EXHIBIT B

BY-LAWS
OF
KENTWOOD VILLAGE HOMEOWNER'’S ASSOCIATION, INC.

Article I Name, Principal Office, and Definitions
11 Name

The name of the corporation 15 Kentwood Village Homeowner's Associaton, Inc (the
“Association™)

12 Pnncipal Office

The pnncipal office of the Association shall be located m New Hanover County, North
Carolma The Association may have such other offices, either within or outside the residental

commumty of Kentwood Village (“Kentwood Village™), as the Board of Directots may deternmne or
as the affairs of the Association may require

13 finy

The words used 1z thesc By-Laws shall be given thewr normal, commonly understood
definions  Caprtalized terms shall have the same meaning as set forth i that certamn recorded
Mastor Declaration of Protective Covenants for Kentwood Village (as amended from time to time,
the “Declaration”), unless the context mdscates otherwise

Article I Membership: Meetings, Quorum, Voting, Proxies
21  Membershyp

Every Owner shall be a Member of the Association There shall be only one membership per
Unst If a Umt 1s owned by more than one Person, all co-Owners shall share the pnvileges of that
memberstup  The memberstup nights of an Owner wiitch 18 a corporation, partnership or other legal
entity may be exercised by any officer, director, partner, or trustee, or by any other mdividaal
dessgnated from time to time by the Owner m a written mstrument provided to the Secretary of the
Association, provided that only one person (and such person's immediate farmly members with
respect to membershup nights other than votung) may be designated to act m such capacity for such an
Owner at any particular ttrme

The Association shall have two classes of membership, Class “A” and Class “B”, as more

fully set forth in the Declaration The provisions of the Declaration pertamning to membership are
incorporated by this reference

22 Place of Mestings

Meetings of the Association shall be held at the prmcipal office of the Association or at such
other suitable place convement to the Members as the Board may designate

23 Apnual Mestings
The first meeting of the Associahion, whether a regular or special meetmg, shall be held
within one year after the date of mncorporation of the Associahon Subsequent regular amnual

meetings shall be set by the Board so as to occur durmg the first (1) quarter of the Association’s
fiscal year on a date and at a time set by the Board

24 Special Mectings
The President may call spectal meetings  In addition, 1t shall be the duty of the President 1o

call a specral meeting 1f so directed by resolution signed by a majority of the Board OF Upon a pefition
signed by Members representing at least 10% of the total Class “A” votes of the Association
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25  Notige of Meetings

Wnitten or printed notice stating the place, day, and hour of any meeting of the Members shail
be delivered, erther personally or by mail, to each Member entitled to vote at such meeting, not less
than IOnormoreﬂmn60daysbeforeﬂledmeofmchmeenng,byoratﬂledlrecuonofﬂwhesldcnt
or the Secretary or the officers or persons calling the meeting

In the case of a special meetmg or when otherwise required by statute or these By-Laws, the
purpose of purposes for which the moeting 1s called shail be stated m the notice  No busmess shall
be transacted at a special meetmg except as stated i the notice

If mailed, the notice shall be deemed to be dehivered when deposited m the Umted States masl
addressed to the Member at lus address as i1t appears on the Association’s records, with postage
prepad

26 Waiver of Notice

Waiver of notice of a meeting of the Members shall be deemed the equivalent of proper
rotice  Any Member may waive, m writing, notice of any meetimg of the Members, exther before or
after such meeting  Attendance at a meetng by a Member shall be deemed warver by such Member
of notice of the tme, date, and place thercof, unless such Member specifically objects to lack of
proper notice at the time the meeting 18 calied to order  Attendance at a special meeting also shalj be
deemed warver of notice of all busmess transacted at such meeing uniess an objection on the basis of
lack of proper notice 13 ratsed before the busimess 15 put to a vote

27  Adioynment of Meetings

If any meeting of the Association cannot be held because a quorumn 15 not present, a majonty
oftheMembemwhompresentatsuchmeehngmayad;oumthemeﬁngmaumnnoﬂusﬂmnﬁve
(5) nor more than thirty (30) days from the tme the ongnal meetmng was called At the reconvened
meeting, 1f a quorum 15 present, any business may be transacted which nught have been transacted at
the meeting ongmally called, provided, however, m the event any meeting 18 adjourned and
reconvened due to lack ofaquomm,!h:quonnnrequucmemapphcabietosuchrwomenedmeehng

shall be one-half (!4) of the quorum requirement applicable at the meeting adjourned due to lack of a
quorum

