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AMENDED AND RESTATED BYLAWS
OF
FALLSMEAD HOMES CORPORATION

Background Statement: ~ These Amended and Restated Bylaws (these “Bylaws”) amend
and restate in their entirety the By-laws of Fallsmead Homes Corporation, a Maryland non«ﬁtg%l
corporation (the “Corporation”) approved in March 1977. These Bylaws should bcgffsééﬂ in
conjunction with (i) the Articles of Incorporation of the Corporation dated Septcmb_&f'ﬁ, 1996
and approved and received for record by the State of Maryland Department of As\é_éé"siﬁcnts and
Taxation on September 9, 1966 (the “Articles”); and (ii) a certain First Amequg\dgénd Restated

Declaration of Covenants, Conditions, and Restrictions dated March ____, ZQ:tQ"and recorded on
March __ , 2010 in Liber at Folio of the Land R‘q"\i’;f'ds of Montgomery
County, Maryland (the “Declaration”). Capitalized terms used and n(p@igi?ﬁned herein shall have
the meanings given to them in the Declaration. \\\*’

ARTICLET A

Definitions &™)

The definitions in Article I of the Dcclaratioqs{l&r;é incorporated by reference herein.

ARTICLE I
Namp:;gx}d Location

The full legal name of th@j‘@éfporation is Fallsmead Homes Corporation. The
Corporation shall to the extent required by the Maryland Homeowners Association Act (as
amended, and together with agyysuccessor or replacement statute(s), the “Act”) or other
applicable law, maintain a rg \;‘g\fé'"red office within the State of Maryland at such place as the
board of directors of the (‘Z\?:@bﬁtion (the “Board”) may designate.

ARTICLE 111
Purpose

e\

The_._..Cbeoration is organized for the purposes of advancing and protecting the general
welfare of thé owners of Private Dwelling Units (hereafter “Members” as defined in Article I,
Sectiqq:‘i-\("k*) of the Declaration) located within the residential community located in Rockville,
Mg:\lt ?b\ﬁmry County, Maryland and commonly known as “Fallsmead”, and for the other
purposes delineated in the Articles and Declaration.
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" ARTICLE 1V
Membership

Section 1. Voting Rights.  Members shall be entitled to one (1) vote for each
Private Dwelling Unit in which he/she/they hold(s) the interest required for membership under
Section 1 of this Article IV. When more than one (1) person holds such interest, all such persons
shall be Members, and the vote for such Private Dwelling Unit shall be exercised as they among




themselves determine, but in no event shall a vote be split or more than one (1) vote be cast with
respect to any such Private Dwelling Unit.

Section 2. Use and Enjoyment of Community Properties. Members, the family of
a Member(s) residing in a Private Dwelling Unit, tenant(s) residing in a Private Dwelling Unif,
whose name(s) has been given in writing to the secretary of the Corporation, and other persb‘zié"’
permitted under rules and regulations duly adopted by the Board, shall be entitled to the useand
enjoyment of the Community Properties. k \\;\

Section 3. Rights Contingent; Suspension. A Member's right togvcité and use the

Community Properties is subject to the payment by each Member of Assessr\rk{:egg'ts. Such right is
] YArticle IV of the

also subject to suspension in accordance with the provisions of Section g;é

Declaration. ¢
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ARTICLE V \3
Meetings of the Members )
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Section 1. Regular Meetings.  The Board s]ﬁéq‘ilh)ihﬁng each calendar year hold two
meetings of the Corporation. The annual meeting ofy he Corporation shall be held between
January 1 and April 30 of each year (“Annual Mqéﬁﬁ’g"), and the other regular meeting of the
Corporation shall be held in October of each yc,gc;{i‘@ctober Meeting”). Notice of such meetings
shall be furnished pursuant to Section 6 of this, Article V and Section 1 of Article XII of these
Bylaws. N

. ‘\ ‘\ » ]

Section 2. October Meeting: >+~ The October Meeting shall be held for the purposes
of (i) submission to the Member Sor-comment of a working budget for the Corporation's next
fiscal year; (ii) presentation L« : ‘h‘ié' Members of a “State-of-the-Community” report; and (iii)
presentation of other items‘aéf;ft\\]i'e Board deems appropriate.

\

Section 3. . Afnual Meeting. The Annual Meeting shall be held for the purposes
of (1) introductioq\qf\ij'éﬁv Directors; (ii) announcement of new officers; (iii) committee reports,
(iv) presentation of budget for the current fiscal year; (v) presentation of auditor's report; and (vi)
presentation of other items as the Board deems appropriate.

“gééﬁén 4. Special Meetings. Special meetings of Members may be called at any
timechy (i) a majority vote of a quorum of the Board; (ii) the President; or (iii) a petition
qqp\i-és'eming sixty (60) Private Dwelling Units presented to the President stating the items to be
discussed. Discussion at any special meeting shall be limited to agenda items, which shall be
Hypublished in the notice for the special meeting furnished pursuant to Section 6 of this Article V
and Section 1 of Article II of these Bylaws.

