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BY.LAWS
~OF )
THE AMBERFIELD HOMEOWNERS ASSOCIATION, INC.
ARTICLE | ~
Name and Locsation
Sectlon 1. Name and Location. The namé of this Loan Mortgage Corporation (“FHLMC"), all corporations

Assaciation is as follows:
THE AMBERFIELD HOMEQWNERS ASSOCIATION, INC.

Its principal office and mailing address is initially located
at

1 Ambertield Lane
Gaithersburg, Maryland 20878

ARTICLE Il
Definitions

Section 1. Daclarant “Declarant®, as used here-
in, means the Declarant named in the Declaration and its
successors and assigns to the extent. that any-of the
rights, easements and privileges of the  Declarant are
specifically assigned by the Declarant to any such sue-
£essors and assigns by Ingtrument in writing.

Section 2 The Project, The “project” as used
hareln, means that certain community being developed by
the Declarant in Montgomery County, Maryland known as
*AMBERFIELD".

Section 3. Declaration. “Declaration”, as used
herain, means that certain Declaration made by the
Ueclarant on tha 15th day of June, 1984, which Declara-
tion was recorded on the 15th day of June, 1884, in Liber
6428 at Follo 391 among the Land Records far Mont-
gomery County, Maryland, as from time to time amended
or supplemeanted, :

Section 4. Mortgagee, “Mortgages”, as used
herain, means the holder of any recorded mortgage, or the
party secured or beneficiary of any recorded deed of trust,
encumbering one or more of the lots. "Mortgage™, as used
herein, shall include deed of trust. “Firat Mortgage”, as
used herein, shall mean a mortgage with pricrity over
other mortgages. As used In these By-Laws, the term
“mortgagee” shall mean any mortgagee and shail not be
limited to instituttonal mortgageas. As used In these By-
Laws, the tarm “Institutionai mortgagee” or “Inatitutional
holder™ shall include banks, trust companias, [nsurance
companiss, mortgage Insurance companies, savings and
loan associations, mutual savings banks, cradit unions,
trusta, penslon funds, mortgage companies, Fedara! Na-
tlonal Mortgage Assoclation (“FNMA™), Govarnment Na-
tlonal Mortgage Assoclation (*“GNMA™, Fedaral Home

and any agency or department of the United States Gov-
ernment or of any state or municipal government. As used
in these By-Laws the term “hoider" or “mortgagee” shall
include the parties secured by any deed of trust or any
beneficiary thereof, In the event any mortgage is insured
by the Federal Hausing Administration (""FHA" or
guaranteed by the Veterans Administration (“VA™), then
as to such mortgage the expressions “morngagee™ and
“Institutional mortgagee” include the FHA or the VA, as
the circumstancas may require, acting, raspectively,
through the Federal Housing Commissioner and the
Commissioner of Veterans Benefits or through other duly
authorized agents.

Section 5. Other Definitions. Unless harain
specifically provided to the contrary, orunlessit is plainly
evident from the context that a different meaning is in-
tended, all other tarms used herein shall have the same
meaning as they are dafined to have In the Declaratlon,

ARTICLE I}
Membearship_

Saction 1. Membershlp. The Association shall
have two classes of voting membership which shail be
known as “Class A" and “Class B™

(a) Thera shall be 403 Class A memberships. Every
person, group of persons, corporation, partnarship, trust
or other legal entity, or any combination thareof, who is a
record owner of a fee Intareat in any lot which s part of
the premises described in Article I of the Deciaration, or
which otherwise becomes subject by the covenants set
forth In the Declaration to assesement by the Associa-
tlon, shall be a Class A member of the Associatlor; pro-
vided, hawever, that any such person, group of parsons,
corporation, partnerahip, trust or ather legal entity who
hoids such Interest solaly as security for the performance
of an obligation shall not be a Class A membper sotely on
account of such interast. Each Class A member shall be
antitled to one {1) vota for sach lot in which such member
holds the interest required for Class A membership.

(B) There shail be 403 Class B memberships. The
Class B member shall be the declarant, its nominee or
naminees, and shall Include every person, group of par-
Sens, corporation, partnership, trust or other legal entity,
or any combination theraof, wha shall obtaln any Class B
membership by spacific assignment frem the Declarant.
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The Class B member or members shall have one Class B
membership for each lot in which such member halds the
interest otherwise required for Class A membership. Each
Class B rmember shall he entitled to three (3) votes for
each Class B membership. Each Class B membership
shall lapse and become a nullity an the first 10 happen ot
the following events:

(i) thirty (30) days following the date on which
the total authorized, issued and outstand-
ing Class A memberships equals 303; or

(i) on January 1, 199G; or

(iii) Upon the surrender of said Class 8 member-
ships by the then holders thereof forcancel-
iation on the books of the Assogiation.

Upan the lapse or surrender of any of the Class B mem.-
nerships as provided for in this Article, the Declarant shali
thereatter remain a Class A member of the Association as
to each and every lot from time to time subject to the
terms and provisions of the Declaration in which the
Declarant then holds the interest otherwise reguired for
Class A membership.

The members of the Association shall have no preemp-
tive rights, as such members, to acquire any member-
ships of this Association that may at any time be issued
by the Agsociation except as may be specifically pravided
in this Article.

