COUNTRY TOQWN CLUB OF ORANGE, INCORPORATED
. BY-LAWS
ARTICLE I - Name and Address '

The name of the corporation shall he CountrErTown Club of Orange, Incorporated, and
the principal office and mailing address ghall be range, Virginia. ‘

ARTICLE II ~ Seal

The CQrEoration geal shall have inscribed thereon the name of the corporation and
the wvord "SEAL" inscribed in the center. Said seal may be used by causing it or a
facsimile thereof to be impressed or affixed or reproduced.
ARTICLE III - Capital Stock ‘

1. Certificates of atock éhall be iasued in nuﬁerical .order from .the atock

certificate bhook, they sghall be signed by. the Prezident and 'the Secretary, and the
{he Searetar A recordlmf each certificate

corEGrate geal shall be affixed thereto b {.
shall be kept on the stub thereof in the stock certificste boak.

: 2. Certificates of atock shall be imsued or tranaférred only to persons approved
in advance by the Board of Directors. oo . : ' _

3. The Board of Directors iz authorized to accept subscriptions for capital stock
and to issue certificates therefor at prices to be fixed by the Board of Directors,

4, Any stock of the corporation Eroposed to be sold or transferred- bg a
gtockholder must firat be offered for sale to the corporation; and the corporation shall
have the right to purchase such stock at a price to be fixed by the Board of: Directors.

5. Treasury stock shall be held by the corporation subject to disposal by the
Board of Directors and shall not be vated. 4

6. The owner of each share of stock, . for all purposes, shall be the pergon in
vhose riame the ateck apgears on the trangfer books of the corporation, Before a share may
be tranaferred an such books, the certificate, representing such share, must be submitted
to the Secretary of the corporation, endorsed in full, and accompanied Ey a -certificate of
agproVal of the tranafer b{ the Board of Directors. fo effect the transfer, the Secretary
?hal% ma%e appropriate entries on the transfer books and shall imsue a new certificate tm

e transferee. : .

7. In the event that a stockhalder is compelled to move his residence to a
location from which normal use of the pool would not be feasible, the corporation .shall
redeem the atock of such stockholder at a price to be fixed by the Board -of Directors.

+

- '8, Ownership of a ghare of stock shall entitle the stockholder to a life member-
ship, which shall carry with it the privileges and obligations to be defined from time to
time by the Board of Directors. ; . o

9. An{ gtockholdér vwho has maintained an inactive status for five years must
become active _he sixth year or his stock will be redeemed by the corporation.

10. When accumulated debts of a stockholder equal the redemption value of the
stock, the stock will automatically be cancelled. .

ARTICLE IV - Stockholders’ Meetings

1, The annual meeting of stockholders shall be held in October of each year at
guch time and place as the Board of Directars ghall designate. . '

2. Special meetings of the stockholders may“be held at such time and place as
shall be stated in the notice of the meeting and upon call of the President, the Board of
Directors, or at the request of stockholders owning at least twenty percent (20%) of the

capital stock of the corporation.

: 3. Noticés of meetings, written or printed, for everK regular or special‘meeting

of the stockholders, shall be prepared and maEled to the last known Post 0ffice address o

each stockholder not less than five (5), nor more than ten (10) days before any . such

EﬁEtin » and 1if for a aspecial meeting, such notice shall state the ohject or objects
ereol. _



4, A quorum at an{ meeting of the stockholders shall conaist of at least twenty-
five percent (25%) of the stockholders of the corporation, present in person or by proxy.
Excep as herein otherwise provided, a simple majority of such quorum shall decide any
question that may come before the meeting.

9. At an annual or gpecial meeting, each stockholder shall be entitled to one vote
for each share of stock held and no more than one vote ghall be caat for each share of
stock, A stockholder may vote in person or by proxy designated in writing.

ARTICLE V - Directors

1. The governing body of the corﬁoration shall be a Board of Directors consisting
of not less than seven (7) npor more than thirteen ' (13} members. The praperty and
operations of the corporation shall be managed by the Board of Directors.

15

%%i The directora shall be elected &t the regular annual meeting of the
stockholders for a term of three (3) yearg and shall hold office until their guccessors
are elected and qualified. In voting for directors, each stockholder maz cast one vote
per ghare for each seat to be filled, without cumulation. Each director shall be a

gtockholder and shall receive no compensation for hig service as a director.

3 Newl{ elected directors shall commence their term of office, and their
predecessorg shall terminate their term of office as of the close of the annual meeting of
stockholders at which such election ococurs,

4, The tranafer by a director of his stock in the corporation shall operate ag a
regignation of his office.

3. When a vacancy occurs on the Board of Directors, such vacancy may be filled by
the Board of Directors at ite discretion.

ARTICLE VI - Directors’ Heetings

1. The first re%ular meeting of the Board of Directors shall be held immediately
after the adjournment of the reqular annual stockholders’ meetin%. Thereafter, regular
meetings shall be held at the time and place fixed by the Board of Directors. oo

T - 2, The President, or in his abaence, the Vice President, may call a =apecial
meetin% of the Board of Directors at an{ time and shall do so within ten (10) days wupon
receipt of the written requeagt of a majority of the Directorg. The time and place of each
such meeting shall be fixed by the President. Notice of each such meeting shall be given
at least three (3) days before the date of the meeting. ‘

3. The President shall call a special meeting of the Board of Directors within ten
(10) daya after receipt of the written request of any twenty-five (25) stockholders, at
which meeting said stockholders or their representatives may attend to present any problem
and proposgse solutions for consideration by the Board of Directora.

