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. BYLAWS FOR
THE NEIGHBORHOODS OF HOLLY RIDGE
‘ OWNERS ASSOCIATION: '
(A:INONPROFIT CORPORATION)

ARTICLE 1 -

‘NAME AND DEFINITIONS

e Section 1.1. Name. The name of the association shall be The Neigliborhoods of
Holly Ridge Owners Association’(the "Association”). :

_ _Seétion 12, Drefinitdons.. Termé:specifically defined in the Declatation_,of
Covenants, Conditions, Restrictions and Fasenents for The Neighborhoods of Holly Ridge, as
same may-be amended from time to:time, and inciuding all attachments (hereinafter referred to

. as the "Declaration") shall have the same meaning in these Bylaws, unless the context shall

otherwise prohibit.

ARTICLE 2

MEMBERSHIP AND VOTING

‘Section2.1. Membership.. A Persox_i shall automatically become a member of the.

Associdtion ipon such Person's acquisition-of an interest in a Lot in fee situple and may becomnie:

~ amember in no other manner. A Person having an interest in a Lot salely by virtue of a confract.

of purchase or &8 security for an obligation shall notbe a member of the Association. If more
than one Person owns a Lot, then all of the Persons who own such Lot shall be members of the
Associdtion.. Membership in the Association shall be appurtenant to and may not be separated
from the ownership of a Lot, Until the Class B membership termninates as set forth below, the -
Association shall have two (2) classes of members as is set forth below:

Class A - The Class A mombei(s) shall be all @wners with the exception of any

Owmers who qualify as Class I3 miembers, and Class A-membgrs shall each be entitled to one (1

vote for each Lot owned; provided, however, when more than one Person holds an interest in any
Iit, then all such Persons collectively shall be entitled to one (1) vote for each Lot collectively
owned. The vote of sich multiple Owners of a Lot shall be exercised as they, among '
themsclves, shall determine (subject to the provisions of Section 2.6(b) below), but in no event
shall any fractional vote be counted or more than ong vote be cast with respect to any Lot.

Class B - The Class B member shall be the Declarant. The Class B member shall |
be entitled to three (3) votes for each Lot owned. The Class B membership shall cease and be
converted to Class A membership upon the expiration of the Development Period, as defined in

the Dreclaration.

Section 2.2. Notice of Membership. Membership in the Association is
mandatory. Upon acquiring title to a Lot, each new Owner (except for the Class B member)




immediately shall give written notice to the Secretary of the Association stating the name and
address of such new Owner and the Lot acquned by such new Owner. If the new Owner fails to .

give the Secretary such notice within thirty (30} days of : acquiring title to such Lo, then the costs
of locating each new Owner and reasonable record keeping costs incurred by the Association

may be assessed against such Owner as is set forth in the Dieclaration.

Section 2.3. Transfer of Membership. Memberships are not transferable.
Membership occurs Dnly upon the occurrénce of those events set gut in this Article and the -

Declaration.

- Section 2.4. Fines, Penaltics, and Suspension or. Terntipation of Memberg;g
¢ The membership nghts of a member shall not be suspended so long as. the member 1s not in
violation of any prowsmn of the Association Documents and is not in default in the payment of
any assessment, installment, or any other amounts owifig t@ the Association puisuant to the
_Declaration, However, provided that the Association’ complies with the hearing procedures set
fortl in the Declaration and Secfion 475-3-107.1 of the North Carolina Planned Community Act,
the Association shall have the right, consistent with applicable provisions of the Declaration and
these Bylaws, to impose a fine or penalty, undertake remedial action permiited vnder the
Declaration, suspend voting or other privileges or services to an 'Owier for (a) violations of the
Association Documents, or (b) during any period that assessments or other amounts due and
‘owing to the Association remain unpaid fora. period- of thirty (30) days or longer. The
membership- ofa member in thc Association shall terminate antorgatically upon such inember
being divested of such Petson's ownership interest:in a Lot, regardless of the means by which™ L
such ownersblp interest may be- dwesteci (other than by means of a securlty mterest such as a - )

deed of trust).

Sec:tlon 2.5, VoiefVoting Rights. Bach member of the Assomatmn shall be
enntled to the voting rights set forth in Seciion 2.1 and this Section. Mcmb&rs shall be entitled to -
vote on all matiers as to which members may be entitled to vote under the North Carolina ' ,
Nooprofit Corporation Act and North Carolina Planned Conununity Act, unless specifically :
provided otherwise in these Bylaws, the Articles, or the Declaration. In addition, memberss shall :
 be entitled to vote on any other matters specifically’ provided for in the. Declaration. The

Association shall have the right to suspend the vofing Tights of an Owiter i theevent ofany
nonpayment of any general or special assessment for any period during which an assessment
against the Owner's Lot remains unpaid for a period.of thirty (30) days ox langer; provided,
however, that any such suspension shall comply with the hearing procedures provided in the
Declaration-and Section 477-3-107.1 of the North Carolina Planned Community Act.

- Section 2.6. Additional VProvisions Governing Voting.

~ . {a) Association Votes. If the Association is an Owner of a Lot, the
Association shall not cast the vote appurtenant to such Lot, nor shall any such vote be counted

for the purpose of establishing a quorurm.

{b) Multmle Person Owners. 1n the event that any Lot is owned by more
thin one Person, and if only one of such Persons is present at a meeting of the Assoc1at10n, that




Person so present shall be entitled to cast the vote for that Lot. If more than one of such Persons
is present, the vote appurtenant o that Lot shall be cast only in accordance with unanimous
agreemenit of such Persons who are present at the mesting, and such agreement shall be
concluswely presumed 1f any of such Persons purporis to cast.the vote appurtenant to that Lot
without protests being made forthwith to the individual presiding over the meeting by any of the

other Persons having an.ownership interest in the Lot.

: (¢) Voting Certificate. If a member is not a fatural person, the vote by
such member may be cast by any natural person authorized by such member. Such natoral
person must be named and a certificate signed by an authorized officer, partner, member, or
trustec of such Pessonand filed with the Secretary; provided, however, that any vote casi by a
natural person on behalf of such-member shall be deemed valid unless successfully challenged

“prior to-the adjournment of the meeting at which the vote is cast. Such certificate shall be valid
until revoked by a subsequent certificate similarly éxecuted and filed with the Secretary.
Whenever the approval or disapproval of a member is required by any of the Association
Documents, such approval or disapproval may be made by any person who would be entitled to
cast the vote of suoh member at any meeting of the Association.

: (d) - Delinquency. No membcr may vote at any meeting of the
‘ASSOCIB.UOIL or be elected to serve on the Execifive Board or be appointed to serve on any
commities: if paymeunt by-snch member of any financial obligation to the Association is ;
delinguent more than sixty (60) days and the amount nec¢essary to bring the account current has, )
not beenpaid by thie record date set pursuant to Section 3.7 hereof for the applicable members's -

meeting (in the case of a member voting or being elected to serve on the Bxecutive Board) or ° i
has not been pa.ld by the date of appomtmcnt in the case of appomtment 10 sexrve on any

conimiires. -

Secuan 2.7. Mann@r of Votmg Votmg by membcrs ata meetmg, except for the
election of directors which shall be by writien ballot, shall be by voice vote or a shaw of hands
unless any member present at the meeting requests, and by an affirmative vote of a majority of

the votes cast the members cansent to, a vote by written ballots. Except for the election of R

directors as provided: in Section 4.1 herein, if a quornm is present, action on & matfer at a meenng
of members shall be deemed approved if approved by the affirmative vote of a majority of the
votes cast, unless a greater vote is required by the North Carolina Nonprofit Corporation Act, the
North Carolina Planned Community -Act, the Articles of Incorporation, the Bylaws or the.