Section 5. uorum. Members in person or by proxy representing ten percent
(10%) of all Private Dwelling Units shall constitute a quorum necessary to conduct business of
the Corporation at any regular or special meeting of Members. If a quorum is not present at any
such meeting, the meeting shall nevertheless constitute fulfillment by the Board of its obligation
to hold the same, and items may be discussed and reports given at such meeting, but no official




votes may be taken. If the required quorum is not achieved at any meeting, another meeting may |
be called, and at any such subsequent meeting those Members present at the meeting, in person |
or by proxy, shall constitute the required quorum, provided that no such subsequent meeting
shall be held more than sixty (60) days following the initial meeting.

N

Section 6. Notice of Meetings. N
NN

(a) The Secretary shall provide Members with notice of each Annual, 5{39‘5& or
special meeting. Such notice shall be in writing and shall be either delivered or _-\’iit\: "to each
Member at least ten (10) days, but not more than ninety (90) days prior to thre\@éeting, at the
address shown on the Corporation's roster of Members as of the date of the I}(ﬁ‘i\é& If mailed, the
notice shall be deemed given when deposited in the United States mail;‘;tﬁ\cx tage prepaid and
addressed to the Member at the address on the Corporation's roster as.$f-the date of the notice.
Said notice may also be made by “electronic transmission” as ,_%ﬁi‘ed by the Act, if the
requirements of Section 11B-113.1 of the Act are met. The nolic__é.}\\sji‘all specify the day or date,
time, place and purpose of the meeting. : E\J "

<N

(b)  The notice shall also state that if the nuniber of Members present at a meeting

does not constitute a quorum, the meeting may b\q‘@%aﬁj‘bumed and another meeting of the

Members may be called for the same purpose, if: &« ©
O

X

(i) a majority of the Members ,;;pg"é"s't':nt at the meeting in person or by proxy vote
to approve the additional meeting;\a@‘\_\\-“

¢ \\_

(ii) at least ten (10) byﬂl-ﬁ)f}more than fifty (50) days notice of the time, place and
purpose of the additional nieeting is delivered or mailed to all Members. The notice shall
also set forth that at thq(ﬁd\dqtional meeting the Members present at the meeting, in person
or by proxy, shall ¢con titute a quorum and that a majority of those Members may take
any action whicl\; c‘egld have been taken at the original meeting.
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ARTICLE VI
e N Board of Directors
P
Segﬁ@n‘l. Duties: Terms of Office. The business and affairs of the Corporation

b

shall be:martaged by a Board of nine (9) Directors, each of whom shall be a resident Member of

the 1_G<thp6'ration. Each Director shall be elected to serve a three (3) year term that commences
January 1 of the year following his or her election.

D |
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Sl Section 2. Annual Elections and Filling Vacancies. Members shall once each

Q 'year, in accordance with Article XI of these Bylaws, elect three (3) Directors. Vacancies on the

Board caused other than by removal of a director shall be filled temporarily by a majority vote of
the remaining Directors. Any Director filling a vacancy shall hold office until the next regular
election of Directors. When practical, notification of vacancies shall be distributed to Members
by the Board and Members shall be encouraged to place their names in nomination for the
vacancies to be filled.




Section 3. Removal of Directors. At a duly called regular meeting of the
Corporation or a special meeting called for that purpose, any one or more of the Directors may
be removed with or without cause by a majority of Members voting in person or by directed
proxy so long as the Members voting to remove a Director represent at least sixty-six percent
(66%) of the total votes of the Corporation. Any Director whose removal has been proposed b
the Members shall be given fifteen (15) days notice of the meeting and the purpose thereoj"\',“;ﬁi%-x
shall be given an opportunity to be heard at the meeting. Any vacancies created by removihg one
or more Directors may be filled at the same meeting. Successors shall be elected bx_\g“ﬁ]-ﬁ‘rality
vote of those present at the meeting in person and those who have filed a direcg-;i?i)}{ixy, and
shall be elected to fill the entire remainder of the original term of the removed: Director. Any
Director who is removed as a Director pursuant to this Section and also holds@irofficer position
shall also be thereby removed from such office. A Director may resign at az\dy?iﬁ e.

A Director shall be automatically deemed to have resigned \i-ﬁftfdf'}in attendance at three

(3) consecutive regular meetings of the Board unless excused by l;treiﬁs\dard.
AN

A Director who becomes more than sixty (60) _ﬂ;iyé delinquent in the payment of
assessments or other charges shall be automatically degﬁiﬁdﬁ fo have resigned on the sixty-first
(61st) day, or such other time period as provided by a__m:aj_dﬁty vote of the remaining members of
the Board who are not related to the offending Q\i‘rigél"to'r, but not less than the sixty-first (61st)
day. A\

A Director who fails to cure an grgh}'ié?:tural violation within sixty (60) days of written
notice thereof from the Architectural Qo‘gﬁr\é‘f Committee (“ACC”) or the Board shall be deemed
to have automatically resigned on th&xixty-first (61st) day after said notice, or such other time
period as provided by a majority \215_"}& the remaining members of the Board who are not related

to the offending Director, but {}qft\al\"és than the sixty-first (61st) day.

