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BYLAWS FOR
LONGLEAF PINES PROPERTY OWNERS ASSOCIATION, INC.
(A NONPROFIT CORPORATION)
ARTICLE 1

NAME AND DEFINITIONS

Section 1.1. Name. The name of the corporation shall be Longleaf Pines
Owners Association, Inc. (including any successors and assigns) (the "Corporation”).

Section 1.2.  Definitions. Terms specifically defined in the Declaration of
Covenants, Conditions, Restrictions and Easements of Longleaf Pines, as same may be amended
from time to time, and including all attachments (hereinafter referred to as the "Declaration”)
shall have the same meaning, in these Bylaws, unless the context shall otherwise prohibit. In
addition, any capitalized word not defined in the Declaration, unless it is plainly evident from
the context of these Bylaws that a differing meaning is intended, shall, as used herein, have the
meaning as set forth in North Carolina General Statute Section 47F-1-103. The term
"assessments" as used herein shall mean all assessments, charges, dues, or any other payment
levied by the Corporation against the Lots, as authorized in the Declaration. "Corporation
Documents" shall mean the Articles, these Bylaws, the Declaration and any duly adopted
resolutions or rules and regulations of the Corporation. "Owner" or "Owners" as used herein
shall mean "Lot owners" or "owner of a Lot" as such two latter terms are used in the
Declaration.

ARTICLE 2

MEMBERSHIP AND VOTING

Section 2.1. Membership. A Person shall automatically become a member of
the Corporation upon such Person's acquisition of an interest in a Lot in fee simple and may
become a member in no other manner. A Person having an interest in a Lot solely by virtue of a
contract of purchase or as security for an obligation shall not be a member of the Corporation. If
more than one Person owns a Lot, then all of the Persons who own such Lot shall be members of
the Corporation. Membership in the Corporation shall be appurtenant to and may not be
separated from the ownership of a Lot. Until the Class B membership terminates as set forth
below, the Corporation shall have two (2) classes of members as set is forth below:

Class A - The Class A member(s) shall be all Owners with the exception of any
Owners who qualify as Class B members, and Class A members shall each be entitled to one (1)
vote for each Lot owned; provided, however, when more than one Person holds an interest in
any Lot, then all such Persons collectively shall be entitled to one (1) vote for each Lot
collectively owned. The vote of such multiple Owners of a Lot shall be exercised as they,
among themselves, shall determine (subject to the provisions of Section 2.6(b) below), but in no
event shall any fractional vote be counted or more than one vote be cast with respect to any Lot.



Class B - The Class B member shall be the Declarant. The Class B member shall
be entitled to three (3) votes for each Lot owned. The Class B membership shall cease and be
converted to Class A membership upon the occurrence of either of the following events,
whichever first occurs: (i) August 31, 2012; or (ii) when the total votes outstanding in the Class
A membership equal or exceed the total votes outstanding in the Class B Membership.

Section 2.2.  Notice of Membership. Membership in the Corporation is
mandatory. Upon acquiring title to a Lot, each new Owner (except for the Class B member)
immediately shall give written notice to the Secretary of the Corporation stating the name and
address of such new Owner and the Lot acquired by such new Owner. If the new Owner fails to
give the Secretary such notice within thirty (30) days of acquiring title to such Lot, then the cost
of locating each new Owner and reasonable record keeping costs incurred by the Corporation
may be assessed against each Owner as is set forth in the Declaration.

Section 2.3.  Transfer of Membership. Memberships are not transferable.
Membership occurs only upon the occurrence of those events set out in this Article and the
Declaration.

Section 2.4.  Fines, Penalties. and Suspension or Termination of Membership.
The membership rights of a member shall not be suspended so long as the member is not in
violation of any provision of the Corporation Documents and is not in default in the payment of
any assessment, installment, or any other amounts owing to the Corporation pursuant to the
Declaration. However, provided that the Corporation complies with the hearing procedures set
forth in Section 47F-3-107.1 of the North Carolina Planned Community Act, the Corporation
shall have the right, consistent with applicable provisions of the Declaration and these Bylaws,
to impose a fine or penalty, undertake remedial action permitted under the Declaration, suspend
voting or other privileges or services to an Owner for (a) violations of the Corporation
Documents, or (b) during any period that assessments or other amounts due and owing to the
Corporation remain unpaid for a period of thirty (30) days or longer. The membership of a
member in the Corporation shall terminate automatically upon such member being divested of
such Person's ownership interest in a Lot, regardless of the means by which such ownership
interest may be divested (other than by means of a security interest, such as a deed of trust).

