BY-LAWS

of

WICKFORD HIGHLANDS HOMEOWNERS ASSOCIATION
The Town of North Kingstown

State of Rhode Island

ARTICLE 1.

The name of the corporation is the WICKFORD HIGHLANDS HOMEOWNERS ASSOCIATION.

ARTICLE 2
PURPOSES AND OBJECTS

In clarification of the purposes for which the non-business corporation has been formed as set forth in the articles of
incorporation, the purposes and objects are as follows:

A. To develop a community designed for safe, healthful and harmonious living.

B. To promote the collective and individual property and civic interests and rights of all persons, firms and
corporations owning property at Wickford Highlands as said property is shown on that certain map entitled, "That
certain tract or parcels of land located in the Town of North Kingstown, County of Washington, State of Rhode
Island entitled "WICKFORD HIGHLANDS, A. P. 111, Lots 3, 14, 15 and 20, A. P. 125, LOTS 5 AND 8,
SITUATED ON STONY LAND AND LANG DRIVE IN NORTH KINGSTOWN, RHODE ISLAND PREPARED
FOR WAQUOIT LANDING, INC. SCALE: 1" =200' DATED OCTOBER 16, 1992 BY GAROFALO AND
ASSOCIATES, INC. AND RECORDED LOTS ARE SPECIFIED AS 1 THROUGH 125 INCLUSIVE ON SAID
PLAT" which is recorded in the Land Evidence Records of the Town of North Kingstown in Plat 1421.

C. To care for the improvements and maintenance of facilities of any kind dedicated to the community use and other
open spaces and other ornamental features of the above-described plan of land known as Wickford Highlands, which
now exist or which may hereafter be installed or constructed therein.

D. To cooperate with the owners of all vacant and unimproved lots and plots now existing or that hereafter shall
exist in the tract in keeping them in good order and condition, in preventing them from becoming a nuisance and a
detriment to the beauty of the tract and to the value of the improved property therein, and to take any action with
reference to such vacant and unimproved lots and plots as may be necessary or desirable to keep them from
becoming such nuisance and detriment.

E. To aid and cooperate with members of this non-business corporation and all property owners in the tract in the
enforcement of such conditions, covenants and restrictions on and appurtenant to their property as are now in
existence, as well as any other conditions, covenants and restrictions as shall hereafter be approved by a majority
vote of the members of the corporation.

F. In general, but in connection with the foregoing, to do any and all things necessary to promote the general welfare
of the residents and owners of any portions of Wickford Highlands and their property interests therein.

G. To exercise any and all powers that may be delegated to it from time to time by the owners of real property in the
plat.



ARTICLE 3
MEMBERSHIP

1. The corporation shall be organized as a non-business corporation without capital stock and mandatory
membership shall be evidenced by record ownership in the Land Evidence Records of North Kingstown, Rhode
Island, including ownership of premises in that plat entitled, WICKFORD HIGHLANDS, North Kingstown, Rhode
Island, owned by Wagquoit Landing, Inc., hereinafter referred to in these By-Laws as the Plat and also evidenced by
a certificate of membership which shall be in a form approved by the members.

2. Membership shall only attach to those lots known as Record Lots 1 through 125 inclusive.

3. Only persons owning real property in the Plat or owning stock in a corporation owning real property in such Plat
and plan of land, their successors and/or assigns shall be a member.

4. Where two or more persons are the joint owners of real property in North Kingstown, one and only one, shall be a
member. Where two or more persons are stockholders in a corporation owning real property in such plat and
subdivision, one, and only one, shall be a member.

5. Each member shall be entitled to one vote for each lot owned by him/her in Wickford Highlands, North
Kingstown, or in the case of a member owning stock in a corporation owning lots on said plat, such member shall be
entitled to one vote for each lot owned by said corporation. No voting privileges shall accrue to any entity or
individual owning property until the Developer sells its final lot in the Development.

