Dated July 25, 2011

AMENDED AND RESTATED BYLAWS

OF

OLD KEENE MILL SWIM AND RACQUET CLUB, INC.
("OKMSRC")



Dated July 25, 2011

TABLE OF CONTENTS

ARTICLE I: NAME, LOCATION AND PURPOSE ..ottt 1
Section 1.1 INITIE. 1.ttt ettt b bbbt bttt 1
Section 1.2 o101 (o] TR OSSOSO 1
Section 1.3 PUIPOSE. ... ettt b e et e e e e s e s e et e besbeeteeRees b et e st e tesreateeneeneenens 1

ARTICLE H: MEMBERSHIP ..ottt ettt sbe st sbe ettt sbe e nesneseene 1
Section 2.1 DEFINE. .. ettt e 1
Section 2.2 Maximum Number of MemMDEIS. ... e 2
Section 2.3 Classes Of MEMDEISNIP. ......oviiiiiiice e 2
Section 2.4 Application for Membership. .........ccviiiiiii e 3
Section 2.5 WRITING LIST. ...ttt bbbttt 4
Section 2.6 Membership in good SEANAING..........coiiiiiiiiie e 4
Section 2.7 Membership Bond RedeMPLioN. .........cccoiiiiiiiiiiii e 4
Section 2.8 Temporary USE PEIMIL. .......ccccviiieciciecc ettt re s 5
Section 2.9 INACTIVE SEALUS. ....eiveietiiie ettt sttt st et st sbe b e e ebeneeneas 5
Section 2.10  SuSPENSIoN & TErMINALION.........cccviiiiieieiteie et te e e re e e sreeas 6
Section 2.11  Abandoned MemMBEISNIPS. .....ccciiiireie et 6
SECLION 2.12  GUESES. wvitetietiiteiiete ettt ettt b bbbt b ettt b ettt sbe et 6
SECION 2.13  FEES NG DUES......ecueitiiiiiitiieieie ettt bbb bbbt nbe s 7
Section 2.14  Transfer of MembBDErship........cooiiiiiii e 8

ARTICLE 1H1: MEMBERSHIP MEETINGS. ..ottt 8
Section 3.1 Annual Membership MEtINGS. ......ccoveiieiiiieee e 8
Section 3.2 SPECIAI IMEBETINGS. ...ttt e b bbb 9
Section 3.3 PrOCEAUIES. ...ttt ettt et sb e eb e b bt et e e e e e e 9
Section 3.4 INOTIC. ettt bbb b ettt b e bt et e e et e sb e nbenbe bt e b e e e e b nnen 9
Section 3.5 Amendment Proposal Contained in NOICE. ......c.ccccvveiiiiieiiie e 9
Section 3.6 VOtING MEMDEL. ... et 9
Section 3.7 L@ 11 o] 1 PSS 9
Section 3.8 Annual Report 0f the BOAI. ........c.ccovvieieeiece et 10
Section 3.9 DUES SCREAUIE. ... vt 10
Section 3.10  Action WithOUt MEELING. .....cverieieii et 10

ARTICLE IV: BOARD OF DIRECTORS.......coiitiiiiitiieisesiee sttt 10
Section 4.1 POWETS. ettt sttt ettt ae e bbbt b s e nb e teenbe e ee et 10
Section 4.2 LIMIEES. ettt bbb bbbt b e bbb aeen e e b e 10
Section 4.3 Expiration of RESOIULIONS.........c.ooiiiiiiiii e 10
Section 4.4 Qualification and SEIECLION. .........ccoieiiieieie e e 11
Section 4.5 Number and Term of OffiCe. .....coviiiiiii s 11
Section 4.6 LT od 1] o OSSPSR 11
Section 4.7 EXECULIVE OFfICEIS. oottt 12
Section 4.8 L@ T2 U1 o] SRS 12
Section 4.9 Expenses and REIMDUISEMENT. .........c.ccviveieriie e 13
Section 4.10  Regular Meetings of the Board. ..........cccccevviiieiiinieiie e 13
Section 4.11  Special Meetings Of the BOArd. ..o 13
SECHION 4.12  QUOKUM. 1.eetieiieiienie st sttt sttt ee et et st be e ese et et e sae st e s teebeeseeseenbeseesbesbeaneereaneeneeneens 14
SECHION 413 VOUING. ..ttt bbb b bbbt b et 14
Section 4.14  Conference Telephone and Computer Meetings. ..........cccoereneienenienenceieeese e 14
Section 4.15  Resignation and REMOVAL. .........c.ccoiiiiiiiiiiiiiieee e 14
SECLION 4.16  VACANCIES. ....evieieeeeite sttt ettt sttt ettt b e bt bbbt e e e et sbesbe s bt e b e e e e e e besae e 14
Section 4.17  Limitation of Liability of Directors and OffiCers. ..........ccccovevvvniiniviiieisicie i 14
Section 4.18  Indemnification of Officers and DireCtOrS. ........ccccvvireireriiiineeireee s 15
SECHION 4.19  CONLIACES. .ivveieieiieiiiteieteste ettt ettt ettt b et e b et be st anin 16



Dated July 25, 2011

Section 4.20  Transactions With INterested Parti€s. ........ccccocveiiviiiieii i 16
Section 4.21  ACHION DY CONSENL. ..ottt 16
Section 4.22  Waiver of Notice and Failure to ODJECE. ...t 16
Section 4.24  End of Year Reports and Annual Dues Reimbursement.............ccocvveverenerieienienn. 16
ARTICLE Vi OFFICERS ...ttt ettt ettt et s bt s b e s st e s s b e s s be s sbessabeessraesnbene e 17
Section 5.1 GENEIAI POWELS. ...eviiieiie ittt ettt sttt st e et s b e st e s s b e s st e s s b e s sabe s s sbessaben s 17
Section 5.2 Number, Qualification and DeSIgNAtioN. ..........cccccvveiieiiieere e e 17
Section 5.3 Election and Term of OffiCEIS. ..ot 17
Section 5.4 Subordinate Officers, Committees and AQENtS. .......cccvevererereresinse e 17
Section 5.5 DULIES Of the PreSIAENT. ......cveiieie ettt srbe e sree e 18
Section 5.6 Duties Of the VICe PreSideNt........coeiiiiiceiicie ettt 18
Section 5.7 DULIeS Of the SECIELAIY. ......civiiieiieiii s 18
Section 5.8 DULIES OF thE TIRASUIET . ....vveeeeeeei ettt ettt ettt s ettt e s et e e e st e s s et e s s et b e e e sareeeessrbeeeeas 19
ARTICLE VI: COMMITTEES ... .ottt ettt ettt sba s sba e s s ba e e sbee s sbasssbeessraesnbene e 19
Section 6.1 (O70]11] 0T (=TT TSR 19
Section 6.2 [ (010t 0] ISR 20
Section 6.3 [T 011 7=Y A o PR RRRR 20
Section 6.4 Operations COMMILIEE .......cviieieiiieie st e e sr e e 20
Section 6.5 Buildings & Grounds COMMILEE..........ccccvveiiiiieiiceceerie e e 21
Section 6.6 Competitive Activities COMMILIEE ........ccevererire e 21
Section 6.7 Membership COMMIIEE .......ccvie e 22
ARTICLE VII: GENERAL PROVISIONS ...ttt ettt ettt sttt ettt sata e st 23
Section 7.1 L LT 1YL D= L (=TSR 23
Section 7.2 (@] oI L] 1o I TCT= o] o RS RT 23
Section 7.3 [T E0r= | =T | ST 23
Section 7.4 [T o101 1 SO RUS PR 23
Section 7.5 Signatures and DiSHUISEMENTS. .......c..oiiiiiiii i 23
Section 7.6 (Lo 0] {0 TR 23
Section 7.7 FiSCal PIANNING.......coiiiiicicecc sttt 24
Section 7.8 BT E3To] (U1 o TR 24
Section 7.9 10 Aot TSRS 24
RS 1oTox [ T I € T=T o o (=Y gl AN T 1 | 24
RTS0[0 O V44 U= T4 Vo 14411 £ 24
Section 7.12 Establishment of ANNUAI DUES. .........veieiiiiiee ettt ettt rrae e 25
Section 7.13 Payment Of ANNUAT DUES.........cveiiiireiesiieeeee et e 25
Section 7.14 PENAITIES. ...ttt ettt e e e st r et r e e e bt e e e rarr e e s arareaas 25
Section 7.15  SPECIAI ASSESSMENTS. .......eiuieuieeiieite sttt sttt b e sbe bbb et e e e sbe st sbesbesbeaneas 25
APPENDIX: RECORD OF BYLAWS CHANGES ...ttt ettt sttt s 26



Dated July 25, 2011

ARTICLE I: NAME, LOCATION and PURPOSE

Section 1.1 Name.
The Corporation shall be known as Old Keene Mill Swim and Racquet Club, Inc. (“Club”).