Section 2.5. Vote/Voting Rights. Each member of the Corporation shall be
entitled to the voting rights set forth in Section 2.1 and this Section. Members shall be entitled
to vote on all matters as to which members may be entitled to vote under the North Carolina
Nonprofit Corporation Act and North Carolina Planned Community Act, unless specifically
provided otherwise in these Bylaws, the Articles, or the Declaration. In addition, members shall
be entitled to vote on any other matters specifically provided for in the Declaration. The
Corporation shall have the right to suspend the voting rights of an Owner in the event of any
nonpayment of any general or special assessment for any period during which an assessment
against the Owner's Lot remains unpaid for a period of thirty (30) days or longer; provided,
however, that any such suspension shall comply with the hearing procedures provided in the
Declaration and Section 47F-3-107.1 of the North Carolina Planned Community Act.




Section 2.6.  Additional Provisions Governing Voting.

(a) Corporation Votes. If the Corporation is an Owner of a Lot, the
Corporation shall not cast the vote appurtenant to such Lot, nor shall any such vote be counted
for the purpose of establishing a quorum.

(b) Multiple-Person Owners. In the event that any Lot is owned by
more than one Person, and if only one of such Persons is present at a meeting of the
Corporation, that Person so present shall be entitled to cast the vote for that Lot. If more than
one of such Persons is present, the vote appurtenant to that Lot shall be cast only in accordance
with unanimous agreement of such Persons who are present at the meeting, and such agreement
shall be conclusively presumed if any of such Persons purports to cast the vote appurtenant to
that Lot without protests being made forthwith to the individual presiding over the meeting by
any of the other Persons having an ownership interest in the Lot.

©) Voting Certificate. If a member is not a natural person, the vote
by such member may be cast by any natural person authorized by such member. Such natural
person must be named and a certificate signed by an authorized officer, partner, member, or
trustee of such Person and filed with the Secretary; provided, however, that any vote cast by a
natural person on behalf of such member shall be deemed valid unless successfully challenged
prior to the adjournment of the meeting at which the vote is cast. Such certificate shall be valid
until revoked by a subsequent certificate similarly executed and filed with the Secretary.
Whenever the approval or disapproval of a member is required by any of the Corporation
Documents, such approval or disapproval may be made by any person who would be entitled to
cast the vote of such member at any meeting of the Corporation.

(d) Delinquency. No member may vote at any meeting of the
Corporation or be elected to serve on the Board of Directors or be appointed to serve on any
committee if payment by such member of any financial obligation to the Corporation is
delinquent more than sixty (60) days and the amount necessary to bring the account current has
not been paid by the record date set pursuant to Section 3.7 hereof for the applicable members’
meeting (in the case of a member voting or being elected to serve on the Board of Directors) or
has not been paid by the date of appointment, in the case of appointment to serve on any
committee.

Section 2.7. Manner of Voting. Voting by members at a meeting, except for
the election of directors which shall be by written ballot, shall be by voice vote or a show of
hands unless any member present at the meeting requests, and by an affirmative vote of a
majority of the votes cast the members consent to, a vote by written ballots. Except for the
election of directors as provided in Section 4.1 herein, if a quorum is present, action on a matter
at a meeting of members shall be deemed approved if approved by the affirmative vote of a
majority of the votes cast, unless a greater vote is required by the North Carolina Nonprofit
Corporation Act, the North Carolina Planned Community Act, the Articles of Incorporation, the
Bylaws, or the Declaration.




Section 2.8.  Proxies. Members may vote either in person or by an agent
authorized by a written proxy signed by the Owner of a Lot. If a Lot is owned by more than one
Person, each Owner of the Lot may vote or register protest to the casting of votes by the other
Owners of the Lot through a duly executed proxy. A proxy is void if it is not dated. A proxy
shall be valid for eleven (11) months from the date of its execution unless a shorter period is
expressly provided therein. All proxies shall be filed with the Secretary of the Corporation. A
proxy given by a member may be revoked by such member by giving actual notice of its
revocation to the person presiding over a meeting of the Corporation in oral or written form.

