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THE BYLAWS
or
WATERWAY COVE HOMEOWNERS ASSOCIATION, INC.
ARTICLEI
NAME AND LOCATION

The name of the corporation is Waterway Cove Homeowners Association, Inc.,
hereinafter referred to as the “Association”, The principal office of the Association shall be
[ocated at 1009 Slater Road Suite 400, Durham, NC 27703 and meetings of members and
directors may be held at such places as may be designated by the Board of Directors.

ARTICLE I
DEFINITIONS

Capitalized terms used but not otherwise defined herein shall have the meaning ascribed
thereto in the Declaration of Covenants, Conditions and Restrictions for Waterboro Village
recorded in Map Cabinet 65, Pages 18-25 in the Brunswick County, North Carolina Registet of
Deeds’ office (as the same may be amended from time to time, the “Declaration”™).

ARTICLE 1II
ADMINISTRATION OF WATERBORO VILLAGE

Section 1. Authority and Responsibility. Except as otherwise specifically provided in
the Declaration, the Association shall be responsible for administering, operating and managing
the Common Areas.

Section 2. Official Action. Unless specifically required by the Declaration, any
action taken or to be taken by the Association shall be valid when such action is approved by the
Board of Directors or when taken by the committee, person or entity to whom such authority has
been duly delegated by the Board of Directors pursuant to the Declaration or these Bylaws. The
Association and the Board of Directors, officers and Members shall at all times act in conformity
with the North Carolina Nonprofit Corporation Act (the “Act”™) as set forth in Chapter 55A of the
North Carolina General Statutes, and the Declaration, except as otherwise required under the
North Carolina Planned Community Act.

ARTICLE IV
OFFICES

Section |. Registered QOffice. The initial registered office of the Association shall be
located at 1009 Slater Road Suite 400, Durham, NC 27703,

Section 2. Principal Office. The initial principal office of the Association shall be
located at 1009 Slater Road Suite 400, Durham, NC 27703,
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Section 3. Other Offices. The Association may have other offices at such other places
as the Board of Directors may from time to time determine or as the affairs of the Association
may require.

ARTICLEV
MEMBERSHIF

Membership in the Association ("Membership™) shall be limited to the Owners and every
Owner of a Lot or Dweiling shall automatically be a member (a “Member™) of the Association.
Membership in the Association shall be appurtenant to and may not be separated from Lot or
Dwelling ownership. Membership in the Association shall inure automatically to an Owner upon
acquisition of fee simple title (whether encumbered or not) to any one or more Lots or
Dwellings. The date of recordation in the Register of Deed’s office of Brunswick County of the
deed of conveyance to the Lot or Dwelling in question shall govern and determine the date of
ownership of cach particular Lot or Dwelling. However, in the event of an Owner’s death, the
transfer of ownership shall occur on the date of death, in the case of intestacy, or on the date of
probate of the will, in the case of testacy. Until a decedent’s will is probated, the Association
may rely on the presumption that a deceased Owner died intestate,

ARTICLE V1
MEETINGS OF MEMBERS AND VOTING RIGHTS

Section 1. Annual Meetings. A meeting of the Members shall be held at least once
cach year (an “Annual Meeting”). The first Annual Meeting of the Members shall be held on the
date and hour designated by Declarant. Thereafter, the Annual Meeting shall be set by the Board
of Directors and held on a business day in January of each year at 8:00 p.m., Eastern Standard
Time. At Annual Meetings, the Boatrd of Directors shall be elected in accordance with these
Bylaws, and the Members shall transact such other business as may properly come before them,

Section 2. Substitute Annual Meetings. [f an Annual Meeting shall not be held on the
day designated by these Bylaws, a substitute Annual Meeting {a “Substitute Annual Meeting”}
may be called in accordance with the provisions of Sections 3 and 4 below. A meeting so called
shall be designated and treated for all purposes as the Annual Meeting.

Section 3. Special Meetings. After the first Annual Meeting of the Members, special
meetings of the Members (“Special Meetings”) may be called at any time by the President of the
Association, by a majority vote of the Board of Directors, or upon written request to the
Association’s Secretary by Members entitled to at least ten percent {10%) of the votes of the
Membership describing the purpose or purposes for which the Special Meeting is to be held.
Business to be acted upon at any Special Meeting shall be confined to the subjects stated in the
notice of such meeting.

