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BYLAWS

OF

BRICKS}URE COMMUNiTY ASSOCIATION, INC.

ARTICLE 1: NAME, PRINCIPAL OFFICE, AM) DFFINiTIONS

Li. tam. The name of the corporation is Brickshirc Community Association, Inc. (theAssociation’), a Virginia nonstock corporation.

1.2. fçipcipal Office. The principal office of the Association shalt he located in theCommonwealth of Virginia. The Association may have such other offices, either within or outside theCommonwealth of Virginia. as the Board of Directors may determine or as the affairs of the Associationmay require.

1.3. fiptions. The words used in these By-Laws shall be given their normal, commonlyunderstood definitions. Capitalized terms shalt have the same meaning as set forth in that Declaration ofCovenants, Conditions and Restrictions for Brickshire filed in the PubHc Records, as it may be amended(the uDeclarationi), unless the context irlicates otherwise.

ARTICLE 2: ASSOCIATION: MEMBERSHIP, MEETINGS, QUORUM, VOTING, PROXIES

2.1. Membership. The Association shall have two (2) classes of membership, Class A andClass B,’ as more fully set forth in the Declaration, the terms of which pertaining to membership areincorporated by this reference.

2.2. Place of Meefiws. Meetings of the Association shall be held at the principal office of theAssociation or at such other suitable place convenient to the Voting Delegates and the Members as theBoard may designate, either within the Properties or as convenient as is possible and practical. Meetingsmay be lick! by means of telephone conference, idco conference or similar communications equipment,by means of which alt persons participating in the meeting can converse with each other. Participation byone of these methods shall constitute presence in person at such meeting

2.3. Anx)ual Meetjg. The first meeting of the Association, whether a regular or specialmeeting, shall be held within one (1) year from the date of incorporation of the Association. Meetings shallbe of the Voting i)elegates. Subsequent regular meetings shall be heki annually on a date and at a time
set by the Board.

2.4. Special )Aeetins. The president may call special meetings. In addition, it shall be the ity
of the president to call a. special meeting within thirty (30) Days if so directed by resolution of the Board
or upon a petition signed by Voting Delegates representing at least ten percent (10%) of the total Class A
votes in the Association or upon written request of the Declarant.

2.5. Notice of Meetinus. Written notice stating the place, day, time arid purposes of any
meeting of the Voting Delegates shall be delivered to each Voting Delegate entitled to vote at such meeting,



not less than fourteen (14) nor more than sixty (60) Days before the date of such meeting if an annual orregutarty scheduled meeting, or not less than ten (10) Days before the date of such meeting if a specialmeeting, by or at the direction of the president or the secretary or the officers or persons caning themeeting. I’otwithstand’mg the above, a meeting to act on an amendment of the Articles, a pLan of merger,a proposed sale of assets, or the dissolution of the Association may require longer notice periods as setforth in the Virginia Nonstock Corporation Ad Notice must be delivered persoctaUy or by U.S. mail.

2.6. Waiver of NQtice. Waiver of notice of a meeting of the Association shall be deemed theequivalent of proper notice. Any Voting Delegate may, in writing, waive notice of any meeting of theAssociation, either before or after such meeting. Attendance at a meeting shall be deemed a waiver of anyobjection as to notice of the time, date, and place thereof, unless a specific objection as to the lack ofproper notice Is given at the beginning of the meeting. Attetxlance at a meeting also shall be deemed awaiver of notice of all business transacted at such meeting unless an objection on the basis of lack ofproperrv,ticc is raised before the business is put to a vote.

2.7. Adioumment of Meetings. If any meeting of the Association cannot be heid because aquorum is not present, Voting Delegates representing a Majority of the votes represented at such meetingmay adjourn the meeting to a time not less than five (5) nor more than twenty (20) Days from the time theoriginal meeting was called, At the reconvened meeting, if a quorum is present, any business may betransacted which might have been transacted at the meeting originally called. If a time and place Forreconvening the meeting is not set by those in attendance at the original meeting or if for any reason a newdate is setfor reconvening the meeting after adjournment, notice for reconvening the meeting shall be givento Voting Delegates in the manner prescribed for regular meetings.

2.8. Voting. The voting rights of the Members stall be as set forth in the Declaration and inthese By-Laws, and such voting rights provisions arc specifically incorporated by this reference. TheBoard may adopt policies and procedures regarding the methods of casting votes, such as written ballots,secret baflots or computer access.

2.9. List for VotIng. After setting a record date for notice of a meeting, the Board shall preparean alphabetical list of the names of the Voting Delegates entitled to notice of such meeting. The list shallshow the address of the Voting Delegate and the number of votes each is entitled to vote at the meeting.The list for voting shall be made available for inspection in accordance with Virginia law.

