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BYLAWS 

TilE ARBOR TRACE CONDOMINIUM ASSOCIATION 

Article2 

NAME AND LOCATION 

2.1 Nmandi.ocation. 

The = of the corporation is THE ARBOR TRACE CONDOMINIUM 

ASSOCIATION, hereinafter" refo:rrcd to as the "Association." Tlw principal office of the Association 

shall be located at the Project, or at such other place as maybe designated by the l3oard. 

· Article 3 

DEFJNTTIONS 

3.1 Jncorooration. 

The definitions COillained in the Mast<:r Deed are incmpmated by rdcrence herein. 

·-
3.2 TheM¢erDee<!. 

"Master Deed" shall m= and refer to the Master Deed Of The Arbor Trace Horizontal 

Pi'opmty ~gime recorded in the Office of the ~gister of Deeds (''ROD") for Harry Cowrty, South 

carolina, and subsequent~ thereto. 

ArtiCle4 

MEETING OF MEt\ffil!RS AND.:VOTING 

4.1 Annual Meeting. 

· 'lbe first meeting of the Membe~Ji, whether an amroai or a special meeting, shall be hold 

on such day and at 911Ch time as the Board, upon majority vote, shall detenni= and which shall occur not 

more than twelV<O (12) :months following the dnte of the close of the sale of the first Unit in the Regime. 

SUbsequent onnual ~ of the ~ shaU be held thereafter at an hour and place within thirty 

{30) days of the .same Il1!lllth and day of Sll!>h first meeting, as set by the Board. 

4.2 Special M!'!!l!iggs. 

Special meetings of the Members Bhell be promptly sc~ed at any time by the Board 

upon vote of a majority of the Board of Directors or upon written. rr;quest of the Presir.lertt A 11pccial 

meeting of the M=bern s'hall be ()3}led upon wri~ demand delivered to the Sccrctary by the Membm< 

representing fiv.: percl:llt (5%) of the tobll voting power of the .AsBOciation, notice of which shall be by 

written notice to a:ll M~ within thirty (30) days of the Secrc1my's receipt of the demand. For 

purposes of detennioing the five peroent (5%), the record date shall be tbir!y (30) days before deliVCJj' of 

lllc written d=d. Upon the failure of the Association to send notice of a special meeting witbin thirty 

{30) days fullowing delivecy of written demand BB aforesaid, any Member signing the demand may set the 
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time and place of !be special meeting and give notire thereof to all Member!l in accmdance with the 

Nonprofit Corpomtion Act. 

4.3 Nmioo and Ptace ofMe¢ogs. 

Unless otherwise provided in the Master Deed, the Articles of Incorporation, in these By· 

Laws, or in the Nonprofit Corporation Act, written notice of each meeting of the Members, annual or 

special, slu!Il be given by, or at the dlleot:ion of, the Secretmy, by llllliling a copy of such notice, first class 

lllllil, pcslage propaid, at least thirty (30) but not more than sixtY (60) days before such meeting to each 

Member, addressed to the Member's address last appearing on the boob of the Association, or supplied 

by such Member to the Association for the purpose of notice. Jn the OllSC. of written demand of Members 
representing five percent (5%) of the total voting power of the Association, written notice ofsuch meeting 
shall be given not more than thirty (30) days after written demand is deliwred to the Association. Such 

notice shall J<PCCify the place, day and hour of the meeting, and, in the case of a spe<:ial meeting, the 

puiJ)oSC. of the meeting, and shall provide for voting by proxy. Jf action is proposed to be taken at any 
meeting for 11pprowl for any of the following proposals, the notice shall alao state the geneml nature of 

the proposal; {11) removing a ~or without cause; {b) filling VllCancies in the Board of Direc\0113 by !be 

Merobers; or (c) amending the Articlea of Incorporation. Meetings shall b., held within !be Project or at a 

meeting place wilhin the same coWity, as olo•e to the Prqject as possible. 

Notice of a meeting ofMeu)bers need not be given to any Member who signs a waiver of 

notice, in person or by proxy, either before or after the meeting. The waiver must be delivered to the 

.Association for inclusion in the minutes or filing with the corporate records. Attendance of a Member at a 

meeting, in person or by proxy, shall of itself constitute. waiver of notice, except when the Member 

attends a Jl)ecting solely for the purpose of stating his objection, at the beginning of the mooting, to the 

1rallllaction of any business on the ground that the meeting is not lawfully called ar conveued. Objection 

by !l Member shall be et'ICctive only if writteo objection to the holding of tho meeting or to any specifu: 

actien oo takcD. is filed with the Secretory of the Association. 

4.4 Quoru.rh. 

Unless otherwise provided h=in, in the Master Deed, the Articll'll of Incorporati<;m. or 

1hi:: Nonprc;fit Corporation Act, the presence of Members representing one-third (a) of the votes of all 

Members, in penon or by proxy, shall constitute a q11orum for !be transaction of business. The Members 

pxesent at a duly called or held meeting at which a quorum of one-third (a) of the vQtcs of all Members is 

pillG(nt may coutin\le to do business until adjournment, notwithstanding the withdrawal from the m=cting 

of enough Members to leave less than suclJ. required quorum, provided that~ rcp.resentiog·twcnty 
percent (20",/(,) of the total votes of the Association remain present in pcil!On andlor by proxy, aod 

provided further that any action taken shall he approved by a majorizy of the Mcmbera required to 
constitute such quOIIllll. If the reqWrcd quorum is not present, another meeting may be called, not less 

than ten (10) nor more than sixty (60) days following the fust meeting, and the required quorum at the 
Sllbsequent meeting shall he the Members present, in person or by proxy, aod entitled to votr:. Unless 
otherwise provided, any reference hereafter to "votes cast" at a duly called meeting sball be consiiUed to 

be svllject to the quorum requirements established by this Section 3.4. Jf a time aod place for the 
adjoumed meeting is not :faed by those in attendance at the original meeting or if for any reason a new 
date is fixed for the adjoli!IWd meeting after odjourmnent, notice of the lime and place of the adj=ed 

meeting shall be given to Members in the manner prescribed in Section 3.3. 

