LATTINGTOWN HARBOR PROPERTY OWNERS’ ASSOCIATION, INC.

BY-LAWS


February 7, 1975

ARTICLE I


TITLE

The title of this organization shall be LATTINGTOWN HARBOR PROPERTY OWNERS' ASSOCIATION, INC. (hereinafter called the "Association").


ARTICLE II


PURPOSES AND POWERS

Section 1.  Purposes. To advance, influence and aid in the development of the community of Lattingtown Harbor; to promote good fellowship among its residents; to further the best interests of property owners therein; to establish and maintain for the use of members and their guests recreational facilities in Lattingtown Harbor, and to maintain roadways, drains and other facilities within Lattingtown Harbor.

Section 2. Powers. The Association, through its Board of Directors, Officers, Committees, and other duly authorized representatives, shall have the power to carry out the above stated purposes and to take any appropriate and necessary action in connection therewith not inconsistent with these By-Laws, the Certificate of Incorporation, and the Laws of the State of New York.


ARTICLE III


MEMBERSHIP


Section 1. Eligibility. Any owners of record of bona fide legal building lots within the subdivision filed in the office of the Clerk of the County of Nassau known and designated asLattingtown Harbor in the Incorporated Village of Lattingtown (hereinafter referred to as Eligible Owners) shall be eligible for membership in the Association providing such owner pay all fees, dues and assessments as hereinafter provided, and shall abide by the By-Laws, Certificate of Incorporation, Rules and Regulations of the Association and any amendments thereto.


Section 2. Continuous Membership. Membership in the Association shall be continuous unless a resignation is submitted in writing by the member of the Association, the member ceases to be a property owner of Lattingtown Harbor, or is suspended or expelled from the Association.

Section 3. Good Standing. A member shall be considered in good standing providing (a) such member is the Eligible Owner of record of real property in Lattingtown Harbor; (b) that such member and predecessors in title of property owned in Lattingtown Harbor have paid all fees, dues and assessments set or levied by the Association as of the date of determination of good stand​ing, and which have accrued or been levied or assessed on the property since October 23, 1951; (c) such member has not been suspended or expelled from the Association.

Section 4.  Suspension or Expulsion.  A member may be expelled or suspended for violation of any of the By-Laws or Rules of the Association or for failure to pay when due any fees, dues or assessments. Expulsion or suspension shall be determined by a majority vote of the Board of Directors following a meeting of the Board of Directors called for hearing the matter. A statement of the charges shall have been mailed by registered mail to the member at member's last recorded address at least fifteen (15)days before the hearing is held thereon; this statement shall be accompanied by a notice of the time and place that Board of Directors are to hold the hearing. The member shall be given an opportunity to present a defense at the hearing mentioned in such notice. The member may, as of right, appeal suspension or expulsion to a special meeting of the members of the Association providing the member serves a notice of appeal on the Board of Directors within thirty (30) days after notice of the action by the Board is mailed to such member. Such special meeting of the Association shall be called within thirty (30) days of the receipt of such notice of appeal by the Board of Directors. Any resolution passed at the meeting of the Association shall be final and no appeal shall lie there from except as may be provided by law.

Section 5.  Privileges of Tenants and Immediate Family of Members. The immediate family of members in good standing who reside with such member pr bona fide resident tenants of such member's property located within Lattingtown Harbor shall have the privilege to use the beach and recreational facilities of the Association. Such privileges may be limited, suspended or revoked for cause at any time by the Board of Directors.

ARTICLE IV


FEES, DUES AND ASSESSMENTS


Section 1. Annual dues. The annual membership dues of the Association shall be Ten ($10.00) dollars. Assessments maybe set each year at the annual meeting for the ensuing calendar year and shall be due and payable on the 1st day of that year unless otherwise directed by vote of the members.

Section 2. Assessments. The Association shall be em​powered to levy assessments for any lawful purpose which may be voted by the members of the Association at either the annual meeting or duly noticed special meetings. No assessments for purposes other than the maintenance and repair of community and beach facilities or the payment of taxes or insurance there​on shall be made if the same exceeds ten per centum (10%) of the total annual budget of the preceding fiscal year, unless approved by a vote of two-thirds of all the members in good standing present and voting in person or by proxy at a duly noticed meeting at which there is a quorum of members in good standing.


