RESOLUTION BY UNANIMOUS CONSENT

The undersigned, being all of the members and shareholders of Florence Virtue Homes, Inc., a
Connecticut corporation, do hereby unanimously resolve as follows:

RESOLVED, that the By-laws of Florence Virtue Homes, Inc. be amended adding the
following Article X1 thereto:

Notwithstanding anything to the contrary set forth herein, so long as a certain
GROUND LEASE by and between Florence Virtue Homes, Inc. and PAG Charles
Street Limited Partnership is in force and effect, the transfer value of each
membership shall be the sum of One ($1.00) Dollar. There shall be one hundred
twenty-nine (129) regular memberships corresponding to the one hundred twenty-
nine (129) housing units at Florence Virtues Homes, Inc. The sub-lessee(s) of
each unit shall be the owner(s) of one (1) membership. Such memberships shall
remain in full force and effect so long as such Sub-Lease is in full force and effect,
and membership shall terminate automatically upon termination of such Sub-Lease.
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RESOLUTION BY UNANIMOUS CONSENT

The undersigned, being all of the members and shareholders of Florence Virtue Homes, Inc., a
Connecticut corporation, do hereby unanimously resolve as follows:

RESOLVED, that the By-laws of Florence Virtue Homes, Inc. be amended adding the

following Article XI thereto:

Py

Notwithstanding anything to the contrary set forth herein, so long as a certain
GROUND LEASE by and between Florence Virtue Homes, Inc. and PAG Charles
Street Limited Partnership is in force and effect, the transfer value of each
membership shall be the sum of One ($1.00) Dollar. There shall be one hundred
twenty-nine (129) regular memberships corresponding to the one hundred twenty-
nine (129) housing units at Florence Virtues Homes, Inc. The sub-lessee(s) of
each unit shall be the owner(s) of one (1) membership. Such memberships shall
remain in full force and effect so long as such Sub-Lease is in full force and effect,
and membership shall terminate automatically upon termination of such Sub-Lease.
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PROPERTIES, INC.

21 Rice Terrace, P.O. Box 487, Branlord, CT 06405 (203) 481-5632

TO: ALL MEMBERS, FLORENCE VIRTUE HOMES
FROM: PETER J. GADSBY
RE: BY-LAWS

DATE: JULY 10, 1995

Per the instruction of Florence Virtue Ilomes’ Attorney; J. Michael
Sulzbach, Esq. I am sending you information concerning the 1995
amendment to the By-Laws that changed the provision for proxies.

A copy of the amended By-Laws is enclosed, this replaces any previous
By-Laws.



385 ORAMGE STREET [D:20378102861 TUL L1795 15:42 Mo.00d4 P02

U.S. Depshmem of Housing and Urban Development

A
LU

1 JuL) 1 9% Conpeoticut Swrs Utfice
\‘h yy Multfamily Assct Management Branch
ok 350 Main Street

Hartford, ¢otmectlcut (04106-1866
(203) 2404538 Pax (203) 240-4549

Lo 1oy ly réfor to: IDHML (RMY)
|

Attprney J. Michael Sulzbach
ATTURNEY AT LAW

OPTIONAL ;m o (7-60)

385? Orange Street FA: TRANSM‘TTAL _:M'uwr P
P.0. Box 601 7 - i \ .
ow Haven, CT 06511 Tzl [TY00. Butiuiey

e vy
Dear Attorney Sulzbach: % :KYMT 5.0& Lo YRR s Te
BUQJBCT: By -Law Amendment m'yi‘i%ﬁ?;g;rjnmﬂ.w?‘*mmm

Florence Virtue Homes, Inc.
Complex No. 017-55015
New Haven, Connectilcut

. We are in receipt of your July 6, 1995 letter in which you
reduested that HUD approve a change in the By-Laws. Article 1V,
592ticn 8 of the By-Laws restricts proxies to membera of the same
hobsehold. Your request 18 to chaige Article IV, gaction 8 as
follows: :

"Section 8 Proxies. A member 'may appoint, by a writing
signed by such member, as a proxy any member who is eligible to
vote pursuant to Article 1V, Secticn 7 of these by-laws or any
meinber of the Board of Directors who I8 mot a member of the
quporation. Any proxy must be filed with the Secretary before
the appointed time ol each mecting."

) HUD hereby approves the aforementionedlBy-Law change in
Ardticle 1V, Saction 8. ;

~ Enclosed is & copy of our May’ 15, 1995 lettar in which we
reyuested thic status of the loan Yehabilitation application
with CHFA. We undeystand that this application must he [iled
péfore the tax credit application. We atill have not received a
raply to this letter,

If yuu have any questions, please contact Robasrt Young
a*: 240-4538. .

i

. fggﬁgﬁht ar

enief, Multifamily Assst
'{.Management Branch

|
ce: Josephine E. Overby
Peter Gadshy
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PROPERTIES, INC.

21 Rice Terrace, P.O. Box 487, Branford, CT 06405 (203) 481-5632
AFFIDAVIT

I, Peter J. Gadsby being over the age of 18 years and believe in the obligations of an oath,
affirm and attest that

1) I am employed by Merit Properties, Inc. Branford, Connecticut

2) Merit Properties is the managing agent for Florence Virtue Homes, Inc.

3) I am the Property Consultant responsible for Florence Virtue Homes, Inc.

4) Below is the text of a letter dated July 6, 1995 to the U.S. Department of HUD
requesting a change in the by-law, such change having been approved by HUD and
noticed to me by J. Michael Sulzbach, Esq.

