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SYLVAN SHORES 

PROPERTY OWNERS ASSOCIATION  

 

BY- LAWS 
(AS AMENDED) 



BY-LAWS 

SYLVAN SHORES ASSOCIATION, INC. 

ARTICLE I 

Definitions 

The following terms as used in these By-Laws are defined as follows: 

(A) “Association” means Sylvan Shores Association, Inc., a Minnesota non-profit corporation, 

composed of Owners of properties in Sylvan Shores, a recreational community developed by American 

Central Corporation, as the same may be shown on maps thereof, recorded from time to time in the 

Recorder’s Office of Todd County, Minnesota. 
(B) “Board” means the Board of Directors of the Association. 

(C) “By-Laws” means the By-Laws of the Association. 

(D) “Con-unon Properties” means and refers to those~areas of land shown on any recorded 

subdivision plat, including any building(s) or other improvements thereon, and also including any so 
designated properties subsequently acquired by the Association. 

(E) “Development” means Sylvan Shores. 

(F) “Developer” means American Central Corporation, its assigns and Successors. 

(G) “Lot” means any parcel within the Development as the same may be shown by lot number or 
tract number on maps thereof recorded from time to time. 

(H) ‘Member” shall mean all those Owners who are Members of the Association as provided in 

Article III, Section 2, hereof 

(I) ‘Owner” means and refers to any person who purchases or otherwise acquires title to any lot, 
including purchasers under installment sales agreements entitling such person to use and occupancy of 

such lot 

(J) “Regulation’ means the rules and regulations adopted and published from tune to time by the 

Board 
(K) Restrictive Covenants” means the Declarations of Restrictive Covenants imposed upon the 

Development, as duly recorded in the Register of Deed’s Office of Todd County, Minnesota, and 

applicable as restrictions upon title to all properties within or without the Development 

ARTICLE II 

Purpose 

Section 1 To conduct activities that will promote the recreation, general welfare, cori-uliunity welfare 

and social life of persons owning or residing on that certain real property known as Sylvan Shores 

Section 2 To own, acquire build administer and maintain property, buildings and facilities devoted to 

the common use of Owners or residents of Sylvan Shores, to administer and enforce the covenants and 

restrictions contamed in the Declarations of Restrictive Covenants and in these By Laws, to collect and 

disburse assessments and charges as permitted by the Declarations of Restrictive Covenants and these By 

Laws to do all things flecessary and incidental, as permitted by law and under the Articles of In-

corporation, to promote the common benefit and enjoyment of property 
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owners of Sylvan Shores, including but not limited to the fostering and advancing of regulations deemed to be 

in the best interest of the Association and Development known as Sylvan Shores. 

ARTICLE III 

Membership 

Section 1. Classes of Membership. There shall be the following classes of membership: 

(A) General Members. 

(B) Developer Members. 

(C) Associate Members. 

(D) Honorary Members. 

(E) Temporary Members. 

Section 2. General Member shall include every person or entity except the Developer who holds any equitable 

interest in any lot or lots included within “The Properties,” as defined in the Restrictive Covenants, whether as 

land contract vendee or fee holder being subject to these covenants, provided that any such person or entity who 

holds such interest merely as security for the performance of an obligation shall not be a General Member. 

Section 3. Developer Member shall mean the Developer. The privileges and duties of the Developer Member 

shall be the same as those of General Members, unless changed by resolution of the Board and except as 

otherwise provided in these By-Laws. 

Section 4. Associate Member. If not otherwise a General Member, each of the following shall be entitled to 

Associate Membership in the Association; the spouse, children and/or legal wards of a General Member or 

Honorary Member, who have the same principal residence as the General Member or Honorary Member. 

Associate Members shall have no vote or right to notice of any regular or special meetings of Members. The 

privileges and duties of Associate Members shall be the same as those of General Members, unless changed by 

resolution of the Board. 

Section 5. Honorary Member. If not otherwise a General Member, the following shall be entitled to honorary 

membership in the Association pursuant to duly adopted resolution by the Board: persons whose services con-

tribute directly to the Association, or who may be adversely affected or inconvenienced because of regulations 

and/or activities of the Association or its General Members. Honorary Members shall have no vote or right to 

notice of any regular or special meeting of General Members. The privileges and duties of Honorary Members 

shall be established from time to time by resolution of the Board, and need not be the same as those of General 

Members. 

Section 6. Temporary Members. Invited guests are considered Temporary Members while accompanied by a 

General Member or Associate Member. Lessees are also considered Temporary Members. The privileges and 

duties of Temporary Members shall be established from time to time by resolution of the Board, and need not 

be the same as those of General Members. 

