
MEADOII{BIDGE ESTATBS HOMEOWNEBS ASSOCIAIIION

BY-I,AWS

ARTICLE I

ADOPTION OF OTIMR DOCI'MENIS

SECNON L DECI,ARA'TION OF COVENANTS. CONDIIIONS AND REST'ILIC!
TIONS. The Declaration of Covenants, Conditions and Restrictions for Meadowridge Estates
Subdivision, West Bloomfield Township, Michigan affecting property of Pulte Homes of Michigan
Corporation, a Michigan corporation (hereinallber refemed to as the Declaration"), recorded on
September 13, 1993, Liber 13955, page 0&4 throwh 103, Oaktond County Records, State of Michigan,
as n"'ended by a First Amendment to Declaration of Covenants, Conditions and Restrictions dated
Jvne 24, 1994, and recorded on July 29, 1994 at Liber 148?0, Page 659-562, Qeklnnd County Becords,
and as may be further a"'ended from time to time, is hereby incorporated by reference and adopted
in its entirety as part of the By-Laws of Meadowridge Estates Homeowners Association (hereinafter
referred to as the'Association").

SECIION 2. ARTICLES OF INCORPORATION. Ttre Articles oflncorporation of
this Association filed with the MichigBn Department of Comrnerce 1995, are
hereby incorporated by referenc-e and adopted in their entirety a-s of the By-Laws of this
Association.

SECITON 8. DEFINHON OF TtsRMS. Capitalized terms used in these By-Laws
and not otherwise defined herein, aball bave the meanings ascribed to such terms in the Declaration-

SECIION 4. CONFI;ICI OF TERI{S AM PROVISIONS. In the eveut there exists
any conllict among the terms and provisions contained within the Declaration, the Articles of
Incorporation or these By-L'a. rs, the terms and prorisions of the following documentg in their stated
order of prioritn shall controL (i) the Declaration; (ii) the Artides of Incorpo6giea 6f thiq Association;
and (iii) the By-Laws of this Association-

ABTICI,E II

NEGISIENED OFF'ICE

SECIION L REGISTERED OFT'ICE. The registered office of the Associatios rhell
be located at 316 S. WoodwardAvenue, Suite 110, in the City of Royal Oak, County of Oakland, State
of Michigan, or at such other registered ollice a.s tJre Board of Directors of the Association may deter-
ming f1s6 time to time.

ARTICT,E Itr

MEMBER.S

SnCmOU f. MEMBER.SHIP. Ttrere shall be two classes of members: Class A
Members and class B Members (collectively referred to as the'Members").
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Member of the .,krr.T*' 
Every owner of a rrct of record sball be a class A

Membershio"#""ffi 3fi:?H;H,Hj*,"ff ,"*T:*L:n:,:
and conveyed to an owner other than Developer.

(c) Membership Riehts and Obliqations. All membership rights andobligations sball be appurtenant to and may not be ieparated from owuership of-any f,ot.Where the Owner of a Irct is more than one (1) person or entity, said multiple-owneri shailbe collectively one (1) Member, even though all of said "oo*rr.r" "hnr Ss jointly and severally
liable for the assessments levied against the Lot collectively owned by said "o-ororr""J,
pursuant to Article V of the Declaration-

(d) Additional Mqpberslplattinq of Adiacent Land. rn the event anyunplatted land owned by Developer adjacent to tu""ao*"i@ s"Mivision is plattej,
and Developer amends the Declaration to apply to such platted lan4 the Owners of suchplatted lots sball also become Class A MembLrs of this Associatioq if so provided. in then"'ended Declaration.

SECIION 2' PLACE OF MEETING. Meetings of ttre Members of the Associationshall be held at a suitable place convenient to the Members as may be designated by the Board ofDirectors. Meetings of the Members of the Association shall be conductid in accordnnce withgenerally accepted rules of parliarnsntary procedure, when not otherwise in conllict with the Articlesof Incorporation, these By-Laws or the laws of the state of Mictrigan.

SECIION g. ANNUAL ]@ETT{G.OF MEMBERS. The annrrnl meeting of theMembers, commencing *ith th; ye"" irr which tne Cf""s a lt"mbers of the Association elect theDirectors of ttre Association in replacement of the Developer, shall be held within one hundred twenty(120) da1's following the year end of the etf{fq ot " dry not a legal holiday, at ?:00 o,dock p.m.,local Detroit time, or at such other time as shall be determined from tine to iime by the Board ofDirectors of the assoclrtion, unless the action to be tnken at the annual -6gring is token by writtenconsenl as provided in Section 8 below. At said meeting, the Membels chnlt "t",i oi"""tors and shalltransact such other business as uray be properly brougtrt before the meeting. If the annual meetingis not held on t'he date designated therefor, the goara-of Oirectors strall cause the meeting to be heldas aoon thereafter as convenient.

