EXHIBIT "C"

BYLAWS
OF
BAYWOOD ESTATES
CONDOMINIUM ASSOCIATION

This Instrument Prepared By:

Michael J. Linden, Esqg.
Boukalik and Linden
Attorneys at Law

500 National City Bank Bldg.
Cleveland, Ohio 44114

(216) 621-0590

VoL .

84=4T09

PAGE

4



VDL.

74~4709 PAGE
INDE X

ARTICLE PAGE

Preamt)le.........-.-............................-.-.-.

T The ABSO0ciatiOoN s « viesviesis » sdeewsias s &nies e

-

1l Name and Nature of Association.........
2 Conformance with Internal Revenue

Code Section 528...ccceeeeccccanans 30
1.3 DeLINItionNS e« swdaens asmswersns s s aswioces
1.4 Membership...i:sseessesssesvesessssases

[ %] SIS = | ool ol

II VOtiInga s s s s ssae e s EREEEETE S TSR & warevels

2.1 Yoting MemberB: :ssessiesssesseasess vevae
2:2 MAJOTALY  cansins vosvnnins s ovavames s sd s
2wl DUDE UM vimmemraneis & 6w e § sEevemreseiee e miame
2.4, Proxi@S.emeaeies s oo SR R B el e

Wwwmn

III MeSEANGE oo o sewesviin s soieeioees s Beseesen s v

1 Place of MEetingS.. .. s saseveiinnssseeie
Establisnment of the Association.......
Annual Meeblng. : i ieassis o veresiveg 3 Saeem
Special MeetIngB. . o ees s 4 ov semss s § s
Notice of MeetingS...ccveeeeroccccannss
Adjourned MeetingS..csess scoannvens enn .
Order of Business at MeetingS..........
Order of Business at Special Meetings..
Actions Without a Meeting....eeeeeeecss

Wwwwuwwww
. . . - L L] L]
YO LU e s W W w

odounmsdwN

Iv Board of Managers.i s s ieseveds ¢ saeen e

()}

QualificationS.. . vessses s soassemnssssmss
Number of Board MemberS....eceeeseceoes
Election of Board Members by Declarant

and Unit Owners Prior to the First

Annual Meeting.sceccsccsssccscssonves 6
First Annual Meeting.ccecssscssscssssce 7
Election of Board Members from and

after the First Annual Meeting....... 7
Removal of Board MemberS. cccceseccccs oo 8
VACANCLEBR: ¢ o emises s sasnsioisn & visisameins & & aie 8
Powers and Duties..... SR SR 6 e 9
OEheY ‘DIEI8Bssewies & vesweins s ¥ sEweese s s o 9
Managing AgenNticscsssosonssssnnvcssssase 10
Organizational Meeting.....eceeeeeaesss 10
Regular MeetingS....seceees sos s wmsem wow & & Ll
Bpecial Maetings..« veswiens n s xmaenemesny bl

(= =)]

4.
4.
4.

W

[ = =Y
L] - -
TS

HFFEFHFKFWWOJO

= A i S
WO

. .

i




N =

VOL. 84=-4709 PAGE 6

o
ARTICLE PAGE
L 4,14 Waitver of Notic@isssissesissnssasomsnss 11
4.15 Quormn...-...---.-. IIIII . & & & & " 8 B 8@ " S " "B ll
4.16 Open MeetingS......cc.. s . e e . 12
4§.17 Action Without & MeEeting. e scnmmamse I2
£.18 COMBITLEOEN . & ¢ covwnein s snesenss s s ssmenesss Ll
° 4.19 Fidellty BONAB..eesis swswnions s svosavsss LI
v OFFICERSOCQOOO.t................l....'-.-... 13
5.1 Designation......ceceese covesnssesmenes 43
5.2 Election of Officers.:cssviisssscsnsnns 13
5.3 Removal of Officers...sscieesssssrassnss 13
® 5.4 President........ceeeeeeecccccancasaaas 13
5.5 Vice President...covssisoscsessssonenss L4
5406 SECYBLAYY v 4 s wvevis s s weweammsd s s wwiseaes L
Os7 TIBARULBLvsi csdonsnis voewseedssaevuvoe L8
5.8 Duties of Officers May be Delegated.... 14
L Vi Common Expenses and Profits....cececeveeeees 14
6.1 (CoOmNon EXPENSeS..eeiee s wasseeress o ¢ waswane: A
6.2 Limitation on ExpendituresS......ceceees 15
6.3 Dispute as to Common Expenses and
Special Charges..:iissavnsssissavsass 15
¢ 6.4 Cotmon ProfitB.:ceeisiesssssssiessssovess 15
VII Assessments and Special ChargeS...csceesesass 16
Tl Obligation of Unit OWNErS.eesessscewsen 10
7.2 Preparation of Estimated Budget........ 16
Q T3 PLOCEL YOBY i v s srwnisane ¢ v evsiewna o noaaioin; Iob
7.4 Budget for First Year...... SEees ¥ sisieeiene i
7.5 Failure to Prepare Annual Budget....... 17
7.6 Reserve Fund-IIII..I.-.....t.--...-.-.. 17
7.7 Estimated AssessmentS....c.ceccecescascs 17
7.8 Working Capital Fund ...cecceeececsaees 18
& 7.9 Status of Funds Collected by
ASSOCIALLON . « sseoinvis 5 & viasbiaess v & soeen L8
7.10 Lien of Unpaid AssessmentS....cceeeeess 19
7.11 Remedies for Failure to Pay
ABBESSMENtE, i ssivenas & neswemies s demew 19
7.12 Books and Records of Association....... 19
® 7.13 Annual StatementS......ecccesesvescsess 19
7314 Ronual ANGLIC. e« oo sduvas o s svonenios s sooes S0
7+15 Bpecial SeTViCES: ss e o s vasnewns ¢ & wesw S0
7.16 Mortgagee's Collection of Assessments.. 20
° VIII MOrtgageesS. . covrcsrosnnncocssasscssssssssases 20
8.1 Notice of MortgageesS.....ceeeecececess e 20
8.2 Rights of Mortgagees.....cccececceeeees 20
&4
®




VOL. 84-4709 pAGE 7

-]
ARTICLE PAGE
IX IO AEHRL T I CRE IO o v rnrviose % 5 wasme wis s 5 sisreimraiare = o sisisiw Bk
L

9.1 General;:;vesewss s deievess ¥ eeeees s ¢ veme Lk

.2 Advance Of EXPensSeS..cccccccccncsccsses 21
.3 Indemnification Not Exclusive;

