ASSOCIATION BY-LAWS
or
QUAIL KU 1T CONDOMINIUM ASSOCIATION
ARTICLE T
CONDOMINIUM BY-~LAWS

The Condominlium Dy-Laws of Quall Run Condominiums II, a
Condoninium Project, as approved by the Michigan Depdrtment of
Commerce as a part of the Master Deed pertalning to sald
Project, and as recorded in the Office of the Reglster of Deeds
of HKalamazoo County, Michigan, are hecreby Llncorporated by
teference and adopted in thelr entirety as a part of the
By-Laws of thls corporation.

ARTICLE 11
L. MEETIUGS AND QUORUM

Section 1. Membership Meetinnms.. The. initial -meetlng of
the bembers, absent,a special call by the Board of Diractors,
shall be held oan call of the Developer at or before the time
vaqulred ‘for such meetlng by the Condominium By-Laws. At such
meeting, the directors. elected at the Flrst Meeting of
Inegrpovators shall resign and a new Board of Directors shall
be elected by the members as hecveln provided. '

Section 2. Annual Meeting of Members. Thereafter, the
annual meeting of wewbers shall be held In each year at the
priocipal office of the Assoclation or at auch other convealent
place as may be designated by the Doard oFf Directors, on a date
within Eifteea (1l5) days of the anniversary date of the initial
meeting. WoElce of all annual meetlngs shall be as provided in
the Condominium By-T&WS - i

Section 3. Delayed Annual Meeting of Heambers. If, for sny
reason, Che annsal mwecting snall not be hald on the day so
deslpgnated, such meeting may be called and held as a special
peeting with the same proceedings as abt an annual meeting,

Seetion &4, Speclal Meetinps of Members. Speclal meetings
of the mewbers amay be called by the Presldent or by a majority
of the dlrectors of the Board, or by Co-Owders having at least
20% of the votes entltled to notlice of the meetling. Notice of
special meetings shall be provided 1n the same wasner as for

. annual aeetings.

) Section 5. Organizational HWeeting of Board. At the place
of holdlng, dnd Immadlately Following the annual meetlng oE
mewbers, the Board as constituted upon final adjournment of
such anpual meeting shall convene for the purpose of alecting
vEflcers and Lransacting any other business properly proposed;
provided, that the organizational meeting in any year mzy be




held at a different time and piace by consent of a wmajorlty of

the Directors.

Section 6. Regular Meetings of the Board. In addiclon to

Lts brganizacional weeting, the Board may hold regular meetings
at such other times and places as it shall from time to Etime
determine. Motlce of regular weatings shall be given to each
director personally ot by mall, telephone or telegraph at least

Section 7. Special Meetings of BDoard.

- ten (10) days prlor to the date of such meeting.

Special meetings of

the Board may be called by the President or by any two Direc-
tors by written notice te each Director of the time, place and
purpose of such meeting, at least three (3) days prior to the

date of such meeting.

Section 8. Notice

and Malling.

CAlLL

written notices:

required ©o be given by any provision of these By-Laws shall

state the authorlty pursuant to which they are lLssued (as
order of the President,"

order

llby

of " .the 'Doa:é of

Directors', as the case may be) and ghall bear the written,

prionted or typed silgnacure of the Secretary:
shall be deemed duly served when it
United States mail, with postage
addressed to the addressee at his,

Section 9. Wailver of Hotice.

Each suech notice

has been deposited in the

fully

prepaid, plainly

her or its last address
appearing- Upou the membership records of tha Gorpovation.

Notice of the time, place

and purpose of any meeting oFf the members or of the Board may

be waived by telegrauw,

cablegram or

before or after such meeting has been held.

meeting of the Board coastitutes

other  writing, elther
Attendance at any
a walver of notlce, except

where a Director attends for the express purpose of objecting
to the transactlon of any business because

lawEully called or convened.

Section 10. Quorum.

set forth In the Condominium DBy-Laws.

the meeting is not

A quorum of the members shall be as
A wmajority of the

directors then in offlce, or of the members of any Committee

thereof, shall constitute & quorum
business. Members or directors
juch meetiog may continue

for the
present or repragented at any
to do business uatil adjournwment)

transaction of

dotwithstanding the withdrawal of enough persons to leave lass
than a quorum, and may adjourn the meeting for not more than
thirty (30) days, without notlce other than announcement at the
meeting, untll & quorum shall be present or represented,

ARTICLE ITI

BOARD OF DIRECTORS

Section 1. Number

affairs oF the CTorporation
Directors cowposed of unot less
seven (7). Every Director,

than three

The business, property and
shall be wanaged by a DBoard- of
(3) nor wore than
for wewbers of the £lrst




Boacrd, shall hold office for the term of two (2) years and
until his successor 1s elected aond qualifled, or wuntil his
resignation or removal. At least one-third of the entire
menbershlp of the Board shall be elected each year at the
annual meetlng of members; provided, that until the initlal
meeting of the members as required by the Condominlum By-Laws,
the Directors named in the Artlcles of Incorporation and thelr
successors shall serve.

