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HERITAGE MANOR GREENBRIER HOMEOWNERS ASSOCIATION, INC.

BY-LAWS

ARTICLE 1

MEMBERS

Section 1.01.  Annual Meetings.  The Association shall hold each year, an annual meeting of any business within the powers of the Association, at eight o’clock p.m. on the last Monday in January in each year if not a legal holiday, and if a legal holiday then on the first day following which is not a Sunday or a legal holiday.  Any business of the Association my be transacted at an annual meeting without being specifically designated in the notice, except such business as is specifically required by statute or by the charter to be stated in the notice.  Failure to hold an annual meeting at the designated time shall not, however, invalidate the corporate existence or affect otherwise valid corporate acts.

Section 1.02.  Social Meetings.  At any time in the interval between annual meetings, special meetings of the members may be called by the Chairman of the Board or by a majority of the Board of Directors by vote at a meeting or in writing with or without a meeting and shall be called forthwith by the Chairman of the Board or by a majority of the Board of Directors upon the written request of one-fourth of all the votes of the Class A membership.

Section 1.03.  Place of Meetings.  All meetings of members shall be held at the principal office of the Association, except in cases in which the notice thereof designates some other place; but all such meetings shall be held within the State of Maryland.

Section 1.04.  Notice of Meeting.  The Secretary shall give to each member entitled to vote at a meeting of members of the Association written or printed notice stating the time and place of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called, either by mail or by presenting it to him personally or by leaving it at his residence or usual place of business, except that such notice shall be given as aforesaid of a meeting to consider approving a special assessment for capital improvements as provided in the Declaration not less than thirty (30) days nor more than sixty (60) days in advance of the meeting, not less than fifteen (15) days nor more than sixty (60) days before the date of every members’ meeting.  If mailed, such notice shall be deemed to be given when deposited in the United States mail addressed to the member at his post office address as it appears on the records of the Association, with postage thereon prepaid.  Notwithstanding the foregoing provision a waiver of notice in writing, signed by the person or person entitled to such notice and filed with the records of the meeting, whether before or after the holding thereof, or actual attendance at the meeting in person, shall be deemed equivalent to the giving of such notice to such person.  Any meeting of members, annual or special, may adjourn from time to time to reconvene at the same or some other place, and no notice need be given of any such adjourned meeting other than by announcement.

Section 1.05.  Quorum.  Unless otherwise provided in the charter, at any meeting of members the presence in person or by proxy of members entitled to cast sixty percent (60%) of the votes thereat, taking both classes of membership together, shall constitute a quorum unless the meeting is called for the purpose of approving a special assessment for capital improvements as provided in the Declaration, in which case the presence in person or by proxy by of members entitled to cast sixty percent (60%) of all votes of each class of membership shall constitute a quorum; but this section shall not affect any requirement under statute or under the Charter of Association for the vote necessary for the adoption of any measure.  In the absence of a quorum, the members present in person at a meeting, by majority vote and without notice other than by announcement, may adjourn the meeting from time to time until a quorum shall attend.  In addition, at such a meeting where a quorum of members is not present in person, a majority of the members present may call a further meeting of members, in accordance with the provisions of Section 5-206 of the Corporations and Associations Article of the Annotated Code of Maryland and at such further meeting a quorum shall be one-half (1/2) of the required quorum at the preceding meeting.

Section 1.06.  Votes Required.  A majority of the votes of both classes of membership, taken together, which are cast at a meeting of members, duly called and at which a quorum is present shall be sufficient to take or authorize action upon any matter which may properly come before the meeting, unless more than a majority of votes cast is required by statute or by the Charter.

Section 1.07.  List of Members.  At each meeting of members, a full, true and complete list in alphabetical order of all members entitled to vote at such meeting, certifying the number of votes to which each such member is entitled, shall be furnished by the Secretary.  The method employed by the Secretary in determining the names and addresses of members entitled to vote and the number of votes which may be cast by each of them shall have been approved by resolution of the Board of Directors.

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

Section 1.09.  Voting.  The rules and regulations concerning the right to vote shall be those stated in the Charter of the Association.

