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BYLAWs

OF

HARBOUR MASTER VILLAS CONDOMINIUM ASSOCIATION, INC.

ARTICLE I

Offices

Section 1. Principal Officer The principal office of the corporatlon shall belocated in New Bern, North Carolina.

Sectlon 2. Reglstered Office: The registered office of the corporation requlredby law to be maintained in the State of North Carollna may be, but need not be, Identicalwith the principal office.

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

ARTICLE II

Meetings of Members

'Section 1. Place of Meetingst All' meetings of members shall be held at theprincipal office of the corporation or at such other place, either within of without theState of North Carolina, as shall be designated in the notice of the meeting or agreedupon by a majority of the members entitled to vote thereat.

Section 2. Annual Meetings: The annual meeting of members shall be held at10:00 a.m. on the third Saturday in November of each year, If not a legal holiday, but if alegal holiday then on the next day following not a legal hollday, for the purpose ofelecting directors of the corporation and for the transaction of such other business asproperly may be brought before the meeting.

Section 3. Substitute Annual Meeting: If the annual meeting shall not be held onthe day designated by these Bylaws, a substitute annual an meeting may be called inaccordance with the provisions of Section 4 of this Article. A meeting so called shall bedesignated and treated for all purposes as the annual meeting.

Section 4. Special Meetings: Special meetings of the members may be called atany time by the President, Secretary, or Board of Directors of the corporation, or by anymember pursuant to the written request of the holders of not less than one-twentieth(1/20) of the total yote of the members as specified in Section 9 of this Article.

Section 5. Notice of Meetings: Written 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 thereof, elther personally or by mail, by or at the direction ofthe President, the Secretary, or other person calling the meeting, to each memberrecord entitled to vote at such meeting.
of

In the case of an annual or substitute annual meeting, the notice of meeting neednot specifically state the business to be transacted thereat unless such a statement isexpressly required by the provisions of the North Carolina Nonprofit Corporation Act. Inthe case of a special meeting, the notice of meeting shall specifically state the purpose orpurposes for which the meeting is called.

When a meeting is adjourned for thirty (30) days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. When a meeting is adjournedfor 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 theadjournment is taken.

Section 6. Voting Lists: A voting llst shall not be required to be prepared If therecord of members actually presented shows in alphabetical order or by alphabetical indexthe names of the members entitled to vetevote with their addressesj except that on demand of
any member rendered at least twenty (20) days prier to any meeting, a voting list shall beprepared bysthe Secretary of the corporation.. Only voting members, as defined in the
Declaration of Unit Ownership, shall be entitled to vote and included in the voting list.
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Section 7. Quorum. The holders of a majority of the votes of the entiremembership, represented in person or by proxy, shall constitute a quorum at a meeting ofmembers.

The members present at a duly organized meeting may continue to do business untiladjournment, notwithstanding the withdrawal of enough members to leave less than aquor um.

In the absence of quorum'at the opening of any meeting of members, such meetingmay be adjourned from time to time by the majorlty of the votes on the motion toadjourn; 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 moreagents authorized by a written proxy executed by the member or by his duly authorizedattorney-in-fact. A proxy is not valid after the expiration of eleven (11) months from thedate of its execution unless the person executing it specifies therein the length of time
for which It is to continue in force 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 votingmember, the designation shall be made by filing a writing with the Secretary of thecorporation which shall set forth the name of the individual voting member and warrant tothe corporation that the corporation shall be entitled to to rerely upon the authority, granted
thereby until such time as the designation has been revoked. The revocation of thedesignation of a voting member shall be effected by. filing a writing with the Secretary ofthe corporation which shall state the name of the voting member whose authority isthereby revoked and which shall designate a successor voting member who shall thereafterbe the voting member. No other means of revocation of the designation of à voting
member shall be effective.

