
ASSOCIATION BY-LAWS 

OF 

APPLEGATE HOMEOWNERS ASSOCIATJON 

ARTICLE I. 

CONDOMINIUM BY-LAWS 

The Gcmdominil:imBy-Laws of Applegate Homeowners Association, a-Condominium 
J>roj ect, attached as a part of the Master Deed pertaining to said Project and recorded in the 
Qffic~ Qf_th~ -R~gi,ger-o.f:Pe_~<l_s qfK~l~3:zoo Coµ:o.ty,. M}cgigclll, ?I~-h~r~~Y,illc~rpprateqqy~_ 
reference and adopted in their entirety as a-part of the By-Laws ofthis corporatiori; 

ARTICLE II. 

MEETINGS AND QUORUM 

. 
Section _ L Membership Meetings. The initial meeting of the ,members, absent a 

Special -call by the Board of Directors, sltall be held bn·call bf the Developer at or before the 
time reqnrred}or such meet:ing by the Cc:mdominiurn By-:taws; .At such meeting, the 
dir~ctors elected at the First Meeting of Incorporators_ shail resign and a new Board of 
D·irectors shall be elec~ed by the members as herein provided; •. 

Section 2. Annual Meeting of Members: Thereafter, the annual meeting of members · 
shall be held on eac~_year at sucp. .date, time and place as inay_be designated l;>y th~ Board of 
Directors. Notice of all annual.meetings shall be as proVIded in the Condominium:By-:.Laws._ 

· -Section .. 3 . . Delayed Annual_ Meeting of Members. If, for any reaspn, the:annual 
meeting'S_haltnot be held on the day _so _desigQ.ated, such meeting may be called arid held as a 
special meeting with the ~ame pro~eedings as at an annual meetjng. 

Section 4; Special Meetings of Members. Special meetings qf the members may be 
. called by the Pres1dent or by a majority of the directors of the Board, or. by Co:.pwriers 
having at l~ast fi:fty ( 50%) percent of the votes entitl~d to :tiotice of the meeting. Notjce .of 
.sp~cial meetings shall be provided in the same manner as for annual meetings. 

· Section 5. Organizational Meeting of the Board. At the place of holding, and 
immediately following.the annual meeting of members, the Board as constituted upon_-:fin~ 



adjournment of such annual meeting shall convene for the purpose of electing officers and 
transacting ~y other business properly proposed; provided, that the organizational meeting 

___ in__any year _may be _held at a differe:pt tm:J.~ ancl pla~e by conser_1t 9f a majority of the 
Directors. · ·· - - - - - -

Section 6. 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 deterriline. Notice of regular meetings shall be given to each director personally or by 
mail, telephone or facsimile at least five (5) days prior to the date of such meeting. 

Section 7. Special Meetings of the Board. Special meetings of the Board may be 
called by the President or by any two Directors by written notice to each Director of the time, 

. place and purpose. of siich meeting; at leasHbiee (3 Tclays prior to the date -of sucn meeting. 

Section 8; Notice-and -Mailing. -All written notices required to -he given by any 
provision of these By-Laws shall state. the authoritypursi;iant to which they are issued ( as, "by 
order of the Presid~nt", or ''by order of the Board of Directors!', as the case may be) and shall 
bear the written, printed or typed signature of the Corporate Secretary. Each such notice 
shall be deemed . duly served when it has been deposited in the United States mail, with 
postage fully prepaid, plainly addressed to the addressee at his, her. or its last address 
appearing upon the membership records of the Corporation. 

Section 9: Waiver of Notice. Notice of the time, place and purpose of any meeting of 
the members or of the Board of Directors.-rilay be waived in writing, either before or after 
such me~ting has been held. Attendance at any meeting of the Board conititutes- a waiver of 
notice, exceptwhere a Pirector attends for the express purpose of objecting to the transaction 
of any business becaus<? the meeting is not lawfully called or convened: 

· . · . Section 10. Quorum. A quorum of the members ~hall be as set forth in the 
Condominium By-:Laws . . A majority of the:directors then in ~ffice, or of the members of any 
Committee thereof, shall constitute a quorum for the transaction of business. Members or 
directors present -or represented. at any such meeting may continue to do business until 
adjournment, notwithstandipg the withdrawal of enough persons to leave less than a quorum, 
and may adjourn -the meeting for not more than thirty (30) days, without notice other than 
announcement at the meeting, until a quorum shall be present or represented . 

. ARTICLE III. 

