EXHIBIT B
BYLAWS

BYLAWS Of BROOKSIDE OF MIDDLEBURY ASSOCIATION, INC.

ARTICLE | - INTRODUCTION

These are the Bylaws of Brookside of Middlebury Association(the "Association")

ARTICLE Il —EXECUTIVE BOARD

Section 2.1 - Number and Qualification; Termination ofDeclarant Control.

(a) The affairs of the Common Interest Community and tleaéiation shall be governed by
an Executive Board (the "Directors”) consisting of five &rsons, the majority of
whom, excepting the members of the Executive Board elégtéde Declarant, shall be
Unit Owners. If any Unit is owned by a partnership or corporatiog officer, partner or
employee of that Unit Owner shall be eligible to servam$xecutive Board member.
The members of the Executive Board shall be electethéyUnit Owners except for
those appointed by the Declarant. At any meeting at whielelxe Board members are
to be elected, the Unit Owners may, by resolution, adpgtific procedures for
conducting the elections, not inconsistent with these Bylt#vesAct or State Corporate
Law.

(b) The terms of at least two (2) of the members of Eecutive Board shall expire
annually, as established in a resolution of the memlediagterms.

(9) Section 8.9 of the Declaration shall govern appointment evhlmers of the Executive
Board during the period of Declarant control.

(d) The Executive Board shall elect the officers. Directors and Officers shall take office
upon election.

(e At any time after Unit Owners other than the Degiaare entitled to elect a Director, the
Association shall call and give not less than ten, narertisan sixty, days notice of a
meeting of the Unit Owners for this purpose. Such meetingbmacalled and the notice
given by any Unit Owner if the President or Secretary fail$o so.

Section 2.2 - Powers and DutiesThe Executive Board may act in all instances on bebfalhe
Association, except as provided in the Declaration, thgtsenB or the Act. The Executive Board shall have the
powers and duties necessary for the administration of thesaffathe Association and of the Condominium
which shall include (subject to the above exception) the Pawd Duties specified in Section 27.2 of the
Declaration.

Section 2.3 - Standard of Careln the performance of their duties, the Officers amded@ors of the
Executive Board are required to exercise the carenajoif fiduciaries of the Unit Owners, if appointed by the
Declarant, and ordinary and reasonable care if eldntehe Unit Owners.

Section 2.4 - Additional Limitations The Executive Board shall be additionally limited pursuant t
Section 27.3 of the Declaration.

Section 2.5 - Manager The Executive Board may employ a manager for the Commarekit
Community at a compensation established by the ExecutivedBmaperform such duties and services as the

Page 1
Baker/906907/Brookside/0081/Docs/Bylaws/032303 @Q@.m.



Executive Board shall authorize. The Executive Board maydtddo the manager only the powers granted to
the Executive Board by Section 27.2(c), (e), (g) and (h) oDiédaration. Licenses, concessions and contracts
may be executed by the manager pursuant to specific reselufothe Executive Board, and to fulfill the
requirements of the budget.

Section 2.6 - Removal of DirectorsThe Unit Owners, by a two-thirds vote of all persons piteaad
entitled to vote at any meeting of the Unit Owners laitiva quorum is present, may remove any Director with o
without cause, other than a Director appointed by the Exetla

Section 2.7 - Vacancies Vacancies in the Executive Board caused by any reakentbian the removal
of a Director by a vote of the Unit Owners, may beflat a special meeting of the Executive Board held &ir th
purpose at any time after the occurrence of any such waoaven though the Directors present at such meeting
may constitute less than a quorum, in the following manner:
(a) as to vacancies of Directors whom Unit Owners dtiean the Declarant elected,
by a majority of the remaining such Directors constitutmgExecutive Board,;
(b) as to vacancies of Directors whom the Declaranth@sight to appoint, by the
Declarant.
Each person so elected or appointed shall be a Dirkmt the remainder of the term of the Director so
replaced.

Section 2.8 - Reqular MeetingsThe first regular meeting of the Executive Board follayveach annual
meeting of the Unit Owners shall be held within ten (1@sdaereafter at such time and place as shall be fixed
by the Unit Owners at the meeting at which such ExecutivedBsiaall have been elected. No notice shall be
necessary to the newly elected Directors in orderdalle constitute such meeting, providing a majority of the
Directors shall be present. The Executive Board may sehedule of additional regular meetings by resolution
and no further notice is necessary to constitute such rageletings.

