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Section4.  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.

ARTICLE V
NOMINATION AND ELECTION OF DIRECTORS

Section 1. 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 announced at each annual
meeting. The Nominating 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 nominations may be made from among members or
non-members.

Section 2. Election. Election to the Board of Directors shall be by secret written
ballot. At such election the members 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 3. Use of Proxy. For election of members of the Board of Directors,
members shall vote in person at a meeting of the members or by a ballot that the Member
personally casts.

ARTICLE VI
MEETINGS OF DIRECTORS
Section 1.  Meetings. The Board of Directors shall have power to:
(@)  adopt and publish rules and regulations governing the use of the Common

Area and facilities, and the personal conduct of the members and their guests thereon, and
to establish penalties for the infraction thereof:

(b)  suspend the voting rights and rights to use of the Common Area 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 hearing, for a period not to exceed sixty (60) days for infraction of published rules and
regulations;
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(c)  exercise for the Association all powers, duties and authority vested in or
delegated to the 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 a manager, an independent contractor, or such other employees as
they deemed necessary, and to prescribed their duties.

Section2.  Duties. It shall be the duty of the Association, by and through the
Board of Directors, to: ‘

(@) 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, at least ten (10) days prior to the meeting
or special meeting; all such records to be retained for at least seven (7) years;

(b)  supervise all officers, agents and employees of the 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 assessment 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;

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

(4)  collect at first closing on the Lot the balance of the assessment owing
for the remaining portion of the year.

(d) issue or to cause an appropriate officer to issue, upon demand by any
person, a certificate setting forth whether or not any assessment has been paid.
Reasonable charges may be made by the Board of Directors for the issuance of these
certificates. If a certificate states an assessment has been paid, such certificate shall be
conclusive evidence of such payment;
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(e)  procure and maintain adequate liability and hazard insurance on property
owned by the Association;

4] cause all officers or employees having fiscal responsibilities to be bonded,
as it may deem appropriate;

(9)  cause the Common Area to be maintained: and

(h)  establish prior to the beginning of the fiscal year and prior to setting the
assessments of the coming year, an annual budget for the Association, including
maintenance of Common Area, and to establish reserve accounts for replacement of those
parts of the Common Area which have a limited useful life span.

0] initiate or defend litigation on behalf of the Association, subject to the
following limitations:

No judicial or administrative proceeding shall be commenced or prosecuted by the
Association unless approved by a vote of seventy-five (75%) percent of each class of
members. This paragraph shall not apply, however, to (a) actions brought by the
Association to enforce the provisions of the Declaration (including, without limitation, the
foreclosure of liens and enforcement of restrictive covenants against members), (b) the
imposition and collection of assessments as provided in Article V of the Declaration, (c)
proceedings involving challenges to ad valorem taxation, or (d) counterclaims brought by
the Association in proceedings instituted against it. This subsection (i) shall not be
amended unless such amendment is made by the Declarant or is approved by the

percentage votes, and pursuant to the same procedures, necessary to institute
proceedings as provided above.

Section 3.  Meetings. A meeting of the Board of Directors occurs whenever a
quorum of the Board gathers to conduct Association business. Al meetings of the Board
of Directors are open to all members, except for meetings between the Board of Directors
and its attorney with respect to proposed or pending litigation where the contents of the
discussion would otherwise be governed by the attorney-client privilege. Notices of all
Board of Directors meetings must be posted in a conspicuous place on the Property at
least 48 hours in advance of a meeting, except in an emergency. In the alternative, if
notice is not posted in a conspicuous place on the Property, notice of each Board of
Directors meeting must be mailed or delivered to each Member at least 7 days before the
meeting, except in an emergency. An assessment may not be levied at a Board of
Directors meeting unless the notice of the meeting includes a statement that assessments
will be considered and the nature of the assessments. Directors may not vote by proxy or

by secret ballot at Board of Directors meetings, except that secret ballots may be used in
the election of officers.

ARTICLE viil

-5-




