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BYLAWS

OF THЕ

COTSWOLD HOMEOWNERS ASSOCIATION, INC.

ARTICLE I

NAME AND LOCATION

The name of the corporation is the COTSWOLD HOMEOWNERS ASSOCIATION,

INC., (hereinafter the "Association"). The principal office of the Association shall be located at

3000 RDU Center Drive, Suite 202, Morrisville (Wake County), NC 27560. The location of the

principal office of the Association may be changed by the Board of Directors. Meetings of

Members and directors may be held in such places within Wake County, North Carolina, as may

be designated by the Board of Directors.

ARTICLE II

DEFINITIONS

All terms defined in the Declaration of Covenants, Conditions, Easements, and Restrictions

for Cotswold, recorded in Book Pages _, Wake County Registry, as amended
and supplemented from time to time (the "Declaration"), shall have the same meanings when used

herein.

ARTICLE III

MEMBERSHIP AND VOTING RIGHTS

Membership and voting rights of the Members shall be as provided in Article V of the

Declaration.

ARTICLE IV

MEETINGS OF MEMBERS

Section 1. Annual Meetings. The first annual meeting of the Members shall be held

within eighteen (18) months from the date of incorporation of the Association. Each subsequent

regular annual meeting of the Members shall be held in the same month of each year thereafter on

the day, at the hour, and at the place specified in the notice to the Members of the meeting.

Section 2. Special Meetings. Special meetings of the Members may be called at any

time by the President or a majority of  the members of the Board of Directors. Special meetings of

the Members shall be called upon the written request of the Members entitled to one-fourth (1/4)

of the votes appurtenant to the Class A Lots (as defined in Article III of the Declaration).

Section 3. Place of Meetings. Meetings of the Members shall be held at such place
within Wake County or Harnett County, North Carolina, as may be determined by the Board of
Directors.
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Section 4. Notice of Meetings. Except as otherwise provided in the Articles of

Incorporation, the Declaration or these Bylaws, written notice of each meeting of the Members

shall be given by, or at the direction of, the Secretary or person authorized to call the meeting, to

each Member entitled to vote at such meeting, by hand delivery or by mailing a copy of such

notice, postage prepaid, addressed to the Member's address last appearing on the books of the

Association or supplied by such Member to the Association for the purpose of notice. Notice shall

be mailed or delivered not less than ten (10) days or more than sixty (60) days before the date of

the meeting. Such notice shall specify the place, day and hour of the meeting, contain an agenda

of matters to be discussed and/or voted upon at the meeting, including without limitation, the

nature of any proposed amendment to the Articles Of Incorporation or these Bylaws, any budget
changes, any proposal to remove a director, and, if applicable, notice of Declarant's intent to

appoint directors as provided in Section 8 of Article V of these Bylaws, and, in case of a special
meeting, the exact purpose of the meeting, including the text of any proposals to be voted on at

such special meeting. Waiver by a Member in writing of the notice required herein, signed by him

before or after such meeting, shall be equivalent to the giving of such notice.

Section 5. Quorum. Except as otherwise provided in the Articles of Incorporation, the
Declaration (including, specifically, Section 6 of Article V thereof) or these Bylaws, the presence

at a meeting of Members or their proxies entitled to cast one-tenth (1/10) of the votes appurtenant

to each Class of voting Lots shall constitute a quorum for any action. If, however, a quorum is not

present or represented at any meeting, the Members or their proxies present and entitled to vote

thereat shall have the power to adjourn the meeting from time to time, without notice other than

announcement at the meeting, until a quorum shall be present or be represented. The quorum

requirement at the next meeting shall be one-half of the quorum requirement applicable to the

meeting adjourned for lack of quorum. The quorum requirement shall continue to be reduced by

fifty percent (50%) from that required at the previous meeting, as previously reduced, until such
time as a quorum is present and business can be conducted.

Section 6. Proxies. At all meetings of Members, each Member may vote in person or

by proxy. All proxies shall be in writing and filed with the Secretary. Every proxy shall be

revocable by written notice of revocation signed by the person whose proxy is given and delivered

to the Secretary of the Association prior to determination of a quorum at the meeting of Members.

A Member's proxy shall be automatically revoked by and upon conveyance of such Member of

his Lot. A proxy shall also automatically terminate on the earlier of  the date specified in the proxy

for termination or the date that is 11 months after its date.

Section 7. Informal Action by Members. Any action which may be taken at a meeting

of the Members may be taken without a meeting if a consent in writing, setting forth the action so

taken, is signed by all of the persons who would be entitled to vote upon such action at a meeting

and filed with the Secretary of the Association to be kept in the minute book of the Association,

provided, however, that such consent shall only be valid if all persons who must sign such consent

do so within forty-five (45) days after the first such person signs.
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ARTICLE V

BOARD OF DIRECTORS

Section 1. General Powers. The business and affairs of the Association shall

managed by a Board of Directors.

be

Section 2. Number, Term and Qualification. The number of directors of the

Association shall be one (1) until the first annual meeting after the end of the Declarant Control

Period (as defined in the Declaration), at which time the number of Directors shall be increased,
by vote of the Members, to any odd number between three (3) and five (5). At such meeting, the

Members shall elect at least one Director to serve a term of one year, at least one Director to serve

a term of two years, and at least one Director to serve a term of three years.

to

At each annual meeting thereafter, the Members shall elect the number of directors needed

fill the vacancy or vacancies created by the Director(s) whose term(s) is(are) expiring, to serve

for a term of three years (except in the case of the initial election of a Director, in which case the

term of that Director may be shortened to provide for the staggering set forth in this Article, or in

the case of the filling of a vacancy, in which case the Director elected to fill the vacancy shall
elected for the unexpired term of the Director whose vacancy is being filled).

be

The term of office of the Directors shall be staggered so that, except for an election to fill

a vacancy or to fill a newly- created directorship, the terms of not less than one (1) nor more than

three (3) Directors shall expire at each annual meeting. Each Director shall hold office until the

earlier of the end of his term, or his death, resignation, retirement, removal or disqualification.
Directors need not be Members of the Association.

The Members of the Association may, by a majority of the votes cast at any duly called

annual or special meeting of the Members at which a quorum is present, increase or decrease the

number of directors of the Association, provided, however, that the number of directors shall not

be increased to more than nine (9) or decreased to less than three (3) without amendment of these

Bylaws.

Section 3. Nomination. Nomination for election to the Board of Directors may be

made by a Nominating Committee appointed by the Board of Directors; nominations may also be

made by any Member at the annual meeting of the Members. The Nominating Committee shall

consist of a Chairman, who shall be a member of the Board of Directors, and two or more Members

of the Association. The Nominating Committee shall be appointed by the Board of Directors prior

to each annual meeting of the Members, to serve from the close of such annual meeting until the
close of the next annual meeting, and such appointment shall be announced at each annual meeting.

The Nominating Committee shall make as many nominations for election to the Board of Directors

as it shall in its discretion determine, but not less than the number of vacancies that are to be filled.

Such nominations may be made from among Members or non-members.

Section 4. Election. Except as provided in Sections 6 and 8 of this Article, the
directors shall be elected at the annual meeting of the Members by secret written ballot. In such

election, the Members or their proxies may cast, with respect to each vacancy, as many votes as

they are entitled under the provisions of Article V of the Declaration. The person(s) receiving
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