J. MICHAEL SULZBACH

ATTORNEY AT LAW

385 ORANGE STREET
P.O. BOX 601
NEW HAVEN, CONNECTICUT 06503-0601

July 6, 1995

VIA FACSIMILE TRANSMISSION AND U.S.
MAIL FACSIMILE NUMBER: (203)240-4674

Mr. Robert Donovan

Director, Multifamily Housing

Department of Housing and Urban Development
330 Main Street

Hartford, Connecticut 06106-1866

RE: Florence Virtue Homes, Inc. 017 55 015
Dear Mr. Donovan:

Florence Virtue Homes is in the process of ratifying an agreement with Harambee
Housing which will lead to the reconstruction of Florence Virtue Homes through tax credit
financing. In the course of this process, there will be a number of necessary membership votes.
At present, Article IV, Section 8 of the By-laws restricts proxies to members of the same
household. Since the bulk of Florence Virtue’s households have single heads, it has become
impossible to secure proxies and virtually impossible to establish a quorum - particularly where
a super majority is required. '

Accordingly, at a duly noticed special membership meeting July 1, the requisite
membership voted to change Article IV, Section 8 to provide as follows:

"Section 8. Proxies. A member may appoint, by a writing signed by such
member, as a proxy any member who is eligible to vote pursuant tot Article IV
Section 7 of these by-laws or any member of the Board of Directors who is not
a member of the Corporation. Any proxy must be filed with the Secretary before
the appointed time of each meeting."

Approval of the Department of Housing and Urban Development is necessary for this
amendment to become effective, and we would be grateful if such approval could be given as
soon as possible so that Florence Virtue can continue in the steps necessary to its rehabilitation.

Thank you very much for your cooperation and consideration.

Very truly yours,

J. Michael Sulzbach
IMS/cc




m. sulzbach
continued

cc:  Josephine E. Overby, Vice President Florence Virtue Homes, Inc.
Peter J. Gadsby, Merit Properties, Inc. ‘

5) The amendment approved by HUD and the Members of Florence Virtue Homes, Inc. is
Article IV, Section 8 Proxies.

"Section 8. Proxies. A member may appoint, by a writing signed by such
member, as a proxy any member who is eligible to vote pursuant to Article IV
Section 7 of these by-laws or any member of the Board of Directors who is not
a member of the Corporation. Any proxy must be filed with Secretary before the
appointed time of each meeting."

6) A copy of this affidavit and amended by-laws has been mailed to all members (tenant-
shareholders) of Florence Virtue Homes, Inc.

(Pétet 1. Gaglby

S [ dd
of J. Gagl

Sworn to and subscribed before me at Branford, CT on this /Z-day of July, 1995.

A Tt

Notary Public

Do S 55

My commission expires:
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PROPERTIES, INC.

21 Rice Terrace, P.O. Box 487, Branford, CT 06405 (203) 481-5632

T0: All Members, Florence Virtue Homes
FROM:  Peter J. Gadsby

RE: By-Laws

DATE: March 11, 1994

Per the instruction of Florence Virtue Homes Attorney, J. Michael Sulzbach,
I am sending you information concerning the 1979 amendment to the By-Laws
that increased the size of the Board of Directors from 7 to 11 members.

A copy of the amended By-Laws is enclosed, this replaces any previous By-
Laws
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PROPERTIES, INC.

21 Rice Terrace, P.O. Box 487, Branford, CT 06405 (203) 481-5632

AFFIDAVIT

1, Peter J. Gadsby being over the age of 18 years and believing in the
obligations of an oath, affirm and attest that

1) I am employed by Merit Properties Inc, Branford, CT.

2) Merit Properties is the managing agent for Florence Virtue Homes, Inc,
New Haven, CT.

3)  Iam the Property Consultant responsible for Florence Virtue Homes, Inc.

4) Typed below is the text of a letter dated November 12, 1981 to Mrs.
Douglas, President, Florence Viriue Homes, Inc. indicating the changes
o the By-Laws of Florence Virtue Homes, Inc. approved by HUD.

WINER & SULZBACH
ATTORNEYS AT LAW
205 CHURCH STREET
P.0. BOX 1966
NEW HAVEN, CT 06509

LOUIS M. WINER
J. MICHAEL SULZBACH
JULIA T. BRADLEY

November 12, 1981

Mrs. Doris Douglas

President

Board of Directors

Florence Virtue Homes, Inc.
23 Orchard Place

New Haven, Connecticut 06511

Re: Florence Virtue Homes. Inc.

Dear Mrs. Douglas:

In accordance with your request, enclosed Please find what our file shows as the
complete By-Laws of Florence Virtue Homes. This consists of two documents:
the Amended By-Laws of Florence Virtue Homes, Inc., and amendments to
Article 'V, Section 1 and Article V, Section 3 as approved by HUD and as
approved subsequently by the members in accordance with the By-Laws.



If you know of any other amendments or changes to these By-Laws, please
advise me.

