EXHIBIT B

TO DECLARATION OF WHITEHALL FARM CONDCMINIUM

ARTICLES OF INCORPORATION AND BY-LAWS OF

WHITEEALL PARM CONDOMINIUM ASSOCIATION, INC.

EXHIBIT H




™)

STATZ OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
HON-PROPIT CORPORATION

DUPLICATE

ORIGINAL ARTICLES OF INCORPORATION

The undersigned, acting as incorporator of a corporation
under Chapter 7-6 of the General Laws, 1936, as amendad, adopte

the following Articles of Incorportion for such corporation:

FPIRST: KAME - The name of this corporation is WHITEZHALL
FARM CONDOMINIUM ASSOCIATION, INC. {(the "Association™).

SECOND: TERM - The term of the Assoclation shall be the life
of the Condominium, unless the Associazion is tarminated sconer by
the unanimous action of 1ita members. The Assoclation shall be
tarainated by the teramination of the Condominium in accordance
with the Declaration.

<HIRD: PURPOSE - The purpose for which this Association is

organized is the operation and management of the Condominium which
is to be created upon lands located in the Town of HMiddletown,
County of Newport?, State of Rhode Island, and hersafter refasrrasd
to as the Condominiu=m.

The Associlation is to undertake the performance of and to
carry out the acts and duties incident to the administration of
the operation and management of the Condominium in accordance with
the terms, provisions, conditions, and authorizatlons contained in
these Articles of Incorporation, and which Bay be contained in the
Declaration of Condeainium (the "Declaration”) which will be

recorded among the Land Evidence Recorcds of the Town of
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HMiddletown, Rhode Island, encospassing “lie raal property dzscridbed
above and the improvements thereon that ars submlitted to
Condominium Ownership and to own, maintain. BRanage, operatsa,
lease, sell, trade and otherwise deal with such property, whether
real or personal, as may be necessary and convenient in the admi-
nistration of the Condominium.
POURTH:
A. OWERS - The powers of the Association shall include

the following provisions:

1. The Associlation shall have all the common law
and statutory powers of a non-buziness corporation (Chapter 7-8)
not for profit which are not in conflict with the terms of these
Articlcq, the Declaration of Condominium, the By~Laws or the Rhode
Island Condoainium Act (the "Act”).

2. The Assoclatlon shall have all the powers and
duties granted to the Assoclation by the Act at Chapter 34-36.1,
Rhode Island Ganeral Laws. The Assocliation shall have all the
powers reason-ably necesssary to implement the purposes of the
Assoclation, and all of the powers granted to it in the
Declaration after the Declaration is recorded among the Land
Records of the Town of Middletosn, Rhode Island. Without limiting
the generality of the foregoing, the Association shall have power:

{a) To make and collect assessaents, fees and
other charges against members as Unit Cvners and to
use the proceeds thereof in the exsrcise of ite
powers and duties.

(b) To buy, own, operate, lease, sell, trade
and mortgage both real and personal property as Bay
be necessary or convenient to the adminietration of
the Condominium.

{(c) To make and amend reasonable rules and
regulations for the maintenancas, Conservation and

use of the Condominiu=s Property and for the health,
comfort, safety and welfare of the Unit Cwners.




(d) To approve or disapprove the leasing,
transfer, mortgaging, ownership and poesession of
the Units as may be provided by the Declaration.

(e) To contract for the Banagement of the
Condominium Property and to delegate to such
contractors all powers and dutles of the
Assoclation, except those which Bay be required by
the Declaration to have approval of the Exscutive
Board or the Unit Owners as members of <the
Assoclation.

(f) To maintain, repair, replace, reconstruct,
add to and operate the Condominium Property, and
other property acguired or leased by the Association
for use by the Unit Owners.

(g} 7To purchase insurance upen the Condoainium
Proparty and insurance for the protection of the
Assocliation, its officers, directors and meabers as
Unit Owners.

(h) To employ personnel to perfora the services
required for the proper oparation of the Condominium.

3. All funds and the titles of all properties
acquired by tha Assoclaticn and their proceeds shall be held for
the benefit and use of the members in accordance with the provi-
#lons of the Declarazion, these Articles and the By-Laws.

4. The Assoclation shall make no distribution of
income to {ts membsrs, dirsctors (menbers of the Executive Board)
or officers. -

5. The powers of the Association shall be subject
to and shall be exsrcised in accordance with the provisions herecf
and of the Declarstion, the By-Laws and the Act.

B. MEMBER - The qualification of mesmbers, the Banner of
their admission tc amembership and termination of such membership
and voting by such members shall be as follows:

1. All owners of Units in_the Condominiuam (*Unit
Owners”) shall be members of the A-sociltion.

2. HMesbership in the Association shall be
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2atablished by Tacording in the Land Evidencs Racords of the Town
of Middletown, Rhode Island, & deed or other instrument
@stabllishing & change or record title to & Unit in the Condominiuam
and the notification in writing to the Association cf the
recording information. The new record owner designated by such
instrument thersdby becomes a member of the Association. The mesn-
bership of the prior owner shall thereby tarsminate. The Developer
to the sxtent of the ownership of Units is a member of the
Azsociation, holding BeEberships equal to the number of Units it
holds.

3. The share of a member in the funds and asszets of
the Association cannot be essigned, pledged or transferred in any
Banner except as an appurienance to the individual Unit,

4. Hembers of the Assoclation shall be entitled %o
one (1) vote for each residential Unit owned by such member. If
the Unit is jointly owned by two or more persons (or by a cor-
poration) the joint cwners or the corporation, as the Case may be,
shall designate one pPerson who shall exercise the right to vote
permitted for each residential Unit owned. All 4in all, thers shall
be a total of one hundred thirty-three {133) votes comprising the
vote of the Association 1f the Declarant buillds the maximum nuzsber
©f Units permitted under the Declaration. At any given time the
total number of votes comprising the vote of the Association shall
equal the total number of Units which have been declared and
brought into the Condominium by the Declaration and any amendments
thereto. Voting rights will be exercised ipn the manner provided
by the By-Laws of the Associlation.

8. The By-Laws shal) provide for an annual meeting




of meabers, and 2ay make provisions for regular and special
meetings of members other than the annual meeting.

C. PIRECTORS - EXECUTIVZ BOARD

1. <The Property, business and 2affairs of the
Assoclation shall be Banaged by an Executive Board consisting of
the number of members of the Executive Board deter=mined by the
By-Laws, but which shall consist of not less than three (3) mem-
bers. HMembers of the Executive Board need not be members of the
Association or owners of Units in the Condominium.

2. All of the duties and powers of the Association
exlsting under the Act, the Declaration, these Articles and the
By-Laws shall be axercised exclusively by the Executive Board,
its agents, contractors or eaployees, subject only to approval by
Unit Owners, Inatitutional Mortgagees or the Developer whers such
approval is specifically required.

3. Members of the Executive Board of the
Assoc’stion shall be electad at the annual Rmeeting of the serbersa
in the manner deterained by the By-Laws. Mambersg of the Executive
Board may be removed and vVacancies on ths Executive Board shall be
filled in the manner provided by the By-Laws.

4. The Developer of the Condominium ghall appoint
the members of the first Ixecutive Board who shall hold office for
the pariod described in the By-Laws.

D. The affairs of the Assoclation shall be adainistered
by the officers holding the offices designated in the By-Laws .
The officers shall be elected by the Exacutive Board of the
Association at the firse ncgting following the annual Beeting of

the members of the Association and shal) serve at the pleasure of
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the Executive Board. Thae By-Lawe may provide for the removal froam
office of officers, for filling vacanclies and for the duties of
the officers.

E. INDEMNIPICATION

1. 7The Asscciation shall indeanify any pPerson who
was or is a party or is threatsned to be made a party to any
threatened, pending or contemplated action, suit or proceeding,
whether civil, eriainal, adainistrative or investigative by reason
of the fact that he iz or was & member of the Executive Board,
employee, officer or agent of the Asasociation, against expenses
{including attorneys' faes and appeliate attorneys' fees),
judgments, penaltiss, fines and amounts pald in settlement
actually and reasonadbly incurred by him in tonnection with such
action, sulit or Proceeding, if he acted in good faith and in a
Banner he reasonably belleved to be in or not opposed to the best
interest of the Assoclation, and, with Tespect to any criminal
action or proceeding, had no reason-able cause to believe his con-
duct was unlawful, @xXcept that no indemnification shall be made in
Tespect of any claiam, issue or Batter as to which such person shall
have been adjudged to be liable for gross negligence or mig-
feasance or malfeasance in the performance of his duty to the
Assocliation unless and only to the extent that the court in which
8uch action or suit was brought shall detersine upon application
that despite the adjudication of liability, but in view of all of
the circumstances of the case, such person is fairly and reaso-
nably entitled to indemnity for such expenses which such court
shall daen proper.. The tersmination of any such acts, sult op pro-

ceeding by judgment, order, settlement, conviction or upon a plea




of polo contendre or its equivalent shall not, of itself, create a

presurption that the person did not act in good faith and in a
manner which he reasonably believed to be in Or not opposed to the
best interests of the Assoclatlion, and with Tespect to any crimi-
nal action or proceeding, has reasconable Cause to belleve that his
conduct was unlawful.

