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BYLAWS
THE ARBOR TRACE CONDOMINIUM ASSOCIATION
Arficle 2
NAME AND LOCATION

2.1  Napeand Location,

The neme of the corporation s THE ARBOR TRACE CONDOMINIUM
ASSOCIATION, hercinafier referred to as the "Association.” The principal office of the Assaciation
shall be located at the Project, or at such other place as may be designated by the Board.

- Artigle 3
DEFINITIONS

3.1 Incorpopation.
The defmifions coniained m the Master Deed are incorporated by reference herem.

32  The Master Deed.

mMaster Deed" shall mean and refer to the Master Deed Of The Arbor Trace Horizontal
Fioperty Regime recorded in the Office of the Register of Deeds (“ROD™) for Horry County, South
Carolina, and subsequent amendments thereto.

Article 4
MEETING OF MEMBEES AND.VOTING

41  Annual Mesting,

“"Fhe first meeting of the Metubers, whether an snmual o & special meeting, shall be held
on such day wid at such time as the Board, upon majority vobs, shail determine and which shall occur not
more than twelve (i2) months following the date of the close of the sale of the first Unit in the Regime.

Subsequent annual meetings of the Members shail be held thexeafter at an hour and place within thirty
{30) days of the same month and day of such first mecting, as set by the Board.

42  gSoguial Meelmgs.

Bpecial meetings of the Members shell be promptly scheduled at any time by the Board
upon vote of & majority of the Board of Directors or upon written, request of the President. A special
mesting of the Members shall be cafled upon written demand delivered to the Secretary by the Members
representing five percent (5%) of the total voting power of the Association, notice of which shall be by
written notice to all Members within thirty (30) deys of the Secretary’s receipt of the demand. For
purposes of deterroining the five percent (5%), the record date ghall be thirty {30) days before delivery of

the written demend. Upon the faihure of the Association to send notice of a special meeting within thirty
(30) days following delivery of written demand as aforesaid, amy Member signing the demand may set the
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tima and place of the special meeting and give notice thereof to all Members in accordance with the
Nonprofit Corporation Act

43 Notice and Place of Meetingz,

Uniless otherwise provided in the Master Deed, the Articles of Incorporation, in these By-
Laws, ar in the Nonprofit Corporation Act, written notice of each meeling of the Members, annnal or
special, shall be given by, or &t the direction of, the Secretary, by mailing a copy of such notice, first class
majl, postege prepaid, at least thirty (30) but not mare than sixty (60) days before such mecting to each
Member, 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, In the case of written demend of Members
representing five percent (5%) of the total voting power of the Association, written notice of such meeting
ghall be given not more than thirty (30) days afier written demand is delivered to the Association. Such
notice shall specify the place, day and hour of the meeting, and, in the case of a special meeting, the
purpose of the meeting, and shall provide for voting by proxy. If action is proposed to be taken at amy
mesting for approval for any of the following proposals, the nofice shall also state the general nature of
the proposal: {s) removing a Director without cause; (b) filling vacancies in the Board of Directors by the
Memhers; or (c) amending the Articles of Tncorporation. Mestings shall be held within the Project orat a
meeting place within the same county, as close to the Project as possible.

Notice of a meeting of Members need niot be given to any Member who sigus & waiver of
notice, in persan or hy proxy, either before or after the mesting. The waiver must be detivered to the
Assariation for inclusion in the minutes or filing with the cotporate records. Attendance of a Member at 2
mecting, in person or by proxy, shall of jtself constitute weiver of notice, except when the IMember
attends & meeting solely for the purpose of stating his objection, at the beginming of the mesting, o ths
trensaction of any business on the ground that the meeting is not Iawfully called ar convened, Objection
by & Member shall be effective only if writtsn objection to the holding of the meeting or fo any specifie
action so teken is filed with the Sscrmtary of the Asspeistion. _

4.4 Quﬂﬂm .- - . B T - T

Unless otherwise provided herein, in the Master Deed, the Axticles of Incorporation, ar
the Nonprofit Corporation Act, the presence of Members representing one-third (a) of the voies of ail
Members, in pérson or by proxy, shell constitute & quorurn for the fransnction of business. The Members
present at a duly called or held meeting at which a quorum of one-fhird (2) of the votee of all Members ig
present may continie to do business until adjonrment, notwithstanding the withdrawal from the meeting
of enough Members to leave less than such required quorum, provided that Members representing twenty
percent (20%) of the total votes of the Association remain present in person andfor by proxy, and
pmvidndﬂrﬁm:thatmyacﬁmtalmnshaﬂhenppm%dhyamajoﬁiyofﬁcanbmmq@edtu
canatitute such quorm. If the required quorum is not present, another meeting may be called, not less
than fen (10) nor more than sixty (60) daye following the first mecting, and the Tequired quonun at the
subsequent meeting shall be the Members present, in person or by proxy, and entitled to vote. Unless
otherwise provided, any reference hereafter to "votes cast" at a duly called meeling shall be construed to
be subject to the quorum requirements established by this Section 3.4, K 2 time and place for fhe
adjourned meeting is not fixed by those in aftendance at the original meeting or if for any reason a naw
date is fixed for the adjourned meeting after adjournment, notice of the time and place of the adjourned -
mesting shall be given to Members in the manner prescribed in Section 3.3. .
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45 lots and jve Voiin
()  Waitton Ballots

