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THE MARYLAND FARMS COMMUNITY SERVICES ASSOCIATION, INC. 

BY-LAWS 

ARTICLE I 

Name and Location 

Section 1. Name and Location. The name of this Association Is as follows: 

THE MARYLAND FARMS COMMUNITY SERVICES ASSOCIATION, INC. 

Its principal office is initially located at: 

11386 Cherry Hill Road 
BeltsvUle, Maryland 20705 

ARTICLE II 

Definitions 

Section 1. Grantor. •Grantor•. as used herein. means: Jerry Wolman. 
trading: as "Maryland Farms Apartments". 

Section 2. The ProJect. The •project• or the •condominium project11
, as used 

herein, means that certain community being developed by the Grantor in both 
:.:.:,,·,t.;;u,tiG.&: i Cuu..n.ty u.t:u.l F ,-.i,,u.;t;r Guuq,.iu! 1:6 Cuuni.y, ivja.ryland. known as ;;Maryiand 
Farms•. 

Section 3. Master Deed. •Master Deed•, as used herein, means that certain 
Master Deed made the lStb day of June , 1973, by the Grantor, pursuant 
to Article 21, Tille XI, Section 11-101, et seq., Annotated Code of Maryland (1972 
Supp,), by which certain described premises (including land) are submitted to a 
condominium property regime and which Master Deed is recorded in Liber 
at follc among the Land Records fer Prince George's County, Maryland, and shall 
include such s1m1lar documents as may subsequently be recorded in connection with 
other condominium regimes organized as a part of the project. 

Section 4. Declaration. •eeciarauon" 4 as used herein, means that certain 
Declaration made the Jrd day of /ul&uat 19 73, by the Grantor, and which 
Declaration is recorded in Uber at folio , among the aforesaid Land 
Records and in Llber ~'!1.1 at folio ~, among the Land Records for Montgomery 
County, Maryland. 

Section 5. Association. "Association•, as used herein, means The Maryland 
Farms Community Services Association, Inc. 

Section 6. Mortgage, ".Mortgage•. as used herein, shailb1clude. deed of 
trust. and the term 11 holder• or 11 mortQagee" shall include the party secured by any 
deed of trust or any beneficiary thereof. 

Section 7. Other Definitions. Unless It is plainly evident from the context 
that a different meaning is intended all other terms used herein shall have the same 
meaning as they are defined to have in the Master Deed or in the Declaration. 



Section l. 
membership: 

ARTICLE III 

Membership 

Membership. The Association shall have two classes of voting 

(a) Every person, group of persons, corporation, trust or other legal 
entity, or any combination thereof, who is a record owner of a fee interest .in any 
Condominium Unit which is or becomes subject by covenants of record to as~ess­
ment by the AssociatiOn shall be a Class A meinber of the A"ssociation, provided, 
however. that any such person, group of persons or entity who holds such inter­
est solely as security for the performance of an obligation shall not be a member 
solely on account thereof~ Each Class A member shall be entitled to one yote for 
each Condominium Unit in which su-ch member holds the record interest required 
for Class A membership. 

(b) There shall be Class B memberships, all of which shall be 
issued to the Grantor or its nominee or nominees. The Class B member shall be 
entitled to one vote for each Class B membership so held, provided, however,. 
that each Class 8 membership shall lapse and become a nullity on the first to 
happen of the following events: 

(i) when the total <!Uthon::ed, issued and out­
standing Class A memberships equal 545; or 

(!!) on January 1, 1978; or 

(ill) upon surrender of said Class 8 membersl":lips 
~.~+h.., +h ........ 1-o-.1~ .... ~ ... +1.-..-.- ........ .r ...... ___ .,......,,..,,_ .. ~;., .... 
~.~ ~-·- ~---·· ,._ ... ___ - --·-· ................... ~··--· ............. . 
on the books of the Associu.tion. 

Section 2. Membershi-p Certif_icatcs. In the event the Board of Directors 
considers it neccssat:y o:.· appropriate to consider membership certificates or the 
like-, then each such membership certificate shall state that the Association is 
organized under the lCI.'I.'S of the State of "-laryland 1 the name of the registered holder 
or holders of the membership represented thereby, and shall be in such form as 
Shall be approved by the Board of Directors. tvlembership- certificutes shall be 
con:::;ecutively .numbered. bound in one or more books, and shall be issued there­
from upon certification as to the transfer of title tp the condominium unit to which 
such membership is appurtenant. Membership iS not otherwise t_ransferable, 
Every membership certificute shall be siqned by the 'President or a Vice President 
and the Secretary or an Ass.istant secretary und shall be sealed w1th the corporate 
seal. Such signatures and seal may be original or facsit:1ile. The membership 
c-ertificate of the Association and of the association of co-owners of ·any condom.i"ni.um 
developed as a part of the condominium project may I:Je combined. 