Section 3.  Mill Fund.  In accordance with agreement dated January 19, 1968, with amendments thereto, between the Association and Lattingtown Harbor Development Co., Inc. which agreement was recorded in the office of the Clerk of the County of Nassau on January 8, 1969 in Liber 7933 cp 461, the Association shall levy and collect the Mill Fund assessment as provided there​in and as provided in the amended declaration of Lattingtown Harbor Development Co., Inc. dated October 23, 1951 and recorded in the office of the Clerk of the County of Nassau in Liber 4871cp 403, and assigned to the Association by agreement recorded in Nassau County Clerk's office January 8, 1969 in Liber 7933 cp 461. Such assessments shall be expended in the manner provided by the aforesaid instruments. A meeting of all property owners in Lattingtown Harbor shall be called each year by the Board of Directors to take any action necessary with respect to the levy​ing and expenditure of the Mill Fund. All actions taken with respect to the Mill Fund shall be in accordance with the Amended Declaration of October 23, 1951, by a majority vote of all pro​perty owners of Lattingtown Harbor present in person or by proxy whether they be members of the Association or not. The Mill Fund Assessment is in addition to the fees, dues and assessments pro​vided in Article IV herein and the Mill Fund shall be kept in a separate account by the Association.


Section 4.  Sanctions.  Unpaid fees, dues or assess​ments shall constitute a charge upon the land of the property owner against whom they are assessed and shall continue as such until fully paid. In addition to all other rights and remedies provided by law the Association shall have the right and power to enforce at law past or present unpaid fees, dues or assessments. No member of the Association, their successors or owner of property in Lattingtown Harbor shall be permitted the use of any recreational facilities at any time unless all levied fees, dues and assessments have been fully paid.


Section 5.  Interest.  In the event fees, dues or assessments are not paid within 30 days from the due date, there shall be imposed an interest charge upon such unpaid fees; dues or assessments in an amount of 5% per annum to the date of pay​ment on such amount.


ARTICLE V


MEETINGS


Section 1. Annual Meetings. There shall be an annual meeting of the Association called during the month of September in each year for the election of officers and members of the Board of Directors and for receiving the annual reports of officers, directors and committees, and for the transaction of other business. Notice of the meeting, signed by the Secretary, shall be mailed, except as herein or by statute otherwise pro​vided, to the last recorded address of each member at least ten (10) days and not more than fifty (50) days before the time appointed for the meeting. All notices of meetings shall set forth the place, date, time and purpose of the meeting.


Section 2. Special Meetings. Special meetings of the Association may be called by the Board of Directors at their discretion, or within thirty (30) days upon the written request of ten (10} members. Notice for any special meeting, except for special meetings called pursuant to ARTICLE III, Section 4, is to be given in the same manner as for the annual meeting. No business other than that specified in the notice of the meeting shall be transacted at such meeting.

Section 3. Quorum. The presence in person and/or by proxy of a majority of the members of the Association in good standing shall be necessary to constitute a quorum for the transaction of business.

Section 4.  Inspection of Election.  Two inspectors of election shall be chosen by the Board at each meeting of the Association.


Section 5. Voting.  A vote of a majority of all the members in good standing present and voting in person or by proxy at a duly noticed meeting at which there is a quorum shall be required for the passage of any resolution, for the election of any director or officer or for the setting or imposition of any assessment, levy, dues or fees whatsoever; except how​ever, (1) no real property shall be purchased or otherwise acquired or sold or otherwise disposed of unless authorized by a vote of three-fourths of the members; (2) these by-laws shall not be amended or repealed unless authorized by a vote of three-fourths of the members present at a meeting of the members at which there is a quorum.

Section 6.  Proxies. Every member of the Association entitled to vote at any meeting thereof may vote by proxy. A proxy shall be in writing and revocable any time prior to its exercise by the executing member.

Section 7. Lack of Quorum. In the event a quorum is lacking the members present shall adjourn the meeting to a future date and the Secretary shall send notices of such adjourned meet​ing to all members at least ten (10) days prior to such adjourned meeting.