6. Membership is transferred by the assignment or sale or by inheritance or testament upon the death of the owner
and all rights of membership belonging to the former owner shall inure to the assignee, vendee, heir or legatee of the
lot or lots in Wickford Highlands, North Kingstown, Rhode Island.

7. In the event of a foreclosure sale by a mortgagee of a lot on said plat, the certificate of membership shall be
transferred to the purchaser at the foreclosure sale. The previous owner will so endorse the transfer of the certificate
of membership; however, in the absence of such endorsement by the previous owner, the secretary of this
corporation is authorized to execute and effect the transfer of said membership.

8. Place of Meetings: The place of meetings of the members shall be determined from time to time by the Board of
Directors and the place at which such meeting shall be held shall be stated in the notice and call of meeting.

9. Annual Meeting: The annual meeting of the members of the corporation shall be held on the first Tuesday of
June of each year, if not a legal holiday, but if such day be a legal holiday, then on the next business day following.
At each regular annual meeting of the members, the directors of the corporation shall be elected for the term of the
ensuing year, and the officers of the corporation shall present the annual report to the membership.

In the event that any regular annual meeting of the members is not held on the date provided for, the next meeting of
the members shall be deemed to be the regular annual meeting, and the notice or waiver of notice of such meeting
shall set forth that it is the regular meeting.

10. Special Meetings: Special meetings of the members, for any purpose or purposes, unless otherwise prescribed
by statute, may be called by the Chairman of the Board of Directors, or the President or in their absence by any
Vice-President, or by a majority of the Board of Directors, and shall be called at any time by the Chairman of the
Board of Directors, or the President upon the request of members owning at least twenty-five (25%) percent of the
lots on Wickford Highlands, North Kingstown. Business transacted at all special meetings shall be confined to the
objects stated in the call.

11. Notice of Meetings: Notice of every meeting of the members shall be given by the Secretary, or in the case of
his absence or disability, by any other officer, to each member by leaving with such member either at his residence
or usual place of business, at least five (5) days before the meeting, or by mailing, postage prepaid and addressed to
each such member at his address as it appears on the books of the corporation, at least five (5) days prior to the




meeting, a written or printed notice stating the time and place of the meeting. If the meeting is a special meeting, the
notice shall state generally the business to come before the meeting.

No notice of the time, place or purpose of any meeting of the members shall be required if every member of record
is present or if such members of record are not present, waive notice in writing.

12. Fifty (50%) percent of the members of the corporation shall be necessary to constitute a quorum at meetings of
the members. When a quorum is present at any meeting, a majority of the members represented there shall decide
any questions brought before such meeting. In the absence of a quorum, those present may adjourn the meeting from
day to day, but until a quorum is secured, no business shall be transacted.

13. Proxies: Any member entitled to vote may be represented at any regular meeting or special meeting of the
members by a duly executed proxy. Proxies shall be in writing and signed by the member, but shall require no other
attestation.

14. Officers' Meetings: The President, if present, shall preside at all meetings of the members. In his absence, the
next officer in due order who may be present, shall preside. For the purpose of these By-Laws, the due order of
officers shall be as follows:

President
Vice-President
Secretary
Treasurer

The secretary of the corporation shall keep a true and faithful record of the proceedings of all members' and
directors' meetings.

15. Order of Business: The order of business at the annual meeting of the members, and insofar as practicable at all
other meetings of the members, shall be as follows:

. Calling of Roll

. Proof of Due Notice of Meeting

. Reading and disposal of any unapproved Minutes
. Annual Report of Officers and Committees

. Election of Directors

. Unfinished Business

. New Business

. Adjournment
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ARTICLE 4
BOARD OF DIRECTORS

1. Number and authority: The business and affairs of this corporation shall be managed by a Board of Directors
which shall consist of not less than three (3) members. The first Board of Directors shall be elected by the
incorporators and need not be members of the corporation. Thereafter, all of the Board shall consist of members of
the corporation.