Declaration.

_ Section 2.8. Proxies. Members may vote either in person or by an agent
authorized by a written proxy signed by the Owner of a Lot. If a Lot is owned by more than one
Person, each Owner of the Lot may vote or register protest io the casting of votes by the other
Owners of the Lot through a duly executed proxy. A proxy is void if it is not dated. A proxy
shall be valid for eleven (11) months from the date of its execution unless a shorter period is
expressly provided therein. All proxies shall be filed with the Secretary of the Association. A,
proxy given by a member may be revoked by such member by giving actual notice of its
revocation to the person presiding over a meeting of the Association in oral or wrilten form.




. ARTICLE 3

- MEETING OF MEMBERS

' Section 3.1. Place of Meeting. All meetings of members shall be held at the
principal office of the Association or at such other place within or wﬂhout the Sta’ce of North
Carolina as shall bc demgnated in thé notice of the: meetmg

Section 3.2. Annnal Meetmg The annual meatmgs of members of the
Assocmnon shall be held at least once a year. The annnal meeting of members shall'be held at -
such date and f1me as’ may be determined on an annual basjs by the Executive Board and stated
in the notice of such members' meetin g. The annual meeting of mémbers shall be held for the
purpose of e,lcctmg directors of the Association, and for such other purposes as may bc included

in the notice of such meeling.

Section 3.3. Special Meetings. Special meeurlgs of the members ray be cchci at’
any tm:le by (a) the President, or (b) the Executive Board of the Assocmtlon and (c) shall be
called by the Secretary of the Association within thirty (30) days upon receipt of a written -
roquest signed;dated, and delivered to the Secretary by the holders of at least fen percent (10%)
of all the votes enitled. to be cast on any issue proposed in such request to be considered at the
meeting: The signatures on a petition requesting-a special meeting shall be valid for a: period of -

ninéty (90) days afterthe date of the first signature. The call fora meeting shall: (1) specify the:

time-and place at wluch the meeting is to be held, which place must be in Dare County; North
Carolina; (2) either specify a date on which the mieeting is to be held which date will allow the"
Secretary to comply with all notice pravisions of this Article or else specify that the Secretary
shall designate the daie of the meeting; (3) specify the purposes for which the meetmg isto be

. held; and (4) be dehvered o the Secmtary in writing. . . Lo . . .

' Section 34, Nouce of Meetings. Notice of meetings of members shall be given
by the President, Semelary, or ather person calling the meeting by any micans that is fair and -
rcasonable and for this purpose, wrilien or printed niotice stating the time, place, and date of the

“meeting shall be delivered by hand delivery or by United States mail (postage prepaid) {a} not
Iess than ten (10) nor more than sixty (60) days before the date thereof, or (b) not less than thirty
(30) nor more thas sixty (60) days before the date thereof, if such notice is mailed by other than
first class, registered, orcertified mail, to each member of record entitled to vote at such meeting,
unless the North Carolina Nonprofit Corporation Act or the Association's Articles of
- Incorporation require that such notice be given to all members with respect to such meeting. If
mailed, such notice shall be deemed to be effective when deposited in the United States mail;
correctly addressed to the member at the member's address as it appears on the current record of
members of the Association, with postage thereon prepaid. For this purpose, a inember's dddress
shall be the mailing address of each Lot or to any other mailing address designated in writing by

the Owner o the Secretary of the Association.

Notwithstanding the foregoing, if the notice provided for the above clearly would
pot be fair and reasonable under the circumstances then existing, then notice appropriate for the




‘cirﬁuﬁrstaaces shall be given; PROVIDED, HOWEVER, THAT notice of a meeling where any

of the following rmatters are to be voted on in all events shall be given as provided in the first
paragraph of this Section: (i) director conflict of interest or indemnification, (i) amendment 10
the Assaciation's Articles of Incorporation, Bylaws, or Declaration, PROVIDED, HOWEVER, -
THAT the Declaration shall only be amended pursuant o the Declaration, (iii) plan of merger or
dissolution, or (iv).a sale of assets otherthan-in the regular course of the Association's activitics;
and PROVIDER, FURTHER HOWEVER; THAT any speeial notice procedure set forth in the
Declaration for any of the foregoing or any other matter shall-be followed in addition to the

notice pmwsmns set forth hcrem

The notice of any mechng shall state the items on the agenda including a
summary or copy of any proposed amendment to the Declaration, the Bylaws or Axiicles of

. Incorporation, any budget changes, and any proposal to remove a director or. officer, and shall

include any other matters and a copy or suminary of any proposecl action that expressly is
required by the provisions of the North Carolina Nonprofit Corporation Act or the North
Carolina Planned Community Act. Only those matters which are stated in the notice may be

. acted upen ata meetmg of members

Also, nofice of an annual, regular, or special meeting of members shall give notu:e
of any miétfer 2 member intends toraise at the meeting if the Association receives a written -
request of any matter the members intend to raise by the meabers entitled to call a special
rieeting pursuant to Sectton 3.3 ("Special Meetings") of this Atticle, and such written request is
received by the Se.cretary or President of the Association at least ten (10) days before the

Association gives notlce offsuch meeting.

Tn the event business cannot be conducted at any meeting of members because a;
quorum is not-preserit, that meeting may be adjourned to a later date by the affirmative vote of &:.

. majority of those present in person or by proxy. If any meeting of members is adjourmned by the

yote of a majority of votes cast on the motion to adjoumn fo a different date, time, or place, notice
aeed not be given of the new dale, time, or place if the new date, time, or place is announced at

. the meeting before adjournment and if a new record date is not fixed for the adjourned meeting.

If a new record date for the adjourned meeting is or must be fixed pursuant to North Carolina
[4w, motice of the adjomned meéeting must be given as provided in this Section to the members of
record entitled to vote at the meeting as of the new record date. As is provided in the North
Carolina Planiied Community Act, the guorum requirement at the next meeting of members, in
the event of an adjournment because a quorum is not present, shall be one-half of the quorum
requirement applicable to the meeting adjourned for lack of a quornm. This provision will
continue to reduce the guoriuh by fifty percent (50%) from that required at the previous meeting,
as previously reduced, until sach time as a quorum is present and business can be conducted.

Section 3.5. Waiver of Notice of Meefings. Any member may waive notice of
any meeting before or after the meeting. The waiver must be in writing, signed by the member,
and delivered {o the Association for inclusion in the minutes or filing with the corporate records.
A member's attendance, in person or by proxy, at a meeting (a) waives objection to lack of notice
ar defective notice of the meeting, unless the member or the member's proxy at the beginning of
the meeting objects to holding the meeting or transacting business thereat, and (b) waives




- objection to consideration of a particular matter at the meefing that is not within the purpose or
| purposes described in the meeting notice, unless the mcmber or ihe member's proxy objects to
considering the-matter before it is voted upon

- Section 3.6. Quom Uniess provided othe.rwme by the Assocmtmn s Articles of

Incorporaﬁon or these Bylaws, tén percent (10%) of the votes entitled fo be cast on a matier,
represented in person or by proxy, shall constitute a quoruin on that matter atthe opening of a
meeting of members. ‘Once's member i§ present or represented by proxy for any purposeat a
meeting, such member is deemed present for quorum purposes for the remainder of the meeting
and for any adjournment of that imeeting unless a new record date (set forth in Section 3.7 below)
is or must be set for that adjourned niecting under the Notih Carolina Nonprofit. Corporation Act.

