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BY-LaWS
AUDUBON SQUARE COMMUNITY ASSOCIATION, 1IRC.

ARTICLE I
Name andlocation

Rame and Location. The rame of this Association is

AUDUBON SQUARE COM-UNITY ASSOCIATION, INC.
Its principal office and mailing address is initially located at:

P.0. Box 255
Rockville, Maryland 20850

ARTICLE IX
Definitions

Section L. Declerent. ''Declaranc', as used herein, means:

AUDUZON SQUARE “JOTRT VENTURE, a Maryland Limited Partnership.

Section 2. The Project. The “project™ as used herein, means
that certain community being developed by the Declarant in
Montgomery County, Maryland, known as ''AUDUBON SQUARE".

Seerion 3. Declaration. “Declaration”, as used herein, means
thaf—cercain Declaration made by the Declarant on the /A" day
1987, which Declaration was regorded on the
, 198¢, in Liber S 4 #3 at folio

éA;//among rds for Yontgomery County, Maryland,

Section 4. Mortgagee. 'Mortgapee’, as used herein, means the
folder of any recorded mortgage, or the party secured or bene-
ficiary of any recorded deed of trust, encumbering one or more

of the lots. ‘"Mortgage", as used herein, shall include deed of
trust. “First Mortgage", as use€ herein, shall rean a mortgage
with priority over other mortgzges. As used in these By-laws,

the term “Mortgagee™ shall wmean any wortgagee and shall not be
lirited to institurional mortgagees. As used in these By-Laws,
the ters "institutional mortgagee" or “institutional holder"

11 include banks, trust companies, insurance companies, mort-

e insurance companies, savings and loan associations, murval
savings bapks, credit unions, trusts, pension funds, morvgage
cerpanies, Federal National Hortgage Association ("FNMA"™), Federal
ome Loan Mortgage Corporation (UFHLMC), all corporations and

any agency or department of the lUnited States Governrmgnt or of

any state or municipal povernrment. -As used in these By-laws

the term “holder” or "Martgapee” shall include ihe parties sacured
by any deed of Lrust or any Leneficiary thercof,

Seetion 5. Other Definitions, linless it is plainly evident

from the coentest that a different neining is intended, all other
s used herein shall heve the same reaning as they are defined
to kave in the Declavation. )
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ARTICLE 11X
Membership
Sectian 1. Membership. The Association shall have two classes

of voring membeTship which shall be known as "Class A" and
‘'Class B":

(a) Every person, group of persons, corporation, partner-
ship, trust or other legal entity, or any combination thereof,
who is a record owner of a fee interest in any lot which is part
of the premises described in Article II of the Declaration, or
which otherwise becomes subject by the covenants ser forth in
the Declaration to sssessment by the Association, shall be a
Class A member of the Association; provided, however, that any
such person, group of persons, corporation, partnership, trust
or other legal éntity who holds such interest solely as security
fozr the per%ormance of an obligarion shall not be a Class A
member solely ou account of such interest. Each Class A member
shall be eantitled to one (1) vote for each lot in which such
member holds the interest required for Class A membership.

(b) The Class B member shall be the Declarant, its
nominee or nominees, and shall include every person, group of
persons, corporation, partnership, trust ox other legal entirty,
or any combination thereof, who shall obtain any Class B member-
ship by specific assignment from the Declarant. The Class B
member or members shall have one Class B membership for each lot
in which such member holds the interest otherwise required for
Class A membership. Each Class B member shall be entitled to
three (3) votes for each lot in which such member holds the
interest otherwise required for Class A membership. Each Class
B membership shall lapse and become a nullity on the first to
hzppen of the following events:

(i) thizey (30) days following the date
on which the total authorized, issued
and outstanding Class A memberships
equal the total 2uthorized, issuved
and outstanding Class B memberships
mulctiplied by three (3): or

(ii) on Janvary 1, 1987; or
(i{i) Upon the surrender of said Class B
memberships by the then holders

thereof for cancellation on the books
of the Association.

Upon the lapse or surrender of any of the Class B mem-
berships as provided for in this Article, the Declarant shall
thercafter remain a Class A member of the Association as te each
and cvery lot in which the Declavant then holds the intarest
otherwise required for such Class A mewbership. In the event
additionmal property is annexed to the plroperty described in
Article 11 of the Declaration subsequent to the date specified
in Section 1 (b){i) or Section 1 (b)(ii) of this Article, then
the Declarant shall be a Class 8 wember as to each lot which it
ouns in such annexed property subject to the limitations set {orth
in this Article.
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The members of the Associaticn shall have no preemptive
rights, as such members, to acquire any memberships of this
Association that may at any time be issved by the Associarion
except as may be specifically provided in this Article,

Section 2. tiembership Certificates. 1In the event the Board

of Directors considers iC necessary or appropriate to issuve
nembership certificates or the like, then each such membership
certificate shall state that the Associaticn is orpenized under
the laws of the State of Maryland, the name of the registered
holder or holders of the membership reprasented thereby, and shall
be in such form as shall be approved by the Board of Directors.
Membership certificates shall be consecutively numbered, bound in
one or wmore books, and shall be issued therefrom upén certifica-
tion as to the transfer of citle to the lot to which such member-
ship is appurtenant. Every membership cercificate shall ba signed
by the President or a Vice President and the Secretary or an
Assistant Secretary and shall be sealed with the corporace seal.
Such signatures and seal may be original or facsimile.