¢NY
Section 4. Board’s Authority.  The Board shall have the authority and power to:

(a) \\_ﬁ;\}iﬁie the actions it deems necessary to fulfill its responsibilities provided
such act\i_c?rij_s?‘ére not contrary to the Articles, the Declaration, these Bylaws, or duly
adoptedMember resolutions;

R

i (_;_f\f_\,} (b) appoint and remove at its pleasure all officers, agents and employees (if

C Jany) of the Corporation, prescribe their duties, fix their compensation (if any), and
P “ “require of them such security or fidelity bond as the Board deems appropriate;

\{-_ N
"

S (c) establish, levy and assess and collect Assessments, charges and fines;

(d) adopt, publish and enforce rules and regulations governing the use of
Community Properties and the personal conduct of Members and their guests thereon,
and to establish penalties, including but not limited to fines, for any violation thereof; and

(e) exercise for the Corporation all powers, duties and authority vested in or
delegated to the Corporation, except those reserved to Members.




Section 5. Board Duties. It shall be the duty of the Board to:

(a) hold meetings of the Members in accordance with Article VI of these

Bylaws; \
(b) act promptly in accordance with all duly adopted Member resolutiqﬁv\é;;"\ ‘
AN
A h
(c) cause a complete record of all its acts and corporate Q‘f an's to be
maintained; ) Q‘ y
< ?‘jT\n.
(d) supervise all officers, agents and employees of the ché‘t;i:étion;
C o
D
(e) fix the amount of Assessments at the time and.i \:’t_h‘e manner prescribed by
Article V of the Declaration; (__5%\1
\ :'3

® procure and maintain adequate _,hj;éﬁ‘fahce for the benefit of the
Corporation, the Board and the Community Propgﬂiglé"'from insurance providers licensed
to do business in the State of Maryland and otherwise acceptable to the Corporation,
including, without limitation, (i) liabilit_g\,i‘lr]ls‘urance covering the Corporation, the
Directors, and officers, agents and empl,gyeﬁe?s (if any) of the Corporation; and (ii) hazard
insurance on the Community Prope ti\;g\éind such other of the Corporation's real and
personal properties as deemed app‘rgjz\._dte by the Board,

<Y
(g)  provide for the ’i’-iﬁéfr{tenance of all Community Properties;
Y

(h) appoint__th‘é:ﬁi‘embership of all standing committees of the Corporation and
other committees established by the Board pursuant to Section 1 of Article VIII of these
Bylaws, and supreqiﬁe the activities of said committees; and

,.._\{ ‘_'.\
(1) & 'fiil;épare and maintain a current list of the Lots and a schedule of
AN : 3
assessmefts or charges applicable thereto (if any).

Sq@ﬁ,ﬁfﬂé. Regular Meetings.

) k--i:-‘('ﬁ)' Regular meetings of the Board may be held at such time and place as shall be
detertined from time to time by a majority of the Directors, but such meetings shall be held at
,;~1.§_‘:ks”t once every two (2) months during each fiscal year. Notice of regular meetings of the Board
“},shall be given to each Director by mail or telephone at least ten (10) days prior to the day named
for such meeting. Said notice may also be made by “electronic transmission” as defined by the
Act, if the requirements of Section 11B-113.1 of the Act are met. The date of the next regular
meeting may be set at a meeting and such action shall constitute notice of the next meeting to all
Directors present at the prior meeting. Each regular meeting shall provide a designated period of
time to allow Members an opportunity to comment on any matter relating to the Corporation.
During a meeting at which the agenda is limited to specific topics, the Members’ comments may
be limited to the topics listed on the meeting agenda.




(b) Regular meetings of the Board, except those held pursuant to Section 11B-111 (4)
of the Act, shall be open to all Members. All Members of the Corporation shall be given at least
ten (10) days notice of all regularly scheduled open meetings of the Corporation.

(c)  Closed Meetings. N

1) A meeting of the Board may be held in closed session for the pu:?tfsés ‘set
forth in the Section 11B-111 of the Act, as amended from time to time. Such. }_l_li‘rposes

include the following: N

. T\\‘T‘:\}"\'-.
a. Discussion of matters pertaining to employees \a@fﬁwsomel; or
R
. : : T by :

b. Protection of the privacy or reputation 0f<-1_f1¢1\'?1duals in matters not

related to Corporation business; or : \‘: ")
--1;-_“\\‘..)
C. Consultation with legal counsel; Qr )
< \'\J

d. Consultation with staff piréﬁ})hel, consultants, attorneys or other

persons in connection with pending or p‘fj._ ential litigation; or
{-;'.‘;-"\,. '

€. Investigative proqééqmgs concerning possible or actual criminal
misconduct; or N D

f. Consider@ﬁféﬁ\bf the terms or conditions of a business transaction

in the negotiation stage-if the disclosure could adversely affect the economic
interests of the Co\rp__ciration; or
oS

g. _i-ﬁbt%pliance with a specific constitutional, statutory or judicially
imposed r@éu-ircment protecting particular proceeding or matters from public
disclqs{gg@}'br

N(ii)_“\\\\\ If a meeting is held in closed session, an action may not be taken and a
matter maf} not be discussed if it is not permitted by this Section. A statement of the time,
pla\c‘e-{‘:}lhd purpose of the closed meeting, the record of the vote of each Board member by
whi¢h the meeting was closed, and the recitation of the authority to close the meeting

( shall be included in the minutes of the next meeting of the Board.

(d) The notice requirements contained in this Section 6 may bc met by the publication

to all Members of a schedule setting forth in advance the day or date, time and location of

regular Board meetings.

Section 7. Special Meetings. Special meetings of the Board may be called by the
President on three (3) business days notice to each Director by mail, in person or by telephone.
The notice shall include the day or date, time, place and purpose of the meeting. Upon written
request of at least two (2) Directors, special meetings of the Board shall be called by the
President or Secretary in like manner and on like notice. Notice to Members of special meetings




of the Board shall be given prior to the meeting in a manner determined by the Board. Each
Special meeting shall provide a designated period of time to allow Members an opportunity to
comment on the topics listed on the meeting agenda. No business shall be transacted at a special
meeting of the Board except that stated in the notice.

Section 8. Quorum. A majority of the Board shall constitute a quorum thef;(é%\
and the act of the majority of the Directors present at a meeting at which a quorum is present
shall be the act of the Board. \\\\

QN
SO

Section 9. Adjournment. A meeting of the Board may be adjourpa{i@b'a specified
date by resolution of the Board for the purpose of completing actions on agg‘q'tfa‘items. When a
meeting is so adjourned, the Secretary shall ensure that all Directors have prompt notification of
the new meeting time and planned agenda. All Members of the Coarj qration shall be given
reasonable notice of all adjourned open meetings of the Board as de!c&_mﬁ‘éd by the Board.

N

ARTICLE VII AN
Officers, Powers and Duties <)

o)

Section 1. Officers. The officers oﬁ;i"ul(ﬁe" Corporation shall be a president
(“President™), a vicepresident (“Vice-President™),S ii}secretary (“Secretary”) and a treasurer
(“Treasurer”). An officer of the Corporation shql{'_aﬁf‘al times during his or her term be a resident
Member of the Corporation, and all ofﬁcer§-5§t;§l'l' also be a Director, except for the Treasurer
who may or may not be a Director as deterriined by the Board.

QO

W

Section 2. Selection of Ofﬁt;crs The officers of the Corporation shall be elected
by majority vote of the Board. .\~

Section 3. Dutiesof President. Subject to the control of the Board, the President
shall be the Chief ExecutiVe Officer of the Corporation. The President shall (i) preside at all
meetings of the Bo ‘-é\‘,'). ii) implement and execute (and/or cause to be implemented and
executed) all ordge\:?\r_afﬁtf resolutions of the Board; (iii) serve as an ex-officio member of all
standing commitfe¢s of the Board; and (iv) have all other powers and perform all other duties
prescribed by __t_li;'}:Board or elsewhere in these Bylaws or in the Declaration.

Y
. Section 4. Duties of Vice-President.  In the event that the President is unavailable
or otherwise unable to perform the duties of the office, the Vice-President shall have the powers
and petform the duties of the office of the President until such time as the President is available
“and"able to resume the duties of the office or until the Board elects a successor to the office of

{4 President.

Section 5. Duties of Secretary. The Secretary shall (i) record the votes and keep
the minutes of all proceedings of the Board in a book maintained for such purposes; (ii) keep the
official records of the Corporation; (iii) record in an appropriate book or other medium, the
names and addresses of all Members; (iv) serve as secretary at all meetings of the Members; and
(v) file and/or update any and all disclosures or documents with the Clerk of the Court of
Montgomery County, Maryland that are required in order to comply with Section 11B-112(c) of




the Act. The Secretary may, with the consent of the Board, delegate any of the Secretary's
responsibilities to any other Member of the Corporation.

Section 6. Duties of Treasurer. The Treasurer shall (i) keep proper books of
account and cause to be made at the completion of each of the Corporation's fiscal years.an
annual audit of the Corporation's books by a certified public accountant approved by the Finance
Committee of the Corporation; (ii) prepare an annual budget and balance sheet and statgﬁqﬁ‘f of
cash flows for presentment at the Annual Meeting (as defined in Section 3 of Artic\lg\%\fabove);
(iii) receive and deposit in bank account(s) maintained by the Corporation all shonies of the
Corporation; (iv) disburse monies of the Corporation as directed by resolutéoﬁi\lﬁf' the Board,
provided however, that a resolution of the Board shall not be necessary for,\dig/'nrsemcnts made
in the ordinary course of business conducted within the limits of a budgeb@bbted by the Board,
and (v) prior to settlement and transfer of title to a Private Dwellin 1@5‘&, provide to the new
Member a copy of these Bylaws, the Declaration and all publisheci-;ttiié's and regulations of the
Corporation and the resale certificate. ‘\\\3 \

N

Section7.  Removal or Resignation from Office{,\) ~ Any officer of the Corporation
may be removed, either with or without cause, by a ma'qi"i;ﬁyéé’f the directors of the Board (each a
“Director”; collectively, the “Directors”), at any regﬁi'a;“i or special meeting of the Board. Any
officer of the Corporation may resign at any tipie T)y giving written notice to the Board, the
President and the Secretary. Any such rcsigna;jgh;sﬁhll take effect on the date of receipt of such
notice or at any later time specified there\in'é-\émd, unless otherwise specified in such written
notice, the acceptance of such resignation ghall not be necessary or requisite to make it effective.

