EXHIBIT B
BYLAWS
or
OLDBE CARPENTER COMMUNITY ASSOCIATION, INC.
ARTICLE |
NAME AND LOCATION

section | Name. The name of the corparation is Olde Carpenter Community Association, Inc,
{the “Association™).

Seetion 2. Loeation. The principal office ef the Association shall be [ocated in Wake County,
North Carolina. The registered office of the Association may be, but need nol be, identical with the prineipa
office,

ARTICLE NI
DEFINITIONS

Al capitalized terms when used in these By-Laws, or any amendment hereto (unless the context
shall otherwise require or unless otherwise specified herein or therein) shalt have the meanings set forth in
that certain Declaration of Covenants, Conditions and Restrictions for Olde Carpenter executed by Olde
Carpenter LLLC Limited Partnership, and duly recorded in the Office of the Register of Deeds for Wake
County, North Caroling (hercinafler referred to as the “Declaration’™).

ARTICLE 1
MEETINGS OF ASSOCIATION MEMBERS

Section 1. Annual Meetings, The first annual meeting of the Association Members shall be
held on a date te be determined by the Board, and each subsequent reguiar annual meeting of the Association
Members shall be held on the anniversary of the first annual meeting and cach year therenfter, at a thme (o be
determined by the Board, provided, however, the Board shall have the right, upon not less than ten (10) nor
more than sixty (60} days’ prior notice to the Association Members, to change the month, date and time of
any annual meeting. If the doy for the annual meeting of the Association Members s a lepgal holiday, the
meeting will be hebd at the same hour on the first day following which is not a legal holiday.

Section 2, Snecial Meetings, Special meetings of the Association Members may be catied at
any time by (a) the President or by the Board ar (b} by the holders of at least ten percent (10%) of all the
voles entitled to be cast on any issue proposed to be considered at a proposed special meeting upon the
delivery to the Assotiation’s Secretary of one or more signed and dated written demands describing the
purpose or purposes for which it is to be held, Any such special meeting called by the Association Members
in the manner described in (b) above shall be held within thirty (30) days after the delivery of such written
demand by the holders of at least ten percent (10%) of the votes entitled to be cast at such meeting.

Section 3. Plage of Meetings. All meetings of the Association Members shall be held at such
place, within Wake County, North Carolina, as shall be determined by the Board,
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Section 4. Notice of Meetinps.  Written notice of each meeting of the Association Members
shall be given by, or at the direction of, the Association’s Secretary or other person authorized to call the
meeting, by first class, repistered or certificd mail, not less than ten (10) days nor more than sixty (60) days
before the date of such meeting to each Association Member entitted to vote thereat, nddressed to the
Association Member's address last appearing on the books of the Association, or supplied by such
Association Member to the Association for the purpose of notice. Such notice shail specify the place, day
and hour of the meeting, and, in the case of a speeial meeting, the purpose of the meeting, ‘

Section 5. Membership in the Assoeiation. Each and every Owner of a Dwelling Unit shal
automatically become and be an Association Member, In addition, for so long as Declarant owns any part of
the Property, Declarant shall be an Association Member,

Seclion 6. Classes of Voting Right. The Asscciation shall have two (2) classes voting
membership:

Glass I Class | Association Members shall be all Associntion Members with the exception
of Declarant, Class | Association Members shall be entitled to one (1} vote for each Dwelling Unit owned by
such Association Member. When more than one Person owns an interest (other than a leasehold or socurity
interest) i any Dwelling Unit, all such Persons shall be Members and the voling rights appurtenant to said
Dwelling Unit shail be exercised as they, among themselves, determine, bul in no event shall more than one
(1) vote De casl with respect to any Dwelling Unit. Al any meeting of the Association Members, a
representation by any one such owner that the awners of said Dwelling Unit have agreed to a vote shall be
conclusive unless another such owner confests such representation at such meeting prior to the casting of
such vote.

