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BY-LAWS OF
OLD HARVARD ESTATES HOMEOWNERS ASSOCIATION, INC.

ARTICLE I - NAME

"0ld Harvard Estates Homeowners Association, Inc." is a not
for profit corporation organized under the laws of the
Commonwealth of Massachusetts for the common benefit and interest
of the owners of Lots in the subdivision known as "Old Harvard
Estates" located in the Town of Boxborough, Middlesex County,
Commonwealth of Massachusetts. Said corporation shall be
referred to in this document as the "Homeowners Association". 1It
shall be operated as a not-for-profit corporation. Capitalized
terms used and not otherwise defined herein shall have the
meanings set forth in the 0ld Harvard Estates Declaration of
Restrictions and Reservation of Easements dated June , 1988, as
recorded with the Middlesex South District Registry of Deeds (the

"Declaration").

ARTICLE 1II - PURPOSES, POWERS AND DUTIES

1. Purposes and Powers of the Homeownérs Association. The
Homeowners Association has been organized for the purposes.and
shall have the powers set forth in its Articles of Organization
(the "Articles") dQuly filed with the Office of the Secretary of
State of the Commonwealth of Massachusetts. =~

' The powers of the Homeowners Assoczatlon shall 1nc1ude, but
shall not be llmlted to, the follow1ng :

- (a) Operatlon, care, upkeep and’ ma1ntenance of the
common areas and any land in which the members of the Home-
owners Association have common easements or interests, in-
cluding the roadways in the 014 Karvard Estates uptil the
same are accepted by the Town of Boxborough; and any land to
be hereafter acquired by the Homeowners Association (such
easements, interests, roads and land to .be acqulred being
hereinafter the'"Homeowners Assoc1at10n Property ) -

, (b) Determination of the Homeowners Zssociation
Expenses required for conduct1ng the affairs of the corpora-
tion, including, without limitation, the operation ‘and main-
tenance of the Homeowners Association Property, provided
that such Homeowners Association shall include an adequate
reserve fund for maintenance, repairs ‘and’ replacement of

Homeowners Association Property that must be replaced on a
periodic basis, ané shall be payable in regular install-
ments. ‘
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(c) Collection of assessments from Members and en-
forcement of all obligations of the Members.

(d) Employment and dismissal of personnel necessary or
advisable for the maintenance and operation of 0l1d Harvard

Estates.

(e) Opening and maintaining bank accounts in the name
of the Homeowners Association.

(£) Managing and otherwise dealing with the Homeowners
Association Property, including the power to contract; pro-
vided that any agreement for professional management of 014
Harvard Estates may not exceed three years. Any such agree-
ment must provide for termination by either party without
cause and without payment of a termination fee on no more
than ninety (90) days written notice.

(g) Owning, conveying, mortgaging, encumbering, leas-
ing and otherwise dealing with Lots conveyed to it or
acquired by it (or its nominee) as the result of enforcement
of the lien for assessments, or otherwise.

(h) Organizing corporations or trusts to act as nomi-
nees of the Homeowners Association in acquiring title to or

*leasxng of Lots_on behalf of any Member.

(i) oObtaining insurance. .

(j) Making of repairs, additions and 1mprovements to,
or alterations of, the Homeowners Association Property and
repalrs to and restoration of the Homeowners Association
Property in, accordance wzth the other prov151ons of these

(k) Maintaining, amending, modifying and implementing
plans and programs for landscaping and beautifying the sub-
division and:the. Homeowners AsSgciation Property.

(1) Conditioning the use of the Homeowners Association
Property by non-members upon payment of reasonable fees as
the Homeowners Association may establish from time to time
and subject to such other terms 2and conditions as the Home-
owners Association may establish from time to time.

(m) Except as otherwise prov1ded in the Declaration, -
once Homeowners Association Property is acquired by the

‘Homeowners Associaticn, thes Hemeowners Association shall not’

seck by act or omission to abandon, partition, subdivide,
alienate, sell, hypcthecate, r=lecase, transfer, mortgage or
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otherwise encumber the Homeowners Association Property with-
out first obtaining the written approval of Institutional
Mortgagees holding mortgages encumbering not less than two-
thirds (2/3) of the Lots encumbered by mortgages held by
Institutional Mortgagees as shown by the records of said
Registry of Deeds. The last preceding sentence shall not be
applicable to, or prohibit the Homeowners Association from
granting, such easements as are necessary or appropriate for
the development of 01d Harvard Estates and the use thereof
in a manner consistent with the provisions of the Documents
nor shall the foregoing prohibit the Homeowners Association
from encumbering the Homeowners Association Property pro-
vided such encumbrances are solely tc secure loans obtained
for improving the Homeowners Association Property being

encumbered..