Amy vote of Members on a matter that would be gast at an annial, regilar or
special meeting may be taken, without & meeting, by written ballot delivered to every Member by the
Association. ‘The ballot shall set farth the matter fo be voted upon and provide thereon a place to vote for
or against such matter. Approvel by written ballot without a meeting shall be effective. only when the
nurmber of votes cast by ballot equals or excecds the quonum required o be prescat had the matter been
congidered at 2 meeting, and the number voting for the matfer equals or cxceeds the number of votes
required to approve it had fhe matter been considered at 4 meeting at which the requisite quorum is
present. A solicitation of votes by ballot shall (1) indicate the record date for Members eligible to vofe;
(2) indicate the number of returned ballots voiing for or against the matter that is required to eatisfy the
guorum requirement; (3) state the required number of votes or perccntage voting in favor of the matter
required to approve it (except in the case of election of dircctors, which shall be by plurality); and (4)
state the date ad time by which a Mertiber's completed ballot must be received by the Seeretary in order
t be counted in the vots to be taken. A balot, ence delivered to the Secretary, may not be revoked. A
Memiber's signed ballot shell be delivered to the Secretary by hand delivery, by U.S, mail, or by such
other Tocans as shall be permitted wnder Sonth Carolina law, including, but not limited to and if' allowed,
avernight courer servios, facsimile and e-mail transmission, internet form submission, or by any other
techmology or medivr, now existing or hereafter devised, provided in every such ¢ase the sender retains
proof of trmsmission and receipt. “

(5)  Proxies.

All of the provisions of this Section 4,5(b) are subject to Section 18.3 of the
Master Deed, To the extent that a prevision set forth in this Scefion is inconsistent with Scction 18.9 of
the Master Deed, the provisions of Section 18,9 of the Master Deed shall control. At all mestings of
Members, each Member may vote in person or by proxy. The appointment fomm of proxy shall be in
writing and received by the Secretary hefore the appamnted time of the meeting. Every proxy appointment
shall antomatically cesse myon comveyance by the Fishiber of his Unit, or upon receipt of written notice
by the Secretary of the death or judicially declared incompetenice of o Member priot to the counting of the
vote, upon revocation of the appointment of the proxy in accordence with the Nonprofit Corporation Act,
or wpon the expiration of eleven (11) months from the date of the proxy. Unless the proxy appointment -
form otherwise states, it shall be deemed to confer the authority to executs consents and waivers and to
sxercise the right to examine the books end records of the Association. Any proxy appointment form
distributed by sny person to the membership of the Association shall afford the opportunity to specify a
choice between approvel and disapproval of each matter or group of mafters ta be acted upon et forth in
the notice of the mecting, The eppointment shall provide that, where the Member specifies a choice, the
voie shall be cast by the proxy i accordance wifh that choice. The form shall also identify the person or
persons agting as the proxy and the length of time it will be valid. In addition, voting by a proxy shall
comply with any other applicable requirements of the Nonprofit Corporation Act, The Member's signed
proxy appoimtment form shall be delivered to the Sceretary by hand delivery, by U.S. mail, and by such
other mesms ay shall be permitted uader South Carolina law, incinding, but not limited to and if allowed,
overnight courier service, faceimile and e-mnail transmission, fnternet form submission, or by any other
teshnology or medium, now existing or hereafter devised, provided in every such case the sender retains
proof of transmission and receipt.
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46 Hip and Vot
The Aseociation shall have twa (2) classes of voting membership:

() ClassA

‘The Class A Members shall be all Owners, includmg the Developer (as defined
in the Master Deed) and shall be entifled to one (1) vote for each Unit owned. ‘When more than one (1)
person holds an interest in any Unit, all such persone shall be Members. The voie for such Unit shall be
exercised as they ameng themselves detstmine as provided in the Master Dieed, but in no event ghall more
than one (1} vote be cast with respect to arty Unit.

) aza B

The Class B Member shafl be the Developer whose voting rights shall be three
(3) votes for each vote held by Class A Members, plus one (1) vote. The Class B membership shall cease
upon the first of the following dates:

@ December 31, 2008;

(i)  tlwee (3) montbs following the date on which the Developer has
sonveyed to Owners in the erdinary cowrse of its business property Tepresenting minety percent (50%) of
the total momber of Units to be contained in all phases of the Regime; or

(i) firee (3) months following the date the Developer surrenders the
authority to sppaint aud remove Directors and officers of the Association by an express amendment o the
Master Decd executed and fled in the Office of the ROD for Homy County, South Carglina by the
Developer.

Except as otherwise provided in the Master Deed, the Articles of Incorparation, these By-
Laws, or the Nonprofis Corporation At, any astion by the Association which must have the approval of
the Meribers before being undsrtalen shall Tegiare voting approval by a majority of fhe votes cast by
Memhera at which the required gnorum is present An abstention shall be counted as a negative vote m
calculating the majority. Members are divided into Class A and Class B Members for the sole purpose of
computing voting rights and shall not vote 15 a clags. Owners of Units in all phages shall have the same

vuting rights.
47  Hiigibility to Vote. |
Voting righfs atirbutsble to Units shall not vest uatil the Association has levied

- Assessinents against those Units, Ounly Memhers in good standing shall be entitled to vote on any issue or

matter presented to the Members for approval. Jn order to be in good stnding, a Member mnst e cinyent
in the payment of afl assessmentz levied against the Member's Unit and not subject to any suspension of
voting privileges a5 a result of disciplinary proceeding conducted in accordance with the Magter Deed. A
Meber's good stnding shall be determined as of the record date established in accordance with Section
3.8. The Association shall not be obligated to condnct a hearing in order to sugpend a Member's voting
privilcges on the bagis of the nonpayment of assessments, although 3 delinquent Member shall be entitled

to request'such 8 hemring.
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48  Record Dates.

