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. BYLAWS
OF
INSIDE WADE HOMEOWNERS’ ASSOCIATION, INC.
ARTICLE 1

NAME AND LOCATION

11 Name and Location. The name of the corporation is INSIDE WADE
HOMEOWRNERS' ASSOCIATICON, INC., hersinafter referred to as the “"Association." The
principal office of the Association shail be located at the Property, or at such other place within
Wake County, North Carolina (“*County") as may be designated by the Board.

ARTICLE 2
DEFINITIONS

2.1  Definitions. For convenience, these Bylaws shall be referred to as the "Bylaws”
and the Arficles of Incorporation of the Association as the “Articles”, The terms used in these
Bylaws. shall have the same definifions as those set forth in the Declaration of Covenants,
Restrictions and Easements for Inside Wade {the “Declaration™), recorded or to be recorded in
the office of the Register of Deeds for the County, unless provided to the contrary in these
Bylaws, or unless the context otherwise requires. The term “Governing Documents” means the
Dectlaration, any Supplemental Declaration, the Articles, Bylaws, and the rules and regulations
of the Association and alf exhibits fo any of the foregoing, all as they may be amended from time
to time. The North Carolina Nonprofit Corporation Act, Chapter 55A of the North Carolina
General Statules, as it may be amended from time to time, is referred to in these Bylaws as the
"Nonprofit Act.” The Nerth Carolina Planned Community Act, Chapter 47F of the North Carolina
General Statutes, as it may be amended from time to tims, is referred {o in these Bylaws as the
"Planned Gommunity Act.”

2.2 Applicability. The provisions of these Bylaws apply to the Association which
operates the Common Areas of the Properly as defined in the Declaration.

ARTICLE 3

WMEETING OF MEMBERS AND VOTING

3.1  Annual Meefing. The first meefing of the Members, whether an annual or a
special meeting, shafl be held on such day and at such time as the Board, by majority vote, shall
determine and which meeting shall occur not more than tweive {12) months followmg the date of
closing of the sale of the first Umt in the Prope ‘
shall be held

3.2  Special Meetings. Special meetings of the Members shall be premplly scheduled
at any time by the Board upon vote of a majority of the Board of Directors or upon written
request of the President. A special meeting of the Members shall be called upon written demand
delivered to the Secretary by the Members representing ten percent (10%) of the total voling
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interests of the Association. For purposes of determining the ten percent (10%), the record date
shall be the date the first Member signs the demand for a special meeting.

3.3 Notice and Place of Meetings. Unless otherwise provided in the Governing
Documents or in the Nonprofit Act, wiitten notice of each meeting of the Members, annual or
special, shail be given by, or at the diﬁrqe}hjgﬁion of Secretary or Person authorized to call the

i

¢ =overnl
) now &
provided in every such case the Assodlation retains proof of transmigsion and receipt.

In the case of written demand of Merbers representing ten percent {10%) of the
total voting interests of the Association, written notice of such meeting shall be given not more
than thirty (30) days after written demand is delivered to the Assodlation. Such notice shall
specify the place, day and hour of the meeting, and, in the case of a speclal meeting, the
purpose of the meeting, and shall provide for voting by proxy. in the event the Association fails
to send notice of a special meeting within thirty (30) days following delivery of wiitten demand
as aforesaid, any Membar signing the demand may set the time and place of the special
meeting and give notice thereof to all Members in accordance with the Nonprofit Act. If action is
proposed to be taken at any meeting for approval for any of the following proposals, the notice
shall also state the general nature of the proposal: (a) removing a Director without cause; {b)
filling vacancies in the Board of Directors by the Members; or (¢) amending the Declaration,
Articles or Bylaws. Mestings shall be held within the Properly or at a2 meseting place within the
County.

Notice of a meeting of Members need not be given to any Member who signs a
waiver of notice, in parson or by proxy, either before or after the meeting. The waiver must be
delivered to the Association for inclusion in the minutes or filing with the corporate records.
Attendance of a Member at a meeting, in persorn or by proxy, shall of itself constitute walver of
notice, except when the Member attends a meeting sclely for the purpose of stating his
objection, at the beginning of the meeting, to the fransaction of any business on the ground that
the meeting Is not lawfully called or convened. Objection by a Member shall be effective only if
written objection to the holding of the meeting or to any specific action so taken s fled with the
Secretary of the Association.

3.4 Quorum,

(a}  Unless otherwise provided herein, in the Declaration, Articles or Nonprofit
Act uprum is present throughout any meeting of the Assoclation whenever Persons entitled
L ellioiiinds S ) A v nrosakd
If business' cannot be condusted at'any'meeting becaiise a'quortnt is'
t meeting may be adjourned to a later date by the affirmative vote of a majority
of those present in parson or by praxy. Notwit
G ing.Document

umreq rapp g-ag] ~fortiack-ol-atg i
provision shali continue to reduce the quorum by fifty percent (50%) from that required at the
previous meeting, as previeusly reduced, until such time as a quorum Is present and business
can be condusted.
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{b)  Tha Members present at a duly called or held meeting at which a quorum
of the voting interesls is present may continue to do business until adjournment, notwithstanding
the withdrawal from the meefing of enough Members to leave less than such required quorum,
and provided further that any action taken shall be approved by a majority of the Members
required to constitute such quorum. Unless otherwise provided, any reference hereaiter fo
"voting interests cast” at a duly called meeting shall be construed to be subfect to the quorum
requirements established by this Section 3.4. 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 adjourned mesting after adjournment, notice of the time and place of the adjourned -
meeting shall be given to Members in the manner prescribed in Section 3.3.