ARTICLE 3

MEETING OF MEMBERS

Section 3.1.  Place of Meeting. All meetings of members shall be held at the
principal office of the Corporation or at such other place within or without the State of North
Carolina as shall be designated in the notice of the meeting.

Section 3.2. Annual Meetings. The annual meetings of members of the
Corporation shall be held at least once a year. The annual meeting of members shall be held at
such date and time as may be determined on an annual basis by the Board of Directors and stated
in the notice of such members' meeting. The annual meeting of members shall be held for the
purpose of electing directors of the Corporation, and for such other purposes as may be included
in the notice of such meeting.

Section 3.3.  Special Meetings. Special meetings of the members may be called
at any time by (a) the President, or (b) a majority of the Board of Directors of the Corporation,
and (c) shall be called by the Secretary of the Corporation within thirty (30) days upon receipt of
a written request signed, dated, and delivered to the Secretary by the holders of at least ten
percent (10%) of all the votes entitled to be cast on any issue proposed in such request to be
considered at the meeting. The signatures on a petition requesting a special meeting shall be
valid for a period of ninety (90) days after the date of the first signature. The call for a meeting
shall: (1) specify the time and place at which the meeting is to be held, which place must be in
Craven County, North Carolina; (2) either specify a date on which the meeting is to be held
which date will allow the Secretary to comply with all notice provisions of this Article or else
specify that the Secretary shall designate the date of the meeting; (3) specify the purposes for
which the meeting is to be held; and (4) be delivered to the Secretary in writing.

Section 3.4. Notice of Meetings. Notice of meetings of members shall be
given by the President, Secretary, or other person calling the meeting by any means that is fair
and reasonable, and for this purpose, written or printed notice stating the time, place, and date of
the meeting shall be delivered by hand delivery or United States mail (postage prepaid) (a) not
less than ten (10) nor more than fifty (50) days before the date thereof, or (b) not less than thirty
(30) nor more than fifty (50) days before the date thereof, if such notice is mailed by other than
first class, registered. or certified mail, to each member of record entitled to vote at such




meeting, unless the North Carolina Nonprofit Corporation Act or the Articles of Incorporation
require that such notice be given to all members with respect to such meeting. If mailed, such
notice shall be deemed to be effective when deposited in the United States mail, correctly
addressed to the member at the member's address as it appears on the current record of members
of the Corporation, with postage thereon prepaid. For this purpose, a member's address shall be
the mailing address of each Lot or to any other mailing address designated in writing by the
Owner to the Secretary of the Corporation.

Notwithstanding the foregoing, if the notice provided for the above clearly would
not be fair and reasonable under the circumstances then existing, then notice appropriate for the
circumstances shall be given; PROVIDED, HOWEVER, THAT notice of a meeting where any
of the following matters are to be voted on in all events shall be given as provided in the first
paragraph of this Section: (i} director conflict of interest or indemnification, {ii) amendment to
the Articles of Incorporation, Bylaws, or Declaration, PROVIDED, HOWEVER, THAT the
Declaration shall only be amended pursuant to the Declaration,(iii) plan of merger or
dissolution, or (iv) a sale of assets other than in the regular course of the Corporation’s activities;
and PROVIDED, FURTHER HOWEVER, THAT any special notice procedure set forth in the
Declaration for any of the foregoing or any other matter shall be followed in addition to the
notice provisions set forth herein.

The notice of any meeting shall state the items on the agenda, including a
summary or copy of any proposed amendment to the Declaration, the Bylaws or the Articles of
Incorporation; any budget changes; and any proposal to remove a director or officer; and shall
include any other matters and a copy or summary of any proposed action that expressly is
required by the provisions of the North Carolina Nonprofit Corporation Act or the North
Carolina Planned Community Act. Only those matters which are stated in the notice may be
acted upon at a meeting of members.

Also, notice of an annual, regular, or special meeting of members shall give
notice of any matter a member intends to raise at the meeting if the Corporation receives a
written request of any matter the members intend to raise by the members entitled to call a
special meeting pursuant to Section 3.3 ("Special Meetings") of this Article, and such written
request is received by the Secretary or President of the Corporation at least ten (10) days before
the Corporation gives notice of such meeting.

