ASSDCIATION BY-LAWS OF :
THE COMMONS AT SIERRAFIELD CONDOMINIUM ASSOCIATION

 ARTICLED
CONDOMIN/UM BY-LAWS

The Gondominium By-Laws of The Commons at Sierrafield Condominium,
a Condominium Project located in the Township of Byron, Kent County, Michigan, attached
as a part of the Master Deed pertaining to sald Project are heveby incorporated by
reference and adopted in their entirely as a part of the By-Laws of this corporation.

ARTICLE il
MEETINGS AND QUORUM

Section 1. Membership Mestings. The annual meeting of members shall be
held at a place and time specified by resolution of the Board of Direciors.

Section 2. Delayed Annual Meeting of Members. If, for any reason, the
annual meeting shall not be held on the day so designated, such mieeting may be called
and held as a special meeting with the same proc:eedmgs as at an annual meetlng

Section 3. Special Meetings of Members. Special meetmgs ofthes members
may bea called by the President or by a majority of the diracters of the Board, or by Co-
Owner's having at least 20% of the votes entitled to notice of the meeting. Notice of
special maatings shall be provided In the same manner as for annual mestings,

- Section 4. Qraanizational Meeting of Board. At the place of holding, and
immediately following the annual meeting of membaers, the Board as constituted upon final
adjournment of such annual meeting shall conveni for the purpose of electing officers and
transacting any other business properly proposed; provided, that the organizational
meeting of the board in any year may be held at a different time and place by consent of
a majority of the Directors,

Bection 5. Regular Meetings of the Board. In addition to its organizational
' meeting, the Board may hold regular meetings at such other times and places as it shall
from time to time determine. Natice of regular meetings shall be given to each directar
personally or by mall, telephone or telegraph at least five (5) days prior to the date of such
meating.
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_ Section 8. Specla Mestings of Board. Special mestinga of the Board may
be called by the President or by any twa Directors by written notice to each Director of the

time, place and purpose of such meeting, at least three (3) days prior to the date of such
meeting.

Section 7. Notice and Maiting, Allwritten notices required to be given by any
provision of these By-Laws shall be deemed duly served when it has been deposited in the
United States mail, with postage fully prepaid, plainly addressed to the addresses at his,
her or ity last address appearing upon the memberghip records of the Assachtion.

Bection 8, Waiver of Notice. Notice of the firme, place and purpose of any
meeting of the members or of the Board may be walved by telegram, cablegram or other
writing, either before or after such meeting has been held. Attendance at any meeting of
the Board constitutes a walver of notice, except where a Director attends for the express
purpose of objecting to the transaction of any business because the meating is not lawfully
called or convened.

SHection 9. Quorum. A quorum of the members shall be as set forth in the
Condominium By-Laws. A majority of the directars then in office, or of the members of any
Committea thereof, shall constitute a quorum for the transaction of business. Members or
directors present or represented at any such meating may continue to do business until
adjournment, notwithstanding the withdrawal of enough persons to leave less than a
guorum, and may adjourn the meeting for not more than thirty (30) days, without notice
ather than announcement at the meeting, uritil & quorum shall be present or represented.

 ARTICLE |l
BOARD OF DIRECTORS

Section 1. Number and Term.  The business, property and affalts of the

Association shall be managed by a three (3) member Board of Directors prior to the

Transitional Control Date; and thereafter, by a five (5) membar Board of Directors..

SBeptlon 2. Besignation A DRirector may resign at any time and sﬁch

resignation shall take affeact upen recelpt of writ-ten notice by the Association, or at such o

subsequent tnma as may be set forth in the notlce of res;gnation

_Sggtion Actlon by Wntten Consent. If and when all the Diractors shall
severally or collec:twaly consant in writing to any action to be taken by the Association,
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. gither before or after the actlon, such action shall be as valid a corporate action ag though

it hae been authorized at a meating of the Board.

Section 4. Powers and Duties. In addition to the powers and duties impoged
or parritied by law, by these By-Laws or by resolution of the members of the Association,
the Board of Directors shall have all powers and dufies necessary for the ad-ministration

of the affairs of the Condominium as set forth in the Condominium By-Laws.

Section 5. Quorum. At all meetings of the Board of Directors, a majority of
the Directors shall constitute a quorum for the transaction of business, and the acts of the
majority of the Directors present at a meeting ai which a quorum is present shall be the
acts of the Board of Directors. If, at any meeting of the Board of Directors, there is less
than a quorum present, the majority of those present may adjourn the meeting from time
to time. At any such adjoined meeting, any business which might hava be transacted at

. the meeting as originally called may be transacted without further notice, The Joinder of

the Director in the action of a meeting by stgnmg and cancurring in the minutes thereof,
shall constitute the presence of such Director for purposes of determining & guarum,

Section 6. Compensation. Directors shall receive no compansation for their
services as directors unless expressly provided for in resolutions duly adoptad by not legs
than sixty percent (60%) of all Co-Owners.

