
DEERfIEtD PARK SOUTH SUEDIVISION HOMEOWNTRS ASSOCIATION

BY-LAWS

ARTICU I

ADOPTION OF OTHER DOCUMENTS

SICTION 1. DECTAMTION OFCOVENANTS, CONDITIONS AND RESTRICTIONS, ThE
De€rfield Park South Subdivision No. 1 Declaration o{ Covenants, Conditions and Restrictions, dated
February 5, 1997 and recorded on February 18, 199/, in Uber 7356, Pages 659 through 677, incllsive,
Macomb County Records, State of Michigan, affecting propeny of Polaris Fnterprises, a Michigan co-
partnership, as am€nded bythe First Amendment to Deerfield Park South Subdivision No,l Declaration of
Covenants, Conditions and Restrictiom {Adding Oeerfield Park South Subdivision No.2) dated December
_, 1998, as the same may be further amended from time to time (hereinafter re{erred to as the
"Declaration'), is hereby incorporated by reference and adopted in its entirety as part of the By-Laws of
Deerfield Pa.t South Subdivision HomeowneB Association (hereinafter referred to as the "Association'').

SECIION 2. ARTICLES OF INCORPORATION. The Arricles of lncorporarion of this
fusociation, filed with the Michigan Departrnent of Commerce on Oecembe. J 1998, are hereby
incorporated by refercnce and adopted in theirentirety as part of the By-Laws ofthis Association.

SECTION 3. DEFINITION OF TERMs. Capihlized terms used in these By-Laws ana noi
otherwise defined herein shali have the meanings ascribed to such terms ;n the Declaral;on.

SECTION 4. CONFIICT OF TERMS AND PROV|SIONS. In rhe evenr there exisrs any
conflict between or among the terms and provisions contained within the Declaration. the Articles of
lncorporation or theae By-Laws. the terms and prcvisions ofthefollowing documents, in thek stated order
of priority, shallcontrol: (i) the Declardtion; (ii) the Articles of Incorporation of this Association; and (iii)the
By-Laws of this Associalion.

ARTICLE II

RECISTERED OFFICE

. SECTION 1- RTCISTERED OFFICI. The regisrered office of the tusociation shall be located
at 2207 Orchard Lake Road, Suit€ A" Sf4ran Lake. Michigan 48320, o. at such other regas€.ed office as the
Board of Direclors of the Association may determine from time to time.

ARTICLE III

MTMBERS

SECTION 1. MEMBERSHIP. There shall be h^/o classes ofmembers: Class A Members and
Clas5 B Members lcollectivet re{erred to as lhe "Members").

(a) Clals A Men'bers. Class A Mernbers shall be as set torth in Section 2.03{a}
of the Declaration.

(b) Class B Mefnbers. The Class B Member shall be as set lorth in
Sedion 2.03(b) of the DeclaGtjon-



{c) Membership Rishts an.t Obiieations. All membeBhip riShts and

obligaiions of an Owner other $an Developer shall be appurtenant to and may not be separated
from the ownership of said owne/s Lot where lhe Ownef of a Lot consisls of more than one i1)
pecon or entity, said muliiple owners shall collectively be deemed one (1) Member, but all of said

co-owne6 shall tte iointly and severally liabte for the assessmenls lev;ed against dre Lot collectively
owned by said co-owners.

SECTION 2. PLACE OF MESTINC- Meeiinss of the Membe6 of the Association shall be

held at a suitable place conveflient to the Members as may tle de$ignated by the Soard of Directo's-

Meetings of the Membe6 of the Association shall be conducted in accordance with Senerally accepted rul€s

o! parliamentary procedure, when not otherwise in conf,ict with the Articles of Incorporation, these gy-Laws

o. the laws of the State of MichiSan.

SECT|ON 3. ANNUAL MEETINC OF MEMBERS. The annual meeting of the Members to

be held for the purpose of fils1 permitting Clas5 A Meint e.s 10 participate in the election of Dircctors of the

Association shall be held as soon as redonably po6sible following the date the Class A Members acqurre

voting righiJ in the fusociation. The annual meeting of the Members commencing with the year following

the vJar in which rhe Class A MembeB oflhe Arsociation first participate in ihe election of the Di.ectors of

the Lsoclation, and each annual meetjn I lherealier, shall be held within one hundred n'venty (l20) days

following the Association's year end, on aday not a legal holiday, at 7:00 o'clock p.m., local Detroit time,

or at such other time as shall be determioed f.om tirne to time by *le Board o{ Drectors of fie Assodation,

unless the action to be taken at lhe annual meefing is taken by wriften consent, as provided in Section I

below- At said me€ting, the Members shall elect Direclors and shall transact such other business as may be

properly brought before tf€ Associaiion lf the annual meeiitg is :lot held on the date desi8nated theretor.

the Board of Direcior: shall cause ihe meeting to be held a5 soon thereafter as convenient

