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BY-LAWS
of
THE MIDDLE LINE ROAD COMMUNITY HOUSING ASSOCIATION


Section 1.

Name, Purposes, Fiscal Year and Definitions

1.1
Name and Purposes. The name of the Association is the “Middle Line Road Community Housing Association.”  The purpose of the Association is to manage and maintain the Open Space land area and the and Access Road, to enforce the terms of the Master Declaration of the Middle Line Road Community Housing Association, Chilmark, County of Dukes County, Massachusetts, and as otherwise specified in the Master Declaration.

1.2
Fiscal Year. The fiscal year of the association shall, unless otherwise decided by the Board of Directors, end on the 31st day of December in each year.

1.3
Definitions.  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Master Declaration.

Section 2.

Members


2.1
Number, Election and Qualification. The members of the Association shall be the Ground Lessees of the Residence Lots, the Rental Property Manager and the Lessees of the Rental Units, as specified in the Master Declaration.

2.2
Powers and Rights. In addition to the right to elect directors as provided below and such other powers and rights as are vested in them by law, by these by-laws or by the Master Declaration, the members shall have such other powers and rights as the directors may designate.

Section 3.

Meetings of the Members

3.1
Annual Meetings. The annual meeting of the members shall be held in the first quarter of each year, on a date determined by the Board of Directors, at a time and place as announced in the notice of the meeting. The following duties shall be performed at each annual meeting: 

Election of Officers

Review of year-end financial statements

Review and adjustment of special assessments

Approval of annual budget

3.2
Quorum.  A majority of the votes held by members of the Association present at any meeting, in person or by proxy, shall constitute a quorum.

3.3
Quorum Not Present.  If a Quorum is not present at a meeting of the members, a majority of the members present shall have the power to adjourn to a date of their choice.


3.4
Special Meetings.  A special meeting of the members may be called, whenever it is deemed advisable, by the President or by vote of the Board of Directors. In addition, a special meeting may be called upon the written request of not less than two-thirds of the members.


3.5
Voting Rights. 

(i)
Residence Lots.  Each of the Ground Lessee memberships shall be entitled to one vote, regardless of the number of Ground Lessees of such Residence Lot, provided, however, that each Membership shall be held and exercised as a unit and shall not be divided among several Ground Lessees of any Residence Lot.  To that end, whenever any Residence Lot is rented by more than one person the several Ground Lessees shall (a) determine and designate which one of such Ground Lessees shall be authorized and entitled to cast votes, execute instruments and otherwise exercise the rights appertaining to such Residence Lot hereunder, and (b) notify the Secretary of the Association of such designation by a notice in writing signed by all of the Ground Lessees of such parcel.  Any such designation shall take effect upon receipt by the Secretary and may be changed at any time and from time to time by notice as aforesaid.  In the absence of any such notice of designation, the Secretary may designate any one such Ground Lessee for such purposes.


(ii)
Rental Units Lot.


(a)
DeveloperTown-Appointed Rental Property Manager:  The Developer Rental Property Manager shall be entitled to six votes.



(b)
Lessees:  The Lessees of the Rental Units shall be non-voting members of the Association.
When a quorum is present at any meeting, a majority of the votes properly cast by members present in person or duly represented by proxy shall decide any question, including election to any office, unless otherwise provided by law or these by-laws. 


3.6
Proxies.  All proxies shall be in writing, and shall be filed with the Secretary before the meeting at which the proxy is intended for use. No proxy shall be voted after eleven months after the date of its execution.


3.7
Notice.  Written notice of each meeting must contain the time and location of the meeting and, if it is a Special Meeting, the purpose or purposes of the meeting. This written notice must be delivered or mailed to each Member not less than thirty (30) days or more than fifty (50) days before the date of the meeting. The notice shall be mailed or delivered to the address of each member as shown in the records of the Association. 


3.8
Action without a Meeting.  Any decision or action that may be taken by the members at a meeting may be done without a meeting, if consent in writing setting forth the decision or action is signed by all of the members.  Such consent shall have the same effect as a unanimous vote on the decision or action taken and shall be effective upon the date signed by all of the members.

Section 4

BOARD OF DIRECTORS


4.1
Number and Election. The members annually at their annual meeting shall fix the number of directors and shall elect the number of directors so fixed. At any special or regular meeting the members or directors then in office may increase the number of directors and elect new directors to complete the number so fixed; or they may decrease the number of directors, but only to eliminate vacancies existing by reason of the death, resignation, removal or disqualification of one or more directors. A director must be a Member.


4.2
Tenure. Each director shall hold office until the next annual meeting of members and until his successor is elected and qualified, or until he sooner dies, resigns, is removed or becomes disqualified.


