Y

BY-LAWS OF
WHITEPLAINS PLANTATION ASSOCIATION

ARTICLE i

PURPOSE

To create an catity to govem the affairs of the Whiteplains Plantation Association.

Through the ebb and flow of ovwnership of properties within Whiteplains Plantation, at differcnt times
more owners may favor or disapprove of the aviation aclivities and amenities. And vice versa, morc
owners may want some aviation amenities which would be detrimental to a residential neighborhood.
Consequently, the Board of Directors is hereby charged with the obligation to maintain the character of
Whiteplains Plantation as originally intended — that being a residential ncighborhood with aviation .
amenities and limited commercial activities associated with aviation.
One purpose shall not be treated as more important, nor less important, than the other. The Dircctors

shall remain objective to both interests and through guidance to the President, Vice President, Secretary and
Treasurer, assure fair and impartial treatment of both intcrests.

Any Dircctor(s) or Officci(s) shouid be replaced if their actions arc clearly against the intcnded
character of Whiteplains Plantation.

The original Board of Directors will serve until January 15, 2001. They are: Mcndel Ackerman.
Timothy French, Dennis Perry and Niel Bonacum. They shall appoint officers for 1999 whaosc term will
continue until replaced by clection in 2001.

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

Lexington, SC.

2. Other offices, The corporation may have offices at such other places, either within or without the
State of South Carolina, as the Board of Directors may from time to timc determine, or as the business of the
corporation may require.

ARTICLE 11
Meetings of S Iders
1. Place of meetings. All mectings of the sharcholders shall be held at the principal officce of the

corporation, or at such other place, cither within or without the State of South Carolina, as shall be designatcd
in the noticc of the meeting.
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. 2. Annual meetings. The anmial meeting of shareholders shalt be held on the third Tuesday in January

‘of each year, if not a legal holiday, but if a legal holiday, then on the next ensuing day not a legal holiday, for
the purpose of electing directors of the corporation and for the transaction of such othcr business as may
properly be brought before the mecting. The name of the corporation is Whiteplains Plantation Association.

3. Substitute annual meetings. 1f the annual meeting be not held on the 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 shall for all purposes be deemed to be and treated as the annual meeting.

4. Special meetings, Special meetings may be called at any time by any one of the following: (a) the
President; (b) the Chairman of the Board of Directors; (c) a majority of the Board of Dircctors; or (d) the
holders of not less then ten (10%) per cent of the shares entitled to votc at the. mecting.

5. Notice of meeting. W:ilimorprintednotioestatingthetimeandplacéofﬂnenwingand,inmsc
of a special mecting, the purpose or purposes for which the mecting is called, shall be dclivered not lcss than
ten (10) nor more than more than fifty (50) days before the date thereof, cither personally or by mail, by or
at the direction of the President, the Sccretary, or-the officer or persons calling the mecting, to cach shareholder
of record entitled to vote at such meeting. If mailed, such notice shall be decmed to be delivered when deposited
with postage pre-paid in the United States mail addressed to the sharcholder at his address as it appears on the
stock transfer books of the corporation.

In the case of an annual or substitute annual meeting, the notice thereof need not specifically state the
business to be transacted thereat unless it is a matter, other than election of directors, on which a vote of
sharcholders is cxpressly required by the provisions of the South Carolina Busincss Corporation Act

When a meeting is adjourned for thisty (30) days or more, notice of the adjourned meeting shall be given
as in the case of an original meeting. When 2 meeting is adjourned for lcss than thirty (30) days, notice of the
adjmu‘nedmeetingmadmtbe.givmifﬂwﬁmandplaceoftheadjoumnmtareanmmcedatﬂ:emeeﬁngat
which the adjournment is taken. )

6. Quorum. The holders of a majority of the shares entitled to vote, rcpresented in person or by proxy,
shall constitute a quorum at mectings of shareholders, If there is no quorum at the opening of a meeting of
sharcholders, such meeting may be adjourned from time to time by a votc of a majority of the shares voting on
the motion to adjoum. Atmyadjmrmdnweﬁngatwhichaqummnismemybushmmaybeﬂamctod
which might have been transacted &t the original meeting.

The sharcholders at a meeu;:g at which a quorum is present may continue to do business until
adjournment, notwithstanding the withdrawal of enough sharcholders to icave less than a quorum.

. 7. Yoting of shares. Each outstanding share having voting rights shall be entitled to one vote on each
matter submitted to a vote at a meeting of the sharcholders.