Section 4, Notices of Meetings. Written or printed notice stating the time and place
of all Membership meetings, including Annual Meetings and Special Meetings, shall be
delivered not less than ten (10) nor more than sixty (60) days before the date of any such

meeting, either personally or by first class or registered mail, to the address of each Lot ot
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Dwelling or 1o such other mailing address designated in writing by the Owner of the Lot or
Dwelling. It shall be the primary responsibility of the Secretary of the Association to give the
notice, but notice may be given by any other officer. If mailed, such notice shall be deemed to
be effective when deposited in the United States mail with postage thereon prepaid, correctly
addressed to the Member’s address shown in the Association’s current record of Members.

The notice of a Membership meeting shall specifically state the time, date, and place of
the meeting and the items on the agenda, including the general nature of any proposed
amendment 1o the Articles of Incorporation of the Association (the “Articles of Incorporation™),
the Declaration or these Bylaws, any budget changes, any proposal to remove a Director or
officer, and, to the extent required by the Act, any proposal to approve transactions involving any
conflict of interest with a Director, any proposal with respect to indemnification of officers,
employees, or agents, any amendment of the Articles of Incorporation by Directors or Members,
any amendment of the Bylaws by Directors or Members, any proposal to approve Articles of
Merger, any proposal to approve a sale of assets other than in the regular course of the
Assaciation's activities, and any proposal to approve a dissolution of the Association,

Section 3. Quortim. Unless otherwise provided herein, in the Declaration, the
Articles of Incorporation, or the North Carolina Planned Community Act or the North Carolina
Nonprofit Corporation Act, the presence of Members representing ten percent (10%) of the votes
of all Members, in person or by proxy, shall constitute a quorum for the transaction of business,

i ercent (10%) of
the votes of all Members is present may continue to do business until adjournment, and any
action taken shall be approved by a majority of the Members required to constitute such quorum.
If the required guorum is not present that meeting may be adjourned and another meeting called,
not less than ten (10) nor more than sixty (60) days following the adjourned meeting, upon the
affirmative vote of a majority of those present in person or by proxy. The quorumm requirement at
the next meeting shall be one-half of the quorum requirement applicable to the meeting
adjourned for lack of a quorum. This provision shall continue to reduce the quorum by fifty
percent (50%) from that required at the previous meeting, as previously reduced, until such time
as a quorum is present and business can be conducted. Unless otherwise provided, any reference
hereafter to "votes” being cast at a duly called meeting shall be construed to be subject (o the
quorum requirements established by this Section 5. If a time and place for the adjourned
meeting is not fixed by those in attendance at the original meeting or if for any reason a new date
is fixed for the adjourncd meeting after adjournment, notice of the time and place of the
adjourned meeting shall be given to Members in the manner prescribed in Section 4 immediately
above,

Section 6. Voting Rights. The voting rights of the Membership shall be appurtenant
to the ownership of the Lot or Dwelling s. There shall be two classes of Lot or Dwelling s with
respect to voting rights:

(a) Class A Members, Class A Members shall be all Owners excepting the Declarant.
Class A Members shall be entitled to one (1) vote for each Lot in which they hold the interest
required for membership by Section 1 above. When more than one person holds such interest or
interests in any Lot, the vote attributable to such Lot shall be exercised as such persons mutuaily
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determine, but in no event shall more than ane (1) vote be cast with respect to any such Lot.
When a purchaser of an individual Lot or Lots takes title thereto from the Declarant, such
purchaser automatically becomes a Class A Member.

(b) Class B Home Sites. The sole Class B Member shail be the Declarant, The Class
B member shal} be entitled to ten (10) votes for each Lot owned. Class B membership shall cease
and become converted to Class A membership upon the happening of the earlier of the
following:

(i) The date on which the Declarant no longer owns any part of the entire
Subdivision {including Comimon Areas); or

Giy  (b)  Fifteen (15) years following the date of recordation of this
Declaration; or

(i) At such time as Declarant, in its sole discretion, voluntarily relinquishes
Class B Member status in writing.