4.3
Powers. The affairs of the Association shall be managed by the directors who shall have and may exercise all the powers of the Association, except those powers reserved to the members by law or these by-laws.


4.4
Suspension or Removal. A director may be suspended or removed with or without cause by vote of a majority of the members. 


4.5
Resignation. A director may resign by delivering his written resignation to the president, treasurer or clerk of the Association or to a meeting of the members or directors.  Such resignation shall be effective upon receipt (unless specified to be effective at some other time) and acceptance thereof shall not be necessary to make it effective unless it so states.


4.6
Vacancies. Any vacancy in the board of directors, except a vacancy resulting from enlargement which must be filled in accordance with Section 4.1, may be filled by the members or directors. Each successor shall hold office for the unexpired term or until he sooner dies, resigns, is removed or becomes disqualified. The directors shall have and may exercise all of their powers notwithstanding the existence of one or more vacancies in their number.


4.7
Regular Meetings. Regular meetings of the directors may be held at such places and at such times as the directors may determine.


4.8
Special Meetings. Special meetings of the directors may be held at any time and at any place when called by the chairman of the board of directors (or if there be no such chairman, the president) or by two or more directors.


4.9
Action without a Meeting.  Any decision or action that may be taken by the Board at a meeting may be done without a meeting, if consent in writing setting forth the decision or action taken is signed by all the Directors.  Such consent shall have the same effect as a unanimous vote on the decision or action taken and shall be effective when signed by all the Directors.


4.10
Voting.  Each Director is entitled to one vote on each matter coming before the Board.  Unless otherwise specified in these Bylaws or required by applicable law, all votes of the Board shall require a simple majority to pass.  


4.11
Quorum.  A majority of the Directors constitutes a quorum at any Board meeting. Except as allowed by law or as otherwise specified in these By-laws, a quorum is necessary for any Board action.

Section 5

OFFICERS


5.1
General. The officers of the Association shall be a President, Vice-President, and Secretary/Treasurer.  All officers shall be elected by and from the Board of Directors at the Board's first meeting after the annual election of the Board.  The Vice-President and Secretary/Treasurer may be the same person.


5.2
Term of Office.  The term for each officer shall be one year and each officer shall serve until his or her successor is elected and qualified. The President may not simultaneously hold any other office.


5.3
Vacancies.  Vacancies among the officers shall be filled by majority vote of the directors for the remainder of the unexpired term. 

5.4
Duties of the President.  The President shall:

Serve as Chief Executive Officer of the Association and of the Board;

Sign and execute all contracts, agreements, notes and obligations of the Association authorized or required by the Board or the members; and 

Establish the Agenda for all official Association meetings.


5.5
Duties of the Secretary.  The Secretary shall:

Record and make available upon request in a timely manner to all members and others entitled thereto the minutes of all meetings of members and of the Board;

Provide the required notice for all member and Board Meetings;

Authenticate the records of the Association; and

Be responsible for such books, records, papers and other things as the Board may authorize or direct, including, but not limited to, the book of minutes for the Association.


5.6
Duties of the Treasurer.  The Treasurer shall:

Receive and disburse the funds of the Association in a timely manner, as required in a regular course of business or as authorized by the Board or the Association;

Have responsibility for all financial records and financial affairs of the Association; and

Keep full and accurate accounts of receipts and disbursements in books and records belonging to the Association.

Section 6

RIGHTS AND RESPONSIBILITIES OF MEMBERS


6.1
General.  Each Member shall have the rights and responsibilities as provided in their individual ground leases, the Master Declaration and these By-laws.
Section 7

BUDGETS AND ASSESSMENTS


7.1
Annual Budget.  The Board shall, prior to the annual meeting of the members, prepare a budget, as further described in the Master Declaration.  


7.2
Enforcement of Assessments.  The Board shall have those powers to enforce the payment of assessments as provided by law and as set forth in the Master Declaration.

Section 8

AMENDMENTS

8.1
General.  Amendments to these By-Laws may be proposed by written petition of any officer or of any two (2) voting members of the Association.  Any proposed amendment shall be distributed to all voting members of the Association by mail not less than fifteen (15) days prior to the date of the next Annual Meeting or of the Special Meeting called to consider the amendment.  A proposed amendment shall become effective when approved by a vote of two-thirds (2/3) of the voting members (voting in the manner prescribed in Section 3.5 above).

These BY-LAWS are hereby executed as a sealed instrument as of the __ day of _____, 200__.

Town of Chilmark

By its Board of Selectmen

___________________________

Warren DotyJ.B. Riggs Parker, Chairman

___________________________ 

Frank M. Fenner, Jr.

___________________________ 

Warren Doty
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