BYLAWS OF RED FOX RUN PROPERTY OWNERS' ASSOCIATION, INC A NORTH
CAROLINA NONPROFIT CORPORATION (EFFECTIVE January ,2014)

ARTICLE 1 IDENTITY

These are the Bylaws of the Red Fox Run Property Owners' Association, Inc., a North
Carolina Nonprofit Corporation (the “Association’). The Association was incorporated under the
Nonprofit Corporation Act contained in Chapter 55A of the North Carolina General Statutes on the

1 day of J3NUAIY  '7014,

All terms defined in the Amended and Restated Restrictions of Red Fox Run Subdivision
recorded in Book 404, at Page 285, of the Polk County Registry (the "Declaration"), as the same
may be amended from time to time, shall have the same meaning herein and shall be used without
further definition. The provisions of these Bylaws are applicable to the Red Fox Run Subdivision
(the "Subdivision"), the Lots, the residences located or to be located within the Subdivision, and
to the occupancy and use thereof.

The principal office of the Association shall be located at such location within Polk County,
North Carolina as may be designated by the Association’s Board of Directors from time to time.

ARTICLE II QUALIFICATIONS AND RESPONSIBILITIES OF MEMBERS

2.01 Members. Each Lot Owner shall be a member of the Association and shall remain a
member until he or she ceases to be a Lot Owner in Red Fox Run Subdivision. When there is more
than one Owner of a Lot, all of such persons shall be Members of the Association.

2.02 Termination of Membership. Membership in the Association shall terminate
automatically upon said Member being divested of all title to or fee ownership interest in all Lots
owned by such Member within the Subdivision. Such termination of Membership in the
Association shall be automatic upon presentation of reasonable evidence to the Board of Directors
of the Association that such person no longer owns a Lot within the Subdivision.

2.03 Responsibilities of Members. (a) All Owners or any other person that occupies and/or
uses the Subdivision or any part thereof in any manner, are subject to the provisions of these
Bylaws, the Declaration and any rules and regulations adopted in furtherance hereof (“Rules and
Regulations”).

(b) The acquisition of a Lot and/or the rental or occupancy of any Lot or any part
thereof shall constitute acceptance of these Bylaws, the Declaration, the Rules and Regulations
and all amendments thereto, and the agreement to comply therewith.

(c) Only Members of the Association shall have the right to vote. The right to vote
shall be a responsibility of Membership in the Association. It shall also be the duty of each Member

R&S 1147750-1 1



to register with the Association. Such registration shall include information from the Member
concerning the names of all Owners of the Lot, the address or Lot number of the Lot owned in the
Subdivision, and the date of acquisition of an ownership interest in said Lot. Furthermore, it shall
be the responsibility of the Member to notify the Association in the event of a sale, transfer, or
other disposition of said Member’s entire interest in any Lot within the Subdivision. The
information to be provided by Members to the Association shall be filed with the Secretary of the
Association.

2.04 Prohibition of Assignment. The interest of a Member in the funds and assets of the
Association cannot be assigned, hypothecated or transferred in any manner, except as an
appurtenance to his or her Lot. The funds and assets of the Association shall belong solely to the
Association, subject to the limitation that the same be expended, held or used for the benefit of the
Membership and for the purposes authorized in these Bylaws, the Articles of Incorporation,
Declaration, and Rules and Regulations.

ARTICLE III MEMBER MEETINGS AND VOTING

3.01 Votes. Voting of Members shall be based on Lot ownership. Each Lot shall be entitled
to one vote. Where a Lot is owned by more than one person or entity, the vote of said Lot shall be
exercised by the person designated by all Owners of said Lot in writing to the Secretary of the
Association. A written designation of the person entitled to cast the vote for any Lot shall continue
to be valid until revoked in writing by an Owner of said Lot.

3.02 Manner of Casting Votes. Votes may be cast in person or by proxy. Proxies must be
in writing and filed with the Secretary of the Association before the appointed time of any meeting.