Except in the election of directors, the vote of a majority of the sharcs voted on any matter at a meeting
of sharcholders at which a quorum is present shall be the act of the sharcholders on that maticr, unlcss the volc

of a greater numbr is required by law or by the Articles of Incorporation or By-Laws of the corporation.

Voting an all matters except the clection of directors shall be by voice votc o!'by show of hands unlcss
the holders of one-tenth of the shares represented at the meeting shall, prior to the voting on any matter, demand
a ballot vote on that particular matter.
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8. Infor‘malm'inegularadionbyslmcholdus. Action taken at any meeting of sharcholders, however
called mdwﬂhwhﬂemnoﬁcqifmy,dnﬂbedeemdacﬁmofﬁwshamholdemhkmﬂamwﬁngwy
caﬂedandhcldmpmpamﬁceif:(a)aﬂslmeholdaseuﬁﬂedtovotentﬂnmeeﬁngmpminpumwby
pmxy,mdnoshrdloldc_robjemtn bolding the meeting; or (b) a quorum is present cither in person or by
proxy, no one present objects to holding the meeting, and each absent person entitled to vote at the meeting
signs, cither before or after the meeting, a written waives of notice, or consent to the holding of the mecting, or
approval of the action taken as shown by the minutes thereof.

Anyad:um which maybe taken at a meeting of shareholders may be taken without a meeting if a written
comen;sdhng_fm&ﬁcaﬁonmmkm,hﬁgmdbyhhddmsdmamdingshamaﬁdmvmm
such action and is filed with the Secretary of the corporation as part of the corporate records.

ARTICLEIN
Directors

1. General powerg. The business and affairs of the corporation shall be managed by the Board of
Directors or by such Executive Committee as the Board may establish pursuant to these By-Laws.

2. Number, term and qualifications. The number of the directors of the corporation shall be not be less
than 3 nor more than 5. Each director shall hold office until the expiration of the term for which he is elected,

and until his successor shall have been elected and qualify, or until his earlier resignation, removal from office,
death or incapacity. ,

3. Election of directors. qunaspmvidedinSecﬁom--ﬁ_ofﬂ:isArﬁdetwodirmahallbedeaed

at the anmmal meeting of sharcholders; those persons who receive the highest number of votes shall be deemed/, -~ 4™
to have been clected. If any sharcholder so demands, election of directors shall be by ballot. In the election of .. ¢

directors each sharcholder entitled to vote shall have the right to vote in the manner provided in Section 12-
16.200&'&::§9¢hwmﬁxsiness€orpmﬂonm . -

4. Removal Any or all directors may be removed, with or without cause, by a vote of the holders of
a majority of the shares then entitled to vote at an election of directors, sabject to the provisions of the South
Carolina Business corporation Act pertaining to removal of directors.

5. ¥acancies. Any vacancy occurring in the Board of Directors may be filled by a majority of the
remaining directors, even though less thana qmtum,orbyﬂ:esnlermainingdimctm;bmavamcym
by an increase in the mumber of directors shall be filled only by election at an annnal meeting or a special
meeting of shareholders called for that purpose.

6. Chairman  There may be a Chairman of the Board of Directors elected by the directors from among
their mamber at any meeting of the Board. The Chairman shall preside at all meetings of the Board of Directors
and shall perform snch other duties as may be directed by the Board.

7. Compensation. The Board of Directors will receive no compensation for their services.

A
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, L ARTICLE IV

Meetiges of Directors
1. Regular Meetings. A regular meeting of the Board of Directors shall be held immediately after,

and at the same pla:ce as the annual meeting of shareholders. In addition, the Board of Directors may
provide, by resolution, the time and place, either within or without the State of South Carolina, for thc
holding of additional regular mectings.

2.  Special Mectings. Special meetings of the Board of Directors may 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
thc State of South Carolina.

3. Notice of Meetings, Regular meetings of the Board of Dircetors may be hcld without notice.
Special meetings of the Board of Directors shall be held upon at least two (2) days’ notice by any usual
mcans of communication. The purpose of such meeting nced not be specified in the notice.

4. Quorum, A majority of the total number of directors then in office shall constitute a quorum for
the transaction of business.

Except as otherwise provided in this section, the vote of a majority of the directors present at a
meeting at which a quorum ig present shall be the act of the Board of Directors.

No By-Law may be adopted, amended or repealed except by the vote of a majority of the Directors
then holding office. Vacancies in the Board of Directors may be filled as provided in Article 111, Section 6

of these By-Laws. ’ :

5. Informal or irregular action by Directors. Action taken by a majority of the directors or

members of an executive committee without a mecting shall be valid, if (i) written consent to the action
taken is executed, either before or after the action so taken, by all the directors or committee members and
is filed with the minutes of the proceedings of the Board of Committee, or (ii) all sharcholders have actual
knowledge of the action taken, and no shareholder makes prompt objection thereto.