Section 7. Privileges of General Members and Associate Members. General Members and Associate Members 

in good standing shall be entitled 



to the use and enjoyment of the Common Properties and facilities, subject, however, to provisions of the Restrictive 

Covenants and to such other regulations as may be established by the Board. 

Section 8. Suspension of Membership Privileges. Membership privileges, including any voting privileges or right to 

use the Common Properties, shall be suspended as to General Members, Associate Members or Honorary Members 

under the following terms and conditions: 

(A) Membership shall be automatically suspended where annual or special assessments (including any fines or 

penalties assessed under Article V of the Restrictive Covenants) are delinquent for sixty (60) days, unless the suspension 

is stayed due to hardship by action of the Board. Where membership has been suspended for non-payment of annual or 

special assessments, the membership shall be reinstated upon payment of said delinquent assessments, including any 

fines or penalties. 

(B) Membership may also be suspended by action of the Board for infraction of the Restrictive Covenants, or for 

infraction of the published regulations of the Association, which suspension may be for a periodnot to exceed thirty (30) 

days. 

(C) Assessments not paid when due shall be a continuing lien upon the property pursuant to Article V of the 

Restrictive Covenants. 

ARTICLE IV 

 

Evidence of Membership and Transfer 

 

Section 1. In lieu of issuing membership certificates, the Board of Directors may, by resolution, authorFze the 

issuance of evidence of membership in such farm as the Board shall prescribe. Records shall be maintained at the 

registered office of the Association of the General Members, Associate Members and Honorary Members of the 

Association, which records will indicate the class and date of membership. 

Section 2. Transfer. When a General Member ceases to be an Owner, such person’s membership, and those 

Associate Members existing through relationships to such person shall cease, but such person shall remain hable for all 

Association charges incurred prior to the giving of written notice to the Association that such person is no longer an 

Owner. 

 

ARTICLEV~ 

 

Meetings of members 

 

Section 1. Place of Meeting. All meetings of the Members of the Association shall be held at such a location as may 

be specified by the Board of Directors from time to time and as such time andplace•as the Board shall determine.. 

Section 2. Annual Meetings. There shall be an annual meeting of the Association to be held on the Saturday next 

preceding the first Monday of September, and at such time and place as the Board of Directors shall prescribe. Written 

notice of the annual meeting shall be mailed at least ten (10) days prior to the meeting to each Member entitled to notice 

of and to vote thereat, in the United States Mail, first class, postage prepaid, to the last known address of such Member 

as his name appears upon the books of the Association. Notice shall be deemed to be delivered when deposited in the 
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Section 3. Special Meetings. A special meeting of the Association may be called by the Board of Directors, and 

shall be called by the President whenever requested in writing by 100 or more General Members who are in good 

standing. Such request shall clearly state the purpose for which the special meeting is to be called. Neither less than 

ten (10) nor more than forty (40) days written notice of special meetings shall be given by mail to each Member 

entitled to vote at such meeting. The notice shall be deemed to be delivered when deposited in the United States Mail, 

first class, postage prepaid, addressed to the Member’s last known address,’ as recorded with the Association. 

 

Section 4. Contents of Notice. Notice of special or annual meetings shall set out in reasonable detail the business 

to be brought before the meeting and each meeting shall be limited to the items set out in the notice in order that those 

casting absentee ballots may be permitted to express their desires. Members present may make suggestions covering 

items which they feel should be brought before the membership. If any such suggestions are approved by proper 

resolution of those Members present, and entitled to vote, it shall be the duty of the Secretary to present such 

resolution to the Members for consideration and action at the next regular or special membership meeting. It shall 

further be the duty of the Secretary to include with the notice of any regular or special membership meeting such 

suggestions or requests as may be properly presented in writing and endorsed by 100 or more General Members in 

good standing, provided such requests are received at least sixty (60) days prior to the meeting date. 

 

Section 5. Waiver of Notice and Authorization without Meeting. Notice of the time, place and purpose of any 

meeting of the Members, whether required by the applicable _Statutes of the State of Minnesota, the Articles of 

Incorporation or these By-Laws, may be waived in writing by any Member. such waiver may be given before or after 

the meeting, and shall be filed with the Secretary, or entered upon the records of the meeting. Any action which may 

be taken at a meeting of the Members may be taken without a meeting, if authorized in writing, signed by all 

Members who would be entitled to notice of a meeting for such purpose. 

 

Section 6. Quorum. The presence of the lesser of (a) IOQ votes or (b) 50% of the total membership, either in 

person or by proxy, shall constitute a quorum for the transaction of business, except when the subjects of special 

assessments for capital improvements and change in basis and maximum of annual assessments are considered, 

wherein the quorum shall be as required in Article V of the Restrictive Covenants. If for any reason a meeting shall 

not be held on the date designated for lack of a quorum or otherwise, such meeting may be called and proceedings 

may be had thereat as at an annual or special meeting; provided, however, that the notice of such adjourned meeting 

shall be given not less than ten (10) days nor more than forty (40) days prior to the date thereof. 

 

Section 7. Voting. Voting at membership meetings shall be by majority of the votes present as represented by 

persons and/or absentee ballots, unless a greater proportion is required by law or by the Restrictive Covenants. Each 

member in good standing entitled by these By-Laws to vote on matters properly coming before the membership 

shall be entitled to case one vote for each lot in which he holds the equitable ownership. 



 
Section 8. The order of business at the annual meeting shall be as follows: 

(A) Roll call. 

(B) Reading of the minutes of the previous meeting. 

(C) Reports of the Officers. 

(D) Reports of the Committees. 

(E) Unfinished business. 

(F) New business. 

(G) Election of Directors. 

Robert’s Rules of Order shall be followed at all annual and special meetings of Members. 

Section 9. Members entitled to vote may cast their votes either in person or by absentee ballot when duly filed with 

the Secretary. The lorm of the absentee ballot shall be determined by the Board of Directors. 

Section 10. A Member must be in good standing and must have paid all assessments due in order for him to 

participate in membership voting. 

Section 11. It shall be the duty of the Secretary to prepare a list of the Members entitled to vote at each meeting 

against which list all Members voting, whether by absentee ballot or in person, shall be checked, either by the Secretary, 

or by some individuals designated by the Board of Directors. 

 

ARTICLE VI 

Assessments to Property Owners Association 

Section 1. Each Owner of property subject to the Restrictive Covenants shall pay assessments to the Association, as 

authorized by Article V of said Restrictive Covenants. 

Section 2. Assessments levied by the Association shall be used to promote the recreation, health, safety and welfare 

of the residents in the Development and, in particular, for the improvement, maintenance and construction of roads and 

other facilities devoted to the common use. 

Section 3. Annual assessments shall be levied pursuant to Article V of the Restrictive Covenants. Commencing in the 

year that title in the Common Properties is transferred from the Developer to the Association pursuant to Article IV, 

Section 2, of the Restrictive Covenants, and continuing for a period of ten (10) years after the date of such transfer as set 

forth in said Restrictive Covenants, the Association shall pay to the Developer an annual payment equal to twenty (20) 

percent of the gross assessments received by it under Article V. Section 3, of the Restrictive Covenants, during the fiscal 

year immediately preceding the day of the transfer, in an amount similarly determined for each succeeding year on the 

annual anniversary date of such payment thereafter until ten (10) such payments have been made. After the making of 

such payments, or after repayment in full to Developer, the cost of recreational facilities, whichever may be increased or 

decreased pursuant to Section 5, Article V, of that authorized pursuant to Section 6, Article V, of said Restrictive 

Covenants. 

Section 4. Annual assessments shall be due upo:i the dates detailed in Section 7, Article V, of the Restrictive 

Covenants. The annual assessments for each succeeding year shall become due and payable ea the first day of April 
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of each year. No adjustments or prorations of assessments shall be made by the Association. For purposes of levying 

the assessment, assessments shall be considered as paid in advance and shall be levied against any original lot as 

defined in the Restrictive Covenants. The due date of any special assessment under Section 4, Article V, of the 

Restrictive Covenants shall be fixed in the Resolution authorizing such assessment. 

Section 5. The Board shall prepare a roster of the properties and assessments applicable thereto at least thirty (30) 

days in advance of such assessment due date. Such assessment roster shall be kept in the office of the Association and 

shall be open for inspection by any Owner. Written notice of the assessment shall be sent to every Owner subject 

thereto. 

Section 6. If any charge levied or assessed against any lot shall not be paid when due it shall then ipso facto 

become a lien upon the lot or lots owned by the persons owning such charge or charges and sh ~ll remain a lien against 

said lot or lots until paid in full together with interest as is hereinafter provided and other cnarges or costs which might 

become due as a result of non-payment or as is hereinafter provided Such charges as are provided for in the Restrictive 

Covenants shall bear interest at the rate of six percent (6%) per annum until paid in full If in the opinion of the Board 

such charges have remained due and payable for an unreasonabh long period of time, they may, on behalf of the 

Association institute such procedures either in law or m equity either by way of foreclosure of such lien or otherwise to 

collect the amount of said charge in any court of competent jut isdiction The Owner of the lot and lots subject to the 

charge shall in addition to the amount of the charge at the time legal action is instituted, be obligs 
1
to pay any expense 

or cost including attorney’s fees incurred by the Asso tation in collecting the same 

Section 7 The lien for delinquent assessments pi ided for herein shall be subordinated to the lien of any mortgage or 

mot t~,ages now or hereafter placed upon the properties pursuant to Section 10, Article V, of the Restrictive 

Covenants. 