2. Powers and Duties of the Board. The business of the
corporation shall be managed by the Board of Directors (the
"Board"). 1In the management and control of the property, busi-
ness and affairs of the Homeowners Association, the Board may
.exercise all the powers of the Homeowners Association except such
as are conferred by law or these By-Laws or the Articles of
Organization upon the Members.

ARTICLE III - OFFICE

1. Location. The principal office of the Homeowners Asso-
ciation shall be located in the Town of Boxborough, Massachusetts
at such location as the Board may from time to time determine.

- -
-

.

ARTICLE IV - MEMBERSHIP
1 1. Membership. Every person who or entity which is a
record owner of the fee simple title to or equity of redemption
in any Lot shall be a member of the Homeowners Association (a
"Member"). If there are multiple owners of a Lot, they shall
jointly comprise one Member and shall designate one of their
number to receive notices and assessments on behalf of such Mem-
ber. See also Article VII, Paragraph 7. A mortgagee of-a Lot
shall not become a Member unless and until such mortdagee has
acquired ownership of such Lot pursuant to foreclosure or any

conveyance or possession in lieu of.foreclosure.
L 2

2. Assessments. The rights of membership are subject to
the payment of annual and special assessments levied by the Home-
owners Association. '

ny Member may be

3. Suspension. The membership viaghts cf a
in the Declaration.

suspended by acticn of ths Beard as provided
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ARTICLE V - VOTING RIGHTS

Each Member of the Homeowners Association shall be entitled
to one vote for each Lot in which such Member holds the interest

required for membership by Article IV.

ARTICLE VI - BOARD OF DIRECTORS

1. Number and Classes of Directecrs. The Board of Direc-
tors shall consist of not less than three nor more than nine
persons, the initial members of which shall be elected by the
incorporators immediately following the adoption of these By-Laws
by the incorporators (the "First Board"). The elected Directors
shall be divided into three classes, to be designated Class 1,
Class 2 and Class 3 Directors, respectively. The initial terms
of office of the respective classes of Directors shall be:

Number of Years
Class of from Date of
- Director First Election

1 1
2 2
3 3

-

Upon the expiration of the first term of office of eacH class,
the Members shall elect, in the manner hereinafter provided, at
least one Director of such class, who shall then hold office for
a full term of three years, with the result that the term of -
office of one class of Directors shall expire each year and there
shall be an annual election of Directors of the class so expiring
for a new full term. Each Director shall hold office, except in
the event of such Director’s death, resignation or removal, for
the term to which such Director is elected, and thereafter until
such Director’s successor shall be duly chosen and qualified.

The number of Directors may be increased from time to time by the
Members, provided that the number of such®Directors 'shall be
divided as equally as possible amcng the three classes of Direc-
tors. No member of the Board may be elected to serve more than

three consecutive three-year terms as a Rirector.

2. Removal. Except for the Directors serving from time to
time on the First Board, a Director may be removed from office
with or without cause by 2 majorityv in interest of the Members
present or represented at an annual meeting cor at a special meet-
ing called for such purpcsz. A Diractcr may also be rembved from
office for cause by a majority of the Directors then inm office.

—d-
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A Director may be removed for cause only after reasonable notice
and an opportunity to be heard before the body proposing to
remove him.

3. Vacancies. Vacancies in the Board, however occurring,
including a vacancy resulting from removal of a Director or from
an enlargement of the Board, may be filled by a majority of the
Directors present at any meeting of Directors at which a quorum
is present.

4. Organizational Meeting. The first meeting of the Board
following an annual meeting shall be held within 30 days thereaf-
ter at such time and place as shall be fixed thereat for such

meeting.

5. Reqular Meetings. Regular meetings of the Board may be
held at such time and place as shall be determined from time to
time by a majority of the Directors, but at least one such meet-
ing, which may be the organizational meeting, shall be held dur-
ing each fiscal year. Notice of regular meetings of the Board
shall be given, by mail or telegraph, at least three business
days prior to the day named for such meeting, to each Director
and, if 0ld Harvard Partners Limited Partnership, a Massachusetts
limited partnership (the "Declarant") shall cwn any land in 014
Harvard Estates, to the Declarant.

