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BYLAWS
OF

510 GLENWOOD CONDOMINIUM OWNERS ASSOCIATION, INC.

ARTICLE |
GENERAL PROVISIONS
Section I.I.  Name. These Bylaws provide for the govemancer of the Condominium by

the Association. The name of the Association shall be “510 Glenwood Condominium Owners
Association, Ine.”

Section 1.2.  Office. The office of the Condominium, the Association, the
Subassociations, and the Board of Directors shall be located at 221 Gienwood Avenue, in the
City of Raleigh, Wake County, North Carolina or at such other plact as may be designated from
time to time by the Board of Directors.

Section 1.3.  Definitions. Terms used herein without definition shall have the meanings
given for such terms in the Declaration of the Condominium. The following terms have the
following meanings in these Bylaws.

“Association” means 510 Glenwood Condominium Owners Association, Inc.

“Board of Directors” or “Board” means those persons elected or appointed to act
collectively as the directors of the Association.

“Committees” means the Office Executive Committee, Parking Executive
Committee, Residentia] Executive Committee, and Retail Executive Committee collectively.

“Common Elements” means all parts of the Property other than the Units, as more
fully set forth in the Declaration. and shali include: (a) General Common Elements; (b)
Residential Limited Common Elements; (c) Office Limited Common Elements; (d) Retail
Limited Commen Elements; (e) Parking Limited Common Elements; (f) Individual Office
Limited Common Elements; (g) [ndividual Retai] Limited Common Elements; and (h) Individual
Residential Limited Common Elements. Each Member shall be the owner of an undivided
interest as a tenant in common of the Common Elements with other Members, although the use
and obligations with respect to certain Common Elements shall be restricted as set forth in the
Declaration and in these Bylaws.

“Common Element Interest” means the percentage assigned to each Unit in the
Declaration, which establishes for each Unit the- (a} appurtenant undivided interest in the
Common Elements; (b) liability for Common Expenses: (c) interest in surplus funds of the
Association; and (d) votes in the Association.
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“Common Expenses” means and includes:

{1 All lawful expenditures made or incurred by or on behalf of the (a:
association (“General Common Expenses’); (b) Residential Subassociation (“Residentral
Expenses™); (c) Office Subassociation (~Office Expenses™); (d) Retail Subassociatian {"Retail

Expenses™); (e) Parking Subassociation (“Parking Expenses”); and (f) one (1) or more bul less
than all the Units (“Limited Common Expenses™), together with all assessments for the creation
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and mainienance of reserves;

(2) Expenses al administration, mainienance, repair or replacement ol
the Common Elements, including such repair and replacement reserve funds as may be
established from time 1o time,

(3) Expenses agreed upon (0 be Common Expenses by the
Association; and

(4)  Expenses declared Common Expenses by the Declaration or these
Bylaws.

“Condominium lnstruments” means the Declaration, the Artcles of Incorporation
of the Association, the Bylaws, the Public Offering Statement and all attachments and exhibits
thereto.

“Declarant” means Burcam Capital 1f. L.L C., 2 North Carohlina limited liabiiis
company, Ils SUcCcessors, Or any party id which it assigns its rights as Declarant under thes
Declaration.

“Dectarant Control Period™ means the period prior to the earfiest of: (1} the date on
which Residential Units 1o which seventy-live percent {75%) or more of the total Common
Element Interests appurtenant to the Residential Umits have been conveyed o Members other
than the Declarant; (ii) five (5) years afier the date of the first conveyance of a Unil to a Member
other than the Declarant; or (iii) the date specified by the Declarant in a notice to the AssoCialion
that the Declarant Control Period is to terminate on that date.

“Declaration” means the Declaration of Condominium for 510 Glenwood
Condominium, applicable to the Property recorded in the Office of the Register of Deeds ol
Wake County, North Carolina (the terms of which are incorporated herein by reference).

“General Common Elements” means ali of the Common Elements other than the
(a) Office Limited Common Elements. (b) Residential Limited Common Elements; (¢) Retail
Limited Common Elements; (d} Parking Limited Common Elements; (e) Individual Office
Limited Common Elements: (f) Individua! Retail Limited Common Elements; and (g) ndividua!
Residential Limited Common Elements The General Common Elements shall include all arzac
shown on Plans which are not identified as units, Limied Common Elements, or Individud
Iimited Common Elements.
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“General Common Expense” means and includes that part of the Common
Expenses attributable to the maintenance, management, operalion, repair and replacement of the
General Comrmon Elements or other Common Expenses incurred for the benefit of the
Residential Units, Retail Units, Parking Units, and Office Units coltectively.

“Individual Office Limited Common Elementis™ means those parts of the Comron
Elemnents which are reserved for the exclusive use and benefit of one (1) or more, but less than
all, of the Office Units and their Owners.

“Individual Residential Limited Common Elements”. means those parts of the
Common Elements which are reserved for the exclusive use and benefit of one (1) or more, but
less than all, of the Residential Units and their Qwners.

“Individual Retail Limited Common Elements” means those parts of the Common
Elements which are reserved for the exclusive vse and benefit of one (1) or more, but less than
all, of the Retail Units and their Owners.

“Land™ shall mean and refer to the real property subject to the Declaration.

“Limited Common Expenses” means expenses separately assessed against one
-1 or more but less than all of the Units. Except where the context requires otherwise, Common
Expenses shall include Limited Common Expenses.

“Majority Vote” means a simple majority (more than fifty percent (50%)} of the
voling interests actually cast in person or by proxy at a duly called and held meeting at which a
guorum 1s present. Any specified percentage voie means that percentlage vote with respect to the
voling interests actually cast in person or by proxy at a duly held meeting at which a quorum is
present.  Any specified percentage vote of the Morigagees means a vote by the Mortgagees of
Units to which such percentage of the total number of votes appertain.  With respect to the
Residential Subassociation, Office Subassociation, Retail Subassociation, and Parking
Subassociation, “Majority Vote” for any vote held by such Subassociations means a simple
majority (more than fifty percent (50%)) of the voting interests actually cast in person or by
proxy at a duly held meeting of each respective association (as applicable) at which a quorum is
present.

“Managing Agent” means a Person employed by the Association or
Subassociations 1o perform obligations, duties and services relating to the management and
maintenance of the Property and the maintenance of reserve funds in compliance with the
provisions of these Bylaws.

“Members” means each of the Unit Owners collectively.

“Morigagee” means a lender holding, insuring or guaranteeing a first mortgage or
first deed of trust (“Mortgage”) encumbering a unit in the Condominium, which has notified the
Association of its status and has requested all rights under the Condominium Instruments.
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“Office Executive Commitiee” means the persons elected by the Office
Subassociation in accordance with these Bylaws who have the power to make decisions
delegated to them by the Office Subassociation concerning matters affecting the Office Section in
accordance with these Bylaws.

“Office Expenses”™ means all lawful expenditures made by, or incurred.on behalf
of, the Office Subassociation or which are for the exclusive benefit of the Office Limned
Common Elements or the Office Units as a group.

“Office Lirnited Common Elements™ means those parts,of the Common Elements,
now or hereafter estabiished, which are reserved for the exclusive use of all of the Office
Members. The Office Limited Common Elements existing at the time of the recordation of the
Declaration are shown on the Plans, but shall aiso consist of any other portions of the
Condominium which serve and benefit the Office Units exclusively.

“Office Members” means each of the owners of an Office Unit.

“QOffice Percentage Interest” means the percentage interest, as sct forth in the
Declaration, of each Office Member in governing the affairs of the Office Subassociation, and
represents each Office Members percentage liability for Office Expenses.

“Office Section” means the Office Unii(s), together with the Office Limited
Common Elements and Individual Office Limnited Common Elements.

“Office Subassociation” means the unincorporated association comprised of the
Office Members acting as a group in accordance with these Bylaws.

“Office Unit" means a Unit located within the Office Section and which is
identified as such on the Plans.

“Officer™ means any person hotding an office in the Association pursuant to these
Bylaws, but shall not mean members of the Board of Directors, Residential Executive
Committee, Parking Executive Commiitee, Retail Executive Commuittee, or Office Execuilve
Committee unless such directors or Executive Committee members are also officers pursuant 10

these Bylaws.

“Parking Executive Committee” means those persons elected by the Parking
Members in accordance with these Bylaws who have the power to make decisions delegated 1o
them by the Parking Subassociation concerning matters affecting the Parking Section in

accordance with these Bylaws.

“Parking Expenses” means all lawful expenditures made by, or incurred on behalf
of, ‘the Parking Subassociation or which are for the exclusive benefit of the Parking Limited
Common Elements or the Parking Units as a group. '

“Parking Limited Common Elements” means those paris of 1he Common
Elements, now or hereafter established, which are reserved for the exclusive use of the Parking
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Members. The Parking Limited Common Elements existing at the time of the recordation of the
Declaration are shown on the Plans, but shail also consist of any other portions of the
Condominium which serve and benefit the Parking Unit exclusively.

“Parking Members™ means each of the owners of a Parking Unit.

“Parking Section™ means the Parking Unit(s), together with the Parkir;g Limited
Common Elements and Individual Parking Limited Common Elements.

“Parking Subassociation” means the unincorporated association comprised of the
Parking Members acting as a group in accordance with these Bylaws.

“Parking Unit” means a Unit located within the Parking Section and which i1y
identified as such on the Plans.

“Person” means an “individual, partnership, joint venture, association, limited
l:ability company, corporation, trust or any other legal entity.

“Plans” means the p]aﬁs and specifications of the buildings and property prepared
by Cline-Davis Architects, P.A., and recorded under the name of the Condominium and uni;
ownership file in the Office of the Register of Deeds of Wake County and Condominium file

number 357- A - i

“Property” means the Land, the Buildings and all other Improvements and
structures located on the Land; all easements, rights and appurtenances belonging or appertaining
to the Land; and all anicles of personal property intended for common use in connection
therewith.

“Residential Executive Commirttee” means those persons elected by the
Residential Members in accordance with these Bylaws who have exclusive power (o make
decisions delegated to them by the Residential Subassociation concerning matters affecting the
Residential Section in accordance with these Bylaws,

“Residential Expenses™ means all lawful expenditures made by or incurred on
behalf of the Residential Subassociation or which are for the exclusive benefit of the Residential
Lirnited Common Elements or the Residential Units as a group.

“Residential Limited Common Elements” means those parts of the Common
Elements which are Limited Common Elements within the meaning of the Condominium Act
and which are reserved for the exclusive use of all of the Residential Members. The Residential
Limited Common Elernents are shown on the Plans, but shall also consist of any other portions
of the Condominium which serve and benefit the Residential Units exclusively.

"Residential Members™ means each of the owners of a Residential Unit.

“Residenual Percentage Inierest” means the undivided percentage interest of each
Residential Member, as set forth in the Declaration, in governing the affairs of the Residential
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Subassociation, and represents each Residential Member's percentage liability for Residential
Expenses.

“Residential Section” means the Residential Units, together with the Residential
Limited Common Elements and the Individual Residential Limited Common Elements.

“Residential Subassociation” rmeans the unincorporated association comprised of
the Residential Members acting as a group in accordance with these Bylaws.

“Residential Unit” means a Unit located within the Residential Section which 1s
designated as such on the Plans.

“Retail Executive Committee” means those persons elected by the Retail
Subassociation in accordance with these Bylaws who have (he exclusive power to make
decisions delegated to them by the Retail Subassociation concerning martters affecting the Retail

Section in accordance with these Bylaws.

“Retai) Expenses” means all lawful expenditures made by, or incurred on behalf
of the Retail Subassociation or which are for the exclusive benefit of the Retail Limited
Common Elements or the Retail Units as a group.

“Retail Limited Common Elements” means those parts of the Common Elements.
now or hereafier established, which are reserved for the exclusive use of all of the Retall
Members. The Retail Limited Common Elements existing at the time of the recordation of the
Declaration are shown on the Plans, but shall also consist of any other portions of the
Condominium which serve and benefit the Retail Units exclusively.

“Retail Members™ means each of the owners of a Retail Unit.

“Retai] Percentage Interest” means the percentage interest, as set forth in the
Declaration, of each Retail Member in governing the affairs of the Retail Subassociation, and
represenis each Retail Members percentage liability for Retail Expenses.

“Retail Section” means the Retail Unit(s), together with the Retail Limited
Common Elements and Individual Retail Limited Common Elements.

“Rerail Subassociation” means.the unincorporated association comprised of the
Retail Members acting as a group in accordance with these Bvlaws.

“Retail Unit” means a Unit located within the Retail Section and which 18
identified as such on the Plans.

“Rules” means those rules adopied from iime to time by the Beard of Directors
(*Condominium Rules™), Residential Executive Commitiee (“Residential Rules™), Retail

Executive Committee (“Retail Rules™), Parking Execulive Committee {“Parking Rules™}, or
Office Executive Committee (“Office Rules™), that are deemed necessary for the enjoyment of
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the General Common Elements, Residential Section, Retail Section, Parking Section, or Office
Section, respectively, provided they are not in conflict with the Declaration and these Byiaws.

“Subassociations™ means the Parking Subassociation, Office Subassociation,
Residential Subassociation, and Retaj] Subassociation collectively.

“Unit Owners™ means al} Persons who own a Unit or Units in the Condominium.

ARTICLE 2
ASSOCIATION

Section 2.1.  Composition. The Association shall consist of all of the Members. The
Association shall have the responsibility of administering the Condominium {except for those
areas of responsibility which are specificaily and expressly delegated to, or specificzily and
expressly reserved for, the Residential Subassociation, Retail Subassociation, Parking
Subassociation, or the Office Subassociation), establishing the means and methods of collecting
assessments and charges for General Common Expenses, arranging for the management of the
Association and General Common Elements and performing all of the other acts that may be
required or permitted to be performed by the Association by the Declaration and these Bylaws.
The foregoing responsibilities shal) be performed by the Board of Directors or may be delegated
by the Board of Directors (o a Managing Agent.

Notwithstanding anything contained in these Bylaws or in the Declaration to the contrary,
the Association shall take over the duties and powers of any of the Subassociations, and perform
such duties and powers of such Subassociation or Subassociations, in the event the Association
so decides, at a meeting of the Association, by a vote of Members representing seventy-five
percent (75%) or more of the total Common Element Interest Additionally. in the event a
Subassociation fails to perform its duties, and such {ailure negatively effects the Association or
one or more of the other Subassociations. in the Board of Director’s reasonable discretion, the
Association may perform such duties on behalf of the Subassociation for a period of three (3)
months without first obtaining a vote of Members representing seventy-five percent (75%) or
more of the total Common Element Interest and the Association shall be entitled 1o
reimbursement from the Subassociation for any expenses incurred in the performance of such
duties.

Section 2.2.  Annual Meetings. The annual meetings of the Association shall be held
on November 15 each year, or, in the event November 15 falls on a weekend, on the next
business day thereafter.

Section 2.3, Place of Meetings. Meetings of the Association shall be held in Raleigh,
North Carolina, al such place as may be designated by the Board of Direciors in the nolice o[ the

meeting.

Section 2.4.  Special Meetings.

{a) The President shall call a2 special meeting of the Association: (i) if so
directed by resolution of the Board of Directors; or (ii) upon a petition signed and presented 10

~d
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the Secretary by Unit Owners of not less than fifty one percent (51%); of the aggregate Common
Element Interests. The signatures on a petition requesting a special meeting shall be vahd for a
period of one hundred eighty (180) days after the date of the first such signatures. Such
resolution or petition must (1) specify the time and place at which the meeting is to be held, (2)
specify a date on which the meeting is tc be held, (3) specify the purposes for which the meeting
is to be held, and(4) be delivered to the Secretary. The notice of any special meeting shall state
the time, place and purpose thereof. No business shall be transacted at a special meeting excepl
as stated in the notice.

{b) Upon recordation of the Declaration the members of the Board of
Directors shall be designated by the Declarant. Such members of the Board of Directors shali
serve until the first annual meeting of the Associanon.

Section 2.5. Notice of Meetings. The Secretary shail notify each Member of each
annual or regularty scheduled meeting of the Members at least twenty one (21) but not more than
sixty (60) days, and of each special meeting of the Members at least seven (7) but not more than
sixty (60) days, prior to such meeting, stating the time, place and purpose thereof.

Section 2.6. Quorum and_Adjournment of Meetings. Except as otherwise provided in
these Bylaws, the presence in person or by proxy of Members representing fifty-one percent
(51%) or more of the total Common Element Interest shall constitute a quorum at all meetings of
the Association. If at any meeting of the Association a quorum is not present, Unit Owners of a
majority of the Common Element Interests who are present at such meeting in person or by proxy
may adjourn the meeting to a time not less than forty-eight (48) hours after the time the original
meeting was called, whereupon the Secretary shall make reasonable efforts to notify Members of
such date, time and place. A quorum is not required for such subsequent meeling, but a Reiall
Member, and a Parking Member must be present at such subsequent meeting in order for any
actions to be taken at such meeting.

Section 2.7.  Voling.

(a) Voting at all meetings of the Association shall be on a percentage basis
and the percentage.of the vote to which each Member is entitled shall be the Common Element
Interest assigned to such Member's Unit in the Declaration. Where the ownership of a Unit 151n
more than one (1) Person, the Person who shall be entitled to cast the vote of such Unit shall be
the Person named in a certificate executed by all of the owners of such Unit and: filed with the
Secretary (if such a certificate is on file) or, in the absence of such named Person from the
meeting, the Person who shall be entitied to cast the vote of such Unit shall be the Person owning
an interest in such Unit who is present. If more than one (1) Person owning an interest in such
Unit is present, then such vote shall be cast only in accordance with thelr unanimous agreement.
A fiduciary shall be entitled to cast a vote for a Unit owned in a fiduciary capacity. If a Member
is not a natural person, the vote for such Umt may be cast by (i} any natural person having
authority to execute deeds on behalf of such person, pursuant i© N.C.G.S. Chapter 47, or (11) any
other natural person designated by power of aitorney for the natural person referred 10 1n
subsection (i) above. The natura! person referred to in subsection (i) above shall be named in a
certificate signed by an authorized officer of the non-natural person, and the natural person
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referred 1o in subsection (ii) above shall be named in a power of attornev signed by the natural
person referred 10 in subsection (i) above. The aforesaid certificate and power of atiorney shall
be valid unul revoked by a subsequent certificate or power of attorney similarly executed and
filed.

(b) Except where a greater number is required by the Condominium
Instruments, or where the consent of a certain percentage of Members or any perdentage of
Mortgagees is required pursuant 10 the Declaration or these Bylaws, a Majority Vote is required
to adopt decisions at any tneeting of the Association. If the Declarant owns of holds title to one
(1) or more Units, the Declarant shall have the right at any meeting of the Association to cast the
voles to which such Units are entitled.

(c) No Member may vote at any meeting of the Association if payment by
such Member of any bona fide financial obligation 10 the Association is delinquent more than
sixty (60) days after written notice has been given 10 such Member and the amount necessary 1o
bring the account current has not been paid at the time of such meeting or election.

Section 2.8, Proxies. A vote may be cast in person or by proxy. Proxies may be
granted by any Member in favor of another Member, an Officer, the Declarant, the Managing
Agent, such Member's Morigagee, or such Member's altorney. No Person other than the
Declarant. the Managing Agent or an Officer shall cast votes as a proxy for more than one {1)
Unit not owned by such Person; provided, however. (hat a Morigagee, 2n zriomey or a rental
agent for a non-resident Member, or an Office Member (or its designec) may cast votcs as a
proxy for as many Units as such Person represents.  Proxies shall be duly executed in wriling,
shall be dated, shall be signed by a person having authority at the time of the execution thereof 1o
execute deeds on behalf of that Person, and must be filed with the Secretary. Such proxy shall be
deemed revoked only upon actual receipt by the person presiding over the meeting of notice of
revocation from any of the Persons owning such Unit. Any proxy shall ierminate automatically
upon the final adjournmert of the first meeting held on or after the date of that proxy, however
such proxy shall remain valid for any meeting that s recessed for up to forty-eight (48) hours.
Except with respect to proxies in favor of a tenant or Mortgagee, no proxy shall in any event be
valid for a period in excess of one hundred and eighty {180) days after the execution thereof.

Section 2.9.  Powers of the Association. All powers residing in the Association are
expressly reserved to the Association, shall be delepated. to. and exercised by. the. Board of
Directors with respect 10 the Association and the Common Elements, and may be delegated by
the Board of Directors-or these Bylaws to the Residential Executive Committee with respect to
the Residential Section, the Office Executive Committee with respect to the Office Section, the
Retail Executive Committee with respect to the Retail Section, the Parking Executive Committee
with respect 1o the Parking Section, and/or any Managing Agent(s) employed by the Board of
Directors or the Residential Executive Committee, Retail Executive Commitiee, Parking
Executive Comminee, or the Office Executive Commirttee.

RALLIBOD! 491791 5



ARTICLE 3

BOARD OF DIRECTORS

Section 3.1. Powers and Duties. The Board of Direclors shail have all of the powers
and duties necessary for the administration of the affairs of the Association. The Board of
Directors shall delegate to one (1) or more of its members, or o a Managing Agent theauthonty
1o act on behalf of the Board on such matters, if any, which may arise between meetings of the
Board s the Board deems appropriate. In addition to the duties imposed by these Bylaws or by

any resolution of the Association that may hereafter be adopied. the Board shall on behall of the
3 P

Association:

(a) Prepare and adopt an annual budget, in which there shall be expressed the
assessments of each Member for the General Common Expenses or for the Common Expenses of
the entire Property if the Board so agrees with each of the Subassociations.

() Make assessments against Members to pay the General Common
Expenses, or Common Expenses, if applicable, and establish the means and methods for
collecting such assessments from the Members.

(c) Provide for the operation, care, upkeep and maintenance of the General
Common Elements, or Common Elements, if applicable. '

{d) Designate, hire and dismiss the personnel necessary for the maintenance,
operation, repair and replacement of the General Common Elements, or Common Elements, 1f
applicable, and, where appropriate, provide for the compensation of such personnel and for the
purchase of equipment, supplies and material to be used by such personnel in the performance of
their duties, which supplies and equipment shall be deemed pari of the Property.

)] Collect the General Common Expense assessments, or Common Expense
assessments, if applicable, from the Members, deposit the proceeds thereof in bank depositones
designated by the Board of Directors and use the proceeds for the General Common Expenses or
Common Expenses, as appropriate.

(£ Adopt and amend the Condominium Rules; provided, however, the
Condominium Rules shall not be in conflict with the Condominiurn Instruments.

{g) Open bank accounts on behalf of the Association and designate the
signaiories thereon.

(h) Make, or contract {or the making of, repairs, additions and improvements
lo or alterations or restoration of the General Common Elements, or Common Elements, if
applicable, in accordance with these Bylaws and the Declaration, after damage or destruction by
fire or other casualty, or as a result of condemnation or eminent demain proceedings.

m Enforce by legal means the provisions of the Declaration, these Bylaws
and the Rules, act on behalf of the Members with respect i0 all matters arising out of any
condemnation or eminent domain proceeding affecting the Common Elements, and notify the

10
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Members of any litigation against the Association involving 2 claim in excess of ten percent
(10%) of the amount of the annual budget for the Association.

) Obtain and carry insurance against casualties and liabilities for the
Association, pay the premiums therefor and adjust and settle any claims thereunder.

(k) Pay the cost of all authorized services rendered (o the Association and not
charged 10 owners of individual Units or to the Residential Subassociation, Retail
Subassociation, Parking Subassociation. or the Office Subassociation.

4y, Keep books with accounts affecting the Genera! Common Elements, and
the administration of the General Common Elements, specifying the expenses of maintenance
and repair of the General Common Elements and any other expenses incurred which are not the
responsibility of the Residential Subassociation, Retail Subassociation, Parking Subassociation.
or the Office Subassociation. Such books and vouchers accompanying the entries therein,
together with copies of the Condominium Instruments, shall be available for examination by the
Members, their anorneys, accountants, Mortgagees, insurers and guaraniors of the Mortgages and
authorized agents during normal business hours on normal business days at the times and in the
manner set and announced by the Board of Directors for the general knowledge of the Members.
All books and records shall be kept in a manner verifiable upon an audit and shall be subjected to
an independent financial review at least annuatly by an independent auditor retained by the Board
of Directors who shall not be a resident of the Condominium or a Member or an employee or
agent of any Member. The books and records shall be subject to an independent audit upon the
request of Members to which at least 51% of the votes in the Association appertain. The cost of
such audit shall be 2 General Common Expense. The Board, on behalf of the Association, shall
also keep current copies of the Declaration, Bylaws and Condominium Rules.

(m)  Borrow money on behalf of the Condominium when required in
connection with any one instance relating to the operation, care, upkeep and maintenance of the
Common Elements; provided, however, 1hat (except during the Declarant Control Period) a vote
in writing by Members of Units to which at least fifty one percent (51%) of the votes in the
Association appertain shall be required 1o borrow any sum in excess of ten percent (10%) of the
total annual assessment for Common Expenses for that fiscal year.

(n)  Acquire, hold and dispose of Units and mortgage the same without the
prior approval of the Association if such expenditures and hypothecations are included in the
budget adopted by the Association.’

{0) Do such other things and acts not inconsistent with the Condominium
Instruments which the Board of Directors may be authorized to do by a resolution of the
Associalion.

Section 3.2 Legal Proceedings. The Board of Directors shall have the exclusive right
to initiate any form of legal proceedings as it deems necessary and appropriate related 1o the use.
operation, or maintenance of the Property, subject to the following requirements. “Legal
Proceedings™ as used in this Section shall mean any form of action or suit, including, but not

11
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limited to, demands for performance of Declarant obligations hereunder, under the
Condominium Instrumenis, or contained in any statute, regulation or ordinance or at common
law: and shall inciude the assertion. through litigation, arbitration, or otherwise, or the defense of
any claims or actions related 1o the Property. Notwithstanding the foregoing, the filing and
enforcement of liens, the initiation of legal action for routine Common Expenses, assessment
collection matters or legal actions required to enforce provisions of the Declaration, Bylaws or
rules and regulations with respect to the Property shall not be deemed Legal Proceedings for
purposes of this Section and such actions shali not be subject to the requirements of this Section.

Section 3.3. Managing_Agent. The Board of Directors may employ for the
Condominium a “Managing Agent” at a compensation 10 be established by the Board. Any such
compensation shall be paid on a periodic fixed fee basis. The Managing Agent shall perform
such duties and services as the Board of Directors shall direct. The Managing Agent shall
perform the obligations, duties and services relating to the management of the property, the rights
of Mortgagees and the maintenance of reserve funds in compliance with the provisions of these
Bylaws.

Section 3.4. Number and Term of Office.

(a) Designated Members. The initial Board of Direciors of the Association
shall consist of four (4) members, each of whom shall be selected by the Declarant during the
Declarant Control Period. The Declarant shall have the right to remove and replace the direclors
during the Declarant Control Period.

(b)- ~Elecied Members. At the first annual meeling of the Associalion
following the termination of the Declarant Control Period, four (4) members of the Board of
Directors shall be elected, one {1} by the Residential Subassociation, one (1) by the Retail
Subassociation, one (1) by the Office Subassociation, and one (1) by the Parking Subassociation,
at their respective annual meetings held immediately before or simultaneously with the annual
meeting for the Association. Commencing with the first annual meeting of the Association
following the Declarant Control Period, the term of office of the directors shall be one (1) year.
At the expiration of the initial term of office of each respective director, his successor shall be
elected 1o serve a term of three (3) years. Such successors shall be elected by the Residenuial
Subassociation, Retail Subassociation, Parking Subassociation, and Office Subassociation,
respectively, as provided above. Each director shall hold office until the next meeting of the
Board of Directors following the election of his successor. No person shall be elected as a
director or continue to serve as a director if he or she ts more than sixty (60) days delinquent mn
meeting bona fide financial obligations to the Association or if a lien has been filed against such
person's Unit.

