BY-LAWS OF SHAWNEE SHOALS NEIGHBORHOOD ASSOCIATION

PREFACE

The Rules and By-Laws must be read in conjunction with the Michigan Non-Profit Corporation Act.  If the By-Laws conflict with the Michigan Non-Profit Corporation Act, the Non-profit Act will prevail.  Any questions or correspondence regarding this document should be made to the Board of Directors.

ARTICLE I

NAME

SECTION 1.
The name of the corporation defined in the following Articles shall be SHAWNEE SHOALS NEIGHBORHOOD ASSOCIATION, hereinafter referred to as the Association.

ARTICLE II

PURPOSE
SECTION 1.
To foster and advance rules, regulations and actions deemed to be in the best interested of the Association and to the development known as SHAWNEE SHOALS.

SECTION 2.
To own, purchase, acquire, build, maintain and administer community properties and facilities; to rent, sell, lease or in any other way, either temporary or permanent, community properties and facilities; to administer and enforce all validly created covenants and restrictions contained in the Declaration of Restrictive Covenants that have been properly voted upon and passed in accordance with these By-Laws or that were otherwise restrictive covenants and easements; to collect and distribute assessments and charges as permitted by the declaration of Restrictive Covenants and these By-Laws; and to do all things necessary and incidental, as permitted by law and under the Articles of Incorporation, to promote the common benefit and enjoyment of property owners of Shawnee Shoals.

SECTION 3.
In al procedural matters not consistent with specific provisions of the By-Laws as then approved and amended, the most current edition of “Robert’s Rules of Order” shall control.

ARTICLE III

MEMBERSHIP

SECTION 1.
Every person or entity who owns or holds an equitable interest in any lot whether as land contracts, vendee or fee holder, who is subject to these covenants and has paid an annual membership fee to the Association shall be a member of the Association provided that any person or entity who holds such an interest merely as security for the performance of an obligation shall not be a member.

SECTION 2.
Persons not holding such an interest in any lot may become non-voting members of the Association under terms and conditions prescribed by the Board of Directors.

SECTION 3.
A.
Each member in good standing and his immediate family living in that household and guests when accompanied by the member or the member’s immediate family shall be entitled to the use and enjoyment of the common properties and facilities as prescribed by the Board of Directors.


B.
Guests of the members when not accompanied by the member shall be entitled to the use and enjoyment of the common properties and facilities subject to restrictions adopted by the Board of director upon presentation of a written authorization from an Association member.

SECTION 4.
A.
Membership is subject to payment of annual dues and to a member obeying written rules and regulations of the Association.


B.
The right to membership shall be automatically suspended where annual dues are delinquent for sixty (60) days, unless the suspension is stayed due to hardship by action of the Board of Directors.


C.
Only members in good standing my hold an appointed or elected office in the Association.


D.
All members shall have the responsibility to notify the Secretary of any change of address, sale, or transfer of property.

ARTICLE IV

VOTING RIGHTS

SECTION 1.
Each lot shall be entitled to one (1) vote irrespective of the number of common owners thereof, which vote shall be cast as such common owners agree.

ARTICLE V

MEMBERSHIP MEETINGS

SECTION 1.
ANNUAL MEETINGS:  The regular Annual Meeting of the Association shall be in the summer in the State of Michigan at such time and place as the Board of Directors shall determine.

SECTION 2.
SPECIAL MEETINGS:  Special Meetings of the Association may be called by the Board of Directors and shall be called by the President whenever requested by written petition containing 105 or more signatures of voting members in good standing, as defined in Article IV, Section 1 of these By-Laws.  Anything contained in Article IV, Section 1 to the contrary notwithstanding, for purposes of meeting this 10% signature requirement, a voting member’s signature may only count as one signature, irrespective of the number of lots owned by that member.  Such petition requesting the special meeting shall clearly state the purpose for which the meeting is to be called.

SECTION 3.
Seven (7) or more days notice of meetings of the Association shall be given to each member addressed to the member’s last known address as recorded with the Association.

SECTION 4.
If for any reason a meeting shall not be held on the day designated for lack of quorum or otherwise, such a meeting may be called and proceedings may be held at an Annual or Special Meeting, provided, however, that the notice of such meeting shall be made seven (7) days in advance.

SECTION 5.
The notice shall be set out in reasonable detail the business to be brought before the meeting, and in the case of Special Meetings, be limited to the items set out in the notice, in order that those casting mail ballots may be permitted to express their desires.  At the Annual Meeting, members present may make suggestions covering membership.  If any such suggestions are approved by proper resolution of those members present, it shall be the duty of the Board of Directors to carry out the directives of those resolutions.  It shall be the duty of the Secretary to include with the notices of any Special Membership Meeting such suggestions or requests as may be properly presented in writing and endorsed by 10% or more members in good standing, providing such requests are received at least sixty (60) days prior to the meting date.