2. Vacancies: Any vacancy occurring in the membership of the Board of Directors may be filled for his/her
unexpired term by a majority vote of the remaining members. In the event that the membership of said Board of
Directors falls below the number necessary to constitute a quorum, a special meeting of the members shall be called
and such number of directors shall be elected thereat as is necessary to restore the membership of said board to its
full number.

3. Regular Meetings: Regular meetings of the Board of Directors may be held without notice at the principal office



of the corporation or at any other place or places, as the Board of Directors may from time to time designate.

4. Special Meetings: Special meetings of the Board of Directors may be called at any time by the Chairman of the
Board of Directors or President, or in their absence, by any Vice-President or by any two Directors, to be held at the
principal office of the corporation or at such other place or places, as the Directors may from time to time designate.
Special meetings may be held at any time and in any place without notice, by unanimous consent of the Directors.

5. Notice of Meetings: The secretary shall notify each member of the Board of all regular or special meetings, by
mailing to each member at his last known post office address, postage pre-paid, at least five (5) days prior to the date
set for such meeting, a written notice or printed notice thereof giving the time and place and in case of special
meetings, the objects thereof, and no business shall be considered at a special meeting other than that set forth in
such notice. No failure or irregularity of notice of any regular meeting shall invalidate the same or any proceeding
thereof.

No notice of the time, place or purpose of any meeting of the directors shall be required if every director is present,
or if such directors are not present, waive such notice in writing.

6. Quorum: The majority of the Board of Directors shall constitute a quorum and a majority of the members in
attendance at any Board Meeting shall, in the presence of a quorum, decide its action. A majority of the Board
present at any regular or special meeting may, in the absence of a quorum, adjourn the meeting to a later date, but
shall not transact any business until a quorum has been secured.

7. Order of Business: The regular order of business meetings of the Board of Directors shall be as follows:

1. Reading and Disposal of any Unapproved Minutes
2. Reports of Officers and Committees

3. Unfinished Business

4. New Business

5. Adjournment

ARTICLE 5
OFFICERS

1. The officers of the corporation shall be a President, Vice-President, Secretary and Treasurer. The first officers
shall be elected by the Directors at their first meeting. Thereafter the officers shall be elected by the Directors at
their first meeting after the annual meeting of the membership and they shall hold office until their successors are
elected. All officers must be members of the corporation.

2. The President: Subject to the direction of the Board of Directors, the president shall be the chief executive officer
of the corporation, and shall perform such other duties as from time to time may be assigned to him by the Board.
The President shall be ex-officio and member of all committees.

3. The Vice-President: The Vice-President shall have such power and perform such duties as may be assigned to him
by the Board of Directors or the President. In case of the absence of or disability of the President, the duties of that
officer shall be performed by the Vice-President.

4. The Secretary: The secretary shall keep the minutes of all proceedings of the Board of Directors and all
committees and minutes of the members' meetings in books provided for that purpose; he/she shall have custody of
the corporate seal and such books and papers as the Board may direct, and he/she shall in general perform all the
duties incident to the office of Secretary, subject to the control of the Board of Directors and the President. He/She
shall also perform such other duties as may be assigned to him by the President or by the Board.

5. The Treasurer: The Treasurer shall have the custody of all receipts, disbursements, funds and securities of the
corporation and shall perform all duties incident to the office of Treasurer, subject to the control of the Board of



Directors and the President. He/She shall also perform such other duties as may, from time to time, be assigned by
him/her by the Board or the President. If required by the Board, he/she shall give a bond for the faithful discharge of
his/her duties in such sum as the Board may require.

ARTICLE 6
ASSESSMENTS

1. The corporation, through its Board of Directors, may levy regular and/or special assessments for the operation,
maintenance, care and improvement of the corporation's easement property, and for the payment of taxes and
assessments against the same.

An assessment shall be assessed against each lot on the plat in an equal sum of money and shall be paid by the
members to the Treasurer on notice of said assessment.

2. Annual assessment means the assessment made by the Board of Directors with respect to each lot for the payment
of common expenses as described in the By-Laws.

