BYLAWS OF NOTTOWAY TOWNHOUSE ASSOCIATION SECTION TWQ, INC.

ARTICLE 1

General Provisions

Section 1.1  Name. These Bylaws (“Bylaws”) provide for the govemance of the
Nottoway Townhouse Association Section Two, Inc. (*“Association”) pursuant to the Virginia
Property Owners’ Association Act, codified at Virginia Code sections 55-508-546.2 (‘Act™).

Section 1.2 Office. The principal office of the Association shall be located

at Or at such other place as may be designiated from
time to time by the Board of Directors.

ARTICLE 2

MEMBERS

Section 2.1  Composition. The Association consists of €very person or entity who is a
record owner of a fee or undivided fee interest in any Lot which is subject to the covenhnts of the

wnership

entities who hold an interest merely as security for the performance of an Pbligation.
have one

Section2.2  Notice. Upon giving notice to the Board of Directors of 1is or her
owneiship of a Lot in Nottoway Townhouse Association Section Two and status as a Member of
the Association by written notice sent certified mail, retum receipt requested, to the olf]ﬁce of the
Association, a Member shall be entitled to vote in clections of the Board of Directors, on
questions of dissolution of the Corporation, and on such matters are particularly desibnated the
Bylaws and Articles of Incorporation. A Member shall not be entitled to vote on any matter that
is not specified in the Bylaws or Articles of Incorporation. ‘

Section 2.3 Disqualification of Member. No Member shall be entitled to vote on any

question upon which Members are otherwise entitled to vote unless such Member shal} have paid
in full all of the Member's outstanding fees for annuaj assessments, including any Iatckhargcs or

any other assessment made pursuant to the Bylaws, Articles of Incorporation, or the Act at least
fifteen (15) days prior to the time at which such vote is to be conducted.

Section 24  Appeal of Dis ualification. By written request directed to the P(esident of
the Association, any Member aggreved by the suspension of the Member’s vo
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Section 3.2

General Powers. The affairs

of the Association shall be mana

ged by the

f Virginia,

The Board of Directors shall have the right to exercise all powers and perform all responsibilities
given the Association under the Act.
Section 3.3  Assessments.

(a) Board Oversight. The Board of Directors shall oversee the ”[Jreasurer in

the collection of the annual assessment fees set forth in the Asbociation’s
--documents or as otherwise provided by law or subsequent amendment to
the Association’s documents.

(b)  Assessment Due Date, The date for the initial payment of the annual
assessment shall be January 1, 2008, with all subsequent dates 1o be fixed
by resolution of the Board of Directors. Notice of the due date of each
annual assessment and a written Statement of the amount of the annual
assessment shall be sent in writing by regular mail to each Member at least
fifteen (15) days prior to the due date so established. '

(¢)  Report of Treasurer. If any Member has not remitted the annual

assessment within thirty (30) days following the due date est
the Board of Directors, the Treasurer shall report to the Board
the names of each non-paying Member and the amoun
outstanding account. Upon receipt of such report, the Board
shall have the duty to authorize the President to institute such
deems necessary to protect the interests of the Association
taking legal action and filing liens.

blished by
Directors
of each

OrE Directors

ction as it
including

Section 3.4 Regular Meeting. A regular meeting of the Board of Direct
held on the of each month unless it is a legal holida
case the meeting shall be held on the next business day, at the place designated by a

the Board of Directors. The Board of Directors by majority vote may provide for
regular meetings at such times and such places as the Board of Directors designates.

Section 3.5  Special Meeting. Special meetin
called by the President or any (2) Directors, and shall b
by a majority of the Directors.

gs of the Board of Directo
e held at the time and place

On sensitive matters, such as personnel, litigation ¢
minium instruments. Any final action taken by th

all be recorded in the minutes of the Association.

hearings for violations of condo
Directors in executive session sh

Section 3.7 Notice to Members. Al meetings of the Board
subcommittee or other committee thereof, shall be open to all Me

of Directors, ind
mbers. Notice d

s shall be
in which
majority of
additional

IS may be
Fetermined

all be open
e Board of
strategy, or
= Board of

Juding any
f the time,
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date, and place’ of each meeting of the Board of Directors or of any'sﬁbcommitt
committee thereof shall be published where it is reasonably calculated to be av

e or other
lable to a

?

majority of the Members. Notice

meeting.