. Section 3.7. Record Date to Determine Members and List-of Membeérs. The date
for determining which Persons are members and thérefore entifled to vote ("Record Date") shall
be the close of business on the seventieth (70th) day prior to the date of the meeting, unless the
Executive Board shall: determine a Record Date closer to the meeting date. The Executive Board
is not permitted to set a Record Date retroactively. The membership list shall be cuirent as of the
Record Date.. Before each mesting of members, the Association shall prepare an aiphabetical List
of the members entitled to notice of the meeting and entitled to. vote. at the meeting, showing
each such member's addréss and the: mumber of voies each such membéris entitled: to cast at the
meeting. As a part of the aforementioned membership list and prepared on the same basis, the
Association shall Jist, current- [hrough the time of the membership meeting, a list of members, if -
any, who are-éntitled to vote at the meeting; but not entitled to notice of the meeting.: The list
shall be kept on file at the principal office of the Association for the period beginning two (2) -
business days after notice.of the meeting is given and continuing through the meeting, and shall
be available for inspection by any member, personally or by or with such member's o
representative, at anytine prior fo the meeting. ‘A determination of members entitled to notice _

. of, or to vote at, a membership meeting is effective for any adjoumment of the meetmg unless
the, Executlve Board fixes a new date for determnmg the right to notice or the right to vote,
which the Executwe Board shall do if the meeting is adjourned to a date more than 120 days

after the date fixed for the orlgmal meeting.

D ‘S@t’iﬁl’ 3.8, Conduct.of Meetings, The President shiall preside over allmeetings

of the Association and the Secretary shall keep the minutes of the meetings and record all
resofutions adopted at the meetings and proceedings occurring at such meetings. The President

may appoint a parliamentarian at any meeting of the Corporation.

st o e ettt



ARTICLE 4

EXECUTIVE BOARD

SCCHOI'I 4.1, Number Electlon of Djrcctors and Terms of Ofﬁce of Directors.

. (a) Decla:aﬂt Controlled Executwe Boa:d The initial dlrectors of the
Association, who shall serve as directors-aniil their siccessors shall beielected and gualify, are
set forth in the Ariicles of Incoxporatmn of the Association. Subsequent fo the initial directors,
and for the period of fime the Declarant controls the Executive Board pursuant to the Declaration
and these Bylaws, the number of directors of the Association shall be three 3 until the end of
the Development Period; as defined in the Declaration. Except as otherwise provided in
. subparagraph (b). of this Section, all of the directors of the Association shall be appointed by the

Declarant. The Declarant shall appoint the aforementioned directors by written netice sent to the
- Secretary of the Assogciation, which appointment shall be effective upon its receipt by the
Secretary. The Executive Board of Du‘ectars of the Association shall be referred to herein from -

time to time as the "Bxecuiive Board.

o () Election of Directors by Members: As is set forih in the Declaratlon
at the explratlon ofthe DcveloPmcnt Period, the Exccutive Board shall be elected solely by the
. Class A Members (as defined in the Declaration). Once the Class A members are enfitled to

clect all the directors of the Association pursuant to the foregoing, (i) the number of directors ofs
the Association shall be not less than three (3) and not more than five (3), as from fime to time* :
may be fixed or changed within said minimum and maximum by the members or the Executwe
Bosrd, (ii) the entire Executive Board shall be elected, pursuant to the following sentence, by’ t’ﬂe
members of the Association (including the Declarant as a member for any Lot owned) as Clas§’ A
members with one (1) vote for each Lot owmed (see Section 2,1 of these Bylaws), and (1) all

. memnbers of the Bxecutive Board shall be Owners of Lots.  Bxeept as provided in .

subparagraph () of this Sectioh and Section 4.4 hereof, the directors shall be elected at the
annual meeting of members; and those persons who receive the highest number of votes by the
members entitled to vote in the election at a meeting at which a quorum is present shall be

_deemed o have beenelected.

(c) Terms of Directors. The directors shall be divided into three
(3) classes, as nearly equal In number as may he, to serve in the first instance for terms of one
(1) year, two (2) years, and three (3) years, 1espect1vsly, and until their successors shall be
elected and shall qualify, and thereafter the successors in each class of directors shall be elected
to serve for texms of three (3) years and until their successors shall be elected and shall qualify.
Tn the event of any increase in the-number of directors, the additional directors shall be so
classified such that all classes of directors shall be increased equally, as nearly as may be, and, in
the event of any decrease in the number of directors, all classes of directors shall be decreased
equally, as nearly as may be. Except as specifically provided above, each director shall hold
office for d term of three (3) years or until such director's death, resigration, retirement, removal
or disqualification. Despite the expuatlon of a director's termn, the director continues 1o serve as
such until the director's successor is elected and qualifies, or there is a decrease in the number of
directors. The term of the First Executive Board Elected by the membership shall be staggered




as follows: The nomines receiving the most votes shall be elected for a term of three (3) years;
the nominee réceiving the next highest mimber of votes shall be elected for a term of two (2)
years; and the nominee receiving the third highest nniber of votes shall be elected for a term of
one (1) year. Except for directors elected to fill a vacancy (who shall hold until the expiration of
the term of the person they are replacing, all directors elected by meémber vote after the first
meeting shall hold office for a term of thrcc years. All ties will be broken by coin-toss.

'

Sectlon 4.2, Elecﬁon Pmc:edures and’ Quahfxcatlons

: (2) Nominations Cominiitee: Normnatmns for election to the Execufive
Board of the directors not appointed by the Declarant may be made by a Nominations :
Committee. If appointed by the Execntive Board, the Nominations'Commiittee shall develop
election procedures and administer such procedures as are approved by the Bxecutive Board
. providing for election of directors by members at the annual rueefings, and, where appropriate, at .

special meetings. If appomted the Norninations Cominittee shallserve from the date of their
: appomtment through the close of the annual meeting or, where appropriate, the special meeting,
at which the election for members of the Executive Board is to be held. . :

: . : (b) Nominations. Persons quahﬁed to be directors, who are not appmnted
by the Declarant may be. nominatéd for election by the Nominations Committee and the names
“of such persons nominated shall be submitted in writing to the President of the Associafion and
the-Executive Board sixty (60) days before the meeting at which the election is to be held. The
Nominstiops Committee may make as many nominations:for election to the Executive Boardas -
it shiall in its discretion determine but in no event less than the number of vacancies or terms to:
_ be filled. - Any writter nominations presented by the Nonnuatmns Committee shall be. o
accompanied by a statemient signed by the nominees indicating the wﬂhngness of stich nominees
0 Serve as: .directors. If no Nomivations Committee is appointed, nomiuations for directors may
" be made by the Exceutive Board and may.be made from the floor by ariy member af the meeting.
at which the élection is held for any vacancy on the Executive Board. The nomines must either
be present at said meeting and consent to the nomination or have indicated in writing his or her

willin gness to serve as a du‘ector

. o) ¢ yualifications. No pex person shall béeligible for eléction by the
members of the Association: as a director unless such persoi is an Owner or is the individual
nontiniee af an Owner which is other than an individual. No Owner or representative of such
Owner shall be elected as a director or continue to serve as a director (a) if the member is more
than sixty (60) days delinguént in meeting any firancial obligation owed to the Association, if
such delinguency is not cured by the récord date set pursuant to Section 3.7 hereof for such
members' meeting in the case of an election of directors; or (b) if the member otherwise is In
. violation of any provision of the Association Documents.