Ifaunwandplaceforreconmmgthenweungmmtﬁxedbythosemmndanccatthe
ongmal meetmgorﬂforanyreasouanewdxle1sﬁxedfurmconvcnmgthenncﬁngaﬁer
adjournment, notice of the tune and place for reconvenmg the meetng shall be given to Members m
the manner prescribed for regular meetings

Members present at a duly called or held meeting at which & quorum 18 present may conhaue
to do busimess until adjournment, notwithstanding the withdrawal of enough Members 10 leave less
than a quorum, provided that any action taken 13 approved by at least a majonty of the votes required
to conshitute a quorum

28 Voung

The voting nghts of the Members shall be as set forth m the Declaration and i theze By-
Laws, and such voting nghts provisions are specifically mcorporated by this reference

29  Proxies

Members may vote 1 person or by proxy, subject to the hmstations of North Carolma law

relating to use of general proxies and subject to any specific provision to the contrary in the
Declaration or these By-Laws

Every proxy shall be in wnting specifying the Umt for which 1t s given, signed by the
Member or us duly authorized attorney-mn-fact, dated, and filed with the Secretary of the Association
prior to the meeting for which 1t 15 to be effective  Unless otherwige specifically provided m the
proxy, a proxy shall be presumed to cover all votes which the Member @ving such proxy 12 entitied
to cast, and mtheevmtofanyoonﬂlcthetweentwoormompmxxcspm‘pomngtocovcrmesame

volng nghts, the later dated proxy shall prevail, or if dated as of the same date, both shall be deemed
nvahd
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Every proxy shall be revocable and shall auntomancaily cease upon (a) conveyance of any
Umt for which it was given or (b} recempt by the Secretary of wntten notice of revocation of the
proxy or of the death or yudicially declared mcompetence of a Member who 1s a natural person, from
the date of the proxy, unless a shorter peniod 1s specified in the proxy

210 Maonty

As used i these By-Laws, the term “magority” shall mean those votes, Owners, or other
group as the context may mdrcate totahng more than 50% of the total eligible number

211 Quorypm
erwise provided in these By-Laws o in the Declaration, iilikigaasaminalic

Excep 4

ThePremdentﬂmllpmdeovcraﬂmeehngsoftheAssocmon,mmeSecmmryslnllkwp
themmutesofthemeetmgsandrecmdmammutebmkallresoluuonsadopmdandall other
transactions occuming at such meetings

213 Actiop Without a Meeting

delivered to the Association Such consents shall be filed with the mimutes of the Association and
shall have the same force and effect as a vote of the Members at 2 meetng  Withm 10 days after
recerving authonization for any action by wnitten consent, the Secretary shall give wntten notice 1o all
Members entitled to votewhodldnotgwcthe:rwnttenoonsmt,fmﬂysummanz:ngthemwml
features of the authonzed action

Artide ITT Board of Directors: Selection, Meetings, Powers
A Compasition and Selection

31 v s1tjon

The affirs of the Association shall be govemed by a Board of Directors, each of whom shall
have one (1) vote Exceptmthrespecttodmctnrsappomtedbyﬂle Class “B” Member, directors
shall be Members or residents, provided, however, no Owner, ms:dcntor&nantrepmﬂngthe
same Unit may serve on the Board at the same hme A “resident” shall be any natural person
eighteen (18) years of age or older whose principal residence 15 a Unit withmn Kentwood Viliage [If a
Member is not a natural person, any officer, director, partner or officer of such Member shall be
ehglhlemsenreasadlmcwrunlcsso&mspeclﬁedhywmtennoucetoﬁieAssomanonmgned
by such Member, provided, no Member may have more than one such representative on the Board at
a tume, except i the case of directors appotnted by the Class “B” Member

32 j of Dn

ﬂmBoardshallccnmstofthree(S)toﬁve(S) directors, as provided m Sections 3 3 ang 3 5
below The imtial Board shall consist of three (3) durectors as identified m the Articles of
Incorporahon

Directors appointed by the Class “B™ Member pursuant to Section 3 5 of these By-Laws shall
be appomted by the Class “B” Member acting i 1ts sole chscretion and shall serve at the pleasure of
the Class “B” Member
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L arations of Candidacy Prior to each election of directors, the
Board shall prescribe the openung date and the closimg date of a reasonable filing penod i which
eschandeverycllglblepemnwhohasabom-ﬁdcmmatmmngasaduectormyﬁleas a
candidate for any posttion to be filled by votes of the Members The Board shali also establish such
other rules and regulations as 1t deems appropnate to conduct the nommation of directors 1 & fawr,
efficient and cost-effective manner Nomumations also may be permuited from the floor