Except as otherwise may be provided in these Bylaws or the Declaration of UnitOwnership, the majority of votes cast by the voting members on any matter at a meetingof members at which a quorum 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 corporation or theDeclaration of Unit Ownership. Voting in all matters except the election of directorsshall be by' voice vote or by a show of hands unless the holders of one-tenth (1/10) of thevote represented at the meeting, prior to voting on any matter, demand a ballót vote on
that particular matter.

Section 10. Informal Action by Members: Any action which may be taken at ameeting of the members 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 tovote upon such action at a meeting, and flled with the Secretary of the corporation to bekept as part of the corporate records.

ARTICLE I

Directors

be

Section 1. General Powers: The business and affairs of the corporation shallmanaged 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 ofDirectors, including those existing under the common law and statutes, the Articles of
Incor poration, these Bylaws, and the Declaration of Unit Ownership. Such powers and
duties shall be exercised in accordance with the Articles of Incorporation, these Bylaws,and the Declaratlon of Unit Ownership and shall include, without limiting the generallty
of the foregoing, the following:

(a) To make, levy and collect assessments agalnst members and membersintèrests in Condominium Units to defray the cost of the Condominium, as provided in the
Declaration of Unit Ownership, and to use the proceeds of said assessments in
exercise of the powers and duties granted unto the corporation; and,

the

(b) To maintain, repair, replace, operate and manage the common areas andfacilities wherever the same is required to be done and accomplished by the corporation
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for the beneflt of Its members as provided in the Declaration of Unlt Ownershlp; andfurther, to approve any expenditure made or to be made for sald purposes; and,
(c) To make, amend and enforce rules and regulatlons governing the use of thecommon areas and facilities in the Condominium Units, as defined in the Declaration ofUnit Ownership, so long as such regulations or amendments thereto do not conflict withthe restrictions and limitations which may be placed upon the use of such property underthe 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 llens agalnst anypart of the Condominium Complex, as defined in the Declaration of Unit Ownership, otherthan Condominium Units and any appurtenances thereto, and to assess the same againstthe members and their respective condominium Units subject to such liens; and,
(e) To pay all costs of power, water; sewer and other utility services rendered tothe 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 Condominium Complex, including the common areas andfacilities; and,

(g) To assign all management duties to a management firm pursuant tomanagement agreement as provided in the Declaration of Unit Ownership.
a

Section 2, Number, Term and Qualifications: The number of directors of thecorporation shall be three (3), all of whom must be Unit Owners, as defined in theDeclaration of Unit Ownership, oror officers of a corporate Unit Owner, or officers of thedeveloper, FAIRFIELD HARBOUR, INC., or parties in a partnership Unit Owner, orspouses of Individual Unit Owners. Those persons named in the Articles of Incorporationshall serve as the Board of Directors until such time as their successors are duly electedat the first annual meeting of the members.

At the first annual meeting of the members, the candidate for the Board ofDirectors receiving the greatest number of votes shall be elected to the Board for a termof three (3) years, and the term of office of the candidate receiving the next highest
number of votes shall be two (2) years, and lkewise, the term of office for the candidatereceiving the third highest number of votes shall be one (1) year. At the expiration of theinitial term of each director, his successor shall:be elected to serve a term of threeyears. Each director shall hold office until his death, resignation, retlrement, removal,disqualification, or his successor is elected and qualified, Directors need not be residentsof the State of North Carolina.

the

(3)

persons

Section 3. Election of Directors: Except as provided in Section 6 of this Article,directors shall be elected at the annual meeting of the members, and thosewho receive the highest number of votes shall be deemed to have been elected. If anymember so demands, election of directors shall be by secret ballot.

Section 4. Cumulative Voting: Cumulative voting shall not be permitted in theelection of the Board of Directors.

Sectlon 5. Removal: A director may be removed from office pursuant to anyprocedure set forth in the Articles of Incorporation regardless of whether the procedure isadopted by amendment after the election of the individual to be removed as a director.