SICTION 4. NoTlCt oF MEETINC OF MEMBERS. Except a5 otherwise provided in lhe

Nonprofit Corporation AcL Act 162 ot the Public A€tr of 1982 {herei$afur refe.red to as the "Acf'), or

elsewhefe in these B}rLa€ wrilten nod€ of *€ time, place and pu.pose{s} ofa meeling of Membe6 shall

be given not less than ten {10} nor more than 5ixty i60) days before the date of the meetin8, to each Member

o{ record entitled to vote attlre meeting. When a rneeling !s adjourned to anothe. time or Place, il is not

necessarv to qive notice ofthe adloutn€d meeting if the lime and place to which the meeting rs adjourned

are annor-rndd at the meeting atwh;ch the adtournment is taken and at lhe adjou.ned meetinB only such

business is irsnsacted as might have been tEnsacted at the original meeting However, i{ afte' the

adiournmen!, the Board of Direclo6 fixes a new rccord date fot the adioumed meeiing, a nolice of

ad;ourned meeting shall be given to each Member- lf a Member attends a meeting of lhe Members, thai

Member waives anv obiection to (al lack of notice or defective notice o{ the meetjng' unless the Member

at he beg;nnin8 of the meeting obje€1t to the holding o{tie meeting ot transactinS business ai the meeting;

and {b) consideration ot a particular matter at the meeting that is not within the purpose or purposes

described in the meetin8 notice, unless the Membef o*)jecG lo comide.ation of the matter when ptesented'

SECIION 5. SPECIAL MEETINC OF MEMBERS. The Soard ot Direcio$ of the A$ociation

or the Members representiog a majotity of lhe tolal numbet of outstanding votes o{ all Membe!: of lhe

Association ihen ehtided to \rote may call a 5tr'ecia{ meding oi*,e tulembets of ihe Association. The method

by which su.h meetiflS may be called is a5 follows: upon receipt of a specification in writing s€tting forih

the date ald purpose{s) .f such proposed spe.iat meetiag sigtied by the Board ol Ditecto6, or by such

majority ol the MembeB of lhe Assodation, $e s€s.eiaty of the Ass.tciaiion sha8 prepare, siSn and mail the

requisite notice for such meeting.
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SECTION 6, OUORUM OF MEMEERS.

{a) With respect to the meetin8 held fo. tl€ pu.pose of tirst pemitting the
Class A Members to participate in the election of the Directo6 of the fusociation, the quorum fof
bolding such meeting shall be the Members prcsent in person or by proxy, and there shall be no
requirement that a min;mum nffib€r of Mefirbers be present,

(b) Exc€ptas elsewhere heein specifically provided, and €rcept as otherwise
provided in lhe Decla.ation, the presence, is person or kly pro(, of Members representing fody
{40o/") percent of ihe total numt€r oi sustafid;nE vctes of a}l tltember' lhen €ntitled to voie shall
constitute a qlorur, for holding all other meetings of Membe.s. The Membe.s presen{ in person
or by p.oxy at such meedng may continue to do business ur{il adjoumm€nl, regardless o{ \rhelher
or not there are eno{.rgh },4emb€ls presenl to consttute a quorum. lvhelher oa not a quorum is
present, the meeling may be adjoumed by a vote of the Members present.

SECTION 7. voTE oF MEMBERS. Members of the tusociation shall have the following
voling rights:

(a) CLASS A MEMBERS. Clas! A Membersrhall have novoting rights untilthe
time specified in Section 7(b) below. Thereafter, as to each mafter submitted to a vote of ihe
MembeB, each Cta$ A [4ember shallbe entid€d to one (1] wdelor eaci Lot owned by the Class A
Member. lvhere tille to a Lot is held by more than 6r€ (1) person or enlity, alt such persons or
entities shall constitute Membe6 bd jointlyshau be entitled to only one vote per Lot owned by
!h€m- Whe!€ a lot is sold pursuara to a land contracl lie purchaser under said land contract shall
be entitled to the vote for sa;d lot When nror€ ihan one {1) pe$on or entity holds title to a Lot
(including co-pu.chaseG under a land contaco, the vote for lhe Lot shall be exercised as the
multple Owners may, among lhems€lves. a8ee, and drey shalt rotify the Association in writin8
of the person entitled to execise such !rrt€. h the eveni any rnuhiple Or':ie.s fail to provide such
notice to the Association within thirty (30) day5 prior to the date set for a meetin& the Ownef
whose nsme first apoears on record title shatl be deerned to be the Member auihorized to vote on
behalf of all the multiple Owne.g and lny vote cast in person o{ by proxy by raid Owner, or the
failure of said Owner to vote, shalt be binding upon all such multiple Owners.

{b) CTASS B MEMAER. Until the daie d1at 95% ot f,le Lots have Owners who are
percons or entilies other than Developer o. a Bu;lder, or on such eariier date as is designated in
writing by Develop€r, the Clas5 B t\4€mb€r 5hall h&e the solevoting righa inlhe Association. On
th€ date that 95% of the lols ha\re Owners who are persons or entities other than Developer or a
Builder, or on such earlier date as the De\€loper has designad in writing, the Class A Membe6

.shall have ths voting rights specified in s€€ljo{| 7{a) above. Thereafter, in ordef to continue the
orderly development and mainienance of the Property and the Cor.msn Areas, the Developr shall
have th.ee (3) voteg for such Lot as io which Developer is th€ Own€r; Cless B MembeBhip shall
termi ate as to each slch lot own€d by De\€loper upm the conveyance of such Lot to an Owner
other than Developer. and suci Owner shall therealter be a Class A Member.

