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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

IN AND FOR NEW CASTLE COUNTY 

John Baring, Daniel Sheeoan, James 
Thomas Ward, and Audrey Wolf 

Plaintiffs, 

v. 

Watergate East, Inc., ~illiam K. 
Condren, James W. Lewis, 
Elizabeth B. Wood, Judith S. Eaton, 
Lester Schlitz, and Cesar Caceres 

Defendants. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Civil Acdon No. 

COMPLAINT PURSUANT TO 8 DeL C. § 225(b) FOR DETERMINATION OF VOTE 
OF MEMBERS 

Plaintiffs arc residents and members of, and are currently seiving as directors of, 

Watergate East, Inc., a Delaware not-for~profit corporation ("WEI" or the "Company"), and 

allege the following by way of this Complaint against defendants Willlwn K. Condrcll, James W. 

Lewis, Elizabeth B. Wood, Judith S. Eaton, Lester Schlitz and Cesar Caceres, the remaining 

directors of the Company and the. corporation as a necessary party to the action: 

Nature of the Action 

I. Plaintiffs bring this proceeding pursuant to Section 225(b) of the Delaware 

General Corporation Law for a determination that a vote by a majority of the voting power of the 

members of Watergate East, Inc. attending a special meeting of the members on January 22, 
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2004, at which a quorum was present in person or by valid proxy, effectively approved the sale 

of a fraction of WEI property to Monwne.u.t Residential, LLC, a developer of the property 

presently used by the Watergate Hotel. There is no factual dispute that the special meeting was 

duly noticed. a quorum of WEl's members was present and that a majority of the voting power 

of the members present in person or by valid proxy cast their votes in favor of the transaction. 

Nonetheless, the Defendants have refused to honor the majority vote undC'r the mistaken belief 

that the transaction needed approval of three-fourths of all of WEI's voting power, or, possibly a 

majority of the full voting power. This misun.derstat1ding reflects an improper interpretation of 

Delaware law and the Company's charter, which requires a three-quarters vote of the voting 

power only to sell or encwuber "all'' or, in the case of the statute, "substantially all" of the 

Company's assets. In situations in which such a majority is not required, shareholder actions 

properly referred to members may be ta.ken by a majority of those members voting at a meeting 

at which one-third of the voting power is present in person or by proxy. Because the assets in 

question constitute roughly 6% of the square footage owned by the Company, a.re encwnbered 

by u 99-year lease that prevents WEI from using the property for its own purposes for another 62 

years, consists largely of underground concrete slab now used for car parking and ancillary hotel 

purposes, and has the approximate value of, at most, 5% of the total value of the property owned 

by WEI (based on WEI's 2004 assessment by the District of Colwnbia Tax Assessor), there is no 

colorable argume11t that the transaction constitutes a ~ale of "all" or "subs1antially all" of WEI's 

assets. Accordingly, the super majority voting provisions of the Company's charter do not apply 

and the majority vote of the members present at a duly called meeting at which a quorum was 

present in favor of the transaction was enough for the issue to be decided as that majority voted. 
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Accordingly, this Court should declare that the majority vote of the members at the January 22. 

2004 meeting was sufficient to approve the sale, and declare that the supermajority voting 

provisions contained in the General Corporation Law and Charter were nc,t applicable 10 that 

transaction. In addition, the Court should enjoin the Defendai1ts from stating publicly or 

otherwise acting as though the approval of the sale was rejected by WEI, 11.nd require them, in 

good faith, to negotiate, execute and deliver the contractual agreements that were approved by 

the requisite majority of WEI' s voting power. 

Parties 

2. Plaintiffs all are residents of Watergate East, a co-operativf1 apartment building 

with 240 apartments, located next to the Watetgate Hotel in Washington, D.C. The Watergate 

East building, located at 2500 Virginia Avenue, NW, is owned by Watergate East, Inc., a non­

profit Delaware corpoxation. Each plaintiff is a resident of an apartment in the Watergate East 

and a member of Watergate East, Inc. Each plaintiff occupies his/her apartment pursuant to a 

"proprietary lease" from the co-op Company and owns shares in the Company allocated in 

accordance with a fom1ula that is essentially related to the number of square feet in the apartment 

and the location of the apartment in the building (i.e., whether or not it has a river view and 

whether it is on a lower or higher floor of the building), factors that affect the market ,·aiue and 

mortgage value of the apartments. Pursuant to Article Eighth of the Cbartor and Bylaw 31 of 

WEI, each member is entitled to one vote for each $100 or fraction thereof of mortgage value 

stated in the Proprietary Lease and Occupancy Agreement owned by such member. These 

voting rights are commonly refen-ed to as "shares" in the co-op. Collectiv~ly, the individual 
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plaintiffs own 2,4 73 shares of such voting power. Each plaintiff has been a resident of the 

apartment building for at least two years and some have been residents for more than 25 years. 

The plaintiffs are also members of the Boaxd of Directors of WEI and have so served for at least 

one year in that capacity. 