BOARD OF DIRECTORS 
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Section 1. Number and Term. The business, property and affairs of the Corporation 
shall b~ manag~cl by a :Soard ofDirectprs co1T1posed ()f not les~ fu-~1~1n~e (3) nor more t?an _____ _ 
seven (7) members. The number of persons comprising each subsequent Board shall be 
determined by vote of the members prior to the establishment of each such Board; provided, 
however, that if a motion is not made and carried to increase or decrease t4e number of direc­
tors, then the Board shall consist of the same number of persons as theretofore comprised the 
full Board of Directors. In addition, the members may, by resolution dulymade and passed, 
provide ·that in lieu of annually electing all directors, the directors shall be divided into 2 or 3 
classes, each to be as nearly equal in number as possible, with terms of offici: such that the 
term of directors in the first class will expire at the first annual meeting following their 
election, that of the second class to expire at the second annual meeting after their election, 

-:-and tnaf of the tbird cla~s, ifiiiiy, to expire at the thifd animal meeting after their election: At 
each annual meeting after such classification of the Board of Directors, a number of directors 
,equal to the number of the class whose term is expiring shall be elected to hold office until 
the second:·succeeding-annual meeting if there are· 2 classes, or until the third succeeding 
annual ineeting if there are 3 cla~ses. Provided, however, thatun~il the initial meeting of the 
members as required by the Condominium By-Laws, the directors named in the Articles of 
Incorporation and their successors shall serve. · 

. . Section 2. Qualification. Except for members of the first Board, each Director 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 beneficiary of such trust, and if a Co-Owner or such a beneficiary is a 
corporation or a partnership, a Director may be an officer, partner or employee of such Co-

. Owner or beneficiary). If.a Director shall cease to meet such qualifications during his term, 
he s?-all thereupon cease to be a Director and bis place on the Board shall be deemed vacant. 

. . . 
Section 3: Vacancies. Vacancies in the Board may be filled by the affirmative vote.of 

a majority of the remaining Director or Directors, even though less than a quorum of the 
Board. Each person elected to fill a vacancy shall remain a Director until his successo; has 
beell'd\tl,y elected and qualified, which election shall be for a term equal to that remaining of 
the ])ii~ctor whose de3:th or resignatlcmhas created the vacancy. 

_ Section 4. Resignation and Removal. A Director may resign at any time ~d such 
resignatioµ shall take effect upon receipt of written.notice·by the Association, or at such 
s11bseqrieiit time as may be set forth in the notice of resignation. Any or all the Directors may 
be removed, with or without cause, by the vote of Eighty percent (80%) of the Co-Owners·in 
number and in value. 

_ _ Section 5. Action by Written Consent. If and when all the Dir~ctors shall severally or 
collectively·consent in writing to any action to be taken by tlie Corporation, either before or 
after the action, such · action shall be as valid corporate action as though it had been 
a.1:1thorized at a meeting of the Board. 

3 



Section 6. Powers and Duties. In addition to the powers and duties imposed or 
. _pemritted by law, l;>y:the_g~ B_y-1~ws_ qr by resolution of the members of the Association, the 
Board of Directors shall have all powe~ · ~nd-duti~s nec;~;ary fur the administration ~f the 
affairs of the Condominium as set forth in the Condominium By-Laws . 

. Section 7. Rules and Regulations. The Board of Directors shall propose regulations 
respecting the use and enjoyment of the Units and common elements of the Condo:nrinium 
and such other rules and regulations as may be necessary for the maintenance and operation 
of the Condominium. All such regulations and. amendments thereto shall be adopted and 
promulgated in the manner set forth in the Condominium By-Laws; provided, that all rules 
and regulations imposed by the first Board of Directors prior to. the initial ·meeting of 
:members shall oe biiidiiig-upon-a]l 's-uoseqlientinemoers unless-dulyame11ned-as-provided· - ·" -· -
herein. 

Section 8. Compensation. Ditectors .. shall receive no compensation for their services 
as directors unless expressly provided for in resolutions duly adopted by not le.ss than sixty 
percent ( 6_0%) of all Co-Owners in number and in value. · 

ARTICLEN. 

OFFICERS 

Section 1. Designation and Term. The Board shall el_ect 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. Each officer shall hold office 
for the term of one year and until his successor is· elected and qualified. No officer shall 
r_eceive any compensation from the Corporation for acting as. such. 

