


























































































































accordance with the requirements of these Bylaws. The Lot Owners may also transact at annual
meetings such other business of the Association as may properly come before them.

Section 4. Special Meetings. It shall be the duty of the President to call a special
meeting of the Lot-owners as directed by resolution of the Board of Directors or upon a petition
signed by 1/3 of the Lot Owners presented to the Secretary of the Association. Notice of any
special meeting shall state the time and place of such meeting and the purposes thereof. No
business shall be transacted at a special meeting except as stated in the notice.

Section 5. Notice of Meetings. It shall be the duty of the Secretary (or other
Association officer in the Secretary’s absence) to serve a notice of each annual or special
meeting, stating the purpose thereof as well as the time and place where it is to be held, upon
each Lot Owyfer Qf record, at least 10 days but not more than 60 days prior to such meeting. The
mailing, post paid, of a notice to the representative of each Lot Owner at the address
shown in the no regiuired to be filed with the Association by these Bylaws shall be deemed
notice served. Any may, by written waiver of notice signed by such member, waive such
notice, and such waiver @n filed in the records of the Association, shall be deemed due notice.

Section 6. A loﬁent. If any meeting of Lot Owners cannot be held because
a quorum is not in attendance, th t Owners who are present may adjourn the meeting to a
time not less than 48 hours from 1 the original meeting was called.

Section 7. Action Without I}?mg Any action which may be taken at a meeting
of the members (except for the election or r I of Directors) may be taken without a meeting
by written ballot of the members. Ballots sha ﬁcxted in the same manner as provided for
the giving of notice of meetmgs of members. Su ations shall specify the time by which
ballots must be received in order fo be counted. of written ballot shall afford an
opportunity to specify a choice between approval an pproval of ecach matter and shall
provide that, where the member specifies a choice, the vot be cast in accordance therewith.
Approval by written ballot shall be constituted by receipt, witl?ﬁe ime period specified in the
solicitation, of (i) a number of ballots which equals or exceeds ?ﬁuorum which would be
required if the action were taken at a meeting; and (ii) a number &1 ggyrovals which equals or
exceeds the number of votes which would be required for approval %action were taken at
a meeting at which the total number of votes cast was the same as the

1 i umber of ballots
cast,

Section 8. Consent of Absentees. The transactions at any meeting of members,
either annual or special, however called and noticed, shall be as valid as though made at a
meeting duly held after regular call and notice, if a quorum is present either in person or by
proxy; and if, cither before or after the meeting, each of the members not present in person or
by proxy signs a written waiver of notice or a consent to the holding of such meeting or an
approval of the minutes thercof. All such waivers, consents or approvals shall be filed with the
corporate records or made a part of the minutes of the meeting.




Section 9. Minutes: Presumption of Notice. Minutes or a similar record of the
proceedings of meetings of members, when signed by the President or Secretary, shall be
presumed truthfully to evidence the matters set forth therein. A recitation in the minutes of any
such meeting that notice of the meeting was properly given shall be prima facie evidence that
such notice was given.

ARTICLE VI
BOARD OF DIRECTORS

Section 1. Number and Qualification of Directors. The first Board of Directors
shall be comprised of three (3) directors fo be appointed by the Developer. The Board of
Directors shall be increased to five (5) directors at the First Annual Meeting. The Directors,

except for t st Board of Directors appointed by the Developer, must be members of the
Association ers, partners, trustees, employees or agents of members of the Association.
Directors shall ithout compensation,

Annual Meeting three (3 M dctors shall be elected for a term of two years and two (2) Directors

shall be elected for a term ¢ year. At such meeting all nominees shall stand for election as

one slate and the three persons regeying the highest number of votes shall be elected for a term

of two years and the two persons% the next highest number of votes shall be elected for

a term of one year. At each annual meeﬁ\ eld thereafter, either two or three Directors shall be
5

Sectioggg;;tion of Directors at and After First Annual Meeting. At the First

elected depending upon the number o ctors whose terms expire. After the First Annual

Meeting, the term of office (except for t @) Directors elected at the First Annual Meeting
whose terms are one year) of each Director sha

1LNtwo years. The Directors shall hold office
until their successors have been elected and hol rst meeting.

