BY-LAWS OF THE BLUSH HILL COUNTRY CLUB, INC.




BY-LAWS OF THE BLUSH HILL COUNTRY CLUB, INC.
OFFICE

ARTICLE 1.  The principal office of the corporation shall be at Waterbury in the County of Washington and State of Vermont.

OFFICERS

ARTICLE 2.  The officers of this corporation shall consist of a President, vice President, Treasurer, Clerk, and fifteen Directors.  Five to be elected each as directors and the directors shall elect the President, Vice President, and Treasurer from among the members.

PRESIDENT

ARTICLE 3.  The President shall be the Chief Executive Officer of this corporation in the management of its affairs.  He shall, when present, preside at all meetings of the Board of Directors and Stockholders and perform such other duties as may be required of him by law and the by-laws of this corporation.


The President shall be elected annually by the Board of Directors from among its members and shall hold office until his successor is elected and qualified at each annual meeting of Directors.


In case of a vacancy in the office of President, the Board of Directors shall elect a President to hold office from the time of such election until the holding of the next annual meeting of the Board of Directors, provided however, that such election shall take place at a special meeting duly called and notified as hereinafter provided.

VICE-PRESIDENT

ARTICLE 4.  The Vice-President shall be elected annually by the Board of Directors from among its members and shall hold office until his successor is elected and qualified at each annual meeting of the Directors.


The Vice-President shall discharge the duties of the President whenever the President is absent and perform such other duties as may be required of him by law, by custom and by these by-laws.

In case of a vacancy in the office of the Vice President, the Board of Directors shall elect a Vice President from among its members to hold office from the time of such election until the holding of the next annual meeting of the Board of Directors, provided however, that such election shall take place at a special meeting duly called and notified as hereinafter provided.

TREASURER

ARTICLE 5.  The Treasurer shall be elected from among the members of the Board of Directors.


It shall be the duty of the Treasurer to receive all funds, money, credits, and securities of the corporation and deposit the same in such bank or banks as the Board of Directors shall designate and disburse  the funds of this corporation only by check signed as such Treasurer upon orders signed by the President and Clerk.


The Treasurer shall keep correct books of account and make a report in writing or otherwise in detail to the Board of Directors and stockholders meetings or whenever he is called upon to do so by the Board of Directors and meetings of stockholders.


In case of vacancy in the office of Treasurer, the Board of Directors shall elect a Treasurer from among its members to hold office from the date of such election until the holding of the next annual meeting of the Board of Directors, provided however, that such election may take place at a special meeting duly called and notified as hereinafter provided.


It shall be the duty of the Treasurer at all annual and special meetings of the Board of Directors or Stockholders, to preside at such meetings in the absence of both the President and Vice-President.


The Treasurer shall be bonded to the satisfaction of the Board of Directors.

CLERK

ARTICLE 6.  The Clerk of this corporation shall be elected annually by the stockholders.  He shall reside in this state and keep his office in Waterbury in the County of Washington and State of Vermont.  He shall hold his office for one year and until his successor is elected and qualified.


A vacancy in the office of the Clerk shall be filled by the Board of Directors and the person so elected shall hold such office until his successor is elected and qualified at the next annual meeting of the voting stockholders, provided however, that said vacancy shall be filled by said Board of Directors at a special meeting duly called and notified as hereinafter provided.

The Clerk of this corporation shall be a stockholder in said corporation.


It shall be the duties of the Clerk to keep full and accurate minutes of the proceedings of the Board of Directors and of the stockholders and to perform such other duties as may be required of him the by-laws of this corporation, the Board of Directors and stockholders or by law.  He shall receive such compensation as the Board of Directors shall fix and allow.


The Clerk shall keep a record of the names of the stockholders and their places of residence and the amount of stock owned by all stockholders as well as all transfers of stock.

BOARD OF DIRECTORS

ARTICLE 7.  The Board of Directors shall consist of nine
 owners of stock of this corporation, who shall hold office until their successors are elected at each annual meeting of stockholders.


Meetings of the Board of Directors shall be held at Waterbury in the County of Washington and State of Vermont.


The Board of Directors shall have full power and authority to manage and control the affairs and business of this corporation and, at any meeting of the Board of Directors, a majority of the members of the Board of Directors shall constitute a quorum for the transaction of business and a majority of such quorum shall be sufficient to pass any measure before such meeting.


Starting in 1974, the annual meeting of Directors shall be held on the second Monday in October
, at such place as shall be designated by said Board under the conditions provided for in this article.


Special meetings of the Board of Directors may be held at any time upon five days notice in writing given to each member of the Board or by mailing such notice to each member at least five days prior to the time of the holding of said meeting, addressed to the last known post office address of each member.  Such notice shall state the time, place, and object of the meeting, and of each item of business to be considered at said meeting.  Special meetings shall be held at the request in writing delivered to the President of the majority of the members of this Board, upon giving notice provided to each member of the Board.  Such request shall state the matters to be considered and the time when said meeting is desired to be held.  The deposit in the mail at least three days prior to the holding of a special meeting of a written notice directed to the last known Post Office address of each Director shall be sufficient notice of said meeting.  The notice as above provided may be waived by all the Directors agreeing thereto and attendance at such meeting by any Director shall be considered as a waiver of such notice by such director or directors that attend a meeting.