2.10. Proxies. A Voting Delegate entitled to cast the votes for all Units within such delegates’Neighborhood may nut assign the right to cast such votes by proxy, but may cast such votes only in person
or through such Voting Delegate’s designated alternate. Any Member who is entitled to cast only thevote(s) for such Member’s Unit(s) pursuant to Section 3.2 of the Declaration may cast such vote in personor by proxy. On any matter as to which a lember is entit1d to personally cast the vote for such
Member’s Unit, such vote may be cast in person (if a corporation, partnership, limited Liability company,
or trust, through any officer, director, partner, member, manager or fiduciary duly authorized to act on
behalf of the Member) or by proxy, subject to the limnitatioz of Virginia law relating to use of generalproxies axai subject to any specific provision to the contrary in the Delaration or these By-Laws. Every
proxy shalt be in writing specifying the Unit(s) for which it is given, signed by the Mmber or such
Member’s duly anthorFzed attorney-in-fact, dated, and filed with the secretary of the Association prior to
the meeting for which it is to be effective. Unless otherwise specifically provided in the proxy, a proxy
shall be presumed to cover all votes which the Member giving such proxy is entitled to cast, and in the
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event of any conflict between two (2) or more proxies purporting to cover the same voting rights, the laterdated proxy thai 1 prevaiL or if dated as of the same date, both shall be deemed invalid. Every proxy shallbe revocable and shall automatically cease upon conveyance of any Unit for which it was given, or uponreceipt of notice by the secretary of the death or judicially declared incompetence of a Member who is anatural person, or of written revocation, or eleven (11) months from the date of the proxy, unless a shorterperiod is specified iii the proxy.

2.11. Djnnn. The presence often percent (10%) of the Class “A’ votes entitled to be cast shallconstitute a quorum at all meetings of the Association.

If a quorum is present at a duly called or held meeting, business may be continued imd]adjournment, notwithstanding the withdrawal of Voting Delegates leaving less than a quorum, providedthat any action taken is approved by at least & Majority of the votes required to constitute a quonim.

2.12. Conduct of Meeting. The president shall preside over all meetings of the Association, andthe secretary shall keep the minutes of the meetings and record in minute book all resolutions adoptedand all other transactions occurring at such meetings.

2.13. Action Without a Meeting. Any action required or pennitted by law to be taken at ameeting of the Association may be taken without a meeting, without prior notice and wiiout a vote ifwritten consent specifically authorizing the proposed action is signed by all Voting Delegates entitled tovote on such matter. Such consents shall be signed within sixty (60) Days after receipt of the earliest datedcment, dated and delivered to the Association at its principal place of business in the Commonwealth ofVirginia. Such consents shall be filed with the minutes of the Association and shall have the same forceand effect as a vote of the Voting Delegates at a meeting. Within ten (10) Days after receivingauthorization for any action by written consent, the secretary Shall give written notice to all Memberssummarizing the material features of the authorized action.

ARTICLE 3: BOARD OF DIRECTORS: NUMBER. POWERS, MEETINGS

A. Composition and Selectiop.

3.1. Govcrnin Body: Comoosition. The affairs of the Association shall be governed by aBoard of Directors, each of whom shall have one (1) equal vote. Except with respect to directors appointed
by the Class ‘B” Member or serving as a representative of the Declaraz, the directors shall be eligible
Members or residents; provided, however, no Owner and resident representing the same Unit may serveon the Board at the same time. o Owner or resident shall be eligible to serve as a director if any
assessment for such Owners or resident’s Unit is more than thirty (30) Days delinquent. A ‘resident’ shall
be any natural person eighteen (18) years of age or older whose principal piace of residence is a Unit
within the Properties. In the case of a Member which is not a natural person, any officer, director,
partner, member, manager, employee, or fiduciary of such Member shall be eligible to serve as a director
unless otherwise specified by written notice to the Association signed by such Member, provided that no
Member may have more than one (I) such representative on the Board at a time, except in the case of
directors appointed by or serving as representatives of the Class ‘B’ Member or the Dectarant.
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3.2. Number of DirectQrs. The Board shall consist of five (5) directors, as provided inSections 33 and 3.5 below. The initial Board shall consist of five(S) directors appointed by the Class ‘BMember as provided. in Section 3.3.

3.3. Directors During Class Control >eriod. Subject to the provisions of Section 3.5, thedirectors shall be selected by the Class Member acting in its sole discretion and shall serve at the•leasure of the Class “W Member during the Class B - Control Period. Directors appointed by or serving
as representatives of the CLass B’ Member or the Dectarant shall not be subject to the qualifications fordirectors set forth In Section 3.1.