3.03 Required Votes. All questions and issues to be resolved by the Members shall be
decided by a majority of the votes cast on the question, unless the provisions of applicable law, the
Declaration, or these Bylaws require a greater vote.

3.04 Quorum. A quorum shall consist of Members present, in person or by proxy, entitled
to cast at least ten percent (10%) of the total votes in the Association. If a quorum is not present,
the meeting shall be adjourned from time to time until a quorum is present. The Members present
at a duly organized meeting may continue to transact business until adjournment, notwithstanding
the withdrawal of enough Members or votes to leave less than a quorum.

3.05 Place. Meetings of the Members of the Association shall be held at the principal office
of the Association or such other suitable place within Polk County, North Carolina convenient to
the Members as may be designated by the Board of Directors.

3.06 Annual Meeting. The annual Member meeting of the Association shall be held at such
place, date, and time during the first quarter of each year as may be designated by the Board of
Directors. At such annual meetings, the Board of Directors shall be elected by vote of the
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Members, in accordance with the requirements of these Bylaws. The Members may also transact
such other business of the Association as may properly come before them.

3.07 Special Meeting. The President shall call a special meeting of the Members on his or
her own motion or if so directed by a resolution of the Board of Directors or if a petition is presented
to the Board of Directors signed by Members entitled to cast not less than ten percent (10%) of the
total votes of the Association. The notice of any special meeting of Members shall state the date,
time and place of such meeting and the purpose thereof. No business shall be transacted at a special
meeting of Members except as stated in the notice thereof.

3.08 Notices. The Secretary shall mail a notice of each annual meeting or special meeting
stating the purpose thereof as well as the time and place where it is to be held to each Member at
least thirty (30) days but not more than sixty (60) days prior to such meeting. Notice shall be
personally delivered or mailed, postage prepaid, or sent via electronic means, to the Member’s
address within the Subdivision or at such other address as a Member shall have specified to the
Association in writing including, without limitation, electronic mail address. A notice mailed shall
be deemed delivered upon mailing.

3.09 Adjournment for Lack of a Quorum. If any meeting of Members does not have a
quorum present at the commencement of the meeting, the Members who are present, either in
person or by proxy, may adjourn the meeting from time to time until a quorum is present.

3.10 Order of Business. The order of business at all meetings of the Members shall be as
follows:

(a) Roll Call and Certifying Proxies.

(b) Proof of Notice of Meeting or Waiver of Notice.

() Reading and approval of minutes of preceding meeting.
(d) Reports of Officers.

(e) Reports of Committees.

63} Election of Inspectors of Election (when so required).
(2) Election of Directors (when so required).

(h) Unfinished business.

(1) New Business.

() Adjournment.

3.11 Action by Members Without Meeting. Any action that may be taken at a
meeting of the Members may be taken without a meeting if such action is authorized in
writing setting forth the action taken and signed by all Members. The Membership list of
the Association at the time of the last signature on any written action taken by consent of
the Members shall be binding and conclusive evidence of the status of all persons as
Members of the Association.
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3.12  Electronic Transaction of Business. The Board of Directors and the
Members may conduct the business of the Association by electronic means, including,
without limitation, voting by electronic ballot or other electronic means, to the fullest extent
permitted by law and otherwise in accordance with the policies of the Association.

ARTICLE 1V DIRECTORS

4.01 Powers and Duties. The Board of Directors shall have such powers and duties as are
reasonably necessary and appropriate for the administration of the affairs of the Association. The
Board of Directors may do all such acts and things as are not prohibited by law or matters reserved
by these Bylaws or the Declaration to the Lot Owners or Members. Such powers and duties shall
include, but are not limited to, the following:

(a) To prepare and provide to Members of the Association annually, a report of the
operations of the Association for the preceding fiscal year;

(b) To adopt and amend budgets for the operating and capital needs of the Association;

() To establish, collect and impose General Assessments and Special Assessments as
provided in these Bylaws and the Declaration;