Very truly yours,
J. Michael Sulzbach

JMS/dc
Enclosure
cc: The Greater Hartford Realty

5) The amendments approved by HUD and the members of Florence Virtue
Homes are:

Article V Section 1

"Number and Qualification. The affairs of the Corporation
shall be governed by a Board of Directors composed of eleven (11)
persons. A majority of the Directors shall be members of the Corporation;
two of the Directors shall be designated by the Dixwell Avenue
Congregational Church, and one of the directors shall be designated by
the New Haven Redevelopment Agency." '

"Election_and Term of Office. The term of the Directors
named in the Certificate of Incorporation shall expire when their
Successors have been elected at the Jirst annual meeting or any special
meeting called for that purpose. At the first annual meeting of the
members the term of office of three Directors shall be fixed Sfor three (3)
years. The term of office of three Directors shall be fixed at two years,
and the term of office of one Directors shall be Sixed at one year. The
Jour (4) Directors added by amendment to these By-Laws on
1979 shall have the Jollowing initial terms: one Director, one (1) year;
one Director, two (2) years; two Directors, three (3) years. At the
expiration of the initial term ‘of each respective Director, his successor
shall be elected to serve a term of three (3) years. The Directors shall
hold office until their successors have been elected and hold their first
meeting. " '

6) A copy of this affidavit has been mailed to all members (tenant-

shareholders) of Florence Virtue Homes.

Peter J. Gadsby

Sworn to and subscribed before me at Branford, CT on this /o4 day of March,
1994,

S

Crneas wbjmﬂo

Notary Public D

My commission expires: C_Q. L 99
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PROPERTIES, INC.

21 Rice Terrace, P.O. Box 487, Branford, CT 06405 (203) 481-5632

AFFIDAVIT

I, Peter J. Gadsby being over the age of 18 years and believing in the
obligations of an oath, affirm and attest that

1) I am employed by Merit Properties Inc, Branford CT.

2) Merit Properties is the managing agent Jor Florence Virtue Homes Inc,
New Haven, CT.

3) I am the Property Consultant responsible Jor Florence Virtue Homes,
Inc. '

4) Typed below is the text of a letter dated April 12, 1979 to: Peter Barker,
Chief, Loan Management Branch, U.S. Department of HUD, Hartford,
CT asking for approval in the increase in the Board of Directors form 7
to 11 persons.

WINER, KELLY & SULZBACH
ATTORNEY AT LAW
P.0. BOX 1966
205 CHURCH STREET
NEW HAVEN, CONNECTICUT 06509

LOUIS M. WINER
PETER A. KELLY
J. MICHAEL SULZBACH

April 12, 1979

Peter Barkett, Chief

Loan Management Branch

Department of Housing and
Urban Development

One Financial Plaza

Hartford, Connecticut 06103

Re: Florence Virtue Homes, Inc.
Amendment of By-Laws
Project #017-55015-SHM

Dear Mr. Barkett:

The Board of Directors of Florence Virtue Homes, Inc. would like to propose
a by-law amendment to the membership to increase the number of directors
Srom seven to eleven. This is due to two Jactors: the substantial interest of
members of the cooperative in serving on the board and the presence of seats
on the board which are allocated to the New Haven Redevelopment Agency and
the Dixwell Avenue Congregational Church, which seats are not always filled.



The proposed changes would affect Article V of the By-Laws , a copy of which
is enclosed. The Board of Directors propose that the By-Laws by amended as
Sollows:

Article V Section 1 shall be amended to provide as follows:

"Number _and_Qualification. The affairs of the Corporation shall be
governed by a Board of Directors composed of eleven (11) persons. A majority
of the Directors shall be members of the Corporation; two of the Directors shall
be designated by the Dixwell Avenue Congregational Church, and one of the
Directors shall be designated by the New Haven Redevelopment Agency. "

Article V Section 3 shall be amended to provide as follows:

"Election and Term of Office. The term of the Directors named in the
Certificate of Incorporation shall expire when their successors have been elected
at the first annual meeting or any special meeting called for that purpose. At
the first annual meeting of the members the term of office of three Directors
shall be fixed for three (3) years. The term of office of three Directors shall be
Sixed at two years, and the term of office of one Director shall be fixed at one
year. The four (4) Directors added by amendment to these By-Laws on

1979 shall have the Sollowing initial termms: one Director, one (1) year;
one Director, two (2) years; two Directors, three (3) years. At the expiration of
the initial term of each respective Director, his successor shall be elected to
serve a term of three (3) years. The Directors shall hold office until their
successors have been elected and hold their first meeting. "

The By-Laws provide that HUD must approve any change, and this is to request
such approval. Thank you very much for your consideration.

Very truly yours,

J. Michael Sulzbach
JMS/sf
Enclosure
cc: Mrs. Etta Maisonet

Mr. Alvin Collins
Mr. R. Ted Stewart

5) A copy of this affidavit has been mailed to all members (tenant
shareholders) of Florence Virtue Homes, Inc.

e i

Peter J. Gadsby

}Y;v;"m to and subscribed before me at Branford, CT on t}zis% day of March,

e~
Notary Public /7

My commission expires: OL,{Q.M} 179




AMENDED BY-LAWS ' - Co

OF. ! S

FLORENCE VIRTUE HOMES, INC. - :

Including amendments made to the,b;—laws in 1979 and 1995 - -
NAME AND LOCATION OF CORPORATION ‘

ARTICLE I.

ARTICLE II.

" ARTICLE III.

ARTICLE IV.

- ARTICLE V,

" ARTICLE VI.

ARTICLE VII.

" PURPOSE

'
e

MEMBERSHIP

Section 1,
" Section 2.
Section 3.
Section 4.
" Section 5.
Section 6..
Section 7.

‘3.-

Eligibilicy

Application for Memberlhip
Subscription. Funds -

Members

Transfer of Membership

Termination of Membership for .Cause
»Sales Price

HEETINGS OF MEMBERS

Section 1.
Section 2.
Section 3.
Section 4.
Section 5.
Section 6.
Section 7,.
Section 8.’
Section 9.

LA

DIRECTORS

Section 1.
Section 2.
Section 3.
Section 4,
Section 5.
Section 6.
Section 7.
Section 8.
Section 9.
Section 10,
Section 1l.
Section 12,
Section 13,

QFFICERS

Section 1.
Section 2 *
Section 3.
Section 4.