Section 4.3. Voting, Quorum, and Manner of Acting. Each director shall be
entitled to one (1) vofe on all matters that come before the Association. A majority of the
directors in office immediately before a meeting begins shall constitute a quorum for the
iransaction of business at any meeting of the Executive Board. Unless a vote of greater
percentage is required by the Association's Articles of Incorporation, these Bylaws, the North
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Ca:ohna Nonprofit Corpoxauon Act, the North Camlma Planned Community Act, or the
Declaration, the act of the majority of the directors present at a meeting at which a quornm is
present shall be the actof the Executive Board. A direcior who participates in & meeting by any -
means of Commumcatxon by which all directors may simuliancous hear each other during the

meeting shall be. deemed present ata meetmg for all purposes

Secnon 44, Removal or Reslgnatlon gof Direct()rs and Flllmg of Vacancxe

. (a) Any du*ector not appom{ed by lhe Declarant may be removed from
office at any time with or Without cause b‘y at least a sixty-seven percent (67%) vote of all
meynbers. present and entltled ta vote at any meeting of members at which a quorum is present.
A director may not be removed by ihe members at a meeting unléess the notice of the meeting -
states that the purpose.or one of the purposes, of the meeting is.the removal of the director so
removed. If any ¢ directors are so removed, new directors may be elected at the same meeting. In
addition, any director not in attendance at three (3) consecutive regular meetings of the
Executive. Board shail be removed avtomatically. 'Any director appointed by the Declarant may .
be’ Lemoved wiih or without cagse by the Declarant by written notice of such removal sent by the
Declarant to the Secretary of the: Association, which removal shall be effective when the notice
of f removal is received by the Sectetary of the Association. A

: {(b) A vacancy in the Executive Board caysed by.aremoval of a dn‘ecto
by the members shall be filled by a vote of the members. A vacanty among the directors of the{

- Executive Board (not appointed by the Declarant) caused by any reason othér than the removal’. .

of a director by the members shall be filled by the remaining directors at a meeting of the: F
Executive Board held for such purpose promptly after the occurrence of such vacancy.- If the
du‘ectors rematning in office do not constitute a quorum of the Executive Board, the directors
may fill the vacancy by the affirmative vote of a majority of the remaining directors, or by the 'R
sole' remaining director, as the case may be. A vacancyofa directorship.-appointed by the
Declarant shall be filled by the Declarant by writien notice of such appomtment to the Secretary
of the Agsociation. The term of a director elected to fill a vacancy in a divectorship elecied by
mermbels expires at the next election of directors by members, and the term of the director filting
any s ether vaca.ncy explres at the end of the unexplred term that.such director is filling.

() A dx:ector may resign at, any time by gi vmg notice to the Executive

_ Board, the President or the Secretary. Unless othefwise specified; such resignation shall take

effect upon thé receipt thereof and the acceptance. of such resignation shall not be necessary to
make it effective. A direcior shall be deemed conclusively to have resigned upon disposition by
the Owner of the Lot which made such individual eligible to be a dxrector of upon any other

event of disqualification set forth in these Bylaws.

Section 4.5. Powers and Duties of the Executive Board. The business and affairs
of the Association shall be managed and directed by the Executive Board. Except as provided
below, the Execiitive Board shall have all of the powers and duties necessary for the
administration of the affairs of the Association, including, but not by way of liritation, all
powers as set forth in Article 3 of Chapter 55A of the North Carolina General Statutes (North
Carolina Nonprofit Corporation Act) and Section 47F-3-102 of the North Carolina Planned




Community Act but may not do any such acts and things which are (a) required by the
Declaration, the Bylaws, or the Adxticles to be exermscd and done by the members, or (b)
reservéd in'the Declaration to'be done by the Declarant; provldBd however; that all such powers,
duties, acts, and things'shall be exercised consistent with the provisions of the Declaration, the
Bylaws, and the Axticles of Incorporation.’ Notw;thstandmg any other provision of these Bylaws,
neither the-Association, the members, nor the Executive Board may take any action which affects
the Declarant's rights as reserved in the Declaratlon or amend these Bylaws in any manner so as
to affect Declarant's rights set forth in the Declaration or these Bylaws. The Executive Board
may delegate to'one ofits members: of to-a Person erployed for such purpose the authority to act
on behalf of theé Bxecutive Board on such matters relaﬂng to the diities of the managing agent (as _
defined in Section 5.3 hereof) if any, which may arise béfween the meetings of the Executive
Board as the Executive Board deems appropriate. In addition to the duties imposed by any other
provision of the Declaration or by any resofution of the Association that Héreafter may be |
adopted, the Executive Board shall pérform the following duties and take the following actions
on behalf of the Asscciation, subjéet to any voting rights of the members prowded by the

Declaradtion, thesé B ylaws and the Articles, or by }aw

(a) Provide goods and services to the members in accordance with the
Declaration. : E Co ‘
(b} Designate, hlre dismiss and; where appropmate compensate the

parsonnel necessary to provide goods and seivices (o the Qwuers, as provided forin the
Declaration, as'well as purchase equipment, supphes and matcrlals to be used by such pcrsonné:l

in the performance of thelr duties.

- : (c) Collect the assessments sPeCLﬂed in the Declaration, deposit the
procceds thereof in dcpcsﬂomes designated by the Executive Board and use the proceeds to carry
-out thie purposes of the Assoczanon -as provided in the Declaratmn . .

(d) Adopt, amend and repeal any reasonable rules and regnlations not
incorsistent wiih the Declaratlon and these B yIaWS : -

. () Open bank accounts on behalf of the ASociation and désignate the
signatofies thereon.

(f) Enforce by legal means the- plOVlSlOﬂS of the Assouamon Documents
as are in effect from time to time. -

: (g} Act with respect to all matters arising out of any. emment domain
proceedmg affecting the Common AIea.s and the Property of the Assomauon

) Notlfy the mermbers of any litigation ageunst the Association involving
aclaim in excess of ten percent (10%) of the amount of the annual budget.

(i) Obtain and carry insurance pursuant to applicable provisions of the
Declaration and pay the premiums-therefor and adjust and settle any claims thereunder.
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: (}) Pay the cost of all anthorized goods and services rendcrcd fo the
Assocuanon and not billed to @waars of Lots or otherwise provided for in the Declaration.

(k) Acquire, hold and disposé of Lots and mortgagf: the sameé without the
“prior approval of the Association if such expendnures and hypothecanons are included in the

budget.
oy Charg’e reasonable fees for thc use of the Common Areas and for-

Services.