Szection 3, Lost Certificates. The Board of Directors may direct
z new certificate or cerctificates to-be issued in place of any
certificate or certificates previously issuved by the Associarion
and alleged to have been destroyed or lost, upon the making

of an affidavit of that fact by the person claiming the membership
certificare to be lost or destroyed. When authorizing such
issuance of a new certificate or certificares, the Board of
Directors may, in its discretion, and as a condition precedent

to the issuance thereof, require the registered holder or holders
of such lost or destroved certificate or certificates, or his
legal representative, to advertise the same in such manner as the
Board of Direetors shall require and to give the Association a
bond in such sum as the Board of Directors may require as indemity
against any claim that may be made against the Association on
account of the issuance of such new cartificate,

Seccion 4. Liguidation 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 of the assets
of the Association availsble for distribution to the members an
amount equal to that proporrtion of such assets which the number
of Class A mewberships held by such member bears to the total
number of Class A wemberships of the Associarion then issuved and
outstanding. . .-

ARTICLE 1V
Meeting of lembers

Section 1. Place of licetjng. leetings of the memberships
shall he held at The principal office or place of business of

the Association or at such other suitable place within the Stare
of ¥aryland which is rcasonably convenient to the membership and

as way from time to time be designated by the Board of Directors.

Section 2. Annual Meerinps. The {irst annual meeting of the
#wbers of the Ansociation shall be held at such time and place

as may be desipnated by the Roard of Directors; provided, however,
that the first annual meeting of wembers shz2ll be held within

one (1) year from the date of {iling of the Articles of Incorpora-
tion of the Association, Thereafter, the annual meelings of tha
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- meetings of members.

mesbers shall be held on the third Tvesday of January each succeed-
ing year. At such meeting there shall be elected by ballot of

the members a Board of Directors in accordance with the require-
ments of Article V of these By-Laws, The members may alsp trans-
act such other business as wmay properly come before them,

Section 3. Special Meetings, It shall be. the duty of the
President te call a special meeting of the members as directed by
resclution of the Board of Directors or upon a petition signed by
at least twenty percent (207) of each class of the then members,
having bean presented to the Secratary; provided, however, that ne
special meetings shall be called, except upon resolution of the
Board of Direetors, prior to the first annual meeting of members
as hereinabove provided for. The notice of any special meeting
shall state the time and place of such meeting and the purpose
therenf, 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
SecTétary to mall a notice of éach 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 membership books of the Association or, if 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 notice 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.
Notice of any annual or special meeting of the members of the
Association may alsc be waived by any member either prior to,

at, or after any such meeting.

Secrion S, Roster of Membership. The Board of Directors of

the Association shall maintain a current roster of the names and
addresses of each membexr to which written notice of meetings of
the members of the Association shall be delivered or mailed. Each
unit ownex shall furnish the Board of Directors with his name and
current malling address. . .

Section 6. Quorum. The presence, either in person or by proxy,
of members representing at leasc fifty-one percent (517%) of

the then members of record, shall be requisire for, and shall
constitute a quorum for the trznsaction of business at all -
If the number of members at a meating drops
below the quorum and the question of a lack of a quorum is raised,
no business may thereafter be transacted. :

Section 7, Adjourned Meetings. If any meeting of members caznot
e organized because a gquorum has not attended, the wembers who
are present, either in person or by proxy, may, except as other-
wise provided by law, adjourn the meeting to a time not less

than forty-eight (48) hours from the time the oxiginal meeting
was called.

Section B. Voting. At every meeting of the members, cach Class
A Tember shall hWave the right to cast one (1) vote for each Class
A membershig which he ouns on cach question. FEach of the Class B
wmerhers shall have the right to cast three (3) votes for each
Class B mexbership vhich he owns on each question., The vote of
the merbers represeating (ifry-one percent (51%) of the total

of the votes of the membership present at the wceting, in person
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or by proxy, calculated as aforesaid, shall be necessary to decide
any question brought befoxre such meeting, unless the question is
one upont which, by the 2xpress provision 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 provisicn
¢hall govern and control. The vote for sny membership whieh 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 present at
any weeting of the members are unable to agree on the manner in
which the votes for such membership shall be cast on any particulax
guestion, then such vote shall not be counted for purposes of
deciding that question. In the event any wembership is owned by

a corporation, then the vote for any such membership shall be

cast by a person designated in a certificacte signed by the Presi-
dent or any Vice President of such corporation and attested by

the Secretary or an Assistant Seeretary of such corporation and
filed with the Secretary of the Association, prior to or during
rthe meeting. The vote for any membership which is owned by a
tyvst or partnership may be exercised by any trustee or partner
thereof, as the case may be, and, unless any objection or protest
by zay other such trustee or partner is noted at such meating, the
Chairman of such meeting shall have no duty to inquire as to tha
authority of the person casting such vote or votes. No Class &
membex shall be eligible to vote, either in person or by proxy,

or to be elected ro the Board of Directors, who is showm on the
books or management accounts of the Association to be more than
sixty (60) days delinquent in any payment due the Association.

Whenever in these By-Laws any action is required to
be tzken by a specified percentage of "each class of the then
members' of the Association, then such agtion shall be required
to be taken separately by the specified percentage of the votes
of the then outstanding Class A members of the Association and
the specified percentage of the votes of the then ovtstanding Class
B members of the Association. Uhenever in these By-Laws any
action is required to be taken by a specified percentage of "“both
clzsses of the then members" of the Association or by a specifiad
pevcentage of the '"then members" of the Asseciation, then sueh
action shall be required to be taken by the specified percentage
of the votes of the then outstzanding cumulative mewbership of the
Association.

the Declarant or the Managewment Agent as his proxy. In no case
ey any member (except the Declarant or the Management Agent) cast
rore than one (1) vore by proxy in addition to his own vote, Aay
proxy must be in writing and must be filed with the Secretary in
form approved by the Beard of Directors before the appointed tize
of cach meeting. Unless limited by its terms, any proxy shall
continne until ravoked by a written notice of.revocation filed
with the Secretary or by the death of the mewber; provided,
however, that no proxy shall be effecetive for a period in excess
of one hundred eipghty (180) days ualess granted to a wortgagee

or lessce of the lot to which the voies are appurtenant,

Section 9. Froxies. A member way appoint any other wember or

Section 10. Rights of Movipagees. Any inscitutional mortgagee
of dny lof who desires notjce of Lhe amnupl and special meetings
of the rewbers shall notify the Seevorary to that ¢ffeec by