3.4. Nomination and Election Procedures.

(a) Nomination of Directors. The Board may establish a nominating committee consisting ofa chairperson, who shall be a member of the Board, and three (3) or more Members or representatives of
Members. If established, the nominating committee shall be appointed by the Board not less than thirty
(30) Days prior to each election to serve a term of one (1) year or until their successors are appointed, and
such appointment shall be announced at the election. A nominating committee shall make as many
nominations for election to the Board as it shall in its discretion determine, but in no event less than the
number of positions to be filled as provided in Section 3.5 below. The nominating c.omrnittne shall
nominate separate slates for the directors, if any, to be elected at large by all Voting Delegates, and for
the director(s) to be elected by the votes within each Voting Group. In making its nominations, a
nominating committee shall use reasonable efforts to nominate candidates representing the diversity which
exists within the pooi of potential candidates.

Nominations shall also be permitted from the floor at a meeting of the Association. AU candidates
shall have a reasonable opportunity to communicate their qualifications to the Members and to solicit votes.
Directors appointed by or serving as representatives of the Class B Member or the Declarant shall not
be subject to these nomination requirements.

(b) Election Procei. Each Voting Delegate may cast all votes assigned to the Units which
such Voting Delegate represents for each position to be filled from the slate of candidates on which such
Voting Delegate is entitled to vote. There shall be no cumulative voting. That number of candidates equal
to the number of positions to be tiUed receiving the greatest mimber of votes shall be elected. Directors
may be elected to serve any rmmber of consecutive terms.

3.5. Election and Tetrn of Office. Notwithstanding any other provision of these By-Iaws:

(a) At t1 first Association meeting occurriag after Class ‘A’ Members other than Builders
own seven hundred (700) (Jnits, or whenever the Class ‘B Member earlier determines, the terms of two
(2) directors appointed by the Class B Member shall expire. The Association shall hold an election at
whiththeVotingDclcgatesshaflbeentitledtoelccttwo(2)ofthefive(5)directors,whoshailserveasat-large directors and shall serve a term of two (2) years or until the occurrence of the event described in
subsection (c) below, whichever is shorter. If such directors’ terms expire prior to the occurrence of the
event described In subsection (c) below, successors shall be elected for a like term. The remaining three
(3) directors shall be appointees of the Class ‘B’ Member.
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(b) At the first Association meeting occurring after termination of the Class B’ ContrOlPeriod, anelection shall be held at which the Voting Delegates shall be entitled to elect four (4) of the five(5) directors. [f Vafing Groups have been established, one (1) director shall be elected by the VotingDelegates representing each Voting Group and any remaining dIrectorships filled at large by the vote ofall Voting Delegates. Two (2) directors shall serve a term o two (2) years, and two (2) directors shallserve a term of one (1) year, as such directors determine among themselves.

Until temilnafton o( the Class B membership, the Class “B’ Member shall be entitled to appointone (1) director. Upon termination of the Class B’ membership, the director appointed by the Class B”Member shall resign and the remaining directors shall be entitled to appoint a director to serve until thenext animal meeting, at which time the Voting Delegates shall be entitled to elect a director to fill suchposition. Such director shall be elected for a term of two (2) years.

Upon the expiration of the term of office of each director elected by the Voting Delegates, theVoting Delegates entitled to elect such director shall elect a successor to serve a term of two (2) years.The directors elected by the Voting Delegates shalt hold office until their respective successors have beenelected.

3.6. Removal ci Directois and Vacancies. Any director elected by the Voting Delegates maybe removed, with or without cause, by Voting Delegates representing a Majority of the votes entitled tobe cast for the election of such director, but shall not be subject to removal solely by the Class “BMember. Any director whose removal is sought shall be given notice prior to any meeting called for thatpurpose. Upon removal of a director, a successor shall be elected by the Voting Delegates entitled to electthe director so removed to (ill the vacancy for the remainder of the term of such director.

Any director elected by the Voting Delegates who has three (3) or more consecutive unexcusedabsences from Board meetings, or who is more than thirty (30) Days delinquent (or is the resident of a Unitthat is delinquent or is an officer, director, partner, member, employee, or trust officer of a Member whois dethapient) in the payment of any assessment or other charge due the Association, may be removed bya Majority of the directors, and the Board may appoint a successor to hIl the vacancy until the next annualmeeting, at which time the Voting Delegates entitled to fill such directorship may elect a successor for theremainder of the term.

In the event of the death, disability, or resignation of an elected director, the Board may declarea vacancy and appoint a successor to liii the vacancy until the next annual meeting, at which time the
Voting Delegates entitled to till such directorship may elect a successor for the remainder of the term. Anydirector that the Board appoints shalt be selected from among Members and residents within the VotingGroup represented by the director who vacated the position.

This Section shall not apply to directors appointed by the Class B Member nor to any director
serving as a representative of the Declarant. The Class “B Member or the Declaiant shall be entitled to
appoint a successor to 1111 any vacancy on the Board resulting from the death, disahilhty or resignation of
a director appointed by or elected as a representative of the Class “Be Member or the Declarant.
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B. Meetings.

