
EXHIBIT D

Bvlaws

BY-LAWS

OF

EVERGREEN AT FLOWERS PLANTATION HOMEOWNERS ASSOCIATION, INC.

ArticleI

Name, PrincipalOffice,and Definitions

1.1 Name

. The name of the corporation shall be Evergreen AT FLOWERS PLANTATION

HOMEOWNERS ASSOCIATION, INC. (the"Association").

1.2 PrincipalOffice

The principalofficeof the Association shallbe located in Johnston County, North

Carolina. The Association may have such other offices,eitherwithin or outside the Stateof

North Carolina,as the Board of Directorsmay determine or as the affairsof the Associationmay

require.

1.3 Definitions

. The words used in these By-Laws shallbe given theirnormal, commonly understood

definitions.Capitalizedterms shallhave the same meaning as set forthin the Declarationof

Covenants, Conditions and Restrictionsfor Evergreen at Flowers Plantation,as it may be

amended from time totime (the"Declaration"),unlessthecontextindicatesotherwise.

ArticleII

Association:Membership, Meetings, Quorum, Voting, Proxies

2.1 Membership

. The Associationshallhave two (2) classesof membership, Class "A" and Class "B" ,

as more fully set forth in the Declaration,the tenns of which pertain to membership are

specificallyincorporatedby thisreference.

2.2 Place of Meetings
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. Meetings of the Associationshallbe held atthe principalofficeof theAssociationor at
such othersuitableplace convenient to the Members as may be designatedby the Board, either
withinthePropertiesor as convenient as possibleand practical.

2.3 Annual Meetings

. The firstmeeting of theAssociation,whether a regularor specialmeeting, shallbe held
within one year from the date of incorporationof the Association. Subsequent regularannual

meetings shallbe setby the Board so as to occur ata date,time and locationsetby the Board in
itssolediscretion.

2.4 SpecialMeetings

The Presidentmay callspecialmeetings. In addition,itshallbe the duty of the
Presidentto calla specialmeeting ifso directedby resolutionof the Board and upon a petition

signed and dated by Class "A" Members entitledto castat leastten percent (10%) of the total

Associationvote.

2.5 Notice of Meetings

Written or printed notice statingthe place, day, and hour of any meeting of the

Members shallbe delivered,eitherpersonallyor by mail,to each Member entitledto vote atsuch

meeting,not lessthan ten (10)nor more than sixty(60) days before the date of such meeting,by
or atthedirectionof the Presidentor the Secretaryor theofficersor persons callingthemeeting.
Notice shallbe given to the Lot;provided,however, ifan Owner wishes to noticeto be given at

an address other than the Lot, the Owner shalldesignatein writingto the Secretarysuch other

address.

In the case of a specialmeeting or when otherwise requiredby statuteor theseBy-Laws,
thepurpose or purposes forwhich the meeting iscalledshallbe statedinthenotice.No business

shallbe transactedata specialmeeting except as statedinthenotice.

Ifmailed,the noticeof a meeting shallbe deemed to be deliveredwhen depositedin the

United Statesmail addressed to the Member at itsaddress as itappears on the records of the

Association,with postage prepaid.

2.6 Waiver of Notice

. Waiver of noticeof a meeting of the Members shallbe deemed the equivalentof proper
notice.Any Member may, inwriting,waive noticeof any meeting of the Members, eitherbefore

or aftersuch meeting. Attendance at a meeting by a Member or the Member's proxy shallbe

deemed waiver by such Member of notice of the time, date,and place thereof,unless such

Member or proxy specificallyobjectsto lack of proper noticeatthe time themeeting iscalledto

order. Attendance at a specialmeeting shallalso be deemed waiver of noticeof allbusiness

transactedat such meeting unless an objectionon the basis of lack of proper noticeis raised

beforethebusinessisput to a vote.

2.7 Adjournment of Meetings
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. Ifany meeting of the Association cannot be held because a quorum is not present,
Members or theirproxies holding a majority of the votes represented at such meeting may

adjournthe meeting to a time not lessthan fivenor more than 30 days from the time the original

meeting was called. At such adjourned meeting at which a quorum is present,any business

which might have been transactedat the meeting originallycalledmay be transactedwithout

furthernoticeunless the meeting isadjourned to a date a more than one hundred twenty (120)

days afterthe date fixedforthe originalmeeting, inwhich case a new record date must be setin

accordance with 55A-7-07 of the North Carolina Nonprofit Corporation Act. Notwithstanding

any provisionto the contraryin the Declarationor theseBylaws, the quorum requirement atthe

next meeting shallbe one-half(1/2)the quorum requirement applicableto themeeting adjourned
forlackof a quorum. This provisionshallcontinueto reduce the quorum by fiftypercent(50%)
from thatrequiredatthe previousmeeting, as previouslyreduced,untilsuch time as a quorum is

presentand businesscan be conducted.