SECIION 4. NOTICE OF }@-ET!I'IG.OF MEMBERS. Except as otherwise provided
I qg Nonprofit Corporation Act, Act roz orttJFrruffiFlgg2, (hereinalter r.efened to as the'Act')' written notice of the time, place and purposes of a meeting of Members Bball be given not lessthan ten (10) nor more than sixty (60) days before the date of the meeting, to ea h Member of recordentitled to vote at the meeting. When a_meeti.g is adourned to anotler time or place, it is notndcessary to give notice of the adjourned meeting if the time and place to which the meeting isadour:ned s1s nnnsqqssd at the meeting at whidthe adiournment is taken and at &s nqiourned
meeti'g only such business is transacted as mig*rt have'been transacted at the original meeting.However, if after the a{iournment, the Board of Directors fixes a new record date for the a{iournedmeeting, a notice of adjourned meeti.g shall be given to each Member. If a Member attends ameeting of the Members, that Member waives any objection to (a) lack of notice or defective noticeof the meeting, unless the Member at the beginning-of the meeting objects to the holrting of themeeting or transacting business at the meeting; aod-(b) consideratioln of. p.*i"ut " rnqtter at themeeting that is not within the purpose or purposes described in the -;ti"g oJi"u, unrsss ilr.Member objects to considering the matter wheripresented-
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SECHON 5. SPECIAL MEETING OF MEMBERS. The Board of Directors of the
Assaiation, or the Members representing a mliority of the total number of outstanding votes of all
Class A and Class B Members of the Association may call a special meeti.g of the Members of the
Associ:ation. The method by which such meeting may be called is as follows: Upon receipt of a
specification in writing setting forth the date and objects of such proposed special meeting, signed by
the Board of Directors, or by a majority of the Class A and Class B Members of the Association, the
Secretary of the Association shall prepare, sign and mail the notice requisite to such meetirg.

SECTION 6. QUORTIM OF MEMBER.S.

(a) With respect to tJ:e meeting of Members held for the purpose of
slect ing the Directors of the Association in replacement of the Developer, the quorum 1'e1 [elding such
meeting shall be the Members present in person or in proxy, and ttrere nhell be no requirement that
a minimum number of Members be present.

(b) The presence, in person or by prory, of Members representing forty
(40%) percent of the total nr.rmber of outstanding votes of all Class A and Clsss B Members shall
constitute a quorum for holding all other meetings of Members. The Members present in person or
by prory at such meeting may continue to do business urtil adjournmenl regardless of whdther or
not there are enough Members present to constitute a quorurt. Whether or not a quontm is presenl
the meeting may be adjourned by a vote of the Members present.

SECIION ?. VOTE OF MEMBE; Members of the Association shell [sys ftrs
following voting rights:

(a) CLASS A MEMBER.S. Each Class A Member is entitled to one (1) vote
on each matter submitted to a vote for eactr Lot owned by such Member, unless otherwise
provided in the Artides of Incorporation- When more than one (1) person or entigr holds an
interest in any Lot or other portion of the Propert5r (multiple ownership), all such persons
shall constitute one (1) Class A Member, but in no event shall there be more thnn sas (l)
vote cnst with respect to any such Irct. When more than one (1) person or entigr holds an
interest in such Lot, the vote for the Lot shall be exercised as the multiple Owners may,
arDong themselves, agree, and they shall noti$ the Association in writing of the person
entitled to exercise sudr vote. In the event any multiple Owners fail to provide such notice
to the Association within thirty (30) days prior to the date set for a meeting, the Owner
whose nnrng fillsf, appears on record title shqll be deemed to be the Member authorized to
vote on behalf of all the multiple Owners and any vote cast in person or b5l prory by said
Owner, or t:Le faiftre of said Owner to vote, shall be binding upon all srrch multiple Owners.

(b) CLA.SS B MEMBER- fire Class B Member Bhall be entitled to three (3)
votes for each Lot that Developer owns in the Meadowridge Estat$ Subdivision- In the
event any ''nplattd land owned by Developer adjacent to the Meadowridge Estates
SuMivision is platte4 and Dweloper amend^s the Declaration to apply to such platted land,
the Developer, as the Class B Member, shall be entitled to three (3) votes for each Lot that
Developer owns in sudr additional platted l8nd. Class B membership shqll terminate as to
any Ircts owned by Developer at the time such Lot is sold and conveyed to an Owner other
than Developer, which Owner shall thereafter be a Class A Member.

