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" 330 Burnbrae.29
RIJA 1/16/88

CODE OF REGULATIONS AND BYLAWS
or E C N oc

ARTJICIE I

Section 1.1. Name. 'The name of the Association
shall be BurnBrae Condominium Association (hereinafter
sometimes referred to as the "Association”).

Section 1.2. (Code of Requlations and By-laws. The
following provisions shall constitute the Code of Regulations
(as referred to in the Delaware Unit Properties Act, 25
Del.C. §2206) governing the Burnbrae Condominiums at Wilton
established pursuant to the Declaration of Condominium and
the Declaration Plan of BurnBrae Condominiums at Wilton, as
recorded in the Office of the Recorder of Deeds in and for
New Castle County, Delaware, and shall also constitute the
By-Laws for the governance of the BurnBrae Condominium
Association established by the Certificate of Incorporation
of BurnBrae Condominium Association, alsc recorded as
aforesaid.

Section 1.3. pDefinitions. The words used in these
Bylaws shall have the same meaning as set forth in the
recorded Declaration as to certain portions of Section B,
Centennial Village, and in the recorded Declaration of
Restrictions for BurnBrae Condominiums at Wilton (said
Declarations, as amended, renewed, or extended from time to
time, are hereinafter sometimes referred to as the "Decla-

ration” or the ”Declaration of Restrictions” respectively),
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and in-the recorded Declaration Plan of BurnBrae Condominiuns
at Wilton (hereinafter smometimes referred to as the *Declara-
tion Plan”), and in the recorded Certificate of Incorporation
of BurnBrae Condominium Association (hereinafter sonetimes

referred to as the *Certificate of Incorporation), unless the

context clearly states otherwise herein.

ARTICLE IY

Section 2.1. Place of Meetinas. Meetings of the
Association shall be held at the principal office of the
hssociation or at such other suitable place convenient to the
members as may be designated by the Board of Directors of the
Association (the *Board”). |

Section 2.2. Apnual Meetings. The first meeting
of the members, whether a regular or special meeting, shall
be held within one (1) year from the date of incorporation of
the Association and not later than nine (¢) months after the
closing of the sale of the first condominium unit in BurnBrae
Condeominiums at Wilton (a "Unit”). The next annual meeting
shall be set by the Board of Directors of the Association so
as to occur no later than thirty (30) days before the close
of the Association’s fiséal Year. Subsequent regular.annual j
meetings of the members shall be held within thirty (30) gays
of the same day of the same month of each Year thereafter at
an hour set by the Board. The annual meeting of the members

shall be held at a date and time as set by the Board.
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Section 2.23. ecis et $. The President nay

call special me&tings of the Association. In addition, it
T - shall be the duty of the President to call a ;pecial meeting
of the Association if so directed by resolution of a majority
©f a guorum of the Board of Directors or upon a petition
signed by at least five (5%) percent of the total votes of
the Association. The notice of any special meeting shall
state the date, time, and place of sﬁch meeting and the
purpose thereof. No business shall be transacted at a
special meeting except as stated in the notice.

Section 2.4. Notice of Meetings. It shall be the
duty of tﬁe Secretary to mail or to cause to be delivered to
the owner of record of each Unit a notice of each annual or
special meeting of the Association stating the purpose of the
special meeting, as well as the time and place where it is to
be held; if an owner wishes notice to be given at an address
other than his or her Unit, he or she shall have designated
by notice in writing to the Secretary such other address.

The mailing or delivering of a notice of meeting in the
manner provided in this Section shall be considered service
of notice. Notices shall be served not less than ten (10)
ner mere than thirty (30) days before a meeting.

Section 2.5. Wajver of Notice. Wwaiver of netice

of meeting of the members shall be deemed the eguivalent of
Proper notice. Any member may, in writing, waive notice of

any neeting of the members, either before or after such
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meeting. Attendance at a meeting by a member, whether in
persen or by proxy, shall bé deemed waiver by such member of
notice of the time, date, and place thereof, unless such
member specifically objects to lack of proper notice at the
time the meeting is called to order. Attendance at a special
meeting shall also be deemed waiver of notice of all business
transacted thereat unless cbjection to the calling or
convening of the meeting, of which pfoper notice was not

given, is raised before the business is put to a vote.