3.5  Baliots and Representative Voling.

(a) Voling _Referendum; Wiitten Ballots. Any vote of the Members on a
matter that would be cast at an annual, regular or special meseting 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 therein a place to vote for or against such matter,
Approval by written ballot without a meeting shall be effective only when the number of votes
cast by ballot equals or excesds the quorum required to be present had the matter been
considered at a meeting, and the number voting for the rnatter equals or exceeds the number of
votes required to approve it had the matter been considered at a mesting at which the requisite
quorum is present.

A solicitation of votes by baliot shall (i) indicale the record date for Members
eligible to-vote; (i) indicate the number of returned ballots voling for or against the matter that is
required to satisfy the quorum requirement; (iil) state the required number of votes or
percentage voling in favor of the matter required to 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 Association in order to be counted in the vole to be
taken. Once a written or elaectronic ballot Is received by the Association, it may not be.revoked.
A Member's signed ballot shall be delivered to the Association by hand delivery, U.S. mail or.
such other means as shall be permitted under North Carolina law, including, but not limited to
and if allowed, overnight courier service, eleclronic fransmission or any other technoclogy or
medium, now existing or hereafter devised, provided in every such case the sender retains
proof of transmission and receipt.

Within ten (10) days after the deadline for receipt of the completed ballots, notice
must be given to all Members whether the matter{s} set forth in the ballot were approved.
Ballots cast in accordance with the foregoing have the effect of a meeting vote and may be
described as such in any document.

{b)  Proxles, At all mestings of Members, each Member may vote in person
of by proxy. The appomtment form of proxy shall be in writing and rfeceived:by.the: Secretd
before the appointed time of the meeting, Every proxy appointme Y
upen conveyance by the Member of his Unit, or upen receipt of written notice by the Secretary
of the death or judiclally declared incompetence of a Member prior to the counting of the vote,
upon ravocation of the appo
the expiration of the proxy.
proxy unfess a different perio
that the duration of a proxy shall not exceed three (3) years from the date of the proxy Unless
the proxy appointment form otherwise states, it shall be deemed fo confer the authority to
execute consents and waivers and to exercise the right to examine the books and records of the
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Assoclation and to exercise the voling interests of the Member. Any proxy appointment form
distributed by any Person to the membership of the Association shall afford the oppartunity to
specify a cholce between approval and disapproval of each matter or group of matters to be
acted upon set forth in the notice of the meeting. The appointment shall provide that, where the
Member specifies a choice, the vote shall be cast by the proxy in accordance with that choice.
The form shall also identify the Person acting as the proxy and the length of time it will be valid.
in addition, voting by a proxy shall comply with any other applicable requirements of the
Nonprofit Act. The Members signed proxy appointment form shall be delivered to the
Association by hand delivery, by U.8. mail, and by such other means as shall be permitted
under North Carolina law, including, but not limited to and if allowed, overnight courier service,
electrenic transmission or any other fechnology or medium, now existing or hereafter devised,
provided in every such case the sender retains proof of transmission and receipt.

36 Membership and Voting.

(a} Voting. The Association shell have the classes of Members and the
weighted voting as provided in the Declaration.

{s)] Class B Velo Rights.

{i) During the Declarant Conirol Period, the Class B Member shall
have a right to disapprove actions of the Board and any committee, as is more fully provided in
this Section 3.8(b). This veto power shall be exercisable only by the Class B Member, its
successors, and assigns who specifically take this power in a recorded instrument.,

(i) No action authorized by the Board of Directors or any committee
shall become effective during the Declarant Contrel Perfod, nor shall any action, pohcy. or
program be implemented until and uniess: .

{A) In the absence of the physical presence of any employee '

or agent of the Class B Member who waives written notice, the Class B Member shall have
been given written notice of each meeting and the actions appraved at the meeting of the Board

or any committee. Such written notice shall be given by certified mall, return receipt requested,

or by parsonal delivery at the address the Class B Member has registered with the Secretary of
the Association, as it may change from time to time; and

(8) The Class B Member shall have and is hereby granted
veto power over any such action, policy, or program approved by any committee or the Board of
Directors and to be taken by any committee or Board of the Association or any member of the
Association if Board, committes, or Assoclation approval Is necessary for sald action. This veto
may be exercised by the Class B Member at any time within ten (10} days following the meeting
held pursuant to the terms and provisions of these Bylaws. Any veto shall not extend to the
requiring of any action or counteraction on behalf of any committes, or the Board or the
Association,

(i} ~ This Section 3.6(b) may not be amended during the Declarant
Contro! Period without the express written consent of the Class B Member.
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constitute the "Detached Townhome Voting Group®

Townhomes shall constilute, .thg,,,fAttached Townhome Vating Grou "

p:shail-berent
Voling G @rﬂlf?a
| 3}%]’1‘?“1‘ fth’ Direct

{d) Malority Vote, Unless the Nonprofit Act, the Planned Community Act, the |
Declaration, Aricles or these Bylaws require a greater percentage vote or voting by class, any
action approved by a "majarity of the voting interests cast” shall be binding upon all Members for
all purposes. An abstention shall be counted as a negative vote In calculating the miajority.
Unless otherwise provided in a Supplemental Declaration, Owners of Units In all phases shall
have the same voting rights.

Any reference to the *majority of the voting interests cast” or “majorily of the Owners” in the
Governing Documants shall mean a majority of the voling interests eligible to be cast at a duly
called meeting of the Members at which a quarum is present in person or by proxy. The terms -
“majority of the voting interests” or “majority of the Owners” shall not mean a majority of the
Members themsslves, or the Owners, or the number of Units or the total membership. Similarly,

if some greater percentage of the voting interests of the Members is required in any Governing
Pocument, It shall mean such greater percentage of the votes of Members and not of the
Members themselves, the Owners, the Units, or the total membership; notwithstanding the
foregoing,” certain specified actions set forth in the Plarned Community Act or Goveming
Documents require the approval of a percentage of the "total voting Interests.”