Section 3. Powers and Duties. The Bo irectors shall have the powers and
duties necessary for the administration of the affairs of tl ociation and may do all acts and
things as are not prohibited by the Declaration or required th@y to be exercised and done by
the Lot Owners.

Section 4, Other Duties. In addition fo the foregoin ics imposed by these
Bylaws or any further duties which may be imposed by resolution members of the
Association, the Board of Directors shall be responsible specifically for th€ gllowing:

(a) To manage and administer the affairs of and to do all things reasonable
and necessary to fulfill the obligations of the Association pursuant to the
Declaration.

(b) To levy and collect assessments from the members of the Association
and to use the proceeds thereof for the purposes of the Association.

(c) To carry insurance and collect and allocate the proceeds thereof.




(d) To rebuild improvements for which the Association has responsibility
after casualty.

(e) To contract for and employ persons, firms, corporations or other agents
to assist in the management, operation, maintenance and administration of the
Subdivisions.

(f) To acquire, maintain and improve; and to buy, operate, manage, sell,
convey, assign, mortgage or lease any real or personal property (including
easements, rights-of-way and licenses) on behalf of the Association in furtherance
of any of the purposes of the Association.

Q (g) To borrow money and issue evidences of indebtedness in furtherance

y or all of the purposes of the Association, and to secure the same by
n%e, pledge, or other lien on property owned by the Association; provided,
howd#gfaat any such action shall also be approved by affirmative vote of 75%
of all %ﬂembers of the Association.

(h) %‘ﬁake rules and regulations in accordance with these Bylaws.

(1) To est such committees as it deems necessary, convenient or
desirable and to appoint ons thereto for the purpose of implementing the
administration of the jsions and fo delegate to such committees any
functions or responsibilities 1 are not by law or the Declaration requned to
be performed by the Board.

() To enforce the prowsmns%Declazatlon

Section 5. Management Agent. The Bo Directors may employ for the
Association a professional management agent (which may in the Developer or any person
or entity related thereto) at reasonable compensation establishéd by Mg Board to perform such
duties and services as the Board shall authorize, including, but not fimggd to, the duties listed in
this Article, and the Board may delegate to such management agent her duties or powers
which are not by law or by the Declaration required to be performed by ve the approval of
the Board of Directors or the members of the Association.

Section 6, Vacancies. Vacancies in the Board of Directors which occur after the
First Annual Meeting caused by any reason other than the removal of a Director by a vote of the
members of the Association shall be filled by vote of the majority of the remaining Directors,
even though they may constitute less than a quorum. Each person so elected shall be a Director
until a successor is elected at the next annual meeting of the members of the Association.

Section 7. Removal, At any regular or special meeting of the Association duly
called with due notice of the removal action proposed to be taken, any one or more of the




Directors may be removed with or without cause by the affirmative vote of more than 50% of
all of the Lot Owners qualified to vote and a successor may then and there be elected to fill any
vacancy thus created. The quorum requirement for the purpose of filling such vacancy shall be
the normal 35% requirement. Any Director whose removal has been proposed by the Lot Owners
shall be given an opportunity to be heard at the meeting. The Developer may remove and replace
any or all of the Directors selected by it at any time or from time to time in its sole discretion.

Section 8. First Meeting. The first meeting of a newly elected Board of Directors
shall be held within 10 days of election at such place as shall be fixed by the Directors at the
meeting at which such Directors were elected, and no notice shall be necessary to the newly
elected Directors in order legally to constitute such meeting, providing a majority of the whole
Board shall be present,

Q.

held at such tim
Directors, but at le
meetings of the Board
or telegraph, at least 10

n 9. Regular Meetings. Regular meetings of the Board of Directors may be
d places as shall be determined from time to time by a majority of the
uch meetings shall be held during each fiscal year. Notice of regular
nectors shall be given to each Director personally, by mail, telephone
ior to the date named for such meeting.