(c) VOTINC CENFRALLY. A Member may cast a vote orally or in writing. When
an action is to be taken by vote oJ the Merobers, the action shall be auihorized by a majority of ihe
votes cz5t, unlera th€se Byta"rs or tlre Articl€s ol lrrcorporation. the De€laration, o. the Act require
a Breater pllrality- Any Member may authorize any individual to attend any meetint on his or her
behalf and give sudr individual a written proxy lo vote on any matter submitted to a vote.

(d) SEPARATE VOTE FOR MEMBERS OF THF ARCHITTCTURAI CONTROL
COMMITIIE. Notwithslanding aiything cortained h€rein to the contrary there shall be a separate
vole to elecl ea.h of the members of th€ A.chitectlral Control Committe€ lar each such gosition
to be filled, as specified in Article lV, Section 1 below.
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SECTION L CONSENT OF MEMBERS lN LIFU OF MEEIINC. Any action required or

,ermiited by t' e Act to be taken at an annual or special meeting of MembeB may be taken without a
neerins, wi{hout praor notlce and \tithout a vote, ifall of the Members entitled to vote thereon consent
thereto in writing either prior o. slbsequent to the time such action is fdken. Any adion requircd or

oemitted by the Act io be takeo at any other meeting of Members may be takeo without a meetin& witfiout
prio. notice and without a vote, if a wlitten consent setting forth the action so taken, is given by the
Members having not less thafl the minimum numbef of votes that would be necessary io authorize or take
the action at a me€ting at which all Members entitled to vote liercon were present and voied. Prompt
notice of the taking ot the corporate action !fithout a meeting by less than unanimous written consent shall
be g'ven to Members who have notconsented in writing.

SICTION 9. €\'IDENC'! OF OIVNERSHIP. No Owner may vote at any meetin8 of the

Association until he or she ha! presented evidence of ownersh;p to the Association-

SECTION 10. SPECIAL MEFTINC FOR PURPOSE OF ESIAEIISHINC CERTAIN SPECIAL
ASSESSMENTs: qUORUM REOUIR€MENTS. In accordance with Article lV of the Declaration, special
a$essments for ce.tain capital improvetnents shall not be levied unless lirst approved by snq (60%) percent

of the total combined Class A and Class B r€t€s, €ast in Person or by ptox1/ rt a n€eting of the Membe6 duly
called for such a purpose. Written notice of such meeting shall be sent to allMembers at leastthi.ty (30)

davs in adv_ance of the meeting, which notice shall set forth the purpose o{ the meeting.

Ihe quorurn rcqlired for the first meeting called for the purpose oi votinB on such special
assessment shall be at least €ighty {80?t percent of all of ihe then adho.ized votes of the Members, present

either in pe6on or by prox]. if the required quorurn is not presenl at the first meeting calied for the purpose

of considering such sp€cial assessment another meeting may be called for said purpose, which notice

thereof si?ll be giver as provided for in this Sedion 10, and the required quorum at such subsequent
meeting shali be reduced to sixry {60%) percent of al! the th€n a*horized votes of the Membe6, present

either in person or by p.ory, p.ovided thlt suci second meeting is held within sixty (60) days from the dale

of the fi.st meeting.

ARTiCLE IV

COMMITTEES

SECTION 1. ARCHITECTUML CONTROL COMMITTEE. At such time as the Class A
Members obiajn voting rigbls in ihe Associadon, or at such earlier i,me asthe CJa5s B Membermay elect,
the Class B Member shall delegate and a5ti8n all ofthe Detelope/s dghts, duties, and obliSations as set torth
in Afticles V and Vl of the Declaration to an A.chitectu.al Control Committee, a5 provided in lhe
Declaration. Article Vl of the Oedafation sets {o.th lhe power Eranted or delegated rc the Architectu.ai
Control Co$*ittee- The ArchitectBral Cont.ol Commi{ee shall consist crf no less than three {3) members
and no more than five (5) members. The Class B Member shali appaint and .emove members of the
Architecturdl Control Committee at ils sole dhctetion lntil such lime as the Class B Member ttansfers 10 the
Associaiion ils ri8ht to appojnt and remove members of the Architectural Control Commiftee. The Class B
Member may, until its appointrnent rights are transfeffed to the Association, teminate the appointment of
any person designated by the Class B Member and may fill tt'e l'acancy 5o cfeated by appointment.
Not\,vithstanding the fo.eSoing; at tuch time as the Class A MembeB have elected the Board of Di.ectors ot
the fusociation, the right to apPointmemb€rs o{ the Architectlral Con?ol Committee shall be deemed to
b€ vened in the Association- Each member of the Architectural Control Committee shall be a Cla5s A
Membe. of the Arsociation or a person designated by the Class B Member and shall se.!€ a term which shall
be $e longer of one )€ar or untit his or her suctessoa has been elected and has accepted such election. In

the event lhat a Class A Mehber shall die. tesign f.om the Committee, or no longer be a Member of the
Association, the Board of Directors shall fill the vacancy so creabd by maiority vote. Members of $e
Committee shall serve without compensafion. The A.chi€ctural Control Committee may adopt rules Jor the
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performance o{ its dut;e9 and the condlct of ils meetinS5 and may appoint one oa more persons to act tor
it beween meetings.