(a) Record Dates Established by the Bosard,

For the purpose of determining which Members are entitled to receive noties of
any meeting, vote, act by written ballot without a meeting, or exercise any rights in respeet to any other
lawful action, the Board may fix, in advanes, a "record date” and only Members of record on the date so
fixed are entitled to notice, to vote, or to take action by written ballot or otherwise, as the case may be,
notwithstanding any trapsfer of any membership on the books of the Asgseciation after the record dats,
except as otherwise provided in the Articles of Incorporation, by agreement, or in the Nonprofit
Corporation Act, The record dates established by the Board pursuant to this Section shall be as follows:

{D Record Dats for Notice of Mestings.

In the case of determining those Members entifled to notice of 2 meeting,
the Tecord daie shall be no more than minety (90) nor less than ten (10) days before the date of the

meeting,
(i)  Regord Date for Voting.

In the cage of deiermining those Members entified o vole at 8 meeting,
the record date shall be no more than sixty (6(f) days before the date of the meeting; ‘

(iif)

Fn the case of determining Members entifled to cast writlen ballots, the
record date shall be no more than sixty (60) days bofore the day o which the first written ballot is maifed
or solicited; end.

(ivv  Rccord Daie for Other Lawful Action.

Tn the cass of detertiiting Members entifled to exercise auy rights in
respect to other lawiul action, the record date shall be no mors than sixty (60) days prier fo the date of
such other action. _

®

For purposes of this subparagraph (g), 2 person holding & metnbership ag
of the close of business on the resard date shall be deemed the Member of ecord.

) Failure of Bosrd to Fix a Recard Date.
Tf the Board, for any reason, fails to establish a record date, mles set forth in the
Nooprofit Corporation Act shall apply:
49  Action Withont Meetimg

Any action that may be taken at any ammual or special mesting of Members (except the
clection of Dircetors) may be ken without 2 meeting in accordance with the provisions of the Nonprofit
Corporation Act. Any form of written ballot digtributed by any persen to fhe membership of the
Aseociation shall afford the opportunity to gpecify a choice between epproval and disapproval of each
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matter or group of matters to be acted upen, except it ghall not be mandatory that a candidate for election
to the Board be named in the written ballot. The written ballot shal] provide that, where the Member
specifies a cholce, the vote shall be cast in accordance with that choice.

410  Conductof Mectings.

Meetings of the membership of the Association shall be eonducted in accardones with a
recognized Eystem of parliamentary procedure or such perliamentary procedures as the Association may
adopt. Motwithstanding any other provigion of law, notica of mestings of the Members shall specify
those matters the Board infends to present for action by the Members, but, except ag otherwise provided
by law, any proper matter may be presentad at the meeting for action, Members of the Association shal]
have access to Association records in accordance with the Nonprofit Corporation Act. Any Member of
the Association may attend meetings of the Board, exeept when the Board adjourns to executive session
to congider litigation, matters that relate to the formulation of contracis with third parties, or personnel
matiers. Any matter discussed in execuiive session shall be generally noted m the minutes of the Board,
I any matier releting to the discipline of an Association Member, the Board shall meet in cxecutive
session if requested by that Memnber, and the Member shall be entitled to attend the executive session.

Article 5
BOARD OF DIRECTORS; SELECTION; TERM OF OFFICE

5.1 Muriber.

A Board of Directors, all directors of which must be Mambers of the Association, or an
officer, dircetor, employee or agent of a Mamber, incloding Developer, sball manage the affairs of the
Association, The initial Board of Directors shall consist of three (3) Directors whe shall be appointed by
the Developer,

- {®)  Developer's Right to Appoint Eutire Board.

The Developer shall have the right to appoint or remove any or all members of
the Board of Directors end any or all officers of the Association until such time as the first of the
following detes: (§) December 31, 2008; (i) three (3) months after the conveyance by the Developer, in
the ordinary course of business to persans other than a successor Developer, of fifty perceat (50%) of the
maximum number of Units to be contained in all phases of the Project; or (i) three (3} months following
the date the Developer surenders its authority to appoint directors of the Association by an express
amendment to the Master Deed executed and fited of recard by the Developer.

(&) veloper's Right to i i ")
After the expiration of the period of time the Developer hae the right to appoint

- and remove any and all members of the Board and any and all Officers a& provided in subparagraph (2)

above, the Board of Directors shall be inereased to five (5) Directors. The Developer shall have the right
to appoint and remove three (3) of the five (5) membexs of the Board of Directors (but not the cfficers,
who shall be elected by the Board) vntil such time as the first of the following dates: (i} December 31,
2008: (if) three (3) months after the conveyance by the Developer, in the ordinary course of busimess to
persans other fhan a successor Developer, of ninety percent (90%) of the maximum number of Units fo be
comtained in all phases of the Project; or (iif) three (3) months following the date the Developer surrenders

Ezhibit E— Page 6
NRLE1:12028.2-RE-BFK) 628000-00002



——— D —

its authority to zppoint directors of the Association by an express amendment to the Master Decd
cxecuted apd filed of record by the Develaper. '

t to Appoint Majority,

Afier the expiration of the period of time the Developer has the rght to appoint
and remove the majority of the Board of Directors under subparagtaph (b} abave, the Developer shall
have, nevertheless and 20 long as i holds one ar more Units included in the Regime for sale in the
ordinary course of business, the right to appoint one (1) mamber of the Board of Dircetors; and within
sixty (60) days after the expiration of such period under subparagraph (b) above, the Members shall elect
four (4) of the five (5) Directars. The Association shall either call, and give not less than thirty (30) days'
and not more than sixty (60) days' notice of, such special meeting of the Members to elect the Board of
Directors, or the date on which the Associafion shall count the written ballots distributed to the Members
with such notics or the ¢lection of the Board of Directars. Each year thereafter, the Membere shall clect
such number of Directors as shall exist whose terms are expiring, except with respect to the one (1)
Diirector the Developer may eloct as long as it holds one or more Units included in the Regime for sale in
the ordinary course of huginess.