Section 3.5. Rermnoval or Resignation of Directors. Except with respect 1o directors
designated by the Declarant. at any reguiar or special meeting of the Association duly called, any
one (1) or more of the direciors may be rernoved with or without cause by a Majority Vote of the
Members within the Residential Subassociation, with respecl 1o Residential Subassociation
Board of Direciors representatives, or a Majority Vote of the Members within the Qffice
Subassociation, with respect 1o Office Subassociation Board of Direciors represenialives. or a
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Majority Vote of the Members within the Reiail Subassociation, with respect 1o Retajl
Subassociation Board of Directors representatives, or 2 Majority Vote of the Members within the
Parking Subassociation, with respect to Parking Subassociation Board of Directors
representatives, and a successor may then and there be elected by the Residentia) Association,
Parking Subassociation, Retail Subassociation, or Office Subassociation, as applicable, to fll the
vacancy. Any director whose removal has been proposed by the Members shal] be given at Jeast
seven (7) days notice of the time, place and purpose -of the meeting and shall be given an
opportunity to be heard at the meeting. A director may resign at any time and, except for a
director designated by the Declarant, a director who was a Member at the time of such director's
election shall be deemed to have resigned upon disposition of such director's Unit, or if not in
attendance at three (3) consecutive regular meetings of the Board, unless the minutes reflect the
Board's consent to such absences.

Section 3.6.  Vacancies. Vacancies on the Board of Directors caused by any reason
other than the removal of a director by a vote of the Members shall be filled (1) if the director so
vacating was elected by the Office Subassociation, by a vote of the remaining members of the
Office Executive Committee at a special meeting held for that purpose promptly after the
occurrence of any such vacancy, (ii) if the director so vacating was elected by the Residential
Subassociation, by a vote of the remaining members of the Residential Executive Commitiee at a
special meeting held for that purpose promptly after the occurrence of any such vacancy, (ii1) if
the director so vacating was elected by the Retail Subassociation, by a voie of the remaining
members of the Retail Executive Committee at a special meeting held for that purpose promptly
after the occurrence of any such vacancy; or (iv) if the director so vacating was elected by the
Parking Subassociation, by a vote of the remaining members of the Parking Executive
Committee at a special meeting held for that purpose promptly after the occurrence of any such
vacancy. The aforementioned elections shall take place and the results thereof shall be binding
even though the members present ai such meeting may constitute less than a quorum. Each
Person elected in accardance with this Section shall be a member of the Board of Directors for
the remainder of the term of the predecessor member, and until a successor shall be elected. The
Declarant shall designate the successor 10 any director previously designated by the Declarant
who resigns or is removed.

Section 3.7.  Meetings of Directors.

(a) Organization Meeting. The first meeting of the Board of Directors
following the annual meeting of the Association shall be held within thirty (30) days thereafter at
such time and place as shall be determined by a majority of the directors at the annual meetng.

(b) Regutar Meetings. Regular meetings of the Board of Directors shall be
held at such time on the Property, or other convenient location in the Raleigh, North Carolina
metropolitan area, as shall be determined from time to time by a majority of the directors, but
such meetings shall be held a1 least quarterly during each fiscal year.

. (c) Special Meetings.  Special meetings of the Board of Directors may be
called by the President on five (5) days notice 10 each director given personally or by mail,
facsimile or telephone, which notice shall state the time, place and purpose of the meeting.
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(d) Executive Session. All meetings of the Board of Directors shall be open
10 observers, except that the President or presiding officer may call the Board into executive
session on sensitive matters, including but not limited to, litigation strategy or hearings for
violations of the Condominium Instruments. Any final action taker by the Board in executive
session shall be recorded in the minutes.

- {e) Notice. Notice of meetings of the Board of Directors shall be given 1o

each director, personally or by mail, telegraph or telephone, at least five (5) days prior to the day
named for such meeting. No notice of a regular meeting shall be necessary if such meeting is

held immediately following the annual meeting.

£ Waiver of Notice. Any director may at any ume, in writing, walve notice
‘of any meetirig of the Board of Directors, and such waiver shall be deemed equivalent to the
eiving of such notice. Attendance by a director, in person or by telephone communication, at any
meeting of the Board of Directors shall constitute a waiver of notice by such director of the time.
place and purpose of such meeting. If all directors are present at any’ meeting of the Board of
Directors, no notice shall be required and any business may be transacied at such meeting.

(g) . Quorum of Board of Direciors. At all meetings of the Board of Directors a
majority of the directors shall constitute a quorum, and the votes of a majority of the directors
present al a meeling while a quorum is present shall constitute the decision of the Board of
Directors. !f at any meeting of the Board of Directors there shali be less than a quorum presert, a
majority of those present may adjourn or recess the meeting. Al any such adjourned meeting at
which a quorum is present, any business which might have been transacted at the meeting
originally called may be transacted without further notice. A director who participates in a
meeling by means of telephone communication shall be deemed present at the meeting for all

purposes.

(h) Conduct of Meetings. The President shall preside over all meetings of the

Board of Directors and the Secretary shall keep the minutes of the meeting and record in a
minute book all resolutions adopted at the meeting as well as a record of all transactions and
proceedings occurring at such meetings. The then current edition of Robert's Rules of Order
shall govern the conduct of the meetings of the Board of Directors when not in conflict with the

Condominium Instruments.

Section 3.8. Action Without Meeting. Any action by the Board of Directors required
or permitied to be taken at any meeting may be taken without 2 meeting if a majority or such
greater percentage of the directors as may otherwise be required for such action individually or
collectively consent in writing to such action. Any such writien consent shall be filed with the
minutes of the proceedings of the Board of Directors.

Section 3.9. Compensation. No director shall receive any compensation from the
Association for acting as such, unless such compensation is approved by a majonty of the
Members, in which evenl such compensation shall be reasonable and customary.

Reimbursement of expenses incurred by directors on behalf of the Association shall be
permissible,
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Section 3.10. Board of Directors as Apent. The Board of Directors shali Have the power
10 act as agent for the Members of all of the Units and for each of them, to manage, controi and
deal with the interests of such Members in the Property of the Condominium to permit the Board
of Directors to fulfill all of its powers, rights. functions and duties. The Board of Directors shall
have the power to act as agent for each Member, each Mortgagee, other named insureds and their
beneficiaries and any other holder of 2 lien or other interest in the Condominium or the Property
to: {1} adjust and settle all claims arising under insurance policies purchased by the Board of
Directors with respect to the Property,- (it) execute and deliver releases upon the payment of
claims and (iii) act on their behalf in any condemnation proceeding or action of eminent domajn
affecting the Property. '

Section 3.11. Liability of the Board of Directors, Officers, Members, and Association.

(a) The Officers and direciors of the Association and members of the
Covenanis Committee shall not be liable to the Association or any Member for any mistake of
Judgment, negligence or otherwise, except for their own individual willful misconduct or bad
faith. The Association shail indemnify and hold harmless each of the Officers and directors from
and against all contractual liability to others arising out of contracts made by the Officers or the
Board of Directors on behalf of the Association unless any such contract shall have beenr made in
bad faith or contrary to the provisions of the Condominium Instruments, except to the extent that
such liability is satisfied by direciors and Officers liability insurance. Officers and directors shall
have no personal liability with respect 1o any contract made by them on behalif of the Association.
The liability of any Member ansing out of any contract made by the Officers or Board of
[irectors, or out of the indemnificarion of the Officers or directors, or for damnages as a result of
Injuries arising in connection with the Property solely by viriue of ownership of a Common
Element Interest therein or for liabilities incurred by the Association, shall be limited 1o the total
hiability multiplied by such Member's Common Element Interest. Every agreement made by the
Officers, the Board' of Directors or the Managing Agent on behalf of the Association shall
provide that the directors and the Managing Agent shall have no personal liability thereunder
(except as Members), and that each Member's liability thereunder shall be limited to the total
hiabitity thereunder multiplied by such Member's Common Element Interest. The Association
shall indemnify and hold harmless each of the members of the Covenants Commitee from and
against all lability to others arising out of the due exercise of their responsibilities unless their
action shall have been taken in bad faith or contrary to the provisions of the Condominium
Instrumemis. The Association shall indemnify any Person who was or is a party or is threalened
lo be made a party to any threatened, pending or completed action, suit or proceeding by reason
of the fact that such person is or was an Officer or director of the Association or a member of the
Covenants Committee against expenses (including attorneys, fees), judgments, fines and amounts
paid in settlement incurred by such Person in connection with such action, suit or proceeding if
such Person acted in good faith and in a manner such Person reasonably believed to be in, or not
opposed to, the best interests of the Condominium.

{b) The Associalion shall not be liable for any failure of any utilities or other
services to be obtained by the Association or paid for as a General Common Expense, or for
injury or damage 1o person or property caused by the Member of any Unit, or any other person. or
resutting from electricity, water, snow or ice which may leak or flow from or over any portion of
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the Property or from any pipe, drain, conduit, appliance or equipment. The Association shall not
be liable to any Member for loss or damage, by theft or otherwise, of articles which may be
stored upon any of the Property. No diminution or abalement of any assessments, as herein
elsewhere provided, shall be claimed or allowed for inconvenience or discomfort arising from the
making of repairs or improvements to the Property or from any action taken by the Association 1o
comply with any law, ordinance, or with the order or directive of any governmental authority.

Section 3.12. Common or Interested Directors. Each director shall exercise such
direcior's powers and duties in good faith and with a view 10 the interests of the Condominium.
No contract or other transaction between the Association and any of its directors, of between the
Association and any corporation, firm or association (including the Declarant) in which any of
the directors of the Association are directors or Officers or are pecuniarily or otherwise
interested, is either void or voidable because any such director is present at the meeting of the
Board of Directors or any commiittee thereof which authorizes or approves the contract or
transaction, or because such director's votc is counted for such purpose, if any of the conditions
specified in any of the following subscctions exist:

(a) The fact of the common directorate or interest 1s disclosed or known 1o the
Board of Directors or noted in the minutes, and the Board of Directors authorizes, approves or
ratifies such contract or ransaction in good faith by a vote sufficient for the purpose; or

) The fact of the common directorate or interest 1s disclosed or known 10 at
least a majority of the Members, and the Members approve or ratify the contract or transaction in
good faith by a vote sufficient for the purpose; or

(c) The contract or lransaction is commercially reasonable to the Association
at the time it is authorized, ratified, approved or executed.

Any common o interested directors may be counted in determining the presence of a
quorum of any meeting of the Board of Directors or commitiee thereof which authornizes,
approves or ratifies any contract or transaction, and may vote al the meeting to authonze any
contract or transaction with like force and effect as if such director of the Association were not an
Officer or director of such other corporation, firm or association or not so interested.

Section 3.13. Covenants Commitigee.

(2)  Pumpose. The Board of Directors may appoint a Covenants Commuttee,
consisting of at least three (3) Members, each to serve for a term of one (1) year, in order 10
assure that the Property shall always be utilized and maintained in a manner: (1) providing for
visual harmony and soundness of repair; (2) avoiding activities deleterious to the aesthetic or
property values of the Condominium, including all of the Units situated therein; {3) furthening the
comfort of the Members, their guests and tenants; and (4) promoting the general welfare and

safety of the Condominium community

(b} Powers. The Covenants Commiitee shall regulate the external design.
appearance, use and maintenance of ihe Property. The Covenants Committee shall have the
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power 1o impase reasonable application fees as well as the costs of reports, analyses, or
consultations required in connection with improvements or changes proposed by a Member. The
Covenants Committee shall have the power to impose reasonable charges upon, and issue a cease
and desist request 10 2 Member, a Member's tenant(s), or a Member's guests, invitees, or Jessees
whose actions are inconsistent with the provisions of the Condominium Instruments, the Rules,
or resolutions of the Board of Directors. The Covenants Committee shall from time to lime, as
required, provide interpretations of the Condominium Instruments, Rules, and resolutions
pursuant lo the intents, provisions and qualifications thereof when requested to do so by a
Member, the Board of Directors, Residential Executive Committee, Retail Executive Committee.
Parking Executive Committee, or Office Executive Committee. Any action, ruling or decision of
the Covenants Comnmittee may be appealed to the Board of Directors by any party deemed by the
Board to have standing as an aggrieved party and the Board may modify or reverse any such
action, ruling or decision. In the event the Board of Directors does not establish a Covenants
Committee or the Covenants Committee 1s not functioning for any reason at any time, the Board
of Directors shall assume the purpose and all powers of the Covenants Committee.

{c) Authonity. The Covenants Committee shall have such additional dulies,
power and authority as the Board of Direclors may from time to time provide by resolution. The
Board of Direciors .may relieve the Covenants Committee of any of its duties, powers and
authority either generally or on a case-by-case basis. The Covenants Commitiee shall carry out
its duties and exercise its powers and authority in the manner provided for in the Condominium
Rules. The Covenants Commitiee shall act on all matiers property before it within forty-five {43)
days; faiiure to do so within the stipulated time shall constitute an automatic referral of such
matters 10 the Board of Directors for consideration.

Section 3.14. QOther_ Committees. The Board of Directors may create and appeint
members 10 such other committees as they determine.

ARTICLE 4
OFFICERS

Section 4.1. Designation and Duties. The principal Officers of the Association shall be
the President, the Vice President, the Secretary and the Treasurer, all of whom shall be elecied by
the Board of Directors. The Board of Directors may appoint an assistant treasurer, an assistant
secretary and such other Officers as in its judgment may be necessary. The President and Vice
President shall be members of the Board of Directors. Any other Officers may, but need not, be
directors. Each Officer shall perform such duties as are normally associated with such office in
parliamentary organizations, except to the extent (if any) inconsistent with the Condominium
Instruments, and shall perform such other duties as may be assigned to such office by resolution
of the Board of Directors. If any Officer is unable for any reason to perform the dunes of the
‘office, the President {or the Board of Directors if the President fails 10 do so) mav zppoin
another qualified person 1o act in such Officer's siead on an interim bas:s.

Section 4.2. Election of Officers. The officers of the Association shall be elected
annually by the Board of Directors at the organizational meeting of each new Board and shall
hold office at the pleasure of the Board. Any Officer may hold more than one (1) posiion;
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provided, however, that the offices of President, Vice President and Secretary shall be held by
three (3) different individuals. Except for death, resignation or removal, the officers shall hold
offtice until their respective successors shall have been elected by the Board.

Sectior 4.3.  Removal of Officers. Upon the affirrnative vote of a majority of all
members of the Board of Directors any officer may be removed, either with or without c‘ause, and
a successor may be elected at any regular meeting of the Board or at any special meeting of the
Board called for such purpose.

Section 4.4. President. The President shall: be the chief executive Gfficer of the
Association; preside at all meetings of the Association and of the Board of Directors; have
direction of the business of the Association subject to the contro! of the Board; see that all orders
and resolutions of the Board are carried into effect; and appoint committees from time to time as
the President may decide is appropriate 1o assist in the conduct of the affairs of the Association.

Section 4.5.  Vice President. The Vice President shall take the place of the President
and perform the duties of the President whenever the President shall be absent or unable 10 act.
If neither the President nor the Vice President is able to act, the Board of Directors shall appoint
some other director to act in the place of the President, on an interim basis. The Vice President
shall also perforrn such other duties as shall from time to time be imposed by the Board of

Directors or by the President.

Section 4.6.  Secretary. The Secretary shall: keep the minutes of all meetings of the
Association and of the Board of Directors; have charge of such books and papers as the Board
may direct; give or cause 10 be given all notices required to be given by the Association; maintain
a register setting forth the place to which all notices to Members and Morigagees hereunder shall
be delivered; and, in gencral. perform all the duties incident to the office of Secretary.

Section4.7.  Treasurer. The Treasurer shall (together with the Managing Agent): be
responsible for Association funds and securities; keep full and accurate financial records and
books of account showing ail receipts and disbursements; prepare all required financial data;
deposit all monies and other valuable effects in the name of the Board of Directors, the
Association or the Managing Agent, in such depositories as may from time to time be designated
by the Board; and, in general, perform all the duties incident to the office of Treasurer.

Section 4.8.  Execution of Documents. Unless otherwise provided in thi?,_ifesolution of
the Board of Directors: (i) all agreements, contracts, deeds, leases, checks and other instruments
of the Association for expenditures or obligations in excess of Two Thousand Dollars
($2,000.00) and all checks drawn upon reserve accounts shall be executed by any two (2) persens
designated by the Board of Directors; and (ii) all such instruments for expenditures or obligations
of Two Thousand Dollars ($2,000.00) or less, except from reserve accounts, may be executed by
any one (1) person designated by the Board of Directors.

Section 4.9. Compensation of Officers. No Officer shall receive any compensation
from the Association for acting as such Officer unless otherwise agreed by the Members
representing a majority of the Common Element Interests and which compensation is reasonable
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ang customary. Officers may be reimbursed for expenses incurred in carmying out the functions
of their office if approved by the Board of Directors.

ARTICLE 5
OPERATION OF THE PROPERTY

Section 5.1.  Determination of Common Expenses and Assessments Apainst Members.

(a) Fiscal Year. The fiscal year of the Association shall be ] anuary | through
December 31 unless otherwise determined by the Board of Directors.

(b) Preparation and Approval of Budget.

{n At least forty (40} days before the beginning of each fiscal year, the
Board of Directors shall adopt a budget for the Association containing an estimate of the total
amouni considercd necessary to pay the cost of maintenance, management. opcration, repair and
replacement of the General Common Elements and those parts of the Condominium as 10 which
i is the responsibility of the Association to maintain, repair and replace, pursuant to the
Condominium Instruments, and the cost of wages, materials, insurance premiums, services,
supplies and other expenses that may be declared to be General Common Expenses by the
Condominium [nstruments or a resolution of the Association and which will be required during
the ensuing fiscal year for the administration, operation, mainienance and repair of the General
Common Elements and other parts of the condominiurn for which the Association is responsible
pursuant to the Condomintum Instruments. The Association may also enter into contracts or
agreements with the Residential Executive Committee, Retail Executive Committee, Parking
Executive Committee, and/or Office Executive Committee to maintain cerain components or
portions of the Residential Section, Retail Section, Parking Section, and/or Office Section of the
Condominium, respectively. The cost of such maintenance or repair shall not be a General
Common Expense, but shall be a Residential Expense, Retail Expense, Parking Expense, or
Office Expense, as applicable, of the contracting party, unless agreed by the Association and the
Subassociations 10 the contrary by a vote of seventy five percent (75%) of the Members of the
Association and each of the Subassociations.

(2) Such budget shall also include such reasonable amounts as the
Board of Directors considers necessary to provide working capital, a general operating reserve
and reserves for contingencies and replacements with respect to the General Common Elements
and other parts of the Condominium for which the Association is responsibie pursuant to the:
Condominium Instruments. At least thirty days before the beginning of each fiscal year, the
Board of Directors shall send to each Member a copy of the budget in a reascnably itemized form
which sets forth the amount of the General Common Expenses and any special assessment
payable by sach Member. Such budget shall constitute the basis for determining each Member's
assessment for the General Common Expenses of the condominium.

(c) Assessment and Payment of Geperal Common Expenses. The total
amount of the estimated funds required from assessments for the operation and maintenance of
the General Common Elements and any other property for which the Association is responsible

16

RALLIBOY 29179} &



pursuant to the Condominium Instruments set forth in the budget adopted by the Board of
Directors shall be assessed against each Member in proportion to such Member's respective
Common Element Interest. Such assessment shall be a lien against each Member's Unit.
Beginning not later than sixty (60) days afier the first Unit is sold, on or before the first day of
each fiscal year, and the first day of each of the succeeding eleven (11) months in such fiscaj
year, each Member shall be obligated to pay to the Board of Directors or the Managing Agent (as
determined by the Board) one-twelfth (1/12) of such assessment. Within minety (90) days afier
the end of each fiscal year, the Board of Directors shall supply to all Members, and to each
Mortgagee requesting the same, an itemized accounting of the Common Expenses for such fiscal
vear actually incurred and paid, together with a tabulation of the amounts collected pursuant to
the budget adopted by the Board of Directors for such fiscal year, and showing the net amount
over ar short of the actual expenditures plus reserves. Any amount accumulated in excess of the
amount required for actual expenses and reserves shall, at the discretion of the Board of
Directors, be placed in reserve accounts or be credited according to each Member's Common
Element Interest to the next monthly installments due from the Members under the current fiscal
year's budget, until exhausted or distributed to the Members. Any net shortage shall be assessed
proraptly against the Members in accordance with their Common Element Interests and shall be
payable either: (1) in full with payment of the next monthly assessment due; or (2) in not more
than six (6) equal monthly installments. as the Board of Directors may determine.

{d) Reserves. The Bozrd of Directors shall build up and maintain reasonabic
reserves for working capital, operations (including losses due to insurance deductibies).
contingencies and replacements as the same are associated with the General Common Elements
or other property required to be maintained by the Association pursuant to the Condominium
Instruments. Extraordinary expenditures associated with the General Common Elements or other
property required 10 be maintained by the Association not originally included in the annual
budget which may become necessary during the vear shall be charged first against such rescrves,
unless sufficient funds to meet such expenditures are in the operating account. Except for normal
maintenance expenses shown in the annual operating budget, all expenses for repair and
replacement of physical assets maintained by the Association shall be charged first against such
reserves. Unless otherwise determined by a vole of all the directors, the amount held as reserves
shall not substantially exceed the amount reasonably required to assure the Association's abihity
10 replace components as they reach the end of their useful lives, as evidenced by the Reserves
for Replacernents Budget attached to the Declaration. If regular annual maintenance extends the
useful life of components so that reserves are excessive, the reserves shall be adjusted by
reallocation to other budget items or by distribution 1o the Members as the Board of Directors
may determine. If the reserves are inadequate for any reason, including nonpayment of any
Member's assessment, the Board of Directors may at any time levy a further assessment, which
shall be assessed against the Members according to their respective Common Element Intergsts,
and which may be payable in a lump sum or in insialiments as the Board may determine. The
Board of Directors shall serve notice of any such further assessment on Members by a statemznl
in writing giving the amount and reasons therefor. and such further assessment shall, unless
otherwise specified in the notice, become effective with the next monthly payment which s due
more than seven (7) days after the delivery of such notice of fusther assessment. Al Members
50 notified shall be obligated to pay the adjusted monthly amount or, if such further assessmeni 1s
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not payable in installments, the amount of such assessment. Such assessment shall be a lien asof
the effective date.

(e) Initial Budget and [nitial Capital Payment.

(1 Upon taking office, the first Board of Directors elected or
designated pursuant to these Bylaws shall determine the budget, as defined in this section, for the
period commencing thirty (30) days after such election and ending on the last day of the fiscal
year in which such election occurs. Assessments shall be levied and become a lien against the
Members during such period.

(2) The Declarant, as the agent of the Board of Directors, may collect
from each initial purchaser of all Units, at the time of settlement a non-refundable “initia! capital
payment” equivalent to twice the estimated monthly assessment for Common Expenses for such
purchaser’s Unit. The Declarant will deliver the funds so collected to the Board of Directors 10
provide the necessary working capital for the Association. Such funds may be used for certain
prepaid items, initial equipment, supplies, organizational costs and other start-up costs, and for
such other purposes as the Board of Directors may determine.

(f) Effect of Failure to Prepare or Adopt Budget. The failure or delay of the
Board of Directors to prepare or adopt a budget for any fiscal year shall not constitute a waijver or
release in any manner of a Member's obligation to pay the allocable share of the Common
Expenses as herein provided whenever the same shall be deterrnined and, in the absence of any
annual budget or adjusted budget, each Member shall continue to pay each monthly instaliment
at the monthly rate established for the previous fiscal year until notified of the monthly payment
which ts due at least ten (10) days after such new annual or adjusted budget is adopted.

(g) Accounts. All sums collected by the Board of Directors with respecl 10
Common Expense assessments against the Members or from any other source may be
commingled into a single fund.

ARTICLE 6
RESIDENTIAL SUBASSOCIATION

Section 6.1. - Composition. The Residential Subassociation shall consist of all of the
Residential Members. For all purposes the Residential Subassociation shall act merely as an
agent for the Residential Members as a group. The Residential Subassociation shall have the
responsibility of administering the Residential Section, arranging for the management of the
Residential Section, and performing all of the other acts that may be required or permitied o be
performed by the Residential Subassociation by the Condominium Instruments. The foregoing
responsibilities may be performed by the Residential Executive Committee or Managing Ageni
for the Residential Subassociation as set forth in these Bylaws. '

Section 6.2.  Meetings. Annual meetings of the Residential Subassociation shali be
held at least thirty (30) days before the beginning of each fiscal year.
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Section 6.3.  Place of Meetings. Meetings of the Residential Subassociation shall be
heid in Raleigh, North Carolina, at such place as may be designated by the Residential Executive
Committee in the notice of such meetings.

Secticn 6.4, Special Meetings.

(a) The Vice President of the Residential Subassociation shall call a special
meeting of the Residential Subassociation: (i) if so directed by resolution of the Residential
Executive Commitiee; (i1} afier the iermination of the Deciarant Conwol Period, upon a petition
signed and presented to the Assistant Secretary of the Residential Subassociation by Residential
Members of not Jess than twenty-five percent (25%) of the aggregale Residential Percentage
Interests; or (iii) during the Declaramt Control Period, upon the request of the Declarant. The
signatures on a petition requesting a special meeting shall be valid for a period of one hundred
eighty (180) days after the date of the first such signature.. Such resolution, petition or request
must (1) specify the time and place at which the meeting 1s to be held, (2) specify a date on which
the meeting is 10 be held, (3) specify the purposes for which the meeting is to be held, and (4) be
delivered to the Assistant Secretary of the Residential Subassocjation. The notice of any special
meeting shall state the time, place and purpose thereof. No business shall be transacted at a
special meeting except as stated 1n the notice.

{b) Not later than the time that Residential Units to which twenty-five percent
(25%) of the Residential Percentage Interests appertain have been conveyed to Residential
Members, a special meeting of the Residential Subassociation shall be held at which not less than
one-quarter (1/d} of the members of the Residential Executive Commmittee shall be elected by the
Residential Members, other than the Declarant, to serve until the date of the first annual meeting.
If such election is held prior to the time required by this section, the members of the Residential
Executive Committee elected at such election shall not take office until the earlier of the time
such election is required to be held or resignation of a member of the Residential Executive
Comynittee appointed by the Declarant without appointment of a replacement within ten (10)
days. Any remaining members of the Residential Executive Committee designated by the
Declarant shall continue to serve until their terms expire; provided, however, that no more than
two {2) such members of the Residential Executive Committee may serve until the first annual
meeting after the special meeting beld pursuant to this subsection and no more than one (1) such
member of the Residential Execuiive Committee may serve until the second annual meeting after
the special meeting held pursuant to this subsection.

(c) Not later than the time that Residential Units to which fifty percent (50%)
of the Residential Percentage Interests appertain have been conveyed lo Residential Members, a
special meeting of the Residential Subassociation shall be held at which not less than thirty-three
and one-third percent {33 1/3%) of the members of the Residential Executive Committee shall be
elected by the Residential Members, other than the Declarant, to serve until the date of the first
annual meeting; provided, however, that if not less than one-third (1/3) of the members of the
Residential Executive Commitiee then serving were elected pursuant to subsection (b}, no special
meeting is required by this subsection {c).
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(d) Not later than the termination of the Declarant Control Peniod, a special
meeting of the Residential Subassociation shall be held at which more than fifty percent (50%) of
the directors shall be elected by the Residential Members, other than the Declarant, to serve
terms as provided in Section 7.4 of these Bylaws.