Section 1.10.  Informal Action by Members.  Any action required or permitted to be taken at any meeting of members may be taken without a meeting, if a consent in writing, setting forth such action, is signed by all the members entitle to vote on the subject matter thereof and any other members entitled to notice of a meeting of members (but not to vote thereat) have waived in writing any rights which they may have to dissent from such action, and such consent and waiver are filed with the records of the Association.

ARTICLE II

BOARD OF DIRECTORS

Section 2.01.  Number.  The affairs of this Association shall be managed by a Board of three (3) directors, who need not be members of the Association.

Section 2.02.  Term of Office.  At the first annual meeting the members shall elect one director for a term of one year, one director for a term of two years and one director for a term of three years; and at each annual meeting thereafter the members shall elect one director for a term of three years.

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

Section 2.04.  Compensation.  No director shall receive compensation for any service he may render to the Association.  However, any director may be reimbursed for his actual expenses incurred in the performance of his duties.

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

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

Section 2.07.  Election.  Election to the Board of Directors shall be by secret written ballot.  At such election the members or their proxies may cast, in respect to each vacancy, as many votes as they are entitled to exercise under the provisions of the Declaration.  The persons receiving the largest number of votes shall be elected.  Cumulative voting is not permitted.

Section 2.08.  Regular Meeting.  Regular meeting of the Board of Directors shall be held quarterly at a place and hour as may be fixed from time to time by resolution of the Board.  Should said meeting fall upon a legal holiday, then that meeting shall be held at the same time on the next day which is not a legal holiday.

Section 2.09.  Special Meetings.  Special meetings of the Board of Directors shall be held when called by the president of the Association, or by any two directors, after not less than three (3) days notice to each director.

Section 2.10.  Quorum.  Except as otherwise set forth in the Charter of the Association, a majority of the number of directors shall constitute a quorum for the transaction of business and every act or decision done or made by a majority of the directors present at a duly held meeting at which a quorum is present shall be regarded as the act of the Board.

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

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

b) suspend the voting rights and right to use of the recreational facilities of a member during any period in which such member shall be in default in the payment of any assessment levied by the Association.  Such rights may also be suspended after notice and hearings, for a period not to exceed 60 days for infraction of published rules and regulations;

c) exercise for the Association all powers, duties and authority vesting in or delegated to this Association and not reserved to the membership by other provisions of these By-Laws, the Articles of Incorporation, or the Declaration.

d) declare the office of a member of the Board of Directors to be vacant in the event such member shall be absent from three (3) consecutive regular meetings of the Board of Directors; and 

e) employ, appoint and remove such employees as they deem necessary and to prescribe their duties.

Section 2.12.  Duties.  It shall be the duty of the Board of Directors to;

a) cause to be kept a complete record of all its acts and corporate affairs and to present a statement thereof to the members at the annual meeting of the members, or at any special meeting when such statement is requested in writing by one-fourth (1/4) of the Class A members who are entitled to vote;

b) supervise all officers, agents and employees of this Association, and to see that their duties are properly performed;

c) as more fully provided in the Declaration, to:

1) fix the amount of the annual assessments against each lot at least thirty (30) days in advance of each annual assessment period; 

2) send written notice of each assessment to every Owner subject thereto at least thirty (30) days in advance of each annual assessment period; and

3) foreclose the lien against any property for which assessments are not paid within thirty (30) days after due date or to bring an action at law against the owner personally obligated to pay the same.

d) Issue, or to cause an appropriate officer to issue, upon demand by an person, a certificate setting forth whether or not any assessment has been paid.  A reasonable charge may be made by the Board for the issuance of these certificates,  If a certificate states an assessment has been paid, such certificate shall be conclusive evidence of payment;

e) Procure and maintain adequate liability and hazard  insurance on property owned by Association;

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

g) Cause the Common Areas to be maintained.

ARTICLE III

COMMITTEES

Section 3.01.  Committee.  The Board of Directors may by resolution proved for an Executive Committee and for such other standing or special committees as it deems desirable, and discontinue the same at its pleasure.  Each committee shall have the powers and perform the duties, not inconsistent with law, as may be assigned to it by the Board of Directors.

