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BYLAWS CF
THE GROVES TOWNHOME ASSOCIATION, INC.

ARTICLE I - OFFICES AND REGISTERED AGENT
(a) The offices of the Corporaticn shall be located in
the «c¢ity and state designated in the Articles of
Incorporation, unless and until otherwise designated by the
Board of Directors.

(b} The registered office and agent shall be as
designated in the BArticles of Incorporation, unless and
uritll otherwise designated by the Board of Directors.

ARTICLE I - MEMBERS

The wmembers of the corporation shall be ({(a) JVI
Construction, Inc. {"the Declarant") for so long as it owns
any of the property described kelow, and (b) every record
owner (excluding mortgagees and trustezs under deeds of
trust) of <the property described 4in the Declaration of
Covenants, Cecnditions, and Restricticns ("the Declaration®)
recorded in Book 11495 page 1611, Wake County Registry, and
any Pprogverty subjected thereto, by designation, znnexation,
or otherwise.

Membership i1is appurtenant to, and inseparable L£rom,
ownership of a lot {as defined in the Declaration), and
every lot owner (ag defined in the Declaration) shall be a
member {as deiined in the Declaration) of the corporation.

ARTICLE III - MERETINGS OF MEMBERS
Section 1. Annual Meetings: The annual meeting of the
members of the corperation shall ke held within sixty (&0)
days after the close of the fiscal vear of the corporation
for the purpeose of eslecting directcrs and transacting such
other business as may properly come befors the meeting.

Section 2. Special Meetings: Special meetings ©f the
members may ke called at any time by the Board of Directors,
the president, or by the secretary at the written regquest of
ten percent (10%) or more of the members entitled to vote on
any issue proposed to be considered thereat, or as otherwise
required by law.

Section 3. Place of Meetings: All meetings of members
shall be held at the principal office <cf the corporation
unless otherwise specified in the 2aotices or weaivers of
notice of such meetings.

Secrion 4. Neotice of Meetings:

(a) Except as otherwise provided herein or by law,
written notice of each meeting of members, whether annual or
special, stating the time when and place where it is to be

1

B/S'0L 80 €0 diy

e



z2d

held, shall be served either personally cxr by mail nct less
than ten (10) days before the meeting upon each member of
record entitled to vote at such meeting. Notice of a
special meeting shall also state the purposes for which the
meeting is gallad and shall indicatz the persons calling the
meeting.

(b} A member may waive notice in writing. The member's
attendance alse constitutes a walver unless (s)he objects
upon his/her arrival at the meeting, or, as to a wvarticular
matter net described in a =notice, prior to the wvekte upon
that matter.

Section 5. Member list: The sscretary shall maintain
at the principal office a  list of members' names and
addresses who are eligible toc wvote and entitled to notice.
The list shall be available for inspection by any member,
and his/her agent or attorney.

Section 6. Quorum: Except as otherwise provided
herein, in of the above-descriked property, or by law, at
all meetings of members of the Corporation, the presence at
the commencemant oI such mestings in person or by proxy of
the owners of thirty percent (306%) of the above-described
lets enzitled to vote on a matter shall be necessary and
sufficient tc constitute a gquorum f£for +he transaction of
that matter. The withdrawal of any member after the
ccmmencement o©f a meeting shall have ne =ffsct on the
existence of a quorum after a guorum has been established at
such meeting.

Section 7. Veoting; Acticn Without Meeting:

(a)} Except &as otherwise provided herein, in the
Declaration, or by law, corporate action to bz taken by vete
of the members shall ke autherized by a majority of votes
cast by the members entitled to vote thereon.

(b) The coxpecration shall have two ({2Z) classes of
regular veoting membkership:

(i) CLASS "A": (Class "A" members shall be all owners
other than the Declarant; except Declarant shall be a Class
"A" membzr te the extent provided in (B) hereinafter. A
Class "A" Member shall bhe ertitled to one (1) wvote for =zach
lot owned. For lots owned by mere than one person or
entity: if only one (1) votes, in person or by proxy, his
act shall bind all; (2} if more than one (1) wvotes, in
person or by proxy, the act of the majority so voting shall
bind all: but in no event shzll more than ons vote be
ccunted per lot.

(ii) CILLASS "B": The Class "B" Mewmber shall be the
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Declarant. The Class "B" Member sha.l be entitled to sewven
{7) wvotes for each lot own=d by Declarant; provided, the
Class "B" membership shall cease and be converted to C({lass
"' membership on the haoppening ©of either of the following
events, whichever occurs earlier:

(1) when seventy-five percent (75%) of ths lots to
be developed in the subdivision ars deeded to homeowners,
excluding builders; or

(2) July 1, 2035s.

(¢} Each member entitled to vote may do so by written
proxy from the member cor his/her attorney in fact, effective
upon delivery of same to the secretary. No proxy snall be
valid after the expiration of one year from the date of its
executicn.