Officers

1. Number. The officers of the corporation shall consist of a President, a Secretary, a Treasurer
and such Vice Presidcnts, Assistant Secretartes, Assistant Treasurers and other officers as the Board of
Directors may from time to time elect. Any two or more offices may be held by the same person, except

the offices of President and Secretary. It shall not be necessary for any officer to be a shareholder of the

2. _Election and Term. The officers of the corporation shall be elected by the Board of Directors at
its annual meeting, and each officer shall hold his office for two years and until his successor shall be
elected and qualify, or until his carficr death, resignation, retirement, removal or disqualification.

3. Removal. Any officcr or agent clected 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 of the corporation
will be served thereby.



4. Compessation. There will be no compensation for officers of the corporation.

5. Prcsident. The -Presk!cnt shall be the principal cxecutive officer of the corporation and, subject
to the t?ormtmi of the Board of Dircctors, shall supervise and control the management of the corporation
according to thesc By-Laws.

The President shall sign, with any other proper officer, certificates for shares of the corporation and
any deeds, mortgages, bonds, contracts or other instruments which may lawfully be exceuted on behalf of
the corporation, except where required or permitted by law to be otherwise signed and cxecuted and except
Mmhm@emﬁm thereof shall be delcgated by the Board of Ditcctors to some other officer
or agent; and, in general, he shall perform all dutics incident to the office of President and such other duties
as may be prescribed by the Board of Directors from time to time. .

6. ¥ice Pregident. The Vice Presidents in the order of their clcclion,‘ unless otherwisc determined by
the Board of Directors, shall, in the absence or disability of the President, perform the dutics and exercise
the powers of that office. In addition, they shall perform such other dutics and shall have such other
powers as the Board of Directors shall prescribe.

7. Secretary. The Secretary shall keep accurate records of the acts and proceedings of all meetings
of sharcholders and directors. He shall give all notices required by law and by these By-Laws. He shall
have goneral charge of the corporate records and books and of the corporate scal, and he shall affix the
cofporale seal to any lawfully exccuted instruments requiring it. He shall keep at the registered or principal
office of the corporation, a record of sharcholders showing the name and address of each sharcholder. 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 other duties incident to the office of Scerctary and such other duties as may
be assigned to him from time to time by the Board of Dircctors.

8. Treasurer. The Treasurer shall have custody of all finds and sccurities belonging to the
corporation and shall receive, deposit or disburse the same under the dircction of the Board of Directors.
He shall keep full and accurate accounts of the finances of the corporation in books especially provided for
that purpose; and shall cause a true statement of the assets and liabilities as of the closc of each fisca! year
and of the results of its operations and of changes in surplus for such fiscal ycar, all in reasonable detail,
inchiding particulars as to convertible securities then outstanding, to bec made and filed in the registered
office of the corporation within five (5) months after the end of such fiscal year. The statement so filed
shall be kept available for inspection by any shareholders for a period of ten years; and the Trcasurer shall
-r@ilmoﬂler“dseddimaoopyofme latest such statement to any sharcholder upon his written request
tHerefor. The treasurer shall, in general, perform all duties incident to his officc and such other dutics as
miay be assigned to him from time to time by the President or by the Board of Directors.

Funds. The records of funds reccived shall be divided into two categories reflecting the asscts
and liabilitics of cach category: Category “A” shall be the funds collccted from owners of lots.  Catcgory
“B™ shall be the funds collected from parcel owners, any income derived from the runway, ramp area,
ovem;namsofﬂ:cnmwayorthe East end or storage area on the West end of runway between Lots 47
and 36, Section .

Any gift to the Association, whether it be cash, securitics or real property. shall be designated by the

benefactor to be used for cither or both categories. I no category is named, any such gift shall be divided
between the two categories. Miscellaneous gifts of any nature shall be used for the overall benefit of the
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neighborhood, the intention being to cmle a reserve fund for cach category so funds arc on hand when
such major improvements such as resusfacing roads or the runway become necessary.

9.  Assistant Secretaries and Treasurers. The Assistant Secretaries and Assistant Treasurers ghall,
in the absence or disability of the Secretary or the Treasurer, respectively, perform the duties and exercise
the powcrs of those offices and shall, in general, perform such other dutics as shall be assigned to them by
the Secretary or the Treasurer, respectively, or by the President or the Board of Directors.

