
BYLAWS 

OF 

(, .... ... 

CLOISTERS HOMEOWNERS ASSOCIATION INC. 

ARTICLE I 
Name and Loe a tion 

The name of the corporation is CLOr5TERS HOMEOWNERS ASSOCIATION, fNC., 
hereinafter reierred to as the 11.;\ssociation". The principal office of the corporation 
shall be located at 6101 Montrose Road, fourth Floor, Rockville, Maryland 20852, but 
meetings of members and directors may be held at such places within the State of 
Masyland es may be designated by the Board of Directors. 

ARTICLE I1 
Definitions 

Section 1. "Association" shall mean and refer to CLOISTERS HOMEOWl,i:':RS 
.'\.SSOC[A TION, INC., a non-stock, non-profit 1,!arylancJ cori;,ora tion, its successors and 
e..s.s i g n.s . 

Section 2. "Property" shall mean and refer to that cert&in real prnperty 
de,,2ribed in the Declaration of Covenants, Conditions and Restrictions, and such 
edcitions thereto as may hereafter be brought within the jurisdiction of the Association. 

Section 3. "Common Area" shall mean all real property owned by the Asso-
ciation for the common use and enjoyment of the Owners. 

Sect.~.l 4. "Lot" shall mean and refer to any plot of land shown upon any 
recorded subdivision 1:-iap of the Property (with the exception of the Common Area), and 
to 2ny condominium unit located within the Property. 

Section 5. "Owner" shall mean and refer to the record owner, whether one or 
more [Jersons or entities, of the fee simple title to any Lot which is a part of the 
Property, including contr-act sellers, but excluding those having such interest merely as 
security for the performance of an obligation. 

Section 6. "Declarant" shall mes...'1 and refer to Timberlawn Associates, a 
Maryland limited partnership, its successors and assigns if such successors or assigns 
should acquire more than one undeveloped Lot from the Declarant for the purpose of 
development, but only to the extent that any of the rights, reservations, easements, 
interests, exemptions, privileges and powers of the Declarant are specifically assigned 
or transferred to such successors or assigns. 

Section 7. 
Conditions and 

"ueclara tion" shall me.'ilt and ref er to the Declare tion of Covenants, 
Restrictions applicable to the Property recorded among the Land 



- .... 
Records for Montgomery County, Maryland, including amendments and supp_lements 
thereto. 

Section 8. "Member" shall mean and refer to those persons entitled to mem-
bershii;i as provided in the Declaration. 

Section 9. "Mortgagee" shall mean the holder of any recorded mortgage, or the 
party secured or beneficiary of any recorded deed oi trust, encumbering one or more of 
the Lots. "Mortgage", as used herein, shall include deed of trust. "First Mortgag,2", as 
used herein, shall mean a mortgage with priority over other mortgages. As used in this 
Declaration, the term "mortgagee" shall mean any mortgagee !l.nd shall not be lirmted 
to institutional mongagees. As used in this Declaration, tt,e term "institutionai 
mortgagee" or "institutitionai holder" shall include banks, trust companies, insurance 
companies, mortgage insurance.companies, savings and loan associations, trusts, r:wtual 
savings banks, credit unions, pension funds, mortgage companies, Federal National 
Mortgage Association ("FNMA"), Federai Home Loan Mortgage Corporation ("FHLMC"), 
all corporations and any agency or department of the United States Government or oi 
any state or municioal government. A.s used in this Deda 0 ation, the term "holder" or 
11 mortgagee" shall include the parties secured by 2.r.y Geed of trust or any beneficiB.ry 
thereof. 

ARTICLE III 
Meeting of Members 

Section l. :\nnual Meetings. The first annual meeting of the members shall be 
held within twelve (l~.' months from the date of filing of the Articles of lncurporation 
of the Association, and each subsequent regular annual meeting of the members shall be 
held on the same day of the same month of each year thereafter or such other 
reasonably similar dste as may be selected by the Board of Directors. If the day for the 
annual meeting of the members is a legal holiday, the meeting will be held at the same 
hour on the first day following which is not a legal holiday. 

Secjon 2. Special Meetings. Special meetings of the members may be called 
at any time by the 0 resident or by the Board of Directors, or upon written request of 
the members who are entitled to vote one-fourth (1/4) of all of the votes of the Class A 
merr,:iership. 

Section 3. Notice of Meetings. Written notice of each meeting of the members 
shall be given by, or at the direction of, the Secretary or person authorized to call the 
meeting, by mailing a copy of such notice, postage prepaid, at least fifteen (15) days 
(but not more than sixty (60) days) before such meeting to each member entitled to vote 
thereat, addressed to the member's add~ess last appearing on the books of the 
Association, or supplied by such member to the Association for the purpose of notice. 
Such notice shall specify the place, day and hour of the meeting, and, in the case of a 
special meeting, the purpose of the meeting. 

Section 4. Quorum. The presence at the meeting of members entitled to cast, 
or of proxies entitled to cast, one-tenth (1/10) of the votes of each class of membership 
shall constitute a quorum for any action except as otherwise provided in the Articles of 
Incorporation, the Declaration or these Bylaws. If, however, such quorum shall not be 



• 
present or represe·nted at any meeting, the members entitled to vote thereat shall have 
power to adjourn the meeting from time to time, without notice other than announce
ment at the meeting, until a quorum as aforesaid shall be :;,resent or be represented. 