(d) To regulate the use of, and to maintain, repair, replace, modify and improve the
Community Use Areas, including the roadways, within or serving the Subdivision;

(e) To adopt and amend Rules and Regulations and to establish reasonable penalties
for infractions thereof;

€3] To enforce the provisions of the Declaration, the Bylaws, and the Rules and
Regulations of the Association by all legal means, including injunction and recovery of monetary
penalties;

(2) To hire and terminate agents and independent contractors;

(h) To institute, defend, intervene, or settle any litigation or administrative proceedings
in its own name on behalf of the Association;

(1) To establish, dissolve, and liquidate, from time to time, reserve, operating, or other
accounts maintained by the Association for any purpose;

() To grant leases, licenses, easements, and other rights of or relating to the

Community
Use Areas or other property within the Subdivision owned by the Association;
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(k) To impose and collect reasonable charges, including reasonable costs and attorneys
fees, for the preparation and recordation of amendments to the Declaration, recordation of
variances, issuance of certificates or notices of unpaid Assessments, and such other matters as may
be necessary and appropriate to conduct its functions as described in the Bylaws and Declaration;

D To provide for indemnification of the Association’s Officers and Directors and
maintain Officers and Directors liability insurance;

(m)  To impose charges for the late payment of Assessments and to levy reasonable fines
for violations of these Bylaws, the Declaration, or the Rules and Regulations of the Association;

(n) To suspend the voting rights and right of use of the Community Use Areas of the
Subdivision by a Member during any period in which such Member shall be in default in the
payment of any General or Special Assessment levied by the Association;

(0) To procure, maintain, and pay premiums on insurance policies and to equitably
assess the Members for their prorata portion of such expense;

(p) To exercise all other powers that may be exercised in North Carolina by legal
entities of the same type as the Association; and

(qQ) To exercise any other powers necessary and proper for the governance and
operation of the Association.

4.02  Number, Term, and Qualification. The number of Directors constituting the
Board of Directors shall be seven (7). Each Director shall hold office for a period of two
(2) years or until his death, resignation, retirement, removal, disqualification, and until such
successor is elected and qualifies. Directors need not be residents of the State of North
Carolina but shall be owners of a Lot or Lots within the Subdivision.

4.02AFor the election conducted November 2022 the terms of directors will be
adjusted for the purpose of ensuring staggered terms going forward. For
directors elected at the 2022 annual meeting, those directors subsequently
elected as officers by the Board shall serve a three-year term. All at-large (i.e.
non-officer) directors will serve a two-year term. All future elections will be for
two-year terms such that an election will occur each year with there being
either 3 or 4 vacancies depending on the year. The Board will continue to elect
officers after each election. Terms will be effective January 1 through Dec. 31.

4.03  Election of Directors. Except as provided in Section 4.05 of this Article, the
Directors shall be elected at the annual meeting of Members; and those persons who receive
the highest number of votes shall be deemed to have been elected. If any Lot Owner so
demands, election of Directors shall be by ballot.
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4.04 Removal. At any regular or special meeting of the Members of the
Association duly called, any one or more of the Directors previously elected by the
Members may be removed, with or without cause, by a majority vote of the Members
represented at a duly called meeting at which a quorum is present. A successor Director
may be elected at the same meeting by a majority vote of the Members to fill the vacancy
thus created. Any Director whose removal has been proposed shall be given an opportunity
to be heard at the meeting.

4.05 Vacancies. A vacancy occurring in the Board of Directors may be filled by
a majority of the remaining Directors though less than a quorum, or by the sole remaining
Director. The Members may elect a Director at any time to fill any vacancy not filled by
the remaining Directors.

4.06 Chairman. There may be a Chairman of the Board of Directors elected by
the Directors from their number at any meeting of the Board. The Chairman shall preside
at all meetings of the Board of Directors and perform such other duties as may be directed
by the Board.

4.07 Compensation. The Board of Directors shall serve without compensation,
but shall be reimbursed for out-of-pocket expenses incurred on behalf of the Association
which are approved by the Board of Directors.