(d) Members may act without a meeting if, pricr or
subsequent to such action, each member who would have been
entitled to vote upon such action consents in writing, which
sha’l be f£iled in the corporate records.

ARTICLE IV - DIRECTORS

Section 1. Number, Election and Term oI Office:

(a) The number of directors of the Corpecration shall
initially be one (1). By approval of two-thirds (2/3) of
the <votes cast, and the approval of the Declarant if
Declarant owns any of the above-dascriked property, the
number cf direczors may be changed.

(b) Excepz as may otherwise ke provided herein, in the
Declaration, ocr by law, the wmembers of the Bocaxd of
Directors of the corporation, shall be elected by the
members of the corporation by a mejority of the votes cast.

(<) Ezcn director shall hecld office until his/her
successor is elected and gualified, or until his/hexr prior
deatl, resignation, or removal.

Section 2. Cuties and Fowers: The RBoard of Directors

. shall be respcnsible for the control and managemsnt of the

affairs, propexty, and interests of the ceorporation and may
exercise all powers of the ccrporation except as axe in the
Articles of Incorpcoration or by law expressly conferred upon
or reserved to the members.

Section 3. Annusl znd Regqular Meetings: The annual
meating of the directors of thke corporation shall be held at
the cecnclusion and at the place of the annual meseting of
members for the purposzs of electing officers and transacting
such other business as may properly come before the meeting.
Regular meetings may be estaklished by the Board of
Directors.
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Section 4. Special Meetings: Special meetings of tlre
directors may ke called at any time by the »resident or any
director.

Section 5. Notige of Mestings:

(a) Written notice of eazch mesting of directors,
whether annual, special, or regular, stating the time when
and vlace where it is to be held, shall be served either
perscnally or by mail not less than ten (10) days before the

‘meeting upeon each director.

(b)) A director may walve notice in writing. The
director's attendance alsc comnstitutes a wailver urless (sg)he
objects upon his arrival at the meeting.

Section 6. Cuorum: Except as otherwise provided
herein, in the Declaration, or by law, at all meetings of
directors, the presence at the commercement of such meetings
of a majority of board shall be nrecessary and sufficient to
constitute a gquorum for the transaction of that matter. The
withdrawal of any dJdirector after the commencement of a
meeting shall have no effect on the existence of a guorum
after a quorum has been established st such meeting.

Section 7. Voting; Action Without Meeting:

(a) Except &g otherwise provided herein, in the
Declaration, or by law, corporate action tc be taken by vote
of the directors shall be authorized by a majority of wvotes
cast.

{b) Each director shall be entit_ed to ons (1] vote.

(c) Directors may act without a meeting if, prior or
subseguent to such action, each director who would have been
entitled to vote upon such action consents in writing, which
shall be filed in the corporate records.

Section 8. Chairman: At all meetings of the Board of
Directors, the cnairman c¢f the board, if any and 1f present,
shall preside. If therse shall be no chairman, or if he

shall be absent, then the president shall preside, and in
his absence, a chairman chocsen by the directoxs shall
preside.

Section 9. Vacarcies: A wvacancy in the Board of
Directors occurring by reason of an increase in the number
of directors, or by zreason of the death, resignation,
discqualificaticn, removal (except a vacancy created Lty the
removal of a director by the members, which shall be filled
by ths members at the meeting at which the removal was
effectad) or insbilizy to act of any director, or otherwise,
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shall bz filled for the unexpirsd porticn of the term by the
vnanimous vote of the remaining directors, though less than
a guorum.

Secticn 1€. Resignaticn: A director may resign at any
time by giving written notice to the Board of Directors, the
president, or the secretary of <the corporation. Unless

otherwise specified in the notice, resignaticn shall take
effect upon receipt thereof by the Board of Directors or
such officer, and acceptance of the resignation shall not be
necessary te mzke it eifective.

Section 11. Removal: A director may ke removed with
or without causs at any time by the members.

Section 12. 8Salaxy: No stated salaxry shall se paid to
directers as such for their services except as approved by
the members; provided, however, nothing herein contained
shall be ceonstrued to preclude any director for serving the
corpeoratior in any other capacity and receiving compensaticn
therefor.

Section 13. <Contrackts:

{a) No contract or other transaction between this
corporaticon and any other corporation shall be impaired,
affected, or invalidated, nor shall any director be liable,
because any cne or more cf the directors of this corporaticn
ig interested in, or is & director or officer, of such other
corporation, provided that all pertinent ané material facts
are fully disclosed to the Board of Directors.

(b) Any director, personally and individually, may be
a party to or interested in any contract with or transaction
of this cocrporatiorn, and no director shall be _iable in any
way by reason ¢f such interest, provided that the Zfact of
such interest is disclosed to the Board cf Directors arnd
provided that the quorum and vote to authorize, approve, or
ratify such contract or transaction by the vote shall not
count the prazsence or vote of such director.