Section 8 Exempt Property The following oroperty subject to the Restrictive Covenants shall be exempt from the 

asses~ments charge and hen created therein 

(A) All properties to the extent of any easement or other interest therein dedicated and accepted by the local public 

authoi and devoted to public use 

(B) All Common Properties as defined in ArticiL i Section 1, hereof 

(C) All properties exempted from taxation b~ ~ie laws of the State of Minnesota upon the terms and to the extent of 

such le ii exemption 

(D) All properties owned by the Developer its successors and assigns, and held by them or any of them for sale or 

resale including any lots which may have been reacquired by the Developer. 

Notwithstanding any provisions herein, no land or improvements devoted to dwelling use shall be exempt from 

said assessments, charges or liens. 

 

ARTICLE VII 

Finance 

Section 1. The fiscal year of the Association shall, begin on the first day of 
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January each year, unless changed by the Board of Directors. 

Section 2. Not later than the last day of any fiscal year a budget of estimated income and expenditures for the 

ensuing fiscal year shall be adopted by the Board. This proposed budget shall be available for inspection by the 

Members at the office of the Association. A summary of the approved budget shall be included in the notice of the 

regular meeting of the Association. 

Section 3. Financial Report to Members. The Directors shall cause to be sent to the Members within one hundred 

and twenty (120) days after the close of each fiscal year, financial statements as of the closing date of such fiscal year. 

Such financial statements shall be prepared in accordance with generally accepted accounting principals so as to 

present fairly the Association’s financial condition and the results of its operations. Such statement need not be 

verified by a certified public accountant. 

Section 4. The Board of Directors shall determine the official depository or depositories. 

Section 5. The Treasurer shall be authorized to issue checks for expenditures incurred for the Association, 

provided that the amount of the check to be issued does not cause the amount of monies expended in that fiscal year 

for the activity or committee to exceed the amounts budgeted, in accordance with Article IX, Section 1(F). 

Section 6.. All checks shall be signed by the Treasurer and counter-signed by the President or any Vice President, 

in the absence of the President. 

Section 7. The Treasurer, and such other Officer as may be designated by the Board, shall be bonded in an 

amount determined by the Board. Indemnity bond premiums shall be paid by the Association. 

 

ARTICLE VIII 

Special Assessments 

Section 1. It is declared the policy of this Association that special assessments are generally undesirable and shall 

be levied only in an emergency or under extraordinary circumstances. 

 

Section 2. Special assessments shall be levied only upon the recommendation of the Board and with the consent 

of voting Members pursuant to Section 4, Article V, of the Restrictive Covenants. 

 

Section 3. The due date of any special assessment shall be fixed in the Resolution authorizing such assessment. 

Special assessments not paid within thirty (30) days after the due date shall be collected pursuant to Section 9, Article 

V, of the Restrictive Covenants. 

 

ARTICLE IX 

The Board of Directors 

 

Section 1. Powers. The Board of Directors shall have a general power to carry on the affairs of the Association. In 

order to carry out this general 
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power, the Board shall undertake the following: 

(A) Adopt a corporate seal as the seal of the Association. 

(B) Designate a banking institution or institutions as depository for the Association’s funds; and the Officer or 

Officers and agent authorized to make withdrawals therefrom and to execute obligations on behalf of the 

Association. 

(C) Perform other acts the authority for which has been granted herein or by law, including the borrowing of 

money for Association purposes. A resolution by the Board that the interests of the Association require the 

borrowing of money shall be sufficient evidence for any person that the borrowing is for a proper corporate 

purpose. The Board may, if it determines that the same shall be reasonably necessary, assign, pledge, mortgage, or 

encumber any Association property as security for such borrowings, and it may pledge or assign future revenues of 

the Association as security therefore. 

(D) The Board shall adopt such rules and regulations, (herein called Regulations), relating to the use of 

Association property, and sanctions for non-compliance therwith, as it may deed reasonably necessary for the best 

interests of the Association and its Members. The Board may also establish and levy reasonable fees for the 

issuance of building permits or the use of Association property. The Board shall also employ a sufficient number of 

persons to adequately maintain Association property. Furtber, the Board may adopt reasonable rules of order for 

the conduct of~ the meetings of the Association, and with reference thereto, on procedural questions upon which 

no rules have been adopted, the ruling of the Chairman of the Board shall be final. Robert’s Rules of Order shall be 

a guide for the conducting of all Board meetings. 

(E) The Board shall, upon adopting the annual budget for the Association pursuant to Section 2, Article VII, 

taking into consideration other sources of income that the Association may have, levy the annual assessment per 

Article V of the Restrictive Covenants for each lot for the following year. Upon the adoption of the budget, the 

Board shall be bound by the same and shall not authorize expenditures which may exceed the total amount 

budgeted as aforesaid by more than fifteen percent (15%) without having called a special meeting of the 

Association to approve such variations. 