Except with respect to directors sclected by the Class “B” Member, nommanons for election
to the Board may also be made by a Normmating Commutiee The Nomunating Commuitee, if any,
shall consist of a Charrman, who shall be a member of the Board, and three (3) or more Members
Members of the Nommating Commattee shall be appointed by the Board not less than thirty (30) days
pnortouchannualmmmamrmofone(l)ywandlmmm”uomrsmappmnmd,
and such appointment shall be announced m the notice of each election

The Normnating Commuttee may make as many nomnations for election to the Board as 1t
shall n its discretion determme  In making its nommations, the Nommatmg Commmttes shall use
reasonable efforts to nomnate candidates representing the diversity which exists within the pool of
potental candidates

Each candidate shall be given a reasonable, umiferm opportunity to communicate his or her
qualifications to the Members and to solcit votes

35 Elechon and Term of Office

(a) Except as these By-Laws may otherwise specifically provide, electon of dhrectors
shall take place at the Association’s ammual meeting Notwithstanding any other provision of these
By-Laws, within minety (90) days after termunation of the Class “B” Control Penod, or whenever the
Class “B” Member ecatlier determunes, the Board shall be mcreased to five (5) directors The
President shall call for an election by which the Class “A” Members shall be enttled to elect three
{3) of the five (5) directors The remamng two (2) directors shall be appomtees of the Class “B”
Member Drrectors elected by the Membets under this subsection (a) shail not be subject to removal
by the Class “B” Member (except as otherwise provided by North Carolma law) end shall be elected
for a term of two (2) years

(b) Upon the expiration of the terms of the two (2) directors apponted by the Class “B”
Member, the President shall call for an election by which the Class “A” Members shall be enhiled to
elect all five (5) of the directors

Upon expiration of the term of office of each director elected by the Members, Members
entitled to elect such director shall be entitled to elect a successor to serve a tenn of two (2) years
Directors clected by the Members shall hold office until their respective successors have been
clected

36 oval of V. 168

Any director clected by the Members may be removed, with or without cause, by the vote of
Members holding a majority of the votes entitled to be cast for the election of such dmector Any
director whose removal 18 sought shall be given notice prior to any meeting called for that purpose
Upon removal of a divector, a successor shall be elected by the Members entitled to eiect the director
so removed to fill the vacancy for the remander of the term of such director

Any drrector elected by the Members who has three (3) consecutive unexcused absences from
Board meetings, or who 13 more than thirty (30) days delinquent {or 1s the representative of a
Member who 15 so dehnquent) m the payment of any assessment or other charge due the Association,
maybercmovedbyamagontyofthedn'ectompmsmataregtﬂarorspemnlmngawhlcha
quorum 15 present, and the Board may appoint a successor to fill the vacancy for the remamder of the
term

In the event of the death, disabiity, or resignation of a director, the Board may declare a
vacancy and appoint a successor to fill the vacancy until the next annual meeting, at which time the
Members entitled to fill such directorshap may elect a successor for the remainder of the term
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This Section shall not apply to directors appomnted by the Class “B” Member nor to any
director servang as Declarant’s representative  The Class “B” Member or Declarant shall be entitled
to appownt a successor to fill any vacancy on the Board resulting from the death, cisability or
resignation of a director appomted by or clected as a representative of the Class “B™ Member or
Declarant

B Meetings

37  Orgapzational Mectings

The first meetmg of the Board following each annual meeting of the membership shall be
held vathn thirty (30) days thereafter at such time and place as the Bosard shall fix

38  Regular Mestings

Regular meetings of the Board may be held at such tune and place as a majonity of the
directors shall deternune, but at Jeast four (4) such meetings shall be held during each fiscal year with
at least one (1) per quarter

39  Special Meetings

Special meetings of the Board shall be held when called by wntten notice signed by the
President or Vice President or by a majority of the directors

310 Notice, Wayver of Notice

{a) Notices of Board meetings shall specify the tune and place of the meeting and, n the
case of a special meeting, the nature of any special business to be considered The notice shail be
given to each director by (i} personal delivery, (n) first class mal, postage prepaid, (111) telephone
communication, either directly o the director or to a person at the dwector’s office or home who
would reasonably be expected to communicate such notice promptly to the director, or (zv) facsumle,
computer, fiberoptics or other electronic communication device, with confimation of transnussion
All such nohces shall be given at the director’s telephone number, fax numbet, electromc mail
numbker, or sent to the director’s address as shown on the records of the Assoctation Notices sent by
first class mail shall be deposited mto a United States malbox at least five (5) business days before
the time set for the meetng Notices given by personal delivery, telephone, or ather device shall be
delivered or transmitted at least seventy-two (72) hours before the time set for the meeting

