
 
 

 
 
 
 
 
 
 
 
 
 
 

  

By-laws Summary 

 

This Summary includes the By-laws proposal actions of the By-laws and Resolutions Advisory 
Committee in response to the Work Group Summary of Consideration of By-laws Changes 
dated 4/7/2021 
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Eligible to vote 
Sections 3.01(c), 3.01(d), 3.04) and 4.07(a)  

 

Add new section 1.11 

Section 1.11.  “Eligible to vote” refers to a member who meets the voting rights requirements of sections 3.01(c), 
(d) and (e). 

Revise the first sentence of 3.03(c) to read: 

(c) The Secretary shall confirm that the member is eligible to vote  and valid proxies are delivered to the Elections 
Committee no later than forty-eight (48) hours prior to the beginning of the meeting. 

Revise the second sentence of 3.05 to read: 

The Elections Committee  shall require identification and verify that the member is eligible  to vote. 

Revise the second sentence of 4.07(a) to read as follows: 

The petition must be in a format prescribed by a Resolution adopted by the Board of Directors. 

Revise the first sentence of 5.02(a) to read as below.  

(a) Eligibility. All candidates must be one of the owners of record of real property in the Subdivision on the first day 
of January of the year in which the election is to be held and eligible to vote. 

Revise section 3.01(c) and add sections 3.01(d) and (e) as follows: 

(c) Payment of the annual charge levied by the Board of Directors is a prerequisite to the right to vote.  

(d) The voting rights of a member may also be suspended in accordance with Section 5.13(e). 

(e) No member may vote if, thirty-five (35) days prior to the voting deadline, the member has failed to pay the 
annual charge, including any assessed interest levied by the Association. 

 

 

 

 

 

 

 

 

 

 

Maximum Number of Votes 

Sections 4.03, 4.07(c)(2) and 4.07(c)(3) 

Deleted: ensure that the member’s eligibility to vote is 
confirmed…

Deleted: members

Deleted: eligibility

Deleted:  and signed by  members eligible to cast a vote.

Deleted:  under Section 3.01(c)
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Revise 4.03 as follows: 
Section 4.03 Special Meetings. A special meeting of the members of the Association may be called by the 
President, by a majority of the Board of Directors, or upon a written petition signed by members representing 
at least fifteen percent (15%) of the maximum number of votes that can be cast as referenced in Section 
3.01(a). 

Revise sections 4.07(c)(2) and (c)(3) as follows: 
(2) For issues for referendum under Section 4.08, removal of a Director under Section 5.12(a), or for 
amendments to the By-laws under Section 11.01, a petition requires signatures representing at least ten 
percent (10%) of the maximum number of votes that can be cast as referenced in Section 3.01(a). 
(3) To call a special meeting of members under Section 4.03, a petition requires signatures representing at 
least fifteen percent (15%) of the maximum number of votes that can be cast as referenced in Section 
3.01(a). 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

Notice of Meetings 
Section 4.04 
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4.04(b) revise to read as follows: 

(b) Adequate notice of a meeting shall be deemed to have been given to any member if mailed or sent electronically 
to the address  designated by the member for this purpose. 

4.04(c) add new (c) to read as follows: 

(c) A single notice, addressed to indicate it is to all members, shall be sent to the address designated above.  It is the 
responsibility of the recipient to forward such notice as necessary to other members who hold property in common 
with the recipient.  Notice to members shall be sent without regard to being eligible to vote. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

 
 
 
 
 
 

Referendum Voting 

Deleted: provided
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Section 4.08(c) 
                                                                 
The Work Group proposal to amend section 4.08(c) of the by-laws was discussed at the August 6, 2021 meeting of 
the By-laws and Resolutions Advisory Committee. The video of the meeting can be viewed on the Ocean Pines 
Association website. The Committee has prepared a proposal, included below, that varies from that of the Work 
Group. The Committee requests comment from the Work Group.   