Section 6.5. Notice of Meetings. The Assistant Secrelary of the Residential
Subassociation shall notify each Residential Member of each annual or regutarly scheduled
meeling of the Residential Members at least twenty-one (21} but not more than thirty (30) days,
and of each special meeting of the Residential Members at least seven (7) but not more than
thirty (30} days, prior to such meeting, stating the time, place and purpbse thereof.

Section 6.6.  Quorum and Adjournment of Meetings. Except as otherwise provided in
these Bylaws, the presence in person or by proxy of Residential Members representing twenty-
five percent (25%) or more of the total Residential Percentage Interest shall constitute a quorum
at all meetings of the Residential Subassociation If at any meeting of the Residential
Subassociation 2 quorum is not present, Residential Members of a majority of the Residential
Percentage Interests who are present at such meeting in person or by proxy may: (i) recess the
meeting to such date, time and place as such Residential Members may agree not more than
forty-eight (48) hours after the time the original meeting was called: or (if) adjourn the meeting 1o
a time not less than forty-eight (48) hours after the time the original meeting was caljed
whereupon the Assistant Secretary of the Residential Subassociation shall make reasonable
efforts to notify Residential Members of such date, time, and place. A quorum is not required for
such subsequent meeting.

Section 6.7, Voting.

{a) Voting at all meetings of the Residential Subassociation shall be on a
percentage basis and the percentage of the vote 10 which each Residential Member is entjtled
shall be the Residential Percentage Interest assigned 1o such Résidential Member's Residential
Unit in the Declaration. Where the ownership of a Residential Unit is in more than one ®
Persons, the Person who shall be entitled to cast-the vote of such Residential Unit shall be the
Person named in a certificate executed by all of the owners of such Residential Unit and filed
with the Assistant Secretary of the Residential Subassociation (if such a certificate is on file) or,
In the absence of such named Person from the meeting, the Person who shall be entitied to cast
the vote of such Residential Unit shall be the Person owning such Residential Unit who is
present. A fiduciary shall be entitled to cast the vote for a Residential Unit owned in a fiduciary
capacity. If more than one (1) person owning such Residential Unit is present, then such vote
shail be cast only in accordance with their unanimous agreements. If a Residential Member is
not a natural person, the vote for such Residential Unit may be cast by any natural person having
authority to execute deeds on behalf of any Person, excluding natural persons, which is, either
alone or in conjunction with one (1) or more Persons, a Residential Member: provided however,
thal such natural person is named in a certificate stgned by an authorized Officer of such Person.
Such certificate shall be valid until revoked by a subsequent certificate similarly executed and
filed.  Wherever the approval or disapproval of a Residential Member is required by the
Condominium Insiruments, such approval or disapproval shall be made only by the Person who
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would be entitled to cast the vote of such Residential Unit at any meeting of the Residential
Subassociation. There shall be no cumulative voting.

{b) Except where a greater number is required by the Condominium
Instruments, a Majority Vote is required to adopt decisions at any meeting of the Residential
Subassociation. Except as otherwise provided herein, if the Declarant owns or holds tstle to one
(1) or more Residential Units, the Declarant shall have the right at any meeting of the Residential
Subassociation to cast the votes to which such Residential Units are entitled.

(c) No Residential Member may vote at any meeting of the Residenual
Subassociation or be elected 10 or serve on the Residential Executive Commitiee or as an Officer
of the Residential Subassociation if payment by such Residential Member of any bona fide
financial obligation to the Residential Subassociation is delinquent more than sixty {60) days and
the amount Recessary to bring the account current has not been paid at the time of such meeung
or election.

Section 6.8. Proxies. A vote may be cast in person or by proxy at any meeting of the
members of the Residential Subassociation. Proxies may be granted by any Residential Member
in favor of another Residential Member, an Officer of the Residential Subassociation, the
Declarant, the Managing Agent for the Residential Subassociation or such Residential Member's
Mortgagee, or additionally in the case of a non-resident Residential Member, the Residential
Member's lessee, attorney or rental agent. No Person other than the Declarant, the Managing
Agen for the Residential Subassociation or an Officer of the Residential Subassociation shall
cast votes as a proxy for more than one (1} Residential Unit not owned by such Person; Provided,
however, that a Mortgagee, an attomey or a rental agent for a non-resident Residential Member
may cast voles s a proxy for as many Residential Units as such Person represents. No officer of
the Residential Subassociation shall cast votes as an uninstrucied proxy for more than five (5)
Residential Units not owned by such Person. Proxies shall be duly executed in writing, shall be
dated, shall be signed by a Person having authority at the time of the execution thereof to execute
deeds on behalf of that Person, and must be filed with the Assistant Secretary of the Residential
Subassociation. The signatures of any Person executing the proxy shall be witnessed by a person
who shall sign his or her full name and address. Such proxy shall be deemed revoked only upon
actuat receipt by the Person presiding over the meeting of notice of revocation from any of the
Persons owning such Residential Unit. Any proxy shall terminate automatically upon the final
adjournment of the first meeting held on or after the date of that proxy, however such proxy shall
remain valid for any meeting that is recessed for up to forty-eight (48) hours.. Except with
respect 1o proxies in favor of a tenant or Mortgagee, no proxy shal) in any event be valid for a
period in excess of one hundred and eighty (180) days after the, execution thercof.

ARTICLE 7
RESIDENTIAL EXECUTIVE COMMITTEE

Section 7.1. Powers and Duties. The Residential Executive Committee shall have ali
of the powers and duties necessary for the administration of the affairs of the Residential
Subassociation. The Residential Executive Committee may delegate o one (1) of its members, 2
Managing Agent, or the Association the authority to act on behalf of the Residential Executive

24

RALLIBOY 491791 6



Committee on such matters, if any, which may arise between meetings of the Residential
Executive Commitiee as the Residential Executive Committee deems appropriate. In addition to
the duties imposed by these Bylaws or by any resolution of the Residentjal Subassociation that
may hereafier be adopted, the Residential Execuiive Committee shall on behalf of the Residential
Subassociation:

- {a) Prepare and adopt an annual budget for the Residential Subassociation, in
which there shall be expressed the assessments of each Residential Member for the Residential
Expenses.

(b) Make assessments against Residential Members to defray the costs and
expenses of the Residential Section, establish the means and methods for collecting such
assessments from the Residential Members and establish the period of the installment payment of
the annual assessment for Residential Expenses.

(c) Provide for the operation, care, upkeep, and maintenance of all of the
property and services of the Residential Section.

(d) Designate, hire and dismiss the personnel necessary for the maintenance,
operation, repair and replacement of the Residential Limited Common Elements and Individual
Residential Limited Common Elements {to the extent maintained by the Residential
Subassociation) and provide services for the Residential Section and, where appropriate, provide
for the compensation of such personnel and for the purchase of equipment, supplies and material
lo be used by such personnel in the performance of their duties, which supplies and equipment
shall be deemed part of the Residential Section.

(e)  Collect the assessments for Residential Expenses from the Residential
Members, deposit the proceeds thereof in bank depositories designated by the Residential
Executive Committee and use the proceeds to carry out the administration of the Residential
Section.

. . () Adopt and amend the Rules with respect to the occupancy and use of the
Residential Section; Provided, however, that such Rules shall not be in conflict with the
Condominium Instruments.

(2) Open bank accounts on behalf of the Residential Subassociation and
designate the signatories thereon. '

(h) Make, or contract for the making of, repairs, additions and improvements
10 or alterations of the Residential Section, and repairs to and restoration of the Resjdential
Section, in accordance with these Bylaws (lo the extent the Residential Subassociation s
responsible for the maintenance, repair and replacement of the components of the Residential
Section), after damage or destruction by fire or other casualty, or as a result of condemnation or
eminent domain proceedings. ) :

{1 Enforce by legal means the provisions of the Declaration, these Bylaws
and the Rules with respect to the occupancy and use of the Residential Section, act on behalf of
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the Residential Members with respect to all matters arising out of any condemnation or eminent
domain proceeding affecting the Residential Section, and notify the Residential Members of any
litigation against the Residential Subassociation involving a claim in excess of ten percent (10%)
of the amount of the annual budget.

) Pav the cost of all authorized services rendered 1o the Residential
Subassociation and not billed 1o Residential Members of individual Residential Units.

(k) Keep books with detailed accounts in chronological order of the receipts
and expenditures affecting the Residential Section, and the administration of the Residential
Section, specifying the expenses of maintenance and repair of the Residential Limited Common
Elements and Individual Residential Limited Common Elements (to the extent maintained.
repaired and replaced by the Residential Subassociation). Such books and vouchers accrediting
the entries therein, together with copies of the Condominium Instruments, shal] be available for
examination by the Residential Members, their aitorneys, accountants, Mortgagees, insurers and
guarantors of the Mortgage, and authorized agents during normal business hours on business
days at the times and in the manner set and announced by the Residential Executive Committee
for the general knowledge of the Residential Members. All books and records shall be kept in a
manner verifiable upon an audit and shall be subjected to0 an independent financial review at least
once annually by an independent auditor retained by the Residential Executive Committee who
shall not be a resident of the condominium or a Residential Member or an employee or agent of
any Residential Member. The books and records shall be subject to an independent audit upon
the request Members to which at least 33 1/3% of the votes in the Residential Subassociation
appertain. The cost of such audit shall be a Residential Expense.

1)) Acquire, hold and dispose of Residential Units and mortgage the same
without the prior approval of the Residential Subassociation if such expenditures and
hypothecations are included in the budgel adopted by the Residential Subassociation.

(m) Do such other things and acts not inconsisient with the Condominium
Instruments which the Residential Executive Committee may be authorized to do by a resolution
of the Residential Subassociation. Notwithstanding the foregoing, the Residential
Subassociation may agree, by a vote of seventy five percent (75%) of the Residential Members,
1o allow the Association to perform the powers and duties of the Residential Subassociation and
Residential Executive Committee.

Section 7.2. Managing Agent. The Residential Executive Committee may employ for
the Residential -Section a “Managing Agemt” at a compensation to be established by the
Residential Executive Committee. The Managing Agent shall perform such duties and services
as the Residential Executive Commuttee shall direct.

Section 7.3. Number and Term of Office.

(a) Designated Members. During the Dectarant Control Period, the Declarant
shall be entitled to designate members of the Residential Executive Commitiee. The initial
Residential Executive Committee shall consist of no less than three (3) nor more than five (3}
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Persons, all of whom shall be designated by the Declarant. At the special meeting required by
these Bylaws a number of the members of the Residential Executive Committee designated by
the Declarant shall resign if necessary so that the requisite percentage of members of the
Residential Executive commitiee shall have been elected. The Persons elected shall serve for the
remainder of the terms of office of the resigning members of the Residential Executive
Committee who such Persons replace. The members of the Residential Executive Committee
receiving the greatest vote shall be elected for the longest available terms. At the expiration of
the term of office of all members of the Residential Executive Commitiee designated by the
Declarant or elected at the special meeting held pursuant to these Bylaws, all successor members
of the Residential Executive Committee shall be elected to serve for a térm of three (3) years.

(b) Elected Members. No later than the first annual meeting of the Residential
Subassociation afier the special meeting held pursuant to these Bylaws, the Residential Executive
Commitiee shall be composed of five (5) Persons. An elected member of the Residential
Executive Commitiee shall serve for a term of three (3) years unless elected to fill a vacancy, in
which case such member shall serve pursuant to the terms of these Bylaws. Except for
resignation or removal, the members of the Residential Executive Committee shal] hold office
unti] their respective successors shall have been elected by the Residential Subassociation. The
one (1) member of the Residential Executive Committee recetving ‘the highest number of votes
shall serve in the dual capacity as a member of the Board ‘of Directors of the Association and
member of the Residential Executive Committee. If two (2) or more candidates receive the same
number of votes and as a resuit thereof any position for which an election is required to be held
under this section remains unfilled, a runoff election shall be held between the candidates who
received both (a) the highest number of votes and (b) the same number of votes.

Section 7.4.  Election of Residential Executive Commitiee.

{(a) Elections Committee. At ieast sixty-five (65) days prior to the special

meeting required by the terms of these. Bylaws and .each_annual meeting of.the Residential.. __

Subassociation, the Residential Executive Committee may appoint an Elections Committee
consisting of a member of the Residential Executive Committee whose term is not then expiring
and at [east three (3) other Residential Members. The Elections Committee, if established, shall
develop election procedures and administer such procedures as are approved by the Residential
Executive Committee providing for election of members of the Residential Executive Commitiee
by ballot of the Members at annual meetings and, where appropriate, special meetings.

(b) Qualiiications. No Person shall be eligible for election as a member of the
Residential Executive Committee unless such Person is (alone or together with one (1) or more
other persons) a Residential Member or an agent (Officer, partner, eic.) or an employee of a
Residential Member, a Mortgagee (or a designee of a Mortgagee) or a designee of the Declarant.
No Person shall be elected as a member of the Residential Executive Committee or continue o
serve as a member of the Residential Executive Committee if the Residential Member is more
than sixty (60) days delinquent in meeting a financial obligation 10 the Residential
Subassociation or if a lien has been filed against such Person's Residential Unit.
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Section 7.5. Removal or Resignation of Members of the Residential Executive
Commitiee. Except with respect to members of the Residential Executive Commitiee designaled
by the Declarant, at any regular or special meeting of the Residential Subassociation duly called.
any one (1) or more of the members of the Residential Executive Comimirtee may be removed
with or without cause by a Majority Vote of the Residential Members and a successor may then
and there be elected to fill the vacancy. Any member of the Residential Executive Committee
whose removal: has been proposed by the Residential Members shall be given at least seven (7)
days notice of the time, place and purpose of the meeting and shall be given an opportunity to be
heard at the meeting. A member of the Residential Executive Commiftee may resign at any time
and, except for a member of the Residential Executive Committee designated by the Declarant, a
member of the Residential Executive Committee who was a Residential Member at the time of
election shall be deemed to have resigned upon disposition of such member's Residental Unit, or
if pot in attendance at three (3) consecutive regular meetings of the Residential Executive
committee, unless the minutes reflect the Residential Executive commitiee’'s consent to such
absences.

Section 7.6. Vacancies. Vacancies on the Residential Executive Commttee caused by
any reason other than the removal of a member thereof by a vote of the Resideniial Members
shall be filled by a vote of a majority of the remaining members of the Residential Executive
Committee al a special meeting of the Residential Executive Committee held for such purpose
promptly afier the occurrence of any such vacancy, even if the members present at such meeting
conslitute less than a quorum because a quorum is impossible to obtain because of said vacancy.
Members of the Residential Executive Committee elected by the Residential Members or the
Residential Executive Committee to fill a vacancy shall serve the remainder of the term of office
of the member being replaced. During the Declarant Controt Period, the Declarant shall
designate the successor to any member of the Residential Executive Commitiee previously
designated by the Declarant who resigns or is removed.

Section 7.7. Meetings of the Residential Executive Committee.

(a) Organization Meeting. The first meeting of the Residential Executive
Committee following the annual meeting of the Residential Subassociation shall be held within
thirty (30) days thereafter at such time and place as shall be determined by a majority of the
members of the Residential Executive Committee at the annual meeting.

(b) Regular Meetings. Regular meetings of the Residential Executive
Committee may be held on the Property at such time as shall be determined from time to time by
a majority of the members thereof, but such meetings shall be held at least annually during each

fiscal year.

(©) Special Meetings.  Special meetings of the Residential Execuiive
Comumittee may be called by the Vice President - Residential of the Residential Subassociation
on three (3) days.notice to each member of the Residential Executive Committee, given
personally or by mail, lelegraph or telephone, which notice shall state the time, place and purpose
of the meeting. Special meetings of the Residential Executive Committee shall be called by the
Vice President - Residential or Assistant Secretary of the Residential Subassociation 1n itke
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manner and on like notice on the written request of at least three (3) members of the Residential
Executive Committee.

(d)  Notice. Notice of meetings of the Residential Executive Commitiee shall
be given 10 each member thereof, personally or by mail, telegraph or telephone, at least three (3)
days prior 16 the day named for such meeting. No notice of the organizational meetinig shall be
necessary if such meeting is held immediately following the annual meeting.

(e) Waiver of Notice. Any member of the Residential Executive Commiltee
may al any time, in writing, waive notice of any meeting of the Residential Executive Commitice
and such waiver shall be deemed equivalent to the giving of such notice. Attendance by a
member of the Residential Executive Committee, in person or by telephone communication, at
‘any meeting of the Residential Executive Committee shall constitute a waiver of notice by such
member of the time, place and purpose of such meeting. if all members are present at any
meeting of the Residential Executive Commitiee, no notice shall be required and any business
may be transacted at such meeting.

H Quorum of Members of the Residential Executive Commitiee. At all
meetings of the Residential Executive Committee a majority of the members thereof shall
constitute a quorum for the transaction of business, and the votes of a majority of the members
present at a meeting while a quorum is present shall constitute the decision of the Residential
Executive Committee. If at any meeting of the Residential Executive Committee there shall be
less than a quorum present, a majority of those present may adjourn or recess the meeting from
time to ume. At any such adjourned meeting at which a quorum is present, any business which
might have been transacted at the meeting originally called may be transacted without further
notice. A member of the Residential Executive Commitiee who participates in a meeting by
means of ielephone communication shall be deemed present at the meeting for all purposes.

Secliam Action Without Meeting  Any action by the Residential Executive

Committee required or permitled to be taken at any meeting may be taken without a meeling 1f
.all of the members of the Residential Executive Commitiee shall individually or collectively
consent in writing to such action. Any such written consent shall be filed with the minutes of the
proceedings of the Residential Executive Committee.

Section 7.9.  Compensation. No member of the Residential Executive Committee shall
receive any compensation from the Residential Subassociation for acting as such.
Reimbursement of expenses incurred by members of the Residential Executive Committee on
behalf of the Residential Subassociation shall be permissible.

Section 7.10. Residential Executive Committee as Agent. The Residential Executive
Committee shall have the power 1o act as agent for the Members of all of the Residential Units
and for each of them, to manage, control and deal with the interests of such Residential Members
in the Residenual Limited Common Elements and Individual Residential Limited Common
Elements to permit the Residential Executive Committee to fulfill all of its powers, rights,
functions and duties. The Residential Executive Committee shall have the power to act as agent
for each Residential Member, each Mortgagee, other named insureds and their beneficiaries and
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any other holder of a lien or other interest m the Residential Section to: (i) adjust and setile all
claims arising under insurance policies purchased by the Residential Executive Committee, (i)
execute and deliver releases upon the payment of claims and (iii) act on their behalf in any
condemnation proceeding or action of eminent domain affecting the Residential Section. The
Residential Executive Committee may grant and accept easemnents and licenses with respect to
the Residential Limited Common Elements.

Section 7.11. Liability of the Residential Executive Committee, Officers of the
Residential Subassociation, Residential Members and Residential Subassociation.

(a) The Officers of the Residential Subassociation, and members of the
Residential Executive Committee shall not be liable to the Residential Subassociation or any
Residential Member for any mistake of judgment, negligence or otherwise, except for their own
individual willful misconduct or bad faith. The Residential Subassociation shall indemnify and
hold harmless each of the Officers of the Residential Subassociation and members of the
Residential Executive Commitiee from and against ali contractual liability to others arising out of
contracts made by the Officers or the Residential Executive Commitiee on behalf of the
Residential Subassociation unless any such contract shall have been made in bad faith or contrary
10 the provisions of the Condominium Instruments, except to the extent lhat such liability is
satisfied by directors and officers liability insurance maintained by the Residential
Subassociation. Officers of the Residential Subassociation and members of the Residential
Executive Commitiee shall have no personal liability with respect to any contract made by them
on behalf of the Residential Subassociation. The hability of any Residential Member arising out
of any contract made by the Officers of the Residential Subassociation or the Residential
Executive Commitiee, or out of the indemnification of the officers of the Residential
Subassociation or members of the Residential Executive Committee, or for damages as a result
of injuries arising in connection with the Residential Limited Common Elements or Individual
Residential Limited Common Elements solely by virtue of ownership of a Residential Percentage
Interest therein or for liabilities incurred by the Residential Subassociation, shall be limited to the
total liability multiplied by such Residential Member's Residential Percentage Interest. Every
agreement made by the officers of the Residential Subassociation, the Residential Executive
Committee or the Managing Agent. on behalf of the Residential Subassociation shall, if
obtainable, provide that the Officers of the Residential Subassociation, the members of the
Residential Executive Committee or the Managing Agent, as the case miay be, are acting only as
agents for the Residentia} Subassociation and shall have no personal liability thereunder (except
as Residential Members), and that each Residential Member's liability thereunder shall be limited
10 the total liability thereunder multiplied by such Residential Member's Residential Percentage
Interest. The Residential Subassociation shall indemnify and hold harmless each of the members
of the Residential Executive Commitiee from and against all liability to others arising out of the
due exercise of their responsibilities unless their action shall have been taken in bad faith or
contrary to the provisions of the Condominium Instruments. The Residential Subassociation
shall indemnify any Person who was or is a party or is threatened to be made a party lo any
threatened, pending or completed action, suit or proceeding by reason of the fact that such Person
is or was an Officer of the Residential Subassociation or member of the Residential Executive
Committee against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement incurred by such Person in connection with such action, suit or proceeding if such
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Person acted in good faith and in a manner such Person reasonably believed to be in, or not
oppesed 1o, the best interests of the Residential Section.

(b) The Residential Subassociation shall not be liable for any failure of any
utilties or other services 1o be obtained ov ihe Residential Subassociation or paid for as a
Residential Expense, or for injury or damage 10 person or property caused by the elements or by
the Residential Member of any Residenual Unit, or any other person, or resulting from
electricity, water, snow or ice which may leak or flow from or over any portion of the Residential
Limited Common Elements or Individual Residential Limited Common Elements or from any
pipe, drain, conduit, appliance or equipment. The Residential Subassociation shall not be iiable
to any Residential Member for loss or damage, by theft or otherwise, of articles which may be
stored upon any of the Residential Limited Common Elements or Individual Residential Limited
Common Elements. No diminution or abatement of any assessmen(s, as herein elsewhere
provided, shall be claimed or aliowed for inconvenience or discomfort anising from the making
of repairs or improvements to the Residential Limited Common Elements or Individual
Residential Limited Common Elements or from any action taken by the Residential
Subassociation to comply with any law, ordinance or with the order or directive of any
governmental authority.

Section 7.12." Common or Interesied Members of the Residential Executive Commirnee.
Each member of the Residential Executive Committee shall exercise such member's powers and
duties in good faith and with a view 1o the interests of the Residential Section. No contract or
other transaction beiween the Residentiai Subassociation and any of the members of the
Residential Executive Committee, or berween the Residential Subassociation and any
corporation, firm or association (including the Declarant) in which any of the members of the
Residential Executive Commitiee, or the Residential Subassociation are directors or Officers or
are pecuniarily or otherwise interested, is cither void or voidable because any such member of the
Residential Executive Commitiee is present at the meeting of the Residential Executive
Commitiee or any commitlee thereo! which authorizes or approves the contract or transaction, or

because such member's Vole 1s counted for such purpose, if any of the conditions specified in any
of the following subsections exist: - S === = —

(a) The fact of the common directorate or interest s disclosed or known to the

Residential Executive Committee or noted in the minutes, and the Residential Executive

“Commitiee authorizes, approves or ratifies such contract or transaction in good faith by a vote
sufficient for the purpose; or

(b) The fact of the common directorate or interest is disclosed or known to at
least a majority of the Residential Members, and the Residential} Members approve or ralify the
contract or transaction in good faith by a vote sufficient for the purpose; or

{c) The contract or transaction is commercially reasonable to the Residential
Subassociation at the time it is authorized. ratified, approved or executed.

Any common or interested members of the Residential Executive Commitiee may be
counted in determining the presence of 2 quorum of any meeting of the Residential Executive
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Committee or committee thereof which authorizes, approves or ratifies any contract or
transaction, and may vole al the meeting to authorize any contract or transaction with like force
and effect as if sich member of the Residential Executive Committee of the Residential
Subassociation were not an Officer or director-of such other corporation, firm or association or
not so interested.

ARTICLE 8
OFFICERS OF RESIDENTIAL SUBASSOCIATION

Section 8.1. Designation and Dutjes. The principal officers of the Residential
Subassociation shall be the Vice President - Residential, the Assistant Secretary and the Assistant
Treasurer, all of whom shall be elected by the Residential Executive Committee. " Each Officer
shall perform such duties as are normally associated with such office in parliamentary
organizations, except to the extent {if any) inconsistent with the Condominium Instruments, and
shall perform such other duties as may be assigned to such office by resolution of the Residential
Executive Committee. If any officer is unable for any reason to perform the duties of the office,
the Vice President - Residential (or the Residential Executive Committee if the Vice President -
Residential fails to do so) may appoint another qualified person to act in such officer’s stead on
an interim basis.

Section 8.2.  Election of Officers. The officers of the Residential Subassociation shall
be elected annually by the Residential Executive Committee at the organizational meeting of
each new Residential Executive Committee and shall hold office at the pleasure of the
Residential Executive Committee. Any officer may hold more than one (1) position; provided,
however, that the offices of Vice President - Residential and Assistant Secretary shall be held by
two (2) different individuals. Except for death, resignation or removal, the Officers shall hold
‘office unti! their respective successors shall have been elected by the Residential Executive

Commitiee.

Section 8.3. Removal of Officers. Upon the affirmative vote of a majority of all
members of the Residential Executive Committee any Officer may be removed, either with or
without cause, and a successor may be elected at any regular meeting of the Residential
Executive Committee or al any special meeting of the Residential Executive Committee called

for such purpose.

Section 8.4. Vice President - Residential. The Vice President - Residential shall be the
chief executive Officer of the Residential Subassociation; preside at all meetings of the
Residential Subassociation and of the Residential Executive Committee; have general and active
direction of the business of the Residential Subassociation subject to the control of the
Residential Executive Committee; see that all orders and resolutions of the Residential Executive
Committee are carried into effect; and appoint commitiees from time to ume as the Vice
President - Residential may decide is appropriate 1o assist in the conduct of the affairs of the

Residential Subassociation.

Section 8.5.  Assistant Secretary. The Assistant Secretary shall keep the minutes of all
meetings of the Residential Subassociation and of the Residential Executive Commitiee; have
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charge of such books and papers as the Residentiai Executive commiilee may direct; give or
cause 10 be given all notices required 1o be given by the Residential Subassociation (such notices
may be distributed by the management agent, if any); maintain a register setting forth the place to
which all notices 10 Residential Members and Mortgagees hereunder shal] be delivered; and, in
general, perform alf duties incident to the office of Assistant Secretary.

Section 8.6.  Assistant Treasurer. The Assistant Treasurer shall (together with the
Managing Agent) be responsible for Residential Subassociation funds and securities; keep full
and accurate financial records and books of account showing all receipts and disbursements;
prepare all required financial data; deposit all monies and other valuable effects in the name of
the Residential Executive Commitiee, the Residential Subassociation or the Managing Agent, in
such depositories as may from time to time be designated by the Residentia]l Executive
committee; and, in general, perform all the duties incident to the office of Assistant Treasurer.

