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BY-LAWS
OF
CAROLINA PARK TOWN ASSOCIATION, INC.

ARTICLE 1: NAME, PRINCIPAL OFFICE, AND DEFINITIONS

1.1  Name. The name of the corporation is Carolina Park Town Association, Inc. (the
“Association”), a South Carolina nonprofit mutual benefit corporation.

1.2 Principal Office. The initial principal office of the Association shall be located in
Charleston County, South Carolina. The Association may have such other offices, either within
or outside the State of South Carolina, as the Board of Directors may determine or as the affairs of
the Association may require.

1.3 Definitions. The words used in these By-Laws shall have their normal, commonly
understood definitions. Capitalized terms shall have the same meaning as set forth in the Master
Declaration of Covenants, Conditions and Restrictions for Carolina Park recorded, or to be
recorded, in the public records of Charleston County, South Carolina, as it may be amended from
time to time (the “Declaration”), unless the context indicates otherwise.

ARTICLE 2: ASSOCIATION: MEMBERSHIP, MEETINGS, QUORUM, VOTING,
AND PROXIES

2.1 Membership. The Association initially shall have two (2) classes of membership,
Class “A” and Class “B” as more fully set forth in the Declaration. The Declarant may establish
additional classes of membership, voting or non-voting, as set forth in the Declaration. Provisions
of the Declaration pertaining to membership are incorporated herein by this reference.

2.2 Place of Meetings. Meetings of the Association shall be held at the principal office
of the Association or at such other suitable place convenient to the Members as the Board may
designate, within Carolina Park or as convenient as is possible and practical. Meetings may be
held by means of telephone conference, video conference or similar communications equipment,
by means of which all persons participating in the meeting can converse with each other.
Participation by one of these methods shall constitute presence in person at such meeting.

2.3  Annual Meetings. The first membership meeting of the Association, whether a
regular or special meeting, shall be held within one (1) year from the date of incorporation of the
Association. Subsequent regular meetings shall be held annually on a date and at a time set by the
Board.

24  Special Meetings. The president may call special meetings of the Association. It
also shall be the president’s duty to call special meetings if so directed by Board resolution or upon
written petition of Members representing at least five percent (5%) of the total Class “A” votes in
the Association or upon written request of the Declarant describing the purpose or purposes for
which the special meeting is to be held. If the president does not call a special meeting pursuant
to this Section within thirty (30) Days after the date such written petition is delivered to the
Association’s secretary, any Member signing the petition or the Declarant may set the time and
place of the special meeting and give the Association notice pursuant to Section 2.5 below.



2.5  Notice of Meetings. The Association’s secretary shall cause written notice stating
the place, day, and time of any Association meeting to be given in any manner permitted by
applicable law. Notice may be sent by mail or private courier, published in a newspaper, or by
radio, television, or other form of public broadcast communication in Charleston County, South
Carolina, delivered by hand delivery, sent by facsimile, electronic mail, or other electronic
communication device, or such other manner which is reasonably calculated, as the Board
determines in its discretion, to provide personal notice to each Member entitled to vote at such
meeting. Notice shall be given at least ten (10) Days and, in any event, not more than sixty (60)
Days before the date of the meeting, by or at the direction of the president, the secretary, or the
officers or Persons calling the meeting.

In case of a special meeting or when otherwise required by statute or these By-Laws, the
purpose or purposes for which the meeting is called shall be stated in the notice. No other business
shall be transacted at a special meeting except as stated in the notice for the special meeting. The
notice of regular or annual meeting shall state the items on the agenda of the Association meeting
to the extent required by statute, including, without limitation, the general nature of any proposed
amendment to the Governing Documents, any proposed sale of assets, and any proposal to dissolve
the Association.

If mailed, the notice of a meeting shall be deemed given when deposited in the United
States mail addressed to the Member at his or her address as it appears on the Association’s records,
with postage prepaid. If sent by facsimile, electronic mail, or other electronic communication
device, notice shall be deemed delivered when transmitted to the Member at his or her address, e-
mail address, or telephone or fax number as it appears on the Association’s records. Failure to
receive actual notice of an Association meeting shall not affect the validity of any action taken at
such meeting.

2.6  Waiver of Notice. Waiver of notice of a meeting of the Association shall be deemed
the equivalent of proper notice. Any Member may, in writing, waive notice of any meeting of the
Association, either before or after the date and time stated in the notice of such meeting.
Attendance at a meeting shall be deemed a waiver of any objection as to lack of notice of the time,
date, and place thereof, unless specific objection as to the lack of proper notice is given at the time
the meeting is called to order. Attendance at a special meeting also shall be deemed a waiver of
notice of all business transacted at such meeting unless an objection to the consideration of the
business is raised before or when the business is presented for a vote.