From and after the happening of whichever of said events which occurs earlier, the Class
“g” Member shall be deemed to be a Class *A” Member and entitled to one vote for each Lot
owned in the manner provided above. The earliest to oceur of (a) (b) or (c) is referred to in the
Declaration as the “Turnover Date”. '

Section 7. Voting Referendum; Written Ballots. Any vote of Members on a matter
that would be cast at an annual, regular or special meeting may be taken, without a meeting, by
written ballot delivered to every Member by the Association. The ballot shall set forth the matter
to be voted upon and provide thereon a place to vote for or against such matter. Approval by
written balfot without a meeting shall be effective only when the number of votes cast by ballot
equals or exceeds the quorum required to be present had the matter been considered at a meeting,
and the number voting for the matter equals or exceeds the number of votes required to approve
it had the matser been considered at a meeting at which the requisite quorum is present. A
solicitation of votes by ballot shall (i) indicate the record date for Members eligible to vote; (i}
indicate the number of returned ballots voting for or against the matter that is required to satisfy
the quorum requirement; (iif} state the required number of votes or percentage voting in favor of
the matter required 1o approve it (except in the case of election of directors, which shall be by
plurality); and (iv) state the date and time by which a Member's completed ballot must be
received by the Secretary in order to be counted in the vote to be taken. A ballot, once delivered
to the Secretary, may not be revoked. A Member's signed ballot shall be delivered fo the
Secretary by hand delivery, by U.S. mail, or by such other means as shall be permitied under
Notth Carolina law, including, but not limited to and if allowed, overnight courier service,
facsimile and e-mail transmission, internet form submission, or by any other technology or
medium, now existing or hereafter devised, provided in every such case the sender retains proof
of transmission and receipt.

Section 8. Proxies. Each member may vote either in person or by an agent duly
authorized by a writlen proxy executed by the Member or by the Member’s duly authorized
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attorney-in-fact. A proxy is not valid after the eartier of (i) the earlier of the ferm stated therein
or three (3) years or (i) the expiration of eleven (11) months after the date of its execution.
Unless a proxy otherwise pravides, any proxy holder may appoint in writing a substitute to act in
his place. In order to be effective, all proxies must be filed with the Secretary of the Association
(or duly acting Secretary) either during or prior to the meeting in question. Every proxy shall be
revocable and shall automaticaily cease upon conveyance by the Member of his Lot or Dwelling.
A Member may not revoke a proxy given pursuant to this Section except by (i) attending the
meeting and voting in person; (i) delivering a subsequent proxy; or (iii) written notice of
revocation delivered to the Secretary of the Association,

Section 9. Majority Vote. The casting of a majority of the votes represented at a
meeting at which a quorum is present, int person or by proxy, shall be binding for ail purposes
except where a different percentage vote is stipulated by the North Carolina Planned Community
Act, the Act, these Bylaws, the Declaration or the Articles of Incorporation.

Section 10.  Actions Without Meeting. Any action that the Members could take at a
meeting may be taken without a meeting if one or more written consents, setting forth the action
taken, shall be signed, before or after such action, by all the Members who would be entitled to
vote upon the action at a meeting. The consent shall be delivered to the Secretary of the
Association for inclusion in the minutes or fifing with the Association’s records.

ARTICLE Vi1
BOARD OF DIRECTORS

Section |, General Powers. The business and affairs of the Association shall be
managed by the Board of Directors or by such committees as the Board of Directors may
establish pursuant to these Bylaws; provided, however, the Board of Directors may not act on
behalf of the Association to amend the Declaration, to elect Directors or to determine the
qualifications, powers, duties or terms of office of the Directors, The Board of Directors may,
however, fil! vacancies in its membership for the unexpired portion of any term.

Section 2. Number, Term _and Qualifications. The initial Board of Directors shall
consist of the three (3) individuals appointed by the incorporator and named in the Articles of
[ncorporation, which initial Board of Directors shall then complete the organization of the
Association as provided by law. The initial Board of Directors shall serve until their successors
are elected at the first Annual Meeting, At the first and each subsequent Annual Meeting, the
Members shall elect three (3) Directors, each to serve for a term of one (1) year or until his
death, retirement, removal, disqualification or until his successor is elected and qualified.
Directors may succeed themselves in office. At such times as Declarant no longer has the right
to appoint or remove Directors as provided in Section 4 of this Article, a majority of the
Directors must be Owners or Lots or Dwellings. The minimum number of Directors shall be
three (3).

Section 3. Election of Directors. The election of Directors shall be by ballot. Persons
receiving the bighest number of votes shall be elected. Cumulative voting is not permitted.

CRARNIOS$1566_ 1 5




Section 4. Declarant’s Right to_Appoint or Remove Directors. Notwithstanding
anything set forth herein to the contrary, Declarant shall have the right to appoint or remove by
written notice to the Board of Directors any member or members of the Board of Directors until

such time as the first of the following events oceurs:

() Class B Membership ceases to exist;

{h) Declarant surrenders the authotity to appoint and remove members of the Board
of Directors and officers of the Association by an express amendment to this Declaration
executed and recorded by Declarant; or

(¢) Fifteen (15) years following the date of recordation of this Declaration.

