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any.• extension thereof, and such wi thdra.wal is required to repay· 
to the applicants the a.mounts paid by them. 

· (c) Applicants for ail dwelling units in the project have signed
Subscription Agree�nts, have been approved as to their credit 
by the Federal Housing Ad.ministration, a.nd have paid the sub-
_scription price in full. ·rf these requirements have been met, 
the entire amount of the funds in the subscription escrow account 
may be transferred to the corporation, at which time the 
corporation shall issue and deliver stock certificates to a.11 
members. 

Section 4. Members. The members shall consist of the incorporators 
a.nd such subscribers as have been approved for membership by the Bclard of 
Directors a...�d who have paid for their stock and received stock certifi­
cates. 

Section 5. Transfer of Membership. Except as provided herein, member­
ship shall not be tre-�sferable. 

( a) Death of Member. If, upon death of a member, his stock in the
corporation passes by will or intestate d=.stribution to a member
of his immediat�_ family, such legatee or distributee may, by
assuming in writing the terms of the Subscription Agreement, and
Occupancy Agreement within sixty ( 6o) days after member I s death,
and.paying all amounts due thereunder, become a member of the
co:rporation. If member dies and an obligation is not assumed in
accordance with the foregoing, then the corp0ration shall have an
option to purchase the stock from the deceased member I s estate in
the manner· prov-i..ded in paragraph (b) of this Section, written

(b) 

(c) 

notice of the death being equivalent to notice of intention to with­
draw. If the co:rporation does not exercise such option, the pro­
visions of paragraph (c) of this Section shaJ.l be applicable, the
references to "member" therein to be construed as refereneP.s to thP.
-, P�J:1 j rPpresentati ,r� ("'IT

0 

"I- h.::i r!,::,,-.":'oc-':'": �J:::'�r •

Option of Corpo�ation to Purchase. If the rr.er1be1·s desires to leave
the project, te shall notify the corporatlon in writing of such
intention a...�d the co:rporation shall have fU1 option for a period
of thirty (30) days thereafter, but not tL.� obligation, to pur­
chase the member's shares of common stof"k Pnd right of occupancy,
at an amount to be determined by the corpor11.tion as representing
the book value thereof, less e.JJ.y amounts due by the member to the
corporation. The purchase by the corporatj.on of the member's stock
will i!.tlll):?diately terminate the member's rights and the member sb.alJ..
forthwith vacate the premises.

Procedure Wht:re Corporation Does Not Exercj_�e Option. If the
corporation wa.i ves in writing its right 1�0 purchase the member's
stock under the foregoing option, or i! +J.:c �orporation fails
to exercise such option within the thirty day period, the member
may sell his stock to aJ:!Y person who has been duly approved by
the corporation as a member.

I 

Section 6. Termination of Membership. In the event the corporation hes, 
pursuant to the provisions of the Occupancy Agreement, terminated the rights 
of a member under said Occupancy Agreement and repossessed the dwelling unit, 
the member shall be required to deliver promptly the corporation his sha.� 
or shares of stock and his Occupancy Agreement, both endorsed in such man...�er 
as ma.y be required by the corporation. The cor;�ration shall thereupon at 
its election either (1) repurchase said stock at its book value as determined 
by the corporation, or (2) proceed with reasonable diligence to effect a sale 
of.the member's rights under such share or shares of stock to a purchaser a...�d 
at a sales price acceptable to the ·corporation. The retiring member shall be 
entitled to receive the book value (if the corporation has exercised election 
(1) above) or the saJ.es price (if the corporation has exerc.ised (2) above}
but in either case less the f9llowing amounts (the determination of such e.xx:nmts 
by the corporation to be conclusive): · 
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unless the question is one upon which, by express provision of statute or 
of the Certificate of Incorporation or of these By-Laws, a different vote 
is required, in which case such express provision shall govern and con­
trol. 