3. Watergate East, Inc. is responsible for the operation and managen1ent of the 

Watergate East cooperative housing project. WEI's current board of directors has 11 members, 

six of whom were opposed to the sale of the asset in question and those six directors, William K. 

Condrell, James W. Lewis, Elizabeth B. Wood, Juditl1 S. Eaton, Lester Schlitz and Cesar 

Caceres, are the named Defendants. Each of those Defendants is a resident of an apartment in 

Watergate East. Defeildant William K. Condrell serves as the President of the Board, and 

Defendant Lester Schlitz serves as a Vice President of the Board. Collectively, the six 

directors/defendants own 2,042 shares of tbe voting power of WEI. 

b£!l 

4. WEI is one of six buildings that comprise tbe ''Watergate Complex." In addition 

to Watergate East, two residential apartment buildings are owned and operated by separate co-op 

associations known as Watergate South and Watergate West, respectively. Toe Complex also 

includes two oftice buildings, independently owned and operated, and the Watergate Hotel. The 

Complex is the subject of a 1'Planned Unit Development" ("PUD") approved by applicable 

agencies of the District of Columbia and is zoned for residential use. 

5. The Watergate Hotel, located next to the Watergate East, has been owned for the 

past 10 years by a New York investment group called the Blackstone Group. Blackstone has 

apparently employed a number of separate operators to run the Hotei including, among others, 
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the Swisshotel chain. Because its location is somewhat remote from Washington's core 

downtown area as well as from shopping and entertainment facilities other than the Kennedy 

Center, and because its infrastructure is apparently in need of substantial renovations, Blackstone 

has attempted. upon information and belief. to sell the Hotel to a variety of potential buyers. 

After efforts to sell the Hot.el to a national chain failed, a local developer, Monument Residential 

LLC ("MR"), has stepped in and offered to buy the Hotel at a price iliat Blackstone will 

apparently accept. MR plans to convert the Hotel into 133 co-op wlits. 

6. As part of its plan to convert the Hotel to a residential couop, MR also proposes to 

buy roughly 44,000 square feet of space that the Hotel currently leases from WEI (the "Space"). 

The Space is now used by the Hotel as 75 garage spaces and certain other Hotel facilities on the 

B-1 and B-2 subterranean levels of the Watergate Complex appurtenant to the Watergate Hotel. 

WEI leases the Space to the Hotel under a 99-year lease at a rental rate of $1 per month, with 62 

years remaining on the lease. 

7. MR has offered WEI $4.25 million for the Space, and has also requested WEI's 

support before the Washington D.C. Zoning Commission at a hearing to be, held on January 29, 

2004 at which the Commission will determine whether the "PUD" covering the Complex may be 

amended to permit a conversion of the Hotel into co-op residential units. JfMR cannot represent 

to the Zoning Commission that it has the support of WEI , it may be less likely that the Zoning 

Commission will approve the conversion of the Hotel into a co-op building. Because the support 

of the WEI membership is important, MR has agreed to record obligations to biud the future 

owners of the new co-op to provide members of WEI with access to a health club and restaurant 
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in the converted Hotel, and to limit the de11sity of the occupancy of the new apartments to levels 

consistent with those in the other Watergate co~ops. 

8. Upon information and belief, the Space represents less than 6% of the total square 

footage of the Watergate East. Additionally, the Space is not prime apartment property, but is 

mainly mere concrete slab with the superadjacent air space to the ceiling above, that has been 

used primarily as parking spaces. Upon information and belie( in its 2004 assessment of the 

Watergate East, the Washington D.C. Tax Assessor assessed the value of the entire Watergate 

East property, including its 240 apartments, as $81 million. Thus, even attributing equal value to 

each square foot of property of WEI, whether ~ portion of a garage slab or a penthouse with a 

view of the Potomac, the proposed payment by MR would represent roughly 5% of the total 

property held by WEI. An independent appraisal perfonned on behalf of MR concluded that 

without the lease enc1.Unbrance the present market value of the Space might be $3.5 million, but 

in light of the remaining 62 year lease, generating an annual income of $12, the market value of 

the Space "as is" was less than $100,000. 

9. A majority of members of WEI, including the plaintiffs, have enthusiastically 

supported the sale of the Space both because of the cash it would generate for WEI and because 

it would assist MR in redeveloping the Hotel property in a way that would also benefit the 

members of WEL The p1esent Hotel has no obligation to maintain a health club or restaurant 

cu.rrently available to residentB of WEI; under MR1s proposal such amenities would be included 

and the obligation to maintain them recorded in the title records affecting the property. 

Additionally, the money received from the sale would assist WEI in helping to maintain
1 
repair 

and improve its own aging building. Converting the Hotel to cooperntive apartments would also 
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preserve the unique architecture of that building, bring to the Complex re:sidcnts who would 

contribute to the income tax base of the city, add customers for the shops that operate in and 

around the Watergate complex, and reduce transient traffic. In light of those benefitsi the 

Advisory Neighborhood Cowicil for the area of Washington that includes the Watergate 

Complex, at its meeting on January 27, 2004, voted to suppo1t the proposed conversion after 

hearing from all sides, including some of the individual plaintiffs ai1d defondants in this action. 