3.7. Orgnizatlonal Meetings. Within thirty (30) Days after the election or appointment of new
directors, the Board shall hold an organizational meeting at such time and place as the Board shall sea.

3.8. Regular Meetings. Regular meetings of the Board may be held at such time and place as
. Majority of the directors shall determine, but at least one (1) such meeting shall be held during each
quarter.

3.9. Special Meetjng. Special meetings of the Board shall be held when called by written
notice signed by the president or by any two (2) directors.

3.10. NotIce. Notice of the time arl place of a regular meeting shall be communicated to
directors not less than four (4) Days prior to the meeting. Notice of the time and place of a special meeting
shall be communicated to directors not less than seventy-two (72) hours prior to the meeting. No notice
need be given to any director who has signed a waiver of notice or a written cpnsena to holding of the
meeting. The notice shall specify the time and place of the meeting and, in the case of a special meeting,
the nature of any special business to be considered. Notices shall be given to each director by:
(a) persona] delivery; (b) first class mail, postage prepaid; (c)telephorie communication, either directly to
the director or to a person at the directors office or home who would reasonably be expected to
communicate such notice promptly to the director; (d) telecopier transmission to the directors home or
office, with confirmation of receipt by the receiving telecopier; (c) telegram, charges prepakl; (f) overnight
or same thy delivery, charges prepaid; or (g) e-mail using Internet accessible equipment and services if
the director has consented in writing to such rnethcxl of delivery and has provided the Board with an e-mail
address. All such notices shall be given at the director’s telcpbone or telecopier number or sent to the
director’s address as sbov,’n on the records of the Association. Notices sent by first class mall shall be
deemed communicated when deposited into a United States mailbox. Notices given by personal, overnight
or courier delivery, telephone, telecopier, telegraph or e-mail shall be deemed communicated when
delivered, telephoned, telecopied, c-mailed or given to the telegraph company.

3.11. Waiver of Notice. The transactions of any meeting of the Board, however called and
noticed or wherever held, shall be as valid as though taken at a meeting duly held after regular call and
notice if (a) a qiionrn is present, and (b) either before or after the meeting each of the directors not present
signs a written waiver of notice, a consent to holding the meeting, or an approval of the minutes. The
waiver of notice or consent need not specify the purpose of the meeting. Notice of a meeting also shall
be deemed given to any director vto attends the meeting without protesting before or at its c.ornmencement
about the lack of adequate notice.

3.12. partIcipation in Meetings. Members of the Board or any committee designated by the
Board may participate in a meeting of the Board or ccrniniflee by means of telephone conference, video
conference or similar communications equiprnerrt, by means of which all persons participating in the
meeting can converse with each other. Participation in a meeting pursuant to this Section shaLl constitute
presence in person at such meeting.

3.13. Ottonirn of Board of Directors. At all meetings of the Board, a Majority of the directors
shall constitute a quorum for the transaction of business, and the votes of a Majority of the directors present
at a meeting at which a quorum is present shall constitute the decision of the Board, unless otherwise
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specifically provided in three By-Laws or the Declaration A meeting at which a quorum is initially presentmay continue to transact business, notwithstanding the withdrawal of directors, if any action takmt isapproved by at least. a Majority of the required quorum for that meeting. If any meeting of the Boardcannot be held because a quorum is not present, a Majority of the directors present at such meeting mayadjourn the meeting to a time not less than four (4) nor more than twenty (20) Days from the date of theoriginal meeting. At the reconvened meeting, if a quorum is present, any business which might have beenransacted at the meeting originally called may be transacted without further notic&

3.14. Comvensation. Directors shall not receive any compensation from the Association for
acting as such unless approved by Voting Delegates representing a Majority of the total Class A votes
in the Association at a regular or special meeting of the Association. Any director may be reimbursed for
expenses incurred on behalf of the Association upon approval of a Majority of the other directors. Nothingherein shall prohibit the Association from compensating a director, or any entity with which a director is
affiliated, for services or supplies furnished to the Association In a capacity other than as a directorpursuant to a contract or agreement with the Association, provided that such transaction meets the
conditions for approval set forth in Section 13.1-871 of the Virginia Nonstock Corporation Act, or any
corresponding future provision of such act.

3.15. Conduct of MeetinRs. The president shall preside over all meetings of the Board, and the
secretary shall keep a minute book of Board meetings, recording all Board resolutions and all transactions
and proceedings occurring at such meetings.

3.16. Open Meeting. Subject to the provisions of Sections 3.12 and 3.17, all meetings of the
Board shall be open to all Voting Delegates and, if required by law, all Members, but Members ocher than
directors may not participate in any discussion or deliberation unless permission to speak is requested on
a Member’s behalf by a director. In such case, the president may limit the time any Member may speak.
Notwithstanding the above, the president may adjourn any meeting of the Board, reconvene in executive
session, anti exclude Persons other than directors, to discuss matters of a sensitive nature, such as pending
or threatened litigation, personnel matters. etc.