Section 2. Membership Certificales. In the event
the Board of Directors considers It necessary or ap-
propriate to issue membership certificates or the ke,
then each such membearship cartificate shall state that
the Agsociation is organized under the laws of the State
of Maryland, the name of the registered halder or nolders
of the membership represented thereby, and shall be in
such form as shall be approved by the Board of Directors.
Membership certificates shail be consecutively num-
bered, bound in one or more books, and shall be issued
therefrom upon certitication as to the transfer of title to
the lot to which such membership is appurtenant. Every
membership certificate shall be signed by the President
or a Vice President and the Secretary or an Assistant
Secretary and shall be sealed with the corporate seal,
Such signatures and seal may be original or facsimile,

Sectlon 3. Lost Certlficates. The Board of Direc-
tors may direct a new certificate or cartificates 1o be
issued in place of any cerlificate of certificates previously
issued by the Association and aileged to have been de-
stroyed or lost, upon the making of an affidavit of that fact
by the person claiming the membership certificate to be
lost ar destroyed. When autharizing such issyance of a
new certificate or certiticates, the Board of Directars may,
in its diseretion, and as a condition precedent 10 the issu-
ance thersof, require the registered holder or holders ot
such lost or destroyed certificate ar certificates, or his
legal representative, to advertise the same in such man-

ner as the Board of Directors shall require and ta give tha -

Assaciation a bond in such sum as the Board of Directors
may require as indemnity against any claim that may be
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made against the Association an account of the issuance
of such new certificate.

Section 4. Liquidation Rights. Inthe event of any
voluntary or involuntary dissolution of the Association
each Class A member of the Association shatl be entitled
to receive out of the assets of the Association available
tar distripution o the memhers an amount equai ta that
proportion of such assets which the number of Class A
memberships held by such memper bears to the lotal
number af Class A memberships of the Association then
issued and oputstanding.

ARTICLE IV
Meeting af Members

Section1, Place of Meeting. Meetings of the mem-
berships shall ba held at the principal office or place of
business of the Association or at such other suitable
place within the State of Maryland which is reasonably
convenient to the membership and as may from time to
time be designated by the Board of Direetors. '

Section2. Annual Meetings. The first annual meet-
ing of the members of the Assogiation shall te held at
such time and place as may be designated by the Board
of Directors; provided, however, that the first annual meet-
ing of mernbers shall be held within ane (1) year from the
date of filing of the Articles af Incorporation of the-Assc-
ciation with the State Deparimentiof Assessments and
Taxation of Maryland. Thereafler the annual meetings of
the members ghall be held during the month in which the
anniversary of the first annual meeting of the members
occurs during each succeedingeyear. At such meeting
there shall be elected by baliot of the members a Board of
Directors in accordance with the requirements of Article
V of these By-Laws. The members may aigo transact such
other business as may properly come betare them,

Section 3. Special Meetings. [t shall be the duty
of the President to call a special meeting of the members
as directed by resolution of {he Board of Directors or upon
a petition aigned by at least twenty-five percent (25%) of
aach class of the then members having been presented o
the Secretary; provided, however, that no special
meetings shall be called either (a) except upon resolution
of the Board of Directors, prior ta the first annual meeting
of members as hereinabove pravided for; or (b) to consider
any matter which ia substantiaily the same as a matter
yoted on at any special meeting of the members held dur-
ing the preceding twelve (12) months. The Secretary shail
Inform the members who petition for a special meeting of
the reasonably estimated cost of preparing and mailing a
notice of the meeting and, upon payment of the estimated
cos! to the Association, shall notify each member entitied
to notice of the meeting. The notice of any special
meeting $hall state the time and place of such meeting
and the purpose thereaf, No business shall be transacted
at a special meeting except as stated in the natice.

Section4. Notlce of Mestings. 1t shall be the duty
of the Secretary to mail a notice of aach annual of specgial
meeting, stating the purpose thereal, as well as the time
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and place where it is to be held, 10 each member al record,
at his address as il appears on the membership books of
the Assaciation or, it no such address appears, at his [ast
known piace of address, at least {en (10) but nat more than
ninety (390) days prior to such meeting. Notice by either
such methed shall be considered as notice sarved. Atten-
dance by a2 member al any meeting of the members shall
be a waiver of notice by him of the time, place and pur-
pose thereol. Attendance by any member at any annual or
special meeting, either in person or by proxy, shall be a
waiver of notice by that member of the time, place and
purpose of that meeting. Natice of any annual qr spaciat
meeting of the members of the Association may also be
waived by any member gither prior to, at or after any such
meeting.

Section 5. Raster of Membership. The Board of
Qirectors of the Association shall maintain a current
roster of the names and addrasses af each member to
which writien notice of meetings of the members of the
Association shall be delivered or mailed. Each unit owner
shall furnish the Board of Directors with hig name and cur-
rent mailing address.

Saction 6. Quorum. The presence, either in per-
50n or Dy proxy, of members representing at least twenty-
five percent (25%) of the then members of record, shall be
requisite for, and shall canstitute a quorum for the trans-
action of business at all meetings of members. It the
number of members at a meeting drops below the quorum
and the question of a lack of a2 quorum is raised, ng busi-
ness may thereafter be transacted.

Section7. Adjourned Meetings. If any meeting of
mempers cannot be organized becavuse a quorum has not
attended, the members who are present, either in person
ar by proxy, may adjourn and reconvene the meeting in ac-
¢ordance with the provisions and requirements of Section
5-206 of the Corporation and Associations Article, Anno-
tated Code of Maryland (1975 Repl. Vol.), as from time to
time amended,

