AMENDED BYLAWS
OF
BROOK HOLLOW ESTATES PROPERTY OWNERS’ ASSOCIATION, INC

PREAMBLE

The following Bylaws shall be subject to and govemned by the North Carolina Planned
Community Act (47F), the North Carolina Nonprofit Corporation Act (55A), and the Articles of
Incorporation of Brook Hollow Estates Property Owners Association, Inc. In the event of a direct
conflict between provisions of these Bylaws and the mandatory provisions of the forementioned
Acts and Articles, North Carolina State Law and the Articles shall prevail in that order.

ARTICLE 1. GENERAL PROVISIONS

Name and Location. The legal name of the non-profit corporation shall be known as Brook
Hollow Estates Property Owners Assoclation, Inc., and shall herein be referred to as the
"Association.” The mailing address of the Association shall be 18 Cattail Lane, Waynesville NC
28786. Meetings of the Members and Directors shall be held at such places as may be
designated by the Board of Directors.

Definitions. The terms which are capitalized or used in these Bylaws shall have the meaning
set forth in the Association's Declaration of Covenants, Conditions, and Restrictions.

Fiscal Year. The fiscal year of the Association begins on January 1% and ends on December
31* of each calendar year.

Corporate Seal. The Association may provide a suitable seal in a form approved by the Board.
The Board may cause to be issued certificates, cards, or other instruments permitted by law
evidencing membership in the Association. Such membership identification shall be non-
transferable, and a statement to that effect shall be noted on the certificate, card, or other
instrument. These items, if issued, shall bear the signature of an officer designated by the Board
and may bear the seal of the Association.

Records. The Association shall keep a complete and correct set of records and books of
account(s) and minutes of proceedings of the members, the Board of Directors, or any
committee appointed by the Board, as well as a list or record containing the names and contact
information of all members. Such storage will be maintained by the Secretary, or Treasurer
when the documents are of a fiscal nature.

Amendments to Bylaws and Articles of Incorporation. The Board of Directors shall have the
power to amend the Bylaws of the Association in accordance with all provisions of the North
Carolina Planned Community and Nonprofit Corporation Acts and as provided for in the Bylaws.

ARTICLE 2- PURPOSE

The purpose for which the Association is formed as set forth in the Articles of Incorporation. The
Association shall hold and may exercise all such powers as may be conferred upon any
nonprofit organization by the laws of the State of North Carolina and as may be necessary for
the administration of the affairs and attainment of the purposes of the Association.
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ARTICLE 3 - MEMBERSHIP

All legal owners of a lot shall be members of the Brook Hollow Estates Property Owners
Association, with a Lot being defined by Article 1, Section 4. Such membership shall be
appurtenant to and may not be separated from ownership of a Lot that is subject to assessment.
Each new property owner shall be required to provide notice to the Association, within ten (10)

business days from the date of closing, that ownership of a property within the subdivision has
legally changed.

The voting rights of members shall be as provided in the Declaration of Covenants, Conditions,

and Restrictions for Brook Hollow Estates and only one vote per Lot will be cast pursuant to
Article Ill, Section 2.

The right or interest of a member shall not terminate except upon the happening of any of the
following events: Death, sale, expulsion, or dissolution of the Association.

ARTICLE 4 - MEETINGS OF MEMBERS

Annual and Regular Meetings. Annual and Regular Meetings of Members of the Association
shall be held each year at a date, time, and place or means as designated by the Board of
Directors. The purpose of these meetings shall be for electing a board of Directors, updating the
members of previous and future community plans, making decisions regarding the association,
and for any other association matters that may come up. The Board shall present an Annual
Report of Association's previous year's matters at the Annual Meeting.

Special Meetings. Special meetings of the Members may be called by the Board of Directors or
by any person(s) authorized by the bylaws or articles of incorporation; or within 30 days of a
written request of members having at least ten percent (10%) of the votes in the Association.
Only those matters that are described in the meeting notice may be acted upon at a special
meeting of members.

Notice of Meetings. Written notice shall be given for all annual, regular, or special meetings of
the Association not less than ten days (10) nor more than sixty (60) days prior to any meeting.
The Secretary or other Board Officer shall cause notice to be hand delivered or sent prepaid by
USPS mail to the mailing address on record with the Association of each lot or any other mailing
address designated in writing by the lot owner or be sent by electronic means including
electronic mail over the Intemet to an email address designated by the lot owner. The notice of
any meeting shall state the date, time and place of the meeting, and the items on the agenda.
Notices shall also include, when applicable, the general nature of proposed amendment to the
Declaration or Bylaws, any budget changes, and proposal to remove a Director or officer.