3. Common expenses means all costs, expenses and other liabilities lawfully assessed against lot owners, (a) in
connection with the administration, management, maintenance of the open space easement and recreation area and
(b) declared to be common expenses by the provisions of these By-Laws.

Budget, Charges and Assessments

4. Charges and Assessments: The Association acting by and through its Board of Directors, shall manage, operate
and maintain the common easement roadway for the benefit of the lots and the owners thereof, shall enforce the
provisions hereof and shall pay out of the common expense fund herein elsewhere provided for the following.

5. The cost of management and administration, liability insurance, electricity for street lighting, landscaping of the
common areas, and other common maintenance.

6. The cost of any and all other materials, supplies, labor, services, maintenance, repairs, taxes, assessments or the
like which the Association is required to secure or pay for or which on the discretion of the Board of Directors, shall
be necessary for or proper for the operation of the common elements.

7. Preparation: Each year on or before January 1, the Board of Directors shall adopt a budget for the Association
containing an estimate of the total amount which it considers necessary and required during the ensuing fiscal year
for the administration, operation, maintenance and repair of the Common Road and the rendering to the Lot Owners
of all related services.

A. Notice of Proposed Budget. The Board of Directors shall send to each Lot Owner a copy of the budget within 30
days after its adoption, and the assessment shall set forth separately such Lot Owner's share of the total assessment
allocated to normal and recurring expense of administration, management, operation and repair, and the amount of
the total assessment allocated to each category of reserves included in the budget. Said budget shall constitute the
basis for determining each Lot Owner's contribution for the Assessment.

The Board of Directors shall call a meeting of the Association to approve the budget.

B. Failure to Adopt Budget. The failure or delay of the Board of Directors to prepare or adopt or the rejection by the
Lot Owners of, the annual budget for any fiscal year shall not constitute a waiver or release in any manner of a Lot
Owner's obligation to pay his allocable share of the Assessment as herein provided. In the absence of any biannual
budget or adjusted budget, each Lot Owner shall continue to pay the biannually charge at the then existing rate
established for the previous fiscal period until such new biannual or adjusted budget shall have been mailed or
delivered and thereafter all subsequent monthly payments shall be as provided by such new annual or adjusted
budget.




C. The Board of Directors may increase or decrease the biannual assessment at any time during the year in which it
is payable.

D. Default in Payment of Assessment. Upon default in the payment of any assessment the delinquent Lot Owner
shall be obligated to pay interest at the maximum legal rate on such charges from the due date thereof to the date of
payment together with all expenses, including attorneys' fees, incurred by the Board of Directors to collect such
unpaid assessment and if any such delinquent assessment is not paid within thirty (30) days after written notice and
demand is made, the Association or Board of Directors shall be entitled to enforce the payment of said lien
according to the laws of the State of Rhode Island.

ARTICLE 7
SUNDRY PROVISIONS

1. Corporate Seal: The corporate seal of the corporation shall consist of two concentric circles, between which shall
be the name of the Wickford Highlands Homeowners Assoc., and in the center shall be inscribed 'Incorporated
Rhode Island 1993" and such seal, is hereby adopted as the corporate seal of this corporation.

2. Amendment: These By-Laws may be amended, repealed, or altered, in whole or in part, at any regular meeting of
the members or at any special meeting of the members, when due action has been set forth as an object of the
meeting in the notice calling such special meeting, provided, that a majority of members of the corporation shall
vote in favor of such amendment, repeal or alteration; and provided, further, that Article 6 entitled "Assessments",
can be amended only by unanimous vote of the members.

ARTICLE 8
TERMINATION OF MEMBERSHIP

All memberships in this association shall continue only for the duration of ownership of a numbered lot as described
in Article 3 above. Upon sale of such lot, membership shall terminate and no member shall be entitled to any refund
of any assessment. No membership may be transferred, assigned or otherwise alienated.

ARTICLE 9

Any conflicts between the restrictions and protective covenants and these by-laws shall be governed by the
Restrictions and Protective Covenants.
ATTEST:

JOHN J. KUPA, JR.
INCORPORATOR
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