Section 5. Voting-. At every meeting of the members, each Class A member 
shall have the right to cast one (I) vote for each Class A membership which he owns on 
each question. Each of the Class B members shaU have the right to cast three (3) votes 
for each Class B membership which :-ie owns on each question. The vote of the members 
representing fifty-one percent (51 %) of the total of the votes of all of the memberships 
at the meeting, in pet-son or by proxy, calculated u.s aforesaid, shall be necessary to 
decide any question brought before such meeting, wtless the question is one upon which, 
by the express provision of law or of the Articles of Incorporation, or of the Declaration 
or of these Bylaws, a different vote is reytlired, in which case such express provision 
shall govern and control. The v9te for any membership which is owned by more than 
one person may be exercised by any of the co-owners present at any meeting urtle"5 any 
objection or protest by any other owner of such membership is noted at such meetirig. 
In the event all of the co-owners of any membersrdp who are present at any meetiili; of 
the members are unable to agree on the manner in which the votes for such membership 
shall be cast on 1rny pe.rticular question, trien suc:!1 vote shall. not be counted fer 
purposes of deciding that question. I:i the event 1ony mernbersmp is owned by 2 

corporation, then the vote for any such membership shall be cast by a person designated 
in a certiiicete signed by the President or uny Vice President of such corporation and 
attested by the Secretary or an Assistant Secretary of such corporation and filed with 
the Secretary of the Association, prior to or during the meeting. The vote for any 
membership which is owned by a trust or ;:,artnership may be exercised by any trustee or 
ptlrtner thereof, as the case may be, and, Wlles.s eny objection or protest by any ct:ier 
such trustee or partner is noted at such meeting, the Chairman of such meeting shall 
have no duty to inquire as to the authority of tl,e person casting such vote or votes. N0 
Class A member shall be eligible to vote, either in person or by proxy, or to be elected 
to the Board of Diriecto:·s, who is shown on the books or milllagernent accounts of ths: 
Association to be more than sixty (60) days delinquent in any pc1yment due the 
Association. 

Sscc'.'.cn 6. Proxies. At all meetings of members, each member may vote in 
person or by proxy. All proxies shall be in writing and filed with the Secretary. Every 
proxy shall be revocacle and shall automatically cease upon conveyance by the. membe~ 
of his Lot. No proxy shall be valid after eleven (11) months from its date, unless 
otherwise provided in the proxy. Any proxy must be in writing and must be filed witn 
the Secretary in form approved by the Board of Directors before the &[)pointed time of 
each meeting. Any written proxy which conforms with the applicable laws of Mary,and 
shall be satisfactory and a9proved as to form by the Board of Directors. 

St!ction 7. Rights of Mortgagees. Any institutional mortgagee of any Lot who 
desires notice o! the tlnnual and special meetings of the members shall notify th;; 
Secretary to that effect by Registered Mail - Return Receipt Requested. Any sue:-, 
notice shall contain the name and post office address of such institutional mortgagee 
and the name of the person to whom notice of the annual and specidl meetings of the 
members should be addressed. The Secretary of the Association shall maintain a roster 
of all institutional mortgagees from whom such notices are received and it shall be t:1e 
duty of the Secretary to mail or otherwise cause the delivery of a notice oi each annual 
or special meeting o( the members to each such institutional mortgagee in rhe same 
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manner, and subject to the same requirements and limitations as are otherwise provided in this 
Article for notice to the members. Any such institutional mortgagee shall be entitled to designate 
a representative to attend any annual or special meeting of the members and such representative 
may participate in the discussion at any such meeting and may, upon his request made to the 
Chairman in advance of the meeting, address the member present at any such meeting. Such 
representatives shall have no voting rights at any such meeting. Such representative shall be 
entitled to copies of the minutes of all meetings of the members upon request made in writing to 
the Secretary. 

ARTICLE IV 

Board of Directors: Selection: Terms of Office 

Section 1: Number. The affairs of the Association shall be managed by a Board 
of Directors initially consisting of three (3) natural persons who shall be designated by the 
Declarant and who shall hold office until the election of their successors at the first annual 
meeting of the members of the Association. 

Commencing with the first annual meeting of the Association, the Board of Directors 
shall consists of an uneven number of not less than three (3) nor more than five (5) members who 
shall be elected by the members of the Association. Prior to the lapse of all of the Class B 
memberships as provided for in the Articles of Incorporation and the Declaration, the number of 
directors shall be determined from time to time by a vote of the initial directors named by the 
Declarant; thereafter the number of directors shall be determined by a vote of the members at the 
annual meeting of members and the number of directors may be changed by a vote of the 
members at any subsequent annual or special meeting of the members provided, however, that 
(a) the limitations of this section shall continue to apply; and (b) no such change shall operate to 
curtail or extend the term of any incumbent director. 

A majority of the Board of Directors (after lapse of the Class B memberships as provided 
for in the Articles of Incorporation and the Declaration) shall be members of the Association. 

Section2. Terms of Office. At the first annual meeting of the members, the 
members shall elect the Board of Directors and the term office of the director receiving the 
greatest number of votes shall be fixed for three (3) years. The term of office of the director 
receiving the second greatest number of votes shall be fixed for (2) years and the term of office 
of the other director or directors shall be fixed for one (1) year. At the expiration of the initial 
term of office of each respective director, his successor shall be elected to serve a term of three 
(3) years. In the alternative, the membership may, by resolution duly made and adopted at the 
first annual meeting of members, or at any subsequent annual meeting, resolve to fix the term for 
each director elected at any such meeting at one (1) year. Directors shall hold office until their 
successors have been elected and hold their first regular meeting. 