IREULANCE . eisivoi & srsiaiomms smbmitines s & aow L2

.4 Exoneration from Liability....eeeeeaees 227

.5 Cost of IndemnificatioN.....eeeeeeeeees 22

X General ProviSioNS.ees seswes s ssdnsesess sen B3

10.1 Right of EAtTy¥. e cesnimes ssassesasssvs &3
10.2 Employees and Independent Contractors.. 23
o 10.3 Acquisition, Lease, Sale or
Exchange of Property..csccesessscssssse 23
10.4 Rules and RegulationS..seeescscccssese 24
10.5 Declarant's Rights Pending
First Annual Meeting.....ceceeeeeese. 24
10,6 Severability.iisesscovivssssovioe ceees 24
® 10,7 Ratification:.sses s asmenes s isevemse s v 28
10.8 Conflict Between Declaration,
Articles of Incorporation,
Bylaws and RUleS. cesssssssnssssssens 28
10.9 Agreements Binding....ececeecesesscees 25
10410 GONAGY c.0s s & s wmenm v knumevin's somsmaene s e LD
10.11 Marginal ReferenceS...ccceccteecscacacscee 25
10.12 Bmendment. « cceeens » sieeivees ¢ soieeseiies s 6 BD

-4




* K BYLAWS VOL. B84-4709 PACE g
BAYWOOD ESTATES
CONDOMINIUM ASSOCIATION

PREAMBLE

These Bylaws are executed by Condominium Concepts,
Inc., an Ohio Corporation ("Declarant"), and are attached to
the Declaration of Baywood Estates Condominiums to establish
a Unit Owners Association as defined in Section 5311.01(L)
of the Act for the administration of the Condominium Property
(as defined in the Declaration).

ARTICLE I
THE ASSOCIATION

l.1 Name and Nature of Association

The Association shall be an Ohio non-profit corp-
oration formed under the laws of the State of Ohio and shall
be called BAYWOOD ESTATES CONDOMINIUM ASSOCIATION.

1.2 Conformance with Internal Revenue
Code Section 528

The Association is hereby established as a home
owners' association (as defined in Section 528 of the Internal
Revenue Code). Notwithstanding anything contained herein to
the contrary,

(a) this Association is organized and operated to
provide for the acquisition, construction,
management, maintenance and care of the
Condominium Property; and

(b) no part of the net earnings of this Associa-
tion shall inure (other than by acquiring,
constructing or providing management, maint-
enance and care of the Condominium Property
and other than by a rebate of excess member-
ship dues, fees or assessments) to the bene-
fit of any private shareholder, any member of
the Association or any other individual.
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1.3 Definitions

Certain of the terms used in these Bylaws have
been defined in the Declaration and, when used herein, shall
have the same meaning as set forth in the Declaration,
unless the context clearly indicates a different meaning;
providing, however, that the term "Act", as used herein,
shall mean Chapter 1702 and/or Chapter 5311 of the Ohio
Revised Code, as the context shall indicate.

1.4 Membership

Each Unit Owner upon acquisition of a Condominium
Ownership Interest shall automatically become a member of
the Association. Membership may be held in the names of
more than one individual or entity but collectively they
shall constitute a single Unit Owner. Such membership shall
terminate upon the sale or other disposition by such Unit
Owner of his Unit, at which time the new Unit Owner of said
Unit shall automatically become a member of the Association.
Declarant shall be a member of the Association with respect
to all Units owned by Declarant and shall have the right to
exercise the voting power appurtenant to each of said Units
subject, however, to any limitation imposed in the Act, in
the Declaration or herein.

ARTICLE IT
VOTING

2.1 Voting Members

There shall be one vote for each Unit whether
individually or jointly owned and there shall not be any
split votes. In the case of a Unit owned or held in the
name of a corporation or a partnership, a certificate signed
by said Unit Owners shall be filed with the Secretary of the
Association naming the person authorized to cast votes for
such Unit, which certificate shall be conclusive until a
subsequent substitute certificate is filed with the Secretary
of the Association. If such certificate is not on file, the
vote of such corporation or partnership, shall not be con-
sidered nor shall the presence of such Unit Owner at a
meeting be considered in determining whether the quorum
requirement for such meeting has been met. Fiduciaries and
minors who are owners of record of a Unit may vote their
respective interests as a Unit Owner. When any fiduciary or
other legal representative of a Unit Owner has furnished to
the Association proof, satisfactory to it, of his authority,
he may vote as though he were the Unit Owner. The Declarant
or its nominee shall be the voting member with respect to
any Unit owned by the Declarant. The vote of the Association
with respect to any Units owned by the Association shall be
determined by the Board.

e
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2.2 Majority

Except as otherwise provided in the Act or the
Declaration, all actions taken by the Unit Owners shall
require the affirmative vote of a majority of the voting
power of the Association present at a meeting at which a
guorum is present.

2.3 Quorum

Except as otherwise provided by the Act, the
Declaration or herein, the presence in person or by proxy of
a majority of Unit Owners shall constitute a quorum. No
action may be authorized or taken by a lesser percentage
than regquired by the Act, by the Declaration or these Bylaws.
A majority of the voting power of the Association present at
a meeting, whether or not a quorum is present, may adjourn
such meeting from time to time.

2.4 Proxies

Unit Owners may vote or act in person or by proxy.
The person appointed as proxy need not be a member of the
Association. Designation by a Unit Owner of a proxy to vote
or to act on his behalf shall be made in writing to the
Board, shall be filed with the Secretary, and shall be
revocable at any time by actual notice to the Board given by
said Unit Owner. Notice to the Board in writing or in open
meeting of the revocation of the designation of a proxy

shall not affect any vote or act previously taken or author-
ized.

ARTICLE IIT
MEETINGS

3.1 Place of Meetings

Meetings of the Association shall be held, if
possible, at such suitable place on the Condominium Property
as may be designated by the Board. If sufficient space is
not available, then the meeting shall be held at some other
suitable place located in Cuyahoga County, Ohio which is
selected by the Board.

3.2 Establishment of the Association

The Association shall be established not later
than the date that the deed or other evidence of ownership

is filed for record following the first sale of a Condomin-
ium Ownership Interest.

10
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3.3 Annual Meeting

The First Annual Meeting (herein defined) of the
Unit Owners shall be held in accordance with the provisions
of Section 4.4 herein. Subsequent annual meetings shall be
held at such place and time as the Board selects (but not
later than sixty (60) days before or after the anniversary
of the First Annual Meeting) by so notifying the Unit Owners
not less than ten (10) days prior to the date fixed for said
annual meeting. Any business which may be properly brought
before any meeting of the Association, including the elect-
ion and/or designation of members of the Board, may be
considered and transacted at the annual meetings.

3.4 Special Meetings

Special meetings of the Unit Owners may be held on
any business day when called by the President of the Associ-
ation, by the Board or by the Unit Owners entitled to exer-
cise at least twenty-five percent (25%) of the voting power
of the Association. Upon request in writing delivered
either in person or by certified mail to the President or
the Secretary of the Association by any persons entitled to
call a meeting of the Unit Owners, such officers shall
forthwith notify the Unit Owners of such special meeting.

If such notice is not given within ten (10) days after the
delivery or mailing of such request, the persons calling the
meeting may fix the time of the meeting and give notice
thereof. Each special meeting shall be called to convene at
such time and shall be held at such place on the Condominium
Property or at such other place within Cuyahoga County, Ohio
as shall be specified in the notice of meeting. Calls for
such meetings shall specify the purposes for which such
meeting is requested. No business other than that specified
in the call and set forth in the notice shall be considered
at any special meeting.

3.5 Notice of Meetings

Not less than seven (7) nor more than thirty (30)
days before the day fixed for a meeting of the Unit Owners,
written notice stating the time, place and purpose of such
meeting shall be given by or at the direction of the Secre-
tary of the Association or any other person or persons
required or permitted herein to give such notice. Such
notice shall be given by personal delivery (which personal
delivery shall be effective if hand delivered to the Occu-
pant of a Unit, deposited in an Occupant's mail box or
attached to or placed under the door to the Unit he occupies)
or by mail to a Unit Owner. If mailed, such notice shall be
addressed to the Unit Owners and others such as mortgagees
of Units (if entitled to such notice) at their respective
addresses as they appear on the records of the Association or

il
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to the Unit Owner's Unit if no address has been given to the
Association. Notice of the time, place and purpose of any
meeting of the Unit Owners may be waived in writing by any
Unit Owner, either before or after the holding of such
meeting, which writing shall be filed with or entered upon
the records of the meeting. The attendance of any Unit
Owner at any such meeting without protesting, prior to or at
the commencement of the meeting, the lack of proper notice,
shall be a waiver by said Unit Owner of notice of such
meeting.

3.6 Adjourned Meetings

If any meeting of Unit Owners cannot be organized
due to the failure to obtain a quorum, the Unit Owners who
are present, either in person or by proxy, may adjourn the
meeting to a time not less than forty-eight (48) hours from
the time the orginal meeting was called. If any meeting is
adjourned, the notice of such adjournment need not be given
if the time and place to which such meeting is adjourned are
fixed and announced at such meeting.

3.7 Order of Business at Meetings

The order of the business at all regular meetings
of Unit Owners shall be as follows:

(1) Calling of meeting to order

(2) Proof of notice of meeting or waiver of
notice

(3) Reading of minutes of preceding meeting
(4) Reports of officers
(5) Reports of committees

(6) Appointment of inspectors of election (at annual
meetings)

(7) Election of members of the Board (at annual
meetings)

(8) Unfinished and/or old business
(9) New business

(10) Adjournment

12
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3.8 Order of Business at Special Meetings

The business at each special meeting shall be that
business specified in the notice therefor.

3.9 Actions Without a Meeting

All actions, except removal of a Board member,
which may be taken at a meeting of the Association may be
taken without a meeting with the approval of and in a writ-
ing or writings signed by Unit Owners having the percentage
of voting power required to take such action if the same
were taken at a meeting. Such writings shall be filed with
the Secretary of the Association.

ARTICLE IV
BOARD OF MANAGERS

4.1 Qualifications

All members of the Board (hereinafter sometimes
called "Board Members") shall be Unit Owners; spouses of
Unit Owners; mortgagees of Units; partners, agents or employ-
ees of a partnership owning a Unit; officers, directors,
agents or employees of a corporation or an association
owning a Unit; or fiduciaries, officers, agents or employees
of fiduciaries owning a Unit. In accordance with Article
VIII of the Declaration, members of the Board elected or
designated by Declarant, however, may be any individuals
Declarant selects whether or not such individuals are Unit
Owners, or partners, agents or employees of Declarant.

Board Members elected or designated by Declarant may be
removed only by Declarant or as otherwise provided herein.

4.2 Number of Board Members

Except for power and authority vested in the
Declarant or in the Unit Owners by the Declaration, the Act
or these Bylaws, all power and authority of this Association
shall be exercised by the Board which shall consist of seven
(7) persons.

4.3 Election of Board Members by Declarant and
Unit Owners Prior to the First Annual Meeting

Until such time as Condominium Interests to which
less than twenty-five percent (25%) of the undivided interest
the Common Areas and Facilities of the Condominium Property
an& the Additional Condominium Property appertain have been
sold and conveyed by Declarant, Declarant shall have the




right to elect or designate all seven (7) Board Members. Not
later than the time that Condominium Ownership Interests to
which twenty-five percent (25%) of the undivided interests
in ommon Areas and Facilities of the Condominium Prop-
erty(and the Additional Condominium Property appertain have
been sold and conveyed by Declarant, the Association shall
meet and the Unit Owners, other than Declarant, shall elect
a total of two (2) Board Members who shall replace two (2)
of the Board Members previously elected or designated by
Declarant. Declarant shall have the sole right to designate
the two (2) Board Members who will be replaced. Not later
than the time that Condominium Ownership Interests to which
fifty percent (50%) of the undivided interests in the Common
Areas and Facilities of the Condominium Property and the
Additional Condominium Property appertain have been sold and
conveyed by Declarant, the Association shall meet and the
Unit Owners, other than Declarant, shall elect one (1)
additional Board Member who shall replace one (1) of the
Board Members previously elected or designated by Declarant.
Declarant shall have the sole right to designate the one (1)
Board Member who will be replaced.

4.4 First Annual Meeting

Within the earlier of (a) five (5) years following
the date of the establishment of the Association or (b)
thirty (30) days after the date of the sale and conveyance
of Condominium Ownership Interests to which appertain sev-
enty-five per cent (75%) or more of the undivided interests
in the Common Areas and the Facilities of the Condominium
Property and the Additional Condominium Property to purchasers
in good faith for value, the Association shall meet (herein
referred to as the "First Annual Meeting”) and elect all
seven (7) Board Members and all officers of the Association
and all persons previously elected or designated whether by
Declarant or by the other Unit Owners shall immediately
resign; provided, however, that such persons shall be eli-
gible for re-election to the Board. The persons so
elected at the First Annual Meeting shall take office upon
such election and shall serve for the respective terms
specified in Section 4.5.

4.5 Election of Board Members from and after the
First Annual Meeting

Except as otherwise provided in Section 4.13
herein, Board Members shall be elected at the annual meeting
of the Unit Owners, but if the annual meeting is not held or
Board Members are not elected thereat, they may be elected
at a special meeting called and held for that purpose. Such
election shall be by written secret ballot whenever requested
by any Unit Owner; but, unless such request is made, the
election may be conducted in any manner determined by the
Board.

PAGE
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Subject to Sections 4.3 and 4.4 herein, any Board
Member elected or designated prior to the First Annual
Meeting shall hold office for a term not to exceed one (1)
year after his election or designation. At the First Annual
Meeting of the Association, three (3) Board Members shall be
elected for a term of three (3) years, two (2) Board Members
for a term of two (2) years and two (2) Board Members for a
term of one (1) year. At meetings of the Association subse-
guent to the First Annual Meeting which are called for the
purpose of electing Board Members, Board Members shall be

elected for terms of three (3) years or to complete unfinished

terms.

Except as otherwise provided herein, each Board
Member shall hold office until the expiration of his term
and until his successor is elected, or until his earlier
resignation, removal from office or death. Any Board Member
may resign at any time by oral statement to that effect made
at a meeting of the Board or by a writing to that effect
delivered to the Secretary of the Association; such resigna-
tion shall take effect immediately or at such other time as
the Board Member may specify.

The candidates receiving the votes of the greatest
percentages of the voting power of the Association shall be
elected and those receiving the highest percentages of the
total vote cast shall serve for the longest terms. Tie
votes shall be decided by drawing of lots.

4.6 Removal of Board Members

Except as otherwise provided herein or in the Act,
the Board may remove any Board Member and thereby create a
vacancy in the Board if by order of court he has been found
to be of unsound mind, or if he is physically incapacitated,
adjudicated a bankrupt, or fails to attend at least one of
any three (3) consecutive meetings of the Board. At any
regular or special meeting of the Unit Owners duly called at
which a quorum shall be present, any one or more of the
Board Members may be removed, with or without cause, by the
vote of the Unit Owners entitled to exercise a majority of
the voting power of the Association, and a successor or
successors to such Board Member so removed may be elected at
the same meeting for the unexpired term for each such removed
Board Member. Any Board Member whose removal has been
proposed by the Unit Owners shall be given an opportunity to
be heard at such meeting prior to the vote on his removal.

4.7 Vacancies
Vacancies in the Board may be filed by a majority
vote of the remaining-Board Members for the unexpired por-

tion of the term of the Board Member whose place shall be
vacant and until the election of a duly qualified successor.

=l
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4.8 Powers and Duties

The Board shall have the powers, duties and autho-
rity specifically conferred upon it by the Act, the Declara-
tion and these Bylaws and shall have the powers, duties and
authority necessary for the administration of the affairs of
the Association including the adoption from time to time of
Rules, a copy of which shall be furnished in writing to all
Unit Owners, and may do all such acts and things as are not
by the Act, the Declaration or by these Bylaws directed to
"be exercised and done by the Unit Owners or by Declarant.
Board Members shall serve without compensatlon for their
services, as such; provided, that nothing contained herein
shall be construed to preclude any Board Member from having
dealings with the Association in any other capacity and
receiving compensation therefor. 1In addition, the Associa-
tion shall have all rights and duties set forth in its
Articles of Incorporation and the Act.

4.9 Other Duties

In addition to the duties imposed by the Declara-
tion, these Bylaws or by resolutions of the Association, the
Board shall:

(a) Maintain the Common Areas and Facilities,
including the Limited Common Areas and Fac-
ilities, in good order, condition, replacement
and repair, except as otherwise provided in
Article XIV of the Declaration;

(b) Provide electricity, water, and other utility
services to the Common Areas and Facilities,
it being understood and agreed, however, that
the cost for electricity and utility services
furnished to any Limited Common Areas and
Facilities appertaining to a Unit shall be
borne solely by the Unit Owner entitled to
the exclusive use of said Limited Common
Areas and Facilities;

(c) Maintain and repair any Unit or any portion
of the Condominium Property required by the
provisions of the Declaration or these Bylaws
to be maintained and repaired by a Unit
Owner, if in the judgment of the Association
such repair or maintenance is necessary to
protect any other part of the Condominium
Property, or to retain the overall appearance
of the Condominium Property, and the Unit

16
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Owner shall have failed after reasonable

notice to make such repairs or perform such
maintenance, provided, however, that

such Unit Owner shall be liable to the Association
for any such costs paid or incurred by it,

and the Association shall impose a Special

Charge for such costs against each Unit

owner;

(d) Dispose of all rubbish and garbage attribu-
table to the Units and to the Common Areas
and Facilities, unless the same is done by
the City of Beachwood in which case the
cost shall be borne by the Unit Owners;

(e) Levy and collect Assessments and Special
Charges:

(f) Employ and discharge all personnel necessary
for the operation of the Condominium Property.

(g) Maintain the City of Beachwood Property as
set forth in the Declaration.

Notwithstanding any contrary provision herein or
in the Declaration, the Board shall not borrow any amounts
which in the aggregate exceed at any one time the sum of
Twenty-Five Thousand Dollars ($25,000.00) without the prior
approval of the Unit Owners entitled to exercise a majority
of the voting power of the Association.

The procedure by which the Board shall authorize
the maintenance, repair and replacement of the Common Areas
and Facilities shall be that procedure by which the Board is
authorized to act pursuant to this Article IV.

4.10 Managing Agent

Subject to the provisions of the Act and the
Declaration, the Board may employ for the Association a
Managing Agent at a compensation established by the Board to
perform such duties and services as the Board shall authorize.

4.11 Organizational Meeting

Immediately after each annual meeting of the Unit
Owners or special meeting held in lieu thereof, the newly

-10=-
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elected Board Members and those Board Members who terms have
not expired shall hold an organizational meeting for the
purpose of electing officers and transacting any other
business. Notice of such meeting of the Board need not be
given.