52  Temmof Office.

The clcotion of Direstors Shall be by plurality, the number of notniness equal to the
nurmber of vacancies to be filled receiving the greatest number of votes being elected. However, at the

' meeting of the Association following expiration of the Transition Period held to elect five (5) Dirsclors or

the date following expiration of the Transition Period when written ballots are to be counted for the
election of such Directors pursuant to Section 5.1, the two (2) nominees receiving the highest number of
votes will each be eleoted for a term of two (2) years, and the next firee {3) nominees receiving the
Highest mumher of votes will ezch be elected for a term of one (1) year. At the expiration of the initial
term of office of each respective Direetor, his successor shall be electzd to serve for a term of two (2)
vears. Unless vacated sooner,eash Thivestor-shall bold office until the Director's tert expires and a

successor ig clecied,

53  Removal: Vacancies.

A Director appointed by the Developsr may only be memoved by the Developer,
otherwise, a Direotor may be removed from office, with or without cause, at any regnlar or special
meeting of the Members by sixiy-seven percent (67%) of the votes of the Members voting in person or by
proxy et a meeting at which a quorum is pregent, A suceessor to eny removed Director tnay be elected at
fhe: same meeting at which the vacancy is created by the removal of the Director. A Direetor whose
removal ie proposed {o be voted upon =t any meeting shall be given notice of the praposed removal not
less than 10 days prior to the date of the meeting and shall be given an opportunity to be heard at the
meeting, ¥ the event of death or resignation of a Direstor, the vacancy shall be filled by majority voie of
the Board at a duly held meeting, or by the sole remaining Director. A successor Director shall serve for
the unexpired term, of his or her predecessor. The Members may elect a Director at any time to fill any
vacaney not filted by the Ditectors,
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5.4 Compensation.

. No Dircetor shall receive compensation for any service rendered to the Association,
However, any Director may be reimbursed for his actual expenses, if reasonable, that are incurred in the
performance of his or her doties, including, but not limited to, travel cxpenses.

55  ndermificption of Corporate Asents.

The Association shaH indermify any present or former Director, officer, employee or
other agent of the Associgtion to the fullest extent authorized under the Nonprofit Corporation Act, or any
successor statute, and may advance to any such person fands 1o pay expenses that may be incurred in
defending any action or procesding on receipt of an imdertaking by or on behalf of such person to repay
such amount unless it is ultimately determined that such person was not entitled to indermnification tmder
this provision.

Article &
NOMINATION AND ELECTION OF DIRECTORS

6.1  Momination.

The Board shall make nomination for election to the Board of Dirsctors from the
membership, and if the election is to take place at a meeting and not solely by writien ballot, nominations
may also be made from the floor at the meeting. The Bosrd shall make as many nominations for election
to the Board of Diractors as it shall in its discretion defermine, but not less than the number of vacancies
that are to be filled. All candidates shall have reasonable opportunity to communicete therr qualifications
to Members and to solicit votes. :

62  Election
‘ The ‘st sletiveof the Board sl be condieted as set forth in Stction 4.1. At such
election the Members or their proxies may cast as many votes as they are entitled to excivise under the
provisions of the Master Deed, The persons recsiving the largest number of votes shall he elected. No
cnmulative voting ehall be permitted. Voting for Directors at a meeting shall be by seoret written bellot.
Voting for Directors may also be conducted by written ballot pursnant to Section 3.3(a).

Article 7
MEETINGS OF DIRECTORS

71 Regylar Meetig.

Regular meetings of the Board of Direetors shall be held at least annually et such place
within the Project, and at such hour as may be fixed from time to time by resolution of the Board. Ifea
larger meeting Toom is required than exists with the Project, the Board shall select a room s close as
possible to the Project. Should a regularly scheduled meeting fall upon a legal holiday, then that meating
ghall be held at the same tims on the next day which is not a legal holiday, exclnding Saturday and
Sunday.
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72 Special Mestings.

" Special meetings of the Board of Directors shall be held when called by written notice
sngned by the Preeident, Vice President or Secretery of the Association, or by any two.(2) Directors,
Notice of the special mesting shall specify the time and place of the meeting and the natore of the special
husiness to be considered.

73 CQuonum

A majority of the Diractors then in office (but not less than two (2)) shall eonstitiste a
quorumn for the transaction of business. Every act performed or decisions made by 2 majority of the
Directors present at 2 duly held meeting st which a quorun is present shall be regarded as the act of the
Board. A mecting at which & quorum is Initially present mey continue to fransact busmess,
notwithstanding the withdrawal of Ditectors, if any action taken is approved by a majority of the required
quorum for that meeting,

7.4 Ezecutive Session.

The Board may, with approval of a majority of the Directors present at a mesting in
which # gquorum for the tremszction of business has been esigblished, adjourn & meetimg and Teconvene n
execubve session to discuss and vote upon persorne]l end mattets involving contracts of which the
Agsociation is a party, litipation in whicli the Association is or may become involved, mmd orders of
business of & similar natre. The nature of any and ail business to ba considered in executive session shall
firat be announced in open sagzion.