N)

Section 8.  Limitations forOffice Holders. Each officer of the Corporation shall
serve a term of one (1) year. No Qerson may hold any more than one office in the Corporation at
the same time. This provisiop‘.;dpéé not prohibit the Vice President from exercising the powers
and performing the duties\_d-fit}lé President under the circumstances set forth in Section 4 of this
Article V. N

C N\~
)

Section 9.\\'I_'-:,-__\f'lﬁﬂditiona.l Duties. In addition to those specific duties listed above in
this Article, each officer of the Corporation shall perform such other duties as the Board

determines to be-appropriate.

N\

N ARTICLE VIII
N Committees
\\ Section 1. Standing Committees; Ad Hoc Committees. The standing committees

of the Corporation shall be: (i) Nominating and Balloting Committee (“NB Committee”); (ii)

: 1| Finance Committee; (iii) Grounds and Maintenance Committee; (iv) Architectural Control

Committee (“ACC”); (v) Pool Committee; and (vi) Social Committee. The Board shall in its
discretion have the authority to establish from time to time ad-hoc and additional standing
committees for the benefit of the Corporation and Members, and to assist it in the administration
of its duties and responsibilities under these Bylaws and the Declaration.




Section 2. Matters Affecting All Committees. The composition of the ACC, the
procedures for architectural review and other matters relating to the ACC are set forth in Articles
VI and VII of the Declaration. Each other standing and ad-hoc committee shall consist of a
chairperson and such other Members (in good standing) as the chairperson deems necessary to
conduct the business of the committee. For purposes of these Bylaws, a Member is in “goat,
standing” if such Member is current on all obligations to pay Assessments, and if such Memb g
right to vote or use the Community Properties has not been suspended pursuant to Sectign@ of
Article VIII of the Declaration. If a Committee cannot be composed as above prg{\(‘jdé‘a, the

Board shall select as many Directors as is necessary to fill the Committee. AR
AN\
ARTICLE IX K&
NN ;V

Parliamentary Authority

- N
NN
C N \\
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The parliamentary procedure for the conduct of all meeting -ﬁ\ﬁhe Corporation and the
Board of Directors shall be governed by the version of Roberts’ Rg‘-té§ of Order designated by the
Board of Directors in its sole discretion to be the “official” Cdl‘_pbfation version insofar as it is
consistent with these Bylaws and the Declaration. In the eve@d‘fa conflict, these Bylaws and the

Declaration shall prevail. '_:“\f\'(?;) :
QO

ARTICLE X"

Amcgc}rp\}éﬁ s
QD -

These Bylaws may be altered, amlej‘-l’qied')or repealed by a majority vote of all Members at
the Annual Meeting or any Special Mcg\gih'g called for that purpose after written notice to all
Members of any such proposed act_i(l)'i:t\}'fdelivered not less than forty-five (45) days prior to the
date the of the meeting to vote oqis{uc’h action.

!
—

o% ARTICLE XI
; Voting

¢ \‘\‘

{ \:"\( b)

Section 1. &, Nominations of Directors.
RN

b8
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(@ . T&iéhiinations for Director may be made by Members only, and only Members 1n
good standifigimay be nominated. It shall be the duty of the NB Committee to insure that there
are at least)ds many nominations for Director as there are vacancies to be filled. Any Member
nominated must agree to serve if elected.

' \‘\\ (b) The NB Committee shall place in nomination and on the ballot as many
{H.nominations for Director made in accordance with these Bylaws as it shall receive from
Members. In addition, the NB Committee shall make as many other nominations from
consenting Members as it shall in its discretion determine. All nominations not initiated by the
NB Committee shall be in writing and shall contain the signature of the nominee (such writing to
expressly include nominations communicated by e-mail or other electronic transmission with a
confirmed acceptance transmission from the nominee).




(c) The NB Committee may from time to time prescribe rules and requirements for
the placing of names in nomination, and the withdrawal of nominees, provided, however, that the
notice requirements set forth in Section 1 of Article XII of these Bylaws shall always be
observed.
® i:\)\)
(a) Each year, the Board shall fix an election date, which shall be the da 5}‘:1\5{bhich
the results are published. The date may be fixed for any time during November or I\)Qefé‘f\nber
R

(b) No less than thirty (30) days prior to the election date, the I\J\ %}t)\mnliltee shall
publish and distribute to Members a ballot (i) setting forth the names of, aﬂr ose persons who
have been nominated as candidates for Director in accordance with these- gflaws; (ii) providing
clearly defined space to permit the names of candidates, not othe&?iéé' in nomination, to be
written on the ballot for each of the vacancies to be filled by the\é@,ﬁlibn; and (iii) reciting such
other procedures as may be duly established. ”'--\(;:‘) '

.(15.{;
(¢)  The polls shall be open for a period of ;gt\f_\_lgé,é‘s't thirty (30) days. The method of
casting the ballot during the polling period shall be \s@iﬁbﬂh in the duly adopted procedures of

the NB Committee, and a summary of the ballot qg’s_{i}}g method shall be explained in clear and
concise language accompanying the ballot. I(_':I\"\)“

Section 2. Election of Directors.

(d  On the election date, the NB:Committee and the Board shall gather together all
ballots, count them, tally the results, and make the names of the winning candidates available to
each candidate. Each nominated canHi'a-zi'{c shall be entitled to be present, in person or by his
proxy at the time the ballots areq.fé@hnted, but in no event shall more than one (1) individual
representing each nominated c\an J'fﬂ"éte be permitted to attend the ballot counting.

