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BYLAWS OF
MARSH WALK AT 'TARK WEST ASSOCIATION, INC.

A South Carolina Nonprofit Mutual Benefit Corporation

Pursuant to the provisions of the South Carolina Nonprofit Corporalion Act, the Board
of Directors of Marsh Walk at Park West Association, Inc., a South Carolina nonprofit mutual
benefit corporation, has adopted the following Bylaws for such corporation.

1. NAME AND PRINCIPAL OFFICE

1.1. Name.

The name of the nonprofit corporation is "Marsh Walk al Park West Association, Inc.”,
hereinafter referred to as the "Association".

1.2. Offices.
The principal offices of the Association shall be m South Carolina.

2. DEFINITIONS

2.1. Definitions.

Lxcept as otherwise provided herein or required by the context hereof, all capitalized
terms used herein and defined mn the Declaration of Covenants, Conditions and Restrictions for
the Marsh Walk at Park West Association, recorded 1 the office of the Register of Mesne
Coaveyances for Charleston Counly concurrently with these mmtial Bylaws, and all
amenaments or Supplemental Declarations thereto filed for record from time to time 1n the
Office of the Register of Mesne Conveyances for Charleston County, South Caroling
(hereinafter referred to as the "Declaration™), shall have such defined meamngs when used in
these Bylaws.

3. MEMBERS

3.1. Members.

Each Owner of a Lot or Residential Unit (as defined in the Declaration) shall be a
Member of the Association. The rights and authority of Members are limited to the extent set
forth 1n the Declaration or these Bylaws,
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3.2. Notice of Ownership.

In order to confirm Membership, upon purchasing a Umt (a Residential Unit on a Lot,
or a Lot on which no Residential Unit eurrently exists) in Marsh Walk at Park West, the
Owner of snch Unit shall promptly furnish to the Association a legible copy of the mstrument
conveying ownership to the Owner, which copy shall be maintamed in the records of the
Association.

3.3. Voting by Members.

In those instances tn which the Members have the right to vote, each Owner of a Unit
shall have one (1) vote for cach Residential 1nit or ot that such Member owns. The Owner of
a Residential Umt shall not have a separate vote for the Lot on which the Residential Umt 1s
located.

3.4. Authority of Person Vofting.

The Board shall have the auvthorily (o determine, in its sole discretion, whether any
person claiming (0 have authority 1o vole for a Member has such authority, If the Member 15 a
corporation, partnership, limited lHability company, trust, or similar entity, the Associahion
may require the person purporting to vote for such Member to provide reasonable evidence
that such person (the “Representative™) has authority to vote for such Mcmber. Unless the
authority of the Representative 1s challenged m writing at or before the time of votmg, or is
challenged orally at the time of voting, however, the Association may accept such
Representative as a person authorized to vote for such Member, regardless of whether evidence
of such authority is provided.

4. BOARD OF DIRECTORS

4.1. General Powers.

The Board of Directors shall manage the property, affairs, and business of the
Association. The Board may exercise all of the powers of the Association, whether derived
from law, the Declaration, the Articles of Incorporation, the Rules and Regulations, or these
Bylaws. except such powers as are expressly vested in anolher Person by such sources. As
more specificalty set forth in the Declaration, the Board shall constitute the final admanistrative
authority of the Association, and all decisions of the Board shall be binding upon the
Association. The Board may by written contract delegate, in whole or in part, to a
Management Agent or Agents, such of its duties, responsibilities, functions, and powers, or
those of any officer, as 1t deternunes are appropriate.
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4.2. Number, Tenure, and Qualifications.