Section 8.7.  Execution of Documents. Unless otherwise provided by resolution of the
Residential Executive Commitiee: (i) all agreements, contracts, deeds, leases, checks and other
instruments of the Residential Subassociation for expenditures or obligations in excess of Two
Thousand Dollars ($2,000.00) and all checks drawn upon reserve accounts shall be executed by
any two (2) persons designated by the Residential Executive Commitiee; and (1} all such
instruments for expenditures or obligations of Two Thousand Dollars ($2,000.00) or less, except
from reserve accounts, may be executed by any one (1) person designated by the Residential
Executive Commitiee. Any Officer of the Residential Subassociation mayv be designated by
Residential Executive Committee resolution to sign Cenificates for Resale on behalf of the
Residential Svbassociation. Any Officer may also be designated bv Residential Executive
Committee resolution 1o sign any amendment to subdivide a Resideniial Unit or relocate
boundaries between Residential Units on behalf of the Residential Subassociation or al the
request of a Residential Member.

Section 8.8. Compensation of Officers. No officer shall receive any compensation

from the Residenial Subassociation for acting as such Officer unless such compensation is

“aZpproved By ‘a Triajority”of the Residential Members, in which event such compensation shatte——

reasonable and customary. Officers may be reimbursed for any expenses incurred in carrying out
the functions of office if consented to by the Residential Executive Committee.

ARTICLE 9
OPERATION OF THE RESIDENTIAL SECTION

Section 9.1.  Determination _of Residential Expenses and Assessments Against
Residential Members.

. (a) Fiscal Year. The fiscal year of the Residential Subassociation shall be
January | through December 30 unless otherwise determined by the Residential Executive
Commitiee.

{b) Preparation and Approval of Budget.
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(H At least forty (40) days before the beginning of each fiscal year, the
Residential Executive Committee shall adopt a budget for the Residential Subassocration
tontalning an estimate of the total amount considered necessary to pay the cost of maintenance.
management, operation, repair and replacement of the Residential Limited Common Elements
and Individual Residential Limited Common Elements (to the extent the same are the
maintenance, repair and replacement responsibility of the Residential Subassociation) and those
parts of the Residential Units as to which it is the responsibility of the Residential Subassociation
10 maintain, repair and replace, and the cost of wages, materials, insurance premiums, services,
supplies and other expenses that may be declared to be Residential Expenses by the
Condominium Instruments or a resolution of the Residential Subassociation and which will be
required during the ensuing fiscal year for the administration, operation, maintenance and repair
of the Residential Section and the rendering lo the Residential Members of all related services.
The budget shall reflect the separate assessment of Individual Residential Limited Common
Expenses against any Residential Unit and the owner thereof.

(2) Such budget shall also include such reasonable amounts as the
Residential Executive Committee considers necessary to provide working capital, a general
operating reserve and reserves for contingencies and replacements. At least thirty (30) days
before the beginning of each fiscal year, the Residential Executive Committee shall send to each
Residential Member a copy of the budget in a reasonably itemized form which sets forth the
amount of the Residential Expenses and any special assessment payable by each Residential
Member. Such budget shall constitute the basis for determining each Residential Member's
assessment for the Residential Expenses of the Condomintum.

(c) Assessment and Payment of Residential Expenses. The total amount of
the estimated funds required from assessments for the operation of the Residential Section set
forth in the budget adopted by the Residential Executive Committee shall be assessed against
each Residential Member in proportion to such Residential Member's respective Residential
Percentage Interest, except for Residential Limited Common Expenses related to certain
Individual Residential Limited Common Elements which shall be assessed against each
Residential Member benefiting from such Individual Residential Limited Common Elements.
The assessment for Residential Expenses, including Residential Limited Common Expenses,
shall be a lien against each Residential Member's Unit. Beginning not later than sixty (60) days
after the first Unit is sold, on or before the first day of each fiscal year, and the first day of each
of the succeeding eleven months in such fiscal year, each Residential Member shall be obligated
10 pay (o the Residential Executive Commitee or the Managing Agent (as determined by the
Residential Executive Committee), one-twelfth (1/12) of such assessment. within ninety (90}
days after the end of each fiscal year, the Residential Executive Committee shall supply to ali
Residential Members, and to cach Mortgagee requesting the same, an itemized accounting of the
Residential Expenses for such fiscal year actually incurred and paid, together with a tabulation of
the amounts collected pursuant to the budgel adopted by the Residential Executive Committee
for such fiscal year, and showing the net amount over or short of the actual expenditures plus
reserves. Any amoun! accumulated in excess of the amount required for actual expenses and
reserves shall, at the discretion of the Residential Executive Committee, be placed in reserve
accounts, be placed in a special account 10 be expended solely for the general welfare of the
Residential Members, be credited according to each Residential Member's Residential Percentage
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Interest to the next monthly installments due from Residential Members under the current, {iscal
year's budget, until exhausted, or distributed to the Residential Members. Any net shortage shall
be assessed promptly against the Residential Members in accordance with their Residential
Percentage Interests and shall be payable either: (1} in full with payment of the next monthly
assessment due; or’(2) in not more than six (6) equal monthly installments, as the Residential
Executive Committee may determine.

(d)  Reserves. The Residential Executive Committee shall build up and
maintain reasonable reserves for working capital, operations (including losses due to insurance
deductibles), contingencies and replacements associated with the operation and maintenance of
the Residential Limited Common Elements and Individual Residential Limited Common
Elements (to the extent the Individual Residential Limited Common Elements are the
maintenance, repair and replacement responsibility of the Residential Subassociation).
Extraordinary expenditures not originally included in the annual ‘budget which may become
necessary during the year shall be charged first against such reserves, unless sufficient funds to
meet such expenditures are in the operating account. Except for normal maintenance expenses
shown in the annual operating budget, all expenses for repair and replacement of physical assets
maintained by the Residential Subassociation shall be charged first against such reserves. Unless
otherwise determined-by a vote of three-fourths (3/4) of the total number of mernbers of the
Residential Executive Committee, the amount held as reserves shall not substantially exceed the
amount reasonably required to assure the Residential Unit Owner’s ability to replace components
2s they reach the end of their useful lives. If regular annual maintenance extends the useful life
of components so that reserves are excessive, the reserves shall be adjusted by reallocation 1o
other budget itemns or by distribution to the Residential Members as the Residential Executive
Committee may determine if the reserves are inadequate for any reason, including nonpayment of
any Residential Member's assessment, the Residential Executive Committee may at any time levy
a further assessment, which shall be assessed against the Residential Members according to their
respective Residential Percentage Interests, and which may be payable in a lump sum or in

Committee, shall serve notice of any such further assessment on. Residential Members. by a

statement in writing giving the amount and reasons therefor, and such further assessment shall,
unless otherwise specified in the notice, become effective with the next monthly payment which
is due more than seven (7) days after the delivery of such notice of further assessment. All
Residential Members so notified shall be obligated 10 pay the adjusted monthly amount or, if
such further assessment is not payable in instaliments, the amount of such assessment. Such
assessment shall be a lien as of the effective date.

(e) Initial Budget and [nitial Capital Payment.

(I)  Upon 1aking office, the first Residential Executive Commitiee
elected or designated pursuant to these Bylaws shall determine the budget for the perind
commencing thirty (30) days after such election and ending on the last day of the fiscal vear in
which such election occurs. Assessments shal! be levied and become a lien against ihe
Residential Members during such period.
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) The Declarant, as the agent of the Residential Executive
Committee, may collect from each initial purchaser at the time of settlement an “initial capital
payment” equivalent to twice the (i} estimated monthly assessment for Residential Expenses for
such purchaser's Residential Unit, and (ii) any Individual Residential Limited Common Element
parking space charges. The Declarant will deliver the funds so colleéted 1o the Residential
Executive Committee to provide the necessary working capital for the Résidential
Subassociation. Such funds may be used for certain prepaid items, initial equipment, supplies,
organizational costs and other start-up costs, and for such other purposes as the Residential

LUSWLs 2

Executive Commiliee may determine.

(f) Effect of Failure to Prepare or Adopt Budget. The failure or delay of the
Residential Executive Committee to prepare or adopt a budget for any fiscal year shall not
constitute a waiver or release in any manner of a Residential Member's obligation to pay the
allocable share of the Residential Expenses as herein provided whenever the same shall be
determined and, in the absence of any annual budget or adjusted budget. each Residential
Member shall continue to pay each monthly installment at the monthly rate established for the
previous fiscal year untit notified of the monthly payment which is due at least ten (10) days after
such new annual or adjusted budget is adopted.

(g) Accounts. All sums collected by the Residential Executive Committee
with respect to assessments against the Residential Members or fror any other soutce may be
commingled into a single fund.

ARTICLE 10
OFFICE SUBASSOCIATION

Section 10.1. Composition. The Office Subassociation shall consist of all of the Office
Members. For all purposes the Office Subassociation shall act merely as an agent for the Office
Members as a group. The Office Subassociation shall have the responsibility of administering
the Office Section, arranging for the management of the Office Section, and performing all of the
other acts that may be required or permitted to be performed by the Office Subassociation by the
Condominium Instcuments. The foregoing responsibilities may be performed by the Office
Executive Commitiee or Managing Agent for the Office Subassociation as set forth in these

Bylaws.

Section 10.2. Meetings. Annual meetings of the Office Subassociation shall be held at
Jeast thirty (30) days before the beginning of each fiscal year.

Section 10.3. Place of Meetings. Meetings of the Office Subassociation shall be held in
Raleigh, North Carolina, at such place as may be designated by the Office Executive Committee

in the notice of such meetings.

Section 10.4. Special Meetings.

(a) The Vice President - Office of the Office Subassociation shall call a
special meeting of the Office Subassociation: (1) if so directed by resolution of the Office
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Executive Committee; (ii} after the termination of the Declarant Control Period, upon a pelition
signed and presented to the Assistant Secretary of the Office Subassociation by Office Members
of not less than twenty-five percent (25%) of the aggregate Office Percentage Interests; or (iii}
during the Declarant Control Period, upon the request of the Declarant. The signatures on a
petition requesting a special meeting shall be valid for a period of one hundred eighty (180) davs
afier the date of the first such signature. Such resolution, petition or request must (1) specify the
time and place 4t which the meeting is to be held, (2) specify a date on which the meeting is to be
held, (3) specify the purposes for which the meeting is to be held, and (4) be delivered to the
Assistant Secretary of the Office Subassociation. The notice of any special meeting shall state
the time, place and purpose thereof. No business shall be transacted at a special meeting except
as stated in the notice.

(b) Not Jater than the time that Office Units to which twenty-five percent
(25%) of the Office Percentage Interests appenain have been conveyed to Office Members, a
special meeting of the Office Subassociation shall be heid at which not less than one-quarier
(1/4) of the members of the Office Executive Committee shall be elected by the Office Members.
other than the Declarant, to serve until the date of the first annual meeting. [f such election is
held prior to the time required by this section, the members of the Office Executive Commitiee
elected at such election shall not take office until the earlier of the time such election is required
to be held or resignation of a member of the Office Executive Committee appointed by the
Declarant without appointment of a replacement within ten (10) days. Any remaining members
of the Office Executive Committee designated by the Declarant shall continue to serve until their
terms expire; provided, however, that no more than two (2) such members of the Office
Executive Committee may serve until the first annual meeting after the special meeting held
pursuant to this subsection and no more than one (1) such member of the Office Execulive
Committee may serve until the second annual meeting after the special meeting held pursuant 1o
this subsection.

{c). . Not later than the time-that Qffice Units to_which fifty percent (50%) of

the Office Percentage Interests appertain have been conveyed to Office Members, a special
meeting of the Office Subassociation shall be heid at which not less than thirty-three and one-
third percent (33 1/3%) of the members of the Office Executive Commitiee shall be elected by
the Office Members, other than the Declarant, to serve until the date of the first annual meeting;
provided, however, that if not less than one-third (1/3) of the members of the Office Executjve
Commitiee then serving were elecied pursuant to subsection (b), no special meeting 1s required
by this subsection (c).

(d) Not later than the termination of the Declarant Control Period, 2 special
meeting of the Office Subassociation shalt be held at which more than fifty percent (50%) of the
directors shall be elected by the Office Members, other than the Declarant, to serve terms as
provided in Section 11.4 of these Bylaws. .

Section 10.5. Notice of Meetings. The Assistant Secretary of the Office Subassociation
shall notify each Office Member of each annual or regularly scheduled meeting of the Office
Members at least twenty-one (21) but not more than thirty (30) days, and of each special meeting
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of the Office Members at least seven (7) but not more than thirty (30) days, prior to such
meeting, stating the time, place and purpose thereof.

Section 10.6. Quorum and Adjourmnent of Meetings. Except as otherwise provided in
these Bylaws, the presence in person or by proxy of Office Members representing twenty-five
percent (25%) or more of the total Office Percentage interest shall constitute a quorum at all
meetings of the Office Subassociation. If at any meeting of the Office Subassociation a quorum
is not present, Office Members of a majority of the Office Percentage Interests who are present at
such meeting in person or by proxy may: (i) recess the meeting io such date, tirme and place as
such Office Members may agree not more than forty-eight (48) hours.after the time the original
meeting was called; or (ii) adjourn the meeting to a time not less than forty-eight (48) hours after
the time the original meeting was called whereupon the Assistant. Secretary of the Office
Subassociation shall make reasonable efforts to notify Office Members of such date, time, and
place. A quorum is not required for such subsequent meeting.

Section 10.7. Voling.

(a) Voting at all meetings of the Office Subassociation shall be on a
percentage basis and the percentage of the vote to which each Office Member is entitled shall be
the Office Percentage Interest assigned to such Office Member's Office Unit in the Declaration.
Where the ownership of a2 Office Unit is in more than one (i) Person, the Person who shall be
entitled 1o cast the vote of such Office Unit shall be the Person named in a certificate executed by
all of the owners of such Office Unit and filed with the Assistant Secretary of the Office
Subassociation (if such a certificate is on file) or, in the absence of such named Person from the
meeting, the Person who shall be entitled to cast the vote of such Office Unit shall be the Person
owning such Office Unit who is present. A fiduciary shall be entitled to cast the vote for a Office
Unit owned in a fiduciary capacity. If more than one (1) person owning such Office Unit is
present, then such vote shall be cast only in accordance with their unanimous agreements. If a
Office Member is not a natural person, the vote for such Office Unit may be cast by any natural
person having authority to execute deeds on behalf of any Person, excluding natural persons,
which is, either alone or in conjunction with one (1) or more persons, a Office Member:
provided, however, that such natural person is named in a certificate signed by an authorized
Officer of such Person. Such certificate shall be valid until revoked by a subsequent certificate
similarly executed and filed. Wherever the approval or disapproval of a Office Member 1s
required by the Condominium Instruments, such approval or disapproval shall be made only by
the Person who would be entitled to cast the vote of such Office Unit at any meeting of the
Office Subassociation. There shall be no curnulative voting.

(b} Except where a greater number is required by the Condominium
[nstruments, a Majority Vote is required to adopt decisions at any meeting of the Office
Subassociation. Except as otherwise provided herein, if the Declarant owns or holds title 10 one
(1} or more Office Units, the Declarant shall have the right at any meeting of the Office
Subassociation to cast the voles to which such Office Units are entitied.

(c) No Office Member may vote at any meeting of the Office Subassociation

or be elected 10 or serve on the Office Executive Commitiee or as an Officer of the Office
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Subassociation if payment by such Office Member of any bona fide financial obligation (o the
Office Subassociation is delinquent more than sixty (60) days and the amount necessary to bring
the account current has not been paid at the time of such meeling or election.

Section 10.8. Proxies. A vote may be cast in person or by proxy at any meeting of the
members of the Office Subassociation. Proxies may be granted by any Office Member in favor
of another Office Member, an Officer of the Office Subassociation, the Declarant, the Managing
Agent for the Office Subassociation or such Office Member's Mortgagee, or additionally in the
case of a non-resident Office Member, the Office Member's lessee, attorney or rental agent. No
Person other than the Declarant, the Managing Agent for the Office Subassociation or an Officer
of the Office Subassociation shall cast votes as a proxy for more than one {1} Office Unit not
owned by such Person; Provided, however, that a Mortgagee, an attorney or a rental agent for a
non-resident Office Member may cast votes as a proxy for as many Office Units as such Person
represents. No officer of the Office Subassociation shall cast votes as an uninstructed proxy for
more than five (5) Office Units not owned by such Person. Proxies shall be duly executed in
writing, shall be dated. shall be signed by a Person having authority at the time of the execution
thereof (o execute deeds on behalf of that Person, and must be filed with the Assistant Secretary
of the Office Subassociation. The signatures of any Person executing the proxy shall be
witnessed by a person who shall sign his or her full name and address. Such proxy shall be
deemed revoked only upon actual receipt by the Person presiding over the meeting of notice of
revocation from any of the Persons owning such Office Unit, Any proxy shall terminate
automatically upon the final adjournment of the first meeting held on or after the date of that
proxy, however such proxy shall remain valid for any meeting that is recessed for up to forty-
eight (48) hours. Except with respect to proxies in favor of a tenant or Morigagee, no proxy shall
in any event be valid for a period in excess of one hundred and eighty (180) days after the,
execution thereof.

ARTICLE 11
OFEICE EXECUTIVE COMMITTEE

Section 11.1. Powers and Duties. The Office Executive Committee shall have all of the
powers and duties necessary for the administration of the affairs of the Office Subassociation.
The Office Executive Committee may delegate to one (1) of its members, a Managing Agent, or
the Association, the authority to act on behalf of the Office Executive Committee on such
matters, if any, which may arise between meetings of the Office Executive Commitiee as the
Office Executive Commitiee deems appropriate. In addition to the duties imposed by these
Bylaws or by any resolution of the Office Subassociation that may hereafter be adopied. the
Office Executive comminee shall on behalf of the Office Subassociation:

(a) Prepare and adopt an annual budget for the Office Subassociation, in
which there shall be expressed the assessments of each Office Member for the Office Expenses.

(&) Make assessments against Office Members (o defray the costs and
expenses of the Office Section, establish the means and methods for collecling such assessments
from the Office Members and establish the period of the installment payment of the annual
assessment for Office Expenses.
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(c) Provide for the operation, care, upkeep, and maintenance of all of the
property and services of the Office Section.

{d) Designate, hire and dismiss the personnel necessary for the maintenance.
operation, repair and replacement of the Office Limited Common Elements and Individual Office
Limited Common Elements (io the extent maintained by the Office Subassociation) and provide
services for the Office Section and, where appropriate, provide for the compensation of such
personnel and for the purchase of equipment, supplies and material to be used by such personnel
in the performance of their duties, which supplies and equipment shall be deemed part of the
Office Section. '

(e) Collect the assessments for Office Expenses from the Office Members,
deposit the proceeds thereof in bank depositories designated by the Office Executive Committec
and use the proceeds to carry out the administration of the Office Section.

() Adopt and amend the Rules with respect to the occupancy and use of the
Office Section; Provided, however, that such rules and regulations shall not be in confhict with
1he Condominium Instruments.

() Open bank accounts on behalf of the Office Subassociation and designate
the signatories thereon.

(h) Make, or contract for the making of, repairs, additions and improvements
10 or alterations of the Office Section, and repairs to and restoration of the Office Section, in
accordance with these Bylaws (to the extent the Office Subassociation is responsible for the
maintenance, repait and replacement of the components of the Office Section), after damage or
destruction by fire or other casualty, or as a result of condemnation or eminent domain

proceedings.

(1) Enforce by legal means the provisions of the Declaration, these Bylaws
and the Rules with respect to the occupancy and use of the Office Section, act on behalf of the
Office Members with respect to all matters arising out of any condemnation or eminent domain
proceeding affecting the Office Section, and notify the Office Members of any litigation against
the Office Subassociation involving a claim in excess of ten percent (10%} of the amount of the
annual budget.

() Pay the cost of all authorized services rendered to the Offtce
Subassociation and not billed 10 Office Members of individual Office Units.

(k) Keep books with detailed accounts in chronological order of the receipts
and expenditures affecting the Office Section, and the administration of the Office Section.
specifying the expenses of maintenance and repair of the Office Limited Common Elements and
Individual Office Limited Common Elements (1o the extent maintained, repaired and replaced by
the Office Subassociation). Such books and vouchers accrediting the entries therein shall be
available for examination by the Office Members, their attorneys, accountants, Mortgagees and
authorized agents during normal business hours on business days at the times and in the manner
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set and announced by the Office Executive Committee for the general knowledge of the Office
Members. All books and records shall be kept in a manner verifiable upon an audit and shal] be
subjected to an mdependent financial review at least once annually by an independent auditor
retained by the Office Executive Commitiee who shall not be a resident of the condominium or a
Office Member or an employee or agent of any Office Member. The books and records shall be
subject to an independent audit upon the request Members to which at least 33 1/3% of the votes
in the Office Subassociation appertain. The cost of such audit shall be a Office Expense.

Q) Acquire, hold and dispose of Office Units and mortgage the same without
the prior approval of the Office Subassociation if such expenditures and hypothecations are
included in the budget adopted by the Office Subassociation.

(m) Do such other things and acts not inconsistent with the Condominium
Instruments which the Office Executive Commiitee may be authorized to do by a resolution of
the Office Subassociation. Notwithstanding the foregoing, the Office Subassociation may agree,
by a vote of seventy five percent (75%) of the Office Members, to allow the Association to
perform the powers and duties of the Office Subassociation and Office Execulive Committee.

Section 11.2. Managing Agent. The Office Executive Committee may employ for the
Office Section a “Managing Agent” at a compensation to be established by the Office Executive
Committee. The Managing Agent shall perform such duties and services as the Office Executive
Committee shall direct.

Section 11.3. Number and Term of Office.

(a) Designated Members. During the Declarant Contro) Period, the Declarant
shall be entitled to designate members of the Qffice Executive Committee. The initial Office
Executive Commitiee shall consist of no less than three (3) nor more than five (5) Persons, all of
whom shall be designated by the Declarant. At the special meeting required by these Bylaws a

number of the members of the Office Executive Committee designated by the Declarant shall
resign if necessary so that the requisite percentage of members of the Office Executive
commitiee shall have been elected. The Persons elected shall serve for the remainder of the
terms of office of the resigning members of the Office Executive Committee who such Persons
replace. The members of the Office Executive Committee receiving the greatest vote shall be
elected for the longest available terms. At the expiration of the term of office of all members of
the Office Executive Comumitiee designated by the Declarant or elected at the special meeting
held pursuant to these Bylaws, all successor members of the Office Executive Committee shall
be elected to serve for a term of three (3) years.

(b) Elected Members. No later than the first annual meeting of the Office
Subassociation after the special meeting held pursuant to these Bylaws, the Office Executive
Committee shall be composed of five (5) Persons. An elected member of the Office Execulive
Commitiee shall serve for 2 term of three (3) years unless elected to fill a vacancy, in which case
such member shall serve pursuant to the terms of these Bylaws. Except for resignation or
removal, the members of the Office Executive Commitiee shall hold office until their respective
successors shall have been elected by the Office Subassociation. The one {1} member of the
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Office Executive Commitiee receiving the highest number of votes shall serve in the dual
capacity as a member of the Board of Directors of the Association and member of the Office
Executive Commitiee. [If two (2) or more candidates receive the same number of votes and as a
result thereof any position for which an election is required to be held under this section remains
unfilled, a runoff election shall be held between the candidates who received both () the highest
number of votes and (b) the same number of votes. '

Section 11.4. Election of Office Executive Committee.

(a) Elections Committee. At least sixty-five (65) days prior to the special
meeting required by the terms of these Bylaws and each annual meeting. of the Office
Subassociation, the Office Executive Committee may appoint an Elections Commitiee consisting
of a member of the Office Executive Committee whose term is not then expiring and a1 least
three (3) other Office Members. The Elections Committee, if established. shall develop election
protedures and administer such procedures as are approved by the Office Executive Commutiee
providing for election of members of the Office Executive Committee by ballot of the Members
at annual meetings and, where appropriate, special meetings.

(b) Qualifications. No Person shall be eligible for election as a member of the
Office Executive Committee unless such Person is (alone or together with one (1) or more other
persons) a Office Member or an agent (Officer, partner, etc.) or an employee of a Office Member,
a Mortgagee (or a designee of a Mortgagee) or a designee of the Declarant. No person shall be
elected as a member of the Office Executive Commitiee or continue to serve as a member of the
Office Executive Committee if the Office Member is more than sixty (60) days delinquent in
meeting a financial obligation to the Office Subassociation or if a lien has been filed against such

Person's Office Unit.

Section 11.5. Removal or Resignation of Members of the Office Executive Committee.
Except with respect to members of the Office Executive Commitiee designated by the Declarant,
at any regular or special meeting of the Office Subassociation duly called, any one (1} or more of
the members of the Office Executive Commitiec may be removed with or without cause by a
Majority Vote of the Office Members and a successor may then and there be elected 1o fill the
vacancy. Any member of the Office Executive Commitiee whose removal: has been proposed by
the Office Members shall be given at least seven (7) days notice of the time, place and purpose of
the meeting and shall be given an opportunity to be heard at the meeling. A member of the
Office Executive Comrmittee may resign at any time and, except for a member of the Office
Executive Committee designated by the Declarant, a member of the Office Executive Commitiee
who was a Office Member at the time of election shall be deemed to have resigned upon
disposition of such member's Office Unit, or if not in attendance at three (3) consecutive regular
meetings of the Office Executive Committee, unless the minutes reflect the Office Executive
Committee's consent 10 such absences.

Section 11.6. Vacancies. Vacancies on the Office Executive Commitiee caused by any
reason other than the removal of a member thereof by a vote of the Office Members shall be
filled by 2 vote of a majority of the remaining members of the Office Executive Commitiee at a
special meeting of the Office Executive Committee held for such purpose promptly after the
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occurrence of any such vacancy, even if the members present at such meeting may constitute jess
than a quorum because a quorum is impossible 10 obtain because of said vacancy. Members of
the Office Executive Commitee elecied by the Office Members or the Office Executive
Committee to fill a vacancy shall serve the remainder of the term of office of the member being
replaced. During the Declarant Control Period, the Declarant shall designate the successor 10 any
member of the Office Executive Committee previously designated by the Declarant who resigns
or is removed.

Section 11.7. Meetings of the Office Executive Committee.

(a) Organizalion Meeting. The first meeting of the Office Executive
Committee following the annual meeting of the Office Subassociation shall be held within thirty
(30) days thereafier at such time and place as shall be determined by a majority of the members
of the Office Executive Committee at the annual meeting.

d) Regular Meetings. Regular meetings of the Office Executive Commitee
may be held on the Property at such time as shall be determined from time to tme by a majority
of the members thereof, but such meetings shall be held at least annually during each fiscal vear.

(c) Special Meetings. Special meetings of the Office Executive Committee
may be called by the Vice President - Office of the Office Subassociation on three (3) days notice
lo each member of the Office Executive Committee, given personally or by mail, telegraph or
telephone, which notice shall state the time, place and purpose of the meeting. Special meetings
of the Office Executive Committee shall be called by the Vice President - Office or Assistant
Secretary of the Office Subassociation in like manner and on like notice on the written request of
at |east three (3) members of the Office Executive Committee. ‘

(d) Notice. Notice of meetings of the Office Executive Committee shall be
given to each member thereof, personally or by mail, telegraph or.telephone, at_least. three (3)

days priot 10 the day named for such meeting. No notice of the organizational meeting shall be
necessary if such meeting is held immediately following the annual meeting.

{e) Waiver of Notice. Any member of the Office Executive Commitiee may
al any time, in writing, waive notice of any meeting of the Office Executive Commitiee and such
waiver shall be deemed equivalent to the giving of such notice. Attendance by 2 member of the
Office Executive Commitiee, in person or by telephone comuimunication, at any meeting of the
Office Executive Committee shall constitute a waiver of notice by such member of the time,
place and purpose of such meeting. If all members are present at any meeting of the Office
Executive Committee, no notice shall be required and any business may be transacted at such
meeting.