2.7  Adjournment of Meetings. If any meeting of the Association cannot be held
because a quorum is not present, the Members representing a Majority of the votes represented at
such meeting may adjourn the meeting to a time not less than five (5) nor more than twenty (20)
Days from the time the original meeting was called. At the reconvened meeting, if a quorum is
present, any business may be transacted that might have been transacted at the meeting originally
called. If a time and place for reconvening the meeting is not set by those in attendance at the
original meeting or if for any reason a new date is set for reconvening the meeting after
adjournment, notice for reconvening the meeting shall be given to Members in the manner
prescribed in Section 2.5.




2.8  Voting. The voting rights of the Members shall be as set forth in the Declaration
and in these By-Laws, and such voting rights provisions are specifically incorporated by this
reference. The Board may adopt policies and procedures regarding the methods of casting votes,
such as written ballots, secret ballots or computer access.

2.9  List for Voting. After setting a record date for notice of a meeting, the Board shall
prepare an alphabetical list of the names of the Members entitled to notice of such meeting. The
list shall show the address of each Member and the number of votes each Member is entitled to
cast at the meeting. The list for voting shall be made available for inspection in accordance with
South Carolina law.

2.10 Proxies. At all meetings of Members, each Member may vote in person (if a
corporation, partnership, limited liability company, or trust, through any officer, director, partner,
member, manager or fiduciary duly authorized to act on behalf of the Member) or by proxy, subject
to the limitations of South Carolina law relating to use of general proxies and subject to any
specific provision to the contrary in the Declaration or these By-Laws. Every proxy shall be in
writing specifying the Parcel(s) for which it is given, signed by the Member or such Member’s
duly authorized attorney-in-fact, dated, and filed with the secretary of the Association prior to the
meeting for which it is to be effective. Unless otherwise specifically provided in the proxy, a proxy
shall be presumed to cover all votes which the Member giving such proxy is entitled to cast, and
in the event of any conflict between two (2) or more proxies purporting to cover the same voting
rights, the later dated proxy shall prevail, or if dated as of the same date, both shall be deemed
invalid. Every proxy shall be revocable and shall automatically cease upon conveyance of any
Parcel for which it was given, or upon receipt of notice by the secretary of the death or judicially
declared incompetence of a Member who is a natural person, or of written revocation, or eleven
(11) months from the date of the proxy, unless a shorter period is specified in the proxy.

2.11 Quorum. The presence, in person or by proxy, of Members representing ten percent
(10%) of the total Class “A” votes in the Association shall constitute a quorum at all meetings of
the Association. If a quorum is present, business may be continued until adjournment,
notwithstanding the withdrawal of Members leaving less than a quorum, provided that any action
taken is approved by at least a Majority of the votes required to constitute a quorum.

2.12  Conduct of Meetings. The president shall preside over all meetings of the
Association, and the secretary shall keep the minutes of the meetings and record in a minute book
all resolutions adopted and all other transactions occurring at such meetings.

2.13  Action Without a Meeting. Any action that may be taken at any annual, regular, or
special meeting of the Association may be taken without a meeting if: (i) the Association delivers
a written or electronic ballot to every Member entitled to vote on such matter; (ii) the number of
votes cast by written or electronic ballot satisfies the quorum requirements set forth in Section
2.11; and (iii) at least eighty percent (80%) of the total Class “A” votes and, prior to the termination
of the Class “B” Membership, the Class “B” Member, approve such proposed action. A written
or electronic ballot shall: (a) set forth each proposed action; (b) provide an opportunity to vote for
or against each proposed action; (c) indicate the number of responses needed to meet the quorum
requirements; (d) state the percentage of approvals necessary to approve each matter other than



election of directors; and (€) specify the time by which a ballot must be received by the Association
in order to be counted. Except as provided herein, no written or electronic ballot may be revoked.

ARTICLE 3: BOARD OF DIRECTORS: NUMBER, POWERS, MEETINGS

A. Composition and Selection.

3.1 Governing Body; Composition. The affairs of the Association shall be governed
by a Board of Directors, each of whom shall have one (1) equal vote. Except with respect to
directors appointed by the Class “B” Member or serving as a representative of the Declarant, the
directors shall be eligible Members or residents or tenants; provided, however, no Owner, resident,
or tenant representing the same Parcel may serve on the Board at the same time. No Owner,
resident, or tenant shall be eligible to serve as a director if any assessment for such Owner’s,
resident’s or tenant’s Parcel is delinquent. A “resident” for the purposes of these By-Laws shall
mean any natural person eighteen (18) years of age or older whose principal place of residence is
a Parcel within the Properties. A “tenant” for the purposes of these By-Laws shall mean any
natural person eighteen (18) years of age or older who conducts business on a Parcel within the
Properties. In the case of a Member, resident, or tenant which is not a natural person, any officer,
director, partner, member, manager, employee, or fiduciary of such Member, resident, or tenant
shall be eligible to serve as a director unless otherwise specified by written notice to the
Association signed by such Member, resident, or tenant provided that no Member, resident or
tenant may have more than one (1) such representative on the Board at a time, except in the case
of directors appointed by or serving as representatives of the Class “B” Member or the Declarant.