(m) Suspend the right of any Owner or other user of 2 Lot and the right
of such Perscms household, guests, employees, customers, tenants; agents and invitees to use any
recreational facilities, areas or amenities located in the Common Areas, subject to the hearing

procedures provided in the Declaration.

. (n).. For each flscal year, thc Executive Board shall cause to be prepared
and adopt a proposed budget in compliance with the Declaration, including theréin estimates of
the amount considered necessary to pay the expenses of the Assaciation, together with amounts -
considered. necessary by the Executive Board for reserves. Within thirty (30) days after the ;
adopnon of any proposed budget for the Association, the Executive Board shall provide a copyt
or summary of the budget to all Owners, and shall set a date and give notice for a meeting of the:
Owners.to consider ratification of the budget, with such notice to include a statement that the
budget may be ratified without a quorum. The date of the meeting of Owners to consider .
ratification of the budget shall be not less thau. ten (10) nor more than sixty (60) days afferthe -
mailing of the copy or summary and notice. There shall be no requirement that a quorum be -
present at the meefing. The budget is ratified unless at the meeting a majority of all the Owners s
of the Association téject the budget. In the event the proposed budget is rejected, the periodic ¥
budget last ratlﬁed by the Owuers shall be continued until such time as the Owners. ratify a .

'-subscquent ‘budget proposed by the Executive Board.

(0) Adopt an annual budget and make assessments (general orspecial)

(Sub_]GCt to zmy applicable voting rights of members provided in the Declaration) against the Lots

. -to-defray the CommonExpenses of the Association; gstablish the means and methods of
collecting such assessments from the Owners and establigh the period of the installment
payment, if’ any, of the assessments for Common Expenses of the Association, and establish
appropriate reserve funds for the Association, all as provided in the Declaration.

’ ‘ (p) Borow money on behalf of the Association when required for any
valid purpose. L

S () Glant cdsements, rights-of-ways or licenses over and through the
Common Areas pursuant to Noxth Carolina General Statute Seotion 47F-3- 102(9).

(1) Enter info contracts to carry out the business and activities of the

Association.
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(s} Accept the transfer of the Permit and all responsibilities under the
Permit fromm Decl::uant subject to the terms and conditions regarding such accepiance in the

. Declaration and the Articles; perform-all:responsibilities of thé-Association set foith in the
Declaration with regard to the Permnit and, if applicable, the North Carolina Departinent of

Environment and Natural Resourc:es Division of Water Quality

Sechon 4.6. Meeiing of Directors.

(a) Types.of Mcetings. The first (organizational) meeting of the -
Executive Board following an annual meeting of the Association shall be held within fifteen (15)
" days thereafier at such time and place as shall be determined: by a migjority of the directors to
elect officers and establish the manner of operation of the Executive Board for the ensuing year.
Regular meetings of the Bxecutive Boarcl may be held at such time and place as shall be
determined from time to time by a majority of the directors; provided, however, snch meetings
shall be held at'least quarterly during each fiscal year. Special meetings of the Executive Board
- may be called by the President, and shall be called by the President or Secretary upon the written
request of at léast two (2) directors. All meetings of the Executive Board shall be. opei ta
Owners as.observers, except that the President or presiding officer may call the Exécutive Board
into executive session on sensitive matters such as persondel; Hiigation stratégy or héarings with
respeci-to violations of the Declaration or Rules-and Regulation. Axny final acHon taken by the-
Executive Board in executlve segsion shall be recorded in the mimates, :

e : . (b) Nonce Regular meeUngs of the Executive Board may be heId

. w1thout notice. The Chanperson if any, the President, or any two (2) directors may call and call

_and give notice of a meeting of the Fxecutive Board, The PErson of persous callmg a'special
meeting of the Executive Board, at least two (2) days before the meeting, shall give notice
thereof by any usaal means of communication. Such notice need not specify the purpose for
which the meeting is called. Any duly convened regular or speaal meetmcr may be adjourned by

-the diretfors to a later time without Turther notice. ‘

- . (c). Waiver of Nofice. Any director may waive notice of any mccnng
beforc or after the meeting. The waiver must be in writing, signed by the director entitled to the
“netice, and delivered fo the Association for inclusion-in-the-minutes-orfi Hing-with the-corporate -
records. . The attendance by a director at, or the participation of a director in, a meeting shall
constitute a waiver of any requnfed notice of such meeting, nnless the director, at the beginning .
of the meeting (or promptly upon the director's arrival thereat), objects to holding the meeting or
to tranisacting any business at the meeting and does not thereafter vote for or assent to action

© taken at the meeting.

(&) Conduct of Meetings. The President shall preside over meetings of
the Executive Board and the Secretary shall Keep the minutes of the meeting and record ail
resolutions adopted at the meetings and proceedings occurring at the meetings.

Section 4.7. Action by Directors Without Meeting. Action required or permitted
to be taken at a meeting of the Executive Board may be taken without a meeting if the action is
taken by all members of the Executive Board and evidenced by one or more written consents
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signed by each director before or after such action, describing the action talcen and delivered io
the Secretary of the Association for inclusion in the minutes or filing with the corporate records.

ARTICLE 5

MANAGING AGENT

" . Section 5.1.- Compensation. The Executive Board may employ, for the purpose
of managing its required activities pursuant to the Association Documents, a "managing agent™ at
copipensation.to be established by the Executive Board. The managing agent shall be a bona
fide business enterprise or individual which manages commeon interest communities. .

Section 5.2, Reguuements The managmg agent must be able to adwse and assist

- the Executive Board regarding the ad:mmstraﬁve operation of the Association and shall employ

personnel knowledgeable in the areas of insurance, accountmg, comitract negotiation, and
property management. Otherwise, the managing agent may be a full-fime employee of the
Assaciation who shall organize, staff, irain and admipister the in-house personnel solely to
perform the managing agent duties set forth below The Executive Board shall impose
appropriate standards of performance upon the managing agent.

S Sectlon 5.3. Duties. The managing agent shall perform siich dunes and services :f
as the Execntive Board shall direct. Such duties and services may include, without limitation, n

the duties listed in Section 4.5(a), (b)), (c), {f), and (j). However, ihe Executive Board may not
delegate to the managing agent the powers set forth in Section 4.5(d), (), (), (), (i), (), (D),

'(m) (m), (0), (p), (@), (), and (s). In addition and generally, the managing agent shall perform

the obligations, duties and services relating to the management of the Property in Comphance L

‘with the” provmons of the Association Docuinents.

. Section 5. 4, Standards. The Executive Board shall i 1mposc appropriate standa.tds

of peiformance upon the managing agent, Unless the managmg agent is instructed otherwise by

the Executive Board:

_(a) .The cagh method or modified cash method of accounting. shall be...

