BYTLAWS
OF :
THE CARRIAGE HOMES AT LAKEWATCH PLANTATION
PROPERTY OWNERS ASSOCIATION, INC.

ARTICLE I
NAME AND LOCATION

- The name of the cdrporatiqn is THE CARRIAGE HOMES AT LAKEWATCH
. PLANTATION PROPERTY OWNERS ASSOCIATION, INC., hereinafter referred
to as the "Association." The prlnclpal office of the corporatmon
shall be located at 6720 Thirlane Road, N.W., Roanoke, Virginia
24019, but meetlngs of Members and Directors may be held at such
places within or without the Commonwealth of Virginia as may be
‘d951gnated by the Board of Dlrectors

,'AREICLE IT
'DEFINITIONS

Section 2.1. “Act” shall mean tﬁe-Virgihia Property Owners'’
Association Act, Code of Vlrglnla 1950, Section 55-508 et seq., as
amended.

Section 2.2. “Articles” shall mean and refer to the articles
of 1ncorporat10n of the Association filed with the Virginia State
. Corporation Comm1551on,‘as -the same may be amended from time to
time. : : ' ' ' ' '

Section 2.3. "Association" shall mean and refer to The
Carriage Homes at Lakewatch Plantation Property Owners Association,
Inc., a nonstock, nonprofit corporation organized under the laws of
the Commonwealth of Virginia, its successors and assigns. - .

Section 2.4. "Bylaws" shall mean the Bylaws of the
Association. o ‘ ,
Section 2.5. "Common Area" shall mean all real property for

whlch there are deeded easements or title for: the common- - use and
enjoyment of the Members of the - Assoclatlon.

Sedtion 2.6. '"Declarant" shall mean and refer to Lake Watch
L.L. C., its successors and asslgns :

Section 2.7. “Declaration"- shall mean and refer to the
Declaration of Covenants, Conditions and Restrictions applicable to
the Property recorded in the Office of the Clerk of the Circuit

1




Court of Franklin County, Virginia, including amendments and
supplements thereto. : S

Section 2.8. "Lot" shall mean and refer to any plot of land
' shown upon any recorded subdivision plat of the Property, upon which
a dwelling unit could be constructed in accordance with applicable
zoning ordinances, with-the exceptiqn of the Common Areas.

Section 2.9. "Member" ‘shall mean and refer to every person or
entity who holds a membershlp in the Association.

_ Section 2.10. V"Mortgagee" shall mean and refer tb'any person
or eﬂtity secured by a first mortgage of deed of trust on any Lot
and who has notified the Association in writing of this fact.

‘Section 2.11. "Owner" 'shall mean and refer to the record
owner, whether-one;or more persons or entities, of the fee simple
title to any Lot which is a part of the Property, including contract
sellers, but excluding those persons or eéntities having such
interest merely as security for the performance of an obligation.

- SBection_ 2.12. "person" shall mean  a natural person,
corporatxon, trust or other entity; ‘ -

Sectlon 2.13. "Property“ shall mean and refer to Lots 1 thru
'35, inclusive, Sections 1 and 2, The Carriage Homes at LakeWatch

o Plantation, and such addltlonal area as the Declarant may provide

in  the future. and. that certain real property subject to the 
Declaratlon and includes all improvements and appurtenances thereto
OW oY hereafter exlstlng

, ARTICLE III
MEETINGS OF. THE MEMBERS

Section 3.1. Annual Meetings. The first annual meetingrof the
Association shall be held not later than the first anniversary of

the incorporation of the Association; at such time and place as may .. -

be fixed by a resolution of the Board of Directors. Subsequent

annual meetings of  the Association shall be held during such time
and place as may be fixed from time to time by resolutlons of the
Board of Directors.

Section 3.2. Special Meetings. Special meetings . of the
Association shall be held if sought (i) by resolution of the Board
of Directors, (ii) by request of the President of the Association,
(iii) by petltlon(s) srgned by MEmbers repraesenting at least one-
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fourth (1/4) of all of the votes of the Class A membership, or (iv)
while the Declarant is an Owner, by request of the Declarant;
provided, that such resolution, request or petition(s) must (i)
specify the place at which the meeting is to be held, (ii) either
specify a time at which the meeting is to be held which will permit
the Secretary to comply with Section 3.3 hereof, or -else specify
that the Secretary shall designate the time of the meeting, (iii)
specify the purpose(s) for which the meetlng is to be held, and (iv)
be dellvered to the Secretary. No business other than - that stated

in such resolution, request or petition shall be transacted at such
speczal meetlng

Section 3.3. Notice of Members Meetings.