(c) VOTING GENERALLY. A Member may cact a vote oralJy or in writing.
When an action is to be taken by vote of the Members, the action shnll be authorized by a
mqjority of the votes cast, unless the Articles of Incorporation or the Act require a greater
plurality. Any Member may aut}orize any individual to attend any meeting on his or her
behalf and give such individrral s urillsn pro:(y to vote on any matter submitted to a vote.

Dlllls - B:U{O{668\8L.OO2 -a



SECIION 8. CONSENT OF MEMBER^S IN LIEU OF MEETING. Any aciion
required or permitted by the Act to be taken at an annual or special meeting of Members may be
taken without a meeting, without prior notice and without a vote, if all of the Members entitle-d tcr
vote thereon consent thereto in writing. Any action required or permitted by the Act to be taken at
any meeting of Members may be t"ken without a meeting, without prior notice and without a vote,
if consents in miting, setting forth the action so takerl are signed by the Members having not less
than the minimum number of votes that would be necessar5r to authorize or take the action at a
meeting at which all Members entitled to vote thereon were present and voted. Prompt notice of the
tqking of the corporate action without a meeting by less fhen rrnqnirnous written consent shnll be
given to Members who bave not consented in writing.

SECTION 9. EVDENCE OF OWNERSHIP. No Owner uuy vote at any meeting
of the Associration until he or she has presented evidence of ownership to the Association. 

-

SECTION 10. SPECIAL IVTETTNG FOR PUnPOSE OF ESTABLISHTNG SPECL{L
ASSESSMEIIIIS: OUORTIM RSQUIREMENTS. In accordance with Article V of tne OectaraUon,
special assessments shall not be levied unless first approved by sixty (60%) percent of the totai
combined Class A and Class B votes, cast in person or by prory at a meeting of the Association
Members duly called for such a purpose. written notice of such meeting "hall be sent by the Board
of Directors to all Members at lea.st thirty (S0) days in ad'rance of the meeting, which notice nhqil ss!
forth the purpose of the meeting.

The quorum required for the fust meeting clled for the purpose of voting on a special
assessment shnll !g at least ninety (90%) per€ent of all of the authorized votes present, by person or
by pro:ry. If the required quorum is not present at the first meeting called for the purpose of
considering the special assessment, another meeting may be called for said pu4)ose, *tricn notice
thereof to be given as provided for in this Section 10, and the required quo"u- at any such
subsequent meeting sball be sixty (60%) percent of the required quonrm for the first meeting,
provided that such second meeting is held within sixty (60) days from the date of the first meetint

ARTICLE IV

COMMIITEES

SECIION 1. ARCIIITECTITRAL COlillIROL COMMIIIEE. The Declaration
specifies the power granted or delegated to the Architectural Control Comnitt€e. The Architectural
Control Committee shell consist of those persoffr who are appointed by the Board of Directors of the
Association- The members of the Board of Directors may also Benre as the Architectural Crcntrol
Committee. Developer sball appoint the initial membere of the Committee. Each member sball be
a Class A Member of the Associration or a persoo designated by the Class B Member and shall serve
9 t""- of one year and until his or her succes.sor hnq lsea elected and heq accepted such election-
In the event tbat a Class A Member shall die, resigr from the Committee, or no longer be a Member
qf the_Associatiorq the Board of Directors shall fill tJre vacanry so created by maiority vote. fire
Clsss B Member may terminate the appointment of any person by tfre Class B Member
and may fill the vacancy so created by appointment. Members of the ConmitLe shall senre without
compensation- Ttre Arctritectural Control Committee rnay adopt nrles for the performance of its
duties and the conduct of its meetings and may appoint one or mor.e persons to act for it between
meetings.

SECIION 2. FORMATION OF OTI$R COMMIIIEES. The Board of Directors
of the Association may designate one (1) or more committees, in aaaition to the Architectural Control
fprnrnitfss, eadr comrnittee to consist of one (1) or more individ'nls sfus are Directors of the
Association- The Board of Directors of the Association may designate one (1) or more ilfiyidrrats 65
alternate members of any somrniffgg, who may replace an absent or disqualifred member at any
meeting of the gsmmit';ee. In the absence or disqualification of " -.-b." of a committce, thl
members thereof present at any meeting and not disqr.nlifred from voting, whether or not they
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constitute a quorum, may unanimously appoint another Director of the Association to act at the
meeting in the place of any such absent or disqrrelifrred individuat. Any such comrnittee shall exercise
all the powers and authority of the Board of Directors of the Association in reference to the matter
and in the manner set forth by the Board of Directors in the resolution creating such cornrnittee;
provided, however, no such comrnittee shall have the power or authority to (i) grnsn4 the Artides of
Incorporation of the Association, (ii) recommend to the Members a dissolution of the Associatior\ a
revocation of a dissolution or a cessation of the Association, (iii) nmsn6 the By-Laws of the Association
or (rv) filI vacancies in the Board of Directors. Any such sernmittee, and each individrrql thsleof shall
sgrwe at the pleasure of the Board of Directors of the Association-

SEOIION 2. REGIJLAR MEETINGS OF TIm.COMMfftEE. R€gular meetings of
any cornmittee may be held without notice at such times and places as shall be determined from tirne
to time by the members of said comrnittee.