Clags 11, The Class Il Assoeiation Member shall be Declarant, The Class 11 Association
Member shall be entitled to ten (10) votes for each Dwelling Unit owned by Declarant.
Section 7. Cessation of Class I Membership. Notwithstanding anything contained herein to
the contrary, the Class 1} Association Mombership shall cease and be converted to a Class T Association
Membership on the earlier to occur of (a) the date on which Declarant no longer owns any part of the
Property; (b) the date Declarant shall elect, in its sole discretion, that its Class 11 Membership cease and be
converted 1o Class | Membership (which election may be wade, i st all, upon Declarant giving written notice
of its election to the Board); or (c) December 31, 2030. The earfiest to occur of (a), (b) or (¢) above shall
herein be referred to as the “Turnover Date.” Afler the Turnover Date and for so long as Declarant owns any
part of the Property, Declarant shall be a Class 1 Association Membey,

Section 8. Quorum_asnd Voting, The presence at the meeting of Associntion Members entitled
to cast, or of proxies entitled to cast, twenty percent (20%) of the votes entitled to be cast by all classes of the
Association Members shall constitute a quorum for any action excepi as otherwise provided in the Articles,
the Declaration, or these Bylaws; if, however, such quorum shall not be present or representcd at any
meeting, subsequent meetings may be ealled, subject to the same notice requirement, until the required
yuorum is present. No such subsequent meeting shall be held more than sixty (60) days following the
preceding meeting,

Section 9. Proxies. Al all meetings of Association Members, each Association Member may
vole in person or by proxy. All proxies shall be in writing and filed with the Association’s Secretary. Every
proxy shall be revacable.
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in the Declaration, the Articles or these Bylaws, the vote ol a majority of all votes entitled to be cast by all
classes of the Association Members, present or represented by legitimale proxy at a legully constituted
mecting at which a quorum is present, shall be the act of the Association Members, Notwithstanding the
above, the affirmative vote of no less than two-thirds (2/3) of all votes entitled 0 be cast by the Association
Members shall be required in order for the Association to (1) file a complaint, on account of an act or
omission of Declarant, with any governmental agency which has regulatory or judicial authority over the
Project or any part thereof; or (2) assert a claim against or sue Declarant,

Section 1. Action by Association Members. Except as may be otherwise specifically set forth

Section 11, Waiver of Notice. Any Association Member may, at any time, waive notice of any
meeting of the Associalion Members in writing and such waiver shall be deemed equivalent fo the giving of
such notice. Aftendance by an Association Member at any meeting of the Association Members shall
constitute a waiver of notice by him of the time and place thereof except where an Assaciation Member
attends a meeting for the express purpose of objecting to the transaction of any business because the meeting
was not lawlully called. 1t all the Association Members are present at any meeling of the Associntion
Members, no notice shall be required and any business may be tronsacted at such meeting,

section 12, Informa} Action by Association Members. Any action which may be taken at a
meeting of the Association Members may be taken without o meeting if a consent in writing, setting forth the
nction so taken, shall be signed by all of the Association Members who would be entitied to vole upon such
action at a meeting and filed with the Secretary of the Association to be kept in the Association’s minute
hook,

ARTICLE IV
BOARL OF DIRECTORS

Section |. Number and Appointmeni. The business and affairs of the Association shall be
managed by a Board of no less than three (3) directors who are appointed by Declarant so long as Declarant
owns any Lot, Tract or other portion of the Property, and by a Board of no less than three (3) directors
clected by the Associdtion Members as provided by these Bylaws thereafler. The directors need not be
Association Members, Notwithstanding the foregoing, the Declarant may choose, in its sole discretion, to
relinquish its right to appoint the members of the Board prior to the time that it owns no portion of the
Property, whereupon the Association Members shall thereafier elect the members of the Board in accordance
with these Bylaws.

Section 2. Initial Directars. The initial directors shall be appointed by the Declarant. Such
mitial directors shall serve fram the date upon which the Declaration is recorded in the Office of the Repister
of Deeds of Wake County, North Caralina, until such time as their successors are duly appointed or elected
and qualified.