10. Bonds. The Board of Directors may, by resolution, require any or all officers, agents or
employces of the corporation to give bond in such sum and with such suretics as the resolution may specify
for the faithful discharge of their dutics; and to comply with such other conditions as may from time to time
be required by the Board.

ARTICLE VI
Contracts, Checks and Deposits
. Contracts. The Board of Directors may authorize any officer or officers, agent or agents, to

enter into any contract or execute and deliver any instrument on behalf of the corporation, and such
authority may be general or confined to specific instances.

2. Checks and drafts. All checks, drafts or other orders for the payment of money issued in the
namc of the corporation shall be zsigned by such officer or officers, agent or agents of the corporation and in
such manner as shall from time to time be determined by resolution of the Board of Dircctors.

3. Deposits. All funds of the corporation not otherwise employcd shall be deposited from time to
time ¢o the credit of the corporation in such depositorics as the Board of Directors shall direct.

ARTICLE VI

Transfer of Shares
1. Transfer of shares. Transfer of shares shall automatically occur when the Lot is sold and closed.
ARTICLE Vili

Indemnification

1. Right of Indemmity. Whenever any preseat or former Director, Officer, Employee or Agent of
the Corporation who, by reason of the fact that he is or was serving at the request of the Corporation in
such capacity, is made a party to any suit, action or proceeding, whether civil, criminal, administrative or
investigative, including an action by or in the right of the Corporation, he shall be indemnified against
reasonable expenses, including attorney’s, incurred by him in connection with such action, suit, or
proceeding, if he acted in good faith and in a manner he reasonably belicved to be in or not opposed to the
best interest of the Corporation. Provided, however, indemnification shall be made in respect of any claim,
judgments, amounts paid i settlement, issue, fine, matter, attorney’s fees for a criminal procecding, or as
msuchpermpiltyofaviolaﬁonofacriminallaw,oraswwhichsuchpcfsonshallhavebcmadjudged
mbeliablcformgligmcemmiscoﬁdudh:perfommweofhisthnywﬂm&momﬁmunles_s,a_ndouﬂybo
the extent, that the court in which such action or suit was brought shall determinc upon application that,
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despite the adjudication of liability bul in view of all circumstances of the case. such person is fairly and
reasonably entitled to indemnity for such expenses which the court shall deem proper. And provided,
further, that there shall be no indemnification if such conduct involved moral turpitude

The right of indemnity provided in this Article shall inurc to the cstate. exceutor. admimstrator.
legatecs, or devises of any person entitled to such indemnification.

2. Right of Comporation to Insure. Notwithstanding the provisions of Section | of this Article VIIL
the Corporation may purchase and maintain insurance on behalf of any person who is or was Dircctor,
Q-fﬁcer, Employcc or Agent of the Corporation, against any liability asscrted against him and incurred by
him tn any such capacity, or arising out of his status as such, whether or not the Corporation would have
the power to indcmnify him against such liability under the provisions of the Article.

ARTICLE IX
General Provisions

. Waiver of Notice. Whenever any notice is required to be given 10 any sharcholder or dircetor
under the provisions of the South Carolina Business Corporation Act or undes the provisions of the Articles
of Incorporation or By-Laws of the Corporation, a waiver thereof in writing signed by the person or
persons cntitled to such notice, whether before or after the date of the meeting or other cvent requiring
notice, shall be equivalent to the giving of such notice.

Attendance of a shareholder (in person or by proxy) or director, at a meeting of sharcholders or
directors, as the case may be, shall of itself constitute a waiver of noticc of such meeting, except wherce a
sharcholder or director attends a meeting solely for the purpose of stating his objection, at the beginning of
the mecting, to the transaction of any business on the ground that the mecting is not lawfuliy called or
convened.

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

3.  Amcndments. The Board of Directors may adopt, amend or repceal 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 permstted by law or the
Articles of Incorporation; (b) provide for the management of the corporalion otherwisc than by the Board
of Directors or its Executive Committee; {c) increase or decrease the number of directors; or (d) classify or
stagper the election of directors.

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

Action by the shareholders with respect to By-Laws shall be taken by a majority of all shares enteticd
to vole to elect directors, and action by the Board of Directors with respect to By-Laws shall be taken by a
vote of a majority of all dircctors then holding office.

Any notice of a meeting of sharcholders or of directors at which By-Laws arc to be adopted, amended,
or repealed shall include notice of such proposed action.
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4.  Provision of the Declaration of Covenants, Conditions and Restrictions recorded in Book 5260,
Page 0316 in the Office of the Register of Lexington County will take precedent where they conflict with
provision of these By-Laws.

APPROVED:




