Bylaws of the Heritage Woods Neighborhood Association
Article I: Name
Section 1: The name of this association shall be " Heritage Woods Neighborhood Association." (hereinafter referred to as the Association or HWNA). The address of the Association shall be that of the serving Secretary.

Section 2. LOCATION. The principal office of the Association shall be located in Mecklenburg County, North Carolina. The registered office of the Association may be, but need not be, identified as the residence of the Association’s secretary. 

Section 3. BOUNDARIES. The boundaries of the Association shall be defined as those residences defined as within the legal boundaries of Heritage Woods subdivision on Ritter Dr. (7320-7817), Kelford Ln. (306-551), Limerick Dr., Falkirk Place, Kilcullen Dr. (7201-7533), Castlebar Rd., Dollar Cr., Selkirk Pl., Old North Court, O’Shanta Ct. Cornwallis Ln., and any residential locations as further defined by Amendments to this document.
Article II: Purpose
Section 1: The purpose of the Association shall be:

· to develop and actively promote pride and involvement in the Heritage Woods neighborhood 

· to actively work for preservation and protection of the neighborhood in internal ways such as encouragement of maintenance and beautification 

· to actively work for the preservation and protection of the neighborhood in external ways 

· to participate with other neighborhood associations in community-wide actions and activities related to general neighborhood protection and preservation. 

Section 2: The association is and shall remain a not for profit organization.
ARTICLE III 
DEFINITIONS
Section 1. "Association" shall mean and refer to Heritage Woods Neighborhood Association.  Such name may or may not be changed depending upon any legal name that has or will be established.  Such established name shall only refer to the name of the association, shall not require notification or ratification, nor shall change any other element of these bylaws except this section.  Any subsequent name change or change in legal structure shall be automatic and all Association business shall transfer in substance, style, and function to the Association as defined by the new name or legal structure including bylaws, amendments, and provisions.  

Section 2. "Common Area" shall mean and refer to all real property (including the improvements thereto) and other property owned by the Association for the common use and enjoyment of the Heritage Woods neighborhood. The Common Area to be owned by the Association is all of the area defined as non-public land including areas around entrances or land and property that may subsequently be obtained by the association

Section 3. “Good Standing” shall mean and refer to any member or associate member who has not been notified of violation of HWNA bylaws or amendment attached herewith and who is no more than 60 days late with regard to payment of their annual Association dues as specified and agreed to on a periodic basis.  

Section 4. "Declaration" shall mean and refer to the Declaration of Covenants, Conditions, or HWNA bylaws applicable to the Membership as defined herein or attached hereto as a duly adopted Amendment, modification, or other provision included as an operational and functional part of this document. 

Section 5. "Member" shall mean and refer to every resident property owner and resident renter (who is a signatory to a renters’ agreement of 12 months or more, or has been a resident for 12 months or more) within the legal boundaries of Heritage Woods who is in Good Standing.  All members shall have voting rights as defined herein and shall otherwise be entitled to the full benefits of membership.  Residents with a valid lease-to-purchase agreement are considered resident property owners for the purposes described herein.

Section 6. "Associate Member" shall mean and refer to every resident property owner within the legal boundaries of Heritage Woods who is not in Good Standing, and to every non-resident property owner in Heritage Woods.  Such Associate Member status may also be extended to parties outside the boundaries of Heritage Woods and to local businesses on an invitation basis by the Association board.  Associate Members shall have all rights afforded Members except voting rights and other rights, except as may be defined herein or restricted by the board on a case-by-case basis.  

Section 7. "Owner" shall mean and refer to any person who is the record owner.  

Section 8. “Voters” For the purposes of voting, only Members shall be allowed voting privileges with a maximum number of two (2) votes per household over the age of 18.  Only for the purposes of the first meeting in April 2006, all residents of Heritage Woods in attendance shall be considered voting members with a maximum of (2) votes per household over the age of 18.

Section 9. "Property" shall mean and refer to every house and/or vacant lot within the legally defined boundaries of Heritage Woods.
ARTICLE IV 
ASSOCIATION MEMBERS
Section 1. ANNUAL MEETING OF MEMBERS. The annual meeting of the Members shall be held at a place and an hour to be fixed by the President, during the month of April of each year (with the first annual meeting to occur in April, 2006) for the purpose of nominating board members and for the transaction of such other business as may be brought before the meeting. Nomination of board members shall only be heard if positions are or will be vacated either through the end of a term or resignation.  

