
AMENDED AND RESTATED BY-LAWS 
OF 

SHELTER ISLAND HEIGHTS PROPERTY OWNERS CORPORATION 
Adopted on December 5, 2015 upon vote of the Board of Directors.  

 
 

ARTICLE I 
PURPOSES AND POWERS 

 
The Shelter Island Heights Property Owners Corporation, incorporated on August 22, 1979 in the State of New 
York as a not-for-profit corporation (the “Corporation”) shall carry out the purposes and shall have all the 
powers stated in its Certificate of Incorporation and in these Amended and Restated By-Laws (the “By-Laws”), 
the original version of which was adopted by the then Board of Directors of the Corporation on September 23, 
1979 and since updated.  It shall have all the powers lawfully sold and assigned to it by the Shelter Island 
Heights Association and shall exercise such powers to the full extent consistent with its Certificate of 
Incorporation and these By-Laws.  In no case shall the Corporation engage in any activities other than as 
permitted by the Not-For-Profit Corporation Law of the State of New York. 
 

ARTICLE II 
MEMBERS 

 
Section 1.  Membership.   Membership is automatically granted  to each person or entity that is a legal owner of 
land located in that portion of Shelter Island, New York, commonly known as Shelter Island Heights.  A person 
or entity shall be entitled to only one membership irrespective of the number of parcels of land in Shelter Island 
Heights owned by such person or entity.  If a parcel of land is owned by more than one person or entity, no more 
than one membership shall be issued in respect thereof; a single membership shall be issued in the name of all 
such owners.   In the event a Member ceases to have legal ownership of land in Shelter Island Heights, such 
membership shall automatically terminate, except that such membership shall be transferred by the Corporation 
to the successor in legal title to the land upon the transfer of title to such property.   All Members grant to the 
Corporation an easement permitting access to their land as necessary to repair, maintain and monitor the use of 
the Corporations’s property or infrastructure, including without limitation, water and waste water pipes.  
 
Section 2.  Annual Meeting.   A meeting of the Corporation shall be held annually during the month of June, 
July or August of each year at such date and time as the Board of Directors shall designate.  The annual meeting 
shall be held at Shelter Island Heights, New York.   
 
Section 3.  Notice of Annual Meeting.  Notice of the time, date and place of holding such annual meeting shall 
be given to every Member not less than ten nor more than fifty days before such meeting by E-mail, unless a 
Member elects to receive notice by U.S. mail. 
 
Section 4.  Special Meetings.  Special meetings of the Members may be held upon written notice from the Board 
of Directors. 
 
Section 5.  Notice of Special Meetings.  Notice of the time, date, place and purpose of each special meeting 
shall be given to all Members by the notice method in Section 3, not less than ten nor more than fifty days 
before such meeting. 
 



Section 6.  Address for Notices.  Written notices of annual and special meetings of Members shall be conveyed 
to Members at an E-mail address or physical address as Members may designate to the Corporation in writing.  
In the event that a Member does not designate a notice address, all notices to such Member shall be sent to the 
Member’s Shelter Island Heights address. 
 
Section 7.  Quorum, Adjournments of Meetings.  At all meetings of the Members a majority of the Members, 
present in person or by proxy, shall constitute a quorum for the transaction of business. In the absence of a 
quorum, a majority of the Members so present or represented may adjourn the meeting. At any adjourned 
meeting at which a quorum is present, any business may be transacted which might have been transacted at the 
meeting as originally called. 
 
Section 8.  Organization.  The Chairman of the Corporation shall preside at all meetings of the Members, or, in 
the absence of the Chairman, the Vice Chairman shall preside.  The Secretary of the Corporation shall act as 
Secretary at all meetings of the Members, but in the absence of the Secretary, the presiding officer may appoint 
any person to act as Secretary of the meeting. 
 
Section 9.  Voting.  At any meeting of the Members, each Member present in person or by proxy shall be 
entitled to one vote. Upon demand of any Member, any vote for Directors or any question before the meeting 
shall be by ballot. 
 