Section 10. S cial pégetings. Special meetmgs of the Board of Directors may be
called by the President on 3 days o each Director given personally, by mail, telephone
or telegraph, which notice shall state the t lace and purpose of the meeting. Special meetings
of the Board of Directors shall be called 5 President or Secretary in like manner and on like
notice on the written request of two Dire

Section 11. Waiver of Notice. BefQ:aé any meeting of the Board of Directors,
Y

any Director may, in writing, waive notice of such and such waiver shall be deemed
equivalent to the giving of such notice. Attendance b ctor at any meetings of the Board
shall be deemed a waiver of notice by him or her of ﬂ@'«ue and place thereof. If all the
Directors are present at any meeting of the Board, no notice s@ be required and any business
may be fransacted at such meeting.

Section 12. Quorum. At all meetings of the Board of 15, 2 majority of the
Directors shall constitute a quorum for the transaction of business, and s of the majority

of the Directors present at a meeting at which a quorum is present shall be t ts of the Board
of Directors. If, at any meeting of the Board of Directors, there be less than a quorum present,
the majority of those present may adjourn the meeting to a subsequent time upon 24 hours’ prior
written notice delivered to all Directors not present. At any such adjourned meeting, any business
which might have been transacted at the meeting as originally called may be transacted without
further notice. The joinder of a Director in the action of a meeting by signing and concurring in
the minutes thereof, shall constitute the presence of such Director for purposes of determining
a quorum,

Section 13. First Board of Directors. The actions of the first Board of Directors




of the Association or any successors thereto selected before the First Annual Meeting shall be
binding upon the Association so long as such actions are within the scope of the powers and
duties which may be exercised generally by the Board of Directors as provided in the Declaration,
the Articles of Incorporation of the Association or these Bylaws.

Section 14, Fidelity Bonds. The Board of Directors shall require that all officers
and employees of the Association handling or responsible for Association funds shall furnish
adequate fidelity bonds. The premiums on such bonds shall be association expenses.

ARTICLE VII
OFFICERS

@on 1. Officers. The principal officers of the Association shall be a President,
who shall be a er of the Board of Directors, a Vice President, a Secretary and a Treasurer,
oint an Assistant Treasurer, and an Assistant Secretary, and such other
may be necessary. Any two offices except that of President and Vice

@ person.

(a) Pr%géﬂ. The President shall be the chief executive officer of the
Association. HEor shasghall preside at all meetings of the Association and of the
Board of Directors. ;he shall have all of the general powers and duties

The Directors m
officers as in their ju
President may be held b

which are usually vested in th@office of the President of an association, including,
but not limited to, the pow®r yppoint committees from among the members of
the Association from time to ti s he or she may in his or her discretion deem
appropriate to assist in the con ofMe affairs of the Association.

*

regident shall take the place of the
r the President shall be absent or

(b) Vice President. The Vi
President and perform his or her duties w
unable to act, If neither the President nor t ice President is able to act, the
Board of Directors shall appoint some other m of the Board to so do on an
interim basis. The Vice President shall also per rrw other duties as shall

from time to time be imposed upon him or her by t rd of Directors.

(¢) Secretary. The Secretary shall keep minutes@ meetings of the
Board of Directors the minutes of all meetings of the mem of the and the
Association; he or she shall have charge of the corporate seal, if any, and of such
books and papers as the Board of Directors may direct; and he or she shall, in
general, perform all duties incident to the office of the Secretary.

(d)  Treasurer, The Treasurer shall have responsibility for the
Association’s funds and securities and shall be responsible for keeping full and
accurate accounts of all receipts and disbursements in books belonging to the
Association. He or she shall be responsible for the deposit of all monies and other
valuable effects in the name and to the credit of the Association, and in such




depositories as may, from time to time, be designated by the Board of Directors.

Section 2. Election. The officers of the Association shall be elected annually by
the Board of Directors at the organizational meeting of each new Board and shall hold office at
the pleasure of the Board.

