ARTICLE VII
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 1. Powers and Duties. The Board, for and on

behalf of the Master Association, shall have the right and power to
do all things necessary to conduct, manage and control the affairs
and business of the Master Association as more particularly

described in the Articles of Incorporation and in the Master

Declaration.
ARTICLE VIII
OFFICERS AND THEIR DUTIES
Section 1. Enumeration and Qualifications of Offi-
cers. The officers of this Master Association shall be a
President, Vice President, Secretary and a Treasurer. Said

officers shall consist only of Members in good standing of the
Master Association, or an authorized agent of Declarant (or of a
Merchant Builder) so long as Declarant is entitled to annex any of
the Annexable Property into the Community. Any Member serving as
a Director of the Master Association may simultaneously serve as an

officer thereof.

Section 2. Election of Officers. The election of of-

ficers shall take place at the first meeting of the Board following
each annual meeting of the Master Association.

Section 3. Term. The officers of the Master
Association shall be elected annually by the Board and each shall
hold office for one (1) vyear, unless such officer 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 Master Association may
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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 at any time, with or without cause, by a
majority of the Board. Any officer may resign at any time by
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 such later time specified therein, and unless
otherwise 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 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 offices of

Secretary and Treasurer may be held by the same person. No person
shall simultaneously hold more than one (1) of any of the other of-
fices, except in the case of special offices created pursuant to
Section 4 of this Article.

Section 8. Duties. Duties of the officers are as
follows:

(a) President: The President shall preside at all
meetings of the Master Association and Board; shall see that
orders and resolutions of the Board are carried out; shall co-
sign all leases, mortgages, deeds and other written in-
struments, and shall co-sign all checks and promissory notes;
provided, however, that the authority to co-sign all checks is
assignable to a manager for the Community.

(b) Vice President: The Vice President shall act

in the place and stead of the President in the event of the

President's absence, inability or refusal to act, and shall

P0397.0126\TIC\QUAIL HILL\BYLAWS.O0l (7/25/02) -20-



exercise and discharge such other duties as may be required of
him by the Board.

(c) Secretary: The Secretary shall record the
votes and keep the minutes of all meetings and proceedings of
the Board and of the Master Association; shall co-sign all
contracts, leases or other instruments executed in the name of
or on behalf of the Master Association; serve notice of
meetings of the Board, of the Master Agsociation and of the
Members in each Delegate District; keep appropriate current
records showing the Members of the Master Association and the
Delegates (and Alternate Delegate) for each Delegate District,
together with their addresses, and shall perform such other
duties as required by the Board.

(d) Treasurer: The Treasurer shall receive and
deposit in appropriate bank accounts all moneys of the Master
Association and shall disburse such funds as directed by reso-
lution of the Board; shall co-sign all checks and promissory
notes of the Master Association; provided, however, that the
authority to co-sign all checks is assignable to a manager for
the Community; keep proper books of account; cause an annual
audit of the Master Association books to be made by a certi-
fied public accountant at the completion of each fiscal year
as provided for in the Master Declaration, and shall prepare
an annual budget and a statement of income and expenditures to
be presented to the membership at its regular annual meeting,
and deliver a copy of each to the Members.

Section 9. Compensation of Officers. No officer

shall receive any compensation for services performed for the
Master Association; provided, however, that an officer may be
reimbursed for his actual expenses incurred in the performance of

his duties.
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