4.12 Regular Meetings

Regular meetings of the Board may be held at such
time and place in Cuyahoga County, Ohio as shall be determined,
from time to time, by a majority of the Board, but at least
one (1) such meeting shall be held during each calendar
year. Notice of regular meetings of the Board shall be
given to each Board Member, personally or by mail, telephone
or telegraph, at least three (3) days prior to the day named
for such meetings. At such meetings, any and all business
within the power of the Board may be transacted.

4,13 Special Meetings

Special meetings of the Board may be held at any
time upon call by the President or any four (4) Board Members.
Notice of the time, place and purposes of each special
meeting shall be given to each Board Member by the Secretary
or by the person or persons calling such meeting. Such
notice shall state the purpose or purposes of the meeting
and may be given in any manner or method and at such time so
that the Board Member receiving it may have reasonable
opportunity to attend the meeting. Such notice shall, in
all events, be deemed to have been properly and duly given
if delivered or mailed at least forty-eight (48) hours prior
to the meeting and directed to the residence of the Board
Members shown upon the Secretary's records. Unless other-
wise indicated in the notice thereof, any business may be
transacted at any special meeting of the Board.

4.14 Waiver of Notice

Before or at any meeting of the Board, any Board
Member may, in writing, waive notice of such meeting and
such waiver shall be deemed equivalent to the giving of such
notice. Attendance by a Board Member at any meeting of the
Board shall be a waiver of notice by him of the time and
place thereof. If all the Board Members are present at any
meeting of the Board, no notice shall be required and any
business may be transacted at such meeting.

4.15 Quorum

At all meetings of the Board, a majority of the Board
and their proxies shall constitute a quorum for the transaction
of business, and the acts of the majority of the Board Members
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present at a meeting at which a quorum is present shall be the
acts of the Board. If, at any meeting of the Board, there

be less than a quorum present, the majority of those present
may adjourn the meeting from time to time. At any such
adjourned meeting, any business which might have been trans-
acted at the meeting as originally called may be transacted
without further notice.

4.16 Open Meetings

Meetings of the Board shall be open to all Unit
Owners at the discretion of the Board.

4.17 Action Without a Meeting

Any action required to be taken, or any action
which may be taken, at a meeting of the Board, may be taken
without a meeting if a consent in writing, setting forth the
action so taken, shall be signed by all of the Board Members.

4.18 Committees

The Board may by resolution provide for such
standing or special committee as it deems desirable, and
discontinue the same at its discretion. Each such committee,
consisting of at least one (1) Board Member and as many Unit
Owners who are not Board Members as the Board chooses, shall
have such powers and perform such duties, not inconsistent with
the Act, the Declaration or these Bylaws, as may be dele-
gated to it by the Board. Each such committee shall keep
full records and accounts of its proceedings and trans-
actions. All action by any such committee shall be reported
to the Board at its meeting next succeeding such action and
shall be subject to control, revision and alteration by the
Board; provided that no rights of third persons shall be
prejudicially affected thereby. Each such committee shall
fix its own rules of procedure and shall meet as provided by
such rules or by resolutions of the board, and it shall also
meet at the call of the President of the Association or of
any two members of the committee. Unless otherwise provided
by such rules or by such resolutions, the provisions of
Section 4.13 relating to the notice required to be given of
special meetings of the Board shall also apply to meetings
of each such committee. A majority of the members of a
committee shall constitute a quorum, and the acts of the
majority present at a meeting at which a quorum is present
shall be the acts of the committee. Each such committee may
act in writing or by telephone with written confirmation,
without a meeting, but no such action shall be effective
unless concurred in by all members of the committee.
Vacancies in such committee shall be filed by the Board or
as it may provide.
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4.19 Fidelity Bonds

The Board may require that all officers, employees,
volunteers and agents of the Association handling or responsi-
ble for Association funds shall furnish adequate fidelity
bonds or insurance. The premiums on such bonds or insurance

shall be paid by the Association, and shall be a Common
Expense.

ARTICLE V
OFFICERS

5.1 Designation

The principal officers of the Association shall be
a President, a Vice President, a Secretary and a Treasurer,
all of whom shall be elected by and from the Board, except
that officers appointed by Declarant pursuant to Section
10.5 hereof shall not be required to be Board Members. The
Board may appoint an Assistant Treasurer and an Assistant
Secretary, and such other officers as in their judgment may
be necessary who are not Board Members, but are Unit Owners.
Each such officer shall hold office during the pleasure of
the Board, and perform such duties as the Board may prescribe.

5.2 Election of Officers

The officers of the Association shall hold office
during the pleasure of the Board, and, unless sooner removed
by the Board, shall hold office until the first meeting of
each new Board or until their successors are duly elected.

5.3 Removal of Officers

Upon an affirmative vote of a majority of the
Board Members, any officer may be removed, either with or
without cause, and his successor elected at any regular
meeting of the Board, or at any special meeting of the Board
called for such purpose. A vacancy in any office, however
created, shall be filled by the Board.

5.4 President

The President shall be the chief executive officer
of the Association. He shall have all of the general powers
and duties which are usually vested in the office of Presi-
dent of an Ohio non-profit corporation, and such further
powers and duties as the Board may from time to time assign
to him.
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5.5 Vice President

The Vice President shall perform the duties of the
President whenever the President is unable to act and shall
have such other authority and perform such other duties as
may be determined by the Board.

5.6 Secretary _

The Secretary shall keep the minutes of all meet-
ings of the Board and the minutes of all meetings of the
Association; he shall have charge of such books and papers
as the Board may direct, and he shall, in general, perform
all the duties incident to the office of Secretary and such
duties as the Board may prescribe.

5.7 Treasurer

The Treasurer shall have responsibility for Assoc-
iation funds and securities and shall be responsible for
keeping full and accurate accounts of all receipts and
disbursements in books belonging to the Association. Except
when funds are held by a managing agent on behalf of the
Association as authorized herein, he shall be responsible
for the deposit of all monies and other valuable effects in
the name, and to the credit of the Association in such
depositories as may from time to time be designated by the
Board. He shall perform such other duties as from time to
time may be assigned to him by the Board.

5.8 Duties of Officers May be Delegated

In the absence of any officer of the Association,
the Board may delegate any of the powers or duties of such
officer to any other officer or to any Board Member or to
the Managing Agent, if any.