Section 2.9 - Special MeetingsSpecial meetings of the Executive Board may be capetthe President
or by a majority of the Directors on at least threel@3iness days' notice to each Director. The notice lskal
hand-delivered or mailed and shall state the time, @adegurpose of the meeting.

Section 2.10 - Location of MeetingsAll meetings of the Executive Board shall be held witthe
Municipality in which the Community is located, unlessQitiectors consent in writing to another location.

Section 2.11 - Waiver of NoticeAny Director may waive notice of any meeting in writidgtendance
by a Director at any meeting of the Executive Board| stwlstitute a waiver of notice. If all the Directonr® a
present at any meeting, no notice shall be requiredaynthusiness may be transacted at such meeting.

Section 2.12 - Quorum of DirectorsAt all meetings of the Executive Board, a majorityla# Directors
shall constitute a quorum for the transaction of busjreass the votes of a majority of the Directors preserat
meeting at which a quorum is present shall constitutdéhision of the meeting. If, at any meeting, there siwll
less than a quorum present, a majority of those premagtadjourn the meeting from time to time. At any
adjourned meeting at which a quorum is present any business mifgbt have been transacted at the meeting
originally called may be transacted without further c®ti

Section 2.13 - CompensatiarA Director may receive a fee from the Association fdmacas such, as
may be set by resolution of the Unit Owners, and reimbunstefoe necessary expenses actually incurred in
connection with his or her duties. Directors acting axef§ or employees may also be compensated for such
duties.
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Section 2.14 - Consent to Corporate Actianlf all the Directors or all members of a committee
established for such purposes, as the case may be, seselectively consent in writing to any action taken
or to be taken by the Association, and the number of thecfors or committee constitutes a quorum for such
action, such actions shall be a valid corporate actiothasgh it had been authorized at a meeting of the
Executive Board or the committee, as the case may beSadretary shall file such consents with the minutes of
the meetings of the Executive Board.

ARTICLE Il —UNIT OWNERS

Section 3.1 - Annual Meeting Annual meetings of Unit Owners shall be at such timtha€xecutive
Board may designate. At such meeting, the Directoadl dle elected by ballot of the Unit Owners, in
accordance with the provisions of Article Il. The Unit @rs may transact other business at such meetings as
may properly come before them.

Section 3.2 - Budget MeetingMeetings of Unit Owners to consider proposed budgets shahlksz in
accordance with Sections 19.5 and 19.6 of the Declaratienbdtiget may be considered at Annual Meetings or
at Special Meetings called for other purposes as well.

Section 3.3 - Special MeetingsSpecial Meetings of Unit Owners may be called by thesident, a
majority of the Executive Board, or by Unit Owners hawiugnty percent (20%) of the Votes in the Association.

Section 3.4 - Place of Meetings Meetings of the Unit Owners shall be held at such seitplsice
convenient to the Unit Owners as may be designated by the ExeeBotird or the President.

Section 3.5 - Notice of MeetingsExcept for budget meetings, for which notice shall be given
accordance with Sections 19.5 and 19.6 of the Declaratio@éetmretary or other officer specified in the Bylaws
shall cause notice to be hand-delivered or sent prepaichibydStates mail to the mailing address of each Unit
or to any other mailing address designated in writinghleyWnit Owner, not less than ten (10), nor more than
sixty (60) days in advance of any meeting. The noti@ngfmeeting shall state the time and place of the meeting
and the items on the agenda, including the general nature girapgsed amendment to the Declaration or
Bylaws, any budget changes and any proposal to remove an offioeector of the Executive Board. No action
shall be adopted at a meeting except as stated in the notic

Section 3.6 - Waiver of Notice Any Unit Owner may, at any time, waive notice of angeting of the
Unit Owners in writing, and such waiver shall be deentedvalent to the receipt of such notice.

Section 3.7 - Adjournment of MeetingsAt any meeting of Unit Owners, a majority of the Unit @ans
who are present at such meeting, either in person or By,prmay adjourn the meeting to another time.