· 10. The defendants1 currently the majority ofWEI's Board, take the position (also 

ex.pressed at the hearing of the ANC referred to above) that the potential impact on traffic, 

density, property values, taxes and general standards ofliving would suffer as a 1·esult of 

converting the Hotel to co-op apartments. However, their views have not been supported by 

impact studies or any other empirical data. 

11. In light of the apparent disagreement among the members of WEI and its Board, 

plai11tiffs and the requisite number of other WEI members successfully invoked Bylaw 25 of 

WEI to request a special meeting of the members to discuss and then by vote decide whether 

WEI should accept MR's proposal to buy the Space and to support MR's plans before the Zoning 

Commission. That special meeting of members was held on January 22, 2004. In advance of 

that meeting, Defendant Condrell, in his capacity as President of the Board, wrote to the 

members on January 12, 2004. In his letter, Mr. Condrell irtfonned the membership that the 

Board had voted against accepting the proposed sale (by a 6-5 vote) and r1.::commended that the 

membership also reject it. Mr. Condrell indicated that he opposed the sale because of the 

potential quality"°f-life implications from having 300-500 newfull time residents. 

12. Nevertheless, Mr. Condrell wrote: 
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However, since I preside over our meetings, represent the full Board, 
make rulings that affect all members, and will be responsible for executing 
whatever decision that will ultimately be made by the Membership, I have 
not taken an active role in advocating one side or the other. (Emphasis 
added). 

13. Significantly, Mr. Condrell also wrote: 

With respect to the voting itself, the Board reaffirmed the application of 
Paragraph Eighth of our Certificate of Incorporation to the proposed sale. 
It requires, "three-fourths of the voting power of the members givi:n either 
in vvriting or at a duly called meeting of the members" to approve the 
proposal. 

14. That conclusio11 reflected the apparent judgment of six of tb.e eleven Board 

1nembers that the Charter's supennajority voting provision with respect to the sale of "all" of the 

company's assets was applicable to the sale of a concrete slab that, whether measured in square 

footage or dollars, appeared to represent less than 6% of the Company's assets. In fact, 

Article Eighth of the WEI charter provides, in pertinent part, as follows: 

After completion of acquisition of the project, and the execution of notes, deeds of trust, 
leases, and all other documents in connection therewith which may be authorized by the 
Board of Directors, to sell, lease, exchange or mortgage, all of the property and assets of 
the corporation, including its goodwill and its corporate franchises, upon such tenns and 
conditions and for such consideration as its Boards of Directors shall deem expedient and 
for the best interest of the corporation, but only if authorized by the affumative vote of 
three-fourths of the voting power of the members given either in writing or at a 1Ueeting 
of the members duly called for that purpose; provided, however, that the Board of 
Directors may mortgage or pledge all of the property and assets of the corporation to 
finance the purchase of the land upon which the project is constructed if authorized by 
the affirmative vote of three-fourths of the voting power of the members present at a 
meeting callecl for that purpose at which a quorum shall be present. However, no consent 
oft.he members shall be required in connection with any refinancitLg if(a) the holder of 
any obligation secured by property of the corporation shall have the right to refinance 
under the terms of any lawfully executed deed or contract of the corporation; or (b) the 
action will not result in any increase in the total mortgage or deed of trust indebtedness 
against the property of the corporation or the payments required therem1der. 
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15, Other than his belief that a co-op would increase the number of area residents, 

Mr. Co11drell's letter did not cite any other factors that would suggest the Space should be 

construed as "all of the property and assets of the corporation/' Curiously, Mr. Condrell and the 

majority of the Board did not cite, refer to or choose to rely on Bylaw 29 of the WEI bylaws in 

determining bow the vote on the proposed sale should be construed. That provision, which 

provides that matters tl1.at come before the shareholders ot a meeting properly called are to be 

decided by a simple majority of the voting power of the members attending the n1eeting1 

provides i11 full as follows: 

Vote Required. When a quorum is present at any meeting, the vote of a majority in 
voting power of the Members present in person or represented by proxy shall decide any 
question brought before such meeting, unless the question is one upon which by 
express provision of statute, or of the Certificate oflncorporation, or of these Bylaws, a 
different vote is required, in which case such express provision shall govern and control 
the decisio11 of such question. ( emphasis added). 

16. On Januacy 22, 2004, a special meeting of the membership was held to vote upon 

the sale. According to a letter sent by Mr. CondreU to the members the day after the vote, the 

total membership voting power is 73,837 shares (the "Ja21uary 23 Letter"). The January 23 

Letter also indicated that a total of 61,963 shares attended the meeting, either in person or by 

proxy, thus more tha11 twice cxc~eding the WEI quorum requirement of one"third of the total 

voting power required by Bylaw 28. Before putting the proposed sale to a vote at the meeting. 

