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, BYLAWS
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HARBOUR MASTER VILLAS CONDOMINIUM ASSOCIATION, INC.. _

ARTICLE T .

" Sectlon 1. Princlpal Officer - The princlpal offlce of ‘the corporation shall be ; :
located in New Bern, North Garolina, ’ ) —

Sectlon .- Reglstéred Offieer The reglstered office of the corporatlon required ; 1
by law to be malntainedin the State of North Carolina may be, but need not be, ldentical . '
with the principal office,-

Foimataey LA

_ Section 3, Other Offices: The corporation may have offices at such other places,
either withip or without the State of North Carolina, as the Board of Directors from time
to time may determine, or as the affairs of the corparation may require, y

ARTICLE 11

Meetings of fM_em bers

‘Section I Place of Meetings: All meetings of members shall be held at the
principal oftice of the -corporation or at such other place, either within or without the
State of North ‘Carolina, as shall be designated in the notice of the meeting or agreed
ipon by a majority of the members entitled to vote thereat, ‘

Section 2. - Annual Meetings:' The “annual meetlng of members shall be held at
10:00 a.m, on the third Saturday in November of each year, lf :not a legal holiday, but if &
legal hp]i‘day then on the next day following.not a legal hollday, for the purpose of
electing directors of the corporatien and fof the transaction of such other business as

. properly may be brought before the meeting. ) ) . :

i Yo ¥

¢ Section 3. Substltute Annual Meetings If the annual meeting shall not be held on

. the .day designateq. by these Bylaws, a substitute annual meeting may be called in
‘accordance with the. previsions of Section 4 af this Artlcle, A meeting so called shal] be
designated and'treated for all purpases as the annual meeting,

G S

Section 4 Special Meetin st Special meetings of the members may be called at
any time by the President, ‘Secretary, or Board of Directors of the cerparation, or by any b
member pursuant to the written request of the halders of not less than one-twentieth
(1/20) of the total vote of the members as'speclfied in Section 9 of this Article,

Section 5. Notice of Meeétings: Wrltten or printed notice stating the time, place,
day and hour of the meeting.shall be delivered not less than ten (10) nor more than fifty
(50) days before -the date thereot, either personally or by mail, by or at the direction of
the President, the Secretary, or other person calllng the meeting, to each member of
record entltled to vote at such meeting.

In the’ case of an annual or substltute annual meeting, the notice of meeting need
not specifically state the bBusiness to be transacted ‘thereat unless such a statement is
expressly reguired by ‘the provisions of.the North Carolina Nonprofit Corporatian Act, In
the case of a special meeting, the notice of ‘meeting shall specifically state the purpose or
' purposes forwhich the meeting is called. '

When a meeting is adjourned for thirty (30) days or more, notlce of the adjourned
meeting shall be.given as In the case of an original ‘meeting. When a meeting is adjourned
tor less than :thirty (30) days in any one adjournment, it is not necessary to give any notice
of the adjourned meeting other than by announcement at the meeting at which the )
adjournment is taken. < )

any member réndgre_d at least twenty (20) days prier to any meeting, a voting list shall be
prepared by:the ‘Secretary of ;the corporation.. Only voting members, as defined in the -
Dcclaratloq_@‘f Unit Ownership, shall be enth:f!ed to vote and included in the voting list, fr i

5
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Section 7. Quorum. The holders of a majority of the votes of the entire
: membership, represented in person er by proxy, shall constitute & quorum at a meeting of
members. y e

The members present at a duly organized meeting may continue to do business until

adjournment, notwithstanding the withdrawal of enough members to leave less than a 5

quorum,

In the zbsence of quorumat the opening of any meeting of members, such meetj ng

may be adjourned from time to timie by the majerity of the votes on the. motion to
adjourn; and at any adjourned meeting at which a quorum is Present, any business may be
transacted which might have been transacted at the original meeting.

Section 8. Proxies: Voting members may vote either in person or by one or more

agents authorized by a written Proxy executed by the member or by his duly authorized

' attorney-in-fact, A proxy is not valid after the expiration of eleven (11} months from the

date of its execution unless the pcrsnn,fexecuting it specifies therein the length of time
for which It is 1o continue inforce or limits its use to a particular meeting.

Section 9. Voting, On all matters upon which the members shall be entitled to
vote, each member shall have a vote as provided in the Declaration of Unit Ownership
recorded in the Office of the Register of Deeds of Craven County, North Carolina.