SECTION 6.
The order of business at the Annual Meeting shall be as follows:

A. Roll Call

B. Reading and Approval of Previous Minutes

C. Elections

D. Unfinished Business

E. New Business

F. Reports:  Officers and Committees

SECTION 7.
Members may cast their votes either in person or by mail ballot when duly filed with the Secretary.  The form of the mail ballot shall be determined by the Board of Directors.

SECTION 8.
A Member must be in good standing in order for her or him to participate in the voting.

SECTION 9.
It shall be the duty of the Secretary to prepare a list of the members entitled to vote at each meeting against which a list all members voting, either by Secretary of by some individual designated by the Board of Directors.

SECTION 10.
The presence of 30% of the members, either in person or by mail ballot shall constitute a quorum for the transaction of business, except when the subject of special assessments for capital improvements and changes in basis and maxima of annual assessments are considered, wherein the quorum shall be in excess of 50%.

SECTION 11.
Voting on resolution shall be by majority of the votes cast on each individual issue as represented by persons and/or mail ballots.

ARTICLE VI

ELECTION OF DIRECTORS

SECTION 1.
Election of Directors shall take place at the Annual Meeting.

SECTION 2.
Directors shall assume their Directorship upon election at the Annual Meeting each year.  Directors shall serve until their successors are elected.

SECTION 3.
The Secretary shall prepare a ballot listing all nominees, and shall include biographical resumes, if any, and notice of the Annual Meeting.  Ballots shall also be provided to each member in attendance at the Annual Meeting who has not previously voted.  The nominees receiving the highest number of votes shall fill the vacancies.  Where vacancies exist for different terms of directorship, for instance two (2) and three (3) year terms, the nominees receiving the higher votes shall be elected to the longer terms.  In the event of a tie vote, if verified by recount, the tie shall be decided by a vote f the Board of Directors, including any newly elected Directors.

SECTION 4.
A minimum of two (2) tellers shall be appointed by the presiding officer to receive and to count the ballots.  The rules shall be made known to the presiding officer during the meeting and the winners declared elected.  Each nominee shall have the right to appoint a member in good standing to be present during the receipt and counting of the ballots.  This challenger shall not handle any ballots.

ARTICLE VII

BOARD OF DIRECTORS

SECTION 1.
The Board of Directors shall have a general power to carry on the affairs of the Association.

SECTION 2.
The Board of Directors shall fill all vacancies on the Board of Directors created by death or resignation until the next annual election.  The Board of Directors shall fill all vacancies on any committee where the members are appointed by the Board of Directors.

SECTION 3.
The Board of Directors shall hold its organizational; meeting for the selection of officers within two (2) weeks after the Annual Meeting, this meeting to be chaired by the outgoing president.

SECTION 4.
The Board of Directors shall have power to appoint such other officers and agents and to hire such employees as may be necessary for the carrying out of the purpose of the Association.

SECTION 5.
Any officer or agent appointed by the Board of Directors may be removed and replaced by the Board of Directors.

SECTION 6.
The Board of Directors shall consist of not more than fifteen (15) members, elected for terms of three (3) years.

SECTION 7.
A quorum of members of the Board of Directors is necessary for the transaction of any business.  Resolutions may be passed by simple majority.

SECTION 8.
The Board of Directors shall authorize the President to appoint such committees as the Board of Directors deem necessary to carry on the affairs of the Association and it shall define the powers and duties thereof.  The Committee so appointed shall hold office during the pleasure of the Board of Directors.

SECTION 9.
The Board of Directors shall appoint an Architectural Control Committee pursuant to Article 5 of the Declaration of Restrictive Covenants of Shawnee Shoals.

SECTION 10.
The Board of Directors shall hold one (10 or more meetings each quarter year.

SECTION 11.
All meetings of the Board shall be open to the membership.

SECTION 12.
Director liability shall be limited as allowed by Michigan status.

ARTICLE VIII

OFFICERS

SECTION 1.
PRESIDENT:  The President shall be the executive officer of the Association, and shall preside over all meetings of the Association and the Board of Directors.  He or she shall have general and active management of the business of the Association and shall see that all orders and resolutions of the Association are carried into effect.  He or she shall have authority to sign checks and all legal documents authorized for his or her signature by the Board.  He or she shall appoint with the approval of the Board, chairpersons for all committees, except the Nominating Committee and the Rules and By-Laws Committee.  The President shall conduct the affairs of the Association in accordance with the recorded Declaration of Restrictive Covenants, and the Articles of incorporation, and these By-Laws.