SECTION 2- FORMATION OF OTHER COMMITTE€S. The Board of Difectors o! the
fusociation may establ;sh one i1) or more cohmitte€s, in additirco to tile Arch'tectural Control Committee,
each committee to consi* of on€ {1} ar mare individuals who are Dir*to,s of the Assaciation. The Eoard
of Directors of the Agsociation may designate one (l) or more individuals as alternate member5 oI any
committee, who may replace ao absenl or disqlalified member at any rneeting of th€ comm;ttee. ln tfie
absence or disqualificarion of a member of a commitiee, th€ ntembe$ $rerect prcsert al any meeling and
not dasqualified from votinS, whether or not lhey constitute a quorum, may unanimousv appoint another
Direclor of the As5ocialion la act at the meetitg in the place oI aoy such abseot or disqualified indiudual.
Any such commitGe stlall exe€ise all rh€ @',r€|s and authority of lhe Board of Directors of the fusociation
in reference to the matter and in the manner set torth by the Board ol Directors in the resolution creating
such commitiee; provifu, hov/ever. no such committee shall have the power or authority to {i} amend the
Articles of Inco.poration o{1fte Association, {ii} tectmmend It the Mr$b€rs a dissolllion of the Associalion,
a revocation of a dissolution or a cessation of lhe fusociation, (iii) amend the Bv-Laws ofthe Association or
(ivt fill vacdncies in the Soard of Direclors, Arry sudr comfilittee, and each Member the€sf, shall ser\€ at
the pleasure of the Board of Diredors of the Association.

S€CTION L RECULAR MfEIINCS OF THE COMMITTEE. Re€slar meetings ot any
comm;ttee may be held withoet notice at such Cmes and places arshall tle determined from time to time
bv the members oi said committ€e.

ARTICIE V

DIRECfORS

SECTION 1. BOARD OF DIRECIORS. Tl€ dght 10 rnanage rhe affairs of the Arsociation
strall be exclusively vested in the Association's Board of Di.ectors. The Delrlop€rshall have the exclusive
right to appoint D kectors until the artu€l meding immedialeh iollowing the dale rhat the Class A L{ernbers
obtair voting rights in the Asrodation, o. sntil rrcir $nle as Deeelops elect5 otherwise by written notice
to the fusociation, whichever occu6 firsL At such time as the Develop€r ceases to have th€ right 10 appojnt
the Boa.d of Dir€ctors, the rnembe|s of the Board of Di.ectors sba{l be appointed at the annual meeting of
the Members, by inajority vde o{ all Membe8 present in Felson er by proxy. so long a5 a quorum is present.

SECTION 2. NUMBERAND TERM OF DIRECIORS. The Board of Directo6 shallconsist
oi five (5) Llemb€rs. At such time as tf€ Clas A Members fir$ participate in the eleclion of Di€ctor9, the
Membeis shall elect three ll) Dir6.lol5 to s€rle rpeci:l tems of one l'l) r/ear each, and two i?) additional
Dircctors to serve terms ofts/o (2) l,ears each. Thereaiier, a Dtrector shall hold office fof two i2) years and
until his or her succe$or is elected, or until hi$ or lEr resignation or removal. A{l Director5 must be
Membe6 or officers, partners, trust€es or employes of tlefib€ts thai are not individuals.

SECTION 3. REMOVAL OF DIRECIORS. Eact Director shall serve on the Boad of
Directors until:

{a) the expiration of such Directorrs term;

{b) such Director tenders !b or h€r resignarion;

(c) such Director is removed by the Mer,rbe* whos€ ag8regate vote
constitutes at least sixtyJive 165%) perceff ofrhe lotal outstanding votee of ail i\4ernbers enthled to
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(d) the deeth o. mental incompet€nce of a Difector; or

{eJ said Diredor {or hisaher principal, it the Dire€lor is an agent of any
Member) no lo.ger holds an inlereit in any Lot-

Upon the occurrcnae of such resiSrutiot, ternoval, dea?h, incompetence and.lor withdtawal of a Di.ector,
a new Di.ector shall be eleded by ihe affirmative vote of a majority ofthe Members prese.t in person or
by proxy at a meeting ai which a quorum is present,

SECIION 4. POwtRS AND DUIIES. Tie Board of DirectoJs shall have all powers and
duties necessary to admi*isg the affairs of the fulocialioi in aqrrdanc€ witi the Deciarat'on. the Articles
of lncorporalion and these By{aws.

SECTION 5. PTACE OF MEETINCS. Allme€tjngs ofthe Board of Di€ctots shall be heid
at the regiscred ofJice of the A5sociation, or at such other pl:ce within the County of Macomb. State of
Michigan, as may be derermined {rom ti*te to tilne by the Eoard of Oirecton-

SECTION 6. RECUTARMfETINCS OFTHI BOARD Of DIRFCTORS- Regular meetings
o{ *e Eoard of Direclor5 may be held witho{t ootice at such tirnes and places as shall be delermined from
time to time by lbe Board ot Di.ectors.

sEctloNT. @. specialmeetings of
the Board o{ Directors may be called at any time by a s}ajority of the persom then compr;sing the Board of
Dkectors by providing notice of lhe time and place dre€of to each Director not less than ten i10) days
befofe the date such special meeting is to be held-

