BYLAWS
OF

AVALON WOODS 11 OWNERS ASSOCIATION, INC.

Avalon Woods 11 Owners Association, Inc. (hereinafler the “Association™), a nonstock
corporation duly formed under the provisions of the Virginia Nonstock Corporation Act. Chapter 10,
Title 13.1 of the Code of Virginia (the Code). hereby adopts the following Bylaws of the Association
which shall povern the management and operation of the Association’s business and the regulation of
its alfairs, 1o the extent consistent with the Association’s Articles of Incorporation and applicable
law, and in accordance with Scction 13.1-823 of the Code.

ARTICLE 1

DEFINITION OF TERMS

Unless otherwise stated in these Bylaws, all of the terms used in these Bylaws which are
defined in Section 13.1-803 of the Codc shall be deemed 1o have the meaning set forth in such
Section of the Code, ;

“Assaciation” shall mean the Avalon Woods IT Owners Association, Inc., its successors and
assiens,

"Development” shall mean the Avalon Woods I Subdivision, Sections One as shown on the
plat entitled "Finat Plat of Avalon Woods 1, Section One” dated July 2. 2003 prepared by Barry E.
Lotts, Land Surveyor, recorded in the Clerk's Office of the Circuit Court of Rockingham County.
Virginia, in Plat Cabinet C, Slide 171, and all other Sections of Avalon Woods I1 which may later be
make a portion of this Development by the recordation of supplemental plats and Declarations, for
which the Association has been formed.

"Declaration” shall mean any declaration setting forth covenants, conditions, and restrictions.
applicable to the Avalon Woods I1 Subdivision, which Declaration has been duly recorded in the
Clerk’s Office of the Circuit Court of Rockingham County, Virginia, in Deed Book 2404, page 599,
and all other declarations which may be recorded for the purpose of adding additional Sections to
Avalon Woods 1.

"Developer” shall mean Harrisonburg Townhomes, L.L.C., or its successor or assignee as the
Dceveloper of the Development.
P

“Sharchoelders™ shall mean all members of the Association as set forth hereir.



ARTICLE I
ADOPTION
Inaccordance with Section 13.1-822 of the Code. these Bylaws shall become effective upon
ratification, approval and formal adoption by the Board of Directors of the Association at its
organizational meeting or any subscquent meeting.

ARTICLE M1

EMERGENCY BYLAWS

In the event that a quorum of the Association's Board of Directors cannot readily be
assembled because of some catastrophic event, the Board of Directors of the Association may.
consistent with Scction 13.1-824 of the Code, adopt other bylaws to be etfective only in such an
emergency. which bylaws shall be subject to amendment or repeal by the members of the
Association, and shall provide procedures for calling a meeting of the Board of Directors. quorum
requirements lor the meeting. and designation of additional or substitute directors, as well as other
provisions necessary for managing the Association during such emergency. All provisions of these
Bylaws consistent with such emergency bylaws shall remain eftective during such emergency. Such
emergency bylaws shall not be eftective after such emergency ends. Corporate action taken in good
faith in accordance with such emergency bylaws shall bind the Association and may not be used to
impose liability on a director, officer, employee, or agent of the Association.

ARTICLE 1V

CORPORATE POWERS

Subject to the Association's Articles of Incorporation and Section 528 of the Internal Revenue
Code of 1986, as umended. the Association shall have the same powers as an individual to do all
things necessary or convenient to carry out its business and affairs. including, without limitation,
those enumerated in Section 13.1-826 of the Code. In the event of an emergency as described in
Article [l immediately preceding, the Board of Dircctors shall have those emergency powers
enumerated in Section 13.1-827 of the Code.