Section 3. Lost Certific.:ltcs. The Board of Directors may direct a new 
certificate or ccrtiiic~ltcs to be issued in place of o.ny cer~ificatc or ·certi.ficutes 
previo':Jsly issued by the i\ssociution und alleged to have been destroyed or lost, 
upon the making of an affidavit of that fuct by the person cluimlncJ tile membership 
ccrtificu.te to be lost or destroyed. When authorizing such issuance of a new cer­
tificute or cerlificu.tcs. the Boord of Di rcctot·s 1r.ay, in its discretion. and as a 
condition precedent to the issuuncc thcn~of, require the -re(ji.stcr.:.:-d holder or hold­
ers of such lost or dcstr0i'Cd ccrtHicutc or cc-nificntc-s. m· his lcg<tl n .. "'prcscntative, 
to udvet·tisc the sar:;e in ::;uch JnoliH1l..'r ~~s the Bo.Jrd ()( DiHH::tors shall n!qui_rc and/Or 
to give the Association u b~nd in sucil sum as the Ho~1rd cf D1rcctor.s m.:!y require 
as indcmnit')' d<Juinst ur.y cl~lim that m<~y be m,Jdc .:uJai.nst the i\SS\.)Ciulion. 
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Section 4. Liquidation Rights. In the event of any voluntary or involuntary 
dissolution of the Association. each Class A member of the Association shall be 
entitled to receive out o( the cssets of the Association available for distribution to 
the members an amount equal to that proportion of .such assets which the nur:tber of 
.Class A memberships held by such member bears to the total numocr of Class A 
mP.mberships then issued and outstanding. all in the manner now or hereafter pro­
vided by the laws of the State of Maryland. 

ARTICLE IV 

Meeting of Members 

Section 1. Place of Meetings. Meetings of the membership shall be held 
at the principal office or place of business of the AssoCiation or at such other suit­
able place convenient to the membership as may be designated by the Board of 
Directors. 

Section 2. Annual Meetings. The first annual meeting of the members of 
the Association shall be held at such time as the Board of Directors shall determine 
but shall be held. in any event, Within one (1) year following ihe date of filing of 
the Articles of Incorporation with the State Department of Assessments and Taxation 
of Maryland. Thereafter. the annual meetings of the members of the Associatipn 
shall be held on the third Wednesday of May each succeeding year. At such meeting 
there shall be elected by ballot of the members a Board of Directors in accordance 
with the requirements of Section 5 of Article V of these By-Laws. The members 
may also transact such other businesS of the Association as may properly come 
before them . 

Section 3. Special Meetings. It shall be the duty of the President to call a 
special meeting of the members as directed by resolution of the Boar·d of Directors 
or upon a pCtition signed by at least twenty percent (20%) of the members, C?f each 
cla.s.s, i,civ~ng l)ce,-, IJL:C:.5C:i-,:.cd.. :..:. :to.:~.:..::>.-~:..::.....--;; ;,z-.=·.;!.d.::d, ~:;·.-.-:::·;c:-, :h.:.t ::.:::: =.pc~!.::l 
meeting shall be called, except upon resolution of the Board of Directors. prior to 
the first annual meeting of r.1~mbers as hereinabove provided for. Th.e notice of 
any special meeting shall state the time arid place of such meeting and the purpose 
thereof. No business shall be transacted at a special meeting except as stated in 
the notice. 

Section 4. Notice of Meetings. It shall be the duty of the Secretary to mall 
a notice of each annual or special meeting, stating the purpose thereof as well as 
the time and place where it is to be held. to each member of record, at his address 
as it appears on the me.mbership book of the Association, or 1f no such address 
appears, at his last known place of address .• at least ten (10) but not more than 
ninety (90) days prior to such meeting. Notice by either such method shall be 
considered as noti9e served. Attendance by a member at any meeting of the 
members shall be a waiver of notice by _him of the time. place and purpose thereof. 

Section 5. Quorum. The presence. either in person or by proxy, of mem­
bers representing at least fifty-one percent (51%) Of the then meinb•!rs of record. 
shall be requisite for. and shall constitute a quorum for the transaction of business 
at all meetings of members. If the number of members at a meeting drops be~ow 
the quorum and the question of a lack of a quorum is raised, no business may 
thereafter be transacted. 