Registered Hail, Return Receipt Requesied.  Any such notice shall
“5a
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cornitain the name and post office address of such institugional
mortpagee and the name of the person to whom notice of the annual
and special meetings of the members should be addressed. The
Secratary of the Asscéiation shall maintain a roster of all
institutional mortgagees from whom such norices are received and
it shall be the duty of the Seeretary to mail or otherwise cause
the delivery of a notice of each annual or special meeting of the
members to each such institutional mortgagee, in the same mannes,
and subject to the same reguirements and limitations as are other-
wise provided in this Article for notice to the members, Any

such institutional mortgagee shall be entitled to designate a
representative to attend any annual or special meeting of the
membexs and such representative may participate in the discussion
at any such meeting and may, upon his request mzde to the Chajrsan
in advance of the meeting, address the members present at any such
meeting., Such representative shall have no voting rights at any
such meeting, Such representative shall be entitled to copies of
the minutes of all weetings of the members upon regquest made’ in
writing to the Secretary,

Section 11, Order of Busipess, The order of business at all
Yegularly scheduled meetings of the members shall be as follows:

(a) Roll call and certificate of proxies,

(b) Proof of notice of meeting or waiver of notice.

(c) Reading and disposal of minutes of preceding
meeting, if any.

(4) Reports of officers, if any,

(e) Reports of committees, if any.

(£) Unfinished business.

(gg New business.

(h) Election or appointment of inspectors of alecrion

(i) Election of directors.

(3) Adjournment

In the case of special meetings, items (2) through
(d) shall be applicable and thereafter the agenda shall consist
of the items specified in the notice of the meeting.

Section 12. Rules of Order and Procedura. The rules of order
3nd all other matters of procedure at all annual and special
meetings of the members shall be determined by the Chairman of
such meeting: .

Secrion 13, Inspectors of Election, The Board of Directors

ray, in advance of any annual or special meeting of the members
appoint an uneven number of one or more inspectors of election to
act at the meeting and at any adjournment thereof. In thé evenc
jnspectors are not so appointed, the Chairman of any snnual or
special meeting of members shall appoint such inspectors of
election, FRach inspector so appointed, before entering upon the
discharge of his duties, shall take and sign an oath faithfully

te rxecute the duties of inspector of election at such meeting.
The oath so taken shall be filed with the Secretary of the Associ-

“ation. No officer or Director of the Association, and no candiczte

for Director of the Asseciation, shall act as an inspector of
clicction at any meeting of the members if one of the purposes
of such meeting is to elect Divectors.

-

]

)
FLI
T
‘e

-

e
.
H
JRETR

.
>
-

ts

Y W

Lariompm 2% imriiiniecd w57 21T, ainig wizats SRS

3

o IR

i SEuktadei

PER




Lea T
free

RN
i

»

.

et dey

&
S

&k

.

.
12y
iy

o

2 A dv mriy

.
Vot
1
by
'
.
.
> .t
e y
N - D
! T BamENe st $;
- Peie i
H
.
v

,e

Lw orrices
MeKeeven,
FITIrasmcx & Canaca
324 HUKGEAPORD COURY
AOSRVILLE, ¥, 0638
101 TEimi408

ARTICLE V
Directors

Section 1. Number and Qualifications. The affairs of the
Association shall be governed by the Board of Directors compose
of an uneven number of at least five (5) natural persons and r
more than nine (9) natural persaons, a majority of whom (after
the lapse of all of the Class B memberships as provided in Art:
I1I of these By-Laws) shall be members of the Association.

From and after the annuval meating of the mewbers wi
next follows the date on which the total authorized, issued anc
outstanding Class A memberships held by persons other than the
Declarant equal fifteen (15), at least one-~third (1/3) of the
Directors shall be selected from and by the Class A members.

- Prior to the lapse of all of the Class B membexshir
as provided in Article II1 of these By-Laws, the number of Dix-
ectors shall be detérmined, f£rom time to time, by a vote of the
initial Directors hereinafter nawed.. Thereafter, the number of
Directors shall be determined by a vote of the membars at the
annual meeting of members and the numbex of Directors may be
changed by a. vote of the members at any subsequent annual ox
special meeting of the members; provided, however, that (a) the
limitations of this Section shall continue to apply; and (b) nc
such change shall operate to curtail or extend the term of any
incumbent Director. )

Section 2. Inirial Directors. The initial Ditectors shall be
selected by the Declarant and need uot be members of the. Assoc:
ation. The names of the Directors who #Mfall act as such Efrom
the date upon which the Declaration is recorded dmong the Land
Records of Montgomery County, Maryland, until the first annual
meeting of the members or until such time as their successors
are duly choseh and qualified are as follows: James E. Cafritz
Robert L. Heislex, Thomas- C. Krisman, T. Kevin Carney and
Renry M. Witt. .
Seetion 3. Powers and Duties. The Board of Directors shall

ave all the powers and dutles necessary for the administratior
of the affairs of the Association and may do all such acts and
things ‘as are not by law or by the Declaratieon or these By-Laws
directed to be exercised and done by the members. The powers
and duties of the Board of Directors shall include, but shall r
be limited to, the following:

Te provide for the

(a) care, upkeep and surveillance of ‘the common
areas and community facilities and services in a manner consist
with law and the provisions of these By-Laws and the Declarati.
and

(b) establishment, anllection, use and expenditur:
of assessments and carrying charges from the members and for ti
assessment, the filing and enforcement of liens therefor in a
manner consistent with law and the provisions of these By-Laws
and the Declaration; and