ARTICLE V

NONSTOCK CORPORATION

In accordance with Section 13.1-814 of the Code. the Association shall not issue shares of
stock. No dividend shall be paidt and no part of the income of the Association shall be distributed to
its members, directors, or officers, except that the Association may make distributions to another
nonprofit corporation that is a member of the Association or has the power to appoint one or more of
its directors. The Association may pay compensation in a reasonable amount to its members,
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directors. or officers for services rendered. including pensions. may confer benefits upon its members
in conlormity with its purposes, and may make distributions as permitted by applicable law upon
dissolution or final liquidation and no such payment. benefit or distribution shall be deemed to be a
dividend or a distribution of income.

ARTICLE V]

PURPOSE

The Association is organized for the general purposes stated in its Articles of Incorporation
and its Declaration of Covenants. Conditions, Reservations and Restrictions. If the Bylaws are
inconsistent with the Articles of Incorporation or the Declaration of Covenants. Conditions.
Reservations and Restrictions, the Articles of Incorporation or the Declaration of Covenants,
Conditions, Reservations and Restrictions shall supersede these Bylaws,

ARTICLE VII
MEMBERS
Section 1. Classes of Members. The Association shall have two classes of members,

designated as "Class A" and "Class B.” respectively. The Association shall not issue centificates
evidencing membership in the Association.

Class A members shall be comprised of those persons or entities which own a fee
simple interest (or an undivided fee simple interest) in, and are the record owners of title to, any lot
in the Development: provided, however, that Class A members shall not include (i) persons or
entities holding such an interest solely as security for the performance of an obligation. or (ii) the
Developer. All persons or entities together owning an interest in a single lot shall be members:
provided. however, that such multiple owners shall only have one vote as provided in Section 2 of
this Anticle VIi.

The sole Class B member shall be the Developer. The Class B membership shall
automatically terminate and be converted into a Class A membership (with no action being required
on the part of any person or entity) on the date when seventy-five percent (75%) of the units are
deeded 10 homeowners. Inconsistent with language from Covenants which reads “provided that the
Class B membership shall ceasc and be converted to Class A membership when the total votes
outstanding in the Class A membership equal or exceed the total votes outstanding in the Class B
membership

Lach Class A membership shall run and convey with title to the lotto which it relates.
The conveyance of a lot by the Developer shall automatically convert the membership relating to that
lot 10 a Class A membership; provided, however, that the Developer may transfer all of the lots
owned by it to a successor or assignee as substitute Developer and, in such cvent. each lot will be
transferred with Class B membership.




Section 2. Voting Entitlement of Members. Each Class A member (or group of Class
A members together owning one lot) shall be entitled to one vote for each Development ot owned.
When more than one person or entity owns an interest in a lot. they shall vote as a group so that inno
event shall more than one vote be cast with respect 1o any lot. The Class B member shall be entitled
to three votes for each lot owned by it until such time as it may be converted into Class A
membership.

Scction 3. Annual Meeting. The annual meeting of the shareholders shall be held on
the sccond Wednesday in February of each year. If this day is a legal holiday, then such annual
meeting shall be held on the first day immediately following that is not a legal holiday. The failure to
hold the annual meeting at the time stated herein shall not affect the validity of any corporate action.
The Association shall give each member written notice of the date. time and location of cach annual
mecting na less than ten nor more than sixty days before the date of the meeting.

Section 4. Special Meetings.  The Corporation shall hold special meetings of the
sharcholders on the call of the President, the Board of Directors. the Class B member, or the holders
of at least twenty percent (20%) of all votes entitled to be cast by Class A members on any issuc
proposed to be considered at the special meeting. which holders shall sign. date. and deliver to the
Association's Secretary one or more written demands for the meeting describing the purpose or
purposes for which it is to be held. Unless otherwise provided by statute, the Assaciation shall give
each member written notice of the date. time, location. and purpose of any special meeting no less
than ten nor more than sixty days before the date of the meeting.

Section 3. Place of Meetings.  Annual. regular, or special meetings of the shareholders
may be held either within or without the Commonwealth of Virginia.