, Nt

(e) The NB Gqﬁj}ﬁittee under its authority in these Bylaws shall prescribe procedures

for the counting of ba!l‘cits{énd for the manner in which votes are to be cast.

AN

§9) _Al'l'-\-\élbctions for Director shall be by secret ballot, and the NB Committee shall

adopt such pr‘.o\égdures as are necessary to insure the secrecy of the ballot.
LN
W

&) " Those candidates receiving the highest number of votes shall be elected to the
Boqngi:j]n"the event of tie votes, the election shall be resolved by procedures established by the
NB Committee and approved by the Board. Cumulative voting is not permitted.

.......

Section 3. Referendum by Written Ballot.

(a) The Board may refer any matter or issue to Members for their decision or
determination by written secret ballot. Referendum ballots shall be delivered to Members by the
NB Committee within sixty (60) days of any of the following actions: (i) a resolution of a
majority of the Board calling for a referendum, adopted in accordance with the requirements of
these Bylaws at a meeting convened in accordance with the requirements of thesc Bylaws; (i1)
delivery to the Board of a written petition calling for a referendum and signed by Members




representing not less than sixty (60) Private Dwelling Units; or (iii) the resolution of a majority
of Members represented and present at a regular or special meeting of Members convened in
accordance with the requirements of these Bylaws.

(b) The Board will cause to be prepared the referendum document. The Board or NB
Committee shall publish and distribute a written ballot which shall plainly state the issua,_'\\g}ia
clearly distinguish between an affirmative or negative vote. Also distributed with the b tat will
be a concise, and impartial explanation of the reason for the referendum, its conseqy@};gés, and
the effect thereof on the operations of the Corporation. The Board and the NB (}Qihﬁ\fttee shall
not discourage public discussion. (__\"'Q::K )

(c) A majority of the ballots cast shall decide any 1'efereﬂdijiﬁ‘ issue unless the
Articles, the Declaration or these Bylaws expressly provide otherwisc(.cé -_;"’

A

(d) The distribution and return of referendum ballot‘sﬁ\@h’?he voting on and counting
of such ballots shall be conducted in accordance with the pl:g\"r{gi\ons of these Bylaws respecting
the election of Directors and any conforming proceduges,i‘gl‘eiopted by the NB Committee in

connection therewith. RN

:\\
Section 4. Ballots. QJ A
«<QY

(a) Written ballots for the electiong Directors and for referenda shall be delivered to
Members at their Private Dwelling Uni\t@ir_’l»-'é'ccordance with the procedures established under
these Bylaws, unless a Member instryctsthe NB Committee in a signed written notice to deliver
the ballots elsewhere. a4

\{ \\( ’

(b) The obligatiogi@'\ﬁfﬁe NB Committee in honoring an instruction for delivery of a
ballot to a location other (_tha\_i"ii"éi' Private Dwelling Unit (an “Absentee Ballot”) shall be satisfied
by the placing of the l{a{]g\t}in the U.S. Mail, addressed to the Member at the address supplied in
the written request. Aayballot which has been cast, but which has not been received by the NB

Committee on or baff)‘re the stated election date, shall not be counted.
SecLiQ:ﬁ_:;‘S’. ~ Proxy Votes.

(aT Al proxies shall be in writing and filed with the Secretary at least twenty-four
(24) -Q‘%}'lﬁ's before they are to be first exercised, or delivered to the Secretary immediately prior to
the ‘commencement of the meeting at which the proxy is to be exercised. Members may vote by

1 f;;é‘rbxy, but the proxy is effective only for a maximum pcriod of eleven (11) months following its

“['issuance unless granted to a lessee or mortgagee. The proxy shall take the form designated by the

Board. Any proxy may be revoked at any time at the pleasure of the Member(s) executing the
proxy and will automatically cease and terminate upon the termination of any leasechold, if
granted to a tenant, or upon the sale or transfer of the Private Dwelling Unit owned by the
Member who has given a proxy.

(b) A proxy who is not appointed to vote as directed by any Member may only be
appointed for the purposes of meeting quorum requirements and to vote for matters of business




before the Corporation other than an election of members of the Board, any referenda or an
amendment to the Declaration or these Bylaws. Only a Member voting in person or via
electronic transmission or a proxy voting for candidates designated by an Member, may vote to
elect members of the Board. Only a Member voting in person or via electronic transmission or a
proxy indicating the Member’s vote for or against amendments to the Declaration or thcs\t\
Bylaws or for or against referenda shall be counted in such votes. 3
NV
ARTICLE XII \f\

- S
General Provisions QO

\\

Section 1. Notice. All notices or other communications requ(lred or permitted
pursuant to these Bylaws shall be furnished by the Board in a reasonablc mah‘ner that complies
with the Act. Without limiting the foregoing: o) S

(a) the agenda for any Special Meeting of MC\I‘;I\bCI'S convened pursuant to
Section 4 of Article V of these Bylaws shall be set forth m\ the notice for such meeting;
AN
(b) notice of any meeting called bccausé“\bf a failure to achieve a quorum at
any special meeting of Members convened pm’suént to Section 4 of Article VI of these
Bylaws shall be noticed in the same manner as the Special Meeting at which a quorum
was not achieved, f\;