ARTICI,E V

DIRECTORS

SECIION 1. BOARD OF DIREOIORS. The right to rn'nnge the alfairs of the
Association shall be exdusively vested in ttre Association's Board of Directors. The Developer shntl
bave the sole auttrority to appoint the members of the Board of Directors until ninety (90%) percent
of the Lots within the Subdivision have been sold and conveyed by Developer, or until Developer
relinquishes such right by written uotice to the Association, whidrever occurs first. At such time as
ttre Developer ceases to have the right to appoint the Board of Directorg the members of the Board
of Directors shall be appointed at the sllarrel meetlng of the Members by majority vote of all Class A
and Class B Members.

SECIION 2. NIIMBER AND TtsRM OF DIREG�IORS. The Developer sball be the
sole Director until such time a.s fee sirnFle interest in ninety (90%) percent of the Lots within the
SuMivision bave been sold and conveyed by Developer, or until zuch earlier time as Developer may
elect" in its discretion At such time as the Developer c€ases to be the sole Director of the
Associatioq the members of the Association attending the f:rst annual meeting shall have ttre
authority to elect the fust Board of Directors. Ttre first Board of Directors shall consist of five (6)
Memberg unless ttre Members attending the first annual meetirg elect to select a different number
of Directors. fire terms of suctr Directors shall be senred as follows: tfree (3) Directors chqll sst'vs
for two (2) years and two Directors shall serwe for one (1) year. In the event an even number of
Directore are elected, the term of such Directors sball be equalty divided between one (1) and (2) year
terms. Any additional Directors nhqll serve terms of two (2) years each Thereafter, a Director nhnll
hold oflice for two (2) years and until hio or her successor is elected and qualifrd or until his si hsr.
resigrrotion or removal All Directors mu.st be Members or officerg partners, trrrstees or employees
offv{embers tbat are entities-
" 

SESrION S. nEMOVAL OF DIREc�rOR.S. Each Director (ottrer tlran Developer)
shall serve on the Board of Directors until:

(a) the expiration of such Director's term;

(b) such Director tenders his or her resignation;

(c) such Director is removed by the Members whose aggregate vote
constitutes at least sixty-frve (65%) percent of the total outstanding votes of all Members;
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(e) said Director (or hislher principal, if the Director is an agent of any
Member) no longer holds an interest in any Lot.

Upon the @currence of such resignation, remova! death, incompetence and/or withdrawal of a
Director, a new Director shall be elected by the alfirmative vote of the Members whose votes
constitute a majority of all outstanding votes.

SEOIION 4. POWERS AND DLIIIIES. The Board of Directors shall have all powers
and duties necessary to administer the alfairs of the Association in accordance wittr the Declaratiol
the Articles of Incorporation and these By-I-aws.

SECTION 5. PLACE OF MEETINGS. All meetings of the Board of Directors shall
be held at the registered ofEce of the Associatior\ or at such other pl,ace within the County of
Oaktan4 State of Michigaq as rury be determined from time to time by the Board of DirectorJ.

SECTION 6. negular
meetings of the Board of Directors may be held without notice at such times and places as shall be
determined from time to time by the Board of Directors.

SECIION 7. Special
meetings of the Board of Directors may be called at any ti-= by " *4t""ity "f the persons then
comprising the Board of Directors by providing notice of the time and place tliereof to eaeh Director
not less than ten (10) days before the date such special meeting is to be held-

SECTION B. OUORI]M AND.IiPQIJINED VOTE OF BOARD OF DIRECTORS.
At all meetings of the Board of Directorg a majority of ttre me-b""" oithuEffif Di"ecto"s tne"
in oflice shall constitute a quorurr. The vote of the majority of Directors present at a meeting at
which a quorum is present constitutes the action of the Board of Directors, 

't.rol""" 
a vote of a larger

srrrn!61 is required by the Acl the of Incorporation, the Declaration, or these By-Laws.-If
a quorum sball not be present at any meeting of the Board of Directors, the Directors present at such
meeting may adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum shall be present.