Section 6. Action Without a Meeting.  Any action required or permitted to be takenata
shareholders’ meeting may be taken without a meeting and without action by the Board of Directors
if’ the action is taken by all the sharcholders entitled 1o vote on the action. The action shall be
evidenced by one or more written consents deseribing the action taken. signed by all the shareholders
entitled to vote on the action, and delivered to the Secretary of the Association for inclusion in the
minutes or filing with the corporate records. Any action taken by unanimous written consent shall be
effective according to its terms when all consents are in possession of the Association. Action taken
under this section is effective as of the date specified therein provided the consent states the date of
execution by each shareholder. A consent signed under this section shall have the cffect of 2
unanimous vole of voting shareholders and may be described as such in any document filed with the
State Corporation Commiission.

Scction 7. Quorum and Voting Requirement.  Members holding ten percent (10%) of
the votes entitled to be cast represented in person or by proxy shall constitute a quorum. The vote of
a majority of the votes entitled to be cast by the members present or represented by proxy at a
meeting at which a quorum is present shall be necessary for the adoption of any matter voled upon by
the members, unless a greater proportion is required by statute or by the Association's Declaration.
Once a member is present at a meeting the member is deemed present for quorum purposes for the
remainder of the meeting and for adjournment of that meeting. Less than a quorum may adjourn a
meeting. Directors shall be elected by a majority of the votes cast by the members entitled to vote in




the election at a meeting a which aquorum is present. In rhc election of directors. each Class A
member shall be entitled to cast one vote per lot owned for as many persons asthere are directors
being eected at that time, and the Class B member shall bec entitled to cast threevotes per ot owned
forasmany personsasthere aredircctors being elected a that time. Members shall not havethe right
to cumulate their votes for directors.

Section 8. Assessments. Fach member shall be required to pay such annud assessments,
gpecia assessments, fees, dues, and other chargesas may be established by the Association's Boad
of Dircctorsfrom time to time; provided that the Board establishessuch annual assessments. specid
assessments, fees, dues, and other charges in a manner not inconsistent with the Association's
Declaration. Such assessments shall be used. in the Board's discretion. for the maintenance and
operation of the Association's property and facilitics.

Section 9. Compliance With Declaration. Each member shall be obligated to comply
with the covenants, conditions and restrictions contained in the Association's Declaration.

ARTICLE Vil

BOARD OF DIRECTORS

Section 1. Number and Qualification. Al corporate powers shall bc exercised by or
under the authority of, and the business and affairs of the Association shall be managed under the
direction Of. the Board ot Directors. The Board of Dircctors shall consist of three (3) persons. A
director need nor be a member of the Association.

Section 2. Election. The initial Board of Dircctors shall consist of those persons so
designated in the Articles of Incorporation. Members of theinitial Board of Dircctorsshall hold
office until thefirst annual meeting of the directors and until their successors shall have been dected
and qualified. All other dircctors shall be elected by themembers at each annual members' meeting
in the manner provided in Article VII. Section 7 of these Bylaws.

Section 3. Term. Theterms ofthe initia dircctors of the Association shall expire at the
first dircctors meeting at which directorsare elected. The termsof al other directors shall beone (1)
year or until their successors areelected and qualified following their el ection. Despite the expiration
of adirector'sterm, he shall continue to serve until hissuccessor iselected and qualifiesor until there
isadecreasc in the number of directors.

Scction 4. Resignation and Removal. A director may resign at any time by delivering
writien notice to the Board of Directors, the President, or the Secretary. A resignation shal be
cffective when the noticeisdelivered unless the noticespecifics alater effective date. The members
may remove one or more directors with or without cause. A director nay be removed only at a
meeting called for the purpose of removing such director and only if the number of votes cast ro
remove him congtitutesa majority of the votes entitled to be cast at an election of directors.




Section 3. Vacancy. If a vacancy occurs on the Board of Dircctors, including a
vacaney resulting from an increase in the number of directors, the vacancy may be filled by the
attirmative vote of a majority of the remaining directors. cven though less than a quorum of the
board.