Section 3. Removal. After the first annual meeting of the members, any director 
may be removed from the Board, with or without cause, by a majority vote of the members of the 
Association. Prior to the first annual meeting of the members, any director may be removed 
from the Board, with or without cause, by the Declarant. In the event of death, resignation or 
removal of a director, his successor shall be selected. 
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by the remaining members of the Board and shall serve for the unexpired term of his_ 
predecessor . 

. Section 4. Compensation. No director shall receive compensation for any 
service he may render to the Association. However, any director may be reimbursed 
for his actual expenses incurred in the performance of his duties. 

Section 5. Action Taken Without a Meeting. The directors shall have the right 
to take any action in the absence of a meeting which they could take at a meeting by 
obtaining the written approval of all the directors and such approval is filed with the 
minutes of the proceedings of the Board of Directors. Any action so approved shall 
have the same effect as though taken at a meeting of the directors. 

ARTICLE V 
Nomination and Election of Directors 

Section !. Nomination. Nomination for election to the Board of Directors, 
commencing with the first annual meeting of members, shall be made by a Nominating 
Committee. Nominations may also be made from the floor at the annual meeting. The 
Nominating Committee shall consist of a Chairman, who shall be a member of the 
Board of Directors, and two or more members of the Association. The Nominating 
Committee shall be appointed by the Boa.rd of Directors prior to each annual meeting of 
the members and such appointment shall be announced at each annual meeting. The 
Nominating Committee shall make as many nominations for election to the Board of 
Directors as it shall in its discretion determine, but not less than the number oi 
vacancies that are to be filled. Such nominations may be made from among members er 
non-members. 

Section 2. Election. Election to the Board of Directors shall be by secret 
written ballot. At such election the members or their proxies may cast, in respect to 
each vacancy, as many votes as they are entitled to exercise under the provisions of the 
Declarat;,,n. The persons receiving the largest number of votes shall be elected. 
Cumula.ti·,e voting is not permitted. 

ARTICLE VI 
Meetings of Directors 

Section 1. Req-ular Meetings. Regular meetings of the Boa.rd of Directors may 
be held at such time and place as shall be determined, from time to time, by a majority 
of the Directol:'S, but at lea.st two (2) such meeti.J)gs shall be held during each fiscal 
year. Notice of reg-JJ.a.r meetings of the Board of Directors shall be given to each 
Director, per-sonally or by mail, telephone or telegraph, at least six (6) days prior to the 
date named for such meeting. 

Section 2. Soecial Meetings. Special meetings of the Board of Directors may 
be called by the President on three (3) days' notice of each Director, given personally or 
by mail, telephone or telegraph, which notice shall state the time, place and purpose of 
the meeting. Special meetin1;5 of the Board of Directors shall be called by the 
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President or Secretary in like manner and on like notice on the written reques_t of any 
two (2) of the Directors. 

Section 3. Quorum. A majority of ·the number of directors shall constitute a 
quorum for the transaction of business. Every act or decision done or made by a 
majority of the directors present at a duly held meetrng at which a quorum i.s present 
shell be regarded as the act of the Board. 

Section 4. Rights of Mortgagees. Any institutional mortgagee of any Lot who 
desires notice of the regular and special meetings of the Boa.rd of Directors shall notify 
the Secretary to that effect by Registered iYlail - Return Receipt RE:yuested. P.ny such 
notice shall contain the name and post office address of such institutional mortgagee 
and the name of the pe,son to whom notice of the regular and spc:cial meetings of the 
Board of Directors should be addressed. The Secretary of the Association st1all 
maintain a roster of all institutional mortgagees from whom such notices are received 
and it shall be the duty oi the Secretary to mail or otherwise cause the deliver; oi a 
notice of each rq:;ular or special meeti:ig of the Goard of Directors to each such 
institutional mortgagee, in the same i11anner, end '5ubjt:ct to the sar;ie requirements ::ind 
lirnitations, as are otherwise ~roviJed in this .A.rticle fer notic..:e tc the membe·s cf the 
Beard oi Directors. Any such institutional mortgagee shall be entitled to Gesi 5nate a 
representative to attend e.ny regular or special meetin,; of the Bocicrd of Directors e.nc 
such representatives may partidpa te in the discussion c1 t any such meeting cr,d mc1y, 
UDon his request made to the Chairman in advance of the meeting, address the members 
o[ the Boa.rd of Girectors present at any such meeting. Such representative shall be 
entitled to copies of the minutes of c1U meetings of tile Board of Dir2dors upon request 
made in writing to the Secretary. 

Section 5. (,...r'i~~l~:-;~ The Boe.rd of Directors sndl require tr1at all 
officers, Director~3r1d e1i1ploye?s u[ the Association regularly he.nJling or otherwise 
responsible for tl',e funds of the Association shall furnish acie4uate fidelity bonds or 
equivalent insurance against acts of dishonesty. The premiums on such bonds or insur
ance shall be paid by the Association, 

ARTICLE vn 
Pu;;ers illld Duties of the Board of Directors 

Section 1. Powers. The Board oi Directors shall have power to: 

· (a) ··adopt and publish rules and regulations governing the use of the 
Corr.men Area and facilities, and the personal conduct of the members and their guests 
thereon, and to establish penalties for the infraction thereof; 

(b) suspend the voting rights and right to use of the Common Areas and 
recreational facilities of a member during any period in which such member shall be in 
default in the payment of any assessment levied by the Association. Such rights may 
also be suspended after notice and hearing for a t:,eriod not to exceed sixty (60) days for 
infraction of published rules and reg"-lla tions; 

(c) exercise for the Association all powers, duties and authority vested 
in or delegated to this Association and not reserved to the membership by ct.her 
provisions of these Bylaws, the Art ides of Incorporation, or the Declaration; 
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(d) declare the office of a member of the Board of Directors to be 

vacant in the event such member shall be absent from three (3) consecutive regular 
meetings of the Board of Directors; and 

(e) employ a manager, an independent contractor, or such other em-
ployees as they deem necessary, and to prescribe their duties. 