ARTICLE III 
BOARD OF DIRECTORS 

 
Section 1. Number, Qualifications, Election and Term of Office.  The number of Directors shall be determined 
by the Board, but not be less than seven.  Directors shall be elected at each annual meeting of Members to fill 
vacancies. Each person shall be elected for a term of three years except that a person elected to fill a vacancy 
created by the death, resignation or removal of a Director shall be elected for a term equal to the un-expired term 
of such Director. In no event shall a person be a Director of the Corporation for more than seven years in 
succession. Any Director may be removed, with or without cause, at a special meeting of the Members called 
for that purpose, by the vote of a majority of all Members. A Director must be a Member.  At least 30 days prior 
to each annual meeting of Members, a nominating committee appointed by the Chairman and approved by the 
Board of Directors shall nominate a slate of persons to stand for election as Directors at the next meeting of 
Members.  The nominating committee shall be comprised of two persons who are then Directors and three 
Members who are not then Directors.  Other nominations may be made by any five Members by filing a 
nominating statement no later than ten days prior to the annual meeting, signed by each of them, together with a 
statement of the nominee consenting to the nomination. 
 
Section 2.  Vacancies.  In case of any vacancy in the Board of Directors, a successor to fill the un-expired 
portion of the term may be elected by a majority of the remaining Directors. 
 
Section 3.  Powers and Duties. The Board of Directors shall have general power to manage and control the 
affairs and property of the Corporation, subject to the provisions of the Certificate of Incorporation and these 
By-Laws, and shall have full power, by majority vote, to adopt rules and regulations governing the action of the 
Board and shall have full and complete authority with respect to the distribution and payment of the moneys 
received by the Corporation from time to time; except that the fundamental and basic purposes of the 
Corporation, as expressed in the Certificate of Incorporation and these By-Laws, shall not thereby be amended 
or changed, and except further that the Board of Directors shall not permit any part of the net earnings or capital 
to inure to the benefit of any Member. Without limiting the generality of the foregoing, the Board of Directors 



shall have the authority, subject to applicable law, to set rates for water, sewer, ferry and road maintenance and 
repair, park maintenance, bulkhead maintenance, and rates for all other services provided by or sold by the 
Corporation.  Unless previously approved by the Members in connection with a vote on a capital budget, the 
Board of Directors may not commit the Corporation to the capital expenditure or divestiture of any item, or 
related series of items, which will involve an amount in excess of $100,000 without the prior approval of the 
majority of the Members present at any meeting of the Members at which a quorum is present. 
 
Section 4.  Place of Meeting.  The Board of Directors may hold its meetings at such place or places within or 
without the State of New York as the Board may from time to time determine. 
 
Section 5.  Regular Meetings: Notice. Regular meetings of the Board of Directors shall be held pursuant to such 
schedule as shall be established by the Board and entered in its minutes. In no event shall the Board meet less 
frequently than three times per year.  Notice of regular meetings shall not be required unless the schedule is 
altered, in which case no less than five days' notice shall be given to each Director. 
 
Section 6.  Special Meetings: Notice.  Special meetings of the Board may be held at any time and place upon the 
call of the Chairman or of any five Directors.  Notice of the time, place and purpose of every special meeting of 
the Board shall be given to each Director at least five days before the meeting. 
 
Section 7. Quorum: Adjournments of Meetings.  A simple majority of the Directors in office shall constitute a 
quorum for the transaction of business; but if at any meeting of the Board there shall be less than a quorum 
present, the Directors present may adjourn the meeting from time to time until a quorum is present, and at such 
adjourned meeting any business may be transacted which might have been transacted at the meeting as 
originally called. 
 
Section 8. Action in Lieu of Meeting.  Any action required or permitted to be taken by the Board or any 
committee thereof or of the Corporation may be taken without a meeting, if all of the Directors then in office, in 
the case of the Board, or all of the members of the committee, in the case of any such committee, consent in 
writing to the adoption of a resolution authorizing the action. The resolution and the written consents thereto 
shall be filed with the minutes of the proceedings of the Board or the committee, as the case may be.  
 
Section 9. Participation by Telephone.  Any one or more members of the Board or any committee thereof or of 
the Corporation may participate in a meeting of the Board or of such committee, as the case may be, by means 
of a conference telephone or similar communications equipment allowing all persons participating in the 
meeting to hear each other at the same time. Participation by such means shall constitute presence in person at a 
meeting.  
 
