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ARTI CLE |

NAMVE AND LOCATI ON

The name of the corporation is GAYTON GLEN HOVEOMERS ASSOCI ATI ON, hereinafter referred to as
the "Association." The principal office of the corporation shall be |located at 6845 El m
Street, Suite 400, MLean, Virginia 22101, but neetings of nmenbers and directors may be held

at such places within the Commonwealth of Virginia, as may be designated by the Board of

Directors.

ARTI CLE 11

DEFI NI TI ONS

Section 1. "Association" shall nean and refer to GAYTON GLEN HOVEOANERS ASSOCI ATI ON,

its successors and assigns.

Section 2. "Declaration" shall nean and refer to the Declaration of Covenants, Conditions,

and Restrictions applicable to the Properties recorded in the Ofice of the Cerk of the

Circuit Court of Henrico County, Virginia.

Section 3. "Properties" shall nean and refer to that certain real property
described in the Declaration and such additions thereto, which, fromtine to time, may

be brought within the jurisdiction of the Associ ati on.



Section 4. "Common Area" shall nean all real property (including the inprovenents thereto)
owned by the Association for the conmon use and enjoynent of the menbers of the

Associ ati on.

Section 5. "Lot" shall mean and refer to any plot of |and shown upon any recorded
subdi vi sion plat of the Properties with the exception of the Common Area and streets

dedi cated to public use.

Section 6. "Menber" shall mean and refer to every person or entity who holds a nenbership in

t he Associ ation.

Section 7. "Oaner" shall nmean and refer to the record owner, whether one or nore persons or
entities, of the fee sinple title to any Lot which is a part of the Properties
i ncluding contract sellers, but excluding those having such interest nmerely as security for

the performance of an obligation.

Section P. "Decl arant" shall nean and refer to New Life-Raintree Corporation, a Virginia
corporation, and its successors and assigns, if such successors or assigns should

acquire fromthe Declarant (including by foreclosure or deed in lieu of foreclosure) two (2)
or nore undevel oped Lots for the purpose of devel opnment, and any person or entity that may
dedi cate, subdivide, and submt to the Declaration all or any portion of the real property

descri bed on Schedule C attached to the Declaration.

Section 9. "Mortgagee” shall mean and refer to any person or entity secured by a first

nortgage or first deed of



trust on any Lot or the Common Area and who has notified the Association of this fact.

ARTICLE 11

MEMBERSHI P

Every person or entity who is a record owner of a fee or undivided fee interest in
any Lot which is subject by covenants of record to assessnment by the Association, including
contract sellers, shall be a nenber of the Association. The foregoing is not intended to
i nclude persons or entities who hold an interest nmerely as security for the performance of an
obligation. Menmbership shall be appurtenant to and may not be separated from ownership of any
Lot which is subject to assessnent by the Association. Owership of such Lot shall be the
sole qualification for nenbership. A Mdrtgagee in possession of a Lot shall be entitled to

exercise the Owmer's rights in the Association with regard thereto.

ARTI CLE IV

VOTI NG RI GATS

The Associ ation shall have two cl asses of voting menbership:

Class A. Cass A nenbers shall be all those Oamers as defined herein with the exception
of the Declarant. C ass A menbers shall be entitled to one vote for each Lot in which
they hold the interest required for nmenbership by Article I1l1. Wen nore than one person
hol ds such interest in any Lot, all such persons shall he menbers. The vote for such Lot

shal | be



exercised as they anong thensel ves determine, but in no event shall nore than one vote be

cast with respect to any Lot.

Class B: The dass B nmenber shall be any Declarant as defined herein. A Cass B nenber

shall be entitled to three (3) votes for each Lot in which it holds the interest required

for menmbership by Article Ill; provided that the C ass B nenbership shall cease and a Cass A
menbership with one (1) vote for each lot in which it holds an interest shall issue on the

happeni ng of either of the follow ng events, whichever occurs earlier:

(a) Wien the total votes outstanding in the C ass A menbership equal the total

votes outstanding in the Cass B nmenbership, or

(b) On January 1, 1991.
ARTI CLE V
BOARD OF DI RECTORS: SELECTION: TERM OF OFFI CE

Section 1. Nunber. The affairs of this Association shall he managed by a Board of Directors

who need not be nenbers of the Association. Unless the Articles are anended the maxi mum
nunmber of Directors shall be nine (9). The initial and m ni num nunber of Directors shall he

five (5), which may be increased to as many as nine (9) by amendnent of these Byl aws.