Section 3.8 - Order of BusinessThe order of business at all meetings of the Unit Ownealt sk as
follows:

(a) Roll call (or check-in procedure).

(b) Proof of notice of meeting.

(c) Reading of minutes of preceding meeting.

(d) Reports.

(e) Establish number and term of memberships of the ExedBbard (if required
and noticed).

) Election of inspectors of election (when required)

(9) Election of Members of the Executive Board (whequieed).
(h) Ratification of Budget (if required and noticed).
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0] Unfinished business.
)] New business.

Section 3.9 - Voting

(a) If only one of several owners of a Unit is presemt aeeting of the Association,
that owner is entitled to cast all the votes allocabetthat Unit. If more than one
of the owners are present, the votes allocated to thatnulytbe cast only in
accordance with the agreement of a majority in intevéshe owners. There is
majority agreement if any one of the owners casts the vétesidd to that Unit
without protest being made promptly to the person presiding bganéeting by
any of the other owners of the Unit.

(b) Votes allocated to a Unit may be cast pursuanptoxy duly executed by a Unit
Owner. If a Unit is owned by more than one person, eacter of the Unit may
vote or register protest to the casting of votes by therabwners of the Unit
through a duly executed proxy. A Unit Owner may revoke @xyrgiven
pursuant to this Subsection only by actual notice of revocatiaie person
presiding over a meeting of the Association. A proxy is voidiff not dated or
purports to be revocable without notice. A proxy terminates y@ae after its
date unless it specifies a shorter term.

(c) The vote of a corporation may be cast by any offifesuch corporation in the
absence of express notice of the designation of a speaifiorpby the board of
directors or bylaws of the owning corporation. The vote Badnership may be
cast by any general partner of the owning partnership inkibenae of express
notice of the designation of a specific person by the ownirtiggrghip. The vote
of a limited liability company may be cast by any memlremanager of such
company in the absence of express notice of the designatiospetdic person
by the owning company. The moderator of the meeting mayreegasonable
evidence that a person voting on behalf of a corporatiatngyahip or limited
liability company owner is qualified so to vote.

(d) No votes allocated to a Unit owned by the Associatiag be cast.

Section 3.10 - Quorum Except as otherwise provided in these Bylaws, the Unit Gavpegsent in
person or by proxy, at any meeting of Unit Owners, shabtttote a quorum at such meeting.

Section 3.11 - Majority Vote The vote of a majority of the Unit Owners present irsperor by proxy at
a meeting at which a quorum shall be present shdirmitng upon all Unit Owners for all purposes except where
a higher percentage vote is required in the Declarahesge Bylaws or by law.

ARTICLE IV - OFFICERS

Section 4.1 - DesignationThe principal officers of the Association shall be thesient, the Vice
President, the Secretary, and the Treasurer, all of vaath be elected by the Executive Board. The Executive
Board may appoint an Assistant Treasurer, an AssiSicretary, and such other officers as in its judgmegt ma
be necessary. The President and Vice President but nooffibers, are required to be Directors. Any twoa#s
may be held by the same person, except the offices odBnésind Vice President and the offices of President
and Secretary. The office of Vice President may loana
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Section 4.2 - Election of Officers The officers of the Association shall be elected anpuayl the
Executive Board at the organization meeting of each new ExedBtiard and shall hold office at the pleasure of
the Executive Board.

Section 4.3 - Removal of OfficersUpon the affirmative vote of a majority of the Direstoany officer
may be removed, either with or without cause, and his osumressor may be elected at any regular meeting of
the Executive Board, or at any special meeting of the ExecBbard called for that purpose.

Section 4.4 - PresidentThe President shall be the chief executive officer ofAssociation. He or she
shall preside at all meetings of the Unit Owners and of ttexiive Board. He or she shall have all of the
general powers and duties which are incident to the offi€easident of a nonstock corporation organized under
the laws of the State of Connecticut, including but not limitathégoower to appoint committees from among the
Unit Owners from time to time as he or she may in hiserdiscretion decide is appropriate to assist in the
conduct of the affairs of the Association. He or she mafyilftihe role of Treasurer in the absence of the
Treasurer. The President, as attested by the Segretayycause to be prepared and may execute amendments to
the Declaration and the Bylaws on behalf of the Associatalowing authorization or approval of the particular
amendment as applicable.