Exhibit E-Page 2 



4.5 Ballots 1111d Reormnmtiv• \Toting. 

(a) Written Ba!lp!Jl 

Air! vote of Members on a matter that would be east at an omnilal, regular or 

special meeting may be taken, without a meeting, by written ballot delivered to every Member by the 

Association. The ballot shall aet furth the matter to be voted upon and provide thel;eon a place 1D vote for 

or against such matter. Approval by written ballot without a meeting shall be effective only when the 

number of votes cast by ballot equals or exceeds the quorom required 1D be present had the mqtter been 

considered at a meeting, and the nmnber voting for the matter equals or r::~<ceeds the number of votes 

required to approve it had the matter been considered at a meeting at which the requisite quorum is 

present. A solicitation of votes by ballot shall (1) indicate the record date for Members eligible 1D vote; 

(2) indicate the number of returned ballots voting for or against the matter that it reqoired to satisfy· the 

quorum requirement; (3) state the 'rcquireQ. number of votes or percentage voting in favor of the matter 

:required to approve it {except in the case of election of directors, Wbicb. sb.sll be by plurality); and (4) 

state tho date and tiine by Which a Member's completed ballot must be reccivcd by 1he Secretary in order 

to be counted in 1he vote 1D be taken. A ballot, Ol)CO delivered to the Secretazy, !llflY not be revoked A 

Member's signed ballot sluill be delivered to the Secretmy by hand delivery, by U.S. maH, or by such 

other lllCOIIII as shall be permitted under South Carolina law, including, but not limited to and if allowed, 

overnight courier servioe, facsimile and e-mail transmission, intemet funn submission, or by any othe< 

teclwology or medium, now existing or h~ devised, provided in every such ~the sender ret<rins 

proof offums:mission and receipt. -

(b) Proxies. 

AU of the provisions of this Section 4.5(b) are subject to Section 18.9 of the 

Master Deed. To the extem that a provision sot forth in this Seotion is ;~with Section 18.9 of 

the Master Deed, the provisions of Section 18.9 of the Master Deed shall confrol. At all meetings of 

Members, each .Member trJJJY vote in ~on or by prozy. The appointment fOIID of proxy shall be in 

writing and received by the Secretary before the a.~~~d time of the meeting. ~proxy ~in~nt 

shall automatically cesu IIPOJl COllV'e}'W1ee by '1l:i 1Wmber of his UDit, or upon reeeJ.pt of wntten notu:e 

by the Secn:tmy of the death or judicially deelared mcomp~ ofa Member prior to the counting of the 

vom, upon revocation of the appoinlmlmt of the proxy in aceordancc With the Nonprofit Corporation Act, 

or upon the expiration qf eleven (ll) months f:roro. the date of the proxy. Unless the proxy appoinbnent · 

fonn otherwille states, it Shall be deemed to confb: the authority to <:xeC1ltl) consents l!lld waivers and to 

exercise the right 1D <lJ<all1inc the books lllld records of the Association. ArJy proxy appoinlmlmt funn 

distributed by any person 1D the membership of the Association shall afflmi the opportuni!y 1D specify a 

choice between appmwi and disapproval of each matter or group of matters to be acted upon !let furth in 

the notice of the m:cting. The appointment shall prov:ide that, where the Member spo:cifies a choice, the 

vote shall be cast by the pro~cy in aceordance with t'llli choice. The form shall also identify the person or 

persons acting as the proxy and the length of time it will be valid. Jn addition, voting by a proxy sball 

comply with any other applicshle requirenlmts of the Nonpxofit Col:poration Act. The M=lber's signed 

proxy appointment funn sn.sn be delivered to the Secretllry by band deliWJY, by U.S. mail, and by such 

othl:l: meanB as shall be pemlitted under Sonth Carolina law, including, but not limited to and ·if allowed, 

overnight courier service, fuclrimile and c-!llllil transmission, internet form submission, or by lillY other 

teclwology or medium, uow existing or hereafter devised, provided in every such case the sender retains 

proof of transmiBsi.on and ~pt. 

Exhibit E-Page 3 



.. ._,... 

, __ 

4.6 Membmlrip and Vating 

The Allsociation shall have two (2) classes of voting membership: 

(a) 

. The Clalls A Members shall be all Owners, including the Develaper (as defined 

in the Master Deed) and shall be entitled to one (1) vote for each UnitQWOO!. When more than one (1) 

person holds an in~t in any Unit, all such persons slulll be Membern. The vote for such Unit shall be 

exercised as they among themselves dctennine as provided :in the Masb=r Deed, but in no event sball more 

than one (1) vote be call! with respect to any Unit 

(b) C}asaB 

The Class B Member shall be the Develaper 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 c:ease 

upon the firnt of the fullowfug dak:s: 

(i) December 31, 2008; 

(ii) three (3) months following the date on which the ~laper has 

conveyed to OWners in the ordinary courae g,fits business property representing Dilley percent (90%) of 

the totallllliiiber of Units to be contained in all phases of the Regime; or 

(ill) tbree (3} monflm following the date the Developer surrenders the 

authority to appoint and remove Direct:ot's and offlccm of the Am<ociatioo by an express amendment to the 

Master Deed execoted and filed in the Office of the ROO for Horry County, South carolina by the 

Developer. 

Except as otherwise provided in the Master Deed, the Articles of Incorporation, these By­

Laws, or the Nonprofit Cmpmation Aqt, 1\I!Y. wtil"! by the Associa1icm which muat have the approval of 

the Members before being undertmn · Sbali"reqwic Voting approval by a IJllliority of the votes cast by 

Members at wbich the required quonnn ill present An abStention sbatl be counted as a negative vote in 

calculating the majority. Members are divided into Class A and Clalls B Members for the sole pmpose of 

computing voting right,a and shall not vote as a class. Ownern of Unilll in all phases sball have the same 

votiQg rights, 

4. 7 Eligibility to Vote. 

Voting rigbta attributable to Units shall not vest until the A.saooiat:ion hss levied 

Asiei!SIIleniB against these> Units. Only M<;tnbers in good standing sball b" c:ntitled to vote on any issue or 

Illlliter presented to the Members for approval. Jn crder to be in good standing, a Member must be cummt 

in the payment of all asseasmcnlll levied aga.iilst the Membet's Unit and not subject to aey suspension of 

voting privileges as a result of disciplinaty proceeding conducted in a=dmwe wi1h the Master Deed. A 

Member's good stsnding shall be detnmiJJed as of the reconi date established in accordance with Section 

3 .8. The Allsoeiation slmll not be oblipted to conduct a hearing in order to SU8pCUd a Member's voting 

privileges on the basis of the nonpayment of assessments, although a delinquc:nt Member shall be entitled 

to tequest'snch a hearillg.. 



4.8 Record Da!eJl. 

(a) Record Dates Established by 1he Brw:d, 

For the purpose of dete:rrnining which Members are entitled to reCeive noti~ of 

any meeting, vote, act by writl!:n ballot without a meeting, or exercise any righta in respect to any other 

lawful action, the Board may fix, in advanoe, a "record date" and only Members of record 011 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 my transfer of any membership on the books of the Assoc:iation after the record date, 

except as otherwise provided in the Articles of Incorporation, by agreement, or in the Nonprofit 

Colpomtion Act. The record dates established by the Board pnrnuant to this Section sbsll be as follows: 

(i) R..:ord Pate for Notice of Meeting•. 