ARTICLE IV

QFFICERS

sgction 1. Designation and Tetm. The board shall elect a President, a -
Secretary and a Treasurer, and may also elect one or more Vice-Presidents, Assistant
Secretaries and Assistant Treasurers, as the needs of the business may require. The
President must be a member of the Board of Directors. Each officer shall hold office for
the term of one year and until his successor is elected and qualified. No officer shall
receive any compensation from the Association for acting as such,

Section 2, The President. The President shall ba the chief executive officer

of the Association. He shall preside over all meetings of the members arnd of the Board,

and shall be ex officio membear of all standing cormmittees, mcludlng the Archttectural
Daslgn Board
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Section 3. The Secretary. The Secretary shall attend all meetings of the
members and of the Board, and shall preserve in books of the Association true minutes of
the prnceedinga of all such meetings. He shall safely keap in his custody the seal of the
Association and shall have authority to affix the seal o all instruments where its use is
required. He shall give all notices required by statute, By-Law or resolution and shall per-
form such other duties ag may be delegated to him by the Board or by the axecutive
committes. .

Saction 4. The Treasurer. The Treasurer shall have custody of all corporate
funds and securities and shall keap In books belonging to the Association full and accurate
accounts of all receipts and disbursements; he shall deposit all manies, securities and
other valuable effects in the name of the Association in such depositories as may be
designated for that purpose by the Board. He shall disburse such funds of the Association
as may be ordered by the Board, taking proper vouchers for such disbursements, and shall
render to the President and Directars al regular meetings of the Board, and whenever
required by them, an account of all his transactions as Treasurer and of the financial
condition of the Association. Unless otherwise provided by resolution of the Board, the
Treasurer shall prepare and execute all Michigan annual reports and tax returns on behalf
of the Assoclation,

Saction §. Other Duties. The officers shall have such other duties, powers
and responsibilities as shall, from time to time, be authorized by the Board of Rirectors,

Section 6. Vacancias. Vacancies in any office may be filled by the
affirmative vote of a majority of the remaining members of the Board at any regular or
special meeting. Each person appointed fo fill the vacancy shall remain an officer for the
term equal to that remaining of the officer whose death or resignation has created the
vasancy, and unti his successor has been duly elected and gualifiad.

Sebtign 7. Reslgnation and Removal. An officer may resign at any time and
such resignation shall take effect upon receipt of written notice by the Association, or at

such subsequent time as may be set forth in the notice of resignation. Any ar all of the

officers may be removed, with or without cause, by the vote of a majority of the Board of
Directors. ' '
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ARTICLE V
FINANCE

. Section 1. Fiscal Year. The flscal year of the Association shall be an annual
period commencing on such date as may be initially datarmined by the Directors. The -
commencement date of the flscal year shall be: subject to change by the Diractors for
accounting reasons or other gnod cause. '

Section 2. Bank. The funds of the Association shall be deposited in such
bank or banks as may be designated by the Directors and shall be withdrawn only upon
the check or order of such officers, directors, employaes or agents as are designated by
resolution of the Board of Directors from time to time. ' '

ARTICLE Vi
INDEMNIFICATION

Section 1. Indemnification Other Than in Action by or in the Right of the

Association. Any person who was or is & party or is threatened to be made a party to any
threatened, civil, criminal, administrative, or investigative (other thanh an action by or inthe
right of the corparation) by reason of the fact that he is or was & director, officer, employee,
wr agent of the Assoclation or is or was sarving at the request of the Association as a
director, officer, employea, or agent of another corparation, partnership, joint venture, trust,
or other enterprise, shall be indemnified by the Association against expenses (Including
attomeys fees), judgments, fines, and amounts paid in settiement actually and reasonably
incurred by him in conhection with stich action, suit, or proceeding if he acted in good faith
and in a manner he reasonably believed {o be in or not opposed to the best interest of the
Association, or its members, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe his conduct was unlawful. The termination of any action,
sult, or proceeding by judgment, order, settlement, conviction or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the pearson did
not act in good faith and in a manner which he reasonably believed to be in or not opposed
to the best interest of the corporation, or its members, or, with reapect to any crimina)

- action or proceeding, that he had reasonable cause to believe that his conduct was

untawful.

Section 2. [ndemnification in Actions by or in the Right of the Aésociation’.

Any person who was or is a party or Is threatened to be made a party to any threatened,

‘pending, or completed action or suit by or in the right of the Assoclation to_proé::ure a
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judgment in its favar by reason of the fact that he is or was a director, officer, employee,
or agent of the corporation, or is or was serving at the request of the corparation as a
director, officer, employee, oragent of another Association, partnarship, joint venture, trust,
or other enterprise shall be indemnified by the Assoclation against expenses (including
attorneys fees) actually and reasonably insurred by him in connection with the defense or
settlemnent of such action or suit if he acted in good faith and in & manner he reasonably
bedigved to be in or not opposed to the best interest of the corporation, or its members,
except that no indemnification shali be made in respect of any claim, issue, or matter as
to which such person shall have been adjudged to be liable for negligence or misconduct
in the performance of his duty to the Association unless and only to the extent that the
court in which such action or suit was brought shall determine upon application that,
despite the adjudication of liability but in view of all the circumstances of the case, such |
person is failly and reasonably eniitled to mdemmty for such expenses whlch such court
shall deem proper.