~ employed and cxpcnses required by these Bylaws to be charged to one (1) ér more but Jess thzm

all Owners shall be accounted for and reported separately;

(b} Two (2) or more mdnuduals shail be responsible f01 handling cash
and sigring  checks fo maintain adequate financial control procedures;

(c) Cash accounts of the Assacm&on shall not be commingled with any
other entity's accounts;
(d) No rernuneration shall be accepted by the managing agen‘t. from

vendors, independent contractors or others providing goods or services to the Association
whether in the form of commissions, finders fees, service fees or otherwise; and any discounts

received shall bepefit the Association;
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(e} Any ﬁnanmal or otherinterest. whmh the managing agent may have in
any firm providing goods or services io the Association shall bé"disclosed promptly to the
Executive Board;
: : (f) A financial report shail be prepared for the Association at least

-quartarly, containing: (i) an "income and expense statement” reflecting all income and expense
activity for the preceding period on an accrual basis reflecting "actual versus budgeted” on a
month to. month and year to date; (ii) an "accouiit-activily statement” reflecting all receipt aod
disbursenient activity for the preceding period on a cash basis; (iii) 2 "balance sheet" reflecting
the financial condition of the Association on an vnaudited and accrual basis; (iv) a "budget
report” reflecting any actual or pendmg obligations which aré in excess of budgeted amounts by
an amount exceeding the operatmg reserves or fen percent (10%) of a major budget category (as
distinct from a specific ineitemn it an e;{panded ¢hait of accounts); and (v) a "delinguency
report” listing all Ownérs who dre delmquent it pay assessments and descnbmg the status of any
actlons to coHect such assessments and copies of all bank account statements; and

' : " (8 'I‘hf: maﬂagmg agent, upon termination of such agent's contract with
tha Association by either party, shall, within five (5) busmcss days of such termination, trn over
all books and records of the Assomanon held by such managing agent to the President or

Secretaxy of the Association..
_ ARTICLES6
QOIFICERS

: ‘Section 6.1. Designation and Duties of Officers. The principal officérs of the
Assomauon shall be the President (who shall also Serve as Chairman of the Executive Board), the
Vice President, the Secretary and the Treasurer, all of whom shall be elected by the Executive
Board. The Executive Board may also élect an assistant treasier; an assistant secretary and such .
other officers as in its judgment may be necessary. All officers shall be Owners, officers of
corporate: Owners, pariners of partnership Owners, or members of limited liability Company
Ownpeérs: The President and Vice President shall be members of the Executive Board.- Any other
officers, mdy, but need not be directors. Each officer shall perform such duties as are normally
associated with such office in parliamentary organizations, except o the extent, if any,
inconsistent with the Declaration and these Bylaws, and shall perform such other duties as may
be assigned to such office by resolution of the Executive Board. If any officer is unable for any
reason fo perform the duties of the officer, the President (or the Executive Board if the President
is unable to do s0) may appoint another gualified individual to act in such officer's stead on an

interim basis.

: ‘Section 6.2. Election of Officers. The officers of the Association shall be elected
annually by the Executive Board 4t the Executive Board's regular meeting of the Executive
Board that is held immediately after, and at the same place, as the annual meeting of members
pursuant to Section 4.6(a) of these Bylaws, and shall hold office at the pleasure of the Execative
Board. Any officer may hold more than one position; provided, however, that the offices of
President, Vice President aud Secretary shall be held by three different individuals. Each officer
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shall hold office for a term one (1) year or until such officer's death, resignation, retirement,

_removal or disquialification, or uniil the election and qualification of such officer's successor.

~ Section 6.3. Removal and Resignation. Any officer or agent may be removed by
the Exacut;ve Board 4t any tlme Wlt]] or w;thoui cause; but such removal shiall be withont
pre_]udwe to the contract nghts if aiy, of the person so removed. An ofﬂcer may resign at any

* time by nonfymg the Association, orally or in writing, of such resignation.” A resignation shall

be &ffective upon receipt by the Association unless it specifies in writing a later effective date.
In the event a resignation so 5pemﬁes a later effective date, the Executive Board may fill the

- pending vacancy prior to such dare; however, the successor to the resigning officer may nof take

office nntil the effective date. An officer's resignafion does not affcct the Association's contract -
rghts, if any, with such officer.

: Section 6 4. Vacancies. A vacancy in any office may. be fiiled by appomtment by
the Executlvc Board. The individual appointed by the Executive Board to fill a vacancy shall
serve for the r\f:mamder of the term of the officer such md.w;dual_,replaces _

Section 6.5. President. The President shall be the priecipal executive officer of

the Assoc:atlon and, subject to the controi of the Executive Board, shall supervise and control the-

management of the Association i in accordancc with these Bylaws. The President, when presenth
shall preside at all meetings of members. The President, with any other proper officer, ‘may sign
any deeds, léases, mortgages, bonds coniracts or other instruments which Iawfully may be :
exécuted on behalf of the Assocmtxon except where required or permitted by law otherwise to be
signed and executed and except where the signing and éxecuiion thereof shall be delegated by

the Execntive Board to some other officer or agent. In addition, the President shall prepare,
execute, certify, and record amendmerits fo the Declaration on behalf of the Association. In

general, the President shall perform all duties incident to the office of President and such other

duiles as from tmle to tme may be assigned by the Executive Board

- “Section 6.6. Vme I'resident. In the absence of the PreSIdeht or in the event of the
President's death, inability or refusal to act, the Vice Presidents in the order of their-fength of
service as che Presidents, unless otherwise detem:tmed by the Executive Board, shall perform

- the-duties-of the President, and when so acting shall-have-all the powers of aud be subijecttoall

the restrictions upon the Presidest. Any Vice President shall perform such other duties as from
time 1o time may be assigned by the President or by the Executive Board.

' ~ Section 6.7. Secretary. The Secretary shall: keep the minutes of all meetings of
the Association and of the Executive Board; have charge of such books and papers as the
Executive Board may direct and as may be rcquu‘ed by Article 16 of the North Carolina
Ncnpmﬁt Corporai;on Act; give or cause to be given all notices required to be given by the
Association; give each Owner notice of each assessment against such Owner's Lot as scon as
practicable afier assessment is made; provide for cach Owner, upon request, a copy of the rules
and regulations. of ihe Association; maintain a register setting forth the place to which all notices
to rnembers and First Mortgagees hereunder shall be delivered; make it possible for any member
to inspect and copy at reasonable times and by appointinent the records of the Association in
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accordance with and as required by the North Carolina Nonprofit Corporatlen Act; and, in -
peneral, perform all the duties mudent to the office of Secretary.

Sectlen 6.8. Assmtant Secretanes I the absence of the Secretary or in the event
of the Secretary s death, mabﬂlty or refusal {0 act, the Assistant Secretaries in the order of their
length of service as Assistant Secretaﬂes, unless otherwme determmed by the Executive Board,
shall perform the duties of the Secretary, and when so actmg shall have all the powers of and be
subject fo.all the restrictions upon the Secretary. Assistant Secretaries shall perform such other
duties as fmm time to time may be assigned by the Secretary, by the Pre31dent or by the

Executive Board

. Section 6.9. Treasurer: The Treasurer shall have custody of all funds anid
SE:CIJHtieS belonging to the AsSociation and shall receive, deposit or disburse the same
under the direction of the Executive Board. The Treasurer shall maintain appropriate accountmg
records as may be required by law and, in general, perform all the duties incident {6 the office of
Tieasurer.and such other ciunes as from time to time may be assigned by the President or by the

Executive Board

Section 6.10. Assistant Treasurers In the absence of the Treasurer or in the event
of the Treasurer s death; inability or refiisal o act, the Ass1sLant Treastirers in the order of their
- length of service as Assistant Treasurers, unless otherwise determined by the Executive Board,
shall perforin the duties of the Treasurer, and when 0 actmg shall have all- the powers of and be
subject to all the restrictions upon the Treéasurer. Assistant Treasurers shall perform such other
“duties as from time to time may be assigned by the Treasurer, by the Premdemf, or by the

. Execu‘uve Board.