Mr. Condrell again asserted that the Board would require a 75% vote by the entire voting 

membership (not just those present at the meeting in person ot by proxy) before it deemed the 

sale to have been approved, despite the contrary advice received by the Board from both the 

long-time Ge11eral Counsel of WEI, David H. Cox, Esquire, of the firm of Jackson & Campbell, 
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and the Special Counsel retained by the Board to deal with the MR proposal, Benny L. Kass, 

Esquire, of the £inn Kass, Mitek & Kass. These opinions were cited to the Board prior to and at 

the meeting but were ignored by the defendants. In due course a motion was made to approve 

the proposed sale, the question was called and the members at the meeting in person or by proxy 

then voted by written ballot. 

17. When the voting was completed the General Manager and an auditor used a 

computer to tabulate the votes in about 30 minutes, According to the January 23 Letter, the 

voting was as follows: 

"' 33,428 votes in favor of the sale (i.e., 53.9% of votes present and voting). 

* 28 ,S3S votes opposed to the sale (i.e., 46.1 % of votes present ancl voting). 

Thus, although the members voting fort.he proposal only constituted 45.3% of the total voting 

power of the membership, their vote in favor of the sale constituted a simple majority •• 54% •• 

of those attending the meeting i11 person or by proxy, Pursuant to Bylaw 29. that vote was 

sufficient to constitute approval of the sale. 

18. Nevertheless. after the votes were tabula1ed, Mr, Condrell announced that the sale 

bad not been approved despite the majority of members voting in favor of it because of his 

mistaken belief that the super majority provisions of Article Eighth applied and because of the 

failure of the proposal to achieve 75% of the vote of the entire voting power of the WEI 

membership. 

19. Mr. Condrell reiterated in the January 23 Letter that a three-fourths vote of the 

entire n1en1betship was required to approve the proposal, and that because the measure fell short 

by 21,950 votes, "Watergate East has voted to deellae the Monument offer" (emphasis in 
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original). In a subsequent letter dated January 26, 2004, Mr. Condrcll also stated that 

abstentions and absent votes would be regarded as "no" votes in the light of his annolUlcement 

before the vote that approval by three~fourths of the entire voting membership was required. 

Again, Mr. Condrell offered no additional support for why a tbree-fow1hs vote requirement 

should apply. To the extent that this unfounded super-ntajority req\Jirement was based upon 

Section 271 of the Delaware Corporation Law, no aspects of Section 271 should have applied to 

the transaction at issue because the sale of the Space to MR in n.o way involved "all or 

substantially all" of the assets of WEI. 

CLAIMS FOR RELIEF 

~QVNII 
(Plaintiff's Claim under 8. !!!!- £. § 22S(b) 

20. Plai11tiffs repeat and reallege the allegations contained in paragraphs 1 through 19 

as if fully set forth herein. 

21. The WEI Board's application of the supennajority requirement fron1 Article 

Eighth of the WEI Charter aru.Vor Section 271 of the Oeneral Corporation Law at the Special 

Meeting of the Members was improper because that Article and statutory provisio11 only apply to 

a sale of "all" or "substantially all" of the Company's assets and the Space does not constitute 

"all" or ••substantially all,, of the Company's assets. 

22. By failing to apply Bylaw 29 in tabulating the vote of the n,embers on the Sale, 

the Board thwarted the will of the majority of the stoc.kholders in favor of a minority of the 

stockholders, which included themselves, in direct contravention of Bylaw 29 and well-settled 

Delawate law. 
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23. The Board• s failure to declare that the sale had been approved by the members at 

the mceti11g on J an~ary 22, 2004 was iinproper and without legal effect. 

24. Plaintiffs, as members of WEI, are aggrieved by the Board's and the President's 

failure to declare that WEI, as an entity, approved the sale of the Space. 

25. Defendants' continued refusal to give effect to the will of the majority of 

members who cast their votes, including, for example, their presentation to the ANC on January 

27, 2004, is wrongful, a breach oftheit fiduciary duty to the members of WEI and threatens 

imminent harm to WEI. Their persistent efforts to block the sale of the Space on tenns that a 

majority of the voting members of WEI believe is highly favorable and, in fact, is highly 

favorable to WEI, should be ~oined. 

26. Plaintiffs have no adequate rem~y at law. 

27. Accordingly, plaintiffs are entitled to 

(a) a determination pl.l.l'suant to 8 Del.,.§ 225(b) that the ~ale of the Space was 

validly approved by the members of WEI on January 22, 2004 and that this approval is 

binding on WEI and its Board, 

(b) a declaration that the sale of the Space is not a sale of all or substantially all 

of WEI' s assets wide! 8 Del. Q. § 2 71 or WEI' s charter or bylaws, and 

(c) injunctive relief to restrain Defendants from asserting that the sale was not 

approved and to direct the appropriate officers of WEI to negotiate in good faith and 

execute and deliver to MR the agreements that will enable MR to buy the Space and 

entitle WEI to the payments promised by MR. 
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WHEREFORE, plaintiffs pray for the following relief: 