Section 6. Vacancies: A vacancy occurring in the Board of Directors may befllled by a majority of the remaining directors, though less than a quorum, or by the soleremaining director. A vacancy created by an increase in the authorized number ofdirectors shall be filled only by the election at an annual meeting or at a special meetingof members called for that purpose. The members may elect a director at any time to fiany vacancy hot.filled by the Board.

Section 7. Chairman of the Board: There may be a Chairman of the Board ofDirectors elected by the directors from thelr number at any meeting of the Board. TheChairman shall preside at all meetings of the Board of Directors and perform such otherduties as may be directed by the Board.

Section 8. Compensation: The Board of Directors may compensate directors forthelr services as such and may provide for the payment of all expenses Incurred bydirectors in attending regular and special meetings of the Board,

Section 9.Fidelity Bond: The Board of Directors may require that any or allofficers of the corporation handling funds of the corporatión furnish a fidelity bond in an
amount determined by the Board, the premium for which shall be paid by the corporation.
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be

ARTICLE IV

Meetings of Directors

Section 1. Regular Meetings: A reguiar meeting of the Board of Directors shallheld immediately after, and at the same place as, the annual meeting of members. Inaddition, the Board of Directors may provide, by resolution, the time and place, eitherwithin or without the State of North Carolina, for the holding of additional regularmeetings.

Section 2. Special Meetings: Special meetings of the Board of Directors may becalled by or at the request of the President or any two (2) directors. Such meetings maybe held either within or without the State of North Carolina.

Section 3. Notice of Meetings: Regular meetings of the Board:of Directors maybe held without notice.

The person or persons calling a special meeting of the Board of Directors shall, atleast two (2) days before the meeting, give notice thereof by any usual means ofcommunication. Such notice need not specify the purpose for which the meeting Is called.

The
Section 4. Waiver. of Notice: Any director may waive notice of any meeting.attendance by a director at a meeting shall constitute a waiver of notice of suchmeeting, except where a director attends a meeting for the express purpose pur of objectingto the transaction of any business because the meeting is not lawfully called or convened.

Section 5. Quorum., A majorlty of the Board of Directors fixed by these Bylawsshall constitute a quorum for the transaction of business at any meeting of the Board ofDirectors.

Section 6. Manner of Acting: Except as otherwise provided in these Bylaws, theact of the majority of the directors present at a meeting at which a quorum is presentshall be the act of the Board of Directors.

Section 7. Presumption of. Assent: A director of the corporation who is present
at a meeting of the Board of Directors at which action on any corporate matter is takenshall be presumed to have assented to the action taken, unless his contrarý vote isrecorded or his dissent is otherwise entered in the minutes of the meeting or unless heshall file his written dissent to such action with the person acting as the Secretary of themeeting before the adjournment thereof or shall forward such dissent by registered mallto the Secretary of the Corporation Immediately after the adjournment of the meeting.Such right to dissent shall not apply to a director who voted in favor of such action.

Section 8. Informal Action by Directors: Action taken by a majority ofdirectors without a meeting is nevertheless Board action if written consent to the action
in question is signed by all directors and filed with the minutes of the proceedings of theBoard, whether done before or after the action so taken.

the

ARTICLE V

Officers

Section 1. Number: The officers of the corporation shall consist of a President,one or more Vice Presidents, a Secretary, a Treasurer, and such Assistant Secretaries,Treasurers, and other officers as the Board of Directors from time to time may elect.Any two or more offices may be held by the same person, except that no officer may actIn 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 bythe Board of Directors. Such elections may be held at any regular or special meeting ofthe Board. Each officer shall hold office until his death, resignation, retlrement, removal,disqualification, or his successor is elected and qualified.

Section 3. Removal:val: Any officer or agent elected or appointed by the Board ofDirectors may be removed by the Board with or without cause; but such removal shall bewithout prejudice to the contract rights, if any, of the person so removed.

Section 4. Compensation: The compensation of all officers of the corporationshall be fixed by the Board of Directors.

