THE HILLS OF WATERFORD

EXHIBIT A

CONDOMINIUM BY-LAWS

ARTICLE I

ASSOCIATION OF CO-OWNERS

Section 1. The Hills of Waterford, a residential Condominium located in the
Township of Waterford, Oakland County, Michigan, shall be administered by an organization
of Co-owners, which shall be a non-profit Corporation, hereinafter referred to as the
"Association," organized under the applicable laws of the State of Michigan, and responsible for
the management, maintenance, operation, and administration of the Common Elements,
property, easements, and affairs of the Condominium Project in accordance with the Master
Deed, these By-Laws, the Articles of Incorporation, By-Laws, and any duly adopted Rules and
Regulations of the Association, and the laws of the State of Michigan. All Co-owners in the
Condominium Project and all persons using or entering upon or acquiring any interest in any
Unit therein or the Common Elements thereof shall be subject to the provisions and terms set
forth in the aforesaid Condominium Documents.

Section 2. Membership in the Association and voting by members of the Association
shall be in accordance with the following provisions:

(@) Each Co-owner shall be a member of the Association and no other person or
entity shall be entitled to membership.

(b) The share of a Co-owner in the funds and assets of the Association cannot be
assigned, pledged, or transferred in any manner except as an appurtenance to his
Unit in the Condominium.

©) Except as limited in these By-Laws, the Co-owner(s) (of each Unit, irrespective
of the number of Co-owners of that Unit), shall be entitled to one (1) vote for
each Unit owned.

(d) No Co-owner, other than the Developer, shall be entitled to vote at any meeting
of the Association until he has presented evidence of ownership of a Unit in the
Condominium Project to the Association. No Co-owner, other than the
Developer, shall be entitled to vote prior to the First Annual Meeting of Members
held in accordance with Section 7 of this Article I, except as provided in Section
8 of this Article I. The vote of each Co-owner may only be cast by the
individual representative designated by such Co-owner in the notice required in
sub-paragraph (e) below or by a proxy given by such individual representative.

The Developer shall be the only person entitled to vote at a meeting of the
Association until the First Annual Meeting of members and shall be entitled to
vote during such period notwithstanding the fact that the Developer may own no
Units at some time or from time to time during such period. At and after the
First Annual Meeting, the Developer shall be entitled to vote for each Unit which
it owns, regardless of whether a dwelling has been constructed thereon.



© Each Co-owner shall file a written notice with the Association designating the
individual representative who shall vote at meetings of the Association and
receive all notices and other communications from the Association on behalf of
such Co-owner. Such notice shall state the name, address and telephone number
of the individual representative designated, the number or numbers of the Unit or
Units owned by the Co-owner, and the name, address and telephone number of
each person, firm, Corporation, Partnership, Association, Trust, or other entity
who is the Co-owner. Such notice shall be signed and dated by the Co-owner.
The individual representative designated may be changed by the Co-owner at any
time by filing a new notice in the manner herein provided.

® There shall be an annual meeting of the members of the Association commencing
with the First Annual Meeting held as provided in Section 7 of this Article I.
Other meetings may be provided for in the Corporate By-Laws of the
Association.  Notice of time, place, and subject matter of all meetings as
provided in the Corporate By-Laws of the Association, shall be given to each Co-
owner by mailing the same to each individual representative designated by the
respective Co-owners.

() The presence, in person or by proxy, of thirty-five percent (35%) of the Co-
owners qualified to vote shall constitute a quorum for holding a meeting of the
members of the Association except for voting on questions specifically provided
herein to require a greater quorum. The written absentee ballot of any person
furnished at or prior to any duly called meeting at which meeting said person is
not otherwise present in person or by proxy shall be counted in determining the
presence of quorum with respect to the question upon which the vote is cast.

(h)  Votes may be cast in person or by proxy or by a written absentee ballot duly
signed by the designated voting representative not present at a given meeting in
person or by proxy. Proxies and any absentee ballots must be filed with the
Secretary of the Association at or before the appointed time of each meeting of
the members of the Association. Cumulative voting shall not be permitted.

@) A majority, except where otherwise provided herein, shall consist of more than
fifty percent (50%) of those qualified to vote and present in person or by proxy
(or absentee ballot, if applicable) at a given meeting of the members of the
Association. Whenever provided specifically herein, the requisite affirmative vote
may be required to exceed the simple majority hereinabove set forth and may
require a designated percentage of all Co-owners.

)] Other provisions as to voting by members, not inconsistent with the provisions
herein contained, may be set forth in the Corporate By-Laws of the Association.