2.8 Voting

. The voting rightsof the Members shallbe as setforthin the Declarationand in these

By-Laws, and the voting rightsand restrictionsdescribed in the Declaration are specifically

incorporatedhereinby thisreference.

2.9 Proxies

At allmeetings of the Members, Members may vote in person (ifa corporation,

partnershipor trust,through any officer,director,partneror trusteeduly authorizedto act on

behalf of the Member) or by proxy, subjectto the limitationsof Stateof North Carolina law.

Every proxy shallbe in writing,dated,signed by the Member or itsduly authorizedattorney-in-

fact,and filedwith the Secretaryof the Association priorto any meeting for which itisto be

effective.Except as otherwise specificallyprovided in the proxy, a proxy shallbe presumed to

cover allvotes which the Member giving such proxy isentitledto cast,and in the event of any
conflictbetween two or more proxiespurportingto cover the same voting rights,the laterdated

proxy shallprevail,or ifdated as of the same date,both shallbe deemed invalid.Every proxy

shallbe revocableand shallautomaticallycease upon: (i)the conveyance of the Member's Unit;

(ii)upon receiptof noticeby the Secretaryof the death or judiciallydeclaredincompetence of a

Member who isa naturalperson;(iii)upon writtenrevocationof such proxy; (iv)attendanceby

the Member and voting in person at the meeting; or (iv)upon the expirationof eleven (11)

months from thedateof theproxy, unlessotherwiseprovided intheproxy.

2.10 Majority

. As used intheseBy-Laws, the term "majority"shallmean thosevotes,owners, or other

group, as the context may indicate,totalingmore than fiftypercent (50%) of the totaleligible

number.

2.11 Quorum
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. Except as otherwise provided in theseBy-Laws or in the Declaration,the presence,in

person or by proxy, of Members entitledto cast ten percent (10%) of the totalvotes in the

Associationshallconstitutea quorum atallmeetings of the Association.

2.12 Conduct of Meetines

. The Presidentshallpresideover allmeetings of the Association. The Secretaryshall

keep the minutes of the meetings and record in a minute book allresolutionsadopted at such

meetings,as well as maintain a recordof alltransactionsoccurringatsuch meetings.

2.13 Action Without a Meeting

. Any actionrequiredor permittedby law to be taken ata meeting of the Members may
be taken without a meeting, without prior notice and without a vote if written consent

specificallyauthorizingthe proposed actionissigned by Members holding atleastthe minimum

number of votes necessaryto authorizesuch actionat a meeting ifallMembers entitledto vote

thereon were present. Such consents shallbe signed within sixty(60) days afterreceiptof the

earliestdated consent,dated and deliveredto the Associationatitsprincipalplaceof businessin

the Stateof North Carolina. Such consents shallbe filedwith the minutes of the Association,
and shallhave the same forceand effectas a vote of the Members ata meeting. Within ten (10)

days afterreceivingauthorizationfor any action by writtenconsent, the Secretaryshallgive
writtennotice to allMembers entitledto vote who did not give theirwrittenconsent,fairly

summarizing thematerialfeaturesof theauthorizedaction.

2.14 Action by Written Ballot. Any action that may be taken at any annual,

regularor specialmeeting of Members may be taken without a meeting ifapproved by written

ballotas provided herein. The Associationshalldelivera writtenballotto each Member entitled

to vote on the matter. The writtenballotshallset fortheach proposed actionand provide an

opportunityto vote for or againsteach proposed action. All solicitationsfor votes by written

ballotshallindicatethe number of responsesneeded to meet the quorum requirements;statethe

percentage of approvals necessary to approve each matter other than electionof directors;and

specifythetime by which a ballotmust be receivedby the Associationin orderto be counted. A

timely writtenballotreceived by the Association may not be revoked. Approval by written

ballotof an actionshallonly be validwhen the number of votes castby ballotequalsor exceeds

the quorum requiredto be presentata meeting held to authorizesuch actionand the number of

approvalsequals or exceeds the number of votes thatwould be requiredto approve the matterat

a meeting at which the totalnumber of votes castwas the same as the number of votes castby

ballot.The resultsof each actionby writtenballotshallbe certifiedby the Secretaryand shallbe

included in the minutes of meetings of Members filed in the permanent records of the

Association.