Section 6. Annual Mecting. ‘The Board of Directors shall mect at least annually on
the second Wednesday in February for the purpose of general organization. the election of officers.
and consideration of any other business that may properly be brought before the mecting. If this day
isalegal holiday, then the Board shall meet on the first day immediately following thatis not a legal
holiday. “The failure to hold the annual mecting at the time stated herein shall not affect the validity
of any corporate action.

Section 7. Regular or Special Meetings in Addition to_the Annual Meeting.  Reudror
special meetings of the Board of Directors may be held upon notice by word-of-mouth. letter,
telegram, or cable delivered not later than twenty-four (24) hours preceding the time for the meeting,
upon call of the President or Sceretary of the Association.

Section 8. Place of Meetings.  Mcetings of the Board of Directors, annual. regular, or
special. may be held either within or without the Commonwealth of Virginia.

Section 9. Quorum and Voting. Action may be taken on a matter by the Board of
Directors only at 2 meeting at which a quorum shall be present. A quorum of the Board of Directors
shall consist of a majority of the number of directors on the board. If a quorum is present whena vote
is taken, the affirmative vote of a majority of directors present is the act of the Board of Directors.
Whenever applicable law requires the Board of Directors to recomimend or approve any proposcd
corporate act, such recomnmendation or approval shall not be required if the proposed corporate act is
adopted by the unanimous consent of the members.

Section 10.  Conduct of Meetings. The President shall preside over all mectings of the
directors, If he is not present, the Vice President or, if there be none, the Secrctary shall preside. If
none of such ofTicers are present, a chairman shall be clected by the meeting. The Secretary of the
Association shall act as secretary of all the meetings if he is present. 1 he is not present, the officer
presiding over the meeting shall appoint a sceretary of the meeting. The Board of Directors may
permit any or all directors to participate in a regular or special meeting by, or conduct a meeting
through the use of. any means of communication by which all directors participating may
simultancously hear each other during the meeting.

Scction 11, Action Without a Meeting.  Any action required or permitted to be takenata
Board of Dircetors' meeting may be taken without a meeting if the action is taken by all members of
the board. The action shall be evidenced by one or more written consents stating the action taken,
signed by each dircctor either before or after the action taken, and included in the minutes or filed
with the corporate records reflecting the action taken. Action taken under this Section is effective
when the last director signs the consent unless the consent specifies a different effective date, in
which event the action taken is effective as of the date specified therein provided the consent states
the date of execution by cach director. A consent signed under this Section shall haxe the same
effect of a meeting vote and may be described as such in any document. ;
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Section 12.  Commitices. The Board of Dircctors may create one or more committees and
appoint menibers of the Board of Directors to serve on them. Each committee may have two or more
members, who shall serve at the pleasure of the Board of Dircctors. The provisions of this Article
which govern meetings. action without mectings. and quorum and voting requirements of the Board
of Directors, shall apply to committees and their members as well. Each committee may exercise the
authority of the Board of Dircctors. subject to Section 13.1-869(D) of the Code.

ARTICLEIX
OFFICERS

Secction I, General. The officers of the Association shall consistof a Presidentand
Secretary, and, if elected by the Board of Directors in its discretion. a Vice President and/or
Treasurer, and such other ofTicers and assistant officers and agents as may be deemed necessary by
the Board of Directors. All officers shall be eleceted by the Board of Dircctors and shall serve at the
pleasure of the Board of Directors for such compensation as may be tixed by the Board. Any two or
more offices may be held by the same person. A duly appointed officer may appoint one or more
officers or assistant officers if authorized by the Board of Dircctors.

Section 2. Resignation and Removal.  Anofficer mayv resign atany time by delivering
written notice to the Board of Dircctors. A resignation shall be eftective when the notice is delivered
unless the notice specifies a later effective date. If a resignation is made effective at a later date and
the Association accepts the future effcetive date, it may fill the pending vacancy before the effective
date if his successor does not take office until the effective date. The Board of Dircctors may remove
any officer at any time with or without cause and any officer or assistant ofTicer. if appointed by
another officer, may likewise be removed by such ofticer.