SECTION 2.
VICE-PRESIDENT:  The Vice-President shall, in the absence of the President, preside at all meetings of the Association and of the Board of Directors.  He or she shall be responsible for the coordination of the efforts and reports of such Committees and the President may assign and shall be an ex-officio member of all such Committees.  He or she shall also perform such other duties as the President may assign.

SECTION 3.
SECRETARY:  The Secretary shall keep the mi8nutes of all meetings of the Association and of the Board of Directors, and shall preserve the books of the Association true minutes of all the proceedings of all such minutes.  The Secretary shall give all notices required by the statutes, by-law or resolution.  He or she shall keep a record of the names and addresses of all members of the Association.

SECTION 4.
TREASURER:  The Treasurer shall have the responsibility for the following:  collection and custody of funds paid to the Association, and depositing of the same in depositories authorized by the Board; the filing of reports as may be legally required, including reports or returns to the Internal Revenue Service; and payment of all bills and disbursements of funds as may be authorized by the Board.  His or her books shall be open to inspection at reasonable times by the president, Board of Directors, and authorized auditors.  He or she shall make a full and true report of the financial condition of the Association.  The Treasurer shall establish bookkeeping and accounting systems which are required to cover business in behalf of the Association.

ARTICLE IX

COMMITTEES

SECTION 1.
The following standing committees shall be:  Architectural Control, Beautification, Hospitality, Political Action, Social and Newsletter committees.

SECTION 2.
Committee members shall be appointed by the Board of directors, and shall be subject to removal by the Board.

SECTION 3.
Minutes of all committees shall be made in writing and a copy filed with the Secretary.

SECTION 4.
Reports and recommendations by all committees to the Board are to be made in writing and a copy filed with the Secretary.

ARTICLE X

FINANCE

SECTION 1.
The fiscal year of the Association shall begin the 1st day of January of each year.

SECTION 2.
Any Association member may review the accounts of the Association so long as the request made is reasonable and not unduly burdensome to the Treasurer.  The Board shall have the authority to request and audit of the books and accounts of the Association more often than each three (3) years, if in its discretion, it deems it advisable and appropriate to do so.  Such audit shall also be made available for review by members and shall be presented to the membership at the first Annual Meeting of the Association following receipt of the requested audit and further, such requested audit shall not be considered as being in lieu of or as a substitute for the three (3) year mandatory audit provided for hereinabove.

SECTION 3.
The Board shall establish spending level restrictions and budget control procedures.

SECTION 4.
The checks shall be signed by any officer or person authorized by action of the Board of Directors.

SECTION 5.
A financial statement of the previous year shall be mailed to the membership along with the annual membership billings.

SECTION 6.
The Board of Directors or any elected or appointed official in their management and conduct of the affairs of the Association shall avoid patent conflict of interest between one or more of its members and the business of the Association.

ARTICLE XI

CONDUCTING BUSINESS BY MAIL

SECTION 1.
With the approval of the Board of Directors, business of the Association may be conducted by mail.  Notice of the proposed action may be mailed to the membership by first class mail or fax.  A statement setting forth the question at issue may be included in the mailing along with a ballot.  A minimum of twenty-five percent (25%) of bona fide ballots must be returned.  If twenty-fiver percent (25%) or more of said ballots are returned, a majority of the votes cast shall decide the questions at issue, and the Board shall thereupon declare the result binding upon the Association, unless these By-Laws or the Declaration of Restrictive Covenants provide for some other method for adoption of the question at issue.

ARTICLE XII

DISTRIBUTION OF ASSESSTS AFTER DISSOLUTION

SECTION 1.
In the event of dissolution or other termination of the Association, the Board of Directors shall suggest, for approval by the membership that the Branch County Community Foundation or another institution that qualifies for tax exemption under Internal Revenue Code of 1954, Section 501(c)(3), for assignment of all assets of the Association.  A Special Meeting shall be called, which will follow all rules set our in Article V regarding the procedure for membership meetings.  In the event that such membership approves the Board’s suggestion, such dissolution and termination of the Association shall occur.

ARTICLE XIII

SEVERSIBILITY CLAUSE

SECTION 1.
In the event any portion of the within By-Laws is declared or become inoperative under State or Federal Law, the balance of these By-Laws shall remain in full force and effect.

ARTICLE XIV

AMENDMENTS

Section 1.
These By-Laws may be amended in any regular or Special Meeting of the Association, provided that the notice of such a meeting contains a full explanation of the proposed amendment.  A 60% majority of those votes case on each amendment either in person or by mail ballot shall be required to adopt the proposed amendment.

APPROVED:

(Date)



(President)

