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BY-LAWS OF 

WHI1'EPLAINS PLANTATION ASSOCIATION 

ARTICLE I 

PURPOSE 

To create an entity to govern the affilirS of the Whitcplains Plantation Association. 

Through the ebb and Dow of ownership of properties within Whitep/ains Plantation, at different timcs 
more owners may favor Or disapprove ofthe aviation activities and amenities. And vice versa, more 
owners may want some aviation amenities which would be detrimental to a residential neighborhood. 
Consequently, the Board of Din:ctors is hereby chaJged with the obligation to maintain the character of 
Whiteplains Plantation as originally intended - that being a residential neighborhood with aviation 
amenities and limited conunercial activities associated with aviation. 

One purpose shall not be treated as more important. nor less important. than the other. The Directors 
.sball tanain objective to both interests and through guidance to the President. Vice President, Secretary and 
Treasurer, assure filir and impartial treatrnentofboth interests. 

Any Diroctor(s) or Officct(s) shoold be replaced if Ihcir actions arc clearly against the intended 
character ofWhiteplains Plantation. 

The original Board of Directors will serve until January 15,2001. They are: Mendel Aekennan. 
Timothy French, Dennis Perry and Niel Bonacum. 1lIcy shall appoint officers for 1999 whose term will 
continue until replaced by election in 2001. 

OFFICES 
1. Principal office. The principal office of the corporation shall be located at 1043 Barr Road, 

Lexington, SC. 

2. Other offiCCli, The corporation may have offices at such other places. eithet within or without the 
State ofSouth Carolina, as the Board of Directors may from time to time determine, or as the business of dlc 
COIJlOl"8tion may require. 

ARTICLE II 

MeetinBs ofShareholders 

I . Place of meeting:;. All meetings of the sharcholders shall be held at the principal office of the 
corporation. or at such other place, either within or without the State ofSouth Carolina, as shall be designated 
in the notice of the meeting. 



" . 
, 

r.	 .' 2. Annual meetings. The amnial meeting ofshardIoldenI shall be held on the third Tuesday in January 
ofeachycac. ifnotalegal holiday, b".! ifa legal holiday. thcnoo the ncxtcnsuing day not a legal holiday. fur 
the purpose of eJecting directors of the C!>lJlCX8Iioo and for the transaction of such other business :is may 
properly be brought befo", the meeting. The name ofthe corporation is Whiteplains Plantation Association, 

3, Substitute annual meetings: Ifthe annual meeting be not held on \hi: date herein specified or within 
thirty (30) days thereafter, a substitute annual meeting may be called in the manner provided in Section 4 of 
this Article. Such substitute meeting sIWJ for all purposes be deemed to be and treated as the annual meeting, 

4. Special meetingS. Special ;l1""dings may be called at any time by any one of the following; (a) the 
President; (b) the Chairman of the Board ofDin:ctors; (e) a majority of the Board of Directors; or (d) the 
hoIder'S ofnot less then ten (10%) per cent ofthe shares entitled to vote at the. meeting. 

5. Notice ofmm'ina..Written or printed notice stating the time and place of the meeting and. in case 
ofa special meeting. the purpose or purposes fur which the meeting is called. shall be delivered not less tlWl 
ten (10) nor man: than mon: than fifty (SO) days before the date thereof. either peBOIIlllly or by mail, by or 
at the direction ofthe President, the Secretary, or.theofficeror persons calling the meeting. to cach shareholder 
ofrecord entitled to vote at suchmeeting. Ifmailed, such notice shall be dccmcd to be delivered when deposited 
with postage pre-paid in the United States mail addressed to the shareholder at his address as it appears on the 
stock transfilr books ofthe COlpOllItion.. 

In the case ofan annual or substitute ammaI meeting, the notice thcroofneed not speciflCa1ly stale the 
business to be transacted dIeR:at unless it is a matter, otbcr than election of directors. on which a vole of 
shareholders is expressly required by the provisions of the South Carolina Business Corporation Act. 

When a meeting is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given 
as in the case ofan original meeting, When a meeting is adjourned furless than thirty (30) days. notice ofthe 
adjourned meeting need not be.given ifthe time and place ofthe adjournment are announced at the meeting at 
which the adjoununent is taken. 