Section 4.5 - Vice PresidentThe Vice President shall take the place of the Presatehperform his or
her duties whenever the President is absent or unable tbrasther the President nor the
Vice President is able to act, the Executive Board stpgdbint some other Director to act in the place of the
President, on an interim basis. The Vice President alsal perform such other duties as may be imposed upon
him or her by the Executive Board or by the President.

Section 4.6 - SecretaryThe Secretary shall keep the minutes of all meetihgfseoUnit Owners and the
Executive Board. He or she shall have charge of such boolgpeds as the Executive Board may direct and he
or she shall, in general, perform all the duties incidenthe office of Secretary of a non stock corporation
organized under the laws of the State of Connecticut. Theetdey may cause to be prepared and may attest to
execution by the President of amendments to the Declaratidnthe Bylaws on behalf of the Association,
following authorization or approval of the particular amenainze applicable.

Section 4.7 - Treasurer The Treasurer shall have the responsibility for Associdtiods and securities
and shall be responsible for keeping full and accurasméial records and books of account showing all receipts
and disbursements, and for the preparation of all requinaddial data. He or she shall be responsible for the
deposit of all monies and other valuable effects in sucbgitegpies as may from time to time be designated by
the Executive Board, and he or she shall, in general,rpeet) the duties incident to the office of Treasurea of
non stock corporation organized under the laws of the St&lermecticut. He or she may endorse on behalf of
the Association for collection only, checks, notes and athigations, and shall deposit the same and all monies
in the name of and to the credit of the Association ahdianks as the Executive Board may designate. He or she
may have custody of and shall have the power to endorseafwsfer on behalf of the Association, stock,
securities or other investment instruments owned or cordrbyiehe Association or as fiduciary for others.

Section 4.8 - Agreements, Contracts, Deeds, Checksc.dExcept as provided these Bylaws and the
Declaration, all agreements, contracts, deeds, leakesks and other instruments of the Association sleall b
executed by any officer of the Association or by such otfeeson or persons as may be designated by the
Executive Board.

Section 4.9 - CompensationAn officer may receive a fee from the Association fairgcas such, as
may be set by resolution of the Unit Owners, and reimbunstefoe necessary expenses actually incurred in
connection with his or her duties.
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Section 4.10 - Resale Certificates and Statements of UngpahssessmentsThe Treasurer, Assistant
Treasurer, or the manager employed by the Associationn ¢heir absence, any officer having access to the
books and records of the Association, may prepare, Gealify execute resale certificates in accordance with
Section 47-270 of the Act and statements of unpaid assessimactordance with Section 47-258(h) of the Act.

The Association may charge a reasonable fee for prepasade certificates and statements of unpaid
assessments. The amount of this fee and the time of paghwhbe established by resolution of the Executive
Board. The Association may refuse to furnish resaldicates and statements of unpaid assessments untédehe

is paid. Any unpaid fees may be assessed as a Common Exqmaiast the Unit for which the certificate or
statement is furnished.

ARTICLE V - ENFORCEMENT

Section 5.1 - Abatement and Enjoinment of Violations b¥nit Owners. The violation of any of the Rules and
Regulations adopted by the Executive Board, or the breaemyofprovision of the Documents shall give the
Executive Board the right, after Notice and Hearing, exgegiase of an emergency, in addition to any other
rights set forth in these Bylaws:

(@) to enter the Unit in which, or as to which, sudblation or breach exists and to
summarily abate and remove, at the expense of the defaultimgd\Wner, any
structure, thing or condition (except for additions or atiens of a permanent
nature that may exist therein) that is existing and e¢rgaé danger to the
Common Elements contrary to the intent and meaning of the mowisf the
Documents, and the Executive Board shall not thereby beetdkkable for any
manner of trespass; or

(b) to enjoin, abate or remedy by appropriate legal proceedstpsr at law or in
equity, the continuance of any such breach.

Section 5.2 - Fine for Violation By resolution, following Notice and Hearing, the Executiaail may
levy a fine of up to $50.00 per day for each day that a wolaif the Documents or Rules persists after such
Notice and Hearing, but such amount shall not exceedthatint necessary to insure compliance with the rule or
order of the Executive Board.