(c) designation, hiring and dismissal of the per-
sonnel mecessary for the good working order and proper care of
common areas and community facilities and to provide services :
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the project in a manner consisgent with law and the provisions «
these By-Laws and the Declaration; and

(4} promulgation and enforcement of such rules an<
tegulations 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 interferesnce with the use of the common are
and community facilities by the members and others, all of whic!
shall be consistent with 1sw and the provisions of these By-Law:
and the Declaration; and

(e) authorization, in their discretion, of the
payment of patronage refunds from residual reéceipts when and as
reflected in the annual repoxt; and

(f) to enter into agreements whereby the Associat:
acquires leaseholds, memberships and other possessory ox use
interests in real or personal property for the purpose of promot
ing the enjoyment reereation or welfare of the members and to
declare expenses incuryed in commection therewith to be common
expenses of the Associationy and

( to purchdse insurance upon the common areas ar
cormmnity facilities in the manner provided for in these By-Lawe
and

. (h) to repair, restore or reconstruct all or any
part of the common areas and community facilities after any
casualty loss in a manner consistent with law and the provisions
of these By-Laws and to otherwise improve the cowmon areas and
covmunity facilities; and

(L) to lease, grant licenses, easements, rights-of
way and other rights of use in all or any part of the common axe
and community facilities; and

(3)  to purchase lots and to lease, mortgage or cor
vey the same, subject to the provisions of these By-Laws and the
Declaration; and .

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

Section 4, Management Agent; The Board of Directors may
cmploy for the Association a management zgent or manager (the
"Management Agent'') at a rate of compensation established by the
Board of Directors to perform sueh duties and services as the
Board of Directors shall from time to time authorize in writing.
The Association shall not undertake “self-management” or otherwi
fail to employ a management agent or wanager without the prior
vritten approval of all of the institutional holders of all firs
mortpapes on the lots. Any management agreement entered into b:
the Association shall provide, inter alia, that such agreement
may be terminated by either party vpon sixty (60) days' writter
notice thereof to the other party. The term of any such manage-
ment apreement shall not exceed one year; provided, however, thz
the term of any such management apreement may be renewvable by
mutvual agreement of the parties {or successive one-year periods.
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Section 5, “Election and Term of Office. The term of the
Direcctors named herein shall expire when their successors have
been elected at the first annual meeting of members and are duly
aguelified. The election of Directors shall be by secret written
tslloc, unless balloting 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
weeting of the members, the term of office of the Directox
receiving the greatest number of votres shall be fixed for three
{3) years. The term of office of the Director receiving the
second greatest number of votes shall be fixed for two (2)

years and the term of office of the other Director or Directors
shall be fixed for one (1) year. At the expiration of the indtial
term of office of each respective Director, his successor shall
be elected to serve a term of three (3) years. In the alternative,
the membership may, by resolution duly made and adopted at the
first annual meeting of members, or at any subsequent annual
meeting, resolve to fix the term for each Director elected at
any such meeting at one (1) year. Directors shall hold office
until their successors have been elected and hold theixr first
regular wmeeting,

tion 6. Vacancies., Vacancigs in the Board of Directors
tzused Oy any reason other than the removal of a Director by a
vote of the merbership shall be filled by vote of the majority of
the rewmaining Directors, even though they may constitute less
than a quorum, and each person so elecred shall be a Dirzctor
until a svccessor is elected by the members at the next annual
meeting to serve out the unexpired portion of the term; provided,
however, that uncil the lapse of all of the Class B memberships
as provided in Article III of these By-laws the Declarant shall
appoint Directors to fill vacancies created in the Board of
Directors.

Se

Section 7. Removal of Directors. At an annual weeting of
meémbers, or at any sgec1a1 meeting duly called for such purpose
(but only after the lapse of all of the Class B memberships as
provided in Article IIT of these By-Laws) any Director may be
removed with or without cause by -the affirmative vote of the
majority of the votes of rhe members present and veting, in
persen or ty proxy, &nd a successor may then and there be elected
to fill the vacancy thus created. Any Director whose removal

has been proposed by the members shall be given an opportunity

to be heard ac the meeting. The term of zny Dirvector who is a
Class A member af the Assoeciation znd who becomes more than

sixty (60) days delinquent in paywment of any assessments OFY cazTy-
ing charges due the Association may be terminated by resclution
of the remazining Directors and the remaining Direcrors shall
appoint his successor as provided ‘in this Article.

Section §, Campensstion. Escept upon reselution of two-chirds
(2/3) ‘of cach™cTass of LRe then members of the Acsociation, no
compensation shall be paid to Directors for their services as
Birectors. Afrer the first annual meeting of Lhe members, no
remuneration shall be paid te any Director wha is also a member
for services perfoxrmed by him for the Association ia any other
cazpacity unless a resolution authozizing such veimuneration shall
khave alse been adopted by the Board of Direciors before such
services are undertaken. Directors may be reimbursed for their
actual out-of-pocket expenses necessarily incurred in connection
with their services as Directors.
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Seetion 9. Orpanization Meeting. The first meeting of a newly
@Tected Board of Directors shall be held within ten (10) days of
alection at such place as shall be fixed by the Directors at the
meeting at which such Directors were elected, and no notice shall
be necessary to the newly elected Directors im order legally to
constitute such meering, provided a majority of the whole Board
of Directors shall be present at such first meecing.

Section 10, Regular Meetings. Regular meetings of the BHoard of
Directors may be held at such time and place as shall be determined,
from time teo time, by a majority of the Directors, but at lesst

two (2) such meetings shall be held during each fiscal year.

Notice of regular meetings of the Board of Directors shall be

given to each Director, personally or by mail, telephone oz tele-
graph, at least six (6) days prior to the day named for such
meeting.

Section 1l. Special Meetinpgs. Special meetings of the Board of
Directors may be called by the President on three (3) days' notice
of each Director, givem persomally or by mail, telephone or tele-
graph, which notice shall state the cime, 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-half (1/2) of the
Directors.

Section 12. Waiver of Notice. Before, at, or after any meeting
ot the Board of Directors, any Director wmay, in 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
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 Dixeectors, no notice
shall be required and any business may be transacted at such
meeting.

Section 13. uorum. At all meetings of the Board of Directors

a majority of the Directors shall 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 cthe acts of the Board of Directors, 1f at any meeting

of tha Board of Directors there be less than a quorum present,

the majority of those present may adjourn the meeting from time

to tima, - At any such adjourned- meeting,.any-business which might
have been transacted at the meeting as originally called may be
transacted without further notice. ’

Section 14. Action Without Meeting. Any action by the Board

of Divectors required or permitted to be taken at any meeting may
te taken without a meeting if all of the members of the Board of
Nirectors shall individvally or collectively consent in uriting
to such action. Such written consent or consents shall be filed
with the minuces of the proccedings of the Beard of Divectors.

Sectjon 15, Ripghts of Mortgagees. Any institutional mortpagee
af any 10T who desitres natice of the regular and special meecings
of the Board of Directors shall notify the Secrciary to that
effect by Registered Mail - Return Receipt Reguested. Any such
notice shall contain the name and post office address of such
jnstitutional mortgagce and the name of the parson to whom notice
of the regular and special meertings of the Board of Directors
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should be addressed, The Secretary of the Association shall
mzintain 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 regulax
or special meeting of the Board of Direectors to each such insci-
tutional mortgagee, in the same manner, and subject to the same
requirements and limitations, as are otherwise provided in cthis
trticle for notice to the wmembers of the Board of Directors. Any
such institurional mortgagee shall de entitled ro designate a
representative to attend any regular or special meeting of the
Zoard of Directors and such representarives wmay participate in

the discussion at any such meeting and wmay, upon his request

made to the Chairman in advance of the meeting, address the
members of the Board of Directors present at any such meeting.

Such rapresentative shall be entitled to copies of 'the minutes of
211 meetings of the Board of Directors upon request made in writing
to the Secretary.

Section’ 16, Fidelity Bonds, The Board of Directors shall reguire
that all officers, Directors and employees of the Association
regularly handling or otherwise responsible for the funds of

the &ssociation shall furnish adequacte fidelity bonds or equiva-
lent insurance against acts of dishonesty in accordance with tha
requirements of Article VII of these By-Laws. The premiums on
such bonds or insurance shall be paid by the Association.

ARTICLE VXY
Officers

Section 1. Designaticon. The principal officers of the Associ-
ation shall be a President, a Vice President, a Seerstary, and

a Treasurer, a2ll of whom shall be elected by the Board of
Jirectors. Prior to tha lapse of all of the Class B memberships
2s provided in Article IIT of these By-Laws, the officers of the
Association need not be members of the Association. Thereafter,
except for che President, the officers of the Association need
not Ge members of the Association. The Board of Directors may
appoint an assistant secretary and an assistant treasurer and such
other oificers as in their judgment may be necessary. The offi-
ces of Secretary and Trecasurer may be filled by the same person,

Section 2, Election of Qfiicers. The officers of che Associ-
ation snall be eléected ammuidlly By the Board of Directors at che
crganization reeting of vach new Board and shall hold office. ac
the pleasure of the Board of Directors.

Section 3. R 1 of Officers. Upon an affirmative vora of

2 vajority of Th mbers of the 'Board of Directors, any officer
ay be removed either with or without ecause, and his successor
clected at any regular meeting of the Board of Directors, at

any special meecing of the Board of Directors called for such
purpose,

Section 4. President, The President shall be the chief execu-
five olficer 6f the Association. He shall preside at all meetings
of the rewmbders wnd of the foard of Dircctors. He shall have all
of the general .powers and duties vhieh are usually vested in the
office of president of a corporation,

section 5. Vice President. The Vice Tresident shall take the |
place of “the Fresident and perform his duties whenever the Prosi-
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dent shall be absent or unable to act, If neither the President
nor the Vice President is able to act, the Board shall appoint
some other membexr of the Board to do so on an interim basis. The
Vice President shall also assist the President generally and shall
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 che minutes

of all meertings of the Board of Directors and the miputes of all
meetings of the members of the Association. Tha Seeretary shall
give notice of all amnnual and special meetings of the wembers of
the Association in conformity with the requiremenrs of these By~
Laws, The Secretary shall have custody of the seal of the Associ-
ationm, if any. The Secretary shall have charge of the membership
transfer books and of such other books and papers as the Board

of Directors way direct and he shall, in general, perform all

of the duties ineident to the office of Secratary.

Section 7. Treasurexr. The Treasurer shall have responsibility
for funds and secuorities of the Association and shall be respon-
sible for keeping, or causing to be kept, full and accurate
accounts of all receipts and disbursements in books belonging

to the Association, He shall be responsible for causing the
deposit of all monies and other vsluable effects in the name,
and to the eredit of the Association in such depositaries as may
from time to time be designated by the Board of Directors.

ARTICLE VII
Insurance
Section 1. Insurance. The Board of Directors of tha Association

shall obtain and maintain, to the extent r2asonably available, zt
least the following: -

(a) casvalty or physical damage insurance in an
amount equal to the full replacement value (i.e., 100% “replace-
ment cost" exclusive of land, foundation and excavation) of the
common areas and commmity facilities (including all building
service equipment and the like) with an "Agreed Amount Endorse-
ment” oxr its équivalent, a "Demolition Endorsement" or its equiva-
lent and a “Contingent Liability from Operation of Building Laws

-Endorsement™ _or_its equivalent, without deduction or allowance

for depreciation, as determined annually by the Board of Directors
with the assistanee of the insurance company affording such covar-

age, such coverage to afford protection against at least:

(i} 1loss or damage by fire and other hazards
covered by the standard extended coverage
endorsement; and .

(ii) such other risks as shall cuscomarily be

! covered with respect to projects similar
in construction, location and use, including,
but not limited to, sprinkler leakage, debris
removal, cost of demolition, vandalism,
malicious misehief, windstorm, vater damage,
heiler and rmachinery explosion or damage,
and such othexr insurance as the Board of
Dircctors may {rom time Lo time Jdetermine
and
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- (b) a comprehensive policy of public liabilicy
T ingurance with a “Severability of Interest Endorsement” or jits
. equivalent in such amounts and in such farms as way bhe considered
« zrpropriace by the Board of Directors (but not less than One
- ¥illion and Ko/100 Dollars ($1,000,000.00) covering all claims
. for bodily injuries and/or property damage arising out of a
single occurrence) including, bur not limited to, vwater danage
) liability, legal liability, hired automobile liability, nan-owned
sutomobile lizbility, liability for property of others and, if
applicable, elevator collision, garage keeper'’'s liabilicy, hosc
liquor liability, and such other risks as shall customarily be
covered with respect to projects similar in construction, location
s and use of the common areas and community facilities or any
, portion thereof.

EE {c) workmen's compensation insurance to the extent
. necessary to comply with any applicable law; and

(d) a "Legal Expense Indemnity Endorsement", or its
equivalent, affording a proctection for the officers and Directors
of the Association for expenses and fees incurred by any of them
in defending any suit or sertling amy 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 zs such; and

I (o) such other poligies of insurance, including
o insurance for other risks of a similar or dissimilar nature and
fidelity coverage as required by these By-Laws, as are or shall
hereafter be considered appropriate by che Board of Directors.
ihe Board of Directors shall maintain adequate fidelity coverage
to protect against dishonest acts on the part of officers apd

- Directors of the Association, trustees and volunteers for the
LT rssociation and such employees and agents of the Association who
oo handle or are responsible for the handling of funds of the Associ-
-, ation, Such fidelity coverage shall meet at least the followiag
' requirements: .

g (i) all such fideliry bonds and policies of
- insurance shall name the Association as
obligee or named insured, as the circum-
stances way require; and

(ii) =211"sveh fidelity bonds and policies of
insuvrance shall be written in &n amount
N equal to at Jeast one hundred fifty
percent (150%) of che esiimared annual
i operating budget of the Association,
‘ : including reserves; and

. + (iii) all such fidelity bonds and policies of
" insurance shall contain waivers of any
2 defense based uvpon the exclusion of
K . volunteers and other persons who Serve
. without compensation f{rom any definition
Coe of “employee™ or similar expression; and

- (iv) all such fidelity lLionds and insurance shall .

R provide that they say not be cincelled or
substantially rodificd (including cancella-

’ tion for nen-payment of prerium) without
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o . ac least thirty (30) days prior wrirten

L I notice to any and all obligees and insured

A named thexreon and to any mortgagee of any

Lo lot who requests such notice in wriging.

R . Section 2 Limizations. Any insurance obtained pursuant to

; A A the requirements of this Article shall be subject to the following
= S provisions:

. (a) all policies shall be writrten or reinsured with
- a2 company or companies licensed to do business in the State
of Maryland and holding a rating in the upper thirty (30) per-
. - centile in the current edition of Best's Lnsurance Ghide,

) . o (b) exclusive authority to negotiate losses under
: . said policies shall be vested in the Board of Diresctors of the
o > N Association, or its authorized representacive.

N . (e) in no event shall the insurance coverage obtained
: RN and maintained pursuant to the requirements of this Article be
' . brought into contribution with insurance purchased by the owmers
- of the lots or their mortgagees, as herein permitted, and any
"ne other insurance"” or similar clause in any policy obtained
by the Association pursuant to the requirements of this Article
shall exclude sugh policies from consideration.

.. : (d) such policies shall contain no provision re-

o K lieving the insurer f£rom liability becasuse of loss occurring

R whila the hazard is increased in the building, whether or not
et within the control or knowledge of the Board of Directoxs and

: T shall contain no provision relieving the insurer from liability

= by reason of any breach of warranty or condition caused by the

Board of Directors or any membexrs of the Association, or any of
< their Tespective agents, employses, tenants, mortgagees or

P s invitees or by reason of any act of negleect or uegligence on the
. e part of any of them.
e o3 N
-~ ,! . i (e) all policies shall provide that such policies
3 may not be cancelled ox substantially modified (including cancella-
Y, tion for non-payment of prewvium) without at least thirty (30)
LN f@, . days prior written notice to any and all insureds named thereon,
"l . ineluding any mortgagee of any lot who reguests such notice in-
aade writing. -
" I
e . {f) all policies of casualty insurance shall provide
M that, notwithstanding any provisions thereof which give the carrier
' x the ripht to elect to restore damage in lieu of making a cash
b settlement, such option shall not be exercisable without the
s prior wrirten approval of the Board of Directors or when in
- i conflict with the provisions of these By-laws or the provisions
‘,%' . of the Declaration.
. 5.
. 2,~; ; () all policies shall comtain a waiver of subroga-

tion by the insurer 2s to any and all cleims against the Associ-
.. PR - ation, the Board of Directors, the members ol Lhe Association and

LA
Ry
.

A ) their respective agents, cmplovees or tenants, and of any de-
P fenses based upon coinsurance ar invalidity arising from the
% acts of the insured.
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ARTICLE VIII
Casualty Damage - Reconstruction or Repair

fection 1. Use of Insurance Proceeds, In tha event of damage
v Cestruction to the common areas and cammunity facilities by
Iire or other casualty, the same shall be promptly repaired,
replaced or reconstructed in substantial conformity with the

ginal plans end specifications for che common areas and
vemmenity faecilicies with the proceeds of insurance available
for that purpose, if any. The Association shall not use the
uvroceeds of casualty insurance received as a result of damage or
destruction of the common areas and comvunity facilitles for
purposes other than the repair, replacement or reconstruction of
the common areas and community facilities without the prier
written consent and approval of the holders of all first mortgages
of record on the lots.