Scction 3. Vacancies.  Whenever any vacancics shall occur inany oftice, the vacancy
shall be filled by the Board of Directors.

Section 4. The President. The President shall be the chiefexecutive ofticer and shall have
active executive management of the operations of the Association, subject to the control of the Board
of Directors. The President shall presid:: at all meetings of the directors, discharge all the duties that
devolve upon a presiding officer, and perform such other duties as these Bylaws or the Board of
Directors may prescribe,

Section 5. The Secretary. The Secretary shall attend all meetings of the Board of
Directurs, and shall have the responsibility for preparing and maintaining custody of minutes of the
directors meetings and for authenticating records of the Association. The Secretary shall keep or
cause to be kept in a book provided for the purpose a truc and complete record of the proceedings of
all meetings. The Sccretary shall be custadian of the records and the seal of the Association and shall
see that the scal is affixed to all documents, the execution of which on behall of the Association
under its seal have been duly authorized. The Secretary shall attend to the giving of all notices and
shall perform such other duties as these Bylaws or the Board of Directors may preseribe.



Section 6. The Vice President.  The Vice President shall perform all dutics incumbent
upon the President during the absence or disability of the President. and shall perform such other
duties as these Bylaws or the Board of Directors may prescribe.

Section 7. The Treasurer. The Treasurer shall keep correct and complete records of
account, showing accurately at all times the financial condition of the Association. The Treasurer
shall be the legal custodian ol all monies, notes, sccurities, and other valuables that may from time to
time come into the possession of the Association. The Treasurer shall immediately deposit all funds
of the Association coming into his hands in some reliable bank or other depository to be designated
by the Board of Directors, and shall keep this bank account in the name of the Association. The
Treasurer shall furnish at mectings of the Board of Dircctors, or whenever requested, a statement of
the financial condition of the Association, and shall perform such other duties as these Bylaws or the
Board of Directors may prescribe.

Scction 8, Transfer of Authority. In case of the absence of any officer of the Association
or for any other reason that the Board of Dircctors may deem sufficient, the Board of Directors may
transfer the powers or dutics of that oflicer to any other ofticer or to any director or employee of the
Association.

ARTICLE X

SPECIAL CORPORATE ACTS
NEGOTIABLE INSTRUMENTS. DEEDS AND CONTRACTS

All cheeks. drafis. notes, bonds, bills of exchange, and orders tor the payment of money of
the Association; all deeds, mortgages. and other written contracts and agreements to which the
Association shall be a party; and all assignments or endorsements of registered bonds or other
securitics owned by the Association. shall be signed by such officers as the Board may from time 10
time direct. The Board of Dircctors may authorize any one of its officers to sign any of such
instruments, for and in behalf of the Association, without necessity of countersignature: may
designate ofticers or employees of the Association, other than those named above, who may, in the
name of the Association, sign such instruments; and may authorize the use of facsimile signatures of
any of such persons. Any shares of stock issued by any other corporation and owned or controlled by
the Association may be voted at any directors’ meeting of the other corporation by the President of
the Association, if he be present; or. in his absence, by any Vice President of the Association who
may be present: and, in the event both the President and the Vice President shall be absent. then by
such person as the President of the Association shall, by duly cxecuted proxy. designate 1o represent
the Association at such dircctors' meeling.

ARTICLE XI

INDEMNIFICATION




Seetion 1. Limitation of Liability. To the full extent that the Virginia Nonstock
Corporation Act. as it exists on the date hercof or may hereafier be amended, permits the limitation
or climination of the Hability of directors or ofticers. a director or officer of the Association shall not
be liable to the Association or its members, i any. for any monetary damages.

