NEW LONDON COUNTRY CLUBPRIVATE 

Incorporated

CERTIFICATE OF INCORPORATION
and

BY-LAWS
1925

with amendments through 2009
CERTIFICATE OF INCORPORATION
We, the subscribers, certify that we do hereby associate ourselves as a body politic and corporate under the statute laws of the State of Connecticut; and we further certify:

First.  That the name of the Corporation is New London Country Club, Incorporated.

Second.  That said Corporation is to be located in the Town of Waterford.

Third.  That the nature of the business to be transacted, and the purposes to be promoted or carried out, by said Corporation, are as follows:  The establishment and maintenance of a club house and grounds for the promotion of social life, recreation, and amusement in the country.

Fourth.  That the amount of capital stock of said Corporation hereby authorized is $400,000 divided into 40,000 shares of common stock of the par value of $10 each.  (See footnote.)

Fifth.  That the amount of capital stock with which this Corporation shall commence business is one thousand ($1,000) dollars.

Sixth.  That the duration of said Corporation is unlimited.


SIGNATURES OF INCORPORATORS


Name
Residence

George E. Fisher
New London, CT


Harold H. Starr
New London, CT


Sidney H. Miner
New London, CT


Joseph Choate Keefe
New London, CT


Lewis B. Doane
New London, CT


Waldo L. Miner
New London, CT


James E. Barlow
New London, CT


Maurice E. Sherman
New London, CT


Grant E. Edgar
New London, CT


Harold N. Christensen
New London, CT

Dated at New London, Connecticut, this 27th day of July, 1925.

State of Connecticut

County of New London, ss


New London, Conn., July 27th, 1925.

Personally appeared George E. Fisher, Harold N. Christensen, Harold H. Starr, Joseph C. Keefe, Maurice E. Sherman, Sidney H. Miner, Grant E. Edgar, Lewis B. Doane, James E. Barlow, and Waldo L. Miner, being all the incorporators of New London Country Club, Incorporated, and made solemn oath to the truth of the foregoing certificate by them respectively subscribed, before me,


ARTHUR T. KEEFE,        


Commissioner of the Superior Court


for New London County.     

Approved,

Aug 1, 1925.


Francis A. Palliotti, Secretary



by Joseph B. Griffin.

Fee for Capital, $50.  Paid Aug 1, 1925.


A.M. Dinsmore, for Secretary.

Note:
Article Four is as amended and restated by action of the stockholders at a meeting held on January 31, 1961, as set forth in certificate filed with Ella T Grasso, Secretary of the State of Connecticut, on June 13, 1961, at 2:45 PM.


THE NEW LONDON COUNTRY CLUB, INCORPORATED BY-LAWS


AS AMENDED


ARTICLE I


Title
The name of this Club is THE NEW LONDON COUNTRY CLUB, INC.


ARTICLE II


Corporate Seal
The Seal of this Corporation shall be of the design and form as follows:  Two concentric circles within which shall be the words: "New London Country Club, Incorporated," and in the center, the words: "Incorporated, Connecticut, 1925."


ARTICLE III


Government
Section 1.  Except for the provisions of Article IV, Section 3, whenever the term "Stockholder" or "Stockholders" is used in these by-laws, the same shall mean "Stockholder/Member" or "Stockholders/Members," as the case may be. A “Stockholder or Stockholder/Member” can be the spouse of a member under a spousal membership, however only one member of the spousal membership is entitled to vote the shares of that member or hold office.  The affairs of the Corporation shall be under the management and control of a Board of Twelve stockholders, to be known as the Board of Directors, who shall be chosen by vote of the stockholders as provided for in Section 4 of this Article.  The Board of Directors, at a meeting held directly after the annual meeting, shall elect from their number a President, a Vice President, a Secretary, and a Treasurer. Officers shall be elected to one year terms and may succeed themselves.
Section 2.  At each annual meeting four (4) new Directors shall be elected for terms of three years.  The President of the Women's Association shall serve as a Director on the Board. The Women’s Association shall have its annual meeting no later than thirty (30) days prior to the annual meeting of the Corporation and its Officers shall commence their terms at the same time as the Officers and Board of Directors of the Corporation.  No person shall serve as a Director for more than nine consecutive years, and no person having thus served shall be eligible for reelection as a Director for one year following his retirement.