(b) Transactions of any Board meetmg, however called and noticed or wherever held,
shall be as vahid as though taken at 2 mecting duly held after regular call and notice 1f (1) a quorum 15
present and (n) exther before or after the meetmg each director rot present mgns a wniten warver of
nofice, a consent to holding the meeting, or an approval of the mmutes The waiver of notice or
consent need not specify the purpose of the meeting  Notice of a mechng also shafl be deemed given
to any director who attends the meeting without protesting before or at 1ts commencement about the
lack of adequate notice

311 Tejephonic Participation m Meetings

MernbersoftheBoardoranyconumneedemgnatedbytheBoudmypamctpatema
meeting of the Board or commnutiee by means of conference telephone or similar communications
cquipment, by means of which all persons participabng m the meetng can hear each other
Parumpatlonmamectmgwmuanttothlsmbsecuonsha]]conshtutepresencempe:mnatsuch
meeting

312 Quorum of Board

AtallBuudmecungs,amajontyofthcdlmcmmshﬂlcmmteaquommfmﬂneummon
ufbusmess,andﬂxevotesofamajontyofﬂledlrectorspmsenlatameeungatwhchaqumm
presentshallconst]mteﬂwdmmonofﬂwBoard,unlessothemsespemﬁcaﬂypmwdedmmmBy-
Laws or the Declaration A mechng at which a quonim 13 inrtially present may continue to transact
business, notmithstanding the withdrawal of directors, 1f any action taken 12 approved by at least a
matornty of the required quorum for that meeting  If any Board meeting cannot be held because a
quorum 1s not present, a majonty of the directors present at such meeting may adjourn the meeting to
a tume not less than five (5) nor more than thirty (30) days from the date of the ongmal meeting At
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the reconvened meetmng, 1f a quonum 1s present, any business which mught have been transacted at the
meeting onginally called may be transacted without further notice

313 Conduct of Mectings

Theandcntshaﬂprcsﬂcovera]lmehngsnftheBoa:d,mdtheSwmh:yshallkeepa
mmmokofﬂomdmmgﬂlﬂomdmlmmmmommpmmdmgs
ocecurring at such mectings

314 Open Meetings, Executive Session

(a) Except m an emergency, notice of Board meetings shall be posted at least forty-eight
(48) hours 1n advance of the meeting at a conspicuous place within Kentwood Village which the
Board establishes for the posting of notices relating to the Associaton Notice of any meetmg at
which assesgments are 1o be established shall state that fact and the nature of the assessment Subject
to the provisions of Section 3 15, all Board meetings shall be open to all Members and, if required by
law, all Owners, but attendees other than directors may not participate 1 any discussion or
deliberation unfess a durector requests that they be granted perrussion to speak In such case, the
President may limt the time any such indivadual may speak

) Notwithstanding the above, the President may adjourn any meetmg of the Board and
reconvene m executive session, and may exclude persons other than directors, to discuss matters of a
sensitrve nature, such as pending or threatened htigation, personnel matters, etc

315  Acton Without a Formal Meetmg

Any action to be taken at a meeting of the drrectors or any action that may be taken at a
meehngofﬂmcdlrmtorsmaybemkmmthoutameennglfaoonscntmwnhng,setungforthme
monsotakm1smgnedbyallofﬂ:eduectors,mdsuchmsentshalihavethesameﬁ:meand
effect as a unammous vote

C Powers and Duties
316 Powers

The Board shall have ali of the powers and dutics necessary for the adnumistration of the
Assocration’s affars and for performung all responsibibties and exercising all nights of the
Association as set forth m the Declaration, and as provided by law The Board may do or cause to be
dOneonbelmlfoftheAssocmuonallmandﬂngsexccp“hnsewhlchtheDeclamnonorNorth
Carolina law require to be done and exercised exclusively by the Members or the membersinp
generally

317 Duies
Duties of the Board shall include, wathout hmatation

(a) prepanng and adopting, n accordance with the Declaration, an annual budget of
expenses (includmg, without hmitation, Commeon Expenses),

(b} levying and collecting assessments from the Owners,

©) providing for the operation, care, upkeep, and mamtenance of the Common Area
consistent with the standards required by the Declamstion,

(d) designating, hinng, and disrissing personne) necessary to carry out the Association’s
nights and responsibilities and where appropriate, providmg for compensation of such personnel and
for the purchase of equipment, supphes, and matenals to be used by such personnel m the
performance of their duties,

(€} depositmg all funds received on behalf of the Association 1n a bank depository which
1t shall approve, and using such limdstooperatetheAssocmhm,pmwded, any reserve funds may be
deposited, m the Board’s best judgment 1n depositonies other than banks

td

€3] makimng and amendmg use restrictions and rules 11 accordance with the Deciaration,
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(g)  opening bank accounts on behalf of the Association and designating the signatories
required,