Saction 8. Voting. At every meeting of the
members, each Class A member shall have the right to
cast one (1) vote for each Class A membership which he
owns on each question and each of the Class B members
shall have the right 10 cast one {1) vote for each Class B
membership which he owns on each question. The vote of
the members representing flfty-one percent (51%) of the
total of the vates of the membership present at the meet-
ing, in person or by proxy, calculated as aforesaid, shall
be necessary to declde any question brought before such
meeting, unless the question is one upon which, by the ex-
press pravision of law or of the Articles of Incorporation,
or of the Declaration or of these By-Laws, a different vote
is required, in which case such express provision shall
govern and control. The vote for any membership which is
owned by more than one person may be exercised by any
of them present at any meeting unless any objection or
protest by any other owner of such membership is noted
at such meeting. In the event ail of the co-owners of any
membership who ara present at any meeting of the mem-
bers are unabie to agrea on the manner in which the votes
far such membership shall be east on any particular ques-

tion, then such vote shatl be counted for purposes of

ABARIS REALTY PAGE 84

daeciding that question in accordance with the provisions
and requirements of Section 2-508 of the Corporations
and Assccialions Article, Annorated Code of Maryland
(1975 Repl. Vol.), as irom time amended, |n the event any
merbership is owned by a corparation, then the vote far
any such membership shall be cast by a person desig-
nated in a certificate signed by the President or any Vige
Presidant of such corporation and atiested by the Secre-
tary or an Assistant Secrelary of such corporation and
filed with the Secretary of the Association, prior to ar dur.
ing the meeting. Any such certificate shall remain valid
until revoked or superseded in writing. The vote for any
membership which is owned by a trust or partnership may
be exercised by any trustee or gariner thereoi. as the case
may be, and, unless any objection or prolest by any other
sueh trustee or partner is noled at such meeting, the
Chairman of sueh imeeting shall have no duty to inquire as
10 the avthority of the person casting such vote ar votes.
No Class A member shall be eligible to vote, either in per-
son or by proxy, or to be elected to the Board of Directors,
who is shown on the bogks orf management accounts of
the Association to be more than sixty (60) days definquent
in any payment due the Associatian,

Whenever in these By-Laws any action is required to be
taken by a specified per¢entage of “each elass of the then
members” of the Association, then such action shall be
required to be taken separalely by the specifled percent-
age of the votes of the then outstanding Class A members
of the Association and the specified percentage of the
votes of the then outstanding Class B mermbers of the
Assaciation. Whenever in these By-Laws any action is re-
quired to he taken by a specified percentage of “hoth
classes of the then members™ of the Association or by 2
specified percentage of the “then members” of the
Association, then such action shall be required to be
taken by the specified percentage of the votes of the than
cutstanding cumulative membership of the Association.

Section 9, Action Without Meatings. Any action
required or permitted to be taken at any annual or special
meeting of the members may be taken without a meeting
if ail of the members shall individually ar collectively con-
sent in writing ta such action and it such written ¢consent
of consents is filed with the minutes of the proceedings of
the members.

Section 10. Proxies. A member may appoint any
other member or the Declarant or the Management Agent
as his proxy. Any proxy must be in writing and must be
filed with the Secretary in farm approved by the Board of
Directors betare the appointed time of each meeting.
Inless limited by its terms, any proxy shall cantinue until
revoked by a wrilten notice of ravocation filed with the .
Secretary or by the death of the member; provided, how-
ever, that no proxy shall be effective for a period in excess
of one hundred eighty (180) days unless granted to a mort-
gagee or lessee of the ot to which the votes are
appurtenant.

Section 11. Rights aof Mortgagees. Any institu-
tional mortgagee of any lot who desires notice of the
annual and special meetings of the members shall notify
the Secretary to that effect by Registered Mail— Return
Receipt Requested. Any such notice shall contain the
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name and post office addrass of such instltutional mort-
gagee and the name of the person to whom notice of the
annuzl and special meetings of the members should be
addressed. The Secretary of the Association shali main-
tain a roster of all institutional mortgagees from whom
such notices are received and it shall be the duty of the
Secretary to mail ar otherwise cause the delivery of a
natice of each annual or special meeting of the members
1o each such institutional mortgagee, in the same man-
ner, and subject to the same requirements and limitations
as are otherwise provided in this Article for notice to the
members. Any such institutional mortgagee shall be
entitled to designate a representative to attend any
annuai or special meeting of the members and such rep-
resentative may participate in the discussion at any such
meeting and may, upon his reguest made to the Chairman
in advance of the meeting, address the members present
at any such meeting. Such representative shall have no
voling rights at any such meeting. Such representative
shall be entitled to coples of the minutes of all meetings
of the members upon request made in writing to the
Secretary.

Sectian 12. Order of Businase, The order of busi-
ness at all annual and special meetings of the members
shall be as provided for in the notice of that meeting or, if
the notice does not specify any particular order of busi-
ness, then the order of business shall be determined by
the Chairman of such meeting.

Sectlon 13. Rules of Order and Procedura. The
rules of order and all other matiers of procedure at all
annual and special meetings of the members shall be de-
termined by the Chafrman af such meeting. .

Saction 14, Inspectors:of Election. The Board of
Directors may, at or in advance of any annual or special
meeting of the members, appoint an uneven number of
one or more inspectors of election ta act at the meeting
and at any adjournment thereof. In the event inspectors
are not so appointed, the Chairman of any annual or
special meeting of members shall appoint such inspec-
tars of alection. Each inspectar so appeinted, before
entaring upon the discharga of his duties, shall take and
sign an oath faithfuily 10 execute the duties of inspectar
of election at such maating. The oath so taken shall be
filed with the Secretary of the Association. Na ofticer or
Director of the Agsociation, and no candidate far Director
of the Association, shatt act as an inspector of election at
any meeting of the members If one of the purposes of
such meeting is to elact Directors.

ARTICLEY
Directors

Section 1. Number and Qualifications. The
atfairs of the Association shall be governed by the Board
of Directors composed of an uneven number of at least
three (3) natural persons, a majority of whom (after the
lapsa of ail_ of the Class B maembaerships as provided In
Articie 1l of these By-Laws) shall be members of the
Association.

L4
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Prior to the lapse of all of the Class 8 memberships as
provided in Article il of these By-Laws, the number of Di-
rectors shall be detarmined, tfrom time to time, by a vote of
the initia! Directors hereinafter named. Thereafter, the
number of Directors shall be determined by a vate of tha
members at the annual meeting of members and the
number of Directors may be changed by a vote of the
members at any subsequent annual or special meeting of
the members; provided, however, that (a) the limitations of
this Section shall continue to apply. and (b} Ao such
change shall operate to curtail or extend the term of any
incumbent Director.