Section 6. Adjourned Meetings. If any meetiiJ,g of members cannot be or-
ganized because a quorum has not attended. the members who are present, either 
in person or by proxy. may, except as otherwise provided by lu.w. adjourn the 
meeting to a time not less than forty-eight (48) hours from the time the original 
meeting was called. 
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Section 7. Voting. At every meeting of the members. each of the Class A 
members shall have the right to cust one vote for each Class A membership which 
he owns on each question. Each Class B member shall have the right to cast 
one vote !or each Class n 1.1cmbership which he owns on each question. The 
vote of the members n~presentinq hfty-one percer.t (51%) of the total of the member­
ship present at the meeting, in person or by proxy. shall be necessary to decide 
any question· brought before such meeting, unless the question is one upon which, 
by express provision of statute or of the Articles of Incorporation, or of the Declar­
ation 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 all of the co-owners of any' membership who are pres­
ent at any meeting of the members are unable to agree on the manner in which the 
vote for such membership shall be Cast on any particular question, then such vote 
shall not be counted for purposes of deciding that question. In the ~vent any 
membership is owned by a corporation, then the vote for any such membership 
shall be cast by a person designated in a certificate signed by the president or 
any vice president of such corporation and attested by the secretary or an assis­
tant secretary of such corporation and filed with the Secretary of the Association 
prior to the meeting. The vote for any membership which is owned by a trust.or 
partnership may be exercised by any trustee or partner thereOf.--as-ihe-casemay 
be. and, ·u:nress·any objection or protest by any other such trustee or partner is 
noted at such meeting. the Ch_airman q~ __ su~0 ~ee~i_ng .§:.hPll __ [la_ye no duty to i_!!g~-~!.'e 
as to the authority of the person cas-tiri.g such vote or vQtes. No:cras·s·-A-·m·ember 
Shall be el_igible to vote, eaner·rnp·erso·n-c;r .. ·by·~: or to be elected to the 
Board of Directors, who is shown on the books or management accounts of the 
Association to be more than sixty (60) days delinquent in any payment due the 
Association. 

;:,ection 6. rt·u.xles. A membt:L· anay appoh,t cu1y other ''i..::ffib.;-, vr the 
Grantor or Management Agent as his proxy. In no case may any member (eXcept 
the Grantor or the Management Agent) cast more than one vote by proxy in addi­
tion to hiS own vote. Any proxy must be in writing and rnu~t be filed with the 
Secretary in form approved by the Board of Directors before the appointed time of 
each meetfng. Unless limited by its terms, any proxy shall corltinue until revqked 
by a written_ notice of revocation filed with the Secretary or by the death of the 
member: provided. however. that any such proxy shall be effective only for the 
meeting for which the same was given·. 

Section 9. Order of Business. The order of business at all regularly 
scheduled meetings of the members shall be as follows: 

(a) Roll call and certificate of proxies. 
(b) Proof of notice of nleeting or waiver of notice. 
(c) Reading and disposal of minutes of precedi-ng meeting. 
(d) Reports of officers, if any. 
(e) Reports of commlttees, lf any. 
(f) Unfinished business. 
(g) Election or appointment of inspectors of election. 
(h) Election of directors. 
(!) New Business. 
(j) Adjournment, 

In the case of special meetings, Items (a) through (d) shall be appli­
cable and thereafter the agenda shall consist of the items specified in the notice 
of the meeting. 
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ARTICLE V 

Directors 

Section 1. Number and Qualifications. The affairs of the Association shall 
be governed by the Board of Directors cor:!.posed cf an uneven number of at least 
three (3} natural persons and not more than nir.e (9) natural persons, a majority 
of whom (after the lapse of all of the Class 8 membt::rships as pro•;ided in Article 
Ill of these By-Laws) shall be members of the Association. 

Section 2. Initial Directors. The initial Directors shall be selected by the 
Grantor and need not be members of the Association. The names of the Directors 
who shall act as such until the first annual meeting of the members or until such 
time as their successors are duly chosen and qualified are as follows: Jerry Wolman, 
Jerold E. Williamson and Robert Hinton. Within the limitations set forth In Section 1 
of this Article, the Board of Directors shall have the authority to increase the num­
ber of Directors. Such number shall be decreased only by a vote of a majority of 
the then members of the Association. 

Section 3. Powers and Duties. The Board of Directors shall have all the 
powers and duties necessary for the administration of the affairs of the AssOciation 
and may do all such acts and things as are not by l-aw or by these By-! .. aws directed 
to be exercised and dane by the rr..embers. The powers and duties of the Board of 
Directors shall include. but not be limited to, the follOWing: 

To provide for the 

(a) •:are. upkeep and surveillance of the common areas and 
community fac1lities and in a manner consistent with law and the provisions -of 
these By-Laws and the Declaration and such maintenance and repairs as the _ 
Association shall undertake to perform for or on behalf of the association of co­
owners of any condominium which is or becomes part of the condominium project. 

(b) establ_!shment. collection. use and expenditure of assess­
ments and/or carrying charges from the members and to provide- for the assess­
ment and/or enforcement of liens therefor in a manner consistent wi~h law and the 
provision_s of these By-Laws and the Declaration. 

(c) designation~ hirin9 and/or dismissal of the personnel nec­
essary for the good working order of the common areas and community facilities 
and to provide services for the Project in a manner consistent with law and the 
provisions of these By-Laws and the Declaration. 

(d) promulgation and enforcement of such rules and reg-ulations 
and such restrictions on or requirements as may be deemed proper respecting the 
use. occupancy and maintenance of the common areas and community facilities as 
are designated to prevent unreasonable interference with the use and occupancy 
of the common areas and community facilities by the members. all of which shall 
be con-sistent with law and the provisions of these By-Laws and the Declaratio~. 

(e) authorization, in their discretion, of patronage refunds from 
residual receipts when and as reflected in "the annual report. 