Section 1.2 Location.

The principal office of the Club shall be located in Burke, Fairfax County, Virginia, or at such
place as shall be determined from time to time by its Board of Directors.

Section 1.3 Purpose.

The Club is organized under the Virginia Nonstock Corporation Act and operates as a
nonprofit, nonstock membership corporation for the purpose of acquiring, owning, developing,
operating and maintaining a swimming pool complex, tennis courts, and such other
recreational facilities as may appear to be desirable for the exclusive use of its membership
and their guests. The Corporation is nonprofit and does not issue stock. The operation of
the Club is governed by the Code of Virginia, the Articles of Incorporation (as amended),
these Bylaws, the Old Keene Mill Swim and Racquet Club Rules, and all applicable law.

ARTICLE II: MEMBERSHIP

Section 2.1 Defined.
(1) “Member” is defined as:

1. The person(s) signing the membership agreement will be known as the member
(or joint member if two or more persons sign the agreement).

2. Membership is granted on an annual basis commencing May 1 of each year and
is automatically renewed provided that a member is considered “in good standing”
in accordance with Section 2.6 of this Article.

(2) “Family” is defined as:

1. Up to two (2) adults residing at the same address in the membership area, plus
up to two (2) verifiable grandparents (only) who reside with the family year-round,
and all legal dependents of members residing in the same home that are under
the age of 23. Child caregivers, whether residing at the same address or at
another, may be eligible to obtain access to the pool if accompanied by children
under the age of 16 subject to an additional fee as described in Section 2.13 of
this article. Acceptable proof-of-residency items include driver’s license, original
utility bill, personal check, etc.

a. A member may submit a written request that the Board determine
whether a particular person may be considered as a member of the family
unit for the purpose of enjoying membership privileges.

b. An existing Full Member (Family) membership may list single adult
children living in the area in a separate household on their membership
form, so long as the adult child was previously associated with that
membership in past years; no spouse, live in partner, or children of that
single adult child may be listed in the membership.
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c. If a Full Member (Family) membership previously contained two adults
cohabiting in one house as a family unit and the two adults are no longer
cohabiting in the same house due to a divorce or separation and both
adults remain in custody of the child or children, they may execute one
membership agreement upon renewal, and both adults may continue to
share the same membership with the proviso that no additional adults or
children may be associated with that membership.

(3) “Individual” is defined as:

1. A single adult residing in the membership area. Acceptable proof-of-residency
items include driver’s license, original utility bill, personal check, etc.

a. Membership does not convey to the entire household. Anyone else —
even children or grandchildren residing at the same address — will be
considered guests and subject to stipulations in Section 2.12 of this
Article.

(4) Persons eligible for membership are residents (owning or renting) of Fairfax County.

Section 2.2 Maximum Number of Members.
The maximum number of memberships in the Club is 600.

Section 2.3 Classes of Membership.

(1) The Board of Directors (“Board”) shall define and set member category definitions as
from time to time are appropriate for the conduct of the business of the Club. These
membership classes shall be published in a membership agreement and/or manual that
shall be made available to all new and renewing members of the Club.

(2) There are currently four (4) classes of membership used in the operation of the Club:

1. Full Member: To be eligible for membership, an individual or family must reside
(own or rent) in the membership area.

a. Only one (1) adult affiliated with a specific Full Member membership may
actively serve as a Director of the Club.

b. A Full Member membership is entitled to one (1) vote in matters put
before the general membership.

c. Requires payment in full of a Membership Bond at the rate in effect at the
time of joining

2. Associate Member: To be eligible for membership, an individual or family must
reside (own or rent) in the membership area.

a. Associate members have limited rights and privileges, as determined by
the Board of Directors; they may not vote at general membership
meetings or hold office as a Director.

3. Empty Nester Member: To be eligible for membership, an individuals must reside
(own or rent) in the membership area.

a. Membership shall be limited to up to two (2) adults residing at the same
address in the membership area. Acceptable proof-of-residency items
include driver’s license, original utility bill, personal check, etc.

b. To qualify for Empty Nester membership, a member must have been a
Full Member (Family) for at least the five (5) of the last eight (8)
consecutive years and:

i. Convert an existing Full Member (Family) membership; or

ii. Purchase of a new membership bond at the then current market
price, as determined and communicated by the Board, if the prior
membership bond has been redeemed.
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ii. If a membership bond redemption is pending, the redemption
request must be cancelled and the existing membership bond be
reinstated.

c. Redemption of an Empty Nester membership bond shall be subject to the
terms and conditions outlined in Section 2.7 of this Article.

d. Membership does not convey to the entire household. Anyone else —
even children or grandchildren residing at the same address — will be
considered guests and subject to stipulations in Section 2.12 of this
Article.

e. Only one (1) adult affiliated with a specific Empty Nester membership
may actively serve as a Director of the Club.

f.  An Empty Nester membership is entitled to one (1) vote in matters put
before the general membership.

g. An Empty Nest Member is considered a Full Member, with the same
rights and privileges afforded other Full Members.

4. Restricted Use Member (Individual): To be eligible for membership, an individual
must reside (own or rent) in the membership area, or receive a waiver from the
Board of Directors. Acceptable proof-of-residency items include driver’s license,
original utility bill, personal check, etc.

i. Limited to a single individual; membership does not convey to
the entire household.
ii. There are no guest privileges

iii. Restricted Use Members have limited rights and privileges, as
determined by the Board of Directors; they may not vote at
general membership meetings or hold office as a Director.

iv. Authorization will be considered on a case by case basis and
must be approved by the Board.

v. A membership agreement must be signed.
vi. Terms are on a one year basis, to be negotiated annually.

vii. The Board of Directors reserves the right not to authorize a
Restricted Use membership past the current operating season

Section 2.4 Application for Membership.
(1) A person who desires membership shall submit a written application to the Board on the

)

3)

(4)
()

appropriate form via the method(s) prescribed. The Board, or a Committee established
by the Board, shall review each application and determine the applicant's eligibility for
membership. The Board or the Committee may not base an approval determination on
race, color, creed, or national origin. The determination of the Board or the Committee is
binding on all parties.

The agreement obligates the member to abide by the Code of Virginia, the Articles of
Incorporation (as amended), these Bylaws, the Old Keene Mill Swim and Racquet Club
Rules, and all applicable law, and sets responsibilities for payment of certain fees,
assessments and dues.

If a Full Member membership is desired, a membership bond must be purchased at the
then current market price, as determined and communicated by the Board.
The agreement is not transferable (see Code of Virginia) to another.

In the case of a family membership (Full or Associate), if one of the members of the
family unit departs the residence, he or she is no longer considered a part of the unit
unless he or she returns to the unit. In this case the membership will reside solely with
the member(s) remaining in the residence.
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(6) Inthe case of a death of a member or joint member, the membership will go to the
spouse or surviving member.

Section 2.5

Waiting List.

When the maximum number of memberships is reached (either in total, or by membership
class), the Board shall place additional applications in a file in order of the date the
application is received. The Board shall follow the list of prospective applicants in selling
outstanding memberships redeemed by the Board or any additional memberships that may
be added to the total authorized number of memberships.

Section 2.6

Membership in good standing.

(1) A membership will be considered “in good standing” if —

a.

All annual dues, required fees, or assessments are paid in the manner
prescribed in these Bylaws;

A valid, executed membership agreement, applicable for the current
operating period, is on file; and

The person(s) entitled to use Club facilities under the membership
agreement comply with the Code of Virginia, the Articles of Incorporation (as
amended), these Bylaws, the Old Keene Mill Swim and Racquet Club Rules,
and all applicable law.

(2) Only members in good standing are entitled to use Club facilities.

(3) A membership is not eligible to convert to a different class or type of membership if not in
good standing.

Section 2.7

Membership Bond Redemption.

(1) Any Full Member who desires to redeem his or her membership bond and terminate his
or her membership shall follow the procedures established by these bylaws.

a.

For the purposes of Section 2.7, an Empty Nester membership shall be
considered a Full Member membership for the purposes of membership
bond redemption, and will be subject to all of the same requirements outlined
defined herein.

(2) A membership bond may be redeemed using one of the following methods:

a.