Section 10. Compensation and Reimbursement.  No Director shall receive any form of compensation from the 
Corporation for acting as a Director but Directors shall be entitled to reimbursement of reasonable out-of-pocket 
expenses incurred on behalf of the Corporation upon approval of the Board of Directors. 
 



ARTICLE IV 
COMMITTEES 

 
Section 1.  Executive Committee.  There shall be an Executive Committee of the Board of Directors comprised 
of the Officers and of such additional Directors, if any, as may be designated by the Board.  To the extent 
permitted by the New York Not-For-Profit Corporation Law, and except where these By-Laws require the 
affirmative vote of a majority or two-thirds of the Board of Directors as a whole, the Executive Committee shall 
have all the powers to act in the place of the Board of Directors between meetings of the Board. 
 
Section 2.  Property and Roads Committee.  There shall be a Property and Roads Committee comprised of not 
less than three Directors and such other Members, as the Board may designate.  The Property and Roads 
Committee shall from time to time make recommendations to the Board concerning the acquisition and 
disposition of the lands owned by the Corporation.  The Property and Roads Committee shall also from time to 
time recommend to the Board that land owned by the Corporation be classified or reclassified as provided in 
Article VI of these By-Laws.  The Property and Roads Committee shall have two Sub-committees: (i)  the 
Landscaping Sub-committee, which shall make recommendations concerning the maintenance/ upkeep of and 
plantings on lands owned by the Corporation; and (ii)  the Architectural Review Sub-committee which shall 
approve all proposed building on Land owned by the Corporation, and to the extent that the Corporation is so 
empowered pursuant to rights reserved to it under deed restrictions issued or retained by the Shelter Island 
Heights Association, which rights have been assigned to the Corporation, the Property and Roads Committee, 
through the Architectural Review Sub-committee shall approve the location, material and style of architecture of 
all proposed building in Shelter Island Heights on land owned by others than the Corporation.  In the event the 
Architectural Review Sub-committee disapproves any proposed building, the property owner may appeal such 
decision to the Board of Directors as a whole.   
 
Section 3.  Legal Committee.   There shall be a Legal Committee comprised of not less than three Directors and 
such other Members, as the Board may designate.  The Legal Committee shall from time to time make 
recommendations to the Board concerning legal matters that come before the Board of Directors. 
 
Section 4.  Water and Waste Water Committee. There shall be a Water and Waste Water Committee comprised 
of not less than three Directors and other such Members as the Board may designate.  The Water and Waste 
Water Committee shall from time to time make recommendations to the Board concerning the provision of 
potable water to Members and the treatment of waste water.  The Water and Waste Water committee shall 
present any recommended amendments to the water and waste water tariffs, and make recommendations to the 
Board on major maintenance projects on the water and waste water collection and distribution channels.  
Further, the Water and Waste Water Committee will from time to time make recommendations to the Board 
concerning the demands that new or existing residential or commercial Members place on the Corporation’s 
water and waste water infrastructure and resources.   
 
 
Section 5.  Other Committees.  The Board of Directors may create such other committees, each having not less 
than three Directors, and such other Members, if any, as the Board may designate, and having such powers and 
duties as the Board shall determine.  Any action of any of the Committees (and their Sub-Committees) shall be 
subject to review and may be superseded by the Board. 
 
 



ARTICLE V 
OFFICERS 

 
Section 1. Number and Qualifications.  The Officers of the Corporation shall be a Chairman, a Vice Chairman, a 
Secretary, a Treasurer (each of whom must be a Director), and such other officers and Directors, if any, as the 
Board of Directors may from time to time appoint.  No instrument required to be signed by more than one 
officer may be signed by one person in more than one capacity. 
 
Section 2. Election and Term of Office.  The officers of the Corporation shall be chosen annually at the meeting 
of the Board of Directors held immediately following the annual meeting of Members.   
 
Section 3.  Other Agents, etc.  The Board of Directors may from time to time appoint such agents and employ 
such employees as it shall deem necessary, each of whom shall hold such position at the pleasure of the Board, 
and shall have such authority and perform such duties and shall receive such reasonable compensation, as the 
Board of Directors may from time to time determine. 
 
Section 4.  Removal.  Any Officer of the Corporation may be removed by a vote of the majority of the Board of 
Directors then in office. 
 