2. 7To the extent that s member of the Exscutive
Board, officer, eBployee or agent of the Association has been suc-
cassful on the merits or otherwise in defense of any action, suit,
or proceseding refarred to in Section 1 &bove, or in defense of any
claim, issue or matter therein, he shall be indemnified against
@xpense {including atiorneys' fees and appellate attorneys fees)
actually and reasonably incurred by him in connection therewith.

J. Any indemnification under Section 12 above
(unless ordered by a €ourt) shall be made by the Association énly
a8 authorized in the speclific case upon a deteraination that
indeanification of the member of the Executive Board, officer,
eaployee or agent is Proper in the circumstancss because he has
Bet the applicable standard of conduct set forth in Section 1
above. Such detaraination shall be made (a) Dy the Executive
Board by a Bajority vote of a quorum of meabers of the EZxecutive
Board who were not parties to such action, suit or roceeding, or
(b} 1f such quoruam is not obtainable, or, even {f obtainable, if
& quorum of disinterested members of the Executive Board so
directs, by independent legal counsel in & written opinion, or by
8 majority of the members of the Assocliation.

4. Expenses incurred in defending a civil oy crimi~

nal action, suit or proceeding may be pald by the Association in




advance of the final disposition of such actlon, sult or pro-
ceeding as authorized by the EZxecutive Board in the specific case
upon recelipt of an undertaking by or on behalf of & member of the
Zxecutive Board, officer, employee or agent to repay such amount
unless 1t shall ultimately bc.dat-rnined that he s entitled toc bs
indeanified by the Associaticn as authorized in this Article VII.

8. 7The indemnification provided by this Article
shall not be deemed sxclusive of any other rights to which those
seeking Iindemnification may be entitled under any By-Law,
agreement, vote of members or otherwise, both as to action in his
officlal capacity while holding such office or otherwise, and
shall continue a2s to a2 person who has ceased to be a member of the
lx:cutiye Board, officer, employee or agent and shall inure 2o the
beneflit of the heire and personal rapresentatives of such person.

§. The Association shall have the power to purchase
and malntain insurance on behalf of any person who is or was a
member of the Executive Board, officer, employee or agent of the
Assocliation, or is or was serving at the request of the
Assoclation., as a meaber of the Executive Board, officer, emplovee
or agent of another corporation, partnership., joint venturs, trust
Or other enterprise, against any liabillity asserted against hiam
and incurred by him in any such capacity, or arising out of his
status as such, whether or not the Assoclation ;Euld have the
power to indeanify him against such 11adility under the provisions
of this Article.

F. BY-LAWS - The first By-Laws of the Association shall

be those By-Laws appended to the Declaration of Condominium and

Bay be altered or rescinded in the manner provided by sald By-Laws




by an affirmative vote of » Bajority of the Owners of Units,

G. AMENDMEZNTS

1. Until such time as the Developer has completed
and closed the sales of all of the Condominium Unlts in the
Condominium for which this Asscciation will operate (eg. 133
unita), the Articles of Incorporation Eay be amended as to any of
the particulars contained hersin by the Developer in its sole
discretion, and in addition thereto, the proceedings of all
meetings of the Assoclation shall have no effect unless approved
by the Developer as to the amendment of the Condominium documents.
This right is subject, however, to the provisions that the
Developer cannot make any substantial change in the purpose of the
Assoclation.

2. These Articles of Incorporation Bay also be
amended in the following manner:

{a) Motice of the subject matter of the pro-
posed amendaent shall dbe included in a notice of any
regular and speclal meeting at which such proposed
amendment is considered.

{b) A resolution approving a proposed amendment
Bay be proposed by either a majority of the
Executive Board or by cne-third (1/3) of the
Membership of the Assoclation, and after being pro-
posed and approved by one of said bodies, it must be
submitted for approval and thereupon receive appro-
val by the other body. Such approval must be by an
affirmative vote of a majority of the votes of the
members of the Association:; and such approval amust
be dy an affirmative vote of two-thirds (2/3) of zhe
menbers of the Executive Board.

(e¢) Provided, however, that no amendment shall
aake any changes in the gqualifications for mem-
bership nor in the voting rights or property rights
of members, nor any changes in Section 3., 4 and 5 of
the Fourth Article, entitled "Powers" without the
approval In writing of all members and the joinder
of all eligidle record owners of mortgages upon
Units a3 defined in the Declaration and By-Laws. ¥o
amencdment shall be made that is in conflict with the
Act, the Declaration or By-Laws, nor shall any
amendaent make any changes which would in any way
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affect any of the rights, privilages, powers or
optiona herein provided in favor of the Developer,
unless the Developer shall Join in the execution of
the amendaent.
IFTH: The address of the initial reglstered office of the
corporation is 1100 Aquidneck Avenue, Middletown, Rhode Island
02840 and the name of the initial registered agent at such address

is Robert M. Silva.

SIXTH: The number of meabers constituting the initial
Executive Board of the corporation ls five, and the names and
addresses of the perons who are t0 serve as the initial sembers of

the EZxscutive Board are:

HAME ADDRESS

Eric L. McConaghy 1 Richmond Square
Providence, Rhode Island 0232086

Richard HcCourt 1 Honarch Drive
Quincy, Massachusetts 02171

Robert M. Silva 1100 Aquidneck Avenue
Middletosn, Rhode Island 02840

Betsy Pettit 1 Richmond Squars
Providence, Rhode Island 02908

Coleen Donohue 1 Richmond Square
Providence, Rhode Island 029068

STIVENTH: The name and address of the incorporator {s:
HAME ADDRESS

Robert M. Silva 1100 Aquidneck Avenue
Middletown, Rhode Island 02840

EIGHTH: Date when corporate exis<tence to begin:

Upon the issuancs of & Certificate of Incorporation

Dated:

Robert M. 3i{lva
IMCORPORATOR
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BY-LAWS

WHITEHALL FARM CONDOMINIUM ASSOCIATION, INC.

Green End Avenue
Middletown
Rhode Island

These By-Laws have been adopted this day of .
19 , by the persons constituting all of the members of the
first Executive Board of Whitehall Parm Condominium Association,
Inc. (the "Assoclation™).
ARTICLE 1

INTRODUCTORY PROVISIONS

Section 1.1. Apvlicatility. These By-Laws {the "By-Laws")
shall relate solely to the property called Whitehall Parm
Condominium, located on Green End and Berkeley Avenues,
Middletown, Rhode Island (the "Property") more fully described in
the Declaration of Condominium for Whitehall Farm Condominium,
dated ., 1986 and the Plats and Plans attached
thereto (collectively the "Declaration”) recorded herewith in the
Records of Land Evidence of the Town of Mliddletown as the sanme mnay
be amended from time to time.

Sectlon 1.2. Definitions. The capitalized terms used herein
wlthout definition shall have the same definitions as such terms
have in the Declaration and the Rhode Island Condominium Act of
1982, R.I.G.L. 34-36.1 et. seq. (the "Act"). Unless otherwise
provided between the Act and the Declaration, the Declaration
shall control.

Section 1.3. Compliance. Pursuant to the provisions of the
Act, every Unit Owner and all persons entitled to occupy a Unit
shall comply with these By-Laws.

Section 1.4. O0Office. The office of the Condominium, the
Assoclation and the Executive Board shall be located at the
Property or at such other place as may be designated from time to
time by the Executive Board.

Sectlion 1.5. Incorporation of Statutory Law. Except as
expressly provided herein, in the Declaration, in the Act, or in
the Articles of Incorporation of the Association, the Association




shall be governed by the provisions of any applicable statue of
the State of Rhode Island.