Section 2. Election. At the first annual neeting, the nenbers shall elect two directors

for terms of one year, two directors for terns of two years and one director for a term



of three years; and as the terms of such directors expire new directors shall be elected for

terms of three years.

Section 3. Renoval. Any directors may be renoved fromthe Poard, with or w thout cause

by a majority vote of the nmenbers of the Association. In the event of death, resignation, or
renoval of a director, his successor shall be selected by the renaining nenbers of the Board

and shall serve for the unexpired termof his predecessor.

Section 4. Conpensation. No director shall receive conpensation for any service he

may render to the Association in his capacity as a director. However, any director may be
rei nbursed for his actual reasonabl e expenses incurred in the performance of his duties as a

director.

Section 5. Action Taken Wthout a Meeting. The directors shall have the right to take

any action in the absence of a neeting which they could take at a neeting by obtaining the
witten approval of all the directors. Any action so approved shall have the same effect as

t hough taken at a neeting of the directors.

Section 6. | ndemni fi cati on. Each director of the Association, in consideration of his

services as such, shall be indemified by the Association to the extent pernmtted by |aw
agai nst expenses and liabilities reasonably incurred by himin connection with the defense of

any action, suit or proceeding, civil or crinmnal, to which he may be a party by



reason of his past or present role in the Association unless such action was a result of

gross neglect or willful msconduct.

ARTI CLE VI

MEETI NGS OF DI RECTCRS

Section 1. Regular Meetings. Regular neetings of the Board of Directors shall be held

at | east once per cal endar year at such place and hour as may be fixed fromtine to tine by
resolution of the Board. Should said nmeeting fall upon a |l egal holiday, then that neeting

shall be held at the sane tinme on the next day which is not a |egal holiday.

Section 2. Special Meetings. Special neetings of the Board of Directors shall be held

when cal l ed by the President of the Association, or by any two directors, after not |ess

than three (3) days notice to each director,

Section 3. Quorum A nmjority of the nunber of directors shall constitute a quorumfor
the transaction of business. Every act or decision done or nmade by a mpjority of the

Directors present at a duly held neeting at which a quorumis present shall he regarded as

the act of the Board.

ARTI CLE M |

NOM NATI ON AND ELECTI ON OF DI RECTORS

Section 1. Nonmination. Nom nation for election to the Board of Directors shall be

made by a Nominating Conmittee. Nominations may al so be nmade fromthe floor at the annual

nmeeting. The Nomi nating Conmittee shall consist of a Chairnman, who shall be a menber of

the Board of Directors, and two (2)



or nore menbers of the Association. The Nomi nating Committee shall be appointed by the Board
of Directors sixty (60) to ninety (90) days prior to each annual neeting of the nenbers,

to serve until the close of such annual neeting. The Nominating Conmittee shall nake as nany
nom nations for election to the Board of Directors as it shall in its discretion determ ne
but not |ess than the nunber of vacancies that are to be filled. Such nom nati ons may be nade

from anong nenbers or non- nenbers.

Section 2. Election. Election to the Board of Directors shall be by secret witten

ballot. At such election the menbers or their proxies may cast, in respect to each vacancy,
as many votes as they are entitled to exercise under the provisions of the Declaration. The
persons receiving the | argest nunber of votes shall be elected. Cunul ative voting

is not permtted.

ARTI CLE W |

PONERS AND DUTI ES OF THE BOARD COF DI RECTORS

Section 1. Powers. The Board of Directors shall have

power :

(a) To adopt and publish rules and regul ati ons governing the use of the Common
Area and facilities, and the personal conduct of the nmenbers and their guests thereon, and

to establish penalties for the infraction thereof;

(b) To suspend the voting rights and right to the use of the recreationa

facilities of a nenber during any



period in which such nmenber shall be in default in the paynent of any assessnent |evied by
the Association. Such rights may al so be suspended after notice and hearing, for a period not

to exceed sixty (60) days, for infraction of published rules and regul ations;

(c) To exercise for the Association all powers, duties and authority vested in
or delegated to this Association, not reserved to the nenbership by other provisions of these

Byl aws, the Articles of Incorporation, or the Declaration;

(d) To declare the office of a menber of the Board of Directors to be vacant in
the event such nenber shall be absent fromthree (3) consecutive regul ar neetings of the

Board of Directors; and

(e) To enmpl oy a manager, an independent contractor,
and such ot her enpl oyees as they deem necessary, and to prescribe

their duties.