{(a) Written notlce statlng the place, day and.hour of each
-annual,meetlng and, in case of .a special meeting, the purpose(s) for
‘which the meeting is called shall be given to each Member at. 1east
fourteen (14) days in. advance of an annual meetlng and at least
seven (7) days in advance of a spe01al meeting, but in no event not
more than sixty (60) days before the date of the meeting, either
personally or by mail, facsimile or e-mail, or by private courier,
by the Secretary or an Assistant Secretary, to each Member entitled
- to vote at such meetlng If mailed, siuch notice shall be deemed to
be effectxve when deposited in the United States mail addressed to
". the Member at hlS address as it appears on the records of the
Association, with postage thereon prepaid. If glven in any other -
manner, ‘such notice shall be deemed effective when received.
Notwithstanding the foregolng,‘notlce mnst be glven in accordance

’ w1th the Act

(b) If a meeting is adjourned'to a different date, time,
or place, notice need not be glven if the new date, time, or place
ds announced at the meetlng before adjournment

(c}) Notwithstanding- the 'proviSions of subsection (a),
notice of a meeting to ad¢t on an amendment to the Articles of
Incorporation, on a plan.of merger, a proposed sale of assets
pursuant to § 13.1-900 Va. Code, as amended, or the dissolution
of the corporation shall be given in the manner: provmded above not:-
- less than twenty-five (25) nor more than sixty (60) days before the -
date of the meeting. Any such notice shall be accompanied by a copy
of the. proposed amendment, plan of merger, sale of- assets or 1lst1ng
of reasons for dissolution.




‘Section 3.4. Wajver of Notice: Attendance at Meetings.

(a) Whenever any notice is required to be given of any
meeting of the Members, a waiver thereof in writing signed by a
Member entitled to such notice, whether before or after the time
_stated therein, shall be equivalent to the giving of such notice to
that person. Such waiver shall be delivered to the Secretary of the
corporation for inclusion in the minutes or filing with the
‘corporate records. '

(b) A.member who attends a meetlng shall be conc1u31vely
presumed to have had timely and proper notice ‘of the meeting or to
have duly waived notice thereof, unless he attends for the éxpress
purpese of objecting to the transaction of any business on the
grounds that the meeting was not lawfully called or convened.

Section 3.5. Action by Members Without Meeting. Any action
required or permitted to be taken at a meeting of the Association
may be taken without a meetlng if a consent in wrltlng,'settlng
forth the action so taken, is signed by all of the Members entitled
to vote with respect to the subject matter thereof. Such consent
shall have the same force and effect as a unanimous vote of the

: Members

Section 3.6. Quorum. A quorum shall be deemed to be'preSeht
throughout any meeting of thé Association if Members entitled to
cast more than thirty-five (35%) percent of the votes of each class
of membership are present, in person or by proxy, at the beginning
-of such meeting. If a quorum is present, the affirmative vote of the
majority of the votes represented at the meeting and entitled to
vote on the subject matter shall be the act of the Association
unless the vote of a greater number is required by law or by the
Articles of Incorporation, and except that in elections of Directors
those receiving the greatest number of votes shall be deemed
elected, even though not receiving a majority.

Section 3.7. BAbsenge of Quorum. In the absence of a quorum
at any meeting, the Members present in person or by proxy and
entitled to vote thereat, or, if no Members entitled to vote are
present in person or by proxy, any officer’ authorized to preside at,
or act as Secretary of, such meeting, may adjourn the meeting from
time to time, for periods not exceeding twenty (20) days at any one
time, until a quorum shall be present. No notice of the time and
. place of the adjourned meeting need be given other than by
announcement ' thereof at the time of adjourmment. At any such
adjourned meeting at which a quorum is present, any business may be
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“transacted which might have been transacted at the meeting as
originally called if a quorum had been present.