3.17. çjon Without a Formal Meeting. Any action to be taken at a meeting of the directors
or any action that may be taken at a meeting of the directors may be taken without a meeting if a consent
in writing, setting forth the action so taken, is signed by all of the directors, and such consent shall have
the same force and effect as a urunimous voLe,

C. Powers and Duties.

3.18. Power. The Board shall have all of the powers and duties necessary for the administration
of the Association’s affairs and for performing all responsibilities and exercising all rights of the
Association as set forth in the Governing Documents and as provided by law. The Board may do or cause
tobedoneallactsandthngswhichtheGovemningDocumentsorVirginialawdonotdirecttobedoncand
exercised exclusively by the Voting Delegates or the membership generally.

3.19. Duties. The duties of the Board shall include, without Limitation:

(a) preparing and adopting, in accordance with the Declaration, an annual budget establishing
each Owner’s share of the Common Expenses and any Neighborhood Expenses;
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(b) levying and collecting such assessments from the Owners;

(c) providing for the operation, care, upkeep, and maintenance of the Area of CommonResponsibility;

(d) designating, hiring, and dismissing the personnel necessary to carry out the rights andresponsibilities of the Association and where appropriate, providing for the compensation of such personneland for the purchase of equipment, supplies, and materials to be used by such personnel in the performanceof their duties;

(e) depositing alL funds received on behalf of the Association in a bank depository which itshall approve anf1iuiuch funds to operate the Association, provided any reserve funds may bedeposited, in the directors’ best business judgment, in depositories other than banks;

(f) making and amending rules in accordance with the Declaration;

(g) opening of bank accounts on behalf of the Association and designating the signatoriesrequired;

(h) contracting for repairs, additions, and improvements to or alterations of the Common Areain accordance with the Governing Documents;

0) enforcing by legal means the provisions of the Governing Documents and bringing anyproceedings which may be instituted on behalf of or against the Owners concerning the Association;

(j) obtaining and carrying property and liability Insurance and fidelity bonds, as provided inthe Declaration, paying the cost thereof, and filing and adjusting claims, as appropriate;

(k) paying the costs of all services rendered to the Association;

(1) keeping books with detailed accounts of the receipts and expenditures of the Association;

(in) making available to any Owner, and the holders, Insurers, and g’uarantors of any Mortgageon any Unit, current copIes of the Governing Documents and all othe books, records, and financialstatenients of the Association as provided in Section 6.4,

(ii) permitting utility suppliers to use portions of the Common Area reasonably necessary to
the ongoing development or operation of the Properties: and

(o) indenmifying a director, officer or ARB or committee member, or former director, officer
or ARB or conmiittec member of the Association to the extent such Indemnity is required or permittedunder Virginia law, the Articles of Incorporation or the Declaration.

3.20. Right ofClass “B” Member to Disapprove Actions. So long as the Class “B” membershipexists, the Class “B” Member shall have the right to disapprove any action, policy or program of theAssociation, the Board and any committee which, in the sole judgment of the Class “B Member, would
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tend to impair rights of the Declarant or Builders under the Governing Documents, or interfere withdevelopment of or construction on any portion of the Properties, or diminish the level of services being
P’ by

(a) The Class “B’ Member shall be given written notice of all meetings and proposed actionsapproved at meetings (or by written consent in him of a meeting) of the Association, the Board or any‘omznittee. Such notice shall be given by certified mail, return receipt requested, or by personal deliveryat the address-the Class B” Member has registered with the secretary of the Association, which noticecomplies with Section 3.10 and Which notice shall, except in the case of the regular meetings held pursuantto the By-Laws, set forth in reasonable particularity the agenda to be followed at such meeting. The ClassB’ Member may waive its right to receive notice in the same manner as provided in Section 3.11; and

(b) The CLass “B” Member shall be given the opportunity at any such meeting to join in or tohave its representatives or agents join in discussion from the floor of any prospective action, policy, orprogram which would be subject to the right of disapproval set forth herein.

No action, policy or program subject to the right of disapproval set forth herein shall becomeeffective or be implemented until and unless the requirements of subsections (a) and (b) above have beenmet

The CLass “B” Member, its representatives or agents may make Its concerns, thoughts, andsuggestions known to the Board and/or the members of the subject committee. The Class “B” Member,acting through any officer or director, agent or authorized representative, may exercise its right todisapprove at any time within ten (10) Days following the meeting at which such action was proposed or,in the case of any action taken by written consent in lieu of a meeting, at any time within ten (10) Daysfollowing receipt of written notice of the proposed action. This right to disapprove may be used to blockproposed actions but shall not include a right to require any action or counteraction on behalf of anycommittee, or the Board or the Association. The Class ‘B” Member shall not use its right to disapproveto reduce the level of services which the Association is obligated to provide or to prevent capital repairsor any cxpendituie required to comply with applicable laws and regulations.

