BY-LAWS OF

TACONIC SHORES PROPERTY OWNERS ASSOCIATION, INC.
Article 1

Membership and Meetings

Section I:  

The following shall be the By-laws of Taconic Shores Property Owners Association, Inc; a corporation organized under the Not- For-Profit Corporation Law of the State of New York, and hereinafter called the Corporation. The principal office of the Corporation shall be located at Lake Shore Drive, Town of Copake, County of Columbia and State of New York. 

Section II: Membership

A member shall be an individual or corporation who is an owner of record of lots or tracts designated on the maps of Taconic Shores, Inc., as filed in the office of the Columbia County Clerk at Hudson, New York.
Section III:  

Except as may be otherwise provided by law, or by the Certificate of Incorporation, or by these by-laws, the number, qualifications, rights, privileges, fees, responsibilities and terms of membership as well as the provisions governing withdrawal, suspension and expulsion from membership shall be determined by the Board of Directors and shall be set forth in the rules and regulations of the corporation.  Except as may otherwise be required by law, the sole voting power shall be vested in the members in good standing.  Members not in good standing shall not be entitled to vote, and they shall not be entitled to receive notices of any meeting or to participate therein.

Except as may be otherwise required by law, or by the Certificate of Incorporation, or by these by-laws, any right of voting members to vote and any right, title, and interest of any member in or to the corporation, and its properties and franchises, shall cease and divest on termination of his or her membership.  

Section IV: Meetings

(1)
Annual Meetings.  The annual meeting of the members of the corporation shall be held at the principal office of the corporation, or at such other place within the State of New York, as may be determined by the Board of Directors. The Annual Meeting shall be held on the second Saturday in the month of August of each year, or on such other date and time determined by the Board of Directors for the purpose of electing directors and for the transaction of such other business as may properly be brought before the meeting.   At each annual meeting, the directors shall cause to be presented to the meeting, a report verified by the president and the treasurer, or by the majority of the directors, in accordance with the requirements of section 519 of the Not-For-Profit Corporation Law. 

(2)
General Meeting.  A general meeting of the members shall be held at the principal office of the corporation, or at such other place within the State of New York as may be designated by the Board of Directors on the third Saturday in April, or if the Easter and Passover holidays fall on the same weekend, the subsequent Saturday for the purpose of voting on the budget, nominating directors, and such other business as may be properly brought before the meeting.
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(3)
Informational meetings shall be held the third Saturday in June and October.

Section V:  

Notice of the purpose or purposes and of the time and place of every meeting of members shall be in writing, and signed by or in the name of the president or vice-president, or the secretary or an assistant secretary and a copy thereof shall be served either personally or by mail, not less than ten nor more than 50 days before the meeting, upon each member entitled to vote at such meeting.  Such further notice shall be given as may be required by law.  Except as otherwise expressly provided by statute, all members shall be informed. All meetings of members may be held without completing such requirements if waived in writing by the person or persons entitled to such notice, or entitled to participate in the action to be taken or by his attorney in fact.

Section VI:  

Twenty-five percent of all of the votes entitled to be cast at a meeting, in person or by written ballot shall, except as otherwise provided by law or the Certificate of Incorporation, constitute a quorum at all meetings of the members; or if there be no such quorum, a majority of votes so present may adjourn the meeting from time to time, without further notice.
Section VII:  

Meetings of the members shall be presided over by the president, or if he or she is not present, by a vice-president, or if neither the president, nor a vice-president is present by a chairman to be chosen at the meeting. The secretary of the corporation, or in his/her absence, an assistant secretary, shall act as secretary of every meeting.  If neither the secretary nor an assistant secretary is present, the meeting shall choose any person to act as secretary of the meeting.

Section VIII:  

Each member in good standing shall be entitled to one vote, except that if one member owns property in two or more separate districts or sections, each of which is entitled to elect a member of the Board of Directors, such member shall be entitled to one vote for a member of the Board of Directors from each such district or section.  For this purpose a member is defined as a person who owns property in Taconic Shores, or two or more persons who own such property jointly. The size or number of lots owned will not affect the voting power of a member except, as noted above, when properties are owned in more than one district or section. 