Section 2. Initlal Directors. The initial Directors
shall be selected by the Declarant and nead not be mem-
bers of the Association. The names of the Directars who
shall act as such from the date upon which the Declara-
tion is recorded amgng the Land Records for Mantgomery
County, Maryland, until the first annual meeting of the
members or until such time as their successors ars duly
chosen and qualified are as set forth in the Articles of In-
corporation of the Associatian,

Sactlon 3. Powers and Duties. The Board of Di-
reciors shall have all the powers and duties necessary for
the administration of the affairs of the Association and
may do a!l such acts and things as are not by law or by the
Declaration or these By-Laws ditacted to be exercised
and done by the members. The powers and duties ot the
Board of Directors shall include, but shall not be limited
10, the following:

{a) Ta provide for the Care;_,i'upkeep and surveil-
lance of the cornmon areas and community facilities and
services in a manner consistentIwith law and the pro-

visions of the By-Laws and the Deglaration; and
e
(h) To provide for the establishment, coillection,
use and expenditure of assessments and carrying
charges from the members and for the assesament, filing
and enforcement of liens therefor in a manner consistent
with law and the provisions of these By-Laws and the

Declaration; and

{c) To provide for the designation, hiring and dis-
missal of the personnel necessary for the good working
order and proper care of the ¢carnmon areas and commu-
nity facilities and to provide services for the project in a
manner consistent with law and the provisions of these
By-Laws and the Declaration; and ;

() To provide far the promuigation and enforce-
ment of such rules and regulations and such restrictions
on or requirements as rmay be deemed proper respecting
the use, occupancy and maintenance of the comman
areas and community facilities as are designated to pre-
vent unreasonable intarference with the use of the com.
mon areas and community facilities by the members and
others, all of which shall be consistent with law and the
provisions of these By-Laws and the Declaration; and

(e) To provide {or the authorlzation, In their discre-
tion, of the payment of patrenage refunds from residual
receipts when and as reflegted in the annual report; and
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() Toenterinto agreements whereby the Associa
tian acquires leaseholds, memberships and other posses-
sory or use interests in real or persanal propenty for the
purpose of prometing the enjoyment, recreation or wel-
fare of the members and 1o declare expenses incurred in
connectian therewith ta be common expenses of the
Associatian; and ’

(@) To purchase insurance upon the comman
areas and community facilities in the manner provided for
in these By-Laws; and

(M) To repair, restore or reconstruct all or any part
af the common areas and community facilities after any
casualtyloss in a manner consistent with |aw and the pro-
visions of these By-Laws and to otherwise improve the
eomman areas and community lacilities: and

{i) Tolease, grant licenses, easements, rights-of-
way and other rights of use in all or any part of the com-
mon areas and community facilities; and

() Topurchase lots and tolease, martgage or con-
vey the same, subject to the provigions of these By.Laws
and the Declaration; and

(k) To appoint the members of the Architectural
and Environmental Review Committee provided for in the
Declaration and to appoint the members of such other
committees as the Board of Directors may from time to
time designate,

Section 4. Management Agent. ' The .Board. of
Directors may employ for the Association a management
agent or manager {the “Management Agent™ at a rate of
¢compensation established by the Board of Directors to

perform such duties and services as the Board of Diree-

tars shall from time to time authorize in writing. Any man-
agement agreement entered into by the Association shalt
provide, inter alia, that such agreement may be ter-
minated, with or without cause and without the payment
of any termination tee by either party upon thirty (30) days'
written notice thereof tQ the other party. The term of any
such management agreement shall not exceed one year;
provided, however, that the term of any sych managament
agreement may be renewable by mutual agreement of the
partles for successive one-year perlods,

Sectlon 5. Election and Term of Office. The term
of the Directors named harein shail expire when their suc-
cessars have been elected at the first annual meeting of
members and are duly qualified. The election of Directors
shall be by secret written baltot, unless balloting is dis-
pensed with by the unanimous consent of the members
present at any meeting, in person or by proxy. Thers shall
be no cumulative vating. At the first annual meeting of the
members, the tarm of office of the Director receiving the
greatest number of vates shall be fixed for three (3) years.
The term of office of the Director recelving the second
greatest number of votes shail be fixed for two (2) years
and the term of office of the other Ditector or Diractors
shall be fixed for ane (1) year. Al the expiration of the
initlal term of office of each respective Director, his suc-
cassor shall be slected to serve a term of three (3) years. In
the alternative, the membership may, by resclution duly
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made and adopted at the first ‘annual meeting of
members, or at any subsequent annyal meeting, resolve
to fix the term for each Director elected at any such
meeting at one {1) year, Directors shail hold office until
their successors have been elected and hold their first
teguiar meeting.

Sectlon 6. Vacancies, Vacancies in the Board of
Oirectors caused by any reason other than the removal of
a Director by a vote of the membership or an increase in
the-number of Directors shall be lilled by vote of the ma-
jotity of the remaining Direclors, even though they may
constitute less thanm a quorum; and each persan so
elected shall be a Director until a successaris alecied by
the members at the next annual meeting to serve out the
unexpired portion of the term. Vacancies in the Boarg of
Directars caused by an increase in the number of Direc-
tars shail be filled by a vote of the majority of the entire
Board of Directors; and each persan so elected shall be a
Director untit a successor is elected by the members at
the next annual meeting of members,

Section 7. Remaval of Directors. At an annual
meeting of members, or at any special meeting duly cailed
far such purpose (but only after the lapse of all of the
Class B memberships as provided for in Article it} of these
By-Laws), any Directar may be removed with or without
cause by the affirmative vote of the majority of the votes
of the members present and voting, in person of by proxy,
and a successar may then and there be elected to fill the
vacancy thus created. Any Director whose rem@val has
been proposed by the members shall be given an oppor-
tunity to be heard at the meeting. The term of any Director
who is a Class A member of the Association and who be-
comes more than sixty (60) days delinguent in payment of
any assessments or carrying.charges due to the Associa-
tion may be terminated by resolution of the remaining
Directars and the remaining Directors shall appoint his
successor as provided in this Article.