Section 3.8. Voting Rights. " 'The ‘Associ_ation shall have two -
classes of voting memberships: '

~ CLASS A: Class A Member shall be all Lot Owners including
the Declarant and shall be entitled to one (1) vote for each Lot
owned. When more than one person holds an interest in any Lot, all
persons shall be Members. The vote for such Lot shall be exercised as
the Lot Owners among themselves determine, but in no event shall any
more than one (1) vote be cast with respect to any Lot

: CLASS B: The Class B Member 'shall be the Declarant and
shall be entitled to a total number of votes equal to the total number
of votes of all Class A members plus thirty-five (35), so that the
Declarant will have a total number of votes equal to two-thirds (2/3)
of the total votes of all Members of the Association. The Class B
membership shall cease and terminate at such time tha.t the Declara.nt-
has no rights or interest in the Property.

During any period in which a Lot Owner shall be in default in the
payment of the regular or special assessment levied by the
Association, the voting rights of such Lot Owner may be suspended by
the Board o:E Directors until such assessment has been paid.

Section. 3.9. Manner of Votinq. Voting by Memb’ers_ shall be by
voice vote unless any member present at the meeting, in person or by
proxy, demands a vote by written ballots indicating the name of the
owner voting, the number of votes appertaining to him, and the name of
rthe proxy of such ballot if cast by a proxy

At the election of the Board of Directors, 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

Proxies must be filed with the. secretary before the appointed
time of each meeting. No such proxy shall be revocable except by
~dctual not:t.ce by the ot Owner to .the person ‘presiding over the
meeting that it has been revoked. Any proxy shall be void if it is not
dated, if it purports to be revocable other than by the methods set
forth in this section, if the s:l.gnatures of those executing the proxy
have not been witnessed by a person who shall sign his full name and
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addréss, or if such proxy has not been signed by a person having
authority, at the time of the execution of the proxy, to execute deeds
on behalf of the Lot Owner. Any proxy shall terminate automatically
upon the adjournment of the first meeting held on or after the date of
that proxy. If the proxy iz uninstructed, the president of the
Association may vote the proxies as he or she deems appropriate.

Section 3.10. Order of Business. The order of business at ail
annual meetings of the Association shall be as follows:

(a) Roll call;

(bi Proof of notice of meeting or waiver of ﬁoi:icé;
(e) Reading of ﬁnutes of prcccd#.ng meetiﬂg :

_'(d) Re..pcrt-r of cfficers; | | | |

‘ ('c) Rep_crt of connniﬁi;.ées;

{£) Eiection of directors;

o]
Q
S~

Unfinished business; and
(h) HNew business.

~ ARTICLE IV
DIRECTORS AND OFFICERS

Section 4.1. Number and Selection of Directors. All corporate
" powers shall -be exercised by or under the authority of, and the
business and affairs of the Association shall be managed by a Board of
'D:Lrecto‘:i:s The Board shall consist of at least two (2) Directors but_
" no more than five (5) selected in accordance with Art:l.cle 5 of the
Articiles of Incorporat:.on '

" Bection 4.2. Vacancies in Board of Directors. Except as
provided in Section 4.3 hereof and in the Articles of Incorporation,
any vacancy occurring :Ln the Board of Directors by reasons of death,
resignation, increase in the number of Directors or otherwise, may be
filled by the vote of a majority of the rema:.n::.ng D:Lrector {s) even if.
the remaining D:Lrector (s) compr:i.se less than a quorum- of the Board.

Section 4.3. Removal of Dir’ectors.' At a mee{:ing‘of the Members
.called expressly for that purpose, any Director(s) other than-
Directors appointed by the Declarant may be removed, with or without
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" cause, by a maj‘ority vote, and a successor shall thereupon be elected
by such majority to £ill the vacancy or vacancies thereby created.

Section 4.4. Resignation of Director or Officers. Any Director
or Officer may resign at any time by giving written notice to the
‘Board of Directors or to the President  or the Secreta.ry Unless
otherwise specified in such written notice, such resignation shall
take effect wupon receipt thereof, and the acceptance of such
resignation shall not be necessary to make it effective. Except for
Directors appointed by the Declarant and Officers appointed or elected
by such D:Lrectors, if any Director or Officer was a Member at the time
he became such a Director or Officer, he ‘shall be deemed to have
resa.gned at such tme as he ceases to be a Member.

Section 4.5. Meetinqs of Directors. . The Board of Directors

. shall meet regularly without notice at such intervals, times and
- places as may be fixed from time to time by resolutions of the Board.