Section 3. Nomination, Subject to Section 1 of this Aticle 1V, nominations for the first
election of directors on the Board shall be made from the floor at 8 meciing of the Association Members,
Atter such first election of directors, nominations for election {o the Board shall be made by a Nominating
Conmimittee. Subject to Seetion 1 of this Article iV, nominations may also be made from the floor at the
annual meeting,  Subject to Section 1 of this Article IV, the Nominating Committee shall consist of a
Chairman, who shall be an Association Member or a member of the Board, and two (2) or more Association
Members.  The Nominating Committee shall be appointed by the Board prior to the annual meeting
following the first election of dircctors and each annual meeting of the Association Members thereafier, to
serve from the close of such annual meeting until the close of the next annual meeting and such appointment
shall be announced at cach such annual meeting.  The Nominating Committee shal make as many
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nominations for election to the Board ag it shall 1 i(s discretion determine, but not less than the number of
vacancies that are to be fi)led,

Section 4. Electipn. Execpt as otherwise provided in this Article, including Section 1 hereof,
directors shall be clected at the annual meeting of the Association Members and said election shall be by
written bajlot. At such election, the Association Members or their proxies may cast, in respect to each
vacanty, a5 many votes as they are entitled fo exercise under the provisions of the Articles, these Bylaws and
the Declaration. Cumulative voting is not permitted.

Section 5. Term of Office. Each director shall hald office for the term for which he was
appointed or elected, or until his death, resignation, retirement, removal, disqualification or until lis
successor is appointed or elected and qualified. Subject to Section | of this Article 1V, at the first election of
directors, the Association Members shalt elect one (1) member of the Board for a term of three (3} years,
who shall be the persan receiving the largest number of votes, two (2) members of the Board for a term of
two (2) years, whw shall be the people receiving the second and thied largest number of votes, and two (2)
members of the Board for a term of ane (1) year, who shall be the people receiving the fourth and fifth
farpest number of votes. At all annual elections thereafter but subject to Scetion | of this Article 1V,
dircetor(s) shall be elected by the Association Members to succeed the director(s) whose terai(s) then
expire(s), and thereafter cach direclor’s term shall be three (3) years. Nothing herein contained shall be
consirued to prevent the election of a director to succeed himself. Votes shall be tallied at the meeting where
they are so cast and, in the event of a tie vote, o run-ofT election shall be conducted at the same meeting.

Section 6. Remayal. Subject to Scetion | of this Article IV, any newly elected director may be
removed From the Board, with or without cruse, by a majority vote of the Associntion Members. In the event
of the death, resignation or removal of a director, his successor shall be selected by the remaining members
af the Board and shall serve for the unexpired term of his predecessor. The Association Members may elect
a director at any time to fill any vacancy not filled by the directors or, if applicable, not appointed by the
Declarant.

may render to the Association; however, any director may he reimbursed for his or her actual expenses
ineurred bt the performance of his or her dutics,

Seetion 7. Compensation. No director shall receive compensalion for any service he or she

ARTICLE V
MEETINGS QF DIRECTORS

Section 1. Repuinar Meetings. Meetings of the Board shall be held on a regular basis as often as
the Board sees fit on such days and af such piace and hour as may be fixed from time (o time by resolution of
the Board, Should said meeting foll upon a legal holiday, then that meeting shall be held at the same time on

the next day which is not a legal holiday.

Section 2. Special Meetings, Special meetings of the Board shall be held wien called by the
President of the Association, or by any twa directors, after not jess than three (3) days notice Lo each director,

Section 3. Quorum. A majority of the number of divectors shall constitute a quorum for the
transaction of business. Every act or decision done or made by a majority of the directors present af a duly
held meeting at which a quorum is present shali be regarded as the act of the Board.
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sSeclion 4, Informal Aetion by Dirggtors, Action taken by a majority of the directors without a
meeting is nevertheless Board action if written consent to such action is signed by all of the directors and
filed with the minutes of the proceedings of the Board, whether done before ar afier the action so talen.

Section 5, Chainmay. A Chairman of the Board shall be elected by the directors and shall
preside over all Board meetings wntil the President of the Association is elected. Thereafter, the President
shall serve as Chairman, In the event there s a vacancy in the office of the Presidency, a Chairman shall be
elected by the Board and serve until a new President is elocted.