Section 3.8  Notice of Special Meeting. Written notice of any special mee
Board of Directors shall be given at least five (5) days prior to the special meeting. ]

notice shall be delivered by facsimile, email, mail, or personal delivery to each D
mailed, the notice shall be deemed delivered when deposited in the United States mail
envelop, postage prepaid. If notice js given by facsimile, notice shall be deemed deIi\i
the sender receives confirmation that the facsimile has been delivered successft
Director may waive notice of any meeting. The attendance of a Director at any me
constitute waiver of notice of such meeting, except where a Director attends a meet]

ducting the

ting of the
"he written
rector. If
in a sealed
ered when
lly. Any
eting shall
ng for the

Bylaws.

Section 3.9 Quorum. A majority of the Board of Directors shall constitute a ¢
the transaction of business at any meeting of the Board of Directors, but if less than a |
Directors are present at any meeting, a majority of the Directors present may adjou
the meeting from time to time. At any such adjourned meeting at which a quorum is P,
business which might have been transacted at the meeting originally called may be
without further notice. A Director who participates in a meeting by telephone
communications equipment whereby all_the Directors participating in the Imeeting car
other at the same time shall be deemed present at the meeting for all purposes.

ing is not
e specified
law or the

majority of

or recess
esent, any
rttansacted
or similar
hear each

Section 3.10 Conduet of Meetings. The President shall preside over all meefings of the

ecord in a
ictions and
of Order,

Section 3.12 Board Decisions. The act of a majority of the Board of Director

ng in which a quorum is present shall be the act of the Board of Directors, un
of a greater number is required by law or the Bylaws.

ict with the

(s required

3 present at
ess the act
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Section 3.13  Vacangcies. Any vacancy occurring on the Board of Directoss and any
directorship to be filled by reason of an increase in the Board of Directors, shall be filled by the
Board of Directors. A Director appointed to fill a vacancy shall serve for the unexpited term of
his/her predecessor in office. Directors elected by the Members to fill a vacancy shaél serve the

remainder of the term of office of the Director being replaced (See Section 3.14).

majority vote of the Members and a Successor may then and there be elected to fl] tl?e vacancy
thus created. Any Director whose removal has been proposed by a Member shall ﬁe given at

; e given an
opportunity to be heard at the meeting. A Director may resign at any time (i) in }Jerson at a
meeting of the Board of Directors of the Association or (ji) by giving written notice tolan Officer

of the Association. Resignation of a Director is effective when delivered unless the notice
specifies an effective date which is not more than thirty (30) days after the date of the notice.

Section3.15 Compensation. No Director shall receive compensation |from the
Association for acting as such. :

ARTICLE IV

OFFICERS & COMMITTEES
== BRo & COMMITTEES

Section 4.1.  Officers. The Officers of the Association shall be a President, Secretary,
and a Treasurer, who shall be elected annually by the Directors and who shall hold office at the
pleasure of the Directors. The Board of Directors may elect additional Officers at their
discretion. The positions of the President and Secretary shall not be held by the same person..
All vacancies among the Officers shall be filled by the Directors. Any Officer.may be removed
at any time by an affirmative vote of a majority of the Board of Directors.

Section4.2  President. The President shall be the chicf executive offiter of the
Association; preside at all meetings- of the Association and of the Board of Diregtors; have
general and active direction of the business of the Association subject to the control of the Board
of Directors; see that all orders and resolutions of the Board of Directors are carried |nto effect;
and appoint committees from time to time as the President may decide is fappropn'ate fo assist in

Section4.3  Secretary. The Secretary shall keep the minutes of all meetings of the
Association and of the Board of Directors; have charge of such books and papers asLthe Board
may direct; give or cause to be given all notices required to be given by the Alsociation;

intai g:]de]ivcred;
and, in general, perform all duties incident to the office of Secretary. The.Secretary shall file any

required annual report with the Virginia Real Estate Board and pay the required fee.