Section 2.6. Adjournment of Meetings. If any

meetings of the Asscciation cannct be held because a quorum
is not present, a majority of the members who are present at
such meeting, either in person or by proxy, may adjourn the
meeting to a time not less than five (5} nor more than thirty:
(30) days from the time the original neeting was called. At
such adjourned meeting at which a guorum is present, any
business which might have been transacted at the meeting
originally called may be transacted. If a time and place for
the adjourned meeting is not fixed by those in attendance at:
the original meeting, or if for any reason a new date is
fixed for the adjourned meeting after adjournment, notice of
the time and place of the adjourned meeting shall be given to
members in the manner prescribed for regular meetings.

The menbers present at a duly called or held
meeting at which a quorum is present may continue to do

business until adjournment, notwithstanding the withdrawal of
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enough members to leave lesg than a quorum, provided that any
action taken shall be approved by at least a majority of the
menbers regquired to constitute a quorum.

Section 2.7. Voting. The voting rights of the
menbers shall be as set forth in the Declaration of Condo-
ninium- and Certificate of Incbrporation, and such voting
rights provisions are specifically incorporated herein.

" Section 2.8. Proxies. At all neetings of members,
each member may vote in person or by proxy. All proxies
shall be in writing and filed with the Secretary before the
appointed time of each meeting. Every proxy shall be
revocable and shall automatically cease upon conveyance Sy
the member of his or her Residential Unit or upon receipt of
notice by the Secretary of the Board of the death or judi-
clally declmred incompetence of a member or upon the expira-
tion of eleven (11) nmonths from the date of the proxy. A
form of proxy or written ballet may provide an oppeortunity to
specify approval or disapproval with respect to any proposal.

Section 2.9. jorit E. As used in these
Bylaws, the term majority shall mean those votes, owners, or
cther group as the context may indicﬁte totaling moré;than
fifty (50%) percent of the total number.

Section 2.10. Quorum. Except as ctherwise
provided in these Bylaws or in the Certificate of Incorpora-
tion, the presence in person or by proxy of one-third {1/3)

of the members shell constitute a guorum at all meetings of

5
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the Association. Any provision in the Certificate of
Incorporation concerning guorums is specifically incorporated
herein.

8ectipn 2.12. cConduct of Meetings. The President
shall preside over alil meetings of the Association, and the
Secretary shall keep the minutes of the meeting and record in
a2 minute book all resolutions adopted-at the meeting, as well
245 a record of all transactione occurring thereat.

Section 2.12. cti wit t eting. Any
action which may be taken by the vote of members at a regular
Or special meeting, except the election of Board members, may
be taken without a meeting as and to the extent permitted by

Delawvare law,

ARTICLE IIX

Section 3.1. v ;. © s « The
affairs of the Associaticn shell be governed by a Board of
Directors (which shall be the Council of Unit Owners asm
referred to in the Delaware Unit Properties aAct). Excaept as
provided in Section 3.2 of this Article, the Pirectors shall
be members of the Association or spouses of such nembers;
provided, however, no pPerson and his or her spouse may serve
on the Board at the same time. B,

Section 3.2. MMJMMMO_;-
The initial Board of Directors shall be elected by the

Declarant (as defined in the Declaration) acting in its sole
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discretion and shall serve at the pleasure of the Declarant.
The Directors elected by the Declarant need nct be owners or
residents in BurnBrae Condominiums at Wilton. So leng as the
Declarant shall be the owner of one or more unsold condo-
minium vnits, the Declérant shall be entitled to elect a
majority of the Board of Diiectors, and this right shall not
be cﬁanged by any amendment of these By-Laws without the
written consent of the Declarant; provided, however, that
this right shall terminate three (3) years from the date of
inceorporation of the Association. After the termination of
the period of Declarant majority control, all Directors must
be members of the Association (or spouses of such members)
and shall be elected by vote of the membership as provided in
Section 3.5 hereinbelow.