Section 5. Remaoyval. Any Director not appointed by Declarant may be temoved from
the Board of Direetors, with or without cause, by a vote of a majority of the votes entitled to be
cast by all Members present and entitled to vote at any meeting of the Membership at which a
quorum is present; provided, however, that the notice of the meeting must state that the question
of such removal will be acted upon at the meeting. If any Directors are so removed, their
successors as Directors may be elected by the Membership at the same meeting to fill the
unexpited terms of the Directors removed.

Section 6. Vacancies. A vacancy occurring in the Board of Directors may be filled by
a majority of the remaining Directors, though less than a quorum, or by the sole remaining
Director; but a vacancy created by an increase in the authorized number of Directors shall be
filled only by election at an Annual Meeting or Substitute Annual Meeting or at a Special
Meeting of Members called for that purpose or by unanimous writien consent of the Members
without meeting. The Members may elect a Director at any time to fill any vacancy not filled by
the Board of Directors. The Membership shall have the first right to fill any vacancy created by
the Membership's removal of a Director.

Section 7. Chairperson. The Directors shall elect, from time to time, a Director to
serve as chairperson of the Board of Directors (the “Chairperson™). The Chairperson shall
preside at all meetings of the Board of Directors and perform such other duties as may be
directed by the Board of Directors. Prior to election of a Chairperson and/or in the event that the
Chairperson is not present at any wmeeting of the Board of Directors, the President of the

Association shall preside.

Section 8. Compensation. No member of the Board of Directors shall receive any
compensation from the Association for acting as such; provided, however, each Director shall be
reimbursed for reasonable out-of-pocket expenses incurred and paid by him on behalf of the
Association, and nothing herein shall prohibit the Board of Directors from compensating a
Director on the basis of quantum meruit for unusual and extraordinary services rendered.
Furthermore, each Director, by assuming office, waives his right to institute suit against or make
claims upon the Association for compensation based upon quantum meruit.

Section 9. 1 oans to Directors and Officers. No loans shall be made by the
Association to its Directors or officers.
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Section 10, Liability of Directors. To the extent permitied by the provisions of the Act
in effect at the applicable time, cach Director shall be indemnified by the Association to the
fullest extent allowed by law, subject to the provisions of Part 5 of the Act with respect to any
liability and expense of litigation arising out of his activities as a Director. Such indemnity shall
be subject to approval by the Members only when such approval is required by the Act.

Section 11, Meetings of the Board of Dirgctors.

() Regular Meetings. Regular meetings of the Board of Directors shall be held,
without notice, at such bour and address as may be fixed from time to time by resolution of the
Board of Directors. Should any such meeting fall upon a legal holiday, then that meeting shall
be held at the same hour and address on the next day that is not a legal holiday.

(b)  Special Meetings. Special meetings of the Board of Directors shall be held when
called by the President of the Association or by any Director afier not less than three (3) days or
mmore than thirly (30) days written notice to each Director.

(¢}  Notices of Special Meetings. The notice provided for herein may be waived by
written instrument signed by those Directors wha do not receive said notice, Except to the extent
otherwise required by law, the purpose of a Directots’ special meeting need not be stated in the
notice. Notices shall be deemed received upon the happening of any one of the following events:
(1) one day following deposit of same in the United States mail with proper postage paid and
addressed 1o the Director at his last known address on file with the Association; (2) deposit of
same in his Dwelling mail box; or (3) personal delivery fo the Director. Attendance by a
Director al a meeting shall constitute a waiver of notice of such meeting unless the subject
Director gives a written statement at the meeting to the person presiding objecting to the
transaction of any business because the meeting is not lawfully called and gives such notice prior
to the vote on any resolution,

{d) Approved Meeting Piace. All Board of Directors meetings shall be held in such
place as designated by the Board of Directors,

(e)  Quorum. A majority of the Directors then holding office shall constitute a quorum
for the transaction of business, and every act or decision done or made by a majority of the
Directors present at a duly held meeting at which a quorum is present shall be regarded as the act
or decision of the Board of Directors.

Section 12, Action Without Meeting. The Directors shall have the right to take any
action in the absence of a meeting that they could take at a meeting by obtaining the written
approval of ail the Directors. Any action so approved shall have the same effect as though taken
at a mecting of the Board of Dircctors. Said written approval shall be filed with the minutes of
the proceedings of the Board of Directors, whether done before or after the action so taken.