2.15 Action by Members. Except as may be otherwise specificallysetforthinthe

Declaration,the Articlesor theseBy-laws, the vote of a majorityof allvotes entitledto be cast

by the Members, presentor representedby legitimateproxy at a legallyconstitutedmeeting at

which a quorum ispresent,shallbe the act of the Members. Notwithstanding the above, and

anything to the contraryin the Declarationor the North Carolina Planned Community Act, no

judicialor administrativeproceeding (includingwithout limitationany judicialor administrative
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proceeding againstany Declarant)shallbe commenced or prosecuted by the Associationunless

approved by a vote of no lessthan sixty-sevenpercent (67%) of allvotes entitledto be castby
the Class "A" and Class "B" Members, which vote is taken at a duly held meeting of the
Members atwhich a quorum ispresent,allin accordance with these By-laws. The immediately
precedingsentenceshallnot apply,however, to (a)actionsbrought by the Associationto enforce
the provisionsof the Declaration,(b)the imposition and collectionof assessments,charges or
otherfeeshereunder (includingthe foreclosureof liens),(c)proceedings involvingchallengesto
ad valorem taxation,(d)counter-claimsbrought by the Association in proceedings instituted

againstitor (e)actionsbrought by the Associationagainstany contractor,vendor, or supplierof

goods or servicesto the Properties. Prior to puttingto a vote of the Members any claim on
behalfof the Associationagainstthe Declarant,the Board must obtain from a licensedattorney
and distributeto the Members a detailedcost-benefitanalysisrelatingto such claim,which cost-
benefitanalysismust includeatleastthe following:(a)thenatureand extentof the claim and the

prospectsof winning or losingthe claim; (b) the prospectsof settlingthe disputeearly;(c)the
cost of prosecutingthe claim; and (d) the effectof pending litigationon resalesand on home

refinancingsin theProperties.Priorto obtainingthe consent of the Members in accordance with
thissubsection,the Association must also provide writtennoticeto allMembers which notice
shall(ata minimum) include(1)a descriptionof the natureof the claim,(2)a descriptionof the

attemptsof Declarantto correctsuch claim and theopportunitiesprovided to Declarantto correct
such claim,(3)a certificationfrom an engineer licensedinthe Stateof North Carolinathatsuch
claim isvalidalong with a descriptionof the scope of work necessaryto cure such claim and a

resume of such engineer, (4) the estimated cost to repair such claim, (5) the name and

professionalbackground of the attorneyproposed to be retainedby the Associationto pursue the

claim against Declarant and a descriptionof the relationshipbetween such attorney and

member(s) of the Board (ifany),(6)a descriptionof the fee arrangement between such attorney
and the Association,(7) the estimated attorneys'fees and expert fees and costs necessary to

pursue the claim againstDeclarant and the source of the funds which willbe used to pay such

feesand expenses,(8)the estimatedtime necessary to conclude the actionagainstDeclarant,(9)
an affirmativestatementfrom the Board thatthe actionisin the best interestof the Association

and itsMembers and (10) a statementfrom the Board thatthereare no feespaid to the Board or

management partiesas a resultof thereferralto any attorneyor licensedprofessional.
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ArticleIII

Board of Directors:Number, Powers, Meetings

A. Composition and Selection.

3.1 Governing Body, Composition

. The affairsof the Associationshallbe governed by a Board of Directors,each of whom

shallhave one equal vote. Except fordirectorsappointedby theDeclarant,each directormust

resideintheCommunity and be a Member or the spouse of a Member; provided,however, no

Person may serveon the Board atthesame time with such Person'sspouse or any co-Owner or

Occupant of such Person'sLot.The Board of Directorsshallhave the authoritytodelegateany of

itsdutiestoagents,employees, committees, or others;provided,however, inthe event of such

delegations,the Board of Directorsshallremain responsibleforany actionundertaken by such

delegate.

3.2 Number of Directors

. The number of directorsshallbe three,as provided in Sections3.3 and 3.5.

3.3 DirectorsDuring Class "B" Control Period

. Untilterminationof the Class "B" Control Period,the Board of Directorsshallconsist

of from one (1) to three (3) members as determined by the Class "B" Member in itssole

discretion.The Class "B" Control Period shallexpireon the firstof the followingtooccur:

(a) ten(10)yearsfrom thedatethe Declarationwas filedinthePublicRecords;

(b) the date on which allof the Units permitted under the applicablezoning

densityforthePropertiesas shown on theplatsfiledinthe PublicRecords aresold;or

(c) the surrenderby Declarant,in writing,of the authorityto appointand remove

theAssociation'sdirectorsand officersin an instrumentfiledinthePublicRecords.

3.4 Nomination of Directors

Except with respectto directorsselectedby the Class "B" Member, nominations for

electionto the Board shallbe made from the floor. All candidates shallhave a reasonable

opportunityto communicate theirqualificationsto themembers and to solicitvotes.