A Full Member who sells his or her house and desires to convey the
membership to the purchaser shall submit a written request for this
consideration to the Board. The Board shall give preference in issuing a
membership to the purchaser of a Full Member’'s home subject to Section 2.4
of this Article; or

If a Full Member desires to redeem his or her membership bond and
terminate his or her membership, the member shall submit a written request
to the Board. The Board shall redeem the membership bond when there is
an acceptable applicant who desires to pay a membership bond fee in order
to obtain a Full Member membership of like kind (See Section 2.5 of this
Article)

i. If a Full Member desires to redeem the membership bond and
there are no acceptable applicants, the Board shall place the
request in a file in order of the date the written request is
received. The Board shall use this list to sell those memberships
that the Board is requested to sell. Bonds that are abandoned or
revert to the Board remain on the for sale list in the original
position (See Section 2.11 of this Article).

ii. If the Full Member is in good standing, as defined in Section 2.6
of this Article, the Club shall redeem the membership bond for




3)

(4)

()
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the original membership bond fee paid by the member when
there is an acceptable applicant.

iii. If the Full Member is not in good standing, as defined in Section
2.6 of this Article, the Club shall redeem the membership bond
for the original membership bond fee paid by the member minus
any unpaid dues, fees, or assessments when there is an
acceptable applicant.

c. If there is no waiting list for the purchase of a like membership, a Full
Member may locate a prospective new member seeking a like membership.

The Board, at its discretion, may redeem a membership bond of a Full Member who is
expelled from the Club for the original membership bond fee paid by the member minus
any unpaid dues, fees, or assessments.

The Board may, at its discretion, employ methods and/or strategies to accelerate
membership bond repayment in the event that there are not sufficient new applicants to
satisfy all outstanding membership bond redemption requests.

a. If the Board elects to pursue an accelerated repayment method or strategy,
all memberships awaiting repayment must be notified as to the nature and
status of their pending repayment.

No membership bond shall be redeemed when to do so would cause the Club to become
insolvent or when it would place the Club in a precarious financial position. If this
provision is invoked, the members desiring redemption will be placed on a waiting list
until the Board determines that the Club is able to resume redemptions. Redemption will
then be made in the order in which hames appear on this waiting list.

Section 2.8 Temporary Use Permit.

1)

)
3)

(4)

A Full Member may request, in writing, that the Board issue a permit authorizing a non-
member family leasing the Full Member’s residence to temporarily use the recreational
privileges of the Full Member’s membership, provided:

a. The request also states that the Full Member will be absent temporarily from
his residence, for a period of three months or longer; and

b. No individual of the voting member’s household will use these recreational
privileges during the period of this absence.

If authorized, a Temporary Use Permit shall be offered to the non-member, subject to all
the terms, privileges and limitations applicable to the Full Member.

If declined, the Full Member’s request shall be considered canceled and the Full Member
shall be required to fulfill the obligations as defined in Section 2.6 of this Article, unless he
or she has submitted a valid Inactive Status Request as defined in Section 2.9 of this
Article.

The Board reserves the right to set a limit on the number of Temporary Permits
authorized.

Section 2.9 Inactive Status.

(1)

(2)

3)

A Full Member or an Empty Nester Member in good standing, as defined in Section 2.6 of
this Article, may request Inactive Status in writing to the Board by submitting the
appropriate form via the method(s) prescribed, by May 1 of the current operating year.

The acceptance of a member's request for Inactive Status is at the sole discretion of the
Board. The Board may approve the conversion to inactive status only if the Board finds

that the financial affairs of the Club permit the conversion without detriment to the other

members.

A member placed in an Inactive Status is excused from the payment of annual dues, but
may still be required to pay an Inactive Membership Fee annually, if so authorized by the
Board.
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(4) If an Inactive Membership Fee is so authorized by the Board, it shall apply to all
memberships in an Inactive Status.

(5) An inactive member may not vote in the proceedings of the Club and may not use Club
facilities.

(6) An inactive member may resume active status by paying the current annual dues amount
prior to May 1 of the year of resumption.

Section 2.10  Suspension & Termination.

(1) The Board may suspend the membership privileges of any member or individual for
failure to comply with regulations promulgated under its authority.

a. The Board may authorize the Pool Manager to suspend the membership
privileges of any individual for as many as seven (7) days for violation of the
pool regulations.

(2) Additionally, if a member is not in good standing as defined in Section 2.6 of this Article,
membership privileges may be suspended until such time as the membership is returned
to good standing.

(3) The Board may expel a membership, permanently deny an individual's membership
privileges, or suspend an individual's membership privileges for more than seven days
for cause by a vote of two-thirds (2/3) of the Directors currently in office for —

a. A violation of these Bylaws;
b. A violation of Old Keene Mill Swim and Racquet Club Rules; or
c. Conduct detrimental to Club members.
(4) The Board shall provide the membership or the individual subject to the penalties

described in paragraph (3) of this Section with an opportunity for a hearing before the
Board.

(5) If amembership is expelled, the Board may redeem the membership as described in
Section 2.7, Paragraph (3) of this Article.

(6) An expelled membership may be reinstated by a majority vote of Club members at the
next annual or special meeting of the Club. Before a vote is taken, an opportunity to be
heard will be provided to the former member and to a representative of the Board.

Section 2.11  Abandoned memberships.

(1) Unless the Board has granted prior approval in writing, the Board shall consider the
failure of a member to pay annual dues, required fees, and assessments in an amount
equal to the redemption value of the membership bond as abandonment of membership.

(2) When the total unpaid dues, fees, and assessments of an abandoned membership
exceed the redemption value of the membership bond, the membership bond becomes
the sole property of the Club and may be sold without recompense to the former member.

(3) At such time as the Membership Bond is depleted the Board will terminate the
membership.

Section 2.12 Guests.

(1) The Board shall issue rules governing guest privileges as part of the Old Keene Mill Swim
and Racquet Club Rules.

(2) Guests of members may be permitted to use Club facilities in accordance with these
Bylaws and the Old Keene Mill Swim and Racquet Club Rules.

(3) Guests must agree to abide by the Old Keene Mill Swim and Racquet Club Rules.
Members are responsible for the conduct of their guests and for any damage they may
cause through negligence.

(4) The Board will establish rules pertaining to the payment of guest fees.
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(5) If necessary, the Board will establish a maximum limit of guests per member per day,
which will be applicable to weekdays, weekends and holidays (unless otherwise
specified.). In cases of heavy pool usage, the pool manager can adjust this limit
accordingly.

(6) Limits for out-of-town guests may be modified by the pool manager or a member of the
Board.

(7) The principal member must accompany the guest both at the pool and on the tennis
court.

(8) The Board may elect, at its discretion, to authorize the issuance of guest passes (with or
without expiration)

Section 2.13 Fees and Dues.

(1) The Board shall establish and maintain certain fees and dues to cover operating
expenses, maintenance and cost of scheduled capital improvement or replacement
projects. The Board will publish a list of applicable fees and dues prior to the
commencement of the operating season each year to meet these expenses. The
following schedule of fees and dues shall apply to appropriate members:

a. Fees to Join as Full Members: The person(s) joining the Club as full
members shall pay either a Membership Bond Fee or an Initiation Fee:

i. Membership Bond Fee: The Membership Bond Fee is set by the
Board. It is refundable only upon resale to a new member, less
any amounts owed the Club, at the disposal of a Full Member
membership

ii. Initiation Fee: The Initiation Fee is set by the Board and is not
refundable.

b. Annual Dues: Annual dues are paid by each member, regardless of type,
unless otherwise stated in these Bylaws.

i. Notice that annual dues are due will be sent to each member
before April 1

ii. Failure to receive the statement is not grounds for non- payment
of dues.

1. At a minimum, dues for the upcoming operating
season can be obtained by reviewing the website, or
by calling the membership number listed on the
membership contract.

iii. Paymentis due by May 1 of each year.

1. Payments postmarked later than this date, or
payments absent a valid postmark may be considered
delinquent, and the Board will notify the member and
may assign a late fee, which must be paid prior to the
opening date of the pool.

iv. Upon showing good cause and extraordinary circumstances, the
Board may waive or compromise the annual dues assessed
against any membership, and the decision of the board in
connection therewith shall be final.

v. Full members joining from the annual dues billing date through
July 15 of any year shall pay the full amount of the current
annual dues for that year.

vi. Full members joining during the period July 16 through pool
closing shall pay 50% of the current annual dues.



Dated July 25, 2011

vii. No dues shall be charged for full members joining after pool
closing until the next annual dues billing date.

viii. Full members who have paid their dues for a given year but who
terminate by July 15 shall be given a 50% rebate of the annual
dues amount paid (less any indebtedness to the club, if
applicable).

ix. No refund will be given to persons terminating after July 15.