At all elections of directors the voting must be by secret and sealed written ballot, presented by the member at the meeting or mailed to the President, and all mailed ballots must be received by the president post marked at least forty-eight hours prior to the election.  The President or designee shall remain custodian of the mailed ballots until they are given to the inspectors of election at the annual meeting.   Furthermore, no voting rights or membership will be recognized for any lots or properties owned by Taconic Shores Property Owners Association Inc. Corporations entitled to vote as members may cast their vote either by their president or vice-president, treasurer or secretary, in the order named.  Persons not nominated at the April meeting may be nominated in writing by 2 eligible members and submitted to the President no later than July 1st.  
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Until it has been given to the inspectors of election, every ballot shall be revocable at the pleasure of the member executing it or his or her personal representatives.  

At all elections of directors, or in any other case in which inspectors may act, two inspectors of election shall be appointed by the chairman of the meeting, except as otherwise provided by law.  The inspectors of election shall take and subscribe an oath faithfully to execute the duties of inspectors at such meetings, with impartiality, and shall take charge of the polls, and after the vote shall have been taken, shall make a certificate of the result thereof, but no director or officers or candidate for such office shall be appointed as such inspector.  If there be a failure to appoint inspectors or if any inspector appointed be absent or refuse to act, or if his office becomes vacant, the members present at the meeting by a per capita vote, may choose the required number of temporary inspectors.

Section IX:  

Members in good standing shall be entitled to vote at every meeting.  Members in good standing are those who have fully paid all applicable dues, fees, assessments and other charges due to the Association by the end of the prior fiscal year or have entered into an agreement for such payment which has been approved by the Board of Directors. 

Article II

Directors

Section I:  

The property and business of the corporation shall be managed by its Board of Directors consisting of not less than three nor more than nine directors.
The Board of Directors shall consist of nine members: from each of the following sections and districts (Directors-at-Large)

Section I - 
Lots 1 to 43 and 100 to 176, Tract #3

Section II - 
Lots 44 to 99 and 177 to 269

Section III - 
Lots 271 to 352

Section IV and V - 

Lots 353 to 420 and 438 to 480 and Tracts #1 and #5

Section VI - 
Lots 421 to 437 and 481 to 538 and in addition from Section 7 Lots 539 to 550

Section VII and VIII - 
Lots 551 to 598, 600 to 668 and Tract #2

District I - 
Section 1, 4, and 5

District II - 
Section 2 and 3

District III - 
Section 6, 7, and 8

The present board as it existed on the date of the enactment of these by-laws shall continue to serve for the balance of their terms.  All members of the board subsequently elected will serve for a period of three (3) years.
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If no member of a section or district wishes to run, any member of the association in good standing may do so.  Only members of the said section or district may vote for this director.

Terms of directors are to be staggered in such a manner that three are elected each year.

Each director shall be a member of the association in good standing during his or her directorship or shall be an officer or director of a corporation, which is a member of the association.

No officer or director shall be compensated for the performance of his/her office or service to the corporation.

Section II: Quorum
A majority of the members of the Board of Directors, acting at a meeting duly assembled, shall constitute a quorum for the transaction of business.  But if at any meeting of the Board of Directors there shall be less than a quorum present, a majority of those present shall adjourn the meeting.

Section III: Removal

(1)
At any special meeting of the members, duly called as provided in these by-laws any director or directors may, by the affirmative vote of three-fourths (75%) of all of the votes of members entitled to vote for the election of such directors, be removed from office, either with or without cause, and his successor or their successor may be elected at such meeting or the remaining directors may, to the extent vacancies are not filled by such election, fill any vacancy or vacancies created by such removal.