A. Shorten the time within which defendants must serve and file an answer to· 

this Complaint~ 

B. Appoint a special process server to expedite service of the legal process in 

this action; 

C. Set a prompt hearing date on the merits; 

D. Expedite the within proceedings; 

E. Pending resolution of this matter, temporarily restrain and preliminarily 

enjoin WEI and its agents, employees and representatives from taking any action to destroy the 

evidence of the call of, and the outcome of the votes cast at the special meeting of members on 

January 22, 2004; 

F. Pending resolution of this matter, temporarily restrain and preliminarily 

enjoin each of the defendants from taking any action with respect to the ownership or use of the 

Space without first providing plaintiffs with notice of such action at least five business days in 

advance thereof; 

G. Forthwith and summarily declare that the proposed sale of the Spaee at the 

special meeting of the members on January 22, 2004 was validly adopted and approved by the 

members present in person or by valid proxy at the meeting and that neither a vote of three~ 

fourths of the total voting power of the Company's members nor the affinnative vote of a 

majority of the total voting power was required to adopt and approve the sale; 

H. Forthwith eajoin each of the Defendants from making any public 

statement or taking any action in his or her CApacity as a Director of WEI to indicate that WEI 
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did not approve the proposal of MR, and to direct them to negotiate in good faith to conclude the 

saie contract with MR aud to execute and deliver the signed contract to MR; 

I. Declare that the sale of the Space is not a sale of all or substantially all of 

the assets of WEI under 8 ~- .&;. § 271 or WErs charter or bylaws. 

J. Award plaintiff the costs and disbursements pf this action, includ.hig 

reasonable attorney's fees~ and 

K. Grant plaintiffs such other relief as this Court deems just and appropriate. 

Dated: January 29, 2004 

WPl:967629.:2 

YOUNG CONAWAY STARGATI & TAYLOR, LLP 

R · . Bissell (No. 44 8), 
J s P. Hughes, Jr. (No. 102) 
Jolu1 J. Paschet10 (No. 3766) 
The Brandywine Building 
17th Floor 
1000 West Street 
W'tlmington, Delaware 19801 
(302) 571-6679 

Attorneys for Plaintiffs 
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

IN AND FOR NEW CASTLE COUNTY 

JOHN BARINO, DANIEL SHBENAN, ) 
JAMES THOMAS WARD, a11d AUDREY ) 
WOLF, ) 

) 
Plaintiffs, ) 

) C.A.No. ~-----
v. ) 

) 
WATERGATEEAST,INC .• WILLIAMK.) 
CONDRELL,JAMES W.LEWIS, ) 
ELIZABETH B. WOOD, .JUDITH S. ) 
EATON, LESTER SCHLITZ, and CESAR ) 
CACERES ) 

) 
Defendants. ) 

) 
) 

NOTICE OP MOTION FOR 
APPOINTMENT OF SPECIAL PROCESS SERVER 

TO: Watergate East, Inc. William K. Condrell 
c/o The Corporation Trust Company James W, Lewis 
Corporation Trust Center Elizabeth B. Wood 
1209 Orange Street Judith S. Eaton 
Wilmington, DE 19801 Lester Schlitz 

Cesar Caceres 
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c/o Watergate East, Inc. 
The Corporation Trust Company 
Corporation Trust Center 
1209 Orange Street 
Wilmington, DE 19801 
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PLEASE TAKE NOTICE that the attached Motion for Appointment of 

Special Process Server will be presented at the earliest convenience of the Court and 

counsel. 

Dated: January 29, 2004 

WP3:96769S.l 

YOUNG OONA WAY STARGA TI & TAYLOR, LLP 

s P. Hughes, Jr. 3102) 
Brandywine Build 

1000 West Street, 17th. Floor 
P.O. Box391 
Wilmington, Delaware 19899-0391 
Telephone: (302) 571 ~6600 
Attorneys for Plaintiffs 
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

IN AND FOR NEW CASTLE COUNTY 

JOHN BARING, DANIEL SHEENAN, ) 
JAMES THOMAS WARD, and AUDREY ) 
WOLF, ) 

) 
Plaintiffs, ) 

) C.A. No.------
v. ) 

) 
WATERGATE EAST, INC., WlLLIAMK.) 
CONDRELL, JAMES W. LEWIS, ) 
ELIZABETH B. WOOD, JUDITH S. ) 
EATON, LESTER SCHLITZ, and CESAR ) 
CACERES ) 

) 
Defendants. ) 

) 
) 

MOTION FOR APPOINTMENT OF SPECIAL PROCESS SERVER 

Plaintiff hereby moves pursuant to Chancery Court Rule 4(a) and (c) for 

an Order appointing as a special process server Parcels, lnc., John Meyer, or any other 

employee of Young Conaway Stargatt & Taylor, LLP, over the age of 18 and who is not 

a party to this action, to effect service of process upon the defendant The ground for this 

motion is that the appointment of a special process server will result in a material saving 

of time and expense in effecting service of process in this action. 