Section 3.3. Nupbey of Directors. The number of
Directors of'the Association shall be not less than three (3)
and not more than nine (5), as the Board of Directors may
from time to time determine by resolution. The initial Board
shall consist of three (3) members as follows: Raymond
Kennedy and Mark Veluck, each having an address of P. 0. Box
712, Valley Forge, Pennsylvania 19482, and Daniel L. Klein,
having an address at P. O. Box 551, Wilmington, Delaware
ie899, -

Sectien 3.4. Nomination of Pirectors. Except with
respect to Directors elected by the Declarant, nominations

for electicon to the Board of Directors shall be made by a
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Nominating Committee. The NOminating Committee shall consist
©f a Chairman, whe shall be 2 member of the Board of Direc-
tors, and three (3) or more members of the Association, A
Nominating Committee shall be appointed by the Board of
Directors not less than thirty (30) days prior to each annual
meeting of the members to serve from the close of such annual
meeting until the ¢lose of the next annual meeting, &and such
appointment shall be announced at each such annual meeting.
The Nomlnatlng Committee shall make as many nominations for
election to the Board of Directors as it shall in its
discretion determine but in no event less than the number of
vacancies or terms to be filled. Nominations shall be
permitted from the floor. All candidates shall have a
Teasonable oppertunity to communicate their qualifications to
the members and te solicit votes.

Section 3.5, ectio n erm o fice. At the
first annual meeting of the membership three (3) Directers
shall be elected, Cunmulative voting shall not be permitted,

Section 3.6. emnav [ i ectc. - At any regular
Or special meeting of the Association duly called, any one or
more of the members of the Board of Directors (other than a

member appointed by the Declarant) may be removed, with or

without cause, by 2 majority vote of al] of the members of

the Association, and a successor wmay then and there be

elected to fill the vacancy thus created. A Director vhose

removal has been Proposed shall be given at least ten (10)

-
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days notice of the calling of the meeting and the purpose
thereof and shall be given an opportunity to be heard at the ’
meeting. Additionally, any Directer who has three (3)

consecutive unexcused absences from Board meetings or who is

delinguent in the payment of an assessment for more than

twenty (20) days may be removed by a majority vote of the

Directors at a meeting, a quorum being present.

Section 3.7. Vacancies. Vacancie; in the Board of |
Directors caused by any reason, excluding the removal of a
Directoxr by vote of the Association, shall be filled by a
vote of the majority of the remaining Directors, even though
less than a quorum, at any meeting of the Boarad {subject to
the Declarant’s right under 3.2). Each person so elected
shall serve the unexpired portion of the vacated term.

Section 3.8. Voting Procedure for Directors, The
first election of the Board shall Le conducted at the first
meeting of the Associatien. At such election, the members
may cast as many votes as they are entitled to exercise under
the provisions of the Declaration of Condominium and the
Certificate of Incorporation for the election of such number
ef Directors as the members are entitled to elect. The
persons receiving the largest nunber of votes shall be
elected. Voting for Directors shall be by secret written
ballot.

Section 1.9. Ordga ation Meet . The first

reeting of the members of the Board of Directors following
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each annunal ﬁééting ©f the membership shall be held within
ten (10) days thereaftef at such time and place as shall be
fixed by the Board.

Sectjon 3,10. Eegular Meetings. Regular meetings
of the Board of Directors may be held at such time and place
as shall be determined from time to time by a majority of the
Directors, but at least four (4) such meetings shall be held
during each fiscal Year with at least cne (1) per guarter.
Notice of the tine and place of the meeting shall be posted
at a prominent place and shall be communicated to Directors
nhot less than four (4) days prior to the meeting; provided,
however, notice of a meeting need not be given to any
Director who has signed a waiver of notice or a written
consent to holding of the meeting.

Section 3.11. e eetings., Special meetings
of the_Boird of Directors shall be held when called by
written notice signed by the President, Vice President, or
Secretary of the Association, or by any two {2) Directors.
The notice shall specify the time and Place of the meeting
and the nature of any special business to be considered. The
notice’ shall be given to each Director by one of the fol-
lowing methods: (a) by perscnal delivery; (b) written notice
by first class mail, postage prepaid; (c) by telephone
communication, either directly to the Director or to a person
at the Director’s office who would reasonably be expected to

communicate such notice promptly to the Director; or (d) by

10

o




Oct 15 2010 3:22PM HP LASERJET FAX

M

telegram, charges prepaid, All such notices shall be given
Oor sent to the Director’s address or telephone number as
shown on the records of the Association. Notices sent by
first class mail shall be deposited into a United States
mailbox at least four (4) days before the time set for the
meeting. Notices given by ﬁersnnal delivery, telephone, or
telegraph shall be delivered, telephoned, or given to the
telegraph company at least seventy-two (72) hours before the
time set for the meeting. Notices shall be posted at a
prominent place not less than seventy-tweo (72) hours prior to

the scheduled time of the meeting.