Special meetings of the Board shall be held when called by the
President or by a majority of the Directors with at least three (3)
days notice to the remainder of the Board, or not. less. _than twenty-
four (24) hours after notice has been received by the remainder of the -
' Board, whichever period  is shorter. However, notice of a special

. meeting may be waived by any Director in writing oxr by attending the
' meeting, unless he attends for the express purpose of objecting to the -
transaction of any business on the grounds that the meeting was not
lawfully called or convened. Notwithstanding the forego:.ng, all '
notices shall be g:l_ven in accordance w:l.th the Act. '

The Board of Dire‘ctors may' permit any or all Directors to
participate in a regular or spec::l.al meeting by, or conduct the meeting
through the use of, any means or communication by which all ‘Directors
participating (and all members in attendance) may s:.multaneously hear
each other during the meeting. A Director participating in a meeting
by this means is deemed to be present in person at the meeting.

Section 4.6. Quorum of Directérs. A majority of the Board of.
Directors.constitute a gquorum for the transaction of business. 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 of Directors.

Section 4.7.  Actions .of the Board Not Requixing Approval.
- Subject to any limitations created by law, .the Declaration, the -
Articles of Incorporation, or Section 4.8 hereof; the Board of
Directors shall have power, by and pursuant to its. resolutions and
. without the approval of any Member or Mortgagee, to:




(1) exercise all rights, powers and authority conferred
on the Association or on the Board by Section 13.1-825, et seq., of
the Nonstock Corporation Act, by the Declaration, by the Articles
of Incorporation, or by other provisions of these Bylaws; .

(2) do or cause to be done all acts and things which the
Association may do; ‘ '

, (3) employ and dismiss managing agents, independent
contractors, employees and such other persons as the Board may
determine, and to fix their respective duties and rates of
compensation; and

(4) adopt and amend xrules and regulations and design
guldellnes governlng the use and enjoyment of the Property

Section 4.8. Actions of" the Board Regglrlng Approval.

(1) If approved in each,case'by a majority of the Class
A Membership votes cast at an annual oxr special meeting of the
Association at which a quorum is present and the consent of the
Class B Member, if any, the Board of Directors shall have power, by
or pursuant to its resolutions, to:

{a) borrow money on behalf of the Association;'and

(b) grant easements to public utility companles over
and through the Property or any portions thereof.

, {2) If approved in each case by two-thirds (2/3) of
"the Class A Membership votes cast at an annual or special meeting
of the Association- at which a quorum is present and the consent of
the Class B Member, if any, the Board of Directors shall have power,
by or pursuant to its resolutlons, to: ..

{(a) levy a special assessment pursuant to Sectlon 6
~of Article V of the Declaration.

_ (3), Extraordlnarv Actions ‘of the Association. - The
prov151ons of this section shall not be construed to reduce the vote
. that must be obtalned from Members where a greatexr vote is required
by the Act or- other prOVl51onS of the Association Documents nor
shall it be construed to lessen the unilateral rights given to ‘the
Declarant pursuant to the Declaration w1thout the consent of any
'Owner or Mortgagee.




{4) Nonmaterial Amendments. Any amendment to the
Assoclatlon Documents shall not be. considered material if made only
for the purpose of correctlng technical errors or for clarification.

(5)'Presumptive Approval. Any MOrtgagee who is notified'
of amendments or actions of the BAssociation by certified ox
registered United States mail, return receipt requested.and.who'does
not deliver negative responses to the Secretary of the Association
within sixty {60) days shall be deemed to have approved such
amendment. Approval by a Mortgagee also 1nc1udes the issuance of

written approval or any written waiver or formal letter stating "no
objectlon"

Section 4.9. Duties of the Board. It shall be the duty to the
Board of Directors, on behalf of the Assoc;atlon to:

(1) cause to be kept a complete record of’ the proceedlngs
‘and resolutlons of the Board;

(2)"adopt the‘ budget of the Association for the.
forthcoming fiscal year for presentation at the annual meeting of
‘the Association, such budget to contain an adequate reserve find for
the upkeep of any elements on the Common Areas that.must be replaced
on a periodlc ba51s,

_ (3) levy and cause tolbe collected assessments agalnst the
‘Lots in accordance with the Declaration and Vlrglnla law,‘._

(4) cause the books and recOrds required to be kept by the.
Treasurer to be audited whenever a resolution of the Assoclatlon
',shall S0 direct ‘ : : S

(5) superv;se all offlcers, agents and employees of this
A58001at10n, and see that their duties are properly performed

(6) obtain‘fidelity bond'coverage against dishonest acts
on the part of Directors, Officers, trﬁstees, managers, employees
or agents responsiblé for handling funds collected and held for the
benefit of the As5001atlon, as it may deem approprlate,

[ maintain adequate liability insurance on the Common

 Areas in such amounts as the Board may from time to time determlne
by resolution; and

(8)  otherwise perform or cause to be performed the
functions and obligations of the. Board and the Association as
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provided for 1n the Declaration, Artlcles of Incorporation and these
Bylaws.