Section 13, Presumption of Assent. A Director who is present at a meeting of the
Board of Directors at which action on any corporate matter is taken shall be presumed to have
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assented to the action taken unless his contrary vote is recorded or his dissent is otherwise
entered in the minutes of the meeting or unless he shall file his written dissent to such action with
the person acting as the secretary of the meeting before the adjournment thereof or shall forward
such dissent by registered mail to the Secretary of the Association immediately after the
adjournment of the'meeting. Such right to dissent shail not apply to a Director who voted in
favor of such action.

Section 14.  Powers_and Duties. The Board of Directors shall have the authority to
exercise, in accordance with the provisions of the Act, all powers and duties of the Association
necessary for the administration of the affairs of the Common Areas except such powers and
duties as by law or by the Declaration may not be defegated by the Owners to the Board of
Directors. The powers and duties to be excrcised by the Board of Directors shall include, but
shall not be limited to, the following:

(a) Maintaining all trails or paths in the Common Areas in a reasonably passable
condition, free from fallen trees, undergrowth, and other obstructions, and to keep dead, diseased
or decaying trees, shrubs and bushes removed from such areas and to replace such items with
new trees, shrubs and bushes.

_ {by  Maintaining all Commeon Areas in accordance with the standards established for
such private facilitics.
(c) Keeping all Common Areas clean and free from refuse and debris and
maintaining any other amenities in a clean and orderly condition and maintaining the
landscaping therein in good condition and appearance including any necessary removal and

replacement of landscaping.

() Paying all ad valorem taxes levied against the Common Areas and any other
property owned by the Association.

(e) Paying all taxes and assessments that are or may become liens against any part of
Waterboro Village, other than a Lot or Dwelling (for which individual Members shall be
responsible), and assessing the same against the Owners in the manner provided in the
Declavation and these Bylaws.

H Maintaining and paying the premiums on all insurance carried by the Association.

(¢)  Paying legal, management, accounting and other professional fees incurred by the
Association in carrying out its duties as set forth herein or in the Declaration.

{h) Maintaining the signs and landscaping in any Common Areas.
(i) Maintaining all Designated Maintenance Items.

)] As more fully provided in the Declaration:
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(i} Fach year, fixing the amount of the Annual Assessment against each Lot
or Dweliing as provided in the Declaration;

{ii) Sending written notice of each assessment (o every Owner as provided in
the Declaration; and

(i)  Foreclosing a lien against any Lot or Dwelling for which assessments are
nol paid within thirty (30) days after the due date ot bringing an action at law against the
Owner obligated to pay the same.

k) Enforcing, on behalf of the Association, the assessments as provided in the
Declaration, including, but not limited to, the institution of civil actions to enforce payment of
the assessments as provided in the Declaration, the imposition of charges for late payment of
assessments, and, after notice and an opportunity to be heard, fevying reasonable fines not to
exceed One Hundred Fifty and No/100 ($150.00) Dollars for each violation of the Declaration
and these Bylaws.

{H Suspending the voting rights of a Member and right to use of Common Areas
during any period in which such Member shalt be in default in the payment of any assessment
Jevied by the Association pursuant to the provisions of the Declaration. Such Member’s rights
may also be suspended after notice and hearing for a period not to exceed sixty (60) days for
infraction of published rules and regulations.

() Providing such maintenance in addition to that provided by the applicable
governmental authorities with respect to public streets located within the Property as the
Association shall deem appropriate, including the clearance of storm drainage inlets to remove
debris.

(n} Paying for the cost of street light lease charges, if any, for street lights focated
within public right-of-ways within the Property.

(0) Declaring the office of a member of the Board of Directors to be vacant in the
event such member shall be absent from three (3) consecutive regular meetings of the Board of
Directors without good cause.

(p}  Adopting and publishing rules and regulations governing the use of the Common
Areas and facilities and the personal conduct of the Members and their guests thereon and to
establish penalties for the infraction thereof.

{q) Employing and dismissing personnel, including, without limitation, the
Independent Manager (as hereinafter defined), necessary for the efficient operation,
maintenance, tepair and replacement of the Common Areas.

n Opening of bank accounts on behalf of the Association and designating the
signatories required therefor,
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(s) Keeping detailed, accurate records of the receipts and expenditures of the
Association; obtaining annual audits of the financial records of the Association from the
Association’s public accountant; furnishing the annual reports; and furnishing cutrent budgets.
All books and records shall be kept in accordance with good and accepted accounting practices,
and the same shall be available for examination by all Owners or their duly authorized agents or
altorneys al convenient hours on business days.