Section 5.  Vacancies.  In case of any vacancy in any office, a successor to fill the un-expired portion of the term 
may be elected by the Board of Directors. 
 
Section 6.  Chairman: Powers and Duties.  The Chairman shall preside at all meetings of the Members and of 
the Board of Directors. She/He shall have general supervision of the affairs of the Corporation. She/He shall 
keep the Board of Directors fully informed, and shall freely consult with them concerning the activities of the 
Corporation. She/He shall have the power to sign alone, unless the Board of Directors shall specifically require 
an additional signature, in the name of the Corporation all contracts authorized either generally or specifically 
by the Board. She/He shall perform such other duties as shall from time to time be assigned to her/him by the 
Board of Directors. 
 
Section 7.  Vice Chairman.  In the absence of the Chairman, the Vice Chairman shall in general perform the 
duties of the Chairman.  
 
Section 8. Secretary: Powers and Duties.   The Secretary shall act as secretary of all meetings of the Members 
and the Board of Directors, and shall keep the minutes of all such meetings.  She/He shall attend to the giving 
and serving of all notices of the Corporation and shall perform all the duties customarily incident to the office of 
the Secretary, subject to the control of the Board of Directors, and shall perform such other duties as shall from 
time to time be assigned to her/him by the Board of Directors. 
 
Section 9.  Treasurer: Powers and Duties.  The Treasurer shall have the custody of all funds and securities of the 
Corporation which may come into her/his hands. She/He shall keep or cause to be kept full and accurate 
accounts of receipts and disbursements of the Corporation, and shall deposit all moneys and other valuable 
effects of the Corporation in the name and to the credit of the Corporation in such banks or depositories as the 
Board of Directors may designate. Whenever required by the Board of Directors, she/he shall render a statement 
of his accounts. She/He shall at all reasonable times exhibit his books and accounts to any Officer or Director of 
the Corporation and shall perform all duties incident to control of the Board of Directors. The Treasurer shall 
also prepare and deliver to the Board of Directors once each year an annual budget and projected operating 
statement for the Corporation. 



 
Section 10.  Compensation and Reimbursement.  No Officer shall receive any form of compensation from the 
Corporation for acting as an Officer but Officers shall be entitled to reimbursement of reasonable out-of-pocket 
expenses incurred on behalf of the Corporation upon approval of the Board of Directors. 
 

ARTICLE VI 
LAND OWNED BY THE CORPORATION 

 
Section 1.  Land Classification.  All land owned by the Corporation shall be classified as set forth in this Article 
in accordance with the following procedure. The Property and Roads Committee shall classify each parcel of 
land owned by the Corporation which classifications shall be subject to ratification by vote of the Board. As 
used in this Article, the term "land" shall include interests in land such as rights of way and other easements.  
The classifications of lands owned by the Corporation shall be as follows: 
 
              Class I Land:  Land to be held by the Corporation as open space park land to be maintained as such. No 
permanent structures may be placed on such land except underground pipes and conduits, wells, pumping 
stations, sewer lines, filtration facilities, utility lines and similar structures as may be deemed necessary, 
appropriate and consistent with its use as open space park land, in each case as approved by the Board. 
 
  Class II Land:  Land to be held by the Corporation for recreational purposes. Such land may have 
permanent structures for recreation erected and maintained, such as tennis courts, beach club facilities, 
swimming pools and boat launching facilities. Such facilities may be leased by the Corporation to clubs (such as 
the Shelter Island Yacht Club and Shelter Island Beach Club), or others. No other permanent structures may be 
placed on such land except underground pipes and conduits, wells, pumping stations, sewer lines, filtration 
facilities, utility lines and similar structures as may be deemed necessary and proper consistent with its use as 
recreational land, in each case as approved by the Board.   
 
  Class III Land:  Land held for use as highways, roads, streets, lanes and paths.   
 
 Class IV Land:  Land held for use by the Corporation in operating its affairs including but not limited to 
land used in connection with the operation of the Shelter Island-Greenport ferry system.   
 
              Class V Land:  Lands not classified as Class I, II, III, or IV Land. 
 