3.5 Election and Term of Office After Termination of the Class "B" Control

Period

. At the firstannual meeting of the membership afterthe terminationof the Class "B"

Control Period (or by action under Section 2.13 or Section 2.14 in lieu of a meeting), the

Class"A" Members shallelectallthreemembers of theBoard of Directorsas follows:the initial

term of two (2)directorsshallbe fixedattwo (2)years,and thereaftersuccessorsshallbe elected

to a term of two (2) years;the initialterm of one (1)directorshallbe fixedatone (1)year,and
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thereaftersuccessorsshallbe electedto a term of two (2) years. At annual meetings thereafter,
directorsshallbe electedas necessary to fillvacant seatson the Board. The Associationshall

publish the names and addresses of the Members of the Board of Directorswithin thirty(30)
days of theirelection.

Each Class "A" Member shallbe entitledto cast,with respectto each vacancy to be filled

by the votesof the same, the totalnumber of votes to which each such Member isentitledunder
the Declaration.Cumulative voting shallnot be permitted. The candidate(s)receivingthe most
votesshallbe elected.The directorsshallhold officeuntiltheirrespectivesuccessorshave been
elected.Directorsmay be electedto serve any number of consecutiveterms,but no more than
one term per election.

3.6 Removal of Directorsand Vacancies

. Any directorelectedby the Class "A" Members may be removed, with or without

cause,by the vote of such Members holding a majority of the votes entitledto be castfor the

electionof such director.Any directorwhose removal issought shallbe given noticepriorto

any meeting calledforthatpurpose. Upon removal of a director,a successorshallbe electedby
the Members entitledto electthe directorso removed to fillthe vacancy forthe remainder of the

term of such director.

In the event of the death,disability,or resignationof a director,the Board may declarea

vacancy and appoint a successor to serve untilthe next annual meeting, at which time a

successorshallbe electedto servethe remaining portion,ifany, of the term of the directorwho

createdthevacancy.

Additionally,any directorelectedby the Members who has three(3)or more consecutive

unexcused absences from Board meetings,or who ismore than thirty(30)days delinquentinthe

payment of any assessment or othercharge due the Association,may be removed by a majority
of the directorspresentat a regularor specialmeeting at which a quorum ispresent,and the

Board may appointa successorto fillthevacancy fortheremainder of theterm.

This Section shallnot apply to directorsappointed by the Class "B" Member. The

Class "B" Member shallbe entitledto appoint a successor to fillany vacancy on the Board

resultingfrom the death, disabilityor resignationof a directorappointed by the Class"B"

Member.

B. Meetings.

3.7 OrganizationalMeetings

. The firstmeeting of the Board following each annual meeting of the membership shall

be held within 10 days thereafteratsuch time and placeas the Board shallfix.

3.8 Regular Meetings

. Regular meetings of the Board may be held atsuch time and place as a majorityof the

directorsshalldetermine,and with respectto Boards following the end of the Declarant Class
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"B" Control Period,atleastfoursuch meetings shallbe held during each fiscalyear with atleast

one per quarter.

3.9 SpecialMeetings

. Specialmeetings of the Board shallbe held when calledby writtennoticesigned by the

President,Vice President,or by any two directors.Notices sent by firstclassmail shallbe

depositedwith the U.S. PostalService atleastfour (4)days before the time setforthe meeting.
Notices given by personal deliveryor telephone shallbe given at leasttwo (2)days before the

datesetforthemeeting.

3.10 Notice;Waiver of Notice

(a) Notice of meetings of the Board of Directorsshallspecifythe time and

placeof themeeting and, inthecase of a specialmeeting,thenatureof any specialbusinesstobe

considered. The notice shallbe given to each directorby: (i)personal delivery;(ii)firstclass

mail,postageprepaid;(iii)telephonecommunication, eitherdirectlytothe directoror to a person
atthe director'sofficeor home who would reasonably be expected to communicate such notice

promptly to the director;or (iv)facsimilewith confirmationof transmission. All such notices

shallbe given or sent to the director'saddress or telephone number as shown on the recordsof

the Association. Notices sentby firstclassmail shallbe depositedwith the U.S. PostalService

at leastfour (4)days before the time setforthe meeting. Notices given by personaldeliveryor

telephoneshallbe given atleasttwo (2)days beforetheday setforthemeeting.

(b) The transactionsof any meeting of the Board, however calledand noticed

or wherever held,shallbe as validas though taken ata meeting duly held afterregularcalland

noticeif(i)a quorum ispresentand (ii)eitherbefore or afterthe meeting each of the directors

not presentsignsa writtenwaiver of notice,a consent to holding the meeting, or an approval of

the minutes. The waiver of notice or consent need not specify the purpose of the meeting.