Seelion 6. Participation by Conference Telephone. Any one or more directars may participate
in a meeting of the Board by means of 2 conference telephone or similar communications deviee that allows
all directors participating in the meeting to simultancously hear cach other during the meeting, and such
participation in a meeting shail be desmed presence in person af such meeting.

ARTICLE VI
POWERS OF THE BOARD

The Board, for the mutual benefit of the Association Members and the Owners, shall have the
following specific powers and rights (without limitation of other powers and rights the Board may have):

(a) To enter into or ussume agreements with the approprinte governmental authorities to enable the
Association to improve and maintain the Common Areas and Maintenance Areas or partions thereof’

(h) To make reasonable rules and regulations for the use and operation of the Common Areas and
Maintenancs Areas, and {0 amend them from time (o time;

(c) To enter into or assume agreements or contracts with insurance companies with respect to insurance
caverage relating to the Common Areas and Maintenance Areas and/or the Association:

(<) To enter inte or assume agreements or confracts with utility companies with respeet to utility
nstallation, consumption and service matters relating to the Common Areas, Maintenance Areas and/or the
Association;

(e} Subject to the affirmative vore of no less than a majority of all votes present, in person or by proxy,
at a duly held meeting of the Association Members at which a quorum is present, all in accordance with these
Bylaws, to borrow funds to pay costs of operation of the Association, which borrowings may be secured by
assignment or pledge of rights against delinguent Owners or by liens on other Association assets, if the
Association Members see fit; provided; however, until such time as Declarant no lenger owns any portion of
the Property, the Board may not mortgage any portion of the Common Area without the prior written
approval of Declarant;

() Ta enter into or assume contracts, maintain one or more bank accounts, and, generally, to have all
the powers necessary or incidental to the operation and management of the Association:

{(n To the extent permitted in the Declaration and these Bylaws, to sue or defend in any court of law in
behalf of the Association:

) To levy assessments in accordance with the provisions of the Deelaration;
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(0 To barrow and repay funds in accordunce with the provigions of the North Carolina Planned

Community Acl, including without Timitation the Assessment Loan in favor of Declarant as deseribed in
uing

Article V, Section B, of the Declaration.

{1 To adjust the amownt, collect and use any insurance proceeds to repair damage or replace jost
property of the Association and if proceeds are insufficient {o repair damage or replace lost property, to
assess the Owners in proportionate amounts o cover the deficiency;

(k) To exercise for the Association all powers, duties and authority vested in or delegated by the
Deciaration, these Bylaws, or the Articles to the Association and not reserved to the Association Members or
Declarant by other provisions of the Declaration, these Bylaws or the Articles:

(N To declure the office of a member of the Board to be vacant in the event such member shall be
absent, without the consent of the Board, from three (3) consecutive regular meetings of the Board;

{(m) To employ a manager or firm to manage the affairs and property of the Association, to employ
independent contractors or such other employees as the Board may deem necessary, and to preseribe their
duties and to set their compensatian;

() Ta enter into or assume agreements or contracts with builders regarding the construction of
Fmprovements on Lots tocated in the Praject, and o require {hat all Owners building Impravements on Lats
use only a Featured Builder;

(o) To refain the services of legal and aceounting firms:

(P To cauge all officers or employees having fiscal respansibilities to be bonded, as the Board may
decm appropriate;

{q) To the extent permitted in the Deelaration and these Bylaws, to enforce the provisions of the
Peclaration and any Additional or Supplementary Declaration and any rujes made thereunder or hercunder
and to enjoin and/or, at its discretion, seek damages or other relief for violation of such provisions ar rules
and/or by Special Individual Assessments against any Owner for violation of such provisions or rules
pursuant to the provisions of the Declaration;

(r To eontract with any third party or any Association Member (including, without Iimitation,
Declarant) for performance, on behalf of the Association, of services which the Association is otherwise
requived to perform pursuant to the terms of the Declaration and these Bylaws, or to assume any such
contract entered into by Declarant, upon such terms and conditions and for such consideration as the Board
may deem proper, advisable and in the best interests of the Association;

() To employ or retain the services of professional architeets or other Persons to serve on or advise the
Architectural Controt Commiltee and/or the Architectural Changes Commitice;