Section 8. Voting Rights. Each Eligible Owner of real property within Lattingtown Harbor shall be entitled to one vote at all meetings of the Association, regardless of the number of properties, lots or parcels owned. In the event there are two or more Eligible Owners of record of a parcel of real pro​perty within Lattingtown Harbor, they shall none-the-less together be entitled to only one vote.

Section 9. Order of Business. The order of business at all annual meetings of the Association shall be as follows:

1. Introduction of new members.

2. Calling of the roll and certification of members in good standing and present at meeting in either person or by proxy.

3. Proof of notice of meeting or waiver of notice.

4. Reading of the minutes.

5. Receiving communications.

6. Election of Directors and Officers.

7. Reports of Officers.

8. Treasurer’s Report and proposed budget.

9. Reports of Committees.

10. Unfinished business.

11. New business.

All questions as to priority of business shall be decided by the chair without debate.

ARTICLE VI
ELECTION OF OFFICERS AND DIRECTORS


Section 1. The Officers of the Association shall be President, Vice President, Treasurer, Secretary and Trustee.  The Directors of the Association and the Officers of the Association shall be elected at the annual meeting. The Officers of the Association shall also serve simultaneously as Directors of the Association.


Section 2.  Officers and Directors shall hold office until new officers and directors take office.

Section 3.  If a vacancy occurs among the Officers or in the Board of Directors, the vacancy shall be filled for the unexpired term by the Board of Directors.


Section 4. Term. The terms of the President, Vice President, Secretary, Treasurer and Trustee shall be two years. The term of Directors shall be two calendar years.

Section 5.  Sequence of Term.  In order to assure an orderly transfer of duties, responsibilities and records, the offices of President, Treasurer, and Secretary shall be voted on in the same year and the offices of Vice President and Trustee shall be voted on in alternate years.

Section 6. Succession. The President and Vice President shall not be permitted to succeed themselves in the same office more than once.


ARTICLE VII


DUTIES OF OFFICERS


Section 1. The President shall be the chief executive officer of the Association and shall preside at all meetings of the Association, and shall appoint such committees as he or the Association shall consider expedient or necessary, and shall countersign checks for proper Association disbursements.

Section 2. In the absence of the President, the Vice President shall perform his duties, and in the absence of both President and Vice President, the Treasurer shall preside and assume the duties of the President.

Section 3. The Secretary shall keep the minutes of all meetings of the Association and of the Board of Directors shall, if requested, read such minutes at the close of each meeting for approval and shall mail out all notices for meet​ings of the Association, or the Board of Directors, and perform such other duties as may be required by the By-Laws, the President or the Board of Directors.


Section 4. The Treasurer shall have charge of all receipts and monies of the Association deposit them in the name of the Association and shall disburse funds as ordered or authorized by the Board of Directors. He shall keep regular accounts of his receipts and disbursements submit his record when requested and give an itemized statement of income and disbursements at regular meetings of the Associa​tion. He shall prepare a proposed budget for the new year which upon approval of the Board of Directors shall accompany the call of the annual meeting. He shall sign checks and withdrawal slips on behalf of the Association upon any and all of its bank accounts, and the same shall be honored on his signature when countersigned by the President or Vice Pres​ident.

Section 5. The Trustee shall perform such duties as are assigned by the Board of Directors.

Section 6. The President and Secretary shall, on being so directed by the Board, sign all contracts or other instruments in writing.

ARTICLE IX


DUTIES AND POWERS OF THE BOARD OF DIRECTORS


Section 1. There shall be five (5) directors of the Association. The Board of Directors shall have charge and management of the affairs, funds and property of the Association. They shall have full power as provided in the By-Laws, Cert​ificate of Incorporation, Ru1es and Regulations of the Associa​tion and by the Laws of the State of New York, and it shall be their duty to carry out the purposes of the Association accord​ing to its Certificate of Incorporation, Ru1es,Regu1ationsand By-Laws.

Section 2. At the annual meeting or any special meeting the Board of Directors may present rules to the Association for the conduct of the members and the use of the Association for the conduct of the members and the use of the Association property, not inconsistent, however, with anything herein set forth. Such rules shall become effective at such annual meeting unless modified, amended or changed by a majority vote at a meeting.


ARTICLE X


COMPENSATION OF DIRECTORS AND OFFICERS


Section 1. Neither the officers, directors nor members serving on committees shall receive any salary or compensation for services rendered to the Association.