Section 2. Indemnification. The Association shall indemnify a director or officer of
the Association who is or was a party to any proceeding by reason of the fact that he is or was sucha
director or officer. 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, employee benefit plan or
other enterprise. against all liabilities and expenses incwrred in the proceeding except such liabilities
and expenses as are incurred because of his willful misconduct or knowing violation'of the criminal
fanw,

Section 3. Advances and Reimbursement of Expenses. Unless a determination has been
made that the indemnification is not permissible, the Association shall make advances and
reimbursements for expenses incurred by a director or officer in a proceeding upon receipt of an
undertaking from him to repay the same. if it is ultimately determined that he is not entitled to
indemaification. Such undertaking shall be an unlimited, unsecured general obligation of the director
or officer and shall be accepted without reference to his ability to make repayment. Unless a
determination has been made that indemnification is not permissible, the Association is hereby
empowered to contract in advance to indemnify and advance the expenscs of any director or officer.

Section 4, Procedure for Indemnification. The determination to make advancements,
eimbursements or indemnifications. or to contract in advance 1o do the same, shall be made by
majority vote of a quorum of disinterested dircetors. [f a quorum of disinterested directors cannot be
obtained for any reason, then the determination shall be made by a majority vote of a commitice
designated by the Board of Directors. including interested directors, the commitiee to consist only of
disinterested dircetors, at least two (2) in number, or by special legal counsel selected by the
committee deseribed above, If neither a quorum of disinterested dircetors nor a committec of at least
two {2) disinterested directors can be obtained. then the determination shall be made by a majority
vote of the entire Board, including interested directors.

Section 5, Persons Covered. The Board of Directors is hereby empowered. by
majority vote of a quorum of disinterested directors, 10 cause the Association to indemnify or
contract in advance to indemnify any person not specified in Section 2 of this Article who was orisa
party to any procecding, by reason of the fact that he is or was an employec or agent of the
Association. or is or was serving at the request of the Association as director, partner, trustee, officer.
employee or agent of another corporation, partnership, joint venture, trust, employce benefit plan or
other enterprise. to the same extent as if such person were specified as one to whom indemnification
15 granted in Section 2.

Section 6, Insurance. The Association may purchase and maintain insurance to
indemnify it against the whole or any portion of the liability assumed by it in accordance with this
Article and may also procure insurance, in such amounts as the Board of Directors may determine.
on behalf of any person who is or was a dircctor. officer. cmployee or agent of the Association, or is
or was serving at the request of the Association as a director. partner, trustee, officer, emplovec or
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agent of another corporation. partnership. joint venture, trust, emplovee benefit plan or other
enterprisc. against any lability asserted against or incurred by any such person in any such capacity
or arising from his status as such. whether or not the Corporation would have power to indemnity
him against such liability under the provisions of this Article.

Section 7. Changes in the Board Composition. In the event there has been achange in
the composition of a majority of the Board of Directors after the date of the alleged act or omission
with respect to which indemnification is claimed. any determination as to indemnification and
advancement of expenses with respect to any claim for indemnification madc pursuant to Section 2
of' this Article shall be made by special legal counsel agreed upon by the Board of Directors and the
proposed indemnitee. If the Board of Directors and the proposed indemnitee are unable to agree upon
such special legal counsel, the Board of Directors and the proposed indemnitee each shall select a
nominee, and the nominees shall sclect such special legal counsel.

Section 8. Applicability of this Article. The provisions of this Article shall be applicable
to all actions. ¢laims. suits or proceedings commenced after the adoption hereof, whether arising
from any action tuken or failure to act belore or after such adoption. No amendment, modification or
repeal of this Article shall diminish the rights provided hereby or diminish the right to
indemnification with respect to any claim. issue or matter in any then pending or subscquent
procceding that is based in any material respect on any alleged action or failure to act prior to such
amendment. modification or repeal. Reference herein to directors, officers, employecs or agents shall
include former directors. officers. employees and agents and their respective heirs. executors and
administrators.