3.7  Eligibility to Vote. Voting rights atiributable to a Class A Member shall not vest
until the Assoclation has levied Assessments against the Unit owned by a Class A Member,
Only Members In geod standing are eligible to vole on any issue or matter presented to the |
Members for appraval. in order to be In good standing, as of the record date, no Assessments |
ievied against the Member's Units can be more than 30 days delinquent and the Member
cannot be subject fo any suspansion of voting privileges as a tesult of disciplinary proceeding
conducted in accordance with the Declaration. A Member's good standing shalf be determined
as of the record date established in accordance with Section 3.8.

3.8  Acceptance of Votes.

(a) Criteria. The Association shall apply the following criteria In accepting the
vote, hallot, consent, waiver, or proxy appointment of a Member:

[0)] If the name signed on a vote, ballot, consent, waiver, or proxy
appointmeni corresponds to the name of a Member, the Assoclation if acting in good faith is
entitled to accept the vote, ballot, consent, waiver, or praxy appointment and give it effect as the "
act of the Member, ' ’
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¢])] If two or more Persons hold the Membership as co-Owners

(including without limitation a husband and wife), the vole, ballot, consent, waiver, or proxy -

appointment shall be cast only in accordance with the agreement of a majority in interest of the
co-Ownars. if the name signed purports to be the name of at least ons of the co-Owners and
the Person signing appears to he acting on behalf of all the co-Owners, a majority agreement is
conclusively presumed and the Association if acting in good faith is entitled to accept the vote,
ballot, consent, waiver, or proxy appointment and give it effect as the act of all the co-Owners,
unless any of the other co-Owners protest such co-Owner's vole promptly to the Person
presiding at the meeting;

(i)  if the name signed on a vole, ballot, consent, walver, or proxy
appointment does not correspond to the record name of a Member, the Association If acting in
good faith is nevertheless entitled to accept the vote, ballot, consent, waiver, or proxy
appointment and give it effect as the act of the Member if:

(&) the Member is an entity and the name signed purpoits o
be that of a director, officer, manager or managing member, general partner or agent of the
entity,

(B) 1he name signed purports to be that of an attorney-in-fact
of the Member and, if the Assoclation requests, evidence acceptable to the Assoclation of the
signatory’s authority to sign for the Member has been presented with respect o the vots, ballot,
consent, waiver, or proxy appointment;

(C} If the name signed purpods fo be that of a trustee
administrator, executor, guardian, or conservator representing the Member and, if the
Assodiation requests, evidence of fiduciary stetus acceptable to the Assoclalion has been
presented with respect to the vole, ballot, consent, walver, or proxy appointment;

(D)  the name signed purports to be that of a receiver or trustee
in bankruptcy of the Member and, If the Assoclation requests, evidence of this status acceptable
to the Assoclation has been presented with respect to the vote, ballot, consent, walver, or proxy
appointment.

(o}  The Association Is entitied to reject a vote, ballot, consent, waiver, or
proxy appointment if the Secretary or other officer or agent authorized fo tabulate votes, acting
in good faith, has reasonable basis for doubt about the validity of the signature on it or about the
sighatory's authority to sign for the Member.

(¢}  The Association and its officer or agent who accepts or rejects a vote,
kallot, consent, walver, or proxy appointment in goed faith and in accordance with the standards
of this section are nat liable in damages to the Member for the conseguences of the acceptance
or rejection.

: (d}  Corporate action by the Assoclation based on the acceptance or rejeciion
of a vote, ballot, consent, walver, or proxy appointment under this Section 3.8 is valid unless a
court of competen; jurisdiction determines otherwise.

3.8 Record Dates.

(a) Record Dates Fstablished by the Board, For the purpose of determining
which Members are entitled to recelve notice of any meeting, vote, act by written ballot without a
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mesting, or exerclse any rights in respect to any other lawful action, the Board may fix, In
advancs, a "record date" and only Members of record on the date so fixed are entitled to notice,
to vote, or to take action by written ballot or otherwise, as the case may be, notwithstanding any
transfer of any membership on the books of the Association after the record date, except as
otherwise provided in the Articles, by agreement, or in the Nonprofit: Act. The record dates
estahlished by the Board pursuant to this Section shall be as follows:

%}the case of determining
be no more than ninety (80)

)] Record Date for Voting. In the case of determining those
te al a.mesting, the record date shall be no more than thirty (30) days

(iii) Record Date for Action by Written Ballot Without Meeting. In the
case of determining Members entitied to cast written ballots, the record date shall be no more
than thirty (30) days before the day on which the first written ballot is mailed or solicited; and

{iy  Record Date for Gther Lawful Actioh. In the case of determining |
Members entitled to exercise any rights in respect to other Jawful action, the record date shall be
no more than thirty {30) days prior to the date of such other action. |

(b}  '"Record Date” Means as of the Close of Business, For purposes of
Section 3.8(a), a Person holding a membership as of the close of business on the record date
shal! be deemed the Member of record.

{©) Failure of Board to Fix a Record Date. If the Board, for any reason, fails
{o establish a record date, the provisions set forth in the Nonprofit Act shall apply.

3.10  Action Without Meeting. Any action that may be taken at any annual or special
meeting of Members (except the election of Directors) may be taken without a mesting in
accordance with the provisions of the Nonprofit Act. Any form of written ballot distributed by any
Person to the membership of the Association shall afford the opportunity to specify a chaice
between approval and disapproval of each matter or group of maiters to be acted upon, except
it shall not be mandatory that a candidate for election to the Board be named In the written
ballat. The written ballot shall provide that, where the Member specifies a choice, the vote shall
be cast in accordance with that chaice.