(F) In addition to the foregoing general powers, the Board shall have the following additional powers: 

(i) ~The enforcement of applicable provisions of the Restrictive Covenants, By-Laws, and other 

instruments for the management and control of the Development; 

(ii) payment of taxes and assessments which are or could become a lien on the Common Property or some 

portion thereof; 

(iii) delegation of its powers to committee, officers of employees; 

(iv) contracting for materials and/or services for the Common Property or the Association with the term of 

any service contract limited to a duration of one year except with the approval of a majority of the members of 

the Association, except in those subdivisions where the terms of the management contract have been approved 

by the Federal Housing Administration or Veterans Administration; 
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(v) contracting for fire, casualty, liability and other insurance on behalf of the Association; and 

(vi) entry upon any privately owned lot or unit where necessary in connection with construction, 

maintenance or repair for the benefit of the Common Property or the owners in common. 

Section 2. Number of Directors. Directors shall be elected at the annual meeting of Members as provided for in 

Section 4 of this Article. The number of Directors shall be seven (7). The Board of Directors may, however, by 

resolution increase the number of Directors to not more than twelve (12). Directors must be Members, except as 

provided for in Article XV of these ByLaws. No Director shall receive a salary for services performed unless he is 

also an employee of the Association. Directors and Officers may be compensated for reasonable expenses incurred 

while so acting. 

Section 3. As provided for in Article XV, there shall be an interim Board of Directors. The interim membership 

of the Board shall continue until the terms and conditions of said Article XV have been fulfified. 

Section 4. Election of Directors. 

(A) Election of Directors shall b~ by written ballot as is hereinafter provided. In all elections of Directors, 

c~ch member in good standing entitled to vote pursuant to Section 2, Article III, shall be entitl?d to vote as many 

votes as shall equal the number of votes which he is entitled to cast on any matter, but cumulative voting shall not 

b~ allowed. The voter shall be entitled to only one vote for each lot for each candidate. 

(B) Between the first and fifteenth day of July, commencing with the year 1977, any Member in good standing 

may file with the Secretary of the Association a statement of his or her candidacy for election as a Director of the 

Association for the term beginning immediately following the first annual meeting of the Association held after the 

filing of such statement, together with endorsements of his or her candidacy signed by 25 Members in good 

standing. The Secretary of the Association shall cause notice of each candidacy and a brief biographical statement 

of each candidate to be included in the notice of such annual meeting. 

(C) All elections to the Board shall be made on written ballot which shall: 

1. Describe the vacancy to be filled; and, 

2. Set forth the names of those peçsons who have become candidates for the office of Director in 

alphabetical order. 

Such ballots shall be prepared and mailed by the Secretary to each person entitled to vote simultaneously with 

the mailing of the notice of the annual meeting of the Association. 

(D) One ballot shall be distributed for each lot to Members entitled to vote. 

(E) After voting, ballots shall be returned in a sealed envelope marked “Ballot” but not marked in any other 

way. Each such “Ballot” envelope shall contain only one (1) ballot, and each voting member shall be advised that 

because of the verification procedures hereinafter set forth, the inclusion of more than one (1) ballot in any one 

“Ballot” envelope shall disqualify the return. Such “Ballot” envelope shall be placed in another sealed envelope 
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which shall bear on its face the name and signature of the Member, his lot number, and such other information as the 

Board may determine will serve to establish his right to cast the vote or votes presented in the ballot or ballots 

contained therein. The ballots shall be returned to the Secretary of the Association by mail at such address as the 

Board may from time to time determine so as to be received no later than three (3) days prior to the annual meeting 

or, by personal delivery to~ the Secretary at the annual meeting. 

(F) Upon receipt of each return sent by mail the Secretary shall immediately place it in a safe or other locked place 

until the day fixed by the.  Board for the counting of such mailed ballots. On that day, the external envelopes containing the 

“Ballot” envelopes shall be turned over, unopened, to an Election Committee appointed by the President, consisting of a 

chairman, 

two tellers and two judges. Each candidate may appoint a representative to be present during the vote count. No other 

individuals are permitted to be present. The Election Committee shall then adopt a procedure which shall 

establish that the ballots have been submitted by Members in good standing.  Such procedure shall be taken in such a manner 

that the vote of any 

Member shall not be disclosed to anyone including the Election Committee 

The outside envelopes shall thereupon be placed in a safe or other locked place, and the Election Committee 

shall proceed to the opening of the “Ballot” envelopes and the counting of the votes If any Ballot” envelopes are 

found to contain more than one (1) ballot all ballots contained in such envelopes shall be disquahfied The Election 

Committee shall complete the count of ballots by counting ballots delivered at the annual meeting and shall 

immediately certify the results of the count at the annual meeting and the terms of office of the Directors so elected 

shall commence immediately following such annual meeting 

 

(G) All outside envelopes, ballots and statements of candidacy shall be retained by the Secretary for a 

period of (1) year. 