Section 4.4 Committees of Directors. The Board of Directors, by rcsoluticgn adopted
by a majority of the Directors in office, may designate one or more commiittees, each of which




shall consist of two or more Directors, which committees, to the extent providﬁd in such
resolution, shall have and exercise the authority of the Board of Directors in the manggement of
the Association. However, the designation of such committees and the delegation|thereto of
authority shall not operate to relieve the Board of Directors or any individual Director, of any

ARTICLEV

CONTRACTS, CHECKS, DEPOSITS, AND GIFTS

Section 5.1  Contracts. The Board of Directors may authorize any Officer or Director

Section 5.2 Checks, Drafts, or Orders. All checks, drafts, or orders for the payment of
money, notes, or other evidences of indebtedness issued in the name of the Associati n shall be
signed by the Treasurer or other agent or agents designated by the Board of Directors.

Section 5.3  Deposits. All funds of the Association shall be deposited from time to
time in such banks, trust companies, or other depositories as the Board of Directors maly select.
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Section 5.4  Gifts. The Board of Directors may accept on behalf of the Arssociation -

any contribution, gift, bequest, or devise.

ARTICLE VI

BOQKS & RECORDS

The Association shall keep correct and complete books and records of accoun and shall
also keep minutes of the procecdings of the Board of Directors and committees aving and
exercising any of the authority of the. Board of Directors. All books and recoFds of the

Association may be inspected by any member or agent or attomney of the Associatibn for any
Proper purpose at any reasonable time.

ARTICLE v

FISCAL YEAR

The fiscal year of the Association shall be the calendar year and being on the 1% day of
January in each year and end at midnight on the 31% day of December.




~ ARTICLE VIII

WAIVER OF NOTICE

Whenever notice is required to be given under the provisions of these Bylaw:

thereof in writing, signed by the person or persons entitled to such notice, whether bef:
the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE IX

AMENDMENT OF BYLAWS

_ These Bylaws may be altered, amended, or repealed, and new Bylaws may be
a majority of the Directors

thirty (30) days written notice is given of the intention to alter, amend, or repeal the
such meeting.

ARTICIE X

LIABILITY

Section 10.1 General Liability.
person, shall contract or incur any debt on

, @ waiver
)re or after

adopted by
present at any regular meeting or at any special meeting] if at least

Bylaws at

No Director or committee of the Association, or other

behalf of the Association or in any way render it liable
unless authorized by the Board of Directors. No Director, committee, agent, or emplg

yee of the

Association is authorized to promise moral or financial support of any charitabl
objective without the approval of the Board of Directors.

Section 10.2 Indemnification & Limitation of Liability.
limitation of liability and indemnification are as follows:

(a) -

to the Association for monetary damages as provided in th
Nonstock Corporation Act, codified at Virginia Code sections
945, or as hereafter amended.
(®)  Indemnification. The Association shall indemnify a Director]
Was a party to any proceeding by reason of the fact that the Dij

Limitation of Liability. A Director of the Association shall nd

> or other

The provisions for the

t be liable
e Virginia
13.1-801-

who is or
‘ector is or

was a Director of the Association against all liabilities apd expenses
incurred in any proceeding except such liabilities and expenses are

incurred as the result of the willful
the law.
(c) Advances and Reimbursement of Expenses. Unless a determil
been made that the indemnification is not permissible, the /
shall make advances and reimbursements for expenses inct

misconduct or the knowing Violation of

hation has
\ssociation
red by a

Director in a proceeding upon receipt of an undertaking from th

f Directors




(d)

(e)

63)

(g)

to repay the same, if it is ultimately determined that the Direttor is not
entitled to indemnification. Such undertaking shall be an unlimited,
unsecured general obligation of the Director and shall be accepled without
reference to the Director’s ability to make repayment. |Unless a
determination has been made that indemnification is not permissible, the
Association is hereby empowered to contract in advance to indemnify and
advance the expenses of any Director.

Procedure for Indemnification. The determination to make advances,

.- reimbursements, or indemnifications, or to contract in advanc!-: to do the

same, shall be made by a majority vote of a -quorum of disinterested
Directors. If a quorum of disinterested Directors cannot be o‘llatained for
any reason, then the determination is made by a majority |vote of a
committee designated by the Board of Directors, including| interested
Directors, the committee to consist only of disinterested Direct 1s, at least
two (2) in number; or, by special legal counsel selected by thejcommittee
described above. If neither a quorum of disinterested Diredtors nor a
committee of at least two (2) disinterested Directors can be obtained, the
determination shall be made by a majority vote of the entird Board of
Directors, including interested Directors.