3.11  Order of Business. The order of business at all meetings of the Members shall
(unless waived) be as follows: {a) roll call te determine the Members and thelr voting interests
represented at the meeting in person or by proxy; (b) proof of notice or waiver of notice, {(c)
reading of minutes of preceding meeting; (d) reports on the financial condition and activities of
the Association; {€) reports of commitiees; (f) election of Directors; {g) unfinished business; and
(h) new business. Meetings of Members shall be conducted by the officers of the Association,
in order for their priority.

3.12 Conduct of Meetings. Meslings of the Members of the Association shall be
conducted in accordance with the latest edition of Roberts Rules of Order or such parliamentary
procedures as the Association may adopt. Except as otherwise provided by law, any proper
matter may be presented at the meeting for action. Members of the Association shall have
access to Association records In accordance with the Nonprofif Act.
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ARTICLE 4

PARTICIPATION BY MEMBERS. . }

4.1  Board Meelings. No Member of the Association shall have any right as a
Mernber to attend any meeting of the Board, except such meetings of the Board as fhe Board of
Directors shall, in the exercise of its sole discretion, open to the membership or any other |
Person.

Membership Meetmas Subject to the foliow: 10,

4.3  Restrctions. Unless waived by the chairman of the meeting {which may be done
in the chairman's sole and absolute discretion and without beaing deemed to constitule a waiver
as to any other subsequa@@eake@),.:%e bers speaking at a meeting shall be limited fo a |
mil g(ef Any Member may tape record or videotape a
“meating. subjsct to the following and such firther reasonable restrictions as may be adopted
from fime to time by the Board: ‘ |

{a}y  The only audio and video equipment and devices which Members are
authorized to utilize at any such meeting Is equipment which does not produce distracting |
sound, light or heat emisslans; ) |

|

{by  Audio and video equipment shall be assembled and placed in position in
advance of the commencement of tha meeting.

{c)  Anyone wdeotaping or recording a meeting shall not be permitted to
move about the meeting room in order to facilitate the recording.

ARTICLE &

BOARD OF DIRECTORS; SELECTION; TERM OF OFFICE

51 Number, A Director mus
Director need nol be‘an Owner :

| person who is 18 years of age or older, A

ballots distribuied to the Members with such notice for the electlon of the Board of Directors.
Each year thereafter, the Members shall elect such number of Directors as shall exist whose
terms are expiring.
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The Daclarant may transfer control of the Association to the Class A Members prior to
the expiration of the Declarant Centro! Period in its sole discretion by causing snough of its
appointed Directors to resign, whereupon it shall be the affirmative obligation of Class A
Members to elect a majority of the Directors and assuma control of the Association, Provided at
least thirty (30} days' notice of Declarant's decision to cause its appointees to resign is given to
the Members, neither the Declarant, nor such appointees, shall be liable in any manner in
connection with such resignations even if the Class A Members refuse or fail to assume controf.

V B2 Term of Cffice. The election of Directors shall be by plurality of the voting
interests eligible to vote for the applicable vacancies on the Board. At the expiration of the
Declarant Confrol Perlod or such other date following expiration of the Declarant Control Period
when writien ballots are to be counted for the election of such Directors pursuant to Section 5.1,
the Direciors shall be elected to staggered terms as follows:

4

{c) In the event there is only one candidate for a particular vacancy on the
Board, the Assoctation is not required to conduct an sleclion fo fill the vacancy. __L

4 3( person serving as a Director may be re-elected, and there
shall er of terms during which he or she may serve. Any Director
appointed or elected by the Dedlarant shall serve at the pleasure of the Declarant and may be
removed and replaced by the Dectarant at any time.

5.4 Vacancies and Removal.

(a) Any Director elected by the voling interesis (other than Directors
appointed by the Declarant} may be recalled and removed, with or without cause, A Detached
Townhome Director may only be recalled or removed by a majority of the voling interests of the
Members owning Detached Townhome present in person or by proxy at a meeting at which a
quorum of such Members exists, and an Attached Townhome Director may only be recalled or
removed by majority of the voling interests of the Members owning Attached Townhomes
present in person or by proxy at a meeting at which a quorum of such Members exists. The At ﬁ
Large Director may only be recalled or removed by a majority of the voling Interests present in #
person or by proxy at a meeting of the Members at which 2 quorum exists.

[t2)] The Directars appointed or elected by the Declarant shail be subject to
removal by the Declarant without the necessity of any meeting. In the event of any vacancy in a
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position appointed by the Declarant, the Declarant shall be enfitted fo appoint or elect a -
replacement without the necessity of any meeting. .

{c} A Diractor whose removal is proposed to be voted upon at any meeting
shall be given notice of the proposed removal not less than twenty (20) days prior to the date of
the meeting and shall ba given an opportunity to be heard at the meeting.

(d) In the event of death, resignation, recall or removal of a Director, the
vacancy shall be filled by majority vote of the Board at a duly held meeting or by the sole
remaining Director. A successor Director shalt serve for the unexpired term of his or her
predecessor, The Board may call an election at any time fo allow the Members to fill any
vacancy not filled by the remaining Directors.

55  Compensation. No Director shall reseive compensation for any service rendered
to the Association untess approved by a magjority of the voting interests cast. However, any
Director may be reimbursed for his actual expenses, if reasonable and dosumented in wriling,
Incurred in the performance of his or her duties, including, but not limited to, travel expenses.
56  ndemnification of Directors, Dfficers, Corporate Agents. The Association shalf &
indemnify any present or former Director, officer, employee or other agent of the Association to g

the fullest extent authorized under the Nonprofit Act, or any successor statule, and may f
advance to any such person funds to pay expenses that may be incurred in defending any
action or praceeding on receipt of an undertaking by or on behalf of such person lo repay such
amount unless it is ultimately determined that such person was not entitled to indemnification
under this provision.