Section 3.12. Waiver of Notice. The transactionms

©of any meeting of the Board of Directors, 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
quorum 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 heolding the meéting, or an approval of
the minutes. The waiver of notice or consent need not
specify the purpose of the meeting. Notice of a meeting
shall also be deemed given to any Director who attends the
meeting without protesting before or at its commencement

about the lack of adequate notice.

Section 3.13. uoruy pard of ectors. At

2ll meetings of the Board of Directors, a majority of the

Directors shall constitute a gquorun for the transaction of

11
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business, and the votes of a majority of the Directors
Present at a meeting at_ﬁhich gquorum is present shall
constitute the decision of the Board of Directors. A meeting
at which a quorum is initially present may continue to
transact business, nofwithstanding the withdrawal of Direc-
tors, if any action taken is approved by at least a majority
of the required quorum for that meeting. At such adjourned
meeting at which a querum is present, any business which
might have been transacted at the meeting originally called

may be transacted without further notice.

Section 3.14. Lompensation. No Director shall

receive any compensation from the Association for acting as
such unless approved by a majority vote of the total vote of
the Association at a regular or special meeting of the

Association.

Section 3.15s. conduct of Meetings. The President

shall preside over all meetings of the Board of Directors,
and the Secretary shall keep a minute book of the Board of
Directors, recording therein all resolutions adopted by the
Board of Directors and a record of all transactions and
Proceedings occurring at such meetings.

Section 3.16. o eetings. All meetings of the
Board shall be open to all members, but members other than
Directors may not Participate in any discussion or deli-
beration unless éxpressly so authorized by a majority of a

quorum of the Board.

12
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Sectien 3.17. xecutive ss; + The Board may,
with approval of a majority of a quorum, adjourn a meeting
and reconvene in executive session to discuss and vote upon
personnel matters, litigation in which the Association is or
may become involved, and orders of business of a similar
nature. The nature of any and all business tc be considered
in executive session shall first be announced in open

session.

Section 3.18. Action 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 nmay be
taken without a meeting if a consent in writing, setting
forth the actien so taken, shall be signed by all the
birectors.

Section 3.19. pPowers. The Board of Directors
shall be responsible for the affairs of the Association and
shall have all the povwers and duties set forth in the
Certificate of Incorporation or otherwise neceseary or
appropriate for the administration of the Association’s
affairs and, as pProvided by law, may do all acts and things
85 are not by the Declaratien of Condominium, Certificate of
Incorporation, or these Bylaws directed to be done ang
exercised exclusively by the members.

In addition to the pcwe;s granted and duties

inposed by the Certificate of Incorporation and these Bylaws,

or by any resolution of the Asscciation that may be hereafter

13
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adepted, the Board of Dirgcﬁofs ;hall ﬁa§§ the power to and
be responsible for the following, in way of explanmation, but
not limitation:

(a) preparation and adoption of an annual budget
in which there shall be established the contribution of each
owner to the commcn expenseé:

(p) making assessments to defray the ccommen
expenses, establishing the means and methods of cecllecting
such assessments, and establishing the period of the install-
ment payments of the annhual assessment; (Unless otherwise
determined by the Board of Directors, the annual assessment
for the members’ proportionate shares of the common expenses
shall be payable in equal monthly installments, each such
installment to be due and payable in advance on the first day
of each month for said_month.)

(c) providing for the operation, care, upkeep, and
maintenance of all the common areas, amenities and
facilities;

(d) designating, hiring, and dismissing the
personnel necessary for the administration, operation,
maintenance, repair, and replacement of the Association, its
propexty, ard the common areas, amenities and faéilities,
and, where appropriate, providing for the compensation of
such personnel and for the purchase of equipment, supplies,

and material to be used by such personnel in the performance

. of their duties:

14
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{e) collecting the assessments, depositing.the
proceeds therecf in a bank depository which it shall approve,
and using the proceeds to administer the Association;

(f) making and amending rules and regulations;

(g) opening of bank accounts on behalf of the
Association and designating the signatories required:

(h) making orrcontracting for the making of
repairs, additions, and improvements to or alterations of the
common areas, amenities and facilities, in accordance with
the other provisions of the Declaration of Condominium and
these Bylaws after damage or destruction by fire or other
casualty;

(i) enforcing by legal means the provisions of the
Declaration, the Declaration of Restrictions? the Declaration
Plan, the Certificate of Incorporation, these Bylaws, and the
rules and regulations adopted by it, and bringing any
proceedings which may be instituted on behalf of or against
the owners concerning the Association:

(3) obtaining and carrying insurance against
casualties and liabilities, as provided in the Declaration of
Condominium, and paying the premium cost thereof;

(X) paying the cost of all services rendered to
the Association ér its members and not chargeable to owners:
and i

(1) Xeeping books with detailed accounts of the

receipts and expenditures affecting the Association and its

15
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‘administration, specifying the maintenance and repair

expenses and any other expenses incurred. The said books and
vouchers accrediting the entries thereupon shall be available
for examination by the owners and mortgagees, their duly
auvthorized agents, accbuntants or attorneys, during general
business hours on working days at the time and in 2 manner
that shall be set and announced by the Board of Directors for
the general knowlédge of the owners. All bocks and recoxds
shall be kept in accordance with generally accepted ac-
counting practices,

{m) making available to any prospective purchaser
of a Unit, any owner of a Unit, any first mortgagee, and the
helders, insurers, and guarantors of ﬁ first mortgage on any
Unit, current copies of the Declaration, the Declaration of
Restrictions, the Declaration Plan, the Certificate of
Incorperation, the Bylaws, rules governing the Residential
Units, and all other books, records, and financial statements
of the Association; and

(n) permitting utility suppliers to use portions
of the common areas reasonably necessary to the ongoing
development or operation of the property.

Section 3.20. anagemen ent.

(a) The Board of Directers may employ for the
Association a professional management agent or agents at a
compensation established by the Board of Directors to perform

such duties and services as the Bopard of Directors shall

16
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authorize. ThelBoard of Directors may delegate to the
managing agent or manaéer, subject to the Board’s super-
vision, all the powers granted to the Board of Directors by
these Bylaws, other than the powers set forth in subpara-
graphs (a), (b), (f), (g), and (i) of Section 3.19 of this
Article III. The Declarant, or an affiliate of the Declar-
ant, may be employed as managing agent or manager.

{b) No management contract may have a term in
excess of three (3) years and must permit termination by
either party without cause and without termination fee on
ninety (90) days or less written notice. .

(c) The Board of Directors shall delegate to one
of its members the authority to act on behalf of the Board of
Directors on all matters relating to the duties of the
Managing Agent or Manager, if any, which might arise between

) meetings of the Board of Directors.

Section 3.2). Accounts and Reports. The following
management standards of performance will be followed unless
thé Board by resclution specifically determines otherwise:

(a) accrual accounting, as defined by generally
accepted accounting principles, shall be émployed:

(b) accounting and controls should conform with
established American Institute of Certified Public Accoun-
tants (AICPA) gﬁidelines and principles.l A segregation of
accounting duties should be maintained, and disbursements by

check shall require two (2) signatures. Cash disbursements

17
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shall be lipited to amounts of One Kundred Dollars ($100.00)

and under.

(c} cash accounts of the Association shall not be
commingled with any other accounts;

(d) no remuneration shall be accepted by the
Managing Agent from vendors, independent centractors, or
others providing goods or services to the Association,
whether in the form of commis;ions, finder’s fees, service
fees, prizes, gifts, or otherwise; any thing of value
received shall benefit the Association:

(e} any financial or other interest which the
Managing Agent may have in any firm providing goods or
services to the Association shall be disclosed promptly to

the Board of birectors; and

(f} comwencing at the end of the month in which
the first Residential Unit is sold and cleosed, guarterly
financial reports shall be prepared for the Association

containing:

(i) an Income Statement reflecting all income
and expense activity for the preceding three (3) nmonths on an

accrual basis:

{(ii) an Account Activity Statement reflecting
all receipt and disbursement activity for the rreceding three

(3) months on an accrual basis;

(iii) an Account Status Report reflecting the

status of all accounts in an actuval versus approved budget

18
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format with a Budget Report reflecting any ﬁctual or pending
obligations which are in excess of budgeted amounts by an
amount exceeding the operating reserves or ten (10%) percent
of a2 major budget category (as distinct from a specific line
item in an expanded chart of accounts):

. {(iv) a Balance Sheet of an accounting date
which is the last day of the month closest in time to three
(3) menths from the date of closing of the first sale of a
Unit, and an Operating Statement for the period from the date
of the first closing to the said accounting date, which shall
be distributed within sixty (60) days after the mccounting
date;

(v) a Balahce Sheet as of the last day of the
Asscciation’s fiscal yearp;nd an Operating Statement for said
fiscal year, which shall be distributed within ninety (90)
days after the clcse of a fiscal year; and

{vi) a Delinquency Report listing all owners
who have been delinguent during the preceding three (3) month
period in paying the monthly installments of assessments and
who remain delinguent at the time of the report and de-
scribing the status of any action te collect such install-
ments which remain delinguent. A monthly installment of the
assessment shall be considered to be delinguent on the
fifteenth (15th) day of each month.