Section 2. SUBSTITUTE ANNUAL MEETING. If the annual meeting shall not be held as designated in these Bylaws, a substitute annual meeting may be called in accordance with the provisions of Section 3 of this Article IV. A meeting so called shall be designated and treated for all purposes as the annual meeting.  Annual meetings are for the purpose of open discussion, gathering opinions, and presentation of information to the membership.

Section 3. SPECIAL MEETINGS OF MEMBERS. Special meetings of the Members may be held at a place and time appointed by the President, or elsewhere by consent of the Members, whenever called in writing by the President or any member of the Board of Directors of the Association or by Members representing twenty percent (20%) of the membership entitled to vote. 
Section 4. NOTICE OF ANNUAL MEETING. Written or printed notices stating the time and place of the annual meeting shall be emailed or delivered by a Board Member to each Member of record at the Member's neighborhood address. The notice of each meeting shall be mailed or delivered by a board member not less than thirty (30) days nor more than sixty (60) days prior to the date set for such meeting and as to special meetings, the Notice shall indicate the purpose or purposes thereof.

Section 5. QUORUM. Unless otherwise specified in the Declaration, at any meeting of the Members, 10% of the Members entitled to vote, present in person or represented by proxy, shall constitute a quorum of the membership for all purposes. If a quorum is not present, the meeting may be recessed from time to time by announcement from the chair at the time such meeting was set and such shall be sufficient notice of the time and place of the recessed meeting. The Members present at a duly organized meeting where a quorum has been established may continue to transact business until adjournment, even if enough members leave to where a quorum no longer exists.  

Section 6. ORGANIZATION. The President, or, in his or her absence, the Vice President, shall preside over all meetings of Members and of the Board and the Secretary of the Association shall act as Secretary at all meetings of the Members; provided, however, in the Secretary's absence the President may appoint a Secretary for the meeting of the members.

Section 7. VOTING. Each Member of the Association, as defined in these bylaws, shall be entitled to a maximum number of two (2) votes per household over the age of 18 on matters submitted to a vote at a meeting of Members. The vote of a majority of the votes cast at a meeting of Members at which a quorum is present shall be the act of the Members on that matter, unless the vote of a greater number is required by law or by declaration, or these Bylaws. 

Section 8. VOTING BY PROXY. The vote allocated to a Member may be cast pursuant to a dated written proxy signed by the Member. A Member may not revoke a proxy except by written notice delivered to the person presiding over a meeting of the Association. A proxy shall exist for the purposes of a single election or meeting and shall immediately cease to exist upon dissolution of the meeting.  
ARTICLE V 
BOARD OF DIRECTORS
Section 1. NUMBER AND TERM OF OFFICE. A Board of Directors of no less than three (3) elected officers, who are required to be members of the association, shall manage the business and affairs of the Association.  These officers shall be a President, a Vice President, a Secretary and a Treasurer.  The offices of Secretary and Treasurer may be held by the same person.  No person shall simultaneously hold any of the other offices except in the case of special offices created pursuant to Section 1a below.  No director shall be allowed any more than one vote regardless of how many positions (s)he may hold.

For the purposes of this section, it shall be noted that this requirement has been fulfilled and there are board members in place.  Said board members shall serve for a term exceeding one year and until such elections are held according to the terms of this document.  

At each annual meeting thereafter the members shall elect the number of directors needed to fill the expired position or positions and the new director(s) shall serve for a term of two years. Each director shall hold office until the term completion, his or her death, resignation, retirement, removal, disqualification or his or her successor is elected or qualified.  In the event that a replacement board member is not determined at election, the leaving board member may elect to serve in his or her preceding capacity, at the majority pleasure of the remaining board, until the board appoints a replacement board member.  This shall however, not be an option for any board member who has been removed or who is no longer qualified by other requirements of this document and its amendments.  

Section 1a.  Special Appointments.  Additional board members may be appointed as otherwise specified herein, but these appointed positions shall be at the discretion and pleasure of the elected Board of Directors.  

