BY-LAWS

ARTICLE I
NAME OF CORPORATION

Section 1. The name of the Corporation is *Cornell Woods
Association. : )

ARTICLE II
LOCATION

Section 1. The principal office of the Association shall be
located at 4665 Dobie Road, Okemos, Michigan 48864,

ARTICLE IIX
PURPOSE AND POWERS

Section 1. The association has been organized for the following
purposes:

..a) Own, operate, administer and maintain common properties,
and . ’
b) Administer and enforce covenants and restrictions as more
fully defined in Articles of Incorporation.

ARTICLE IV
BOARD OF DIRECTORS

Section 1. The affairs of the Association shall be managed by a
board of six (6) directors who neced not be members of the
Association. The initial board of directors is to be appointed by
the incorporator and shall consist .of two (2) directors for a one
(1) year term, two (2) directors for a two (2) year term, and two
(2) directors for a three (3) year term, who shall hold office
until the election of their successors. Beginning with the first
annual meeting to be held February I, 1988, the members, at each
annual meeting, shall elect two (2) directors, each for a term of
three (3) years

Section 2. Vacancies on the Board of Directors shall be filled
. with an appointment by the majority of (if more than three)
“remaining directors, any such appointed director to hold office




until his successor is elected by the Members, who nay make sucy
election at the next annual meeting of the Members or at any
special meeting duly called for that purpose.

ARTICLE V

ELECTION OF DIRECTORS

Section 1. Election to the Board of Directors shall be by written
- ballot as hereinafter provxded At such election, the members of
their proxies may cast, in respect of each vacancy, as many votes
as they are entitled to exercise under the provisions of the
recorded covenants applicable to The Properties. The names
receiving the largest number of votes shall be elected.

Section 2. HNominations for.election to the Board of Directors
shall be made by a nominating committee which shall be one of the
Standing Committees of the Association.

Section 3. The Nominating Committee shall cousist of a Chairman,
who shall be a member of the Board of Directors, and two or mo
members of the Association.

Section 4. The Nominating Committee shall make as many nominations
for the election to the Board of Directors as it shall in its
discretion determine, but not less than the number of vacancies
that are to be filled. Such nominations may be made from among
members or non-members. Candidates may be divided into two or
more groups so that the electors’ must choose at least one out of
each group according to the 1instructions formulated by the
Nominating Committee. Nominations shall be.placed on a written
ballot as provided in Section 5 and shall be made in advance of
the time fixed in Section 5 for the mailing of such ballots to
members. '

Section 5. All elections to the Board of Directors shall be made
on written ballot which shall:

a) describe the vacancies to be filled;

b) set forth the names of those nomlnated by the Hominating
Committee for such vacancies; and

c) contain a space for a write-in vote by the members for
each vacancy; v '

d) contain the voting instructions formulated by the
Nominating Committee. Such ballots shall be prepared and mailed
by the Secretary to the members at least fourteen (14) days 1,4
advance of the date set forth therein for a return (whiech shali
be a date naot later than the day before the annual meeting or
special meeting called for clections.) - '
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Section 6. Each member shall receive as many ballots as he has
votes. Notwithstanding that a member may be entitled to several
votes, he shall exercise on any one ballot only one vote for each
vacancy shown thereon. The completed ballots shall be returned as
follows: Each ballot shall be placed in a sealed envelope marked
"Ballot™ but mnot marked im any other way. Each such "Ballot"
envelope shall <contain only one ballot, and the members shall be
advised that, because of the verification procedures of Section 7,
the inclusion of more than one ballot in any one “Ballot" envelope
shall disqualify the return. Such "Ballot" envelope, or envelopes
(if the member or his proxy 1is exercising more than one vote),
shall be placed in another sealed envelope which shall bear on its
face the name and signature of the member or his proxy, the number
of ballots being returned, and such other information as the Board
of Directors may determine will serve to establish his right to
cast the vote or votes presented in the ballot or ballots
contained therein. The ballots shall be returned to the
secretary's home address or the address of the Association.