Section 4. Management Agent. The Bo~rd of Directors shall employ for the 
A~sociation a management agent (the "Management Ag.ent"} at a rate of compensa­
tion established by the Board of Dire<;tors to perform such duties and serviCes as 
the Board of Directors shall from time to time authorize tft writiilg. The Association 
shall not employ any new Management Agent without thirt.y (30-) days-' prior wiitien 
notice to the institutional holders of ull first mortgugcs on' the condominium units 
and the Association shall not undertake "self-management" or otherwise fail to 
employ a professional management agent without the prior written approval of all 
of the institutiunal holders of such first mortgages. 
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Section 5. Election and Term a! Office. The term of the Directors named 
herein and the Articles of Incorporation shull expire when their successors have 
been elected at the first annual meeting of members and are duly qualified. The 
election of Directors shall be held by ballot. unless ballottlnQ is dispensed with 
by the unanimous consent of the members present at any meeting, in person or 
by proxy. There shall be no cumulative voting. At the first annual meeting of 
the members, the term of office of the Director receiving the greatest nuinber of 
votes shall be fixed for three (3) years. The term of office of the Director receiv­
ing the second greatest number of votes shall be fixed at two (2) years and the 
term of office of the other Director or Directors shall be fixed at one ( 1) ·year. 
Directors shall hold office until their successors have been elected and hold 
their first meeting. In the alternative, the membership may. by resolution duly 
made and adopted at such first annUal meetinc;i. or at any subSeq~ent annual meet­
ing. elect to fix the term of each Director elected at such meeting at one (1} year. 
Unless the members shall resolve to fix the term of office of eaCh Director at one 
(1) year, at the expiration of the initial term of office of each respective Director; 
his successor shall be elected to serve a term of three (3} years. 

Section 6. Vacancies. Vacancies in the Board of Directors caused by any 
reason other than the removal o( a Director by a vote of the merribership .shall be 
filled by vote of the majority of the remaining Directors. even though thty may 
consititute less than a quorum; and each· person so elected shall be a D~rector 
until a successor is elected by the members at the next annual meeting to ~erve 
out the unexpired portion of the term. 

Section 7. Removal of Dire<;:tors. At a regular meeting. or special meeting 
duly called fo·r such purpose, (but only after the first annual meeting of members, 

by the affirmative vote of the majority of the entire membersh-ip of record al)d a 
successor may then and there be elected to fill the vacancy thus created. Any 
Director whose removal has been proposed by the mcnibers ~hall be i;Jiyen an oppor­
tunity to be heard at th-~ meeting. The term of any Director who is a Class A mem­
ber and who becomes more than sixty (60) days delinquent in payment of any 
assessments and/or carrying charges due the Association shall be automaticany 
terminated and the remaining Directors shall appoint his successor as provid!'!d in 
Section 6 of this Article, 

Section 8. Compensation. No compensation shall be paid to -Directors for 
their services as Directors. After the lapse of all of the Class B memberships _as 
provided in Article III of these By-Laws, no remuneration shall be paid to an.y 
Director who is also a member of the Association for services performed by. him 
for the Association in any other capacity unless a r~_solution au_thorizing such 
remuneration shall have been adopted by the Board of Directors before the services 
are undertaken. 

Section 9. Organization Meeting. The first meeting of a riewly elected 
Board of Directors shall be held wHhin ten ( 10) days o( election at such place as 
shall be fixed by the Directors at the r.1eeting at whiCh-such Directors ~ere elected-. 
and no notice shall be necessary to the newly elec~cd Directors in order legally to 
constitute such meeting, provided a rriajority o( tbe whole l3oard of Directors shall 
be present at such first meeting. 
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Section 10. Regular Meetings. Regular meetings of the Board of Directors 
may be held at such time and place as shall be determined. from time to time, by 
a majority of the Directors, but at least two (2) such meetings shall be held during 
each fiscal year. Notice of regular meetings of the Board of ·Directc.rs shall be 
qiven to each Director, personally or by mail, telephone or telegraph, at least 
six {6) days' prior to the day named for such meeting. 

Section 11. Special Meetings. Special meetings of the Board of Directors 
may be called by the President on three (3) days' notice to each Director 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 on like notice 
on the written request of at least one-third (1/3) of the directors. 

Section 12. Waiver of N~tlce. Before or at any meeting of the Board of 
Directors, any Director may, ln writing, waive notice of such meeting and such 
waiver shall be deemed equivalent to the giving of such notice. Attendance by a 
Director at any rr.eeting of the Board of Directors shall be a waiver of notice by 
him of the time. place and purpose thereof. If all Directors are p-resent at any 
meeting of the Board of Directors, no notice shall be required and any busineSs 
may be transacted at such meeting. 

Section 13. Quorum. At all meetings of the Board Of Directors a majority 
of the Directors shall ccnsitute a quorum for the transaction of business, and the 
acts of the majority of the Directors present at a 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 Of those present 
may adjourn the r.~eeting from time to time. At any such adjourned meeting, any 

may be transacted without further notiCe. 

