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ARTICLEI
MEMBERS

Section 1.01. Annunal Meetinps. The Association shall hold each year, an annuoai
mecting of any business within the powers of the Association, at 10 :00 AM, on the second Saturday in
Tune in each year if not a legal holiday, and if a legal holiday then the first day following which is not a
Sunday or a legal holiday. Aay business of the Association may be transacied at zn annnal meeting
without being specially designated in the notice, except such business as is specifically required by statute
or by the charter to be stated in the notice. Failure to hold an anmual meeting at the designated time shall
not, bowever, invalidate the corporate existence or affect otherwise valid corporate acts.

Section 1.02, Special Mectinps. At any time in the jnterval between annnal mectings,
special meetings of the members may be called by the Chairman of the Board or by 2 majority of the Board
of Directors by vote at a meeting or in writing with or without 2 meeting and shall be called forthwith by
the Chairman of the Board or a majority of the Board of Directors upon the written request of one-fourth of
all the votes of the imembership.

Section 1.03. Place of Mestings, All meetings of members shall be held at the principal

office of the Association, except in cases in which the notice thereof designates some other place; butall
. such meetings shall be held within the State of Maryland. e s

- Section 1.04. Notice of Meeting. The Manager shall give to each member entitled to
vote at a meeting of members of the Association, wriiten or printed notice stating the time and place of the
© mecting and, in the case of a special meeting, the purpose or purposes for which the meeting is called,

either by mail or by presenting it to him personalfy or by leaving it at his residence or usial place of

* business. Such notice shall be given not less than fifteen (15) nor more than sixty (60} days before sy
memnbers meeting.  Except that such notice shall be given as aforesaid of any meeting to consider
appraving a special assessment for capital improvements as provided in the Declaration, not less than thirty
(30) days nor-more than sixty (60) days before the date «v! sach meeting. If mailed, such notice shall be
decimed £o be given when deposited in the United States mail addressed to the member at his post office
address as it appears on the records of the Association, with postage thereon prepaid. Notwithstanding the
foregoing provision a waiver of notice, in writing, signed by the person or persons entitled o such notice
and filed with the records of the meeting, whether before or after the holding thereof, or actual attendance at -
the mecting in person, shall be deemned equivalent to the giving of such notice to such persons. Aoy meeting
of members, annual or special, may adjoum from time to time to reconvene at the same or some Gther
place, and no notice need be given of any such adjourned meeting other thap by announcement.,
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Section 1.&15 Quarpm. Usless otherwise provided in the charier, af any meeting of
mrmbers the presence in person, of by proxy, of sbdy percent of the members entitled to cast a vote, shall
coustitute a guorom. This section shall not affect any requirement under statute or under the Charter of the
Assaciation for the vote necessary for the adoption of any measare. In the absencs of 2 quorum, the
mermbers present in peison at a mesting, by majority vote and without notice ot_h‘er than by anmmm.:cnwnt,
may adjourn the meeting from time to Lime wntil a gnorum shzfll atiend. In addition, at such a meeting
where a quorum of members is not present in person, a majority of the members present may call a further
meeting of members, in accordance with the provisions of Section 5-206 of the Corporations and
Associations Article of the Annotated Code of Maryland and at such further meeting 2 quorum shall be
one-half (1/2) of the teqmred quornm at the preceding mesting,

Seetion 1.06. Votes Required. A mzjority of the voles cast at 2 mesting of members,
duly called and at which a quortm is present shall be sufficient to take or anthorize action upon any watter
whick may properly come before the meeting, unless more than a majority of votes cast is required by,
statute or by the Chaxter, or fhe vote is for 2 special assessment, which reguires a two thirds majority of the
votes cast. :

Section 1.07. List of Members. At each mecting of the members, a full true and
corplets list in alphabetical order of all members entitled to vote at such mecting, shall be furnished by the
Manager, The method employed by the Manager in determining the names and addresses of membess
entitled to vote shall have been approved by resoluiion of the Board of Directors.

Section 1.08. Members. The qualification for membership shall be that stated in the
Charter of the Association.

' Sectlon 1.09. Voting. The rules a.ud regulanons conccrmng the nght to vote shall be
those stated in the Charter of the Association.