Place of Meetings
Annual Meetings
Special Meetings
Notice of Meetings
Quorum

Adjourned Meetings
Voting

Proxies .

-Order of Businesc

Number and Qualification
Powers and Duties

Election and Term of Office
Vacancies

Removal of Directors
Compensation

‘Organization Meeting

Regular Meetings

Special Meetings .

Waiver of Notice ’ . A
Quorum . AR
Fidelity Bonds !

Safeguarding Subscription Fund." ot

Degignation ‘

Election of Officers . . : .
" Removal of Office:l S Ef i
President ' - . I

Section 5. « Vice-President

Section 6,
Section 7.

" MEMBERSHIP

Section 1,
Section 2.
Section 3.
Section 4,
Section 5.
Section 6.

Secretary . o " ;/
Treasurer ) . . : '

Authorized Capital SR
Membership Certificates Sy
Transfer Value . S

Lost Certificates ' L
Transfer of Membership .o
Lien ' . ' ;‘

-lee ..



ARTICLE VIII. .

'

ARTICLE IX..

. ARTICLE X.

These by-laws replace any previously issued dqcﬁments

AMENDMENTS -

CORPORATE SEAL

FISCAL MANAGEMENT

Section 1, -
Section 2,
Section 3.
Section &,
Section S.
Section 6.

Filscal Year

Books and Accounts

Auditing ’

Inspection of Dooks

Execution of Corporate Documents
Association with other Cooperatives

/7 .

_July 10, 1995

LS
v

= in

« awve



NAME AND LOCATION OF CORPORATION

A}

Section 1. The name of ‘this Cdrporatiod is FLORENCE VIRTUE HOMES, INC.

~ Its principal office is located at New Havea,
Connecticut, T ) . - o '
- . * ARTICLE II
~_PURPOSE )

Section l. The purpose of this Corporation is to provide its stockholders

 (hereinafter referred to as "members") with housing and community facilities, if

" any, on a nonprofit basis consonant with the provisions set forth in its Certi-
ficate of Incorporation. - '

ARTICLE III.
. MEMBERSHIP

Section 1. Eligibility. Any natural person approved by the Board of

- Directors shall be eligible for stock ownership (hereinafter referred to as

"membership") subject to the provisions of the Regulatory Agreement executed
between the Corporation and the Federal Housing Commissioner.

Section 2, Application for Membership. Application for membership shall
be presented in person on a form of Subscription Agreement prescribed by the

Board of Directors, and all such applications shall be acted upon promptly by
" the Board of Directors. o , '

Section 3. Subscription Funds. All subscription funds (except funds
required for credit reports) received from applicants prior to the endorsement
of the mortgage note by the Federal Housing Administration (hereinafter referrad
to as the "Administration") shall be deposited promptly without deduction ia a
special account or accounts of the Corporation as cscrowee or trustes for the
Subscribers to Membership, which monies shall not be corporate funds, but shall

be held solely for the benefit of the Subscribers until transferred to the account

of the Corporation as hereinafter provided. Such special account or accounts
shall be established with such bank or banks or savings and loan association or

associations as may he spproved by FHA and whose deposits are insured by an agency
of the Federal Government. Such account or accounts may be interest bearing, with

interest earned to be retained and owned by the Corporation. Such funds shall be
subject to withdrawal, or transfer to the account of the Corporation or disbursed
in a manner directed by the Corporation only upon certification by the President
and Secretary of the Corporation to the above-named institution or institutions
that: ‘ ' \

(@) The Subscription Agreement of named applicant has been terminated
pursuant to its terms and such withdrawal is requiréd to repay the amount
paid by him under such agreement; or . :

(b) Applicants for at least 97% of the duelling units have not been
procured within the effective period of the FHA Commitment, or any exten= !
sion thereof, and such withdrawal is required to repay to the applicants -
the amounts paid by them; or - :

) (c) Applicants for at least 97% of the dwelling units (or such lesser
number as may be approved by the Administraztion) have signed Subscription
Agreement, have been approved as to their credit by the Administration, and
have paid the subscription price in full, If these requirements have been
met and the mortgage loan has been scheduled for closing with the approval
of the Administration, the sntire amount of the funds in the subscription
escrov account may be transferred to the corporation, at which time the
corporation shall issue and deliver membership certificates to all members.

~

If more than one mortgage is to be executed by the corporstiom, this section shall

be deemed to be applicable to the specific subscription fund received from appli-
cantn with roapoct to tha spocific dwelling unito to-bo covered by cach wortguge

aud to require the creation of separate and spocific escrow accounts with respect
to each mortgage. ] '

~



- Y o

Section 4. Members. The mémbers shall consist of directors listed in the |
R Certificate of Incorporation and such subscribers as have been approved for member-’
" ship by the Board of Directors and who have paid for their/membership and received
membership certificates. The status of the directors listed in the Certificate !
. of Incorporation as members shall terminate at the- £irst annual meeting of members i
unless they have executed Subscription Agreements and, where required by the Admin-
. istration, Occupancy Agreements. - o

Section S, Transfer of Membership, Excepc'a. provided herein, membership
- shall not be transferable. . ‘

(a) Death of Member: If, upon death of a member, the membership in the
Corporation passes by will or intestate distribution to a member of his immediate
_family, such legatee or distributee may, by assuming in writing the terms of the