Section 8. Compensation. No compensation
shall be paid to Directors fer their services as Directors.
No remuneration shall be paid to any Director who is also
a member for services performed by him for the Associ-
ation in any other ¢apacity unless a resolution authoriz-
ing such remuneration shall have also been adopted by
the Board of Directors before such services are under-
taken. Directors may be reimbursed for their actual out-
of-pocket expenses necessarily incurred in-cgnnection
with their services as Directors. ‘

Secllon 9. Organization Meeting. The first meet-
Ing of a newly elected Board of Directors shall be held
within ten (10) days of election at such place as shall be
tixed by the Directors at the meeting at which such Direc-
tors were elected, and no notice shall be necessary to the
newly elected Directors in order legally io constitute such
meeting, provided a majority of the whole Board of Direc-
tars shall be prasent at such first meeting.

Section 10. Regular Meatings.- Regular meetings
of the Board of Directors may be held at sueh time and
place as shall be determined, fram time to time, by a ma-
jority of the Directors, but at least one (1) such meeting



12/82/2885 12:35 38146808983

shall be held during each fiscal year. Notice of reguiar
meetings of the Board of Directors shall be given to each
Director, personally or by mail, telephone or telegraph, at
leas! six (6) days prior to the day named for such meeting.

Section 11. Special Meetings. Special meetings
of the Board of Directors may be cailed by the President
on three (3) days' notice of each Directar, given personally
or by mail, telephone or telegraph, which notice shall
state the time, place and purpose of the meeting. Special
meetings of the Board of Directors shall be called by the
President or Secretary in like manner and cn like notice of
the written request of al least one-hatf (1/2) of the
Directors.

Section 12. Waiver of Notice. Before, at or after
any meeting of the Board of Directors, any Director may,
in writing, waive notice of such meeting and such waijver
shall be deemed equivalent ta the giving of such natice,
Attendance by a Director at any meeting of the Board of
Directors shall be a waiver of notice by him of the time,
place and purpose thereof, If all the Directors are present
at any meeting of the Board of Directors, no notice shall
be required and any business may bie transacted at such
meeting.

Section13. Quorum. At all meetings of the Board
of Directors a majority of the Diractors shail constitute a
quorum for the transaction of business, and the acts of
the majority of the Directors present at any meeting at
which a quorum is present shall be the acts of the Board
of Directors. If at any meeting of the Board of Directors
there be less than a quorum present, the majority ¢f those
present may ad|ourn the meeting from time to time, Atany
such adjourned meeting, any buginess which might have
heen transacted at the meeting as originaily called may
be transacted without further notice.

Saction 14. Action Without Meeting. Any action
by the Board of Qirectors required or permitted to ba
taken at any meeting may be taken without a meeting if all
of the members of the Board of Directors shall individ-
ually or cotlectively consent in writing to such action.
Such written consent or consents shall be filed with the
minutes of the proceedings of the Board of Directors.

Sectlon 15. Rights of Mortgagees, Any institu-
tional mortgagee of any lot who desires notice of the
reguiar and special meetings aof the Board of Directars
shall notify the Secratary 10 that effect by Registerad Mail
— Return Receipt Requested. Any such notice shall'con
tain the name and post office address of such institu.
tional morigagee and the name of the person ¢ whom
notice of the reqular and special meetings of the Board of
Directors should be addressed. The Secretary of the
Association shall maintain a roster of all institutional
mortgagees from whom such notices are received and it
shall be the duty of the Secretary to mail or otherwise
cause the delivery of a notice of each regular or special
meeting of the Board of Directors to each such instity-
tional mortgagee, in the same mannef, and subject to the
same requirements and limitations, as are otherwisa pro-
vided In this Articla far notice to the members of tha Board
of Directars. Any such institutional mortgagee shall be
entitled o designate a representative to attend any regu-
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lar or special meeling of the Board of Directors and such
representatives may participate in the discussion at any
such meeting and may, upon his request made to the
Chairman in advance of the meeting, address the mem-
bers of the Board of Directors present at any such meet-
ing. Such representative shall be entitled to copies of the
minutes of all meetings of the Board of Directors upan re-
quest made in writing to the Secrelary.

—~Section 16. Fidellly Bonds, The Board of Diree-
tors may requira that ail officers, Directors and employees
of the Association reguiarly handling or otherwise re-
sponsible for the funds of the Association shall furnish
adeqguate. lidelity bonds or equivalant insurance against
acts of dishonesty in accordance with the requirements
af Article Vil of these By-Laws. The premiums on such
bhonds or insurance shatl be paid by the Association.

ARTICLE VI
Officers

Sectlon 1. Designation. The principat officers of
the Association shall be a President, a Vice President, a
Secretary, and a Treasurer, all of whom ghall be elected by
the Board of Directors. Priar to the lapse-of all of the Class
B memberships as provided in Article Ill of these By-Laws,
the officers of the Association need not he members of
the Association. Thereafter, except for the President, the
officers of the Association need not be members of the . .
Asgaciation. The Board of'Directors may appoint an -, ..

assistant secretary and an-assistant treasurer and such . »

other offfcers as in their judgment may be necessary. A
person may hold mare than one office but may not serve .
cancurrently as both the President and Vice Fresident or | T
as the President and the Secretary ‘

Section2. Election of Dmcors. The afficers of the
Agsociation shall be efected annualty by the Board of
Directors at the ¢rganization meeting of each new Board
and shall hald office at the pleasure of the Board of
Directors,

Section 3. Removal of Officers. Upon an affirma-
tive vote of a majority of the members of the Board of
Directors, any officer may be removed either with or
withaut cause, and his successor elected at any regular
mesating of the Board of Directors, or at any speciai meei.
ing of the Board of Directors called for such purpose.