ARTICLE XII

TRANSACTIONS WITH DIRECTORS

Any transaction with the Association in which a director of the Association shall have a
direct or indirect personal or pecuniary interest shall be deemed a conflict of interests transaction. A
contlict of interests transaction shall be valid if (a) the material facts of the transaction and the
directors interests are disclosed or known 1o the Board of Dircctors and the Board of Dircctors
authorizes, approves. or ralifies the transuction; or (b) the material facts of the transaction and the
directors interests are disclosed to the directors entitled to vote and they authorize. approve, or ratify
the transaction.

For the purposes of this Article, a director shall be deemed to have an indirect personal
interestin a transaction if another entity in which he has a material financial interest of in which he is
a general partner is a party to the transaction or another entity of which he is a director. officer or
trustee is a party to the transaction and the transaction is or should be considered by the Board of
Directors of the Association,

For purposes of this Article. a conflict of interests transaction is authorized. approved, or
ratified if it receives the affirmative vote of a majority of the Directors on the Board of Directors who
have no direct or indirect personal interest in the transaction.




A transaction shall not be authorized, approved. or ratified under this Article by a single
dircctor. If a majority of the Directors who have no direct or indircct personal interest in the
transaction vote to authorize. approve or ratify the transaction, a quorum is present for the purpose of
taking action under this Article. The presence of, or a vote cast by, a director with a direct or indirect
personal interest in the transaction does not affect the validity of any action taken under this Article if
the transaction is otherwise authorized, approved or ratitied as provided in this Article.

For purposes of this Article, a conflict of interest transaction is authorized, approved, or
ratified if it receives the vote of a majority of the votes entitled to be cast by members that may be
counted under this paragraph. A member having a direct or indirect personal intcrest in the
transaction may not vote to determine whether to authorize, approve, or ratify a conflict of interests
transaction. Members holding a majority of the votes entitled to be cast represented in person or by
proxy shall constitute a quorum for taking action under this Article.

ARTICLE X1
CORPORATL SEAL

The corporate scal shall be in such form as shall be approved by the Board of Directors.

ARTICLE X1V

FISCAL YEAR

The fiscal vear of the Association shall be determined by the Board of Directors in its
discretion. subject to applicable law.

ARTICLE XV

AMENDMENT TO BYLAWS

These bylaws may be amended or repealed by the Board of Directors. Any Bylaw adopted or
amended by the members may be amended or repealed by the Board of Directors, unless the
resolution of the members adopting such Bylaw expressly provides that the Board of Directors may
not amend or repeal such Bylaw. HUD/VA has the right to veto amendments while there is a Class
B membership.

ARTICLE XVI
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IMPLIED AMENDMENTS

Any action taken or authorized by the Board of Directors which would be inconsistent with
the Bylaws then in effect, but is taken or authorized by the affirmative vote of not less than the
number of dircctors that would be required to amend these Bylaws so that the Bylaws would be
consistent with such action, shall be given the same effect as if these Bylaws had been temporarily
amended or suspended to the extlent necessary to permit the specific action so taken or authorized.

ARTICLE XV1I

DISSOLUTION

Upon the dissolution of the Association. the Board of Dircctors shall, after making provision
for the payment of all of the liabilities of the Association, dispose of all of the assets of the
Association exclusively for the purposes of the Association in such manner, or to such organization
or organizations organized and operated exclusively for charitable, religious, and educational
purposcs as shall at the time qualify as an exempt organization or organizations under Section
S01(¢)3) of the Internal Revenue Code of 1986, as amended, as the Board of Directors shall
determine. Any assets not so distributed shall be distributed by the Circuit Court for the County of
Rockingham, Virginia, to any exempt organization or organizations to be used in such manner as in
the judgment of such court will best accomplish the general purposes for which this Association was
organized.

02/1504 /Am .,.) w

< Secretary \
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