ARTICLE 2

THE ASSOCIATION

Section 2.1. Membership. The Association is incorporated as a
Rhode Island non-profit, non-stock, corporation, all the members '
©f which are the Unit Owners of the Property. There may be as
many as, but not more than, 133 members. The Declarant, being
the initial owner of all completed and Prospective Units
(totaling a maximum of 133 possible Units), initially shall
constitute all of the members of the Association. The number of
memberships will be the total of one membership per Unit when the
Project is completed and the number of completed Units can be
determined. A person shall automatically become a member of the
Assoclation at the time he acquires legal title to his unit, and
he shall continue to be a member 80 long as he continues to holad
title to such Unit. A Unit Owner shall not be permitted to
resign from membership in the Association prior to the time when
he transfers title to his Unit to another. No membership may be
transferred in any way eXcept as appurtenant to the transfer of
title to the Unit to which that membership pertains. Transfer of
membership shall be automatic upon transfer of title, but the
Association may treat the prior Unit Owner as the member for all
purposes until satisfactory evidence of the recording of the
instrument transferring title shall be presented to the Secretary
of the Executive Board. The date of recordation of an instrument
of conveyance in the Records of Land Evidence of the Town of
Middletown shall be determinative of all disputes concerning the
date of transfer of title to any Unit or Units.

Section 2.2, Meetings. Meetings of the Association shall be
conducted In accordance with the following:

(a) Annual Meetings.

(1) Unit Owners shall hold Annual Meetings for the
purpose stated in Section 2.2(a)(2) hereof {the "Annual
Meeting”™). The Annual Meeting of Unit Owners shall be held on
the first Monday of May of each Year unless such date shall be a
legal or religious holiday, in which event the meeting shall be
held on the next following davy.

(2) The purpose of the Annual Meetings of the
Association shall be to elect the members of the Executive Board




unless such action ig being taken pursuant to the pProvisions of
Section 2.2(q) hereof or Section 3.5 hereof, and to conduct guch
other business as may be required or permitted by law, the |
Articles of Incorporation of the Assoclation, the Declaration or
these By-Laws to be done by a vote of Unit Owners. The Treasurer
of the Executive Board shall present at each Annual Meeting a
financial report of the recelipts, Common Expenses, and Limited
Expenses (if any), for the Association's 1mmediately Preceding
fiscal year, itemized receipts and expenditures, the allocation
thereof to each Unit Owner, and any changes expected for the pre-
sent fliscal year., A copy of such financial Teport shall be sent
to each Unit Owner not less than five days prior to the Annual
Meeting.

{b) Special Meetings,

Associlation. The President may also call special meetings on his
own Initiative as per Rhode Island Genera] Laws Section
34-36.1-3.08. The notlice of any special meeting shall state the
time, the place and PUrpose thereof, Such meetings shall be held
within forty-five days after receipt by the President of said
resolution or Petition; provided, however, if the pPurpose inclu-
des the consideration of the rejection of a budget or capital
expenditure pursuant te Section 5.8 hereof, such meeting shall be
held within fifteen days after recelipt by the President of said
resolution or petition. No business shall be transacted at a
speclial meeting except as stated in the notice,

(2) Within 8ixty days after conveyance of 25 percent
of the Units which may be built, {i.e. 133, to Unit Owners other
than the Declarant, a speclial meeting of the Assoclation shall be
held at which one of the five members of the Executive Board
designated by the Declarant shall resign (such resigning member
to be selected by the Declarant), and the Unit Owners, excluding
the Declarant as a Unit Owner, shall elect a Successor member of
the Executive Board to act in the place of the resigning member.

(3) Within sixty days immediately preceding the date
by which all members of the Executive Board must resign pursuant
to Section 12.1(d) of the Declaration, a special meeting of the




Assocliation shall be held at which all of the members of the
Executive Board shall resign, and the Unit Owners, including the
Declarant if the Declarant owns one or more Units, shall
thereupon elect successor members of the Executive Board to act
in the place of those resigning. The successor member receiving
the highest number of votes shall serve until the third Annual
Meeting of the Association following the date of such election,
and the successor member recelving the second highest number of
votes shall serve until the second Annual Meeting of the
Association following the date of such election, and the suc-

such election. Thereafter each member of the Executive Board
shall be elected for a term of one year.

(c) Notice. Notices to Unit Owners of meetings of the
Assoclation or meetings of the Executive Board which Unit Owners
who are not Exacutive Board members are entitled or invited to
attend pursuant to Section 3.3(e) hereof shall be delivered
elther by hand or by prepaid mail to the mailing address of each
unit or to another malling address designated in writing by the
Unit Owner to the Executive Board. 1If a notice seant tec Unit
Owners pursuant to the foregoing sentence includes an item on the
proposed aganda which would require the approval of holders of
mortgages pursuant to the Act or any of the Condominium
Doccuments, a copy of such notice will also be sent toc such
holders of mortgages. Notwithstanding the foregoing sentence,
coples of notices of impending meetings will be provided to the
eligible holders of mortgages strictly as a courtesy and the
failure of the Assoclation or the Executive Bcard to provide any
Mcortgagee with a copy of such notice shall not invalidate any
acticns tak=n by the Association or the Executive Board or sub-
Ject any members of the Association or the Executive Board to any
liability whatsoever. A1l such notices shall be delivered to all
Unit Owners (and holders of mortgages, 1if applicable) not less

Declaration or By-Laws. The Secretary of the Executive Board
shall cause all such notices to be delivered as aforesaid.
Notices sent by mail shall be deemed to have been delivered on
the second day after the date of mailing, in the case of maliled
notices or the date of deposit in the Unit Owner's (or if appli-
cable, in the Mortgagee's) mailbox in the case of hand delivery.
No subject may be dealt with at any Annual or Special Meeting of




the Assoclation, unless the netice for such meeting astated that
such subject would be discussed at such meeting.

(d) Quorum. Except as set forth below, the Presence in
Person or by proxy of Unit Owners of 20 bPercent or more of the
votes of the Association at the commencement of a meeting shall
constitute a quorum at all meetings of the Association. If a
quorum is not present, Unit Owners entitled to cast a majority of
the votes represented at such meeting may adjourn the mneeting to
a time not less than 48 hours after the time for which the origi-
nal meeting was called. If a meeting is adjourned, the quorum at
such second meeting shall be deemed present throughout any
meeting of the Association i{if persons entitled to cast 20 percent
of the votes which may be cast for the election of the Executive
Board are present in person or by proxy at the beginning of the
meeting.

(e) Voting. Voting at all meetings of the Association
shall be on the basis of one vote per Unit. Where the ownership
of a Unit is in more than one person, the person who shall be
entitled to cast the vote of such Unit shall be the Person owning
such Unit who is present. If more than one perscn owning such
Unit is present, then such vote shall be cast only in accordance
with the agreement of a majority in interest of the owners pur-
suant to Section 36.1-3.10 of the Act. Thers shall be deemed to
be majority agreement if any one of the multiple owners casts the
votes allocated to that Unit without protest being made promptly
to the person presiding over the meeting by any of the other
owners of the Unit. Subject to the requirements of the Act,
wherever the approval or disapproval of a Unit Owner is required
by the Act, the Declaration or these By-Laws, such approval or
disapproval shall be made only by the person who would be entitled
to cast the vote of such Unit at any meeting of the Association.
Except with respect to the election of members of the Executive
Becard and except where a greater number is required by the Act,
the Declaration or these By-Laws, the Owners of more than 50 per-
cent of the aggregate votes in the Association voting in person or
by proxy at one time at a duly convened meeting at which a gquorum
is present is required to adopt decisions at any meeting of the
Assoclation. 1In all elections for Executive Board members, each
Unit Owner shall be entitled to cast for each vacancy to be fillled
at such electlion the number of votes allocated to the Unit or
Units owned by such Unit Owner as provided in the Declaration.
Those candldates for election receiving the greatest number of
votes cast in such elections shall be elected and, i1f the
Executive Board members are being elected to unequal terms pur-




suant to Section 2.2(b)(2) hereof, the cand.dates receiving the
highest number of votes shall be elected to :he longest terms.
Except as set forth in Section 2.2. (b) (2) above, if the Declarant
owns or holds title to one or more Units, the Declarant shall have
the right at any meeting of the Association to cast the votes to
which such Unit or Units are entitled. ¥No votes allocated to a
Unit owned by the Association may be cast. There shall be no cumu-
lative or class voting or splitting of votes.

(f) Proxles. A vote may be cast in perscn or by proxy.
If a Unit is owned by more than one person, each owner of the
Unit may vote through a duly executesd Proxy, provided not more
than one vote per Unit is cast. Such Proxy may be granted by any
Unit Owner only in favor of another Unit Owner, the holder of a
mortgage on a Unit or the Declarant. Proxles shall be duly exe-
cuted in writing, shall be valid only for the particular meeting
designated therein and must be filed with the Secretary before the
aprpointed time of the meeting. Such Proxy shall be deemed revoked
cnly by actual receipt by the person presiding over the meeting of
written notice of revocation from the grantor of the proxy. No
proxy shall be valid for a period in excess of one Year after the
exscutlion thereof. A proxy is void if it is not datad or purports
to be revocable without notice.