X. Prorated amounts for other membership classes and types shall
be set annually by the Board.

c. Special Assessment Fee: This fee may be levied as a means of financing
capital improvement or replacement projects estimated to cost $10,000 or
more. The Board sets the fee and submits the measure to the membership
for approval.

d. Guest Fee: This fee is established by the Board and charged for a bona fide
guest of a member, as set forth in the Old Keene Mill Swim and Racquet
Club Rules, for use of pool facilities.

e. Late Fee: This fee is established by the Board and is assigned to a member
who is delinquent in payment of amounts is owed the Club.

f. Special Activities Fees: Special fees are required for certain events or
continuing activities sponsored by the Club. These may include, but are not
limited to, such events as team sports, junior development tennis, adult
tennis tournaments, and social events.

g. Summer Guest Fee: This fee is established by the Board and paid by a
member who has a long-term guest residing with them.

h. Inactive Membership Fee: This fee is established by the Board and paid
annually by a member that has requested to be placed in Inactive Member
status.

i. Caregiver Fee: This fee is established by the Board and paid in order to
permit child caregivers, whether residing at the same address or at another,
to obtain access to the pool if accompanied by children under the age of 16
residing in the home of a Family.

j-  Communications Fee: This fee is established by the Board and paid in order
to help defray the effort and expense required to fulfill a request to
communicate by means other than internet communication.

(2) The decision not to assess a fee or dues in one operating season shall not be considered
a precedent; the Board reserves the right to impose the same fee or dues going forward
in subsequent operating seasons as long as notice is provided prior to the
commencement of the affected operating season.

Section 2.14  Transfer of Membership.
Members may not transfer or convey their membership (see Virginia State Code).

ARTICLE Ill: MEMBERSHIP MEETINGS

Section 3.1 Annual Membership Meetings.

(1) Annual membership meetings shall take place twice each year to care for certain
business of the Club such as presentation of each year's activity plan and organization,
and the election of Directors.
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(2) Atleast one of the meetings must be held between June and August each year
(hereinafter referred to as “Summer Annual Membership Meeting”), at which time
elections for the Board of Directors shall take place.

Section 3.2 Special Meetings.

(1) Additional meetings over and above annual membership meetings or general
membership meetings (hereinafter referred to as “Special Meetings”) may be requested
to meet unforeseen circumstances.

(2) Such additional meetings may be called:
a. By the President; or

b. By an affirmative vote of the majority of the Directors present at a meeting at
which a quorum is present; or

c. Within 30 days after receipt by the Board of a written request of not less than
50 members.

(3) All provisions of the annual membership meetings will otherwise apply.

Section 3.3 Procedures.

(1) The President shall preside (“Chair”) at every meeting of the Membership. In the event of
a vacancy in the office or absence of the President, the Vice President shall preside at
the meeting. In the event of a vacancy in the offices, or absences, of the President and
the Vice President, the Secretary shall preside at the meeting. In the absence of the
Secretary, any person appointed by the chairman of the meeting shall act as Secretary.

(2) Unless otherwise indicated in the Bylaws, Robert's Rules of Order, Revised, govern all
proceedings of the Club.

(3) The vote of a majority of the memberships present and voting at any regular meeting of
The Membership at which a quorum is present shall be necessary for the adoption of any
matters to be voted upon unless a different number is prescribed by these Bylaws or laws
of the Commonwealth of Virginia.

Section 3.4 Notice.

(1) Notice of an annual membership meeting or special meeting will be given to all members
in writing by the Board at least ten (10) and not more than thirty (30) days prior to the
date set for the meeting pursuant to Article VII, Section 7.9.

(2) The purpose for the meeting will be stated in the notice.

(3) The notice shall highlight all “important and potentially controversial” issues coming up for
vote as identified by the Board of Directors.

(4) Business transacted at a special meeting shall be limited to that mentioned in the notice.

Section 3.5 Amendment Proposal Contained in Notice.

Whenever the language of a proposed resolution is included in the notice of a meeting, the
meeting considering the resolution may, without further notice, adopt it with such clarifying or
other amendments as do not enlarge its original purpose.

Section 3.6 Voting Member.

Each membership in good standing, as defined in Article 1l, Section 2.6 that has paid a
membership bond fee and has not requested a membership bond fee redemption shall be
entitled to one (1) vote on any matter voted upon by members.

Section 3.7 Quorum.

Five percent (5%) of the eligible voting members represented in person shall constitute a
quorum for all Annual Membership Meetings, General Membership Meetings or Special
Meetings.
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Section 3.8 Annual Report of the Board.

(1) The Board shall direct the Treasurer to present at one of the Annual Membership
Meetings a report showing in appropriate detail the following:

a. The assets and liabilities of the Club as of the end of the fiscal year
immediately preceding the date of the report and the last three quarters of
the fiscal year if the Annual Membership Meeting falls within the last quarter
of the fiscal year.

b. The principal changes in assets and liabilities during the year immediately
preceding the date of the report.

c. The revenue or receipt of the Club, both unrestricted and restricted to
particular purposes, for the year immediately preceding the date of the
report.

d. The expenses or disbursements of the Club, for both general and restricted
purposes, during the year immediately preceding the date of the report.

(2) The annual report of the Board shall be filed with the minutes of the Annual Meeting.

Section 3.9 Dues Schedule

(1) The Board shall prepare and present the proposed dues schedule for the upcoming
operating season at one of the Annual Membership Meetings, and at that time the dues
schedule shall be effective as presented or as altered by an affirmative vote of the
majority of the voting members present.

(2) In the event that there are not sufficient voting members in attendance to hold a meeting
in accordance with Section 3.7 of this Article, the Board will have the authority to set the
dues schedule for the upcoming season by an affirmative vote of the majority of the
Directors present at a meeting at which a quorum is present.

Section 3.10  Action without Meeting.

Any action required or permitted to be taken at any meeting of the members of the Club may
be taken without a meeting, without prior notice and without a vote, if a unanimous consent in
writing, setting forth the action so taken, is signed by all of the members entitled to vote on
such matter.

ARTICLE IV: BOARD OF DIRECTORS

Section 4.1 Powers.

The property, affairs, and business of the Club shall be managed by its Board of Directors
(hereinafter referred to as the “Board”), which may exercise all such powers of the Club and
do all such lawful acts and things as are not prohibited by statute, the Articles of
Incorporation, or these Bylaws.

Section 4.2 Limits.

The authority of the Board to manage the business and operate the Club is unlimited with one
exception. The Board may not authorize the expenditure of funds for capital improvement
projects estimated to cost $25,000 or more except by an affirmative vote of the majority of the
members in good standing who are present and voting at the next annual or special meeting
of the Club at which a quorum is present.

Section 4.3 Expiration of Resolutions.

Resolutions passed by the Board in order to manage the property, affairs, and business of
the Club shall expire one month after the conclusion of term of office in which it was passed,
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unless extended for an additional term by incoming Board by an affirmative vote of two thirds
of the Board currently in office.

Section 4.4 Qualification and Selection.

Each Director of the Club shall be a voting member of the Club as defined in Article IlI
Section 3.6, and a natural person of full age. Each Director shall be elected by a majority of
the members entitled to vote at the Annual Membership Meeting where such election is
required by these Bylaws.

Section 4.5 Number and Term of Office.

(1) The number of Directors shall be determined from time to time by resolution of the Board,
but at no time shall the Board consist of less than nine (9) or more than thirteen (13)
persons.

(2) There shall be no requirement that the maximum number of Directors permissible under
these Bylaws be elected to office.

(3) Each Director shall serve for one (1) year.

(4) Each newly elected Director’s term shall begin on September 1 of the Calendar year
elected and shall hold office until his or her successor shall have been elected and
qualified, or until his or her earlier death, resignation, or removal.

Section 4.6 Election.
(1) Directors are elected only at a duly held meeting of the membership.
(2) A member must also consent to serve in order to be placed in nomination.
(3) Incumbent directors may run for re-election.
(4) Nominations

a. Advance nominations for Director may be submitted to the Secretary not
more than sixty (60) and not less than seven (7) days prior to the Summer
Annual Membership Meeting

b. On the day of the Summer Annual Membership Meeting, nominations for
Director may be made from the floor

i. No second is required;
ii. Self nominations are permitted;

iii. No single membership may nominate more than one (1) person
for Director until every other membership has had an
opportunity to nominate a candidate;

iv. In no event shall any single membership nominate more
candidates than there are positions eligible vacancies

v. Nominations are closed once there are no further nominations
from the floor

vi. Each nominee (including those nominated in advance) must
accept the nomination offered.

vii. Each nominee will be allowed one (1) one minute to make a
statement

(5) Voting
a. Voting for eligible vacancies will be done by a secret ballot.
All eligible voting members present are given a single ballot

To vote, an eligible voting member must write the name of each candidate
they intend to cast a vote for on the ballot

i. A ballot cannot contain more names than there are eligible
positions; any ballot that does so will be disqualified

11
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Tabulation

a. The President shall appoint at least two (2) election officials from among the
members present at the Annual Membership Meeting

i. Appointed election officials shall not be a candidate, or be
associated with the membership nominated for Director

The election officials will collect and tabulate all ballots

The candidates receiving the highest number of votes are elected, provided
that each candidate received a majority of the votes available to be cast

i. The number of candidates elected will be determined by the
number of eligible vacancies

d. The individual receiving the largest number of votes on the first ballot will be
the chair for the Board of Director's meeting in September.