Section 14. Action Without Meeting. Any action by the Board of Directors 
required or permitted to be taken at any meeting may be taken without a meeting 
if all of the members of the Board of Directors shall individually or colle:ctively 
consent in_writing to such action. Such written consent or co-nsents shall be filed 
with the minutes of t~e proceedings of the Board of Directors. 

Section 15. Fidelity Bonds. The Board of Directors shall require that all 
officers and employees o( the Association regularly handling or responsible for 
corporate or trust funds shall furnish adequate fidelity bonds. The premiums on 
such bonds shall .be paid by the Association. 

ARTICLE VI 

Officers 

Section 1. Designation. The principal officers of the J\.sso::iation shall be 
a President, a Vice President, a Secretary, and u Treasurer, all of whom shall be 
elected by the Boa1·d of Directors. Prior to the lapse of all o{ the Class I3 member­
ships as provided in Article III o{ these By-Laws, the officers of the Association 
need not be rr:cmbcrs of th~ Association. Thereafter, exCept for the Presiderit. 
the officers of the ;\ssociation need not be members of the Association. · The Dir­
ectors may appoint a."n assistant secretary nnd an assistant tre.:lsurcr and such 
other officers as in theit· jud(JCr:cnt rr.uy be necessary. The offices of Secretary 
and Treasurer r:-oay be fille-d by the same person. 
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Section 2. Election of Officers. The officers of the Association shall be 
elected annually by the Board of Directors at the organization meeting of each 
new Board and shall hold o(fice at the pleasure of the Board of Directors. 

Section 3. Removal of Officers. Upon an affirmative vote of a majority of 
the members of the Board of Directors, any officer may be removed either with or 
without cause. and his successor elected at any regular meeting of the _Board of 
Directors, or a~ any special meeting of the Board. of Directors called for such 
purpose. 

Section 4. President. The President shall be the chief executive officer 
of the Association. He shall preside at all meetings of 'the members and of the 
Board of Directors. He shall have all of the general powers and duties which are 
usually vest-ed in the office of president of a corporation, including. but riot lim­
ited to, the power to appoint committees from among the membership from time to 
time as he may, in his discretion. decide are appropriate to assist ln the conduct 
of the affairs of the Association. 

Section 5. VIce President. The Vice President shall take the place of the 
President and perform his duties whenever the President shall be absent or un­
abte·to act. If neither the President nor the Vice President is able io act, the Board 
shall appoint some other member of the Board to do so on an interim basis. T.he 
Vice President shall also perform such other duties as shall from time to time be 
delegated to him by the Board of Directors. 

Section 6, Secretary. The Secretary shall keep the minutes of all meetings 
of the Board of Directcrs and the minutes of an meetings of the members of the 
Association; he shall. have custody of the seal of the Association; he shall have 
charge of the membership transfer books cind of such other books and papers as 
the Ooard or Dirt'ClO["!:i ruay lilt t:(.;l; ClUt..i bt: tiiiClil, iu Y~lle.t"d.i. p~t-{O.L m ali liu:: Uut.it:::::. 
incident to the office of Secretary. 

Section 7. Treasurer. The Treasurer shall have responsibilitY for corpor-
ate· funds and securities and shall be responsiblE! for keeping full and _accurate 
accounts of all receipts .and disbursements in books belonging to. the.Association. 
He shall be responsible foi' the deposit of au moneys and other valuable 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 of Directors. 

ARTICLE VII 

Llablllty and Indemnification of Officers and Directors 

Section 1. Liability and Indemnification of Officers and Directors. The 
Association shall indemnify every officer and director of the Association against 
any and all expenses. including counsel fees, reasonably incurred by or ir:1posed 
upon any officer or director in connection with i.lny action. suit or other proceed­
ing (including the settlement of any such suit or proceeding if approved by the 
then Board of Directors of the Association) to Which he may be made a party by 
reason of being. or having been an officer or director of the Association whether 
or not such person is an officer or director at the time such eXpenses are incurred. 
The officers and directors of the Association shall not be liable to the members of 
the Association for any mistake of j ud9r..cnl. nct;ligence, or· otherwise. except 
for their own individU.:Il willful misconduct, or bad !.:J.ith. The officers and direc­
tors· of the Association shall hove no pcrsoncl liability with respect to any contract 
or other co~mitr:-:.cnt r.1adc by them, in 9ood faitt;, 0:1 bChalf of the ;\ssoci.Jti~n. und 
the Association shall inder.1nify (ln.d forever t~old ~uch such o(ficcr and dit·cctcr 
free and harmless ac:;win::H any und ull hubility to others on account Of <Jny Such 
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contract or commitment. Any right to indemnification provided for herein shall 
not be exclusive of any other rights to which any officer or director of the 
Association, or former officer or dire~tor_ of the Association may be entitled. 