Notice of a meeting shallalsobe deemed given to any directorwho attendsthe meeting without

protestingbeforeor atitscommencement about thelackof adequate notice.

3.11 Quorum of Board of Directors:Telephonic Participation

. At allmeetings of the Board, a majorityof the directorsshallconstitutea quorum for

the transactionof business. Directorsmay establisha quorum by use of a telephone conference

provided alldirectorsparticipatinginthemeeting can hear each other.The votesof a majorityof

thedirectorspresentata meeting atwhich a quorum ispresentshallconstitutethedecisionof the

Board, unlessotherwisespecificallyprovided intheseBy-Laws or the Declaration,

Ifany meeting of the Board cannot be held because a quorum isnot present,the director

presentat such meeting may adjourn the meeting to a time not lessthan fivenor more than 30

days from the date of the originalmeeting. At the reconvened meeting, ifa quorum ispresent,

any business which might have been transacted at the meeting originallycalled may be

transactedwithout furthernotice.
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3.12 Compensation

. No directorshallreceive any compensation from the Association for actingas such

unlessapproved by Members representinga majorityof the totalClass "A" and Class "B" votes

in the Association at a regularor specialmeeting of the Association. Any directormay be

reimbursed forexpenses incurredon behalfof the Associationupon approval of a majorityof the

otherdirectors.Nothing herein shallprohibitthe Associationfrom compensating a director,or

any entitywith which a directorisaffiliated,forservicesor suppliesfurnishedto theAssociation

in a capacityother than as a directorpursuant to a contractor agreement with the Association,

provided thatsuch director'sinterestwas made known to the Board priorto enteringintosuch

contractand such contractwas approved by a majorityof the Board of Directors,excluding the

interesteddirector.

3.13 Conduct of Meetings

. The Presidentshallpresideover allmeetings of the Board, and the Secretaryshallkeep
a minute book of Board meetings, recording all Board resolutionsand alltransactionsand

proceedingsoccurringatsuch meetings.

3.14 Notice to Owners; Open Meetings

Subjectto theprovisionsof Section3.15,allmeetings of the Board shallbe open to all

Members and theirrepresentatives,but Members otherthan directorsmay not participatein any

discussionor deliberationunless permission to speak is expressly authorized by a vote of a

majorityof a quorum of the Board. Notwithstanding the above, the Presidentmay adjourn any

meeting of the Board and reconvene in executive session,excluding Members and their

representatives,to discussemployment or personnel matters,legaladvice from an attorneyfor

the Board or the Association,pending or contemplated litigation,or pending or contemplated

mattersrelatingtoenforcement of theDeclaration,By-Laws or rulesof theAssociation.

3.15 Action Without a Formal Meeting

. Any actiontobe taken ata meeting of the directorsor any actionthatmay be taken ata

meeting of the directorsmay be taken without a meeting ifa consent in writing,settingfonh the

actionso taken,shallbe signedby allof thedirectors,and such consent shallhave thesame force

and effectas a unanimous vote.

3.16 Telephonic Participation.One or more directorsmay participatein and vote

during any meeting of the Board by telephone conference call or any other means of

communication by which alldirectorsparticipatingmay simultaneouslyhear each other during

the meeting. Any such meeting atwhich a quorum participatesshallconstitutea meeting of the

Board.
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C. Powers and Duties.

3.17 Powers

The Board of Directorsshallhave allof the powers and duties necessary for the

administrationof the Association'saffairsand forperforming allresponsibilitiesand exercising
allrightsof the Associationas setforthin the Governing Documents, and as provided by law,

includingwithout limitation,the power/authorityto appoint committees to assistthe Board in

carryingout itsresponsibilities.The Board may do or cause to be done allactsand thingsas are

not by the Governing Documents or State of North Carolina law directedto be done and

exercisedexclusivelyby the Members.

3.18 Duties

. The dutiesof the Board shallinclude,without limitation:

(a) preparingand adopting annual budgets in which thereshallbe established

each Owner's shareof the Common Expenses;

(b) assessingand collectingsuch assessmentsfrom the Owners;

(c) providing forthe operation,care,upkeep, and maintenance of the Area of

Common Responsibility;

(d) designating,hiring,and dismissing the personnel necessary to carry out

the rightsand responsibilitiesof the Association and, where appropriate,providing for the

compensation of such personneland forthe purchase of equipment, supplies,and materialsto be

used by such personnelin theperformance of theirduties;

(e) depositing all funds received on behalf of the Association in a bank

depositorywhich itshallapprove,and using such funds tooperatetheAssociation;provided,any
reservefund may be deposited,in the directors'best businessjudgment, in depositoriesother

than banks;