(g) Actlons of Association without a Meeting. Any action
required or permitted to be taken by a vote of the Association
may be takesn without a meeting by the written consent, stating
the action so taken, of at least that number of Unit Owners whose
votes would have otherwise been sufficient to take the action if
a meeting had been held at which all Unit Cwners were present.

(h) Conduct of Meetings. The President (or in his
absence, one of the Vice-Presidents) shall preside over all
meetings of the Assoclation, and the Secretary shall keep the
minutes of the meeting and record in a Minute Book all resolu-
tions adopted at the meeting as well as a record of all transac-
tions occuring at the meeting. The President may appoint a
person to serve as parlimentarian at any meeting of the
Assoclation. The then current edition of Robert's Rules of
Order shall govern the conduct of all meetings of the
Assoclation when not in conflict with the Declaration, these
By-Laws or the Act. All votes shall be tallied by tellers
appointed by the President.




ARTICLE 3

EXECUTIVE BOARD

Section 3.1. Comvosition. The affairs of the Association
shall be governed by the Executive Board. The Bxecutive Board
shall consist of five natural individuals, all of whom shall be
Unit Owners or designees of the Declaran+t.

Section 3.2. Election and Term of Office,

(a) At the Annual Meeting of the Asscciation, subject to
Section 12.1 of the Declaration, the election of members of the
Executive Board shall be held. The term of office of any
Executive Board member to be elected (except as set forth in
Section 2.2(b)(2) and (3) and Section 3.5 hereof) shall be fixed
at one year. The members of the Executive Board shall hold
office until the earlier to occur of the election of their
respectlive successors or their death, adjudication of incom-
petency, removal or resignation. An Executive Board member may
serve an unlimited number of terms and may succeed himself.

(b) Persons qualified to be members of the Executive
Board may be nominated for election cnly as follows:

(1) Any Unit Owner may submit to the Secretary at
least thirty days before the meeting at which the election is to
be held a nominating petition signed by Unit Owners owning at
least 5 Units in the aggregate, together with the statement that
the Person nominated is willing tc serve on the Executive Board
and a biographical sketch of the nominee. The Secretary shall
mall or hand deliver the submitted items to every Unit Owner
together with the notice of such meeting; and

(2) Nominations may be submitted from the floor at a
meeting at which the election is held for each vacancy on the
Executive Board for which no more than one person has been nomi-
nated by petition.

Section 3.3. Meetings. Meetings of the Executive Board shall
be conducted in accordance with the following:

(a) Time and Location. The Executive Board shall
hold an annual meeting within ten days following the Annual
Meetling of the Association for the purpose of electing officers,
as more fully set forth in Article 4 herecf, and for any other




purpose which may be required or permitted by law, the
Declaration or these By-Laws to be done by a vote of the Executive
Board. The Executive Board shall hold meetings at the call of

the Preslident or upon request to the President of the Executive
Board by at least a majority of the members of the Executive
Board; provided however that:

(1) In any event, the Executive Board ghall meet at
least three times each fiscal Year (in addition to the annual
meeting of the Executive Board), unless all members of the
Executive Board shall waive such requirements as to a particular
Beeting or meetings;

(2) The first such Executive Board meeting shall be
held promptly after the date on which the Declaration is recor-
ded; and

(3) There shall be a meeting of the Executive Board
during the second full calendar week of the last month of each
fiscal year for the purpose of adopting the budget of the
Association for the next following fiscal vyear of the
Asgsoclation.

(4) The President shall call any Executive Board
meeting requested by a majority of the members of the Executive
Board for a date occurring not less than five nor more than
twenty days after recasipt of such request,

(5) The President shall designate the time and loca-
tion of Executive Board meetings. No business shall be tran-
sacted at Executive Board meetings other than as specified in the
notice therecof.

(b) Notice. Not less than forty-eight hours prior to
the time of any Executive Board meeting, a written notice stating
the date, time and place of such meeting shall be delivered,
elther by hand or by mail or telegram, to each Executive Board
member at the address given to the Executive Board by such
Ixecutive Board member for such purpose. Any Executive Board
member may walve notice of a meeting or consent to any action of
the Executive Board without a meeting. An Executive Board mem-
ber's attendance at a meeting shall constitute his waiver of
notice of such meeting.

{(c) Quorum of the Pxecutive Board. At all meetings
of the Executive Board a majority of the members shall constitute




& quorum for the transaction of business, and the votes of a

quorum present, a majority of those Present may adjourn the
meeting from time to time. At any such adjourned Beeting at which
8 quorum is present, any business which might have been tran-

further notice. One or more menbers of the Executive Board may
participate in and be counted for quorum purposes at any Beetings

(d) Yoting. Each Executive Board member shall be
entitled to cast one vote. A vote of the majority of the members
of the Executive Board present at any meeting at which a guorum
is present shall bind the Executive Board for all Purposes unless -
otherwise provided in the Declaration or these By-Laws,

(e) Crganization. Executive Board meetings may be
held under such reasconable rules consistent with these By-Laws as
the Executive Board may determine. The Executive Board is hereby
entitled to promulgate such rules. Except for the meeting to
approve the budget of the Association referred to in this Section
3.2(e), Unit Owners who are not Executive Board members shall
have no right to attend Execut ive Board meetings but the
Executive Board may, in its sole discretion, elect to allow such
Unit Cwners to attend a particular meeting or meetings. If the
Executive Board does elect to allow Unit Owners who are not
Executive Board members to attend a particular meeting or
meetings, the Secretary of the Executive Board shall give prior
notice, in the manner provided in Section 2.2(c) hereof, to all
Unit Owners of each meeting at which Unit Owners are entitled or
invited to be present: provided, however, that the failure to
give such notice shall neither invalidate any actions taken by
the Executive Board- at such meeting nor impose any liability on
the Executive Board or its officers and/or members for the
failure to give such notice. A1l Units Owners shall have the
right to attend and be heard, but not the right to vote, at the
Executive Board meeting at which the fiscal year budget of the
Assoclation shall be presented to the Executive Board for adop-
tion. The Secretary of the Pxecutive Board shall give Unit
Owners notice of such meeting, accompanied by a copy of the pro-
posed budget, in the manner provided in Section 2.2(c) hereof.




(f) Conduct of Meetings. The President 8hall preside
over all meetings of the Executive Board and the Secretary shall
¥Xeep a Minute Book of the Executive Board zaeetings, recording

B3

therein all resolutions adopted by the Executive Board and a

meetings. The then current edition of Robert's Rules of Order
shall govern the conduct of the meeting of the Executive Board i
and to the extent such Rules are not in conflict with the
Declaration, these By-Laws or the Act.

(g) Action without a Meeting. Any action by the
Zxecutive Board required or permitted to be taken at any meeting
2Aay be taken without a meeting 1f all of the members of the
Zzecutive Board shall individually or collectively consent in
writing to such action. Any such written consent shall be filed
¥1Th the pinutes of - Proceedings of the Txecutiva Zcard

.

S2ztizn 2.4, RA2sicmarion and R2moval, 2xzant with
S337@CT T :aaress designated v Leclarant, at any rzgular or
2z2z12l meeting of the Asscciation duly callzd, anv ona or mora
2 tlh2 2ealers of tha Ixecusive 3card zay be remcvad with cr
FLTacut caus2 By Unit Cwners antitled to cast a majerity of all
ToT23 1n the Asscclaticn and a successor may then and there be
2l3c%2d 4o £ill 4he vacansy taus creatad.  Any Unilt Cwner pro-
223in5 r2aoval of a Scard Membes Rall give nctice 2haracf to the
T22retary.  Any z2zber whoza roacval 2as f2en mronssad Ty 23 Unit
Swm2T shall te civen at lsast 10 davs 2etice by the S2cr2tary of
Thz Time, ;lacayznd PuRrzese of the 5eeting and zha2ll e given an
STEZETTENITY o T2 he2asd at tho Je2ting A R22nber of the
zsntive Beoard mav T231g0 2t any tizm2 and 3hall =s daened to
222 rasigned uzcen transfar of title %o his Unit., %he Declarant
3321l have th2 rizht tc re2move and ra2zliace anv and 2ll =membars
az72clntad bv the Declarant a+t any tizme and from time o time
R4l the required re2signaticn data sgecified in S2ction 12.1(4)
2Z The Declaration.