SEC-IIoN8. @. Atai l
meetings of the Boad of Dirertors, a majority of the members of the goard of Directors then in office shall
constilute a qsofum. The vole o{ the maioity of Directots present al a meeting at whlch a quorum i5 preseot
constitutes the action of the Board of Directors. ullless a vote of a larger nrnber is required by th€ AcL the
Articles of lacorporalion, the Declaration, or theie Blalaws. lf a quorum shall noi be present at an), meeiing
of the Board of Directors, lhe Dircctors present at such meeling may adiourn the meelin& without notice
othef thar announaement al the meetit& until a quonrm shall be present-

SECTION 9- CONSTNT OF DIRFCIORS lN LIELI OF MEFTINC. Action Gquired or
permitted to be lakefl pur$uant lo authotization voted at a meeting of the Board of Dircctors then jn office,
may Lre taken without a meefirlg if, b€fore or ater the ac!_o$? all membeK af the 6oard of Directors then in
olfice consent therelo in wriiing. fhe written consents shall be filed wjlh the minutes of lhe proceeditgs
of the Eoard of Di.ecto.s. 9rch €onsent shall have the same effect as a vote of the Board ol Directors fo.

SECTION 10. PARTIOPATION tN MEETINC 8Y"tt!FPHONE. A Dire<tor may panicipate
in a meeting by mean5 of conferen€e lelephofte l)t similar cofimunkaiions equipment whereby all persons
pariicipating in the meeting can comtnunicaie wifi each other. Participation ir a meeting plrlsuant to this
seclion l0 constitutes presence id peBon at the meeting-

SECTION l1- WAIVIR CtF NOTtCt- lf a Director alteflds or participaies in a meeting, the
Director waive. any .iglt to notice ol the meeting unless the Direclof at the beginning of the meeting, or
Lrpon his arrival, objeca bf, the meetiog or the transa.tion of business at tir€ rneeting and obes not lhereafter
participate in any vote taken at the meetang.
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ARTICLE VI

NOTrC€S

SECTION 1. NOTlcE. Any notice or commuflication to any Director or Member which
is required under any provision of the Act, the Declaration, theArticl€s of lnco.poration or these By-Laws,
must be gi!€o in w'iting, either by mail or land/ai. express ovetnight cour;er 5ervice, address€d to such
Dkector or Member, at the add.e5s desiSnad by him or her fo. that purpose or, il none is designated, at
his or her las known addr€ss. The notice or communication ;s deemed given one day after being deposited,
with postage prepaid. in a pod olfice or official depository under the exclusive care and cugtody ot the
United States postal serv;ce or in an approp ate depository for such iand/air express overnight coufief
service. The mailing shall be by first cla95 mail, except where otherwise pfovided in the Act. Unless
otherwise provided by the Act, the Decla.ation, the Articles of lncorporation or lhese By-Laws, toiice may

also be given orally in pe6on or by telephone, tela\, radiogram, cablegratn or facsimile. and such notic€
shall be deemed given when the recipieni receives $e notice peconall, by telephone or when the notice,
addressed a5 provided above, has been delivered to the company, or to the equipment transmitting such
notice. The notice ol meeting need not identity the bu5iness to b€ transacted a! nor the purpo5e ofa regular
or special meeting of the Membeis except a5 provided by rhe Act, the Declaration. the Articles ot
Incorporation, or these By-Laws.

SECIION 2- WAIVER OF NOTICE. When, under ihe Ad, the Articles of Incorporation or
these Bflavls, the MembeB of the Association or the Bctard of Directon may lake action after notice to any
person or aiter lapse of a pr€scribed period of $me, lhe action may be taken without notice and without
lapse of the applicable period of time, if at any tjme before of after tbe action is completed the person

entitled to notice or to participate in tie action to be taken or, in case of a Metnber, hk or her attorney-
in fac! submits a signed wai./er of 5uch requirements. The waiver of notice o{ the meeting need not identili
the business to be transacted at, no. the purpose ol a regular or special meeting of the Board ol Directofs
of MembeB, except as p.ovided by the Acl, dre Declaration, the Articles of Incorpotadon, or these By_Laws-
Attendance of a peEon at a meetin8 constitutes a wai!€r of notice of such meeling/ except when the person

attends a meeting for the express purpose of objectin& at the beginning of the meetiog, to the transaciion
of any business because the meeting is not lawfullycalled or convened.

ARTICG VII

OFFICERS

StfilON 1. SELICTION- The Board of Directors, at a meetinS called for such purpose,
within a reasonable time after the Class A Members first participate in the election of the Board of Di.ectors
pursuantto Article V shall appoint a Presiden! Secretary and a Treasurer- The Board of Directors may aho
elect or appoint one {1) or more Vice President(s} and such other officec, employees and/or ageots as they
shall deem necessary. which officers, employees and agents shall hold their offices for such terms and shall
exefcise such powers and p€rform such dulies as shall be determined f.om time to time by the Board of
Directorj. Two (2) or more offices may be held by ihe same person, who may also be a Director.

SECIION 2. ltRM. REMOVAI AND VACANCIES. fach officer oI the Association shall
hold offlce for the term for which he ot she is appointed and until his or her successot is appointed, or until
his or her resignation or removal. The goa.d of Di.eclo6 may €mo\.e any officer appoinled by the Board
of Directors with or without casse at any time. Any officer may resign by written notice to the Board of
Directors. Ihe Board of Directors may fill any vacancy occurring in any office in accordance with Section 1

SECTION 3. PRESIDENT. Th€ Pres;dent shall be the Chief Exe€utive Officer of the
Association and must also be a Director- The President shall p.eside over all meetin8s of the Boad of
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D;ectors and of the Members ofthe Association. The President shall pedorm allduties incidentto lhe office
of President as may be prescribed by the Board of Direclors.