Section 2.  Sale, Reclassification, Etc. of Land.  Class I, II, or III Land may be reclassified, sold, pledged or 
encumbered only upon the affirmative vote of each of two-thirds of the Directors in office and two-thirds of the 
Members of the Corporation at a meeting of Members duly called providing notice of such proposed vote has 
been included in the notice of meeting, except that, upon the favorable vote of two-thirds of the Directors only, 
land may be reclassified to a higher category. For example, Class IV Land may be reclassified as Class II Land 
or Class II Land reclassified as Class I Land. Class V Land may be reclassified from time to time as provided in 
Section 1 of this Article. Class IV and Class V Land may be sold, pledged or encumbered upon the favorable 
vote of two-thirds of the Directors only.  
 
Section 3.  Preference on Sale.  In connection with any proposed sale or lease of land owned by the Corporation, 
the Corporation shall offer such land to adjacent property owners, and then to other Members, and the 
Corporation shall give preference to those who will purchase or lease such land with a covenant that it be 
maintained as open land or recreational land as defined by the Board of Directors. 
 



Section 4.  Rules and Regulations.  The Board of Directors may promulgate rules and regulations concerning the 
reasonable use of the Lands owned by the Corporation in the various Classes consistent with such 
classifications. 
 

ARTICLE VII 
CONTRACTS, CHECKS, BANK ACCOUNTS AND INVESTMENTS 

 
Section 1.  Checks, Notes and Contracts.  The Board of Directors is authorized to select such depositories as it 
shall deem proper for the funds of' the Corporation and shall determine who shall be authorized in the 
Corporation's behalf to sign bills, notes, receipts, acceptances, endorsements, checks, releases, contracts and 
documents.   
 
Section 2. Investments.  The funds of this Corporation may be retained in whole or in part in cash or be invested 
and reinvested from time to time in such property, real, personal or otherwise, or stocks, bonds or other 
securities, as the Board of Directors in its discretion may deem desirable. 
 

ARTICLE VIII 
OFFICE AND BOOKS 

 
Section 1.  Office.  The office of the Corporation shall be located at such place in Shelter Island Heights as the 
Board of Directors may from time to time determine. 
 
Section 2.  Books.  There shall be kept at the office of the Corporation correct books of account of the activities 
and transactions of the Corporation including a minute book, which shall contain a copy of the Certificate of 
Incorporation, a copy of these By-Laws, and all minutes of meetings of the Members and of the Board of 
Directors. 
 

ARTICLE IX 
CORPORATE SEAL 

 
The seal of the Corporation shall be circular in form and shall bear the name of the Corporation and words and 
figures showing that it was incorporated in the State of New York and the year of incorporation. 
 

ARTICLE X 
FISCAL YEAR 

 
The fiscal year of the Corporation shall be determined by the Board of Directors. 
 

ARTICLE XI 
INDEMNIFICATION 

 
The Corporation may by action of the Board of Directors, to the fullest extent now or hereafter permitted by 
law, indemnify any person made, or threatened to be made, a party to any action or proceeding by reason of the 
fact that he, his testator or intestator was a Director, Officer, employee or agent of the Corporation, against 
judgments, fines, amounts paid in settlement and reasonable expenses, including attorneys fees.  The 
Corporation may by action of the Board of Directors carry insurance to insure against any such liability or cost. 
 



ARTICLE XII 
NO DISCRIMINATION 

 
The Corporation shall not discriminate against any person by reason of race, sex, creed or color.  All references 
herein to the male gender or the female gender shall include the opposite gender.  
 

ARTICLE XIII 
SUMS OWED TO THE CORPORATION 

 
Section 1. Interest.  The Board of Directors may, by resolution, subject to applicable law, from time to time 
authorize the charging of interest on sums owed to the Corporation for services provided or sold by the 
Corporation, and establish the rate or rates of interest to be charged, which rate or rates may vary depending on 
the period of time the sums have been owing to the Corporation.  
 
Section 2.  Discounts.  The Board of Directors may, by resolution, from time to time authorize the granting of a 
discount or discounts, at such rates or in such amounts as it may determine, for the early payment of sums owed 
to the Corporation for services provided or sold by the Corporation.   
 