{1 Keeping a complete record of the minutes of all meetings of the Board of
Directors and the Membership in which minute book shall be inserted actions taken by the Board
of Directors and/or Members by consent without meeting.

(uy  Supervising all officers, agents and employees of the Association and ensuring
that their duties are properly performed.

{v) Making repairs, additions and improvements {o or alterations or restoration of the
Property in accordance with the provisions of these Bylaws and the Declaration after damage or
destiuction by fire or other casualty or as a resull of a condemnation or eminent domain
proceeding.

(w)  Signing all agreements, contracts, deeds and vouchers for payment of
expenditures and other instruments in such manner as from time to time shall be determined by
written resolution of the Board of Directors. In the absence of such determination by the Board
of Directors, such documents shall be signed by either the Treasurer or the Assistant Treasurer of
the Association and countersigned by a Director.

(x)  Exercising any other powers and duties reserved to the Association exercisable by
the Board of Directors in the Declaration, the Articles of Incorporation, or these Bylaws,
excluding, however, those powers specifically denied to the Board of Directors herein,

Section 15, Independent Manager, The Board of Directors may employ or enter into a
management conlract with any individual, firm or entity it deems appropriate and in the best
interest of the Association concerning the routine management of the Common Areas. The
Board of Directors may delegate to such person, firm or entity (referred to in these Bylaws as,
the “Independent Manager™) such duties and responsibilities in the management of the Common
Areas as the Board of Directors deems appropriate; provided, however, that the Board of
Directors may not delegate to the Independent Manager the complete and total responsibilities
and duties of the Association in violation of the Act. The Independent Manager’s contract shall
be for a term not to exceed one (1) year, renewable by agreement between the Board of Directors
and such Independent Manager for successive terms not to exceed one (1) year each, and shall be
terminable by written notice. The Board of Directors shall have authority to fix the reasonable
compensation for the Independent Manager. The Independent Manager shall at all times be
answerable (o the Board of Directors and subject to its direction.
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ARTICLE VIII
COMMITTEES

Section 1. Creation. The Board of Directors, by resolutions adopted by a majority of
the Directors then holding office, may create such committees as it deems necessary and
appropriate in aiding the Board of Directors to carry out its duties and responsibilities with
respect to the management of the Common Areas. Each committee so created shall have such
authority and responsibilities as the Directors deem appropriate and as set forth in the resolutions
creating such comumittee. The Board of Directors shall elect the members of each such
committee: provided, however, that each committee shall bave in its membership at feast one (1)
Director.

Section 2. Vacancy. Any vacancy occurring on a committee shall by filled by the
vote of a majority of the Directors then holding office at a regular ot special meeting of the
Board of Directors.

Scetion 3. Removal. Any member of a cominittee may be removed at any time with
or without cause by a majority vote of the Directors then holding office.

Section 4. Minutes. Each commitiee shall keep regular minutes of its proceedings
and repor( the same 1o the Board of Directors when required.

Section S. Responsibility of Directors. The designation of committees and the
delegation thereto of authority shalf not operate te relieve the Board of Directors or any Director
of any responsibility or liability imposed upon it or him by law.

If action taken by a committee is not thereafter formally considered by the Board of
Directors, a Director may dissent from such action by filing his written objection with the
Secretary of the Association with reasonable promptness after learning of such action.

ARTICLE IX
OFFICERS

Section 1, Enumeration of Officers. The officers of the Assceiation shall consist of a
President, a Sccretary, a Treasuret and such Vice Presidents, Assistant Secretaries, Assistant
Treasurers and other officers as the Board of Directors may from time to time eleet. Except for
the President. who must also be a Director, no officer need be a member of the Board of
Directoss.

Section 2. Flection and Term. The officers of the Association shall be elected
annually by the Board of Directors, Such elections shall be held at the first meeting of the Board
of Directors next foltowing the Annual Meeting or Substitute Annual Meeting of the Members.
Each officer shall hold office until his death, resignation or removal or untit his successor is
elected and qualified. '
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Section 3. Declarant’s Right to Appoint_or Remove Officers. Notwithstanding
anything set forth herein to the contrary, Declarant shall have the right to appoint or remove by
written notice to the Board of Directors any officer or officers of the Association until such titme
as the first of the following events occurs:

(a) Class B Membership ceases to exist;

of Directors and officers of the Association by an cxpress amendment to this Declaration
executed and recorded by Dectarant; or

(b)  Declarant surrenders the authority to appoint and remove members of the Board

(c) Fifteen (15) years from the date of recordation of these Declaration.