If all eligible vacancies cannot be filled because an insufficient number of candidates
received a majority of the votes available to be cast, a second ballot must be cast

a. The second ballot must contain any candidate not elected during the
preceding balloting

b. The candidates receiving the highest number of votes are elected, provided
that each candidate received a majority of the votes available to be cast

c. If all eligible vacancies cannot be filled because a sufficient number of
candidates do not receive a majority of the votes available to be cast, the
remaining positions will remain vacant and filled by the Board at the
September meeting following provisions of the Bylaws;

Section 4.7 Executive Officers.

1)

(2)
3)

At all times four (4) Board positions shall be reserved for the following executive officers
(the “Executive Officers”):

a. President;
b. Vice President;
c. Secretary; and
d. Treasurer
The Executive Officers shall be elected pursuant to Article V, Section 5.3.

No individual may be an Executive Officer without also serving as a director at the same
time.

Section 4.8 Organization.

(1)

)

3)
(4)

()
(6)

The President shall preside (“Chair”) at every meeting of the Board. In the event of a
vacancy in the office or absence of the President, the Vice President shall preside at the
meeting. In the event of a vacancy in the offices, or absences, of the President and the
Vice President, the Secretary shall preside at the meeting. In the absence of the
Secretary, any person appointed by the chairman of the meeting shall act as Secretary.

The rules contained in the current edition of Robert's Rules of Order Newly Revised
(“RONR?”) shall govern the Board in all cases to which they are applicable and in which
they are not inconsistent with these Bylaws.

In accord with RONR, all decisions by the Chair can be appealed, and an affirmative vote
of a majority of the Board present is required to overturn the Chair’s ruling.

The Chair may participate in any parliamentary procedure of the Board, including making
motions, debate, and voting.

The Chair may limit debate to two (2) minutes per speech.

The Chair may suspend the rules to have informal procedure at any time, and may
suspend any such suspension at any time.

12
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Section 4.9 Expenses and Reimbursement.

(1) Directors must submit receipts for all expenses for which they are requesting
reimbursement. The Club is under no obligation to reimburse any Director for any
expense for which a receipt is not submitted.

(2) Directors may be reimbursed for mileage in accordance with the IRS regulations for
distances of more than ten (10) miles round-trip undertaken for Club related business,
provided that the date, mileage and purpose for each trip is recorded and certified by the
submitter in a manner prescribed by the Board.

(3) Directors may be reimbursed for refreshments provided to volunteers and staff during
Club related maintenance activities (i.e. clean up in advance of opening, after storms,
and during closing), provided that the date, purpose and the number of attendees for
each activity is recorded and certified by the submitter in a manner prescribed by the
Board.

(4) Any requests for reimbursement without receipts totaling one hundred dollars ($100) per
occurrence or two hundred and fifty dollars ($250) cumulatively (in a given fiscal year)
must by approved by the affirmative vote of the majority of the Directors present at a
meeting at which a quorum is present.

(5) All expenses for which a Director submits a request for reimbursement shall be detailed
in advance, unless specific approval for any such expense is obtained in advance
affirmative vote of the majority of the Directors present at a meeting at which a quorum is
present.

Section 4.10  Regular Meetings of the Board.

(1) The Board of Directors shall hold at least one meeting each month at the call of the
President, and may meet at any time on the call of five (5) Directors.

(2) At each regular meeting, the Chair may propose the date and time for the next regular
meeting.

a. Once determined, the Secretary shall provide the Directors with the final
meeting date at least two (2) weeks in advance of that date.

(3) If the date fixed for any such regular Board meeting is a legal holiday under the laws of
the State where the meeting is held, then the same shall be held on the next succeeding
business day, or at such other time as may be determined by the Board. At such
meetings, the Board shall transact such business as may properly be brought before the
meeting.

(4) Notice of regular meetings need not be given.

Section 4.11  Special Meetings of the Board.

(1) Special meetings of the Board shall be held whenever called by the President or by five
(5) or more directors.

(2) Notice of each such meeting shall be given to each director by telephone, electronic mail
or first class mail.

a. If notice is provided by telephone, such notice must be provided at least
twenty-four hours before the meeting is to be held.

b. If notice is provided by electronic mail or telegram, such notice must be
provided at least forty-eight hours before the meeting is to be held.

c. If notice is provided by first class mail, such notice must be provided at least
five (5) days before the meeting is to be held.

d. Every such notice shall state the time, place and purpose of the meeting.
(3) Business transacted at a special meeting shall be limited to that mentioned in the notice.
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Section 4.12  Quorum.

Five (5) Directors shall constitute a quorum at a meeting of the Board of Directors. The act of
a majority of the Directors present at a meeting at which a quorum is present shall be the act
of the Board of Directors.

Section 4.13  Voting.

(1)

(2)

3)

Each Director shall have one (1) vote. Except as otherwise specified in these Bylaws, an
affirmative vote of a majority of the Directors present at a meeting at which there is a
guorum shall be the act of the Board.

An affirmative vote of the majority of the Directors present at a meeting at which a
guorum is present shall be required to adopt, amend or repeal a Bylaw or to adopt a
resolution dissolving the corporation.

The affirmative vote of a majority of the Board present may adjourn any meeting, and
such meeting may be reconvened as an adjourned meeting without further notice at any
time.

Section 4.14  Conference Telephone and Computer Meetings.

One or more persons may participate in a meeting of the Board or of a committee of the
Board by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other. The Board or a committee
may conduct business via a computer network system if all parties on the Board or committee
have access to said network.

Section 4.15 Resignation and Removal.

(1)

)

3)
(4)

A Director may resign at any time by delivering written notice to the Board, the President,
or the Secretary. A resignation is effective when the notice is delivered unless the notice
specifies a later effective date.

Whenever in the judgment of the Board the best interests of the Club shall be served
thereby, any Director may be removed from office by a two-thirds (2/3) affirmative vote of
the Directors currently in office, at a meeting of the Board duly called for such purpose at
which a quorum is present.

Additionally, a Director may be removed for cause at the sole discretion of the Board for
three (3) consecutive absences from duly called and notified meetings of the Board.

An action challenging the validity of any removal of a Director must be commenced
‘within six (6) months after the removal’. After the six (6) month period, the removal is
conclusively presumed valid, in the absence of fraud.

Section 4.16 Vacancies.

(1)

)

Any vacancy may be filled by a vote of the majority of the Board present at a duly held
Board meeting at which a quorum is present occurring after such vacancy has occurred
or been created.

A director elected to fill a vacancy shall be elected for the unexpired term of his or her
predecessor in office, and a director chosen to fill a position resulting from an increase in
the number of directors shall hold office until the next Annual Meeting and until his
successor is elected and qualified, or until his earlier death, resignation or removal.

Section 4.17  Limitation of Liability of Directors and Officers.

(1)

The liability of any officer or Director in any proceeding brought by members (or a
member) of the Club in the right of the Club or on behalf of the members (or member) of
the Club, unless otherwise provided by the laws of the Commonwealth of Virginia, shall
be limited to One Hundred Dollars ($100.00) for any damage assessed against an Officer
or Director arising out of any single transaction, occurrence, or course of conduct
pursuant to Section 13.1-870.1 of the Code of Virginia, as may be amended from time to
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time. However, pursuant to Section 13.1-870.1 (c) of the Code of Virginia, the liability of
an Officer of Director shall not be limited as provided in this paragraph if the Officer or
Director engaged in willful misconduct or a knowing violation of the criminal law or any
federal and state securities law, including without limitation, any claim of unlawful insider
trading or manipulation of the market or for-any security.

All of the rights, powers and limitations of indemnification provided under the laws of the
Commonwealth of Virginia are incorporated by reference as a part of these Bylaws.

Section 4.18 Indemnification of Officers and Directors.

)

(2)

3)
(4)
(5)

(6)

(7)

(8)
(9)

To the fullest extent permitted by the Virginia Non-Stock Corporation Act, as it exists on
the date hereof or may hereafter be amended, no Director or Officer of the Club shall be
liable to the Club for monetary damages.

Any person now or hereafter a Director or Officer of the Club (and their heirs, executors
and administrators) shall be indemnified by the Club against all claims, liabilities,
judgments, settlements, costs and expenses, including attorneys’ fees, imposed upon or
reasonably incurred by them in connection with or resulting from any action, suit,
proceeding or claim to which they are or may be made a party by reason of their being or
having been a Director or Officer of the Club (whether or not a Director or Officer at the
time such costs or expenses are incurred by or imposed upon them), except in relation to
matters as to which they shall have been finally adjudged in such action, suit or
proceeding to be liable for negligence or misconduct in the performance of their duties as
such Director or Officer.