4.08 Executive Committee. The Board of Directors may, by resolution adopted
by a majority of the Directors, designate two or more directors to constitute an Executive
Committee, which Executive Committee, to the extent provided in such resolution, shall
have and may exercise all of the authority of the Board of Directors in the management of
the Association.

4.09 Additional Committees. The Board of Directors may, by resolution adopted
by a majority of the Directors, designate such other committees as contemplated in the
Declaration, or as otherwise permissible under applicable law.

ARTICLE V MEETINGS OF DIRECTORS

5.01 Regular Meetings. A regular meeting of the Board of Directors shall be held
immediately after, and at the same place as the annual meeting of the Members. In addition, the
Board of Directors may provide, by resolution, the time and place for the holding of additional
regular meetings.

5.02  Special Meetings. Special meetings of the Board of Directors may be called by or
at the request of the President or any one Director.

5.03 Notice of Meetings. Regular meetings of the Board of Directors may be held without
notice. The person or persons calling a special meeting of the Board of Directors shall, at least two
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(2) days before the meeting, give notice thereof by any usual means of communication. Such
notice need not specify the purpose for which the meeting is called. Attendance by a Director at a
meeting shall constitute a waiver of notice of such meeting, except where a Director attends a
meeting for the express purpose of objecting to the transaction of any business because the meeting
is not lawfully called.

5.04 Quorum. A majority of the Directors fixed by these Bylaws shall constitute a quorum
for the transaction of business at any meeting of the Board of Directors.

5.05 Manner of Acting. Except as otherwise provided in this Section, the act of the majority
of the Directors present at a meeting at which a quorum is present shall be the act of the Board of
Directors.

5.06 Informal Action by Directors. Action taken by a majority of the Directors without
a meeting is nevertheless Board action if written consent to the action in question is signed by all
the Directors and filed with the Minutes of the proceedings of the Board, whether done before or
after the action so taken.

5.07 Meeting by Telephone. Any one or more Directors may participate in a meeting of the
Board of Directors by means of a conference telephone or similar communications device which
allows all persons participating in the meeting to hear each other and such participation in a
meeting shall be deemed presence in person at such meeting.

ARTICLE VI OFFICERS

6.01 Number. The officers of the Association shall consist of a President, a Secretary, and
a Treasurer. Any two or more offices may be held by the same person, except the offices of
President and Secretary.

6.02 Election and Term. The officers of the Association shall be elected by the Board of
Directors. The President must be a member of the Board of Directors. Such elections may be held
at any regular or special meeting of the Board. Each officer shall hold office until his death,
resignation, retirement, removal, disqualification, or his successor is elected and qualified.

6.03 Removal. Upon an affirmative vote of a majority of the members of the Board of
Directors, an Officer may be removed, with or without cause, and his or her successor elected at
any regular meeting of the Board or any special meeting of the Board of Directors called for such

purpose.

6.04 President. The President shall be the principal executive officer of the Association,
and, subject to the control of the Board of Directors, shall supervise and control the management
of the Association, in accordance with these Bylaws. He shall, when present, preside at all
meetings of the Members. He shall sign, with any other proper officer, any deeds, contracts, or
other instruments which may be lawfully executed on behalf of the Association, except where
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required or permitted by law to be otherwise signed and executed, and except where the signing
and execution thereof shall be delegated by the Board of Directors to some other officer or agent;
and, in general, he or she shall perform all duties incident to the office of President, and such other
duties as may be prescribed by the Board of Directors from time to time. Without limiting the
generality of the forgoing, the President, together with the Secretary, shall prepare, execute, certify,
and record amendments to the Declaration on behalf of the Association.

6.05 Secretary. The Secretary shall keep accurate records of the acts and proceedings of all
meetings of the Members and Directors. He shall give all notices required by law and by these
By-Laws. He shall have general charge of the books and records of the Association. He shall sign
such instruments as may require his signature, and, in general, shall, perform all duties incident to
the office of Secretary and such other duties as may be assigned from time to time by the President
or by the Board of Directors. Without limiting the generality of the forgoing, the Secretary,
together with the President, shall prepare, execute, certify, and record amendments to the
Declaration on behalf of the Association.