Section 1.10. Taformal Acﬁnn by Mermbers. Aﬂy action tﬁqun‘ed - pcnniﬂcd to bc

taken at any meeting of members may be taken without 2 meeiing, if a consent in writing, setting forth snch
action, is signed by all the members entitled to vote on the subject matter thereof and 2ny other members
entitled to notice of meeting of members (but not to vote thercat) have waived in writing any rights which
they may have to dissent from such action, and such consent and waiver are filed with the records of the
Aszociation, :
ARTICLE I
BOARD OF DIRECTORS

Section 2.01. Number. The affairs of the Association shall be managed by a Board of
Nine (9) directors who shall be members of the Association.

Section 2.02. Term of Office. At each annual meeting the members shall elect three
directors for a term of three years.

Page 2 of 9



Section 2.03. Removal. Any director may be removed fiom the Board, with or without
cause, by a majority vote of the members of the Association. In the event of death, resignation or removal
of 2 director, his successor shall be selected by the remaining members of the Board and shail serve for the
unexpired term of his predecessor.

Section 2.04. Compensation. No director sball receive compensation for any seivice
he may render to the Association. However, any director may be reimbursed for actzal  expenses
incurrsd in the performance of his duties.

Section 2.05. Action Taken Without a Meeting. The directors shall have the right to
take any action in the absence of a meeting which they conld take at a meeting by obtaining the writien
approval of all the directors. Any action so approved shall have the same effect as though taken ata
meeting of the directors.

Section 2.06. Nomination. Nomination for election to the Board of Directors shall be
made by a Nominating Committee. Nominations may also be made from the floor at the annual meeting,
The Naminating Committee shall consist of a Chairman; who shall be a member of the Board of Directors,
and two or more members of the Association. - The Nominating Committee shall be appointed by the Board
of Directors prior to cach annual meeting of the members, to serve from the close of such annwal meeting
-until the close of the next annual mesting and such appointment shall be announced at each annual mecting.
The Nomination Conmnittee shall make as many nominations for election to the Board of Directors as it
shall in its discretion determine, but not less than the nimaber of vacancies that are to be filled. Such
nominations shall be made from among members

Section 2.07. !ec&"n. Elecﬁﬂn to the Board of Directors shall be by sacret written
ballot. At such election the members or their proxics may cast, in respect to cach vacancy, ons vote . The
persons receiving the largest number of voies-shall be elected e

: Section 2,08, Regular Meetmzs Regularmeetmgs of the Board of Direciors shall be
held quarterly without notice, on the second Saturday of March, June, September and December, at such
place and hour as may be fixed from time to time by resolition of the Board.

" Section 2.09. Special Meetings. Special mestings of the Board of Directors shall be
held when called by the Chairman of the A.ssoclanon, or by any two directors, after not less than tiwee (3)
days notice to each director.

Section 2.10. Quornm. A majority of the nnmber of directors shall constitute a
. quorum for the transaction of business. Every act or decision done or made by a majority of the directors
- present at a duly held meeting at which a quorum is presert “hall be regarded as the act of ihe Board.

Section 2.11, Powers. The Board of Directors shall have power to:

a) adopt and publish rules and regulations governing the use of the Common area and
facilities, and the personal conduct of the members and their guests thereon, and to establish penalties for
the infraction thereof;

b) suspend the voting rights and right to use of the recreational facilities ofa  member
during any period in which such member shall be in default in the payment of any assessment levied by the
Association. Such rights may also be suspended after notice and hearing, for a period not to exceed 60
days for infraction of published rules and regulations;
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c) cxercise for the Association all powers, duties and anthority vested in or delegated to
this Asgociation and not reserved to the membershlp by other provisions of these By-Laws, the Articles of

Incorporation, or the Declaration;

d) declare the office of a member of the Board of Directors to be vacant in the event
such member shall be absent from two (2) consecutive regular meetings af the Board of Dircctors, and,

¢) employ, appoint and remove ' manager, an independent contractor, or such other
employess as they deem necessary, and to prescribe their duties.

Section 2.12. I)utles It shall be the duty of the Board of Directors to:

a) causeto be kept a conplete record of all its acts and corporates affairs and to present
a statement thereof to the members at the annual meeting of the members, or at any special meeting when
such statement is reguested in writing by one-fourth (1/4) of the members who are entitled 1o vote;

. b) ‘supen-rise all officers, agents and :exnployaes of this Association, and see that their
duties are properly performed;

¢) as more fully provided in the Declaration, to;

1) fix the amomnt of the anm:lal assessments against each lot at 1east thirty
(30) dzys in advance of ezich anunal assessment pexiod;
2) send weritten notice of each assessment to every Owner subject thereto
at Jeast thirty (30) days in advance of each anmal assessment period;
and
3) ﬁ}reclose the lien against any propctty for whlch assessments are not

apatnst the owner personafly obllgmd 1o pay the same.