3.21, Manaaement. The Board may employ for the Association a professional management agent
or agents at such compensation as the Board may establish, to perform such duties and services as theBoard shall authorize. The Board may delegate such powers as arc necessary to perform the manager’s
assigned duties, but shall not delegate policy-making authority. The Declarant or an affiliate of the
Declarant may be employed as managing agent or manager.

The Board may delegate to one (1) of its members the authority to act on behalf of the Board on
all matters relating to the duties of the managing agent or manager, if any, which might arise between
meetings of the Board.

3.22. Accounts and Reports. The following management standards of performance shall be
followed unless the Board by resolution specifically determines otherwise:

(a) cash or accrual accounting, as defined by generally accepted accounting principles, shall
be employed;
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(b) accounting and controls should conform to generally accepted accounting principles;

(c) cash accounts of the Association shall not be cornmhigled with any other accounts;

(d) no remuneration shall be accepted by the managing agent from vendors, independent
contractors, or others providing goods or services to the Association, whether in the form of cczmrnissions,
3nder’s fees, service fees, prizes, gifts, or otherwise; any item of value received shall benefit the
Association;

(e) any financial or other interest which the managing agent may have in any firm providinggoods or services to the Association shalt be disclosed promptly to the Board; and

(1) an anral financial report shall be made available to all Members within one hundred
twenty (120) Days after the close of the fiscal year. Such animal report may be prepared on an audited,
reviewed or cornpied basis, as the Board determines.

3.23. Borrowing. The Association shall have the power to borrow money for any legal purpose;
provided however, if the proposed borrowing is for the purpose of making discretionary capital
improvements and the total amount of such borrowing, together with all other debt incurred within the
previous tweLve (12) month period, exceeds or would exceed ten percent (10%) of the budgeted gross
expenses of the Association for that fiscal year, the Board shall obtain the approval of Voting Delegates
representing at least sixty-seven percent (67%) of the total votes allocated to Units prior to borrowing such
money.

3.24. Right to Contract. The Association shall have the rigbt to contract with any Person for the
performance of various duties and functions. This right shall include, without limitation, the right to enter
into common management, operational, or other agreements with trusts, condcwniniurns, cooperatives, or
Neighborhood and other owners or residents associations, within and outside the Properties.

3.25. Bnforcemenr.

(a) Notcz. Prior to imposition of any sanction requiring compliance with these procedures
as set forth in the Declaration, the Board or its delegate shall serve the alleged violator with written rtice
including (I) the nature of the alleged violation, (ii) the proposed sanctióh to be imposed, (iii) a statement
that the alleged violator may present a written request for a hearing, to the Board or the covenants
committee, if one has been appointed pursuant to Article 5, within flften (15) Days of the notice; and
(iv) a statement that the proposed sanction shalt be imposed as contained in the notice unless a request for
a hearing is received withirt fifteen (15) Days of the notice. If a timely request is nor received, the sanction
stated in the notice shall be Imposed; provided however, the Board or covenants committee may, but shall
not be obligated to, suspend any proposed sanction if the violation is cured within the fifteen (15) Day
period. Such suspension shall not constitute a waiver of the right to sanction future violations of the same
or other provisions and rules by any Person. fn the event of a continuing violation, each day the violation
continues beyond the fifteen (15) Day period shall constitute a separate offense, and fines may be imposed
on a per dieni basis without further notice to the violator. In the event of a violation which recurs within
one (1) year from the date of any notice hereunder, the Board or covenants committee may impose a
sanction without further notice to the violator. Notice of a hearing, if properly requested, shalt be as set
forth under the terms of the Act.
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(b) Hg. If a hearing is requested within the allotted fifteen (15) Day period, the hearingshall be held before the covenants committee, or if none has been appointed1 then before the Board hiexecutive session. The alleged ‘blatoc shalt be afforded a reasonable opportunity to be heard. Prior tothe effectiveness of arty sanction hereunder, proof of proper notice shall be placed in the minutes of themeeting. Such proof shall be deemed adequate if a copy of the notice, together with a statement of the daterixi manner of delivery, is entered by the officer, director, or delegate who delivered such notice. Thenotice requirement shalt be deemed satisfied if the alleged violator or its representative appears at themeeting. The minutes of the meeting shall contain a written statement of the results of the hearing and thesanction, if any, imposed.

(c) Appeal. If a hearing is held before a covenants committee, the violator shall have the tightto appeal the comrnitte&s decision to the Board. To exercise this right, a written notice of appeal must bereceived by the manager, president, or secretary of the Association within fifteen (15) Days after thehearing date.