) making or contracting for the making of repans, additions, and improvements to or
alterations of the Common Area 1 accordance with the Declaration and these By-Laws,

0] enforcing by legal means the provisions of the Declaraton and bringing any
proceedings which may be instituted on behalf of or agamnst the Owners concerning the Association,
provided, the Association's obligation in this regard shall be subject to the provisions of the
Declaration,

()] obtaimng and carrymg property and hability msurance and fidelity bonds, as
provided m the Declaration, paying the cost thereof, and filing and adjusting claxms, as appropnate,

(k)  paying the cost of all services rendered to the Association,
4] keepmg books with detailed acconnts of the Association’s recetpts and expenditires,

(m)  permitting utihty supphers to use portions of the Common Area reasonably necessary
to the ongoing development or operation of Kentwood Village, and

(n) indemmfymng a director, officer or committee member, or former director, officer or
commuftee member of the Association, to the extent such mdemnty 1s required by North Carolna
law, the Articies of Incorporation or the Declaration

318  Compensation

Directors shalt not receive any compensation from the Association for acting as such unless
approved by Members representing 2 majonty of the total Class “A” votes (and, 1f durmg the Class
“B’* Control Period, the Class “B” Member) at a regular or special meeting of the Association Any
director may be rermbursed for expenses mcurred on behalf of the Association upon approval of a
majonty of the other directors Nothmg heremn shall prohibrt the Association from compensating a
drrector, or any entity with which a director 15 affiliated, for services or supplies fiurmshed to the
Association tn a capacily other than as a director pursuant to a contract or agreement with the
Association, provided that such director’s mterest was made known to the Board prior to entenng

mto such contract and such contract was approved by a majonty of the Board, excluding the
mterested director

319 Rughtof “B” toD 1111041

So long as the Class “B” membership exssts, the Class “B” Member shall have a night to
disapprove any action, policy or program of the Assoctation, the Board and any conumittee which,
the sole judgment of the Class “B™ Member, would tend to ympair nights of Declarant or authonzed
builders under the Declaration or these By-Laws, or interfere with development or construction of

any portion of Kentwood Village, or dimmush the level of services bemng provided by the
Association

(a) Notice The Class “B” Member shall be given written notice of all meetmgs and
proposed actons approved at meehngs (or by written consent m lieu of a meeting) of the
Association, the Board or any commuttes Such notice shall be gaven by certified mai), return receipt
requested, or by personat dehvery at the address it has registered with the Secretary of the
Association, which notice complies as to Board meetings wath Sections 38, 39, 310, and 3 11
heremn and which notice shall, except m the case of the regular meetmgs held pursuant to the By-
Laws, set forth with reasonable particularity the agenda to be followed at such meeting

(b)  Opportumty o be Heard The Class “B™ Member shall be given the opportumity at
any such meeting to yjoin mn or to have 1ts representatives or agents jomn m discussion from the floor of

any prospective action, policy, or program which would be subject to the nght of disapproval set
forth herein

No action, policy or program subject to the night of disapproval set forth herem shall become
effective or be implemented until and unless the requirements of subsections (a) and (b) above have
been met
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The Class “B” Member, 1ts representatives or agents, shall make its concerns, thoughts, and
suggestions known to the Board and/or the mernbers of the subject commuttee The Class “B”
Member, acting through any officer or director, agent or authorized reprosentative, may exercise its
nght to disapprove at any time within ten (10) days following the meeting at which such action was
proposedor,mthecaseufanyacnontahnbywnmmmmheuofanmeung,atanyhme
within ten (10) days following receipt of wrtten notice of the proposed achon This nght to
disapprove maybeusedt()blockproposedactlonsbutshallnotmcludeanghttomqum:anyacnon
or counteraction on behalf of any commttee, the Board, or the Association The Class “B” Member
shall not use its nght to disapprove to reduce the level of services which the Association 1s obhigated

to provide or to prevent capital repawrs or any expendrture requared to comply with apphicable laws
and reguiations

320 Managemept

The Board may employ for the Association a professional management agent ar agents at
such compensation as the Board may estabhish, to perform such duties and services ag the Board shall
authonze The Board may delegate such powers as are necessary to perform the manager’s assigned
dutres, but shall not delegate pohoy-making authority or those duties set forth m Sections 3 17(a)
(wath respect to adoption of the budgef), 3 17(b), 3 17(f), 3 17(g) and 3 17() herem Declarant or 1is
affiliate may be employed as managing agent or manager