Section 2. Quallification. Except for members of the first
Board, eacn plrector shall be a Co-Owner or the spouse of a
Co-Owner (or, if a Co-Owner is a trustee of a trust, a Director
may be a beneflciary of such trust, and 1f a Co-Owner or such a
beneficlary Lis a corporation or a partnecship, a Director wnay
be an officer, partner or employee of such Co-Owner or benefi-
clary). If a Director shall cease to wmeet such quallfications
during his term, he shall thereupon cease Lo be a Director.and
his place on the Doard shall be deemed vacant. )

Section 3. Vacancles. Vacaneles 1in the . Doard may be
Eilled by che afflrmative vote of a majority of the remalnlng
Director or Directors, eveun though .less than & quorum of the
Doard. [Lach person elected to £11l a vacasacy shall rewaln a
Dlrector until his successor has been duly elected and quall-
fied, which election shall be for a term equal to that remaln-
ing of the Director whose death or reslgastion has created the
vatancy. .

Section 4. Resignation and Removal. A Director may resign
at any time and such resignaction shall take effect upon receipt
of written notlce by the Association, or at such subsequent
time as may be saet forth in the: notice of resigaatlon. Any or
all the Directors may be removed, with or wlthout cause, by the
vote of a majJority of the Co-Owners in uumber and 1o valua.

Section 5. Actlon by Written Consent. 1f and when all the
Directors shall severally or collectively consent Ln writlng to
any actloan to be taken by the Corporation, elther before or
after the action, such. action shall be as valid corporate
actign as though it héd been authorlzed at a meeting of the
Board. .

Section 6. Powers and Duties. 1In addition to the powers
“.and dutlies ilmposed or permitted by law, by these Dy-Laws or by
vesolution of the members of the Assoclatlion, the Board of
Directors shall have all powers and dutles necessary for the
administration of the affairs of the Condomlnium as set forth
in the Condominium By-Laws.

r  Saction 7. Rules and Regulations. The Board of Directors
shall propose regulations respecting the use and en]oyment of
the Units and cousmon alsmeats of the Condominium and such other
rules and regulations as may be aecessary for the waintenance
and operatlon of the Condowlnfum, All such regulatlons and
amendments thereto shall he approved by pot less than a
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wajoricy of members in number and in value before the same
shall becowe effective, and wembers not preseat at peetings
called to consider such rules and regulations or awendments
thereto way express their approval in writing. ALl regulatioans
ioposed by the £irst Board of Directors prior to the initial
meetlng of amembers shall be binding upon dll subsequent members
unless duly awmended as provided hereln.

Section 8. Compensation. Divectors ahall vwecelve no
compensation for Chelr services as dlrectors unless expressly
provided for in resolutions duly adopted by not less than sixty
percent (60%) of all Co-Owners in nuaber and in value.

ARTICLE IV

OFFLCERS

Section 1. Deslgnatlon and Term. 'The Board shall elect a
President, a Secretary and a Treasurer, and may alse elect one
or more WVlce-Presidenta, Assistant Secretarles and 'Assistant
Treasurers, as the needs of the buslness wmay require. Each
officer shall hold office for the term of one year and until
his successor i3 elected and quallfied; provided, cthat any
officer shall be subject to removal by a wajorlty vete of the
directors, with oxr without cause. No offlicer ghall recelve any
compensation from the Corporation Eor acting as such.

Section 2. The President. The President shall be the
chief exXecutive officer oF the Corporation. He shall preside
over all meetings of the wembers and of the Board, and shall be
ex offlcio a member of all standing committees.

©  Section 3. The Secretary. The Secretary shall attead all

meetings of the membera, of the Board, and of the exccutive
copmittee, and ghall presecrve Lin books of the Corporation true
minutes of the proceedings. of all such wmeetings. He shall
safely keep in his custody the seal of the Corporation and
shall have authority to affix the seal to all iastruments where
Lts use is required. Ille shall give all notices requlred by
statute, By-Law or resolutioa and shall perform such other
duties as may be delegated to him by the Board or by the
axecutlve committee.