(c) the agenda for any. S‘pecxal Meeting of Directors convened pursuant to

Section 7 of Article VI of these Byla\vs shall be set forth in the notice for such meeting;
¢ \1 A\

(d) the NB Con‘imlttee shall with regard to the election of Directors: (i) cause
a notice of the electiong Of Directors to be published and distributed to Members no less
than forty-five (45) d’¢y$ prior to the date fixed for the election; (ii) include in such notice
a description of the. ferm of office and the duties of a Director; and (iil) describe plainly
in such notice, the jmanner in which names may be placed in nomination for election as a
Director, and. set forth the time by which nominations must be received, and to whom
they must’ bb\a’ehvcred in order for the nominations to be accepted; and

\ o

(e) to the extent not prohibited by law, all notices or other communications
requlred or permitted pursuant to these Bylaws, may be provided electronically via email,

Ly “@Wwebsite sponsored by the Board or other electronic means reasonably calculated to
“\“'provide notice to the Members of the Corporation.

L™

SN

Section 2. Signature Authority. Unless otherwise expressly delegated by the Board

| to another officer or agent of the Corporation, the President shall execute all contracts,

agreements, deeds, bonds, mortgages, and other obligations and instruments, in the name of the
Corporation and the Secretary or other designee of the Board shall attest thereto.

Section 3. Fiscal Year. The fiscal year of the Corporation shall begin on January 1
and end on December 31 of every year.




Section 4. Inspection of Corporate Records. The books and records of the
Corporation shall be made available for examination and copying by any Member or such
Member's mortgagee, and their respective duly authorized agents or attorneys, during normal
business hours, and after reasonable notice, subject to Section 11B-112 of the Act.

\_‘\..‘.

Section 5. Corporate Seal. The Corporation may have a seal in circular\fii\r‘l*:i\

having inscribed within its circumference the full name of the Corporation, the yeai\of”its
L

organization and the words “Corporate Seal, Maryland.” N

Section 6. Director and Officer, Committee Members and Voluntee{r\lﬁeﬁ;i\liw.
SN Y

(a) Every Member who acts as a Director or officer of the Corpé}_z\&\lbn, as well as all
members of committees of the Board and volunteers working on be}l}(ﬂbéf the Board shall be
indemnified by the Corporation for any judgment or award obtaine\c‘ig?;élﬁinst him or her, as well
as expenses actually and necessarily incurred by him or her, including reasonable legal fees to
the extent counsel is not provided by the Corporation or by all a7 plicable insurance coverages, in
connection with the defense of any claim, action, suit or prgcﬁf_‘:,dmg in which he or she is made a
party by reason of his or her being or having been a Difq_&“:f(’)r or officer of the Corporation, a
committee member or a volunteer, to the fullest,g{c_téﬁ‘t permitted by applicable law. The
Corporation shall owe no duty to indemnify or aduagé’é\‘any legal expenses in the event expressly
prohibited by law, if payment is actually made u \der a valid and collectible insurance policy or
other agreement; or in any proceeding initia{tcd:ﬁ'y said individual. In the event any such claim,
action, suit or proceeding is instituted, the) ._@frporation shall have the right to enter into such
settlement or compromise in regard th‘e(ét_\‘df:is may be deemed advisable by the Board. The right
of indemnification provided in thig S&cfion 6 shall be in addition to any rights to which any
Director or officer may othemisg}'.b}__é,émitled by contract or as a matter of law. Further, nothing
herein contained shall be dgeﬁqéﬂ" to restrict the right of the Corporation to indemnify the
Directors, officers or any a'g‘éﬁtk or employees of the Corporation in such cases as it deems
appropriate even {hough.,n((:it;_s‘peciﬁcally provided in this Article. In the event insurance coverage
maintained by the Cg_rﬁop’é‘fion pursuant to these Bylaws provides a greater degree of protection
to or of the Dircctqt\s",’“--df‘ﬁcers, agents and any employees of the Corporation (e.g., covering acts
of gross negli ggriﬁ‘gi{ﬁild willful misconduct), nothing in this Section 6 is intended to or shall be
construed as ‘prohibiting such additional protection and indemnification, or relieving any
insurance._p;::qbi}:ler of the duty to provide to the fullest extent coverage in accordance with any
policyl_i\s;sﬁ_e‘ﬂ' to or for the benefit of the Corporation, and any such Director officer, agent and

em?\}d\)ﬁg‘e;

\ \“ © (b) The Corporation shall not be liable for the failure of any services to be obtained
-H{'by the Corporation or paid for as a Common Expense, or for injury or damage to persons or
| property caused by the elements, or Acts of God, or by any Member, or any other person, or
resulting from electricity, water, snow or ice which may leak or flow from or over any portion of
the Common Areas or from any pipe, drain, conduit, appliance or equipment. The Corporation
shall not be liable to any Member for loss or damage by theft or otherwise of articles which may
be stored upon any of the Common Areas. No diminution or abatement of any assessments, as
herein elsewhere provided, shall be claimed or allowed for inconvenience or discomfort arising




from the making of repairs or improvements to the Common Areas or from any action taken by
the Corporation to comply with any law, ordinance or with the order or directive of any
municipal or other governmental authority.