Section 2. Qualification~ Except f'or. m~mber~ of the frr"st Board, each Principal 
Officer (President; Vice-Presiden,t,. S,ecretary and.Treasurer) sh,all be a Co-owner or .the 
spouse of a Co-owner (or, if-a Co-:owner is a trustee of a trust, a Principai Offic6rmay be a 
beneficiary of such trust, and if a Co-owner· or such a. benefici~ry·is a .corporation or a 
partnership, a Principal Officer may be an .officer, partner or employee of.such Co-owner or 

·.· beneficiary). Provided, _that the :Soard may ele~t nori-C~~own~~s to fill the positions of 
Assistant Of:6.cers if.they feel that additional expertise is needed. Assistant Officers who are 
not members of the Board, however, shall not be entitled to vote at meetings ofthe Board of 
Directors. 

Section 3. The President. The President shall be the chief executive officer of the 
. Corporation·. He shall preside ove~ a1{~eetings of the members and of the Bbard, ·and shall 
be ex officio a member of all standing committees~ 
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Section 4. The Secretary. The Secretary shall attend all meetings of the members, of 
the Board, and of the executive committee, and shall preserve in books of the Corporation 

-. -true minutes of the proceedings of all such me~tings._Jie shall ~a;f~ly ke~p j11~_CU§to4y th~ 
seal of the Corporation and shall have authority to affix the seal to all instruments where its 
use is required. He shall give all notices required by statute, By-Law or resolution and shall 
perform such other duties as may be delegated to him by the Board or by the executive 
committee. 

Section 5. The Treasurer. The Treasurer shall have custody of all corporate fu?-ds and 
securities and shall keep in books belonging to the Corporation full and accurate accounts of 
all receipts and disbursements; he shall depo~it all monies, securities and other valuable 
effects ~ the name of the Corporation in such depositories as may be designated for that 

- purpose\ ;y the B·oaic[ He shall disoiirse such funds oflli-e -coipor·alion asriiay 15e oraeredby -
the Board, taking proper vouchers for such disbursements, and shall render to the Pre~ident 
and Directors at regular meetings of the Board, and ·whenever requested by them, an account 
of all bis-transaetions~as-'Freasurer and of the financial-condition of the Corporation. · 

Section 6. Vacancies. 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 to fill the vacancy shall remain an officer for a term equal to that remaining · 
(?f the officer whose death or resignation has created the vacancy, and until his successor has 
been duly elected and qualified. 

Section·?. Resignation 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 or all the officers may 
be removed,, with or without cause, by the vote of a majority of the·B.oard of Directors. 

ARTICLEV. 

INDEMNIFICATION 

Section 1. Scope oflndemnification. The corporation shall indemnify to the fullest 
extent authorized or permitted by the Michigan Nonprofit Corporation Act, as amende~ any 
pernon, or his or her estate or personai representative, ·who is made or threatened to be made a . 

. party to an action; suit or proceeding ( whether civil, criminal;· administrative or investigative) 
1?e9ause such person is or was a director or officer of the corporation or serves or served in 
ariy other enterprise at the request of the corporation. Persons who are not directors or 
officers o·f th~ corporation maybe similarly :indemnified in respect of services rendered to the , .-
corporation or. at the request of the corporation tq the extent authorized at ariy time by the • 
board. of directors or the corporation. The provisions of this Article. shall be applicable to 
directors and officers who have ceased to render such service· and shall inure to the benefit of 
thefrheits., personal representatives, executors, and administrators. The right of indemnify 

5 



provided herein shall not be exclusive, and the corporation may provide indemnification to 
any person, by agreement or otherwise, on such terms and conditions as the board of directors 

__ _of the.corporation may approye, Any agg~~m~gt f9r ing~II!!ii:µ_capo~ of_~y du:~ctor, officer, 
employee or any other person may provide indemnification rights which are broade:ror -
otherwise different than those set forth in the Michigan Nonprofit Corporation Act, unless 
otherwise prohibited by law. 

Section 2. Authorization oflndemnification. Any indemnification under this Article 
(unles.s ordered by a court) shall be made by the corporation only after ten (10) days written 
notice to all Co-Owners of the facts surrouriding the request for indemnification, when 
authorized in the specific case upon a determination that indemnification of the director, 
officer, employee, or agent is proper in the circumstances because he has met the.appb'.cable 

· ~-tanciard 6:t\c6nduct set forlh in tliis Article. Such determination shall-be made: · (1) by the 
Board of Directors by a majority vote of a quorum consisting of directors who were n6t 
parties to such action; suit or proceeding;-or (2) if such a quorum is not ohtainab~e, or, even if 
obtainable, when a quorum ·of disinterested directors so directs, by-independent legal counsel 
(who may be the regular counsel of the corporation) in a written opinion; or (3) by the 
members. 