Section 2. Duties. It shall be the duty of the Board of Directors to: 

(a) cause to be kept a complete record of all its acts and corporate 
affairs and to present a statement thereof to the members at the annual meeting 01 the 
members, or at any special meeting when such statement is requested in writing by one
fourth (1/4) of the Class A members who are entitled to vote; 

· (b) sul?ervise all officers, agents and employees of this Association, and 
to see that their duties are properly performed; 

(c) as more fully provided in the Declaration, to: 

( l) fix the amount of the annual assessment against each Lot at 
least thirty (30) days in advance of each annual assessment period; 

c0 send written notice of each assessment to every Owner 
subject thereto at least thirty (30) days in advance of each annual assessment period; 
and 

(31 foreclose the lien against any property for which assessments 
are not paid withL'1 thirty (30) days after due date or to bring an action at law against 
the owner personally obligated to pay th-= same and to cause notices to be sent to first 
mortgagees as provided in Section 4 of Article Vil hereof. 

(d) issue, or cause an appropriate officer to issue, upon demand by any 
person, a r:ertificate setting forth whether or not any assessment has been paid. A 
reasonabb', charge may be made by the Board for the issuance of these certificates. If a 
certificate states an assessment has been paid, such certificate shall be conclusive 
evidence of such payr.·,ent; 

(e) procure and maintain adequate liability and hazard insurance on 
property owned by th~ Association; 

(f) ,·:rnse all officers or employees having fiscal responsibilities to be 
bonded, as it may deem appropriate; 

(g) cause the Common Area to be maintained; 

(h) otherwise perform or cause to be performed the functions and 
obligations of the Board and the Association as provided for in the Declaration and 
Articles of Incorporation and these Bylaws, including collection of assessments payable 
pursuant to any cross easement or other similar agreement and periodically employing 
an insurance consultant if the Board of Director deems it necessary to do so in order to 
analyze the insurance requirements of the Association. 
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Section 3. Management Agent. The Board of Directors may employ for the 

Association a management agent .or manager (the "Management Agent") at a ·rate of 
compensation established by the Board of Directors to perform such duties and services 

. as the Board of Directors shall from time to time authorize in writing. Any 
management agreement <=ntered into by tr1e Association shall provide, inter alia, that 
such agreement may be terminated for cause by either party upon thirty (30) days' 
written notice thereof to the other party. The term .Jf any such management 
agreement shall not exceed one year; provided, however, that the term of any such 
management agreement may be renewable by mutuai agreement of the parties for 
successive one-year periods. If the standards and regulations of FN,vlA and/or FHLMC 
prohibit self-management by the Association, and FNMA and/or FHLMC holds an 
interest in a first mortgage or deed of trust aguinst any Lots, then no such self
management shall be undertaken by :he Association, without the prior written conser,t 
and approval of all cf the holders of the first mortgages of record on the Lots. 

Provided that any Lot subject to these Bylaws is then en<:umbered by a deed of 
trust or mortgage Wrlich is insured by the Federal Housing Administration or guarnnte,,c 
by the Yeterans 1 Administration, and 1 ~rc,vided, further, that FHA arid/or VA stanGn.,-C:::: 
and regulations pruhiblt self-management uf the :;.ssociation, i.hen no su~::-i seLf
rnanasement shall be undertal,;en by the Association without the ;irior written ~ons,,•,: 
and approval of FH.\ and/or VA (as applicable). 

ARTICLE vm 
Officers and Their Du ties 

S,c:ction 1. Enumeration of Otficers. The officers of U1is .\ssociation shall be a 
President and Vice President, who shall at all times be members of the Board of 
Directors, a Secretary, and a Treasurer, and such other officers as the Board may from 
time to time by resolution create, all of whic.:h officers are to be elected by the Board 
of Directors. 

Section 2. Election of Officers. The election oi officers shall take place at the 
first rne"?:Iiigof the Board of Directors following each annual meeting of the members; 
provided that the initial Board of Directors shall elect the first group of officers at its 
first organizational meeting. . 

Sec:tion 3. Term. The oific,,rs of this Association shall be elected annually by 
the Board and each shall hold office for one (1) year or until his successor is duly 
elected and qualified, unless he shall sooner resign, or shall be removed, or otherwise 
disqualified to serve. 

Section 4. Special Appointments. The Board may elect such other officers as 
the affairs of the Association may require, each of whom shall hold office for such 
period, have such authority, and perform such duties as the Board may, from time to 
time, determine. 

Section 5. Resignation and Removal. Any officer may be removed from office 
with or without cause by the Board. Any officer may resign at any time giving written 
notice to the Board, the President or the Secretary. Such resignation shall take effect 
on the date of receipt of such notice or at any later time specified therein, and urJess 
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otherwise specified therein, 
to make it effective. 

the acceptance of such resign& tion shall not be necessary 

Section 6. Vacancies. A vacancy in any office may be fillE:d by appointment by 
the Board. The officer appointed to such vacancy shall serve for the remainder of the 
term of the officer he replaces. ' 

Section 7. Multiple Offices. The oifices of Secretar; and Assistant Secretarf, 
Treasurer and Vice President may be held by the sarne µerson, buc in no event shall the 
same officer execute, ecknowledge or verify any instrument in more than one capacity, 
if such instrument is required by law, .the Declaration, the Articles of Incorporation or 
Lriese Bylaws to be executed, acknowledged or verified by two (2) r;r more officers. No 
person shall simultaneously hold more than one (l) of any of the other offices except in 
the case of special offices created pursuant to Section 4 of this Article and except as 
otherwise provided in this Section 7. 