6. Special Meetings. Special meetings of the Board may be
called by the President on three business days’ notice given by
mail or telegraph to each Director and, if Declarant shall own
any land in 014 Harvard Estates, to Declarant, which notice shall
state the time, place and purpose of the meeting. ‘ e

- 7. Waiver of Notice. Any Director may at any time waive
notice of any meeting of the Board in writing, and such waiver
shall be deemed equivalent to the giving of such notice. Attend-
ance by a Director at any meeting of the Board shall constitute a
waiver of notice by him of the time and place thereof. If all
the Directors are present at any meeting of the Board, no notice
shall be required and any business may be transacted at such
meeting, provided that, if Declarant shall own any land in 014
Harvard Estates, notice shall have been given to Declarant as
provided in Sections S5 or 6 above. :

8. Quorum of the Board. At all-meetings of the Board, any
four of eight or more Directors then holding office or any three
of seven or fewer Directors then holding office shall constitute
a quorum for the transacticn of business, and the vote of a :
majority of the Directors present a2t & meeting at which a guorum
is present shall constizute the decision of ths Board; prcvided,
however, that a majority vote of thsz Members &% any annuzl or
special meeting may chance the foregoing reguirements without
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amending these By-Laws. If at any meeting of the Board there
shall be less than a guorum present, a majority of those present
may adjourn the meeting from time to time. At any adjourned
meeting at which a quorum is present, any business which might
have been transacted at the meeting originally called may be
transacted without further notice. At all meetings of the Board
held while Declarant shall own any land in 0ld Harvard Estates,
Declarant shall be entitled to have a non-voting representative

in attendance.

9. Compensation. No member of the Board shall receive any
compensation for acting as such.

10. Indemnification of Directors. To the fullest extent
permissible under the laws of the Commonwealth of Massachusetts,
as such laws now exist or hereafter may be amended, the Home-
owners Association shall indemnify and hold harmless each person

.who serves or has served as a Director of the Homeowners Associa-

tion and his heirs and personal representatives against all
liabilities and expenses reasonably incurred in connection with

-or arising out of any actual or threatened action, suit or pro-

ceeding in which such person, heir or personal representative may
be involved by reason of such person’s serving or having served
as a Director or officer of the Homeowners Association or as a
director, manager or officer of another organization at the
request of the -Homeowners Association, provided that no such
indemnification shall be provided with respect to any matter as
to which such personal shall have been adjudicated in any pro-
ceeding not to have acted in good faith in the reasonable belief
that his action was in the best interests of the Homeowners
Association. Such indemnification shall include payment of.
expenses incurred in defending an action or proceeding in advance
of “the final disposition thereof upon receipt of an undertaking
by the person indemnified: to repay such payment if he shall be
adjudzcated to be not entitled to 1ndemn1f1catzon hereunder.

11. Certlflcatlon of Status of Board. Any instrument
signed by a majority of the Board, as appearing from the records
of the Secretary of State of the Commonwealth of Massachusetts
from time to time and duly attested as the act of the Homeowners
Association, may be: relied on as conclusively establishing that
such instrument was the free act of the Homeowners Association
and shall be binding upon the Homeodwners_ Assoc1at10n No
purchaser, mortgagee, lender or other person dealing with the
Board, as they appear from such records, shall be bound to ascer-
tain -or inquire further as to the persons who are then members of

‘the Board nor be affected by any notice, implied cor actual

relative thereto.

12. Action of Board wWithout & Meetina. Any action required
or permitted to be taken 2t any meeting of the 3card may be taken

-6

wainL fastio.com


http://www.fastio.com/

ClihPDF -

www.fastio.com

without a meeting, if all Directors consent to the action in
writing, the written consents are filed with the records of the
Board, and, so long as Declarant owns any land in 0ld Harvard
Estates, a copy thereof is furnished to the Declarant. Such
consents shall be treated for all purposes as a vote at a

meeting.

13. Telephonic Meetings. Any organizational, regular or
special meeting of the Board, as provided for in these By-Laws,
may be conducted by way of telephonic communication, provided
that all persons participating in such meeting are able to hear
one another at all times during such meeting.

ARTICLE VII - MEMBERS

1. Annual Meetings. The annual meetxng shall be held at a
time designated by the Board of Directors on the fourth Monday in
March in each year or on such other date during March as the
Board of Directors may designate. At any annual meeting, Members
may transact such business of the Homeowners Association as may

properly come before them.

2. Places of Meetings. Meetings of the Members shall be
held at. the principal office of the Homeowners Association, or at
such other suitable place convenient to the Members as may be

designated by the Board..

- 3. Special Meetings. It shall be the ‘duty of the Presi-
dent to call a special meeting of the Members as directed by the
Board or upon receipt of a petltlon signed by at least one- third

in. number of the Members. : .