The Club shall also pay for or reimburse the reasonable expenses incurred by such
Director or Officer in advance of the final disposition of the proceeding.

Such right of indemnification shall not be deemed exclusive of any rights to which they
may be entitled under any Bylaw, agreement, vote of General Members, or otherwise.

The determination as to whether the Club shall indemnify such Director or Officer and/or
whether the Club shall pay for or reimburse the expenses incurred by such Director or
Officer shall be made by the majority vote of the Board at a meeting at which a quorum is
present, in which vote Directors who are parties to the proceeding may not vote, and
whose presence shall not be counted in determining a quorum.

In order to be eligible to receive an advance or reimbursement of expenses pursuant to
this Section, the applicable Director or Officer must furnish the Club with a written
commitment, in form reasonably acceptable to Counsel, to repay the Club for any
advance or reimbursement of expenses incurred if it is ultimately determined that the
standard of conduct described in Section 13.1-876 of the Code of Virginia was not met.

The Board is hereby empowered, by majority vote of a quorum of disinterested Directors,
to similarly cause the Club to indemnify or pay or reimburse expenses in advance to any
person not specified in Paragraph (b) of this Section who was or is a party to any
proceeding by reason of the fact that such person is or was an agent of the Club, to the
same extent as if such person were specified as one to whom indemnification is granted
in Paragraph (2).

The Club may purchase and maintain insurance to indemnify it against the whole or any
portion of the liability assumed by it in accordance with this Section.

In the event there has been a change in the composition of a majority of the Board after
the date of the Board’ authorization to indemnify and reimburse or pay in advance costs
incurred in connection with an alleged act or omission with respect to which
indemnification is claimed pursuant to Paragraph (2) above, the revised Board shall
remain bound by the previous Board’ determination.

(10)The provisions of this Section shall be applicable to all actions, claims, suits or

proceedings commenced after the adoption hereof, whether arising from any action taken
or failure to act before or after such adoption. No amendment, modification or repeal of
this Section shall diminish the rights provided hereby or diminish the right to
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indemnification with respect to any claim, issue or matter in any then pending or
subsequent proceeding that is based in any material respect on any alleged action or
failure to act prior to such amendment, modification or repeal.

(11)Reference herein to Directors, Officers or agents shall include former Directors, Officers
and agents and their respective heirs, executors and administrators.

Section 4.19 Contracts.

(1) Except as otherwise provided in these Bylaws, the Board may authorize any officer or
officers, agent or agents, to enter into any contract or to execute or deliver any instrument
on behalf of the Club, and such authority may be general or confined to specific
instances.

(2) Any contract entered into without such authorization shall not be considered a formal
obligation of the Club, and any fiduciary responsibility contained in that contract shall be
of the sole responsibility of the person entering into said contract, unless approved by an
affirmative vote of the majority of the Directors present at a meeting at which a quorum is
present.

Section 4.20 Transactions with Interested Parties.

(1) A contract or other transaction between the Club and one or more of its Directors,
officers, or family members thereof (hereinafter "Interested Party"), or between the Club
and any other entity, of which entity one or more Directors, officers, or trustees are also
Interested Parties, or in which entity an Interested Party has a financial interest -- shall be
voidable at the sole election of the Club if neither of the following provisions are satisfied:

a. The material facts of the transaction and the Director’s interest were disclosed or
known to the Board or a committee of the Board and the Board or committee
authorized, approved or ratified the transaction; or

b. The transaction was fair to the Club.

(2) Interested Directors may be counted in determining the presence of a quorum at a
meeting of the Board (or a committee thereof) which authorizes, approves, or ratifies
such contract or transaction, but shall not vote on any motion which authorizes, approves
or ratifies such contract or transaction.

Section 4.21  Action by Consent.

Any action required or permitted to be taken at any meeting of the Board or any committee of
the Board may be taken without a meeting, if all members of the Board or committee, as the
case may be, consent to the action in writing, and the written consents are filed with the
minutes of proceedings of the Board or committee.

Section 4.22  Waiver of Notice and Failure to Object.

(1) Any notice otherwise provided for in this Article may be waived by the Director either prior
to a meeting or after a meeting is held.

(2) Attendance of a Director at a meeting shall constitute a waiver of notice of the meeting,
except, as otherwise provided in these Bylaws.

(3) A Director who is present at a meeting of the Board at which action on any corporate
matter is taken shall be deemed to have assented to the action taken unless such
Director votes against, or abstains from, the action taken.

Section 4.24  End of Year Reports and Annual Dues Reimbursement

(1) All Directors shall provide end of year reports to the Board in writing by October 31 of
each year, in a format to be prescribed in advance by the Board.
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(2) End of Year Reports shall be reviewed at the next regular meeting of the board following
receipt, and must be accepted by an affirmative vote of the majority of the Directors
present at a meeting at which a quorum is present at the time of receipt.

(3) Atthe end of each annual term, Directors shall receive a refund of the annual dues paid
prior to May 1 of the current dues year, provided that the Director has attended nine (9) of
the regular monthly meetings, submitted (and had accepted) an End of Year report for
the prior season, and fulfilled their duties as outlined in Articles IV through VI herein.

(4) If a Director elects to waive the reimbursement of his or her annual dues for a specific
operating period, those dues will not be eligible for reimbursement at a later date.

ARTICLE V: OFFICERS

Section 5.1 General Powers.

All officers of the Club, as between themselves and the Club, shall respectively have such
authority and perform such duties in the management of the property and affairs of the Club
as may be determined by the Board.

Section 5.2 Number, Qualification and Designation.

(1) The officers of the Club shall be the Executive Officers and such other officers as may be
elected in accordance with the provisions of Sections 5.3 or 5.4 of this Article.

(2) An officer may not hold more than one Executive Officer positions at one time. The
President, Vice President and Secretary shall be natural persons of full age; the
Treasurer may be a corporation, but if a natural person, shall be of full age.

Section 5.3 Election and Term of Officers

(1) The election of new officers shall take place at the first meeting of the Board on
September 1.

(2) The officers of this Club shall be elected annually by the Board of Directors by an
affirmative vote of the majority of the Directors present at a meeting at which a quorum is
present.

(3) Each Officer shall hold office for one (1) year, except those elected pursuant to Section
5.4 of this Article, until his successor is elected and qualified, or until his earlier death,
resignation or removal.

Section 5.4 Subordinate Officers, Committees and Agents.

(1) The Board may from time to time elect such other officers and appoint such committees,
employees or other agents as the business of the Club may require, including one or
more Assistant Secretaries and one or more Assistant Treasurers.

(2) All such officers elected pursuant to this Section shall hold office until the next Annual
Meeting and until his or her successor has been elected and qualified or until his or her
earlier death, resignation, or removal.

(3) All committees, employees or other agents appointed pursuant to this Section shall serve
at the pleasure of the Board.

(4) Each officer, committee, employee or agent elected or appointed pursuant to this Section
shall have such authority and perform such duties as are provided in these Bylaws, or as
the Board may from time to time determine.

(5) The Board may delegate to any such officer or committee the power to appoint
subordinate officers and to retain or appoint employees, other agents, or committees, and
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to prescribe the authority and duties of such subordinate officers, committees, employees
and agents.

Section 5.5 Duties of the President.

(1)

(2)

3)
(4)
()
(6)

The President shall be the Chief Executive Officer of the Club and shall have general
supervision over the activities and operations of the Club subject, however, to the control
of the Board. The President is Chairman of the Board and spokesperson of the Club.

The President shall sign, execute and acknowledge, in the name of the Club, deeds,
mortgages, bonds, contracts or other instruments authorized by the Board except in
cases where the signing and execution thereof shall be expressly delegated by the Board
or by these Bylaws to some other officer or agent of the Club and, in general shall
perform all duties incident to the office of President, and such other duties as from time to
time may be assigned to him or her by the Board.

The President shall preside at all meeting of the Club and of the Board of Directors, and
shall be an ex-officio member of all committees.

The President shall have signature authority on the general fund and money market
accounts of The Club.

The President shall communicate to The Membership at least on an annual basis prior to
the completion of the operating season.

The President shall perform such other duties as customarily pertain to the office of the
President, or as he may be directed to perform by resolution of the Board of Directors.

Section 5.6 Duties of the Vice President.

1)

(@)

3)

(4)
()

The Vice President shall perform the duties of the President in his or her absence and
such other duties, as may from time to time, are assigned to him or her by the Board or
the President.