57 Resignatlon of Directors. A Director may resign at any fime by delivering written.
notice to the Board of Directors, it presiding Officer, the President, or the Secretary. A
resignation is effective on the date of receipt unless the notice specifies a later date. if the
resignation is made effective at a later date, the Board of Directors may fill the pending vacancy
before the effective date If the Board of Directors provides that the successor does not take
office untfl the effectiva date.

ARTICLE 6
NOMINATION AND ELECTION OF DIRECTORS

N minqtlen Nommation for election to the Board of Dl ct

the names of alt those!
is a candidate for the po X
and/or At Large Director. Nominations to be placed on the ballot may also be solicited by the
Nominating Committee or the Board from the membershlp, and if the election is to take place t

MIADOCS 4522041 2 10




BKO14384PG00104

as it shall in its discration determine, but not less than the number of vacancies that are to be
filled. All candidates shall have reasonable opportunity to communicate their qualifications to
Members and to solicit votes;

8.2  Elaction. At any election after the expiration of the Declarant Contrel Period, the
eligible Members or thelr proxies may cast as many votes as they are entitled to exercise under
the provisions of the Declaration. Eligible Members owning Detached Townhomes shall be
entitled to vote in any election for any vacancy in the Detached Townheme Director position(s)
and the At Large Director position. Eligible Members owning Attached Townhomes shall be
entitled to vote in any election for any vacancy in the Attached Townhome Director position(s)
and the At Large Director position, Mo cumuiative voting shall be permitted. Voting for Directors
at & meeting shall be by secret written ballot. Voting for Directors may also be conducted by
written ballot pursuant to Section 3.5(a).

ARTICLE 7
MEETINGS OF DIRECTORS
7.1 Regular Meefings. Regular meetings of the Board of Directors shail ba held at
least annually at such place within the Properly, and at such date and hour as may be fixed

from time to time by resolution of the Board. If a larger meeting room is required than exists
within the Property, the Board shall select a location convenient to the Property.

7.2 Special Mestings. Special meetings of the Board of Directors shall be held when
called by written notice signed by the President, Vice President or Secretary of the Association,
ar by any two (2) Directors. Notice of the special meeting shali specify the time and place of {he
meeting and the nature of the special business to be considered, )

] 1ajanty Dire t not less than two (2)) shall
orumm for the transaction of business. Every act performed or decisions 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 of the Board. A meeting at which a quorum Is initially present may continue
to fransact business, notwithstanding the withdrawal of Directors, if any action taken is approved
by a majority of the required quorum for that meeting.

o

o ajority

B the event the Board elecls lo meet in open
session, Boa ) majority of the Directors present at a meeting in
which a quorum for the transaction of business has been established, adjourn a meeting and
reconvene in execulive (closed) session to discuss and vote upon personnel matters, litigation

\
|
7.5  Telephone Mestings. Any meeling, regular or special, may be held by ‘
sonference telephone or similar communication equipment, so long as all Directors participating
|

\

\

in the meeting can hear one another [and ihe Members attending the meeting can hear them].
All such Directors shall be deemed to be present in person at such meeting. An explanation of
the action shall be filed with the minutes of the proceedings of the Board.

7.6 Walver of Notlce. The transaction of any meeting of the Board of Directors,

however called and noticed or wherever held, shall be as valld as though taken at & meeting
duly held after regular call and nofice, if {A) a quorum is preseni, and {B) either before or after
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the meeting, each of the Directors nat present signs a written waiver of natice, a consent to
holding the meeting, or an approval of the minutes, The walver of notice or consent need not
specify the purpose of the meeting. Notice of a meeting shall also be deemed giver to any
Director who attends the meeting without protesting before or at its commencement about the
tack of adequate notice.

7.7 Notice of Adjourned Meeting. Nofice of the time and place of holding an
adjourned meeting need not be given, unless the meeting is adjourned for more than twenty-
four (24) hours, in which case personal notice of the time and place shall be given before the
time of the adjourned meeting to the Directors who were not present at the time of the
adjournment. )

7.8 Action Without Meeting. Any action required or permitted to be taken by the
Board of Directors may be taken without a meeting, if all members of the Board, individually or
collectively, consent in writing to that action. Such action by written consent shall have the same
force and effect as a unanimous vote of the Board of Directors. Such written consent or
consents shall be filed with the minutes of the proceedings of the Board,

7.9 Notices Generally, Notice of any mesting of the Board of Directors, whether
regular or special, shall be given fo each Director by one (1) of the following metheds; (a) by
personal delivery; {(b) written notice by first class mail, postage prepald; (¢} by telephone
cormmunication, either directly to the Director or to a person at the Director's office who would
reasonably be expected to communicate such notice promptly to the Director; or (d} by
electronic transmission to the Directors, with proof of transmission and receipt thereof being
retained in the minutes of the meeting. All such notices shall be given or sent to the Director's
address, telephone number, fax number or e-mail address as shown on the records of the
Association. Such nofice shall be shall be sent to ali Directors not less than five (5) days prior to
the scheduled time of the meeting (except in the case of an emergency). Notices given by
personal delivery, telephone, electronic transmission shall be delivered, telephoned or
electronically transmitted, as the case may be, at least five (5) days before the fime set for the
meeting (except in the case of an emergency). Notice of any meeting need not be given to any
Director who has signed a waiver of notice or written consent to holding of the meeting. Nofices
of each Board meeting shall be continuougly posted in a conspicuous located on the Froperty
for a perlod of 48 hours prior {0 the meeting.