(H) Notwithstanding anything in this Section 4 to the contrary, a member who is the successor or assignee 

of American Central Corporation and is holding property for sale or re-sale and which property is exethpt from the 

assessment provisions of the Association shall not be entitled to cast a vote represented by ownership of the exempt 

property for the election of the Board of Directors. 

Section 5. Proxies. Except in connection with the election of Directors, every Member entitled to vote or execute 

consents shall have the right to do so either in person or by an agent or agents authorized by a written proxy 

executed by such Member or his duly authorized agent and filed with the Secretary of the Association; provided that 

no such proxy shall be valid after 

the expiration of eleven (11) months from the date of its execution unless the person executing it specifies therein 

the length of time for such proxy is to continue in force which in no event shall exceed three (3) years from the date 

of its execution. 

Section 6. Regular meetings. Regular meetings of the Board of Directors shall be held at least every quarter, at 

such time and at such place as shall, from time to time, be determined by the Board of Directors. After adopting a 

regulation setting forth the times and places of regular meetings, no notice of such meetings shall be required. 
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Section 7. Special Meetings. Special meetings of the Board of Directors may be called at any time by the 

President and shall be called by the President or the Secretary whenever requested to do so in writing by a majority 

of the Board. Notice of special meeting may be given to each Director orally, or by mail or telegram at least twenty-

four (24) hours prior to the meeting. A special meeting may be convened without notice if all Directors are 

personally present and all agree to holding of the meeting thereof at such time and place and waive all rights to 

notice thereof. 

Section 8. Action Without Meeting. Any acts which may be taken at a meeting of the Board of Directors may be 

taken without a meeting if authorized by writing or writings signed by all of the Directors. 

Section 9. Quorum. A majority of the Directors shall constitute a quorum to transact business of the Board, and 

the act of the majority of the Directors present at any meeting shall be deemed to be the act of the Board. 

Section 10. Term. All Directors shall serve until their successors are elected. 

Section 11. Vacancies. lithe office of any Director becomes vacant by reason of death, resignation, retirement, 

disqualification, removal from office or otherwise, the Directors then in office, although less than a quorum, by a 

majority vote, shall choose a successor who shall hold office until the next annual election. 

Section 12. After each annual meeting, the Board of Directors shall select from the Board a President, a Vice 

President, a Secretary and a Treasurer. 

Section 13. Succession. No Officer or Director except the Secretary and Treasurer shall be eligible to succeed 

himself more than once. 

Section 14. The Board of Directors shall have the power to appoint such other Officers and agents and to hire such 

employees as may be necessary for the carrying out of the purposes of the Association. 

Section 15. An Officer or agent may be removed and replaced by the Board of Directors. 

Section 16. The Board of Directors may authorize the President to appoint such committees as the Board deems 

necessary to carry on the affairs of the Association, and it shall define the powers and duties thereof. The committee 

so appointed shall hold office during the pleasure of the Board of Directors. The Board shall, however, authorize the 

President to appoint the following committees, comprised of General Members who need not be Directors: 

(A) An Architectural Control Committee to assume the functions and responsibilities detailed in Article VI of 

the Restrictive Covenants. 

(B) An Association Properties Committee which shall be responsible, subject to Board approval, for operation, 

use and maintenance of the Common Properties, as defined in the Restrictive Covenants, including establishing 

such rules as may be necessary, and to determine reasonable admission and other fees for the use of Common 

Properties as may be required for their operation by the Association. The Committee may also recommend to the 

Board denial of use of the Common Properties to anyone for up to thirty (30) days due to the infraction by such 

person of rules adopted by the Committee or by the Security and Safety Committee. 

(C) A Security and Safety Committee which shall, subject to Board ap 
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proval, establish such rules as may be considered necessary and desirable to assure reasonable conduct and activities 

of Members, their families, tenants and guests within the Development. 

 (D) A Nominating Committee, comprised of Members other than Directors shall prior to the annual 

meeting of the Association identify from among all Members those individuals who, in the Committee Members 

opinion, might best serve the Association as Directors. The Nominating Committee shall also assist the Board as the 

latter may direct in the conduct of Association elections including dissemination of information regarding candidates 

for Director (whether proposed by the Committee or otherwise nominated in writing by any Member), preparation of 

ballots, arrangements for voting by proxy and other related matters. The Nominating Committee may, at the 

direction of the Board, serve as the Election Committee. 