(B To grant all necessary easements and rights-ofeway over and across the Commen Areas when i its
sole discretion it deems such an action 1 be necessary and appropriate, including, bul not limited to,
casements for the installation and maintenance of electrical, telephone, cablevision, water, sewerage and
other utilities and drainage facilities; provided, however, until such thme as Declarant no longer owns any
portion of the Property, the Board may not grant such an easement or right-of-way without the prior written
approval of Deelarant;
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(i) To convey fee simple title 10 all or any pant of the Comman Area when in its sole discretion it deecing
such ap action 1o be necessary and appropriate; provided, however, until sueh tine as Declarant no longer
owns any portion of the Property, the RBoard may not canvey any portion of the Common Area without the
prioe writlen approvel of Declarant;

(v) To contract with any third party, including any other property owners association, for the sharing of
costs of maintaining Maintenance Areas, or to assume any such contract entered into by Declorant;

(w) To take any and all other actions, and to enter into any and all other agreements as may be necessary
or proper For the fulfillment of its obligations under the Declaration or these Bylaws or for the operational
protection of the Association; and

(x) To adopt reasonable rules from time to thme poverning conduct of Qwners and other Persons
oconpying or otherwise located on the Property.

Notwithstanding anything contained herein to the contrary, none of the above-described rights and
powers of the Board shall be abligatory on the part of the Board, and the failure or refusal by the Board 1o
implement any such rights and powers shall not constitute o breach or defanlt by the Board of any duties or
obligations arising hereunder or otherwise owing to the Association Members.
ARTICLE Vil
OFFICERS AND THEIR DUTIES

Section 1. Officers. The officers of the Association shall be a President, a Vice-President, a
secretary and a Treasurer, and such other officers as the Board may from time to time by resolution create,

Seetion 2. lection of Officers. The election of officers shall take place at the first meeting of
the Board following each annual mecting of the Association Members,

Section 3. Term. [Each officer of the Association shall be elected annually by the Board and
cach shall hold office for one (1) year or until his death, resignation, retiement, removal, disqualifieation, or
his successor is elected and qualifies.

Section 4. Specinl Appointments. The Board may ¢lect 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 time to time, determine.

Section 5. Resignation and Removal. Any officer may be removed {rom office with or without
cause by the Board, Any officer may resign at any time by piving written notice {0 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 therein, and unless otherwise specified therein, the acceptance of such resignation shall not be
necessary o make it effective.

Section 6. Vacancies. A vacancy in any office may be filled by appointment by the Board.

The officer appointed to such vacancy shall serve lor the remainder of the term of the officer he or she
replaces.

person. No person shall simultaneously hold more than one of any of the other offices except in the case of
special ofTices created pursuant to Scetion 4 of this Article,

Section 7. Multiple Offices. The offices of Secretary and Treasurer may be held by the same
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Seetion 8, Compengsation. No officer shall receive any compensation from the Assaciation for
acting a8 such.

Section 9. Duties.  The duties of the officers, unless otherwise stated by a resolution of the
Board, are ns follows:

(a) Pregident:  The President shall be the principal execulive officer of the Association, and
subject to the control of the Board, shall supervise and contral (he manapement of the Association. The
President shall preside at all meetings of the Board; shall see that orders and resolutions of the Roard are
carried oul; shall sign all leases, mortgages, deeds, promissory notes and other writien instruments and may
co-sign alt ehecks;

() Vice-President: The Vice-President shall act in the place and stead of the President in the
gvent of his absence, inability or refusal to act, and shall exercise and discharge such other duties as may be
required of him by the Board;

{¢) Seeretary: The Secretary shall record fhe votes and keep the minutes of all mestings and
proceedings of the Board and of the Association Members, shall keep the corporate seal of the Association
and affix it on all papers requiring said seal, shall serve notice of' meetings of the Board and of the
Association Members, shall keep appropriate ¢urrent records showing the members of the Association
fogether with thetr addresses, and shall perform such other duties as required by the Board: and

(h Treasurer: The Treasurer shall receive and deposit in appropriate hank accounts all monies
of the Association and shall disburse such funds as directed by resolution of the Board, shall sign all checks
and promissory notes of the Association, shali keep proper books of account, and shall prepare an annual
report to be presented to the membership at its regular annual meeting, and deliver a capy of each to the
Association Members,

ARTICLE VI
COMMITTEES
Subject 1o Section | of Article IV of these Bylaws, the Board shalf appoint a Nominating Committee

as provided in Seetion 3 of Article 1V of these Bylaws. In addition, the Board shall appoint other committees
s deemed appropriate in carrying out 5 purpose.