Section 2. Proceeds Insufficient. In the event that the
proceeds of insurance are not sulficient to repair damage or
destruction of rthe common areas and community facilities caused

by fire or other casvalty, ox in -the event such damage ox destruc-
tion is caused by .any casuvalty not insured against, then and in
either of those events, upon rasolution of the Board of Directors,
the repair, replacement or reconstruction of the damage shall ba
accomplished promptly by the Asscclation at its common expense.

ARTICLE IX

Fiscal Management

Sec . -Fiscal Year. The fiscal year of the Association

cRa #gin on the first day of January every year, except for

the st fiscal year of the Association which shall begin at

ihe e of recordation of the Declaration among the Land Records
Tow Sntgomery County, Maryland. The comnmencement date of
t¥2 fiseczl year herein established shall be subject to change by

i rd of Directors should the practice of the Association sube
£ tiy dictate. :

fice - Change of Sgme. The principal
shzll be as sé:r forth in Article I of
of Directors, by appropriate resolution,
Ty to change the lacation of the principal
ion from time to time.

H OO
2y
R A rgny

jon 3. Bocks and Accounts., Books and accounts of the
¢iation skall bekept “under the direcition of the Treasurer in
réance with generally accepted accounting practices, consise

1y applied, The rame shall include books with detailed

counts, in chronological order, of receipts and of the expendi-
wes and other Lransactions of the Associatien and its adminis-
-ztion and shall specify the maintenance and vepair expenses of

he comaon arcas znd community facilities, services required or
rovided with respect to the same and any other expenses in-

ried by the agsociation, The arount of any ansessment or portion
any assensvent, requived for payrent of any sapital cxpenditures
¢r reserves of the Assocaition shall he crediicd upon the hooks

of the hssociation Lo the “Faid-in-Surplus” account as a capital
centribution by the umlers. The receipts and cexpendicures of

the Association chall be credited and chavped to oiher accounts
under at least the following classi{ications:
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(2) ‘'Current Qperatioms” which shall involve the
control of actual expenses of the Association, including reason-
able allowances for necessary contingencies and vworking capital
funds in relation to the assessments and expenses hereinelsewhere
provided for; and

(b) “Reserves for Deferred Maintenance' whiech shall
involve the control of monthly funding and maintenance of such
deferred maintenance costs and veserves as are approved by the
Board of Directors from time to time; and

(c) ‘"Reserves for Replacement" which shall fnvolve
the control of such reserves for replacement as are provided for
in these By-Laws and as way from time te time de approved by the
Board of Directors; and

(d) ‘“Other Reserves”.wnich shall involve the control
over funding and charges against any other reserve funds which
may from time to rime be approved by the Board of Directors; and

{e) “iInvestmengs' which shall involve the control
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; and

(£f) "Betterments™ which shall invelve the conctrel
over funds to be used for the purpose of defraying the cost of
any construction or reeconstryuction, unanticipated repair or
replacement of the common areas and community facilities and for
expenditures for additional capital improvements or personal
property made or acquired by the Assoclation with the approval
of the Board of Directors.

Seetion 4, Auditing. At the close of each fiscal year, the
freasurer shall cause to be prepared a financial stacement re-
flecting cthe financial condition of the Association, including sn
income and expense statement, which statement shall be delivered
to the Board of Directors. The ‘Association shall furnish the
nembers and any morcgagee reguesting the sazme with said annual
financizl statement, including the income and disbursement of

the Association, within ninety (90) days following the erd of
each fiscal year.

Section 5. Inspection of Books. The books and accounts of the
kséociation, vouchers accrediting the entries made thereupon

znd 511 other records maintained by the Association shall be
available {or exwamination by the members and their duly authori-
zed agents or attorneys, and to the ‘institucionzl holder of any
first mortpage on any lot and its duly autherized agents or
atrorneys, during normal business hours and for purpoeses reasomably
related to their respective intercesrs and 2fter reasonable notice.

Section 6. Exccution of Corporate Documents, With the prior
dulhori%ation of thie Baard of Direeters, all nores and contracts
shall be execcuted on Lehalf of the Asscciation by either the
Fressdent or a3 Vice Preosident, and all chicks shall be executed
on bekalf{ of the Association by such officers, zrents or other
persons as are {rom tire (o tirme so authorized by the Foard of
Directors.
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Section 7. Seal. The Board of Directors may provide a suitzble
corporate seal containing the name of the Associatiom, which

seal shall be in the charge of the Secretary. 1f so directed

by the Board of Directors, a duplicare seal mz2y be kept and

used by che Treasurer or any assiscant secretary or assistant
treasurer.

ARTICLE X
Amendment

Section 1. Amencments. Subjecr to the other limitations set
jorth in these 3y-Laws, these Ey-lLaws may be amended by the
affirmative vote of members representing two-thirds (2/3) of the
then members of record at any meecing of the members duly called
for such purpose in accordance with the provisions and require-
wents of these By-Laws.

Section 2. Propesal of Amendments. Amendments to these By-
Lawvs may be proposed by the Board of Directors of the Association
or by petition signed by ar least twenty-five percemt (257) of
the total vores or the wembers, which petition shall.be delivered
0 the Secretary. A descriptiofi of any proposed smendment shail
zeconmpany the notice of any annual or special meeting of the
members at which such proposed amendment is to be considered and
voted upon.

ARTICLE XI
Mortgage - Notice - Other Rights of Mortgagees - FHA/VA

Section 1. Notice to Board of Directors. Any owner of any
Tet in the project who mortgages such Lot shall promptly notify
the Board of Directors of the name and address of his wmortpagee
and, if requested so to do, shail file a conformed ecopy of such
mortgage with the Roard of Directors. The Board of Directors
shall maintain a suitadle voster pertaining to such mortgages.