Section 4. Removal. Any officer elected or appointed by the Board of Directors may
be removed by the Board of Directors whenever in its judgment the best interest of the
Association will be served thereby.

Section 5. Vacancy. A vacancy in any office may be filled by the election by the
Board of Directors of a successor to such office. Such election may be held at any meeting of
the Board of Directors. The officer elected to fill such vacancy shall serve for the remaining
term of the officer he replaces.

Section 6. Multiple Offices. The person holding the office of President shall not also
hold the office of Secretary or Treasurer at the same time. Any other offices may be
simultancously held by one person.  Any officer may also be a member of the Board of
Directors. '

Section 7. President. The President shall be the chief executive officer of the
Association and shall preside at all meetings of the Members. In the absence of an elected
Chairperson, he shall also preside at all meetings of the Board of Directors, He shall see that the
orders and resolutions of the Board of Directors ate caried out; he shall sign all written
instruments regarding the Common Areas and co-sign all promissory notes of the Association, if
any, together with the Treasurer; he shall prepare, execute, certify and record amendments to the
Declaration on behalf of the Association; and he shall have all of the general powers and duties
which are incident to the office of president of a corporation organized under the North Carolina
General Statutes.

Section & Vice Presidents. The Vice Presidents in the order of their election, unless
otherwise determined by the Board of Directors, shall in the absence or disability of the
President, perform the duties and exercise the powers of that office. In addition, they shall
perform such other duties and have such other powers as the Board of Directors shall prescribe.

Section 9. Secretary. The Secretary shall keep the minutes of all meetings of
Members and of the Board of Directars; he shall have charge of such books and papers as the
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Board of Directors may direct; and he shall, in general, perform all duties incident to the office
of secretary of a corporation organized under the North Carolina General Statutes.

Section 10, Treasurer. The Treasurer shall be responsible for the Association’s funds
and securities, for keeping full and accurate financial records and books of account showing all
receipts and disbursements and for the preparation of all required financial statements, He shall
co-sign promissory notes of the Association, if any, together with the President; he shall prepare
a proposed budget (to be approved by the Board of Directors) and the other reports to be
furnished to the Members as required in the Declaration. He shall perform all duties incident to
the office of treasurer of a corporation organized under the North Carolina General Statutes.

Section 11, Assistant_Secretaries and Assistant Treasurets. The Assistant Secretaries
and the Assistant Treasurers shall, in the absence or disability of the Secretary or Treasurer,
respectively, perform the duties and exercise the powers of those offices, and they shall, in
general, perform such other duties as shall be assigned to them by the Secretary or the Treasurer,
respeciively, or by the President or the Board of Directors.

Section 12, Compensation. Officers shall not be compensated on a regular basis for
the usual and ordinary setvices rendered to the Association incident to the offices held by such
officers. The Board of Directors may, however, compensate any officer or officers who render
unusual and extraordinary services to the Association beyond that called for to be rendered by
such person or persons on a regular basis. Each offtcer, by assuming office, waives his right to
institute suit against or make claim upon the Association for compensation based upon guantum
meruit.

Section 13.  Indemnification. To the extent permitted by the provisions of the Act in
effect at the applicable times, each officer may be indemnified by the Association with respect to
any liability and expense of litigation arising out of his activities as an officer. Such indemnity
shatl be subject to approval by the Members only when such approval is required by the Act.

ARTICLE X
BUDGET

The Association budget and assessments shall be set as provided in Article VII, Section
2(a) and 2{b} of the Declaration.