1.5 T e Maatt

Any meeting, repular or special, may be held by conferonce telephone or similar
commamication equipment, so long as all Directors participating in the mesting can hear one another, and
sl auch Directors ahaﬂbggwd@g@. 10 he present in persen 2t spch meeting. An explanation of the action

T

ghel] be filed with the minutes of the proceedings of the Board,

7.8 Waiver of Notice.

The transaction of any meeting of the Board of Directors, however called and noticed or
wherever held, shall be as valid as though taken at a meeting duly held after regular call and notice, if (i} a
quorum is present, and (ii) either before or after the mesting, each of the Diectors not present signs 2
written waiver of notice, a consent to holding the meeting, or an approval of the mimute. The waiver of
notice or consent need not specify the purpose of the meeting, Notice of a meeting shall also be decmed
given to any Director who attends the meeting without protesting before or at its commemcement ahaut

the lack of edequate notice.
7.7 Notice of Adjonmed Meeting.

Notice of the time and place of holding an adjommed meating need not be given, unless
the meeting i adjourned for more than twenty-four (24) hours, in which ¢ase personal notice of the time
snd place shali be given before the time of the adjourned maeeting to the Direotors who wers not present at
the timg of the adjournment,
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18  Achon Without Mestige.

. Amracﬁunmquiredorpmnittedtobetakmb}fmaBam-dnfDimctorsmayhemken
without 2 meeting, if all mambers of the Board, individually or collectively, consent in writing to that
action, Such aciion by wiitten consent shall have the same force and effect 25 8 unanimous vote of the
Board of Directors. Such written: consent or consents shall be filed with the minutes of the proce=dings of
the Board.

7.5 Noticas Generally.

Notice of any meeting of the Board of Directors, whether regular or special, shall be
given fo each Director by one (1) of the following methods; (i) by personal delivery; (if) written notice by
first class mail, postage prepaid; (i) by telephone commmmication, either directly to the Director or to a
pereon at the Director's office who wounld reasonzbly be expected to communicate such notice prompily to
the Director; (iv) by telegram, chargss prapaid; or (v) by facsimile transmission to the fax mumber of the
Dircotors or to e-mail address of the Directors, with proof of trensmission and receipt thereof being
retained in the minmtes of the meeting. Al such notices shall be given or sent to the Director’s address,
telephone number, fax. number or e-mail address as shown on the Tecords of ihe Association. Such notice
shall bs shall be sent to all Directors not less than seventy-two (72) hours prior to the scheduled time of
the meeting, provided, however, notices sent by first class mail shall be deposited into a Pnited Siates
meilbox at least four (4) days before the time sei for the meeting, Notices given by personal delivery,
telephone, telegreph, facsimile transrnistion or e-mafl shall be delivered, telephoned, given to the
telegraph company, faxed or e-mailed, as the case may be, at least seventy-two (72) houts before the time
set for the meeting, Motice of any mesting need not be given to any Dirsctor who has signed a waiver of
notice or writien consent to holding of the meeting.

Article 8

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

s e e e i i s

81  Duties
F: shall be the duty of the Board of Directors to:

(8}  Mainienance.
Perform the maintenance described i the Master Deed;

)  loswmmee.
Mainfain insurance as required by the Master Desd;
(9  Discharge of Lj '

Discharge by payment, if necessary, any lien against the Common Area and
assess the cost thereof to the Member or Members responsible for the existence of the len (after notice
and hearing as required by these Bylaws);
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()  Assessments.
Fix, Ievy, collect and enforce. Assessments 4s sct forth i the Master Deed;

(¢}  Expenses apd Oblisations.

Fay all expenses and obligations incurred by the Association m the conduct of its
business including, without limitation, all licenses, taxes, or governmental charges levied or imposed
against the property of the Association;

(H Records.
Cause to be kept 2 complete record of all its acts and affairs and to present 2

" staternent thereof to the Members at the annual meeting of the Members, at any special meeting when

such statement is requested in writing by one-fourth (%4) of the Class " A" Members; keep adoquate and
correct books and records of account, minutes of proceedings of ite Members, Board and committees, and
arecord of its Members giving their names and addvesses and classes of membership;

()  Supepvision
Supervige all ofifcers, agents and employess of the Association, and to see that
their duties are properly pesformed; - :

(h)  Enforcoment.
Fnforcs these Bylaws and the Master Desd;

(i) Review of Financial Records.

Review on at least 8 quarterly basis a current reconcilistion of the Association’s
operating and mserve accounts, the.current year's actusl reserve revenues and expenses compared fo the
curvent year's budget, and an income and expense statoment for the Association's operating and reserve
aceounts, In addition, the Board shall raview the latest account statements prepared by the financial
imstitutions where the Associztion has its opersting and reserve acoounts, For purposes hercin, "reserve
acconnts” shall-mean monies that the Association's Board has idemtified for uge to defray the firure repair
or replacement of, or additions to, these major components that the Agsootafion is obligated to maintain.

@ Reserve Account Withdrawe] Restrictions,

Require that af Ieast two (2) signafores are needed for the withdrawal of monies
for fhe Association's reserve accounis, at least one (1) of which shall be that of & member of the Board,
One (1) signature may bo that of the Association's manager or such menager's designes.