S2ctien 3.5. Yacancies. ANY vacancy or vacancies on the
Zxz2zutive 3Board, whather caused by resignation, removal, death,
adjudicaticn of incompetancy, or an incresase in 8iz2 of the
Ix2cutive Board, shall be £4{]]l=d by the Zxecutive Board with an
inte2riz appointes who shall gerve until the next Annual Meeting
of tha Association at which time such vacancy may filled by the
vct2 cf more than f£1if%y percant (20%) of the votes of the Unit
Cwn2rs; provided, however, that the Declarant shall have the
rignt to £11l anv vacancy creatad by the resignation, death, or
adifudizaticn of inccapetsncy of a membar who has baen appointed by
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the Declarant and had not been elected by the Unit Owners. 1If
the vacancy results from removal by the Assoclation, the election

80 caused. The vote of more than fifty percent (50%) of the Unit
Owners present at such meeting in person or by proxy shall cause
the postponement of the election to a later date, but if such
vacancy 1is not filled within sixty (60) days after 4¢ occurs, the
Executive Board shall promptly thereafter elect a replacement.

Section 3.6. Compensation. No member of the Executive
Board shall receive compensation for Performing his duties as a
member of the Executive Board unless such compensation is
expressly authorizad or approved by a vote of more than fifty
percent of the votes of all Unit Owners, at any Annual or
Special Meeting of the Association.

Section 3.7. Validity of Contracts with Interested
Executive Board Members. No contract or other transaction bet-
ween the Association and cne or more of 1ts Executive Board mem-
bers or between the Asscciation and any corporation, firm or
assoclation in which one or more of the Executive Board members
are directors or officers, or are financially interested, shall
be void or voidable because such Executive Board member or mem-
bers are present at any meeting of the Executive Board which
authorlized or approved the contract or transaction or because
his or thelr votes are counted, 1f the circumstances specified
in either of the following subparagraphs exists:

(a) The fact that an Executive Board member is also
such a director or officer or has such financial interest is
disclosed or known to the Executive Board and is noted in the
minutes thereof, and the Executive Board authorizes, approves or
ratifies the contract or transaction in good faith by a vote
sufficient for the purpose without counting the vote or votes of
such Executive Board Member of Members; or

(b) the contract or transaction is made in good faith
and 1s not unconscionable to the Assoclation at the time it is
authorized, approved or ratified,

Section 3.8. Inclusion of Interested Executive Board
Members in a Quorum. Any Executive Board Member holding such
director or officer position or having such financial interest
in another corporation, firm or association may be counted in
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determining the pPresence of a guorum at a meeting of the
Executive Board or a committee thereof which authorizes, approves

or ratifies a contract or transaction of the type described in
Section 3.7 hereof.

Section 3.9. Powers of the Executive Board.

(a) Enumeration. The Executive Board shall have all
©f the powers and duties granted by the Act, the laws of Rhode
Island governing incorporated non-profit associations, the
Declaration of Condominium for Whitehall Farnm, Middletown, Rhode
Island, the Articles of Incorporation of the Association, and
these By-Laws,

(b) Limitation. Nothing in this Section or elsewhere

Board or to the officers of the Association any powers or duties
which, by law, are Possessed by Unit Owners. Unless otherwise
provided herein or in the Declaration, the Executive Board shall
comply with the instructions of more than %0 percent of the Unit
Owners present in Person or by proxy, as expressed in the reso-
lution duly adopted at any annual or speclal meeting of the Unit
Owners.

(c) Delegation of Powers: Managment. The Executive
Beard may employ for the Condominium a management agent at a com-
pensation established by the Executive Board, The management
agent shall perform such duties and services as the Executive
Bcard shall authorize, including, but not limited to, all of the
duties listed in the Act, the Declaration and these By-Laws; pro-
vided, however, where a managing agent does not have the power to
act under the Act, the Declaration or these By-Laws, the managing
agent may act as an advisor or in an advisory capacity to the
Executive Board. The Executive Board may delegate to the
managing agent all of the powers granted to the Executive Board
by the Act, the Declaration and these By-Laws other than the
following powers: (1) to adopt an annual budget and any amend-
ment thereto or to assess Common Expenses; (11) to adopt, repeal
or amend rules and regulations; {111) to designate signatories on
Assoclation bank accounts; (iv) to borrow Boney on behalf of the
Assoclation; (v) to acquire mortgages on Units; and (vi) to
assign Common Elements as Limited Common Elements. Any contract
with a management agent must provide that it may be terminated
with cause on no more than thirty days written notice and without
cause on no more than ninety days written notice. The terms of
any such contract may not exceed one vear.
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ARTICLE 4
OFFICERS

Section 4.1. Election. At the first meeting of the
Executive Board, and at every Annual Meeting of the Executive
Board thereafter the Executive Board members, if a quorum is
present, shall elect Executive Board officers of the Association
for the following year, such officers to serve for a one year
term and until their respective successors are electad. The
offlicers to be elected are: President, Secretary, Treasurer and
such other officers as the Executive Board shall determine.

Each officer may serve an unlimited number of terms so long as
such member or officer continues to be re-elected to the
Executive Board. Any member may hold two offices simultaneously,
except that the President shall not hold any other office.

Section 4.2. Duties, The duties of the officers shall be
as follows:

(a) President. The President shall be the chief
exzcutlive officer of the Association and the chairperson of the
Executive Board. The President shall be responsible for imple-
menting the decisions of the Executive Board and in that capa-
city shall direct, supervise, coordinate and have general
control over the affairs of the Association and the Zxecutive
Board, subject to the limitations of the laws of the State of
Rhode Island, the Condominium Documents and the action of the
Executive Board. The President shall have the power to sign
checks and other documents on behalf of the Association and the
Executive Board, or both, with or without the signatures of any
other officers as may be determined by the Executive Board. The
President shall preside at all meetings of either body at which
he is in attendance and shall be a member of all committees, If
the President is absent from such meetings the senior officer of
the Asscciation present at such meeting shall preside, and in
the absence of any officer, the body holding the meeting shall
elect a person to preside. If the Executive Board so provides,
the President also shall have any or all of the powers and
duties ordinarily attributable to the chief executive officer of
a corporation domiciled in Rhode Island.

(b) Secretary. Unless otherwise determined by the
Executive Board, the Secretary shall keep or cause to be kept
all records (or coples thereof if the original documents are not
avallable to the Association) of the Association and the
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Executive Board and shall have the authority to affix the sea]

of the Assoclation to any documents requiring such 8eal. The
Secretary shall give or cause to be given al} notices as Tequired
by law, the Declaration or these By-Laws, shall take and keep or
cause to be taken and kept minutes of all meetings of the
Assoclation, the Executive Board and all committees, and shall
take and keep or cause to be taken and kept at the Association's
office a record of the names and addresses of all Unit Owners as
well as coples of the Declaration, the Plats and Plans, these
By-Laws and the Rules and Regulations, a]] current copies of any
and all other Condominium documents, audits and the register of
eligible mortgagees, all of which shall bpe available at the office

hours and for distribution to them at guch reasonable charges (4if
any) as may be get from time to time by the Executive Board. The

have such other pcwers as are ordinarily attributable to the
Secretary of a corporation incorporated ip Rhode Island.

(c) Treasurer. Unless Ctherwisge determined by the
Executive Board, the Treasurer sghall have the charge and custody
of, and be responsible for, all funds and securities of the
Association, shall derosit or cause to be deposited all such
funds in such depositories as the Executive Board may direct,
shall keep or cause to be kept correct and complete accounts and
records of all financia] transactions of the Association and the
Executive Board and shall submit or cause toc be submitted to the
Executive Board and the Association such Teports thereof as the
Act, the Declaration, the Executive Board, Or these By-Laws may
from time to time require. sSuch Tecords shal} include, without
limitaticn, chronological listings of al] receipts and expen-
ditures on account of the Common Elements, Limited Common
Elements and each Unit, the Amount of each assessment for Common
Expenses and éXpenses assessable to individual Units, if any,
and the amount paid and the amounts due on such &ssessments.
Such records shall speclify and itemize the maintenance, repalir and

Association. The foregoing financial records s8hall be kept at
the Association's office and shall be avallable there for
inspection by Unit Owners Or prospective Unit Owners during nor-
mal business hours. The Treasurer shall, upon request, provide
any person who shall have entered into a written agreement to
Purchase a Unit with a Written statement of the information
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required to be provided by the Assoclation pursuant to Section
36.1-3.16(h) and 4.03(b) of the Act. The Treasurer shall also
perform such duties and have such powers as are ordinarily
attributable to the Treasurer of a corporation incorporated in
Rhode Island.