Section 2. Duties. It shall be the duty of the Board of

Directors:

(a) To cause to be kept a conpl ete record of all its acts and corporate affairs
and to present a statement thereof to the nenbers at the annual meeting of the nmenbers or
at any special neeting, when such statenent is requested in witing by one-fourth (1/4) of

the dass A nmenbers who are entitled to vote;

(b) To supervise all officers, agents and enpl oyees of this Association, and to

see that their duties are properly perforned;



(c) As nore fully provided herein and in the Declaration:

(1) to fix the anmount of the annual assessments against each Lot at | east

thirty (30) days in advance of each annual assessnent period; and

(2) to send witten notices of each assessnment to every Oaner subject

thereto at least thirty (30) days in advance of each annual assessnent period;

(d) To issue, or cause an appropriate officer to issue, upon demand by any
person, a certificate setting forth whether any assessnent has been paid. A reasonabl e charge
may be made by the Board for the issuance of these certificates. Such certificate shall be

concl usi ve evidence of any assessnent therein stated to have been paid

(e) To procure and maintain adequate liability insurance, which shall contain a
severability of interest clause or endorsenent, which shall preclude the insurer from denying
the claimof an Owner because of negligent acts of the Association or other Owmers; and to

procure adequate hazard insurance on property owned by the Association

(f) To cause all officers or enployees having fiscal responsibilities to be

bonded, as it may deem appropri ate;

and
(g) To cause the Common Area to be maintained in accordance with the

st andards adopted by the Board.

(h) To cause the Lots to be nmaintained as provided in the Declaration.



ARTI CLE I X

COW TTEES

The Associ ation shall appoint an Architectural Review Board as provided in the
Decl aration and a Nomi nating Comrittee as provided in these Bylaws. |In addition, the Board of
Directors nmay appoint other committees as deenmed appropriate in carrying out its purposes. It
shall be the duty of each conmittee to
receive conplaints frommenbers on any matter involving Association functions, duties, and
activities within its field of responsibility. It shall dispose of such conplaints as it
deens appropriate or refer themto such other commttee, director or officer of the

Association as is further concerned with the matter presented.

ARTI CLE X

MEETI NG OF MEMBERS

Section 1. Annual Meetings. The first annual mneeting of the nenbers shall be held

within one (1) year fromthe date of incorporation of the Association, and each subsequent
regul ar annual neeting of the nenbers shall be held within ten (10) to fourteen (14) nonths
but at | east once in each cal endar year, at such day and tine as set by the Board of
Directors. If the day for the annual neeting of the nenbers is a |egal holiday, the neeting

will be held at the sane hour on the first day followi ng which is not a | egal holiday.

Section 2. Special Meetings. Special meetings of the menbers may be called at any

time by the president or by the



Board of Directors, or upon witten request of the nenbers who are entitled to vote one-

fourth (1/4) of all of the votes of either class of nenbers.

Section 3. Notice of Meetings. Witten notice of each nmeeting of the nmenbers shall be

given by, or at the direction of, the secretary or person authorized to call the neeting, by
delivering or mailing a copy of such notice, postage prepaid, at least fifteen (15) days
before such neeting to each nenber entitled to vote thereat, addressed to the nenber's
address | ast appearing on the books of the Association, or supplied by such nenber to the
Associ ation for the purpose of notice. Such notice shall specify the place, day, and hour of

the neeting and, in the case of a special neeting, the purpose ofthe neeting.

Section 4. Quorum  The presence at the neeting of nmenbers entitled to cast, or of

proxies entitled to cast, twenty-five percent (25% of all of the votes of each class of
menbership shall constitute a quorumfor any action except as otherw se provided in the
Articles of Incorporation, the declaration, or these Bylaws. If, however, such quorum shal

not be present or represented at any meeting, the nenbers entitled to vote thereat shall have
the power to adjourn the neeting fromtinme to time, without notice other than announce-

ment at the neeting, until a quorum as aforesaid shall be present or be represented



Section 5. Proxies. At all nmeetings of nenmbers, each nenber nay vote in person or

by proxy. Al proxies shall he in witing and filed with the secretary. Every proxy shall be

revocabl e and shall automatically cease upon conveyance by the menber of his Lot.