Sectlon 4. President. The President shall be the
chiet executive officer of the Association. He shall pre-
side at all meetings of the members and of the Baard of
Directors. He ghall have all of the general powers and
duties which are usually vested in the office of president’
of a carporation.

Section 5. Viece President The Vice President
shall take the place of the Prasident and perform his
duties whenever the President shall be absent or unable
ta act, If neither the President nor the Vice President is
able to act, the Board shall appoint some olher member of
the Board to do so on an Interim basis. The Vice Presidant
shall aiso assist the President gensraily and shall per-
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form such other duties as shall from time ta lime be dele.
gated to him by the Board of Directors. '

Sectlon 6. Sacretary. The Secretary shall keep
the minutes of all meetings of the Board af Directors and
the minutes of all meetings of the members of the Associ-
ation, The Secretary shall give notice of all annual and
special meetings of the members of the Assaciation In
confarmity with the requirements of these By-Laws. The
Secretary shall have custody of the seal of the Associa-
tion, it any, The Secretary shall have charge of the mem-
bership transfer books and of such other books and
papers as the Board of Directors may direct and he shall,
ia general, perform al! of the duties Incident to the affice
of Secretary.

Section 7. Treasurer. The Treasurer shall have
responsibility for funds and securities of the Association
and shall be responsible for keeping, or causing to be
kept, full and accurate accounts of all receipts and dis-
bursements in books belonging to the Association. The
Treasurer shall be responsible for causing the deposit of
all manies and other valyable effects in the name, and to
the credit of the Association in such depositaries as may
from time to time be designated by the Board ot Directors.

ARTICLE vI!
Insuranca

Section 1. Insurance.. .. The Roard of Directors of
the Association shall obtain and maintain, to the extent
reasonably available, at least the following:

{a) casualty or physical damage insurance-in an
amount equal to the full replacement value (i.e., 100%
“replacement cost” exclusive of land, foundation and ex.
cavation) of the common areas and community facilities
(including all building service equipment and the like) with
an “Agreed Amount Endorsement” or its equivalent, a
“Demoalition Endorgement" or its equivalent, an “In
creased Cost of Construction Endorsement™ or its
equivalent and 2 "Contingent Liability from Operation of
Building Laws Endorsement” or Its equivalent, without
deduction or allowance for depreciation, as datermined
annually by the Board of Directars with the assistance of
the insurance company affording such coverage, such
coverage to afford protection against at least:

{i) lass or damage by fire and other hazards
covered by the standard extended coverage
endorsement; and

such other risks as shall customarily be
coverad by the standard "ail-risk” endorse-
ment and such other risks as shall custom-
arily be covered with respect to projects sim-
ilarin canstruction, location and use, includ-
ing, but nat limited to, debris remaval, cost
of demolitian, vandalism, malicious mis-
chief, windstorm, water damage, boilar and
machinery explosion or damage, and such
other insurance as the Board of Directors
may from time to time determine; and

(i)
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{b) acompfehensive palicy of public liability insur-
ance with a "Severability of Intarest Endorsement™ or its
equivalent in such amounts and in such forms as may be
considered appropriate by the Board of Directors (but not
less than One Million and * = * No/100 Qollars
($1,000,000.00) covering all claims for bodily injuries
and/or properly darnage arising out of a single oceur
rence) including, but not limited to, water damagqe liability,
legal liability, hired automobile liability, non-owned ayto-
mobile liability, liability for property of others and, if ap-
plicable, garage keeper's liahility, host liquor liability, and
such other risks as shall custamarily be covered with re-
spect to projects similar in eonstruction, location and
use, including any and all other liability incident ta the
ownership and use of the camman areas and community
lacilities or any portion thereof,

{¢) workmen's compensation insurance 10 the ex-
tent necessary to comply with any applicable law:; and

(d) a “Legal Expense Indemnity Endorsement”, ar
its equivalent, affarding protection for the officers and
directors of the Association for expenses and fees ir-
curred by any of them in defending any suit or settling any
claim, judgment or cause of action to which any such offi-
cer or Director shall have been made a party by reason of
his ar her services as such; and

(e} such ather policies of insyrance, including in.
surance for other risks of a similar or dissimilar nature
and fidelity coverage as required by these By-Laws, as are
or shall hereafter be consldered appropriate by the Board
of Directors.

Section 2, Fidelity Bonds. The Board of Directors
may maintain adequate fidelity caverage to protect
against dishonest acts on the part of officers and Direc-
tors of the Association, trustees and volunteers for the
Association and such employees and agents of the Asso-
ciation who handle or are responsible for the handling of
funds of the Association. Such fidelity coverage ghall
meet at least the fallowing requirement:

(@) all such fidelity bonds and policies of insur-
ance shall name the Association as obligee or named
inzured, as the circumstances may require: and

(b) all such fidelity bonds and poticies of insur-
ance shall contain waivers of any defense based upon the
exclusion of volunteers and other persons. who serve
without compensatian trom any definition of vemployee”
or similar expression.

Section 3. Limitations. Any insurance obtained
Pursuant to the requirements of this Article shall be sub-
lect to the following provisions to the extent reasonably
available;

{a) ali policies shall be written or reinsured with a
company or companies licensed 10 do business in the
State where the project is located ang holding a general
policyholder's rating of Clags B or better and a current
financial rating of Class V! or better in the current edition
of Best's Insurance Reports.

{b) exclusive authority to negotiate iosses under
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said policies shall be vested in the Board of Directors of
the Association, or its authorized representalive. .

