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AMENDED AND RESTATED BY-LAWS OF 
 

OVERLEE COMMUNITY ASSOCIATION, INC. 
 

P. 0. Box 5346, Arlington. Virginia 22205-0466 
 

 
ARTICLE I NAME AND PURPOSE 

 

Section 1. The name of this Association shall be OVERLEE 
COMMUNITY ASSOCIATION, INC. 

 
Section 2. The purposes and objectives of the OVERLEE COMMUNITY 

ASSOCIATION, INC. are: 
 

a. To promote the general health, welfare and wellbeing of the 
members of the Association and of the community in which we live. 

 
b. To promote and provide for the operation, maintenance and use of 

swimming pools and related facilities, including a bathhouse. 
 

c. To promote and provide for the operation, maintenance and use of a 
clubhouse. 

 
d. To promote and provide for appropriate recreational facilities, 

including but not limited to the swimming pool facilities. 
 
ARTICLE II MEMBERS 

 

Section 1. There shall be a single class of members known as General 
Members. 

 
a. General Members and Membership 

 

(1) A General Member is one who has paid all applicable capital and 
initiation fees and special assessments. These fees shall be applied to 
Article III, Section 3c which states: “The Board of Directors shall 
establish and maintain a capital reserve fund for capital replacement 
and major repairs.” 

 
(2) An initiation fee for each new General Member shall be set by the 

Board of Directors at its discretion. 
 

(3) Each General Member shall consist of a household residing at a 
single address. 
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(4) The voting power and property rights and interests of all General 
Members shall be equal. Each General Member shall be entitled 
to one vote on any and all questions coming before the General 
Membership. Voting by proxy is prohibited, except as otherwise 
provided for by Art. III, Section 1 of these By-Laws. 

 
(5) The total number of active General Members shall not exceed 

Eight Hundred (800). 
 

b. Inactive Status 
 

(1) Upon request and after the payment of an annual fee to be 
approved by the General Membership at the February 
General Membership Meeting, a General Member shall be 
maintained in an inactive status. 

 
(2) While in inactive status, a General Member retains the right to 

vote on Association matters. 
 

(3) A General Member in inactive status may request reinstatement 
to active status at any time after one membership year elapses. 

 
(4) A General Member in inactive status requesting reinstatement to 

active status will be reinstated when the first vacancy occurs, and 
on payment of annual dues and all special assessments. 

 
(5) While in inactive status a General Member will be notified of all 

annual and special meetings and will be notified annually of the 
opportunity to return to active status, upon request and payment 
of annual dues. 

 
ARTICLE III DIRECTORS 

 

Section 1. The management of the Association shall be vested in a Board of 
Directors. 

 
a. The number of Directors shall not exceed fifteen (15). Only one 

household member of an active General Member is eligible to 
serve as a Director at one time. If any Director ceases to be an 
active member, his or her office shall be deemed immediately 
vacant by the provisions of Article III, Section 2 below shall 
govern appointment of a substitute Director. 

 
b. Directors shall serve for terms of three (3) years each, provided 

that the expiration of the several terms of office shall be 
staggered on a 4-4-5 ratio. If and when the Board of Directors is 
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comprised of fifteen (15) members, such terms of office shall be 
staggered on a 5-5-5 ratio. Directors may succeed themselves. 

 
c. In voting for Directors, each General Member may cast one vote for 

each seat to be filled. The Directors shall be elected by a majority 
of the General Members voting in one of the following ways: 

 
(1) General Members may cast their votes for directors in person prior 

to the commencement of the July General Membership Meeting, 
provided that such votes are recorded on the ballot distributed by 
the Nominating Committee.  Such ballots shall be placed in the 
locked ballot box which shall remain at the Overlee front entrance 
beginning when ballots are made available to the general 
membership.   

 
(2) General Members may cast their votes in person at the July 

General Membership Meeting until voting is formally closed by 
the Nominating Committee Chair Person. 