R I Notlce of Meetlngs. ‘A notice of each annual or special

meeting, statlng the purpose thereof as well as the-time and
place where it is to be held, shall be served by the Clerk at
least seven but not more than 60 days prior to such meeting upon
each Member shown on the records of.the Homeowners Association.

A notice mailed in the manner provxded in these By-Laws shall be
considered duly served. Notice of a meeting need ngt be given to
a-Member if a written waiver thereof, executed before or after
the meeting by such Member or his duly authorzzed attorney, is

filed with the.records of the meeting. -

)

~ 5. Adjournment of Meetlggs. 1f any meetlng of Members

cannot be held because a guorum- has not attended in person or by

proxy, a majority vote of Members who are present at such meeting
shall adjourn the meetinz to a time nct less than forty- elght .
(48) hours from the time the original meeting was called. 'Notice

of the time and place of the adjourned meeting shall be posted by
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'absence of any such notice of authorization, the Clerk may with-
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the Clerk in a conspicuous place in 0ld Harvard Estates as noti-
fication to Members.

i 6. Order of Business. The order of business at all meet-
ings of the Members shall be as determined by the presiding

officer.

7. Voting. The Member(s) owning a Lot (including the
Declarant for Lots owned by Declarant), either personally or
through some person designated by such Member to act as proxy
(which person need not be a Member), shall be entitled to cast
the vote appurtenant to such Lot (as provided in Article V) at
all meetings-of Members. Such interest must be voted in full and
may not be partially voted. The designation of any such proxy
shall be made in writing to the Clerk and shall be revocable at
any time by written notice to the Clerk by the Owner so desig-
nating. 'When more than one person holds such interest in any
Lot, membership shall be held and exercised as a unit, and the
several owners shall notify the Clerk of the Board of the owner
who. is authorized and entitled to cast the vote on behalf of such
Lot by a notice in writing signed by 211 record owners. 1In the

of

out recourse or liability from time to time designate any one:
In

the owners to cast votes on behalf of the group for such Lot.
no event shall more than one vote be cast with respect to any
such . Lot. In the event of contest of ‘the Clerk’s designation by
any. such owner,_the vote shall be. voided for that Lot. A
fxducxary shall be the. vot1ng member with respect to. any: Lot
owned in a fiduciary capacity. Any. Lot owned by the Board or its
nominee shall not be entitled to a vote and shall be excluded
from the total when computing the number of all other Members for

votlng purposes. L L - LTaTLL

\ ,8. Actlon WLthout a Meetlgg.v
the business of .the .Homeowners. Assoc1at10n at a-duly called meet—

ing, except that any action to be taken by the Members may be
taken without a meeting, if all Members' entitled to vote on the
matter - .consent to the. action by a wr;t;ng flled .with the. records
of meet;ngs of the Members. Such consent shall be treated for

all purposes as a_.vote-.at a meetzng. S

as otherws° orov1d=d in these By- Laws.
by proxy—~of a majorlty of the Members
at all meetings of the. Members.

9. Qmorum.“skcept
the presence in person or
shall constitute a-quorum

The vote of a majority of the Members

which.a quorum shall be present and
shall be binding- upon all Members
the articles or these By-Laws

10. Majority Vote.
present at a meeting, at
entitled to vote on a matter,
for all purposes except where, in
or by law, a higher percentage vote is requirec.

W fastio.com
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ARTICLE VIII - OFFICERS

1. Designation. The principal cfficers of the Homeowners
Association shall be the President, the Treasurer and the Clerk,
all of whom shall be elected by the Board. The Board may also
appoint such other officers as in its judgment may be necessary.
The President and the Treasurer shall be members of the Board,
but no other officers need be. The Treasurer and Clerk may be

the same person.

2. Election of Officers. The officers shall be elected
annually by the Board at the organizational meeting of each new
Board and shall hold office at the pleasure of the Board and
until their successors are elected.

3. Removal of Officers. Upon the affirmative vote of a
majority of the Directors present, any officer may be removed
either with or without cause, and his successor may be elected at
any regular meeting of the Board or at any special meeting of the
Board called for such purpose.