ARTICLE XI


SEAL


Section 1. The seal shall remain in the custody of the Secretary of the Association, and shall be affixed, at the direction or the Board or Directors, to all documents requiring it.


ARTICLE XII


AMENDMENTS


Section 1. These By-Laws may be amended only at a regular or special meeting of the Association.

AMENDMENTS TO THE 
BY-LAWS OF LATTINGTOWN HARBOR PROPERTY OWNERS ASSOCIATION, INC.

DATED FEBRUARY 7, 1975

I. Section 5 of Article IV of the By-Laws shall be deleted and the following shall be added in lieu thereof:

"Section 5. Interest. In the event fees, dues or assessments are not paid within 30 days from the due date, there shall be imposed an interest charge upon such unpaid fees, dues or assessments in an amount of 12% per annum from the due date to the date of payment."

II. The following shall be added as Article XIII to the By-Laws:


“ARTICLE XIII


LIABILITY OF DIRECTORS AND OFFICERS


Section 1. Liability. A director or officer of the Association shall not be personally liable to the Association or its members for damages for any breach of duty as a director or officer, except for liability pursuant to a judgment or other final adjudication adverse to such director or officer which establishes that his or her acts or omissions were in bad faith or involved intentional misconduct or a knowing violation of law or that he or she personally gained in fact a financial profit or other advantage to which he or she is not legally entitled. Neither the amendment nor repeal of this Article, nor the adoption of any provision of the by-laws inconsistent with this Article, shall eliminate or reduce the effect of this Article in respect of any matter occurring, or any cause of action, suit or claim that, but for this Article, would accrue and arise, prior to such amendment, repeal or adoption of an inconsistent provision."

III. The following shall be added as Article XIV to the By-Laws:


"ARTICLE XIV


INDEMNIFICATION OF DIRECTORS AND OFFICERS


Section 1. Indemnification. Except to the extent expressly prohibited by law, the Association shall indemnify each person made or threatened to be made a party to any action or proceeding, whether civil or criminal, whether by the Association or otherwise, based upon the fact that (a) such person is or was a director or officer of the Association, or (b) such person's actions or failure to act in his or her capacity of director or officer of the Association, or (c)such person serves or served the Association, at the Association's request, in any capacity, against judgments, fines, penalties, amounts paid in settlement and reasonable expenses, including attorneys' fees, incurred in connection with such action or proceeding, or any appeal therein provided, however, that no such indemnification shall be made (i) if a judgment or other final adjudication adverse to such person establishes that his or her acts material to the cause of action so adjudicated, were committed in bad faith, were intentional misconduct or a knowing violation of law, or that he or she personally gained in fact a financial profit or other advantage to which he or she was not legally entitled, and (ii) with respect to any settlement or other non-adjudicated disposition of any threatened or pending action or proceeding unless the Association has given its prior consent to such settlement or other disposition.

Section 2. Advancement of Expenses. The Association shall advance or promptly reimburse upon request any person entitled to indemnification hereunder for all expenses, including attorneys' fees, reasonably incurred in defending any action or proceeding in advance of the final disposition thereof upon receipt of an undertaking by or on behalf of such person to repay such amount if such person is ultimately found not to be entitled to indemnification or, where indemnification is granted, to the extent the expenses so advanced or reimbursed exceed the amount to which such person is entitled. Such person shall cooperate in good faith with any request by the Association that common counsel be utilized by the parties to an action or proceeding who are similarly situated unless to do so would be inappropriate due to actual or potential differing or conflicting interests between or among such parties.


Section 3. Indemnification of Others. The Board of Directors is authorized to provide indemnification and advancement of expenses to such other persons as the Board shall determine from time to time in its sole discretion consistent with applicable law.


Section 4. No Limit on Other Recovery. Nothing herein shall limit or affect any right of any person, other than hereunder, to indemnification or expenses, including attorneys' fees, under any statute, rule regulation, certificate of incorporation, by-law, insurance policy, contract or otherwise.