(d) VYice-Presidents and Assistant Officers. Unless
otherwise determined by a resolution of the Executive Board, any
Vice-President and any assistant officer shall have the powers
and perform the duties of his respective superior officer, the
President being any Vica-President's superior officer, the
Secretary being any Assistant Secretary's superior officer and
the Treasurer being any Assistant Treasurer’'s superior officer.

Sectlon 4.3. Compensation. The officers of the
Executive Board shall serve without compensation for their ser-
vices 1n such capacity unless such compensation is expressly
authorized or approved by a vote of more than 50 percent of the
votes of all Unit Owners entitled to vote in the Association, at
any Annual or Special Meeting of the Assoclation.

Section 4.4. Resignation and Removal. Any officer may
resign at any time by written notice to the Executive Board,
such resignation to become effective at the next Executive Board
meeting. Any officer who ceases to be a member of the Executive
3card for any reascn also shall be deemed to have resigned or
been removed, ipso facto, from any Executive Board office he nay
have held. Any cfficer may be removed from his office at any
time by majority vote of the Executive Board whenever in the
Judgment of the Executive Board members the interest of the
Assoclation will be best served thereby, or by the vote of the
Assoclation with or without cause, in the sanpe Ranner as set
forth for the removal of Exascutive Board members in Section 3.4
hereof.

Section 4.5. Vacancies. Vacancles caused by resignation
or removal of officers or the creation of new cffices may be
filled by a majority vote of the Executive Board members, if the
vacancy resulted from action of the Executive Board. Ift,
however, the vacancy resulted from action by the Assoclation,
such vacancy shall be filled in the same manner as set forth in
Sectlion 3.5 hereof for filling Executive Board vacancies.
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ARTICLE 5

COMMON EXDPENSES: BUDGET

Section 5.1. Fiscal Year. The fiscal year of the
Assoclation shall be the calendar Year unless otherwise deter-
mined by the Executive Board: provided, however, that the first
fiscal year shall begin upon the recordation of the Declaration.

Section 5.2. Preparation and Approval of Budge+t.

(a) Adoption. On or before the first day of November
of each year (or sixty days before the beginning of the fiscal
year if the fiscal year is other than the calendar year), the
Executive Board shall adopt an annual budget for the Association
contalning an estimate of the total amount considered necessary
to pay-the cost of maintenance, management, operation, repair and
replacement of the Common Elements and those parts of the Units
as to which it is the responsibility of the Executive Board to
maintain, repair and replace, and the cost of wages, materials,
insurance premiums, services, supplies and other expenses that
may be declared to be Common Expenses by the Act, the
Declaration, these By-Laws or a resolution of the Assoclation and
which will be required during the ensuing fiscal vear for the
administration, operaticn, maintenance and repalr of the Property
and the rendering to the Unit Owners of all related services.
Such budget shall alsc set forth, anong other things, such reaso-
nable amounts as the Executive Board considers necessary to main-
tain the Working Capital Fund at a level deemed by the Executive
Board to be sufflicient to meet fiscal Year budgeted costs and an
estimated amount for contingencies and replacements, if any are
anticipated, which may arise out of the usual and crdinary opera-
tions of the Association and which are not covered by the Reserve
Fund and which would be paid out of the Working Capital Reserve
Fund. Such budget shall also set forth such reasonable amounts
as the Executive Board considers necessary to maintain the
Reserve Fund at a level deemed sufficient by the Executive Board
and any anticlipated expenses to be pald from the Reserve Fund
during the fiscal year. The budget shall segregate General
Common Expenses and Limited Expenses, if any are antlcipated.

(b) Avalilable for Inspection. On or before the next
succeeding first day of November (or flfty-five days before the
beginning of the fiscal year if the fiscal Year is other than the
calendar year), the Executive Board shall make the budget
available for inspection at the Association office and shall send
to the Unit Owner a copy of the budget in a reasonably itemized
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form that sets forth the amount of the Common Expenses. Such
budget shall constitute the basis for determining each Unit
Owners' assessments for General Common Expenses and Limited
Expenses, if any, of the Association and shall automatically take
effect at the beginning of the fiscal vyear for which 1t is
adopted, subject to Section 5.8 below.

(c) Reasonable Efforts. The Executive Board shall make
reasonable efforts to meet the deadlines set forth above, but
compliance with such deadlines shall not be a condition precedent
to the effectiveness of any budget.

Section 5.3. Assessment and Pavment of Common Expenses.

(a) General Common Expenses. The Execu*ive Board
shall calculate the monthly assessments for General Common
Expenses against each Unit by dividing (1) the total amount of
the estimated funds required for the operation of the Property
set forth in the budget adopted by the Executive Board for the
fiscal year in question, after deducting any Limited Expenses and
income expected to be received from sources other than Common
Expense assessments by (11i) the number of Units in the
Condominium and dividing (i11) the result by the number of calen-
dar months in such fiscal year. Such assessments, pavable in
monthly installments, shall be due and payable on the first day
of each calendar month and shall be a lien against each Unit
Owner's Unit as provided in the Act and the Declaration. Within
ninety (90) days after the end of each fiscal year, the Executive
Board shall prepare and deliver to each Unit Owner and to each
eligible record holder of a first mortgage on a Unit who has
registered an address with the Secretary an itemized accounting
of Common Expenses and funds received during such fiscal yvear
less expenditures actually incurred and sums pald intoc reserves.
Any net shortage with regard to General Common Expenses, after
application of such reserves as the Executive Board may deter-
mine, shall be assessed promptly against the Unit Owners in equal
shares and shall be payable as a Special Assessment, in such
manner as the Executive Board may determine.

(b) Limited Expenses. The Executive Board shall have
the right to assess Limited Expenses against Unit Owners pursuant
to Section 3.3 of the Declaration. Such amount shall be pavable
as a Special Assessment, in such manner as the Executive Board
may determine.

(c) Reserve Pund. The Executive Board shall build up
and maintain a reasonable Reserve Fund for maintenance, repair
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and replacement of those Common Elements and Limited Common
Elements which are anticipated to require replacement, repair or
maintenance on a periodic baslis. Extraordinary expenditures not
originally included in the annual budget which may become
necessary during the vyear may be charged against the Reserve
Fund. If the Reserve Fund is deemed to be inadequate for any
reason, 1including, but not limited to, non-payment of any Unit
Owners' assessments, the Executive Board may at any time levy
further assessments for General Common Expenses which shall be
assessed against the Unit Owners in equal shares and shall be
Payable as a Special Assessment, in 8uch manner as the Executive
Board may determine.

Section 5.4. Purther Assessments. The Executive Board shall
serve notice on all Unit Owners of any further assessments pur-
suant to Sections 5.3(a), 5.3(b) or 5.3(c) or otherwise as per-

itted or required by the Act, the Declaration and these By-Laws
by a statement in writing giving the amount and reasons therefor,
and such further assessments, unless otherwise specified in the
notice, shall become effective with the next Monthly Assessment
which is due more than ten (10) days after the delivery of such
notice of further assessments. All Unit Owners so assessed shall
be obligatad to pay the amount of such Monthly Assessments. Such
assessments shall be a lien as of the effective date as set forth
in the preceding Sections 5.3(a) and 5.3(b).

Section 5.5. Initial Budget. At or pricr to the time
assessment of Commeon Expenses commences, the Executive Bcard
shall adopt the budget, as described in this Articles, for the
period commencing on the date the Exscutive Board determines that
assessments shall begin and ending on the last day of the fiscal
vear during which such commencement data occurs. Assessment
shall be levied and become a ] ien against the Unit Owners during
such period as is provided in Section 5.3 above,

Sectlon 5.6. ERffect of FPailure to Prepare or Adopt Budget.
The failure or delay of the Executive Board toc prepare or adopt a
budget for any fiscal year shall not constitute a waiver or
release in any manner of a Unit Owner's obligation to pay his
allocable share of the Common Expenses as herein provided whe-
never the same shall be determined and, in the absence of any
annual budget or adjusted budget, each Unit Owner shall continue
to pay each Monthly Assessment at the rate established for the
previous fiscal year until the new annual or adjusted budget
shall have been adopted.
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Sectlion 5.7. Accounts. The Workilng Capital Fund, the
Working Capltal Reserve Fund and the Reserve Fund shall be segre-
gated as required by the Declaratlon. All books and records of
the Associatlon shall be kept In accordance with good and
accepted accounting practices.

Section 5.8. Redection of Budget: Limitations on
Expendlitures and Borrowing. Anything herein to the contrary not-
withstanding, the Association, by a vote of more than fifty per-
cent (50%) of all votes in the Assoclation, may reject any budget
or capltal expenditure approved by the Executive Board, within
thirty (30) days after approval by the Executive Board.