d) issue, or io cause an appropriate officer to issue, upon demand by any persor, a
cerificate setting forth whether or nof any assessment has been paid. A reasonable charge may be made by
the Board for the issuance of these certificates. I a certificate states an assessment has been paid, such
certificate shall be corclusive evidence of payment;

€) procure and maintain adequate liability and hazard insurance on property owned by
the Association; s . ;

f) cause all officers or employees having fiscal responsibilities to be bonded, as it may
deem appropriate; '

(2) cause the Common Arcas to be maintained.
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~Association, the Manager shall keep the minmtes of the mectings of the members, and the Board of

ARTICLE I
COMTTEES

Section 3.01." Commzttees The Beard of Directors may by resclution provide for an
Exzcutive Committee and for such other standing or special commitiees as it deems desirable, and
discontinue the same at its pleasure. Each committee shall have the powers and perform the duties, not
inconsistent with law, as may be assigned to it by the Board of Directors.

ARTICLEIV
OFFICERS

Section 4.01. Chairman. The Board of Directors shall in each year elect a Chairman
of the Bnard from among the Directors. The Chairman shall preside at all meetings of the Board of
Directors and meetings of membars at which time he shall present and shall and may exercise such-
additional powers and daties as are from time to time assigned to him by the Board of Directors.

Section 4.02. Manager. The Board of Directors shall in each year elect one person
{(who need not be a member of the Association) to serve as the Manager of the Association. The Manager
shall pencrally advise the Association in the conduct and operation of its affairs. In the absence of the
Chairman of the Board, and the Vice Chairman, the Manager shall preside at all meetings of the members
and of the Board of Directors at which he shall be present; and he shall have generally charge and -
supervision of the business of the Association; he may sign and execute bonds, contracts or other
instrnmerts, except in cases in which the signing and execution thereof shall have been expressly delegated
to some other officer or agent of the Association; and, in general, he shall perform 2!l duties incident to the
office of Manager of an association and such other duties as, from time to time, may be assigned to him by
1the Board of Directors. - The Manager shall'be the Secretary of the Association. A Secretary of the

Directors, in books provided for the pirpose; he shall seg that all notices are duly given in accordance with

the provisions of the by-laws or as required by Iaw; he shall be custodian of the records of the Association:
he shall see that the corporate seal of the Association is affixed to all docnments the execution of which, on
behall of the Association, under its scal, is duly authorized, and when so affixed may attest the same; and
in general, he shall perform all duties incident to the office of a Secretary of the Corporation, The Manager
shall also be the Treasurer of the Association. As Treasurer of the Association, the Manager shall have
charge of and be responsible for all funds, receipts and disbursements of the Association, and shall deposit,
or cause o be deposited, in the name of the Association, all monies or other valuable ¢ffects in such banks,
trust companins or other depositories as shall, from time to time, be selected by the Board of Directors; he
shall render to ihe Board of Difectors whenever requested, ar account of the finandias condition of the

.Association, and in general, he shall perform all the duties incident to the office of a Treasurer of a
corporation. The Manager shall serve at the pleasure of the Board of Directors and any vacancy in the
office by reason of death, removal, resignation or otherwise shall be filled by the Board of Directors.

Section 4.93. Additional Executive Officers. The Board of Directors shall in each year
elect a Vice Chairman of the Board from among the Directors. The Vice Chairman shall sarve as
Chairman and have all the duties and powers of the Chairman, in the Chairman's absence. The Poard of
Directors may choose one or more assistant managers, one or more assistant secretaries and one or moge
assistant treasurers, none of whom need be a Director, but all of whom shall be members of the
Association. Any two or more of the offices mentioned in the Article IV may be held by the same person;
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but no officer shall execwts, acknowledge or verify any instrument in more than one capacity if such
instrument be required by statute, by the Charter, by the By-Laws or by_resolutian of the Board of
Directors to be executed, acknowledged or verified by any two or more officers. Each such officer shall
hold office until the first mecting of the Board of Directors after the annual meeting of members next
succecding his election, and until his successor shall have been chosen and qualify, or until he shall bave
resigned or shall have been removed. Any vacancy in any of the above offices may be filled for the
umexpired portion of the term of the Board of Directors at any regular or special mesting. The- assista:nt
officers, if any, described in this Section 4.03, shall have such duties as may from time to time be assigned
{o them by the Board of Directors or the Manager.