Section 8. Order of Business. The order of business at all annual 
meetings of the stockholders shall be as follows: 

(a) 
(b) 
(c) 
(d) 
(e) 

(f) 
(g) 
(h) 
(i) 
(j) 

Roll Call. 
Proof of notice of meeting or waiver of notice. 
Reading of minutes of preceding rreetir...g. 
Reports of off.icers. 
Report of Federal Housing Administrative representative, .if 
present. 
Report of committees. 
Election of inspectors of election. 
Election of directors. 
Unfinished business. 
New business. 

.ARTICLE V 

DIRECTOPS 

Section l. Number a..Tld Qualification. The affairs cf the corporation 
shall. be governed by a Board of Directors composed of not less than 5 nor 
more than 9 persons, all of whom shall be stockholders-in the corporation. 

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 Bv-Laws directed to be exercised a.nd done by the members. The powers 
,...p "':"'.'"-- 1?':''."' .... rl ':'� n.;r:=-,..+ors �ha I I iT'l,, lllrl� rmr. l'"\(iT: be. limit.i=�ri: 

(a) To-accept or reject all applications for membership and
admission to occupancy of a dwelling unit in the cooperative
housing project, either directly or through an authorized
rep re sent a ti ve;

(b) To establish monthly carrying charges prescribed in the Occupancy
Agreement, based on an annual operating bud�et formally adopted
by such Board.;

(c) To authorize in their discretion patronage refunds from residual
receipts when and as reflected in the annucl. report prescribed
in the Certificate of Incorporation; and

(d) To promulgate such rules and regulations pertaining to use Rnd
occupa..Tlcy of the premises as may be deemed proper and which e.re
consistent with these By-Laws and the Certificate of Incorporation.

Section 3. Election and Tenn of Office. At the first annual meeting of 
the members, three classes of directors shall be elected consisting of Class I, 
Class II and Class III; directors to serve for tenns of one year, two years and 
three years respectively. The number of directors in each class shall be equal 
in number as far as possible. The directors shall hold office until thei= suc­
cessors a.re elected and hold their first rreeting. 

�ection 4. Vaca.�cies. Vaca.nci�� in the Boa.rd of Di=ectors caused by 
SJJ.Y reason other than the removal of a Director by a vote of the membership 
or by the vote of the preferred stockholders sha.ll be filled by v·ote of 
the majority of the remaining Directors, even though they may constitute 
less than a quorum; and each person so elected shall be a Director until 
a successor is elected by the me�bers at the .next annual �eeting. 

Section 5. Removal of Directors. Any member may bring charges against a 
director by filing them in writing �..rith the secretary, together with a pe­
tition signed by five per centum of the reen:bers, requesting removal. The 
corporation may thereupon remove the director by the affinn.s.tive vote of 

l 
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three-fourths of the members voting tt-.. ereon at a meeting promptly held 
after due notice in "fliting setting forth accurately the purpose -for which 
such meeting is caJ.led, provided that at such meeting not less tha� ten 
per centum of the entire membership vote, personally or by mail. The di­
rector involved shall be given a copy of the charges reasonably in advance 
of the meeting, and he and the complaina...rit shall have an opportunity at 
the meeting to be heard in person or by counsel and to present and cross 
ex��ine witnesses. 

Section 6. Compensation. No compensation shall be paid to· Directors 
for their services as Directors. No remuneration shall be paid to a 
Director for services perforn:ed by him for the corporation in any other 
capacity, unless a resolution authorizing such remuneration shall have 
been �--ianir.:ously adopted by the Boa.rd of Directors before the services are 
undertaken. No remuneration or coL!pensation shall in any case be paid to 
a Director without the approval of the preferred stock.holders. A Director 
may not be an employee of the corporation. 

Section 7. Organization Meeting. The first meeting of a newly elected 
Board of Director'sshall be held within ten (10) days of election at such 
place as shall be fixed by the Directors at the meeting at which such 
Directors were elected, and no notice shall be necessary to the newly 
elected Directors in order-legally to constitute such meeting, providing 
a majority of the whole Board shall be present. 

Section 8. Regular M.eetings. Regular meetings of the Boa.rd of Directors 
may be held at such time 1I1d place as shall b8 determined, from time to tL�e, 
by a majority of the Directors, but at least two such meetings shall be held 
during each fiscal year. 