The Board may delegate to one of 1ts members the authonty to act on the Board’s behalf on

all matters relating to the duties of the managing agent or manager, 1f any, which mught anse between
Board meetings

The Association shall not be bound, erther directly or mdsrectly, by any Tnanagement contract
executed dunng the Class “B” Control Period unless such contract contams a nght of termination
cxercisable by the Association, with or without cause and without penalty, at any time after
termmation of the Class “B™ Control Peniod upon not more than nmety (90) days’ wnitten notice

321 Accounts and Reports

The following management standards of performance shall be followed untess the Board by
resoluton specifically determunes otherwise

(@) accrual accounting, as defined by generally accepted accounting principles, shall be
employed,

) accounting and controls should conform to generally accepted accounting prmciples,

©) cash accounts of the Association shail not be commngled with any other accounts,

(d) mmmumtonshallbeacceptedbyﬂlemmgmgamtﬁnmvendors,mdupmdm
contractors, or others providing geods or services to the Association, whether mn the form of
comnussions, finder’s fees, service fees, pnzes, gifts, or otherwise (2 e, any thing of value recerved
shail benefit the Association),

{© any financial or other iterest which the managmg agent may have mn any firm
providing goods or services to the Association shall be disclosed promptly to the Board,

® commencing at the end of the quarter in which the first Uit 15 sold and closed,
financial reports shall be prepared for the Association at least quarterly contaimmg

Q) an mcome statement reflectng all income and expense activity for the
preceding perrod on an accrual bass,

(1)  a statemnent reflechng all cash receipts and disbursements for the preceding
peniod,

(1) a vanance report reflecting the status of all accounts m an “actual” versus
“approved” budget format,

(tv) 2 balance sheet as of the last day of the preceding penod, and
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(v} & delinquency report hsting all Owners who are delmquent m paymg any
assessments at the tune of the report and descnibmg the status of any action to collect such
assessments which remam delinquent (any assessment or mstallment thereof shall be considered to
be delmquent on the fifteenth (15") day followmg the due date unless otherwise specified by Board
resohution), and

(® an annual report consisting of at least the following shall be made available to all
Members within one hundred twenty (120) days after the close of the fiscal year (1) a balance sheet,
(11) an operating (income) statement, and (1) a statement of changes m financial position for the
fiscal year Suchmualmponshaﬂbepmpamdonmaudmd,rewewed,orcompﬂedbams,asﬂn
Board determines, by an mdependent public accountant, provided, upon wntten request of any
holder, guarantor or msurer of any first Mortgage on a Umt, the Association shall provide an audrted
financial statement Durmng the Class “B" Control Peniod, the annual report shall include certified
financial statements

322 Bowowing

The Association shall have the power to borrow money for any legal purpose, provided,
however, the Board shall obtam Member approval in the same manner provided 1n the Declamation
for Special Assessments 1f the proposed borrowng 15 for the purpose of making discretionary capatal
improvements and the total amount of such borrowmg, together with all other debt mcurred withm
the previous 12-month penod, exceeds or would exceed ten percent (10%) of the Association’s
budgeted gross expenses for that fiscal year

323 Rught to Contract

The Associaton shall have the night to contract wath any Person for the performance of
various duties and functions This right shall mclude, without hmtation, the nght to enter mto
Common mansgement, operational, or other agreements with trusts, condommums, cooperatives, or
a Village Association and othier owners® or residents’ agsociations, withn and outside Kentwood
Village Any common management agreement shall require the consent of a majority of the Board

324 Enforcement

The Association shall have the power, as provided m the Declaration, to mnpose sanctions for
any violation of the Declaration To the extent specifically required by the Declaration, the Board
shall comply with the followmg procedures prior to mposition of sanctions

(a) Notice The Board o 1ts delegate shall serve the alleged violator with written notice
descnbing (1) the nature of the slleged violation, (u) the proposed sanction to be umposed, (1) a
peniod of not less than ten (10) days within which the alleged violator may present a written request
forahearmgtochomd,and(w}astatmcntthatﬂwpmpuedsancuonshallbemmosedas
contained 1n the notice unless a chaltenge 15 begun within ten (10) days of the notice If a timely
requestforaheennglsmtnmde,ﬂnsancuonmtedmthemuceshallbennpoaed,pmndedlhc
Board may, but shall not be obligated to, suspend any proposed sanction 1f the violation 18 cured
within the 10-day period  Such suspenston shall not constitute a warver of the nght to sanction future
violations of the same or other provisions and rutes by any Person