{c) in no event shall the ingurance coverage ob-
tained and maintained pursuant lo the requirements of
this Article be brought into conlribution with insyrance
purchased by the owners of the lots or their morigagees,
as herein permitted, and any "no other insurance” of
similar clause in any policy obtained by the Associatian
pursuant to the requirements of this Article shall exclude
such policies from consideration.

(d) such policies shall contain no provision retiev-
ing the insurer from liability because of |oss occurring
while the hazard is increased in the building, whether or
not within the control or knowledge of the Board of Direc-
tors and shall cantain no provision relieving the insurer

from liability by reascn of any breach of warranty or con--

dition caused by the Board af Directors or any members
of the Association, or any of their respective agents, em-
ployees. tenants, mortgagees or invitees ar by reason of
any act of neglect or negligence on the part of any of
them.

{e) all policies shall provide that such policies
may not be surrendered, cancelled or substantially modi-
fied (Including canceliation for non-payment of premium)
without at least thirty (30) days prior written notice to any
and all insureds narned thergan, ingluding any mortgagee
of any ot who requests such notice in writing.

th all poticies of casualty insurance shall provide
that, notwithstanding any provisions thereof which give
the carrier the right io elect to restore damage in lieu of
making a cash settlement, such option shail not be exer-
cisable without the prior written 2pproval of the Board of
Directors or when in conflict with the provisions af these
By-Laws or the provisions of the Declaration.

(g) all policies shall contain a waiver of subroga-
tion by the insurer as to any and all claims against the
Association, the Board of Directors, the members of the
Asgaciation and their respective agents, employees or
tenants, and of any defenses based upon cginsurance of
invalidity arising fram the acts of the insured.

ARTICLE vili
Casualty Damage — Reconstruction or Repair

Section 1. Use of Insurance Proceeds. In the
event af damage or destruction to the common areas and
community facilities by fire ar other casualty, the same
shal! be promptly repaired, replacedg or reconstructed in
substantial conformity with the original plans and specifi-
catians for the common areas and community facilities
with the proceeds of insurance available for that purpose,
if any. The Association shall not use the proceeds ot
casually insurance received as a result of damage or
destruction of the comman areas and community
tacilities for purposas other than the repair, replacement
or reconstruction of the common areas and community
facilities withaut the prior written cansent and approval of
the holders of all first martgages of record on the lots.
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Section2. Proceeds Insufticient. {ntheevent that
the proceeds of insurance are not sufficient to repair
damage or destruction of the common areas and com-
munity facilities caused by fire or other casualty, orin the
event such damage or destruction is caused Dy any
casualty not insured against, then and in gither of those
gvents. upan resolution of the Board of Directors, the
repair. replacement or reconstruction of the gamage shail
be accomplished promptly by the Association at its cam-
mon expense.

ARTICLE IX

Fiscal Managemant

Section 1. Fiscal Year. The fiscal year of the
Association shall begin on the first day of January every
year, except for the first fiscal year of the Association
which shalt begin at the date of recardation of the Decla-
ration amang the Land Recaords for Montgomery Caounty,
Maryland. The commencement date of the fiscal year
herein established shall be subject 10 change by the
Board of Directors should the practice of the Association
subsequently dictate.

Section 2. Principal Offica—Change af Same.
The principal office of the Association shall be as set
forth in Article 1 of these By-Laws. The Board of Directors,
py appropriate reseolution, shall have the authority to
change the location of the principal affice of the Asso-
ciation from time ta time,

Section 3. Books and Accounts. Books and ac-
counts of the Association shall be kept under the direc-
tion of the Treasurer in accordance with generally ae-
cepted acceunting practices,.consistently applied. The
same shall include books with. detaiied accounts. in
chronological order, of receiptsand of the expenditures
and other transactions of the Association and its admin-
istration and shall specify the maintenance and repair ex-
penses of the comman areas and community facilities,
services required or provided with respect to the same
and any other expenses incutred by the Association, The
amount of any assessment or portion of any assessment,
required for payment of any capital expenditures or
reserves of the Association shall be credited upon the
books of the Association 10 the “Paid-in-Surpus” ac-
count as a capital contribution by the members. The
receipts and axpenditures of the Association shail be
credited and charged to other actounts under at least the
following classifications:

{a) “Current Operations” which shall inyolve the
control of actual expenses of the Association, including
reasonable allowances for necessary contingencies and
working capital funds in relation to the assessments and
gxpenses hereinejsewhere provided for and

{b) “Reserves™ which shall involve the control over
funding and charges againat any reserve funds which
may from time to time be approved by the Soars of Direc-
tors; and

{c) “Investmeants™ which shall involve the controt
over investment of reserve funds and such other funds as
may be deemed suitable for investment on a temporary
basis by the Board of Directors.

Section 4. Financisl Raports. The Association
shall furnish the members and any mortgagee requesting
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the same with an annual financial statement, including
the income and disbursemenmits of the Association, with-
in ninety {30) days following the end of each fiscal year.

Sectlon 5. Inspection of Books. The books and
accounts of the Association, vouchers accrediting the
entries made thereupon and all other racords maintained
by the Associatian, shall be available for examination by
the members and their duly authorized agents or attor-
neys, and to the institutional holder of any first mortgage
on any jot and its duly authorized agents or attorneys, at
some place designated by the Board of Directors, during
normal business hours and for purposes reasonably
related to their respective interests and after reasonable
notice.

Secilon 6. Executlon of Corporate Documents.

With the prior authorization of the Board of Directors, all

notes and contracts shall be executed on behalt of the

Association by eithaer the President or a Yice President,

and all checks shall be executed on behalf of the Associ-

" ation by such officers, agents or other persons as are
from time to time so authorized by the Board of Directors.