6. Quorum. The boldeis ofamajority oftbe shares entitled to vote. represented in person or by proxy. 
shall constitute a quorum at nWtiogs of shareholders. If then: is no quorum at the opening of a meeting of 
shareholders, such meeting may be adjourned from time to time by a vote ofa majority ofthe shares voting on 
the motion to adjourn. Atany lIlijoumed meetingat which a quorum is present, any business may be transacted 
which might bave been transacted lit the original meeting. 

, , 
The shareholders at a meeting at which a quorum is present may continue to do business until 

adjournment, notwithstanding the withdrawal ofenough sban:bolders to leave less than a quorum. 

7. VnIing ohha..... Each outstanding shan: having voting ri'ghts shall be entitled to one vote on each 
matter submitted to a vuIe at a meeting ofthe sbarehoIders. 

Except in the election ofdirectors. the vole ofa majority ofthe shares voted on any matter at a meeting 
ofsbarcboldcrs at which a quorum is presentsball betbeactofthesban:bolders on that matter, unIcss the voCe 

ofa greater nwnbcr is required by law or by the Articles of Incorporation or By-Laws of the corporation. 

Voting an all matters except the election ofdirectors sbaII be by voice vote or by show ofhands unless 
tbcbolclers ofone-tenthofthe shares repre lied at the meeting shall. prior to the voting on any matter, demand 
a baIIot vole 011 that particular matter. 
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8. IDfurmaI or irregular adion by shamhoIdem. Action takeD at any """A'ting ofsbareboIders, however 
r called aDd with wbarever DOtice, if any, sbaU be deemed action of the sbareholders takeD at a meeting duly 
. _. called aDd held on propel' mtice if: (a) all sban:boIders aUled to vote at 1bc meeting are pre8CIIl in person or by 

proxy, aDd DO shareholder objecls to holding the IIIIletiDg; et (b) a quorum is present either in person or by 
proxy, no me present objecls to holding the IIIf!dfug, aDd each abseut penon entjtJcd to vote at the meeting 
signs, eitbcr heibre or afb=r 1bc me dug, a written ~ of1IOlire, or consent to the holclinB of the meding. et 
approval ofthe action takeD as shown by the mimIta theRo£ 

Any action which may be taken at a meeting ofsbarebolders may be takal without a meding ifa writren 
fYcoosem,_nt setting for1h 1bc adion so takeD, is signed by the holders of all outstanding shan:s eutitled to vote on 
such actioo and is filed with the Secrelary ofthe c:orpotation as part of the oorpotale records. 

ARTICLE ill
 
Pjn:sm
 

1. Qmeql oowen. The b"sin em aDd affiIinl of the OOipOIation sbaII be managed by the Board of
 
Dim:torB or by such Executive Committee as the Board may establish pursuaut to these ByeLaWS.
 

2. Numlw, tmn and O".lifigrtiQl!!!. The number of the directors of the corPOJation shall be not be less 
than 3 _ more tban S. Each director sbaII hold office unliI the expiIalioo ofthe term for which be is eIectcd, 
and unliI his SUO ceSSDr sbaII have been elected aDd qualify, or unliI his earlier resignatioo, removal from office, 
dtath or incapacity. 

3. F!rrtjpn ofdjrrrtm. Except as provided in Section 6 of this Article two directors sbaII be eJec:ted /( 
at the ammaI meeting ofsbardloIders; 1hose persons who receive the highest number ofvotes sbaII be deemec¥/ •. .Ie, .... 
to have been elected. Ifany sbardIOlder SO demands, cIeclion ofdir=ors sbaII be by ballot. In the electiOll of ::. ; ( 

-	 directors each shareholder eoritIed to vote shall have the right to vote in the manner provided in SecliOll 12­
'16.20 ofthe ~ CaroIim B"siness Corporation Art.
 

4. RpMYl!)' Any or all directors may be removed, with etwithoutcausc,byavoteoftheholdersof 
a majority of the shan:s 1Iren r:ntjtled to vote at aD elec:lioD of directors, subject to the provisiODS of the SoaIh 
Carolina Busir_ OOIpoiatioo Act pertaining to removal ofdirectors. 

5. VaS"P"i'" 1uJy vacancy occurring in the Board of Directms may be filled by a majority of the 
mnaining directors, even though less tban a quorum, et by the sole n:maining directoJ, buta wcaney CRatl:d 
by an increase in the number of directors sbaII be filled only by election at an ammaI meeting or a special 
meeting ofsbarebolders called for 1bat purpose. 