ARTICLE VI
COMMON EXPENSES AND PROFITS

6.1 Common Expenses

The cost of maintenance and repair of the Common
Areas and Facilities, landscaping, snow removal, all insurance
and bonds procured by the Association, salaries and fees of
any Managing Agent, independent contractors and employees,
utilities not separately metered to individual Units, the
cost of equipment and supplies and all costs considered
necessary or appropriate to the proper administration of
the Condominium Property shall be Common Expenses. The cost of
such Common Expenses shall be defrayed by Assessments levied
against the Units.

ik
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6.2 Limitation on Expenditures

Except for expenditures made for the maintenance,
repair or replacement of the Common Areas and Facilities and
expenditures identified in the annual budget, the Associa-
tion shall not make expenditures for any single item in
excess of Ten Thousand Dollars ($10,000.00) nor aggregate
expenditures in any one (l) year in excess of Twenty-Five
Thousand Dollars ($25,000.00), without in each case having
the prior approval of the Unit Owners entitled to exercise a
majorlty of the voting power of all the Unit Owners present
in person or by proxy at an annual or a special meeting duly
held for such purpose. The limitations on expenditures by
the Association contained in this Section 6.2 shall not
apply to repair of the Condominium Property due to casualty
loss, emergency repairs immediately necessary for the pre-
servation and safety of the Condominium Property or for the
safety of persons or to avoid suspension of any necessary
services. The foregoing provisions of this Section 6.2 also
shall not apply to the rehabilitation and renewal of obso-
lete property which shall be governed by the Declaration.

6.3 Dispute as to Common Expenses and
Special Charges

Any Unit Owner who believes that all or any part
of the Common Expenses or Special Charges chargeable to his
Association, has been improperly charged against him or his
Unit, may bring an action in the Common Pleas Court of
Cuyahoga County, Ohio, for the discharge of such lien. In
any such action, if it is finally determined that any por-
tion of the Common Expenses or Special Charges has been
improperly charged to such Unit Owner or his Unit, the court
shall make such order as is just, which may provide for a
discharge of record of all or a portion of such lien.

6.4 Common Profits

Any Common Profits shall be disbursed to the Unit
Owners, added to a reserve fund, or credited to reduce
Assessments, as the Board may determine, but in each case
according to the respective percentages of interest held by
each Unit Owner in the Common Areas and Facilities.

o
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ARTICLE VII
ASSESSMENTS AND SPECIAL CHARGES

7.1 Obligation of Unit Owners

Every Unit Owner shall pay his proportionate share
of the Common Expenses. Payment thereof shall be in such
amounts and at such times as may be designated by the Board
in accordance with these Bylaws. In addition, each Unit
Oowner shall promptly pay to the Association any Special
Charges imposed by the Association in respect of his Unit.

7.2 Preparation of Estimated Budget

On or before the lst day of December of each year,
the Board shall estimate the total amount necessary to pay
the Common Expenses for the next calendar year, together
with reasonable amounts for reserves if so determined by the
Board, and other amounts necessary or required for the
administration of the Condominium Property as authorized by
the Act, the Declaration and these Bylaws. On_or before the
December 15th following the First Annual Meeting and on or
before December 15th of each year thereafter, the Board shall
notify each Unit Owner in writing of the amount of such
estimate (the "estimated cash requirement"), with reasonable
itemization thereof. Said "estimated cash requirement"
shall be assessed to the Unit Owners according to each Unit
Owner's percentage of interest in the Common Areas and
Facilities. On or before January 1, of the ensuing year,
and on the first of each month thereafter, each Unit Owner
shall be obligated to pay the Association one-twelfth (1/12)
of the Assessments made pursuant to this Section. If the
"estimated cash requirement” is insufficient for any reason,
including the non-payment by any Unit Owner of his share of
the Assessments, the Association may at any time prepare an
adjusted estimate and levy additional Assessments, which
shall be assessed to Unit Owners according to each Unit
Owner's percentage of interest in the Common Areas and
Facilities. The Association shall give written notice of
any such additional Assessments to all Unit Owners stating
the amount thereof, the reasons therefor and time when the
same shall be payable, which shall not be less than ten (10)
days after the mailing of such notice, or, if the same is
not mailed, the delivery thereof. All Unit Owners shall be
obligated to pay the monthly amount, as adjusted. Any
amount collected by the Association in excess of the amount
required for actual expenses and reserves in any year shall
be credited promptly (after the same has been determined
according to each Unit Owner's percentage interest in the
Common Areas and Facilities) to the monthly installments
- next due from Unit Owners pursuant to the current year's
estimate. Any deficiency shall be added (according to each

il
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Unit Owner's percentage of interest in the Common Areas.and
Facilities) to the installments due in the succeeding six
(6) months after rendering of the accounting.

7.3 PFiscal Year

The fiscal year of the Association shall end on
the thirty-first (31lst) day of December in each year, or on
such other day as may be fixed from time to time by the
Board.

® 7.4 Budget for First Year

The Board shall determine the estimated cash
requirement for the period commencing at the beginning of
the second full month after its election and ending on
December 31st of the calendar year in which said election

® occurs. Assessments shall be levied against the Unit Owners
during said period as provided in Section 7.2.

7.5 Failure to Prepare Annual Budget

The failure or delay of the Board to prepare or to

o serve a copy of the annual or adjusted budget on any Unit
Owner shall not constitute a waiver or release in any manner
of such Unit Owner's obligation to pay his share of the
Common Expenses and any reserves, as herein provided, when-
ever the same shall be determined, and in the absence of any
annual budget or adjusted budget, each Unit Owner shall

® continue his monthly payment of Assessments at the then
existing monthly rate established for the previous period
until the amount of the monthly payments of Assessments is
changed as herein provided.

7.6 Reserve Fund

The Board shall establish and maintain for the

Association a reasonable resexrve fund for contingencies and
replacements in such amount as the Board may deem necessary.
Upon the sale of a Unit by any Unit Owner, such Unit Owner
shall have no right to any portion of the funds in the

® reserve account; nor shall such Unit Owner have any claim
against the Association with respect thereto. Extraordinary
expenditures incurred in any year which were not originally
included in the estlmated cash requirement for such year
shall be charged first aga;nst‘such reserve fund. The

amount of -the reserve fund shall be reviewed annually by the
9 Board.