In the case of detennining those Members entitled toJIDtice of a meeting, 

the record date shall be no more than ninety (90) nor less thao ten (10) days before the date of the 

meeting; 

(ii) Record Pate for Voting. 

In the case of determining those Members entitled to vote at a meeting, 

the record date shall be no more than sixty{®) da)'ll before the date of the meeting; 

(iii) Record Date for Agtion bv Written Ballot Wjthont Meetip,g. 

In tbe case of determining Members entitlod to oast written ballots, the 

rccmd date sh,j!.ll be no more than sixty ( 60) days before the day oo wbicb the fu&t writwn ballot is mailed 

or solicited; and 

(iv) Rg;ord Date for Otbg Lawful.Adion. 

fi. the case of detenliihlilg Members Clllitled to exercise any rights in 

respect to other-lawful action, the record date shall be no more than six.ty (60) days prior to the date of 

F>UOh o!her action. 

(v) "Record Dnte" Msms as ofthc C]ose gfBu¢ness. 

For pmpoaes of this llllbpw:agraph (a), a perxon holding a membership as 

of the close of business on the r=d date •hall be deemed the Member of record. 

(b) Fmlure of Boar!! to Fix "Reoord Date. 

lf the Board, for any reason, fiills to establish. a record date, rules set forth in the 

Nonprofit Corpmation Act shall apply: 

4.9 AotianWitbontMeeting 

AJzy IICtion that may be taken at any 8lll)ual or spooia! meeting of Members (except the 

election ofDimltoa) may be !liken without a IIICC1:ing in aocordanoe with the provisions of the Nonprofit 

Corporation Act. Any form of written ba:llot distributed by any pc:rBon to the :membership of the 

Association shall afford the opportunity til specify a choioc: between approvall!lld disapproval of eaoh 
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matter or group of matters to be acted upon, except it almllnot be Dlalldatozy that a candidate for election 
to the BOO'd be named in the written ballot. The written. ballot shall provide that, where the Member 
specifies a choice, the vote shall be cast in aoootdanoe with that choice. 

4.10 Conduct ofMeetings. 

Meetings of the membersltip of the Association shall be .,;,oduoted in a.ccOI"dance with a 
recognized system of parliamentary procedure or such padiamenlluy procedures as the .AJ;sociation may 
adopt. Notwithst:mding lillY o.ther provision of law, notice of meetings of the Members shall specifY 
those matters the Board intends to present for aCtion by the Members, but, except as otherwise provided 
by law, aoy proper matter may be pros~ at the meeting for aotiQn. Metnbers of the Association shall 
have access to Association records in acoordrnce with the Nonprofit Corporation Act. .1\J;J;y Member of 
the Association may at!Etid meetings of the Board, except when the Board adjourna to executive session 
to =ider litiga.tioo, matters that relllle to the fornrulatioo of CQo\nletS with third parties, or persollllcl 
matters. Any matter discussed in executive session shall be geuera.lly noted in the minutes of the Board. 
In aoy matter relating to the discipline of 8ll .Al;sociation Member, the Bol!l"d sball meet in executive 
sossion if requested bY that Member, and the Member shall be entitled to atlend. the executive sossion. 

Article 5 

BOARD OF OIREC!Q.RS; SELECTION; TERM OF OFFlCE 

5.1 Number. 

A Board of Directors, all directors of which must be Members of the Association, or an 
officer, director, employee or agent of a Member, including Developer, shall rnaoage the affairs of the 
Association. The initial Board of Directors shall consist of three (3) Directors who sball be appointed by 

the Developer. 

{~>) Oevelonl>!"'slli•)'!rtto~gj:gtJlvfucBomJ. 

The Developer shall bave the rigbt to appoint or remove sny or all members of 
the BOO'd of Directors and sny or all officers of the Association until such time aa the first l>f the 
following dates: (i) December 31, 2008; {"u) three (3) months aftc:r the o;OnVey8llCe by 1he Developer, in 
the ord1uary COUIBe ofbusiness to pen;ons other than a successor Developer, of :fifty percent (50%) oftl110 
maximWllnumber of Units to be contained in all phases ofth10 l'rQicct; or (ill) three (3) months following 
the date the Developer surrenders its authori1y to l!PPOint directors of the AssoeiatiOll by an express 
lllllmdme:nt to tbe Master Deed =cuted and filed of record by the Developer. 

(b) Devr~loper's Right to APpoint Majorltv of Board. 

After the cxpinrtion of the period of fune the DI(Yllloper has the right to appoint 

and remove lillY and all members of the Board and sny and all Officers as provided in subparagraph (a) 
above, th11 Board of Directors shall be iru:re~>Sed to five (5) Directors. The Developer sball have the right 

to appoint and remove three (3) of the five (5) members of the BOO'd of Directora (but not the officCI'Il, 
who shol1 be elected by the Boo-d) until such time BS the first of the fullowing dates: (i) December 31, 
2008; {"li) three (3) months after the conveyance by the Developer, in the ordinary course of businoss to 
persons other fum a successor Developer, of ninety percent {90%) of the maxinmm nnmber ofUnits to be 
contained in all pbases of the Project; or (iii) three (3) months following the date 1ht> Developer surrenders 

Exhibit E -Page 6 



.; 
i 

1 
I 

'····-

its authority to appoint directors of the Association by an express amendment to the Maste. Deed 
executed and filed of record by the Developer. 

(c) DeWoper's Rjgbf:l! to APPoint One Boarcl Member Following- Expiration of 
Right to APPoint Maloritv . 

.A£l:er the expiration of the period of time the Developer has the right to appoint 
and remove the majority of the Board of Directors under subparagraplt (b) above, the Developer shall 
have, nevertheless and so long as it holds one or more Units included in the Regime for sale in the 
ordinary course of business, the right to appoint one (1) m.ember of the Board of Directors; and within 

sixty (60) days after the expimtion of such period under subparagmph (b) above, the Members shall clect 
four (4) of the five (5) Directors. The Association shall either call, and give not less than thirty (30) day~· 
and not more than sixty (60) da~' notice of, such special tm:eting of the Members to elect the Boord of 
Direetors, or the date on which the Association !!hull count the written ballots distributed to the Mcmbets 
with such notice or the clection of the Board of Direct=. Each year tlu:teafter, the Members shall elect 
such number of Directors aa shall wilt whose t=s are expiring, except with respect to lhe one (1) 
Director the Devoloptt may cloct as loo,g as it holds one or more Units included :in the Regime for sale in 
the ordiwuy course ofbuainess. 