Section 2. Common or Interested Directors. The Directors shall exercise 
their powers and duties in good faith and with a view to the interests of the 
Association and the condominium project. No contract or other transaction be­
tween the Association and one or more of its Directors, or ·between the Association 
and any corporation, firm or association (including the Grantor) in which one 
or more of the Directors of this Association are directors or officers or are pecun­
iarily or otherwise interested, is either void or voidable because such Director 
or Directors are present at the meeting of the Board of Directors or any committee 
thereof which authorizes or approves the contract or transaction, or because his 
or their votes are counted for such purpose. if any of the conditions specified in 
any of the following subparagraphs exist: 

(a) The fact of the common directorate or interest is disclosed or 
known to the Board of Directors or a majority thereof or noted in the Minutes. and 
the Board authorizes. approves, or ratifies such contract or transaction in good 
faith by a vote sufficient [or the purpose; or 

(b) The fact of the common directorate or interest is disclosed or 
known to the members. or a majority thereof, and they approve or ratify the 
contract or transaction in good faith by a vote sufficient for the purpose; or 

(c) The contract or transaction is commercially reasonable to the 
Association at the time it is authOrized. ratified. approved or executed. 

Common or interested Directors may be counted in determining the 
pr~ii.ai'".c.a .:.! a qt.i.:.;;,·yu .. vf .:..;-,y· ••tcG-:.~r-.g v! tt..:. D..:;a..:-d vf ~i~·c.;t.:.r.; .;.;;,· c.:.rr.r.-.ltte-e t~i.::i·e-­

of which authorizes. approves or ratifies any contract or tiansaction, and may 
vote thereat to authorize any contract or transaction with like force and effect as 
1f he were not such director or officer of such other corporation or not so interested. 

ARTICLE VIII 

Management 

Section 1. Management and Common Expenses_. The Association·, acting by 
and through its Board of Directors. shall manage. operate and maintain the common 
areas and community facilities and, for the benefit of the members of the Association. 
shall enforce the provisions hereof and shall pay out of the common expense fund 
hereinelsewhere provided for, the following: 

(a) The cost of providing water. sewer, garbage and tr.;1.sh collection. 
electrical, gas and other necessary utility services for the common areas and 
community facilities. 

(b) The cost of fire and extended liability insurance on the common 
areas and community facilities and the cost of such other insurance as the Associa­
tion may effect. 

(c) . The cost of the services of a person or firm to manage the _common 
areas and community facilities to the extent deemed advisable by the Association 
consistent with the provisions of the Declaration and these By-Laws. together 
with the services of such other peC'sonnel as the Board of Directors of the Associa­
tion shall consider necessary foC' the operation of the common areas and communitY 
facilities. 
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(d) The cost of providing such legal and accounting services as may 
be considered necessary to the operation of the common areas and community 
facilities. 

(e) The cost of painting, maintaining, replacing. repairing and land­
scaping the common areas and community facil:.ties and such furnishings and 
equipment for the common areas and communlty facilities as the Board of Directors 
shall determine are necessary and proper I and the Board of Directors shall have 
the exclusive rlght and duty to acquire the same. 

(f) The cost of any and all other materials, supplies, labor, services, 
maintenance, repairs. taxes, assessments or the like, which the Association is 
required to secure or pay for by law, or otherwise, or which in the discretion 
of the Board of Directors shall be necessary or proper for the operation of the 
common areas or community facillties. 

(g) Any amount necessary to discharge any lien or encumbrance 
levied against the common areas or community facilities; ~r any portion thereof. 

Section 2. Management Agent. The Association may by contract in writing 
delegate any of its ininisterial duties. powers or functions to the Management Agent. 
The Association and the Board of Directors shall not be liable for any omission or 
improper exercise by the Management Agent of any StJCh duty I power or. function 
so delegated. 

Section 3. -Easements for Utilities and Related Purposes. The Aszociation 
is authorized and empowered to grant (and shall from time to time grant) such 
licenses~ easements and/or rights-of-way for sewer lines. water lines, electricaf 
co.blt:::>, tclepi1une- \..a.Oic~. gas 1lne:.:i, .;tui.·m. ~i.·ain.s. ui,dcl·gi.·.::.ur,(! ..:v,i..:!i.i.Us or,.::./..:.:..· 
such other' purposes related to the provision of public utilities to the common areas 
and cominunity facilities as may be considered necessary and appropriate by the 
Board of Directors for the ord.erly maintenance. preservation and enjoyment Of 
the common areas and community facilities and for the preservation ·of the health~ 
safety, c"onvenience and/or welfare of the members. ·the Grantor or the owners of 
condominium units in any condominium projects organized· (or to be organized) as 
part of the condominium project. 

Section 4. Limitation of Liability. The Association shall not be lia~le !or ,.. 
any failure of water supply or other services to be obtained by the Association or 
paid far out of the common expense funds,or for injury or damage to person or 
property caused by the elements, or resulting from electricity. water, snow or 
ice which may leak or flow from any portio"n of the common areas or commu·nity 
facilities or {('om any· wire. pipe, drain. conduit. appliance or equipment. The 
Association shall not b~ liable to any member for loss or damage. by the!~ or other­
wise, of articles which may be stored upon any of the common a-reas or community· 
facilities. No diminution or abatement of assessments. as hereinelsewhe re or in 
the Declaration provided. shall be claimed or allowed for inconvenience or dis­
comfort arising from the making of repairs or improvements to the common a_reas 
or community facilities, or from any action taken by the Association to comply with 
any law, ordinance or with the order or directive of any municipal or other govern­
mental authority. 