4. President. The President shall be the chief executive
officer of the Homeowners Association. He shall preside at all
meetings of the Members and of the Board. He shall have all of
the general powers and duties which are 1nc1dent to the office of
President of a stock corporation organized under the Business
Corporation Law of the Commonwealth of Massachusetts,'zncludlng
but not limited to the power to app01nt committees from among the
Members from time: ‘to time to assist 1n the conduct of ‘the affairs
of the Homeowners Assoc1at10n ' __f,:t

5. Treasurer. The Treasurer shall have the responsibility
for-Homeowners Association funds and securities and shall be
rbspons1b1e for- keep1ng full and accurate"financial fecords and
books of account” showing all-receipts” and disbursements and for
the preparation of all required financial-data.  He shall be
respon51ble for the-dep051t of all monies and other valuable
effects in- the name® of- the Board or the managing agent’in-such
depositories as may from ‘time to time be designated by the Board,
and he shall, in general, perform all the-duties incidentto the
office of the Treasurer of a stock corpcration organized.under
the Business Corporation Law of the Commonwealth of Massachu-
setts. The Treasurer shall be subject- ‘Lo, such bonding require-
ments as the Board shall establish, the dost of which shall be
considered an expense of the Homeowners Assoc1at10n.

6. Clerk. The Clerk shall keep the minut es of all meet-
ings of the Members and of the Board and shall, in general, per-
form all the duties incidsnt to theg cffice of Clark of a stock
corporaticn orcanized under the Business Corporation Law of the
Commonwealth of Massachuseits. In the absence or disability of

~G-
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the President, the Clerk shall exercise the powers and perform
the duties of the President. :

7. Agreements, Contracts, Deeds and Checks. All agree-
ments, contracts, deeds, leases, checks and other instruments of
the Homeowners Association shall be executed by the President,
and payment vouchers shall be approved by the Treasurer, unless

the Board otherwise quthorizes.

8. Compensation of Officers. No officer shall receive any

compensation for acting as such.

ARTICLE IX - NOTICES

1. Service of Notice. Whenever, under the provisions of
the Articles or of these By-Laws, notice is required to be given
to the Board, any Director or Member, it shall not be construed
to mean personal notice; but such notice may be given in writing,
by mail, by depositing the same in a post office or letter box,
"in a- postpazd sealed wrapper, addressed to the Board, such Direc-
tor or Member at such address as appears on the Homeowners
Association’s records. Notice shall be deemed given as of the

date of mailing or depositing, as the case may be.

2. Waiver. Whenever any notice is required to be given
under the provisions of the Articles or these By-Laws or under
applicable law, a waiver thereof in writing, signed by the person
or persons entitled to such notice, whether before or after the
time stated therein, shall be deemed the equivalent thereof

.ARTICLE X‘~ RECORDS

|
1. - -Records and Audlts.. The Board shall keep deta1led

records of the actions of the Board, minutes of the meetings of
the Board and minutes of the meetings of the Members. The Board
shall keep and maintain the financial records and books of ac-
count of the Homeowners Association as well as a separate account
for each Lot, which among other things-shall contain_the-amount
of each Assessment against such Lot, the date when due, the
amounts paid thereon and the balance remaining unpaid. Copies of
the Declaration, these By-laws and any rules and regulations, as
the same may be amended from time to time, shall be maintained at
the office of the Board and shall be available for inspection by
Members, their authorized agents and any Institutional Mortgagees

at reasonable times on business days.

2. Examination cf =

oks. Eazh liemher and each Institu-
tional Mortgagee shall be pe

rmitted to examine the books of

~
&
o
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account of the Homeowners Association at reasonable times on
business days.

ARTICLE XI --MISCELLANEOUS

1. Invalidity. The invalidity of any part of these By-
Laws shall not impair or affect in any manner the validity, en-
forceability or effect of ‘the balance of these By-Laws.

2. Captions. The captioné herein are inserted only as a
matter of convenience and for reference and in no way define,
limit or describe the scope of these By-Laws or the intent of any

provision thereof.

3. Gender. The use of the masculine gendef in these By-
Laws shall be deemed to include the feminine gender, and the use
of the singular shall be deemed to 1nclude the plural, whenever

the context so requires.

-4, Waiver. No restriction, condition, obligation or pro-
Vision contained in these By-Laws shall be deemed to have been
abrogated or waived by reason of any failure to enforce the same,
irrespective of the number of violations or breaches thereof
which may occur.

ta

ARTICLE XII - AMENDMENTS .

1. Amendments to Bw-Laws. These By-Laws may be mod;fzed
by the vote of 75% (or, if such modification or amendment affects
a provision then requiring a larger percentage, such larger per-
centage) of all Members at a meeting of Members duly held for
such purpose, provided that no modification or amendment shall be
effective until written notice of such  amendment is given to all
Members. - For the duration of the Declaration, no amendment to
these By-Laws may be made if such amendment would violate any
provision of the Declaration. Furthe;, this Article XII r2y not

be amended. : .

-

.

Yae
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