Sectlón 5. President: The President shall be the prindipal executive officer ofthe corporation and, subject to the control of the Board of Directors, shall superyise andcontrol the management of the corporation in accordance with these Bylaws.
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He shall, when present, preside at all meetings of members. He shall sign, with anyother proper officer, any deeds, leases, mortgages, bonds, contracts or other Instrumentswhich may be lawfully executed on behalf of the corporation, except where required orpermitted by law to be otherwise signed and executed and except where the signing andexecution thereof shall be delegated by the Board of Directors to some other officer oragent and, in general, he shall perform all duties incident to the office of President andsuch other duties as may be prescribed by the Board of Directors from time to tíme.

Section 6. Vice Presidents: In the absence of the President or in the event of hisdeath, inability or refusal to act, the Vice Presidents in the order of their length ofservice as Vice Presidents, unless otherwise determined by the Board of Directors, shallperform the duties of the President, and when so acting shall have all the powers of andbe subject to all the restrictions upon the President. Any Vice President, with theSecretary or an Assistant Secretary, shall perform such duties as from time to time maybe assigned to him by the President or the Board of Directors.

Section 7. Secretary:. The Secretary shall keep accurate records of the acts andproceedings of all meetings of shareholders and directors. He shall give all noticesrequired by law and by these Bylaws. He shall have general charge of the corporate booksand records, including the, minute book wherein all resolutions and the names of thedirectors and member's shall be recorded, and of the corporate seal, and he shall affix thecorporate seal to any lawfully executed instrument requiring it. He shall-keep, at theregistered or principal office of the corporation, a record of members showing the nameand address of-each member. He shall sign such instruments as may require his signature,and, in general, shall perform all duties incident to the office of Secretary and such otherduties as may be assigned to him from time to time by the President or by the Board ofDirectors.

Sectlon &. Assistant Secretaries: In the absence of the Secretary or In the eyentof his death; inability or refusal to act, the Assistant Secretaries in the order of theirlength of service as. Assistant Secretaries, unléss otherwise determined by the Board ofDirectors, shall perform the duties of the Secretary, and when so acting shall have all thepowers of and be subject. to all the restrictions upon the Secretary. They shall performsuch other duties as may be'assigned to them by the Secretary, by the President, or by theBoard of Directors.

Section 9. Treasurer: The Treasurer shall have custody of all funds and securitiesbelonging to the corporation and shall receive, deposit or disburse the same under thedirection of. the Board of Directors. He shall keep full and accurate accounts of thefinances of the corporation in beoks' especially provided for that purpose; and he shallcause a true statement of its assets and liabllitles as of the close of each fiscal year andof the, results of its operations and of changes in surplus for such fiscal year, all 'inreasonable detail, to be made and filed at the registered or principal office of thecorperation within four (4) months after the end of such fiscal year. The statement sofiled shall be kept avallable for Inspection by any member for a period of ten (10) years;and the Treasurer shall mail or otherwise deliver a copy of the latest such statement toany member upon his written request therefor, The Treasurer, in general, shall performall duties incident to his office and such other duties as may be assigned to him from timeto time by the President or by the Board of Directors.

Section 10. Asslstant Treasurers: In the absence of the Treasurer or In the eventof his death, inability or refusal to act, the Assistant Treasurers in the order of theirlength of service as Assistant Treasurers, unless otherwise determined by the Board ofDirectors, shall perform the duties of the Treasurer, and when so acting shall haye all thepowers of and be subject to all the restrictions upon the Treasurer. They shall performsuch other duties aş may be assigned to them by the Treasurer, by the President, or by theBoard of Directors,

ARTICLE VI

Contracts, Loans, Checks and Deposits

Section 1. Contracts: The Board of Directors may authorlze any officer orofficers, agent or agents, to enter into any contract on lease; or tosexecute and deliverany instrument on behalf of the corporation, and such authority may be general orconfined. to specific instances. The Board of Directors may enter into employmentcontracts for any length of time It deems wise.