If an annual, regular, or special meeting of the Association is adjourned to a different date, time,
or place, notice need not be given of the new date, time, or place if the change is announced
before adjournment. In the event the Board fixes a new record date of an adjourned meeting, a
new notice shall be given in the same manner as provided. No notice need be given to any
member who executes and delivers a Waiver of Notice before or after the meeting. The
attendance of a member in person or by proxy in a meeting without protesting the lack of notice,
shall constitute a Waiver of notice by such member.
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Quorums. A quorum Is present throughout any Annual, Regular, or Special Meetings of the
Association if at least ten percent (10%) of the votes entitled to be cast on a matter are present
in person or by proxy, or remote means at the beginning of the meeting. Board of Director
Meetings require at least fifty percent (50%) attendance to constitute a quorum.

In the event business cannot be conducted at any meeting because of a lack of quorum, that
meeting may be adjourned to a later date by a majority vote of those present or by proxy. The
quorum requirement at the next meeting shall be one-half of the quorum required at the meeting
adjourned for lack of a quorum. This provision shall continue to reduce the quorum by fifty
percent (50%) from required at the previous meeting, as previously reduced, until a quorum is
present, and business can be conducted.

Quorums required for action regarding Annual or Special Assessments and Amendments to the
Declaration shall be as described in Article IV, Sections 3 and 4 of the Declaration of
Covenants, Conditions, and Restrictions.

Proxies. A member may authorize a proxy to vote or otherwise act for the member by signing a
dated appointment form, either personally or by the member's attomey-in-fact. This document
can be in the form of an electronic record that bears the member’s electronic signature and that
may be directly reproduced in paper form. In addition, such proxy by telephonic transmission will
be allowed, if the Board can reasonably determine the proxy is authorized by the member. Such
appointment of a proxy is effective when received by the secretary or other officer of the Board.
Every proxy shall be revocable at the pleasure of the member executing it. No proxy shall be
valid after the expiration of eleven (11) months from its date.

Record Date. The Board of Directors shall fix a record date for the purpose of determining
members entitled to notice of a members’ meeting, to vote at a members’ meeting, and to
determine members entitled to any rights in respect of any other lawful action. Such record date
shall not be more than sixty (60) days nor less than ten (10) days prior to the date of the
meeting. In the event no record date is fixed, the record date for determining members entitied
to vote shall be the close of business on the on the business day preceding the meeting.

Members List. The Secretary of the Board of Directors shall maintain a list of the names and
addresses of all Association members and shall make this list available at every meeting. Such
list shall be evidence of the member’s right to vote at the meeting. Any member is entitled to
inspect this list up to ten days prior to the meeting, during the meeting and after any
adjournment.

Meeting Procedures. Meetings of the Association shall be presided over by the following
officers in order of seniority: Chairperson of the Board, President, Vice President, and in the
absence of these officers, an Acting Chairperson selected by the majority of members in
attendance. The Secretary shall function as secretary of every meeting. In the absence of the
Secretary, the Chair will appoint someone to perform the duties. The order of business at all
meetings of members shall be as follows:

Call to Order and Roll Call
Approval of Agenda

Reading of the Minutes
Officers’ Reports

Report of Standing Committees
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Old Business
New Business
Open forum
Adjournment

Attendance and Voting Considerations. Annual, Regular, Special, and Committee Meetings
may be held in or out of this State at a place determined in accordance with the Bylaws. All such
meetings, including voting on Association matters, can be held in person, by proxy or by means
of remote communication, or a combination of all.

ARTICLE 5 - BOARD OF DIRECTORS

General Powers and Responsibilities. The Association shall be governed by a Board of
Directors (the "Board"), which shall have all the rights, powers, privileges, and limitations of
liability of Directors of an Association organized under the North Carolina Non-Profit Corporation
Act. The Board shall establish policies and directives governing business and programs of the
Association and shall delegate to the Executive Director and staff, subject to the provisions of
these Bylaws, authority, and responsibility to see that the policies and directives are

appropriately followed.

Number and Term Limits. The number of Directors shall be six (6). Each Director shall be a
Member in good standing in the Association and shall hold office for a period of two (2) years, or
until a successor shall have been elected and qualified. Terms shall be staggered such that no
more than four (4) Directors’ terms expire in the same year. Directors may serve no more than
two (2) consecutive terms unless no other person is able or willing to stand for election in a

vacant position.

Board Compensation. The Board shall receive no compensation other than for reasonable
documented expenses. However, provided the compensation structure complies with Sections
relating to "Contracts Involving Board Members andlor Officers” as stipulated under these
Bylaws, nothing in these Bylaws shall be construed to preclude any Board member from serving
the Association in any other capacity and receiving compensation for services rendered.