4. A majority of the Directors shall constitute a quorum.

S, Meetings shall be presided over by the President, or in his absence, by the
Vice Preasident. In the absence of both the President and the Vice President, the Board of
Directors shall elect a presiding officer for that meeting. o

b

6. . Meetings of the Board of Directors shall be open to the stockholders. _
ARTICLE VII - Officers ' | '

1. The officers of the corporation shall be a President, a Vice President, a
Secretary and a Treasurer, all of whom shall be elected by the Board of Directors for a
term of one year at the first meeting folloving the regular annual meeting of the
stockholdera. Such officers shall ho?d'office until thelr successors are elected and

ualified. - The President and Vice President shall be directors. The Secretary and
reasurer need not be directors, but they shall be stockholders, _

2. The President ahall preside at all meetings of the stockholders and of the

Board ' of Directora.  He ghall perform such other dutles as customarily pertain to  the

Bffici of the President, or as he may be directed to perform by resolution of the Board of .
rectors. ' .

3. The Vice Prealdent shall have and exercise all of the powers, authority, and
duties of the President during the absence of the latter or hia inability to act.
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atockholders and of the Board of
of the gtockholdere and of the Board of Directors. He =

The Secretary shall Brepare and maintain full minutes of all meetings of the
irectors, He shall give Eroper notice of all meetings
hall maintain the atock transfer

booke and the membership records of the organization., - He shall have custody of the -seal
of the corporation and all valuahle papers other than those kept by the Treasurer, and
ghall perform such other tasks ags ¢ stomarily pertain to his office.

other tan
and pay i

The Treasurer ghall have custody of all funds, securities, fiscal papers, and

ible assets of the corporation. He shall collect the revenues of the corporation
g bills as authorized by the Board of Directors. He ghall provide and maintain

full and complete recorda of all assetz and lisbilities of the corporation and complete
report to the Board of Directors on the financial condition of the corporation when called
upon. The Treasurer shall be bonded for five thousand dollars {83, 000, 00).

office,

his place.
Elled by the Board of Directora. .

be £

ghall deem necesszary, who shall hold t
owers and
irectors.

the Board of Directors may designate one of the direc

When an officer iz absent or otherwise unable to gerfogm th$ guties. gf his
org to ac emporarily in

If the office of any officer becomes vacant for any reason, the vacancy shall

[

The Board of Directora may appoint such other officera and employeeg as it
Keir offices for such terms and shall exercise such
perform such duties as shall he determined from time to time by the Board of

ARTICLE VIII - Committees

l.

Board of Directors may direct for t
Directors

The Preaident of the cnrﬁofation shall appoint such standing committees as the
e purpose of asgisting the offigers and the Board of
in the performance of their duties. The members of such atanding committees

shall be gtockholders or memberg of their families. The chairmen of these committees
shall be approved by the Board of Directors.

2,

deem necessary for the velfare of the corpora

3'

~.-» the Board o

The President is authorized to aggoint such temporary committees as he shall
on.

The dutlea of standing committees and temporary committees shall be outlined by
f Directors and their actions ghall be reported to the Board of Directora.

No obligationa or expenditure my be made by a committee, officer, or member of

4,
the Board of Directors without prior approval of the Board of Directors.
ARTICLE IX - Members

A certificate of stock shall entitle the life member, his or her zpouse, and

1.
the unmarried children of said life member and spouse in their immediate household vwho are
under the age of twenty-five (25) years, to all privileges of the corporation.

2.

All members shall be subject to the corporation Charter and By-Lawa and the

rules and regulations prescribed by the Board of Directors.

3.

The Board of Directors at its discretion may extend the privilegea of the

corporation to any person or persons for limited times.

4,

Any member may be suspended for uging the recreationél facilities of the

corporation for limited times for:

(a)

(b)

{c)

(d)
5.

directors

Violation of the B¥-Laws or rules prescribed by the Board of Directors by such
mgmherhor mgmber of his household entitled to use the facilities, or a guest
of such member;

Actg endangering the aafeti, health, merals, and Broperty of the members and
the gersona usin% the facilities of the corporation by such member or member of
his household entitled to ugse the facilities, or a guegt of such member;

Disturbance of the peace while using the facilities of the corporation by such
member or member of his househald entitled to use the facilities, or a guest of
guch member;

Failure to pay annual operating dues.

The Board of Directors ma susgend ang member by a majority vote of the
pregent at a regular or special meeting, ut only after such member has been

given an opportunity to be heard; provided, hoavever, the Board of Directors may delegate

3



~ gubject

=

authnrit{' to exclude any permon from the recreational facilities of the caorporation,

fa] apgeal'to the Board of Directors; and, rovided further, that suspenglon of a
member for failure to pay operating dues shall be automatic and shall require no approval
of the Board of Directors. L . : ‘ '

6. Suzpension of a member shall likewige operate as suspengion of members of his,
or her{ family entitled to use the facilities of the corporation. —

ARTICLE X - Annual Operating Dues

1. The Board of Directors ghall establish annual operating dues for the enguing
geason and the date such dueg shall be payahle. S -

2. Operating dues shall be gufficient to provide for the necessary expenses aof the
corporation and the proper operation, maintenance and improvement of its property.

3. No operating dues shall be refunded in the event that the operation of the
facilities iz asuspended or delayed for any reason, '

ARTICLE XI - Amendments

1. Amendmentz of these By-Lawa may be adopted by the affirmative vote of a
majority of the atockholders present in person or by proxy at any regular or special
meetin% of the stockholders when the text of the praposed amendment has been set forth in
the notice of such meeting,