Section 1b. Continuation of business. Upon new election, previous board members are authorized to attend meetings and give advice and counsel to new board members for a term of not less than two months, therefore ensuring a continuation of function and to avoid the potential of an inexperienced board.  However, such attendance shall not be required and former board members shall not be granted board status or voting rights.  
Section 2. COMPENSATION. No director shall receive compensation for any service he or she may render to the Association. However, with the prior approval of the Board, any director may be reimbursed for actual expenses incurred in the performance of his or her duties.  Additional benefits afforded directors shall include liability insurance covering them for acts or omissions related to their duties as a director or in regards to sponsoring an event.  However, as otherwise specified herein, this paragraph shall not exclude the ability of any board member to engage in personal or professional services and be compensated for such, where the officer’s capacity as a board member is acknowledged.  Such services shall not be in conflict to the interests of the board or the Association.  

Section 3. NOMINATION. After the first election of board directors, nominations for election to the Board shall be made by a Nominating Committee, no less than 2 months prior to the annual meeting.  The Nominating Committee shall consist of a member of the Board who is not currently running for office, and two or more Members of the Association who are not currently running for office. The Nominating Committee shall be appointed by the Board prior to the end of the year preceding the next board election, to serve until the next election at which time the Nominating Committee shall cease to exist.  The final act of the Nominating Committee shall be to announce the election results to the Membership. The Nominating Committee shall make as many nominations for election to the Board as it shall in its discretion determine, but not less than the minimum number of vacancies that are to be filled.

Section 4. ELECTION. Except as provided in Section 5 of this Article V, Directors shall be elected at the annual meeting of the Members by written ballot. At such election, the Members or their proxies may cast, in respect to each vacancy, as many votes as they are entitled to exercise under the provisions of the Declaration. The persons receiving the largest number of votes shall be elected. In the event of a tie, a coin toss shall be conducted during a joint meeting of the entire nominating committee, and the winner of the coin toss shall be declared the winner.

Section 5. REMOVAL AND RESIGNATION. Any director may be removed from the Board, with or without cause, by a 2/3 (two-thirds) majority vote of the Members or by a majority vote of the board for conduct unbecoming a director:

Conduct unbecoming a director shall include:

· Bad faith use of voting power

· Actions meant to enrich the director, director’s associates, family members or friends at the expense of the Association.

· Bad faith use or misuse of Association funds or property

· Felony conviction (unable to serve for a period of no less than 5 years) – A charge that include felony counts will suspend a director’s voting privileges until resolved.

· Membership status not in “GOOD STANDING” for a period of more than 90 days.

· Absence without cause from 3 consecutive meetings or more than 60% of all meetings.  Cause shall include vacation, illness, family emergency, employment requirements, death of a family member, and cause shall not be granted more than 3 times in one year.  

· A known inability to meet the requirements of a director  (e.g. moving outside the neighborhood)

In the event of death, resignation or removal of a director, his or her successor shall be selected by the remaining members of the Board and shall serve for the unexpired term of his or her predecessor. The Members may elect a director at any time to fill any vacant elected office that the directors have not filled within 60 days.  

Any officer may resign from any board position without notice and acceptance or lack of acceptance of such resignation by the board shall not be a condition of the validity of such resignation.  Any resignation shall however, be required in writing, dated and signed by the resigning officer and such resignation shall be entered into the minutes of the next board meeting.  

Section 6. ACTION WITHOUT MEETING. The Board shall have the right to take any action in the absence of a meeting that they could take at a duly held meeting by obtaining the written consent of the majority of the directors to the action.  Such written consent shall be acknowledged as valid if sent via email to all directors.  Any action so approved shall be filed in the Association’s books and records and shall have the same effect as though taken at a meeting of the Board and defined as an “Interim Meeting”.

Section 7. MEETINGS. Meetings of the Board shall be held monthly without notice to the membership at a place and time agreed to by the directors, but shall be routinely identified as the 2nd Thursday of every month unless rescheduled or waived by the President.

Section 8. QUORUM. A majority of the directors shall constitute a quorum for the transaction of business. Every act or decision done or made by a majority of the directors present at a duly held meeting shall be regarded as the act of the Board.

Section 9. CHAIRMAN. The President of the Association shall serve as Chairman. In the event there is a vacancy in the office of Presidency, a Chairman shall be elected by the Board of Directors and shall serve until a new President is elected.