Work Group Proposal: If adopted as proposed by the Work Group, 4.08(c) would read as follows, with the proposal 
highlighted: 

(c) Any proposal presented in a referendum requires a majority affirmative vote of the total votes cast in order to 
become effective. The number of total votes cast must be at least 25% of the total number of votes available to be 
cast. A question, proposal or action not adopted may not be resubmitted by petition within one year of the previous 
submission. 

By-laws and Resolutions Advisory Committee: The Committee reviewed several reference sources regarding votes 
that require more than a simple majority for approval. In this review, it was determined that there are jurisdictions, 
states in particular, that require a public vote beyond a simple majority to approval an initiative. The instances in 
which such a vote is required are initiatives of significant importance such as amending constitutions or in some 
manner affect state law. A referendum is a significant initiative for Ocean Pines Association members. Studies have 
shown that referendums typically draw roughly 40% of the eligible voting population. The most recent Ocean Pines 
Association by-laws referendum, which was a standalone referendum not part of the election of directors, drew 48% 
of the voting population (eligible voters).  

By-laws and Resolutions Proposal: The Committee proposes to set a minimum number of votes, but limit it to 
standalone referendums. The requirement would not apply to referendums that that are conducted with the annual 
election of directors. The 40% number is based on reference information indicated above. If adopted as proposed by 
the Committee, 4.08(c), with an additional subsection 4.08(d), would read as follows: 

4.08(c) Any proposal presented in a standalone referendum must receive a minimum of total votes cast, for or 
against, equal in number to 40% of the total votes that can be cast. 

4.08(d) Any proposal presented in a referendum requires a majority affirmative vote of the total votes cast in 
order to become effective. A question, proposal, or action not adopted may not be resubmitted by petition within 
one year of the previous submission. 

An additional question:  An Association member in attendance at the August 6 meeting raised a question that applies 
to both proposals discussed above. It was questioned as to whether the proposals were in violation of the provisions 
of the following provision in the Maryland Homeowners Association Act. Specifically, does the addition of a required 
number of votes to the majority vote add an impermissible requirement for approval? The Committee does not 
consider itself to be competent to answer this Code interpretation question. 

§ 11B-116. Amendment of governing document 
(c)	Timing	of	amendment.	-- Notwithstanding the provisions of a governing document, a homeowners association may 
amend the governing document by the affirmative vote of lot owners in good standing having at least 60% of the 
votes in the development, or by a lower percentage if required in the governing document. 

 
Search Committee Status 

Section 5.02(b) and 5.02(c) 
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To: By-laws Work Group 
Among the topics for consideration in the Summary of Consideration for By-laws Changes is the future of the Search 
Committee established in section 5.02(b) of the By-laws. 

Search Committee History: 

The Search Committee was established in the By-laws approved in 2008. Previously, the By-laws had provided for a 
Nominating Committee. This committee was to be appointed no less than 190 days prior to the annual meeting and 
was given the task of nominating candidates for the Board of Directors. The committee was to nominate persons 
who met the eligibility requirements stated in the By-laws.  

The approved By-laws of 2008 replaced the Nominating Committee with the Search Committee. A summary of 
proposed by-laws revisions, prepared for the 2008 referendum approval process, indicated that the Nominating 
Committee was to be designated a Search Committee because no vetting or screening was being performed and that 
the proposed Search Committee would be tasked to solicit candidates. 

As part of the consideration of this topic, the By-laws and Resolutions Advisory Committee has: 

a. Requested comment from the Elections Committee, Search Committee and Communications Advisory 
Committee. 

b. Discussed the topic, including the responses received from the three committees. 

In summary form, the committee responses were as follows: 

a. Elections Committee: This committee clearly expressed their desire to not be associated with a candidate 
search function.  They wish to remain entirely focused on the election process to avoid any appearance of bias 
for or against any potential candidates. 

b. Communications Advisory Committee: This committee expressed an interest in assisting in communicating the 
candidacy process with the intent of encouraging interest in candidate applications. However, the committee did 
not believe it should take on the role of substitute for a Search Committee. 

c. Search Committee: The response from this committee was contained in a report required by resolutions M-09 
after the search process has been completed. The report is posted on the Search Committee page of the 
Association website. The report recommends that the Search Committee be eliminated. 