Where the Declaration of Unit Ownership provides for the designation of a voting
member, the designation shalj be made by filing a writing with the Secretary of the
Corporation which shall set forth the name of the individual voting member and warrant 1o
the corporation that the ‘corporation shall be entitled to rely upon the authority granted
thereby until such time as the designation has been revoked. The revocation of the
designation of a voting member shall be effected by. filing a writing with the Secretary of
the corporation which shall state fhe name of the voting member whose authority is
thereby revoked and which shall designate a successor voting ‘member who shall thereafter
be the voting member. No other means of revocation of the designation of a4 voting
member shall be effective. . '

Except as otherwise may be provided in these Bylaws or the Declaration of Unit
Ownership, the majority of votes cast by the voting members on any matter at a meeting

- of members at which a quarum is present shall be the act of the members on'that matter,

unless a greater vote is required by law or the Charter or Bylaws of the corperation or the
Declaration of Unit Ownership, Yoting in all matters except the election of directors
shal} be by voice vote or by a show of Hands unless the holders of one-tenth (1/10) of the
vote represented.at the meeting, prior to voting an any matter, demand a ballot vote on
that particular matter. )

Section 10.  Informal Action by Members: Any action which may be taken at a
meeting of the meémbers may be taken without a meeting if a consent in writing, setting
forth the action so taken, shall be signed by all of the persons who would be entitled to
¥ote upen such action at a meeting, and flled with the Secretary of the corporation to be
kept as part of the Corporate records, ’ .

ARTICLE III
Directors
Section I.  General Powers: The business and affairs of the corporation shall be
managed by the Board of Directors or, as provided in the Declaration of Unit Ownership,
by a management firm PUrsuant to a management agreement between the management

firm and the corporation,

All of the powers and duties of the. corporation shall be exercised by the Board of

‘ Directors, including those existing under the common law and statutes, the Articles of

Incorpcration, these Bylaws, and the D'eclaration of Unit Ownership, Such powers and
duties shall be exercised in accerdance with the Articles of Incarporation, these Bylaws,
and the Declaration of Unit Ownership and shal] include, without limiting the generallty

@ To make, levy and collect assessments agalnst members and members
intérests in Condominium Units to defray the cost af the Condominium, as provided in the
Declaration of Unit Ownership, and to- use the preceeds of said assessments in the
exercise of the powers and duties grantad unto the corporation; and,

b)) To malntaln, repair, re;&la'cc.?a, operate and manage the common areas and
liacmﬁcs wherever the same js required to be dane and accomplished by the corporation
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for the beneflt of Its members as provided In the Declaratlon of Unit Ownershlp; and
further, to approve any expenditure made or to be made for sald purposes; and, .

(c)  To make, amend and enforce rules ;and regulations governing the use of the
common areas and facilities in the Condominium Units, as defined in the Declaration of
Unit Ownership, so long as such regulaticns or amendments thereto do not conflict with

the restrictions and limitations which may be placed upon the use of such property under

the terms of the Articles of Incorporation and the Declaration of Unit ownership; and,

(d)  To pay all taxes and assessments which are or may become lleds agalnst any
part of the Condominium Complex, as defined in the Declaration of Unit Ownership, other
than Condominium Units’ and any appurtenances thereto,-and to assess the same agalnst

the members and their respective condominium Units subject to such liens; and,

(e)  To pay all costs of power, water; sewer and other utility servicas rendered to. .

7 -the Condominium Complex not billed to the owners of the separate Condominium Units;
and, . .

(f)  To designate and remove personnel necessary for the maintenance, repair,
replacement and operation of the Cendominium Complex, including the common areas and
facilities; and, , .

(8) To assign all rnaﬁagement duties to a management firm pursuant to a
management agreement as provided ip the Declaration of Unit Ownership.

, Section2,  Number, Term and Qualifications: The number of directors of the
» corporation shall be three (3), all ©f-whom Must be Unit Owners, as defined in the
Declaration of Unit Ownership, or officers of a corporate Unit Owner, or officers of the
developer, FAIRFIELD HARBQUR, ING.,.or parties in a partnership Unit Owner, or
spoiises .of Individual Unlt Owners. Those persons named in the Articles of Incorporatlon
shall serve as the Board of Directors until such time as their successors are duly elected-
. at the first annual meeting of the members, ‘ :

At the first annual meeting of the members, the candidate for the Board of
Directors recelving the greatest number of votes shall be ‘elected to the Board for a term
of three (3) years, ‘and the term of office .of the candidate recelving the next highest
number of votes shall be two (2) years, and Ukewise, the term of office for tha candidate
receiving-the third highest number of votes shall be éne (1) year. At the expiration of the
initial term of each director, his ‘successor shall be elected to serve a term of three (3)
years. Each director shall hold office until his death, resignation, retirement, removal,
disqualification, or his.successor is elected and qualified, Directors need not be residents
of the State of North Carolina. . :

Section 3, ' Election of Directors: Except -as provided in Section 6 of this Article,
the directors shall be elected at the annual meeting of the members, and those persons

~who recejve the highest number of yotes shall be déemed fo have been elected. If any
member so demands, election-of directors shall be by secret ballot,

Section 4. Cumulative Yoting: Cumul_lat‘lve‘vnting shall not be permitted In the
election of the Board of Directors. {

Sectlon 5. Removal: A director may be removed from offlce pursuant to any '

procedure set forth in the Artlcles of Incorporation regardless of whether the procedure is
adopted by amendment after the election of the individual to be removed as a director.