Section 8. Duties. The duties of the officers a.re as follows: 

President 

(a) Tre President srmll preside at all me,:;tings of the Board of Di-
rectors; shall see th::ct orders and resolutions of the Board are carried out; shall sis,7 all 
leases, mortgages, ceecs and other written mstruments and shall eo-sign all checks and 
promissory notes. 

Vice President 

(b) The Vice President shall act in the place and stead of the President 
iL the event of his ebscnce, inability or refusal to act, and shall exercise and discharge 
such otr,er duties as may be required by him of the Board. 

Secretarv 

(c) ·,tie Secretary shall record the votes and keep the minutes of all 
meetings and proceedings of the Board and of the members; keep the corporate seal of 
the Association and affix it on all papers requiring said seal; serve notice of meetings of 
the Association together with their addresses, and shall perform such other duties as 
required by the Board. 

Treasurer 

(d) The Treasurer shall receive and deposit in appropriate bank accounts 
all moneys of the A..sociation and shall disburse such funds as directed by resolution of 
the Board of Directors; shall sign all checks and promissory notes of the Association; 
keep proper books of account, cause ail annual audit of the Association books to be 
made by a public accountant at the com[Jletion of each fiscal year; and shall prepare an 
ar:n:..ial budget and a statement of income and expenditures to be represented to the 
membership at its regular annual meeting, and deliver a copy of each to the members. 
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ARTICLE IX 

LiabUitv and Indemnification of Officers and Directors 

Section l. Liabilitv and Indemnification of Officers and Directors. The 
Association shall incemnify every officer and director of the Association against any 
and all expenses, including counsel fees, reasonably incurred by or imposed upon an 
officer or director in connection with any action, suit or other proceeding (including the 
settlement of any such suit or proceeding if approved by the then Board of Directors of 
the Association) to which he may be made a party by reason of being or having been an 
officer or director of the Association, whether or not such person is an officer or 
director at the time such expenses are incurred. The officers and directors oi the 
Association shall not be liable to the members of the Association for any mistake of 
judgment, negligenc·", or otherwise, except for the1r own individual willfcl misconduct 
or bad iaith. The officers and directors of the Corporation shall have no personal 
liaoility with respect to any contract or other commitment made by them, in good 
faith, on behalf of t11e Association and the Association shall indemnify and forever hold 
each such officer and director free and harmless aguinst any and all liability to others. 
on accollnt of any such contract or commitment. Any right to indemnification provided 
for htrern shall not be exclusive of any other rights to which any officer or director of 
the Associ..ition or former officer or director of the Association may ::ie entitled. 

ARTICLE X 
Committees 

The Association shall appoint an Architectural Control Cornrnittc:e, as [)rovided in 
the Declaration, and a Nominating Committee, us provided in these Bylaws. ln 
adaition, the Board of Directors shall appoint other committees as deemed appropriate 
in carrying out its purpose. 

ARTlCLE XI 
Insurance 

Section 1. l.llsurance. The Board of Diredors of the Association shall obtain 
and maintain, to the extent reasonably available, at least the following: 

(a) A comprehensive policy of public liability insurance with a "Sever-
ability of interest Endorsement" or its equivalent in such amounts and in such forms as 
may be considered ap[)ropriate by the Boe.rd of Directors (but not less than One Million 
and No/100 Dollars ($1,000,000.00) covering all claims for bodily injuries and/or 
property damage arising out of a single occurrence) including, but not limited to, legal 
liability, hired automobile liability, non-owned automobile liability, liability for prop
eny of others and, such other ,risks as shall customarily be covered with respect to 
projects similar in construction, location and use, including any and all other liability 
incident to the ownership and use of the Common Areas and community facilities or any 
portion thereof; and 

(b) h'orkmeff· compensation insurance to the extent necessary to 
comply with any applicable law; and 
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(c) A "Legal Expense Indemnity Endorsement", or its equivalent, 

affording protection for the officers and Directors of the Association for expenses and 
fees incurred by any of them in defending any suit or settling any claim, judgment or 
cause of action to which any such officer or Director shall have been made a party by 
reason of his or her services as such; and 

(d) Such other policies of insurance, including insurance for other risks 
of a similar or dissimilar nature and fidelity coverage as required by these Bylaws, as 
a.re or shall hereafter be considered appropriate by the Board of Directors. 

Section 2. Limitations. Any insurance obtained pursuant to the requirements 
of this Article shall be subject to the following provisions: 

(a) All policies" shall be written or reinsured witt1 a company or com-
panies licensed to do business in the State oi Maryland and holding a rating of "A+AA" 
or better in the current edition of Best's lnsurnnce Guide. 

(b) Exclusive authority to negotiate losses under said policies shall te 
vested in the Board of Directors of the .-\.ss0ciation, or its authorized represenrntive. 

(cl In no event shall the msurnnce coverage obtllined and maintainec 
pursuant to the requirements of this Article be brought into contribution with insurance 
purchased by the owners of the Lots or their mortgagees, as herein permitted, and any 
"no other insurance" or 3imilar clause in any policy obtained by the Association pursuant 
to the requirements of this Article shall exclude such policies from consideration. 

(d) All policies shall provide that such policies may not be canceled or 
substantially modified (including cancellation for non-payment of premium) without at 
least thirty (30) days' prior written notice to any and all insureds named thereon, 
including any mortgagee of any Lot who requests such notice in writing. 