By-laws and resolutions Advisory Committee Action: 

The Committee has discussed the Search Committee status, including the responses of the three committees 
referred to above, at its July 9, 2021 and July 23, 2021 meetings. The video of these meetings can be viewed on 
YouTube. Committee discussion has included what must be included in the By-laws if the Search Committee is 
eliminated. The discussion also included what revisions could be made to the By-laws to make the Search Committee 
more viable if the Search Committee was retained. 

Options regarding the Search Committee: 

The Search Committee for the 2021 election has recommended eliminating that committee in a report to the Board. 
Based on responses from two other committees, there does not appear to be another committee interested in 
assuming the role of “candidate search”. 

It has been discussed that a majority of the Search Committee’s responsibility is informing the community and 
improving awareness of the opportunity.  Due to the social media advances since 2008, this function could be, and to 
a certain extent, is already being provided by the Communications Advisory Committee. 
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It is possible to propose revisions to Search Committee responsibilities in the By-laws. However, the principal reason 
for an ineffective Search Committee process may have simply been the failure to appoint the committee in a timely 
fashion. 

Proposing the elimination of a Board appointed standing committee goes beyond the proposal in the 2008 
referendum. A committee was retained, but with responsibilities which corresponded to the then candidate effort. 
However, proposing to continue with, and revise the Search Committee is not viewed as productive unless it can be 
demonstrated that the committee can be consistently appointed. 

This Committee sees the following options: 

1.  Eliminate the Search Committee requirement and associated tasking language in the By-Laws in its 
entirety with no changes to the responsibilities of other committees. 

2. Eliminate the Search Committee explicitly, and reassign some of its responsibilities to other committees. 
3. Amend the existing By-Law language to make appointment of the Search Committee an option to be 

determine by the Board on an as-necessary basis.   

The By-laws and Resolutions Advisory Committee requests the Working Group’s guidance moving forward regarding 
the question posed against the Search Committee By-laws requirement 

Jim Trummel 
Chair 
By-laws and Resolutions Advisory Committee 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Informal	Action	by	Directors	
Section	5.10	
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Current	By-laws	provision:	
Section	5.10	Informal	Action	by	Directors.	Any	action	required	or	permitted	to	be	take	at	a	meeting	of	
the	Board	of	Directors	may	be	taken	if	a	unanimous	written	consent	to	take	action	without	a	
meeting	is	signed	by	each	Director.	The	consent	and	action	taken	shall	be	filed	with	the	minutes	
of	the	next	Board	meeting.	

	

Proposed	revision	to	5.10:	
Section	5.10	Informal	Action	by	Directors.	Any	action	required	or	permitted	to	be	taken	by	the	Board	of	
directors	may	be	taken	without	a	meeting	as	noted	in	Article	2-408(c)	of	the	Maryland	Code	
(Corporations	and	Associations)		

	

Maryland	Code	provision:	

§ 2-408. Action by directors 
	
(c)	Informal	action	by	directors.	-- Any action required or permitted to be taken at a meeting of the board of directors 
or of a committee of the board may be taken without a meeting if a unanimous consent which sets forth the action 
is: 
 
(1) Given in writing or by electronic transmission by each member of the board or committee entitled to vote on 
the matter; and 
 
(2) Filed in paper or electronic form with the minutes of proceedings of the board or committee. 
 

 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Board Compensation 

Section 5.11 
 
Section 5.11. Compensation. Members of the Board of Directors and officers of the 
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Association shall not be compensated for services in connection with these positions except as set 
forth in this Section. The Board of Directors may authorize reimbursement for necessary expenses 
in connection with service on behalf of the Association. Members of the Board of Directors shall be provided 
with a "Family Membership" to any amenity of the Association.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
This action is pending a response from Jeremy Tucker 

 
By-laws conflict with ARC Authority 

Section 5.13(h) 
 

Deleted: providing golf, swimming, tennis, paddleball, and 
Beach Club parking privileges.
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Jim and LouAnn Trummel <jetlat@verizon.net> 
To:Robert Hillegass,Keith Kaiser,Lora Pangratz,Lisa Romersa,Camilla Rogers 
Cc:James Trummel 
Thu, Jun 24 at 12:48 PM 
 
I met with Jeremy Tucker, OPA counsel, this morning by Microsoft Teams to discuss the 
By-laws issue of Section 5.13(h) and the authority of the Board regarding ARC(ECC).  
 