In the event business cannot be conducted at any meeting of members because a

quorum is not present, that meeting may be adjourned to a later date by the affirmative vote of a
majority of those present in person or by proxy. If any meeting of members is adjourned by the
vote of a majority of votes cast on the motion to adjourn to a different date, time, or place, notice
need not be given of the new date, time, or place if the new date, time, or place is announced at
the meeting before adjournment and if a new record date is not fixed for the adjourned meeting.
If a new record date for the adjourned meeting is or must be fixed pursuant to North Carolina
law, notice of the adjourned meeting must be given as provided in this Section to the members
of record entitled to vote at the meeting as of the new record date. As is provided in the North
Carolina Planned Community Act, the quorum requirement at the next meeting of members, in



the event of an adjournment because a quorum is not present, shall be one-half of the quorum
requirement applicable to the meeting adjourned for lack of a quorum. This provision will
continue to reduce the quorum by fifty percent (50%) from that required at the previous meeting,
as previously reduced, until such time as a quorum is present and business can be conducted.

Section 3.5. Waiver of Notice of Meetings. Any member may waive notice of
any meeting before or after the meeting. The waiver must be in writing, signed by the member,
and delivered to the Corporation for inclusion in the minutes or filing with the corporate records.

A member's attendance, in person or by proxy, at a meeting (a) waives objection to lack of
notice or defective notice of the meeting, unless the member or the member's proxy at the
beginning of the meeting objects to holding the meeting or transacting business thereat, and
(b) waives objection to consideration of a particular matter at the meeting that is not within the
purpose or purposes described in the meeting notice, unless the member or the member's proxy
objects to considering the matter before it is voted upon.

Section 3.6. Quorum. Unless provided otherwise by the Articles, these
Bylaws, the Declaration, or by law, sixty percent (60%) of the votes entitled to be cast on a
matter, represented in person or by proxy, shall constitute a quorum on that matter at the
opening of a meeting of members. Once a member is present or represented by proxy for any
purpose at a meeting, such member is deemed present for quorum purposes for the remainder of
the meeting and for any adjournment of that meeting unless a new record date (set forth in
Section 3.8 below) is or must be set for that adjourned meeting under the North Carolina
Nonprofit Corporation Act.

Section 3.7.  Order of Business. Unless otherwise specified in the notice of the
meeting, the order of business at all meetings of the Corporation shall be as follows: (1) roll call
or proof of quorum; (2) proof of notice of meeting; (3) reading of the minutes of the preceding
meeting; (4) reports of officers and management; (5) report of Board of Directors; (6) reports of
committees; (7) election of directors; (8) unfinished business; and (9) new business; provided,
however, that the voting for election of directors may commence at any time at the direction of
the presiding officer.

Section 3.8.  Record Date to Determine Members and List of Members. The
date for determining which Persons are members and therefore entitled to vote ("Record Date")
shall be the close of business on the seventieth (70th) day prior to the date of the meeting, unless
the Board of Directors shall determine a Record Date closer to the meeting date. The Board of
Directors is not permitted to set a Record Date retroactively. The membership list shall be
current as of the Record Date. Before each meeting of members, the Corporation shall prepare
an alphabetical list of the members entitled to notice of the meeting and entitled to vote at the
meeting, showing each such member's address and the number of votes each such member is
entitled to cast at the meeting. As a part of the aforementioned membership list and prepared on
the same basis, the Corporation shall list, current through the time of the membership meeting, a
list of members, if any, who are entitled to vote at the meeting, but not entitled to notice of the
meeting. The list shall be kept on file at the principal office of the Corporation for the period
beginning two (2) business days after notice of the meeting is given and continuing through the




meeting, and shall be available for inspection by any member, personally or by or with such
member's representative, at anytime prior to the meeting. A determination of members entitled
to notice of, or to vote at, a membership meeting is effective for any adjournment of the meeting
unless the Board of Directors fixes a new date for determining the right to notice or the right to
vote, which the Board of Directors shall do if the meeting is adjourned to a date more than 120
days after the date fixed for the original meeting.

Section 3.9.  Conduct of Meetings. The President shall preside over all
meetings of the Corporation and the Secretary shall keep the minutes of the meetings and record
all resolutions adopted at the meetings and proceedings occurring at such meetings. The
President may appoint a parliamentarian at any meeting of the Corporation.