(H Quorum of Members of the Office Executive Committee. Al all meetlings
of the Office Executive Commitiee a majority of the members thereof shall constituie a quorum
for the transaction of business, and the votes of a majority of the members present al a meeting
while a quorum is present shali constitute the decision of the Office Executive Commijttee. [T at
any meeting of the Office Executive Committee there shall be less than a quorum present, a
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majority of those present may adjourn or recess the meeting from time lo time. At any such
adjourned meeting at which a quorum is present, any business which might have been transacted
at the. meeting originally called may be transacted without further notice. A member of the
Office Executive Committee who participates in a meeting by means of telephone
communication shall be deemed present at the meeting for all purposes.

Section t1.8. Action Without Meeting. Any action by the Office Executive Commitiee
required or permitted to be taken al any meeling may be taken without a2 meeting if all of the
members of the Office Executive Committee shall individually or collectively consent in writing
to such action. Any such written consent shall be filed with the minutes of the proceedings of the

Office Executive Committee.

Section 11.9. Compensation. No member of the Office Executive Committee shall
receive any compensation from the Office Subassociation for acting as such. Reimbursement of
expenses incurred by members of the Office Executive Committee on behalf of the Office

Subassociation shall be permissible.

Section 11.10. Office Executive Commitiee as Agent. The Office Executive Committee
shall have the power to act as agent for the Members of all of the Office Units and for each of
them, 10 manage, control and deal with the interests of such Office Members in the Office
Limited Common Elements and Individual Office Limited Common Elements to permit the
Office Executive Commitiee to fulfill ali of its powers, rights, functions and duties. The Office
Executive Committee shall have the power to act as agent for each Office Member, each
Mortgagee, other named insureds and their beneficiaries and any other holder of a lien or other
interest in the Office Section to: (i) adjust and settle all claims arising under insurance policies
purchased by the Office Executive Committee, (11) execute and deliver releases upon the payment
of claims and {iii) act on their behalf in any condemnation proceeding or action of eminent
domain affecting the Office Section. The Office Executive Committee may grant and accept
easements and licenses with respect to the Office Limited Common Elements.

Seetion 11.11. Liability of the Office Executive Committee, Officers of the Office
Subassociation. Office Members and Office Subassociation.

{(a) The Officers of the Office Subassociation, and members of the Office
Executive Committee shall not be liable to the Office Subassociation or any Office Member for
any mistake of judgment, negligence or otherwise, except for their own individual willful
misconduct or bad faith. The Office Subassociation shall indemnify and hold harmless each of
the Officers of the Office Subassociation and members of the Office Executive Commitiee from
and against all contractual liability to others arising out of contracts made by the Officers or the
Office Executive Committee on behalf of the Office Subassociation unless any such contract
shall have been made in bad faith or contrary to the provisions of the Condominium Instruments,
excepl to the extent that such liability is satisfied by directors and officers lability 1nsurance
maintained by the Office Subassociation. Officers of the Office Subassociation and members of
the Office Executive Committee shall have no personal liability with respect to any contract
made by them on behalf of the Office Subassociation. The liability of any Office Member arising
out of any contract made by the Officers of the Office Subassociation or the Office Executive
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Committee, or out of the indemnification of the officers of the Office Subassociation or members
of the Office Executive Committee, or for damages as a result of injuries arising in connection
with the Office Limited Common Elements or Individual Office Limited Common Elements
solely by virtue of ownership of a Office Percentage Interest therein or for liabilities incurred by
the Office Subassociation, shall be limited to the tota] liability multiplied by such Office
Member's Office Percentage Interest. Every agreement made by the officers of the Office
Subassociation, the Office Executive Committee or the Managing Agent on behalf of the Office
Subassociation shall. if obtainable, provide that the Officers of the Qffice Subassociation, the
members of the Office Executive Committee or the Managing Agent, as the case may be, are
acting only as agents for the Office Subassociation and shall have no personal liability thereunder
(except as Office Members), and that each Office Member's liability thereunder shall be limited
to the total liability thereunder multiplied by such Office Member's Office Percentage Interest.
The Office Subassociation shall indemnify and hold harmless each of the members of the Office
Executive Commitiee from and against all liability to others arising out of the due exercise of
their responsibilities unless their action shall have been 1aken in bad faith or contrary to the
provisions of the Condominium Instruments. The Office Subassociation shall indemnify any
Person who was or is a party or is threatened to be made a party io any threatened, pending or
completed action, suit or proceeding by reason of the fact that such person is or was an Officer of
the Office Subassociation or member of the Office Executive Committee against expenses
(including attorneys™ fees), judgments, fines and amounts paid in settlement incurred by such
Person in connection with such action, suit or proceeding if such Person acied in good faith and
tn a manner such Person reasonably believed to be in, or not opposed 1o, the best interests of the
Office Section.

(b) The Office Subassociation shall not be liable for any failure of any utilities
or other services 10 be obtained by the Office Subassociation or paid for as a Office Expense, or
for injury or damage 10 person or property caused by the elements or by the Office Member of

any Office Unit. or any other person, or resulting from electricity, water, snow or ice which may
i

leak-or flow from or over any portionof the-Office Limited-Common Elentents-orIndividual

Office Limited Common Elements or from any pipe, drain, conduit, appliance or equipment,
The Office Subassociation shall not be liable to any Office Member for loss or damage, by theft
or otherwise, of articles which may be stored upon any of the Office Limited Common Elements
or Individual Office Limited Common Elements. No diminution or abatement of any
assessments, as herein elsewhere provided, shall be claimed or allowed for inconvenience or
discomfort arising from the making of repairs or improvements to the Office Limited Common
Elements or Individual Office Limited Common Elements or from any action taken by the Office
Subassociation 10 comply with any law, ordinance or with the order or directive of any
governmental authority.

Section 11.12. Common or_Interested Members of the Office Executive Committee.
Each member of the Office Executive Committee shall exercise such member's powers and
duties in good faith and with a view to the interests of the Office Section. No contract or other
transaction between the Office Subassociation and any of the members of the Office Executive
Committee, or between the Office Subassociation and any corporation, firm or association
(including the Declarant) in which any of the members of the Office Executive Committee, or the
Office Subassociation are directors or Officers or are pecuniarily or otherwise interested, is either
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void or voidable because any such member of the Office Executive Commitiee 1s present at the
meeting of the Office Executive Committee or any committee thereof which authorizes or
approves the contract or transaction, or because such member's voie is counted for such purpose,
if any of the conditions specified in any of the following subsections exist:

(a) The fact of the common directorate or interest is disclosed or known to the
Office Executive Committee or noted in the minutes, and the Office Executive Commitiee
authorizes, approves or ratifies such coniract or transaction in good faith by a vote sufficient for

the purpose; or

(b) The fact of the common directorate or interest is disclosed or known to at
least a majority of the Office Members, and the Office Members approve or ratify the contract or
transaction in good faith by a vote sufficient for the purpose; or

(€) The contract or transaction is commercially reasonable to the Office
Subassociation at the time it is authorized, ratified, approved or executed.

Any common or interested members of the Office Executive Committee may be counted
in determining the presence of a quorum of any meeting of the Office Executive Comminee or
committee thereof which authorizes, approves or ratifies ‘any contract or transaction, and may
vote at the meeting to authorize any contract or transaction with like force and effect as if such
member of the Office Executive Commitiee of the Office Subassociation were not an Officer or
director of such other corporation, firm or association or not so interested.

ARTICLE 12
OFFICERS OF THE OFFICE SUBASSOCIATION

Section 12.1. Designation _and _Duties. The principal officers of the Office
Subassociation shall be the Vice President - Office, the Assistant Secretary and the Assistant
Treasurer, all of who shall be elecied by the Office Executive Commitiee. Each Officer shall
perform such duties as are normally associated with such office in parliamentary organizations,
excepl 1o the extent (if any) inconsisient with the Condominium Instruments, and shall perform
such other duties as may be assigned to such office by resolution of the Office Executive
Committee. If any officer is unable for any reason to perform the duties of the office, the Vice
President - Office (or the Office Executive Committee if the Vice President - Office fails to do
so) may appoint another qualified person to act in such officer's stead on an interim basis. -

Section 12.2. Election of Officers. The officers of the Office Subassociation shall be
elected annually by the Office Executive Committee at the organizational meeting of each new
Office Executive Committee and shall hold office at the pleasure of the Office Executive
Committee. Any officer may hold more than one (1) position; provided, however, that the
offices of Vice President - Office and Assistant Secretary shall be held by two (2) different
individuals. Except for death, resignation or removal, the Officers shall hold office until their
respective successors shall have been elected by the Office Executive Commitice.
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Section 12.3. Removal of Officers. Upon the affirmative vote of a majority of all
members of the Office Executive Committee any Officer may be removed, either with or without
cause, and a successor may be elected at any regular meeting of the Office Executive Comrittee
~or at any special meeting of the Office Executive Committee called for such purpose.

, Section 12.4. Vice President - Office. The Vice President - Office shall be’ the chief
executive Officer of the Office Subassociation; preside at all meetings of the Office
Subassociation and of the Office Executive Committee; have general and active direction of the
business of the Office Subassociation subject to the control of the Office Executive Commitiee:
see thal all orders and resolutions of the Office Executive Commitiee are carried into effect; and
appomnt committees from time to time as the Vice President - Office may decide is appropriate 1o
assist in the conduct of the affairs of the Office Subassociation.

Section 12.5. Assistant Secretary. The Assistant Secretary shall keep the minutes of all
meetings of the Office Subassociation and of the Office Executive Committee; have charge of
such bocks and papers as the Office Executive committee may direct; give or cause to be given
all notices required to be given by the Office Subassociation (such notices may be distributed by
the management agent, if any); maintain a register setting forth the place to which all notices to
Office Members and Mortgagees hereunder shall be delivered; and, in general, perform all duties
incident 1o the office of Assistant Secretary.

Section 12.6. Assistant Treasurer. The Assistant Treasurer shajl (together with the
Managing Agent) be responsible for Office Subassociation funds and securities; keep full and
accurate financial records and books of account showing all receipts and disbursements; prepare
all required financial data; deposit all monies and other valuable effects in the name of the Office
Executive Committee, the Office Subassoctation or the Managing Agent, in such depositories as
may from time to time be designated by the Office Executive commirntee; and. in general, perform
all the duties incident 1o the office of Assistant Treasurer.

Section 12.7. Execution of Documents. Unless otherwise provided by resolution of the
Office Executive Committee: (i) all agreements, contracts, deeds, leases, checks and other
instruments of the Office Subassociation for expenditures or obligations in excess of Two
Thousand Dollars ($2,000.00) and all checks drawn upon reserve accounts shall be executed by
any two (2} persons designated by the Office Executive Committee; and (ii) all such instruments
for expenditures or obligations of Two Thousand Dollars ($2,000.00) or less, except from reserve
accounts, may be executed by any one (1) person designated by the Office Executive Commitiee.
Any Officer of the Office Subassociation may be designated by Office Executive Committee
resolution to sign Certificates for Resale on behalf of the Office Subassociation. Any Officer
may also be designated by Office Executive Committee resolution to sign any amendment to
subdivide a Office Unit or relocate boundaries between Office Units on behalf of the Office
Subassociation or at the request of a Office Member.

Section 12.8. Compensation of Officers. No officer shall receive any compensation
from the Office Subassociation for acting as such Officer unless such compensation is approved
by a majority of the Office Members, in which event such compensation shall be reasonable and
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customary. Officers may be reimbursed for any expenses incurred in carrying out the functions
of office if consented 1o by the Office Executive Committee.

ARTICLE 13
OPERATION OF THE OFFICE SECTION

Section 13.1. Determination of Office Expenses_and Assessments Against Office
Members.

(a) Fiscal Year. The fiscal year of the Office Subassociation shall be January
} through December 30 unless otherwise determined by the Office Executive Comminee.

(b Preparation and Approval of Budget.

(1) At least forty (40) days before the beginning of each fiscal year, the
Office Executive Commitiee shall adopt a budget for the Office Subassociation containing an
estimate of the total amount considered necessary to pay the cost of maintenance, management,
operation, repair and replacement of the Office Limited Common Elements and Individual Office
Limited Common Elements (1o the extent the same are the mezintenance, repair and replacement
responsibility of the Office Subassociation) and those parts of the Office Units as o which 1t1s
the responsibility of the Office Subassociation to rnaintain, repair and replace, and the cost of
wages, materials, insurance premiums, services, supplies and other expenses that may be
declared to be Office Expenses by the Condominium Instruments or a resolution of the Office
Subassociation and which will be required during the ensuing fiscal year for the administration,
operation, maintenance and repair of the Office Section and the rendering to the Office Members
of all related services. The budget shall reflect the separate assessment of individual Office
Limited Cemmon Expenses against any Office Unit and the owner thereof.

(2) Such budget shall also include such reasonable amounts as the
Office Executive Committee considers necessary to provide working capital, a general operanng
reserve and reserves for contingencics and replacements. At feast thirty (30) days before the
beginning of each fiscal year, the Office Executive Commitiee shall send to each Office Member
a copy of the budget in a reasonably itemized form which sets forth the amount of the Office
Expenses and any special assessment payable by each Office Member. Such budgel shalt
constitute the basis for determining each Office Member's assessment for the Office Expenses of

the Condominium.

(c) Assessment and Payment of Office Expenses. The total amount of the
estimated funds required from assessments for the operation of the Office Section set forth in the
budget adopted by the Office Executive Commitiee shall be assessed againsi each Office
Member in proportion to such Office Member's respective Office Percentage Interest, except for
Office Limited Common Expenses related to certain Individual Office Limited Common
Elements which shall be assessed against each Office Member benefiting from such tndividual
Office Limited Common Elements. The assessment for Office Expenses, including Office
Limited Common Expenses, shall be a lien against each Office Member's Unit. On or before the
first day of each fiscal year, and the first day of each of the succeeding eleven months in such
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fiscal year, each Office Member shall be obligated to pay to the Office Executive Committee or
the Managing Agent (as determined by the Office Executive Commitiee), one-twelfth (1712} of
such assessment. within ninety (90) days afier the end of each fiscal year, the Office Executive
Committee shall supply to all Office Members, and 1o each Mortgagee requesting the same, an
ntemized accounting of the Office Expenses for such fiscal year actually incurred and paid,
together with a tabulation of the amounts collected pursuant to the budget adopted by the Office
Executive Committee for such fiscal year, and showing the net amount over or short of the actual
expenditures plus reserves. Any amount accumulated in excess of the amount required for actual
expenses and reserves shall, at the discretion of the Office Executive Committee, be placed in
reserve accounts, be placed in a special account to be expended solely for the general welfare of
the Office Members, be credited according to each Office Member's Office Percentage Interest to
the next monthly installments due from Office Members under the current. fiscal year's budget,
until exhausted, or distributed to the Office Members. Any net shortage shall be assessed
promptly against the Office Members in accordance with their Office Perceniape Interests and
shall be payable either: (1) in full with payment of the next monthly assessment due; or (2) in not
more than six (6} equal monthly installments, as the Office Executive Committee may determine.

(d)  Reserves. The Office Executive Committee shall build up and maintain
reasonable reserves for working capital, operations (including losses due to insurance
deductibles), contingencies and replacements associated with the operation and maintenance of
the Office Limited Common Elements and Individual Office Limited Common Elements (1o the
extent the Individual Office Limited Common Elements are the maintenance, repair and
replacement responsibility of the Office Subassociation).  Extraordinary expenditures not
originally included in the annual budget which may become necessary during the year shall be
charged first against such reserves, unless sufficient funds to meet such expenditures are in the
operating account. Except for normal maintenance expenses shown in the annual operating
budget, all expenses for repair and replacement of physical assets maintained by the Office
Subassociation shall be charged first against such reserves. Unless otherwise determined by a

' % ' e of members of the Office Executive Commimnes.
the amount held as reserves shall not substantially exceed the amount reasonably required to
assure the Office Unit Owner’s ability to replace components as they reach the end of their useful
lives. If regular annual maintenance extends the useful life of components so that reserves are
excessive, the reserves shall be adjusted by realiocation to other budget items or by distribution
to the Office Members as the Office Executive Committee may determine if the reserves are
inadequate for any reason, including nonpayment of any Office Member's assessment, the Office
Executive Commitlee may at any time levy a further assessment, which shall be assessed against
the Office Members according to their respective Office Percentage Interests, and which may be
payable in a lump sum or in instaliments as the Office Executive Committee may determine. The
Office Executive Commitiee, shall serve notice of any such further assessment on Office
Members by a statement in wriling giving the amount and reasons therefor, and such further
assessment shall, unless otherwise specified in the notice, become effective with the next
monthly payment which is due more than seven (7) days afier the delivery of such notice of
further assessment. All Office Members so notified shall be obligated to pay the adjusied
monthly amount or, if such further assessment is not payable in instaliments, the amount of such
assessment. Such assessment shall be a lien as of the effective date.
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() Initial Budpet and [nitial Capital Payment.

(D) Upon taking office, the first Office Executive Comrmittee elected or
designated pursuant to these Bylaws shall determine the budget for the period commencing thirty
(30) days after such election and ending on the last day of the fiscal year in which such election
occurs. Assessments shall be levied and become a lien against the Office Members during such

period.

(2) The Declarant, as the agent of the Office Executive Committee,
may collect from each initial purchaser al the time of settlement an-“initial capital payment”
equivalent to twice the (i) estimated monthly assessment for Office Expenses for such purchaser’s
Office Unit, and (ii) any Individual Office Limited Common Element parking space charges.
The Declarant will deliver the funds so collected to the Office Executive Commitiee to provide
the necessary working capital for the Office Subassociation. Such funds may be used for certain
prepaid iterns, initial equipment, supplies, organizational costs and other start-up costs, and for
such other purposes as the Office Executive Commitiee may determine.

A5 Effect of Failure to Prepare or Adopt Budget. The failure or delay of the
Office Executive Committee to prepare or adopt a budget for any fiscal year shall not constitute a
waiver or release in any manner of a Office Member's obligation to pay the allocable share of the
Office Expenses as herein provided whenever the same shall be determined and, in the absence
of any annual budget or adjusted budget, each Office Member shall continue to pay each monthiy
installment at the monthly rate established for the previous fiscal year until notified of the
monthly payment which is due at least ten (10) days after such new annual or adjusted budget is

adopted..

(g) Accounts. All sums collected by the Office Executive Committee with
respect 10 assessments against the Office Members or from any other source may be commingled
into a single fund.

ARTICLE 14
RETAIL SUBASSOCIATION

Section 14.1. Composition. The Retail Subassociation shall consist of all of the Retail
Members. For all purposes the Retail Subassociation shall act merely as an agent for the Retail
Members as a group. The Retail Subassociation shall have the responsibility of administering the
Retail Section. arranging for the management of the Retail Section, and performing all of the
other acts that may be required or permitted to be performed by the Retail Subassociation by the
Condominium Instruments. The foregoing responsibilities may be performed by the Retail
Executive Committee or Managing Agent for the Retail Subassociation as set forth in these

Bylaws.

Section 14.2. Meetings. Annual meetings of the Retail Subassociation shall be held at
least thirty (30} days before the beginning of each fiscal year.
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Section 14.3. Place of Meetings. Meetings of the Retail Subassociation shall be held in
Raleigh, North Carolina, at such place as may be designated by the Retail Executive Committee
in the notice of such meetings.

Section 14.4. Special Meetings.

(a) The Vice President - Retail of the Retail Subassociation shall call a special
meeting of the Retail Subassociation: (i) if so directed by resolution of the Retail Executive
Committee; (ii) afier the termination of the Declarant Conirol Period, upon a petition signed and
presented to the Assistant Secretary of the Retail Subassociation by Retail Members of not less
than twenty-five percent (25%) of the aggregate Retail Percentage Interests; or (iii) during the
Declarant Control Period, upon the request of the Declarant. The signatures on a petition
requesting a special meeting shall be valid for a period of one hundred eighty (180) days after the
date of the first such signature. Such resolution, petition or request must () specify the time and
place at which the meeting is to be held, (2) specify a date on which the meeting is to be held, (3)
specify the purposes for which the meeiing is to be held, and (4) be delivered to the Assisiant
Secretary of the Retail Subassociation. The notice of any special meeting shall state the time,
place and purpose thereof. No business shall be transacted at a special meeting except as stated
in the notice.

(b)  Not later than the time that Retail Units to which twenty-five percent
{23%) of the Retail Percentage Interests appertain have been conveyed 1o Retail Members, a
special meeting of the Retail Subassociation shall be held at which not Jess than one-quarter (1/4)
of the members of the Retail Executive Committee shall be elected by the Retail Members, other
than the Declarant, to serve until the date of the first annual meeting. If such election is held
prior to the time required by this section, the members of the Retail Executive Committee elected
at such election shall not take office until the earlier of the time such election is required to be
held or resignation of a member of the Retail Executive Committee appointed by the Declarant
without appointment of a replacement within ten (10) days. Any remaining members of the

BRKO08736PE00606 - -

“—Retar-Execuiive Commiittée désignated by the Dectaran:shall continte 1o serve tnti e tems

expire; provided, however, that no more than two (2) such members of the Retail Executive
Committee may serve until the first annual meeting afier the special meeting held pursuant to this
subsection and no more than one (1) such member of the Retail Executive Committee may serve
until the second annual meeting after the special meeting held pursuant to this subsection.

(c) Not later than the time that Retail Units to which fifty percent (50%) of the
Retail Percentage Interests appertain have been conveyed (o Retail Members, a special meeting
of the Retail Subassociation shall be held at which not less than thirty-three and one-third percent
(33 1/3%) of the members of the Retail Executive Committee shall be elected by the Retail
Meinbers, other than the Declarant, to serve untii the date of the first annual meeting; provided,
however; that if not less than one-third (1/3) of the members of the Retai] Executive Committee
then serving were elected pursuant to subsection (b), no special meeting 1s required by this
subsection (c).

(d)  Not later than the termination of the Declarant Control Period, a special

meeting of the Retail Subassociation shall be held at which more than fifty percent {50%) of the
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directors shall be elected by the Retail Members, other than the Declarant, to serve ierms as
provided in Section 15.4 of these Bylaws.

Section 14.5. Nortice of Meetings. The Assistant Secretary of the Retail Subassociation
shall notify each Retail Member of each annual or regularly scheduled meeting of the Reiail
Members at least twenty-one (21) but not more than thirty (30) days, and of each special meeting
of the Retail Members at least seven (7) but not more than thirty (30) days, prior to such meeting,
stating the time, place and purpose thereof.

Section 14.6. Quorum and Adjournment of Meetings. Except as otherwise provided in
these Bylaws, the presence in person or by proxy of Retail Members representing twenty-five
percent (25%) or more of the total Retail Percentage Interest shall constitute a quorum at all
meetings of the Retail Subassociation. If at any meeting of the Retai] Subassociation a quorum is
not present, Retail Members of a majority of the Retail Percentage Interests who are present at
such meeting in person or by proxy may: (i) recess the meeting to such date, time and place as
such Retail Members may agree not more than forty-eight (48) hours after the time the original
meeting was called; or (ii) adjourn the meeting to a time not less than forty-eight (48) hours after
the time the original meceling was called whereupon the Assistant Secretary of the Retall
Subassociation shall make reasonable efforts to notify Retail Members of such date. time, and
place. A gquorum is not required for such subsequent meeting.

Section 14.7. Voung.

(a) Voling at all meetings of the Retail Subassociation shall be on a
percentage basis and the percentage of the vote to which each Retai] Member is entitled shall be
the Retail Percentage Interest assigned to such Retail Member's Retail Unit in the Declaration.
Where the ownership of 2 Retail Unit is in more than one (1) Person, the Person who shall be
entitled 1o cast the vote of such Retail Unit shall be the Person named in a certificate executed by
all of the owners of such Retail Unit and filed with the Assistant Secretary of the Retail
Subassociation (if such a cenificate is on file) or, in the absence of such named Person from the
meeting, the Person who shall be entitled to cast the vote of such Retail Unit shall be the Person
owning such Retail Unit who 1s present. A fiduciary shall be entitled to cast the vote for a Retail
Unit owned in a fiduciary capacity. If more than ope (1) person owning such Retail Unit is
present, then such vote shall be cast only in accordance with their unanimous agreements. if a
Retail Member 1s not a natural person, the vote for such Retail Unit may be cast by any natural
person having authority to execute deeds on behalf of any Person, excluding natural persons,
which is, either alone or in conjunction with one {1) or more Persons, a Retail Member:
provided, however, that such natural person is named in a certificate signed by an authorized
Officer of such Person. Such certificate shall be valid until revoked by a subsequent certificate
simitarly executed and filed. Wherever the approval or disapproval of a Retail Member is
required by the Condominium Instruments, such approval or disapproval shall be made only by
the Person who would be entitled to cast the vote of such Retail Unit at any meeting of the Retail

Subassociation. There shall be no cumulative voling.

(b) Except where a greater number is required by the Condominium
Instruments, a Majority Vote is required to adopt decisions at any meeting of the Rerail
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Subassociation. Except as otherwise provided herein, if the Declarant owns or holds title to one
(1) or more Retail Units, the Declarant shall have the.right at any meeting of the Retail
Subassociation to cast the votes to which such Retail Units are entitled.

(c) No Retail Member may vote at any meeting of the Retail Subassociation
or be elected to- or serve on the Retail Executive Commitiee or as an Officer of .the Retajl
Subassociation if payment by such Retail Member of any bona fide financial obligation to the
Retail Subassociation is delinquent more than sixty (60) days and the amount necessary to bring
the account current has not been paid at the time of such meeting or election.

Section 14.8. Proxies. A vote may be cast in person or by proxy at any meeting of the
members of the Retall Subassociation. Proxies may be granted by any Retail Member in favor of
another. Retail Member, an Officer of the Retail Subassociation, the Declarant, the Managing
Agent for the Retail Subassociation or such Retail Member's Mortgagee, or additionally in the
case of a non-resident Retail Member, the Retail Member's lessee, attorney or rental agent. No
Person other than the Declarant, the Managing Agent for the Retail Subassociation or an Officer
of the Rerail Subassociation shall cast votes as a proxy for more than one (1) Retail Unit not
owned by such Person; Provided, however, that a Morigagee, an attorney or a rental agent for a
non-resident Retaitl Member may cast votes as a proxy for as rnany Retail Units as such Person
represents. No officer of the Retail Subassociation shall cast votes as an uninstructed proxy for
more than five (5) Retail Units not owned by such Person. Proxies shall be duly executed in
writing, shall be dated, shall be signed by a Person having authornty at the time of the execution
thereof to execute deeds on behalf of that Person, and must be filed with the Assistant Secretary
of the Retail Subassociation. The signatures of any Person executing the proxy shall be
witnessed by a person who shall sign his or her full name and address. Such proxy shall be
deerned revoked only upon actual receipt by the Person presiding over the meeting of notice of
revocation from any of the Persons owning such Retail Unit. Any proxy shall terminate

_ _automatically upon the final adjournment of the first meeting held on or after the date of that

proxy, however such proxy shall remain valid for any meeting that is recessed For up to. forty-
eight (48) hours. Except with respect to proxtes in favor of a tenant or Mortgagee, no proxy shall
in any event be valid for a penod in excess of one hundred and eighty (180) days after the,
execution thereof.