Persons Covered. The Board of Directors is hereby empowered, by a
majority vote of a quorum of disinterested Directors, to |cause the
Association to indemnify or contract in advance to indemnify any person
not specified in paragraph (b) of Section 10.2 of this Article whp was or is
a party to any proceeding, by reason of the fact that he or she i or was an
employee or agent of the Association, or is or was serving at the request of
the Association as a Director, employee, or agent of another corporation,
partnership, joint venture, trust, employee benefit plan, or other enterprise,
to the same extent as if such person were specified as one to whom
indemnification is granted in paragraph (b) of Section 10.2 of this Article.

Insurance. The Association may purchase and maintain insurance to
indemnify it against the whole or any portion of the liability as,s)‘umed by it
in accordance with this Article and may also procure insuranege, in such
amounts as-the Board of Directors may determine, on behalf of Jany person
who is or was a Director, employee, or agent of the Associati n, or is or
was serving at the request of the Association as a Director, en(ployee-, or
agent of another corporation, Partnership, joint venture, trust employee
benefit plan, or other enterprise, against any liability asserted| against or
incurred by any such person in any such capacity or arising from his or her
Status as such, whether or not the Association would hay power to
indemnify him against such liability under the provisions of this Article.

Changes in Board Composition. 1In the event there has been 4 change in
the composition of a majority of the Board of Directors after the date of
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the alleged act or omission with respect to which indcmn!ﬁcation is
claimed, any determination as to indemnification and advancement of
expenses with respect to any claim for indemnification made pursuant to
paragraph (b) of Section 10.2 of this Article shall be made by special legal
counsel agreed upon by the Board of Directors and th proposed
indemnitee. If the Board of Director and the proposed indemnitee are
unable to agree upon such special legal counsel, the Board of Directors
and the proposed indemnitee each shall select a nomined, and the
nominees shall select such special legal counsel.

(h) Applicability of this Article. The provisions of this Articl shall be
applicable to all actions, claims, suits, or proceedings commenced after the
adoption hereof, whether arising from any action taken or fafure to act
before or after such adoption. No amendment, medification, ¢ repeal of
this Article shall diminish the rights provided hereby or dimini?h the right
to indemnification with Tespect to any claim, issue or matter in any then
pending or subsequent proceeding that is based in any material|respect on
any alleged action or failure to act prior to such amendment, m dification,
or repeal. References herein to Directors, employees or agents shall
include former Directors, employees and agents and their respettive heirs,
and adminjstrators.

Section 10.3  Conflict of Interest. It shall be the policy of the Association that all
Directors and executives thereof shall scrupulously avoid any conflict between |their own
respective individual interests and the interests of the Association in any and all actions taken by
them on behalf of the Association in their representative Capacities and that they shEJl comply

with all governmental statutes, ordinances, and regulations relating to the subject matier of such
conflicts of interest.

the Board of Directors of the Association notice of such interest or relationship} and shall
thereafter refrain from voting or otherwise attempting to exert any influence on the foundation to
affect its detision to participate-or not participate in such actions.

ARTICLE X1
MISCELLANEOUS

Section 11.1 Captions. The headings, articles, and sections are inserted only as a
matter of convenience and for reference, and in now way define, limit, or describe the scope of
these Bylaws or the intent of any provision. '
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Section 11.2  Gender. The use of the masculine gender in these Bylaws shall be
deemed to include the feminine and

neuter genders and the use of the singular shall be|deemed to
include the plural, and vice versa, whenever the context so requires.

Section 11.3  Constru

ction. These Bylaws shall be interpreted under the laws of the
Commonwealth of Virginia.
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Yoy ou

Officers:

The Board at its discretion may elect a Vice President who will act with the Fuli
Authority and have ALL the responsibility of the President should that person be
absent at meetings or otherwise incapacitated and can not perform their duties,

Contracts with Providers:

The Board will not let contracts to a relative of any Board Member.