(k) Reserve Account Fond Management

The Board shall not expend fimde designafed as reserve funds for any purpose
other then the repair, Testoration, replacement, or maintenance of, or Litigation imvclving the repair,
restoration, replacement, or maintenance of, major components which the Association is obligated to
Tepair, 1estore, replace, or mamiain and for which the reserve fund was esteblished,
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)] Reserve

Al least every five (3) years the Board shall canss an mdn:pmdv:nt analysis of the
reserve component of the operating budget to be conducted to confitm that component replacement costs
end usefitl lives are accurately reflected in the reserve allocation.

8.2  Powerz, The Board of Directors shall have power to:

(2)  Manager
Employ a menager as pravided in the Master Deed;

®)

Adopt niles in accordance with the Master Deed, including rulss sstting aside
Common Area parking spaces a5 handicap parking only, and adopt rules limiting the number of cars that
will be permitted to be perked in the Common Area parking spaces;

{c) Astessments, Tiene and Figes,
Levy and collect Assesgments and impose fines as provided in the Master Desd,

(9  Enforeemegt(Notice and Hearing).

Enforee these Bylaws and/or the Master Dead, provided thet at least fifteen (15)
days' prior notice of any e¢harges (other than Assessment) or potential discipline or fine and the reasons
thersfor sre given to the Member affecied, and that an opportunity iz provided for the Member to be
heard, orelly or in writing not leas than five (5) days before the effective date of the discipline or fine, said
bearing to be before the Board. Any notice required herein shall be given by any method reasonably

calculated fo provide actual notice. Any potice given by mail shall be given by first class or mglatﬂmd

mail eant to fhv Tastaddesss of the Member as shown on the Association's records.

(&)  Contrmets.
Contreet for goods and/or services in accordanes with the Master Deed,
(3 Delepation.

Delegats its authority and powets to comumittees, officers or employess of the
Association or t0 a mapager employed by the Association. The Board may not delegate the authority to
procure insurance, make capital expenditures for additions or irnprovemients chargeable against the
reserve funds; to conduct hearinpe conceming coropliance by an Owner or his tenemt, lasses, puest or
invitee with the Masier Deed or rules and rapilation promulgated by the Board, or to make a decision to
levy monetary fines, impose special Assessments ageinst individual Units, temporarily suspend an
Ovmer's tights as a Member of the Association or otherwise impage discipline following any such
hearing; to make a decision to levy Annual or Special Assessments; or to make a decizion to bring suit,
record a claim of lien, or institute foreclosime proceedings for default in payment of Assessments. Amy
such delegation shall be revocsble by the Board at eny time, The members of the Board, individually or
collectively, shall not be liable for any omission or niproper exsrcise by the manager of any such duty,
power or fimction go dslegated by writien instrument executed by 2 majority of the Board,
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BErve.

8.3

0.2

9.3

()  Appointmegt of Trustee.

Appoint a trustee as provided in the Master Deed.

()  Bouowings,

Borrow money (A) for the purpose of improving the Regime, or any portion
ﬂ'mefof; (B) for constmeting, repairing, maintaining or improving any facilities located or to be locatsd
within the Regime, (C) for providing sarvices authorized herein, and, (D) to give as security for the
payment of any such loan & mortgage or other security instrument conveying all or any portion of the
Common Areas; provided, however, that the Hen and encumbrance of any such security instroment Ziven
by the Association will be subject and subordinate to any and all rights, inferest, aptions, licenses,
easemnents, and privileges herein reserved or established for the benefit of Developer, any Owner, or the
holder of any Mortgage, irrespective of when such Mortgage is executed or given,

(i) Pow

. In addition to any other power contained hercin or in the Mester Deed, the
Asgociation may exercise the powers granted o a nonprofit mutua! benefit corporation a3 emmerated in
the Nonprofit Corporation Act.

Probihited Acts. -

The Board shall not take any actions probibited of it under the Master Deed except with
the vate or written consent of & majority of the Members other than Developer.

Atticle 0

OFFICERS AND THEIR DUTIES

~r oS EommeationofOfficers < v e

L A AT A i g e

The officers of this Association shall be a President and Secretary, who shall at all times
be members of the Board of Directors, a Viee President, and a Treasurer, and such other officers as the
Bozrd may from time to time by resolution create.

Eleetion of Offices.

The Developer shall have the sole right to appoint and remove officers during the
‘Transition Period. Thereafter, all officers shall hold office at the pleasure of the Board.

Term.

The Board ehall elect the officers of this Association armually and each shall hold offics
for one (1) year unless he or she shal sooner resipn, or ghall be removed, or otherwise disqualified to
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94  Special Appointments,

. The Bosrd may elect such other officers as the affairs of the Association may Tequire,
each of whoun shall hold office for such period, have snch authority, and perform such duties as the Board
may, from fime to time, determine.

95  Resignation and Removal,

Any officer may be removed from office (but not from the Board, if the offfcer 15 also a
Board member) by the Board with. or without ceuse, Any officer mmy resign at any time by giving written
notice to the Board, the President or the Secretary. Such resipnation shell teke effect on the date of
receipt of such notice or at any later time specified therein, and unless otherwise specified therein, the
accepiance of ench resignation shall not be necessary to make it sffective.

9.6 AcAncims

A vacancy in any office may be filled by appointment by the Board, The officer
appointed to such vacency shall serve for the remainder of the term of the officer he replaces.

2.7 Duties of the Officers.
(#)  President. -

The President shall preside at all meetings of the Board of Directors; shall sae
that orders and resclutions of the Board are cerried out; shall sign all leases, mortgapes, deeds and other
writien instnoments and shall sign all promissory notes. The President shall have the peneral powers and
duties of management ususlly vested in the office of the President of & South Carolina nonprofit mutual
benedit corporation, and shafl have such powers and duties as may be preacribed by the Board or by these
Bylaws.