Section 3.  The Board of Directors shall be invested with the whole government of the Corporation.  It shall appoint Committees; expend the funds of the Corporation; elect members; have power to remove, by majority vote of the Board, its officers and members of Committees; make contracts; and do such other acts and things, which it may deem necessary for the welfare of the Corporation and which are consistent with these by-laws and the certificate of incorporation. 
Section 4.  The President shall appoint a Nominating Committee by May 1 of  each year which shall consist of at least three (3) stockholders who shall not be eligible for election that year to the Board of Directors. The nominating Committee shall be chaired by a current Board member and the other members shall not be Board members.

Any member wishing to be nominated for the Board of Directors shall be required to submit their name in writing to the Nominating Committee no later than forty-five (45) days prior to the date of the annual meeting. 

The Nominating Committee shall submit a slate of proposed Directors to the Secretary no later than thirty (30) days prior to the annual meeting.  Said slate of proposed Directors shall be published to the membership no later than twenty-one (21) days prior to the annual meeting. The publication shall also identify those members who have submitted their names to the Nominating Committee at least forty-five (45) days prior to the annual business meeting but were not recommended by the Nominating Committee. 

The Directors shall be elected at the annual business meeting by a majority vote of the stockholders present and voting, in person or by proxy.   A written ballot shall be taken for any contested position.   Only members who had their names to the Nominating Committee at least forty-five (45) days prior to the annual business meeting but were not recommended by the Nominating Committee are eligible to be nominated from the floor at the annual meeting. 
Section 5.  Any vacancy in the Board of Directors shall be filled by majority vote of Directors present at a regular Board meeting to serve until the next annual meeting.

Section 6.  Seven Directors shall constitute a quorum for any meeting.

Section 7.  Any Director may be expelled from office, by a two-thirds (2/3rds) vote of the Board, for failure to perform his duty or for other just cause.


ARTICLE IV


STOCK OWNERSHIP, TRANSFERS OF STOCK, and VOTING RIGHTS
Section 1.  One thousand shares of stock shall be the maximum to be held by any one stockholder.

Section 2.  Regular transfer books shall be kept by the Secretary and no transfer of stock shall be permitted except upon said books.

Section 3.  Any stockholder wishing to transfer his stock shall first offer it to the Corporation by giving written notice to the Board of Directors, specifying the person to whom he wishes to transfer the stock and the price at which it is to be transferred.

The Board shall immediately notify the independent auditor of the Corporation of the offer and the auditor shall, within twenty days after the aforesaid notice by the offeror, determine the book value of the stock and give written notice thereof to the offeror and the Board.  The determination by the auditor shall be conclusive as to book value.

The Board shall have the option to purchase said stock at the book value determined or at the price offered by the prospective transferee, if the Board determines it is a bona fide offer, whichever is higher.  Said option must be exercised, if at all, by tender of said sum to the offeror within forty days after the aforesaid notice by the offeror.

If the option is not exercised by the Corporation, the offeror may transfer the offered stock to the named transferee at the price given in the aforesaid notice by the offeror to the Corporation, but, if such transfer is not made within sixty days after termination of the option rights of the Corporation, no transfer shall be made without offering it again to the Corporation and otherwise proceeding in accordance with the preceding paragraphs of this section.

Section 4.  All certificates of stock issued subsequent to the Annual Meeting of 1995 shall be subject to a loss of voting rights in the event of termination of membership by the registered owner of the certificate.  Certificates issued prior to the Annual Meeting of 1995 will not be subject to such loss of voting rights.  Changes in membership will not result in loss of voting rights.


ARTICLE V


Meetings
Section 1.  The annual meeting of the Corporation shall be held no later than the second (2nd) week of October and no sooner than the second (2nd) week of September at the club house or such other place and at such time as the Board of Directors may direct.  The Secretary shall provide notice of such meeting to each stockholder at his or her address provided to the Corporation at least thirty (30) days before the meeting date.  

