BY-LAWS
OF
MEADOW BRANCH SOUTH HOMEOWNERS ASSOCIATION, INC.
a Virginia Non-Stock Corporation

ARTICLEI
ASSOCIATION

NAME AND LOCATION: The pame of the corporation is MEADOW BRANCH
SOUTH HOMEOWNERS ASSOCIATION INC., hereinafter referred to as the "Corporation.”
The principal office of the Corporation shall be located at 112 South Cameron Street,
Winchester, 22601 but meetings of members and directors may be held at such places within the
State of Virginia, County of Frederick, as may be designated by the Board of Dijrectors.

ARTICLE II
DEFINITIONS

Section 1. "Corporation” shall mean and refer to MEADOW BRANCH SOUTH
HOMEOWNERS ASSOCIATION INC., its successors and assigns.

Section 2, "Properties" shall mean and refer to that certain real property described in the
Declaration of Covenants, Conditions and Restrictions, and such additions thereto, as may
hereafter be brought within the jurisdiction of the Corporation.

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

Section 4. "Lot" shall mean and refer to any Lot shown on the recorded Record Plat of
Meadow Branch South, City of Winchester, Virginia, with the exception of the Common Area.

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

Section 6. "Declarant” shall mean and refer to Meadow Branch South, L.L.C., a Virginia
Limited Liability Company, its successors and assigns, if such successors or assigns should
acquire more than one undeveloped Lot from Declarant for the purpose of development.

Section 7. "Declaration” shall mean and refer to the Declaration of Covenants,
Conditions, and Restrictions applicable to the Properties recorded in the Clerk's Office for the
City of Winchester, Virginia. .

Section §. "Member" shall mean and refer to those persons entitled to membership as
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provided in the Declaration.

ARTICLE I
MEETING OF MEMBERS

Section 1. Annual Meetings. The first annual meeting of the membets shall be held
within one (1) year from the date of the incorporation of the Corporation, and each subsequent
regular annual meeting of the members shall be held on a date set by the Board of Directors of
the Association, not more than fourteen (14) or less than ten (10) months from the last annual
meeting, provided that there shall be an annual meeting in each calendar year.

Section 2. Special Meetings, Special meetings of the members may be called
at any time by the President, or by the Board of Directors, or upon written request of one-fourth
(1/4) of either class of members.

Section 3, Notice of Meetings, Written notice of each meeting of the members shall be
given by, or at the direction if, the Secretary or person authorized to call the meeting, by mailing
a copy of such notice, postage prepared, at least fifteen (15) days before such meeting to each
member entitled to vote there, addressed to the member's address last appearing on the books of
the Corporation, or supplied by such member of the Curpuratiun for the purpose of notice. Such
notice shall specify the p]a-:x:, day and hour of the mer:ting, 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 case, one-tenth (1/10) of the votes of the class of membership shall constitute
a quorum for any action except as otherwise provided in the Articles of Incorporation, the
Declaration, or these By-Laws. If, however, such quorum shall not be present or represented at
any meeting, the members entitled to vote thereat shall have power to adjourn the meeting form
time to time, without notice other than announcement at the meeting, until a quorum as aforesaid
shall be present or be represented.

Section 5. Proxies. At a meeting 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
revocable and shall automatically cease upon conveyance by the member of his Lot.

ARTICLE IV
BOARD OF DIRECTORS, SELECTION, TERM OF OFFICE

Section 1. Number. The affairs of this Corporation shall be managed by a Board of not
less than three (3) Directors and not more than seven (7), who need not be members of the
Corporation.

Section 2. Term of Office. At the first annual meeting the members shall elect one (1)
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