ARTICLE 5
RETAIL EXECUTIVE COMMITTEE

Section 15.1. Powers and Duties. The Retail Executive Committee shall have all of the
powers and duties necessary for the administration of the affairs of the Retail Subassociation.
The Retail Executive Commitiee may delegate to one (1) of its members, a Managing Agent, or
the Association the authority to act on behalf of the Retail Executive Committee on such matters,
if any, which may arise between meetings of the Retail Executive Committee as the Retail
Executive Committee deems appropriate. In addition 10 the duties imposed by these Bylaws or
by any resolution of the Retail Subassociation that may hereafter be adopted, the Retail Executive
committee shall on behalf of the Retail Subassociation:
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(a) Prepare and adopt an annual budget for the Retail Subassociation, in which
there shall be expressed the assessments of each Retail Member for the Retail Expenses.

{(b) Make assessments against Retail Members (o defray the costs and
expenses of the Retail Section, establish the means and methods for collecting such assessments
from the Retail Members and establish the period of the instaliment payment of the annual
assessment for Retail Expenses.

(c) Provide for the operation, care, upkeep, and maintenance of all of the
property and services of the Retail Section.

(d) Designate, hire and dismiss the personnel necessary for the maintenance,
operation, repair and replacement of the Retail Limited Common Elements and Individual Retail
Limited Common Elements (to the extent maintained by the Retail Subassociation) and provide
services for the Retail Section and, where appropriate, provide for the compensation of such
personnel and for the purchase of equipment, supplies and material 1o be used by such personnel
in the performance of their duties, which supplies and equipment shall be deemed part of the

Retail Section.

{e) Collect the assessments for Retail Expenses from the Retall Members,
deposit the proceeds thereof in bank depositories designated by the Retait Executive Committee
and use the proceeds to carry out the administration of the Retail Section.

(f) Adopt and amend the Rules with respect 10 the occupancy and use of the
Retail Section: Provided, however, that such Rules shall not be in conflict with the
Condominium Instruments.

(g) Open bank accounts on behal{ of the Retail Subassociation and designate
the signatories thereon.

(h) Make, or contract for the making of, repairs, additions and improvements
to or alterations of the Retail Section, and repairs to and restoration of the Retail Section, in
accordance with these Bylaws (to the extent the Retail Subassociation is responsible for the
maintenance, repair and replacement of the components of the Retail Section), afier damage or
destruction by fire or other casualty, or as a result of condemnation or eminent domain

proceedings.

(1) Enforce by legal means the provisions of the Declaration, these Bylaws
and the Rules with respect to the occupancy and use of the Retail Section, act on behalf of the
Retail Members with respect to all matters arising out of any condemnation or eminent domain
proceeding affecting the Retail Section, and notify the Retail Members of any litigation against
the Retail Subassociation involving a claim in excess of ten percent (10%) of the amount of the
annual budget.

) Pay the cost of all authorized services rendered to the Retail
Subassociation and not billed to Retail Members of individual Retall Units.
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(k) Keep books with detailed accounts in chronological order of the receipts
and expenditures affecting the Retail Section, and the administration of the Retail Section,
specifying the expenses of maintenance and repair of the Retail Limited Common Elements and
Individual Retail Limited Common Elements (to the extent maintained, repaired and replaced by
the Retail Subassociation). Such books and vouchers accrediting the entries therein shall be
available for examination by the Retail Members, their attorneys, accountants, Mortgagees and
authorized agents during normal business hours on business days at the times and ir. the manner
set and announced by the Retail Executive Committee for the general knowledge of the Retail
Members. All books and records shall be kept in a manner verifiable upon an audit and shall be
subjected to an independent financial review at least once annually-by an independent auditor
retained by the Retail Executive Committee who shall not be a resident of the condominium or a
Retail Member or an employee or agent of any Retail Member. The books and records shall be
subject to an independent audit upon the request Members to which at least 33 1/3% of the voles
in the Retai] Subassociation appertain. The cost of such audit shall be a Retail Expense

(N Acquire, hold and dispose of Retail Units and mortgage the same without
the prior approval of the Retail Subassociation if such expenditures and hypothecations are
included in the budget adopted by the Re:ail Subassociation.

(m) Do such other things and acts not inconsistent with the Condominium
Instruments which the Retail Executive Committee may be authorized to do by a resolution of
the Retail Subassociation. Notwithstanding the foregoing, the Retail Subassociation may agree,
by a vote of seventy five percent (75%) of the Retail Members, to allow the Association 1o
perform the powers and duties of the Retail Subassociation and Retail Executive Commirtee.

Section 15.2. Managing Agent. The Retail Executive Commirttee may employ for ihe
Retall Section a “Managing Agent” at a compensation to be established by the Retail Executive
Committee. The Managing Agent shall perform such duties and services as the Retail Executive

. — ___Committee shall direct.

Section 15.3. Number and Term of Office.

(a) Designated Members. During the Declarant Control Period, the Declarant
shal be entitled to designate members of the Retail Executive Committee. The initial Retail
Executive Committee shall consist of no less than three (3) nor more than five (5) Persons, all of
whom shall be designated by the Declarant. At the special meeting required by these Bylaws a
number of the members of the Retail Executive Committee designated by the Declarant shall
resign if necessary so that the requisite percentage of members of the Retail Executive committee
shall have been elected. The Persons elecled shall serve for the remainder of the terms of office
of the resigning members of the Retail Executive Committee who such Persons replace. The
members of the Retail Executive Committee receiving the greatest vote shall be elected for the
longest available terms. At the expiration of the term of office of all members of the Retail
Executive Committee designated by the Declarant or elected at the special meeting held pursuant
to these Bylaws, all successor members of the Retail Executive Committee shall be elected o
serve for a term of three (3) years.
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Retail Executive committee, unless the minutes reflect the Retai} Executive committee’s consent

to such absences.

_ Section 15.6. Vacancies. Vacancies on the Retail Executive Commitiee caused by any
reason other than the removal of a member thereof by a vote of the Retail Members shall be filled
by a vote of a majority of the remaining members of the Retail Executive Committee at a special

-meeting of the Retail Executive Committee held for such purpose promptly after the occurrence
of anv such vacancy, even if the members present at such meeting may constitute less than a
quorum because a quorum is impossible to obtain because of saic vacancy. Members of the
Retail Executive Committee elected by the Retail Members or the Retail Executive Committee to
fill a vacancy shall serve the remainder of the term of office of the member .being replaced.
During the Declarant Contro! Period, the Declarant shall designate the successor to any member
of the Retail Executive Committee previously designated by the Declarant who resigns or is

removed

Section 15.7. Meetings of the Retail Executive Committee.

(a) Organization Meeting. The first meeting of the Retail Executive
Commiliee following the annual meeting of the Retail Subassociation shall be held within thirty
(30) days thereafter at such time and place as shall be determined by a majority of the members
of the Retail Executive Committee at the annual meeting.

(b) Regular Meetings. Regular meetings of the Retail Executive Committee
may be held on the Property at such time as shall be determined from time to time by a majority

of the members thereof, but such meetings shall be held at least annually during each fiscal year.

(c) Special Meetings. Special meetings of the Retail Executive Commitiee
may be called by the Vice President - Retail of the Retail Subassociation on three (3) days notice
to each member of the Retail Executive Committee, given personally or by mail, telegraph or
telephone, which notice shall state the time, place and purpose of the meeting. Special meetings
of the Retail Executive Committee shall be called by the Vice President - Retail cr Assistant
Secretary of the Retail Subassociation in like manner and on Jike notice on the written request of
at least three (3) members of the Retail Executive Committee.

(d) Notice. Notice of meetings of the Retail Executive Committee shall be
given 10 each member thereof, personally or by mail, telegraph or telephone, at: least three (3)
days prior 10 the day named for such meeting. No notice of the organizational meeting shall be
necessary if such meeting is held immediately following the annual meeting.

{e) Waiver of Notice. Any member of the Retail Executive Commitiee may at
any time, in writing, waive notice of any meeting of the Retail Executive Commiitee and such
waiver shall be deemed equivalent to the giving of such notice. Attendance by a member of the
Retail Executive Commitiee, in person or by telephone communication, 2l any meeting of the
Retail Executive Committee shall constitute a waiver of notice by such member of the time.
place and purpose of such meeting. If all members are present at any meeting of the Retai!
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(b Elected Members. No later than the first annual meeting of the Retail
Subassociation afier the special meeting held pursuant to these Bylaws, the Retail Executive
Commirtee shall be composed of five (5) Persons. An elected member of the Retail Executive
Committee shal] serve for a term of three (3) years unless elected to fill a vacancy, in which case
such member shall serve pursuant to the terms of these Bylaws. Except for resignation or
removal, the members of the Retail Executive Committee shall hold office until thcir'}espcctive
successors shall have been elected by the Retail Subassociation The one (1) member of the
Retail Executive Committee receiving the highest number of votes shall serve in the dual
capacity as a member of the Board of Directors of the Association and member of the Retail
Executive Committee. If two (2) or more candidates receive the same number of votes and as a
result thereof any position for which an election is required 1o be held under this section remains
unfilled. a runoff election shall be held between the candidates who received both (a) the highest
number of votes and (b) the same number of votes.

Section 15.4. Election of Retail Executive Comumitiee.

(a) Elections Commitige. At least sixry-five (635) days prior to the special
meeting required by the terms of these Bylaws and each annual meeting of the Retai
Subassociation, the Retajl Executive Committee may appoint an Elections Committee consisting
of a member of the Retail Executive Committee whose term is not then expiring and at least
three (3) other Retail Members. The Elections Committee, if established, shall develop election
procedures and administer such procedures as are approved by the Retail Executive Commuirttee
providing for election of members of the Retail Executive Committee by ballot of the Members
at annua! meetings and, where appropriate, special meetings.

(b)  Qualifications. No Person shall be eligible for election as a member of the
Retail Executive Committee unless such Person is (alone or together with one (1) or more other
persons) a Retail Member or an agent (Officer partner ete. ) or an employec ofa Retaﬂ Member,

elected as a member of the Retail Exccuuvc Comm:ttec or continue 10 serve as a member of the
Retail Executive Committee if the Retail Member is more than sixty (60) days delinquent in
meeting a financial obligation to the Retail Subassociation or if a lien has been filed against such
Person's Retail Unit.

Section 15.5. Removal or Resignation of Members of the Retail Executive Committee.
Except with respect to members of the Retail Executive Committee designated by the Declarant,
at any regular or special meeting of the Retail Subassociation duly called, any one (1) or more of
the members of the Retail Executive Comrnitiee may be removed with or without cause by a
Majority Vote of the Retail Members and a successor may then and there be elected to fill the
vacancy. Any member of the Retail Executive Committee whose removal: has been proposed by
the Retail Members shall be given at feast seven (7) days notice of the time, place and purpose of
the meeting and shall be given an opportunity to be heard at the meeting. A member of the Retail
Executive Commitiee may resign at any time and, except for 2 member of the Retail Executive
Commmittee designated by the Declarant, 2 member of the Retail Executive Committee who was a
Retail Member at the time of election shall be deemed to have resigned upon disposition of such

'member's Retail Unit, or if not i attendance at three (3) consecutive regular meetings of the
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Executive Committee, no notice shall be required and any business may be transacted at such
meeting.

{H Quorum of Members of the Retail Executive Committee. At all meetings
of the Retail Executive Committee a majority of the members thereof shall constitute a guorum
for the transaction of business, and the votes of a majority of the members present af-a meeting
while a quorum is present shall constitute the decision of the Retail Executive Committee. If at
any meeting of the Retaill Executive Committee there shall be less than a quorum present, a
majority of those present may adjourn or recess the meeting from time to time. At any such
adjourned meeting at which a quorum is present, any business which might have been transacted
at the. meeting originally called may be transacted without further notice. A member of the
Retai]l Executive Committee who participates in a meeting by means of telephone
comrnunication shall be deemed present at the meeting for all purposes.

Section 15.8. Acton Without Meeting. Any acuon by the Retail Executive Committee
required or permitted to be taken at any meeting may be taken without a meeting if all of the
members of the Retail Executive Committee shall individually or collectively consent in writing
to such action. Any such written consent shall be filed with the minutes of the proceedings of the

Retail Executive Commuittee,

Section 15.9. Compensation. No member of the Retail Executive Committee shall
recelve any compensation from the Retail Subassociation for acting as such. Reimbursement of
expenses incurred by members of the Retail Executive Committee on behalf of the Retail

Subassocration shall be permissible.

Section 15.10. Retail Executive Committee as Agent. The Retail Executive Commiliee
shall have the power 10 act as agent for the Members of all of the Retail Units and for each of
thern, to manage, control and deal with the interests of such Retail Members in the Retail Limited
Common Elements and Individual Retail Limited Common Elements to permit the Retail
Executive Commitiee to fulfill all of its powers, rights, functions and duties. The Retail
Executive Comrmittee shail have the power to act as agent for each Retail Member, each
Mortgagee, other named insureds and their beneficiaries and any other holder of a lien or other
interest in the Retail Section to: (i) adjust and settle all claims arising under insurance policies
purchased by the Retail Executive Committee, (ii) execute and deliver releases upon the payment
of claims and (iii) act on their behalf in any condemnation proceeding or action of eminemt
domain affecting the Retail Section. The Retail Executive Committee may grant and accept
eascments and licenses with respect to the Retail Limited Common Elements.

Section 15.11. Liability of the Retail Executive Committee, Officers of the Retail
Subassociation, Retail Members and Retail Subassociation.

(a) The Officers of the Retail Subassociation, and members of the Retail
Executive Committee shall not be liable to the Retail Subassociation or any Retail Member for
any mistake of judgment, negligence or otherwise, except for their own individual willful
misconduct or bad faith. The Retail Subassociation shall indemnify and hold harmless each of
the Officers of the Retail Subassociation and members of the Retail Executive Committee from
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and against all contractual liability to others arising out of contracts made by the Officers or the
Retail Executive Committee on behalf of the Retail Subassociation unless any such contract shall
have been made in bad faith or contrary to the provisions of the Condominium Instruments,
except to the extent that such liability is satisfied by directors and officers liability insurance
maintained by the Retail Subassociation. Officers of the Retail Subassociation and members of
the Retail Executive Committee shall have no personal liability-with respect to any contract made
by them on behalf of the Retail Subassociation. The liability of any Retail Member arising out of
any contract made by the Officers of the Reail Subassociation or the Retail Executive
Committee, or out of the indemnification of the officers of the Retail Subassociation or members
of the Retail Executive Committee, or for damages as a result of injuries arising in connection
with the Retail Limited Common Elements or Individual Retail Limited Common Elements
solely by virtue of ownership of a Retail Percentage Interest therein or for fiabilities tncurred by
the Retail Subassociation, shall be limited 10 the total liabihity multiplied by such Retail
Member's Retail Percentage Interest. Every agreement made by the officers of the Retail
Subassociation, the Retai] Executive Committee or the Managing Agent on behalf of the Retai]
Subassociation shall, if obtainable, provide that the Officers of the Retai] Subassociation, the
members of the Retail Executive Committee or the Managing Agent, as the case may be, are
acting only as agents for the Retail Subassociation and shall have no personal liability thereunder
(except as Retail Members), and that each Retail Member’s liability thereunder shall be limited to
the tota] liability thereunder multiplied by such Retail Member's Retail Percentage Interest. The
Retail Subassociation shall indemnify and hold harmless each of the members of the Retail
Executive Committee from and against all liability to others arising out of the due exercise of
their responsibilities unless their action shall have been taken in bad faith or contrary to the
provisions of the Condominium Instruments. The Retail Subassociation shall indemnify any
Person who was or is a party or is threatened 1o be made a party to any threatened, pending or
completed action, suit or proceeding by reason of the fact that such Person is or was an Officer of
the Retail Subassociation or member of the Retail Executive Commitiee against expenses
(including attorneys' fees), judgments, fines and amounts paid in settlement incurred by such

Persorr T correTtion with Such action, suit or proceeding if such Person acied in good faith and
in a manner such Person reasonably believed 1o be in, or not opposed 1o, the best interests of the
Retail Section.

(b) The Retail Subassociation shall not be liable for any failure of any utilities
or other services to be obtained by the Reiail Subassociation or paid for as a Retail Expense, or
for injury or damnage to person or property caused by the elements or by the Retail Member of
any Retail Unit, or any other person, or resulting from electricity, water, snow or ice which may
leak or flow from or over any portion of the Retail Limited Common Elements or Individual
Retail Limited Common Elements or from any pipe, drain, conduit, appliance or equipment. The
Retail Subassociation shall not be liable 10 any Retail Member for loss or damage, by theft or
otherwise; of articles which may be stored upon any of the Retail Limited Common Elements or
Individual Retail Limited Common Elements. No diminution or abatement of any assessments,
as herein elsewhere provided, shall be claimed or allowed for inconvenience or discomfort
arising from the making of repairs or improvements to.the Retail Limited Common Elements or
Individual Retail Limited Common Elements or from any action taken by the Retail
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Subassociation to comply with any law, ordinance or with the order or directive of any
governmental authority.

Section 15.]12. Common or Interested Members of the Retail Executive Committee. Each
member of the Retail Executive Commitiee shall exercise such member's powers and duties in
good faith and with a view to the interests of the Retail Section. No contract or other fransaction
between the Retail Subassociation and any of the members of the Retail Executive Committee, or
between the Retail Subassociation and any corporation, firm or association (including the
Declarant) in which any of the members of the Retail Executive Committee, or the Retail
Subassociation are directors or Officers or are pecuniarily or otherwise interested, is either void
or voidable because any such member of the Retail Executive Committee is present at the
meeting of the Retail Executive Commitiee or any committee thereof which authorizes or
approves the contract or transaction, or because such member's vote is counted for such purpose,
1f any of the conditions specified in any of the following subsections exist:

(a) The fact of the commeoen directorate or interest is disclosed or known to the
Retaii Executive Commiitee or noted in the minutes, and the Retail Executive Comminee
authorizes, approves or ratifies such coniract or transaction in good faith by a vote sufficien: for
the purpose; or

{b) The fact of the common directorate or interest is disclosed or known to at
least a majority of the Retail Members, and the Retail Members approve or ratify the contract or
transaction in good faith by a vote sufficient for the purpose; or

{c) The contract or transaction 15 cor_nmérciafly reasonable 1o the Retall
Subassociation at the time it is authorized, ratified, approved or executed.

Any common or interested members of the Retail Executive Commuitiee may be counted
in determining the presence of a quorum of any meeting of the Retail Executive Committee or
committee thereof which authorizes, approves or ratifies any contract or transaction, and may
vole at the meeting to authorize any contract or transaction with like force and effect as if such
member of the Retail Executive Committee of the Retail Subassociation were not an Officer or
director of such other corporation, firm or association or not so interested.

ARTICLE 16
OFFICERS OF THE RETAIL SUBASSOCIATION

Section 16.1. Designation and Duties. The principal officers of the Retaill
Subassociation shall be the Vice President - Retail, the Assistant Secretary and the Assistani
Treasurer, all of whom shall be elecied by the Retail Executive Committee. Each Officer shall
perform such duties as are normally associated with such office in parliamentary organizations,
except to the extent {if any) inconsistent with the Condominium Instruments, and shall perform
such other duties as may be assigned 1o such office by resolution of the Retail Executive
Committee. If any officer is unable for any reason to perform the duties of the office, the Vice
President - Retail (or the Retail Executive Committee if the Vice President - Retail fails to do s0)
may appoint another qualified person io act in such officer's stead on an interim basis.
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Section 16.2. Election of Officers. The officers of the Retail Subassociation shall be
elecied annually by the Retail Executive Commitiee at the organizational meeting of each new
Retail Execulive Commitiee and shall hold office at the pleasure of ihe Retail Executive
Comminee. Any officer may hold more than one (1) position; provided, however. that the
offices of Vice Presidem - Retail and Assistant Secretary shall be held by two (2) different
individuals. ‘Except for gdeath, resignation or removal, the Officers shall hold office -until their
respective successors shall have been elected by the Retail Executive Committee.

Section 16.3. Removal of Officers. Upon the affirmative vote of a majority of all
members of the Retail Executive Committee any Officer may be removed, either with or without
cause, and a successor may be elected at any regular meeting of the Retail Executive Committee
or at any special meeting of the Retail Executive Committee called for such purpose.

Section 16.4. Vice President - Retail. The Vice President - Retail shall be the chief
executive Officer 6f the Retail Subassociation; preside at all meelings of the Retail
Subassociation and of the Retail Executive Committee; have general and active direction of the
business of the Retail Subassociation subject to the control of the Retail Executive Committee;
see that all orders and resolutions of the Retail Executive Committee are carried into effect; and
appoint committees from time to time as the Vice President - Retail may decide is appropriate 10
assist 1n the conduct of the affairs of the Retail Subassociation.

Section 16.5. Assistant Secretary. The Assistant Secretary shall keep the minutes of all
meetings of the Retail Subassociation and of the Retail Executive Committee: have charge of
such books and papers as the Retail Executive committee may direct; give or cause to be given
all notices required to be piven by the Retail Subassociation (such notices may be distributed by
the management agent, if any); maintain a register setting forth the place to which all notices 10
Retail Members and Morgagees hereunder shall be delivered; and, in general, perform all duties
incident to the office of Assistant Secretary.

Section 16.6. Assistant Treasurer. The Assistant Treasurer shall (together with the
Managing Agent) be responsible for Retail Subassociation funds and securities: keep full and
accurate financial records and books of account showing all receipts and disbursements: prepare
all required financial data; deposit all monies and other valuable effects in the name of the Retail
Executive Committee, the Retail Subassociation or the Managing Agent, in such depositories as
may from time to time be designated by the Retail Executive committee; and, in general, perform
all the duties incident 1o the office of Assistant Treasurer.

Section 16.7. Execution of Documents. Unless otherwise provided by resolution of the
Retail Executive Committee: (i) all agreements, contracts, deeds, leases, checks and other
instruments of the Retail Subassociation for expenditures or obligations in excess of Two
Thousand Dollars ($2.000.00) and all checks drawn upon reserve accounts shall be executed by
any two (2) persons designated by the Retail Executive Committee; and (ii) all such instruments
for expenditures or obligations of Two Thousand Dollars ($2,000.00) or less, except from reserve
accounts, may be executed by any one (1) person designated by the Retai] Executive Commutiee.
Any Officer of the Retail Subassociation may be designated by Retail Executive Committee
resolution to sign Certificaies for Resale on behalf of the Retail Subassociation. Any Officer
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may also be designated by Retail Executive Committee resolution to stgn any amendment (o
subdivide a Retail Unit or relocate boundaries between Retail Units on behalf of the Retail
Subassociation or at the request of a Retail Member.

Section 16.8. Compensation of Qfficers. No officer shall receive any compensation
from the Retail Subassociation for acting as such Officer unless such compensation is.approved
by a majority of the Retail Members, in which event such compensation shall be reasonable and
customary. Officers may be reimbursed for any expenses incurred in carrying out the functions
of office if consented to by the Retail Executive Committee.

ARTICLE 17
OPERATION QF THE RETAIL SECTION

Section 17.1. Determination of Retail Expenses and Assessments Apainst Retail
Members.

(a) Fiscal Year. The fiscal year of the Retail Subassociation shall be January
| through December 30 unless otherwise determined by the Retai] Executive Committee.

{b) Prcparation and Approval of Budget.

(hH At least forty (40) days before the beginning of each fiscal year, the
Retail Executive Committee shall adopt a budget for the Retail Subassociation containing an
estimate of the total amount considered necessary to pay the cost of maintenance, management,
operation, repair and replacement of the Retail Limited Common Elements and Individual Retail
Limited Common Elements (to the extent the same are the maintenance, repair and replacernent
responsibility of the Retail Subassociation) and those parts of the Retail Units as to which it is
the responsibility of the Retail Subassociation to maintain, repair and replace, and the cost of
wages, materials, insurance premiums, services, supplies and other expenses that may be
declared to be Retail Expenses by the Condominium Instruments or a resolution of the Retaii
Subassociation and which will be required during the ensuing fiscal year for the administration.
operation, maintenance and repair of the Retail Section and the rendering to the Retail Members
of all related services. The budget shall reflect the separate assessment of Individual Retail
Limited Common Expenses against any Retail Unit and the owner thereof.

(2) Such budget shall also include such reasonable amounts as the
Retail Executive Committee considers necessary to provide working capital, a general operating
reserve and rteserves for contingencies and replacements. At least thirty (30) days before the
beginning of each fiscal year, the Retail Executive Committee shall send to each Retail Member
a copy of the budget in a reasonably itemized form which sets forth the amount of the Retail
Expenses and any special assessment payable by each Retail Member. Such budget shall
constitute the basis for determining each Retail Member's assessment for the Retail Expenses of
the Condominium.

{c) Assessment and Pavment of Retail Expenses. The total amount of the
estimated funds required from assessments for the operation of the Retail Section set forth in the
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budget adopied by the Retail Executive Committee shall bé assessed against each Retail Member
tn proportion to such Retail Member's respective Retail Percentage Interest, except for Retail
Limited Common Expenses related to certain Individual Retail Limited Common Elements
which shall be assessed against each Retail Member benefiting from such Individual Retail
Limited Common Elements. The assessment for Retail Expenses, including Retail Limited
Common Expenses, shall be a lien against each Retail Member's Unit. On or before the first day
of each fiscal year, and the first day of each of the succeeding eleven months in such fiscal year,
each Retail Member shall be obligated to pay to the Retail Executive Committee or the Managing
Agent (as delermined by the Retail Executive Commitiee), one-twelfth (1/12) of such
assessment. within ninety (90) days afier the end of each fiscal ‘year, the Retail Executjve
Commitiee shall supply to all Retail Members, and to each Morigagee requesting the same, an
itemized accounting of the Retail Expenses for such fiscal vear actually incurred and paid,
together with a tabulation of the amounts collected pursuant to the budget adopted by the Retail
Executive Committee for such fiscal year, and showing the net amount over or short of the actual
expenditures plus reserves. Any amount accumulated in excess of the amount required for actual
expenses and reserves shall, at the discretion of the Retail Executive Committee, be placed in
reserve accounts, be placed in a special account to be expended solely for the general welfare of
the Retail Mermbers, be credited according to each Retail Member's Retail Percentage Interest to
the next monthly installments due from Retail Members under the current fiscal year's budget,
until exhausted, or distributed to the Retail Members. Anv net shortage shall be assessed
prompily against the Retail Members in accordance with their Retail Percentage Interests and
shall be payable either: (1) in full with payment of the next monthly assessment due; or (2) in not
more than six (6) equal monthly installments, as the Retail Executive Commirtee may determine.

(d) Reserves. The Retail Executive Comminee shali build up and maintain
reasoneble reserves for working capital, operations (including losses due to insurance
deductibles), contingencies and replacements associated with the operation and rnaintenance of
the Retail Limited Common Elements and Individual Retail Limited Common Elements (to the

—eXTent the Individual Retail Limited Common Elements are e maiMenance, Tepair—and
replacement responsibility of the Retail Subassociation). Extraordinary expenditures not
originally included in the annual budget which may become necessary during the year shall be
charged first against such reserves, unless sufficient funds to meet such expenditures are in the
operating account. Except for normal maintenance expenses shown in the annual operating
budget, all expenses for repair and replacement of physical assets maintained by the Retail
Subassociation shall be charged first against such reserves. Unless otherwise determined by a
vote of three-fourths (3/4) of the total number of members of the Retail Executive Committee,
the amount held as reserves shall not substantially exceed the amount reasonably required to
assure the Retail Unit Owner’s ability to replace components as they reach the end of their useful
Iives. If regular annual maintenance extends the useful life of components so that reserves are
excessive, the reserves shall be adjusted by reallocation to other budget items or by distribution
to the Rewail Members as the Retail Executive Commitiee may determine if the reserves are
inadequaie for any reason, including nonpayment of any Retail Member's assessment, the Retail
Executive Committee may at any time levy a further assessment, which shal] be assessed against
the Retail Members according to their respective Retail Percentage Interests, and which may be
payable in a lump sum or in installments as the Retail Executive Commitiee may determine. The
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Retail Executive Committee, shall serve notice of any such further assessment on Retail
Members by a statement in writing giving the amount and reasons therefor, and such further
assessment shall, unless otherwise specified in the notice, become effective with the next
monthly payment which is due more than seven (7) days after the delivery of such notice of
further assessment. All Retail Members so notified shall be obligated 1o pay the adjusted
monthly amount or, if such further assessment is not payable in installments. the amount of such
assessment. Such assessment shall be a lien as of the effective date.