Saction 4. The Treasurer. The Treasurer shall have
custody oF all corpotate Funds and securlties and shall keep in
books belonging to the Corporation full aud - sccursate accounts
of all receipts and disbursements; he shall deposit all monies,
securities and other valuable effects L{n the name of the Corpo-
ration in sueh deposltorles as way be designated for that pur-
pose by the Board. He shall disburse such funds of the corpo-
.xation as may be ordered by the Board, takiung proper vouchers
for such disbursements, and shall render to the President und
Directors at regular wmeetings of the Board, and whenever
requested by them, an account oF all his transactions as
Treasurer and of the financial condition of the Corporatilon.
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Section 5. Vacanciles. Vacancies in any offlce may be
filled by the affirmative vote of a majority of the remalning
membexs of the Board at any rtegular or special meeting. Each

person appointed te EL11 the vacancy shall vemalu an offlcer
for a term equal to that remaining of the officer whose death
or resignatlion has created the vacancy, and until hig successor
has been duly elected and qualified.

Section §. Resignation and Removal. Ao offlcer mey vesigu
at any cime and §UCH reslgnacion shall take effect upon receipt
of written notice by the Association,. or at such subsequent
time as may be set forth In the notlce of resignatloun. Any ox
all the officers may be removed, with or without cause, by the
vote of a majoricy of the Board of Directors.

ARTICLE V

INDEMNIFICATLON

Section 1. Indemnification Qther Than in Action by or in
the Right of the Torporatioca. Any person who was of L1s & parby
aor is threatened to be wade a party to any threatened, pending,
or completed action, suit, or proceeding, whether 6Lvi§,
criminal, adwministrative, or {investigative (other than an
action by or in the right aof the corporation) by reason of the
fact that he 1{s or was a director, officer, eamployee, or agant
of the corporatioa or 1ls or was vserving at the request of the
corporation as a director, officer, enmployea, or agent of
another corporation, pactnershlp, Jolat venture, trust, or
other enterprise, shall be {indemnified by the corporation
against expenses (including attorneys' fees), Judgwents, :flaes,
and amounts pald in settlewent actually and reasonably incurred
by hlm in connection with such action, suit, or proceeding Lf
he acted in good falth and in & maoner he reasonably believed
to be in or not opposed to the best interest of the corpora-
tion, or its members, and, with respect to any eriminal’ action
or proceeding, had no reasonable cause to believe his conduct
was unlawful. The termlnation of any actlon, sult, or
proceeding by judgment, order, settlement, convictlon or upon a
‘plea of nolo contendere or Lts equivalent, shall not, of
itself, create a, presumption that the person did not act in
good falth and in a manner which ha reasonably believed to be
in or not opposed to the best interests of the corporation, or

- 1ts wmembers, or, with respect to ony criminal action or
proceeding, that he had reasonable cause to believe that his
conduct wag unlawful. ) -

Section 2. Indemnification in Actions by or in the Risht
of _the Corporation. Any person who was or 1s & patty or 1is
threatened To be made a party to any threatened, pending, ocv
cowpleted dctlon or suit by or in the right of the corporation
to procure a Judgment Lan its favor by reason of the fact that
he Is or was a director, officer, employee, or ageat of tha
corporation, or 1s or was serving at the request of the corpo-
ration as a director, officer, employee, or agent of another
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corperation, partnecship, Joint venture, trust, or other
enterprise shall be indemnified by .the corperation against
expenses (Llacluding attorvneys' Fees) actually and reasonably
incurved by him io connection with the defense or settlement of
such actloa or sult LE he acted Ln good Falth and in a manner
hie reasonably believed to be in or not opfosed to the best
interests of the corperation, or its shaveho ders, except that
no  indemnification shall be made Ln raespect of any clalm,
.issue, or matter as to which such person ahall have been
adjudged to be liable for negligence or mlsconduct in the
performonce of his duty to the corporation unless and only to
the extent that the court 4n which such actioa or sult wag
brought shall determine upon application that, despita the
adjudication of liability but in view of all the clrecumgtances
of the case, such person Ls fairly and veasonably entitled to
iodemnity for such expenses which sueh court shall deem proper.

Section 3. [Expenses. To the extent that a director,
officer, employee] or agent of the corporatlon has been guc-
cessful on the merlts or otherwise in defense of any actlon,
sult or proceeding referred to in Sections 1 or 2 of this
Article, or in defense of any claim, {ssue, or uwatter therein
he shall be indemnified againsc expennes (including attorne s!
fees) actually snd reasonably incurred by him In conneccion
therewith. o ]

‘Section 4. Authorization of Indemnification. Any indem-
niflcation undaer ThIs Article (unless ordeccd by a court) shall
be made by the corporatlion only after ten (10) days wrltten
notice to all Co-Owners of the facts surrounding tga request
for indemnification, when authorized in the speclflc case upon
a determination that indewnlfication of the director, officer,
ewployee, or agent ls proper in the circumstances because he
has met the applicable standard of conduct set forth in this
Acticle. Such determination shall be made (1) by the Board of
Directors by a majority vote of a quorum consisting of direc-
tors who were not partles Lo such action, suit or proceeding,
or (2) if such a quorum is not obtainable, or, even Lf obtalp-
able, ‘whea a quorum of disiaterested directors so dlrects, by
lodependent legal counsel (who may be the regular counsel of
the corporation) in a written opiniou, or (3) by the members.