5.2 IennofOffice. 

The election of Directors. SOall be by plunility, the :nurrber of nominees .:qual to the 
number of va=ies to be filled JCCeiving the greatest Il1liiiher of votes bciDg elected. However, at the 

·meeting of the Association following expiration of the Transition Period held to clect five {5) Directors or 
the date following expimtion of the Transition Period wben written ballots are to be counted for the 
d<>ction of such Directors p!lmli!Ilt to Seotion 5.1, the two (2) nominees receiving the highest number of 

~ will each be eleoted for a term of two (2) years, md the next three {3) nominees renciviog the 

bighesl: mnnher of~ will each be elected fix a term of one (1) year. At the expiration of the initial 

term of office of each respective Director, his SUccessQI' shall be. elected to serve for a term of two (2) 
yeli!B. Unleu mcatell ~·,~Il.~-shall boJd .. office wtil the Oi=tor'a term expires and a 
r;uccessor is elected. 

5.3 Remova1; Vacancies. 

A Director appointed by the Developer may only be JemOved by the Developer, 
otl=wise, a Director may be xemoved from office, with or without ca~~ae, at any regular or special 
meeting of the Members by sixty-seven percst (67%) of the votes of the Members voting in person or by 
prwcy at a meeting at which a quorwn is present. A successor to any mnoved Director may be elected at 
the same meeting at Which the vacancy is created by the mnoval of the Director. A Director whose 
reii:1()VII]. is proposed to be voted upon at any meeting sMll be given notice of the proposed removal not 
less than 10 days prior to the date of the meeting and shall be given an opportonity to be heard at the 

meeting. Jh the ev=t or death or resignation of a Director, the vacancy shall be filled by majority vote of 
the Board at a duly held meeting, or by the sole remaining Dilector. A successor Director shall serve for 
the unexpired term of his oc ber predecessor. The Members may elect a Director at any time to fill any 
vacancy not filled by the Directota. 
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5.4 Comuensation. 

No Director shall receive compensation for any so:rvic~ ~ to 1he .Associatioo. 
How=, any Director may be ~imbursed for his actual ¢llpcmses, if reasonable, that are incurred in the 

perfonnauce ofbis or her dntie~, including, but not limited to, travel expenses. 

S .5 !'ndemgific!lfirm of Corporate Agrnts. 

The ~sociation sball indemnify any present or fonner Director, officer, employee or 

other agent of the ABsoeiation to the fullest extent authorized under 1he Nonprofit Co,;poration Act, or any 

successor slatllto, and may advance to any such person funds to pay expenses that may be incum:d in 

defending any action or proceeding on receipt of an undertaking by or on behalf of such person to repay 
such amonnt unless it is ultimately determined that such person was not entitled to indemnification under 
this provision. 

.Arlicle 6 

NOMINATION AND ELECTION OF DIRECTORS 

6.1 Nomination. 

The Board sba1l l1lllke nbmination for election to the Board of Directors from the 

membership, and if the election is to take place at a meeting and not solely by written ballot, nominations 

may also be made fi:om the floor at the meeting. The Board shall make as OlllilY nominatio!11l for election 

to the Board of Directors as it shall in its discretioo ~. bntnot less than the nwnbet of vacancies 

that are to be filled. All candidates shall have reasonable opportunity to communicate thcir qualifications 

to Members and to solicit votes. 

6.2 Electiop. 

The rust ·c!ectlli!l"'Vf'thf·:som1flllilill be condMWd as set forth :in Section 4.!. At SU6h 

election the Membl:rs or their proxies may cast as many vot"'l as they arc entitled to ex~e under the 

provisions of the Master Deed The persons receiving the largest number of votes shall be elected. No 

cumnlative voting shall be permitted. Voting for Directors at a meeting shall be by secret written bllllot. 

Voting for Directors may also be concfucted bywritt<m ballot parsuaut to Seotion3.5(a). 

Article7 

MEETINGS OF DIRECTORS 

7.1 ReguJarMeetjney. 

Regul.r meetings of the Board of Directors sball be held at least a:DJlually at such place 

-within the Project, and at such hour as may be fixed from time to time by resolution of the Board. If a 

larger meeting mom is required than exists with the Project, the Board shall aekct a room as close a.s 
possible to the Project. Should a regularly scheduled meeting fall upon a legal holiday, then that meeting 

llhall be beld at the same tUm on the next day which is not a legal holiday; excluding Saturday and 

Sunday. 
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7.2 Snecial Meetings. 

Special meetings of the Board of Directors shall be held whcu called by written notice 
signed by the President, Vice President or Secretary of the Association, or by any two. (2) Directors. 
Notice of the special meeting shall specizy the time and p1aoc: of the rneeli!lg and the nature of the special 
busioess to be considered. 

7.3 Quorum. 

A majoricy of the Directors then in office (but not less than two (2)) shall constitute a 
quorum for the tra:nsactiou of business. E\Tery act performed or decisions made by a majoricy of the 
Directors present at a duly held meeting Ill which a qllOl"Ulll is preSI'IIlt shall be reg>l!"ded as the act o:f the 
Board. A m""ting at which a quorum is initially present DULY continue to trsusact business, 
notwithstanding the withdrawal of Directors, if any action taken is approved by a majoricy of the required 
quorum fur that meeting. 

7.4 &ecutive SeBSjon. 

The Board may, with approval of a majority of the Directors present at a meeting in 
which a quorum for the 1nmsaction of business has been established, a4ioum a meeting and reconvene in 
exeective session to diseu.s• and vote upon personnel and matters involving contracts of which the 
Association is a party, litigation in which 1l1e Association is or may become involved, and orders of 
business of a similar nature. The nature of MY and .Ul business to be considered in exeective session shall 
first be announced in open session. 

7 .S T e!ephone Meetings. 

Any meeting, regulpr or speoial, may be held by conference telephone or similar 
cOlllillllllication equipme11t, oo long as all Directors participating in the meeting can hear one another, and 
all BliGh Di=~ ~h.!!R~-l;!l tn he prcSI'IIlt. in person_ at ,'illeh m.eding. M. ~l;n;tatill!l of the action 
shall be filed with the minutes o( the proceedings of the Board. 

7.6 Waiver of Notice. 

The transaction of nny meeting of & Board of Directors, however called and noticed or 
wherever held, sln\ll be as valid as though taken at a meeting duly held after re~ C.Ul and notice, if (i) a 
quorum is present, and (n) either before or after the meeting, each of the Directors not present signs a 
written waiver of notice, a consent to holding the meeting, or an approVlll of the minute. The waiver of 
notice or consent need not opeoify the pmpose of the meeting, Notice of a meeting sballlllso be deemed 
given to nny Direator who attends the meeting without protestiDg before or at its commencement about 
the lack of lldequate notice. 

7.7 Notice ofMolllJledMeetj.ng. 

Notice of the time and place of holding an ,.qjoumed meeting need not be given, unless 
the :mcc:ting is adjoumcd fur m<>re than twenty-four (24) hours, in which case personal notice of the time 
and place shall be given before the time of the adj oumed :meeting 1o the Dircctms who were not present at 
the time of the adjournment 
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7.8 Actj011 Wjthout Meetjng. 