7.10 Class B Veto Rights. Action by the Board of Directors or any commitiee of the
Board is subject fo the Class B veto rights set forth in Section 3.8(b} above. This Section 7.10
may not be amended during the Declarant Gontrol Period without the express written consent of
the Class B Member.

ARTICLE B
POWERS AND BUTIES OF THE BOARD OF DIRECTORS

8.1 Dufies. The Board of Diractors shall have all powers and duties necessary for
the administration of the affairs of the Association and may take all acts, through the proper
officers of the Aasociation, in exercising such powers, except such acts which by law or the
Governing Documents may not be delegated to the Board of Directors by the Members. Such
powers and duties of the Board of Directors shall include, without timitation (except as limited
elsewhere herein), the following: '

(a) Maintenance. Perform the maintenance described in the Declaration;
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{b) Insurance, Maintain insurance as required by the Dedlaration;

(¢} Discharge of Liens. Discharge by payment, if necessary, any lien against
the Common Areas and assess the cost thereof 1o the Member or Members responsible for the
existence of the lien (after notice and hearing as required by these Bylaws),

(d}  Assessments. Fix, levy, collect and enforce Assessments as set forth in
tha Declaration;.

(&) Expenses and Obligations. Pay all expenses and obligations incurred by
the Assaciation in the conduct of its business including, without limitation, all licenses, taxes, or
governmentat charges levied or imposed against the property of the Association;

3] Records. Cause to be kept minutes of annual and special meetings of
Members and to present such minutes to the Members at the next annual mesting of the
Members; and to keep adequate and correct bosks and records of account, minutes of
proceedings of the Board and lis comwmittees, a roll of its Members glving their names and
addresses and classes of membership, and all other records required to be kept by the
Nenprefit Act or Planned Community Act;

{9) Supervision. Supervise ali officers, agents and employees of the
Associatlon, and to see that their duties are properly performed;

(h} Review of Financial Records. Review on at least a quarlerly basis a
current reconciliation of the Association's operating and reserve accounts, the current year's
actual reserve revenues and expanses compared to the current year's budget, an income and
expense statement for the Association's operating and reserve accounts, an accounts
receivable aging report and an accounts payable aging repori. In addition, the Board shall
review the latest account statements prepared by the financial Institutions where the Association
has its operating and reserve accounts, For purposes herein, “reserve accounts” shall mean
monies that the Association's Board has identified for use to defray (i} the future Maintenance of
or additions {o the improvements to the Common Areas, which the Asscciation is chligated to
maintain; and (il) the future Maintenance or provision of Attached Townhome Services which the
Assogiation Is obligated to provide.

()] Reserve Account Withdrawal Restrictions. Require that at tesast two (2)
signatures are neaded for the withdrawat of monies from the Association's reserve accounts, at
least one {1) of whom shall be a member of the Board, One (1} signature may be that of the
Association's manager or such manager's designee,

)] Reserve Account Fund Management. The Board shall not expend funds
designated as reserve funds for any purpose other than (i} the Maintenance of, or litigation
involving the Maintenance of, the improvements to the Cornmen Areas which the Assoclation is
obligated to Maintain and for which the reserve fund was established, or (i} the Maintenance or
provision of, or litigation involving the Maintenance or provision of, the Attached Townhome
Services which tha Assoclation is obligated to provide and for which the reserve fund was
established.

{3 Reserve Studies. At least every three (3) years the Board shall cause an
independent analysis of the reserve component of the operating budget to be conducted to
confirm that replacement costs and useful lives of the impravements to the Common Areas are
accurately reflected in the reserve ailocation.
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- Menager. Employ & manager.

(m) Adopt Rules. Adopt rules in accordance with the Peclaration, including
rules setting aside Common Area parking spaces as handicapped or disabled parking only, and
adopt rules limiting the number of cars that will be permitted to be parked in the Common Area
parking spaces;

{ny  Fine and Ljen. Conduct hearings, impose fines and suspend voting and
other use rights for violations of the Gaverning Documents as provided in the Declaration.

{p)  Enforcement. Enforce the Governing Documents.

{p) Contracts. Contract for goods andfor services in accordance with the
Degclaration.

{a) Delegation. Delegate its authority and powers to committess, officers or
employees of the Association or to a manager employed by the Associalion. Any such
delegation shail ke revocable by the Board at any time. The members of the Board, individually
or collactively, shall not be liable for any omisslon or Improper exercise by the manager of any
such duty, power or funclion so delegated by written instrument executed by a majority of the
Board. The Board may nol delegate the authorily to procure Insurance, make capital
expenditures for addilions or improvements chargeable against the reserve funds; to conduct
hearings concemning compliance by an Owner or his Tenant, guest or invitee with the
Declaration or rules and regulation promulgated by the Boaid, or to make a decision fo levy
monetary fines, impose Individual Assessments against individuat Units, temporarily suspend an
Owner's rights as a Member of the Assoclation or otherwise impose discipline following any
such hearing; to make a decision to levy Assessments; or to make a decision to bring sul,
record a claim of lien, or insiitule foreclosure proceedings for default in payment of
Assessments.

(] Borrowings, Borrow money (i) for the purpose of improving the Property,
or any- portion thereof, (i) for constructing, repairing, maintaining or improving any facilities
located or o be located within the Property, (i) for providing services authorized herein, and,
{iv) subject to the limitations ih the Declaration, to glve as security for the payment of any such
ipan a mortgage or other security instrument encumbering all or any portion of the Common
Areas; provided, however, that the lien and encumbrance of any such security instrument given
by the Association will be subject and subordinate to any and all rights, interests, options,
licenses, easements, and privileges herein reserved or established for the benefit of the
Declarant, any Owner, or the holder of any Morigage, irnespective of when such Mortgage is
executed or given.

() Plannhed Community Act. Exercise the powers granted te the Board or
Association in the Planned Community Act.