ARTICLE TX
BOOKS AND RECORDS
The books, records and papers of the Association shall at all times, during reasonable business hours,
be subject to inspection by any Association Member. The Declaration, the Articles and the Bylaws shall be

avaiable for inspection by any Association Member at the principal office of the Association, where copies
mity be purchased at reasonable cost,
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ARTICLE X
ASSESSMENTS

As described more particularly in, and subject in all respects 1o, the Declaration, each Member is
abligated to pay to the Association, among other assessiments, charges and amounts, Annuaj Assessments,
Special Assessments, and Speciat Individual Assessments, all of which are secured by a continuing lien upon
each Lot or Tract in the Property. Any Assessments which are not paid when due shall be delinguent. If an
Assessmient is delinquent, as more particularly described in the Declaration, the Assessment shall bear
interest from the due date until the date such Assessment and interest thercon is paid at the rate of eighteen
pereent (18%) per annum or the highest rate permitted by law, whichever is less. The Assaciation may bring
an action at law or in equity against the Owner personally obligated to pay the same or forecloge the lien
against the portions of the Property and improvements thereon owned by the defaulting Owner as of the
Assessment Jue date.  Additionally, the late charges, costs of collection and reasonable altorneys’ foes
refated to any such action or foreclosure shall be added to the amount of sl Assessment, all as more
particularly deseribed in the Declaration. No Owner may exempt himscll or herself fram liability for
Asscssments or waive or otherwise escape liabilily from the Assessments by non-use of the Commaen Areas
or abandonment of his or her property.

ARTICLE X1
CORPORATE SEAL

The Association may have a seal. If the Association elects to have a geal, it shall be circular in form
having within its circumference the name of the Corporation, the stale of its incorporation, the year of its
incorporation, and the word “SEAL.”

ARTICLE X1
AMENDMENTS

Subject to the limitations hereinafier contained, the Articles and these Bylaws may be amended or
modified at any time by a vote of no less than fifty-one pereent (31%) of all votes entitled to be cast by the
Association Members, which vote is taken ai a duly held meeting of the Association Members at whieh
quorum is present, all in accordance with these Bylaws. Provided, however, if fifty-one percent (51%) of all
voles entitled to be cast by the Agsociation Members cannot be obtained at such o meeting, then the Articles
and these Bylaws may be amended by obtaining the vote of fifty-one percent (51%) of all votes present at a
duly held meeting of the Association Members ai which a quorum is present and by, within ninety (90) days
of sueh vote, obtaining written consent fo such amendiment by Association Members holding a sufficient
number of voles to comprise, along with such voting Association Members, a total of fi fly-one percent (51%)
of all votes entitled to be cast by Association Members. Further provided, that any amendment or
madification to the Articles and these Bylaws must be consented to by Declarant so long as Declarant is the
Crhwier of any Lot or other portion of the Property, which consent Declarant may grant or withhold in its sole
diseretion. In addition, Declarant, without obtaining the approval of any other Association Member or any
other Owner or Owners other than Declarant, may make amendments or madifications to the Articles and
these Bylaws which either {(a) do not involve a change which materially adversely affects the rights, duties or
obligations specified herein or therein or (1) apply only 1o the portions of the Property then owned by
Declarant. Any amendiment or modification effected pursuant to this Article X11 shall become effective with
respect {0 these Bylaws when an instrument is filed of recard in the Office of the Register of Deeds for Wake
County, North Caroling; pravided, however, such an amendment or madification, in lieu of being executed
by the Association Members voting for such amendment or modification, may contain a certification of the
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Secretary of the Association stating that the amendment or modification has been voted on and approved hy
the requisite number of votes of the Association Members, as pravided in this Article XII and when, with
respect to the Articles, any amendment or modification is filed of record in the Office of the North Carolina
Secretary of Stale. In addition to the foregoing rights, Declarant may, at Declarant’s option, amend and
muodily the Articles and these Bylaws without obtaining the consent or approval of any other person or entity
if such amendment or modification is necessary to cause the Articles and these Bylaws to comply with the
requirements of FHA, VA, the Federal National Mortgage Association or any other governmental agency.