6. Qaai!J!!!!P There may be a 0Jairman ofthe Board ofDirectol'S elected by the directors from among 
their munber at any meeting of the Bosrd. The Chairman sbaII preside at all meetings ofthe Board ofDirectors 
aDd sbaII petfurm such oIher duties as may be diRlcted by the Boanl. 

7.	 C"'PPW""ioo The Board ofDirectors will receive DOoompeusation for their services. 
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ARTICLE IV" 

Mmigg$ of Directors 

I. Regular M.....ing.. A regular meeting of the Board of Di=tor.; shall be held immediatelya8cr, 
and at the same place as the annual meeting ofshareholders. In addition, the Board of Directors mal' 
provide, by resolution, the time and place, either within or without the State of South Carolina, for the 
holding ofadditional regular meetings. 

2. Special Ms;tinm;. Special meetings of the Board ofDirectors m"y be called by the Chairman of 
the Board, the President or a majority of the directors. Such meetings shall be held either within or without 
the State ofSouth Carolina. 

3. Notice of Meetings. Regular meetings of the Board of Directors may be held without notice.
 
Special meetings of the Board of Directors sbaII be held upon at least two (2) days' notice by any usual
 
means ofcommunication. 1be purpose of such meeting need not be specified in the notice.
 

4. Quorum. A majority of the total number ofdirectors thea in office shaU constitute a quorum for 
the tnmsaction of business. 

Except as olheJwise provided in this section. the vote ofa majority ofthe dircetors present at a
 
meeting at which a quorwn is present shall be the act of the Board ofDircetor.;. .
 

No By-Law may be adopted, amended or repealed except by the vote ofa majority of the Directors 
!hal holding office. Vacancies in the Board ofDirectors may be fiUcd as provided in Article III, Section 6 
of these By-Laws. 

s. Informal 01' irregUlar action by Directors. Action taken by a majority of the dircetor.; or 
members of an executive committee without a meeting shall be valid, if (i) written consent to the action 
taken is=ted. eithec before or after the action so taken, by all the dircetor.; or committee members and 
is filed with the minutes of the proceedings of the Board ofCornmittee, or (ii) all shareholder.; have actual 
knowledge of the actioo taken, and no sbarehoIdc:I' makes prompt objection thereto. 

Officers 

I. Number. Tho officers of the corporation shall CODSist ofa Pn:sident, a Secretary, a Treasurer 
and such Vice PRsidcots, Assistant Secn:taries, Assistant Treasurers and other officer.; as the Board of 
Di=tors may from time to time elect. AJry two or more offices may be held by the same person, except 
the offices of President and Secretiuy. It shall not be lleCesSary for any officer to be a sbarehoIdc:I' of the 
corjJoralion. 

2. Election pod Term. 1be officers of the corporation shall be elected by the Board of Directors at 
its annual meeting, and each officer shall bold his office for two years and until his successor shall be 
elected and qualify, 01' until his earlier death, resignation, fe!irement, removal or disqualification. 

3. Removal. Any officer or agent eIccted or appointed by the Board of Directors may be removed 
by the Board or by the Executive Committee whenever in its judgment the best interests ofthe corporation 
will be served thereby. 
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4. Comw;m;ation. There will be DO compensation for officers of the corporation. 

S. President TbePresidcnt shall be the principal executive officer of the corporation and, subject 
to the control of the Board of Directors, shall supervise and control the management of the corporation 
according to these By-Laws. 

TI1c President shall Sign, with any other proper officer, certificates for shares of the corporation and 
any deeds, mortgages, bonds, contraets or other instruments which may lawfully be executed on behalfof 
!he corpo~ except ~ required or pcnnillcd by law to be otherwise signed and e:<ccutcd lIJId e.'lccpt 
whece the SJgJlUIB and execubon thereof shall be dcIcgated by the Board of Di..ectors to some other officer 
or agent; and, in geqeral, be shall flerform all duties incident to the office of President and such other duties 
as may be prescribed by the Board of Directors from lime to lime. 

6. Via: l'resjdegt. The Vice. Presidents in the order oftbcir elcction,' unless otherwise determined by 
the Board of Directors, shall, in the absence or disability of the President, perform the duties and "-'lCreise 
the powers of that office. In addition, they shall perform such other duties and shall have such other 
powers as the Board of Directors s1mIl prescribe. 