Section 3. The Association shall keep detailed books of account showing all
expenditures and receipts of administration which shall specify the maintenance and repair
expenses of the Common Elements and any other expenses incurred by or on behalf of the
Association and the Co-owners. Such accounts and all other non-privileged Association records
shall be open for inspection by the Co-owners and their mortgagees during reasonable working
hours. The Association shall prepare and distribute to each Co-owner at least annually a
financial statement, the contents of which shall be defined by the Association. The books of
account shall be audited at least annually by qualified independent auditors; provided however,
that such auditors need not be certified public accountants nor does such audit need to be a
certified audit. Any institutional holder of a first mortgage lien on any Unit in the Condominium
shall be entitled to receive a copy of such annual financial statement within ninety (90) days
following the end of the Association’s fiscal year upon request therefor. The costs of any audit
and any accounting expenses shall be expenses of administration. The Association also shall
maintain on file current copies of the Master Deed for the Condominium, any Amendments
thereto, and all other Condominium Documents and shall permit all Co-owners, prospective
purchasers, existing and prospective mortgagees of Units to inspect the same during reasonable
hours.



Scction 4. The affairs of the Association shall be governed by a Board of Directors -
all of whom shall serve without compensation and who must be members in good standing of
the Association, except for the First Board of Directors designated in the Articles of
Incorporation of the Association and any successors thereto which shall be appointed by the
Developer prior to the First Annual Meeting of members held pursuant to Section 7 of this
Article I. If a member of the Association is a partnership, limited liability company, or
corporation, then any partner or employee of the partnership, or officer or member of the
limited liability company, or director or employee of the corporation shall be qualified to serve
as a director. The number, terms of office, manner of election, removal and replacement,
meeting, quorum and voting requirements, and other duties or provisions of or relating to
directors not inconsistent with the following, shall be provided by the Association’s Corporate
By-Laws. Unless otherwise expressly provided in the Condominium Documents, any action
which may be taken by the Association shall be exercisable by and through the Board of
Directors.

(@) The Board of Directors shall have all powers and duties necessary for the
administration of the affairs of the Association and may do all acts and things as
are not prohibited by the Condominium Documents or required thereby to be
exercised and done by the Co-owners. In addition to the foregoing general duties
imposed by these By-Laws, or any further general duties which may be imposed
by resolution of the members of the Association or which may be set forth in the
Association’s Corporate By-Laws, the Board of Directors shall have the authority
and responsibility to do the following:

(1) To manage and to administer the affairs of and to maintain the
Condominium and the Common Elements ‘thereof.

(2)  To levy and collect assessments against and from the Co-owner members
of the Association and to use the proceeds thereof for the purposes of the
Association.

(3)  To carry insurance and to collect and to allocate the proceeds thereof.
“) To rebuild improvements after casualty.

(&) To contract for and employ persons, firms, corporations, or other agents
to assist in the management, operation, maintenance, and administration
of the Condominium, including common trash pickup from all Units.

6) To acquire, maintain and improve, and to buy, operate, manage, sell,
convey, assign, mortgage or lease any real or personal property (including
any Unit in the Condominium, easements, rights-of-way, and licenses) on
behalf of the Association in furtherance of any of the purposes of the
Association,

@) To grant easements, rights-of way, rights of entry, and licenses to,
through, over, and with respect to the common elements of the
Condominium on behalf of the members of the Association, to effectuste
any further Developer rights reserved to the Developer or in furtherance
of any of the purposes of the Association, and to dedicate to the public
any portion of the common elements of the Condominium; provided,
however, that any such action shall be approved by an affirmative vote of
more than sixty (60%) percent of all Co-owners.

(8)  To borrow money and issue evidences of indebtedness in furtherance of
any and all of the purposes of the Association, and to secure the same by
mortgage, pledge, or other lien on property owned by the Association;
provided, however, that any such action shall also be approved by
affirmative vote of more than sixty (60%) percent of all Co-owners.

(9  To make and enforce reasonable rules and regulations in accordance with
Article VI, Section 11 of these By-Laws and to make and enforce
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resolutions and policies in furtherance of any or all of the purposes of the
Association or of the Condominium Documents.

(10) To establish such committees as it deems necessary, convenient, or
desirable and to appoint persons thereto for the purpose of implementing
the administration of the Condominium and to delegate to such committees
any functions or responsibilities which are not by law or by the
Condominium Documents required to be performed by the Board of
Directors.

(11)  To make rules and regulations and/or to enter into agreements with
institutional lenders, the purposes of which are to obtain mortgage
financing for Unit Co-owners which are acceptable for purchase by the
Federal Home Loan Mortgage Corporation, the Federal National
Mortgage Association, the Government National Mortgage Association,
and/or any other agency of the Federal Government or the State of
Michigan or to satisfy the requirements of the United States Department
of Housing and Urban Development.

(12)  To enforce the provisions of the Condominium Documents.

(13) To assert, defend, or settle claims on behalf of all Co-owners in
connection with the Common Elements of the Condominium Project, and
to sue in all courts and participate in actions and proceedings judicial,
administrative, arbitrative or otherwise, subject to the express limitations
on suits, actions and proceedings as set forth in Article XIII of these By-
Laws. The Board of Directors shall provide at least a ten (10) day written
notice to all Co-owners on actions proposed by the Board of Directors
with regard thereto.