Section 2, Consents. Anyotherprovision of these By-laus or
oT the Declaration to the contrary notwithstanding, neither the
wembers, the 3oard of Directors nor the Association shall, by
act or omission, take any of the following actions withour the
prior wvritten consent and approval of the holders of 211 first
mortgages of record on the lots: C

{2) abandon, perticion, subdivide, encumber, sell
or trznsfer any of the common areas and community facilities;
provicded, however, chat che granting of rights-of-way, casements
znd the like for public utiliries.or for other purposes consistent
with the use of the common areas and community facilities by
the members of the Association shall not be considered a transfer
within the meaning of this Section; or

(b) modify or amend any watevial or substantive
rovision of the Declaration or these By-laws.

feccion 3. CasualLy lasses. In the event of substantial dameps
or deslriuction 1o ny part of the ce:mon aveas and community
facilities, the Roard of Dircvctovs of Lhe Afsociation shall give
prompt writien notice of such damage or desivuciion to the helders
of 211 first rorigapges of record on the lots. No provision of
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these By-laws shall encitle any member of the Association to any
¥ prioriry over the holder of any first mortgage of record on his
lot with respect to the distribution to such member of any
insurance proceeds.

Cmsprzm -

-

o Section 4. Conde¢mnation or Eminent Domain. In the event any
portion of the common areas or community facilities is made the
subject matter of any condemnation or emiment domain proceeding,
or is otherwise sought to be acquired by any condemning authority,
then the Board of Diractors of the Association shall give prompt
written notice of any such proceeding or proposed acquisition to
the holders of all first moxrtgages of record on the .lots. WNo
provision of these By-Laws shall enticle any member of the
Association to any priority over the holder of any fixrst mortgage

- of record on his lot with respect to the distribution to suech
. : member of the proceeds of any condemnation award or settlement.

Gt Vet A el e

5
45

Section 5, FHA/VA. Provided that any lot in the project is

then encumberéd by a deed of trust or vortgage which is insured

by the Federal Housing Administration or guaranteed by the
Veterans Administration and, provided further, that there are then
Class B memberships of the Assogiation outstanding, neithey the
members, the Board of Directors nar the Association shall, by

. . act or omission, take any of the following actions without the

. - ! priox wuritten consent and approval of the Federal Housing Adminis-
tration and the Veterans Administration, as the circumstances ray
Tequire:

b A R

Mo
b

=
o

. . (a) abandon, partition, subdivide, encumber, sell
. or transfer any of the common areas and commuaity facilities;
provided, however, that the granting of rights-of-way, easements
. and rhe like for public utilities or for other purposes consistent
. et with the use of the common areas and community facilities by
B the members of the Associaticn shall not be considered a transfiax
s within the opeaning of this Section; or

(b) abandon or terminate the Declaration; or

>
. g (d) mwodify or amend any provision of the Declaration
‘5 or these By-Laws,
e X ARTICLE XI1
£
i
prire : Interpretation - Miscellaneous

Section 1. Conflict. These By-Laws are subordinate and
subject to all provisions of the Declaracion and to the provisions

e of the Articles of Incorporation of the Association. All of the
- (,nw" terms hereof, except where clearly repugnant to the context, shall
R . have the same meaning as they are defined to have in cthe Declara-
. ...;g’”' ) s tion. In the event of any conflict between these By-Laws and the
SO P o . Declavation, the provisions of the Declaration shall control;
: A ) . and in the cvent of any conflicet between these By-laws and the
AP . Articles of Incorporation of the Association, the provisions of

the Articles of Incorporation shall control.

Section 2. Notices, Unless another type of notice is herein-

elsovhere specifi®ally provided for, any znd 211 notices called
for in these By-Laws shall be given in writing.
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Section 3. Severability. In the event any provision 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 provisions hereof which
can be given effect,

Secrion 4. Waiver, No restriction, condition, obligatien or
provisions of these By-Laws shall be deemed to have been abrogated

i
- or waived by reason oI any failure or failures to enforce the

sane.

Sectien 5. Captions. The captions contained in these By-Laws
are for convenience only and are not a part of these By-Laws and
are 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 6, Gender, etc. UWhenever in these By-laws the context
50 requires, the singular number shall include the plural and

the converse, and the use of any gender shall be deemed to include
ell genders.
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FIRST AMENDMENT TO BYLAWS OF
AUDUBON SQUARE COMMUNITY ASSOCIATION, INC.

THIS FIRST AMENDMENT to the Bylaws of the Audubon Square
Community Association is adopted pursuant to the written
consent of members representing two-thirds of the total
voting power of the Audubon Square Community Association,
under the authority of Article X, Section 1 of the Bylaws.

RESOLVED, that Article IV, Section 2, is amended to read
as follows:

"The first annual meetlng of the members of the
Association shall be held at such time and place as may
be designated by the Board of Directers; provided,
however, that the first annual meeting of members shall
be held within one (1) year from the date of filing of
the Articles of Incorporation of the Association. The
annual meetings of the members shall be held on the
third Tuesday of May beginning in 1991 and 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 Article V of
these By-laws. The members may also transact such
other business as may properly come before them."

IN WITNESS WHEREOF, this First Amendment to the Bylaws

has been adopted as provided above effective the 16th day of
January, 1990.

I, the undersigned, the duly elected and actlng :

Secretary of Audubon Square Community Association, a
nonprofit corporation, do hereby certify:

That the within and foregoing First Amendment to Bylaws
was duly adopted on the 1léth day of January, 1990, and that
the same does now constitute the First Amendment to the
Bylaws of said corporation.

IN WITNESS WHEREOF, I have hereunto subscribed my name
this 2.0 day of March, 1990.