Aey action required or pamitted to be taken by the Board of Directors may be tal= 

without a meeting, if all memhem of the Board, individually or collectivdy, consent in writing to that 

action. Such action by written consent shall have the same furoe and effect as a unanimous vow of the 

Board ofDirectom. Such written cooscm or consents shall be filed with the minutes of the proceedings of 
the Board. 

7.9 lWices Genernllv. 

Notice of any moeting of the Board of Directors, whether regular or special, shall be 
given to eac:h Director by one (I) of the following method.; (i) by personal delivery; (ii) written :ru>tice by 

fnt elaaa mail, postage prepaid; (iii) by telephone connrnmication, either directly to the Director or to a 
person at the Director's office who wcnld reasonably be expected to ccmmunicate !!UCh notice promptly to 

the Director; (iv) by telegnnn, charges prepaid; or (v) by facsimile transmission to the tax number of the 

Directors or to e-mail address of the Directors, with proof of trllllliiilission and receipt thereof being 

re~ in the mil!ll.tes of the meeting. All such notices shall be given or sent to the Director's address, 
telephone number, :tax nuniber .or e-mail address as shown on the =ords of the Association. Such notice 

shall be shall be f:lllnt to all Directors not less than seventy-two (72) hours prior to the scheduled lime of 

tbe meeting, provided, bowever, notices se:nt by fll'S! class ma.il shall be deposited into a United States 

mailbox at least four (4) days before the tjme set fur the meeting. Notices given by personal delivery, 

tdephone, telegrspb, :fucsimile traosmissioii. or .,.mai1 shall be deliv=d, telephoned, gi:ven to the 

telegraph company, faxed or e-mailed, as the case may be, at least sevmty•two (72) hour$ before the time 

set fur the meeting. Notice of any meeting need not b<: given to any Director who bas aigned a waiver of 

notice or writll:n consent to holding of the meeting. 

Article 8 

POWERS AND DUTJES OF THE BOARD OF DJRECI'ORS 
.. ·,~ .• "'.,::"'"T.~.~-.--c,- ,-~,.,~..., ~,-., . " 

8.1 DlltiM. 

It shall be the duty oftheBoordofDirectors to: 

(a) MaitJtmmce. 

Perform the lllllintcnance described in the Master Deed; 

(b) Jmruwce. 

Maintain insuranee as required by the Master Deed; 

(c) Discharge of Lims. 

Discharge by payment, if necessary, any lien agajnst the Cmnmon Area and 

assess the cost thereof to tbe Member or Members respoiiSl'ble fur the existence of the lien (after notice 

and hearing as required by these Bylaws); 
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(d) Assessments. 

Fix, levy, collect and enforce Assessments as set fortl\ in the Master Deed; 

(e} Expenses !l!!d Obligations. 

Pay all expenses and obhgatiOIIS incurred by the Association in the conduct of its 

business including, without limitation, all licenses, taxes, or gover.runental charges levied or imposed 

against the property of the ASsociation; 

(f) Records. 

Cauee to be kept a complete record of all im acts and affWrs and to present a 

. statement 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 (V.) of the Class "A' Members; kl:cp adequ:rte and 

c=t boob and records of account, ~tes of proceedings of its Members, Boiiiti and committees, and 

a :record of its Members giving their lllUllcs and addresses and classes of membership; 

(g) Suoemsi011. 

Supervise all officers, agents and employees of the: Asoociatitm, and to see that 

their duties are properly performed; 

(h} Enf9PWTimt. 

Enf=tbcse Bylaws and the Master Deed; 

(i) Review offjp•ncial Records· 

Review on at least a quarterly basis a current reconciliation of the .Association's 

operating wd~ ll.o<loonis., .thc.=t year's actw!.1 reserve revenues !llld expenses comp~dJp the 
current year's budget, and IUl income and eJIPeDSe statement for the ABI<ooiation's operating and fCS~:IVC 

accounts. In addition, tho Board shall review the latest account sta1l>mellts prepared by the financial 

institutions wb.&e the Associldion has its ope~>~.ting and reserve acoounw. For plllJKiscS herem, "reservtl 

acconnts" shall·mean monies 1hat the ABsociation's Board has identified for use to defray the future repair 

or replacement of; or additiO!IIl to, tho:se llll\ior corcponr:nlll that the Association is obligated to maintain. 

G) Resern: Ac!;olli!t Withdrawal ReatrictiOIIS. 

Require tllllt at l~""t two (2) sigo.atores are needed for the withdrawal of monic::s 

for the Association's == accouots, at least one (1) of which slmll be that of a =her of the Board 

One (1} signature may be that of the Associa~s manager or such IIll!llllget's designee. 

(lQ Re!!me Account F!md Management 

The Boord sball not eJ~PC~~d funds desiplted as reserve funds for any purpose 

other than 1ile repair, restoration, replacemr:nt, or maintenance of, or litigation involviog 1he repair, 

restoration, repla=t, or !ll8intenance of; major components which the .A>11;0ciation is obligated to 

repm, restore, replace, or maintain and for which the reserve fund was established. 
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0) Reserve Studies. 

At least every five (5) yean; the Board shall cause an ind"Pendcnt analysis of the 
reserve component of the operating budget to be conducted to confirm that component replacement costs 
and useful lives are aCCW'lltely reflected in the reserve allocation. 

8.2 Powm. The Board ofDirectors shall have power to: 

(a) Manager; 

Employ a~ as provided in theMasi.er Deed; 

(b) Adoption of Rules: Set Aside Common Area Patkitlg for Handicap. 

Adopt rules in accordance with tho Master Deed, including rules setting amde 
Common Area parking spaces as handicap parking only, and adopt rules llmitin.ll" the rnmiber of cars that 
will be permitted to be parked in the Common Area parking spaces; 

(c) Assessments. Lieos and Fines. 

Levy and collect AslleSBnlenta und impose fines as provided in the Master ~d. 

(d) En fom;ment <Notice and Hcmjngl. 

Enforce these Bylaws and! or the Master Deed, provided that at least fiftcm (15) 
days' prior notice of any ehalges (other than Assessment) or potential discipline or fine and the reasons 
tb=for 'Ire given to the Mcunber llffected, and that an opportunity is provided for the Member to be 
heard, orally or in writing not less than five (5) days before the effective date of tbc disc:ipline or fine, said 
hearing to be before the Board. Ally notice required herein shall be given by any method reasonably 
calculated to provide actual notice. Any notice given by mail shall be given by first dass or :registered 
mail =tm.t~>t: !M.t~ of.the.Member a11 shown.onthe Association's :records. 