3.2 Number of Directors. The initial Board shall consist of three (3) directors appointed
by the Class “B” Member as provided in Section 3.3. Except as provided in Section 3.3, the Board
shall consist of three (3) to seven (7) directors elected by the Class “A” Members of the
Association. The Board may by resolution, increase or decrease the number of directors at any
time.

3.3  Directors During Class “B” Membership. So long as the Class “B” membership
exists, the directors shall be selected by the Class “B” Member acting in its sole discretion and
shall serve at the pleasure of the Class “B” Member. Directors appointed by or serving as
representatives of the Class “B” Member or the Declarant shall not be subject to the qualifications
for directors set forth in Section 3.1 nor the nomination and election procedures set forth in Section
3.4.

3.4  Nomination of Directors. The Board may establish a nominating committee
consisting of a chairperson, who shall be a member of the Board, and three (3) or more Members
or representatives of Members. If established, the nominating committee shall be appointed by
the Board not less than thirty (30) Days prior to each election to serve a term of one (1) year or
until their successors are appointed, and such appointment shall be announced at the election. A
nominating committee shall make as many nominations for election to the Board as it shall in its
discretion determine, but in no event less than the number of positions to be filled. In making its




nominations, a nominating committee shall use reasonable efforts to nominate candidates
representing the diversity which exists within the pool of potential candidates.

Nominations shall also be permitted from the floor at a meeting of the Association. All
candidates shall have a reasonable opportunity to communicate their qualifications to the Members
and to solicit votes. Directors appointed by or serving as representatives of the Class “B” Member
or the Declarant shall not be subject to these nomination requirements.

If Voting Groups have been formed, nominations shall be to separate slates for the
directors, if any, to be elected at large by all Members, and for the director(s) to be elected by the
votes within each Voting Group. All candidates shall have a reasonable opportunity to
communicate their qualifications to the Members and to solicit votes.

3.5 Election and Term of Office.

(a) Not later than the first annual meeting after termination of the Class “B”
membership, the directors appointed by the Class “B” Member shall resign and the Association
shall hold an election at which the Class “A” Members shall be entitled to elect the directors. The
two directors receiving the largest number of Class “A” votes shall serve for a term of two (2)
years (or the second occurring December 31 after the beginning of the term, whichever occurs
first) and the remaining director shall serve for a term of one (1) year (or the first occurring
December 31, whichever occurs first).

(b)  Upon the expiration of the term of office of each director elected by the
Class “A” Members, the Class “A” Members shall elect a successor to serve a term of two (2)
years. Notwithstanding the stated length of any term, directors elected by the Members shall hold
office until their respective successors have been elected. Additionally, the terms of all directors
elected by Class “A” votes after the initial election in Section 3.5(a) above shall subsequently
begin on January 1 and end on December 31 that is 24 months after the beginning of the term. To
the extent practicable, annual meetings occurring after the Class “A” members begin to elect
directors should occur in the fourth quarter of the calendar year preceding the time that director
terms will begin.

(©) At all elections, each Member may cast all votes assigned to its Parcel for
each position to be filled. There shall be no cumulative voting. That number of candidates equal
to the number of positions to be filled receiving the greatest number of votes shall be elected.
Directors may be elected to serve any number of consecutive terms.

(d) If Voting Groups have been established, one (1) director shall be elected by
the Members representing each Voting Group and any remaining directorships filled at large by
the vote of all Members. Directors may be elected to serve any number of consecutive terms.

3.6  Removal of Directors and Vacancies. Any director elected by the Members may
be removed, with or without cause, by the Members representing a Majority of the Class “A” votes,
but shall not be subject to removal solely by the Class “B” Member. Any director whose removal
is sought shall be given notice prior to any meeting called for that purpose. Upon removal of a
director, a successor shall be elected by the Class “A” Members to fill the vacancy for the
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remainder of the term of such director. If Voting Groups have been established, any director that
the Board appoints shall be selected from among Members and Occupants within the Voting Group
represented by the director who vacated the position.

Any director elected by the Members who has three (3) or more consecutive unexcused
absences from Board meetings, or who is more than thirty (30) Days delinquent (or is the resident
or tenant of a Parcel that is delinquent or is the representative of a Member who is delinquent) in
the payment of any assessment or other charge due the Association, may be removed by a Majority
of the directors, and the Board may appoint a successor to fill the vacancy until the next annual
meeting, at which time the Members may elect a successor for the remainder of the term.