Section 3. Expenses. to the extend that a director, officer, employee, or
agent of the Association has bean succesasful on the merits or otherwise in defense of any
action, suit or proceading referred to in Section 1 or 2 of this Article, or in defensa of any
claim, issue, or matter therein, he shall be indemnified against expenses (including
attorneys fees) actually and reasonably incurred by him in connection therewith.

Section 4. Autharization of Indemnification. Any indemnification under this
Articie (unless ordered by a court) shall be made by the corporation only after ten (10) days
written notice to all Co-Owner's of the facts surrounding the request for indemnification,
when authorized in the specific case upon a de-termination that indemnification of the
director, officer, employee, or agent s proper in the circumstances because he has met
the applicable standard of conduct set forth in this Article. Such determination shall be
made (1) by the Board of Directors by a majority vots of a guorum consisting of diractors
who were not parties to such action, suit or proceeding, or (2} if such a quo-rum is not
abtainable, or, aven if abtainable, when a quorum of disinterested directors so directs, by
independent legal counsel (who may be the regular counaei of the corporation) in & writien
opinion, or (3) by tha members,

-Section 5. Advancing of Expenses. Expenses incurred in defending a civil
or eriminal action, suit, or proceeding described in Section 1 or 2 of this Article may be paid
by the corporation in advance of the final disposition of such action, suit, or praceeding as
authorized by the Board of Directors in the manner provided in Section 3 upon receipt of
an undertaking by or on behalf or the director, officer, employee, or agent to repay such
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amount unless it shall ultimately be determined that he is enfitled ta be indemnified by the
corporation as authorized in this Article. R

Section 8. Indemnification Hereunder Not Exclugive. The Indemnification
provided by this Article shall not be deemed exclusive of any other rights to which a party
seeking indemnification may be entitlad under any by-law, agreement, vote of members
or disinterested diractors, or otherwise, both as to action in his official capacity and as to
aclion In another capacity while holding such office, and shall continue as to a person who
has ceased to be a director, oificer, etmployee, or agent and shall inure to the benefit of the
heirs, executors, and administrators of such a person,

Sectlon 7. Insurapnce. The. corporation may purchase and maintain
insurance on bahalf of any person who is or was a director, officer, employea or agent of
the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of anothar corperation, partnership, joint venture, trust, or other
enterprise againet any liability asserted against him and incurred by him in any such
capaclty, or arising out of his status as such, whether or not the corporation would have the
power to indemnify hitn against such liability under the provisions of this Article.

ARTIGLE VII
GENERAL PROVISIONS

Section 1. Execution of Instruments. When the execution of any contract,
conveyance or other Instrument of {itle has been authorized without specification of the
executing officers, the President, or a Vice-President, if any, may undertake the execution
in the name or on behalf of this Assoclation without attastation, acknowledgment or seal,

Section 2. Fidelity Bonds. The Association may re-quire that all officers, _
employees and others who are responsible for handling funds obtain adequate fidelity
coverags to protect against dishonest acts, the cost of which shall be an expehse of
administration,

Section 3. Amendment Procedures. Amendments to these By-laws may be
proposed by the Developer, the Board of Directors acting upah the vote of a majority of the.
Directors, or by one-third or more in number of the members of instrument in writing signed -
by them, Prior to the Transitional Control Date, these by-laws may be amended by the
Board of Direciors. Aftet the Transitional Control Date, these By-Laws rnay_cnhly be
amended by a majority vote of those members entitled to vote, A copy of each
amendment to the By-laws shall be furnished to every member of the Association after
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adoption: pravided howaver, that any amendment to these By-laws that is adopted in _
accordance with this Article shal! be binding upon all persons who have an interest In the
- _P_mj_ect, regardless of whether such persons actually receive a copy of the amendment.

; Section 4, Conflicting Provisions. In the event of a conflict between the
provisions of the Act (or other laws of the State of Michigan) and any of Condominium
- Dacuments, the Act (or other laws of the States of Michigan) shall govern; in the everit of
any conflict between the provisions of any ohe or mare Condominium Documenits, the
following order of priority shall prevail and the provisions of the Condominium Document
having the highest priority shall govern:

(8) the Master Deed, including the Condaminium Subdivision Plan be
exciuding the Condominium By-Laws;

(L)  the Condominium By-laws:
{c)  the Articles of Incorporation of the Association;
(d) these Association By-l.aws; ~

" (e) the Rules and Regulations of the Association.
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