Section 2.  A special meeting of the Corporation can be called by the President, upon two thirds (2/3rds) vote of the Directors or upon signed request by fifty stockholders.  The Secretary shall provide notice of such special meeting to each stockholder at his or her address provided to the Corporation at least ten (10) days before the meeting date and shall specify the business to be transacted at the meeting.  Any special meeting may consider only the business for which the meeting was called.

Section 3.  The questions arising at any meeting of the Corporation will be decided by a majority vote of the stock legally represented, in person or by proxy, at that meeting, except as hereinafter provided for in Article IX.  Only persons shown as stockholders on the transfer books of the Corporation shall be entitled to vote at any meeting of the Corporation.

Section 4.  The fiscal year of the Corporation shall be the calendar year.

Section 5.  The following order of business shall prevail at annual meetings:



Reading of call of meeting.



Reading and recording of stock legally represented.



Reading of minutes of annual meeting and of any special 
meetings.



Report of Secretary; comments and questions from members.


Report of Treasurer; comments and questions from members.


Report of Committees; comments and questions from members.


Report of President; comments and questions from members.


Election of new Directors.



New Business.

Section 6.  At any annual or special meeting of the Corporation, twenty stockholders in person, including Directors, shall constitute a quorum.

Section 7.  The Board of Directors shall hold at least ten meetings per year, open to membership, at such time and place as voted by the Directors or, if not so voted, as designated by the President.

Section 8.  All votes of the Corporation shall be by ballot only upon motion, second and majority vote of the stock present, either in person or by proxy.  The name of each stockholder voting shall be written thereon with the number of shares held and voted.  Any stockholder, by written proxy, may constitute an agent to vote in a single meeting of the Corporation.


ARTICLE VI


Duties of Officers
Section 1.  Unless specified herein, the duties of all officers shall be such as their titles by general usage would indicate, or as may be specified by the Board of Directors, or such as may be required by law.

Section 2.  The President shall preside over all Board of Directors meetings and shall only vote at said meetings to break a tie vote.  The President shall be an ex-officio member of all Committees, unless a regular member thereof.  
Section 3.  The President, together with the Treasurer, shall prepare and execute all instruments and contracts authorized by the Board of Directors.

Section 4.   The Vice-President shall assume the duties of the President upon the absence of the President from any meeting or upon the vacancy of the office of President.

Section 5.  The Secretary shall keep records of the votes and proceedings of all meetings of the Corporation and of the Board of Directors, which records shall be opened to the inspection of the stockholders at all reasonable times.

Section  6.  The Treasurer shall receive and keep cash funds, notes, securities, etc., belonging to the Corporation, and, for Corporation business only, disburse cash funds, and, upon authorization of the Board of Directors, issue notes, etc. in payment of approved Corporation debts.  His books shall be opened to the inspection of the stockholders at all reasonable times.

Section 7.  The annual dues shall be payable in three equal installments, on January 1, March 1, and May 1, or as such other payment schedule as the Board shall institute from time to time, provided such schedule shall not require payments in lesser frequency and time or later than June 30 of any year. With respect to their collection, it shall be the duty of the Treasurer or other authorized person to proceed as directed by policies set by the Board of Directors for delivery of invoices for dues, collection of dues and any other policies regarding dues, their collection and/or notice or posting and collection of dues in arrearage, as the Board of Directors may set from time to time.




             ARTICLE VII


Standing Committees
Section 1.  The President shall appoint, subject to confirmation by the Board of Directors, the Standing Committees named in this Article.  The President shall appoint a member of the Board of Directors as chairman of each committee.

Section 2.  The House Committee shall consist of five stockholder-members.  It shall have charge of the club house, its furnishings and equipment; in its administration thereof, it shall have power to set rules of use and to order and employ labor and such repairs and supplies as are needed from time to time, subject to the approval of the Board of Directors.

Section 3.  The Audit Committee shall consist of three members of the Board of Directors, who shall examine and audit the accounts of the Treasurer.

Section 4.  The Finance Committee shall consist of the Audit Committee and three other stockholders.  It shall prepare an annual operating budget for consideration and action by the Board of Directors.

Section 5.  The Golf Committee shall consist of five stockholders, one of whom shall be a woman.  It shall have general charge of golf, ground rules, tournaments and matches, with power to appoint tournament committee chairmen subject to the approval of the Board of Directors.