Section S. House Rules. There shall be no violation of any ruleS for the 
use of the common areas or cOmmunity facilities, or other .11 house rules 11

, which 
may from time to time be adopted by the Board- of Directors and promulgated 
among the membership by them in writing, and the Board of Directors is hereby 
and elsewhere in these By-Laws authorized to adopt such rules. . 
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ARTICLE IX 

Insurance 

Section 1. Insurance. The Board of DirectorS 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% of "replacement cost 11 exclusive of land, foun­
dation and excavation) of the common areas and community facilities (including 
all building service equipment and the like) with an "agreed amount 11 endorse­
ment, if reasonably available, w1thout deduction or allowance for depreciation, 
(as determined annually by the Board of Directors with the assistance of the 
insur.ance company affording such coverage) , such coverage to afford protection 
against at least the following: 

(i) loss or damage by fire or other hazards 
covered by the standard extended cover­
age endorsement; 

(11) such other r-isks as shall customarily be 
covered with respect to property similar 
in construction, location and use, includ­
ing. but not limited to, cost of demolition, 
vandalism, malicious mischief, windstor-m, 
w:ater damage, machinery explosion or 
damage, and such other insurance as the 
Board of Directors may from time to time 
determine; and 

(b) Public liability insur-ance, with a 11 severability of i nter_est11 
• 

.... _ ........ __ ..,._........ , .... -··-h -..- .................... ~,..,.,...! , ............. h r ............... ,. _::.c ........ ,, ho ,..,.,.,..,.~{rt.Or""n ::.nnrn--··-..................... , -·· ........... -·-·--··-- -··- -·· ---·- ---·04- -- ···-i -- ----------- -····--
priate by the Board of DireCtors including, but not limited to. water damage, 
legal liability, hired automobile. non-owned automobile, liability for property 
of others, and any and all other- liability incident to the ownership and/or use of 
the common areas and community facilities or any portion thereof; and 

(c) Workmen's compensation insurance to the extent necessary to 
comply with any appllcable law; and 

(d) A "Legal Expense Indemnity Endorsement 1
'. or its equival_ent, 

affording protection fo-r the officers and directors of the AssociatiOn for expenses 
and fees incurred by any of them in defending any suit or settling any claim, 
judgment or cause of action to which any such officer or director shall have been 
made a party by reason of his or her services as such; and 

(e) Such other policies of insurance, including insurance for other 
risks of a similar or dissimilar nature and fidelity coverage as required by 
Section 15 of Article V of these By-Laws, as are or shall hereafter be considered 
appropriate by the Board of Directors. 

Section 2. Limitations. Any insurance obtained pursuant to the require-
ments of this Article shall be subject to the following provisions; 

(a) All policies shall be written or reinsured with a company or com­
panies licensed to do business in the State where the condominium project is 
located and holding a ratin.g of u A + AAAA 11 or better in Best's Insurance Guide. 

(b) Exclusive authority to negotiate losses under said policies shall 
be vested in the Board of Directors or its authori-zc.d representative. 
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(c) All policies shall provide that such policies may not be cancelled 
or substantially modified without at least thirty (30) days' prior written notice 
to any and all insureds named thereon, including any and all mortgagees of the 
condominium units who request such notice from the carrier. 

(d) All policies shall contain a waiver of any defenses based upon 
co-insurance or invalldity arising from the acts of the insured. 

ARTICLE X 

Fiscal Management 

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 shall begin at the date of incorporation. The commencement date of the fiscal 
year herein established shall be subject to change by the Board of Directors should 
corporate practice subsequently dictate. 

Section 2. Books and Accounts. Books and accounts of the Association· 
shall be kept under the direction of the Treasurer in accordance with good ac­
counting px-actlces. consistently applied. The same shall include books with de­
tailed accounts, in chronological order. of receipts and of the expenditures of the 
Association and its administration and shall specify the maintenance and repair 
expenses of the common areas and community facilities and services and any other 
expenses incurred. That amount of any assessment required for payment of any 
capita! expenditures Or reserves of the Association shall be credited upOn the 
books of the Association to the "Paid-in-Surplus 11 account as a capital contribution 
by the members. 

Section 3. Auditing. At the close of eac·h fiscal year~ the books and records 
ot the Association shall be aualted. oy an tnaepeDaent Geruited f'ubllc Accountant 
whose report shall be prepared and certified in accordance with generally accepted 
auditing standards. Based upon such report, the As·soCiation shall furnish its 
members with an annual financial statement. including the income and disburse­
ments of the Association. Copies of such statement shall also be furnished to any 
mortgagee requesting the same. 