(e) [nitial Budget and Initial Capital Payment.

(1) Upon taking office, the first Retail Executive Committee elected or
designated pursuant to these Bylaws shall determine the budget for the period commencing thirty
(30} days after such election and ending on the last day of the fiscal year in which such election
occurs. Assessments shall be levied and become a lien against the Retail Members during such

period.

(2) . The Declarant, as the agent of the Retail Executive Commirttee,
may collect from each initial purchaser at the time of settlement an “initial capital payment”
equivalent to twice the (i) estimated monthly assessment for Retail Expenses for such purchaser's
Retail Unit, and (it} any Individual Retail Limited Common Element parking space charges. The
Declarant will deliver the funds so collected 1o the Retail Executive Committee to provide the
necessary working capital for the Retail Subassociation. Such funds may be used for certain
prepaid items, initial equipment, supplies, organizational costs and other star-up costs, and for
such other purposes as the Retail Executive Committee may determine.

(H Effect of Failure to Prepare or Adopt Budget. The failure or delay of the
Retail Executive Committee to prepare or adopt a budget for any fiscal year shall not constitute a
walver or release in any manner of a Retail Member's obligation to pay the allocable share of the
Retail Expenses as herein provided whenever the same shall be determined and, in the absence of
any annual budget or adjusted budge(, each Retail Member shall continue to pay each monthly
installment at the monthly rate established for the previous fiscal year until notified of the
monthly payment which is due at least ten (10) days after such new annual or adjusted budge! is

adopted.

- (&) Accounts. All sums collected by the Retail Executive Commuittee with
respect to assessments against the Retail Members or from any other source may be commingled
into a single fund.

ARTICLE 18
PARKING SUBASSOCIATION

Section 18.1. Composition. The Parking Subassociation shall consist of ail of the
Parking Members. For all purposes the Parking Subassociation shall act merely as an agent for
the Parking Members as a group. The Parking Subassociation shall have the responsibihity of
administering the Parking Section, arranging for the management of the Parking Section, and
performing all of the other acts that may be required or permitted 1o be performed by the Parking
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Subassociation by the Condominium Instruments. The foregoing responsibilities shall be
performed by the Parking Executive Commitiee or Managing Agent for the Parking
Subassociation as set forth in these Bylaws.

Section 18.2. Meeungs. Annua! meetings of the Parking Subassociation shall be held a:
teast thirty {30} days before the beginning of each fiscal year.

Section 18.3. Place of Meetings. Meetings of the Parking Subassociation shalf be held
in Raleigh, North Carolina, at such place as may be designated by the Parking Executive
Commitiee in the notice of such meetings.

Section 18.4. Special Meetings.

(a) The Vice President - Parking of the Parking Subassociation shall call a
special meeting of the Parking Subassociation: (i) if so directed by resolution of the Parking
Executive Committee; (1i) after the termination of the Declarant Control Period, upon a petition
signed and preseniec 10 the Assisianlt Secretary of the Parking Subassociation by Parking
Members of not less than twenty-five percent (25%) of the aggregate Parking Percentage
Interests; or (iii) during the Declarant Control Period, upon the request of the Declarant. The
signatures on a petition requesting a special meeting shall be valid for a period of one hundred
etghty (180) days after the date of the first such signature. Such resolution, petition or request
must (1) specify the time and place at which the meeting is to be held, (2) specify a date on which
the meeting s to be held, (3) specify the purposes for which the meeting is to be held, and (4) be
delivered 10 the Assistant Secretary of the Parking Subassociation. The notice of any specia!
meeting shall state the time, place and purpose thereof. No business shall be transacted at 2
special meeting excep! as stated in the notice.

(b}  Not later than the time that Parking Units to which twenty-five percent
(25%)-of the Parking Percentage Interes(s appertain have been conveyed to Parking Members, a

special meeting of the Parking Subassociation shall be held at which not less than one-quarter
(1/4) of the members of the Parking Executive Committee shall be elected by the Parking
Members, other than the Declarant, to serve until the date of the first annual meeting. If such
election is held prior to the time required by this section, the members of the Parking Executive
Committee elected at such election shall not take office until the earlier of the time such election
is required to be held or resignation of a member of the Parking Executive Committee appointed
by the Declarant without appointment of a replacement within ten (10) days. Any remaining
members of the Parking Executive Commitiee designated by the Declarant shall continue 1o
serve until their terms expire; provided, however, that no more than two (2) such members of the
Parking Executive Coramittee may serve until the first annual meeting after the special meeting
held pursuant to this subsection and no more than one (1) such member of the Parking Executive
Committee may serve until the second annual meeting after the special meeting held pursuant 10
this subsection. '

(c) Not later than the time that Parking Units to which fifty percent (50%) of
the Parking Percentage [nterests apperiain have been conveyed to Parking Members, a special
meeting of the Parking Subassociation shalt be held at which not less than thinty-three and one-
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third percent (33 1/3%) of the members of the Parking Executive Committee shall be elecied by
the Parking Members, other than the Declarant, to serve until the date of the first annual meeting;
provided, however, that if not less than one-third (1/3) of the members of the Parking Executive
Committee then serving were elected pursuant to subsection (b), no special meeting 1s required
by this subsection (c¢). '

- (d) Not Jater than the termination of the Declarant Control Period, a special
meeting of the Parking Subassociation shall be held at which more than fifty percent {50%) of the
directors shall be elected by the Parking Members, other than the Declarant, to serve terms as
provided in Section 19.4 of these Bylaws.

Section 18.5. Notice of Meetings. The Assistant Secretary of the Parking
Subassociation shall notify each Parking Member of each annual or regularly scheduled meeting
of the Parking Members at least twenty-one (21) but not more than thirty (30) days, and of each
special meeting of the Parking Members at least seven (7) but not more than thirty (30) days,
prior to such meeting, stating the time, place and purpose thereof.

Section 18.6. Quorum and Adjournment of Meetings. Except as otherwise provided in
these Bylaws, the presence in person or by proxy of Parking Members representing twenty-five
percent {25%) or more of the total Parking Percentage Interest shall constitute a quorum at all
meetings of the Parking Subassociation. If at any meeting of the Parking Subassociation a
quorum is not present, Parking Members of a majority of the Parking Percentage Interests who
are present at such meeting in person or by proxy may: (i) recess the meeting lo such date, time
and place as such Parking Members may. agree not more than forty-eight (48) hours afier the time
the original meeting was called; or (ii) adjourn the meeting to a time not less than forty-eight (48)
hours after the time the original meeting was called whereupon the Assistant Secretary of the
Parking Subassociation shall make reasonable efforts to notify Parking Members of such date.
time, and place. A guorum is not required for such subsequent meeting.

Section 18.7. ¥Young.

(a) Voting at all meetings of the Parking Subassociation shall be on a
percentage basis and the percentage of the vote to which each Parking Member 1s entitled shall
be the Parking Percentage Interest assigned to such Parking Member's Parking Unit in the
Declaration. Where the ownership of a Parking Unit is in more than one (1) Person, the Person
who shall be entitled to cast the vote of such Parking Unit shall be the Person named in a
certificate executed by all of the owners of such Parking Unit and filed with the Assistant
Secretary of the Parking Subassociation (if such a certificate is on file) or, in the absence of such
named Person from the meeting, the Person who shall be entitled to cast the vote of such Parking
Unit shall be the Person owning such Parking Unit who is present. A fiduciary shall be entitled
to cast the vote for a Parking Unit owned in a fiduciary capacity. If more than one (1) Person
owning such Parking Unit is present, then such vote shall be cast only in accordance with their
unanimous agreements. 1f a Parking Member is not a natural person, the vote for such Parking
Unit may be cast by any natural person baving authority 10 execute deeds on behalf of any
Person, excluding natural persons, which is, either alone or in conjunction with one (1} or more
Persons, a Parking Member: provided, however, that such natural person is named in a cerificate
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signed by an authorized Officer of such Person. Such certificate shail be valid unt] revoked by a
subsequent certificate similarly executed and filed. Wherever the approval or disapproval of a
Parking Member is required by the Condominium Instruments, such approval or disapproval
shall be made only by the Person who would be entitled to cast the vote of such Parking Unit at
any mecting of the Parking Subassociation. There shall be no cumulative voling.

(b) Except where a greater number is required hy the Condominium
Instruments, -a Majority Vote is required to adopt decisions at any meeting of the Parking
Subassociation. Excepl as otherwise provided herein, if the Declarant owns or holds title to one
(1} or more Parking Units, the Declarant shall have the right at any meeting of the Parking
Subassociation 1o cast the votes to which such Parking Units are entitled.

() No Parking Member may vote at any meeting of the Parking
Subassociation or be elected to or serve on the Parking Executive Committee or as an Officer of
the Parking Subassociation if payment by such Parking Member of any bona fide financial
obligation to the Parking Subassociation is delinquent more than sixty (60) days and the amount
necessary to bring the account current has not been paid at the time of such meeting or election.

Section 18.8. Proxies. A vote may be cast in person or by proxy at any meeting of the
members of the Parking Subassociation. Proxies may be granted by any Parking Member in
favor of another Parking Member, an Officer of the Parking Subassociation, the Declarant, the
Managing Agent for the Parking Subassociation or such Parking Member's Mortgagee, or
additionally in the case of a non-resident Parking Member, the Parking Member's lessee, artorney
or rental agent. No Person other than the Declarant, the Managing Agent for the Parking
Subassociation or an Officer of the Parking Subassociation shall cast votes as a proxy for more
thar one (1) Parking Unit not owned by such Person: Provided, however, that a Morigagee. an
altorney or a rental agent for a non-resident Parking Member may cas: voles as a proxy for as
many Parking Units as such Person represents. No officer of the Parking Subassociation shall
cast voles as an.uninstructed-proxy for.more. than. five (5). Parking. Units-not .owned by._such

Person. Proxies shall be duly executed in writing, shall be dated, shall be signed by a Person
having authority at the time of the execution thereof to execute deeds on behalf of that Person,
and must be filed with the Assistant Secretary of the Parking Subassociation. The si gnatures of
any Person executing the proxy shall be witnessed by a person who shall sign his or her full name
and address. Such proxy shall be deemed revoked only upon actual receipt by the Person
presiding over the meeting of notice of revocation from any of the Persons owning such Parking
Unit. Any proxy shall terminate automatically upon the final adjournment of the first meeting
held on or after the date of that proxy, however such proxy shall remain valid for any meeting
that is recessed for up to forty-eight (48) hours. Except with respect to proxies in favor of a
tenant or Mortgagee, no proxy shall in any event be valid for a period in excess of one hundred
and eighty (180) days after the, execution thereof.

ARTICLE 19
PARKING EXECUTIVE COMMITTEE

Section 19.1. Powers and Duties. The Parking Executive Committee shall have all of
the powers and duttes necessary for the adminisiration of the affairs of the Parking
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Subassociation. The Parking Executive Committee may delegate to one (1) of its members, a
‘Managing Agent, or the Association, the authority to act on behalf of the Parking Execulive
Committee on such matters, if any, which may arise between meetings of the Parking Executive
Committee as the Parking Executive Committee deems appropriate. In addition to the duues
imposed by these Bylaws or by any resolution of the Parking Subassociation that may hereafier
be adopted, the Parking Executive Committee shal] on behalf of the Parking Subassociation:

(a) Prepare and adopt an annual budget for the Parking Subassociaton. in
which there shall be expressed the assessments of each Parking Member for the Parking

Expenses.

(b} Make assessments against Parking Members to defray the cosis and
expenses of the Parking Section, establish the means and methods for collecting such
assessments from the Parking Members and establish the period of the installment payment of
the annual assessment for Parking Expenses.

(c) Provide for the operation, care, upkeep, and maintenance of all of the
property and services of the Parking Secuion.

(d) Designate, hire and dismiss the personnel necessary for the maintenance,
operation, repair and replacement of the’ Parking Limited Common Elements and Individual
Parking Limited Common Elements (to the extent maintained by the Parking Subassociation) and
provide services for the Parking Section and, where appropriate, provide for the compensation of
such personnel and for the purchase of equipment, supplies and material to be used by such
personnel in the performance of their duties, which supplies and equipment shall be deemed part
of the Parking Section.

(e) Collect the assessments for Parking Expenses from the Parking Members.

deposit the proceeds thereof n bank depositories designaled by the Parking Exscutive
Committee and use the proceeds to carry oul lhe administration of the Parking Section.

0 Adopt and amend the Rules with respect to the occupancy and use of the
Parking Section; Provided, however, that such Rules shall not be in conflict with the

Condominium Instruments.

(g)  Open bank accounts on behaif of the Parking Subassociation and designate
the signatories thereon.

(h) Make, or contract for the making of, repairs, additions and improvements
{o or alterations of the Parking Section, and repairs to and restoration of the Parking Section, in
accordance with these Bylaws (1o the extent the Parking Subassociation is responsible for the
maintenance, repair and replacement of the components of the Parking Section), afier damage or
destruction by fire or other casualty, or as a result of condemnation or eminent domain

proceedings.

) Enforce by legal means the provisions of the Declaration, these Bylaws
and the Ruies with respect 1o the occupancy and use of the Parking Section, act on behalf of the
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Parking Members with respect to all matters ansing out of any condemnation or eminent domain
proceeding affecting the Parking Section, and notify the Parking Members of any litigation
against the Parking Subassociation involving a claim in excess of ten percent {10%) of the
arnount of the annual budget.

) Pay the cost of all authorized services rendered 10 the Parking
Subassociation and not billed 10 Parking Members of individual Parking Units.

(k) Keep books with detailed accounts in chronological order of the receipts
and expenditures affecting the Parking Section, and the administration of the Parking Section,
specifying the expenses of maintenance and repair of the Parking Limited Common Elements
and Individual Parking Limited Common Elements (to the extent maintained, repaired and
replaced by the Parking Subassociation). Such books and vouchers accrediting the entries therein
shall be available for examination by the Parking Members, their attorneys, accountants,
Mortgagees and authorized agents during normal business hours on business days at the times
and in the manner set and announced by the Parking Executive Committee for the general
knowledge of the Parking Members. Al books and records shall be kept in a manner verifiable
upon an audit and shall be subjected to an independent financial review at least once annuaily by
an independent auditor retained by the Parking Executive Committee who shall not be a resident
of the condominium or a Parking Member or an employee or agent of any Parking Member. The
books and records shall be subject to an independent audit upon the request Members (o which al
least 33 1/3% of the votes in the Parking Subassociation appertain. The cost of such audit shall
be a Parking Expense.

M Acquire, hold and dispose of Parking Units and morigage the same
without the prior approval of the Parking Subassociation if such expenditures and hypothecations
are included in the budget adopted by the Parking Subassociation.

{m) Do _such other things and acts not inconsistent with the Condomininm

Instruments which the Parking Executive Committee may be authorized 10 do by a resolution of
the Parking Subassociation. Notwithstanding the foregoing, the Parking Subassociation may
agree, by a vote of seventy five percent (75%) of the Parking Members, to allow the Association
to perform the powers and duties of the Parking Subassociation and Parking Executive

Committee,

Section 19.2. Mapaging Agent. The Parking Executive Committee may employ for the
Parking Section a “Managing Agent” at a compensation to be established by the Parking
Executive Committee. The Managing Agent shall perform such duties and services as the
Parking Executive Committee shall direct.

Section 19.3. ‘Number and Term of Office.

(a) Designated Members. During the Declarant Control Period, the Declarant
shall be entitled to designate members of the Parking Executive Committee. The initial Parking
Executive Commitiee shall consist of no less than three (3) nor more than five (5) Persons. ali of
whom shall be designated by the Declarant. At the special meeting required by these Bylaws a
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number of the members of the Parking Executive Commiriee designated by the Declarant shall
resign if necessary so that the requisite percentage of members of the Parking Executive
committee shall have been elected. The Persons elected shall serve for the remainder of the
terms of office of the resigning members of the Parking Executive Committee who such Persons
replace. The members of the Parking Executive Committee receiving the greatest vote shalt be
elected for the longest available terms. At the expiration of the term of office of all members of
the Parking Executive Committee designated by the Declarant or elecied at the special meeting
held pursuant 10 these Bylaws, all successor members of the Parking Executive Comumittee shall

be elected to serve for a term of three (3) years.

(b) Elected Members. No later than the first annual meeting-of the Parking
Subassociation after the special meeting held pursuant to these Bylaws, the Parking Executive
Committee shall be composed of five (5) Persons. An elected member of the Parking Executive
Committee shall serve for a term of three (3) years unless elected to fill a vacancy, in which case
such member shall serve pursuant to the terms of these Bylaws. Except for restgnation or
removal, the members of the Parking Executive Commitiee shall hold office until their respective
successors shall have been elected by the Parking Subassociation. The one (1) member of the
Parking Executive Committee receiving the highest number of votes shail serve in the dual
capacity as 2 member of the Board of Directors of the Association and member of the Parking
Executive Committee. If two (2) or more candidates receive the same number of votes and as a
result thereof any position for which an election is required to be held under this section remains
unfilled, a runoff election shall be held between the candidates who received both (a) the highest
number of votes and (b} the same number of votes.

Section 19.4. Election of Parking Executive Commitiee.

(2) Elections Committee. At least sixty-five {(63) days prior to the special
mceling required by the terms of these Bylaws and each annual meeting of the Parking
Subassociation, the Parking Executive Committee may appoint an Elections Commitiee
consisting of a member of the Parking Executive Committee whose term is not then expiring and
at least three (3) other Parking Members. The Elections Committee, if established, shall develop
election procedures and administer such procedures as are approved by the Parking Executive
Committee providing for election of members of the Parking Executive Committee by ballot of
the Members at annual meetings and, where appropriate, special meetings.

(b) Qualifications. No Person shall be eligible for election as a member of the
Parking Executive Committee unless such Person is (alone or together with one (1) or more other
persons) a Parking Member or an agent (Officer, partner, etc.) or an employee of a Parking
Member, 2 Mortgagee (or a designee of a Mortgagee) or a designee of the Declarant. No Person
shall be elecied as a member of the Parking Executive Committee or continue to serve as a
member of the Parking Executive Committee if the Parking Member is more than. sixty (60)
days delinquent in meeting a financial obligation to the Parking Subassociation or if a hen has
been filed against such Person's Parking Unit.

Section 19.5. Removal or Resignation of Members of the Parking Executive Commirtee.
Except with respect to members of the Parking Executive Committee designated by the
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Declarant, at any regular or special meeting of the Parking Subassociation duly called, any one
(1} or more of the members of the Parking Executive Committee may be removed with or
without cause by 2 Majority Vote of the Parking Members and a successor may then and there be
elected to fill the vacancy. Any member of the Parking Executive Commitiee whose removal:
has been proposed by the Parking Members shall be given at least seven (7) days notice of the
time, place and purpose of the meeting and shall be given an opportunity 10 be heard at the
meeting. A member of the Parking Executive Committee may resign at any time and, except for
a member of the Parking Executive Committee designated by the Declarant, a member of the
Parking Executive Commitiee who was a Parking Member at the time of election shall be
deemed to have resigned upon disposition of such member's Parking Unit, or if not in attendance
at three (3) consecutive regular meetings of the Parking Executive Commitiee, unless the minutes
reflect the Parking Executive Committee's consent to such absences.

Section 19.6. Vacancies. Vacancies on the Parking Executive Committee caused by any
reason other than the removal of a member thereof by a vole of the Parking Members shall be
filled by a vote of a majority of the remaining members of the Parking Executive Commitiee at a
special meeting of the Parking Executive Committee held for such purpose promptly after the
occurrence of any such vacancy, even if the members present at such meeting may constitute less
than a quorum because a quorum is impossible to obtain because of said vacancy. Members of
the Parking Executive Committee elected by the Parking Members or the Parking Executive
Committee to fill a vacancy shall serve the remainder of the term of office of the member being
replaced. During the Declarant Control Period, the Declarant shall designate the successor to any
member of the Parking Executive Committee previously designated by the Declarant who resigns
or 15 removed.

Section 19.7. Meetings of the Parking Executive Committee.

_ (a) Organization Meeting. The first meeting of the Parking Executive
Commitiee Fn”n\ving the annual meeting of the P:nrl(gng Subassociation shall be held within

thirty (30) days thereafier at such time and place as shail be determined by a majority of the
members of the Parking Executive Commitiee at the annual meeting.

(b} - Regular Meetings. Regular meetings of the Parking Executive Committee
may be held on the Property at such time as shall be determined from time to time by a majority
of the members thereof, but such meetings shall be held at least annually during each fiscal year.

(c) Special Meetings. Special meetings of the Parking Executive Committee
may be called by the Vice President - Parking of the Parking Subassociation on three (3) days
notice to each member of the Parking Executive Committee, given personally or by mail,
telegraph or telephone, which notice shall state the time, place and purpose of the meeting.
Special meetings of the Parking Executive Commitiee shall be called by the Vice President -
Parking or Assistant Secretary of the Parking Subassociation in like manner and on like notice on
the written request of at least three (3) members of the Parking Executive Committee.

(d) Notice. Notice of meetings of the Parking Executive Committee shall be
given to each member thereof, personally or by mail, telegraph or telephore, at least threc (3)
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days prior to the day named for such meeting. No notice of the organizational meeting shall be
necessary if such meeting is held immediately following the annual meeting.

(e) Waiver of Notice. Any member of the Parking Executive Committee may
at any time, in writing, waive notice of any meeting of the Parking Executive Commitee and
such waiver shall be deemed equivaient to the giving of such notice. Arttendance by a member of
the Parking Executive Committee, in person or by telephone communication, at any meeting of
the Parking Executive Commitice shail constituie a waiver of notice by such member of the time,
place and purpose of such meeting. If all members are present at any meeting,of the Parking
Executive Committee, no notice shall be required and any business may be transacted at such

meeting.

) Quorum of Members of the Parking Executive Committee. At all
meetings of the Parking Executive Committee a majority of the members thereof shalj constitute
a quorum for the transaction of business, and the votes of a majority of the members present art a
meeting while a quorum is present shall constitute the decision of the Parking Executive
Commitiee. If at any meeting of the Parking Executive Commitiee there shall be less than a
quorum present, a majority of those present may adjourn or recess the meeting from time 10 time.
At any such adjourned meeting at which a quorum is present, any business which might have
been transacted at the. meeting originally called may be transacted without further notice. A
member of the Parking Executive Committee who participates in a meeting by means of
telephone communication shall be deemed present at the meeting for all purposes.

Section 19.8.  Action Without Meeting. Any action by the Parking Executive Commitiee
required or permitied to be taken al any meeting may be taken without a meeting if all of the
members of the Parking Executive Committee shall individually or collectively consen: in
writing to such action. Any such written conseni shall be filed with the minutes of the
proceedings of the Parking Executive Committee.

Section 19.9. Compensation. No member of the Parking Executive Commirtee shall
receive any compensation from the Parking Subassociation for acting as such. Reimbursement of
expenses incurred by members of the Parking Executive Committee on behalf of the Parking

Subassociation shall be permissibie.

Section 19.10. Parking Executive Committee as Agent. The Parking Executive
Committee shall have the power 1o act as agent for the Members of all of the Parking Units and
for each of them, to manage, control and deal with the interests of such Parking Members in ihe
Parking Limited Common Elements and Individual Parking Limited Common Elements to
permit the Parking Executive Committee to fulfill all of its powers, rights, functions and duties.
The Parking Executive Commitiee shall have the power to act as agent for each Parking Member.
each Mortgagee, other named. insureds and their beneficiaries and any other holder of a lien or
other interest in the Parking Section to: (i) adjust and settle all claims arising under insurance
policies purchased by the Parking Executive Cornmittee, (1i) execute and deliver releases upon
the payment of claims and (iii) act on their behalf in any condemnation proceeding or acuorn of
eminent domain affecting the Parking Section. The Parking Executive Committee may grant and
accept easements and licenses with respect to the Parking Limited Common Elements.
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Section 19.11. Liability of the Parking Executive Committee, Officers of the Parking
Subassociation, Parking Members and Parking Subassociation.

(a) The Officers of the Parking Subassociation, and members of the Parking
Executive Committee shall not be lable to the Parking Subassociation or any Parking Member
for any mistake of Judgment, negligence or otherwise, except for their own individual willfu]
misconduct or bad faith. The Parking Subassociation shall indemnify and hold harmiess each of

or for liabilities incurred by the Parking Subassociation, shall be limited 1o the total liability
muluplied by such Parking Member's Parking Percentage Interest, Every agreement made by the
officers of the Parking Subassociation, the Parking Executive Committee or the Managing Agent
on behalf of the Parking Subassociation shall, if obtainable, provide that the Officers of the
Parking Subassociation, the members of the Parking Executive Commitiee of the Managing
Agent, as the case may be, are acting only as agents for the Parking Subassociation and shall
have no personal liability thereunder (except as Parking Members), and that each Parking
Member's liability thereunder shall be limited to the total Hability thereunder multiplied by such

Parking Member's Par kingPercemage merest—The Parking Subassociation shaj| indemnify and

have been taken in bad faith or contrary to the provisions of the Condominium Instruments. The
Parking Subassociation shall indemnify any Person who was or IS a party or is threatened to be
made a party 10 any threatened, pending or completed action, suit or proceeding by reason of the
fact that such Person is or was an Officer of the Parking Subassociation or member of the
Parking Executive Committee against expenses (including attorneys' fees), judgments, fines and
amounts paid in settlement incurred by such Person in connection with such action, suit or
proceeding if such Person acted in good faith and in 2 manner such Person reasonably believed 10
be in, or not opposed to, the best interests of the Parking Section.

{b) The Parking Subassociation shall not be liable for any failure of any
utilities or other services to be obtained by the Parking Subassociation or paid for as a Parking
Expense, or for injury or damage 10 person or property caused by the elements or by the owner of
any Parking Unit, or any other person, or resulting from electricity, water, snow or ice which may
leak or flow from or over any portion of the Parking Limited Common Elements or Individual
Parking Limited Common Elements or from any pipe, drain, conduit, appliance or equipment.
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The Parking Subassociation shall not be liable to any Parking Member for loss or damage, by
theft or otherwise, of articles which may be stored upon any of the Parking Limited Common
Elements ot Individual Parking Limited Common Elements. No diminution or abatement of any
assessments, as herein elsewhere provided, shall be claimed or allowed for inconvenience or
discomfort arising from the making of repairs or improvements to the Parking Limited Common
Elements or Individual Parking Limited Common Elements or from any action taken by the
Parking Subassociation to comply with any law, ordinance or with the order or directive of any

governmental authority.