7. Secretary. The Secretary shall keep accurate records of the acts and 'proceedings ofall meetings 
ofshareholders and directors. He shall give all notices required by law and by these By-Laws. He shall 
have gcncra.I charge of the corporate records and books and of the corporate seal, and he shall affix the 
corpomle seal to any lawfully cxllCUlcd instrumcnts requiring it. He shall keep a1 the 'n.'Ilistered or princip.~1 

office of the corporation, a record ofsbarcho1ders showing the uame and address of each sharchoIder. He 
shall sign such instruments as may rcquin: his signatun:, and, in general, shall perfonn all duties incident to 
the office ofSectetuy and such other duties incidenlto lbc office of Secretary and such other duties as may 
be assigned to him fiom time to time by lbc Board ofDircdols. 

8. Tn:asurer. The Tn:asuTCl" shall have custody ofall funds and securities belonging to the 
corporation and shall receive, deposit or disburse the same under the direction of the Board of Directors. 
He shall keep full and llCQIrale accounts of the finances of the corporation in books especially provided lOr 
that purpose; and shall cause a true statement of lbc assets and liabilities as of the close ofeach fiscal year 
and of the n:sults of its operations and ofchanges in surplus for such fi~cal year, all in reasonable dclail, 
including particulars as to cOnvertible securities then outstanding, to be made and filed in the registered 
office of the corporation within five (S) montbs after the end ofsuch fiscal year. The statement SO filed 
shall be kept available fur inspection by any shareholders fur a period of leD years; and the T rcasurer shall 

.~I or otherwise deliver a copy of the lalesl such slalemenl to any shareholder upon his wriIl"" request 
IlfereCor. The treasurer shaI~ in geoeraJ, perfoJ1l1 all duties incident to his office and such other dutres as 
niay be assigned to him fium time to time by the President or by lbc Board of Din:clors. 

Funds. The records of funds received shall be divided into two eatq;ories reflecting the assets 
and liabilities ofeach category: Category U A" shall be the funds collcctcd from owners of lots. Category 
"B" shall be the funds collected from pan:eI owners, any income derived from the runwa.y, ramp area, 
overrun areas of the runway or tlte East end or storage area on the West end of runway between Lots 47 
and 36, Section I. 

Any gift to the Association, whether it be cash. seaJrities or "",I property. shall be designated by the 
benefactor to be used fur either or .both categories. If no category is mmcd, any such gift shall be divided 
between the two categories. Miscel1aneous gifts ofany oature shall be used for lbc overall benefit of the 
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neighbOltood. the intention being ~ ~...,;..., a reserve fund for each category so fll nds arc on hand when 

r such major improvemenls such as reSUrfacing roads or the runway bc:co~ necessar)•. 

9. Assimp! !Xgppries and Tre3SqrerS. The Assistant Secretaries and Assistant Treasurers shall 
in the absence or disability of the Secretary. or.the Tn:asurer. respectively. perfurm the duties and exerci"; 
tho powers of those offices and shall. in geoeral. perfimn such other duties as shall be assigned to than by 
the Secrelary Of" the Treasurer, respectively, or by the President or the Board ofDirectors. 

10. Bonds. 1be Board of Director.; may, by resolution, require any or all officers. agents or 
employees of the corporation to give bond in such sum and with such sureties as the resolution may specifY 
ror the faithful discharge of their duties; and to comply with such other conditions as may from time to time 
be required by the Board. 

ARTICLE VI 

I. COJltrlld., The BoanI of Director.; may authnrize any officer or officer.;, agent or agents, to
 
enter into any cxmtract or execute and deliver any instrument on behalfof the corporation, and such
 
authority may be gcoeral or confined to specific instances.
 

2. Checks and ""'lb. All checks, dr;db or other orders for the payment of money issued in the 
name of the corporation shaJl be signed by such officer or officers, agent or agents ofthe corporation and in 
such manner as shall ftom time to lime be determined by resolution of the Board of Directors. 

3. Deposits. All funds 0( the corporatiQn not otherwise employed shall be deposited ftom time to
 
time to the credit of the corporation in such depositories as the Board of Directors shall direct.
 