M) Heanng If a heaning 1s requested withun the allotted 10-day penod, the hearmg shall
be held before the Board 1n executive session The alleged violator shall be afforded a reasonable
opportumty fo be heard Prior to the effectiveness of any sanction hereunder, proof of proper notice
shall be placed 1 the mnutes of the meeting  Such proof shall be decmed adequate 1f a copy of the
notice, together with a statement of the date and manner of dehivery, 15 entered by the officer,
director, or agent who deltvered such notice The notice requirement shell be deemed zatisfied if the
alieged wiolator or its representative appears at the meeting  The minutes of the meeting shall contam
a wntten statement of the results of the hearmng and the sanchion, if any, imposed

(¢}  Addinonsl Enforcement Rights Notwithstanding anything to the contrary 1n this
Article, the Board may elect to enforce any provision of the Declaration by seif-help (specifically
mcludmg, but not hnuted to, towing velicles that violate parkmg rules) or, following comphance
with the dispute resolution procedures set forth 1n the Declaration, if applicable, by suit at law or 1
equity to emjoin any violahon or to recover monetary damages or both, without the necessity of
comphance with the procedure set forth above In any such acton, to the maxmmum extent
permssible, the Owner or occupant responsible for the violation of which abatement 18 sought shalt
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pay all costs, including reasonable attomey’s fees actually mcurred  Any entry onto a Uit for
putposes of exercising this power of self-help shall not be decmed as trespass

325 Board Standands

In the performance of thesr duties, Association drectors and officers shall be mnsulsted from
personal habibty as provided by North Carolna law for directors and officers of nonprofit
corporations, and as otherwise provided m the Declarahon Directors are requited to exercise the
ordmary and reasonable care of directors of a corporation, subject fo the business judgment rule

As defined herein, a cirector shall be acting m accordance with the business Judgment rule so
long as the dwrector (a) acts within the express or mmplied terrms of the Declaration and the Articles of
Incorporation and his or her actions are not ultra vires (1 e, outside the scope of the director’s
suthonty), {b) affirmatively undertakes to make decisions which are necessary for the Association’s
continued and successful operation and, when decisions are made, they are made on an imformed
basis, (¢) acts on a dismterested basis, promptly thscloses any real or potental confhct of interests
(pecumary or other), and aveids participation m decisions and actons when a conflict exists, and (d)
acts m a non-fraudulent manner and without reckless indifference to the gssociation’s affans A
director acting 1n accordance with the business judgment rule shall be protected from personal
hatality

Board determnations of the meaning, scope, and apphication of the Declaration and the
Articles of Incorporation shall be upheld and enforced so long as such determunations are reasonable
TheBoardshallcxercmempowermafa:randmndmcmnmatnrymannerandshalladhmtome
procedures established m the Declaration and Arficles

Article IV Officers

41  Officer

Officers of the Association shall be a President, Vice President, Secretary, and Treasurer The
President and Secretary shall be elected from ameng Board members, other officers may, but need
not be, Board members The Board may appoimnt such other officers, mcluding one or more Assistant
Secretanies and one or more Assistant Treasurers, as 1t shall deem desirable, such officers to have
such authonty and perform such duties as the Board prescribes  Any two (2) or more offices may be
held by the same person, except the offices of President and Secretary

42  Eleghon and Teom of Office

The Board shall elect the Associaton’s officers at the first Board meetng following each
annual meetmg of the Members, to serve until ther successors are elected Notwithstanding the
foregoing, the 1mitial officers shall be sclected by a written consent or directive signed by the two (2)
mitial darectors and such officers shal] serve at the pleasure of the Board until the Board's expansion
to three {3) directors as provided heren

43  Removal and Vacancies
The Board may remove any officer whenever m 1ts judgment the best mterests of the

Association will be served, and may fil any vacancy m any office ansing because of death,
resignation, removal, or otherwise, for the unexpired portion of the term



time specified theremn, and unless otherwise specified theremn, acceptance of such resignation shall
not be necessary to make 1t effechive

46

All agrecments, contracts, deeds, leases, checks, and other mstrnuments of the Association
shallbeexecutedhyat]easttwo(2)ofﬁcersorbysuchoﬂlerpﬂmnorpusonsasmaybedmgmwd
by Board resolution

47  Compensstion

Compensation of officers shall be subject to the same limtations as compensaton of directors
under Section 3 18 heremn

Article V Committees
51 Gepeml
The Board may appomt such commuttees as 1t deems appropriate to perform such tasks and to

serve for such penods as the Board may designate by resolution Each commuttee shall operate m
accordance wath the terms of such resolution

Article VI Miscellaneous
61 Fiscal Yegr

The Associaton’s fiscal year shall be the calendar year unless the Board establishes a
different fiscal year by resoluhon

62  Parllamentary Rules

Except as may be modified by Board resolution, Robert’s Rules of Order {current edition)
shall govern the conduct of Association proceedings when not 1n conflict with North Carolina law