Section 4. Inspection of Books. The books and accoun~s of the Corpor;-ati~n, 
and vouchers accrediting the entries made thereupon. shall be available for examin­
ation by the members of the Association, and/or their duly authorized agents or 
attorneys, and to the in.stitutionai holder-of any first mortgage on any condominium 
unit and/or its duly authorized agents or attorneys, during normal business hours 
and for purposes reasonably related to their resp_e.ctive interests. 

Section 5. Execution of Corporate Documents. With the prior authorization 
of the Board of Directors, all notes and contracts shall be executed on behalf of the 
Association by either the President or Vice President; and all checks shall be exe­
cuted on behalf of the Association by such officers, agents. or other persons as are 
from time to time so authorized by the Board of . .Directors. 

Section 6. Seal. The Board of Directors shall provide a suitable corporate 
seal containing the name of the Association, which seal shall be in the charge of 
the Secretary. If so dire,cted by the Board of Directors, a duplicate seal may be 
kept and used by the Treasurer or any assistant secretary or assistant treasurer. 
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ARTICLE XI 

Amendment 

Section 1. Amendm,;nts. These By-Laws may be amended by the affirma-
tive vote of J!lembers representing a majority of the then members of record, at 
any meeting of the members duly called for such purpose, but only after thirty 
(30) days' prior written notice to the institutional holders of all first mortgages 
on the condominium units in the project. Amendments may be proposed by the 
Board of Directors or by petition signed by members representing at least 
thirty percent (30\l of the total membership. A description of any proposed 
amendment shall accompany the notice of any regular or special meeting at which 
such proposed amendment is to be voted upon. 

ARTICLE XII 

Mortgage-s - Notice 

Section 1. Notice to Board of Directors. Any member who mortgages the 
condominium unit to which his rnembers.hip is appurtenant shall promptly notify 
the Board 9f Directors of the name and address of his mortgagee and, _if requested 
so to do, shall file a conformed copy of such mortgage with the Board of Directors. 
The Board of Dtrector3 shall maintain suitable records pertaining to such mortgages. 

Section 2. Consents. Any other provision of these By-Laws or of the 
Declaration to the contrary notwithstanding. the Association shall not. and neither 
the members nor the Boar·d of Directors shall institute any proceeding, withput the 

... .,.............. +'"' .. ,..v .... ........ ,, ,...,~ . ---·-. ·- ·--~- -··-~ --
the following actions: 

(a) abandon or terminate the Declaration; or 

(b) modify or amend the provisions of these By-Laws or of 
the Declaration; or 

(c) modify the method of determining and collecting common 
expense assessments and/or other assessments as provided in the Declaration; or 

(d) mortgage. partition, subdivide. transfer or otherwise dis­
pose of any of the common areas or community facilities; or 

(e) resolve to use the proceeds of casualty insurance for any 
purpose other than the repair or restoration of the common areas and community 
{acllltles . 

Section 3. Definition. As used in this Article, the term "mortgagee 11 shall 
mean any mortgagee and shall not be limited to institutional mortgagees and the 
term "mortgagc11 shall includ9 a deed of trust. As used generally in these By­
Laws. the term 11 institutional holder 11 or "institutional mortgagee" shall include 
banks, trust companies, insurance companies. savings and loan associations, 
pension funds. FNtvJA. FHL~J:C, and any corporation, including a corporation of, 
or affiliated with, the United States Government. or any agency thereof. 
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ARTICLE XIII 

Interpretation - Miscellaneous 

Section 1. Conflict. These By-Laws are subordinate and subject in all 
respects to the provisions of the Declaration. All of the terms hereof, except where 
clearly repugnant to the context, shall have the same meaning as in the Declaration. 
In the event of any conflict between these By-Laws and the Declaration, the pro­
visions of the Declaration shall control. 

Section 2. Committees. The Board of Directors may, from time to time, appoint 
such committees as it considers necessary or app rap riate from the membership 
of the Association, each of which shall consist of a chairman and at least two (2) 
other members. Any committee so appointed shall serve at the pleasure of the 
Board of Directors. 

Section 3. Notices. Unless another type of notJ.ce is hereinelsewhere 
specifically provided for. any and all notices called for in the Declaration and 
in these By-Laws shall be given in writing. 

Section 4. Severability. In the event any provision or provisions of these 
By-Laws shall be determined to be invalid. void or unenforceable_, such deter­
mination shall-not render ~nv'alid, void or unenforceable any other provisions 
hereof which can be given effect. 

Section 5. Waiver. No restriction, condit~on, obligation or provision of 
these By-Laws shall be deemed to have been abrogated or ~aived by reaso~ of 
any failure or failures to enforce the same. 

Section 6. Captions. The captions contained in these By-L.::ws are for 
convenience only and are not a part 9f these Sy-Laws and are not intended in 
any way to limit or enlarge the ·terms and provisions of these· By-Laws. -

Section 7. Gender, etc. Whenever in these By-Laws the context so re­
quires, the singular number shall incl~de the plural and the converse; and the 
us~ of any gender shall be deemed to include all genders. 
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