Board Elections. Directors shall be elected at the annual meeting of the Association from
candidates nominated by a committee of three (3) members of the Association, each appointed
by the President two (2) months prior to the annual meeting. This nominating committee shall
submit names of persons willing to serve on the Board. Names will also be accepted from the
floor, via electronic mail, or via USPS and shall be considered in voting, so long as any person
nominated is in good standing and willing to serve. Any member may nominate his or herself in

any manner described above.,

Vacancies. A vacancy on the Board of Directors may exist due to the following conditions:

The death, resignation, or removal of any Director,
The failure of the Directors to elect the full authorized number of Directors.

Any vacancy on the Board may be filled by simple maijority of the Directors then in office,
whether or not the number of Directors then in office is less than a quorum, or by vote of a sole
remaining Director. No reduction of the authorized number of Directors shall have the effect of
removing any Director before that Director’s term of office expires.
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A Board member elected to fill a vacancy shall be elected for the unexpired term of his or her
predecessor in office.

Resignation. Each Board member shall have the right to resign at any time upon written notice
thereof to the Chair of the Board, Secretary of the Board, or the Executive Director. Unless
otherwise specified in the notice, the resignation shall take effect upon receipt thereof, the
acceptance of such resignation shall take effect upon receipt thereof, and the acceptance of
such resignation shall not be necessary to make it effective.

Removal. A Board member may be removed, with or without cause, at any duly constituted
meeting of the Board, by a majority vote of then-serving Board members.

Meetings. The Board's regular meetings may be held at such time and place as shall be
determined by the Board. The Chair of the Board or any regular Board members may call a
special meeting of the Board with two (2) days' written notice provided to each member of the
Board. The notice shall be served upon each Board member via hand delivery, regular mail,
email, or fax. The person(s) authorized to call such special meetings of the Board may also
establish the place the meeting is to be conducted, so long as it reasonable. Such meetings can
be in person or by remote means such as video or teleconference or a combination of all.
Appearance at a meeting shall constitute a waiver of the notice requirements contained herein.

Minutes. The Secretary shall be responsible for the recording of all minutes every meeting of
the Board in which business shall be transacted. However, when the Secretary is unavailable,
the Chair of the Board shall appoint an individual to function as Secretary at the meeting. The
Secretary, or the individual appointed to function as Secretary, shall prepare the minutes of the
meetings, which shall be delivered to the Association to be placed in the minute books. A copy
of the minutes shall be delivered to each Board member via regular mail, hand delivery, email,
or fax within thirty (30) business days after the close of each Board meeting.

Action by Written Consent. Any action required by law to be taken at a meeting of the Board,
or any action that may be taken at a meeting of the Board, may be taken without a meeting if
consent in writing setting forth the action so taken shall be signed by all Board members. The
number of Directors in office must constitute a quorum for an action taken by written consent.
Such consent shall be placed in the minute book of the Association and shall have the same
force and effect as a vote of the Board taken at an actual meeting. The Board members' written
consent may be executed in multiple counterparts or copies, each of which shall be deemed an
original for all purposes. In addition, facsimile signatures, and electronic signatures or other
electronic "consent click” acknowledgments shall be effective as original signatures.

Quorum. At each meeting of the Board of Directors or Board Committees, the presence of at
least fifty percent (50%)of the members shall constitute a quorum for the transaction of
business. If at any time the Board consists of an even number of members and the vote results
in a tie, then the vote of the Chair of the Board shall be the deciding vote. A Board member shall
be considered present at any meeting of the Board or Board Committees if during the meeting
he or she is present via telephone or video conferencing with the other Board members.

Voting. Each Board member shall only have one vote.

Proxy. Members of the Board shall be allowed to vote by written proxy.
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ARTICLE 6 - OFFICERS

Officers and Duties. The Board shall slect officers of the Association s gefined i Uwss
Bylaws or designaled by Board resolution. The sams person may hold any mumnber of officss,
with the exceplion that the came person may only sign instruments in one capacty when e
signature of two officers is required. In addition to the duties in accordance with this fAride,
afficers shall conduct all other duties typically pertaining to their offices and other such dubes
wihich may be required by law, Articles of Incorporation, or by these bylaws, subject to control of
the Scard of Drectors, and ﬂwyﬂmlpeﬂmmywmwwaddﬁonddmmmew
of Derectors may assign to them at their discretion.

The officers will be selected by the Board at its annual meeting, and shall serve the needs of the
Board, subject to all the rights, if any, of any officer who may be under a contract of
employment. Therefore, without any bias or predisposition to the rights of any officer that may
be under any contract of employment, any officer may be removed with or without cause by the
Eozrd

Any and 28 vazancies i any ofiice because of death, resignation, disqualification, removal, or
for 2ny other cause, shall be filled m accordance with these Bylaws.