Mr. Tucker is going to provide us with suggested wording for 5.13(h). Although the 
current provision is a standard or common by-laws provision regarding committees, in 
the context of OPA and our governing documents (DR's in particular), it is imprecise and 
can lead to confusion. 
 
Specific points from the meeting: 
 
*The Board does not have authority to intervene in ARC decisions or hear appeals. 
However, there is an exception in later section DR's where a right of appeal does exist 
and has to be recognized.  
 
*The Board does have the right to approve the ARC Guidelines. 
 
*The Board can set criteria for ARC membership and general committee procedural 
provisions that do not limit ARC decisions. This Board can also set length of terms, term 
limits and other committee considerations such as are in resolution C-01. 
 
Some other interesting comments: (these comments are in my words as I understood 
Jeremy) 
 
The authority given to ARC(ECC) in the DR's is common among HOA's and in many ways 
preferred. The approach is based on appointing persons who can be expected to be 
attentive to their responsibilities. It is expected that a committee like an ARC/ECC would 
act professionally and consistent in performing its duties. The committee authority 
is  intended to avoid instances in which a board, not being involved in the decision 
process as fully as a committee would, could make inconsistent decisions, or perhaps 
even decisions based on a degree of favoritism. If a committee is not showing due regard 
for covenants (in the case of OPA, the DR's) or established guidelines, the board should 
act aggressively with regard to retaining committee members. 
 
Jeremy gave an interesting example (not OPA) of a committee approving a privacy fence 
that went across the front of the property although the covenants/guidelines for a 
privacy fence do not allow across the front of the property. The owner had the fence 
constructed as approved. The board is now faced with "what do we do now? can the 
association sue the owner based on an unauthorized approval"? (decisions to be 
determined) 
 
Jim 

Source References 

Sections 8.04(b), 9.02(c), 5.14(e) and 5.14(f) discussion 8/25/2021 
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8.04(b) Discussion 

 The committee discussed that the BOD financial guidelines and limits are codified into financial 
manuals with which the General Manager is charged with complying.  The existing paragraph has 
no reference to these manuals.  A reader might interpret the existing paragraph to authorize the 
BOD to establish guidelines and limits separate and apart from these manuals.  The committee 
agreed it was appropriate to reference these manuals in the paragraph.  This discussion broke 
down into two basic options.  One approach is to update the paragraph with the specific title of the 
reference manuals within which the guidelines and limitations are codified, and be committed to 
updating the By-Laws every time the title of the reference changes in the future.  Keeping in mind 
that changes to the By-Laws require a referendum.  The second approach is to change the 
language to a generic description of said references that could age appropriately over time and 
require no upkeep maintenance.  The committee recommends the second option. 

Original 8.04(b):  

(b) The General Manager, or management firm, may make transfers of budgeted items within a 
department and make transfers of budgeted items according to guidelines and limits established 
by the Board of Directors. 

 Suggested revision of 8.04(b): 

 (b) The General Manager, or management firm, may make transfers of budgeted items within a 
department and make other transfers of budgeted items as authorized by the guidelines and limits 
established in the financial policy, and financial procedures manuals. 

 9.02(c) Discussion 

 The committee discussed that since the paragraph uses the word “the” and “Personnel Policy 
Procedures Manuals” uses title case, that it leads the reader to believe there is such a manual with 
such a title.  In fact, the related personnel manuals have different titles that have changed over the 
years.  Subsequently, the committee discussed several options which broke down into two basic 
options.  One approach is to update the paragraph with the specific title of the reference manuals 
and be committed to updating the By-Laws every time the titles of the references change.  Keeping 
in mind that changes to the By-Laws require a referendum.  The other approach is to change the 
language to a generic description of said references that could age appropriately over time and 
require no upkeep maintenance.  The committee recommends the second option. 