- Subscription Agreement and Occupancy Agreement, where required by the Administra-
tion, within sixty (60) days after member's death, and paying all amounts due '
‘thereunder, become a member of the Corporation, If member dies and an obligation
.18 not assumed in accordance with the foregoing, then the Corporation shall have,
an option to purchase the membership from the deceased member's estate in the
manner provided in paragraph (b) of this Section, writtem notice of the death

' being equivalent to notice of intention to withdraw. If the corporation does not ’
exercise such opticn, the provisions of paragraph (c) of this Section shall be
applicable, the references to "member" therein to be construed as reference ta ;ho
legal representative of the deceased member, :

|

) (b) Option of Corporation to Purchase. If the member desires to leave the

‘ project, he shall notify.the corporation in writing of such intention end the
Corporation shall have an-option for & period of thirty :(30) days thereafter, but
not the obligation, to purchase the membership, together with all of the member's
rights with respect to the dwelling unlt, at an amount to be determined by the |
Corporation as representing the transfer value thereof, less any amounts due by
the member to the Corporation., The purchasé by the Corporation of the membership __
will immediately terminate the member's rights and the member shall forthwith

vacate the premiges, -

(c¢) Procedure Where Corporation Does Not Exercise Option. If the Corpora-

tion waives im writing its right to purchase the membershiip under the foregoing
option, or if the Corporation fails to exercise such option within the thirty
(30) day period, the member may sell -his membership to any persoa who has been
duly approved by the Coxporation as s member and occupant.

. .If the COrpbtqtion aérecl, at th; Toquest of the member, to assist-the
member in finding a purchaser, the Corporation shall be entitled to chargs the
 member a fes it deems reasomable for this service. ,

When the transferes has been approved for membership and has executed
the prescribed Occupancy Agreemsnt the retiring member shall be released of his -

", obligations under his Occupancy Agreement, provided he has paid all amouats due
’ jthe Corporation to date. : : : -

4.

Section 6. Titmina;loﬁ of Membership for Cause. In the event the Corpora-
tion has torminated the rights of a member under the Occupancy Agreement, the mem-

ber shall be required to deliver promptly to the Corporation his membership certi-
ficate and his Occupancy Agreement, both endorsed in such manner as may be required
by the Corporatiocn. The corporation shall thereupon at its election either (1) -
repurchase said membership at its transfer value or the amount the retiring menbe;
: originally paid for the scquisition of his membership certificate, whichever is the ,

~>. . lesser, or (2) proceed with reascnable diligence to effect a sale of th"mambcr-i R
ship to a purchaser and at s sales price acceptable to the corporation. The r:c r
ing member shall be entitled to receive the amount so determined, less ths f:l :w-).
ing amounts (the determination of such amounts -by the Corporation to be conclusive):.

(ai' any amounts due to the Corporation from the member under the Occupancy
Agreemsnt; R L .

' ¥ luding paint-
(b) the cost or estimated cost of all deferred maintenance, inc
ing, redecorating, floor finishing and such repairs and replacemesnts a:d;r; du;::d
necessary by the corporation to place the dwelling unit in suitable condition
another occupant; and T b T : o
. . - ) L A . .. A ,..:,
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(¢) legal and other expenses incurred by the Corporation in connection :
with the default of such member and the resale of his membership. In the.event
the retiring member for any reason should fail for a period of 10 days after
demand to deliver to the Corporation his endorsed membership certificate, said

membership certificate shall forthwith be deemed to be cancglled and may be re-

"igsued by the Corporation to a new purchaser,

-

Section 7. ' Sales Price. Memberships may be sold by the Corporation or the
member only to a person approved by the Board of Directors in accordance with the
requirements of the Regulatory Agreement, and the sales price shall not exceed the
transfer value as provided in Article VII, Section 3, hereof, except that in sales
effected by the Corporation a service charge not in excess of $100 may be charged
by the Corporation. Where the sale is accomplished by a member, a certificate in

form approved by the FHA as to the price paid shall be exscuted by tha seller and
purchaser and delivered to the Corporatiom. . ) ‘

. AN

ARTICLE IV
MEETINGS OF MEMBERS
Section 1. Place of Meetings. Meeﬁings'of the membership shall be held at

the principal office or place of business of the Corporation or at such other suit-
able place convenient to the membership as may be designated by the Board of

Directors.

Section 2, " Annual Meetings. The first annual meeting of the Corporation
shall be held sixty (60) days after the effective date of these By-Laws. There-

~after, the annual meetings of the Corporation shall be held on the 2nd Wednesday

of March each succeeding year. At guch meeting there shall be elected by ballot

.of the mewbers & Board of Directors inm accordance with {he requirements of Section

3 of Article V of these By-Laws. The members may also transact such other buai-
ness of the Corporation as may properly come before them.

Section 3. Special Meetings. It ‘shall be the duty of the President to call
a special meeting of the members as directed by resolution of the Board of Directors
or upon a petition signed by twenty (20) per cent of the members having been pre-
sented to the Secretary, or at the request of the Federal Housing Commissioner or
his duly authorized representative., The notice of any special meetigsg ghall state
the time and place of such meeting and the purpose thersaf. No business shall be
transacted at & special meeting except as stated in the notice unless by consent
of four-fifths of ths members present, either in person or by .proxy.

.Section 4. Notice of Meetings. It shall be the duty of the Secretary to
mail a notice of each annual or special maeting, stating the purpose thereof ag
well as the time and place where it is to be held, to each member of record, at
his address as it appears on the membership book of the corporatiom, or if no such
address appears, at his last known place of address, at least ten {(10) days but
not more than sixty (60) days prior to such meeting. The mailing of & notice in
the manner provided in this Section shall be considered notice served., Notices
of all meetings shall be mailed to the Director of the.'local insuring office of
the Federal Housing Administration. . . ' -

Section 5. Quorﬁm. The presence, either in person or by proxy, of at least
twenty-five (25) per ceant of the membars of record of the Corporation shall be-
requisite for, and shall comstitute & quorum for the transactioa of business at all
meetings of members. ' .