Section 5.9. Statement of Common Expenses. The Executive
Board shall promptly provide any Unit Owner, contract purchaser
or proposed mortgagee so requesting the same in writing with a
written statement cof all unpald assessments for Common Expenses
and Limited Expenses, 1f any, due from such Uni+t Owner. The
Executive Board may impose a reasonable charge for the prepara-
tion cf such statement to cover the cost of i1ts preparation, to
the extent permitted by the Act.

ARTICLE 8

REPAIR OR RECONSTRUCTION

Section 6.1. Restoration of Property Cut of Common Expense
Fund. Damage to or destruction of the Building shall be promptly
repaired and restored by the Association in accordance with the
provisions of Article 9 of the Declaration and Section 36.1-2.13(h)
of the Act. The Executive Board shall be responsible for
accomplishing the full repair or reconstruction which shall be
paid out of the Common Expense fund. The disbursements of funds
for such repair or reconstruction shall, at the option of the
Executive Board, be made only as the work progresses upon appro-
val of a gqualified architect who shall have furnished a descrip-
tion satisfactory to the Executive Board of -the costs involved
and the services and materials to be furnished by the contrac-
tors, subcontractors and materialmen. Unit owners may apply the
proceeds from their individual property insurance policies, 1if
any, to the share of such Common Expense as may be assessed to
them. The Executive Board shall be responsible for restoring the
Property only to substantially the same condition as it was imme-
diately prior to the damage and each Unit Owner shall perscnally
assume the additional expense of any improvements to his Unit
which he desires, to restore it beyond such condition. If any
physical changes are made to any restored Unit or the common
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Elements, or any combination of them, which renders inaccurate

the Plat and Plans which are then of record, the Executive Board

shall record amended Plats and Plans showing such changes.
ARTICLE 7

SEPARATE REAL ESTATE TAXES

Section 7.1. Assessments Against Individual Units. In the
event that, commencing with the taxable period during which
occurs the first conveyance of a Unit to a person other than the
Declarant, real estate taxes are not separately assessed against
each Unit Owner, but rather are assessed against the Property as
a whole, then each Unit Owner (including the Declarant, as to the
Unit then owned by i1t and all portions of the Condominium as to
which the Declarant has reserved Development Rights) shall pay
his proportionate share thereof.

ARTICLE 8 -
AMENDMENTS
Section 8.1. General Requirements: Consent of Declarant or
Holders of Mortgages; Curative Amendments to Bv-Laws. Except as

otherwise preovided in any cone or more of these By-Laws, the
Declaratlicon or the Act or these By-Laws may be amended by the vote
of the Unit Cwners entitled to cast a majority of the votes in
the Association cast in person or by proxy at a meeting duly held
in accordance with the provisions of these By-Laws; provided,
however that 1f such amendment shall make any change which would
have a materlal effect upon any rights, privileges, powers and
options of the Declarant, such amendment shall require the
joinder of the Declarant; and further provided that no amendment
seeking (1) to abandon, partition, subdivide, encumber, sell or
transfer any porticn of the Common Elements, or (ii) to abandon
or terminate the condominium form of ownership of the Property
except as otherwise provided in the Declaration, shall be effec-
tive without the prior written approval of that certaln percen-
tage of Mortgagees as set forth in the Declaration.
Notwithstanding any provision herein contained ¢to the contrary,
any material amendment to the By-Laws shall require the assent of
fifty-one percent (51%) or more of the elibible Mortgagees.
Materlal amendments shall include but not necessarily be, limited
to all matters set forth in Section 8.2 of the Declaration.
Additionally, if any amendment is necessary in the judgment of
the Executive Board to cure any ambiguity or to correct or
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supplement any provision of thesge By-Laws that is defective,
missing or inconsistent with any other provision hereof, or with
the Act or the Declaration, or 1f such amendment is necessary to
conform to the requirements of the Federal National Mortgage
Assoclation or the Federal Home Loan Mortgage Corporation with
respect to condeminium projects, then at any time and from time
to time the Executive Board, acting through the President or any
Vice-President, may effect an appropriate corrective amendment
without the approval of the Unit Owners or the holders of any
llens on all or any part of the Property, upon receipt by the
Executive Board of an opinion from independent legal counsel to
the effect that the proposed amendment is permlitted by the terms
of this sentence. PFach amendment of these By-Laws shall be
effec-tive when duly recorded. Notwithstanding any provisions
herein contained to the contrary, any material amendment to the
By-Laws shall require the assent of fifty-one percent (51%) or
more of the eligible mortgageess. Material amendments shall
include but not necessarily be limited to all matters set forth
in Section 8.2 of the Declaration.

Section 8.2. Amendments to the Declaration. The Declaration
may be amended pursuant to the provisions of the Act and the
Ceclaration. The President or any Vice-President is empowered to
prepare and executes any amendments to the Declaration on behalf
of the Association and the Secretary or any Assistant Secretary
is empowered to attest, seal with the Association's corporate
seal and record any such amendments on behalf of the
Assocliation.

ARTICLE 9

GZNZRAL PRCVISIONS

Secticn 9.1. Mcrtgagee Regisiration. The Association shall
maintaln a list or register of eligible mortgage holders who are
mortgagees or mortgage holders who have registered with the
Assoclaticn and who are eligible to receive notices and Information

rovided for the benefit of mortgagees in the Declaration, the Act
or these By-Laws and/or entitled to vote on actions and amendments
requiring mortgagees’' consent. Eligible Mortgagees shall be
included ("registered”) on such list or register upon receipt by
the Assoclation of a written request of such mortgagee which
includes the morigagee's name and address and the number and
address of the mortgaged unit.

Section 9.2. Severability. The provisions of these By-Laws
shall be deemed Iindependent and severable and the invalidity,
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partial invalldity or unenforceabllity of any provision or por~
tion herecf shall nct affsct the validity or enforceability of
any other provision or portion thereof unless the deletion of
such invalid or unenforceable provision shall destroy the uniform
plan for development and operation of the condominium project
which the Declaration (including the Plats and Plans) and these
By-Laws are intended to create.

Section 9.3. Conflicts. The Act and the Declaration shall
control in the event of any conflict between the provisions
thereof and the provision of these By-Laws. The Act, the
Declaration and these By-Laws shall control in the case of any
conflict between the provisions thereof and the provisions of the
Rules and Regulations.

Section 9.4. Notices. All notices or other communications
required or permitted under these By-Laws shall be in writing and
shall be daemed to have been given when personally delivered or
on the second business day after the day on which mailed by cer-.
tified mail, return receipt requested, postage prepald (or other-
wise as the Act may permit), (a) if to a Unit Owner at the single
address which the Unit Cwner shall designate in writing and file
with the Secretary or, if no such address is designatad, at the
address of the Unit of such Unit Owner, or (b) 41f to the
Assoclation, the Executive Board or to the nanaging agent, at the
principal office of the Asscciation and to the managing agent or
at such other address as shall be designatad by notice in writing
to the Unit Owners pursuant to this Section. If a Unit is owned
by mcre than one Person, each such Person who sco designates a
single address in writing the Secretary shall be entitled to
racelve all noticas hereunder.

Section §.5. Headings. The headings preceding the various
Sections of these By-Laws and the Table of Contents are intended
solely for the convenience of readers of the By-Laws and in no way
define, limit or describe the scope of these By-Laws or the intent
of any provision thereof.

Section 9.6. Gender. The use of the masculine gender in
these By-Laws shall be deemed to include the feminine and neuter

genders, and the use of the singular shall be deemed to include
the plural, and vice versa, whenever the contex so requires,

@/\/‘L“uj [0 T DG
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ARTICLE 10

CORPORATE SFAT

Section 10.1. Seal. The foram of the sgeal of
called corporatas 88al of the Assoclation, shall co
of the Association and the date of
Island.

the Association

ntain the name
dts incorporation in Rhode
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EXHIBIT T

TO DECLARATION OF WHITEHALL FARM CONDOMINUM

PROPOSED FIRST AMENDMENT TO DECLARATION

OF WHITEHALL FARM CONDOMINIUM

RECORDING OF PHASE--=-UNITS

Exhibit I




[SPECIMEN]
WHITEHALL FARM CONDOMINIUM
FIRST AMENDMENT TO DECLARATION OF CONDOMINIUM
ADDITION OF PHASE 2

Reference is made to that certain Declaration of Condominium

of Whitehall Parm Condominium, dated . 1986 and
recorded in the Land Evidence Records of the Town of Middletown,
Rhode Island on , 1986 at .B.,, Book . Page

(hereinafter referred to as “Declaration").