() Other Powers. [n addition to any other power contained herein or in the
Declaration, the Association may exercise the powers granted to a neonprofit corporation as
enumerated in the Nonprofit Act.

82  Prohibited Acts. The Board shall not take any of actions prohibited of it under the

Declaration except with the approval of a majority of the voting interests cast and, during the
Declarant Control Perlod, the Declarant.
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ARTICLE 9
OFFICERS AND THEIR DUTIES

9.1  Enumeration of Qfficers. The officers of this Association shall be a President and
Secretary, who shall at all times be members of the Board of Directors, a Vice President, and a
Treasurer, and such other officers as the Board may from time to time by resolution create.

9.2  Eleclion of Officers. The Declarant shall have the sole right to appoint and
remove officers during the Declarant Contro} Period. Thereafter, all officers shall hold office at
the pleasure of the Board.

8.3 Term. The Board shall elect the officers of this Assoclation annually. The
President shall hold office for a term of two (2) years and the other officers for a ferm of one (1)
year unless he or she shall sconer resign, or shall be removed, or otherwise disqualified to
serve. ’

9.4  Special Appointments. The Beard may elect such other officers as the affairs of
the Association may require, each of whom shall hold office for such period, have such
authority, and perform such duties as the Board may, from {ime to time, determine.

85 Resignation and Removal. Any officer may be removed from office, with or

without cause, by the Board, but not from the Board, if the officer is also a Beard member, Any

officer may resign at any time by giving written notice to the Board, the President or the
Secretary. Such resignation shall take effect on the date of receipt of such notice or at any later
time specified therelh, and unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

96  Vacancles. A vacancy In any office may be filled by appoiniment by the Board.
The officer appointed 1o such vacancy shalt serve for the remainder of the term of the officer he
replaces.

97 Duties. The duties of the officers are as follows:

(a) President The President shail preside at all meetings of the Board of
Directors and Members; shall see that orders and resofutions of the Boeard are carrfed out; shall
sign on behalf of the Association all contracts, leases, morigages, deeds and other written
instruments and all promissory notes, The President shall have the general powers and duties
of management usually vested in the office of the President of a North Carolina Nonprofit
Corporation, and shall have such powers and dulies as may be prescribed by the Board or by
these Bylaws.

(b)  Vice President. The Vice President shall act in the place of the President
in the event of his or her absence, inability or refusal to act, ard shall exercise and discharge
such other duties as may be required by the Board.

{c})  Secretary. The Secretary shall record the votes and keep the minutes of
alf meetings and proceedings of the Board and of the Meinbers; serve notice of meelings of the
Board and of the Members; keep appropriate current records showing the Members of the
Associalion together with the addresses, and shall perform such other duties as required by the
Board. The ministerial functions of the Secretary in recording votes, keeping minutes, sending
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notices, and keeping the records of names and addresses of Members may be delegated to an
Association manager,

(d} Treasurer. The Treasurer shall recelve and deposit in appropriate bank

accounts all monies of the Association and shall disburse such funds as directed by resolution
of the Board of Directors; shall sign on behalf of the Association ali promissory notes of the
Association; shall keep proper books of account; and shall prepare and shall distribute budgets
and statements. The ministerial functions of the Treasurer in sending Assessment notices,
receiving and depositing Assessments, keeping books and ledgers of account, and preparing
and distributing budgets and statements may be delegated to an Association manager.

ARTICLE 10
COMMITTEES

10,1 Appoiniment. A Design Review Board may be appointed as provided In the
Declaration, and a Nominating Commitiee may, in the discretion of the Board, shall be
appointed as provided in these Bylaws, in addition, the Board of Directors may appoint other
committees as deemed appropriale in camying oul ifs purpose. No committes, regardiess of
Board resolution, may: (a} take any final action on matters which, under the Nonprofit Act also
requires Board or Member approval, (b) fill vacancies on the Board of Directors of in any
committee; (c) amend or repeal Bylaws or adopi new Bylaws; (d) amend or repeal any
resolution of the Board of Directors; (¢} appoint any other committees of the Board of Directors
or the members of those committees; or {f) approve any transaction to which the Association is
a party and in which one (1) or more Diractors or committee members have a material financial
interest. ' o

T

ARTICLE 11

BOOKS AND RECORDS

11.1  Inspection by Members. The Association shall make available for inspection
shall be made available for inspection and copying by any Member of the Association, or by his
duly appointed representative, at any reasonable time and for a purpose reasonably related to
his interest as a Member, at the office of the Association or at such other place within the
Property as the Board shail prescribe the following records: the membership register (including
names, mailing addresses, telephone numbers and voting rights), books of account; minutes of
mestings of the Members, the Board (including drafts and summaries) and commitiees, and
such other books and records of the Assoclation as the Nonprofit Act of the Planned Community
Act shall require. Board minutes shall be available to Members within thirty (30} days of the
meeting, and shali be distributed to any Member upon request and upen reimbursement of the
costs in making that distribution.

11.2 Rules for Inspection. The Board shall establish reasonable rules with respect to:

{a) Notice to be given to the custodian of the records by the Member desiring
to make the inspection;

{b) Hours and days of the week when such an inspection may ba made;

{c) Payment of the cost of reproducing coples of documents requested by a
Member. :
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11.3 Inspection by Directors. Every Director shall have the absolute right at any
reasonable fime to inspect all books, records and documents of the Association and the
physical properties owned or contralied by the Assocfation. The right of inspection by a Director |
includes the right to make extracts and coples of documents, at the expense of the Assogiation. . |

|
11.4 Documents Provided by Board. Upon written request, the Board shall, within ten |
(10) days of the malling or delivery of such request, provide an Owner with a copy of the |
Governing Documents, a copy of the masi recent budget and statements of the Associalion, |
and a true statement in writing from an authorized representafive of the Association as to the
amount of the Association’s current Assessments and fees, as well as any Assessments levied
upon the Owner's interest which, as of the date of the statement, are or may be made a lien
upon the Owner's Unit, The Board may impose a fee for providing the foregoing, which may not
exceed the reasonable cost to prepare and reproduce the requested documents.