Section 3. Removal. Upon affirmative vote of a majority of the members of the
Board of Directors, any officer may be removed either with or without cause, and his or her
successor elected at any regular meeting of the Board of Directors, or at any special meeting of
the Board called for such purpose. No such removal action may be taken, however, unless the
matter shall have been included in the notice of such meeting. The officer who is proposed to be
removed shall be given an opportunity to be heard at the meeting.

jon 4. Duties. The officers shall have such other duties, powers and
responsibilities a]l, from time to time, be authorized by the Board of Directors.

% ARTICLE VIII
% SEAL

The Association but need not) have a seal. If the Board determines that the
Association shall have a seal, the ma have inscribed thereon the name of the Association,
the words "corporate seal", and "Michi

",

Section 1. Records. The Association sh detailed books of account showing
all expenditures and receipts of administration, and wh Il specify the maintenance and
repair expenses and any other expenses incurred by or on belgd)of the Association and the Lot
Owners., Such accounts and all other Association records shall De opgM for inspection by the Lot
Owners during reasonable working hours upon reasonable advancedngéice. The Association shall
prepare and distribute to each Lot Owner at least once a year a ﬁnan%atement, the contents
of which shall be defined by the Association,

Section 2. Fiscal Year. The fiscal year of the Association shall be an annual
period commencing on such date as may be initially determined by the Directors. The
commencement date of the fiscal year shall be subject to change by the Directors for accounting
reasons or other good cause.

Section 3. Bank. Funds of the Association shall be initially deposited in such bank
or savings association as may be designated by the Directors and shall be withdrawn only upon
the check or order of such officers, employees or agents as are designated by resolution of the
Board of Directors from time to time. The funds may be invested from time to time in accounts
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or deposit certificates of such bank or savings association as are insured by the Federal Deposit
Insurance Corporation or the Federal Savings and Loan Tnsurance Corporation and may also be
invested in interest-bearing obligations of the United States Government.

ARTICLE X
INDEMNIFICATION OF OFFICERS AND DIRECTORS

Every director and officer of the Association shall be indemnified by the
Association against all expenses and liabilities, including actual and reasonable counsel fees and
amounts paid in settlement, incurred by or imposed upon him in connection with any threatened,
pending or completed action, suit, or proceeding, whether civil, criminal, administrative, or
investigative and whether formal or informal, to which he or she may be a party or in which he
or she may befMe involved by reason of his or her being or having been a director or officer
of the AssociaNaneavhether or not he or she is a director or officer at the time such expenses are
incurred, except herwise prohibited by law; provided that, in the event of any claim for
reimbursement or i ification hereunder based upon a settlement by the director or officer
seeking such reimburser EQg‘indenmiﬁcation, the indemnification herein shall apply only if the

in

Assoctation (with the dir ecking reimbursement abstaining) approves such settlement and
reimbursement as being best interest of the Association. The foregoing right of
indemnification shall be in ad 1tior@and not exclusive of all other rights to which such director
or officer may be entitled. At least ysrior to payment of any indemnification which it has
approved, the Association shall notify %Lot Owners thereof. Further, the Association is
authorized to carry officers’ and directo s’é)iﬁty insurance covering acts of the officers and
directors of the Association in such amount @ shall deem appropriate,

.
ARTICLE
DEFINITIONS O

All terms used herein shall have the same meani@s set forth in the Declaration
unless otherwise specifically defined herein.

ARTICLE XII @Q

SEVERABILITY AND CONFLICTS

In the event that any of the terms, provisions or covenants of these Bylaws or the
Declaration are held to be partially or wholly invalid or unenforceable for any reason whatsoever,
such holding shall not affect, alter, modify or impair in any manner whatsoever any of the other
terms, provisions or covenants of such documents or the remaining portions of any terms,
provisions or covenanis held to be partially invalid or unenforceable. If any provision of these
Bylaws is inconsistent with any provision of the Declaration, the Declaration shall control.

ceambridgetedensd-bylaws
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