BY-LAWS OF THE

ARUBA BEACH CLUB COOPERATIVE ASSOCIATION
I. DEFINITIONS

1. The Association: The Aruba Beach Club Cooperative Association, established in Aruba.

2. The Articles of Association: The Articles of Association of the Aruba Beach Club Cooperative Association.

3. Board: The Board of the Aruba Beach Club Cooperative Association.

4. Members: Person/persons having been admitted as members to the Aruba Beach Club Cooperative Association.  Normally these are the owners of record and their spouses.  The Voting Member is the first-named person in the ownership records or the person designated as such by request to the Board of Directors.

5. Share: A participation in the capital of the Association, as described in Article 12 of the Articles of Association and the present By-Laws.

6. Rental Program:  The service managed by the Association that enables owners to place their weeks for rental.

7.  Exchange Program: A program for the reciprocal exchange of suites of members during the period chosen by them with suites of members of other hotels or resorts.

II.
MEMBERSHIP

1. There shall be one class of membership, namely regular members.

2. Every member shall receive proof of membership which, upon request of the Board, or persons authorized by the Board, must be shown.

III.
THE GENERAL MEETING OF MEMBERS

1. Notwithstanding Article 17 of the Articles of Association, all decisions shall be by absolute majority of votes cast. In the case of a tie, except when electing officers or directors, a proposal shall be deemed rejected.

2. Election of officers or directors is done in writing. Other votes shall be oral. Blank votes an invalid votes shall be deemed not to have been cast.

3. When electing officers or directors for a number of vacant positions, that same number of 

persons, who in order of those receiving the most votes cast, shall be deemed elected.  In the event of a tie for the last or only position, those candidates tying in votes shall draw lots to determine who shall be considered elected.

IV.
THE BOARD

1. Members of the Board shall delegate their duties among themselves by mutual consent, on the understanding that the financial administration and the membership records must be kept in Aruba.  All papers and documents concerning the Association shall be held on file by the Board at the office of the Association in Aruba.

2. In case of a temporary absence of one or more members of the Board, the entire management shall be in the hands of the remaining members of the Board.

3. Board meetings may be held at any place determined by the Board. The manner of notifying members of meetings of the Board may also be determined by the Board itself, except that Board members must receive not less than fourteen (14) days notice (not counting the day of notice and the date of the meeting), of any Board meeting. In the event a Board member is present at a Board meeting, he is deemed to have waived his right to notice of the meeting involved.

4. In order to have a quorum at any meetings of the Board, there must be a majority of the members of the Board present.

V. ELECTION OF BOARD MEMBERS

1. To be held at the Annual General Meeting of Members.  Prior to any election of Board members, both the Board and the general members may make nominations for any vacancies.  Nominations must be directed to the Board of Directors.  The period for nominations shall close four (4) months prior to the date of the Annual General Meeting.

2. Interim vacancies may be filled temporarily by persons appointed by the remaining Board members.  Any such appointed member shall remain in office until the next Annual General Meeting.

3. A list of approved candidates for vacancies shall be submitted with the Convocation to members, with instructions on how to vote.

4. Voting is only by the ballot affixed to the Convocation prepared by the Board of Directors.  Voting by proxy is possible by sending the proxy to one of the designated proxy holders.  The proxy holder has no right to change the vote of the member and may not vote for the member.

5. At the day of the General Meeting the presiding officer shall appoint a committee on elections consisting of no more than five (5) members.  Their duty is to distribute, collect and count the ballots at the meeting and report to the President, who shall announce the results.

6. All charges to the compensation and expense allowances payable to the members of the Board of Directors of the Association must be approved by a vote of the Memebership at a Regular or Special Meeting before it can be paid.

VI.
THE HOTEL

1. The hotel will consist of a total of one hundred thirty-one (131) rooms, divided into eighty-nine (89) standard suites, thirty-two (32) deluxe suites and ten (10) superb suites.

2. A maximum of four (4) persons shall be allowed to occupy a standard suite at any time, occupancy of a deluxe suite shall be limited to five (5) persons, and occupancy of a superb suite shall be limited to six (6) persons.

3. The Board of the Association shall be responsible for the operation of the hotel and may retain such professional assistance as it deems necessary.

4. To provide for efficient operation of the hotel, rules and regulations shall be enacted by the Board, and members shall be bound by same.

5. The members have the right to make use of the facilities of the hotel at all times, in accordance with the rules and regulations referred to in the preceding paragraph.

VII.
SHARES

1. In accordance with the number of suites, the Association presently contemplates not issuing more than the following shares of each series set forth below:

Series A. One hundred sixty (160) Shares;

Series B. Five hundred twelve (512) Shares;

Series C. One thousand four hundred twenty-four (1,424) Shares;

Series D. Three hundred sixty (360) Shares;

Series E. One thousand one hundred fifty-two (1,152) Shares;

Series F. Three thousand two hundred four (3,204) Shares.