LT Y q-m) e _..E‘fs,? EE! . -1 ! P P S e 4 e

The Vice President shall act in the place of the President in the event of his or her
gheence, inability or refisal to act, and ghall exercise and discharge such ether duties as may be required
hy the Board,

(c) Secretary,

The Secretary shall record the voies and keep the minutes of all meetings and
proceedings of the Board and of the Members; serve notice of meetings of fhe Board and of the Members;
keep appropriate current records showing the Members of the Association together with the addreases,
and shal} perform such other duties as required by the Board, The ministerial fimotions of the Secretary in
recoriding votes, keeping minuies, sending notices, and keeping the recorda of nesnes and addresses of
Members mey be delepated to an Association manager.

{0  Treasurer.

‘The Treasurer shell receive and deposit in appropriate bank accounts ail monies
of the Association and shall dishures such fimds as directed by resolution of the Roard of Directors; shall
sign all promissory nofes of the Association; shall keep proper books af account; end shall prepare and
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shall distribute budgets and statsments, The ministerial fimctions of the Treasurer in sending Asssssment
notices, receiving and depositing Asgessments, keeping books and ledgers of acoount, and preparing and

distributing budgets and

staternents may be delegated to an Association manager.
Article 10
COMMITTEES

10,1 Appoiniment,
An Architectural Review Committee may be appointed a5 provided in the Master Deed.

In addition, the Board of Directors may appomt other commitices as deemed appropriate in carrying out

1ts purpose. No committee, repardless of Board resolution, mey: (a) take any final action on matters
which, imder the Nonprofit Corporation Act also requires Members' approval; (b) fll vacancies on the

Board of Directors or in

any commmithee; () amend or repeal Bylaws or adopt new Bylaws; (d) amend or

topeal any resolution of the Board of Direeters; (¢) appoint any other committees of the Board of
Directors or the raembers of those commiitees: (¥) approve aqy transaction to which the Assogistion is g

party end in widch one (

1) or more Directors have a material financia] interest,
Article 11
BOOKS AND RECORDS

1.1 Inspection by Members,

The membership rogister (including names, mailing addresses, telephone numbers and

voting rights), books of

account and munutes of meetings of the Members, of the Board {including drafis

and summaries), and of committaes shall be made available for ingpaction end copying by any Member of

the Association, ar by
repsonatly related. to. hi
‘within the Project as the

Lis duly sppointed representative, at any reasonable time and for 2 purpose
& interest-as & Member, at the office of the Association or at such other plags,
Board shall preseribe. Board minutes shall be available to Membets within thirty

(30} dzys of the meeting, and shall be distributed to any Member npon request and wpon refmbursement
of the costs in maling that digivibution,

112 Rules for lnspeotion.

The Board shall establish reascnable rules with respect to:

)  Notice to be given to the custodian of the records by the Member

desring to make the mspection;

Member.

(ii)  Hours and days of the week when such an inspection may be made;
(i) Payment of the cost of reproducing copies of documents requested by a

11.3  Inspection by Directors,

Every Director ghall have the shsohute right at any reasonable fime 1o nspect all books,

records and dogurnents

of the Association and the physical properties owned or confrolled by the
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Bylaws, the Master Deed shall cotirol.

Associatipwr. The right of inspection by a Director includes the right to make extrscis and copies of
documents, at the expense of the Association.

114 Documents Provided by Board.

Upon written request, the Board shall, within ten (10) days of the mailing or delivery of
such request, provide an Owner with a copy of the goveming documents of the Regime, & copy of the
most recent budget and statements of the Ageociation, and g true statement in writing from an authorized
Tepresentative of the Association as to the amount of the Association's current Annnal and Special
Asscamments and fees, as well a5 any Assessments levied upan the Owner's interest which, ag of the date
of the statement, are or may be made g lien upon the Owner’s Unit. The Board may irmpose a fee for
g;uvidjng the foregoing which may not exceed the reagoneble cost ta prepare and reproduce the requested

Giments,

Ariitle 12
_ MISCELLANEOUS

121 Amepdments,
Prior fo close of the sale of the first Unit, Developer may amend these Bylaws, After sale

of the firat Unit these Bylaws mey be amended, only a8 provided jn the Master Deed or in the Nonprofit

- Corporation Act

122 Copflicts,

In the case of any conflict between the Arficles of Incorporation and the Bylaws, the
Articles of Incorporation shall control; snd m the case of any conflict between the Master Deed and thege

Unless directed otherwise by the Board, the fiscal year of the Aezociation shall bagn on
the first day of Januery and end on the thirty-first (318f) day of December of &Very year, except that the
first fiscal year shall begin on the date of Incorporation.
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EXHIBIT "F"

L AR Procedures Non- t Clajis. Any Claimant with a Claim against 2
Respondent shall comply with the following procedures, )

1.1 Notice. Within 2 reasonable time after the Clajm in question has arisen, and in each event
prior ta the date when institution of Tegal or equitable proceedings based on the Claim: would be barred by
the applicable statute of limnitation, Clazmant will notify Respondent in writing of the Claim {the
"Natice™), stating plaily and ooncisely:

(@  the matore of the Claim, including applicable date, tims, location, Persons
mvolved, Respondent's role in the Claim end the provisions of the Regime Documents or other antharity
out of which the Claim ariges:

(t)  whet Claimant wants Respondent to do or not do to resolve the Clainy; and

(¢) that Claimant wishs to resolve ths Claim by mutual agrecment with Respondent
and is willing to meet in person with Respondent at a mtually agreesble time and place to discusy, in
pood faith, ways to resolye the Clagm,

12 Negotiation. " -

(z) Bach Claimant and Respondent (the "Partics") will make every reasonable effort
to et in person and confer for the purposs of resolving the Clatm by good faith negotiation, not later
than 30 days following the Notice, inless otherwise agreed by the Parties.