7.7 Estimated Assessments

. Following the establishment of the Association and
pPrior to the preparation of the estimated budget in accord-
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ance with Section 7.2, monthly payments of Assessments shall
be made by Unit Owners, including Declarant in its capacity
as owner of any unsold Units, in an amount estimated by the
Board as being sufficient to cover the initial working
capital requirements for the Association (the respective
amounts payable by each Unit Owner being in accordance with
each Unit Owner's percentage of interest in the Common Areas
and Facilities), and if such monthly payments shall be less
than are required to meet current Common Expenses, all Unit
Owners, including the Declarant in its capacity as owner of
any unsold Units, shall promptly make up any deficiency by
payments allocated in accordance with their respective
percentages of interest in the Common Areas and Facilities.

7.8 Working Capital Fund

In addition to the regular monthly payments of
Assessments, each purchaser of a Unit from Declarant (other
than the Association) will be required to make, at the time
such purchaser acquires title to a Unit, an initial contri-
bution to the Working Capital Fund in an amount determined
by the Declarant at the time the Unit is purchased. The
general purpose of this contribution is to provide the
Association with a portion of the necessary initial working
capital and a contingency reserve. Such funds may be used
for certain prepaid items (e.g., insurance premiums, utility
deposits, organizational expenses, equipment and supply
costs) and for such additional purposes as the Board may
determine. This initial capital contribution is not an
escrow or advance and is not refundable.

7.9 Status of Funds Collected by Association

All funds collected by the Association shall be
held and expended solely for the purposes designated in the
Act, the Declaration and these Bylaws. Except for Special
Charges as may be levied against less than all of the Unit
Owners and except further for such adjustments as may be
required to reflect delinquent or prepaid Assessments, funds
collected by the Association shall be held for the use,
benefit and account of all Unit Owners in accordance with
each Unit Owner's percentage interest in the Common Areas
and Facilities. All sums collected by the Association may
be commingled in a single fund or divided into more than one
fund as determined by the Board or may be held by a managing

agent on behalf of the Association in such accounts as the
agent deems necessary.

: All funds collected by the Association shall be
deposited when received by the Association in one or more
accounts established in the name of the Association at one

or more banks savings and loan associations, or other agencies
approved by the board in the state of Ohio.
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7.10 Lien of Unpaid Assessments

Assessments and Special Charges shall be a lien
upon the Unit in the manner specified in the Declaration.
The Board may charge interest as provided in the Declaration.

7.11 Remedies for Failure to Pay Assessments

If a Unit Owner is in default in the payment of
any Assessments or Special Charges for ten (10) days, the
Association, upon authorization of the Board, may bring suit
to enforce collection thereof or to foreclose the lien
thereof as provided in the Declaration, together with int-
erest as provided in the Declaration, and reasonable Attor-
neys' fees if permitted by law. The amount of any delin-
quent Assessments or Special Charges and interest, costs and
fees, as above provided, shall constitute a lien and may be
foreclosed by an action brought by the Association if author-
ized by the Board as in the case of foreclosure of liens
against real estate.

7.12 Books and Records of Association

The Association shall keep full and correct books
of account, and the same shall be open for inspection by any
Unit Owner or his mortgagee, or by any representative of a
Unit Owner duly authorized in writing, at reasonable times
and upon request by a Unit Owner. Upon fifteen (15) days'
prior written notice to the Board and upon payment of a
reasonable fee, any Unit Owner shall be furnished a state-
ment of his account setting forth the amount of any unpaid
Assessments or Special Charges due and owing from such Unit
Owner.

7.13 Annual Statements

Within one hundred twenty (120) days after the end
of each fiscal year of the Association, the Board shall
furnish to each Unit Owner a financial statement consisting
of (a) a balance sheet containing a summary of the assets
and liabilities of the Association as of the date of such
balance sheet and (b) a statement of the receipts and disburse-
ments for the period commencing with the date marking the end of
the period for which the last preceding statement of income
and expenses required hereunder was made and ending with the
date of said statement, or in the case of the first such

statement, from the formation of the Association to the date
of said statement.
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7.14 Annual Audit

The books of the Association shall be reviewed
once a year by the Board, and such review shall be completed
prior to each annual meeting. At any time upon the request
of the Unit Owners holding more than fifty percent (50%) of
the voting power of the Association, or upon request of five
(5) Board Members, the Board shall cause a review of the
books of the Association to be made by a Certified Public
Accountant, the cost therefor to be included as part of the
Common Expenses.

7.15 Special Services

The Association may arrange for special services
and facilities for the benefit of such Unit Owners and/or
Occupants as may desire to pay for same. The cost of any
such special services or facilities shall be determined by
the Association and may be charged directly to participating
Unit Owners and/or Occupants or paid through Special Charges
levied against such participating Unit Owners and/or Occupants.

7.16 Mortgagee's Collection of Assessments

The holder of a first mortgage encumbering a Unit
shall be permitted to collect Assessments from the Unit
Owner of said Unit and upon such collections shall promptly
remit the amount so collected to the Association.

ARTICLE VII
MORTGAGEES

8.1 Notices of Mortgagees

A Unit Owner who mortgages his Unit shall notify
the Association through the Managing Agent, if any, or the
President of the Board in the event there is no Managing
Agent, of the name and address of his mortgagee and there-
after shall notify the Association of the full payment,
cancellation or other alteration in the status of such
mortgage. The Association shall maintain such information
in a book entitled "Mortgagees of Units".

8.2 Rights of Mortgagees

. A mortgagee of a Unit shall be entitled to written
notice from the Association of any default by its mortgagor
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Unit Owner which is not cured within sixty (60) days. Any
mortgagee may from time to time request in writing a written
statement from the Board setting forth any and all unpaid
Assessments and Special Charges due and owing to the Assoc-
iation with respect to the Unit subject to the lien of its
mortgage and such request shall be complied with within
twenty (20) days from receipt thereof. Any mortgagee hold-
ing a mortgage on a Unit may pay any unpaid Common Expenses
or Special Charges, imposed with respect to such Unit and
upon such payment, such mortgagee shall have a lien on such
Unit for the amounts so paid at the same rate as the lien of
its mortgage, to the extent provided for and consistent with
its mortgage loan documents.