ARTICLE XIIT
MISCELLANEQUIS

Section 1. The fiscal year of the Association shall begin on the first day of January and end an
the 31st day of December of every year, except that the first fiscal year shall bepin on the date of
incorporation.

Seclign 2, In the case ol any conflict between the Articles and the Bylaws, the Articles shall
controly and in the case of any confliet between the Declaration and the Bylws or the Articles, the
Declaration shall contral.

ARTICLE X1V

LIABILITY LIMITS; INDEMNIFICATION OF
DIRECTORS, OFFICERS AND OTHERS

Neither Declarant, nor any Association Member, nor the Board, nor the Association, nor any
officers, directors, agents or employees of any of them shall be personaily liable for debts contracted for or
otherwise incurred by the Association or for a tart of another Association Member, whether or not such other
Associztion Member was acting on behalf of the Association or otherwise, Neither Declarant, nor the
Association, nar their directors, officers, agents or employees shall be liable for any incidental or
consequential damages tor failure to inspect any premises, improvements or portions thereof or for failure 1o
repair or maintain the same. Declarant, the Association or any other person, {irm or association making such
repairs or muintenance shall not be liable for any personal injury or other incidental or consequential
damages occasioned by any act or omission in the repair or maintenance of any premises, improvements ar
portions thereof,

The Association shall, to the extent permitied by applicable law, indemnify and defend all members
of the Board from and against any and afl loss, cost, expense, damage, liabitity, clim, action or cause of
action arising from or relating to the performance by the Board of its duties and obligations, except for any
such loss, cost, expense, damage, Hability, claim, action or cause of action resulting from the pross
negligence or willful misconduet of the person(s) to be indemnified.

The Association shall indemnify any director or officer or former director or officer of the Association or any
person who may have served at the request of the Association s a director or officer of another eorporation,
whether for profit or not for profit, against expenses (including attorneys® fees) or linbilities actually and
reasonably incuvred by tim or her in connection with the defense of or as a consequence of any threatened,
pending or completed action, suit or proceeding (whether civil or criminal) in which he or she is made a
party or was (cr is threatened to be made) a parly by reason of being or having been such director or officer,
exeept in relation to matters as to which he or she shall be adjudged in such action, suit or procecding to be
liable for gross negligence or willful misconduct in the performance of a duty.



The indemnification provided herein shall not be deemed exclusive of any other rights to which
those indemnified may be entitled under any statute, these Bylaws, agreement, vote of Association Members
ar disinterested dircetors or otherwise, botl as to action in his or her official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benelit of the heirs, exccutors and administrators of sucl
PEISON,

The Association may purchase and maintafn insurance on behalf of any person who i§ or was a
director, officer, emplayee or agent of the Association, or is ar was serving at the request of the Association
as o director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any lizbility asserted apainst him or her and incurred by him or fier in such capacity, or
arising out of his or her status as such, whether or not the Association would have the power {0 indemnify
him or her against such {iability,

The Association’s indemuity of any person who is or was # director, officer, emplayee or agent of
the Association, or s or was serving at the request of the Association, as 2 director, officer, employee or
dgent of the Association, or s or was serving at the request of the Association, as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall be
reduced by any amounts such person may collect as indemnification (i) under any policy of insurance
purchased and maintained on his or her behalf by the Association or (i) from such other corporation,
partnership, joint venture, trust or other enterprise.

Nothing contained in this Article XIV, or elsewhere in these Bylaws, shatl operate to indemnify any
director or officer if such indemnification is for any reason contrary to any applicable state or federal [aw,