 (E) A Finance Committee which shall assist the Treasurer and Board of Directors as the latter may direct 

in all financial, budget and accounting matters. 

Section 17. Removal of Directors. A Director may be removed by three-fourths (¾ths) vote of the Board 

of Directors for “just cause”. “Just cause” shall include self-dealing, conflict of interest and negligence in 

performing the responsibilities of a Director. If a motion to remove a Director is made a Board meeting, the 

motion shall not be acted upon until the next Board meeting. Notice of the motion shall be mailed to the 

Dii~ector whose removal is sought not less than twenty-one (21) days prior to the meeting when the motion 

is to be acted upon. 

 

ARTICLE X 

Officers 

Section 1. Officers. The Officers of the Association shall be the President, who shall be a member of the Board of 

Directors, one or more Vice Presidents, the Secretary, Assistant Secretary and the Treasurer and such other 

Officers and Assistant Officers as the Board may from time to time elect. Officers shall serve at the will of 

the Board. Any two or more offices may be held by the same person except the offices of President and 

Vice President or the offices of President and Secretary. 

Section 2. President. The President shall be the Executive Officer of the Association, and shall preside 

over all meetings of the Association and the Board of Direetors. The President shall be ex officio a member 

of all committees except the Nominating Committee. The President shall conduct the affairs of the 

Association in accordance with these By-Laws and those policies promulgated by the Board of Directors. 

The President shall be responsible for the preparation of a full and true report as to the prior year to be 

submitted to the.arinual meeting and shall file said report with the Secretary whereit shall be ákr.ailable for 

inspection by the membership. 

Section 3. Vice President. In the absence of the President, or in the event of- inability of the president to 

act, the Vice President Senior in tenure or as otherwf~e may be approved by the Board shall be empowered 

to act and shall thereupon be vested with the powers and duties of the President. The Vice Presidents shall 

also perform such other duties as the President may assign or as may be set forth in these By-Laws. 

Section 4’.~ecretary. The Secretary of the Association shall keep the 

 



 
minutes of the bIi.~iness and other matters transacted at the meetings of the Members and of thë~Board. The 

Secretary shall mail, or cause to be mailed, all notices required un~Ieç the By-Laws. The Secretary shall have the 

custody of the corporate seal and i~*cords and maintain a list of the Members and their addresses and perform all 

other duties incident to the office of Secretary. In the absence of the Secretary, or in the event of inability of the 

Secretary to act, the Assistant Secretary is empowered to act and shall thereupon be vested the powers and duties of 

the Secretary. The Assistant Secretary shall also perform other duties as the Borad may decides The Secretary may 

appoint Recording and Correspondence Assistants. 

Section 5. Treasurer. The Treasurer shai~ have supervision of the funds of the Association, collect monies due, 

pay the obligations of the Association out of its funds, and perform such nher duties as are incident to the office of 

Treasurer and as directed by the Board. 

Section 6. Vacancies. If the office of any Officer or agent becomes vacant by reason of death, resignation, 

retirement, disqualification, removal from office or otherwise, the Directors then inoffice, although less than a 

quorum, by majority vote, may choose a successor. or successors who shall hold office at the will of the Board. 

ARTICLE XI 

General Provisions 

Section 1. Association Property. No part of the net earnings of the Association shall inure to the benefit of or be 

distributed to its Members, Directors, Officers, or other private persons, exchpt that the Association shall be 

authorized and empowered to pay reasonable compensation for services rendered and to make payments and 

distributions in furtherance of the purposes set forth in Article II hereof. 

Section 2. No Member of the Association shall have, as an individual, any interest in or title to the assets of the 

Association, and such assets shall be devoted exclusively to the purposes of the Association. 

Section 3. In the event of dissolution or other termination of this Association, all of its assets shall be assigned 

to an institution that qualifies for tax exemption (under the Internal Revenue Code of 1954 as provided in Section 

401 (c) (3) or any amendments thereto) or to any unit of State or local government as selected by the Board of 

Directors. 

ARTICLE XII 

Obligation to Comply with Rules and By-Laws 

Section 1. Each Member of the Association and others shall abide by the provisions of these By-Laws as well 

as any Regulation adopted by the Board of Directors of the Association pursuant to these By-Laws. Failure to do so 

shall justify the Board in imposing sanctions upon such Member as is herein provided. 