ARTICLE 4
BOARD OF DIRECTORS

Section 4.1. Number, Election of Directors, and Terms of Office of Directors.

(a) Number of Directors. The initial directors of the Corporation,
who shall serve as directors until their successors shall be elected and qualify, are set forth in the
Articles of Incorporation of the Corporation. Subsequent to the initial directors, the number of
directors of the Corporation shall be not less than three (3) nor more than five (5), as from time
to time may be fixed or changed within said minimum and maximum by the Board of Directors.

The Board of Directors of the Corporation shall be referred to herein from time to time as the
"Board of Directors."”

(b) Election of Directors by Members. Except as provided in
Section 4.4 hereof, the directors shall be elected at the annual meeting of members; and those

persons who receive the highest number of votes by the members entitled to vote in the election
at a meeting at which a quorum is present shall be deemed to have been elected.

(c) Terms of Directors. The directors shall be divided into three
(3) classes, as nearly equal in number as may be, to serve in the first instance for terms of one
(1) year, two (2) years, and three (3) years, respectively, and unti] their successors shall be
elected and shall qualify, and thereafter the successors in each class of directors shall be elected
to serve for terms of three (3) years and until their successors shall be elected and shall qualify.
In the event of any increase in the number of directors, the additional directors shall be so
classified such that all classes of directors shall be increased equally, as nearly as may be, and, in
the event of any decrease in the number of directors, all classes of directors shall be decreased
equally, as nearly as may be. Except as specifically provided above, each director shall hold
office for a term of three (3) years or until such director's death, resignation, retirement, removal
or disqualification. Despite the expiration of a director's term, the director continues to serve as
such until the director's successor is elected and qualifies, or there is a decrease in the number of
directors. The term of the first Board of Directors elected by the membership shail be staggered
as follows: The nominee receiving the most votes shall be elected for a term of three (3) years,




the nominee receiving the next highest number of votes shall be elected for a term of two (2)
years; and the nominee receiving the third highest number of votes shall be elected for a term of
one (1) year, Except for directors elected to fill a vacancy (who shall hold office until the
expiration of the term of the person they are replacing), all directors elected by member vote
after the first meeting shall hold office for a term of three (3) years. All ties will be broken by
coin-toss.

Section 4.2. Election Procedures and Qualifications,

(a) Nominations Committee. Nominations for election to the Board
of Directors of the directors not appointed by the Declarant may be made by a Nominations
Committee. If appointed by the Board of Directors, the Nominations Committee shall develop
election procedures and administer such procedures as are approved by the Board of Directors
providing for election of directors by members at the annual meetings, and, where appropriate,
at special meetings. If appointed, the Nominations Committee shall serve from the date of their
appointment through the close of the annual meeting or, where appropriate, the special meeting,
at which the election for members of the Board of Directors is to be held.

) Nominations. Persons qualified to be directors who are not
appointed by the Declarant, may be nominated for election by the Nominations Committee and
the names of such persons nominated shall be submitted in writing to the President of the
Corporation and the Board of Directors sixty (60) days before the meeting at which the election
is to be held. The Nominations Committee may make as many nominations for election to the
Board of Directors as it shall in its discretion determine but in no event less than the number of
vacancies or terms to be filled. Any written nominations presented by the Nominations
Committee shall be accompanied by a statement signed by the nominees indicating the
willingness of such nominees to serve as directors. If no Nominations Committee is appointed,
nominations for directors may be made by the Board of Directors and may be made from the
floor by any member at the meeting at which election is held for any vacancy on the Board of
Directors. The nominee must either be present at said meeting and consent to the nomination or
have indicated in writing his or her willingness to serve as a director.

{c) Qualifications. No person shall be eligible for election by the
members of the Corporation as a director unless such person is an Owner or is the individual
nominee of an Owner which is other than an individual. No Owner or representative of such
owner shall be elected as a director or continue to serve as a director (a) if the member is more
than thirty (30) days delinquent in meeting any financial obligation owed to the Corporation, if
such delinquency is not cured by the record date set pursuant to Section 3.8 hereof for such
members' meeting in the case of an election of directors, or (b) if the member otherwise is in
violation of any provision of the Corporation Documents.

Section 4.3.  Voting, Quorum, and Manner of Acting. Each director shall be
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