(e) ConfDcf:s. 

Conlrl!ct for goods uncllor services in accordance with the Mssml: Deed. 

(f) Delegation. 

Delegate its authority and powers to committees, 9fficcrs or c:mployees of the 
Association or to a lilliD.aF Cmplqyed by the Association. The Board IIlllY not ok;lcgatc the authori1;y to 
procure insurance, make capital expenditcrea for additions or jp!provenlents clwgeable against the 
reserve funds; to condJwt hearings concerning compliance by an Owner or his tenlll!t, lessee, guest or 
invitee with the Master Deed or rules aod no>g~,~lation promulgated by the Board, or to :make a decision to 
levy monetazy fines, impose special AsseSSJl!eJlts against individlllll Units, temporarily suspend an 
Owner's rights a11 a Member of the Associatiou or otherwise impose discipline following any sueh 
hesring; to mala: a decision to levy Annual or Special Assessments; or w :make a decision to bring suit, 
record a claim. of lien, Or institute foreclosure proceedings for default in pa)'lllent of Assesstnenl>;. Any 
such dc:legation shall be revocable by the :Soard at any time. The members of the BOIU'd, individually or 
collectively, sball not be liable for any omillsion or improper exercise by the IIllln8ger of any such duty, 
poWer or function so ok;lcgatcd by written instrument executed by a majori1;)' of the Board. 
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(g) Avnoilofmrpt ofTrw;tee. 

Appoint a trustee as provided in the Master Deed. 

(h) Bgrrowings. 

Borrow money (A) for the- purpoBe of improving the Regime, or any portion 
thereof, (B) for coootructing, repairing, maintaining or improving any facilities located or 10 be located 
within the Regime, (C) for providing services authorized herein, aod, (D) to give as security for the 
payment of aoy such loan a mortgage or <Jther security instrumomt conveying all or any portion of the 
Common Areas; provided, howevet, that the lien and encumbrance of aoy SIICh security instrument given 
by the Association will be subject and subordinate to any and all rights, interest, options, licenses, 
eas=ts, and priVIlcg<:B herein reserved or established for tlJe benefit <Jf Devel<Jper, any Owner, or the 
holder of any Mortgage, irrespective of when such Mortgage is executed or given. 

(i) Other Powers. 

In addition tQ any other power contained herein or in the Master Deed, the 
Associati® may "Xeroise the powers granted to a nonprofit mutual benefit corpCJration as enlli!IImlted in 
the Nonprofit Corporation Act. 

8.3 PrOhibited Acts. 

The Board shall not take any actions prohibited of it IDl.der the Master Deed except with 
the vote or writte:n consent of a majority of the Members other than Developer. 

Article9 

OFFICERS Alro THEIR DUTIES 

The officers of this Association shall be a President and Secrcfal:y, who shall at all times 
be membe1'!1 of the Board of Direct<Jrs, a Vice President, and a Trea!mrer, and such other officers as the 
Bo:anl may from time to time by resolution cream. 

9.2 ElectionofQfficers. 

The Developer shall have the sole right to appoiat md remove officers during the 
1fllnsition PerWd. Thereafter, all officers shall hold office at the pleasure of the Board. 

9.3 Term. 

The Board shall elect the officers of this Association annually and each shall hold office 
for one (1) year Ullless he or she shall soonl!1" resign, or shall be removed, or <Jtherwise disqualified oo 
serve. 
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9.4 Sp"Qia.I AppqinJments. 

· The BOM!I ma.y elect such othllr officers :Ill the affitirs of the Association may require, 
each of whom shall hold offite fur •uch period, have such authority, and perfmm such duties as the Board 
may, from time to time, deterrnil!e. 

9.5 Rl:sigtllltion and Rwoyal. 

Any officer may be removed from office (but not from the Board, if the officer is also a 
Board member) by the Board with or wi1frnut cauae. Any officer may resign at any time by giving written 
notice to the Board, the President or the SecretarY. Such resignation shall take effect on the date of 
reo,.jpt of such notice or at any later time specified therein, and unless otherwise specified therein, the 
acceptmce of such resignation sballnot be necessarY to make it effective. 

9.6 vacancies. 

A vacancy in any office may be filled by appointment by the Board. The oflic"'" 
nppointed to such vacancy sball serve fur the remainder of the term of the officer he replaces. 

9.7 Duties of the Officers. 

(a) President. ·-
The President sball preside at all meetings of the Board of Directors; shall S<~e 

that orders lWd resolutions of the Board are carried out; shall sign all leases, mortgages, deeds and o~ 
written instruments and shall sign all prornissozy notes. The President shall have !he gcuerol powers and 
duties of IIlllllagement uaua11Y vested in the office of the President of e. South Cam Una. nomtrofit mutual 
benefit COlp!lration, and sballlmve such powers and duties as may be pn:acribed by the Board or by these 
Bylaws. 

The Vice President shaU act in the place of the Presiderd in the <l"VCilt of his Or: h"'" 
absence, inability w: refusal to act, and shalll'lXtlroise and discharge such other duties as may be required 
by the Board. 

(c) Sccrewy. 

The Secretary shall record the votes ano;l k<:cp the :win\ltes of all meetings and 
proceedings of 1he Board and of the Members; sexw notice ofmeo:tiugs oftbc Board and of the Members; 
}a,ep appropriate cucrcnt recOrds Bhowiog the Members of 1he ABsoeiation together with the addreBses, 
and shall perf= Sl1ch other duties as reqllired by 1he Board The milli5hlrial fururtions of the Secrel3ry in 
recording votes, keeping min11tcs, sendlng notices, and k=ping the records of names and addresses of 
MembeJ:s may be delegated to an Associaticn manager. 

(d) Tmsurnr. 
The Treasurer shall receive and deposit in appropriate bank aeconnts alllllOilies 

of the Asooeiatton and sball disb\lr!le S\leh funds as directed bY resol\llicn of the Board of Directom; shsll 
sign all promissozy nates of the Association; sball keep proper books of accowrt; and shall prepsre and 
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shall distnoute budgets and statements. The ministerial timttionll of the Trc;!surer in l;llllding Assessment notices, receiving and depositing Asaessments, l=piug books and ledgem of account, and preparing and distrlbtrting budget$ and statements may be delegated to an A!:socialion manager. 