4.2.1  For so long as Declarant owns a Controlling Interest, the Board of Directors
shall comsist of not less than three (3) nor more than five (5) imdividuals, as designated by
Declarant from time-to-time. Such Directors need not be Mcmbers.,

4.2.2. At such time as the Declarant no longer has a Controlling Interesl, or such
garlier tume as the Declarant records a Supplemental Declaration waiving its authomly to
designate the Board, the successor Board shall be selected as follows:

A.. The successor Board shall consist of three (3) Persons, each of whom shall serve for
a three (3) year staggered term. Imtially, one (1) Director shall be elected for a one (1}
year term, one (1) Director shall be elecled for a two (2) year term, and one (1)
Director shall be clected for a three (3) year term. The Person receiving the highest
namber of votes shall be ciceted to the three (3) term, the Person receiving the next
highest mumber of votes shall be elected to the two (2) year (crm, and the Person
receving the next highest number of votes shall be elected to the one (1) year term.

B. Thereafter, in the absence of the resignation or replacement of a Director (in which
case ibe replacement Director shall serve for the balance of the applicable term), one
(1) Director shall be elecled each year for a three (3) year term. (The position of the
Director initiaily holding a one (1) year lerm shall be xeplaced for the second year and
the position of the Director initially holding a two (2) year term shall be replaced for
the third year.} It is not necessary that a Director be an Owner and there 1s no limit on
the number of terms that a Director may serve.

C. The current Board of the Association shall constitute a Nominating Committee to
nominate competent and responsible Persons to serve as Directors of the Association,
Al the discretion of the Board of Directors, elections of Directors shall be held either (i)
by written ballol distributed 1o the Owners of Units without a meeting or (i) by wriiten
ballot election at a mceling of the Owners. In all cases, the Board of Directors shall
determine the form of the written ballot, but the ballot shall ¢ontain one or more blank
spaces for additional Persons to be nominated. If election is by written ballot distribuled
to the Owners of Umis without a meeting, the ballot or accompanying materials shall
state a date by which the ballot must be returned to the Association in order to be
counted. If election of Directors 1s at a meeting of the Owners, the Association shall
cduse notice 10 be given to all Owners that a meeting shall be held at a designated time
and place in Charleston County not earlier than seven (7) days after the date such notice
is given for clection of Directors. The notice shall conlamn (he names of those persons
recommended by the Nomunating Committee, but shall note that Owners may make
other nominations at the meeting.

D. At each election of Directors (and at any other vote of Owners of Units), the Owner
of each Unut shall be entitled to cast a vote for each Umt that is owned by such Owner.
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The weighted number of votes for each Unit Owner shall be the same as the number of
Assessment Shares allocable to such Units, as set forth in the Declaration, Each Owner
shall be autborized to cast as many votes as the number of Directors to be ¢lected (i.e.
it three Directors are being elected, then an Owner may cast votes for three nominees),

E. If election of Dircctors is at a meeting of the Owners, then, after giving the Owners
(or written proxy holders) attending such meeling the opportunity to nominate other
Persons, with a second by another Owner or proxy holder, the Directors shall be
elected by written secret ballot.

4.3. Annual and Regular Meetings.

The first meeting of the Board of Directors shall be held within one (1) year from the
date of incorporation of the Association. Subsequent annual meetings shall be set by the Board
$O as to occur no later that ninety (90) days after the close of the Association's fiscal year,
provided that the date for such annual meeting may be deferred by the Board of Directors.
Repular meetings of the Board of Directors shall be held on such datcs as the Board of
Directors may deternmune. ‘

4.4. Special Meetings.

Special meetings of the Board may be called by ar at the request of two Directors, or if
there are only two Directors, then any Director. The Director(s) calling a special meeting of
the Board may fix any place within Charleston County, South Carolina (or such other place as
is approved by all Directors) as the place for holding such a meeting. Except as otherwise
required or permutted by the South Carolina Nonprofit Corporation Act, notice of any special
meetings shall be given at leasl (two (2) days prior thereto. Notice shall be in accordance with
the procedure set forth in Section 10.1, provided that notice may also be given by facsimile
transmission if the Director given such notice has provided a facsimile number to the
Association and the sender receives electrome or olher written confirmation of receipt. Any
Director may waive notice of a meeting.