SEC�IION9. . Actionrequired
orpermittedtobetakenpurst.nrrttoauthorizationvoteduu"@ofDirectorsthen
in o{fice, may be taken without a meeting if, before or after the action, all members of the Board of
Directors then in office consent thereto in writiDg. Ttre written consents shall be filed with the
mingtes of the Procdings of the Board of Directors. The consent has the same effect as a vote of
the Board of Directors for all pur?oses.

sEgrIoN 10. PARTICIPATION IN MEETING By TELEPHONE. A Direcror may
participate in a meeting by means of conferenc" teiepuonu o" "inir"" "om-urri*Uons equipmeut b5r
menne of which all persons participating in the meeting ean communicate with eanh other.
Participation in a **iitg p,t""Lttt to trri" S*tion constituf,s presence in person at the meeting.

SESIION 11. WAfVER OF NOTICE. If a Director attends or participates in a
meeting, the Director waives "oti*F-tn" -uetiog, .rrrlu"s the Director at the beginning of the
meeting, or upon his arrival, objects to the meeting o" tu" transaction of business at the meeting and
does not thereafter vote for or assent to any action tqken at the meeting.

DBlls- ltUU{868\IJL.@2 =a



ARTICLE VI

NOTTCES

SECTION 1. NOTICE. Any notice or communication to any Director or Member
which is required under any provision of the Acf the Declaratiorl the Articles of Incorporation or
these By-Laws, must be given in writing, either by rnqil or l,and/air express courier selice, addressed
to zuch Director or Member, at the address designated by him or her for that purpose or, if none is
desigDate4 at his or her l,ast lnown addregs. Ttre notice or co"munication is given when deposited,
wittr-postage prepar4 in a post oflice or 6fficiql depository under the exch:sive care and custody of the
United States postal service or in an appropriate depository for such land/air express courier service.
The mnilirrg shall be by first class mnil, except where otherwise provided in the Act. Notice may also
be given orally in person or by telephone, tele:q radiogram or cablegram, and such notice shall be
deemed to be given when the recipient receives the notice personally, by telephone or when the
notice, addressed as provided above, hnq lsen delivered to the company, or to the equipment trans-
mitting zuch notice. The notice of meeting need not identiff the business to be transacted at, nor ihe
purpose of, a regular or special meeting of the Members except as provided by the Act.

SECUON 2. WAI\IER OF NOTICE. \ilhen, under the Act or the Articles of
Incorporation or these By-Laws, the Members of the Association or the Board of Directors may take
action alter notice to any person or afLer lapse ofa prescribed period of time, the action may be taken
without notice and without lapse of the applicable period of time, if at any time before or after the
action is completed the person entitled to notice or to participate in the action to be t"ken or, in case
of a Member, by his or her attorney-in-fact submits a signed waiver of such requirements. The
waiver of notice of the meeting need not identify ffus lrsingss to be transacted at, nor the purpose
o(, a regular or special meeting of the Board of Directors or Members, except as provided by the Act.
Attendance of a person at a meeting constitutes a waiver of notice of such meeting, except when the
person attends a meeting for t'he e:rpress purpos€ of objecting, at the beginning of the meeting, to the
transaction of any business because tJre meeting is not lawfully called or convened-

ARTICI,E VII

OFT'ICE&S

SEqnON L SELECIION. The Board of Directors, at a meeting called for such
put?ose, nhnll 6pp6i11t a President, Secretary and a Trea.surer. The Board of Directors may also elect
or appoint one (1) or more Vice Presidents and such other ofEcerg employees and/or agents as they
nhnll d6g6 neoessary, whidr oflicerrs, emplqyees and agents sball hold their offices forsuch terms and
shall exercise such powers and perform eucb dutieg as eball be determined from time to time by the
Board of Directors. 1\ro (2) or more offices may be held by the sa.me person, who may also be a
Dhector.

SECIION 2. TERM. REMOVAL AND VACANCIES. Each oflicer of the Association
shall hold offrce for the term for which he or ehe is appointed and until his or her succes.sor is
appointed, or until his or her resignation or removal The Board of Directors Elay remove any offcer
appointed by the Board of Directors with or without cause at any time. Any oflicer may resign by
written notice to the Board of Directors. The Board of Directors may fill any vacancy occurring in
any offrce.

SECIION 3. PRESIDENT. fire President shall be the Chief Executive Officer of
the Association and must also be a Director. The President shall preside over all meetings of the
Board of Directors and of the Members of the Association- The President shall, in general perform
all duties incident to the office of President as nray be prescribed by the Board of Directors.
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SECTION 4. VICE PRESIDENIS. The Board of Directors may appoint one or more
Vice Presidents. A Vice President shall perform the duties and exercise the powers of the Presideot
during the absence or disability of the President. The Vice President shall perform such other duties
as rury be prescribed by the Board of Directors.