(®)  TUpon receipt of a written request from eny Parly, accompanied by a copy of the
Notice, the Board may appoint an attomey Hoensed to practice law in the State of South Carolina to pssist
 the Partics in resalving the dispute by negotiation, if in its discretion it balieves his or ber efforts will be

least fifteen: (15) years, specializing in commercial fransactions with substantial experience in planned
real estate developmients and will not have a conflict of infarest with any of the Parties.

1.3 Fin Bindj ftration.

{a) If the Parties do not resolve the Claim through negotiation within 30 days of fhe
date of the Notice (or within snch other period as 14y be agreed upon by the Parties) ("Termination of
Negotiation"), 2 Claimant will have 30 days wiihin which to submit the Claim to binding arbitration under
the auspices and the Commerrial Arbitration Rules of the American Arbitration Association; and n
acoordence with the substmtive and procedural laws of the atate of South Carolina, except a8 said rules,
procedures and substamtive laws are applied otherwize as follows:

@ Unless the parties murually set ancther date, within ten (10) days
following Termination of Nepotiation, Cladmant and Respondent will jointly select one arbitrator, whose
decision will be abscluicly binding on all Parties; provided, however, if Claimant and Respondsut are
unghle to jointly select one arbitrator within said ten (10) ~day period, or on or before any later day set by
them by which to select an arbitretor, the erbitrator will be selected in accordance with the Commercial
Arbitration Rules of the American Arbitration Association, The arhifration will be conducted in Horry
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Cmm?y, South, Carvlina before 2 neulal person whe is 2 member of the Bar of the State of South
Caroling, who has been actively engaged in the practice of law for af least fificen (15) years, specializing
in comn:furmal_ﬁmmanﬁu_ns with substantial experience in planned real estato developments, and who has

Respondent fiom any liability to a Person got Party to the foregoing proceedings, or the tnandatory
requirements of this Paragraph with respect to any subsequently urising new dispute or elaim by the
Claimant which is identica] or similar to the Claim previonsly deemed shandoned imder this Paragraph

This Paragraph is an agrecment of the Bound Parties to arbitrate all Claims agaimst Respondent,
except Exempt Claims, and is specifically enforcesble under South Carolina law. The arbitration award
(the "Avyard") is final and binding on the Paffies, and dudgment upon the Award rendsred by the arbitrator
gy be entered upon it in Any court of competent jurisdiction.

22 Arbitratioy Coste, In #he event the Clsim proceeds to arbitration pursuant to Paragraph
1.3, the "Prevailing Pariy," ag bereimafler defined, will recoive from the nen-Frevailing Party, all of its
costs and expenses, ineluding reasonaple EXpert and attamney's faes, incurred from commencement of
selection of the arbitrator under Parapraph 1.3 to the issmames of the Award. Furthermore, the non-

attorniey appointed by American Arbifration Association pursuant to Paragraph 1.3, whose compensation
will be at a rats equal to his or her then current regnlar bowdy billing rate, upless the American
Arbitration Association is ahle to atrange with the Parties ang the arhifrator to agrec otherwise, end whe
will be exiiitled to meeive his or her then customary coste and expenses, The "Preveiling Party” will be

(@)  Not less than five (5) days prior to the firm day of the procesding, a Party or
Parties may ffle and serve on the other Party(ies} an offer of setflement, and within Sres (3) days
thereafter the Party(ies) served may respond by filing and serving such Party(ies) its own offer of
seftlernent, AR offer of setflement will statatbatitismdetmdurthispamgaphmdwﬂl spesify the
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amount which thy Party(ies) serving the sett{emen; offer isfare willing to agree constitutes 2 settlement of
2ll claimg in digpuite, including the Claim and a1 counterclaimg,

M An offer of sctt]eﬁmnt i8 congidered tefected by the recipiént unjesy an
&cceptance, in writing, i served on the Party(ies) making the offer prior to the firgs day of the Proceeding,

the Proceeding byt may be considerad solely for the Durpose of awarding fees, cogts and expenges of the
Proceedme under Paragraph 2.2, and ax Provided in this paragraph,

@ e Claimant makes ng written offer of Settlement, the amount of the Claim
mzde er agserted by the Clajmags during the action g deemed to be syoh Claimant's fina] offar of
Bettlement herapnder,

{e
Settlernent by the Respondent wil] tye the amount asserted dyr the action 1o be dys 1 setigfaction of the
Clatmant’s Claim, otherwige the Respondent’s offer of settloment hereunder js deemed to be zerg,

® I the Respondent ASSETES & coumberciaim, then, offers of setilement shall take ity
consideration sugh Counterclaim in e manrer provided, Furthermors, any Award shall alsg tale info
such -

(8  The Pariy(ies) whose offer, made or deemned made, ig closer o the Awarg
grented in the Proceeding is congidereq the “Prevailing Parly" herennder. 11 the difference between
Claimant's gpg Respondent's offers and the Award is equal, neither Claimany nor Respondent {5
considened to he the Prevailing Party for Putposes of determining the awarg of fees, costs and expenses of

B
P - rammaa. g T u
privyah il
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