(2) However, absence of a director for four regular board meetings during the period of one year from the first meeting of the newly elected board shall be considered good cause for removal, and a majority of the remaining directors present at the meeting may, if no valid excuse be found for such absences, appoint a successor to fill the vacancy created by such removal until the next annual election of directors.  The replacement director shall be selected from the same section, if possible, from which the removed director was elected.

Section IV: Vacancies

In case one or more vacancies shall occur in the Board of Directors, by reason of death, resignation or otherwise, except insofar as otherwise provided in the case of a vacancy or vacancies occurring by reason of removal by the members or Board of Directors, the remaining directors, although less than a quorum, may, by a majority vote, elect a successor, or successors, for the unexpired term or terms.  A vacancy in the Board of Directors shall be deemed to exist whenever the directors increase their number by an amendment to these by-laws or whenever the members shall fail to elect directors.  A timely written notice of vacancy is to be made to members of the district involved with a request for recommendations to fill the unexpired term.  If no one in the section will serve, then any other member in good standing may be selected.
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Section V: Meetings 

Meetings of the Board of Directors shall be held at such place within the State of New York, as may from time to time be fixed by resolution of the Board of Directors, or as may be specified in the notice of the meeting.  Regular meetings of the Board of Directors shall be held at such times as may from time to time be fixed by resolution of the Board of Directors, and special meetings may be held at any time upon the call of the president or any vice-president, or the secretary or any director by oral or written notice, duly served on or sent or mailed to each director not less than two days before such meeting.  A meeting of the Board of Directors may be held without notice immediately after the annual meeting of members, at the same place, at which such meeting is held.

Section VI: Committees 

The Board of Directors shall by the affirmative vote of a majority of the whole board appoint the following standing committees: Executive, Finance and Budget, Building, Maintenance, and Lake.  Other ad hoc committees may be appointed by the board as the need arises.

Notice need not be given of regular meetings of the Board of Directors held at times fixed by resolution of the Board of Directors.  Meetings may be held at any time without notice if all the directors are present, or if at any time before or after the meeting, those not present waive notice of meeting in writing.
The Executive Committee shall be composed of three or more members of the Board.

All committees other than the Executive Committee shall be composed of at least one but no more than two, members of the board, one of whom shall serve as chairman.  Two or more members shall be chosen from the general membership.

A majority of any such committee may determine its action and fix the time and place of its meetings, unless the Board of Directors shall otherwise provide.  The Board of Directors shall have power at any time to fill vacancies in, to change the membership of, or to discharge any such committee. 

The President of the Board is an ex-officio member of all committees.

Section VII:
Indemnification

A Director or Officer of the Corporation, his testator or interstate, made or threatened to be made a party to an action or proceeding other than one by or in the right of the corporation to procure a judgement in its favor, whether civil or criminal, including an action by or in the right of any other corporation of any type or kind, domestic or foreign, which any such director or officer served in any capacity at the request of the corporation by reason of the fact that he, his testator or intestate served such other corporation in any capacity, may be indemnified against judgements, fines, amounts paid in settlement and reasonable expenses, including attorneys' fees actually and necessarily incurred as a result of such action or any appeal therein if such Director or Officer acted in good faith, for the purpose which he reasonably believed to be in the best interest of the Corporation and, in criminal actions or proceedings, in addition, had no reasonable cause to believe that his conduct was unlawful.  The termination of any civil or criminal action or proceeding by judgment, settlement conviction or upon a plea of nolo contendere, or its equivalent, shall not in itself create a presumption that any such Director or Officer did not act, in good faith, for a purpose which he reasonable believed to be in best interests of the Corporation or that he had reasonable cause to believe that his conduct was unlawful.
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In order to provide a basis for the operation of this Article, the TSPOA Board shall maintain in force at all times an appropriate insurance policy.

Article III

Officers

Section I:  

The Board of Directors, as soon as may be after the election thereof held in each year, shall elect a president, one or more vice-president(s), a secretary, and a treasurer, and from time to time may appoint such assistant secretaries, assistant treasurers, and such other officers, agents and employees as it may deem proper.  The office of secretary and treasurer may be held by the same person.  All officers shall be chosen from among the directors.

