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BYLAWS OF THE

HERITAGE PINES COMMUNITY ASSOCIATION, INC.

ARTICLE I

NAME AND LOCATION

The name of the corporation is HERITAGE PINES COMMUNITY ASSOCIATION,
INC. (hereinafter the "Association"). The principal office of  the Association shall be located at 3500

Regency Parkway, Suite F, Cary, Wake County, North Carolina. The location of the principal office
of the Association may be changed by the Board of Directors. Meetings of Members and directors

may be held in such places within Wake County, North Carolina, as may be designated by the Board
of Directors.

ARTICLE II

DEFINITIONS

All terms defined in the Declaration Of Covenants, Conditions And Restrictions For The

Heritage Pines Community Association, Inc., to be recorded in office of the Register of Deeds of

Wake County, North Carolina (the "Declaration"), shall have the same meanings when used herein.

ARTICLE III

MEMBERSHIP AND VOTING RIGHTS

Membership and voting rights shall be as provided for in Article III of the Declaration.

ARTICLE IV

MEETINGS OF MEMBERS

Section 1. Annual Meetings. The first annual meeting of the Members shall be held

within six (6) months after Class B Lots cease to exist (as provided in Article III of the Declaration),
at the time and place specified by the Board of Directors in the notice to Members of the meeting.

Each subsequent regular annual meeting of the Members shall be held in the same month of each

year thereafter on the day, at the hour, and at the place specified in the notice to the Members of  the

meeting.

Section 2. Special Meetings. Special meetings of the Members may be called at any

time by the President or a majority of the members of the Board of Directors. After Class B Lots

cease to exist, special meetings of the Members shall be called upon the written request of the

Members entitled to at least ten percent (10%) of the votes of the entire membership.

Section 3. Place of Meetings. Meetings of the Members shall be held at such place

within  Wake County, North Carolina, as may be determined by the Board of Directors.
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Section 4. Notice of Meetings. Except as otherwise provided in the Articles of

Incorporation, the Declaration or these Bylaws, written notice of each meeting of the Members shall

be given by, or at the direction of, the Secretary or person authorized to call the meeting, to each
Member entitled to vote at such meeting, by hand delivery or by mailing a copy of such notice,

postage prepaid, addressed to the Member's address last appearing on the books of the Association

or supplied by such Member to the Association for the purpose of notice. Notice shall be sent by

first class mail or hand delivered not less than fifteen (15) days nor more than thirty (30) days before

the date of the meeting. Such notice shall specify the place, day and hour of the meeting, and, in

case of a special meeting, the exact purpose of the meeting, including the text of any proposals to

be voted on at such special meeting. Waiver by a Member in writing of the notice required herein,

signed by him before or after such meeting, shall be equivalent to the giving of such notice.

Section 5. Quorum. Except as otherwise provided in the Articles of Incorporation,
the Declaration (including, specifically, Section 7 of  Article V thereof) or these Bylaws, the presence

at a meeting of Members or their proxies entitled to cast one-third (1/3) of the votes of the entire

membership shall constitute a quorum for any action. If, however, a quorum is not present or

represented at any meeting, the Members or their proxies present and entitled to vote thereat shall

have power to adjourn the meeting from time to time, without notice other than announcement at the

meeting, until a quorum shall be present or be represented.

Section 6. Proxies. At all meetings of Members, each Member may vote in person

or by proxy. All proxies shall be in writing and filed with the Secretary. Every proxy shall be

revocable and shall automatically cease upon conveyance by the Member of his Lot.

Section 7. Informal Action by Members. Any action which may be taken at a meeting

of the Members may be taken without a meeting if a consent in writing, setting forth the action so

taken, is signed by all of the persons who would be entitled to vote upon such action at a meeting
and filed with the Secretary of the Association to be kept in the minute book of the Association.

Section 8. Ratification of the Budget by the Members. After Class B Lots cease to

exist, the Board of Directors shall adopt a proposed budget for the Association at least annually.

Within 30 days after adoption of the proposed budget, the Board of Directors shall send a copy of

the proposed budget to the Members and shall give written notice to the Members of a meeting of

the Members to consider ratification of the budget, such meeting to be held not sooner than 10 days

nor more than 60 days after the mailing of such notice. Such meeting may, but need not be,
combined with the annual meeting of the Members. There shall be no requirement that a quorum

be present in order to vote on ratification of the budget (although a quorum must be present to vote

on other matters). The budget shall be deemed ratified unless at that meeting Members having a
majority of the votes of the entire membership vote to reject the budget. If the proposed budget is

rejected, the budget last ratified by the Members shall be continued until such time as the Members

ratify a subsequent budget proposed by the Board.
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ARTICLE V

BOARD OF DIRECTORS

Section 1. General Powers. The business and affairs of the Association shall be

managed by a Board of Directors.

Section 2. Declarant's Right to Appoint and Remove Directors. Until Class B Lots

cease to exist, Declarant shall have the right to appoint and remove all directors of the Association.

Section 3. Number. Term and Qualification. The number of directors of the

Association shall be three (3) until the first annual meeting of the Association, at which time the

number of directors shall be increased to five (5). At the first annual meeting, the Members shall

elect one director to serve for a term of one year, two directors to serve for a term of two years, and

two directors to serve for a term of three years.

At each annual meeting thereafter, the Members shall elect the number of directors needed

to fill the vacancy or vacancies created by the director or directors whose term(s) is (are) expiring,

to serve for a term of  three years (except in the case of  the initial election of a director, in which case

the term of that director may be shortened to provide for the staggering set forth in this Section, or

in the case of the filling of a vacancy, in which case the director elected to fill the vacancy shall be

elected for the unexpired term of the director whose vacancy is being filled).

The term of office of the directors shall be staggered so that, except for an election to fill a

vacancy or to fill a newly-created directorship, the terms of not less than one (1) nor more than three

(3) directors shall expire at each annual meeting. Each director shall hold office until his death,

resignation, retirement, removal, disqualification, or his successor is elected and qualified. Directors
need not be members of the Association..

After Class B Lots cease to exist, the Members of the Association may, by a majority of the

votes cast at any duly called annual or special meeting of the Members at which a quorum is present,

increase or decrease the number of directors of the Association, provided, however, that the number

of directors may not be increased to more than nine (9) nor decreased to less than five (5) without

amendment of these Bylaws.

Section 4. Nomination. Nomination for election to the Board of Directors may be

made by a Nominating Committee. Nominations may also be made from the floor at the annual

meeting of the Members. The Nominating Committee shall consist of a Chairman, who shall be a

member of the Board of Directors, and two or more Members of  the Association. The Nominating

Committee shall be appointed by the Board of Directors prior to each annual meeting of the

Members, to serve from the close of such annual meeting until the close of the next annual meeting,

and such appointment shall be announced at each annual meeting. The Nominating Committee shall

make as many nominations for election to the Board of Directors as it shall in its discretion

determine, but not less than the number of vacancies that are to be filled. Such nominations may be
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