• 
ARTICLE VII 

Transfer ofShares 

I. Transfer of """res. Transfer ofsbarc:s shall automatically aceu r wbt.'11 the Lot is sold and closed. 

ARTICLEVllI 

Indemnification 

). Right of Indemnity. Whenever any present or formec Director, Officer, Employee or Agent of 
the Corporatioo who, by reason of the fitct that he is or was serving at dIe request of the Corporation in 
such capacity, is made a party to any suit, action or proceeding, wbether civil, criminal, administrative or 
investigative, incIullins aD action by or in the riPt of the Corporation, he shall be indemnified against 
reasonable expenses, including attorney's, inc:umd by him in connection with such action, suit, or 
pfO<'«ding, if be acted in good faith and in a mannec he reasonably believed to be in or not opposed to the 
best interest ofthe Corporation. Provided. however, indamificatioo shall be made in respect ofany claim. 
judgmcnls, amounts paid in setl1cment, issue, fiDe. matter, ~'s ~ for a criminal proceeding,. or as 
to such person guilty ofa violation ofa criminal law, or as to which such person shall have been adjUdged 
to be liable for neg\igence or miscoDduct in performance ofhis duty to the Corporation unless, and only to 
the e><tcnt, that the court in which such action or suit was brought shall detmninc upon application that. 
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despite the adjudication of liability bUI in view ofall circumstances of Ihe case. such person is fairly and r reasonably enlilled to indemnity for such expenses which the court shall deem proper. lind provided, 
further, lhat there shall be no indemnification if such conduct involved moral turpitude 

The righl of indcmnity provided in this Article shall inure 10 lI.c cstale. execulo•. atlmi'"Slmlor. 
legatees, or devises of any person entitled to such indemnification. 

2. Right of CO!1lOration to Insure. Notwithstanding the provisions of Seclion I of this Article VIII. 
the Corporation may purchase and maintain insurance on behalfofany person who is or was Director, 
Officer, Employee or Agent of the Corporation, against any liability asscrted againsl him and incurred by 
him in any such capacity, or arising out ofhis status as such, whether or not the Corporation "..ould have 
the power 10 indemnify him against such liability under the provisions of the Article. 

ARTICLE IX 

Gcncral Provisions 

I. Waiver of Notice. Whenevcr any notice is required 10 be givcn 10 any shareholder or director 
under the provisions of the South Carolina Business Corporation Act or under the provisions of the Articles 
of Incorporation or By-Laws of the Corporation, a waiver thereof in writing signed by the person or 
persons entitled to such notice, whether befure or after the date of the mecting or other event requiring 
notice, shall be equivalent to the giving ofsuch notice. 

Attendance ofa shareholder (in peI'SOD or by proxy) or director, at a meeting of shareholders or 
directors, as the case may be, shall of itself constitute a waiver ofnotice of such meeting, e:'(cepl where a 
shareholder or director attends a meeting solely for the purpose ofstating his objection, at the beginning of 
the meeting, to the transaction of any business on the ground that the meeting is not lawfully called or 
convened. 

2. Fiscal Year. Unless otherwise ordered by the Board of Directors, the fiscal year of the 
corporation shall commence on January 1 and end on December 31. . 

3. Amendments. The Board of Directors may adopt, amend or repcal these By-Laws, subject 
always to the right of the shareholders to adopt, amend or repeal By-Laws, and to the limitations and 
exceptions herein provided. No By"Law adopted or amended by the shareholders may be amended by the 
Board of Directors. No By-Law shall be adopted by the Board of Directors which shall (a) require for 
action by the shareholders any quorum or vote which is greater than that which is pennitted by law or the 
Articles of Incorporation; (b) provide for the management of the corporation otltcrwise than by the Board 
ofDirectors or its Executive Committee; (e) increase or decrease the number of directors; or (d) classify or 
stagger the election of directors. 

The shareholders may, at any regular or special meeting ofshareholders, adopt, amend or repeal By­
Laws. 

Action by the shareholders with rcsped: to By-Laws shall be taken by a majority ofall shares entitled 
to vote to elect directors, and action by the Board ofDirectors with respect to By-Laws shall be taken by a 
vote of a majority ofall directors then holding office. 

Any notice ofa meeting ofshareholders or ofdirectors at which By-Laws arc to be adopted, amended, 
or repealed shall include notice ofsuch proposed action. 
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4. I'roYisiOIl ofthe DecIamtiOll ofCoveoaots, Conditions and RestrictiOllB IllllOI'ded in Book 5260, 
Page 0316 in lbeOfliceoflbeRegisb:r ofLexingtmComdywill takeprecedmt wh...., they conflict with 
provisi... oftheoe 8)'-Lsws. 

APPROVED: 