Article 10 

COlMMITTEES 

10,1 Appoin1ment, 

An .Arohitec!Uial Review Collliilittee may be appointed as ptovidcd io tbe Master Deed. 1n addition, the Board of Directors may appoint other conmrittees as deemed appropriate in conying out its purpose. No committee, regardless of Board resolution, =y: (a) take any final action on matters which, under the l{onprofit Corporation Act also requi= Members' approval; (b) fill vacancies on tbc Board of Directors or in ;my committee; (c) ameod or repeal Bylaws or adopt new BylaW!l; (d) amend. or repeal any resolution of the Board of Directors; (e) appoint any other committees of the Board of Directors or the members of those collliilittees; (f) approve any transaction to which the Association is a party and in which one (l) or more Directors ba.ve a material financial interest, 

Article 11 

BOOKS AND RECORDS 

11.1 Jnm>eetinn by Mambcr•. 

The membership "'gister (inclodi.ng ""-s, ll1l!iling addresses, ll>lephone nlltllbers and VDting rigbts), books of account and minntea of meetings of 1he MCil;lbcrs, of the Board (iocluding drafts and SWUIIlllrics), and of committees shall be made IIVIrilablc fur inspection and copying by any Member of the Association, or by his duly appointed representative, at any ressooable time and for a purpose re~.scnably <elated to hia- mtereat·as a Member; at 1hc offi.ce of the Association or at such other~' ~,· ···-'" ·" within the Project as the Board shall prcsc:n1lc. Board minutes shall be available m Members within tbirty (30) days of the meeting, and sball be d.futributed m aey Member upOD request and Upon rci:Inbursement of the costs in making that Wstribution. 

11.2 Rules for Jnspcption. 

The Board shall establish reasonable :rules with rcspoot to: 

[l) Notice m be given to the custodian of 1he records by the Member desiring to make the inspection; 

(ii) Hours and days of the week when such an inspection may be made; 

(iii) Payment of the cost of reproducing oopies of clocuments requested by a Member. 

11.3 li!spection by Directorn. 

Evezy Director shall ba.ve the absolute right at my reasonable time to inspect all books, records and doewneuts of the Association and the physical properties owued or controlled by the 
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AssociatiPrt. The right of inspection by a D~ctor includes the right to :ma.ke cxt1acts and copies of documents, at the eJ<Pe:Me of the Association. 

ll.4 Docyments Proyidcd by Board. 

Upon written request, the Board shall, wilhin ten (10) days of the mailing or delivezy of such request, provide an Owner with a copy of the governing documents of the Regime, a copy of the nwst recent budget and statements of the Association, and a true statement in writing from au authorized representative of the Association as to the amount of the Aasocial:ion's current Annual and Special Assc=nents and fees, as well as any Aucssmenm levied upon the Owner's interest which, as of the date of the smtement, are or may be made a lien opon the Ownoc's Unit. The Board may impose a fee for providing the :foregoing which may not exceed the m~sonable cost to prepare and reproduce the requested documents. 

Article 12 

MJSCELLANEOUS 

12.1 Ammdm;;gts. 

Prior to close of the sale of_ the first Unit, Developer may amend these Bylaws. After sale of the first Unit these Bylaws may be azneocfed, only as provided in the Master Deed or in the Nocproflt Gorporation Act. · 

12.2 Conflic!B. 

Jn the case of any conflict between the Articleoi of Incorporation and the Bylaws, the Articles oflilcOipOmtion sba.ll contrQI; and in the case of aey conflict bctwecu. the Master Deed and these BylaWll, the Master Deed shall control. 
c , \ ;. J'~ ~'•' <'I 

12.3 Fillcal Yesr . 

Uoless directed othe<wise by the Boord, the fiscal year of the Association !!hu.ll begin on the fust day of Januazyand end on the thirty-first (31st) day of December of every yell!, except thattbe fu.rt fiscal year shall begin on the date of incorporation. 
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EXHIBIT "F" 

l. · Mans!atorv Procedure. for Non-Exempt Qm . .Any Claimant with a Claim agalnat a Respondent shall comply with the following procedures. 

1.1 ~.Within ar=sonabletime after the Claim in question has arisen, and ineaoh event prior IIJ the date when institution oflcgal or equitable proceedings based on the Claim would be bGrred by the applicable statute of limitation, Claimant will notify fu:spondent in writing of the Claim {the "Notice"), stating plainly and concisely: 

{a) the nature of the Claim,. including applicable date, time, location, Persollll involved, Respondent's role in the Claim and the provisiona of the Regime Documents or .o~ authority out of which the Claim arises: 

{b) what Claimant wants Respondent to do or not do to resolve the Clan;,; and 

(c) that Claimant wishes to resolve the Claim by mutual agreement with Respondent and is willing to meet in person with Respondent at a mutually agreeable time and place to discuss, in good faith, ways to resolve the Clabn. 

l.2 Negotiation. 

(a) Each Claimant and Respondent (the "Parties'') will make evezy ll'lll!onable effort to IMCt in pen;on. and confer fur tho purpose of resolviog the Claim. by good fuith negotiation, not later than 30 days :fullowing the Notice, unlell!l otherwise agreed by the Parties. 

(b) Upoll receipt of a written request from any Party, accompanied by a copy of the Notice, the Board may appoint an attorney licensed to practice law in the State of South Carolina to assist . tho Parties in resolviljg .the disput<; by negotiation, if in its dis<:retion it be!ieves)ili: q~ ~ el:f~ ,WI( pe . .. beneficial to the Parti=s. Such an attrn:ney will have been actively ongaged in the practice of la.w fur at least fifteen (15) ycam, specializing in coromerolol tr:msactions with mibsmntial experience in planned real estate developmems and will not have a coufliet of inter=st with any of the Parties. 

1.3 Final and Bindjpg Mitration. 

(a) If the Parties do not resolve the Claim tbrough negotiation wi!hin 30 days of rhc date of the Notice (or within snoh other period as may be agreed Upon by the Parties) {"Tc:nnWation of Negotiation"), a Clajmant will have 30 days within which to Slilim.it the Claim to birulin.g arbitration under the auspices and the Commercial Arbitration Rules of the Anlerlcan Arbitration Association; and in accordance with the subs1l!ntive and procedural laws of the sbW! of South Carolina, ~~ as said rules, procedures and substarrtive laws 111e applied otherwise as futiows: 