  

 

 

 

8.04(b), 9.02(c), 5.14(e) and 5.14(f) discussion 8/25/2021 
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Original 9.02(c): 

(c) The General Manager shall maintain the Personnel Policy Procedures Manuals, review 
annually all benefit programs, wage schedules, training programs, classification schedules, 
personnel policies, including grievance procedures, and make recommendations to the Board of 
Directors. 

 Suggested revision of 9.02(c): 

(c) The General Manager shall maintain personnel policy procedures manuals, review annually all 
benefit programs, wage schedules, training programs, classification schedules, personnel policies, 
including grievance procedures, and make recommendations to the Board of Directors. 

 
5.14(e) and 5.14(f) Discussion 

The discussion of these two sections was similar to that of 8.04(b) above. There is the possible 
interpretation that the Board could change guidelines and limits from one Board session to another 
and lose consistency in policy and procedures. Reference to the two existing financial manuals 
was considered inadvisable because of a need of updating which is on an uncertain schedule (see 
the June 23, 2021 meeting minutes of the Budget and Finance Advisory Committee). It is 
recommended that the two sections be revised to include a generic reference to source 
documents. 

Original 5.14(e):  

(e) The Board shall establish the limits and guidelines applicable to the execution of checks, 
contracts, and purchases made by the officers of the Association, Board of Directors, and the 
General Manager or management firm. 

Suggested revision to 5.14(e): 
(e) The Board shall establish the limits and guidelines applicable to the execution of checks, 
contracts, and purchases made by the officers of the Association, Board of Directors, and the 
General Manager or management firm in applicable financial policy and procedures manuals. 

Original 5.14(f): 

(f) The Board shall designate depositories for Association funds and designate those officers, 
agents, and employees who shall have the authority to withdraw funds from such accounts on 
behalf of the Association. 
Suggested revision to 5.14(f) The Board shall designate depositories for Association funds and 
designate those officers, agents, and employees who shall have the authority to withdraw funds 
from such accounts on behalf of the Association in applicable financial policy and procedures 
manuals. 
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President’s Duties 
Section 6.06(a) 

 
The Work Group proposal to amend section 6.06(a) (president’s duties) by adding a new 6.06(a)(6) was discussed at 
the August 6, 2021 meeting of the By-laws and Resolutions Advisory Committee. The meeting can be viewed on the 
Ocean Pines Association website. The Committee does not support amending 6.06(a) as proposed. Explanation of the 
reasoning of the Committee follows. 

Work Group Proposal: The proposal is to add the following to 6.06(a): 

6.06(a)(6) keeping all directors informed of all Association issues in a timely manner.  

Committee Comments: The Committee does not support this proposal for the following reasons: 

a. To require that directors be informed of “all issues” restricts the president from making a determination that an 
“issue” brought to the attention of the president can be handled within the Association without the necessity of 
informing the other directors. “All” is so general that it encompasses any Association topic brought to the president’s 
attention. 

b. Timely is too subjective. It is subject to differing opinions among the directors as to what is timely. 

c. Keeping other directors informed can be seen as an inherent duty of the president in which the other directors 
must bear a responsibility for how well it is performed. 
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Associate Members as Committee members 
Section 10.02 

Background: During the Executive Council meeting May 26, 2021 there were comments to the effect that committee 
member recruitment could be enhanced if Associate Members were allowed to be committee members. The chair of 
By-laws and Resolutions agreed to add the topic to the ongoing review of the By-laws. 