Section. 4.10. Appointment and Term of Officers. The Officers
of. the Association shall include a President and Secretary, who
shall be members of the Board of Directors, a Treasurer, the members
of any committees appointed by the Board,. and such other Officers
having such titles and duties as the Board may from time to time
determine by resolution. All Officers shall be appointed by the.
Board for a period of one (1) year to serve at the pleasure of the
- Board. The. offices of President and Secretary shall be held by
different persons, but those persons or any other persons may hold
any number of other offices. At its option, the Board of Directors
may create the position of Vice President. '

Section. 4.11. ReSLdencv of Offlcers. No Officer of the
Association need be a resident of the Property, but if an Officer
is such a resident at the time of his appointment to office, he -

shall be deemed to have resigned that office at such time as he
ceases to be such a r951dent

Section 4.12. Committees. The Board of Directors may create
and abolish. from time to time such committees {including, without
limitation, the Board of Architectural Review contemplated by the
Declaration} as  the Board may deem appropriate to aid in. the
administration of the affairs of the Association. Such committees

- shall have the powers and duties fixed by resolution of the Board

of Directors from time to time. The Board of Directors shall appoint
the chairman. of each committee, and may either appoint the other
members thereof or leave such appointment to the committee chairman..
The chairman and other members of any committee are Offlcers within
the meanlng of these Bylaws.

Section 4.13. Duties of Officers.

{a) President. It shall be the duty of the President to
preside at the meetings of the Association and the Board of
Directors; see to the execution of the resclutions of the
Association and the Board and to report to each on any failure of
any of its resolutions to be executed; and to appoint a Secretary
pro tem at any meeting at which the Secretary is absent; and,
_subject to resolutions of the Board of Directors, to manage and
control - the affairs of the Association as its chief executive
officer. :
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N (b) Vice President. It shall be the duty of the Vice
President, if any, to act in the place and stead of the President
in the event of his absence or failure or inability to act, and such
other duties as requlred of him by ‘the Board.

) (c) Secreta;z It shall be the duty of the Secretary to
keep the minutes and record the resolutions at all meetings of the
Association and of the Board of Dlrectors, to give all notices
required by these Bylaws to be given to Members and Directors; to
'glve to each Mémber(s)/Owner(s) notice of each assessment against
-h;s Lot(s) as soon as practicable after the assessment is made; to
give notice and a copy of the rules and regulations and design
guidelines and any amendment thereof to each Member as soon . as
‘practicable after the adoption thereof; to make it pOSSLble for any
Member to inspect and copy, at reasonable times and by appointment,
the records of the Asscciation (other than records in the custody
of the Treasurer) and of the Board; to give notice to each Member
of any dedication, conveyance and transfer by the Association of
~any property or of any easement or other estate or interest therein;
and to give on behalf of the Board of Directors or any Board of
Architectural Review any notice contemplated by these Bylaws, the’
Articles of Incorporation, or the Declaration.

(d) Treasurer. It shall be the duty of the Treasurer to
receive and deposit in appropriate insured accdounts with. financial
institutions all income of the Association; to disburse the funds
of the Association only in accordance with resolutions of the Board

of Directors; and to  keep orderly books showing the‘incomerand '

ekpenditures of the Association and to make it possible for any -
Member to inspect and copy the same at reasonable times and by
app01ntment

(e) All Officers. It shall be the duty of each Officer
(lncludlng the foregoing.officérs), to perform such duties as are
normally associated with his office under Virginia law, and each
Officer shall perform such other duties as are assigned to his
office by law or resolutlon of the Association or of the Board of
Dlrectors.

_ Séction 4.14. Committees. The Board of Directors may create
and abolish from time to time such committees as the Board may deem
appropriate " to aid in the administration of the affairs of the
Association. Such committees shall have the powers and duties fixed
by resolution of the Board from time to time. The Board shall
appoint the chairman of each committee, and may either appoint the
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other members thereof or leave such appointment to the chairman
thereof.