Secticn 14. Committees: The Becard of Directors, by
unanimous vote of the entire Board, may from to time te time
designate from amcng its members any executive committee and
such other committees and alternate members therecf as they
deem desirable, with such powers and authority {(to the
extent psrmitted by law) as may be provided in such
resolution. The committes members shall serve at the
oleasure of the Board.

ARTICLE V - QFFICERS
Section 1. Number . Qualifications, EBElection, and Term of
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Sffice:

(a) Tha ofificers of the corporation shall consist of a
president and a secretary, and may include a chairman of the
Board of Dirsctors, & treasursry, one ¢cr more vice-presidents
and assistant secretaries or treasurers, and such other
officers as the Board of Directers may, from time te time,
deem advisable. BAny officer other than the chairman cf the
Board of Directors may be, but is not required to be, a
directox cf the corporazicn. Any two or more offices may be
held kv the same person.

(b} The officers of the corporation shall be elected
by the Board of Directers at ths regular annual meeting of
the Board fellowing the annual meeting of members.

(c) Each officer shall hold c¢ffice until his/her
successor shall have been elected and gualified, or his/her
prior death, resignatiocn, or removal.

Section 2. Resignaticn: Any officer may resign at any
time by giving written notice of such resignation to the
Beard of Directors or to the president or secretary cf the
corporation. Unless otherwise sgpecified in such written
notice, resignation shall take effect upon receipt theresof
by the Board cf Directors or Dby such officer, and the
acceptance of such resignation shall not be necessary to
make it effective.

Section 3. Removal : any officer may be removed,
either with or without cause, and a successor elected, by
the Board at any time.

Section 4. Vacancies: A wvacancy in any office by
reason of death, resignation, ingbility to act,
disqualification, or ary other cause may a: any time be
cilled for the unexpired portion of the term by the Board of
Directors.

Section 5. Duties of Cfficers:

(a) The President shall e chief executive cfficer of
the Corporation. Subject to the autkority of the Board,
(s)he shall have general charge and supervision over, and
respensibility for, the business and affairs of the
Corporation. Unless otherwise dJdirected by the 3card, all
othar officers shall ke subject to the authority and
supervision of the President. The President may enter into

and execute in the rame of <the CJorporation contracts or
other instruments in the zragu_ar course of Bbusiness or
contracts or other instruments not in the regular course of
business which are authorized, either generally
specifically, by the Board. (S)he shall have the general
powers and duzies of management usually vested in the office
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of President of a corporation.

{b) Trhe Vice President shall perfocrm such duties and
have such authority as from time te time may ke delegated tc
him by the President or by the Board. In the event of tke
absence, deazh, inebility or refusal to act by the
President, the Vice President shall perform the duties and
be vested with the authority of the President.

{e) The Treasurer {(or the Secretary, in the absence of
a Treasurer) =shall have the custody of the funds and
securities of the Corporation and shall keep orxr cause to be
kept regular books of account for the Corporation. The
Treasurer shall perform such cther duties and possess such
other powers as are incident teo that cffice or as shall be
assigned by the President or the Boaxd.

(d) The Secrstary or Clerk shall cause notices of all
meetings to be served as prescribed in these By-Laws and
shall keep cr cause to be kept the minutes of all meetings
of the members and the Board. The Secretary or Clerk shall
perform such other duties and possess such other powers as
are incidenz to that office or as are assigned by the
President or the Board.

Segticn 6. Sureties =znd Bonds: In case the Board of
Dirsctors shall so require, any officer, employee, or agent
of the corporation shall execute to zhe corporation a bond
ir such sum and with such suretiese asg the Board of Dirsctors
may direct, conditioned upon the faithful performance of
“is/her duties te the corporation, including xesponsibility
for negligence and for the accounting for all property,
furds, or securities of the corporation which may come inte
his/her hands. The corporation shall pay the cost of said
bond.

Section 7. Shares of Other Corporations: Whenever the
corporatien is the holder of shares of any other
cocrporation, any right or power of the corporation as such
membar (including the attendance, acting, and wvoting at
members! meetings and exscuticn of walvers, consents,
proxies, or other instruments] may be exercised on behalf of
the cocrpeoration by the President, any Vice 2resident, ozr
such cther person as the Board of Directors may authorize.

ARTICLE VI - FTISCAL YEAR
The fiscal vesar of the corporation shkall end on
December 31 or at such other times as fixed by the Board of
Directcors.

RARTICLE VII -~ CORFPORATE SEAL
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The corporate seal, if any, shaill be in such form as
shall be approved by the 3card of Directors.

ARTICLE VIII - AMENDMENTS
These Ey-Laws may be amended by affirmative wvote cor
written acresment of two-tihirds (2/3} of the members;
provided, these By-Laws may not ke amended without the
consent of the Declarant sc long as it owns any of the
above-described property.

Approved by the Board of Directors this 28 day of July,

(I

Josép I Lannonre, Secretary

2005.
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