Discussion by By-laws and Resolutions: 

a. It would be necessary to formulate amendments to the By-laws and Resolution C-01 that would authorize and 
implement the suggested action. In particular, the parameters of participation of an Associate Member would have 
to be established in some detail. 

b. Concern was expressed regarding a potential conflict of the interest of the owner of the property and the interest 
of an Associate Member residing at the property. A means would have to be developed to authorize the Associate 
Member to not only participate in a committee, but also act in the capacity of the owner. The possibility of using a 
proxy approach was discussed. It is recognized that the current By-laws provisions for proxies is limited to voting on 
issues at a members’ meeting. 

c. The discussion was expanded from committee membership to a more complete authorization to act for the owner 
of the property. This would include determining the extent to which an owner could formally authorize an Associate 
Member to act in place of the owner and the means by which this authorization would be conveyed to the Associate 
Member and informed to the Ocean Pines Association. 

Options: The following options were discussed: 

a. Pursue an option of only permitting Associate Members to participate in committees. This would require a By-laws 
amendment and resolution provisions (likely in C-01) implementing the scope of such participation. 

b. Pursue an option of an expanded authority, granted by the owner (perhaps in the form of a proxy), to allow an 
Associate Member to act for the owner. This would require a By-laws amendment as well as determining the means 
of implementing the authorization and its content, possibly in a resolution. 

c. Advise the Executive Council that the proposal is an undesirable alteration of the rights and obligations of 
membership in the Association. 

d.  Associate Members have rights of membership in the Association as described in The Charter SIXTH, paragraph 7. 
The primary exception is the right to vote. An option would be to communicate the range of opportunities available 
for community participation by Associate Members. 

Consideration of Options: 

The topic considered by By-laws and Resolutions did not come from the Work Group and discussion was expanded 
beyond the original suggestion from the Executive Council. By-laws and Resolutions requests guidance as to whether 
any of the options that would implement some form of Associate Member participation should be pursued. 
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Removal of a Director by Association Members 
 Section 5.12(a)(4) 

Background: 

An Association Member expressed concern that the provisions of the By-laws make it impossible for Association 
Members to remove a director from office. The specific concern is that the vote threshold is too high. In accordance 
with Section 5.12(a)(4) the vote of a majority of the votes that could be cast in the referendum is required for 
removal. 

Discussion: The committee reviewed the history of the By-laws provision for removal of a director by the 
membership. The By-laws adopted in 2008 reduced the vote to remove requirement from 2/3rd of the votes that can 
be cast to the current provision of a majority of the votes that can be cast.  For comparison purposes, the Maryland 
Code provision is also that removal of a director requires a majority of votes that can be cast. Note: There is a Code 
provision applicable to non-stock corporations in which the director removal provision can vary from what is 
otherwise required in the Code.  Other discussion items included: 

a. It is not desirable to have a removal provision that can be used by a minority to remove a director. 

b. Director elections typically do not have a majority of ballots returned making a removal referendum unlikely to 
succeed.  

c. The removal provision could be made similar to the referendum Section 4.08(c) proposal (“supermajority”). 

Comment: The concern from the Association member did not originate with the Work Group. The expressed concern 
is reasonable in the context that Association voting history makes it questionable that a majority of votes that can be 
cast is an achievable result. However, the committee does not want to begin weighing options between what is too 
easy for removal and what is too difficult without further guidance from the Work Group.  If the removal topic is not 
to be pursued further, the committee will advise the member of the decision. 
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Petition Review 
 Sections 4.07(a) and 5.14(l) 

 
Background: A member of By-laws and Resolutions has proposed revisions to 4.07(a) and 5.14(l) that would add 
detail that is missing from the petition review responsibilities of the Secretary. The Secretary is to file a public report 
with the Board when a petition is rejected. However, the requirement for certifying a valid petition is less clear. The 
proposed amendments are as follows: 

4.07(a) revise the last sentence to read: 

Within ten (10) calendar days after a petition is filed, the Secretary shall certify in writing to the Board of Directors 
that the petition meets the requirements of this Section or file a public report with the Board  specifying the basis for 
rejecting the petition. 

5.14(l) revise the section to read: 

5.14(l) The Board of Directors shall consider a petition submitted under Section 4.07 and certified as valid by the 
Secretary at a meeting of the Board within sixty (60) days of the petition being filed. 

Comment: The committee considers this proposal to be a useful addition to the By-laws. However, it has not been 
previously reviewed by the Work Group. 

 

Deleted: of Directors