Sectien 3.22. Borrowing. The Board of Directors

shall have the power tc borrow money for the purpose of
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repair or restoration of the common areas and amenitles and
facilities without the approval of the members of the
Association; provided, howevex, the Board shall obtain
membership approval for special assessments in the event that
the proposed borrowing.is for the purpose of constructing,
modifying, imprcving, or adding amenities, and the total
amount of such borrowing exceeds or would exceed five (5%)
percent of the budgeted gross expenses of the Association for
that fiscal year.

Section 3.23. Contracts of the Association. With
respect to the common areas or other Association responsi-
bilities, and in accordance with the Certificate cf Incor-
poration and Bylaws of the Association, the Association shall
have the right to contract with any person for the perfor-
mance of various duties and functions. Without limiting the
foregoing} this right shall entitle the Association to enter
into common management, operational, or otﬁer agreements with
trusts, condeminiums, cooperatives, or.neighborhood and other
home owners or residents associations, both within and
without the Property. Such agreements shall reguire the
consent of two-~thirds (2/3) of the total votes of all
Directors of the Association.

Section 3.24:. Hearina Procedure. The Board shall
not impose a fine, suspend voting, or infringe upon any other
rights of a member or other occupant for viclations of

covenants, the Declaration of Restrictions, the Declaration

20
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of Condominium, or promulgated rules and requlations, unless
and until the following procedure is followed:

(a) Demand. Written demand to cease and desist
from an alleged violation shall be served upon the alleged
violator specifying:l

(i) the alleged violation;

(ii) the action reguired to abate the viola-
tion; and

(iii) a time period, not less than ten (10)

days, during which the violation may be abated without
further sanction, if such violation is a continuing one, or a
statement that any further vieclation of the same rule may
result in the imposition of a sanction after notice and
hearing if the vioclation is not continuing.

(b) Notice. At any time within twelve (12) months
of such demand, if the violaticn ceontinues past the period
allowed in the demand for abatement without penalty or if the
same rule is subsegquently violated, the Board or its delegate
shall serve the viclator with written notice of a hearing to
be held by the Covenants Committee (defined below) in
executive session. The notice shall contain:

(1) 'the nature of the alleged violation:
(ii) the time and place of the hearing, whic?
time shall not be less than ten (10) days from the giving of

the notice:;

21
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(iii) an invitation te attend the hearing and
produce any statement, evidence, and witness on his or her
behalf; and

{iv) the proposed sanction to be imposed.

{c) Heuring; The hearing shall be held in
executive session pursuant to this notice affording the
member a reascnable opportunity to be heard. Prior to the
effectiveness of any sanction hereunder, proof of notice and
the invitation to be heard shall be placed in the minutes of
the meeting. Such proof shall be deemed adeguate it a copy
of the notice, together with a statement of the date and
manner of delivery, is entered by the affic;r, Director, or
agent who delivered such notice. The notice requirement
shall be deemed satisfied if the alleged violator appears at
the meeting. The minutes of the meeting shall contain a
written statement of the results of the hearing and the
sanction, if any, imposed.

(d) Appeal. Follewing a hearing before the
Covenants Committee, the violator shall have the right to
appeal the decision to the Board of Directors. To perfect
this right, a written notice of appeal must be received by
the HManager, President, or Secretary of the Association
within thirty (30) days after the hearing date. -

Section 3.25: bit ts. The Board of

Directors shall not take any of the following acticns except
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w=wes vuw maatien consent of a majority of the total votes of
the Associatien:

(2) dincurring aggregate expenditures for capital
improvements tc the common areas or amenities or facilities
in any fiscal year in excess of five (5%) percent of the
budgeted gross expenses of the Association for that fiscal
year; |

(b) selling during any fiscal year property of the
Association having an aggregate fair market value gréater
than five (5%) percent of the budgeted gross expenses of the
Association for that fiscal year:

(c) paying compensation to members of the Board or
to the officers of the Association for services performed in
the conduct of the Association's business; provided, however,
the Board may cause a member or officer to be reimbursed for
expenses incurred in carrying on the business of the Associa-
tion;

(d) levy special assessments which in the ag-
gregate exceed five (53%) percent of the budgeted gross
expenses of the Association for that fiscal year:

(e) enter into a contract with a third persen
wvherein the third person will furnish goods or services for
the common areas or amenities and facilities or the Associ-
ation for a term longer than one (1) year with the following

exceptions:
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{i) a management contract, the terms of which
have been approved by the Declarant;

(ii) a contract with a public utility company,
if the rates charged for the materials or services are
regulated by a public entity:; provided, however, the term of
the contract shall not exceed the shortest term for which the
supplier will contract at the regulated rate; and

(iii} prepaid casualty and/or liability
insurance policies of not to exceed three (3) years duration,
provided that the policy permits short rate cancellation by

the insured.

ARTICLE LV
Section 4.1. Dffficers. The officers of the
Association shall be a President, Vice President, Secretary,

and Treasurer. The Board of Directors may elect such other
officers, including one or more Assistant Secretaries and one
or more Assistant Treasurers, as it shall deem desirable,
such officers to have the authority and perform the duties
prescribed from time to time by the Board of pirectors. ANy
two or more offices may be held By the same person, excepting
the offices of President and Secretary. The President and
Treasurer shall be elected from ameng thé_memhers of the
Board of Directors.

Section 4.2. jion, Te of ice, a

vacancies. The officers of the Association shall be elected

24
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annually by the Board of Directors at the first meeting‘of
the Board of Pirectors following each annual meeting of the
members, as herein set forth in Article III. A vacancy in
any coffice arising because of death, resignation, removal, or
otherwise may be filled by the Board of Directors for the
unexpired portion of the term.

Section 4.3. Ré%ova]. Any officer may be removed
by the Board of Directors whenever in its judgment the best

interests of the Association will be served thereby.

Section 4.4. Powers and Duties. The officers of
the Asscociation shall each have such powers and duties as
generally pertain to their respective offices, as well as
such powers and duties as may from time to time be specif-
ically conferred or imposed by the Board of Directors. The
President shall be the chief executive officer of the
Assoclation. The Treasurer shall have primary responsibility
for the preparation of the budget ms provided for in the
Declaration and may delegate all or part of the preparation
and notification duties to a finance committee, management
agent, or both.

Section 4.5. Resignation. Any officer may resign
at any time by giving written notice toc the Board of Direc-
tors, the President, or the Secretary. Such resignation
shall take effect on the date of the receipt of such notice

or at any later time specified therein, and unless otherwise
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specified therein, the acceptance of such resignation shall
not be necessary to make it effective.

Section 4.6. ent ts eds s
Checks. All agreements, contracts, deeds, leases, checks,
and other instruments of the Association shall be executed by
at least two (2) officers or by such other person or persons

as may be designated by resoclution of the Board of Directors.

ARTICLE V

Section 5.1. Committees. Committees to perform
such tasks and to serve for such pericds as may be designated
by a resolution adopted by a majority of the Directors
present at a meeting at which a gquorum is present are hereby
authorized. Such committees shall perform such duties and
have such powers as may be provided in the resolution. Each
committee shall be composed as required by law and shall
operate in accordance with the terms of the resclution of the
Board of Directors designating the committee or with rules
adopted by the Board of Directors.

Section 5.2. Covenants Committee. The Board of

Directors shall appeint a Covenants Committee consisting of
at least three (3) and no more than seven {(7) member;.
Acting in accordance with the provisions of the Declaration,
the Declaration of Restrictions, these Bylaws, and rules ox
resolutions the Board may adopt, the Covenants Committee

shall be the hearing tribunal of the Association.
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ARTICLE VI

section 6,1 s eay. The initial fiscal year
of the Association shall be set by resoclution of the Board of
Directors.,

Section 6.2. pParliamentary Rules. Except as may
be modified by Board resolution establishing modified
procedures, Robert’s Rules of Order {(current edition) shall
govern the conduct of Association proceedings when not in
conflict with Delaware law, the Certificate of Incorporation,
the Declaration of Condominium, or these Bylaws.