ARTICLE 12

MISCELLANEOUS

12,1 Amendments. So long as the Declarant owns any portion of the Community, the
Declarant shall have the right to amend these Bylaws without the consent of the Board or
Members, Thereafter these Bylaws may be amended as provided in the Nonprofit Act,

12,2 Conflicts. In the case of any conflict between the Articles and the Bylaws, the
Articles shall control; and in the case of any confiict between the Declaration and these Bylaws,
the Declaration shall control.

12,3 Fiscal Year. Unless directed otherwise by the Board, the fiscal year of the
Association shail begin on the first day of January and end on the thirty-first (31st) day of
December of every year, except that the first fiscal year shall begin on the date of incorporation,

12.4 Use of New Technology. Due to the ongoing development of new technologies
and corresponding changes in business practices, fo the extent permitted by law now or in the
future: (2} any notice required to be sent or received; (b) any signature, vote, consent or
approval Tequlred to be abtained; or {c} any payment required to be made, under the Governing
Documents may be accomplished using the most advanced technology available at that time if
such use Is a generally accepted business practice. This section shall govern the use of
technolegy in implementing the provisions of the Governing Documents dealing with notices,
payments, signatures, votes, censents or approvals,

(a)  Electronic Means. To the extent permitted by law, the Association and ils
Members may perform any obligation or exercise any right by use of any technological means
that provides sufficient seourily, reliability, identification and verifiability. Acceptable
technological means shall include, without limitation, elsctronlc communication over the internet,
or & community or other network, whether by direct connection, intranet, telecopler or e-mail.
Whenever the term “electronic transmission,” “electronically transmit,” "electronic notice” or
terms of similar import Is used in the Govarning Documents, it shall refer to any form of
communication not directly involving the physical transmission of paper, but which may be
directly repraduced to paper, in a comprehensible and legible form.

(b}  Slanature Requirements. A digital signature meeting the requirements of
applicable law shall satisfy any requirement for a signature under the Governing Docurnents.
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(c) Electronic Funds Transfer. The Unit Owners and occupants may make
payment of all sums to and from the Association by electronic transfer of funds creating a record
evidencling the transaction for the period such record would be required to be avaitable in non-
electronic form.

{d)  Voling Rights. Voting and approval of any matter under the Governing
Documents may be accomplished by electronlc means provided that a record is created as
evidence thereof and maintained as long as such record would be required to be maintained in
non-electronic form.

{e) Non-Technology Alternatives, If any Member ar third party does not have
the capability or desire to conduct business using electronic or other technological means, the
Association shall make reasonable agcommaodation, at its expense, for such person to conduct
business with the Association without use of such electronic or other means until such means
has become generally {if not universally) accepted in similar communities I the area.

| HERERY CERTIFY THAT the foregoing Bylaws of the Association were duly adopted
by the Board of Directors of the Association on the dayof , 201 .

President
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EXHIBIT "D°

Collectioh Designation for Each Unit Type Subject to Initial Declaration
Collection I:  Detached Townhomes with two car garage and one parking pad
Collection Il: Detached Townhomes with one car garage and two space parking pad
Collection lil: Detgched Townhomes with no garage and three space parking pad
Collection IV: Attached Townhomes with rear garage

Each of ihe foregoing type of Unit is shown on Sheet 13 of thal certain plat entitled "INSIDE
WADE TOWNHOMES PHASE 1," dated November 4, 2010, and recorded on April 18, 2011, in
Book of Maps 2011, Pages 357 through 369, Wake County Register of Deeds.
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EXHIBIT "E"
Description of Community
The community depicted on Sheet C-3 entitled “Overall Site Plan,” dated January 4, 2011 of the

Inside Wade Townhomes Construction Drawings prepared by The John R. McAdams Company,
Ine. under Filename LEN1C000-0AS1
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EXHIBIT “F"

Description of Common Areas

ALL of those certain parcels of land lying in Wake County, Narth Carelina, more particularly
described as Lots 308, 309, 310, 313, 314, 315, 316, 317, 318, 319, 320 and all those areas
described as private sirest easements, private alleys, private dralnage easements, retaining
wall easements, water easements, sanitary sewer sasements (including these areas identified
as “20' Private Alley,” "51' Private Sireet “20° PDE," *§' Retaining Wall Easement,” "15'X250" Site
Triangle," and “Open Space”), all as shown on that cerlain plat entitled “INSIDE WADE
TOWNHOMES PHASE 1,” dated November 4, 2010, and recorded on April 18, 2011, in Book of
Maps 2011, Pages 357 through 368, Wake County Register of Deeds.
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EXHIBIT "G"
Description of Lots
Al of those cetain parcels of land lying in Wake County, North Carolina, mare particularly
described as Lots 21 through 202 of that certain plat entitied “INSIDE WADE TOWNHOMES

PHASE 1," dated November 4, 2010, and recorded on Aprll 18, 2011, in Book of Maps 2011,
Pages 357 through 369, Wake County Register of Deeds.
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EXHIBIT *H
Description of Future Development Property
ALL of those certain parcels of land lying in Wake County, North Carolina, more particularly
described as Lots 501 and 502 of that certsin plat entitled "INSIDE WADE TOWNHOMES

PHASE 1,” dated November 4, 2018, and recarded on April 19, 2011, in Book of Maps 2011,
Pages 357 through 389, Wake County Register of Deeds.
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