ARTICLE X}
AMENDMENTS

These Bylaws may be amended or repealed and new bylaws may be adopted by the
affirmative vote of a majority of the entire Board of Directors at any annual, regular or special
meeting of the Board of Directors; and by a majority of the Members present at any meeting at
which a quorum is present, provided that a notice of the meeting shall have been given which
states that the purpose or one of the purposes of the meeting is to consider a proposed
amendment to the Bylaws and includes a copy or summary of the proposed amendment or states
the general nature of the amendment. Such notice may be waived as provided in these Bylaws,
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Until the Class 3 Memberships ceases to exist, the United States Department of Housing and
Urban Development and the United States Department of Veterans Affairs shall have veto power
over any amendment to the Bylaws. A copy of the amendment attested as correct by the
Secretary or any Assistant Secretary of the Association shalf be recorded in the Register of
Deed’s office of Brunswick County, North Carolina. Notwithstanding the foregoing, where a
larger vote of the Membership is required for the Association to take or refrain from taking a
specific action, as set forth in the Declaration or these Bylaws, no amendment of these Bylaws
with respect to the vote required 1o take or refrain from taking such action shall be made unless
and until the Owners holding such larger percentage of the vote of the Membership approves
said amendment. Ajl persons or entities that own or hereafter acquire any interest in the Property
shall be bound 1o abide by any amendment to these Bylaws that is duly approved and a copy
thercof recorded.as provided herein. No amendment to these Bylaws shall be adopted or passed
which shail impair or prejudice the rights and priorities of any holder of a first mortgage on any
Lot or Dwelling, without the consent of such lien holder. Notwithstanding anything to the
contrary set forth herein so long as Declarant owns any one (1) Lot or Dwelling, neither these
Bylaws nor the Declaration may be amended without is written consent.

ARTICLE XII
MISCELLANEOUS

Section 1, Severability. Invalidation of any covenant, condition, restriction or other
provisions of the Declaration or these Bylaws shall not affect the validity of the remaining
portions thereot or hereof which shall remain in full force and effect.

Section 2. Successors Bound. The rights, privileges, duties and responsibilities set
forth in the Declaration, as amended from time to time, shall run with the ownership of the
Property and shail be binding upon all persons who own or hereafter acquire any interest in the
Property.

Section 3. Gender. Singular, Plural, Whenever the context so permits, the use of the
singular or pturaj shall he interchangeable in meaning, and the use of any gender shall be deemed
to include either gender.

Section 4. Conflict. In the case of any conflict between the Auticles of Incorporation
and these Bylaws, the Articles shaill control; and in the case of any conflict between the
Declaration and these Bylaws, the Declaration shalt control.

Section 5. Nonprofit Corporation. No part of the Association’s assets or net income
shall inure to the benefit of any of the Members, the officers of the Association, the Directors or
any other private individual either during its existence or upon dissolution, except as reasonable
compensation paid or distributions made in carrying out its declared nonprofit purposes as set

forth in the Articles of Incorporation and these Bylaws.
Section 6. Fiscal Year, The fiscal year of the Association shall begin on the first day

of January and end on the 31st day of December of every year, except that the first fiscal year
shalf begin on the date of incorporation.
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Section 7. Attorneys’ Fees. To the extent permitted by the Act in any action to enforce
the provisions of the Declaration, the Articles, these Bylaws or the rules and regulations duly
adopted by the Association, the court may award reasonable attorneys’ fees fo the prevailing
party.

ARTICLE XII1
INDEMNIFICATION OF OFFICERS AND DIRECTORS

The Association shall indemnify any person who may serve or who has served at any
time as a Director or officer of the Association against any and all expenses, including amounts
paid upon judgments, counsel fees and amounts paid in settlement (before or after suit is
commenced), actually and necessarily incurred by such person in connection with the defense or
settlement of any claim, action, suit or proceeding in which such person is made a party, which
may be asserted against such person by reason of being or having been a Director or officer of
the Association, except in relation to matters as to which such person shall be adjudged in any
action, suit or proceeding guilty of willful and intentional negligence or misconduct in the
performance of his or her duties to the Association; provided, however, that in the event of a
settlement, the indemnification herein shall apply only when the Board of Directors approves
such settlement and reimbursement as being in the best interest of the Association.

The provisions hereof shall be in addition fo and not exclusive of any and all other rights
to which any Director or officer may otherwise be entitled under any law, these Bylaws,
agreement, vote of Members or otherwise. In the event of the death of any officer or Director,
the provisicns hereof shall extend to such person’s legal heirs, representatives, sUCCEssors and
assigns. The foregoing rights shall be available whether or not such person or persons were in
fact Direciors or officers at the time of incurting or becoming subject to such expenses, and
whether or not the proceeding, claim, suit or action is based on matters which antedate the
adoption of these Bylaws,
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CERTIFICATION
£, the undersigned. do horeby centily:
THAT 1 am the doly clected and acting Secretary of the Association; and
THAT the foregoing Byisws constitute the original Bylaws of Waterway Cove
Homeowners .’\%S\(‘)C‘Iﬂ(i(')il. Ine. as duly adopted & a meeting of the Board of Dircctars (hereof,

hetd on the éfk?__'_“_'_ dayol  Juwe 20100

™
IN WITNESS WHEREOE. | have hereunto subseribed my same this [~ day of

aye oo
T Secretary
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