(f) making and amending Use Restrictionsand Rules and regulationsin

accordance with theDeclaration,ifdelegatedtothe Board by the Declarant;

(g) opening bank accounts on behalf of the Association and designatingthe

signatoriesrequired;

(h) making or contractingfor the repairs,additions,and improvements to or

alterationsof the propertyof the Associationin accordance with the Declarationand these By-

Laws;

(i) enforcing by legal means the provisions of the Declaration,these By-

Laws, and the rulesadopted by itand bringing any proceedings which may be institutedon

behalf of or againstthe Owners concerning the Association;which enforcement power shall

include,without limitation,the power to levy finesas provided herein and in the Declarationin
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such amounts as from time to time the Board of Directorsmay deem proper inthe circumstances,

counting each day a violationcontinues afternoticefrom the Board of Directorsas a separate
violation;

(j) obtaining and carrying insurance against casualtiesand liabilities,as

provided in the Declaration;paying the cost of the premium thereof;and filingand adjusting
claims,as appropriate;

(k) paying the costof allservicesrendered to the Associationor itsMembers,
which arenot directlychargeabletoOwners;

(1) keeping books with detailedaccounts of the receiptsand expenditures

affectingthe Association and itsadministrationand specifyingmaintenance, repair,and other

expenses incurred;

(m) indemnifying a director,officeror committee member, or former director,
officeror committee member of theAssociationto theextentsuch indemnity isrequiredby State

of North Carolinalaw,the Articlesof Incorporationor the Declaration;and

(n) appointingan architecturalreview committee in accordance with the terms

of ArticleIV of the Declaration.

3.19 Right of theClass "B" Member to Disapprove Actions

. So long as the Class "B" membership exists,the Class "B" Member shallhave a right
to disapprove any action,policy or program of the Association,the Board and any committee

which, in the sole judgment of the Class "B" Member, would tend to impair rightsof the

Declarant under the Declaration or these By-Laws, or interferewith development of or

constructionon any portionof the Properties,or diminish the levelof servicesbeing provided by
theAssociation.

(a) The Class "B" Member shallbe given writtennoticeof allmeetings and

proposed actions approved at meetings (or by written consent in lieu of a meeting) of the

Association,the Board or any committee. Such noticeshallbe given by certifiedmail, return

receiptrequested,or by personaldeliveryattheaddress ithas registeredwith the Secretaryof the

Association,and shallcomply as to Board meetings with Sections3.8,3.9,and 3.10 and which

noticeshall,except inthe case of theregularmeetings held pursuantto the By-Laws, setforthin

reasonableparticularitythe agenda tobe followed atsuch meeting; and

(b) The Class "B" Member shallbe given the opportunityatany such meeting
to join in or to have itsrepresentativesor agents join in discussion from the floorof any

prospectiveaction,policy,or program which would be subjectto the rightof disapprovalset

forthinthisSection.

No action,policy,or program subjectto the rightof disapprovalsetforthin thisSection

shallbecome effectiveor be implemented untiland unlessthe requirementsof subsections(a)or

(b)above have been met.
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The Class "B" Member, itsrepresentativesor agents shallmake itsconcerns,thoughts,
and suggestions known to the Board and/or the members of the subject committee. The
Class "B" Member, acting through any officeror director,agent or authorizedrepresentative,

may exerciseitsrightto disapprove at any time within 10 days following the meeting atwhich
such actionwas proposed or, in the case of any action taken by writtenconsent in lieuof a

meeting, at any time within 10 days following receiptof writtennoticeof the proposed action.

This rightto disapprove may be used to block proposed actionsbut shallnot includea rightto

requireany actionor counteractionon behalfof any committee, or the Board or the Association.

The Class "B" Member shallnot use itsrightto disapprove to reduce the levelof serviceswhich

the Associationisobligatedto provide or to prevent capitalrepairsor any expenditurerequired
tocomply with applicablelaws and regulations.

3.20 Management

. The Board may retainfortheAssociationa professionalmanagement agent or agentsat

such compensation as the Board may establishto perform such dutiesand servicesas the Board

shallauthorize.

3.21 Borrowine

. The Associationshallhave thepower to borrow money forany legalpurpose;provided,
the Board shallobtain the approval of Class "A" Members holding at leastfifty-onepercent

(51%) of the votes in the Association representedin person or by proxy at a duly constituted

meeting and the consent of the Class "B" Member, ifany, ifthe proposed borrowing, together
with allotherdebt incurredwithin the previous 12-month period,exceeds or would exceed five

percent(5%) of thebudgeted grossexpenses of the Associationforthatfiscalyear.