WP3:96769S.l 
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Ti1e registered agent for service of process for the defendants is The 

Corporation Trust Company, Corporation Trust Center, 1209 Orange Street, Wilmington, 

DE 19801. 

Dated: January 29, 2004 

WP3:96769S.I 

YOUNG CONAWAY STARGA TT & 'f AYLOR, LLP 

s P. Hughes> Jr, (No. 02) 
Brandywine Buildi 

1000 West Street, 1 r11 Floor 
P.O. Box 391 
Wilmington, Delaware 19899-0391 
Telephone: (302) S71 ~6600 
Attorneys for Plaintiffs 
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

IN AND FOR. NEW CASTLE COUNTY 

JOHN BARING, DANIEL SHEENAN, ) 
JAMES THOMAS WARD, and AUDREY ) 
WOLF, ) 

) 
Plaintiffs, ) 

) C.A. No.---·---
v. ) 

) 
WATERGATE EAST, INC., WILLIAM K.. ) 
CONDRELL, JAMBS W. LEWIS, ) 
ELIZABETH B. WOOD, JUDITH S. ) 
EATON, LESTER SCHLITZ, and CESAR ) 
CACERES ) 

) 
Defendants. ) 

) 
) 

AFFIDAVIT OF JAMES P. HUGHES, JR. 
IN SUPPORT OF PLAINTIFF'S MOTION FOR 

APPOINTMENT OF A SPECIAL PROCESS SERVER 

STATE OF DELAWARE ) 
) 

NEWCASTLE COUNTY ) 

The w1dersigned, being duly sworn according to law, does hereby depose 

and say: 

1. I am a member of the Bar of this Court and a partner with the law 

firm of Young Conaway Stargatt & Taylor, LLP, counsel to plaintiffs in the above-

captioned action. 

WP3:967695.1 
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2. I 111ake this affidavit in support of plaintiffs 1 motion, pursua11t to 

Rules 4(a) and (c) of this Court, for the appointment of a special process server. 

3. The appointment of a special process server will result in a 

material saving of time in eff-eeting service of process in this action. In order to facilitate 

notice to defendants of the substance ofpla.i11tiffs' con1plai11t, it is nec1:ssary that the 

complaint be served upon defendants Watergate East, Inc., William K. Condrell, James 

W. Lewis, Elizabeth B. Wood, Judith S. Eaton, Lester Schlitz, and Cesar Caceres as 

promptly as possible. The appointment of a special process server will permit such 

service. 

2004. 

Wl~:967695.1 
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IN THE COURT OF CHANCERY OF THE STATE OF DELA WARE 

IN AND FOR NEW CASTLE COUNTY 

JOHN BARING, DANIEL SHEBNAN, ) 
JAMES THOMAS WARD, and AUDREY ) 
WOLF, ) 

) 
Plaintiff's, ) 

) C.A. No.------
v. ) 

) 
WATERGATE EAST, INC., WILLIAM K. ) 
CONDRELL, JAMES W. LEWIS, ) 
ELIZABETH B. WOOD, JUDITH S. ) 
EATON, LESTER SCHLITZ, and CESAR ) 
CACERES ) 

) 
Defendants. ) 

) 
) 

ORDER APPOINTING SPECIAL PROCESS SERVER 

This_ day of January, 2004, the Court having been presented with 

plaintiffs motion, pursuant to Court of Chancery 4(a) and (c), for the appointment of a 

special proce·ss server, 

IT IS HEREBY ORDERED as follows: 

Parcels, Inc., John M. Meyer, or any other employee of Young Conaway 

Stugatt & Taylor, LLP over the age of 18 and who is not a party to thi:; action. is hereby 

specially appointed pursuant to Court of Chancery Rules 4(a) and (c) and is directed to 

take such actions as may be necessary to effect prompt service of the Summons, the 

WPJ:967695.1 
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Complai11t, the af orententioned motion of plaintiffs and a copy of this Order upon 

defendants and to make the return of service promptly upon completio1t of service of 

process. 

Vice Chancellor 

WP3:96?69S.l 
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YOUNG CONAWAY STARGATT & TAYLOR, LLP 

nm BRANDYWINE Bull.DINO 
1000 WBSTSTR.EET, l?THFl.oOR. 
Wll.MlNOToN, DBLAWARE 19801 

P.0.BOX391 
Wll.MINGTON, l>BLAWARE 19899-0391 

(302) $11-6600 
(800) 253-2234 (05 ONLY) 

FAX: (302) $71-1253 

WRl'IER' S DIUCT DIAL NUMBBRS 
vcxa: (302) m-6670 

BY LEXISNEXIS FILE & SERVE 
The Honorable Sam Glasscock, III 
Court of Chancery 
New Castle County Courthouse 
500 North King Street, Suite 11400 
Wilmington, DE 19801 

P,.x; ('302) 5715-3460 

E-MAIL: jhughes@yc:,t.com 

January 29, 2004 

Re: Baring v, Watergate East. m£i 

Dear Master Glasscock: 

ll Alatl\T YOIJN6 
1'2 .. 1912 

H. JAMil CONAWAY, JR. 
1941-J?llO 

WIWAMF. TAVUlll 
ITUAllT i. VOUNO 

BO\VAJID D. MAXWl!U.. 2ND 
811m.!>ON A. Wl!INSTtlN 

OJICOullm.. 