Chair of the Board. It stall be the responsibility of the Chair of the Board, when present, to
presids over 2ll mesings of the Board of Directors and Executive Commitiee, The Chair of the
Ecard i 2uthorized to execute, in the name of the Association, all contracts or other documents
which may be authorized by the Board to be executed by the Association, except when required
by i=w that the President’s signature must be provided.

President (Executive Director). It shiall be the responsibility of the President, in general, to
supervise and conduct all activities and operations of the Association, subject to the control,
advice and consent of the Board of Directors. The President shall keep the Board of Directors
mformed, shall consuft with them m reiation to all aclivilies of the Association, and shall see that
all orders andfor resolufions of the Board are conducted as intended. The President shall be
empowered 1o act, speak for, or otherwise represent the Associalion between meetings of the
Ecard. The President shall be responsible for the hiring and firmg of all personnel and shall be
responsibie for keeping the Board informed of siafl performance and for implementing any
personnel policies which may be adopted and impiemented by the Board. The President is
authorized to contract, receive, deposil, disburse and account for all funds of the Association, to
execule in the name of the Association all contracts and other documents authorized by the
Board, and to negotiate any and all material business transaciions of the Association.

Vice President. in the absence of the President, or in the event of his/her inability or refusal to
act, it shall then be the responsibiiity of the Vice President to perform all the duties of the
President, and in doing so shall have all authority and powers of and shall be subject to all the
restrictions on, the President.
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Seamy.TheSecetm'y,mhiyhadesignee.shallbemewsmcﬁmdaﬂrecmﬁsm
documents cf the Assaciation, which are required to be kept at the principal offica of the
Association, and shall functicn as secretary at all meetings of the Ecard of Directors, and shall
keep the minutes of all such meetings on file in hard copy or electronic format. Shethe shafl
address the giving and serving of all nctices of the Association and shail see that the seat of the
Association, if any, is affixed to afl documents, the executicn of which on behaif of the
Asscciation under its seal is duly autherized in accordance with the provisions of thess byfaws.

Treasurer. It shall be the respensibility of the Treasurer to keep and maintzin, or czuse 1o be
kept and maintained, adequate and accurate accounts of zil the properties and business
transactions of the Asscdation, including accounts of its assets listilifies, receipts.
disbursements, gains, losses, capital, retzined eamings, and cther matters customariy incuded
in financial statements.

The Treasurer shall be respensible for ensuring the depesit of, or czuse to be depesites, 21
meoney and cther valuzbles as designated by the Ecard of Directors. The Trezsurer shafl
disburse, or cause to be disbursed, the funds cf the Asscciation, as may be ordered by the
Ecard of Directors, and shall render to the Chair of the Ecard, President, and Cireciors. upon
regquest. an account of all the Treasurer’s transactions as treasurer and of the financal condi@on
of the Associztion.

ARTICLE 7 -COMMITTEES

Committees of Directors. The Ecard of Directors may by resclution adopted by 2 majorty of
the Directors then in office provided that 2 quorum is present, designate ane or more
committess to exercse all or 2 portion of the authority of the Ecard, to the extent of the powers
speciiczlly delegated in the resclution of the Ecard ar in these Eylaws. E=ch such commuiies
shzll consist of at least twa (2) members and may alsc include persons who are not an the
Ecard. The Board may designate cne or more altemative members of zny committes wha m=ay
repizce any zbsent member at any meeting of the committee. The appointment of members or
altemate members of 2 commities requires the vote of 2 maicrity of the Directors then in offica.
provided that 2 quorum is present. The Ecard of Directors may zalso designate one or more
advisory committees that do not have the zutharity of the Ecard. However, no commiites.
regardless of Ecard resclution, may:

Approve of any action that, pursuant to zpplicable Lsw, would aiso requre the
sffirmative vote of the members of the Bcard if this were 2 membership vate.

- Approve z finandal trensaction on behalf of the Assccation or Ecard andlar
commit the Association cr Eaard to 2 contraciual zgreement.

B Fill vacancies cn, or remove members of, the Ecard of Cirecors ar =y
committee that has the authority of the Ecard.

- Fix compensation of the Directors serving on the Ecard or on any commities.

. Amend or repezl the Articles of Incorporation or bylaws ar zdopt new byiaw=

. Amend or repezl any resclution of the Ecard of Cirectors that is not so
amendzbie.

- Appaeint any cther committees of the Ecard of Directors ar their members.

. Approve a plan of merger, consclidation, veluntary dissciution, banicupicy, ar
recrganization; or 2 plan for the sale, lease, or exchange af all ar zil of the groperty and
assets of the Assccization ctherwrse than in the usual and reguiar course of its business:
ar revoke any such plan.
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