3.22 Right toContract

. The Associationshallhave the rightto contractwith any Person forthe performance of

variousdutiesand functions.This rightshallinclude,without limitation,the rightto enterinto

common management, operational,or otheragreements with trusts,condominiums, cooperatives,
or otherpropertyowners or similarassociations,withinand outsidethe Properties;provided,any
common management agreement shallrequirethe consent of a majority of the totalnumber of

directorsof theAssociation.

3.23 Enforcement

. In additionto such other rightsas are specificallygranted under the Declaration,the

Declarantand the Board shallhave the power to impose monetary fines,which shallconstitutea

lienupon the Unit of the violator,and to suspend an Owner's rightto vote forviolationof any

duty imposed under the Declaration,theseBy-Laws, or any Associationrules.Notwithstanding

anythingto the contraryherein,only one finemay be imposed fora singleviolationsuch thatan

Owner or occupant may not be finedby the Declarantand the Associationforthe same violation

and the Board or the Declarant,as the case may be, may count each day a violationcontinues

afternoticethereofasa separateviolation.
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In addition,the Declarant and the Board may suspend any servicesprovided by the

Association to an Owner or the Owner's Unit if the Owner is more than thirty(30) days

delinquentinpaying any assessment or othercharges owed to theAssociation.The failureof the

Board to enforce any provisionof the Declaration,By-Laws, or any ruleshallnot be deemed a

waiver of the rightof theboard todo so thereafter.

(8) Notice. Prior to im ositionof an fine or sanction hereunder late

charge shallnot constitutea fine)or under the Declaration,the Board or itsdelegateshallserve

the allegedviolatorwith writtennoticedescribing(i)the natureof the allegedviolation,(ii)the

proposed sanctionto be imposed, (iii)a period of not lessthan ten (10) days within which the

allegedviolatoror itsrepresentativemay presenta writtenrequestfora hearingto the Board; (iv)
the name, address and telephone number of the person to contactto challenge the fine;(v) that

statements,evidence,and witnessesmay be produced by the violatorat the hearing;and (vi)a

statement that the proposed sanction shall be imposed as contained in the notice unless a

challenge isbegun within ten (10) days of the notice. Ifa timely challenge is not made, the

sanction stated in the notice shallbe imposed; provided, the Board may, but shallnot be

obligatedto,suspend any proposed sanctionifthe violationiscured within the 10-day period.
Such suspension shallnot constitutea waiver of the rightto sanctionfutureviolationsof the

same or otherprovisionsand rulesby any Person.

(b) Hearing. Ifa hearing is requested within the allotted10-day period,the

hearing shallbe held before the Board in executive session. The alleged violatorshallbe

afforded a reasonable opportunity to be heard. The minutes of the meeting shallcontain a

writtenstatementof theresultsof thehearingand the sanction,ifany, imposed.

(c) AdditionalEnforcement Rights. Notwithstanding anything to the contrary
in thisArticle,the Board may electto enforce any provisionof the Declaration,theseBy-Laws,
or the rulesof the Associationby exercisingself-helpor by suitatlaw or in equityto enjoinany

violationor to recovermonetary damages or both; without the necessityof compliance with the

procedure set forthabove; provided, however, any exerciseof self-helpin a non emergency
situationshallrequirecompliance with the procedure setforthherein. In any such action,to the

maximum extent permissible,the Owner or occupant responsiblefor the violationof which

abatement issought shallpay allcosts,includingreasonable attorney'sfees actuallyincurred.

Any entryonto a Unit forthe purpose of exercisingthispower of self-helpshallnot be deemed a

trespass.

ArticleIV

Officers

4.1 Officers

The officersof the Association shallbe a President,Vice President,Secretary,and

Treasurer.The Presidentand Secretaryshallbe electedfrom among the members of the Board;

otherofficersmay, but need not be members of the Board. The Board may appoint such other

officers,includingone or more AssistantSecretariesand one or more AssistantTreasurers,as it

shalldeem desirable,such officersto have such authorityand perform such dutiesas the Board

prescribes.Any two or more officesmay be held by the same person, except the officesof
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Presidentand Secretary.This Sectionshallnot apply to officersappointed during the Class "B"

ControlPeriod.

4.2 Electionand Term of Office

. The Board shallelectthe officersof the Associationat the firstmeeting of the Board

followingeach annual meeting of theMembers, toserveuntiltheirsuccessorsareelected.

4.3 Removal and Vacancies

. The Board may remove any officerwhenever in itsjudgment the best interestsof the

Association will be served,and may fillany vacancy in any officearisingbecause of death,

resignation,removal, or otherwise,forthe unexpired portionof theterm.