Section 7. Upon receipt of each return, the Secretary shall note
the date it was received on the external envelope and
immediately place it in a safe place wuntil the day set for the
annual or other special meeting at which the elections are to be
held. On that day, the external envelopes countaining the “"Ballot"
envelopes shall be turned over, unopened, to The Nominating
Committee who shall then adopt a procedure which shall establish:

a) That the number of envelopes marked "Ballot" corresponds
to the number of votes allowed to the member or his proxy
identified on the outside envelope containing them; and

b) That the signature of the member or his proxy on the
outside envelope is genuine; and

¢) If the vote is by proxy, that a proxy if applicable had
been filed with the Secretary as provided in Article XI, Section

2, and that such proxy is valid.

SUCH PROCEDURE SHALL BE TAKEN IN A MANNER THAT THE VOTE OF ANY
MEMBER OR HIS PROXY SHALL NOT BE DISCLOSED TO ANYONE, EVEN THE

ELECTION COMMITTEE.

The outside envelopes shall thereupon be placed in a safe place
and the Election Committee shall proceed to the opening of the
"Ballot" envelopes and the counting of the votes. TIf any "Ballot™
envelope 1is found to contain more that one ballot, all such
ballots shall be disqualified and shall not be counted.
Immediately after the announcement of the results, unless a review
of the procedure is demanded by the members present, the ballots
and the outside envelopes shall be destroyed.




Section 7. There shall be an annual meeting of the Board c.
Directors on the 2nd Wednesday of February each year.

ARTICLE VIII

OFFICERS
Section 1. The officers shall be a president, a vice-president, a
secretary, a treasurer, and such other officers as the Board of
Directors shall deem necessary. Only the president and the vice-

president must be members of the Board of Directors.

Section 2. The officers shall be elected by majority vote of the
directors at their annual or regular meetings. '

Section 3. All officers shall hold office at the pleasure of the
Board of Directors.

Section 4. The President shall:

a) Preside at all meetings and membership meetings;

b) See that orders and resolutions of the Board of
Directors are carried out; !

¢) Sign all necessary written instruments; and

d) Co-sign all checks over $200 along with the treasurer

Section 5. The vice-president shall perform all of the duties of
the president in the president's absence.

Section 6. The secretary shall:

a) Be ex officio secretary of the Board of Directors;

b) Record the votes and keep the minutes of all
proceedings in a book to be kept for this purpose;

c) Sign all certificates of membership;

d) Keep the records of the Association; and

e) Record in a book kept for that purpose the names of all
members of the Association together with their addresses as
registered by such members (See Article X, Section 3).
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ARTICLE IX

COMMITTEES
Séction 1. The Standing Committees of ﬁhe Association shall be:
The Nominations and Election Committee
The Recreation and Maintenance Committee
The Architectural Control Committee
The Publicity Committee

The Audit Committee

Unless otherwise provided herein, each committee shall consist of
a Chairman and two or more members and shall include a member of
the Board of Directors for board contact. The committees shall be
appointed by the Board of Directors at the annual meeting until
the close of the next annual meeting and such appointment shall be
announced at each such annual meeting. The Board of Directors may
appoint such other committees as it deems desirable.

Section 2. THE NOMINATIONS AND ELECTIONS COMMITTEE shall have the
duties and functions described in Article V.

Section 3. THE RECREATION AND MAINTENANCE COMMITTEE shall advise

the Board of Directors on all matters pertaining to the
recreational programs and activities of the Association. Advise
the Board  of Directors om all matters pertaining to the

maintenance, repair or improvement of the Common Properties and
Facilities of the Association, and shall perform such other
functions as the Board, in its discretion, determines.

Section 4. THE ARCHITECTURAL CONTROL COMMITTEE shall have the
duties and functions described in Article VI, Declaration of
Covenants and Restrictions applicable to The Properties. It shall
watch for any proposals, programs, or activities which may
adversely affect the residential value of The Properties and shall
advise the Board of Directors regarding Association action on such
matters.

Section 5. THE PUBLICITY COMMITTEE shall inform the members of
all activities and functions of the Association and shall, after
consulting with the Board of Directors, make such public releases
and anunouncements as ave in the best interest of the Associatioun.




Section 6. THE AUDIT COMMITTEE shall supervise the annual audi
of the Association's books and approve the annual budget and
balance sheet statement to be presented to the membership at its
regular annual meeting. The treasurer shall be an ex officio
member of the Committee.