63  Conflictg

If there are confhcts among the provisions of North Carolma law, the Articles of
Incorporation, the Declaration, and these By-Laws, the provisions of North Carolina law, the
Declaration, the Articles of Incorporation, and the By-Laws {m that order) shali prevail

64  Books apd Reconds

{(a) Inspection b embers & nigagees  The Board shall make available for
Inspection and copymg by any holder, msurer or guarantor of a first Mortgage on a Umt, any
Member, or the duly appomted representative of any of the foregomg at any reasonable trme and for
a purpose reasonably related to hus or her mterest m a Umit the Declaration, the Asticles of
Incorporation, the membership register, books of account, and the munutes of meetmgs of the
Members, the Board, and committees The Board shall provide for such mzpection to take place at
the Association’s office or at such other place within Kentwood Viliage as the Board shall designate

(b}  Rules for Inspection The Board shall estabhish rules with respect to

(1) BOHCE 10 be given to the custodian of the records,

(n}  hours and days of the week when such an mspection may be made, and
()  payment of the cost of reproducing documents requested
{c) Inspection by Ihtectors Every director shall have the absolute nght at any
reasonable time to mspect all books, records, and documents of the Association and the physical

propertics owned or controlled by the Associabon The right of inspection by a director includes the
nght to make a copy of relevant documents at the Association’s cXpense
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65  Noties

Except as otherwise provided m the Declaration or these By-Lawg, all notices, demands, kjls,
statements, or other commumcations uader the Declaration of these By-Laws ghall be m wnting and

shall be deemed to have been duly given if delivered personalty or if sent by United States mail, first
class postage prepard

(a) if to a Member or Member, at the address which the Member or Member has

designated 1n wniting and filed wath the Secretary or, 1f no such address has been designated, at the
address of the Unit of such Member or Member,

(b) 1f to the Association, the Board, or the managing agent, at the principal office of the
Association or the managmg ageat or at such other address ag shall be designated by notice 1 writng
to the Members pursuant to tins Section, or

©) if to any commuttee, at the principal addtess of the Association or at such other
addxessasshallbcdcmgnaledbynotxcemwuﬂngtoﬂle Members pursuant to this Section

66  Amendment

{a) By Class “B” Member Prior to termimation of the Clasg “B” Control Penod, the
Class “B” Member may untlaterally amend these By-Laws Thereafter, the Class “B™ Member may
unilaterally amend these By-Laws at any time and from tume to time 1f such amendment 15 necessary
(1) to bnng any provision into comphance with any applicable governmental statute, rule or
regulation, or judiciat determination, (1) to enable any reputable title insurance company to 1ssye aitle
Insurance coverage on the Umits, or () to enable any mshtutional or governmental lender,
purchaser, msurer or guarantor of mortgage loans, mcluding, for example, the Federal National
Mortgage Association or Federal Home Loan Mortgage Corporation, to make, purchase, imnswre or
guarantee mortgage loans on the Units  Provided, any such amendment shall not adversely affect the
tlﬂetoanyUmtunlessﬂwOWnershaﬂcomentthemomwnnng So long as the Class “B”
membership exists, the Class “B” Member may unilaterally amend these By-Laws for any other
purpose,pmwdedﬂnmendmemhasmmwualadvemeﬁectuponmynghtofanyMembm

(b) By Members Geperally Except as provided above, these By-Laws may be amended
only by the affirmative vote or wntten cansent, or any cornbmation thereof, of Members representing
fifty-one percent (51%) of the total Class “A” votes n the Associstion and the consent of the Class
“B” Member, if such exists  In addition, the approval requirements set forth in the Declaration shall
be met, 1f applicable Notwithstandmg the above, the percentage of votes necessary to amend a
specific clause shall not be less than the prescribed percentage of affirmative votes required for
action to be taken under that clause

©) Date © Amcndments to these By-Laws shall
become effective upon recordation in the New Hanover County Registry unless a later effective date
15 specified therem  Any procedural challenge to an amendment must be made wrthin six {6) months
of its reaordatlonmmdmgzsuy,ormchammd:nemﬂmllbepmumedmhavebomvahdly
adopted In no event shall a change ofuondmonsorcmumstamesopemtctomnmdanyprowmm
of these By-Laws

mengments

Ne amendment may remove, revoke, or modify any nght or pnvilege of Declarant or the
Class “B” Member without the wnitten conseat of Declarant, the Class “B” Member, or the assignee

of such nght or privilege
(d)

prepared, executed, certified and recorded mn the New Hamover County Public Registry by the
Prestdent or Vice President of the Association
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