Section 6.  The Green Committee shall consist of three stockholders.  It shall employ labor, have charge of all Club grounds, and of all buildings, equipment, and supplies thereon, exclusive of the club house, and, when approved by the Board of Directors, make purchases as needed.

Section 7.  The Food and Beverage Committee shall consist of five (5) stockholders.  It shall have the general charge of the functions of the Club that address the restaurant, kitchen, catering and functions that are generally associated with the same.

Section 8.  Any other Standing Committee may be constituted, as in Section 1 of this Article, as the need may be determined.


ARTICLE VIII


Membership and Dues
Section 1.  Members are those who have been elected by the Board of Directors and who have complied with all membership requirements.

Section 2.  Owners of stock who are not members are not entitled to the playing or social privileges of the Club.

Section 3.  Regular members are members who have met all entrance requirements and are stockholders.

Section 4.  Honorary members are persons of marked distinction who, by a two-thirds vote of the Board of Directors, are accorded the privileges of the Club without payment of entrance fees or dues.

Section 5.  Membership classifications shall be established by the Board of Directors from time to time by a majority vote of the Directors present at any such Board meeting.  Membership classifications shall be published to the membership no later than January 1 of each year or within seven (7) days of establishment. 
Section 6.  Entrance fees, dues, and membership requirements for all members shall be set from time to time by the Board of Directors.


ARTICLE IX


Amendments to By-Laws
Section 1.  These by-laws may be amended by an affirmative vote of at least two-thirds of the stock represented in person and by proxy at an annual meeting of the Corporation or at a special meeting of the Corporation called for that purpose.

Section 2.  The Secretary shall send a copy of the proposed amendment to each stockholder at least twenty days previous to the meeting called to consider same.


ARTICLE X


Guest Fees
Section 1.  Guest fees shall be as set from time to time by the Board of Directors.


ARTICLE XI


Guests
Section 1.  Rules for guests shall be as set from time to time by the Board of Directors.  Copy of such rules and amendments thereto shall be given to all Club members and posted on the club house bulletin board.

Section 2.  Each member shall be responsible for the conduct and for all debts incurred by guests introduced by him or her.

Section 3.  All guests are temporary members, and, before they use any of the club house or course facilities, their sponsor must make the necessary entries in the guest book.


ARTICLE XII


Other Privileges
Section 1.  Rules for other Club facilities and privileges shall be as set forth from time to time by the Board of Directors.  Copy of such rules shall be posted in appropriate places on the Club grounds and given to members using such other facilities or privileges.


ARTICLE XIII


House Rules
Section 1.  Rules for the Club buildings and grounds, usually termed House Rules, shall be as set forth from time to time by the Board of Directors.  Copy of such rules shall be posted on the club house bulletin board and at other appropriate places and shall be given to all Club members.


ARTICLE XIV


Suspension or Expulsion
Section 1.  The name of any member indebted to the Club beyond a time as specified by the Board of Directors will be posted with the amount of indebtedness stated.  When so posted, course and club house privileges of said member, including the right to enter the Club property, are immediately suspended and can be reinstated only by receipt in full of all arrearages by the Secretary or Treasurer.

Section 2.  Failure or refusal to comply with Section 1 above will be considered conduct prejudicial to the best interests of the Club and will be cause for additional action in accordance with Section 3 below.

Section 3.  The Board of Directors may, by an affirmative vote of two-thirds of the Directors, censure, suspend, or expel any member of the Club for non-payment of money owing to the Club or for any conduct prejudicial to the best interests of the Club.

At least ten days notice shall be given in writing to the member against whom charges are made, specifying such charges and the time and place at which the Board of Directors is to meet to consider them.  Such member shall have the right to be present to offer a refutation or defense against such charges.


ARTICLE XV


Etiquette of Golf
The Board of Directors shall procure or prepare a booklet on the etiquette of golf.  A copy of such booklet shall be given to all members having golf playing privileges, including new members added from time to time.






    ARTICLE XVI






  Notice/Mailings
Notice and mailings as required in these By-Laws to members shall be via U.S mail, unless a member has agreed to Notice or mailing by email, fax or any other technology that permits transmission of documents.  




2/5/10
2/5/10