) i
- Section 6. Vacancles: A -vacancy occurring in the Board of Directors may be
.Allled by a majority of the remalning directaors, though less than & quorum, or by the sole
,remaining director, A vacancy created by an increase in the' authorized number of
diréctors shall be iilled.only by the election at an annual meeting or at a special meeting
of members called for that purpose. The members may elect -a director at any time to fill
any vacancy not filled by the Board, . oo :

Sectiori 8. .Cnnxgepéazion: The Board of Directors may compensate directors for

“+ " thelr services as sugh and may previde for the payment-of all expenses 'Incurred by

ditectors in attending regilar and special meetings of the Board,
Section 9. -"lFldetit['_Bon ¢ The Board lof Directgrs may require that m{y or all

. ; offlcers of the corporation handling funds of the corporation furnish a fidelity bond in an
i amount ‘determined by the Beard, the premium for which shall be paid by the corporation.
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S : ARTICLE 1V

Mee:ingé of Directors

“ ‘ Section I.  Regular Meetings: A regular meeting of the Board of Directors shall
’ be held immediately after, and at the same place as, the annual meeting of members. In
addition, the Board of Directors may provide, by resolution, the time and place, either
within or without the State of North Carolina, for the holding of additional regular -
meetings. , i
Section 2. Special Meetings: Special meetings of the Board of Directors-may be
called by or-at the request of the President or any two (2) directors. Such meetings may
be held either within or without the State of North Carolina.

Section 3.  Notice. of Meetings: Regular meetings of the Board:of Directors may
be held without notice, ; +y

The person or persons calling 2 special meeting of the' Board of Directors shall, at
least two (2) days before the meeting, give notice thereof by any usual means of .
communication. Such notice need not specify thé purpase for which the meeting Is called,

Sectlon 4. . Waiver. of Notlce; Any director may waive notlce of any meeting.
The attendance by a directer at a meetlng shall constitute a waiver of notlce of such
meeting, except where a director attends & meeting for.the express purpose of objecting
to the transaction of any business because the meeting is not lawfully called or convened.

Section 5. .Qunrum.. A majority of the Board of Directors fixed by these Bylaws
shall constitute a quorum for the transaction of business at .any meeting of the Board of
Directors. = ' . . ’

Section 6. Manner of Actingt Except as otherwise pﬁwlded in these Bylaws, the
act of the majority of the directors present at a meeting at which a quorum is present
shall be the act of the Board of Directobs, ! A

L Section 7. Presumption.of Assent: A diréctor of the corporation who is present

"' at a'meeting of the Board of Directors at which action on any corporate matter is taken
shall be presumed to have assented to the action taken. unless his cantrary vote is
recorded or his dissent |s otherwlse entered in the minutes of the meeting of unless he
shall file his written dissant to such action with the -person acting as the Secretary of the
mecting before the adjournment thereof or shall forward such dissent by registered mall
to the Secretary of the Corporation Immediately after the adjournment of the meeting.
Such right to dissent shall not apply to d director who voted in favor of such action.

Section 8. Informal Action by' Directors: Action taken by .a majority of the
directors without a meeting is nevertheless Board action if written consent to the action
in question is signed hy 2ll directors and filed with the minutes of ‘the proceedings -of the

Board, whether done before or after the actlon 50 taken.

ARTICLE'V g ‘ >
Officers

Section 1. Number: The officers of the corporation shall consist of a Presldent, .. pot
Y. one or more Vice Presidents, a Secretary, a Treasurer, and such Assistant Secretaries,
Treasurers, and other offlcers as the Board of Directors from time to time may elect,
Any two or more offices ‘may. bs held by the same person, except that no officer may act

In more than one capacity where action of two or more officers Is required.

Section 2. Election and Term: The officers of the corporation shall be elected by
the Board of Direcfors. Such elections may be held at any regular orspeclal meeting of
the Board. Each officer shall hold office until his death, resignation, retlrement, removal,
disqualification, or his successor is elected and qualified. .