The Vice President shall review sign, execute and acknowledge, in the name of the Club,
deeds, mortgages, bonds, contracts or other instruments authorized by the Board except
in cases where the signing and execution thereof shall be expressly delegated by the
Board or by these Bylaws to some other officer or agent of the Club if the President is not
available to do so within 48 hours of request for signature by any director

The Vice President may have signature authority on the general fund and money market
accounts of The Club.

The Vice President is Vice Chairman of the Board.

The Vice President shall perform such other duties as customarily pertain to the office of
the Vice President, or as he may be directed to perform by resolution of the Board of
Directors.

Section 5.7 Duties of the Secretary.

(1)

)

3)

(4)
(5)

The Secretary shall record all the votes of the directors and keep and retain minutes of
the meetings of the Board and of committees of the Board in a book or books to be kept
for that purpose;

The Secretary shall see that notices are given and records and reports properly kept and
filed by the Club as required by law;

The Secretary shall be custodian of the seal of the Club and see that it is affixed to all
documents to be executed on behalf of the Club under its seal and in general, shall
perform all duties incident to the office of Secretary and such other duties as may from
time to time be assigned to him or her by the Board or the President.

The Secretary shall prepare and distribute an agenda prior to meetings.

The Secretary shall send out draft minutes of any regular meeting or special meeting of
the Board within two (2) weeks of the conclusion of said meeting, or in any event within
forty eight (48) hours any meeting of the Board scheduled subsequently
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(6) The Secretary shall provide the President with a list of unfinished business from the most
recently concluded meeting of the Board

(7) The Secretary shall maintain all official records of The Club with the exception of
membership and financial records.

(8) The Secretary shall perform such other duties as customarily pertain to the office of the
Secretary, or as he may be directed to perform by resolution of the Board of Directors.

Section 5.8 Duties of the Treasurer.

(1) The Treasurer shall have or provide for the custody of funds or other property of the Club
and shall keep a separate bank account of the same;

(2) The Treasurer shall collect and receive or provide for the collection and receipt of
moneys earned by or in any manner due to or received by the Club

(3) The Treasurer shall deposit all funds in his or her custody as Treasurer in such banks or
other places of deposit as the Board may from time to time designate;

(4) The Treasurer shall, whenever so required by the Board, render an account showing his
or her transactions as Treasurer, and the financial condition of the Club

(5) And, in general, the Treasurer shall discharge such other duties as may from time to
time be assigned to him or her by the Board, or the President.

(6) The Treasurer shall prepare an annual report of the Club, including all financial records,
which shall be presented to the Board for inspection and approval. Said report is to be
open for inspection by all members at the general meeting. Any member can request a
reasonable current update of the Club’s finances if said request is made in writing to the
Treasurer and allows the Treasurer thirty (30) days to respond. The member is to pay for
any expense occurred in obtaining said report that they so requested.

(7) The Treasurer shall provide a Treasurer’'s Report at each regular or special meeting of
the Board.

(8) The Treasurer shall acknowledge receipt as soon as possible any request for redemption
of a membership bond, providing the requestor details as to the financial status of the
membership

(9) The Treasurer shall redeem membership bonds in accordance with Article 1, Section 2.7
and notify the Chair of the Membership Committee of the disposition of any membership
bonds redeemed.

(10)The Treasurer shall provide to the Membership Chairman an accurate list of the financial
status of all memberships on no less than a bi-weekly basis from May 1 until September
30

(11)The Treasurer shall report monthly to the Board the status of any membership payments
outstanding from pool opening in May to pool closing in September.

(12)The Treasurer shall perform such other duties as customarily pertain to the office of the
Treasurer, or as he may be directed to perform by resolution of the Board of Directors.

ARTICLE VI: COMMITTEES

Section 6.1 Committees

(1) The Board may establish one or more Standing Committees, each committee to include
one or more directors of the Club, and shall include (but is not limited to):

a. Operations Committee;
b. Buildings and Grounds Committee;
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c. Competitive Activities Committee; and
d. Membership Committee
(2) Committees shall act at the direction of the Board.

(3) The chairman of each standing committee may establish such advisory sub-committees
as he deems necessary.

(4) The Board shall elect the chairman of all Standing Committees by the affirmative vote of
the majority of the Directors present at a meeting at which a quorum is present, unless
otherwise specified in these Bylaws.

(5) The Board may establish such other special committees as in its discretion the Board
deems appropriate.

(6) All committee and sub-committee members shall be adult members of the Club and may
be officers of other committees.

(7) Individuals who are not Directors, including non voting members, may also be allowed to
serve on such committees.

(8) All members of such committees serve at the pleasure of the Board.

(9) The delegation of authority to any committee shall not operate to relieve the Board or any
member of the Board of any responsibility imposed by law.

(10)Unless otherwise provided in the resolution of the Board designating a committee, the act
of a majority of the committee members present and voting in a duly constituted meeting
of the committee shall be the act of the committee.

(11)Other rules governing procedures for meeting of any committee of the Board shall be
established by the Board, or in the absence thereof, by the committee itself.

Section 6.2 Procedures

Each committee shall keep minutes of its proceedings and report such proceedings
periodically to the Board (if applicable).

Section 6.3 Limitation.

A Director may not hold more than one office, including chairperson of a standing committee,
at one time except by the affirmative vote of the majority of the Directors present at a meeting
at which a quorum is present.

Section 6.4 Operations Committee

(1) The Board shall establish an Operations committee whose chairman shall be a Director.
Responsibilities of the Operations Chairman shall include:

a. Arranging and supervising management contracts.

b. Proposing, establishing and supervising rules for use of the Club’s pool and
recreational facilities, other than the tennis courts.

Purchase and maintenance of recreational furniture and equipment.
Chemicals and supplies.
Conducting an inventory

Ensuring the maintenance of the pool facilities and all equipment therein,
exclusive of the grounds within the outer fence

g. Maintaining all keys to facilities of The Club except for those maintained by
the Buildings & Grounds Chairman

h. Ensuring that listing of the status of all memberships as provided by the
Membership Chair is available to the Manager or Acting Manager of the pool
at the pool front desk

i. Enforcing all rules of The Club with respect to use of the pool facilities
j.  Performing such other duties as may be directed by resolution of the Board.

~® a0
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Buildings & Grounds Committee

(1) The Board shall establish a Building and Grounds committee, whose chairman shall be a
Director. Responsibilities of the Buildings & Grounds Chairman shall include:

a.

Section 6.6

Arranging and supervising construction, maintenance and repair of all Club
recreational facilities and other real property not otherwise provided for in
these Bylaws.

Planning and supervising all landscaping.

Development and maintenance of the natural state of all lands under Club
Control.

Development and maintenance of security fences and lighting.

Ensuring the maintenance of the property of The Club outside of the inner
fences of the pool and tennis facilities (i.e., inclusive of the grounds within the
lower fence of the tennis facilities and the grounds within the outer fence of
the pool facilities).

Ensuring the maintenance of all aspects of the tennis facilities and all
equipment therein, excluding the grounds within the lower fence.

Maintaining all keys to the tennis courts, providing keys to the members
paying for such keys and to the coaches of any Club sponsored tennis
program (as required).

Maintaining all keys to the tennis storage shed, providing keys to the
coaches of any Club sponsored tennis program (as required)

Proposing, establishing, and supervising rules for the use of the Club’s tennis
courts.

Performing such other duties as may be directed by resolution of the Board.

Competitive Activities Committee

(1) The Board shall establish a Competitive Activities committee whose chairman shall be a
Director. Responsibilities of the Competitive Activities Chairman shall include:

a.

Appointing the Club’s designated Team Representative to the Northern
Virginia Swimming League, Inc. (NVSL).

Appointing the Club’s designated Team Representative to the Northern
Virginia Tennis League, Inc.

Appointing the Club’s designated Team Representative to the Northern
Virginia Swimming League, Inc. Diving League.

Planning, arranging, and supervising the conduct of instruction, competitive
contests and other organized recreational activities conducted on the Club’s
premises not covered elsewhere by these Bylaws.

Planning, providing and/or arranging, and supervising appropriate
representation and participation by this Club in the activities of the NVSL.
(Swimming and Diving)

All arrangements for participation of the Club in the activities of the Northern
Virginia Tennis League, Inc.

Planning, arranging and supervising all tennis activities, including tennis
tournaments.

Ensuring that all Coaches are under contract to the Club.

Ensuring that background checks are made on at least an annual basis on all
Coaches under contract to the Club

Performing such other duties as may be directed by resolution of the Board.
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(2) The Board of Directors, at its discretion, may authorize this Club to join and participate in
the activities of the Northern Virginia Swimming League, Inc. and the Northern Virginia
Tennis League, Inc.