Section 9. Special Meetings. Special meetings of the Boa.rd of Directors 
may be called by the Presjden-c on three days notice to each Director, given 
personally or by mail, telephone or telegraph, which notice shall state the 
iir�

_. 
�lc:1.ce and _uul"pCibe of t.1l.t::: .u.1.1::ei....i.H,),(.. 3uci...;.i.o...1.. meetings u.1. 1.iu1: .ovc:u.1.1. u.i.' 

Directors shall be cal:ed by the President or Secretary in like manner and 
on like notica on the vritten request of at least three Directors. 

Section 10. Waivex of Notice. Before or at any meeting of the Board 
of Directors, any Dire'�tor may, in writing, waive notice of such meeting 
and such waiver shall be deemed equivalent to the giving of such notice. 
Attendance by a Direct·:ir at any r:.eeting of the Boa.rd shall be a waiver of 
notice by him of the tiI"'...e 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 11. Quo:n.un. At all meetings of the Boa.rd 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 present at a 
meeting at which a q_·t io!"',.,.Tt is present shall be the acts of the Board of 
Directors. If, at any rr�eting of the Board of Directors, there be less 
than a quoru.� present, the majority of those present may adjourn the 
meeting from time to tir:.e. At any such adjourned meeting, any business 
which might have been transacted at the meeting as originally called may 
be transacted without further notice. 

Section 12. Fidelity Bonds. The Board.of Directors shall require that 
aJ.l officers and employees of the eorporation handling or responsible for 
corpo�ate funds shall furnish adequate fidelity bonds. The premiums on 
such bonds shall be paid by the corporation. 

Section 13. Safeguarding Subscription F1J.nds. It shall be the duty of 
the Boa.rd of Directors to see to it tha� all sums received in conne�tion 
with stock subscriptions prior to the closing of the mortgage transaction 
covering the housing project of the corporation, are deposited and with­
drawn only in the manner provided for in Article III, .Section 3 of these 
By-Laws. 
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ARTICLE X 

CORPORATE SEAL 

Section 1. Seal. The Board of Directors shall provide a suitable 
corporate seal c'ontaining the name of the corporation, which seal shall 
be in charge of the Secretary. If so directed by the Boa.rd of Directors, 
a duplicate of the �eal. may be ,kept and used by the Treasurer or any 
assistant secretary or assistant tr�asur�r. 

ARrICLE XI 

FISCAL MANAGEMEI\1T 

Section 1. Fiscal Year. The fiscal yea:r of the corporation shall begin 
on the first day of Ja.nuary every year, except that the first fiscal year 
of the corporation shall begin at the date of incor:9oration. The cormrence­
ment date of the fiscal year herein established shall be subject to change 
by the Board of Directors should corporate practice subsequently dictate, 
but not without the prior 'l'flitten approval of the holders of the perferred 
stock. 

Section 2. Books and Accounts. Books a.i.�d �ccounts of the corporation 
shall be kept under the d:i.rection of the Treasurer and in accordance with 
the Uniform System of Accounts prescribed by the FHA Commissioner. 

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, whose report will be prepared and certified in accordance 
with the requirerr.ents of the holders of the preferred stock. Based on 
such reports, the corpo�ation will furnish its members with a statement 
of the income a.rid disbursements of the corporation for each fiscal year 
��= 

�� .... ..:.,.;�� .: ...... ,.., .. ._, . ......,_.._ ..... _ ..... ��.::; 'Jc���:::_:j,Cj- :'\ ;�-=:c:;:-, - �-• .. � . 

Section 4. Inspectic .. m of Books.. Financial reports such as are 
required to be·furnishPd to the Federal Housing Administration and the 
membership records 0f +;he corporation shall be available at the principal 
office. of the corporation for inspection at reasonable times by any 
members. 

Section 5. Execution of Corporate Documents. With the prior author­
ization of the Board of Di�ectors, all notes and contracts, including 
Occupancy Agreements, shall be executed on behalf of the corporation by 
eitr�r the President or the Vice President, and all checks shall be 
executed on behalf of the corporation by (l) either the President or the 
Vice President, a.'1d countersigned (2) by either ,the Secretary or Treasurer.· 