In the event of the death, disability, or resignation of an elected director or the adoption of
a Board resolution increasing the number of directors, the Board may declare a vacancy and
appoint a successor to fill the vacancy until the next annual meeting, at which time the Class “A”
Members shall elect a successor for the remainder of the term.

This Section shall not apply to directors appointed by the Class “B” Member or to any
director serving as a representative of the Declarant. The Class “B” Member or the Declarant shall
be entitled to appoint a successor to fill any vacancy on the Board resulting from the death,
disability or resignation of a director appointed by or elected as a representative of the Class “B”
Member or the Declarant.

B. Meetings.

3.7  Organizational Meetings. Within thirty (30) Days after the election or appointment
of new directors, the Board shall hold an organizational meeting at such time and place as the
Board shall set.

3.8 Regular Meetings. Regular meetings of the Board may be held at such time and
place as a Majority of the directors shall determine, but at least one (1) such meeting shall be held
during each quarter.

3.9  Special Meetings. Special meetings of the Board shall be held when called by
written notice signed by the president or vice president or by any two (2) directors.

3.10 Notice. Notice of a regular meeting shall be communicated to directors in
accordance with applicable law. Notice of a special meeting shall be communicated to directors
not less than seventy-two (72) hours prior to the meeting. No notice need be given to any director
who has signed a waiver of notice or a written consent to holding of the meeting. The notice shall
specify the time and place of the meeting and, in the case of a special meeting, the nature of any
special business to be considered. Notices shall be given to each director by: (a) personal delivery;
(b) first class mail, postage prepaid; (c) telephone communication, either directly to the director or
to a person at the director’s office or home who would reasonably be expected to communicate
such notice promptly to the director; (d) telecopier transmission to the director’s home or office,
with confirmation of receipt by the receiving telecopier; (e) telegram, charges prepaid; (f)
overnight or same day delivery, charges prepaid; or (g) electronic mail or e-mail using Internet
accessible equipment and services if the director has consented in writing to such method of
delivery and has provided the Board with an electronic mail or e-mail address. All such notices
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shall be given at the director’s telephone or telecopier number or sent to the director’s address as
shown on the records of the Association. Notices sent by first class mail shall be deemed
communicated when deposited into a United States mailbox. Notices given by personal, overnight
or courier delivery, telephone, telecopier, telegraph, electronic mail or e-mail shall be deemed
communicated when delivered, telephoned, telecopied, electronically mailed, e-mailed or given to
the telegraph company.

3.11 Waiver of Notice. The transactions of any meeting of the Board, 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 (a) a quorum is present, and (b) 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
approval of the minutes. The waiver of notice or consent need not specify the purpose of the
meeting. Notice of a meeting also shall be deemed given to any director who attends the meeting
without protesting before or at its commencement about the lack of adequate notice.

3.12 Participation in Meetings. Members of the Board or any committee designated by
the Board may participate in a meeting of the Board or committee by means of telephone
conference, video conference, or similar communications equipment, by means of which all
persons participating in the meeting can converse with each other. Participation in a meeting
pursuant to this Section shall constitute presence in person at such meeting.

3.13  Quorum of Board of Directors. At all meetings of the Board, a Majority of the
directors shall constitute a quorum for the transaction of business, and the votes of a Majority of
the directors present at a meeting at which a quorum is present shall constitute the decision of the
Board, unless otherwise specifically provided in these By-Laws or the Declaration. A meeting at
which a quorum is initially present may continue to transact business, notwithstanding the
withdrawal of directors, if any action taken is approved by at least a Majority of the required
quorum for that meeting. If any meeting of the Board cannot be held because a quorum is not
present, a Majority of the directors present at such meeting may adjourn the meeting to a time not
less than four (4) nor more than twenty (20) Days from the date of the original meeting. At the
reconvened meeting, if a quorum is present, any business which might have been transacted at the
meeting originally called may be transacted without further notice.

3.14 Compensation. Directors shall not receive any compensation from the Association
for acting as such unless approved by Members representing a Majority of the total Class “A”
votes in the Association at a regular or special meeting of the Association. Any director may be
reimbursed for expenses incurred on behalf of the Association upon approval of a Majority of the
other directors. Nothing herein shall prohibit the Association from compensating a director, or
any entity with which a director is affiliated, for services or supplies furnished to the Association
in a capacity other than as a director pursuant to a contract or agreement with the Association,
provided that such director’s interest was made known to the Board prior to entering into such
contract and such contract was approved by a Majority of the Board, excluding the interested
director.

3.15 Conduct of Meetings. The president shall preside over all meetings of the Board,
and the secretary shall keep a minute book of Board meetings, recording all Board resolutions and