SECTION 4, VICE PRESIDENTS. The Boa.d of DirccloF may appoint one il) or more Vice
Presidents. A Vice Presidenl shallperform the duties and exercise the powers ofthe President during the
absence or disability of the President. Ihe Vice President shall perform such other duties as may be
Drescribed bv the Board of Dkectors.

sECTION 5- SECRETARY. The Secretary shall attend all meetings of the Members and
Board of Directors, and shali preserve in fl€ book of the fusociation aue minutes of the proceedings of all
such meetings. The Secretary shall have charSe of the Association's seal and shall have authority to affix the
same to all instruments where its use is required or necessiated. the Secrctary shall give all notices required
by the Act, these By-Laws or resolltion and shall per{onn such other duties as may be prescribed by the
Board of Di.ectors.

SECIION 6. TREASURER. The Treasurer shal! have custody of all Association funds and
securitieg and shall keep in the fusociation's books full and accu€te accounts of all receipts and
disbursements. the Treasurer shalldeposit all monieE securities and othervaluable ef{ects in the name of
the Aisociation in guch depositories a5 may be desiSnated for that purpose by the Board of Dkectors. The
Treasuref shall disburse the {unds of the Association as may be ordered by the Board of Directors, taking
orooer vouchers for such disbulsetneob, and shall render to ihe Presidenl and the Board of Directors, when_
ever requested, an account of all lransactions and of the financial condition of th€ fusociation. The
Treasurershall also perform such other duties as maybe prescrib€d by the Board of Direclors.

ARTICLE VIII

INDFMNIFICATION

SECTION 1. NON-DERIVATIVE ACIIONS. Subject 10 all of the other p.ovisions of this
ArticleVlll, the Association sirali indemniry any pe.son who wa5 or is a party defendant {including counter
defendants, third party defendants and cross defendants), or is threatened to be made a party defendant
(in.luding counter defendants, third party defundants and cross defendants), to any threatened, pendinS, of
coftpleted action, suit, or proce€ding. whether civil, criminal, administrative, or investigauve, formal or
informai (other than an action by or in the .ight of the fusociation), by reason of the fact that the pe6on is
or was a Dir€ctor or officer of the Association, or, while serving as a Dkector or officer of the Association,
is or was serving at the requeit of the fusociation as a director, ofiic€r, partner, t.ustee/ employee. or agent
of another foreign or domeslic corporation, partne€hip, ioint venture, trust, of other enterprise, whethet for
prcfit or not, against expense5 {including actualand reasonable atlomey fees), judgmenB, penalties, {ines,
and amaunts paid in setlemeni actrally and .easonably incurred by him or he. in connection with
defending such act;on. suit, or proceeding, i{ the person acted in good fuith and in a manner the person
reasonably believed to tte in or not opposed to ihe best interests of lhe Association or its Members, and wath
respect to any criminal aclion o. proceeding, if the person had no reasonable cause to believe his or her
conduct was unlav!4ul. The termination of any action" suif, or proceeding by judgment, order, settlement,
conviction, or on a plea of nolo contenderc or its equivalenl, shall not, of itselt create a presumption that
the pemon did not act in good faith and in a manner that the person reasonably believed to be in or not
opposed to the best interesb of the Association or ii5 Membe6, and, with respeci to any criminal action or
proceeding, had .easonable cause to believe that his or her conduct was un lawfu l.

SECTION 2. DERIVATIVE ACIIONS. subjecl to all of the other provisions of this
ArticleVlll, the fusociation shall indemnify any person who was or is a pariy defundani {lncluding colnter
defendants, third party defendants and cross defendants), or i5 threatened to be made a party defendant
(including counter defendants, third party defendanis and cross defendanis), to any threatened, pending, or
completed action or suit, by or in the riSht of the Arsociation to procure a judgment in it5 favor by eason
ofthe fact that the perron is or was a Director or o{ficer ofthe Association, or. while serving as a Director
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or officer of the fusociation, is or was serving at the request o{ the Association as a director, officer, pariner,

trustee, employee, or €ent of anoiher foleiSn or domestic coaporation, partnership, joint venture, trusl or

other enterprise, whether for profit or not, against expenses {including actual and reasonable aftomey tees)

and amounts paid in settlement actually and reasonably incurred by the perscn ir connection with

deiending the action or 5uit, )f the person acd in good falh and in a manner the person reasonably
believed to be in or not opposed lo the best lnterests of tbe Association or its Members However,
indemnification shall notbemade for any claim, issue, or matter in which the person has been foufld liable
to the fusociation, unless and only to lhe extent thal the court in which the action or suit was bought has

delennined on application tha:, despite lhe adiudication of liability but in view ol allthe clrcumstances of
the case (and regardless of whether such officer or Di.ector has met the slandards of conduct described
above, j.-a "good faith," 'be!t interests of the corporafion. or 'no rcssonable cause to believe his conduct
was unlawful'J, the p€rson is hirly and reasonably e.{itled to indemnification for ihe reasonable expenses
incurred.