2. Each of the above mentioned shares carries the right to use a specific suite for one week each year, with the exception of the share representing week number 52, which also carries the right to use of the specific suite during the period of week number 53, if the latter exists.

3. The following weeks are assigned to the following series;

Series A,B and C shares – Weeks 1-14, 51 and 52.

Series D,E and F shares – Weeks 15-50.

4. Week number 1 consists of the seven (7) days starting on the first Saturday of each year. Week number 2 consists of the seven (7) immediately following days. Weeks numbers 3-51 are determined in the same manner. Week number 52 consists of the seven (7) days immediately following those of week number 51 plus any remaining days that precede week number 1. A week starts at noon on the first Saturday of the time period and ends at noon on the immediately following Saturday.

5. In the event a week number 53 is available from time to time for use, the right to use and the maintenance fee are the responsibility of the member holding the share representing week number 52.  The owner of week 52 may waive his right to week 53 and the obligation for the maintenance cost associated, by notifying the Association before July 1st of the year in question, of his desire to relinquish his right for that year.

V111.
MEMBERS’ OPTIONS

1. A Member may bring as many guests during his annual stay in the hotel as his suite may accommodate pursuant to Article 6, Section 2 of the By-Laws.

2. Availability of a member’s suite is guaranteed for his chosen week(s). If the member desires to exchange, or to put the suite in the Rental Program, the Club must receive 30 days notice before his time period.

3. A member may allow another person, whether accompanied by guest or not, to occupy his suite during a chosen week, and should notify the Association of such intent with the name of the person(s) that will occupy the room prior to the start of the week involved. In such case, the member remains fully liable for the cost set forth in Article 21 of the Articles of Association and for any damage caused by such guests.

4. A member may not carry the right of use of a week in one year over to any other week in any year. 

5. It is permissible for members to exchange weeks among themselves, whether falling in the same season or not, provided the Association is notified in writing in conformity with Paragraph 2 of this article.

6. A member is entitled to stay in the available suites of the hotel at all times, for payment of the normal room rental rates for non-members, less twenty-five percent (25%). A minimum of three (3) days is applicable.

7. In the event that the suite assigned to a member or guest is temporarily uninhabitable, due to repairs or failure in services, and a similar suite is unoccupied because the owner of said suite has not arrived, nor notified the Association of late arrival, or use by a guest, nor placed the suite in the Rental Program, then this suite may be used to accommodate the first-mentioned member or guest.  The owner shall always have preference of use and the Association may not make any charges or financial gains from this reassignment, nor reassign members or guests for any other reasons than genuine emergencies.  In the case of such reassignments, the management shall keep records of such special use, open to inspection by members.
IX.
THE RENTAL PROGRAM

1. The Board of the Association shall organize a Rental Program of all suites that are available for rental. The net proceeds from the suite(s) rented out by the member through the Rental Program shall be distributed to the owners of each week who have placed suites in the Program. Only those members whose suites have been rented in this program shall receive 70% of the net proceeds based on rental rate attained and the association shall receive 30% of the net proceeds based on rental rate of such suite(s).

2. In the event a member does timely notify the Club as specified in Article VIII, paragraph 2 of his/her intentions to have the Club rent his/her week(s), the week(s) will be placed in the Rental Program.

3. In the event a member has notified the office of the Association in writing of his desire to place his suite into the Rental Program, and the suite remains available thirty (30) days prior to the commencement of his time period, the suite will not be placed into the rental program. In such case, the member will be obligated to pay the costs set forth in Article 21 of the Articles of Association and will not share the proceeds from the rental program.

4. Within two (2) weeks of the rented occupancy of the members suite, all funds due to the member from the Rental Program service, must be credited to his account or sent as a check.

X.
RESORT EXCHANGE PROGRAM

1.
The Association may associate itself with any exchange program that it deems beneficial to the membership.

XI.
MISCELLANEOUS

1. In the event of a conflict between the Articles of Association and the By-Laws, the Articles of Association shall prevail.

2. These By-Laws may be amended at any time solely by a vote of the majority of the members at a general meeting held for that purpose.

3. Pursuant to Article 27, section 4 of the Articles of Association, these By-Laws were confirmed by the Board on April 11, 1975 with amendments approved by the annual meeting of members August 17, 1978, May 20, 1981, May 26, 1982, June 28, 1990, June 10, 1993, June 23, 1994, June 28, 1996, January 27, 1997, May 3, 2001, May 2, 2002 and April 19, 2005.
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