Section II:  

Any officer may be removed from office, either with or without cause, at any time, by the affirmative vote of a majority of the members of the Board of Directors then in office.  A vacancy in any office arising from any cause may be filled for the unexpired portion of the term by the Board of Directors.

Section III:  

The officers of the corporation shall each have such powers and duties as generally pertain to their respective offices, as well as such powers and duties as from time to time may be conferred by the Board of Directors.  The vice-president or vice-presidents, the assistant secretary or assistant secretaries, and the assistant treasurer or assistant treasurers shall, in order of their respective authorities, in the absence or disability of the president, secretary or treasurer, respectively, shall perform the duties of such officer and shall generally assist the president, secretary or treasurer, respectively.

Article IV

Fees and Charges

Taconic Shores Property Owners Association, Inc. shall assess membership and other fees in such annual amount as the Board of Directors thereof shall determine.  The Board of Directors may also levy, in any year, a special assessment applicable to that year only or over an extended period of years, for the purpose of defraying, in whole or in part, the cost of any construction, reconstruction, repair or replacement of any capital improvement owned by the association.  Notice of fees and assessments payable for any year shall be sent to all members on such date as may be determined by the Board of Directors, and any fees or assessments which remain unpaid beyond July first of the year for which they are assessed shall be delinquent and shall bear interest from the due date at a rate to be determined by the Board of Directors.

The Association may publish the name of the delinquent member. Any unpaid fees or assessments plus costs and reasonable attorney's fees shall become a lien upon the lot or lots against which they have been assessed, this lien may be filed by the association in the manner provided by law.  Every such lien may be 
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foreclosed in any manner provided by law, and in addition the association shall have the right to pursue any other remedy available at law or in equity for the collection of a debt of such unpaid fees or assessments, interest, costs and reasonable attorney's fees against the delinquent member as on a personal obligation.

The Association shall upon demand at any time furnish a statement in writing signed by an officer of the association certifying that the fees and assessments on a specified lot have been paid or remain unpaid as of the date thereof.  A reasonable charge may be made by the Board of Directors for the issuance of such certificates, and such certificates shall be conclusive evidence of payment of any fees or assessments therein stated to have been paid.

Where one member owns one or more adjoining lot or lots with no more than one house on such lot or lots, such member shall pay a single membership fee, plus a fee for each additional lot.  Where a member owns a lot or lots which are unimproved and which are not adjoining that member shall pay a full membership fee for each such lot.  Once a member pays a single membership fee plus a fee for an additional adjoining lot, should the member sell the adjoining lot, an additional fee in the amount equal to the difference of what was paid and would have been paid on a non-adjoining lot will be assessed for the lot.  If the lots are in different names, even though they are adjoining, a single lot fee must be paid for each lot, and the lots may be sold separately.  If a member shall have more than one house built on lots owned by such member, then he shall pay a membership fee for each such house.  Where two or more members own one lot or one house jointly, such members shall pay a single membership fee and shall have one vote.  Where a dwelling occupies more than one lot, the fee for each additional lot will apply even though said dwelling may be on a portion or all of such additional lot or lots.

Article V

Fiscal Year

The fiscal year of the corporation shall begin on the first day in July in each year, and shall end on the thirtieth day of June, next following, unless otherwise determined by the Board of Directors.

Article VI

Budget

The annual budget shall be prepared by the Board of Directors and submitted to the membership prior to March 1 and shall be voted upon at the April meeting.  Any proposed changes to the budget, or exceptions to its provisions shall be submitted in writing to the President by any member at least 30 days prior to the meeting.

The operating budget shall include estimated income.

The capital budget shall include expenditures and sources of funds.
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All supporting documents shall be available for inspection at the office by any member during normal business hours.

In the event the budget for the coming year is not adopted by the membership, the Board of Directors shall have the power to operate under the budget of the prior year until a new budget is adopted.