Section 5. Amendment. Anything in these by-laws to the contrary notwithstanding, no elimination of this by-law, and no amendment of this by-law adversely affecting the right of any person to indemnification or advancement of expenses hereunder shall be effective until the 60th day following notice to such person of such action, and no elimination of or amendment to this by-law shall deprive any person of his or her rights hereunder in connection with any action or proceeding arising out of alleged or actual occurrences, acts or failures to act prior to such 60th day. The Association shall not, except by elimination or amendment of this by-law in a manner consistent with the preceding paragraph take any action or enter into any agreement which prohibits, or otherwise limits the rights of any person to, indemnification in accordance with the provisions of this by-law.

Section 6. Failure to Indemnify. If the Association fails within 30 days after a written claim has been received by the Association to make payment in accordance with the indemnification and advancement of expenses provisions of this by-law, the person entitled to indemnification here under may at any time thereafter bring suit against the Association to recover the unpaid amount of the claim and, if successful in whole or in part, the person entitled to indemnification hereunder shall be entitled to be paid also the expenses of prosecuting such claim. It shall be a defense to any such action (other than an action brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking, if any is required, has been tendered to the Association) that the person entitled to indemnification hereunder has not met the standards of conduct which make it permissible under this by-law to indemnify the person entitled to indemnification hereunder for the amount claimed, but the burden of proving such defense shall be on the Association. Neither the failure of the Association to have made a determination prior to the commencement of such action that indemnification of the person claiming to be entitled to indemnification hereunder is proper in the circumstances because he or she has met the applicable standard of conduct set forth in this by-law, or an actual determination by the Association that the person claiming to be entitled to indemnification hereunder has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that the person claiming to be entitled to indemnification hereunder has not met the applicable standard of conduct.

Section 7. Continuing Indemnification. The indemnification of any person provided by this by-law shall continue after such person has ceased to be a director or officer of the Association as to any action or proceeding based upon such person's prior status as an officer or director or such person's actions or failure to act in his or her capacity of officer or director of the Association and shall inure to the benefit of such person's heirs, executors, administrators and legal representatives.

Section 8. Agreement Confirming Indemnification. The Association is authorized to enter into agreement with any person entitled to indemnification hereunder confirming rights to indemnification and advancement of expenses to such person consistent with this Article, but the failure to enter into any such agreement shall not affect or limit the rights of such person pursuant to this by-law, it being expressly recognized hereby that all directors and officers of the Association, by serving as such after the adoption hereof, are acting in reliance hereon and that the Association is stopped to contend otherwise.

Section 9. Invalidity of Particular Provision. In case any provision in this by-law shall be determined at any time to be unenforceable in any respect, the other provisions shall not in any way be affected or impaired thereby, and the affected provision shall be given the fullest possible enforcement in the circumstances, it being the intention of the Association to afford indemnification and advancement, 
acting in such capacities or in the other capacities mentioned herein, to the fullest extent permitted by law.

Section 10. Authorization to Indemnify. A person who has been successful, on the merits or otherwise, in the defense of a civil or criminal action or proceeding of the character described in Section 1 of this Article shall be presumed to have met the applicable standard of conduct and shall be entitled to indemnification as authorized in such paragraph without any further authorization by any vote of the Board of Directors or otherwise. Except as provided in the preceding sentence and unless ordered by a court, any indemnification under this by-law shall be made by the Association in connection with such an action or proceeding if, and only if, authorized in the specific case:


(1) By the Board of Directors upon a vote by a majority of directors who are not parties to such action or proceeding; or

 (2) By the Board of Directors upon a vote by a majority of directors, whether or not parties to such action or proceeding, if based upon the opinion in writing of independent legal counsel that indemnification is proper in the circumstances; or


(3) By the members of the Association at a regular or special meeting of the Association.

Section 11. Notice of Action Taken. If any action with respect to indemnification of any person is taken pursuant to this Article, the Association shall, not later than the next annual meeting of members, unless such meeting is held within three months from the date of such action, and, in any event, within fifteen months from the date of such action, mail to its members of record at the time entitled to vote for the election of directors a statement specifying the action taken.


Section 12. Subrogation. In the event of any indemnification by the Association of any person pursuant to this Article, the Association shall be subrogated, to the extent of any payment made by the Association, to any claim for insurance proceeds by such person, in connection with the matter indemnified against, under any insurance policies carried by such person or by the Association for such person's benefit."
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