IOBN D Ma.AVOHLTN, lk 
SP9c:IAL ea,NMI. 

GEORGETOWN OFFICE 
110 WllST rJNB ITIUmT 

P.0.IOX!N 
GRO.l<Jllt'OWN, DIILI\WAJ\B 1"47 

(302)U~m1 
('CO) 2!!·221~ (t>I ONl. \') 

FAX: (JID) 156-Pm 

Today, January 29, 2004, we filed a con1plaint on behalf of our clients, Jollll 
Baring, Daniel Sheenan, James Thomas Ward and Audrey Wolf, in the captioned matta. 
Enclosed for the Court's consideration is a. Motion for Appointment of S~ial Process Server, 
including a supporting Affidavit and proposed Order. We would like to effect service as soon as 
possible. If the Court finds the relief requested to be appropriate, we would respectfully request 
entry of the Order at the earliest opportunity. 

JPH:jm 

WPJ:967716.l 

Cf!liJ 
~s P: Hugh~,.;,~ a. ~ri . 
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YOUNG CONAWAY STAROATT & TAYLOR, LLP 

THE BRANDYWINE BUILDING 
1000 WEST STREBT, 17'IHFI.OOR 
Wrr..MlNOI'ON, DBL.AWA.RE 19801 

P.0.BOX391 
WJLMINOTON, D£LAW.WS 19899·0391 

(302) 571-6600 
(800) 253-2234 (DE ONLY) 

FAX; (302) 571-1253 

WlUTEll' S OlUCT DIAL 'NUMBERS 
Vo1CB; (302) S71-66'10 
FAX: (302) 576-3460 

E·MAIL: Jbu&bcs@ycst.com 

January 29, 2004 

BY LEXISNEXIS FILE & SERVE 
The Honorable Dianne M. Kempski 
Register in Chancery 
N cw Castle Cow,ty Courthouse 
500 North King Street 
Wilmington, DE 19801 

Re: &ring v. Water&&te East Inc. 

Dear Ms. Kempski: 

IJ. Al..1111\T YOUNG 
191!).JP!ll 

Ji JAMi,S CONAWAY, .m, 
1'4'··~ 

WIL!JAM 1. T JI VJ.Ok 
SWAAT II. YOUNG 

lll)T,'ARC) II. MAXWELi., 2ND 
SIIRU)ON A. ~S'l'Em 

OPCO\n>u. 

JOHN D. MCLAIJGIILIN, la 
$1'11(W. COlmRI. 

OEOllO.STOWN OFFJCB 
110 WliST P1NII ST'P.Ul 

PO. IOX$P4 
GDOIOiTOWN,DIILAWAJIB 10fll!7 

()02)U5oml 
(800) ;5542i4 (DI! 0NJ. Y) 

PAX; (302) IJMJ31 

Today, January 29, 2004, we filed a complaint on behalf of ou.r clients, John 
Baring, Daniel Shee11an; James Thomas Ward and Audrey Wolf, in the captioned matter, along 
with a Motion for Special Process Server (including a transmittal letter to Master Glasscock). 

Once a special process server is appointed, we will be making service upon 
defendant Watergate East, Inc., by serving The Corporation Trust Company, Corporation Trust 
Center, 1209 Orange Street, Wilmington, DE 19801. We respectfully request that your office 
prepare swumonses for service upon the registered agent at the earliest opportunity. 

We will also be making service upon defendants William K. Condren, James W. 
Lewis, Elizabeth B. Wood, Judith S. Eaton, Lester Schlitz, and Cesar Caceres, directors of 
Watergate East, Inc., pursuant to 10 DEL. C. § 3114 by serving Watergate East, Inc.'s registered 
agent in Delaware, The Corporation Trust Company. We respectfully request that your office 
prepare sununonsos for service upon the registel'ed agent at the earliest opportunity. 

WP3:967722.1 
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YOUNGCONAWAYSTARGAIT& TAYLOR, LLP 
The Honorable Dianne M. Kempski 
January 29, 2004 
Page2 

We are available at your convenience ifthere are any questions. 

JPH:jm 

WPl:967722.l 
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White Karen 

From: 
Sent; 
To: 
Subject: 

To: 
From: 
Subject: 

LexisNexis File and Sarve (efile@flleandserve.lexisnexis.comJ 
Thursday, January 29, 200412:42 PM 
White, Karen 
Case: unassigned; Filing: 3033812 Filing Receipt 

Karen White 
L~xisNexis File & Servs 
Filing Reeeipt 

!IV, JVL\/ 

Thi~ •mail is to confirm receipt of your documents. The filing ~ption you 
seleehd was "File Only". The detail5 for this filing an listed below. 