 
(3) General Members may cast their votes for Directors by mailing 

their signed ballots to a duly authorized member of the Nominating 
Committee so designated on the ballot. The ballot must be received 
by the designated representative of the Nominating Committee no 
later than the date of the July General Membership Meeting. 

 
d. For purposes of election of Directors, votes cast in accordance with 

any one of the above described manners shall be deemed to have 
been cast as of the July General Membership Meeting, and the 
Directors so elected shall assume office at the close of the meeting 
at which they are elected. 

 
Section 2.  
 
 a. If a Director fails to attend regular meetings of the Board of 

Directors for three consecutive meetings or otherwise fails to 
perform any of the duties assigned to him/her as a Director, his 
office may be declared vacant by two-thirds vote of the Board of 
Directors, and the vacancy filled as herein provided. 

 
b. If the office of a Director becomes vacant at any time by reason 

of death, resignation, disability or otherwise, a substitute 
Director shall serve for the balance of his or her term and be 
elected either by a majority vote of the remaining Directors or a 
vote by the General Members as described in Article III, Section 
1, at the discretion of the Board of Directors. 

 
Section 3. The Board of Directors is charged with the management of the 
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affairs and with the operation and maintenance of the property of 
the Association. 

 
a. The Board of Directors is authorized to make and enforce 

appropriate rules and regulations governing the management, 
operation, maintenance and use of the property and facilities 
of the OVERLEE COMMUNITY ASSOCIATION, INC. 

 
b. The Board of Directors shall provide for the proper care, 

maintenance, upkeep and operation of the property, facilities and 
equipment of the OVERLEE COMMUNITY ASSOCIATION, 
INC.; and is authorized hereby to determine and disburse the funds 
necessary for these purposes. 

 
c. The Board of Directors shall establish and maintain 

a capital reserve fund for capital replacement and 
major repairs. 

 

d. The Board of Directors from time to time may determine the 
need for additional capital improvements. 

 
e. The Board of Directors shall obtain the approval of the General 

Membership at a General Membership Meeting in February for 
any planned capital improvements and major repairs during the 
fiscal year. The Board is authorized to contract for an approved 
improvement or repair at a higher cost than that approved by the 
membership so long as the Board determines the cost to be 
competitive and reasonable. 

  
f. The Board is hereby authorized to disburse available funds for 

any SINGLE unscheduled capital improvements not to exceed 
Two Hundred Thousand Dollars ($200,000) and Three Hundred 
Thousand Dollars ($300,000) in the aggregate in any one fiscal 
year. 

 
ARTICLE IV OFFICERS AND COMMITTEES 

 

Section 1. The Officers of the Corporation shall be: 
 

a. President c. Secretary 
b. Vice-President d. Treasurer 

 
Section 2. The officers shall be selected to serve for a term of one (1) year 

each by the Board of Directors from among its own membership. 
 

a. No officer shall hold the same position for more than two (2) consecutive 
years. 
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b. At the first meeting after the July General Membership Meeting, the Board 

of Directors shall elect the Officers of the Corporation. 
 
 

Section 3. The Standing Committees of the Board of Directors shall be: 
 

a. Membership e. Finance 
 

b. Operations f. Communications 
 

c. Facilities g. Social 
 

d. Human Resources   h. Information Technology 
 

Section 4.  
 

a. A Nominating Committee consisting of not less than three (3) 
General Members shall be selected annually by the Board of 
Directors for the recruitment and selection of qualified 
candidates to fill the positions of members of the Board of 
Directors. 

 
b. The Nominating Committee will be chaired by a General 

Member chosen by the Board of Directors. 
 

Section 5. The President from time to time may appoint such other 
temporary officers and committees as he or she shall deem 
necessary and proper. 

 
ARTICLE V ADMISSIONS AND SEPARATIONS 

 

Section 1. Admission as a General Member in the OVERLEE 
COMMUNITY ASSOCIATION, INC., shall be limited to 
households living within the geographical area established by the 
Board of Directors; provided that General Members in good 
standing shall not be disqualified hereunder by reason of 
residence outside of the limits established by the Board of 
Directors. 

 
Section 2. Admission as a General Member in the OVERLEE 

COMMUNITY ASSOCIATION, INC. shall be in accordance 
with the policies and procedures as may be established by the 
Board of Directors from time to time. 