Section 6, Adjournmed Meetings. If any meeting of members cannot be orgsnized
because a quorum has not attended, the members who are present, either in persca
or by proxy, may, except as otherwise provided by law, adjourn ths meeting to & }
time not less than forty-sight (48) hours from the time the original n.cctnslrno .
called. . : — . A

Section 7. VYoting. At every meeting of the regular members, each member
present, either in person. or by proxy, shall have the right to cast one vote oo
each question and mever more than one vote. The vote of the majority of those
present, in person or by proxy, shall decide any question brought before such
meeting, unless the question is ome upon which, by express provision of statute
or of the Certificate of Incorporation or of these By-Laws, & different vots 1is X
required, in which case such express provision shall govern and control., No member
shall be eligible to vote or to bs elected to the Board of Directors who is shown

H
-
. .o . . )
. . y -~
I . - . . . . . ‘.
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on the books or management accounts of the Corporation to be more than 30 days delinquent in payments
due the Corporation under his Occupancy Agreement.

“Section 8. Proxies. A member may appoint, by a writing signed by such member, as
a proxy and member who is eligible to vote pursuant to Article IV Section 7 of these,by-
laws or any member of the Board of Directors who is not a member of the Corporation.
Any proxy must be filed with the Secretary before the appointed time of each meeting."

"Section 9. Order of Business. The order of business at all meetings of the regular
members shall be as follows:

a) Roll Call
b) Proof of notice of meeting or waiver of notice
C) Reading of minutes of preceding meeting
d) Reports of officers
e) Reports of Administration representative, if present
) Report of Committees
g) Election of inspectors of election
h) Election of directors
i) Unfinished business
)] New business
ARTICLE V ’
DIRECTORS

Section 1. Number and Qualification. The affairs of the Co i . i

, ' . oration shall be ggvernéd

tb)) a Board of Directors composed of eleven (11) persons. A majlt};ity of the Directg:?;s shall

C% r?;;ngbaiirgnoafl tl}:ehCorEoraué)n; two ?f the Directors shall be designated by the Dixwell Avenue
urch, and one of the Direct i

Redoreopmont Agoncy irectors shall be designated by the New Haven

Section 2. Powers and Duties. The Board of Directors shall have the powers
and duties necessary for the administration:of the affairs of the Corporation and
may do all such-acts and things as are not by law or by these By-Laws directed to
be exercised and done by the members.  The powers of the Board of Directors shall
include but mot be limited: ’ : '

(a) To accept or reject all applications for membersghip add.admiuion to
occupancy of a dwelling unit in the cooperative housing project, either directly
or through an authorized represaentative; ’ .

(b) To establish monthly carrying charges prescribed in the Occupancy Agrea-

ment, based on an annual operating budget formally adopted by such Board; .

(¢) To authorize in their discretion patronage refunds from residual receipcs
when and as reflected in the annual report prescribed in the Regulatory Agreement;

(d) To.promulgate such rules and regulations pertaining to use and.occupan‘cy
of the premises as may be deemed proper and which are consistent with these By~
,Lava, the Certificate of Incoxperation and the Regulatory Agreement. '

(e) Pursuant to a plan approved by the Administration, to prescribe addi-
tional monthly carrying charges to be paid by families whose incomes exceed the
limications for coatinuing occupancy established from time to tims by the Adminis-
tration; or at its option, to terminate the mesbership and oeccupancy of such
families.

Section 3. Election and Term of Office. The term of the Directors named in the
Certificate of Incorporation shall expire when their successors have been elected at the first
annual meeting or any special meeting called for that purpose. At the first annual meeting of
the members the term of office of three Directors shall be fixed for three (3) years. The term
of office of three Directors shall be fixed at two years, and the term of office of one Director
shall be fixed at one year. The four (4) Directors added by amendment to these By-Laws on

1979 shall have the following initial terms: one Director, one (1) year; one Director,
two (2) years; two Directors, three (3) years. At the expiration of the initial term of each
respective Director, his successor shall be elected to serve a term of three (3) years. The
Diréctors shall hold office until their successors have been elected and hold their first meeting.

Section 4. Vacancies., Vacancies in the Board of Directors cauged by any
reason other than the removal of a Director by a vote of the membership shall be-
filled by vote of the majority of the remaining Directors, even though they may
constitute less than a quorum; and each person 8o elected shall be & Director until
4 successor is elected by the membaers at the next aunual weeting. -



a8 provided in Section 4, above,
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Section.5, Removal of Directors. At any regular or special meeting duly
‘called, any one or more of the Directors elected by the regular members may be
removed with or without cauge by a vote of the majority of the entire regular

. membership of record and a successor may then and.there be glected to £111 the

vacancy thus created. Any director whose removal has been proposed by the members
shall be given an opportunity to be heard at the meating. The term of any Director

who becomes more than 30 days delinquent in payment of his carrying charges shall be

dutomatically terminated and the remaining Directors shall appoint. his successor

Section 6. Compensation. No compensation shall be paid to the Directors for
their services as Directors. No remuneration shall be paid to a Director for ser-
vices performed by him for the Corporation in any other capacity, unless a resolu-
tion authorizing such remuneration shall have been unanimously adopted by the Board
of Directors before the services are undertaken. No remuneration or compensation

.shall in any case be paid to a.Director without the approval of the Administration.