Section 6.7

Membership Committee

(1) The Board shall establish a Membership committee whose chairman shall be a Director.
Responsibilities of the Membership Chairman shall include:

a.

Maintaining correct and complete membership books and records to include,
but not limited to, the record of names and addresses of members entitled to
vote and the membership waiting list.

Receiving applications for membership.

Any other actions required by the Board of Directors and the regulations of
this Club concerning membership.

Making all offers of membership as provided for in Article Il of these Bylaws
Maintaining a Membership Application Waiting List in accord with Article 1l
Section 2.5 of these Bylaws, taking into account any memberships with an
Inactive Status as defined in Article Il, Section 2.9 of these Bylaws
Maintaining a Membership Bond Redemption Request List in accord with
Article 1, Section 2.7 of these Bylaws

Maintaining a list of memberships with an Inactive Status as defined in Article
I, Section 2.9 of these Bylaws.

Entering into membership bond payment installment agreements provided
that

i. Allinstallment payments meet the membership fee amount in
full by April 30 of the membership’s first operating season;

ii. Inthe event that the membership bond fee is not paid in full by
April 30 of the membership’s first operating season, any
payments made under the agreement shall be forfeit and the
membership shall be terminated in accordance with Article 1l
Section 2.10;and

iii. The Board is notified by the Membership Chair, in writing (by
letter or email) of the terms of the payment plan prior to the next
regular Board meeting following the entrance into any such
plan.

Reporting any notice of suspension and termination within 24 hours of
notification to the affected membership to the Operations Chairman (from
May 1 through September 30).

Providing a report at regular meetings of the Board, in summary form, of all
contacts for membership, the status of any new memberships, and the status
of all membership contracts not fully paid for.

Establishing a Social Activities subcommittee. Responsibilities of the
subcommittee shall include:

i. Planning, arranging, and supervising all social activities (adult,
teen, and pre-teen parties) of the Club not covered elsewhere
by these Bylaws.

ii. Coordinate with the Secretary to ensure adequate notice is
provided for all Social Activities

iii. Ensuring oversight of all activities relating to the snack bar
Performing such other duties as may be directed by resolution of the Board.
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ARTICLE VII: GENERAL PROVISIONS

Section 7.1 Effective Date.

These Bylaws become effective immediately when they are approved by the Board. They
remain in effect until amended or repealed in the manner provided by this Article.

Section 7.2 Operating Season.
The operating season for the Club will start on May 1 and end on April 30 the following year.

Section 7.3 Fiscal Year.
The fiscal year for the Club will start on January 1 and end on December 31 the following
year.

Section 7.4 Deposits.

All funds of the Club shall be deposited from time to time to the credit of the Club in such
banks, trust companies, or other depositories as the Board may approve or designate and all
such funds shall be withdrawn only upon checks signed by the Treasurer or other persons
designated as the Board shall from time to time determine or as stated in these Bylaws.

Section 7.5 Signatures and Disbursements.

(1) All checks, notes, bills of exchange or other orders in writing shall be signed by such
person or persons as the Board may from time to time designate.

(2) Any check over $500.00 must be co-signed by the President or authorized by the Board.

(3) If the Treasurer is unavailable for any reason, the Board may designate an Assistant
Treasurer to sign checks under the Board’s authorization.

(4) The Board must approve all use of the line of credit in advance, except for emergency
use which will require only the approval of the President (or Vice President in absence of
the President).

Section 7.6 Records.

(1) The Board shall ensure that correct and complete books and records of the Club are kept
and preserved in a place of safekeeping, to include, but not limited to, the accounts of the
Club, the minutes of meeting (accepted by the President and Secretary or by those acting
in their places) and returns of elections of the members and Board of Directors; the
record of the names and addresses of the members entitled to vote; the membership
waiting list; and copies of the Articles of Incorporation, Bylaws, and amendments thereto.

(2) The Board shall maintain records of all decisions. Decisions of the Board are a matter of
record; however, individual voting records are neither maintained nor published. These
records are available for review upon request of a member. Verbatim or topical records
will not be maintained by the Secretary.

(3) All books and records of the Club may be inspected by any voting members, or his
attorney, for any proper purpose at any reasonable time.

(4) The record of the names of members entitled to vote shall be prima facie evidence of the
right to vote.

(5) The Board shall maintain, at a minimum, a copy of the most current fully executed
membership agreement for each member that has terminated or been expelled.
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Section 7.7 Fiscal Planning.

Each year before the start of the Club's operating season the Board will formulate a fiscal
plan. The plan will include a projection of disbursements and revenues.

Section 7.8 Dissolution.

Should the corporation dissolve, a member’'s membership bond will be returned on a prorated
basis after all the Club's outstanding obligations have been met.

Section 7.9 Notice.

(1) Wherever the words “notice”, "written notice", "notice in writing", or words to that effect
are used, the same shall be construed to mean both the plain meaning of the words and
also electronic transmissions, including facsimile, telegram, Telex, cable, or internet
communications.

(2) A membership shall designate a person to receive such notice, including the address and
method by which the notice is to be sent and this information shall be forwarded to the
Secretary of the Club.

a. Failure to provide this information shall constitute waiver of notice.

b. Attendance of a member at any meeting shall constitute a waiver of notice of
such meeting.

(3) If a method other than internet communication is designated by a membership, the Board
may, at its discretion, impose an additional fee in accordance with Article Il, Section 2.13.

a. The fee will be applicable to all memberships that elect a method other than
internet communication.

b. This fee shall be set annually by the Board.

Section 7.10 Gender Neutral.

As used in this Agreement, the masculine, feminine or neuter gender, and singular or plural,
shall be deemed to include the others whenever and wherever the context so requires.

Section 7.11 Amendments.

(1) Interim amendments to these Bylaws may be adopted by the affirmative vote of the
majority of the Directors present at a meeting at which a quorum is present at a duly held
meeting of the Board. Such amendments shall remain in effect for all purposes unless
rejected by a vote of the majority of the members in good standing who are present and
voting at the next annual or special meeting of the Club at which a quorum is present.

(2) Proposed amendments to these Bylaws may be adopted by an affirmative vote of the
majority of the members in good standing who are present and voting at the next annual
or special meeting of the Club at which a quorum is present provided that the following
procedure has been followed:

a. Proposed amendments for consideration by the membership shall be
initiated by petition which sets forth the proposed amendment and is signed
by ten percent (10%) of the full members of the Club; and

b. Each proposed amendment that originates by petition must be submitted to
the Board at least thirty (30) days before the next annual or special meeting
of members.

c. The Board may provide its recommendation or comment on any proposed
amendment. Any one proponent of an amendment by petition may include a
statement of five hundred (500) words or less in support of the proposed
amendment.

(3) A copy of all proposed and interim amendments must be made available to each member
at least fourteen (14) days before any annual or special meeting at which the
amendments are to be considered.
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Section 7.12 Establishment of Annual Dues.

The Board shall establish and communicate to the membership a schedule of annual dues no
later than April 1 of each calendar year.

Section 7.13  Payment of Annual Dues.
Annual dues must be paid by the date established by the Board.

Section 7.14 Penalties.

The Board shall impose penalties for late payment or non-payment of annual dues as
described in Article 11, Section 2.13, Paragraph (b).

Section 7.15  Special Assessments.

(1) In an emergency, the Board may impose a special assessment on all Bondholders,
regardless of status, for the purpose of maintaining or repairing existing facilities.

1. Bondholders that have requested a membership bond fee redemption prior to the
imposition of the special assessment shall be exempt from the special exemption.

2. If a membership bond redemption request is cancelled within one year of a
special assessment being imposed (or if a multi-year assessment is in effect), the
Board may, at its discretion, impose the special assessment on the membership
in question.

3. A member shall be informed about any special assessments that they would be
subject to prior to cancelling a membership bond redemption request.

(2) The Board may not impose a special assessment on all Bondholders to raise funds for
construction or expansion unless —

a. The Board calls a Special Meeting for the express purpose of discussing and
approving the assessment; and

b. A majority of the Club members present and voting at the meeting approves
the assessment.
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APPENDIX: RECORD OF BYLAWS CHANGES

Dated July 25, 2011

Interim Amendment: Adopted by the affirmative vote of the majority of the Directors present

at a meeting at which a quorum is present at a duly held meeting of the Board.

Proposed Amendment: Adopted by an affirmative vote of the majority of the members in

good standing who are present and voting at the next annual or special meeting of the Club
at which a quorum is present.

In Accordance with Article VII, Section 7.11, the Bylaws were amended as follows:

Meeting
Add . Type Date
J Date

Article Section | Delete or grtgggqsg(; Adopted (Annual, Accepted

Change opte Special, (if Interim)
BOD)
ALL ALL Initial Proposed July 25, 2011 | Annual N/A

Adoption
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