Section 4.15. Actions by Directors or Committee Without
Meeting. Any action required or permitted to be ‘taken at a meeting
of the Directors or of a committee may be taken without a meeting
if 'a consent in wrltlng, setting forth the action taken, shall be
signed either before or after such action by all of the Directors,
or all of the members of the committee, as the case may be. Such
consent shall have the same force and effect as a unanlmous vote. -

‘Section 4.16. Conflict of Interest.

: - {a) No contract or otheir transaction between the
Association and one or more of its Directors or Officers, or in
which one or more of its Directors or Officers are interested, and
no contract or other transaction between the Association and any
other corporation, partnership, joint venture, trust or other entity
in which one or more of its Directors or Officers are interested,
shall be either void or voidable because of such relationship or
interest or because such Directors(s) are present at the meeting of
the Board of Directors which authorizes, approves or ratifies such

contract or transaction or because his or their votes are counted
~ for such purpose . provided that the material facts as to his or
‘ their relatlonshlp or interest are disclosed or ‘known:. . {1) to the
Board. of Directors which authorizes, approves or: ratifies the .
contract ‘or transactlon.by a-vote sufficient for the purpose w;thout
counting the votes of such interested Dlrector(s), or (ii). to the
Owners entltled to vote and they authorize, approve ox ratlfy such
contract or transactlon by vote or written consent.

(b) XNo contract ‘or other transaction described in
subsection (a} of this section shall be. void or voidable despite
failure to comply with. parts (i) or (ii) of subsection (a), provided
that such contract or transaction was fair and reasonable to the
Association in view of all the facts known to any D:Lrector or
Officer at the time such contract or transaction was entered into
on behalf of the Association. '

Section 4.17. Indemnification of Directors, Officers.
Employees and Agents: Insurance. ' ' '

{a) The Association shall indemnify any person who was or
is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil,
criminal, administrative, arbitrative or investigative (other than
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an action by or in the right of the Association) by reason of the
fact that he is or was a Director, Officer, employee or agent of the
Association, or is or was serving at the requést of the Association
as a Director, Officer, employee or agent of another corporation,
partnership, joint venture, trust or other entity, against expenses
(including attorney's fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection
with such action, suit or proceeding if he acted in good faith and.
_in the manner he reasonably believed to be in or not opposed to the
best interest of the Association; and, with respect to any criminal

action or proceed;ng, had no reasonable cause to belleve his conduct
was unlawful.

(b) The Association shall have power to indemnify any
person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in the
right of the Association to procure ‘a judgment in its favor by
reason of the act that he is or was a Director, Officer, employee'
or agent of the Association, or is’ or was serving at the request of
the Assoclatlon as a Dlrector, Offlcer, employee or agent of another
'corporatlpnq partnership, Jjoint venture, trust or other entity
against expenses (including attorney's fees) actually and reasonably
incurred by him in connection with defense ox settlement of such
action or suit (if he acted in good faith and in a -manner he
reasonably believed to be in or not opposed to the best lnterests
,of the Association) and except that no lndemnlflcatlon shall be made
in respect of any claim, issue or matter as to which such. person
shall have been adjudged to be liable for negligence or misconduct
in the performance of his duty to the Association unless and only
to the extent that the court in which such. action or suit was
brought shall determine ‘upon application that, - desplte the
adjudication of liability but in view of all circumstances of the

case, such person is fairly and reasonably entitled to be
- indemnified for such expense which such court shall deem proper.

(¢) To the extent that a Director, Officer, employee or
agent of the Association has been successful on the merits or
otherwise in defense of any action, suit or proceedlng referred to
in subsection (a) or (b), or in defense of any claim, issue or
matter therein, he shall be indemnified by the Association against
expenses (including attorney's fees) actually and reasonably
incurred by him in connection therewith. ' : ' o

(d) Bny indemnificatiori under subsections (a) and (b)
{unless orderéd by a court) shall be made by the Association only
as authorized in the specific case upon a determination . that
indemnification of the Director, Officer, employee or agent is
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proper in the circumstances because he has met the applicable
standard of conduct set forth in subsections (a) and (b). Such
determination shall be made (1) by the Board of Directors who were
not partles to such actlon, suit or proceeding, or (2) if such a.
quorum is not obtainable, or, even if obtainable a quorum of
disinterested Directors so directs, by lndependent legal counsel in
a wrltten opiniocmn, or (3) by the Owners.