&RTICLE. 4: OFFICERS

4.1. OffIcers. The officers of the Association shall be a president, secretary, and treasurer.The president and secretary shall be elected from among the members of the Board; other officers may,but need not be members of the Board. The Board may appoint such other officers, including a vicepresident, one or more assistant secretaries and one (1) or more assistant treasurers, as it shall deemdesirable, such officers to have such authority and perform such duties as the Board prescribes. Any two(2) or more offices may be held by the same person, except the offices of president and secretary.
4.2. Election and Term of Office. The Board shall tlect the officers of the Association at thefirst meeting of the Board following each annual meeting of the Association, to serve until their successorsare elected.

4.3. Removal and Vacapeics. The Board may remove any officer whenever in its judgment thebest intcrests of the Association will be served and may fill any vacancy in any office arising because ofdeath, resignation, removal, or otherwise for the unexpired portion of the term.

4.4. Powers anti The officers of the Association shall each have such powers and dutiesas generally pertain to their respective offices, as well as such powers ahd duties as may specifically beconferred or imposed by the Board of Directors. The pre.sident shall be the chief executhe officer of theAssociation. The treasurer shall have primary responsibility for the preparation of the budget as providedfor in the Declaration and may delegate all or part of the preparation and notification duties to a financecommittee, management agent, or both. The secretary shall be responsible for preparIng minutes ofmeetings of the Association and the Board and for authenticating records of the Association.

4.5. Resianahnn. Any officer may resign at any time by giving written notice to the Board ofDirectors, the president, or the secretary. Such resignation shall take effect on the date of the receipt ofsuch notice or at any later time specified therein, and unless otherwise specified therein, the acceptanceof such resignation shall not be necessary to make. it effective.
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4.6. Agreements, Contracts, Deeds, Leases, Checks, Btc. All agreements, contracts, deeds,leases, checks, and other instnzments of the Association shall be executed by at least two (2) officers orby such other person or pecsor as may be designated by Board resolution.

4.7. Cnmpensatio. Compensation of officers shall be subject to the same limitations ascompensation of directors under Section 3.14.

ARTICLE 5; COMMITTEES

5.1. General. The Board may appoint such committees as it deems appropriate to perform suchtasks and to serve for such periods as the Board may designate by resolution. Each committee shall operatein aocordancc with the terms of such resolution. No committee appointed by the Board shall be empoweredto take any affintiative action without the consent of the Board.

5.2. Covenants Committee. In addition to any other committees which the Board may establishpursuant to the Declaration, these By-Laws and, specifically, Section 5.1, the Board may appoint acovenants committee consisting of at least three (3) and no more than seven (7) Members. Acting inaccordance with the provisions of the Declaration, these By-Laws, and resolutions the Board may adopt,the covenants committee, if established, shall be the hearing tribunal of the Association and shall conductall hearings held pursuant to Section 3.25 of these By-Laws.

5.3. Neighborhood Committees. Iii addition to any other committees appointed as providedabove, each Neighborhood which has no formal organizational structure or association may elect aNeighborhood Committee to determine the nature aix! extent of services. if any, to be pcov1ed to theNeighborhood by the Association in addition to those provided to all Members of the Association inaccordarEe with the Declaration. A Neighborhood Committee may advise the Board on any other Issue,but shall not have the authority to bind the Board or the Association. Such Neighborhood Committees, ifelected, shall consist of three (3) to five (5) Members, as determined by the vote of at least a Majority ofthe Owners of Units within the Neighborhood.

Neighborhood Committee members shall be elected for a term of one (1) year or until theirsuccessors are elected. Any director elected to the Board of Directors fron a Neighborhood shall be anofficio member of the Neighborhood Committee. The Neighborhood Committee shall elect achairperson who shall preside at its meetings and shall be responsible for transmitting any and allcommunications to the Board.

In the conduct of its duties and responsibilities, each Neighborhood Committee shall abide by themeeting, oo(icc and quorum requirements applicable to the Board under Sections 3.8, 3.9, 3.10, and 3.11.Meetings of a NeIghborhood Committee shall be open to all Owners of Units in the Neighborhood and theirrepresentatives; provided however, a Neigbborbood Committee may act by unanimons written consent in1ii of a meeting.

5.4. Adyisory Board. The Board may establish an advisory board to advise the Board and toact as liaison between the Board and the Members. Any advisory board shall be a committee of theAssociation and shall not have authority to bind the Board or the Association.
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ARTICLE 6: MISCELL4NEOTJS

6.1. FIscal Year. The fiscal year of the Association shall be the calendar year unless the Boardestablishes a different fiscal year by resolution.

62. Part arnety Rules. Except as may be modified by Board resolution, Robert’s Rules ofOrder Newly Revised (current edition) shall govern the conduct of Association proceedings when not inconflict with Virginia law, the Articles of lncorporatioi, the Declaration, or these By-Laws.

6.3. Conflj. If there are conflicts between the provisions of Virginia law, the Articles ofIncorporation, the Declaration, arid these By-Laws, the provisions of Virginia law, the Declaration, theArticles of Incorporation, and the By-Laws (in thar orriet) shall prevail.