Section 7. Payments Credited. Payments received from an Member will i@
credited to theMember’s outstanding balance to the Corporation in the following order: \‘\}“
(a) Court costs, attorney's fees and other costs of collection; N
QN
; ; ; N
(b) Fines, late fees, or accrued interest, as applicable; L:E\
L4 \\
: O\
(c) Special assessments; and \*\{\
_\c;.“--
e NJD

(d) Annual assessments. A
Section 8.  Resale of Lots. A

&\ ‘) i

o

(a)  Notice to Contract Purchaser. A Membelg_-\sh\‘\a:i\.l\”jarovide a contract purchaser of the
Member’s Lot with the following information and gis‘(;\l\eﬁsures not later than twenty (20) days
after entering into the contract: Lo X

QO
(1) copies of the Corpora{(Qn‘s' }Declaration, these Bylaws and the Rules and
Regulations; R &
o\,

4

QY
(i1) aresale ceﬁiﬁ{fﬁiﬁx&om either the Board or the Treasurer;

¢
3 .(xi"“»'”

(i) a statemqﬁ)é‘ﬁy the Member as to whether the Member has knowledge:
Ao

QX
a.‘-(::%/\lhat any alteration to the Lot or Dwelling Unit violates any
provi@firﬁ}df the Declaration, these Bylaws or the Rules and Regulations; and

P \\iu’ a " . . .
_ (\l‘/\ b of any violation of the health or building codes with respect to the
Lot or Dwelling Unit.
AN
L

R (iv)  such other disclosures as may be required by Maryland law.

NS
<7 (b)  Notice to Board of Directors. Upon purchasing a Lot within the Corporation, the

’.;@I‘Ember shall supply the Board of Directors or the Treasurer with a copy of his or her name,
\ _--,\address and telephone number, as well as the name and address of the mortgagee holding a first

mortgage on the Member’s Lot and his or her mortgage account number. A Member’s failure to
provide the Board of Directors or the Treasurer with this information will render the Member
ineligible to vote at any meeting of the Corporation until such time as the Member has complied
with this Section.

Section 9. Registration with SDAT. The Corporation shail register with the State
Department of Assessments and Taxation (SDAT) by the 15th day of April each year and




~\

C \. NS

A\

provide SDAT with the names and mailing addresses of the Corporation’s Officers and Directors
as well as the names and mailing addresses of the Corporation's managing agent and resident
agent, if any.

Section 10.  No-Impact Home-Based Businesses. \g

(a) No-Impact Home-Based Businesses shall be permitted within the Compr«atlon
Unless otherwise provided by the Act, a “No-impact home-based business” mcans a‘busmess
that: NN

1) Is consistent with the residential character of the dwellin %lmﬁt-;

<
N

(i)  Is subordinate to the use of the dwelling unit for r srder)mal purposes and
requires no external modifications that detract from the remdénn | appearance of the
dwelling unit; QG

oy \\

(iii)  Uses no equipment or process that create(‘: hoxse vibration, glare, fumes,
odors, or electrical or electronic interference deteclablé by neighbors or that causes an
increase of common expenses that can be solei¥ Qnd ’dlrectly attributable to a no-impact
home-based business; and

£ N

(iv)  Does not involve use, storﬁgi: or disposal of any grouping or classification
of materials that the United States Se(;retary of Transportation or the State or any local
governing body designates as a haz@rdbus material.

(, )

(b) In accordance with the’Act the approval of a simple majority of the total eligible
voters of the Corporation voting.ih’ person or by proxy at any annual or special meeting of the
Members shall be required to, ena?:t a prOV1s1on prohibiting No-Impact Home-Based Businesses
within the Corporation, and: >§a1d provision shall constitute an amendment to the Bylaws. If
enacted, the provision ma \»be eliminated and No-Impact Home-Based Businesses may once
again be permitted by ti‘le vote of a simple majority of the total eligible Members of the
Corporation votmgan pErson or by proxy at any annual or special meeting of the Members.

() . No busmess trade or profession may be engaged in any manner within the
Corporatzoﬂ If it is not a No-Impact Home-Based Business as defined by the Act.

Sectlon 11.  Conflicts. In the case of any conflict between the provisions
(mcludmg, without limitation, those relating to amendment) of the Articles of Incorporation and
.these Bylaws, the Articles shall control; and in the case of any conflict between the provisions

v )(mcludmg, without limitation, those relating to amendment) the Articles, these Bylaws and the

Declaration, the Declaration shall control.

Section 12.  Non-Prohibition. Nothing contained in these Bylaws shall be
construed to prohibit the employment of any Member, officer or Director of the Corporation in
any capacity whatsoever.




CERTIFICATION

The undersigned, duly elected and serving Secretary of Fallsmead Homes Corporation, as
the person authorized to count votes of Members, hereby certifies that (1) adoption and
recordation of the within First Amended and Restated Bylaws, as corrected in accordance wi h
Section 6 of Article VIII of the Amended and Restated Declaration of Covenants, Condltloq a\m‘]
Restrictions, was approved by not less than two-thirds (2/3) of the Members of Fallsme d‘ﬂomes
Corporation; and (ii) the effective date of these First Amended and Restated Bylaws; L%ik‘cbruary
2,2010.
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