SECTION 3. EXP€NSES OF SUCCFSSFUL DEFINSI. Without limiting the foregoitlS
indemnities in any way, to the extent that a person ha5 been tuccessfL on the merits or o$rerwise ln defense
of any action, suit, or proceeding referred to in Sections 1 and 2 of this Article Vlll, or in defense of any
claim, issue, or matter in the action, suit, or proceeding {and regardless of whether such officer or Dkeclor
ha5 met t}le standards cf conduct described abovg ie. "good faith." "beit interesb of the corporation" or "no
reasonable cause to beli€\,e his conduct was unlawful"), the pe6on shall be indemnified aSainst actual and
reasonable expenses {including atlorney fe€s} incurcd by the per5on in connection with the action, suit/ or
proceeding and a resulting aciion, suit, or proceeding brought to enforce dle mandatory indemnification
provided in this Section 3.

SECTION 4. DtflNlTlON. For $e pwpos€s of Sections 1 and 2, "other ente.prise" shall
inctude emplq/€e benefit plans; 'fines" shall include any excise taxes {ssessed on a person with respect to

an employee benefit plan; and "serving at the request ot the Associaiion'' shall include any s€rvice as a
Di.ector, office., employee. or agent ol lhe Association that imposes duties on, or involves services by, the
Di€c1or or officer with respecl to an emplo)€e benelitplan, Its panicipantt or its beneficiaries; and a pe.son

who ac-ted in good taith and in a tnanner the person reasonab,y believed to be in the interest of the partici
pants and beneficiaries of an employee benefit plan shall be considefed ao have acted in a manner "not

oooosed to the best interests of the Association or iis Members" as referred to in Seclions 1 and 2-

sECTION 5. CONTRACT RICHT: LIMITATION ON INDEMNITY' The right to
indemnification conferr€d in this A.tide vlll shall be a contract.igh! and rhallapplyto services ofa Director
or officer as an enrployee or agent of the Association a5 well as to the person's capacity generally as a

Director or officer. Ex€ept a5 provid€d in Section 3 of this Article Vlll, the fusociation thall have no
obligations under this Article Vllt to indemnify any person in connection with any proceedinS, or part

thereof,.initiated by the person without authorization by the Board ol Directors

s€cnoN 6. w An
indemnification under Sections 1 or 2 otthis Anicle Vlll (unless ordered by a court) shall be made by the
Assocjation onlv as aL.thorized (a) when it is detetmined that indemnifi.ation of the person is proper under
the circumstances becalse tlrc person has met the appiicable standard o{ conducl set forth in Sections 1 or

2, whichever is applicable, and (b) upon an evailation of the rctsonableness of e/penses and amounE paid

in settlemmt. The determination and ev3lualion shall be made in any of the following ways:

(i) 8y a marority vote of a quorurn of the Board ol Directofs consisting of Directors who are
not parties o! threatened to be made part;es to the action, suit, of proceedinS
('Disinterest€d D;rectors')-

{ii) lfihe quorum described in (i} above is nol obtainable, then by majority vote of a committee
consisting solely of wo (2) or more Disinterested Dir€ctors, duly designated by the Board
of Directors.
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(iii) 8y independent legalcounael in a written opinion, which counsel shall be sel€cted in one
ol the following ways; (A) by the Board of Directoc or itr coftmittee in the manner
p.escribed in (ii or {ii) above; or 1B) if a quorum of the Board of Directors cannot be
obtained under (i) abo!€ and a committee cannot be desi8nated under {ii) above, by the
Board of Direclors.

(iv) By a majority of the Members.

SECTION 7. PROPORTIONATE IND€MNlTY. lf a person is entitled to indemnification
under Sections 1 or 2 of this Article Vlll for a portion of expenset including attorney fees, judgmena,
penaltiet fines, and amounts paid in settlement, but not for the total amount, the Association shall indemniq
the person for the proportionate ehare of the expenses, judgmena, penahies, fines, of amounts paad in
settlement forwhich the person is eatilled to be indemnified.

SECTION 8. EXP€NSI ADVANCE. Ihe tusociation may pay or reimburse for the
rcasonable expenses incurred by a pe6on refe.red to in Seclions 1 and 2 ofthis Article Vlll who is a party
or threatened to be made a party to an action, suit, or proceeding in advance of final disposition of the
proce€din8 ifallofihe followingapply: (a) the peison {urnishes the Association a written affirmalion ofhis
or her good faith belief that he or she has metthe applicable standard ofcondlct set forth in Sections 1 or
2; (b) the person furnishes the A$sociation a written undertakin& executed persomlly or on his or her behalf,
to repay the advance if ;t is ultimatev determined thal he or she d;d not meet the srandard of conducq and
(c) a determination is made tha! the fac8 then known to thoge making &e determination would not pre€lude
indemnification unde. Sections 1 or2. The /€sociation may iiuthorize any payment in the mannerspecified
in Section 6. The undertaking shall be an unlimited general obligation of the person on whose behalf
advances are made, but it need not be secured-

SECTION 9- NON{XCLUSIVITY OF RICHTS. The indemni{ication or advancement of
expeoses provided under Article Vlll above is not exctusive of other rights to which a person seeking
indemnification or advancement ot expenses may be entitled under a contractual arrangement with the
Associaiion. Howeve., the total amount of expenses advanced or indefinified from all sou.ces combined
shall not o(ceed the amount of actual expenses ircurred by the person seeking indemnification of
advancement of expenses, and the person rec€iving such funds shall reimburse the Association to the extent
that they exceed the amount o{ his or her actual expmses.