Sectlon 2 Loans: No loans shall be contracted on behalf of the corporatlon andno.evidences of lndebtedness shall be issued In its name unless authorlzed by a resolutionof the Board of Directors. Such authority may be general or specific in nature and scope.
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Section 3. Checks and Drafts: All checks, drafts or other orders for the paymentof money issued in the name of the corporation shall be signed by such officer or officers,agent or agents of the corporation and in such manner as from time to time shall bedetermined by resolution of the Board of Directors.

Section 4. Deposlts: All funds of the corporation not etherwise employed fromtime to time shall be deposited to the credit of the corporation in such depositories asBoard of Directors shall direct. the

ARTICLE VII

General Provisions

Section 1. Seal: The corporate seal of the corporation shall consist of two (2)concentric circles between which is the name of the corporation and in the centerwhich is inscribed SEAL; and such seal, in the form approved and adopted by the Board ofDirectors, shall be the corporate seal of the corporation.

of

Section 2. Waiver of Notice: Whenever any notice is required to be given to anymember or director under the provisions of the North Carolina Nonprofit Corporation Actor under the provisions of the Charter or Bylaws of the corporation, a waiver thereof inwriting signed by the person or persons entitled to such notice, whether before or afterthe time stated therein, shall be equivalent to the giving of such noticе.
Section 3. Amendments: Except as otherwise provided herein or in the

Declaration of Unit Ownership, these Bylaws may be amended or repealed :and new Bylaws
dor

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 forthin an Amendment to the Declaration and such Amendment is duly recorded. Uponadoption and proper recording of the Amendment, the same shall be binding upon all unit
owners.

Section 4. Fiscal Year: The fiscal year of the corporation shall be fixed by theBoard of Directors.

Section 5. Indemnification: Any person who at any time serves or has served as adirector, officer, employee or agent of the corporation, or in such capacity at the requestof the corporation for any other corporation, partnership, joint venture, trust, or otherenterprise, shall have a right to be indemnified by the corporation to the fullest extentpermitted by law against (a) reasonable expenses, including attorneys' fees, actually andnecessarily incurred by him in connection with any threatened, pending or completedaction, suit or proceedings, whether civil, criminal, administrative or investigative, andwhether or not brought by or on behalf of the corporation, seeking to hold him liable byreason of the fact that he is or was s actacting in such capacity, and (b) reasonable paymentsmade by him in satisfaction of any judgment, money decree, fine, penalty or settlementfor which he may become llable in any such action, suit or proceeding.
The Board of Directors of the corporation shall take all such action as may benecessary and appropriate to authorize the corporation to pay the indemnificationrequired by this Bylaw, including without limitation, to the extent needed, making a goodfaith evaluation of the manner in which the claimant for indemnity acted and of thereasonable amount of indemnity due him, and giving notice to, and obtaining approval by,

the members of the corporatlon.

Any person who at any time after the adoption of this Bylaw serves or has served inany of the aforesaid. capacities for or on behalf of the corporation shall be deemed to bedoing or to have done so in reliance upon, and as consideration for, the right ofIndemnification provided herein. Such right shall inure to the benefit' of the legalrepresentatives of any such person and shall not be exclusive of any other rights to whichsuch person may be entitled apart from the provision of this Bylaw.

Section 6. Mortgages: Any unit owner who mortgages his unit or his interesttherein shall notify the corporation of the name and address of his mortgagee, and thecorporation shall maintain a record of mortgagees. At the request of any mortgagee, thecorporation shall report to the requesting mortgagee any unpaid assessments due from itsmortgagor. All mortgagees shall have the rights granted to them in the Declaratión, andnothing contained herein shall contravene said rights.
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These Bylaws are hereby adopted, accepted and fully ratifled as the Bylaws of theHARBOUR MASTÉR VILLAS CONDOMINIUM ASSOCIATION, INC., this 7th day ofNovember 1984.
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