P

Section 3. Removal: Any officer or agent elected or appointed by the Board of " ’
Directors may be remoyed by the Board with or without cause; but such removal shall be !
without prejudice to the contract rights, if any, of the persen so removed,

Section 4. 'Comggnsatfén: The compensation of all offlcers of the cm‘porétion
shall be fixed by the Board of Directors,

Sectlen 5, Presldent; The Presldent shall be the principal executive officer of
- the corporation and, subject to the control of the Board of Directors, shall superyise and
control the management of the corporation in ac¢ordance with these Bylaw;, o b
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. permitted by law to be.otherwise signed and executed and except where the signing and

-agent and, in general, he shall perform all duties incident to the office of President and

" Secretary or an Assistant Secretary, shall pecform such duties as from time to time may

" registered or principal office- of the corporation, a record of members showing the name
- .-and address of .each-member, ‘He shall sign such instruments as may require his signature,

" ‘Board of Directors.

. of his death, inability or refusal to act, the Assistant Treasurers in the order of their o
"length of service as Assistant Treasurers, unléss otherwise determined by the Board of e g

_“suchother duties as may be assigned to them by.the Treasurer, by the President, or by the
- Board of Directors, ®

0 Sectlonl. - Contracts: 'The'Board‘ni-liDirécters mey authorlze any officer or
- offlcers, agent ot agents, 1o -enter into any coftract or lease; or to:execute and deliver

of the Board of Birectors. Such authority may be’general or specific in hature and scope.,

544

]

et

He shall, when present, preside at.all meetings of mambers. He shall sign, with ang;
other ‘proper officer, any deeds, leases, mortgages, bends, contracts or other Instruments
which may be lawfully executed on behalf of the corporation, except where requlired or

execution theregf shall be: delegared by the ‘Board of Directors to some other officer or .-

" such other duties as may be prescribed by the Board of Directors from time to time.

Section 6. Vice Presidents: In the absence of the President or in the event of his

death, inability or refusal to act, the Vice Presidents in the order of thelr length of . T
service as Yice Presidents, unless otherwise determined by the Board of Directors, shall o
perform the duties of the President, and when so_acting shall have all the powers of and :

- be subject to all the restrictions upon the President, Any Vice President, with the

be assignedto him by the President or the Board of Directors.

Section 7. Secretary: The Secretary shajl keep accurate records of the acts and
proceedings of all meetings of ‘shareholdears and -directors, He shall give all netices
required by law and by these Bylaws.” He shall have general charge of the corporate books
and recerds, including :the minute book whereln all resolutions and the names of the

- directors and members shall be recorded, and-of the corporate scal, and he shall atfix the
corporate seal to any lawfully executed instrument reguiring it. He shall-keep, at the

and, in general, shall perform all duties incident to the office of Secretary and such other
duties .as may be assigned to him from time to time by the President or by the Board of
Directors. . £ v ; 2

Sectlon &, Assistant Secretaries: In the absence of the Secretary or In the event .

.of his ‘death;-inability or refusal to act, the Aksistant Secretaries in the order of their
length of service as. Assistant Secretaries, unléss otherwise determined by the Board of
Directars, shall perform the'duties of the Secretary, and when so acting shall have all the
powers of and be subject. to all' the restrictions upon the Secretary, They shall perform
suc!'n ‘other duties as rnay. be'assigned-to 'tt}'e'm by the Secretary, by the President, or by the

Section9, Treasurers The Trle'as_urer‘shaﬂ have custody of a!l funds and securities
belnrig‘gng to the .corporation and shall ceceive, deposit or disburse the same under the
-direction of. the - Board of Directors. He-shall keep full and accurate accounts of “the
finances of the corperation in baoks especially provided for that purpose; and he shall
5€ 3 true statement of it5 assets and liabllities as of the close of each fiscal year and FL
of the. results of its ‘operations and of changgs In surplus for such fiscal year, all ‘in - 4 -

any ‘member ‘upon. hisj\a"ri,ttcn reque.é't-'-t'herefor. The Treasurer, in general, shall perform
‘all duties incident to hig office and such other duties as may be assigned to him from time

ta time. by the President or by the Board of Dlrectors,

)

1 b . e
Section 10, ' Assisrant Trgasurersxr In the absencs of the Treasurer or In the event e
i

.Directors, shal) perfori the'dufies of the Treasurer, and when so acting 'shall have alt the’
"Powers of and’be subject to all the restrictions upon the Treasurer, They shalf -perform

Y .+ ARTICLE VE

Contcacts., Loans‘,I Checks and Deposlts

any instrument'.on behalf 'of the corporation,-and such. Aauthorlty may be general or
;:unfme,q. to spécific instances, - The Board of Directors may enter into employment .