Section 19.12. Common or Interested Members_of the Parking Executive Committee.
Each member of the Parking Executive Committee shall exercise such members powers and
duties in good faith and with a view to the interests of the Parking Section. No contract or other
transaction between the Parking Subassociation and any of the members of the Parking Executive
Committee, or between the Parking Subassociation and any corporation, firm or association
(including the Declarant) in which any of the members of the Parking Executive Commirtee, or
the Parking Subassociation are directors or Officers or are pecuniariiy or otherwise interested, 1s
either void or voidable because any such member of the Parking Executive Committee 1s present
at the meeting of the Parking Executive Commitiee or any committee thereof which authorizes or
approves Lthe contraci or transaction, or because such member's vote is counted for such purpose.
if any of the conditions specified in any of the following subsections exist

(a) The fact of the common directorate or interest is disclosed or known 10 the
Parking Executive Committee or noted in the minutes, and the Parking Executive Committee
authorizes, approves or ratifies such contract or transaction in good faith by a vote sufficient for

the purpose; or

(b) The fact of the common directorate or interest is disclosed or known to at
Jeast a majority of the Parking Members, and the Parking Members approve or ratify the contract
or transaction in good faith by a vote sufficient for the purpose; or

() The contract or transaction is commercially reasonable to the Parking
Subassociation at the time it is authorized, ratified, approved or executed.

Any. common or interested members of the Parking Executive Committee may be counted
in determining the presence of a quorum of any meeting of the Parking ExecutiverCommittee or
committee thereof which authorizes, approves or ratifies any contract or transaction, and may
vote at the meeting to authorize any contract or transaction with like force and effect as if such
member of the Parking Executive Committee of the Parking Subassociation were not an Officer
or direcior of such other corporation, firm or association or not so interested.

ARTICLE 20
OFFICERS OF THE PARKING SUBASSOCIATION

Section 20.1. Designation__and Duties.  The principal officers of the Parking
Subassociation shall be the Vice President - Parking, the Assistant Secretary and the Assistant
Treasurer, all of whom shall be elected by the Parking Executive Committee. Each Officer shall
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perform such duties as are normally associated with such office in parliamentary organizations,
except to the extent (if any) inconsistent with the Condominium Instruments, and sha perform

Committee. Any officer may hold more than one (1) position; provided, however, that the
offices of Vice President - Parking and Assistant Secretary shall be heid by two (2) different
individuals. Except for death, resignation or removal, the Officers shal] hold office until their
respective successors shall have been elected by the Parking Executive Committee.

Section 20.4. Vice President - Parking. The Vice President - Parking shall be the chief

business of the Parking Subassociation subject to the control of the Parking Executive
Committee; see that all orders and resolutions of the Parking Executive Comminee are carried
into effect; and appoint committees from time (o time as the Vice President - Parking may decide
IS appropriate 1o assist in the conduct of the affairs of the Parking Subassociation.

Section 20.5. Assistant Secretary. The Assistant Secretary shall keep the minutes of alj
meetings of the Parking Subassociation and of the Parking Executive Committee; have charge of
such books and papers as the Parking Executjve committee may direct; give or cause {0 be given
all notices required to be given by the Parking Subassociation (such notices may be distributed by
the management agent, if any); maintain a register setting forth the place to which all notices to
Parking Members and Mortgagees hereunder shall be delivered; and, in general, perform all
duties incident to the office of Assistant Secretary.

Sectian 20.6. Assistant Treasurer. The Assistant Treasurer shall (together with the
Managing Agent) be responsible for Parking Subassociation funds and securities; keep full and
accurate financial records and books of account showing all receipts and disbursements; prepare
all required financial data; deposit all monies and other valuable effects in the name of the
Parking Executive Committee, the Parking Subassociation or the Managing Agent, in such
depositories as may from time to time be designated by the Parking Executive commitiee; and, in
general, perform all the duties incident to the office of Assistant Treasurer.
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Section 20.7. Execution of Documents. Unless otherwise provided by resolution of the
Parking Executive Committee: (i) all agreements, contracts, deeds, leases, checks and other
instruments of the Parking Subassociation for expenditures or obligations in excess of Two
Thousand Dollars ($2,000.00) and all checks drawn upon reserve accounts shall be executed by
any iwo (2) persons designated by the Parking Executive Committee;, and (1) all such
instruments for expenditures or obligations of Two Thousand Dollars (§2,000.00) or less, except
from reserve accounts, may be executed by any one (1) person designated by the Parking
Executive Committee. Any Officer of the Parking Subassociation may be designated by Parking
Executive Committee resolution to sign Certificates for Resale on behalf of the Parking
Subassociation. Any Officer may also be designated by Parking Executive Commuiftee resolution
10 sign any amendment to subdivide a Parking Unit or relocate boundaries between. Parking Units
on behalf of the Parking Subassociation or at the request of a Parking Member.

Section 20.8. Compensation of Officers. No officer shall receive any compensation
from the Parking Subassociation for acting as such Officer unless such compensation is approved
by a majority of the Parking Members, in which event such compensation shall be reasonable and
customary. Officers may be reimbursed for any expenses incurred in carrying out the functions
of office if consented 1o by the Parking Executive Commilttee.

ARTICLE 2t
OPERATION OF THE PARKING SECTION

Section 21.1. Determination of Parking Expenses and Assessments Againsi Parking
Members.

(a) Fiscal Year. The fiscal year of the Parking Subassociation shall be
January 1 through December 30 unless otherwise determined by the Parking Executive
Commuttee.

(b) Preparation and Approval of Budget.

() Al least forty (40) days before the beginning of each fiscal year, the
Parking Executive Committee shall adopt a budget for the Parking Subassociation containing an
estimate of the total amount considered necessary to pay the cost of maintenance, management,
operation, repair and replacement of the Parking Limited Common Elements and Individual
Parking Limited Common Elements (to the extent the same are the maintenance, repair and
replacement responsibility of the Parking Subassociation) and those parts of the Parking Units as
10 which it is the responsibility of the Parking Subassociation to maintain, repair and replace, and
the cost of wages, materials, insurance premiums, services, supplies and other expenses that may
be declared to be Parking Expenses by the Condominium Instruments or a resolution of the
Parking Subassociation and which will be required during the ensuing fiscal year for the
administration, operation. maintenance and repair of the Parking Section and the rendering to the
Parking Members of all related services. The budget shall reflect the separate assessment of
Parking Limited Common Expenses against any Parking Unit and the owner thereof.
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(2) Such budget shall also include such reasonable amounts as the
Parking Executive Committee considers necessary to provide working capital, a general
operating reserve and reserves for contingencies and replacermnents. A\ least thirty (30) days
before the beginning of each fiscal year, the Parking Executive Commirtee shall send to each
Parking Member a copy of the budget in a reasonably itemized form which sets forth the amount
of the Parking Expenses and any special assessment payable by each Parking Member. Such
budget shall constitute the basis for determining each Parking Member's assessment for the
Parking Expenses of the Condominium.

()  Assessment and Payment of Parking Expenses. The total amount of the
estimated funds required from assessments for the operation of the Parking Section set forth in
the budget adopted by the Parking Executive Committee shall be assessed against each Parking
Member in proportion to such Parking Member's respective Parking Percentage Interest, except
for Parking Limited Common Expenses related to certain Individual Parking Limited Common
Elements which shall be assessed against each Parking Member benefiting from such Individual
Parking Limited Common Elements. The assessment for Parking Expenses, including Parking
Limited Common Expenses, shall be a lien against each Parking Member's Unit. On or before
the first day of each fiscal year, and the first day of each of the succeeding eleven months in such
fiscal year, each Parking Member shall be obligated to pay to the Parking Executive Committee
or the Managing Agent (as determined by the Parking Executive Committee), one-twelfih (1/ 12)
of such assessment. within nnety (90) days afier the end of each fiscal year, the Parking
Executive Committee shall supply to all Parking Members, and to each Mortgagee requesting the
same, an ilemized accounting of the Parking Expenses for such fiscal year actually incurred and
paid, together with a tabulation of the amounts collected pursuant to the budget adopied by the
Parking Executive Committee for such fiscal year, and showing the net amount over or shon of
the actual expenditures plus reserves. Any amount accumulated in excess of the amount required
for actual expenses and reserves shall, at the discretion of the Parking Executive Commnitlee, be
placed in reserve accounts, be placed in a special account to be expended solely for the general

welfare—of-the ParkingMembers—be Creditedaccording 16 each rarking Members Parking
Percentage Interest to the next monthly installments due from Parking Members under the
current fiscal year's budget, until exhausied, or distributed to the Parking Members, Any net
shortage shall be assessed promptly against the Parking Members in accordance with their
Parking Percentage Interests and shall be payable either: (1) in full with payment of the next
monthly assessment due: or (2) in not more than six (6) equal monthly installmems, as the
Parking Executive Committee may determine.

(d)  Reserves. The Parking Executive Committee shall build up and maintain
reasonable reserves for working capital, operations (including losses due 1o insurance
deductibles), contingencies and replacements associated with the operation and maintenance of
the Parking Limited Common Elements and Individual Parking Limited Common Elements (to
the extent the Individual Parking Limited Common Elements are the maintenance, repair and
replacement responsibility of the Parking Subassociation). Extraordinary expenditures not
originally included in the annual budget which may become necessary during the year shall be
charged first against such rcserves. unless sufficient funds to meet such expenditures are in the
operating account. Except for normal maintenance expenses shown in the annual operaling
budget, all expenses for repair and replacement of physical assets maintained by the Parking
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Subassociation shall be charged first against such reserves. Unless otherwise determined by a
vote of three-fourths (3/4).of the total number of members of the Parking Executive Committee.
the amount held as reserves shall not substantially exceed the amount reasonably required 1o
assure the Parking Unit Owner’s ability to replace components as they reach the end of their
useful lives. If regular annual maintenance exiends the useful life of components so that reserves
are excessive, the reserves shall be adjusted by reallocation to other budget items or by
distribution to the Parking Members as the Parking Executive Commitiee may determine if the
reserves are inadequate for any reason, including nonpayment of any Parking Member's
assessment, the Parking Executive Commitiee rnay at any time levy a further assessment, which
shall be assessed against the Parking Members according to their respective Parkmg Percentage
-Interests, and which may be payable in a lump sum or in installments as the Parih'ng Executive
Committee may determine. The Parking Executive Commitiee, shall serve notice of any such
further assessment on Parking Members by a statement in writing giving the amount and reasons
therefor, and such further assessment shali, unless otherwise specified in the notice, become
effective with the next monthly payment which ts due more than seven (7) days after the delivery
of such notice of further assessment. All Parking Members so notified shall be obligated to pay
the adjusied monthly amount or, if such further assessment is not payable in installments, the
amount of such assessment Such assessment shall be a lien as of the effective date.

(e) Initial Budget and Initial Capital Payment.

(1) Upon taking office, the first Parking Executive Committee elected
or designated pursuant to these Bylaws shall determine the budget for the peniod commencing
thirty (30) days after such election and ending on the last day of the fiscal year in which such
election occurs. Assessments shall be levied and become a lien against the Parking Members

during such period.

(2) The Declarant, as the agent of the Parking Executive Commitiee,
may collect from each initial purchaser at the time of settlement an “initial capital payment”
equivalent to twice the (i) estimated monthly assessmeat for Parking Expenses for such
purchaser's Parking Unit, and (ii) any Individual Parking Limited Common Element parking
space charges. The Declarant will deliver the funds so collected to the Parking Executive
Committee to provide the necessary working capital for the Parking Subassociation. Such funds
may be used for certain prepaid items, initial equipment, supplies, organizational costs and other
start-up costs, and for such other purposes as the Parking Executive Committee may-determine.

(1) Effect of Failure 1o Prepare or Adopt Budget. The failure or delay of the
Parking Executive Committee to prepare or adopt a budget for any fiscal year shall not consutute
a waiver or release in any manner of a Parking Member's obligation to pay the allocable share of
the Parking Expenses as herein provided whenever the same shall be determined and, in the
absence of any annual budget or adjusted budget, each Parking Member shall continue 10 pay
each monthly installment at the monthly rate established for the previous fiscal year until notified

of the monthly payment which is due at least ten (10} days after such new annual or adjusted
budget 15 adopted.
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(g) Accounts. All sums collected by the Parking Executive Committee with
TESpECL 1o assessments against the Parking Members or from any other source may be
commingied into a single fund.

ARTICLE 22
COMPLIANCE AND DEFAULT

Section 22.1. Relief. Each Member shall be governed by and shall comply with, all of
the terms ol the Condominium Instruments and the Rules. Each Residential Member shall
comply with the Residential Rules. Each Office Member shal] comply with the Office Rules.
Each Retail Member shall comply with the Retail Rules. Each Parking Member shall comply
with the Parking Rules. FEach Section may enforce its Rules against any violators, including
members of the other sections. A default by a Member shall entitle the Association or various
Committees, acting through its Board of Directors or various Executive Committees or through
the Managing Agent, to the relief described in this Article 22

(2) Additiona] Liability. Each Member shall be liable 10 the. Association, or
the various Commitiees, or to any affected Member, as applicable, for the expense of all
mainienance, repair or replacement rendered necessary by such Member's act, neglect or
carelessness or the act, neglect or carelessness of such Member's guests, invitees, lenants, agents
or employees, but only to the extent that such eXpense is not covered by the proceeds of
insurance carried by the Board of Directors or the Subassociations; provided, however, at the
discretion of the Board of Directors or the various Executive Comminees, as applicable, the
Board or appropriate Executive Committee may assess such expense directly against the Member
rather than. or in addition to, making an insurance claim. Such liability shall include any
increase in casualty insurance rates occasioned by use, misuse, occupancy or abandonment of any
Unit or its appurtenances. Nothing contained herein, however, shall be consirued as modifying
any waiver by any insurance company of its rights of subrogation. Any costs, including without
himitation legal fees incurred as_a result of a failure to comphrwith th M
Instruments and the Rules by any Member (or any member of such Member's household or such
Member's guests. invitees, tenants, agents or employees) may be assessed. and shall constitute a
lien against such Member's Unit.

(b) Costs and Attorney's Fees. In any proceedings arising out of any alleged
default by a Member, the prevailing party shall be entitled.10 recover the costs of such proceeding
and such reasonable attorney's fees as may be determined by the court.

(c) No Waiver of Rights. The failure of the Association, the wvarious
Commuttees, the Board of Directors, the various Executive Commitiees, or of a Member to
enforce any right, provision, covenant or condition which may be granted by the Condominium
Instrurnents shall not constitute a waiver of the right of such pany 10 enforce such right,
provision, covenant or condition in the future. All rights, remedies and privileges granted
pursuant 10 any lerm, provision, covenant or condition of the Condominium Instruments shall be
deemed to be cumulative and the exercise of any oné (1) or more thereof shall not be deemed to
constitute an clection of remedies, nor shall it preclude the party exercising the same {rom
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exercising such other privileges as may be granted to such party by the Condominium
Instruments or at law or in equity.

(d) Interest. In the event of a default by any Member in paying any sum
assessed against the Unit which continues for a period in excess of fifteen (15) days, interest at a
rate not to exceed the greater of the maximum rate permitted by law may be imposed in the
discretion of the Board of Directors, or the various Executive Committees, as applicable, on the
principal amount unpaid from the date due until paid.

(e) Abating and Enjoining Violations by Members. The violation of any of
the rules and regulations adopted by the Board of Directors, or the variens Executive
Commitiees, as applicable, or the breach of any provision of the Condominiurn Instruments shall
give the Board of Directors, or the various Executive Committees, as applicable,-the right, in
addition to any other rights set forth in these Bylaws (after giving the Member a notice and a
reasonable opportunity to cure): (i) to enter the Unit in which, or as to which, such violation or
breach exists and summarily to abate and remove, at the expense of the defaulting Member, any
structure, thing or condition that may exist therein contrary 1o the intent and meaning of the
provisions hereof, and the Board of Directors, or the various Executive Commiitees, as
applicable, shall not thereby be deemed guilty in any manner of trespass; (ii) to use self-help to
remove or cure any violation of the Condominium Instruments or any rules and regulations on
the Common Elements (including without limitation the towing of vehicles) or in any Unit; or
(iii) to enjoin, abate or remedy by appropriate legal proceedings, either at law or in equity, the
continuance of any such breach; provided, however, that before any construction may be altered
or demolished (except in emergencies) judicial proceedings shall be instituted.

H Legal Enforcement. Failure to comply with any of the terms of the
Condominium Instruments and any rules and regulations shall be grounds for relief, including
without limitation, an action to recover any sums due for money damages, injunctive relef,
foreclosure of the lien for payment of all assessments, any other relief provided for in these
Bylaws or any combination thereof and any other relief afforded by a court of competent
jurisdiction, all of which relief may be sought by the Association, the various Committees. the
Board of Directors, the various Executive Committees, the Managing Agent or, if appropriate. by
any aggrieved Member and shall noi constitute an election of remedies. The Association. the
various Committees, Board of Directors, and the various Executive Committees may only
enforce such rules, regulations and provisions of the Declaration and Bylaws which affect the
portion of the Property within its jurisdiction and which such party is authorized to enforce
pursuant 1o the Declaration and these Byiaws.

(&) Charges. The Board of Directors, or the various Executive Committees, as
applicable, may levy reasonable charges against Members for violations. of the Condominium
Instruments or any rules and regulations by the Member, the members of such Member's
household, or such Member's tenant(s) or such Member's guests, invitees, tenants, agenis or
employees with respect 1o the portion of the Property or area of jurisdiction of such party. No
charge may be levied for a single violation in ar amount more than the iesser of the maximum
amount permitted by law or (i) one percent (1%} of such Member's annual assessment,
whichever is lesser. Each day a violation continues, afier notice is given to the Member. 15 a
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separate violation. If 2 Member requests in writing a hearing before the charge is imposed, the
imposition of the charge shall be suspended until the hearing is held. Charges are special
assessments and shall be collectible as such.

Section 22.2. Lien for Assessments.

(a) Lien. Assessments of each Member for Common Expenses or any
special assessment, or any other sum duly levied, made pursuant to these Bylaws, are hereby
declared to be a lien levied against the Unit of such Member, which lien shall, with respect to
annual assessments, be effective.on-the first day of each fiscal year of the Condominium and, as
to special assessments and other sums duly levied, on. the first day of the next month which
begins more than ten (10) days after delivery to the Member of notice of such special assessment
or levy. The Board of Directors, or the various Executive Committees, as applicable, or the
Managing: Agent, may file or record such other or further notice of any such lien, or such other or
further document, as may be required to confirm the establishment and priority of such lien.

(b) Acceleration. In any case where an assessment against a Member is
payable in installments, upon a default by such Member in the timely payment of any two (2)
consecutive instaliments, the maturity of the remaining total of the unpaid installments of such
assessments may be accelerated, at the option of the Board of Directors, or the various Executive
Comumittees, as applicable, and the entire balance of the annual assessment may be declared due
and payable in full by the service of notice to such effect Upon the defaulting Member by the
Board of Directors, or the various Executive Committees, as applicable, or the Managing Agent.

(c) Enforcement. The lien for assessments may be enforced and foreciosed in
any manner permitted by law. Such action may be taken in the name of the Board of Directors,
or the various Executive Commitiees, as applicable, or the Managing Agent, acting an behalf of
the Association, or the various Committees, as applicable. During the pendency of such suit the
Member shall be required 1o pay a reasanable rental for the Unit for any period prior to_sale

pursuant to any judgment or order of any court having jurisdiction over such sale.

(d)  Remedies Cumulative. A suit to recover a. money judgment for unpaid
assessments may be maintained without foreclosing or waiving the lien securing the same, and a
foreclosure may be maintained notwithstanding the pendency of any suit to recover a money
judgment.

ARTICLE 23
AMENDMENTS TQ BYLAWS

Section 23.1. These Bylaws may be amended, at a regular or special meeting of the
Members, by a vote of a majority of a quorum of Members present in person or by proxy. The
notice of the meeling shali set forth the proposed amendment or a summary of the changes to be
effected thereby.
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Section 23.2. In case of any conflict between the Articles of Incorporation and these
Bylaws, the Articles shall control; and in the case of any conflict between the Declaration and
‘these Bylaws, the Declaration shal! control.

ARTICLE 24
MISCELLANEOUS

Section 24.1. Notices. All notices, demands, bills, statements or other commumcations
under these Bylaws shall be in writing and shall be deemed to have been duly given if delivered
personally or sent by United States mail, postage prepaid. If notification is of a default or ien or
a material amendment to these Bylaws, such notice shall be sent by registered or certified United
States mail, return receipt requested, postage prepaid, (i) if to 2 Member, at the address which the
Member shall designate in writing and file with the Association, or (i1) if to the Associalion, the
Board of Directors or to the Managing Agent, at the principal office of the Association, or
Managing Agent.

Section 24.2. Right of Termination of Manapement Contracts. Notwithstanding
anything contained in these Bylaws 1o the contrary, any management coniracts entered into by
Declarant during the Declarant Control Period shall be cancelable by the Association or any of
the Subassociations (without penalty to the Association or the Subassociations) upon termination
of the Declarant Control Period, provided the Association or Subassociation wishing to terminate
a management contract does so upon ninety (90) days notice.

Section 24.3. Captions. The captions herein are inserted only as a matter of convenience
and for reference, and in no way define, Jimit or describe the scope of these Bylaws or the intent
of any provision thereof.

Section 24.4. Gender. The use of the masculine gender in thesc Bylaws shall be
deemed to include the feminine and neuter genders and the use of the singular shall be deemed to
include the plural, and vice versa, whenever the context so requires.
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CERTIFICATION

I, the undersigned, do hereby certify:

_ —_—

That I am the duly elected and acting Secretary of 510 Glenwood Condominium Owners
Association, Inc. a North Carolina nonprofit corporation; and

That the foregoing Bylaws constitute- the’ original

Bylaws of said Association, as duly

adopted by written consent of all directors of the Associdtion, effective as of the date hereof.

IN 'WITNESS WHEREOF, I have hereto subscribed my name and affixed the seal of the

Associalio_n this ! ETﬁ day of November, 2000.

Secretary

NORTH CAROLINA
WAKE COUNTY

I, _So-\ 'Q'\\‘, &Q\\m\{\ » @ Notary Public of the aforesaid County and
Staie do hereby ce\hify that o \\\‘ Ny B SGU . Secretary of 510

Glenwood Condominium Owners Association, Inc., a
appeared before me this day and acknowledged the executi
128

North Cardlina nonprofit corporation,

on of the foregoing instrument.

Wesemy hand and notarial seal this \\_yL ~_day of November 2000

Sy W
5 \th_.u .%,' \ | “\\

3}

b A LY '.’
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$ 10 Glenwood Condominium

esid
510 Gleawood, Unit
510 Glenwood, Unit
510 Glenwood, Uait
510 Glenwood, Unit
510 Gleawood, Unil
510 Glenwoed, Unit
510 Gleawond, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Giegwood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwoed, Unit
510 Glenwood, Unit
510 Glenwoed, Unit
310 Glenwood, Unit
510 Glenwood, Unit
510 Giznwood, Unit
510 Glenwood, Unil
510 Gleowood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwood, Unit
510 Glenwood, Urit
510 Glenwood, Unit
510 Gleowood, Unil
510 Glenwood, Unit

Office
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EXHIBIT C

YOTING [NTERESTS

34.20% Voting Interest as a Class

401
501
601
402
502
602
403
503
603
404
504
604
405
505
605
406
506
606
407
507
607
408
508
GOE
409
509
609
410
510
610
411

511

611

412
512
612

2.78% Voting interest in Residential Subassociation
2.78% Voting intercst in Residential Subassociation
2.7%% Voling intcrest in Residential Subassociation
2.78% Voting interest in Residentizl Subassociation
2.78% Voting interest in Residential Subassociation
2.78% Voling interest in Residential Subassociation
2.78% Voting interest in Residential Sobassociation
2.78% Voling interest in Residentizl Subessocization
2.78% Voting interest in Residential Subassociation
2.78% Voting interest in Residential Subassociation
2.78% Voting interest in Residential Subassociation
2.78% Voting interest in Residential Subassocjation
2.78% Voting interest in Residential Subassociation
2.78% Voting interest in Residential Subassociation
2.78% Voting interest in Residential Subassociation
2.78% Voting interzst in Residential Subassociation
2.78% Voling interest in Residential Subassociation
2.78% Voting interest in Residential Subassociation
2.78% Voling interest in Residential Subassociation
2.78% VYoting interest in Residential Subassociation
2.78% Voling intercst in Residential Subassociation
7.78% Voting interest in Residential Subgssociation
2.78% Voting interest in Residential Subassociation
2.78% Voting intercst in Residential Subassociation
2.78% Voting interest in Residential Subassociation
2.78% Voting interest in Residential Subassociation
2.78% Voting interest in Residential Subassociation
2.78% Voling interest in Residential Subassociation
2.78% Voting mterest in Residential Subassociation
2.78% Voling interest in Residential Subassociation
2.78% Voting interest in Residential Subassocialion
2.78% Voting intcrest in Residentiel Subassociation
2.78% Voting interest in Residential Subassociation
2.78% Voting intcrest in Residential Subassociation
2.78% Voling interest in Residential Subassociation
2 78% Voling interest in Residential Subassociation

26.50% Voting Interest &s a Class

510 Glenwood, 2nd Fioor
(Street Addresses 510 Glenwood. Suile # 200 through 299}
510 Glenwood, 3rd Floor
(Street Addresses 510 Glenweood, Suite # 300 through 399)

Parking
510 Glenwood, Parking Deck

Retail

510 Glenwood, Lower Level

13.25% Voting interest in Office Subassociation

13.25% Voting interest in Office Suhassociation

22.80% VYoting Interest as e Class

100% Yoting inierest in Parking Subassociation

16.50% Voting Intcrest as a Class

33.33% Voting intcrest in Ratail Subassociation

(Street Addresses 510 Glermneood, Suite # 001 through 099)

510 Glenwood, Front Side_

3333% Voting intercst in Retail Subussociation

(Streef Addresses 510 Glenwood, Suile # [00 through 149}

510 Glenwood, Johnson Side

33.33% Voting intcrest in Retadl Subassociation

{Streef Addresses 510 Glenwood, Sulte # 150 through {95)

35 Units Total
0.95% Voting intercst in Lthe Associztion
1.95% Voting interest in the Association
0.95% Voting interest in the Asseciation
0.95% Voting interest in the Associalion
0.95% Voting interest in the Association
0.95% Voting interest in the Association
0.95% Voling inierest in the Association
D.95% Voting intcres! in the Association
0.95% Voting mterest in the Association
0.95% Voting interest in the Association
0.95% Voting interest in the Association
0.95% Voting interest in the Association
0.95% Voting interest in the Association
0.85% Voting interest in the Association
0.95% Voting interesi in the Association
0.95% Voting interest in the Association
0.95% Voting interest in the Association
0.95% Voting interest in the Association
0.95% Voting intercst in the ASSoCration
0.95% Voting intcrest in the Association
0.95% Voting interest in the Association
0.95% Voting interest in the Association
£.95% Voting interest in the Association
0.95% Voting iaterest in the Association
0.95% Vating interest in the Association
D.OS% Vaoting interest in the AssocCiation
0.95% Voting interest in the Association
0.95% Vaoting interest in the Associalion
0.95% Voting interes! in the Association
0.95% Voting intercst in the Association
0.95% Voting interest in the Association
0.95% Voting interest in the Association
0.95% Voting intersst in the Axsociation
0.95% Voting interest in the Association
0.95% Votng interest in the Association
0.95% Voting intercst in the Association

2 Units Total
13.25% Voling interest in the Association

13.25% Voting interest in the Associalion
I Unit Total
22.80% Voting interest in the Associalion

3 Units Total
$.50% Voting interest in the Association

5.50% Voling interest in the Association

5.50% Voting intercst in the Association
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Yellow probate sheet is a vital part of your recorded document.
Please retain with original document and submit for rerecording,

Wake County Register of Deeds
WAKE Laura M. Riddick
COUNTY Register of Deeds

NOKTH CARDLINA

North Carolina - Wake County
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Notary(ies) Public is (are) certified to be correct. This instrument

and this certificate are duly registered at the date and time and in the hook and