Article VII

Corporate Seal

The corporate seal shall have inscribed thereon the name of the corporation, and the year of its incorporation and shall be in such form and contain such other words, and/or figures as the Board of Directors shall determine.  The corporate seal may be used by printing, engraving, lithographing, stamping, or otherwise, making, placing, or affixing or causing to be printed, engraved, lithographed, stamped or otherwise made, placed, or affixed, upon any paper or document, by any process whatsoever, an impression, facsimile, or other reproduction of said corporate seal.

Article VIII

Saving Clause

In the event that any article, section, sub-section, or part of these by-laws is declared unconstitutional, void, or in violation of the laws of the State of New York it shall affect only such article, section, sub-section or part and shall in no way affect the remainder of these by-laws.

Article IX

The authority for a parliamentary procedure for any meeting of the members of Board of Directors shall be "Robert's Rules of Order".

Article X

Amendments

The By-laws or any amendments of them may be altered, amended, or repealed and new by-laws adopted by a majority of the members entitled to vote.

Notice of proposed changes and additions to the By-laws shall be sent to the membership at least one month prior to the meeting.
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CERTIFICATE OF INCORPORATION

OF

Taconic Shores Property Owners Assoc. Inc.

Pursuant to the Membership Corporation Law

We, the undersigned, desiring to form a membership corporation, pursuant to the provisions of the Membership Corporation Law of the State of New York, do hereby certify:

First:  
That the name of the proposed corporation shall be Taconic Shores Property Owners Assoc. Inc.

Second:  
That the purpose for which this corporation is to be formed is: To acquire title to and hold private roads, rights of way, and other lands, as may be granted to it by deed or otherwise, for the benefit of all of the members of said Taconic Shores Property Owners Assoc. Inc., to provide for the maintenance, improvement, repair and upkeep of all private roads, and the appurtenant bathing beaches and other appurtenant facilities; to own real estate, and personal property and to provide for the constructions, maintenance, improvement and repairs of such buildings, and other structures, and equipment, as may be necessary or desirable for the attainment of any of the purposes of the corporation; to borrow money for its lawful corporate purposes, and to issue bonds, notes or certificates of indebtedness, therefore; to impose and collect dues, from its members for the purpose of meeting the cost of improvements, maintenance and operation of the real and personal property acquired or operated or maintained by the corporation and to sue and take such other action as is lawful for the collection of the debt.  To promote, advance, support, sponsor, foster, stimulate, cultivate, initiate, undertake, co-ordinate, and other encourage, wholesome, social, recreational, athletic, and related community activities, by, with, or through and all appropriate and lawful groups, assemblies, meetings, teams, competitions, entertainment, and by, with or through any other appropriate and lawful means.

To employ any and all necessary experts and personnel to conduct and further the purpose of the corporation.

To acquire, or receive money, equipment, material, supplies, and other property of every kind and description, by public appeal or public subscription or by the conduct of amusements, entertainments, exhibitions, and other activities, or by gift, deed, bequest, and devise, or  otherwise, for the purpose described herein.  For its corporate purpose, to acquire, purchase, sell, lease, improve, maintain, manage, operate, conduct, control, supervise, direct, fit out, license the use of the facilities of, and generally deal in and with, any and all real and personal property, necessary, useful and convenient. To make and adopt a constitution, by-laws, and rules and regulations for the admission, suspension, and expulsion of its members, and for their government, and for the establishment, of one or more classes of membership, for the collection of dues, for the election and appointment of its directors, and officers and the definition of their duties, and for the safekeeping and protection of its property and funds, and, in general, to regulate, manage, and preserve its property and interests, and from time to time, to alter, repeal, rescind or vary such constitution, buy-laws, rules and regulations, or any of them.
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To take and hold by bequest, devise, gift, purchase, lease or otherwise, for its corporate purpose, any property real or personal insofar as the same may be held by a corporation organized under the Membership Corporation Law, and to convey, sell or dispose of such property and to invest and re-invest the principal and deal with and expend the income therefrom in such manner as may be permitted by law, and us, in the judgment of the Board of Directors will best promote the purpose for which the corporation is organized.