Court: 
Case Ni,.me: 
Case Number: 
F.iling ID: 
Document Title(s): 

DE Court of Chancery 
Baring, John v. Watergate 
unassigned 
3033812 

East, In<:-, 

Complaint Punuant l'o B Del C s~ction 225 (b) For Detertnination Of 
Vote Of Melrtbers 

Supplem~ntal Information Pursuant To Rule 3(a) or The Rules Of The 
Court Of Chancery 

Notice O! Motion For Appointment Of Special Process Server 
Motion For Appointfflent Of Speci&l Frocess Server 
Affidavit 0£ Jame~ F Hughe, Jr In S~pport Of Plaintiffs Motion For 

Appointment Of A Special Process Server 
Proposed Order Appointing Special Process Server 
Letter To Master Gl~sscoek From J~mss P Hughes Jr i•garding Motion 

For Appointment Of Special Froce~$ Server 
letter To Ms, Kernp~ki From James P Hughes Jr Regarding Spec.Lal 

Proces.! Sfl.'Ver 
.,..... Authorized Date/Time: 

Authori2in9 Attorney: 
Authorizing Attorney Firm: 
LLP-Wilmington 
Fil.ing Parti~s: 

Baring, John 
Sheenan, D&niel 
Ward, J~mes Thomas 
Wolf, Auc:k~y 

Jan 29 2004 l2:41PM ET 
James F Hughes 
ioung Conaway Stargatt & Taylor 

Thank you for using LexisNexis File & Serve! 

LexisN•xis offers LexisNexis File & Serve tr!ining for both new and advanced 
users. To learn more ~bout LexisNexis File, Serve training options, pl••se 
visit http://www,lexisnexis.com/FilsAndServe/support.asp and elick on 
Training. 

l 

I , l. V 
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Your filing has been suc;c;eS'sfully submitted to LexisNexls File & Serve. Your filing Information api,ears below. To print this 
information ror your records, click anywhere on the filing Information, then click the browser Print button. 
To ~erform encther flllng, click legln a New filing. 
To exit Fiie & Serve, click ~m to MyCast1•. 

Lexl1Nexi& File & Serve Fiiing Receipt 

Flll"g !DI 3Q3J812 
Plied bVI White, K11ren Authorized by1 Hughes, Jemes P 

Young Coneway Stargatt & Taylor LLP- Young Conaw1y Stargatt & Taylor LLP-
Wilm Ing ton Wilmlngtcri 

l'lllng Option; Originating Event Authorized: Jan 29 2004 12t41PM EST 
Court: DE Court of Chancery 
Dlvl1ion/Courtroom1 N/A 
C111ClaH: CIVIi Action Cu1Type-: Declaratory Judgment 
CH• Number: CaH Name: earing, John v. Watergate EHt, Inc. 
Document. L11t 
Conver.ion UnkN Piling Type Document Title Document M•in/Supportin Accea11 Filing P•IH Origlnel 

Status DoCII ID g Type ~· File 

Compl11int comomlat r.ur~ 
IQ 9.QCI !;;; ~gjgn 

Converted with 3 or 225Cbl For 3343436 Main Public $450.50 14 li Mote P«terrorn11tirul.Qt Defendents VP~ Qf Ms:mblrli 
~u12m«m1ar.al 

Case rntormetio.1' 
Converted InformBtion PY!l!i!tnt Tg B.ultt 3 .. 3343617 3343436 Publle $0.50 1 (§1 11) Of Ibil B!.!lli Cf Statement 

Ihl.~~ 
~~ 
~II Pf.MQtjon Fi;zr 

Converted Notice AggojntmliDt Q( 3343679 Main Pi.il>lic: $0.50 2 {jJ ijg~ial ecr.ii.as& 
~tr 
~RtlQD Fgr 

Convwrted Motion Ag~lntm1ot Of 3343695 3343679 Public $0.50 2 [iJ SRiciall~ 
~ 
~11: OfJllJa..!! 
l'J.ugh,•JrJn 
support or P!flntil'fs 

t!i Converted Affldl!lvit Mo.tl.Qn...&c 3343714 3343679 Public $0.50 2 
Am!Q.Jntm.«tr.,tQ!.A 
Sg!:$ii§I Pm1;1ai 
~ 

Proposed ProP2Hd Order 
Converted Order for 

!(U2liliDtillS SR,gcjj! 334:37ij3 3343579 PUbllC: ,o.so 2 i oerault 
Judgrn,nt ~rocess ser1.1er 

bitter TQ M.a.$tec 
GIJ,1m~s.!s Frgm 
l.lll!J!H P t:ll.l!ilbii Jr 

Converted Letter Btgm!Jn; Moei.On 3343781 Main Public ,o.so 1 
fQ.t .~PP.OintJmn! Qf 
~i;im;1111 ecs1,1li:i 
Sel'l(er 
utt,r Tc Mi. 
K~rn121ki Frgm 

Converted L.etter Jt!D§:1 P Hyg!Js:lii Jc 3343808 Main Publlc $0.SO 2 @"i 
R,g1ed1ag arm,1111 
.Pr:Q~·l~ 
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