SECTION 10. INDEMNIFICATION OF EMPLOYEES AND ACFNTS OF THE
ASSOCIAIION. The fusociation may, to the extent authorized 6om time to time by the Board of Directors.
grant rights of indemnifi.ation and to lhe advancement of expenses to any empto)tse or agent of the
Association to the full€st extent allowed under the provisions ot this Article Vlll with respect to the
indemniticalion and advan@ment of expenses incurred by Directo.s and offic€rs ofthe Association.

SECTION 11. FORMER DIRECIORS AND OFFICERS. The indemnificarion authorized by
ihis ArticleVln shall.ontinue for a person who has ceased to be a Director or officer with respect to their
acls and omissions during their tenure as a Direcor or olficer and after the date this Article Vlllwas adopted
by the fusociatioD, and shall inure to the benefit oflhe hcirs, e,(ecutors, and adrninistrators of such persons.

SECTION 12. INSURANCE. The fusociation may purchase and maintain insurance on
b€half of any person who is o. was a Director, ofiicer, emplo)€e. or aSent of the Association, or i5 or was
serving at the reqlest of th€ Association as a director, ofiicef, parmer, trustee, employee, or agent ol another
corpo.ation, partn€rship, joint venture, trust, or other enterprise against the casts related to the institution
of any legal proceedings against the person and incurred by him or her in any such capacity or arising out
of his or her statls a5 such, whetbsr or not the Association would have power to indemnii/ the person
against the iiat ility under these By-Laws or the laws of the State of Michigan.
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SECTION 13. CHANCES lN MICHICAN LAW_ tf there is any change in Michjgan taw
applicable to the Associaiion relating to the subjed matter ofthis Article Vtll, then the indemniJication to
which anypecon shallbeentitled under this AnicleVlllshall be determined by the changed provisions, but
only to the extent that the change pernits the Association to provide broader indemnification .igh8 than
tho6e permitted to the Association befo.e such change. Subject to Section i 4, the Board of Directors may
amend these Bflaws to conform to any guch changed statutory provisions.

SECTION 14. AM€NDMENT OR RTPEAL OF TH|S ARTTCLE Vl . No amendment or
repeal of this Article Vlll shall apply to or have any eilect on any Director or officer of the Association for
or with respect to any acls or omission$ of the Dir€ctor or officer occuring before the amendment or repeal.

ARTICL€ IX

CENERAL PROVISTON5

SECTION l. BANKACCOUNIS. The lunds of the Association shallbedeposted in such
bank or bank as may be designated by the Board of Directors. Ali chec*r, drafts and orders ofthe payment
ofmoneyshallbe signed in the name ofthe Association in such manner and bysuch person or persons as
the Board of Directors shall from time to time desiSnate for that puryose. The Association shall keep
detaiied book and remrds of accountr pertaining to the adm;nistration of the fusociation in accordance
with generally accepted accounting principles. Such book and reconds shall be open for iospection by the
Members upon writtren request and during reasonable business hours,

SECTION 2_ CON IRACTS. CONVEYANCES ETC. When rhe execution of any contracr,
conveyance or other instrument has been authorized without determ;nation by the officer authorized to
execute said docrment, the President ftay execute the same in the name and on behalfofthe Association
and may af{ix the Association's seal thereto. The Board of Dircctors shall have power to designate the
ofiicers and agents who shallhave authority to execute ady instrument on behalfofthe Assoctatton.

SECTION 3. BOOKS AND RECORDS. The Association shall keep books and rccords of
all accounts and minutes ofthe proceedings of it5 Memtrers and Boa.d of Directors. The fusociation shall
keep at ils registered office, records containing the names and addGsses of all its Members. Anyofsuch
book, records or minutes may be in written form or in any other to.m capable of being converted into
written form. The fusociahbn shall convert into wrinen form without cha€e any record(s) not in such fo.m,
upon written request of a person entitled to inspect such record(s).

SECTION 4. YEARINQ. The year end utilized by rhe tusocialion shal, be the last day of
theannualperiod commencingon d1e date initially deErmined by the Boa.d of Directors. The Association,s
year end may be changed by the Board of DirectoF in its discretion.

ARTICLI X

AMENDMENTS

SECIION I. AMENDMENTS. These BFLaws may be allere4 amended or repealed or new
By-taws may be adopted, by Developer, withod the consent of any Member, at any time prior to the date
on which the Class A Members firct participate in the election of a Board of Directors in accordance with
these Bylaws. The power to alter, amend or rcpeal lhese 8y-Laws, and to adopt new By-Laws, shall be
exclusively vested in Developer u ntil such date. Thereafter. but subject to the Declaration, these By-Laws
may be altered, amended or repealed or new By-laws may be adopted by the Members of the Association,
at a gpecial heeting called for such purpose at which a quorum is pr€sent, by the aflirmative vote of the
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Members whose votes constitute sixty-five {65%) percent of the total votes of all the Members present in
person or by p.oxy.
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