The aforesaid notice shall be given by the President or Clerk of this corporation at the request of the majority of the Board of Directors.


The Board shall receive and pass upon reports of the officers, audit bills and accounts against the company; they may appoint managers or agents, perform other such other duties as may be required by the bl-laws of this corporation and by-law.


Said Board shall have the power to buy, sell, mortgage or lease real estate for and on behalf of the corporation and shall have the power to authorize the President of the corporation to sign instruments on behalf of said corporation.


The Board of Directors shall have power:

1.  To suspend or cause any member, nonresident or associate member of the corporation for such time as the Board may determine.

2. To make, alter or amend rules for the government of the corporation club house and the admission of visitors and guests thereto.

3. To fix and remit penalties.

4. To appoint such committees as may be necessary for carrying out the purpose of this corporation and to define their duties and powers.

5. To employ, or authorize the employment, of all employees and fix their compensation.

6. All appropriations of the funds of the corporation shall be made by the Board of Directors.  Said Board shall make or authorize all necessary purchases and contracts incidental to the management of the corporation.

7. At each annual meeting of the stockholder of the corporation, a report shall be made of actions taken and such recommendations shall be made as may seem advisable.

8. All other affairs of the corporation not specifically herein provided, shall be managed and directed by the Board of Directors.

9. Vacancies in the Board shall be filled by the remaining members at any regular or special meeting of said Board.

STOCKHOLDERS


ARTICLE 8.  
Starting in 1974, the annual meeting of the corporation shall be held on the second Monday in October, on at least five days notice of the time and place of the meeting mailed, postage prepaid to the last known post office address of the voting stockholders.


The officers and directors shall submit their yearly reports and recommendations at said annual meeting.


At the first annual meeting of the voting stockholders there shall be elected fifteen directors who shall hold office until their successors are elected at the next annual meeting of the voting stockholders.  The election of directors shall be by ballot.  The Clerk of the corporation shall be elected at the first meeting for organization and at each annual meeting.
Stockholders present at a meeting shall constitute a quorum at all stockholders meetings.

SPECIAL MEETINGS

ARTICLE 9.  Special meetings of the corporation may be held at the call of the President or Board of Directors or upon the written application of at least ten stockholders.


Notice for special meetings of stockholders shall be similar to that for calling the annual meeting and shall be mailed to said stockholders and shall state the purpose for such meeting.

VOTING

ARTICLE 10.  Each holder of stock shall have one vote regardless of shares held by him
.

DUES

ARTICLE 11.  Annual dues and fee of members and time of payment shall be fixed by the Board of Directors.

SUSPENSION

ARTICLE 12.  After due notice and hearing, the Board of Directors may suspend a member from playing and social privileages of the corporation, for refusal to abide by the reasonable regulations of the corporation or for conduct which they deem opposed to the purpose and interest of the corporation.

SHARES

ARTICLE 13.  The certificate of stock of the corporation shall be of a form designated by the directors and shall contain the provision of the articles of association relating to voting; and such certificate shall be signed by the President and Clerk of said corporation.


The capital stock shall consist of 400 shares of common stock of the par value of $25.00 per share instead of 100 shares of common stock of the par value of $25.00.


A stockholder shall not hold more than five (5) shares of stock.

RIGHT OF PRE-EMPTION

ARTICLE 14.   No stockholder shall sell, pledge, or exchange his stock without first giving the corporation the right to purchase the same at the same price that paid stockholder has an opportunity to sell the same to a bona fide purchaser therefore.  Unless said corporation or any of its other stockholders purchase said stock within thirty days from the time written notice is given to the Treasurer of the Corporation by any stockholder who desires to sell, such stockholder shall then have to right to sell such stock as he may desire.

AMENDMENTS

ARTICLE 15.  These by-laws may be altered, amended, or repealed at a meeting duly called for that purpose, notice of which meeting shall be given as in the same manner as for special meetings of the stockholders.  A two-thirds majority of the total votes cast shall be required in order to amend, alter, repeal these by-laws.

SEAL

ARTICLE 16.  The seal of the corporation shall be circular in form with the name inscribed in the center and the date of the _________.

� [AMENDED 04.10.51] [ DELETED: nine] [AMENDED 10.13.86]  [DELETED:  fifteen] 


� [AMENDED 04.10.65] [DELETED: first Tuesday in April at nine o’clock in the afternoon]


� [AMENDED 04.06.65]  [DELETED: The annual meeting of the corporation shall be held on the first Tuesday in April in each year at 8 o’clock in the afternoon, on at least five days notice of the time and place of the meeting mailed, postage prepaid to the last known post office address of the voting stockholders.]


� [AMENDED 04.03.56]  [DELETED: The holders of fifty one percent of the stock present at a meeting shall constitute a quorum at all stockholder meetings.]





� [AMENDED 04.12.55] [DELETED: Each holder of stock shall have one vote per share as at present.]


� [ADDED 04.12.55]


� [ADDED 04.02.46]  
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