Section 4.04. Subordinate Officers. The Board of Directors may from time to time
appoint such subordinais officers as it may deem desirable. Each such officer shall hold office for such
period and perform snch duties as the Board of Dircetors or the Manager may prescribe. ‘The Board of
Directors may, from time to time, anthorize any comnmittes or officer to appoint and remove subordinate
officers and prescribe the duties thereof:

Section 4.05. Compensation. None of the officers of the Association {other than the
Manager or Assistant Managers) shall be compensated by the Association for services rendered in the
capacity of such office. Any such officers (other than the Manager or Assistant Managery who serve the
Association in ay other capacity, however, may receive compeusation therefore. The Manager and
Assistant Managers may receive such compensation as may be determined from time to time by resolution
of the Board of Directors.

Section 4.06. Removal. Any officer or agent of the Association may be removed by
the Board of Direcfors whenever, in its judgment, the best interests of the Association will be served
thereby. o . :

S ¢ .4 ¥ £ 81 94 ), '4

FINANCE

Section 5.01. Checks, Drafis, Etc. All checks, drafis and orders for the payment of
money, notes, and other evidences of indebtedness, issued in the name of the Association, onless qtherwise
provided by resolution of the Board of Directors, shall be signed by the Manager or an Assistant Marager
and countersigned by one Director of the Association. ‘

Section 5.¢". Anoual Reports. There shall be prepared anoually, by the Manag::, a
full and correct statement of the affairs of the Assoctatian, including a balance sheet and 2 financial
statement of operations for the preceding calendar year, which shall be submitted st the annual mesting of
members and filed within twenty (20) days thereafier at the principal office of the Association, in the State
of Maryland. '

Section 5.03. Fiscal Year. The fiscal year of the Association shall be the twelve (12)
calendar month period ending December 31st of each year, unless otherwise provided by the Board of
Directors, :
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ARTICLE V1
CERTIFICATES OF MEMBERSHIP

Section 6.01. ‘Certificates of Membership. The Board of Directors may provide for
the issuance of certificates evidencing membership in the Association, which shall be in such form as may
* be determined by the Board of Directors. The name and address of each member and state of isspance of
the certificate shall be entered on the records of the Association. If any certificate shall become Jost,
mutilated or destroyed, a new certificate may be issued therefore upon such terms and conditions as the
Board of Directors may determine or prescribe.

ARTICLE VII

SUNDRY PROVISIONS

Section 7.01. Seal The Board of Dircctors shall provide a suitable seal, beaving the
name of the Association, which shall be in the charpe of the Manager. The Board of Directors raay
authorize one or more duplicate seals and provide for the custody thercof ‘

Section 7.01. Voting Upon Shares in Other Corporations, Any shares in other

corporations or associations, which may from time to time be held by the Association, may be voted at any
- meeting of the sharcholders thereof by the Manager or an Assistant Manager of the Association. The
Board of Directors, however, may by resolution appoint some other person or persons to vote such shares,
i which case such person or persons shall be entitled to vote such shares upon the production of a certified

copy of such resolution. '

ARTICLE VIII

Section 3.01. - Amendment of the By-Laws. These By-Laws may be amended, at a
regular or special meeting of the members, by a vote of a majority of a quorum of members present in
persen or by proxy.

Section 8.02. Conflict. In the case of any conflict between the Articles of
Incorporation and these By-Laws, the Articles shall control: and in the case of any conflict between the
Declaration and these By-Laws, the Declaration shall control.

ARTICLE YX
INDEMNIFICATION

Section 9.01. Indemmification of Officers and Birectors. The Association shall
indemnify any person who was or is a party or is threatened o be made 2 party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, adminisivative, or investigative (other than
by or in the right of the Association) by reason of the fact that he is or was a director or officer of the
Association, or is or was serving at the request of the Association as a director, officer, employee or agent
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of anciher corporation, partoership, joint venture, association, trust or other eaferprise, against EXPENSES
(including, attorneys' fees), judgments, fines and amount paid in scitiement actuzfliy and ‘reasonahiy incurred
" by him in connection with such action, suif or proceeding, if he acted in good faith ami in a manner be
reasomably beligved to be in good faith and in a manner he reasonably believed to be in of not opposed to
¢he best interests of the Association, and, with respect to any criminal action or proceeding, had no
reasonable canse to believe his conduct was wnlawful. The termination of any acton, suit or proceeding by
judgment, order settloment, conviction or npon a plea of nolo contendere or iis equivalent, shall not, of
itzel £, create a presumption that the person did not act in good faith and in a manner which he reasonably
believed 1o be in or not opposed to the best interests of the Association, and with respect 1o amy craninal
action or proczeding, had reasonable causs fo belicve that his conduct was lawful.