ARTICLE IV

OFFICERS

Section 4.01.  Chairman and President.  The Board of Directors shall in each year elect a Chairman of the Board and President from among the Directors.  The Chairman shall preside at all meetings of the Board of Directors and meeting of members.  He may sign, in the name of the Association, contracts, obligations and other documents and shall have the general powers and duties of supervision and management of the Association.

The President shall preside at all meetings of the Board of Directors and members for which the Chairman is absent.  He shall, in the absence of the Chairman, perform all duties and functions of the Chairman of the Board and shall perform such other duties as may be assigned to him by the Board of Directors.

Section 4.02.  Secretary.  The Board of Directors shall in each year elect one person to serve as Secretary of the Association.  The Secretary shall keep the minutes of the meetings of the members, and the Board of Directors, in books, provided for the purpose; he shall see that all notices are duly given in accordance with the provisions of the By-Laws or as required by law; he shall be custodian of the records of the Association; he shall see that the corporate seal of the Association is affixed to all documents the execution of which, on behalf of the Association, under its seal, is duly authorized, and when so affixed may attest the same; and in general, perform all duties incident to the office of a Secretary of a Corporation.

Section 4.03.  Treasurer.  The Board of Directors shall in each year elect one person to serve as Treasurer of the Association.  The Treasurer shall have charge of and be responsible for all funds, receipts and disbursements of the Association, and shall deposit, or cause to be deposited, in the name of the Association, all monies or other valuable effects in such banks, trust companies or other depositories as shall, from time to time, be selected by the Board of Directors; he shall render to the Board of Directors whenever requested, an account of the financial condition of the Association, and in general, he shall perform all the duties incident to the office of a Treasurer of a Corporation.

Section 4.04.  Additional Executive Officers.  The Board of Directors may choose one or more assistant secretaries and one or more assistant treasurers, none of whom need be a Director, but all of whom shall be members of the Association.  Any two or more of the offices mentioned in this Article IV maybe held by the same person; but no officer shall execute, acknowledge or verify any instrument in more than one capacity if such instrument be required by statute, by the Charter, by the By-Laws or by resolution of the Board of Directors to be executed, acknowledge or verified by any two or more officers.  Each such officer shall hold office until the first meeting of the Board of Directors after the annual meeting of members next succeeding his election, and until his successor shall have been chosen and qualify, or until he shall have resigned or shall have been removed.  Any vacancy in any of the above offices may be filled for the unexpired portion of the term of the Board of Directors at any regular or special meeting.

The assistant officers, if any, described in this Section 4.04, shall have such duties as may from time to time be assigned to the by the Board of Directors or the Manager.

Section 4.05.  Subordinate Officers.  The Board of Directors may from time to time appoint such subordinate officers as it may deem desirable.  Each such officer shall hold office for such period and perform such duties as the Board of Directors or the Manager may prescribe.  The Board of Directors may, from time to time, authorize any committee or officer to appoint and remove subordinate officers and prescribe the duties thereof.

Section 4.06.  Compensation.  None of the officers of the Association shall be compensated by the Association for services rendered in the capacity of such office.  Any officer who serves the Association in any other capacity, however, may receive compensation thereof.

Section 4.07.  Removal.  Any officer or agent of the Association may be removed by the Board of Directors whenever, in its judgment, the best interests of the Association will be served.

ARTICLE V

FINANCE

Section 5.01.  Checks, Drafts, Etc.  All checks, drafts and orders for the payment of money, notes, and other evidences of indebtedness, issued in the name of the Association, unless otherwise provided by resolution of the Board of Directors, shall be signed by the Treasurer and countersigned by one Director or Officer of the Association.

Section 5.02.  Annual Reports.  There shall be prepared annually, by the Treasurer, a full and correct statement of the affairs of the Association, including a balance sheet and a financial statement of operations for the preceding calendar year, which shall be submitted at the annual meeting of members and filed within twenty (20) days thereafter at the principal office of the Association in the State of Maryland.

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

ARTICLE VI

CERTIFICATES OF MEMBERSHIP

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

ARTICLE VII

SUNDRY PROVISIONS

Section 7.01.  Seal.  The Board of Directors shall provide a suitable seal, bearing the name of the Association, which shall be in the charge of the Secretary.  The Board of Directors may authorize one or more duplicate seals and provide for the custody thereof.