(i) Ullless the parties mutually set another dam, within ten (10) days following Termination of Negotiation, CiaJmant and Rcsporu:lent will jointly select one srbitnrtor, whose decision will be absolutely binding on all Parties; provided, however, if Claimant and Respondent are unable to jointly select one arbilmtor within said ten (10) -day period, or on or before auy later day set by them by which to select an arbitrator, the arbitrator will be selecred in accordanec with the Com=ial Arbitration Rules of the American Arbitration Association. The arbitration will be conducted in Horcy 
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Cormty, South Carolina befon: a ncutoa1 penon who is a membi!JC of the Bar of the State of South Cw;t~lina, who bas be!:n actively engaged in the practice of law fur at least fifteen (15) years, specializing in ~omm=ial lrnnsacti\l!IS with substantial experiew: in planned real estate developments, ~ who has no conil:ict of interest with any Party. The arbintor !)lay award any remedy or relief thai a court of the State of South Carolina could order or grant, including. without limitation, specifio performance of any obligation created under the Regime DOC\Ulll:lllS, or the is~ of an injun<:t:ion. as well as the imposition of sanctioii8 fur abuse or frustration of the arbitration process; provided, however, the arbitratur will have no authority to award punitive damages or any other damages not =red by actual damages of the "Prevailing Party, • as said term is hereinafter defined, and ma.y not, in any event, make any ruling, finding or award tbat docs not conform to the terms and conditions of the Regime DoQUments. 
(ii) In the event Claimant does not submit the Claim to binding arbi1ration as aforesaid,. the Claim is deemed abandoned, and Respondent is released and diwharged :from any and all 

liability to ClaUllant arising out of the Claim; provided, nothing herain will release or discharge Respondent from ;my liability to a Pm~on uot a Party to the foregoing proceedings, or tbe mandatozy requirements of this Paragraph with respect to any subsequently arising new dispute or claim by the 
Clai)IIl!llt which is identical or similar to the Claim. previously deemed abandoned nuder tbis Paragrnph, 

This Pnagmph is an agreament of the Bound Patties to arbitrate all Claims agaimt Respondent, except Ex1m1pt Clllims, and is specifically enfurceable uruier South Carolins law. The arbitration awatd (the "Awat'd'~ is :final and binding on the. Parnes, aodjudgmeutupon the Awardrendmd by the m:bitrntor 
may be entered upon it in any court of CO!Jlpetentjurisdiction. 
2. Allocalioo of Costs ofRr;so!yjng Cl•iDJ". 

2.1 Costs ofNqtjoo ai)d Negotjatjon. Each Party will bear all of its own c<ls!s int:w:red prior 
to a:nd during the proceedings desen'bcd in raragraphs 1.1 lUld 1.2, including the f= of its attorney or 
olhef represe.nt~ttivQ. Cl!limmrt and Respondent will sh&e ~ally the cost~~ aud =Jle:!)Se&W l!U:)r·littbl'!ley 
appointed by the Board pursuant to Paragraph 2.2, whose compensation will be at a rat;e equal to his or htr then CWTCDt 1llgular boUtlY billing ralo, unless the Board is able to arrange with the Parties and the arbitmtor to agree otherwise, ll!ld who will be entitled to receive his or her then oustomazy costs and expcnso:s. 

2.2 Arbitration C9sts. In the event the Claim pro~• to arbitration pursuant to Pm-agraph 
1.3, the "Pn:vailing Party," as hereinafter defined, will receive fuml the uon-Prevailing Party, all of its 
costs and ~ including reasonable expat and attorney's fees, incntted ftom comroencement of selection of tbe atbimtor under l'uagraph 1.3 to the issuance of tbe Award. Furtbmnore, the =­Prevailing Party will pay all costs lltld ~of the arbilmtian, ineludmg the costs und exp!!llll"" of aey 
atmmey appointed by Americ.m .Arbitmtiott A.ssooiation pursuant to Paragraph 1.3, whose COIIIjlCI1S8tion Will be at a rate equal to his or her then cuuent regular hourly billing nte, Ullless the .Amerloan. .Arbilnti.Oil Association is able to snange with the Parties and the arbitra1Dr to agree otherwise, and who will be entitled to =ivc his or !ref then customary costs and c.penses. The ''l'revai]jng Party'' will be determined aa follows: 

(a) Not less tban five (5) days priO£ to the firnt day llf the proceeding, a Parcy or 
Parties may file aod serve on the othor Pmty(ics) an offer of sett.lemect, and within tln'ee (3) days 
thereafter the Party(ies) served may respond by filing and serving such Party(ieli) its own offer of 
settlement An oi'fill; of scttlcmen.t will state that it is made Ulldw this paragraph om.d will speoey the 
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!lmollnt which tho Party(ies) serving the settlement offio- is/are willing to agree constitutes a. settlement of 

all clailus in dispute, inoluding tbe Claim and all coun!etclaims. 
(b) An of'll:r of settlement is considered rejected by the recipient llll!ess an 

acceptance, in wtiting; is lltl:Ved o:o. the Party(ies) making the offel: prior ro the first day of the PfOceeding. (c) Jf an offer of settlement is ~ccted, it may not be referred to fur any pw:posc in 

the proceeding, but may be considered solely fur the PllrpOSe of awaroing fcea, coats and expenses of the 

proceeding under Paragraph 2.2, and as provided in this paragraph. 
(d) If the Claimant makes no written offer of settlement, the amoll!lt of the Claim 

made or asserted by the Claimant during tbe action is deemed to be such Clainnwt's final off& of 

settlement hereuudc:r. 

(e) 1f the Respondent l1ll!lms no written offer of settlement, the final offer of 

scttlemcnt by the Respondent wili be the amount asserted dllring the action to be due m satisfaction of the 

Claimant's Clol'rn, otherwise the Respondent's offer of settlement hereunder is deemed to be zero. (f) Jf the Respondent !!Sserts a cout!lercllrim, then. offurs of settlement shalllllkc into 

considerntion such countereWm in the t1l!lllner provided. Furthennore, any Award shall also take into 

acoount S1lCh counterolaim. · -
(g) The Patty(ies) whose offer, made or deemed made, is closer to tbe Award 

granted m the proceeding is oon.sidered the "Prevailing Par1;Y" hereunder. If the difference between 

Claimant's :md Respo.ndentj, offc:ts and the Aw:ard is equal, neither Claimant nor Respondent i5 

considQ'e(l to be the Prcwlling Party for purposes of determbring the award of fees, co..ts and c:tperults of 
ru:bitrntion. 

_ '" ···c;:,;-.c,_. ·- _,, · -·~ · ' · 
.. ,.,., .. ·~····· ~ ... , :3. Enf9lpmwmt of Resolutioo, If tbe Parties agree to reoolve any Claim through neglltiation in 

accotdsnoe with PIUllgmph 1.2 and any Party 1hereo.fter full~ to abide by the terms of the agreement 

teaehed tbrougb negotiation. or it; following amitmtion. any Party thcreaftet' fails to comply with the 

AWIIIIl, then any otlwr Party may :file suit or i!litia~ administrative proceedings to enfuice the agree;ment 

or Awatd wit!Wut the need to again COtDply with the procedures set furth in Secti0l116.3 liffue Masrer 

Deed In such event, the Party taking QCti<>!l to enforce the agreement or Award is entitled to =over 

:from the llOnCOmplying Part)' (or ifmo110 tlwn one n9lll'Omplying Party, from all the Parties jointly and 

soverally) all costs incurred in enforcing !be agreemep.t or Award, includ41g, without limitation, attorney's 

fees and court costs. · 
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