. Section 9.02. Actions by or in Right of Asseciation. The Association shall
indenmify any person who was or is a pariy or is threatened 1o be made a party to any tireatened, pending
or completed action or suit by or in the right of the Association to procure a judgment in its favor by
reason of the fact that he is or was a director or officer of the Association, oF 1s oF was verving af the
request of the Association as a director, officer, employes or agent of another corporation, partnership,
joint venture, association, trust, or other enterprise. The indemnification shall be against expenses
(including attormeys' fees) actually and reasonably incurred by bim in commection with the defense or
settlement of the action or suit if he acted in good faith and in 2 manner he reasonably beheved to be i or
ot appased o the best interests of the corporation; except that no indemnification shall be rade in respect
of any olaim, issne, or matter as to which the person has been adjudged to ba Liable for neglizence or
misconduct in the performance of his duty to the Association, unless and only to the exteat that the court in
which the action or smit was brousht, or a court of equity in the county in which the Association has its
principal office, determines upon application that, despite the adjudication of liability, but in vigw of all
circumstances of the case, the person is fairly and reasonably entitled o indemmity for the experses which
the court shall deem proper. B S UE R .

o Section 9.03._Procedure for Determining Eligibitity. Any indemmificationunder

Sections 2.01 and 9.02 (anlass ordered by a Court) shall be made by the Association only as authorized in
the specific case upon a determination that indemnification of the director or officer is proper in the
circumstances because he has met the applicable standard of conduct set forth in said Sections 9.01 and
9.02. Such determination shall be made (1) by the Board of Directors by a majority vote of a quorum
consisting of directors who were not parties to such action, suit or proceeding, or (2) if shch quorum is not
obtainable, or even if obtainable and a quorum of disivterested directors so directs, by independent legal
counsel {compensated by the Association) in 2 written apinion, or (3) by the members.

Section 2.94. Indemnification for Expenses. Expensces (including attomeys™ #::23)
incurred in defending a civil or criminal action suit or proceeding may be paid by the Association in
advance of the final disposition thercof, if authorized in the specific case by a preliminary determination
fotlowing one of the procedures set forth in Section 9.03 hereof, that the director or officer met the
applicable standard of conduct set forth in Sections 9.01 and 9.02, wpon receipt of an undertaling by or an
behalf of the director or officer reasonably assuring that such amount will be repaid unless it shall
ultimately be determined that he is entitled to bs indemnified by the Association as authorized in this
Article,

Section 9.05. Advances for Expenses. Expenses (including attorneys' fees) incurred
in defending a civil or criminal action suit or proceeding may be paid by the Association in advance of the
final disposition thereof if authorized in the specific case by a preliminary determination following ane of
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the procedures set forth in Section 9.03 hereof that the director or officer met the applicable standard of
conduct set forth in Sections 9.01 and 9.02; upen receipt of an undertaking by or on behalf of the dj rector
or officer reasonably assuring that such amount will be repaid unless it shall ultimately be determined that
he 15 entriled to be indemuified by the Association as anthorized in this Article,

Section 2.06. Indemmification of Employees. The Association may, npon appm\)al of
iis Board of Directors on a case by case basis, indemnify any employes who is not an officer and direcior to
the cxtent and in the manner provided in Sections 9.01, 9.02, 9.03, 9.04 and 9.05 above.

Section 9.07. Non-Exclusivity. The indemmification pravided by this Article shall not
be deemed exclusive of any ather rights to which those indemmnified may be entitled vader an agreement,
vote of members or disinterested directors, or otherwise, both as to action in his official capacity and as fo
actions i apother capacity while holding such office, and shall continue as to 2 person who has ceaged o
be a director or officer and shall inure to the berefit of the heirs, exccutors and administeators of such a

person.

~‘Section 9.08. Insurance. The Association may purchase and maintain insurance on
behalf of any person whois or was a director, officer, employes or agent of the Association, or is or was
serving at the request of the Asscciation 2s director, officer, employes or agent of another Association,
partnership, joint venture, association, trust or other enferprise against any Eability asserted against himy
and incurred by him in any such capacity, or arsing ont of his status as such, whether or not the
Association would have the power to indemnify him against such hiability under the provisions of this
Artitde or of 2-418 of the Corporations and Associations Article of the Annotated Code of Maryland.

ARTICLE X

ASSESSMENTS
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