6.4. ooksandRecords.

(a) Inspection by Members and Mortgagees. Subject to the terms set forth in the Act, theBoard shall make available for inspection and copying by any holder, insurer or guarantor of a firstMortgage on a Unit, any Member, or the duly appointed representative of any of the foregoing at anyreasonable time and for a purpose reasonably related to his or her interest in a Unit: the Declaration,By-Laws, and Articles of incorporation, any amendments and supplements to the foregoing, the rules ofthe Association, and the rnim.ite.s of meetings of the Members, the Board, and committees. The Board shallprovide for such inspection to take place at the office of the Association or at such other place within theProperties as the Board shall designate during normal business hours.

(b) Rules for inspection. The Board may establish rules with respect to:

(i) notice to be given to the custodian of the records;

(ii) hours and days of the week when such an inspection may be made; and

(iii) payment of the cost of reproducing copies of documents requested.

(c) sption by Directors. Every director shall have the absolute right at any reasonable timeto inspect all books, records, and documents of the Association and tbe physical properties owned orcontrolled by the Association. The right of inspection by a director includes the right to make a copy ofrelevant documents at the expense of the Association.

6.5. Notices. Except as otherwise provided in the Declaration or these By-Laws, aU notices,demands, bills, statements, and other communications under the Declaration or these By-Laws shall be inwriting and shall be deemed to have been duly given if delivered personally orif sent by United Statesmail, first class postage prepaid

(a) if to a Member or Voting Delegate, at the address which the Member or Voting Delegatehas designated in writing and filed with the secretary or, if no such address has been designated, at theaddress of the Unit of such Member or Voting Delegate; or
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(b) if to the Association, the Board, or the managing agent, at the principal office of theAssociation or the managing agent or at such other address as shall be designated by notice In writing tothe Members pursuant to this Section.

If mailed, any notice shall be deemed to be. delivered when deposited in the United States mailaddressed with postage prepaid. To increase flexibility, any Person, including the Association, mayconsent to or request additional methods of receiving notice, including but not limited to, facsimile orInternet e-mail.

6.6. Amendment.

(a) By Declarant. Until termination of the Class ‘B membership, the DeclaranI mayunilaterally amend these By-Laws for any purpose. Thereafter, the Declarant may unilaterally amend theseBy-Laws at any time and from time to time if such amendment is necessary (i) to bring any provision intocompliance with any applicable governmental statute, rule, regulation, or judicial deter ination (ii) toenable any reputable title insurance company to issue title insurance coverage on the Units; (iii) to enableany institutional or governmental lender, purchaser, insurer or guarantor of Mortgage loans, including,for example, the Federal National Mortgage Association or Federal Home Loan Mortgage Corporation,to make, purchase, insure or guarantee Mortgage loans on the Units; or (iv) to sari.s1y the requirements ofany local, state, or federal governmental agency. However, any such amendment shall not adversely affectthe title to any Unit unless the Owner shalt consent thereto in writing. In addition, during the DevelopmentPeriod, the Declarani may unilaterally amend these By-Laws for any other purpose, provided theamendment has no material adverse effect upon any right of any Member.

(b) y Members. Except as provided above, these By-Laws may be amended only by theaffirmative votc or written consent, or any combination thereof, of Voting Delegates representing sixty-seven percent (67%) of the total Class A votes in the Association, and, during the Development Period,the written consent of the Dectarant. Notwithstanding the above, the percentage of votes necessary toamend a specific clause shall not be less than the prescribed percentage of affirmative votes required foraction to be taken under that clause.

(c) Validity and Effective Date. Any amendment to these By-Laws shall become effectiveupon recordation in the Public Records, unless a later effective date is spcified in the amendment. Anyprocedural challenge to an amendment must be made within six (6) months of Its recordadon or suchamendment shall be presumed to have been validly adopted. In no evensha1l a change of conditions orcircumstances operate to amend any provisions of these By-Laws.

No amendment may remove, revoke, or modify any right or privilege of the Declarant or theClass Member without the wrItten consent of the Declaranç the Class ‘B Member, or the assignee
of such right or privilege.

If a Member consents to any amendment to the Declaration or these By-Laws, it will beconclusively presumed that such Member has the authority to consent and no contrary provision in anyMortgage or contract between the Member and a third party wiU affect the validity of such amendmenL
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CERTiFICATION

I, the undersigned, do hereby certify:

That I am the duly elected and acling secretary of Briclcshire Community Association, Inc.,a Virginia nonstok corporation;

That the foregoing By-Laws consthute the original By-Laws of said Association, as dulyadopted at a meeting of the Board of Directors thereof held on the

_____

day of

_____________

[N WITNESS WHEREOF, I have hereunto subscribed my name and affixed the seat of saidAssociation this - day of

__________ ______[SEAL]

Secretary
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