To do all and everything, including the making and carrying out of any contracts, necessary, suitable, and proper for the accomplishment of the purpose of the furtherance of said purpose and any of the powers heretofore set forth and as may otherwise be authorized by law, and to every other act or acts, thing or things, incidental or pertaining to or growing out of or connected with the aforesaid purpose or powers, or any part or parts thereof, provided the same are not inconsistent with the Membership Corporation Law.

The purpose for which this corporation is formed is to be promoted, transacted, and carried on without pecuniary profit.

Third:
That the territory in which its operations are principally to be conducted is the State of New York, and elsewhere throughout the United States.

Fourth:
That its office is to be located in the Town of Copake, County of Columbia, State of New York.

Fifth:
That the number of its directors is not less than three (3) nor more than nine(9).

Sixth:
That the name and residence of each of the directors until the first annual meeting are:

     
Name
Residence

Harvey Young
Copake, New York


Kenneth F. Gorman
1381 Plumtree Road, Springfield, Massachusetts


Harold C. Burch
107 Donbray Road, Springfield, Massachusetts


Roy Baker
35 Pittsfield Avenue, Pittsfield, Massachusetts


Rose Nolan
Feeding Hills, Massachusetts

Seventh:
All of the subscribers to this certificate are of full age; at least two-thirds of them are citizens of the United States; at least one of them is a resident of the State of New York, and of the persons named as directors, at least one is a citizen of the United States, and a resident of the State of New York.
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Eighth:
That any person made a party to any actions, suit, or proceeding, by reason of the fact, that he, his testator or interstate, is or was a director, officer, or employee of the corporation or of any corporation which he served as such at the request of the corporation shall be indemnified by the corporation against the reasonable expense, including attorney’s fees, actually, and necessarily incurred, by him in connection with the defense, of such action, suit or proceeding, or in connection with any appeal therein, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such officer, director, or employee is liable for negligence or misconduct in the performance of his duties.  The foregoing right of indemnification shall not be deemed exclusive of any other rights, to which any officer, director or employee, may be entitled apart from the provisions of this section.

In Witness whereof, we have made and subscribed this Certificate on the 27th day of April, 1957.







Harvey Young   (L  S)







Kenneth F. Gorman   (L  S)







Harold C. Burch   (L  S)







Roy Baker   (L  S)







Rose Nolan   (L  S)

State of New York

)




:
SS:

County of New York
)

Benjamin Heffner, being duly sworn, deposes and says that he is a member of the firm of Davis and Heffner, the attorneys for the subscribers to the annexed Certificate of Incorporation of Taconic Shores Property Owners Association, Inc., and that no previous application has been made for the approval of said Certificate of Incorporation by any Justice of the Supreme Court.







Benjamin Heffner
Subscribed and sworn to before me this 8th day of May, 1957.

Jean E. Joseph, Notary Public – Stamp affixed

I, Harry E. Schirick a Justice of the Supreme Court of the State of New York, Third Judicial District, do hereby approve the foregoing Certificate of Incorporation, of Taconic Shores Property Owners Association, Inc., and do consent that the same be filed.

Dated – May 18th, 1957







Harry E. Schirick –







Justice of the Supreme Court







of the State of New York
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State of New York

)




:
SS:

County of New York
)

On this 27th day of April, 1957, before me personally came Harvey Young, to me known and known to me to be one of the persons described in and who subscribed and made the foregoing Certificate of Incorporation, and he acknowledged to be that he executed the same.







Benjamin Heffner







Notary Public – Stamp affixed.

State of New York

)




:
SS:

County of Columbia
)

On this 27th day of April, 1957, before me personally came Harvey Young, to me known and known to me to be one of the persons described in and who subscribed and made the foregoing Certificate of Incorporation, and he acknowledged to me that he executed the same.







Bradford W. Peck     (seal)







Notary Public,







Notary Public, in State of N.Y.







Columbia County No 256,







Comm. Expires 3-30-58
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