Section 3. Water and Sewer Service.  If the owner of any property is delinquent in payment of sums owed to the 
Corporation (together with interest thereon, if any) for services of any kind provided or sold by the Corporation 
beyond the due date established by the Board of Directors, and shall fail to cure such delinquency in full within 
thirty (30) days following written notice, the Board of Directors may, by resolution, authorize the Corporation, 
after not fewer than ten (10) days prior written notice, to refuse or withhold water and/or sewage collection and 
treatment service to such property.  Such refusal or withholding of service shall continue, notwithstanding the 
transfer of ownership of such property, until all such sums and interest are paid in full.  
 
Section 4. Deposit   If an owner of property is delinquent in payment of any sums owed to the Corporation 
(including interest thereon, if any) for services provided or sold by the Corporation beyond September 30 of the  
year in which such services were rendered, and shall fail to cure such delinquency in full within thirty (30) days 
following written notice, the Board of Directors may, by resolution, require that no future services of any kind 
shall, for a period of up to five (5) years thereafter, be provided or sold by the Corporation to such property or 
any other property of such owner except upon payment each year of a deposit equal to the full amount of the 
annual charges for all of such services, in advance. 
 
Section 5.  Publication of Names.  The Board of Directors may, by resolution, from time to time authorize the 
publication of a list of all those who are at the time listed in the records of the Corporation as delinquent in the 
payment of sums owed to the Corporation (together with interest thereon, if any) for services of any kind 
provided or sold by the Corporation. 
 
Section 6.  Information to be Furnished.  The Treasurer of the Corporation shall, upon request from an owner of 
property, the holder of a mortgage on or other security interest in such property, a contract vendee with respect 
to such property, or the duly designated representative of any such persons, inform such owner, holder, contract 
vendee or representative of the amount of and payment due dates for any sums owed to the Corporation 
(including interest, if any) for services provided or sold by the Corporation to or with respect to such property. 
 
Section 7:  Liens.  In addition to any other remedies available to the Corporation, set forth above, if an owner of 
property is delinquent in payment of any sums owed to the Corporation, including but not limited to interest 
thereon, if any, for services of any kind provided or sold by the Corporation, and such delinquency shall 



continue for 30 days following written notice from the Board of Directors to the property owner, the amount of 
such delinquency shall become a lien on the owner's property which lien shall continue and shall run with the 
property and shall bind the property owner, his heirs, devisees, personal representatives and assigns until such 
delinquency is paid in full.  Such lien shall be prior to all other liens except: (a) tax or assessment liens on the 
property by the taxing subdivision of any governmental authority; and (b) all sums unpaid on any first mortgage 
of record encumbering the property.  
 
The amount of the lien shall increase annually to reflect additional interest owed to the Corporation and include 
the Corporation's cost of collection of such delinquent account, including attorneys’ fees and other legal 
expenses, anticipated or otherwise already incurred.  Costs of collection shall include, but shall not be limited 
to, all legal expenses, including attorneys fees, incurred in preparing and filing the lien.   
 
Section 8:  Foreclosure of Liens.  In addition to any of the other remedies of the Corporation under this Article, 
with respect to any such delinquent account, where such delinquency continues after 30 days written notice from 
the Board of Directors, the Corporation may institute an action at law to recover from the property owner the 
amount of such delinquency, or may institute an action to foreclose the lien against the property involved. In the 
event a judgment is obtained, whether in a foreclosure action or otherwise, such judgment shall include interest 
on the delinquent accounts, as provided above, and all attorneys fees and other legal costs and expenses of the 
action.  No sale or transfer of any kind of any property subject to the lien shall affect the lien held by the 
Corporation pursuant to Section 7 above.   
 

ARTICLE XIV 
AMENDMENTS 

 
These By-Laws, other than the provisions of Article II and Article VI may be amended by the affirmative vote of 
a majority of the Directors in office at any meeting of the Board of Directors, or by the affirmative vote of a 
majority of the Members of the Corporation at a meeting of Members duly called for the purpose of amending 
these By-Laws, providing notice of such proposed amendment has been included in notice of meeting.  The 
provisions of Article II and Article VI of these By-Laws may be amended at such meetings by the affirmative 
vote of each of two-thirds of the Directors in office and two-thirds of the Members. 
 
 
 
 
December 5, 2015 
 