Section 10. COMMITTEES AND SUBCOMMITTEES.  Shall mean and refer to additional groups appointed by the board to perform certain limited or limited term tasks or to obtain information and develop reports.  Such committees and subcommittees shall elect their own Chair and this chair shall then report back to the board.  The board may authorize such committees to act on behalf of the board within the limited scope of the committee, and with the full authority and liability protection afforded any board member.  Any duly appointed committee Chair shall also enjoy a full voting membership on the board, however Section 8 above shall not consider such Chairs as a part of the Quorum requirement.  No subcommittee chair shall serve as a board member or be allowed board voting rights.  

Section 11. LIABILITY OF THE BOARD. The members of the Board of Directors 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. It is intended that the members of the Board shall have no personal liability with respect to any contract made by them on behalf of the Association, except to the extent that they are also Association Members. 

The indemnification provided herein shall not be deemed exclusive of any other rights to which those indemnified may be entitled under any statute, bylaw, agreement, vote of Members or disinterested directors or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

The Association may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Association, or is or was serving at the request of the Association as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him or her and incurred by him or her in such capacity, or arising out of his or her status as such, whether or not the Association would have the power to indemnify him or her against such liability.

The Association's indemnity of any person who is or was a director, officer, employee or agent of the Association, or is or was serving at the request of the Association, as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall be reduced by any amounts such person may collect as indemnification (i) under any policy of insurance purchased and maintained on his or her behalf by the Association, or (ii) from such other corporation, partnership, joint venture, trust or other enterprise.

Nothing contained in this Article, or elsewhere in these Bylaws, shall operate to indemnify any director or officer if such indemnification is for any reason contrary to any applicable state or federal law.

Section 11. POWERS AND AUTHORITY OF THE BOARD OF DIRECTORS. Subject to the provisions contained herein and applicable law, the Board shall have the power and authority to exercise all of the rights and powers of the Association, including, but not limited to, the following powers:

(a) To adopt rules and regulations governing the use of the Common Areas and facilities, the personal conduct of the Members and their guests thereon, and establish penalties for the infraction thereof;

(b) To modify or retract any additional rights or privileges that have been granted in addition to this document if any given member shall be not in Good Standing for a period of at least 60 days.   

(c) To declare the office of a director to be vacant in the event such director shall be absent from three (3) consecutive regular meetings of the Board;

(d) To employ a manager, an independent contractor, or other employees as is deemed necessary, and prescribe their duties;

(e) To procure, maintain, and pay premiums on, insurance policy (s) and equitably assess the Members for their pro rata portion of such expense;

(g) To employ attorneys to represent the Association when deemed necessary;

(h) To grant easements for the installation and maintenance of sewerage, utilities or drainage facilities upon, over, under and across the Common Areas without the ascent of the membership when such easements are requisite for the convenient use and enjoyment of the Common Areas;

(i) To appoint and remove at pleasure all agents and employees of the Association, prescribe their duties, fix their compensation and require of them such security or fidelity bond as the Board may deem expedient;

(j) To exercise all other powers, duties and authority vested in or delegated to this Association and not reserved to the membership by other provisions of these Bylaws, or the Declaration;

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

(l) To have and to exercise any and all powers, rights and privileges which an organization operating under the law of the State of North Carolina by law may now or hereafter have or exercise.

Section 12. DUTIES OF THE BOARD OF DIRECTORS. It shall be the duty of the Board to do the following:

(a) To cause the Common Areas to be maintained, repaired, and replaced as necessary, and to spend dues and raise funds in association with and for the purposes of performing the duties specified herein;

(b) To keep a complete record of all its acts and affairs and present a statement thereof to the Members at the annual meeting, or at any special meeting when such statement is requested in writing by 25% of the Members;

(d) To supervise all officers, agents and employees of the Association, and see that their duties are properly performed;

(e) As more fully provided in the Declaration, to establish fundraising efforts on an as needed basis and to otherwise engage in such activities as they are of benefit to the Association.   


Section 13. POWERS AND DUTIES RESERVED FOR THE MEMBERSHIP.  The membership shall maintain the following powers and duties:

(a) To nominate and elect board of director officers as allowed by the bylaws

(b) To approve any subsequent change in bylaws by a 2/3 majority of membership in attendance at an organized meeting for which the purposes of changing the bylaws was announced.  For the purposes of the adoption of the initial bylaws, a simply majority is required.  