Section 6.3. Conflicts. If there are conflicts or
inconsistencies between the provisions of Delaware law, the
Declaration of Condominium, the Certificate of Inceorporation,
and these Bylaws, the provisions of Delaware law, the
Declaration of Condominium, the Certificate of Incorporation,
and the Bylaws (in that order) shall prevail.

Section 6.4. pPooks and Records.

{a) Inspection by Members. The membership
register, bocks of mccount, and minutes of neetings of the
menbers, the Board, and committees shall be made available
for inspection and copying by any member of the Associaticn
oxr by hie or her duly appointed representative at any
reasonable tire and for a purpose reascnably related to his
or her interest as a menmber at the office of the Association

or at such other place as tne Board shall prescribe.
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'(b) Rules for Ingpection. The Board shall

establish reasorable rules with respect to:
(i) notice to be given tc the custodian of
the records by the member desiring to make the inspection:
(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 reguested by a member.

(c) Inspection by Directors. Every Director shall
ﬂave the absolute right at any reasonable time to inspect all
books, records, and documents of the Asscciation and the
rhysical properties owned or controlled by the Association.
The right of inspection by a Director includes the right to
make extracts and copies of documents at the expense of the
Association.

Section 6.5, Notices. Unless otherwise provided
in these Bylaws, all notices, demands, bills, statements, or
other communications under- these Bylaws shall be in writing
and shall be deemed to have been duly given if delivered
perscnally or if sent by registered or certified mail, return
receipt requested, first class postage prepaid:

(a) if to a member, at the address which the
member has designated in writing and filed with the Secretary
or, if no such address has been designated, at the address of

the Unit of such owner; or
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(b) 4if to the association, the Bpard of

Directore, or the Managing Agent, at the principal office of
the Association cr the Managing Agent, if any, or at such
other address as thall be designated by the notice in writing
to the owners pursuant to this Section.

~ Section 6.6, Amgﬁgmgn;. These Bylaws may be
anended only by the affirmative vete (in person or by proxy)
or written consent of members representing a majority of tﬁe
total votes of the Association. M%W’Q,ﬂ#

Sect’on 6.7. aAudit. An audit of the accounts of
the Association shall be made annually in the manner as the
Board of Directors may decide; provided, however, after
having received the Board’s audit at the annual meeting, the
Owners, by a majority voté, may require that the accounts of
the Association be audited as a common expense by a public
accountant. Upon written request of any insﬁitutional heolder
of a first mortgage, such holder shall be entitled to receive
a copy of the annual audited financial statement within
ninety (90) days after the end of each fiscal year.

Section 6.8. Indemnification. The Assc.iation
shall indemnify every officer and director against any and
all expenses, including counsel fees, reasonably incurred by,
or imposed upon, any officer or director in connection with -« =
any action, suit, or other proceeding (including settlement
of any suit or proceeding if approved by the then Board of

Directors) to which he or she may be a party by reason of

29




A -

A

Oct 15 2010 3:28PM HP LASERJET FAX

being or having been an officer or director. The officers
and directers shall not'be liable for any mistake of judg-
ment, negligent or malfeasance, misconduct, or bad faith.

The officers and directors shall have no personal liability
with respect to any tontract or other commitment made by
them, in good faith, on behalf of the Association (except to
the extentrthat such officers or directors may alsoc be
members of the Associstion), and the Association shall
indemnify and forever hold each Euch officer and director
free and harmless against any and all liability to others on
account of any such contract or commitment. Any right to
indemnification preovided for herein shall not be exclusjée of
any other rights to which any officer or directér, or formex
officer or director, may be entitled. This obligation of the
Association shall ke a common expense and, to the extent
necessary, shall be funded by special assessment pursuant to
Section 3.19(b), which shall be exempt from the consent
requirement of Section 3.25(d). The Association may, as a
common expense, maintain adequate general liability and

officers’ and directors’ liability insurance to fund this

obligation.
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We, the undersigned, being all the Directors of
) BurnBrae tondominium Association, do hereby certify:
That we are entitled to exercise all the voting
power of said Corporation; and
That we hereby =ssent tu the within and foregoing
Code of Regulations and Bylaws and hereby adopt the same as
the Code of Regulations ana Bylaws of said Corporation.

IN WITNESS WHEREOF, we have hereunto set forth our

names and seals of as of the day of . 1988,
Witness: DIRECTOR:
(SEAL)
Daniel L. Klein
_ (SEAL)
Raymond Kennedy
) (SEAL)
-~ Mark Voluck
Jl1
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