 
Section 3. A General Member’s membership in the OVERLEE 

COMMUNITY ASSOCIATION, INC. may be canceled by an 
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affirmative vote of at least three-fourths of the Board of 
Directors present and voting at any Board of Directors Meeting 
for acts and conduct prejudicial to the best interests of the 
organization and its members as determined by the Board of 
Directors in its reasonable discretion or for nonpayment of 
applicable fees. 

 
a. Any such General Member shall first be served with the written 

notice of the accusations against him/her and shall be given an 
opportunity to produce witnesses, if any, and to be heard at the 
meeting at which such vote is taken. 

 
b. The determination of the Board of Directors with respect to 

expulsion hereunder shall be final. 
 

c. The initial capital contribution and all special assessments of any 
General Member whose membership has been so canceled shall 
be refunded subject to deduction of any amount owed to the 
Association by such member. As to members who join the 
Association after February 13, 2002, the initial capital 
contribution shall not be refundable. 

 
Section 4. A General Member may terminate his or her membership at 

any time upon written notice thereof to the Board of Directors. 
 

Section 5. As to individuals and families who joined the Association prior 
to February 13, 2002, refunds of initial capital contributions and 
1987 special assessment upon termination of a General 
Member’s membership may be approved to the extent of 
available funds but not to exceed an amount approved annually 
by the Board of Directors and subject to deduction of any 
amounts owed to the Association. In no other case will 
individuals and families who joined the Association prior to 
February 12, 2002, be entitled to a refund of any assessments or 
fees.  As to individuals and families who join the Association 
after February 13, 2002, neither the initial capital contribution 
nor any assessments or fees shall not be refundable. 

 
ARTICLE VI FISCAL AFFAIRS 

 

Section 1. The fiscal year of the OVERLEE COMMUNITY 
ASSOCIATION, INC. shall begin on March 1 of every 
year. 

 
Section 2. The Board of Directors shall submit an annual budget for 

approval by the General Membership at the February 
General Membership Meeting. 
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a. The annual budget shall state and fix the annual dues for the 

current fiscal year. 
 

b. Annual dues shall be due and payable within a time fixed by the 
Board of Directors, but not later than April 1 of each year. 

 
c. No fees or part thereof shall be refunded in the event pool 

operations or other facilities are required to be suspended for any 
purpose. 

 
Section 3. The financial records of the OVERLEE COMMUNITY 

ASSOCIATION, INC. shall be reviewed annually by Public 
Accountants selected by the Board of Directors; provided that 
such Accountants shall not be members of the Board of 
Directors.  The report of the Accountants shall be available at 
all times for inspection by the General Membership. 

 
ARTICLE VII MEETINGS 

 

Section 1.  
 

a. The General Membership Meetings shall be held at the call of 
the Board of Directors during the months of February and July 
each year. 

 
b. The day, time and place of the General Membership 

Meetings shall be stated in the meeting notice mailed and/or 
emailed by the Board of Directors to each General Member. 

 
Section 2. Special meetings of the General Membership shall be called by 

the President at any time upon proper notice. 
 

Section 3. Special meetings of the General Membership shall be called by 
the President upon proper notice at the written request of twenty- 
five (25) or more General Members. 

 
Section 4. Written notice of any General Membership meeting shall be 

mailed and/or emailed not less than ten (10) days prior to 
the date of the meeting. 

 
Section 5. Thirty (30) General Members shall constitute a quorum at any 

meeting of the General Membership. 
 

Section 6. The President may call such regular and special meetings of the 
Board of Directors as he or she considers necessary and proper; 
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provided that the Board of Directors shall meet at least once 
every month, except for August and December as appropriate 
and provided further that special meetings of the Board of 
Directors shall be called by the President at the written request 
of three (3) or more Directors. 

 
Section 7. Seven (7) members of the Board of Directors shall constitute a 

quorum at any meeting of the Board of Directors. If and when 
the Board of Directors is comprised of fifteen (15) members, 
eight (8) members of the Board of Directors shall constitute a 
quorum. 

 
Section 8. The proceedings of all meetings of the General Membership and 

of the Board of Directors shall be governed by Robert’s Rules of 
Order Revised, except where inconsistent with the By-Laws of 
the OVERLEE COMMUNITY ASSOCIATION, INC. 