1)

A director may not be an employee of the Corporation,

Section 7. Organization Meeting. The first meeting of a newly elected Board
of Directors shall be held within tem (10) days of election at such place as shall
be fixed by the Directors at the meating at which such Directors were slected, and
no notice shall be necessary to the newly elected Directors im order legally to
constitute such meeting, providing a majority of the whole Board will be preseat,’

Section 8. : Regular Meeéings. Regular Meatings of the Board of Directors may
be held at such time and place as shall be determined, from time to time, by a
majority of the Directors, but at least two such meetings shall be held during each
£iscal year, Notice of regular meetings of the Board of Directors shall be given
to each Director, personally or by mail, telephone or telegraph, at least three (3)
days prior to the day named for such meeting.

Section 9. Special Meetings. Special meetings of the Board of Directors may

be called by the President om tbree days notfce to each Director, given personally _

or by mail, telephone or telegraph, which notice shall state the time, place (as
hereinabove provided) and purpose of the meeting. Special meetings of the Board of
Directors shall be callaed by the President or Secretary in like manner and on likc.
notice on the written request of at least three Directors, -
‘ . ¢

« Section 10, Hailver of Notice. Before or at any meeting of the Board of
Directors, any Director may, in writing, walve notice of such meeting and such
waiver shall be deemed equivalent to the giving of such notice. Attendaace by a
Director at any meeting of the Board shall be a waiver of notice by him of the time
and place thereof. If all the Directors are present at any meeting of the Board, .
no notice shall be required and any business ‘may be transacted at such meeting,

Section ll. Quorum, At all meetings of the Board of Directors, a majority of

the Directors shall constitute a quorum for the transaction of business, and the acts

of the majority of the Directors presocnt at a meeting at which s quorum is present.
shall be the acts of the Board of Directors, 1f, at any meeting of the Board of

'‘Directors, 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 transacted at the meeting as originally called may be trans-

. acted without further notice.

Section 12, Fidelity Bonds. The Board of Directors shall require that all
officers and employees of the Corporation handling or responsible for corporate or
trust funds shall furnish adequate fidelity bonds. The premiums on such bonds shall
be paid by the Corporation. ‘ : S

Section 13, Safeguarding Subacrigtioﬁ Funds. It shall be the duty of the \

Board of Directors to see to it that all sums received in connection with membership
subscriptions prior to the closing of the mortgage transaction covering the housing

project of the Corporation, ste deposited and withdrawn only in the manner provided

for in Article III, Secticn 3 of these By-Laws. ) . .

ARTICLE VI

-

OFFICERS

Section 1, Designation. The principal officors of the corporation shall ba a f

Prosidont, a Vica Presidout, a Sacrotary, and a Treasurer, all of whom shall bae
. | A X .

n~
' ~



-6- '

elected by and fron the Board of Directors. The Diractors wmay appoint an assistant’
Treasurer, and in assistant Secretary, and such other officers as in their judgment
may be necessary. o : ~

Section 2. Election of Officers. The officers of thé Corporation shall ba |
elected annually by the Board of Director at the organization meeting of each new
Board and shall hold office at the plcasure of the Board.

Section 3. Removal of Officers. Upon an affirmative voteé of a majority of
" the members of the Board of Directors, any officer may be removed, either with or
without cause, and his successor elected at any regular wmeeting of the Board of
Directors, or at any special meating of the Board called for such purpose.

Section 4. President. The President shall be the chief executive officer
of the Corporation, He shall preside at all meetings of the members and' of the
Board of Directors. He shall have all of the general powers and duties which are
usually vested in the office of presideant ofacorporation, including but not limited
to the power to appoint committees from among the membership from time to time as
he may in his discretion decide i3 appropriate to assist in the conduct of the
affairs of the Corporatiom. ' ‘ :

Section 5. " Vice President. The Vice President shall take the place of the
President and perform his duties whenever the President shall be absent or unable
to act. If neither the President nor the Vice President is able to act, the Board
of Directors shall appoint some other member of the Board to so do on an interim
basis. The Vice President shall also perform such othex duties as shall from time
to time be imposed upon him by the Board of Directors.

Section 6. Secretary. The Secretary shall keep the minutes of all meetings
of the Board of Directors and the minutes of all meetings of the members of the
Corporation; he shall have the custody of the seal of the Corporation; he shall have
charge of the stock transfer books and of such other books and papers as the Board
of Directors may direct; and he shall, in general, perform all the duties incident
to the office of. Secretary. -0 . :

-—
R

Section 7. Treasurer, The Treasurer shall have responsibility for corporate
funds and securities and shall be respounsible for keeping full and accurate accounts
for all receipts and disbursements in books belonging to the Corporatiocn. He shall
be responsible for the deposit of all moneys and other valuable effects in the nanme,
and to the credit, of the Corporation in such depositories as may from tima to time
be designated by the Board of Directors.

ARTICLE VII .
MEMBERSHIP

Section 1, Authorized Membership., The authorized membership of the Corpora-
tion shall consist of one hundred twenty-eight (128) regular memberships with a
subscription price of $325.00 each. . - .
! Section 2, Membership Certificates., Each membership certificate shall state
that the Corporation is organized under the laws of the State of Connecticut, the
name of the registered holder of the membership represented thereby, the Corporatiog

~ lien rights as against such membership as set forth in Section 6 of this Article, !

and the preferences and restrictions applicable thereto, and shall be in such form
as shall bo approved by the Board of Directors. Memberships certificates shall be
consecutively numbsred, bound in ons or more books, and shall be issucd therefrom.
upon certification as to full paymont. Every membership certificate shall be signed
by the President or Vice President, and the Secretary, and shall be sealed with the- y
corporate sesl. . . A .