ARTICLE 7

COMMITTEES

" Section 7.1. Covenants Coramittee. The Executive Board shall establish a
Covenants Committee as set forth in the Declaration, which Covenants Comumittee shail have the
“duties, potwers, and responsibilitics a8 1§ sét forth in the Declaratioi and these Bylaws. “The™
Covenants Committee shall be a committee of the Executive Board pursuant to Section 7.3

below.

, - Section 7.2. Nominations Conunittee. The Exécutive Board may establish a
Nominations Conunittee, pursuant to Section 74 beIew as set forth in Section 4.2(a) of these

Bylaws
~ Section 7.3. Architectural Committee and A_:ehite_ctural Restrictions. The

Declaration se‘te' forth the appointment and the membeérs of the Architectural Cotittol Committes
of the Association ("Committee"). The Committee shall have the powers as set forth in the
Declaration. Amendment fo the provisions of the Declaration dealmg with the Committee shall

be done as set forth in the Declaration.
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- Seciion 7.4. Committees of the Executive Board. . The Executive Board, by
resolutlon of a majority of the number of directors in ofiice, may designate fwo or more diréctors
to constitute an Bxecutive Committee and such other commitfees as:the Brecutive Board shall
deem adVISabIe each of wmch to the extent authorized by the North Carolina Nonprofit
Corporanon Act and pr0v1ded in such resolation, shall have and may exercise all of the authority
of the Execuiive. Board in the management of the Association. Each committee member sexves
at the pleasure of the Executwe BRoard. The provisions of these Bylaws governing meenngs
action without meeting, notice and waiver of notice, and quoruri and: veting requirerments of the
Executive Board apply to any committees of the Bxecutive Board established pursuant to this
Section., The designation of any, committee of the Executive Board and the delegation thereto of
ithe Executwe Board's.authority shall not operate to refieve the Executive Board, or any member
thergof, of any responsﬂ:uhty irnposed upon ‘him or her by law.

Sef:'tion 7.5. Other Cormmttees Other committees not having and exercising the
atrthority of the Executive Board in the management of the Association may be designated by
resolution adopied by a majcnty of the directors present at a meeting at which 2 quorum is
present.- Such commitiee shall have such duties and responsibilities as may be set forth'in the
resolution designating the commitiee. For commiitees set up undex this Section 7.4 to which
decision making authorty is deiegated by the BExecutive Board or in any Association Docurnents,

the provisions of these Bylaws pgoverning meetings, action without meeting, notice and walve;:;-'@f .

notice,.and quopum, and voting requirements of the Executive Board shall apply to any such
corrm’uttees Further, such cormmittees shall keep a written record of actions taken by such -
commiitees. . It is provided, however, that the authority of any such cormmttees shall not excced
the power granted to the Association in the Declaration. B

ARTICLE 8

- INDEMNIEICATION AND OTHER DIRECTOR AND OFFICER ISSUES . .

_ Section 8.1. Execution of Documents. Unless as may otherwise be pIDVlded ina
1esolut10n of the Executive Board, all agreements, contracts, deeds, leases, checks and other
instruments of the Association for expenditures or obligations for Common Expenses and all

~checks drawn’ upon reserve accounts; shall be executed by any twa (2) individuals designated by

the Execuuva Board. Any officer of the Association may be designafed by Executive Board
resolution fo sign a statement of Commaon Expenses on behalf of the Association.

Section 8.2. Indemnification.

The Association shall indemnify, to the fullest extent permitted by law and
this Article; any person who is or was a party or is threatened to be made a party to any
threatened, pending, or completed action, suit, or proceeding (and any appeal therein), whether
civil, criminal, administrative, arbitrative, or investigative and whether or not brought by or on
behalf of the Association, by reason of the fact that such person is or was a director or officer of
the Association, or i$ or was serving at the request of the Association as a director, officer,
partuer, (rustee, employee, or agent of another corporation, partnership, joint venture, trust, or
other enterprise or as a trustee or administrator under an employee benefit plan, or arising out of
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such party's activities in any of the forpgomg capacities; against-all Hability and liigation
expense, incliding reasonable attorneys' fees; PROVIDED HOWEVER, THAT the Association
shall not-indernnify-any:such person against lability orexpense imcuired on account of such
person's activities. which were at the fime taken known or belisved by such person to be clearly
in conflict with the best inierests of the Association or'if such person received an improper
personal benefit from such activities. The Association likewise shall indemnify any such person
for all reasonable costs and expenses (including attormeys' fees) incurred by such personin
connection with the. enforcemen[ of such person's: nght to mdemmﬁcatmn grantf:d herein.

The Assoc:latlon shall pay all expenses mcurred by any clalmant hercunder in
defending a civil or criminal action, suit, or proceeding as set fotth above in advance of theé final
disposition.of such action, suit, or proceeding upon receipt of and tindertaking by or on behalf of
such claimant to repay such amount unless it ulumately shall be determined that such claimant is
entitled to be 1ndemmﬁed by the Associatioir agamst such expenses. :

The Execunve Board of the Association shall take all such action as -may be
n@cessary and appropriate to authorize the Association to pay the indemnification required by
this Bylaw, including without limitation, (a) a determination by a majority vote of disinterested
d:rectors (i) that the activities giving rise to the liability or expense for which 1ndenm1ﬁcat10n is
requested. were not, atthe time.taken, known or believed by the person requesting _
indempification 1o be clcarly in-conflict with the best interests of the Association and (ii) thai the

person requestmg indemnification did not receive an improper personal benefit from the
activities giving rise to the hablhty or expense for which indemnification’is requested and (b) to

A_ the exteut needed, giving nolice to the mernabers of the Assocmtlon

i : Any person who at any.time after the adoption of this B ylaw serves of has served
“in any of the aforesaid capacmes for or on behalf of the Association shall be deemed to be doing
or to have done s0 in reliance uapon, and as consideration for, the right of indemnification
provided herein.” Such right shall inure to the benefit of the legal representatives of any such -
person and shall not be exclusive of any other mghts to which such person may be entitled apart

from the provision of this Bylaw.

- - -Section-8:3. -Compensation-of Directors and-Officers-No-salary-or other - -
compensation shall be paid by the Association to any director or officer of the Association for
serving or acling as such, but this shall not preclude the payment of salary or other compensation
for the performance by any person serving as a director or officer for services provided to the
Assocciation in a capacity other than that of director or officer nor shall it prcclude the
reimbursement of reasonable, ordinary and necessary expenses incurred in servmg or acling as a

director or officer.

18




ARTICLE S

BOOKS ANDIRECORDS

Section 9.1. Maintenance. The Association shall keep books and records as
required by Atticle 16 of the North Carolina Nonprofit Corporation Act.. The Association may
cause to be’ 3doptad procedures for such level of financial review and compilation of the
.Association 45 the'Executive Board may deieriine apprcrpnatf: which-1hay include an audit or -
some lesser Ievel of review. The cost of any such financial review shall be a Common EBxpense.-

-Section 9:2. Avmlabﬂﬁy TFhe books aud records of the Assocmtmn shall be
available for inspection by thie members and their attorneys and accountants pursuant tothe
terms and. ccnnchuons of Article 16 of the North Carohua Nonprofit Act, :

. Section 9.3, Accounf_mg Report and Audrt Within one hundred twerty {120)
days after the end of each fiscal year, the Executive Board shall make available to memibers an’
itemized accourting of the Common Expenses for such fiscal year actually incurred and paid,
‘togethier with a tabulation of the amounts collected pursuant to the budget adopted by the
Executive Board for such fiscal year, and showing the net amount over or shoft of the actual

expend1mres plus reserves.