. Section 5. Advanclag of Expenges. Expenses -Lncurred in
defending a clvil or crlmlnal action, sult, or proceeding
described Ln Ssction 1 ovr 2 of this Article way be pald by the
corpuration fa advance of the final disposition of such action,
suit, or proceeding as authorized by the -Bbard of Directors_in
the manner provided in Section 3 upon tecelpt of an undertaking
by or on behalf of the director, officer, employee, or agent to
tepay -such amount unless it shall ultimately be deterwined that

he is entitled to be fudemnified by the corporation as author-
ized in chis Arcicle.

Section 6. Indemnification Hereunder Not Exclusive. The
indemnification provided by Chis Atticle shall wot ba deemed




exclusive of any other rights to which a party seeking indeani.-
fication may be entitled under any by-law, agreement, voke of
stockholders or disinterested directorss, or otherwise, both ag
to action in his official capacity and as to actlon in another
capacity while holding such office, and shall continue as to a
person who has ceased to be a director, officer, eamployze, or
agent, and shall loure to the benefit of the heirs, executors,
and aduinistrators of such a person.

Section 7. Insurance. The corporation_may purchase and
maintain Insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation, or is
oxr was servipng at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership,
joint venture, trust, or other enterprise against any liability
asserted against him and Incurred by him in any such capacity),
or arising out of his status as such, whether or not ‘ the
corporation would have the power to indemnify him against such
liability under the provisions of this Article.

Section 8. Hergers. TFor the purposes of thls Article,
references to the "corporation" include all constituent corpo-
rations absorbed in a consolidation or wmerger, as well as the
resulting or surviviag corporation, so that any person who is
or was a director, bfficer, eumployee, or agent of such consti-
tuedt corporation, or is or was serving at the request of such
constituent corporation as a director, officer, employea, orx
agent of another corporation, partnership, joiat venture,
trust, or other enterprise, shall stand in the same position
under the provisions of this Article with respect to the
resulting or surviving corporation as he would LEf he had served
the resulting or surviving corporation {n the same capacity.

ARTICLE VT

GENERAL PROVISIONS

Section 1. Liabllity of HMembers. The Association and the
Board shall have the power to raise and the responsibility for
raising, by speclal assessment or otherwise, any suus required
to discharge its obligations under these By-Laws; provided,
rowever, that the liability of any Co-Owner arising out of any
contract made by or other acts of the Directors, officers or
committee, or out of the aforesaid Lndemnity provisions, shall
be limited to such proportion of the total 1liability hereuader
as sald Co-Owner's percentage of value in the common elemeats
bears to the total perceatage luterest of all Co-Owners Lo the
coamon elemeats. Every agreement made by the Directors,
officers, committees or wanaging agent on behalf of the Co-
Owners shall provide that the .persons executing the same are
acting only as agents for the Co-Owners and shall have no
personal liability thereunder (except as a Co-Owaer), and that
each Co-Owner's llability thereunder shall be limited to such
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proportion of the total liability incurred as his percentage of
interest in the common elements bears to the total percentage
interest of all Co-Owners in the common elements.

Section 2. Execution of Instruments. All checks, drafts,
and orders Lor payuwent of money shall be signed in the name of
the Corporation by such officer or officers or agent or ageants
as the Board shall from tiwe to time designate for that pur-
pose. When the execution of any contract, conveyance or other
instrument of title has been authorized wlthout specification
of the executing officers, the President, or a Vice-President,
if any, wmay undertake the execution in the name or oa behalf of
this Corporation without attestation, acknowledgment or seal.

Section 3. Fidelity Bonds. The Assoclation may require
that all officers, employees and others who are responsible for
lhandling funds obtain adequate fidelity coverage to protect
against dishonest acts, the cost of which shall be an expense
of administration.

Section 4. Seal. The seal of the Corporation shall have
inscribed thereon the name of the Corporation and the words
"Corporate Seal, Michigan'. The seal may be used by.causing it
or a facsimile thereof to ‘be ilmpressed or affixed or in any
manner reproduced. ‘

Section 5. Flscal Year. The fiscal year of the Corpora-
tion shall be fixed Dy resolution of the Board. .

ARTICLE VIT
AMENDMENT OF BY-LAWS

Section 1. Amendment Procedures. These Dy-Laws way be
amended, altered, changed, added Lo or repealed only in
accordance with the provisions of Article VII of the- Masgter
Deed for Quail Run Condominiums II.
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