SECIION 6. SECRETARY. Tbe Secretary shall attend all meetings ofthe Members
and Board of Directors, and sball preserve in the books of the Association true minqles of the
proceedings of all such meetings. Ttre Secretary shall have charge of the Association's seal sJxd shall
bave authority to aflix the same to all instruments where its use is required or permitted- The
Serretary shall grve all notices required by the Act, these By-Laws or resolution and nhall perforn
such other duties as may be prescribed by ttre Board of Directors.

SECIION 6. TREASITRER. The Treasurer shall have custody of all Association
funds and securities and shall keep in the Association's books ftrll and accurate accounts of all receipts
and disbursements. The Treasurer sball deposit all monies, securities and other vslrrqhlg elfects in
the name of the Association in such depositories arr rnay be designated for that purpose by the Board
of Directors. Ttre Treasurer shall disburse the funds of the Association as Elay be ordered by the
Board of Directors, taking proper vouchers for zuch disbtusements, and shall render to tJre President
and the Board of Directorg whenever requestd an account of all transactions and of the financial
condition of the Association- The Tleasurer shnll also perform such other duties as may be prescribed
by the Board of Directors.

ARTICI,E VItr

INDEMNtr'ICATION

SECIION 1. NON-DERMTIVE ACHONS. Subject to all of the other provisions
of this Artide VItr, the Association nhnll isdgmniry any person who was or is a party defendant
(induding counter defendantg third party dsfesdnnts and cross defendants) or is threatened to be
made a party defendant (induding 6itmter defeudants, third party defendants and cross defendants)
to any threatend pending, or completed action, suil or proceeding, whether civil crininat,
administrative, or investigative, forual or informal (other than an action by or in the rigbt of the
Association), by reason of tJ:e fact that tJre person is or was a Director or officer of the Association,
or, while serving as a Director or oflicer of the Association, is or was serving at tJre request of the
Association as a director, ofEcer, partner, trustee, employee, or agent of anotler foreign or domestic
corporatiorl partnership, joint venturg tnrsf or other enterprise, whether for profit or nol against
eKpenses (indu'ling actual and reasonable attorney fees), judgmentq penalties, fineq and amounts
paid in settlement actually and reasonably incurred lyr hirn in connection with defending enrch ac'tion,
euit or proceeding if the person acted iD good faitJr and in a ulanner the person reasonabt5r believed
to be in or not opposed to the best interests of the Association or its Membersr and with rcspect to
any criminal action or procreeding, if the person had no rreasonable cause to believe his conduct was
Filawful The termination of any action, suil or proceeding by judgmen! order, settlement,
convictiorq or on a plea of nolo contendere or its equirraleut nhall not, of itself, create a presunption
tbat the person did not act in good faith and in a rlanner that the peraon reasonably belierred to be
in or not opposed to the best interests of the A.ssociation or its Memberc an4 with resrpect to any
crimiDal action or proceeding, had reasonable cause to believe that bis conduct was unlawful

SECIION 2. DERIVATIVE ACIIONS. Subject to all of the other provisions of this
Artide VItr, the Association nhqll indsmni$' any person who was or is a party defendant (induding
counter defendants, third party defendants and cross defendants) to oris threatened to be made a
party defendant (induding counter defendantg third party defendants and cross defendants) to any
threatened, pending, or completed action or suit by or in the right of the Association to procure a
judgment in its f:avor by rea.son of the fact that the person is or was a Director or oflicer of the
Association, or, while serving as a Director or oflicer of the Association, is or was serving at the
request of the Association as a director, officer, partner, trustee, employee, or agent of another
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foreign or domestic corporation, partnership, joint venture, trust, or other enterprise, whetJrer for
profit or not, against expenses (inctuding actual and reasonable attorney fees) and amounts paid in
settlement actually and reasonably incurred by the person in connection with defending tJre action
or suit if the person acted in good faith and in a manner the person reasonably believed to be in or
not opposed to the best interests of the Association or its Members. However, indemnification shall
not be made for any claim, issue, or matter in which the person has been found liable to the
Association unless and only to the extent that the court in which the action or suit was brought has
determined on application that, despite the adjudication of liability but in view of all the circumstances
of the case (and regardless of whether suctr officer or director has met the standards of conduct
described above, i.e- "good fiaith," nbest interests ofthe corporation" or nno reasonable cause to believe
his conduct was unlawful"), the person is fairly and reasonably entitled to indernnificatiou for the
reasonable expenses incurred-

SEgflON 3. EXPENSES OF SUCCESSFIJL DEFENSE. Without lirniting the
foregoi',g indemnities in any way, to the extent that a person has been successful on the merits or
otherwise in defense of any actiorq suit, or proceeding referred to in Sections 1 and ! ef rhis Artide
VItr, or in defense of any clnim, issue, or matter in the action, suit, or proceeding (and regardless of
whether such olfrcer or director has met the standards of conduct described above, ie. "good faith,"
"best interests of the corporation" or nno reasonable cause to believe his conduct ums rrnlqwf rl"), ths
persou shall be indemnified against actual and reasonable erpenses (induding attorney fees) inCurred
by the person in connection with the actiort suit, or proceeding and an action, suil or proceeding
brought to enforce the mandatory indernnifieation prwided in this Section 3.