AR’tICLE XIII 

Indemnification of Directors, Officers and Employees 

Any person who is involved without his consent in any legal action due to the fact that he is or was a Director, 

Officer of employee of the Association shall be indenmified by the Association against all expenses reasonably in- 
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curred by him in connection with or resulting from such legal action in the manner and to the full extent as allowed 

by the Laws of the State of Minnesota. Such expenses shall also include amounts paid by him with the consent of 

the Association acting through its Board of Directors in reasonable settlement of such actions except for those 

matters as to which it shall be determined that such person was derelict in his performance of his duties to the 

Association. This right of indemnification shall apply to matters arising both before and after the time of adoption 

of these By-Laws and shall not exclude any other legal right of indemnification to which such person may 

be allowed under Section 317.16(2) (14) of the Minnesota Non-Profit Corporation Act, or other applicable 

law. 

ARTICLE XIV 

Amendments 

These By-Laws may be amended by affirmative vote of two-thirds (2/3rds) or more of the votes of the 

members of the Board of Directors who are present and entitled to vote on the proposed amendment at any 

meeting of the Board, provided that notice of the meeting and of the proposed amendment shall be given in 

accordance with these By-Laws; provided further that the Members of the Association, by a majority vote 

of the Members voting at a meeting duly called for the purpose, may prospectively revoke the authority of 

the Board to exercise the power to amend these By-Laws. Id addition to the foregoing provisions for 

amendment of the By-Laws, the Members of the Association may amend the By-Laws by an affirmative 

vote of fifty-one percent (51%) or more of the votes of all Members entitled to vote at a special meeting 

called for that purpose in accordance with the provisions of Article V, Section 3. 

ARTICLE XV 

Interim Membership of Board of Directors 

Section 1. This Article is intended to provide for composition of the Board of Directors during the 

initial Development Period of the Development, as such term defined in Section 2 of this Article. Should 

inconsistencies exist between this Article XV and Article IX, the provisions of this Article XV shall control 

until the end of the Initial Development Period, or until the earlier resignation, at tbe request of the 

Developer, of the Developer-Directors. 

Section 2. Upon adoption of these By-Laws, the Board of Directors shall be increased to a total of seven 

(7) Members. Four (4) Members shall consist of four (4) Developer-flirectt>rs, who shall be appointed by 

the Developer. The remaining three (3) DIrectors shall be elected from the membership of the Association 

at its first annt~al meeting. Date, time and place of the first annual meeting shall be establisbedby the Board 

of Directors. 

The Directors representing tfIé~Developer shall serve during the period of time (which is herein called 

the “Initial Developpient Period”) commencing on the date of the adoption of these By-Laws an~j ending at 

such time as the Developer has sold ninety percent (90%) of th~ lots in the Development, provided that in 

no event shall the Initial Developn~ent Period extend beyond the day before the annual membership 

meeting of 1984. At the end of the Imtial Development Period, or at such earlier date as the Developer shall 

in its discretion so determine, all Developer-Directors shall resign. Directors elected by the Association 

shall serve the followipg terms: The Director 



receiving the highest number of votes shall serve a term to terminate at the annual meeting in 1979; the Director 

receiving the next highest number of votes shall serve a term to terminate at the annual meeting in 1978; and the 

Director receiving the third highest number of votes shall serve a term to terminate at the annual meeting in 1977. 

Section 3. Thereafter, until the end of the Initial Development Period, one Member-Director shall be elected by 

the Association at.each annual meeting for a three-year term. 

Section 4. At the first annual meeting of the Association to be held after the end of the Initial Development 

Period, five Directors shall be elected from the membership of the Association. The three Directors receiving the 

highest number of votes shall be elected to two-year terms. The Directors receiving the fourth and fifth highest 

totals of votes shall be elected to one-year terms. Thereafter, Directors shall be elected to terms of two years. 

Section 5. Nominations for interim Directors to be elected by the Association from its Members shall be made 

pursuant to Section 4 and Section 15 of Article IX. To the extent that provisions of Article IX do not conflict with 

this Article XV, said Article IX shall govern the duties of the Secretary and the manner in which Member-Directors 

are elected. 

Section 6. Directors shall serve until their successors are elected. From the date of adoption of these By-Laws 

to the annual meeting following the end of the Initial Development Period, all vacancies created by death, 

disabifity or resignation shall be filled by the remaining Directors, provided that the Developer-Directors shall be 

replaced (at the Developer’s option) by the Developer, and member-Directors shall be replaced by Members of the 

Association. - 

Section 7. Notwithstanding the above, the Developer-Directors may be their unanimous consent agree to 

replacement of any Developer-Director with a Member-Director at any time prior to the end of the Initial 

Development Period, providing that said Member-Director shall be appointed to a term to terminate at the next 

annual meeting. 

BY-LAWS ADOPTED 

SYLVAN SHORES BOARD OF DIRECTORS 

 

July 29, 1976 

BY-LAWS AMENDED 

SYLVAN SHORES BOARD OF DIRECTORS 

March 27, 1977 

 

BY-LAWS AMENDED 

SYLVAN SHORES BOARD OF DIRECTORS 

 

August20, 1983 
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