{e) Expenses (including attorney's fees) incurred in
defend:i.ng an action, suit ‘.or proceeding, whether civil, criminal, _
admj.m.strat:.ve, arbitrative or investigative, may be paid by the
Association in advance of the final disposition of .such action, suit
or proceeding as authorized in the manner provided in subsection (d)
upon receipt of an undertaking by or on behalf of the Director,
Officer, employee or agent to repay such amount unless it shall
ultimately be determined that he is entitled to be :Lndemn:l.f:.ed by
the Assocn.atlon as author:.zed in this sectz.on

(f ) The Association shall have the power to. make any other
or further indemnity, including from criminal proceed:l.ngs, of any
person referred to in this section to the fullest extent that may .
be authorized by law and pursuant to a resolution  adopted, before .
or after the event, by the Owners, except an indemnity against said .
person's gross negllgence or willful misconduct. Each such indemnity
" may ‘continue as to a person who has ceased to have the capac:.ty‘
referred to in this section and may inure to the benef:.t of " the
he:.rs, executors and adm:a.n:.strators of such a person.

(g) The Associatlon shall have 'power to purchase and
maintain insurance on behalf of any person who is or was a Director,
. Officer, employee or agent of the Association, or is or was serving
‘at the request of the Association as a Director, Officer, employee
or agent of another corporation, partnership, joint venture,
company, trust or other entity against any liability asserted
against him and incurred by him in any such capacity or arising out

- of his status as such, whether or not the Association would have the

power to n.ndemn:l_fy hin against such l:.a.b:.l:;.ty under the provisions
of th:l.s section.

,Section' 4.18. Compensation of Directors and OFficers. . Wo
salary or other compensation shall be paid to any Director or
" Officer of the,‘A_'ssociation_for serving or acting as such, but this
shall not preclude the payment of salary or other compensation for
the performance by such D:Lrector or Officer of other sexvices to the
Assoc:.a.tlon - -

14




ARTICLE V.
MISCELLANEOUS

Section 5.1. Books and Records. The books, records and papers
of the Association shall at all times during reasonable business
hours be subject to lnspectlon by any Member. The Declaratlon, the
Articles of Incorporatlon and the Bylaws of the Association shall
be available for inspection by any Member at the registered office
.oxr the pr1nc1pal office of the Association in thlS state, where
'coples may be purchased at reasonable cost.

‘Section 5.2. Fiscal Year. The fiscal year of the Association
shall begin on the first day of January and end on the thirty-first
day of December of every year, except that the first fiscadl year
shall begin on the date of incorporation; provided that said dates
fixing the fiscal year may ‘be adjusted at the dlscretlon of the
Board

Section 5.3. Signatures. Checks, notes; drafts and other
orders for the payment of money shall be signed by such- persons as
the Board of Directors from time to time may - authorlze..'

Section 5.4. VMEthod of‘Amendment,‘ TheselBylaws may'be amended
at any meeting of the Association provided that the proposed

amendment has been inserted in the notlce of meetlng or that all of

the Members are present in person oxr by proxy. These Bylaws may also
be amended at any meeting of the Board of Directors provided that
the ‘proposed amendment has been inserted 'in the notice of the
meeting and provided at least two-third (2/3) of the total number
of Dlrectors shall be- present at such meetlng

Section 5.5. EStablishment of“Reserve Fund. The Association
shall establish and maintain reservée funds in accordance with the
Declaration and/or the Act, as amended, for working capital or major
repairs and replacements of improvements on the Common BArea by
perlodlc allocation to such reserve .fund of  an amount to be
designated from time to time by the Board. Assessments, fees or
- charges recelved.fromﬁMembers in excess of related.expenses for that

fiscal year shall be allocated to the reserve fund at the end of the
flscal year

Section 5.6. Conflicts. 1In the case of any conflict between
the Articles of Incorporatlon and these Bylaws, the Articles shall
control; and in the case of any conflict between the Declaratlon and
these Bylaws the Declaration shall contrel.

Section 5.7. Gender, etc. Whenever in the Bylaws the context
so requires, the singular number shall mean the plural .and the
converse, and the use of any gender shall be deemed to include both .
genders.
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ADOPTED November 1 , 2006

Edward C. Park, III, Sole Member
Lake Watch, L.L.C.
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