SECIION 4. DEFINHON. For the purposes of Sections 1 and 2, "other

enterprisesn shall include employee benefit plens; nfines" shall indude any excise taxes assessed on a
person with respect to an employee benefit plan; and nserwing at the request of the Association" sball
indude arry service as a Director, ofncer, employee, or agent of the Association thnt imposes duties
oD, or involves serwices by, the Director or ofEcer with respect to an employee benefit plaa its
participants, or its beneficiaries; and a person wbo acted in good faith and i1 6, men''er the lrrson
reasonably believed to be in the interest of the participants and beneficiaries of n. employee benefit
plan sball be considered to have acted in a Elanner "not opposed to the best interests of tJre
Association or its Members" oo referred to in Sections l and 2.

SEC:IION 5. CONIRACT RIGIfI] LIMFATION ON INDEMNIIY. The right to
indemnification conferred in this Artide VIII Bball be a contract right" and shall apply to sendces of
a Director or offrcer as an employee or agent of the Association as well as in the person's c.pacity as
a Director or officer. Except as provided in Section 3 of this Article VIII, the Association shall have
no obligatiorx under this Artide VIII to indemni$ any person in connection with any procreding, or
part thereof, initiated by the person without authorization by the Board of Directors..

SECIION 6. DBIERMINAITON THAT INDEMNIFICAfiON IS PROPER An
in$emnification under Sections I or 2 of this Artide VItr (unless ordered by a court) shnll be made
by the Associration only as authorized in ttre specific case (a) when it is determined tbat indemnifiea-
tion of the person is proper in the circumstances because the person has met the applicable standard
of conduct set forth in Sections L or 2, whichever is applicable, and (b) upon an evaluation of the
reasonableness of erpenses and amounts paid in settlement. The determination and e.raluation shall
be made in any of the following ways:

(r) By a rnqjority vote of a quorum of the Board of Directors consisti.g of Directors who
are not parties or threatened to be made parties to the action, suit, or proceeding.

(ii) If the quorum described in (i) above is not obtainable, then by rnqjority vote of a
qsrnmille€ consisting solely of two or more Direc[ors, duly designated by the Board
of Directors, who are not at the time parties or threatened to be made parties to the
action, suit, or proceeding.
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(iii) By independent legal counsel in a written opinion, which counsel shell be selected in
one of the following ways: (A) by the Board of Directors or its cornmittee in the
rnzrlner prescribed in (i) or (ii) above; or CB) if a quonm of the Board of Directors
carurot be obtained under (i) above and a committee cannot be designated under (ii)
above, by the Board of Directors.

(iv) By a majority of the Members.

SECIION 7. PROPORTIONATE INDEMNIIIY. If a person is entitled to
indernnification under Sections 1 s1 ! ef this Article VIII for a portion of expenses, including attorney
feeq judgments, penalties, fines, and arnotrnts paid in settlement; but not for the total amounl thl
Association shall indemni$ the person for tJre portion of the e{penses, judgmentq penaltieq fines,
or nmounts paid in settlement for which t.he person is entitled to be indemnified.

SECTION B. EXPENSE ADVANCE. The Association nay pay or reimburse the
reasonable expenses incurred by a person referred to in Sections 1 and 2 of this Article VItr who is
a party or threatened to be made a party to an action, suit, or proceeding in advance of final
disposition of the proceeding if all of the following apply (a) the person fu:nishes the Association a
'written alfirmation of his good faith belief that he has met the applicable st"ndard of conduct set
forth in Sections L or 2; (b) the person fur:nishes the Association a written undertaking, executed
personally or on his behalf, to repay the advance if it is ultimately determined tbat he did not meet
the standard of conduct; and (c) a determination is made that the f,acts then known to those making
the determination would not precludg inflgmnification-under Sections 1 or 2. Ttre Association shal
authorize any paJrment in the m'nner specified in Section 6. The undertaking shall be an unlimited
general obligation ofthe person on whose behalfadvances are mnd€r but it need not be secured-

SECIION 9. NON-EXCLUSIWIY OF RIGHTS. The indemnification or
advancement of expenses provided under thiq Atids VIII is not exclusive of other rights to which a
Person seeking indemnification or advancement of expenses nray be entitled under a contractr:al
arrangement with the Associration- Howetrer, tJre total amount of expenses advanced or indemnified
from all sources combined shall not exceed the n'notrnt of actual expenses incured by the p€rson
seeking indemnification or advancement of expenses.