ARTI CLE Xl

OFFI CERS AND THEI R DUTI ES

Section 1. Enuneration of Oficers. The officers of this Association shall be a

presi dent and vice-president, who shall at all tinmes be nenbers of the Board of Directors, a
secretary, and a treasurer, and such other officers as the Board may fromtinme to tine

el ect.

Section 2. Election of Oficers. The election of officers shall take place at the

first meeting of the Board of Directors follow ng each annual neeting of the menbers.

Section 3. Term The officers of this Association shall be elected annually by the

Board and each shall hold office for one (1) year unless he shall sooner resign, or shall be

renoved, or otherw se disqualified to serve.

Section 4. Special Appointnments. The Board may el ect such other officers as the

affairs of the Association may require, each of whom shall hold office for such period, have

such authority, and performsuch duties as the Board may, fromtine to tinme, determ ne.

Section 5. Resignation and Renoval. Any officer may be renpbved fromoffice with or wthout

cause by the Board. Any



officer may resign at any time by giving witten 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 tinme specified therein, and unless otherw se specified therein, the acceptance of such

resignation shall not be necessary to make it effective.

Section 6. Vacancies. A vacancy in any office may be filled in the nanner prescribed

for regular election. The officer elected to such vacancy shall serve for the renai nder

of the termof the officer he replaces.

Section 7. Miltiple Ofices. The offices of secretary and treasurer nmay be held by t he

sane person. No person shall sinultaneously hold nore than one of any of the other offices

except in the case of special offices created pursuant to Section 4 of this Article.

Section 8. Duties. The duties of the officers are as foll ows:

(a) President. The president shall preside at all neetings of the Board of
Directors, shall see that orders and resolutions of the Board are carried out, and shall sign

all | eases, nortgages, deeds and other witten instrunments;

(b) Vice-President. The vice-president shall act in the place and stead of the

president in the event of his absence, inability or refusal to act, and shall exercise and

di scharge such other duties as may be required of himby the Board;



(c) Secretary. The secretary shall record the votes and keep the mnutes of
all neetings and proceedi ngs of the Board and of the nenbers, keep the corporate seal of the
Associ ation and affix it on all papers requiring said seal, serve notice of nmeetings of the
Board and of the nenbers, keep appropriate current records showi ng the nenbers of the
Associ ation together with their addresses, and shall perform such other duties as required by

t he Board; and

(d) Treasurer. The treasurer shall receive and deposit in appropriate bank
accounts all nonies of the Association and shall disburse such funds as directed by
resolution of the Board of Directors, shall sign all checks and prom ssory notes of the
Associ ation, keep proper books of account, cause an annual audit of the Association books to
be made by a public accountant at the conpletion of each fiscal year, and shall prepare an
annual budget and a statenment of inconme and expenditures to be presented to the nmenbership at

its regular annual neeting, and deliver a copy of each to the nenbers.

ARTI CLE Xl

BOOKS AND RECORDS

The books, records and papers of the Association shall at all times, during reasonabl e
busi ness hours, be subject to inspection by any menber. The Declaration, the Articles of
I ncorporation and the Byl aws of the Association shall be available for inspection by any

menber at the principal office



of the Association, where copies nmay be purchased at reasonable cost.

ARTI CLE XI'11

CORPCRATE SEAL

The Associ ation shall have a seal in circular formhaving within its circunference the words:

GAYTON GLEN HOVEOWNERS ASSOCI ATION, a Virginia non-stock corporation.

ARTI CLE XI'V

AMENDMVENTS
These Byl aws may be amended, at a regular or special neeting of the menmbers, by a vote
of the majority of a quorum of nenbers present in person or by proxy, except that if the
Lots have been approved by FHA or VA financing, the Federal Housing Administration or the

Vet erans Adm nistration shall have the right to veto amendnents so long 0.3 a Cl ass B nenber-

ship exists.

ARTI CLE XV

M SCELLANEQUS

Section 1. The fiscal year of the Association shall begin on the first day of January
and end on the 31st day of Decenber of every year, except that the first fiscal year shall

begin on the date of incorporation, provided that said dates fixing the fiscal year may be

adjusted at the discretion of the Board.

Section 2. In the case of any conflict between the Articles of Incorporation and
these Bylaws, the Articles shall control; and in the case of any conflict between the

Decl aration and these Byl aws, the Declaration shall control.