The Board of Directors may employ, for the Association, a professional
management agency (which may include the Developer or any person or entity
related thereto but which shall not be a Co-owner or resident or affiliated with a
Co-owner or resident) at reasonable compensation established by the Board of
Directors, to perform such duties and services as the Board of Directors shall
authorize, including but not limited to, the duties listed in Section 4(a) of this
Article I, and the Board of Directors may delegate to such management agent any
other duties or powers which are not by law or by the Condominium Documents
required to be performed by or have the approval of the Board of Directors or the
members of the Association. In no event shall the Board of Directors be
authorized to enter into any contract with a professional management agent, or
any other contract providing for services by the Developer, sponsor, or builder,
in which the maximum term is greater than three (3) years or which is not
terminable by the Association upon sixty (60) days written notice thereof to the
other party and no such contract shall violate the provisions of Section 55 of the
Act.

All of the actions (including, without limitation, the adoption of these By-Laws
and any rules and regulations for the Association) of the First Board of Directors
of the Association named in its Articles of Incorporation or any successors thereto
appointed by the Developer before the First Annual Meeting of members shall be
binding upon the Association in the same manner as though such actions had been
authorized by a Board of Directors duly elected by the members of the
Association at the First Annual Meeting of members or at any subsequent annual
meeting of members, provided that such actions are within the scope of the
powers and duties which may be exercised by any Board of Directors as provided
in the Condominium Documents

After the First Annual Meeting, no expenditure for an item which exceeds by One
Thousand ($1,000.00) Dollars or more, the amount budgeted for that item, if any,
in the annual Association budget, as amended, shall be made without prior
approval of a majority of the Co-owners present at a special meeting called for



that purpose unless there is such an emergency that there is no time to call a
special meeting of the Association for approval.

Section 3. The Association’s Corporate By-Laws shall provide the designation,
number, terms of office, qualifications, manner of election, duties, removal, and replacement
of the officers of the Association and may contain any other provisions pertinent to officers of
the Association in furtherance of the provisions and purposes of the Condominium Documents
and not inconsistent therewith. Officers may be compensated but only upon the affirmative vote
of more than sixty (60%) percent of the Co-owners.

Section 6.

(@ Every director and every officer of the Association shall be indemnified by the
Association against all expenses and liabilities, including counsel fees reasonably
incurred by or imposed upon him in connection with any proceeding to which he
may be a party, or in which he may become involved by reason of his being or
having been a director or officer of the Association, whether or not he is a
director or officer at the time such expenses are incurred, except in such cases
where the director or officer is adjudged guilty of willful or wanton misconduct
or gross negligence in the performance of his duties; provided that, in the event
of any claim for reimbursement or indemnification hereunder based upon a
settlement by the director or officer seeking such reimbursement or
indemnification, the indemnification herein shall apply only if the Board of
Directors (with the director seeking reimbursement abstaining) approves such
settlement and reimbursement as being in the best interest of the Association.
The foregoing right of indemnification shall be in addition to and not exclusive
of all other rights to which such director or officer may be entitled. At least ten
(10) days prior to payment of any indemnification which it has approved, the
Board of Directors shall notify all Co-owners thereof.

(b)  The Association shall provide liability insurance to every director and every
officer of the Association for the same purposes provided above and in such
amounts as may reasonably insure against potential liability arising out of the
performance of their respective duties. With the prior written consent of the
Association, a director or an officer of the Association may waive any liability
insurance for such director’s or officer’s personal benefit. No director or officer
shall collect for the same expense or liability under sub-sections (a) and (b) of this
Section 6; however, to the extent that the liability insurance provided herein to
a director or officer was not waived by such director or officer and is inadequate
to pay any expenses or liabilities otherwise properly indemnifiable under the
terms hereof, a director or officer shall be reimbursed or indemnified only for
such excess amounts under sub-section (a) hereof.

Section 7. The First Annual Meeting of members of the Association may be convened
only by Developer and may be called at any time after more than fifty (50%) percent in number
of the Units that may be created have been sold and the purchasers thereof qualified as members
of the Association. In no event, however, shall such meeting be called later than 120 days after
the conveyance of legal or equitable title to non-developer Co-owners of seventy-five (75%)
percent in number of all Units that may be created or 54 months after the first conveyance of
legal or equitable title to a non-developer Co-owner of a Unit in the Project, whichever first
occurs unless extended pursuant to Article VIII, Section G of the Master Deed. Thereafter
meetings shall be held in accordance with the Association By-Laws or as may be required to
comply with the Act. Developer may call meetings of members for informative or other
appropriate purposes prior to the First Annual Meeting of members and no such meeting shall
be construed as the First Annual Meeting of members. The phrase "Units that may be created"
as used in this paragraph and elsewhere in the Condominium Documents refers to the maximum
number of Units which the Developer is permitted under the Condominium Documents to
include in the Condominium.

Section 8. The following provisions shall apply notwithstanding the fact that the First
Annual Meeting may not have been called.:








































