SESTION 10. INDEMNIFICATION OF EMPI.OYEES AND AGENIE OF TTIE
ASSOCIATION. The Association ma5 to the extent authorized f"om ti-" to time ty the n"ra of
Directors, grant rights to indemnification and to the advancement of expenses to aqr employee or
agent of the Association to the fullest extent of the provisions of this Article VIII with t€€pect to the
indemnification and advancement of openses of Directors and ofEeers of the Association-

SECIION 11. FORMER DIRECTORS AND OFFIOER.S. The indemnification
provided in this Article Vf[I continues for a person who has ceo"ed to be a Director or ofiEcer wittr
respect to acts or omissions taken by them during their tenure as a Director or officer and after the
date this Article VIII was adopted by the Association and shall inure to the benefit of the heirg execu-
fors, and arlrninistlstors of the perion-

SECTION 12. INSITRANCE. The Association may purctrase 61d mninbrin ingurance
on behalf of any person who is or was a Director, of,hcer, employee, or agent of the Association, or is
or was serving at the request of the A.ssociation as a director, offrcer, patner, trustce, emFlqyee, or
agent of another corporation, partnership, joint venture, trust, or otherlnterprise against u"y tiulitity
asserted against the person and incurred by him in any such capacity or arising o,lt of Ui" status as
suctr' whether or not the Association would bave power to indemni$ the person against the li"hility
under these By-Laws or the Laws of the State of Michigan.

SECTION 13. CHANGES IN MICHIGAN LAW. If there is any change in MichigEn
law applicable to the Association relating to the subject matter of this Article Vm, tnetr tfru
indemnification to which any person shall be entitled under this Article VItr shall be determined by
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the r hanged provisions, but only to the extent that the change permits the Association to provide
broader indemnifrcation rights than the provisions permitted the Association to provide before the
change. Subject to Section 14, the Board of Directors may amend these By-Laws to conform to any
such changed statutory provisions.

SECTION 14. AMENDME}TT OR REPEAL OF TFIIS ARTICI,E VIII. NO
arnendment or repeal of this Artide VItr shall apply to or have any effect on any Director or offrcer
of the Association for or with respect to any acts or omissions of the Director or officer occurring
before the amendment or repeal

ARTICLE D(

GENERAL PROVISIONS

SECIION 1. BANK ACCOUllltS. The funds of the Association Bhall be deposited
in such bank or banks as Eray be designated by the Board of Directors. All checks, drafts and orders
of the pa5ment of money shnll be sigtred in the name of the Association in such r.llqnner and by such
person or persons as the Board of Directors shall from time to time designate for that purposb. The
Association strall keep detailed books of accounts pertaining to the administration of the Association
in accordance with generally accepted accounting principles. Such account shall be open for inspection
by the Members upon written reiquest.

SECTION 2. CONIRACIE. CO}flfEYANCES. ETC. When the erecution of any
contract, conveyance or other instrument has been authorized without specifrcation of the executing
offtcers, the President may execute the same in the name and on behalf of the Association and may
affix the Association's seal tJrereto. The Board of Directors shall have power fs dssignqt€ the officers
and agents who shall have autbority to erecute any instrtrment on behalf of the AssociatioL

SECIION 3. BOOI(S AND RECORDS. The Association shall keep books and
records of ac.count and minutes of tJre proceedings of its Members and Board of Directors. Tbe
Association shall keep at its registered office records containing the names and addresses of all its
Members. Any of such bookg record.s or minutes may be in written form or in any other foru
capable of being converted into written form- The Association shall convert into written form without
charge any such record not in such forn, upon written request of a person entitled to inspect tJrem.

SECIION 4. YEAR END. Theyear end of the Association sball be an annual period
co"''mencing on the date initially determined by the Board of Directors. The Association'e year end
may be changed by the Board of Directors in its discretion-

ARfiCI,E X

AMENDME}IITS

SECIION 1. AMENDMENIS. These By-Laws rxly be altered, amended or repealed
or new By-Laws may be adopted, by Developer, without the consent of any Member, at any time prior
to the date on which Developer withdraws as the sole Director of the Association. The power to alter,
nmend or repeal these By-Laws, and to adopt new By-Iaws, shall be exclusively vested in Developer
until such time as Developer withdraws as the sole Director of the Association- Thereafter, these By-
Laws may be adopted by the Members of the Association, at a special meeting called for such purpose
at which a quomm is present or represented, by the affirmative vote of the Members whose votes
constitute sixty-five (65%) percent of the total votes of all the Members entitled to vote.

Dated:
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