ARTICLE_IX
INDEMNIFICATION

9.1 General

The Association shall indemnify any present or
former Board Member or officer of the Association and their
respective heirs, executors and administrators, and, in its
discretion, the Association may indemnify any present or
former agent or employee of the Association, and their
respective heirs, executors, administrators or successors,
from and against reasonable expenses, including attorneys'
fees, judgments, decrees, fines, penalties or amounts paid
in settlement actually and necessarily incurred in connect-
ion with the. defense of any pending or threatened action,
suit, or proceeding, criminal or civil, to which any of the
foregoing is or may be made a party by reason of being or
having been a Board Member, officer, employee or agent of
the Association, provided it is determined in the manner
hereinafter set forth (a) that such Board Member, officer,
employee or agent of the Association was not, and is not
adjudicated to have been, negligent or guilty of misconduct
in the performance of his duty to the Association, (b) that
he acted in good faith in what he reasonably believed to be
in the best interest of the Association, (c) that, in any
matter the subject of a criminal action, suit or proceeding,
he had no reasonable cause to believe that his conduct was
unlawful, and (d) in case of settlement, that the amount
paid in the settlement was reasonable. Such determination
-shall be made by the Board Members.

9.2 Advance of Expenses

Funds to cover expenses, including attorney's
fees, with respect to any pending or threatened action, suit
or proceeding, may be advanced by the Association prior to
the final disposition thereof upon receipt of an undertaking
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by or on behalf of the recipient to repay such amounts
unless it shall ultimately be determined that he is entitled
to indemnification hereunder.

9.3 Indemnification Not Exclusive; Insurance

The indemnification provided for in this Article
IX shall not be exclusive, but shall be in addition to (a)
any other rights to which any person may be entitled under
the Articles of Incorporation, these Bylaws, vote of the
Unit Owners or disinterested Board Members, any agreement,
any insurance provided by the Association, the provisions of
Section 1701.12(e) of the Act, or otherwise. The Associa-
tion may purchase and maintain insurance on behalf of any
person who is or was a Board Member, officer, agent or
employee of the Association against any liability asserted
against him or incurred by him in any such capacity or
arising out of his status, as such, whether or not the
Association would have the power to indemnify him against
such liability under the provisions of this Article IX.

9.4 Exoneration from Liability

Neither any Board Member nor any officer of the
Association shall be liable to the Unit Owners for any
mistake of judgment, negligence, or otherwise, except for
his own individual willful misconduct or bad faith. The
Association shall indemnify and hold harmless each of the
Board Members and officers of the Association against all
contractual liability to other parties arising out of con-
tracts made on behalfi of the Association except with respect
to any such contracts made in bad faith or contrary to the
provisions of the Act, the Declaration or these Bylaws. It
is intended that neither the Board Members, officers of the
Association nor the Unit Owners shall be personally liable
with respect to contracts entered into on behalf of the
Association.

9.5 Cost of Indemnification

Any sum paid or advance by the Association under
this Article IX shall constitute a Common Expense, and the
Association and the Board shall have the power to raise and
the responsibility for collecting, by way of Assessments,
any sums required to discharge the obligations of the Assoc-
iation under this Article IX.
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ARTICLE X
GENERAL PROVISIONS

10.1 Right of Entry

Each Unit shall be subject to the right of access
for the purpose of maintenance, repair, or service of any of
the Common Areas and Facilities located within its boundaries
or any portion of the Unit itself or the Limited Common
Areas and Facilities pertaining to a Unit by persons author-
ized by the Board. No maintenance, repair, or service of
any portion of a Unit shall be authorized, however, unless
it is necessary in the opinion of the Board for public
safety or in order to prevent damage or destruction of any
other part of the Condominium Property. In connection
therewith, the Board reserves the right to retain a pass-key
to each Unit, and no locks or other devices shall be placed
on the doors to any Unit to obstruct access through the use
of such pass-key. Such pass-keys shall be kept in a secure
manner.

10.2 Employees and Independent Contractors

The Board or the Managing Agent, if any, shall
have the authority to hire employees, to engage independent
contractors, to purchase equipment and supplies, and to take
any and all actions on behalf of the Association which may
be necessary or appropriate to the proper administration of
the Condominium Property. The execution of a management
agreement with a Managing Agent or management company which
authorizes or requires the Managing Agent or management
company to perform certain duties shall be deemed to be a
delegation and authorization to such Managing Agent or
management company of such duties and of such power and
authority necessary to carry out such duties.

10.3 Acquisition, Lease, Sale or Exchange
of Property

Notwithstanding any contrary provision herein,
whenever the Board determines to acquire, lease, sell or
exchange real property or any interest therein, including
any Unit, the Board shall submit such acquisition, lease or
exchange to the vote of the Unit Owners, and, upon the
affirmative vote of the Unit Owners entitled to exercise not
less than seventy-five percent (75%) of the voting power of
the Association present in person or by proxy at an annual
meeting or a special meeting duly held for such purpose, the
Board may proceed with such acquisition, lease, sale or
exchange, in the name of the Association and on behalf of
all Unit Owners, and the costs and expenses incident thereto
shall constitute part of the Common Expenses.




10.4 Rules and Regulations

The Association, by a vote of a majority of the
Board Members, may adopt such reasonable Rules from time
to time (or amend or supplement the same) as may be advi-
sable for the operation, use, maintenance, conservation
and enhancement of the Condominium Property or any portion
thereof, or for the health, comfort, safety and general
welfare of the Unit Owners and Occupants of the Condominium
Property. Written notice of such Rules shall be given to
all Unit Owners and Occupants, and the Condominium
Property shall at all times be maintained subject to the
Rules.

10.5 Declarant's Rights Pending First Annual
Meeting

During the period specified in Section 21.3 of the
Declaration, Declarant or persons designated by Declarant
shall have the right to appoint and remove all Bqard Members
and officers of the Association and to exercise the powers
and responsibilities otherwise assigned to the Association
by the Act, the Declaration or these Bylaws, so long as such
rights are exercised in accordance with the provisions of
the Act.

10.6 Severability

The invalidity of' any covenants, restrictions,
conditions, limitations or any other provisions of these By-
laws, or of any part of the same, shall not impair or affect
in any manner the validity, enforceability or effect of any
other provision contained in these Bylaws or in the Declar-
ation.

10.7 Ratification

All present and future Unit Owners and their
Occupants shall be subject to the Act and the provisions set
forth in the Declaration and in these Bylaws and the Rules.
The acquisition, rental or occupancy of any of the Units
shall constitute acceptance and ratification of the Declara-
tion, these Bylaws and the Rules.

10.8 Conflict Between Declaration, Articles of
Incorporation, Bylaws and Rules

In the event of conflict or inconsistency between
any of the provisions of the Declaration and the Articles of
Incorporation of the Association or these Bylaws or the
Rules, as the case may be, it is hereby agreed that the
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