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nécessary to reduce the number of Trustees, as permitted by the Certificate of Incorporation, it shall be

accomplished by a Resolution of the Board of Directors. A certificate holder or his spouse shall not be eIigibI
->

election to the Board of Trustees if the Book or Management Account of the Co-Op indicates the certificate holde
be more than thirty (30) days delinquent in payment to the Co-Op
Section 2. Election and Term of Office

The Board of Trustees shall be elected by the membership at a regularly scheduled election to be held in
November of each year. The election shall be conducted by an election committee of two (2) members appointed by
the Board of Trustees. The election committee shall serve as tellers of the election and shall send a notice to all
members, requesting those interested in becoming a candidate for Trustee to submit a resume to the Election
Committee. Prior to the election, the Election Committee shall send out to all members copies of all resumes and
notification of the date and place of the election. Voting shall be by secret baliot. No member shall be entitled to
vote for more candidates than the number of vacancies, nor to cast more than one (1) vote for a candidate.
Absentee ballots may be obtained by written request to the Election Committee. Absentee ballots must be returned
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The term of office of the Board of Trustees shall be for a period of two (2) years, commencing on January 1 st, or
until their successors have been elected and take office. Four (4) Trustees shall be elected in odd numbered
calendar years, and three (3) Trustees shall be elected in even numbered calendar years. In the event the number of
Trustees is reduced below seven (7), as provided by the amended Certificate of Incorporation, then and in that
event the terms shall be provided by Resolution of the Board of Trustees and provided said terms are for two (2) years
and staggered.

In the event there is no competition after receiving resumes from candidates for office of Trustee, the Secretary

of the Board is permitted to cast one ballot and elections shall be cancelled.

Section 3. Vacancies
All vacancies on the Board of Trustees caused by death, incapacity or unwillingness to serve shall be filled by a
vote of majority of the remaining Trustees. Each person so appointed shall serve as a Trustee for the balance of the
term of the Trustee whose place he is taking.
Section 4. Powers and Duties
The Board of Trustees shall have the full and complete authority to manage and administer all of the property,
business and affairs of the Co-Op and engage in any acts in order to implement the management and administration
thereof, subject only to the provisions of these By-Laws and to law. The powers of the Board of Trustees shall include, but
not be limited to, the following:
(a) To accept or reject all applications for membership.
(b) To sell, issue, purchase, transfer and cancel membership certificates and proprietary leases.
(c) To establish monthly carrying charges as prescribed in the Proprietary Lease, and such other charges
and assessments as the Board of Trustees may deem necessary for the operation of the Co-Op.
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necessary to promote the proper administration of the Co-Op affairs and welfare of its members, and
assure to the members the quiet enjoyment of their premises. Without limiting the generality of the
foregoing, to make such rules and amendments thereto relating to the use and/or occupancy of the
dwelling units, the clubhouse and appurtenances thereto, the common grounds, streets and roads,
and recreational facilities, and to the conduct of the members of the Co-Op, as may be deemed
proper and which are not inconsistent with these By-Laws. Such rules and regulations and
amendments thereto shall be binding upon the members.

(e) To enter into maintenance, management and employment contracts.

(f) (i) To enter into contracts to maintain, preserve, improve or repair the Co-Op's property, including

without limitation, land, buildings, roads, appurtenances or facilities of any kind or nature,
(i) To make capital improvements2 on any of the Co-Op's property provided the costs of same shall not
exceed $55,000, in which event approval by a majority of the members gt a special meeting called
for that purpose or at a regular meeting shall be required. Such approval shall not be required in the
case of the rebuilding of buildings damaged or destroyed by fire or otherwise where the loss is covered
by insurance irrespective of the amount of the cost thereof.

(9) To enter into agreements with utility companies pertaining to water, electric, sewer and other such
services as the Board of Trustees may deem necessary.

(h) To amend, alter, modify or change in form or in substance any of the terms and conditions of any
agreement to which the Co-Op is a party, or any instrument or document used by the Co-Op in the
regular course of its business; or any document required to be filed with any governmental authority.

(i) To buy, sell, mortgage, encumber, release or convey real estate only with approval of the majority of the

members of the Co-Op; except that such approval is not required for action taken pursuant to ARTICLE
11, Section 8 (b) and (d).

Capital Improvement can be defined as the increase in the value of land or property, such as new construction or an addition to a
building as contrasted with repair or maintenance of tangible assets.
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MARKUP #1 - FAIR HOUSING ACT (FHA) LIABILITY RISK BOARD & COUNSEL REVIEW

Sec. 2 (p. 13): Right of First Refusal (ROFR) clause lacks mandatory
exemptions for foreclosure, deeds in lieu of foreclosure, and
FHA/GSE-insured mortgages.

Statutory / Legal Reference: Fannie Mae Selling Guide B4-2.1-03, Freddie Mac Guide
Ch. 5701, & 24 C.F.R. § 203.43b (FHA / Agency Lending Guidelines)

Statutory Comparison: Under federal HUD/FHA regulations (24 C.F.R. 8§ 203.41,
203.43b), VA regulations (38 C.F.R. § 36.4354), and Fannie Mae / Freddie Mac project
eligibility standards, any Right of First Refusal in the governing documents renders the
entire community non-warrantable for federal and conventional secondary-market
mortgages unless it expressly exempts foreclosures, deeds-in-lieu of foreclosure, and
mortgagee transfers, and complies with anti-discrimination mandates.

CURRENT WORDING IN DOCUMENT:

The Board of Trustees shall have the right of first refusal and may exercise that right at any
time during the selling process if the selling price falls more than 10% below current market
value.

SAMPLE DISCUSSION WORDING (FOR HOA ATTORNEY REVIEW):

Any Right of First Refusal reserved herein shall not apply to or impair the rights of
any institutional First Mortgagee, nor shall it apply to any transfer or conveyance by
foreclosure, deed in lieu of foreclosure, or subsequent sale by a First Mortgagee,
Fannie Mae, Freddie Mac, FHA/HUD, or VA, in compliance with 24 C.F.R. §§ 203.41,
203.43b, 38 C.F.R. § 36.4354, and Fannie Mae Selling Guide B4-2.1-03.
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