Pursuant to Title 34, Chapter 36.1 of the General Laws of
Rhode Island, and pursuant to authority reserved to the Declarant
by Article 15 of the Declaration according to Section 34-36.1-2.10
of the General Laws, the Declaration is hereby amended as follows:

That parcel of real estate, together with improvements
therson, as more particularly described in Exhibit A appended
hereto, said parcel being that portion of the property described
in Exhibit D to the Declaration, is hereby submitted as Phase 2 of
the Whitehall Farm Condominium and declared to be a part of the
Condominium Property as that term is defined in the Declaration.

The Units comprising Phase 2 of the Condominium, situated on
said parcel, being ___ in number and numbered __ through )
inclusive, are hereby declared to be Units of the Condominium,
subject to all of the definitions, descriptions, terms, con-
ditions, easements, restrictions and obligations, as are set
forth, with respect to Units of the Condominium, in the
Delcaration, and in the Articles of Incorporation of the Whitehall
Farm Condominium Association, Inc. and the By-Laws and Rules and
Regulations of the Association, all as fully and completely as if
said Units had been included as part of the Condominium Property
at the time of recording the criginal Declaration.

All of the Units of the Condominium, now comprising _ Units
altogether, shall have, as appurtenant interests, the Percentage
Interest shown on Exhibit B appended hereto, and the Common
Expenses of the Condominium shall henceforth be apportioned among
all Units in accordance with the terms of the Declaration. All
Units, Common Elements and Limited Common Elements hereby created
shall have the same definition and description of Units, Common
Elements and Limited Common Elements as is set forth in Article 3,
Article 2, Section 2.2(d) and Article 4, respectively, of the
Declaration.
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The Unlts added to the Condominium by the terms of this
Amendment, together with the Common Elements and any Limited
Common Elements which comprise the parcel hereby submitted, are as
shown and described on the plats and plans recorded herewith and
described in Exhibit B hereto.

Pursuant to Article 15 of the Declaration, and to Bection
34-36.1-2.10(b) of the General Laws, Declarant hereby reserves the
right, as to the parcel of land hereby included in the Condominium
and described in Exhibit A, to exercise all development rights
previocusly set forth in the Declaration to add Phases 3, 4, 5, and
6 (as the case may be) to the Condominium under the terms and con-
ditions set forth in the Declaration and in the General Laws.

Except as set forth above, the Declaration shall remain in
full force and effect as originally executed and recorded.

In all other respects, the Declarant hersby ratifies and reaf-
firms the terms of the Declaration, as amended, and as hereby
amended, and the Declarant further certifies that this Amendment
does not materially or adversely affect the rights of any present
or future Unit Owner Iin Whitehall Farm Condominium Phase 1.

IN WITNESS WHERECOF, Whitehall Development Associates Limited
Partnership, as the Declarant, has caused this Amendment to be
executed on this day of , A.D., 19886,

WHITEHALL DEVELOPMENT ASSOCIATES
LIMITED PARTNERSHIP

By
Eric L. McConaghy, General Partner

By
Robert Mclean, General Partner

CrosslLand Properties, Inc.,
General Partner

By
Eric L. McConaghy, President
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STATE oF
COUNTY OF

In . dn said County, on this
day of » A.D. 1986, before Be per-

CrossLand Properties, Inc., a General Partner of Whitehall

and as President of CrosaslLand Properties, Inc. and the free act
and deed of said Whitehall Development Associates Limiteag
Partnership and CrossLand Properties, Inc.

Notary Public
STATE OF
COUNTY OF

in » in saiq County, on this
day of . A.D. 198, before me Personally
appeared ROBERT McLEAN, General Partner of Whitehall Development
Assoclates Limitad Partnership, to me known and known by me to be
the party executing foregoing instrument, and he acknowledged the
same to be free act and deed, 1nd1vidually, and as the General

Notary Public
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[SPRXCIMEN)
WHITEHALL PARM CONDOMINIUM

SECOND (THIRD, ETC.) AMENDMENT TO DECLARATION OF CONDOMINIUM
ADDITION OF PHASE 3 (4, &5 & 6 as appropriate)

Reference is made to that certain Declaration of Condominium

of Whitehall Farm Condominium, dated . 1986 and
recorded in the Land Evidence Records of the Town of Middletown,
Rhode Island on , 1986 at .m., Book , Page
(hereinafter referred to as "Declaration”), as amended by instru-
ment dated + 19___ and recorded with said Records
on , 18 at .m., Book . Page

(hereinafter referred to as "First Amendment”) and as further
amended,

Pursuant to Title 34, Chapter 36.1 of the General Laws of :
Rhode Island, and pursuant to authority reserved to the Declarant
by Article 15 of the Declaration according to Section 34-36.1-2.10
of the General Laws, the Declaration is hereby amended as follows:

That parcel of real estate, together with improvements
thereon, as more particularly described in Exhibit A appended
hereto, said parcel being that portion of the property described
in Exhibit D to the Declaration, is hereby submitted as Phase 3
(4, 5 & 6) of the Whitehall Parm Condominium and declared to be a
part of the Condominium Property as that term is dafined in the
Declaration.

The Units comprising Phase 3 (4, 5 & 6) of the Condominium,
situated on said parcel, being __ in number and numbered .
through » inclusive, are hereby declared to be Units of the
Condominium, subject to all of the definitions, descriptions,
terms, conditions, easements, restrictions and obligations, as are
set forth, with respect to Units of the Condominium, in the
Delcaration, and in the Articles of Incorporation of the Whitehall
Farm Condominium Assoclation, Inc. and the By-Laws and Rules and
Regulations of the Association, all as fully and completely as if
said Units had been included as part of the Condominium Property
at the time of recording the original Declaration.

All of the Units of the Condominium, now comprising e Units
altogether, shall have, as appurtenant interests, the Percentage
Interest shown on Exhibit C (D, et seq.) appended hereto, and the
Common Expenses of the Condominium shall henceforth be apportioned
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All Units, Common Elements and Limited Common Elements hereby
created shall have the same definition and description of Units,
Common Elements and Limited Common Elements as is Bet forth 4in
Article 3; Article 2, Section 2.2(d) and Article 4, raspectively,
of the Declaration.

The Units added to the Condominium by the terms of this
Amendment, together with the Common Elements and any Limited
Common Elements which comprise the parcel hereby submitted, are as
shown and described on the plats and Plans recordad herewith and
described in Exhibit ¢ (D, et 8eg.) hereto.

Pursuant tgo Article 15 of the Declaration, and to Section
34-36.1—2.10(b) ©f the General Laws, Declarant hereby reserves the
right, as to the Parcel of land hereby included in +the Condominium
and described in Exhibit A to the Pirst Amendment, to exXercise al]
development rights Previously set forth in the Declaration to add
Phase 4, (5 and 6) to the Condominium under the terms and con-
ditions set forth in the Declaration ang in the General Laws,

Except as set forth above, the Declaration shall remain in
full force and effact as originally executed and reccrded,

In all other respects, the Declarant herszby ratifies and reaf-
firms the terms of the Declaration, as amended, and as hereby
amended, and the Declarant further Certifies that this Amendment
does not materially or adversely affect the rights of any present

IN WITNESS WHEREOQF, Whitehall Development Assoclates Limited
Partnership, as the Declarant, has Caused this Amendment to be
executed on this day of » A.D. 198s.

WHITEHALL DEVELOPMENT ASSOCIATES
LIMITED PARTNERSHIP

By
Eric L. McConaghy, General Partner

By
Robert McLean, General Partner
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CrossLand Properties, Inc
General Partner

A 4

Bgric L. McConaghy, President
STATE OF
COUNTY OF
in » in saild County, on this
day of + A.D. 1986, befors me per-

sonally appeared ERIC L. McCONAGHY, General Partner of Whitehall
Development Assoclates Limited Partnership and President of
CrossLand Properties, Inc., a General Partner of Whitehall
Development Associates Limited Partnership, to me known and known
by me to be the party executing the foregoing instrument and he .-
acknowledged the same to be his free act and deed, individually
and as President of CrossLand Properties, Inc. and the free act
and deed of sald Whitehall Development Associates Limited
Partnership and CrossLand Properties, Inc.

Notary Public
STATE OF
COUNTY OF

in , in said County, on this
day of » A.D. 198, before me perscnally

appeared ROBERT McLEAN, General Partner of Whitehall Development
Associates Limited Partnership, to me known and known by me to be
the party executing foregoing instrument, and he acknowledged the
,;ame to be free act and deed, individually, and as the General

artner of Whitehall Development Associates Limited Partnership
and the free act and deed of said Whitehall Development Assoclates
Limited Partnership.

Notary Public
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