(c) To approve any subsequent change in dues by a simple majority.

Section 14. POWERS AND DUTIES OF THE OFFICERS.

(a) The President shall be the principal executive officer of the Association and, subject to the control of the Board, shall supervise and control the management of the Association. The President shall prepare the meeting agenda and preside at all meetings of the Board and of the Members; shall vote only to break a tie; shall see that orders and resolutions of the Board are carried out; shall sign all leases, mortgages, deeds and other written instruments of the Association; shall review and authorize all outgoing Association correspondence, newsletters, and flyers; shall determine, per the bylaws, whether or not a quorum is present to conduct business; shall not serve as a committee chairperson; and shall be an ex officio member of all committees (except for the Nominating Committee) and as such shall be notified of all committee meetings.  Only the President, or someone designated by the board, shall speak for the Association.  

(b) The Vice President shall act in the place of the President in the event of his or her absence, or his or her inability or refusal to act, and shall exercise and discharge such other duties as may be required of him or her by the Board.  The Vice-President may serve as chairperson of a Membership Committee, but shall have only one vote on the board.

(c) The Secretary shall circulate an attendance sheet at all meetings of the board and of the members to document a record of the attendees; shall record the votes and take and keep the minutes of all meetings and proceedings of the Board and of the Members; shall read the minutes of the previous meeting and make corrections as necessary; shall keep the Association seal and affix it on all papers requiring said seal; shall, unless someone else is designated by the board, serve notice of meetings of the Board and of the Members; shall maintain the records, bylaws, and correspondence files of the Association; shall keep appropriate current records showing the members of the Association together with their addresses, and shall perform such other duties as required by the Board.

(d) The Treasurer shall receive and deposit in appropriate bank accounts all monies of the Association and disburse such funds as directed by the Board; shall sign all checks and promissory notes of the Association; shall keep proper books of account; shall present a financial report at each Board meeting and at the annual membership meeting, or at any time upon request; shall keep appropriate current records showing paid Members of the Association and provide this information to the Secretary; shall aid the board in the development of the proposed annual budget for the Association; and shall provide all relevant materials to any parties selected by the board to conduct an audit of the books.  Such an audit shall be conducted at the end of the Treasurer’s term of office or at any time as directed by a majority vote of the board of directors.  One other board officer shall cosign all checks and promissory notes.
ARTICLE VI 
BOOKS AND RECORDS
The books, records and papers of the Association shall at all times, during reasonable business hours, be subject to inspection by any Member. Declarations, Minutes, and Bylaws of the Association shall be available for inspection by any Member at the principal office of the Association, where copies may be purchased at reasonable cost.

Financial books shall be prepared for audit at the end of every Treasurer’s term of office by the then sitting Treasurer.  The new board shall then select an audit committee of at least (3) three persons who are not board members to review the books and such review shall be summarized in a findings report to the new board of the fitness of the books and financial propriety.  
ARTICLE VII
COMMITTEES
The Association shall appoint a Nominating Committee as provided in these Bylaws. In addition, the Board of Directors shall appoint other committees as deemed appropriate in carrying out its purposes.  

ARTICLE VIII
AMENDMENT PROCEDURES

These bylaws are considered to be a legal and formal document and adopted by a majority vote of the participating membership of the Association.  As such, similar formalities in changing them or adding Amendments must be used, and this shall require that any such Amendments be approved by the Board of Directors prior to any presentation to the Membership. Any changes or additions to this document must be formally introduced at an annual Association meeting in writing to the attending members and voted on in accordance with the procedures set forth herein.

ARTICLE IX
DISSOLUTION

It is recognized that the Association may at some time choose to dissolve itself and cease to exist, either by choice of the membership, at law, or through lack of functional service for at least three (3) years.  After all Association debts and liabilities have been paid, any remaining funds shall then be authorized to be disbursed to a local chapter of Habitat For Humanity.      

Amendments

Amendment 1.   INCLUSION OF RESIDENTS ON RITTER DR & LONDON CR & SARDIS ROAD NORTH.  

Membership and/or Associate Membership shall be offered to the non-Heritage Woods residents on Ritter Dr., London Cr., and Sardis Rd. North, provided that their residential address is located just outside the legal Boundaries of Heritage Woods on the said streets.
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