Saction 7. Sesl. The Board of Directors may pro-
vide a suitable carporate seal containing the name of the
Association, which seal shall be in the charge of the Sec-
retary. |f so directed by the Baard of Directors, a duplicate
seal may be kept and used by the Treasurer gr any assis-
tant secretary or assistant treasurer.

ARTICLE X
Amendmaent

Section 1. Amendments, Subject to the other

limitations set forth in these By-Laws, these By-Laws

" may be amended by the affirmative vote of members rep-

rasenting twa-thirds (2/3) of the then members of record

at any meeting of the members duly called for such pur-

pose in accordange with the provisions and requirements
0f these By-Laws.

Section 2. Proposal of Amandments. Amend-
ments to these By-Laws may be proposed by the Board of
Directors of the Association or by petition signed by at
least twenty-five percent (25%) of the total votas of the
meambers, which petition shall be delivered to the Secre-
tary. A description of any proposed amendment shall ac-
company the notice of any annual or special meeting of
the members at which such proposed amandmant is o be
considered and voted upon.

ARTICLE XI

Morigage - Notice - Othar Rights of
Mortgagees ~ FHA/VA

Section 1. Notice to Board of Directors. Any
owner of any lot in the project who mortgages such lot
shall promptly notify the Board of Directors of the name
and address of his mortgages and, If requested so to do,
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shall file a conformed copy of such mortgage with the
Board of Directors. The Board of Directors shall maintain
a8 suitable roster pertaining 10 martgages concerning

which it receives such natice.

Section2. Coansents. Anyother provision of these
By.Laws or of the Deciaralion to the contrary notwith-
standing, neither the members, the Buard of Directors
nor the Assaciation shall, by act or omission, take any of
the fallowing actions without the prior written consent
and approval of the holders of at least two-thirds (2/3) of
the first mortgages of record on the lots:

{3) abandon, partition, subdivide, encumber, sell
or transfer any of the common areas and community facil-
ities; provided, hawever, that the granting of rights.of-
way, easements and the like for public utilities ar for ather
purposes cansistent with the use of the common areas
and community facilities by the members of the Asso-
ciation shall not be considered a transfer within the
meaning of this Saction; or

{b) abandon or terminate the Declaration; or

(¢) modtfy or amend any material or substantive
provision of the Declaration or these By-Laws.

Section 3. Casualty Losses. In the event of sub-
stantlal damage or destruction to any part of the ¢common
areas and community facilities, the Board of Directors of
the Association shalt give prompt written notice of sugh
damage or destruction to the holders of all first mort-
gages of record on the lats. No provision of thesa By-
Laws shall entitle any member of the Association to any
priority aver the holder of any first mortgage of record on
his lot with respect to the distribution {¢ such member of
any insurance proceeds.

Section 4, Coendemnation or Eminent Domain. in
the event any portion of the cemrnon areas or community
facilities is made the subject mattar of any condemnation
or eminent domain proceeding, or is otherwise sought ta
be acquired by any condemning aytharity, then the Board
of Directars of the Association shail give prompt written
notice of any such procaeding or proposed acquisition o
the holders of all first mortgages of record on the lots. No
pravision of these By-Laws shall entitle any member af
the Association to any priarity over the helder of any first
mortgage of record on his 0t with respect to the distribuy-
tion ta such member of the proceeds of any condemna-
tion award or settlement,

Section 5. FHAIVA, Pravidad that any lot in the
project s then ancumbered by a deed of trust or mortgage
which is Insured by the Fedaeral Houging Administration
or guaranteed by the Veterans Administration and, pro-
vided further, that thare are then Class 8 memberships of
the Association outstanding, neither the members, the
Board of Directors nor the Association shall, by act or
omission, take any of the foliowing actions without the
prior written consent and approval of the Federal Housing
Admintatration and the Vaterans Administration, as the
circumstances may require:
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(a) anandon, partition, subdivige, encumber, sell
or transferany of the common areas and community facii-
ities: provided, however, that the granting of rights-of-
way, sasements and the like for public utilities or for ather

purposes consistent with the use of the common areas

and community facilities by the mambers of the Associ-
ation shall not be considered a transfer within tha mean-
ing of this Section; or

(by abandon or terminate the Declaration; or

(¢) modify or amend any provision of the Declara-
tion Qr these By-Laws.

ARTICLE Xl
Intarpretation - Miscellansous

Section 1. Conflict. These By-Laws are subordi-
nate and subject to all provisions of the Declaration and
to the provisions of the Articles of Ingorporation of the
Association. All of the terms hereof, except where clearly
repugnant to the cantext, shall have the same meaning as
they are defined to have in the Deciaration. in the event of
any conflict between these By-Laws and the Declaration,
the provisions of the Declaration shall control; and in the
event of any conflict between these By-Laws and the Ar-
ticles of Incorporation of the Assoclation, the provisions
of the Articles of Incorporation shall control.

Sectlon2. Notlces. Unless another type of notice
is hereinelsewhere specificaily provided for, any and all
notices called for In these By-Laws shall be given in
writing. ‘

Section3. Severability. Inthe event any pravision
or provisions of these By-Laws shall be determined to be
invalid, void or unenforceable, such determination shall
not render invalid, void or unenforceable any other pro-
visions hereo! which can be given eftect.

Saction 4. Walvar. No restriction, condition, obli-
gatian or provisions of thase By-Laws shall be deemed to
have been abrogated or waived by reason of any failure ar
fallures to enforce the samae.

Section 5. Captions. The captions contained in
these By-Laws are for convenience only and are not a part
of these By-Laws and ara not intended in any way to limit
or enlarge the terms and provisions of these By-Laws or
to aid In the construction thereof.

Section 8. Gerdler, etc. Whenever In these By-
Laws the context so requlres, the singular number shall
include the plural and the convarsa, and the use of any
gender shail ba deemad to include all genders,
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