_ ‘Tn addxtmn the E}.ecunve Board in its eole discretion, mnay authorize an audit of;
the Association or any other leve! of finascial reviéw of the books and records of the Yy
_ Association, and if authorized, sach service shall be a Common Expense of the Association. T
 the event that an Owner or Owners request arr audit of the Association and the Executive Board™
does. not authorize an aucht au audit may be conducted and pmd for by the requestmg Owner or':

Owners.

_ " Section 9.4. Flscaj Year. The fiscal year of the Assocmtzon shall be fixed by the
Executive Board ‘

o Section 9.5. f_i@. The corporate seal of the Association shall consist of two

concenthe ircles between which i3 the name of ths Azsociation and jd the center of which'is™ —
inscribed "SEAL"; and such seal, in the form approved by the Executive Board, shall be adopted
by the Exécutive Board as the corporate seal of the Association. ‘
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"ARTICIE 10 - -
- NOTICES

Except as specifically provided otherwise in 1he Dcclaratmn these Bylaws, or the
North Carolina Nonprofit Corporation.Act, all notices, dermands, bills, statements or other - -
communications shall be in writing and shall be deemied to have been: duly given if delivered
‘personally or sent by:United States mail, postage prepaid, orif notification is of a default or Lien,
sent by registered or certified United States mail, return receipt requested, posfage prepaid: (a) if
to an Owiler, at the address which the Owner shall designate in writing and file with the
Secretary or, if no sueh: address is designated, at the address of the Lot of such Owner; and (b) if
to the managing agent, at the prmcxpal office of the managing agent or at such other address s
“shall be. designated by notice in writing to the Association. If aLot is owned by more than one
Person, each such Person who so designates an address in writing to the Secretary shall be
entitled to receive all notices hereunder, otherwise the Person receiving the notice shall have the
responsibility for notifylug the other Persons comprisiog the Owner. :

ARTICLE 11

AMENDMENTS TO BYLAWS

I Except as hereinafter. provided, these Bylaws may be amended or repealed and
new Byiaws miay be altered, amended; or repealed at any time by the: members and by the.
Executive Boagd pursuant to the applicable provisions of the Non‘.h Camhua Nonprofit -

Coxporat;on Act Notmthstandmg the foregomg

e ' (a) Uniﬂ the powe1 of the Declarailt umlateraily to amend these
Bylaws ferminates as is prowded in this subparagraph and Asticle 17 of the Aiticles, the
Detlarant, as is permitted in Section 55A-8-01(c) of the North Carolina Nonprofit Corporation .
Act shall have the authority, instead of the Bxecutive Board, to amend the Bylaws without the
joinder or consent of any otlier Person if such amendment is required by any governmental
agency for governmental approval including, but not limited to, (i) compliance with any
requirements-imposed by.apy agency of the State of North Carolina with respect to the Permit; or
(i) compliance with any nile or regulation of the Department of I—Iousmg and, Urban
Development, the Veterans Administration, or their successors. The aforementioned right of the
Declarant shall begm on the date of incorporation of the Association and shall terminate at the
end of the Development Period, as defined in the Declaration.

: : (b) Until the power of the Declarant unilaterally to amend these
Bylaws terminates pursuant to the provisions of subparagraph (&) above, the members of the
Association shall have no voting rights with regard to any proposed amendments to these Bylaws:
described in subparagraph (a) above as fo which the Declarant has the unilateral right to make
amendments; provided, however, that during such time as the Declarant bas the unilateral right to
amend these Bylaws as provided in Article 17 of the Articles, the members of the Association
shall have the right to vote on any changes to these Bylaws as to which the Declarant does not
have the unilateral right to amend these Bylaws pursuant to Article 17 of the Articles. Further,
after the unilateral right of the Declarant to amend these Bylaws terminates pursuant to
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Article 17 of the Articles and subparagraph (a} above, the members of the Association shall be
entitled to vote on all proposed changes to these Bylaws pursuant to Section 55A-10-21 of the

North Carolina Nonprofit Corporation Actk.

: (c) As is set forth in Article 15 of the Articles and in this
subparagraph, any proposed changes to these Bylaws.except as set forth in subparagraph (a) and
(b) above must be approved in wriling by the Declarant and shall not be effective uniil Declarant
gives such approval in writing. This requirement of written approval by the Declarant of any
proposed changes to the Bylaws shall begin on the date of incorporation of the Association and
shall terminate at the end of the Development Period, as defined 1 inthe Declaration.

ARTICLE i2

AMENDMENTS TO ARTICLES OF INCORPORATION

- (a) Until such time as the power of the Declarant unilaterally to amend.
the Articles of Incorporation terminates pursuant to Article 17 of the Articles of Incorporation,
the members of the Association shall not be entitled to vote on any proposed amendments {o the
‘Articles of Incorporation over which the Déclarant has the unilateral dght to amend ag provided
in Article 17 of the Articles; provided, however, that during such time as the Declarant has the
unilateral right to amend the Articles of Incorporation as provided in Article 17 of the Articles,
‘the members of the’ Assdmatlon ‘shall have the right to vote on any changes ta the Articles of
Incorporation as to which the Declarant does not have the unilateral right to andend the Articles.
pursuant to Article 17 of the Articles. Further, after the unilateral power of the Declarant to
amend the Ar’ucles of Incorporation texrminares pursuant io Article 17 of the Artmies the =
members of the Association shall be entitled to vote on all proposed changes to'the Articles of
Incorporation pursuart to Section 55A-10-03 of the North Carolina Nonprofit Corporatmn Act..
Notwithstanding any other provision hereof these Bylaws shall not be amended, without
Declarant's prior written consent, in any manner which affects Declarant’s rights to appoint the
Architectural Control Committee and fo t:ansfer Declarant s appointment rlghts all as set forth in

the Dcciaratzou

(DY As is set forth in A_:éfti_cle 15 of the Axticles and in this
subparagraph, any proposed changes to the Articles except as set forth in subparagraph (a) above
nmust be approved in writing by the Declarant and shall not be effective until Declarant gives
such approval in writing. This requirement of written approval by the Declarant of any
proposed changes to the Arficles shall begin on the date of the incorporation’ of the Association
and shall terminate at the end of the Development Period, as defined in the Declaration.
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ARTICLE 13
PRIORITY

In the event that any of the provisions of these Bylaws conflict with the provisions
of the Noith Carolina Nonprofit Corporation Act, the provisions of the North Carolina Nonprofit
Corporation Act shall control. In the event of any inconsistency between the Bylaws and the
Declaration, the Declaration shall control; in the event of any inconsistency between the Bylaws
and the Articles of Incorporation, the Articles shall control; and in the eveat of any inconsistency
between the Articles and the Declaration the Declaration shall control. '
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