(e) All ;;iolicies shall contain a waiver of subrogation by the insurer as to 
any and 1.U claims against the Association, the Board of Directors, the members of the 
Association and their respective agents, employees or tenants, and of any defenses 
based u;;ion co-insurance or invalidity arising from the acts of the insured. 

ARTICLE XII 
Casualtv Damage Reconstruction or Repair 

Section l. Use of Insurance Proceeds. In the event of damage or destruction to 
tlle Common Areas and community facilities by fire.or other casualty, the same shall be 
promptly repaired, re;;i!.'!ced or reconstructed in substantial conformity with the original 
plans and specifications for the Common Areas and community facilities with the 
proceeds of insurance available for that puq:,ose, if any. The Association shall not use 
the proceeds of cas~a.lty insurance received as a result of damage or destruction of the 
Common Areas and community facilities for purposes other than the repair, replace
ment or reconstruction of the Commoh Areas and community facilities without the 
prior written consent and approval of the holders of all first mortgages of record on the 
Lots. 
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Section 2. Proceeds Insufficient. ln the event tl1at the proceeds cf insurance 

are not sufficient to repair damage or destruction of the Common Areas and communitv 
facilities caused by fire or other casualty not insured against, then and in either o·f 
those events, upon resolution of the Board of Directors, the repair, replacement or 
reconstruction of the damage shall be accomplished promptly by the Association at its 
common ex1?ense. 

ARTICLE Xill 
Books and Records Fiscal Manasfement 

Section l. Fiscal Year. The fLscal year of the A:ssocia tion shall begm on the 
first cay of January every ye8.r, except for tile fir:;t fiscal year of tr,e Association which 
shall begin at the date of recordation ci the Dedaration among the Land Records for 
Montgomery County, Maryland. The commencement date of the fiscal year nerein 
established shall be subject to change by U1e Boad elf Directors should the practice of 
the Association subsequently dictate. 

Section 2. Princ:pal Office - Ch2.m:e of S:orne. The prifl'~ipal office c,f '.he 
.>.ssooiation shall be as set iorth in .-'i.niclc: Il oi the Articles 01 Incorporation of th-2 
:'lssocistion. The Board of Directors, b)" a;cpro9riatEo res0lution, shall have the authority 
to change the location of the princi,ial office oi the Association from time to time. 

Section 3. Soo,-;s and Accounts. Books and accounts of the Association shall be 
ke,:,t under the dir<:ct1on of U;e Treasurer in a,~cordance with generally accepted 
accounting practices. consistently applied. The same sha.!.l include books with detailed 
accounts, in chronoiogical order, of receipts and of the expenditures and other 
transactions of the . .\ssociation l'..Ild its administration and shall specify the maintenance 
&nd repair expenses of the Common Areas and community facilities, services required 
or provided with respect tc the same and any other expenses incurred by the 
Association. The amount of any assessment or portion of any assessment, rec;uired for 
payment of any cP.pitai expenJiture or res..,rves of the Association shall be credited 
upon the books of the Association to the "Paid-in-Surplus" account as a capital 
contribu\,.on by the members. 

Section 4. .-'.:iditing. At the cluse of eacn fisc2.l year, tl1e books and records of 
the Assc,~ia~10n shell be audited by an independent Public Account whose report shall be 
prepared in accorc:ance with generaUy acce9tcd auditing standards, consistently ap
p:ied. Based uµon sw-:h rel?ort, the Association shall furnish the members and any 
mortgagee requesting the same with an annual financial statement, including the 
income and disbursements of the Association, 1,ithin ninety (90) days following the enc 
of each fiscal year. 

Section 5. Inspection of Books. The books and accounts of the Association, 
vouchers accrediting the entries made thereu[)on and all other records maintained by 
the As:;ociation shnll De available for examination by tlle members and their duly 
authorized agents o~ attorneys, and to tne institutional holder of any first mortgage on 
any Lot and its duly aut.liorized agents or attorneys, during normal business hours and 
for purposes reasonably ielated to their respective interests and after reasonable 
notice. The Declaration, the Articles ci Incorporation and the Bylaws of the Asso~ 

- 1 ,.., __ 



• •••••• .. 

ciation shall be available for inspection by any member at the principal office of the 
Association, where copies may be purchased at reasonable cost. 

ARTICLE XIV 
Assessments 

As more fully provided in the Declaration, each mernber is obligated to pay to the 
Association annual and special assessments which are secured by a continuing lien upon 
the property against which the assessment is made. Any assessments which are not paid 
when due shall be delinquent. If the assessment is not paid within thirty (30) days 11fter 
the due date, the assessment shall bear interest from the date of delinquency at the 
rate of eighteen percent (18%) per annum (or suc:h lesser sum as VA or FHA shall 
specify if any Lot is insured by. FHA or guarnn t"ed by VA), and the Association may 
bring an action at law against the Owner personally 0blig,,ted to pay the same or 
foreclose the lien against the property, and interest, eosts, and reasonable attorneys' 
fees of any such action shall be added to the amount of such assessment. No Owner 
may waive or otherwise escape liability for the assessments rrnvided fur herein by non
use of the Common Area or abandonment of his Lot. 

ARTJ;:LE XV 
Coroorn te Seal 

The Association shaU have a seal in ci,culu form having within its ci,cumference 
the words: CLOISTERS HO\IEO\\'NERS ASSOCIATION, INC., a Maryland corporation. 