ARTICLE VI - INDEMNIFICATION

The Directors and Officers of the Association shaletitled to indemnification subject to and
as provided in Sections 33-1116 to 33-1124 inclusive of the ConneGetgral Statutes, the provisions
of which are hereby incorporated by reference and madet &ereof.

ARTICLE VII - RECORDS

Section 7.1 - Records and AuditsThe Association shall maintain financial record$fieTfinancial
records shall be maintained and audited in accordartbefrticle XVIII of the Declaration. The cost of the audi
shall be a Common Expense unless otherwise provided in theridots

Section 7.2 - Examination All records maintained by the Association or by the Manaimall be
available for examination and copying by any Unit Owneraby holder of a Security Interest in a Unit, or by
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any of their duly authorized agents or attorneyshatexpense of the person examining the records, during
normal business hours and after reasonable notice.

Section 7.3 - RecordsThe Association shall keep the following records:

(@) An account for each Unit which shall designaterthme and address of each
Unit Owner, the name and address of each mortgagee whgvean notice to the
Association that it holds a mortgage on the Unit, thewarhof each Common
Expense assessment, the dates on which each assessmentiaenthe amounts
paid on the account, and the balance due.

(b) An account for each Unit Owner showing any other femgsble by the Unit
Owner.

(c) A record of all receipts and any capital expenditunesicipated by the
Association for the current and next succeeding fiscal year.

(d) A record of the amount, and an accurate accdutiteocurrent balance of any
reserves for capital expenditures, replacement and emer ggraisst

(e) The current operating budget adopted and ratified purgutre Act.

U] A record of any unsatisfied judgments againstABsociation and the existence
of any pending suits in which the Association is a defendant.

(9) A record of insurance coverage provided for the beagtitnit Owners and the
Association.

(h) A record of the actual cost, irrespective of distsuand allowances, of the
maintenance of the Common Elements.

() Annually the Association shall prepare a balance skketving the financial
condition of the corporation as of a date not more than fumonths prior
thereto, and a statement of receipts and disbursementwdiwe (12) months
prior to that date. The balance sheet and statementbsh&tpt for at least ten
years from such date in the principal office of the Asgimna

)] Tax returns for state and Federal income taxation.

(K) Minutes of proceedings of incorporators, Unit OwneExecutive Board,
committees of the Executive Board and waivers of notice.

Section 7.4 - Form Resale CertificateThe Executive Board shall adopt a form resale certéica
satisfy the requirement of Section 47-270 of the Act

ARTICLE VIIl - MISCELLANEOUS

Section 8.1 - Notices All notices to the Association or the Executive Boardllshe delivered to the
office of the Manager, or if there is no manager, to flieeoof the Association, or to such other address as the
Executive Board may hereafter designate from time to tbyejotice in writing to all Unit Owners and to all
holders of Security Interests in the Units who have notifiedAssociation that they hold a Security Interest in a
Unit. Except as otherwise provided, all notices to any Unih@wghall be sent to his or her address as it appears
in the records of the Association. All notices to holdgr&Security Interests in the Units shall be sent, pice
where a different manner of notice is specified elsewinettee Documents, by registered or certified maihigirt
respective addresses, as designated by them from titneetan writing, to the Association. All notices 8hze
deemed to have been given when mailed, except notices of chafngedress which shall be deemed to have
been given when received.
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Section 8.2 - Fiscal YearThe Executive Board shall establish the fiscal yedinessociation.

Section 8.3 - Waiver No restriction, condition, obligation, or provision containedhiese Bylaws shall
be deemed to have been abrogated or waived by reason &dilang to enforce the same, irrespective of the
number of violations or breaches which may occur.

Section 8.4 - Office The principal office of the Association shall be on theprty or at such other
place as the Executive Board may from time to time desgnat

Section 8.5 — Restrictions Reference is made to the Rules and Regulations @dhdominium which
are incorporated herein by reference.

ARTICLE IX — AMENDMENT TO BYLAWS

The Bylaws may be amended only pursuant to the provisionsiofeAxiVI of the Declaration.

Certified to be the Bylaws adopted by consent of therpurator of Brookside of Middlebury
Association, Inc. dated , .

Brookside of Middlebury Association, Inc.

By:
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