6.06 Treasurer. The Treasurer shall have custody of all funds belonging to the Association
and shall receive, deposit, or disburse the same under the direction of the Board of Directors. He
shall keep full and accurate accounts of the finances of the Association in books especially provided
for that purpose; and shall cause a true statement of its assets and liabilities as of the close of each
fiscal year and of the results of its operations and changes in surplus for such fiscal year, all in
reasonable detail, to be made and filed at the registered or principal office of the Association within
four months after the end of such fiscal year. The statements so filed shall be kept available for
inspection by any Lot Owner for a period of ten years; and the Treasurer shall mail or otherwise
deliver a copy of the latest such statement to any Lot Owner upon his written request therefor. The
Treasurer shall, in general, perform all duties incident to this office and such other duties as may
be assigned from time to time by the President or by the Board of Directors.

6.07 Compensation. No Officer shall receive any compensation for serving in said
capacity, but shall be reimbursed for out-of-pocket expenses incurred on behalf of the Association
which are approved by the Board of Directors.

ARTICLE VII LIABILITY OF OFFICERS AND DIRECTORS OF ASSOCIATION

The Officers and members of the Board of Directors of the Association, designated or
elected as provided in these Bylaws, shall not be liable to the Members for any mistake of
judgment, negligence, or otherwise, except for their own individual willful misconduct or bad faith.
The Members shall indemnify and hold harmless each of the Officers and members of the Board
of Directors against all contractual liability to others arising out of contracts made by the Officers
and/or Board of Directors on behalf of the Association unless any such contract shall have been
made in bad faith or clearly contrary to the provisions of the Declaration or Bylaws. It is intended
that the Officers and members of the Board of Directors shall have no personal liability with respect
to any contract made by them on behalf of the Subdivision or Association in such capacity.
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ARTICLE VIII FISCAL MANAGEMENT OF THE ASSOCIATION

8.01 Fiscal Management and Budget. The Board shall adopt a budget for each fiscal year
that shall include the estimated funds required to provide and maintain funds for current
maintenance obligations of the Association and also for the establishment of a capital reserve fund.
The budget shall be provided to the Members and ratified in accordance with the terms and
conditions set forth in the Declaration.

8.02 Annual General Assessment. An annual General Assessment against the Lots in order
to meet the budget requirements shall be made for the fiscal year annually. The amount of the
annual General Assessment against each Lot shall be provided following ratification of the annual
budget, and provided to each Member at least thirty (30) days in advance of each annual assessment
period.

8.03 Special Assessments. Assessments for general expenses of the Association applicable
to all Lots within the Subdivision, including capital expenditures that are not included in the
budget, shall be made only after notice of the need for such is given to the Members. After such
notice, and upon approval by the Board of Directors and by a vote of the Members representing a
majority of Lots at the meeting, the additional expense shall become a Special Assessment, and
shall be due at such time as the Board establishes.

ARTICLE IX ELECTIVE AND FISCAL YEAR

The fiscal year of the Association for financial, accounting, and Assessment purposes and
the elective year for Officers, Directors, and other appointed representatives of the Association
shall be the calendar year ending December 31*.

ARTICLE X CORPORATE SEAL

The Corporation shall adopt a corporate seal which shall remain in the custody of the
Secretary of the Association and shall be affixed by him to all certificates of membership of the
Association and to all instruments in writing requiring the corporate seal for complete execution.
An impression thereof is affixed to these Bylaws.

ARTICLE XI AMENDMENT

These Bylaws may be amended only by the affirmative vote of Members representing a
two thirds (2/3) majority of the Lots of the Subdivision entitled to vote. No amendment hereof
shall occur without notice of the proposed amendment being provided in the notice of the Member
meeting at which such amendment is to be considered.
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