Section 3. Advancing of Expenses. Expenses incurred in defending a civil or 
criminal action, suit, .or.proceeding described in Section 1 of this Article may be paid by the 
corporation in advance of the final disposition of such action, suit, or ptoceediµg as 
authorized by the Board of Directors upon receipt of an undertaking by or on behalf of the 
director, officer, employee, or agent to repay such amount unless it shall ultimately be deter.;. 
mined that he is entitled to be indemnified by the corporation as authorized in this Article. 

Section 4. Insurance. The corporation niay purchase and maintain insura:nc;e on 
behalf of any person who is or·was a director, officer, employee or agent of the corporation, 
or is·or was serving 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.hfa 
status as such, whether or not the corporatfon would have the power to ind~rnnify him against 
such liability under the provisions of this Article. 

Section 5, Mergers .. For the purposes of this Article, references to the ;'corporation" 
include all constituent corporations absorbed in a consolidation or merger, as weli as the 
resulting or surviving corporation, so that any person who is· or was a director,. officer, 
employee, or agent of such constituent corporation, or is or was serving at the request of su~h 
constituent corporation as a director, officer, employee, or agent of another corporation, 
partnersbip,jointventure, trust, or other enterprise, shall stand in the same position tµiderthe 
provisions of this Article with respect to the resulting or surviving corporation as he:would if 
he had served the resulting or surviving corporation in the same capacity. 
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ARTICLE VI. 

GENERAL PROVISIONS 

Section 1. Liability of Members. The Association and the Board shall have the power· 
to raise and the responsibility for raising, by special assessment or qtherwise, any sums 
required to discharge its obligations under these By-Laws; provided, however, 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 indemnity provisions, shall be limited to such 
proportion of the total liability hereunder as said Co~Owner's percentage of value in the 
common elements bears to the total percentage interest of all Co-Owners Ill the common: 
elements. Every agreement made by the Directors, officers, committees· or managing agent 

·· ·· - - - on behalfofthe Co-Owners shall provide that the persons executing the same areactingonly­
as agents for the Co-Owners and shall have no personal liability thereunder ( except as.a Co­
O~uer), ~c:l th~t eacli Co-0\Yll~r's liability thereunt'ler sha.ll_belimit~d.to ~11_9h p;roportiQil 9f 

- 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. Ex~cution of Instruments. -AJ.l checks, drafts, and orders for payment of 
money shall be signed in the name of the Corporation by such officer or officers or agent or 
agerits as the Board shall from.time to time designate for that purpose. When the execution 
of any_ contract, conveyance or other instrument of title has been authorized without 
specification of the executing officers, the President, or a Vice-President, if any, may under­
take the execution in the name or on behalf of this Corporation without attestation; 
acknowledgment or seal. . 

Section 3. Fidelity Bonds. The Association may require that all officers,_employees 
and others who are responsible . for handling funds obtain adequate fidelity coverage to 
protect against dishonest acts, the cost of which shall be an expense of administrat1ori. 

Section 4. Seal. The seal or the.Corporation~ i.f a seal is to be used at the discretion of 
the Board; shall · have inscribed thereon the name of the Corporation and the words · · 
''Corporate Seal, Michigan"_. The seal nmy be used by causing. it or a facsimile thereof to be 
impressed or affixed .or in any manner reproduced. 

Section 5. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution 
of the Board. · 

ARTICLE VII. 

AMENDMENT OF BY-LAWS 
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Section 1. Amendment Procedures. The power to amend or repeal these Association 
By-Laws, or to adopt new Association By-Laws, has been reserved exclusively to the 
members of the Association; provided, however, that until the initial meeting of members has 
b-een he1d, these By-Laws inay be amended by tlie unanimous -action of tlie directors 
appointed in the Articles ofincorporation or their successors. Amendments may be proposed 
_by the Board of Directors or by petitions signed by at least twe_nty "(20%) percent of the 
members, but shall not be effective until approved by a majority of the members voting at 
any regular or special meeting of members at which a q~orum· is present. A description of 
any proposed amendment shall accompany the notice of any regular or special meeting at 
which such proposed amendment is to be voted µpon. ·· 
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