4.4 Duties

. The dutiesof the officers,unlessotherwise statedby a resolutionof the Board, are as

follows:

(a) President: The Presidentshallbe the principalexecutive officerof the

Associationand, subjectto the controlof the Board, shallsuperviseand controlthe management
of the Association.The Presidentshallpresideatallmeetings of the Board; shallsee thatorders

and resolutionsof the Board are carriedout;shallsign allleases,mortgages, deeds,promissory
notesand otherwritteninstrumentsand may co-signallchecks.

(b) Vice-President:The Vice-Presidentshallact in the place and steadof the

Presidentin the event of his absence,inabilityor refusalto act,and shallexerciseand discharge
such otherdutiesas may be requiredof him by the Board.

(c) Secretary:The Secretaryshallrecordthe votesand keep theminutes of all

meetings and proceedings of the Board and of the Members, shallkeep the corporatesealof the

Associationand affixiton allpapers requiringsaid seal,shallserve noticeof meetings of the

Board and of the Members, shallkeep appropriatecurrentrecords showing the members of the

Associationtogetherwith theiraddresses,and shallperform such otherdutiesas requiredby the

Board.

(d) Treasurer: The Treasurer shallreceive and deposit in appropriatebank

accounts allmonies of the Associationand shalldisbursesuch funds as directedby resolutionof

theBoard, shallsignallchecks and promissory notesof the Association,shallkeep proper books

of account,and shallprepare an annual reportto be presentedto the membership at itsregular
annual meeting,and delivera copy of each tothe Members.

4.5 Resignation

. Any officermay resignatany time by giving writtennoticeto the Board of Directors,

the President,or the Secretary. Such resignationshalltake effecton the date of the receiptof

such notice or at any latertime specifiedtherein,and unless otherwise specifiedtherein,the

acceptanceof such resignationshallnot be necessaryto make iteffective.
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4.6 Compensation

. Compensation of officersshallbe subjectto the same limitationsas compensation of

directorsunder Section3.12.

ArticleV

Committees

Advisory committees toperform such tasksand to serveforsuch periodsas may be

designatedby the Board or as provided inthe Declarationarehereby authorized.Each

committee shallbe composed and shalloperatein accordance with theterms of the Declaration

or resolutionof theBoard of Directorsdesignatingthe committee or with rulesadopted by the

Board of Directors.An advisorycommittee shallnot be authorizedtoexerciseany authorityof

theBoard under theArticlesof Incoaporation,the Declaration,theseBy-Laws or theNorth

CarolinaNonprofit CorporationAct.

ArticleVI

Miscellaneous

6.1 FiscalYear

. The fiscalyear of the Associationshallbe setby resolutionof the Board of Directors.

Inthe absence ofa resolution,the fiscalyear shallbe thecalendaryear.

6.2 ParliamentaryRules

. Except as may be modified by Board resolution,Robert's Rules of Order (current

edition)shallgovern the conduct of Associationproceedings when not in conflictwith Stateof

North Carolinalaw,theArticlesof Incorporation,theDeclaration,or theseBy-Laws.

6.3 Conflicts

. Ifthere are conflictsbetween the provisionsof North Carolina law, the Articlesof

Incorporation,the Declaration,and these By-Laws, the provisionsof State of North Carolina

law,theDeclaration,the Articlesof Incorporation,and the By-Laws (inthatorder)shallprevail.

6.4 Amendment: EffectiveDate of Amendments

(a) The Class "B" Member shallhave the rightto unilaterallyamend these

By-Laws forany purpose during theClass "B" Control Period.

(b) Except as provided above, these By-Laws may be amended only by the

affirmativevote or writtenconsent,or any combination thereof,of Members representingatleast

51% of the totalClass "A" votes inthe Associationand the consent of the Class "B" Member, if

any. However, the percentage of votes necessary to amend a specificclause shallnot be less
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than the prescribedpercentage of affirmativevotes required for action to be taken under that

clause.

(c) Amendments to theseBy-Laws shallbecome effectiveupon recordationin

the PublicRecords unlessa latereffectivedate isspecifiedtherein.Any proceduralchallengeto

an amendment must be made within one (1)year of itsrecordationor such amendment shallbe

presumed to have been validly adopted. In no event shall a change of conditions or

circumstancesoperateto amend any provisionsof theseBy-Laws.

Ifan Owner consents to any amendment to the Declarationor these By-Laws, itwillbe

conclusivelypresumed thatsuch Owner has theauthorityso to consent and no contraryprovision

in any Mortgage or contractbetween the Owner and a thirdpartywillaffectthe validityof such

amendment.

No amendment may remove, revoke,or modify any rightor privilegeof,nor impose any

obligationupon, the Class "B" Member without thewrittenconsent of the Class "B" Member, or

theassigneeof such rightor privilege.
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