Cts for any-lengthof time It deems. wise,

.. «*.Sectlon 34,.’ Loans: No loans shail be c&n%i‘,‘itfé.d on behalf of the corporation and
m.gvidences-ofg}bcfebtedn.css shall be.issued In its-name untess authorized by a resolution
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. Section 3.  Checks and Drafts: All checks, drafts or other orders for the payment

.of meney issued in the name of tae corporation shall be signed by such offj cer o officers,
- agent or agents of the corporation and in such manner as from time 1o time ;ha{l be
"determined by resolution of the Board of Directors,

. Section &. Deposlts:  All funds of the corporation not otherwise employed from
.~ time to time shall be deposited to the credit of the corparation in such depositories as th!:

Board of Directors shall direct.

ARTICLE VII

General Provisions
~Efgral frovistons

Section 1. Seal: The corporate seal of the corporation shall donsist of two (2)
g concentric circles between which is the name of the corporation and in the center of
“#:  which is inscribed SEAL; and such seal, in the form approved and adopted by the Board of
- Directors, shall be the corporate seal of the corporation. )

Section 2. Waiver of Notice: Whenever any notlee is required to be given to any
member or ditector under the provisions of the North Carolina Nonprofit Corporation Act
or Under the provisions of ‘the Charter or Bylaws of the corporation, a waiver thereof-in
writing signed by the Person or persons gntitled to such notice, whether before or after
the time stated therein, shall be equivalent to the giving of such notice.

Section 3. Amendments; Except as otherwise provided herein or in the
‘Declaration of Unit Qwnership, these Bylaws may be amended or repealed :and new Bylaws )
may be adopted by two-thirds (2/3) of the votes at any'regular or special meeting of the
members. No modification of or amendment to the Bylaws shall be valid ‘unless set forth
in an Amendment 1o the Declaration and such Amendment s duly recorded, Upon
adoption and proper recording of the Amendment, the same shall be binding upon all unit
‘owners,

4; Sect}'on % Fiscal Year: The fiscal year of the corporation shall be fixed by the
b Board of Directors. ) ; & T

i Section 5, Indemnification: Any person who at any time serves or has served as a
! director, officer, employee or agent of the corporation, or in such ‘capaclty at the request
. of the corperatien for any other corporation, partnership, jolnt venture, trust, or other
' enterprise, shall have a right to be Indemnified by the -corperation to the fullest exrent
: permitted by [aw against (a) reasonable expenses, including attorneys’ fees, actually and
P necessarily incurred by him in connection with any threatened, pending or completed -

g action, suit or proceedings, whether civil, criminal,. administrative or investigative, and
‘ whether or not brought by or on behalf of the carporation, seeking to hold him liable by
feason of the fact that he is or was acting in such capacity, and (b) reasonable payments
made by him in satisiaction of any judgment, money decree, fine, penalty or-settlement.
tor which he may become ilable jn any such action, suit or proceeding. -

: ¢ g The Bourd of ' Directors ‘of the corporation shall take zll sych action as may be
i ? hecessary and appropriate to authorize the corporation to pay the indemnification
P required by this Bylaw, including withaut limitation, to the extent needed, making & good
faith evaluation of the manner in which the claimant for indemnity acted and of the
reasonable amount of indemnity due him, and giving notice to,.and obtaining approval by,
the members of the corporation. :

: Any person who at any time after the adoption of this Bylaw serves ar has served in
b any of the aforesaid.capacities for or on behalf of the corporation shall be deemed to be
doing or to have done 50 in reliance upon, and as consideration for, the right of
i Indemnification provided hercin. Such right shall inure te the benefit’ of the legal
e representatives of any such person and shall not be exclusive af any other rights to which
; such person may be entitled apart from the provision of this Bylaw.
i : Section 6.  Mortgages: Any unit owner.who mortgages his unit or his interest
I ; ' therein shal] notify the corporation of the name and address of his mortgagee, and the
corporation shall maintain a record of mortgagees. At the request of any mortgagee, the

i Corporation shall report to the requesting mortgagee any unpald assessments due from its
. mortgager. All Mmortgagees shall have the rights granted to them in the Declaration, and
N nothing contained herein shall contravenesaid rights. : By o
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i . # ‘}’h;:se Bylaws are hersby adopted, accepted and fully ratified as the Bylaws of the
. - HARBOUR MASTER YILLAS CONDOMINIUM ASSOGIATION, INC., this 7th day of

. November . ., 1984

—Birect

" Director

e

I i

Director . . iy
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