ARTICLE XVI 
Amendments 

Seetion 1. These Bylaws may De amended, at a regular or special meeting of 
the members, by a vcte of a majority of a quorum of members present in person or by 
proxy, ex.:,·pt that if any Lot subject to these Bylaws is then encumbered by a mortgage 
or deed of trust guaranteed by VA or insured by FHA, then VA and/or FHA (as 
applicaole) shall have the right to veto amendments while there is Class B membership. 

Section 2. In the case of any conflict between the Articles of Incorporation and 
these Bylaws, the Artieles shall control; and in the case of any conflict between t'.le 
Deelara tion and these Bylaws, the Declaration shall control. 

ARTJCLE XVU 
FHA/VA Approvals Rights of MNCPPC Rights of Lenders 

Section 1. FHA/ VA Approvals. Provided that any Lot subject to the De-
claration is then encumbered by a deed of trust or mortgage which is guaranteed by the 
Veterans' Administration, c-~ insured by the Federal Housing Administration and, 
provided further, that there are then Class B memberships of the Association 
outstanding-, neither t:-ie members, the Board of Directors nor the Association shall, by 
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act or omission, take any of the following actions without the prior written consent or 
approval of the Federal Housing Administration and/or Veterans' Administra.tbn as 

_ applicable): 

(a) rna;.;e any annexation or additions other thc1n as provided for 
pursuant to Section 4 of Article XJ of the Declaratjo11; or 

(b) abandon, partition, dedicate, subciivide, encumber, sell or transfer 
any of the Common Areas or community facilities dirEcctly or indirectly owned by the 
Association; provided, however, that the granting of rights-of-way, easements and Uie 
like for public utilities or for other purposes consistent with the use of the Ccmmon 
Areas and community facilities by tl1e members of the Association shall not 0e 
considered a transfer within the meaning of this Section; or 

(c) abandon or terminate the Dec Jara tion; or 

(d) modify or amend any provision cf the Declaration, these Bylaws or 
the Articles of Jncorporation of the .-\ssociation; or 

(e) merge or consolidate U1e /1ssociation with any other entity or sell, 
lease, exchange or. otherwise transfer ail or substantially all of tne assets of the 
Association in any o:her entity. 

Section 2. Ri hts of the Ma land-National Caoital Park and Plannin Com-
mission ("Commission" herein. Any other provision of these Bylaws, the Declaration, 
or the Articles oi incorporation of the Association to the contrary notwithstanding, 

· neither the members, the Board of Directors nor the Association shall, by act or omis
sion, take any of the following actions without the prior written consent of the Com
mission, which consent shall not be unreasonably w ttl,held or delayed: 

(a) make any annexation or additions other than as provided for 
pursuant to Section 4 of Article X of the Declaration; or 

(b) abandon, partition, dedicate, subdivide, encumber, sell or transfer 
any of the Common .".reas or community facilities; provided, however, that the granting 
of rights-of-way, easements and the like for public utilities or for other purposes 
consistent with the use of the Common Areas and community facilities by the members 
of the Association s:-iau not be considered a transfer within the meaning of this Section; 
or 

(c) abandon or terminate the Declaration; or 

(d} modify or amend any material or substantive prov1S1on of the 
Declaration, or these Bylaws or the Articles of Incorporation of the Association; or 

(e) merge or consolidate the Association with any other entity or sell, 
lease, exchange or otherwise transfer all or substantially all of the assets of the 
Association to any other entity; or 

(f) substantially modify the method of determining and collecting 
assessments as provided in the Declaration. 
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The Commission shall have the right to bring action for any legal or equitable 
relief necessary to enforce the rights and puwers granted to the Commission hereunder.· 

Section 3. Consents bv Lenders. Any other provision of the Declarn tion, these 
Bylaws or the Articles of Incorporation to the contrary notwithstanding, neither the 
members, the Board oi Directors nor the Association shall, by act or omission, take any 
cf the following actions without the prior written consent and approval of all of the 
holders of the first mortgages of record on the Lots: 

(a) ab1mdon, partition, alienate, release, hypothecate, dedicate, subdi-
vide, encumber, sell or transfer any of the Common Areas or community facilities 
directly or indirectly owned by the Association; provided, however, that the granting of 
rights-cf-way, easements and the like for public utilities or for other purposes 
consistent with the use of the Common Areas and community facilities by the members 
of the Association shall not be considered a transfer within the meaning of this Section; 
or 

(b) 8-bandon or termir.F-tc th,:: Declaration; or 

(c) ;no(jify or amend any substantive provision of the Declan.itior,, er of 
these Bylaws or of the .-\rticles of lncorpora lion of the .\ssoda tion; or 

(d) meq;e or consolidate the Association with any other entity or sell, 
leas2, exchange or otherwise transfer all or substantially all of the assets of the 
Association to any other entity; or 

(e) ,.ubst:rntially modify the method of determi.i1ine'( and collecting 
assess:nents against an Owner or his Lot as providEed in the Declar&tion; or 

(f) w2ive or abandon any scheme of regulations, or ,;nfo,·cement there-
of, pertaining to the architectural design or the exterior appearance of buildings or 
structures on the Lets, the exterior maintenance of buildings or structures on the Lots, 
the mairt.,,r.ance of the Common Area party walks or common fences and driveways, or 
the upke:.p of lawns and plantings within the Property; or 

(g) iail to maintain fire and extended coverage on insurable Association 
Common ,\rea on pcol?erty on a current replacement cost basis in an amount not less 
than one hundred percent (100%) of the insurable value (based on currer.t replacement 
cost); or 

(h} use hazard insurance proceeds for losses to any Association Common 
Area or property for other than the repair, re[Jlacement or reconstruction of such 
Common Area or property. 