 
ARTICLE VIII AMENDMENTS 

 

Section 1. These By-Laws may be amended by a majority of the General 
Members present and voting at any meeting of the General 
Membership; provided that written notice of the proposed 
amendment or amendments has been mailed and/or emailed to 
each active General Member in good standing at least ten (10) 
days prior to the date of the meeting. 

 
ARTICLE IX LIMITATION OF LIABILITY, INDEMNITY AND DISPUTE 

RESOLUTION 
 

Section 1. An Officer or Director of the OVERLEE COMMUNITY 
ASSOCIATION, INC. shall not be liable for damages in any 
proceedings unless the Director or Officer is found to have 
personally engaged in willful misconduct or a knowing violation 
of the criminal law. 

 
Section 2. The OVERLEE COMMUNITY ASSOCIATION, INC. shall 

indemnify and defend any current and former Director, Officer, 
Agent or Employee of the OVERLEE COMMUNITY 
ASSOCIATION, INC. from personal liability for any loss, 
damage or reasonable expense arising out of or resulting from 
his or her acts or failures to act in carrying out his or her powers 
and duties as a Director, Officer, Agent or Employee of the 
OVERLEE COMMUNITY ASSOCIATION, INC. to the fullest 
extent permitted under the Code of Virginia, except to the extent 
such loss, damage or expense results from such individual’s 
knowing violation of criminal law. 
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Section 3. Each General Member agrees on behalf of himself/herself and 
any guest that the maximum liability of the OVERLEE 
COMMUNITY ASSOCIATION, INC.  and/or any Officer, 
Director, Employee or Agent of the OVERLEE COMMUNITY 
ASSOCIATION, INC. to any General Member or guest with 
respect to any claim arising in any manner in connection with the 
operation of the Association, including but not limited to any 
death, bodily injury, or other injury to persons resulting from any 
alleged act or omission of any Director, Officer or Employee of 
the OVERLEE COMMUNITY ASSOCIATION, INC. shall be 
one Million Dollars ($1,000,000) cumulative. OVERLEE 
COMMUNITY ASSOCIATION, INC. shall carry general 
liability insurance providing the OVERLEE COMMUNITY 
ASSOCIATION, INC. and each of its Officers, Directors and 
Employees with coverage of not less than that amount.  It is 
agreed among the General Members that such amount of 
insurance and maximum liability is reasonable, and results in a 
premium cost savings to the membership. 

 
Section 4. Any dispute between a General Member or a guest and the 

OVERLEE COMMUNITY ASSOCIATION, INC. and/or any of 
the Directors, Officers, Employees or Agents of OVERLEE 
COMMUNITY ASSOCIATION, INC. relating in any manner to 
operations of OVERLEE COMMUNITY ASSOCIATION, INC. 
, including but not limited to disputes relating to any death or 
bodily injury to persons or damage or loss of property occurring 
at any facility operated by OVERLEE COMMUNITY 
ASSOCIATION, INC., or as the result of any act or omission of 
the Directors, Officers, Employees and/or Agents of OVERLEE 
COMMUNITY ASSOCIATION, INC., shall be resolved in 
arbitration. Such arbitration shall be held before a panel of three 
(3) arbitrators at Arlington, Virginia, pursuant to the rules of the 
American Arbitration Association. The award of the arbitrators 
shall be final and binding on the parties. The costs of the 
arbitrators shall be shared evenly by the parties, provided that the 
prevailing party shall be entitled to recover reasonable attorney’s 
fees and costs from the other party. 

 
Section 5. Written notice of any claim by a General Member or guest 

against the Association or any Officer, Director, Employee or 
Agents of the Association relating in any manner to operations 
of the association, including but not limited to claims relating to 
any death or bodily injury to persons or damage or loss of 
property alleged to have occurred at any facility operated by the 
Associations Directors, Officers, Employees or Agents must be 
delivered to the President of the Association not later than six (6) 
months after the occurrence.  Failure to comply with this 
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requirement shall result in a waiver of any claim by the General 
member or guest. 

 
This copy of the By-Laws as amended was approved at the Annual 
General Membership Meeting on July 20, 2022. 