Section 7.02.  Voting Upon Shares in Other Corporations.  Any shares in other corporations or associations, which may from time to time be held by the Association, may be voted at any meeting of the shareholders thereof by the Secretary of the Association or by proxy or proxies appointed by the Secretary of the Association.  The Board of Directors, however, may by resolution appoint some other person or person to vote such shares, in which case such person or persons shall be entitled to vote such shares upon the production of a certified copy of such resolution.

ARTICLE VIII

AMENDMENTS

Section 8.01.  Amendment of By-Laws.  These By-Laws may be amended, at a regular or special meeting of the members, by a vote of a majority of a quorum of members present in person or by proxy.

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

ARTICLE IX

INDEMNIFICATION

Section 9.01.  Definitions.  As used in Sections 9.01, 9.02 and 9.03 of this Article IX, any word or words that are defined in Section 2-418 of the Corporations and Associations Article of the Annotated Code of Maryland (the “Indemnification section”), as amended from time to time, shall have the same meaning as provided in the Indemnification Section.

Section 9.02.  Indemnification of Directors and Officers.  The Association shall indemnify and advance expenses to a director or officer of the Association in connection with a proceeding to the fullest extent permitted by and in accordance with the Indemnification Section.

Section 9.03.  Indemnification of Other Agents and Employees.  With respect to an employee or agent, other than a director or officer of the Association, subject to the provisions of Section 9.04 below, the Association may, as determined by and in the discretion of the Board of Directors of the Association, indemnify and advance expenses to such employees or agents in connection with a proceeding to the extent permitted by and in accordance with the Indemnification Section.

Section 9.04.  

a) As used in this Section 9.04, any word or words that are defined in Chapter 694 of the Laws of the State of Maryland, as amended from time to time (“Chapter 694”), shall have the same meaning as provided in Chapter 694.

b) Except as provided in subsection (f) below, and unless a meritorious basis exists for the denial of the coverage b the insurance carrier of the Association, an agent of the Association shall not be personally liable for damages in any suit.

c) The Association shall maintain insurance covering liability incurred by the Association or its agents, or both, as a result of the acts or omissions of its agents in providing services or performing duties on behalf of the Association.

d) The terms of the insurance policy under which the insurance is maintained shall provide coverage for the act or omission of its agents in providing services or performing duties on behalf of the Association and shall have:

1) A limit of coverage of not less than $200,000 per individual claim, and $500,000 per total claims that arise from the same occurrence; and

2) (i)  If the insurance has a deductible, a deductible amount not greater than $10,000 per occurrence; or

(ii)  If there is coinsurance, a rate of coinsurance not greater than 20 percent.

e) In suits to which the provisions of this Section 9.04 apply, the plaintiff may recover damages from the Association only to the extent of the applicable limit of insurance coverage including any amount for which the Association is responsible as a result of any deductible or coinsurance provisions of such insurance coverage.

f) An agent of the Association shall be liable for damages in any suit in which it is found that the agent acted with malice or gross negligence, to the extent that the judgment for damages exceeds the limits on liability under subsection (e) of this section.

ARTICLE X

ASSESSMENTS

Section 10.01.  Assessments.  As more fully provided in the Declaration, each member is obligated to pay to the Association annual and special assessments which are secured by a continuing lien upon the property against which the assessment is made.  Any assessments which are not paid when due shall be delinquent.  If the assessment is not paid within thirty (30) days after due, the assessments shall bear interest from the date of delinquency at the rate of twelve percent (12%) per annum, and the Association may bring any action of law against the Owner personally obligated to pay the same or foreclose the lien against the property, and interest, costs, and reasonable attorney’s fees, of any such action shall be added to the amount of such assessment.  No owner may waive or otherwise escape liability for the assessments provided herein for non-use of the Common Area or abandonment of the lot.

END OF BY-LAWS

CERTIFICATION

I, THE UNDERSIGNED, do hereby certify:

That I am the duly elected and acting secretary of the Heritage Manor Greenbrier Homeowners Association, Inc., a Maryland Corporation,

That the foregoing By-Laws constitute the original By-Laws of The Association, as duly adopted at a meeting of the Board of Directors thereof.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the seal of The Association.




Signature on original By-Laws documentation



Rachelle Millison, Secretary
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