Section 4. Additional Rights of Mortgagees - Notice. The Association shall 
1?romptly notify the t.older of the first mortgage on any Lot for which any assessment 
levied pursuant to the Declaration, or any ins:allment thereof, becomes delinquent for a 
period in excess of thirt'j' (3ll) days and the Association shall promptly notify the holder 
of the first mortsage on any Lot with respect to which any default in any other 
provision of the Declar:ition remains ur.cured for a period in excess of thirty (30) days 
following the date of such default. Any failure to give any such notice shall not affect 
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the validity or priority of any first mortgage on any Lot and the protection extended in 
the Declaration to the holder of any such mortgage shall not be altered, modified or 
diminished by reason of such failure. 

No suit or other proceeding may be b~ought to foreclose the lien for any assess
ment levied pursuant to the Declaration except after ten (10) days' written notice to the 
holder of the first mortgage on the Lot which is the subject matter of such suit or 
proceeding. If the Association undertakes "self-management", it shall promptly give 
written notice of such occurrence to all of the holders of first mortgages of record on 
the Lots. 

Any first morti;agee of any Lot may pay any tuxes, utility cliur;;es or other charge 
levied against the Common Areas .ind community fac:ilities whicll are in default and 
which may or have become a. charge or lien against any of the Common Areas and 
community facilities and any such first mortgagee may pay any overdue premiums on 
any hazard insurance policy or secure new t,azard insurance coverage on the lapse of 
any ;:,olicy, with respect to the Common Areas ar,d community facilities. Any first 
mortgagee 'Nho adv:1nces any such payment shG.11 be due immediate reimbursement of 
the amount so advanced from the Association. 

Section 5. Casualty Losses. In the event of substo.ntial d2.mage or destruetion 
to any of the Common Areas or community facilities, the Board of Directors of the 
Association shall give prompt written notice of such damage or destruction to the 
holders of all first mortgages of record on the Lots. No provision of the Declaration or 
the Articles of Incorporation or these Bylaws of the Associat;on shall entitle any 
member to any priority over the holder of any first mortgage of record on his Lot with 
respect to the distr:llution to such member oi any insur:rnce proceeds paid or payable 0:1 

account of any damage or destruction cf any of the Common Areas or community 
facilities. 

Section 6. Condemnation or Eminent Domain. 1n the event any part of the 
Common Areas and community facilities is made the subject matter of any con
demnatior. or eminent domain proceeding, or i.s otherwise sought to be acquired by any 
condemn',1g authority, then the Board of Directors of the Association shall give prom9t 
written notice of any such proceeding or proposed aequisition to the holders of all fi~st 
mortgages of reccrd on the Lots. No provision of the Declaration or the Anicles of 
lncorporation or these Bylaws of the Association shall entitle any member to any 
priority over the noider of any first mortgage of record on his Lot with respect to the 
distribution to suc:h :nember oi the proceeds of any condemnation or settlement relating 
to a taking of any of the Common Areas and community facilities. 

ARTICLE X\1111 
lnterpreta tion Miscellaneous 

Section 1. Conr1ic t. These Bylaws are subordinate and subject to all provisions 
0f the Declaration and to the provisions of the Articles of Incorporation of the 
Association. All of the terms hereof, except where clearly repugnant to the context, 
snail have the same meaning as they a.re deiined to have in the Declaration. In the 
event of any conr1ict between these Bylaws and the Declaration, the provisions of the 
Declaration shall cor,trol; and in the event of any coni1ict between these Bylaws and the 



Articles of Incorporation of the Association, the provisions of the Articles of Incorpora
tion shall control. 

Section 2. 
fically provided 
writing. 

Notices. UrJess another type of notice is hereinelsewhere speci
for, any and all notices called for i.n these Bylaws shall be given in 

Section 3. Severabilitv. In the event any prov1S1on or prov1S10ns of these 
Bylaws shall be determined to be invalid, void or unenforceable, such determinatio~ 
shall not render invalid, void or unenforceable any other provisions hereof which can be 
given effect. 

Section 4. Waiver. No restriction, condition, obligation or provisions of these 
Bylaws shall be deemed to hav-e been abrogated or waived by reason of any failw-e or 
failures to enforce the same. 

Section 5. Captions. The captions contained in these Bylaws are for conven-
ience only and are riot a part of these Bylaws and are not intended in any way to limit 
or enlarge the terms and provisions of these Byl>1ws or ,0 aid in the construction the;e
of. 

Section 6. Gender. etc. Whenever in these Bylaws the context so requires, the 
singular number shall include tJ1e plural and the converse, and the use of any gen<ler 
shall be dee med to include all genders. 

IN WITNESS WHEREOF, we, being all of the Directors of CLOlSTERS 
HOMEOWNERS ASSOCIA.TlON, INC., have hereunto set our hands this 26 day of 

Auoust 198 82. 

WITNESS: 

7 'Robert Woodbridge, Director 

\ 

irector 



CERTrFICATJON 

I, the undersigned, do hereby certify: 

THAT I am the duly elected and acting secretary of CLOISTERS HOME
OWNERS ASSOClATJON, INC., a Maryland non-stock, non-profit corporation, and, 

THAT t;ie foregoing Bylaws constitute the original Bylaws of said Asso
ciation, as duly adopted at a meeting of the Board oi Directors hereof, held on the 

30 day of Auous t , 19~. 

IN WITNESS WHER.EOF, I have hereunto subscribed my name and affixed 
the seal of said Association this 30 day of Auqust , 1931_. 

[CORPORATE SEAL] 
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