Section 7. With the exception of the Nominations and Election
Committee, each committee shall have powver to .appoint a
subcommittee from among its membership and may delegate to any
such subcommittee any of its power, duties and functions.

Section 8. It shall be the duty of each committee to receive
complaints from members on any matter involving Association
functions, duties, and activities within its field of
responsibility. It shall dispose of such complaints as it deems

appropriate or refer them to such other committee, director or
officer of the Association as is further concerned with the matter
presented.

ARTICLE X

MEETINGS OF MEMBERS -

Section 1. The regular annual meeting of the members shall be
held on the first day of the month of February in each year, at
the hour of 7:30 o'clock p.m.. If the day for the annual meeting
of the members shall fall upon a Saturday, Sunday or holiday, the
meeting will be held at . the same hour on theé first day following
which is not a Saturday, Sunday or holiday.

Section 2. Special meetings of the members for any purpose may be
called at any time by the president, vice-president, secretary, or
treasurer, or by any two or more members of the Board of
Directors, or upon written request of the members who have a right
to vote one-fourth (1/4th) of all of the votes of the entire
membership, '

Section 3. Notice of any meetings shall be given to the members
by the secretary. Notice may be given to the members either
personally, or by sending a copy of the notice through the mail,
postage fully prepaid to his address appearing on the books of the

corporation. Each member shall register his address with the
secretary, and mnotices of meetings shall be mailed to him at such
address. Notice of any meeting, regular or special, shall be

wailed at least six (6) days in advance of the meeting and shall
set forth in general the nature of the business to be tramsacted,

provided howeaver, that Lf the business of any meeting shall. .
involve an election governed by Article V or any action governe(
by the "Articles of Incorporation" or by the Covenants applicable -

to the Properties, notice of such meeting shall be given or sent
as therein provided.

Page 8 of 10, By-Laws of Cornell Woods




Section 4. The presence at the meeting of members entitled to
cast, or of proxies entitled to cast, one-tenth (1/10th) of the
votes shall constitute a quorum for any action governed by these
By-laws, provided however, the quorum requirements shall govern
those situations specified therein. Any action governed by the
Articles of Incorporation or by the covenants applicable to The
Properties shall require a quorum as therein provided. The action
of the majority of the members present (either in person or by
proxy) at a meeting where a quorum is present shall .be the action
of the Association except as otherwise expressly provided for in

these By-laws.

ARTICLE X1
PROXIES

Section 1. At all corporate meetings of members, each member may
vote in person or by proxy. ‘

Section 2. All proxies shall be in writing and filed with the
secretary. No proxy shall extend beyond a period of eleven (11)
months, and every proxy shall automatically cease upon sale by the
member of his home or other interest in The Properties,

ARTICLE XII

BOOKS AWD PAPERS

Section 1. The books, records and papers of the Association shall
at all times, during reasonable business hours, be subject to the

inspection of any members.

ARTICLE XIIX

AMENDMENTS

Section 1. These By-laws may be amended, at 4 regular or special
meeting of the members, by a vote of a majority of a quorum of
members present in person or by proxy, provided that, those
provisions of these By-laws which are governed by the Articles of
Incorporation of applicable law; and provided further that any
matter stated herein to be or which is im Ffacet governed by the
Covenants and Restrictions applicable to The Properties may not be
amended except as provided in such Covenants and Restrictions.




Section 2, In the «case of any conflict between the Articles ™
Incorporation and these By-laws, the Articles shall control; i
in the case of any conflict between the Covenants and Restrictions
applicable to The Properties referred to in Section 1 and these
By—-laws, the Covenants and Restrictions shall control.

IN WITNESS WHEREOF, we being all the Directors of the CoruellA
Woods Association, have hereunto set our hands this l4th day of

August, 1987.

DIRECTORS:
One Year Term:

b W) lcatisho] st

Alison H., Hazzard / Elizabeth J. wqyte

Two Year Term:

AT Do BTV

Charles A. j'Depew Brian L. Schroeder

Three' Year Term:.

Lot Wl

Keith L. Schroeder ¢ Roberf K. Schroeder

This instrumeant was drafted by: Elizabeth J, White/Schroed%y
Builders, Inc., 4665 Dobie Road, P.0. Box 492, Okemos, MI 48864 -
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