Section 3., Transfer Value, Whenever the Board of Directors alects to purchase
a membership pursuant to Article III, Sections 5 and 6 of these By-Laws, the Cerm
"transfer valus" shall mean the sum of the following: . ‘

(a) The consideration (1., down payment) paid for the membership by t§a firsc
_occupant of the unit involved as shown on the books of the Corporation;

(b) The valus, as determined by the Directors, of any improvemants inscalled
at the expense of the member with the prior approval of the Directors, under a :
vuluation formule which docs not provide for rolsbursement in an Amount in oxcof°.
of the cost of the improvements; and o . o

-~
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(c¢) The amount of principal amortized by the Corporation on its mortgage
indebtedness and attributable to the dwelling unit involved as paid by the memba

. involved and previous holders of the same membership, but in no event to exceed

~

the amount of Ten ($10,00) Dollars per month. However, the amount of principal
paid by the corporation for a period of three (3) years after the Corporation ha
made its first principal payment on the mortgage shall not be included in this
computation, I - .

‘Section 4, Lost Certificates. The Board of Directors may direct a new

certificate or certificates to be issued in place of any certificate or certifi-

cates previously issued by the Corporation and alleged to have been destroyed or
lost, upon the making of an affidavit of that fact by the person claiming the sh
certificate to be lost or destroyed. When authorizing such issuance of a new

.certificate or certificates, the Board of Directors may,.in its discretion, and

a condition precedent to the issuance thereof, require the registered owner of s
lost or destroyed certificate or certificates, or his legal representative, to a
vertise the game in such manner as the Board of Directors shall require and to g
the Corporation a bond in such sum as the Board of Directors may require as inde
nity againet any claim that may be made against the Corporation. :

Section S. -Transfer of Membership. No transfer of membership shall be ma
upon the books of the Corporation within ten (10) days next preceding the aanual
meeting of the members,

Section 6., Lien. The Corporation shall have a lien on the outstanding mem
berships in order to secure payment of any sums which shall be dus or become due
from the holders thereof for any reason vhatsoever, including any sums due under
any occupancy agreements. ’ :

ARTICLE VIII
AMENDMENTS —
Section 1. These By-Laws may be amended by two-thirds vote of the members

present and voting at any regular or special meeting, provided that a quorum as
prescribed in Section 5, Article IV herein, is present at any such meeting and

provijed further, that no amendment shall become effective unless and until it h:

received the written approval of the Administration., Amendments may be proposed
by the Board of Directors or by petition signed by at least twenty (20) per cent

of the members., A statement of any proposed amendment shall accompany the notic
" of any regular’ or special meeting at which such proposed amendment shall be vote
upome . : o N . i’

ARTICLE IX
CORPORATE SEAL
Section 1, Seal. ih‘ Board of Directors shall provide a suitable corpore

seal containing the name of the Corporatiom, whigh seal shall be in charge of tt
Secretary, If so directed by the Board of Directors, a duplicate of the seal ms

"be kept and uged by the Treasurer or any assistant secretary or assistant :feast

ARTICLE X
PLSCAL MANAGEMENT

Section 1. FPiscal Year, The fiscal yesr of the Corporation shall begin ¢

" the 1st day of January svery year, except that the first fiscal year of the Cor
‘ration shall begin at the effective date of amended Articles of Incorporation.

commencement date of the fiscal year herein established shall be subject to cha
by the Board of Directors should corporate practice subsequently dictate, but n
vithout the prior written approval of the Adainistrationm:

Section 2. Books and Accounts. Books snd accounts of the Corporation &h:
be kept under the direction of the Treasurer and in accordance with the Unifon{
System of Accounts prescribed by the FHA Coumissioner. That amount of the carr;

" ing charges required for payment on the principal of the mortgage of the Corpor:

tion or sny other capital expenditures shall be credited upon the books of the
Corporution to tho "Pa{d-In Surplus®™ accouvat as a capital coutribution by the
members. . - . . ;

i ‘ . ~
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Section 3, Auditing., At the closing of each fiscal year, the books and
records of the Corporation shall be audited by a Certified Public Accountant or
" other person acceptable to the Adminigtration, whose report will be prepared and
certified in accordance with the requirements of the Administration, Baged on
such reports, the Corporation will furnish its members with a statement of the
income and disbursements of the corporation for each fiscal year.

!

Section 4, Inspection of Books. Financial reporta such as are required

" to be furnished to the Administration and the membership records of the Corpora-
tion shall be available at the principal office of the Corporation for inspection
4C reasonable times by any members.’ ’ »

Section 5. Executibn of Corporate Documents. With the prior authorization

.:of the Board of Directors, all notes and contracts, including Occupancy Agreements,
shall be executed on behalf of the Corporation by either the Presideat or the Vice
President, and all checks shall be executed on behalf of the Corporation by (1)
either the President or the Vice President, and countersigned (2) by either the
‘Secretary or the Treasurer. . '

Section 6, Association with Other Cooperatives. The Corporation may become
a member of an associlation of cooperatives whd join together for purposes of mutual.
aid and of advancing the cooperative movement as a means of providing housing for
consumers; provided tha cost of membership in such association of cooperatives will
not be such as to increase the monthly carrying charge to each member plus personal
benefit expense to a figure in excess of that allowable under the applicable
income limits, ' : i :
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