4.5. Quorum, Telephonic Meetings and Manner of Acting.

A majority of the number of Dircciors shall constitute a quorum for the transaction of
business at any meeting of the Board. Upon approval of a majority of the Board, a meeting
may be conducted by any electromc means that permits afl participaling Directors o
comrnunicate simultaneously (such as a telephone conference call}. The act of a majorily of the
Directors present at any meeting at which a quornm is present shall be the act of the Board.
The Direclors shall act only as a Board and individual Directors shall have ne powers as such,
A majority of the number of Directors shall constitute a quornm for the transaction of business
at any meeting of the Board. The act of a majonty of the Directors present at any meeting at
which a quorum is present shall be the act of the Board. The Directors shall act only as a
Board and individual Directors shall have no powess as such.
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4.6. Compensation.

No Director shail receive compensation for any services that he may render to the
Association as a Ditector; provided, however, that Directors may be reimbursed for expenses
mcurred m performance of their duties as Directors and, except as otherwise provided n these
Bylaws, may be compensated for services rendered to the Association other thal in their
capaciies as Directors.

4.7. Resignation and Removal.

A Director may resign at any time by dclivering 2 wrillen resignation to either the
President or the Board. Unless otherwise specified therein, such resignation shall take effect
upon delivery. Any Director may be removed at any time for or withoul causc, by proper
action of the Person(s) having the right to designate or elect Directors at the time of removal
(sce Sections 4.2.1 and 4.2.2, above).

4.8. Vacancies.

If a vacancy shall occur n the Board by reason of the death or resignation of a
Director, then such vacancy shall be filled by vote of the remaimning Directors. If a vacancy
shall occur m the Board by reason of removal, then such vacancy shall be filled solely by vote
of the Person(s) then having (he nght to designate or elect Directors (i.e. by the Declarant or
the Members, as set forth in Sections 4.2.1 and 4.2.2, above). Any Director designated or
appointed to fill a vacancy shall serve for the unexpired term of his predecessor.

4.9. Informal Action by Direcfors.

Any action that 1s Tequired or permitied to be taken at a meeting of the Board may be
taken without a meetmg, if a consent 1 writing, setting forth the action so taken, shall be
signed by all of the Directors.

5. OFFICERS

5.1. Number.

The officers of the Association shall be a President, a Vice Prestdent, a Secretary, a
Treasurer, and such other officers as the Board may from time to time appotnt.

5.2. Election, Tenure, and Qualifications.

The officers of the Association shall be chosen by the Board at the regular annual
meeting of the Board, In the evenl of failure to choose officers at such regular anmual meeting
of the Board, officers may be chosen at any subscquent regular or special meeting of the
Board. Each officer (whether chosen at a regular annual mecting of the Board or otherwise)
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shall hold his office until s successor shall have been chosen and qualitied, or until his death,
or unlil s resignation or removal m the manner provided in these Bylaws, whichever first
occurs.  Any one individual may hold any two or more of such offices, except that the
President may not aiso be the Secretary or the Treasurer. No individual holding two or more
offices shall act in or execute any instrument in the capacity of more than one office, It is not
necessary that an officer be a Director or a Mcmber.

5.3. Subordinate Officers and Agents.

The Board may from time to time appoint such other officers or agents as it deems
advisable, cach of whom shall have such title, hold office for such periods, have such
authority, and perform such duties as the Board may [rom time to time determine. The Board
may from time to time delegate to any officer or agenl the power to appoint any such
subordinate officers or agents and to prescribe their respeciive titles, terms of office,
authorities, and duties. It is not necessary that a subordinate officer or agent be a Director or
an Owner.

5.4. Resignation and Removal.

Any officer may resign at any time by delivering a written resignation to the President
or the Board. Unless otherwise specified therem, such resignation shall take effect upon
delivery. Any officer may be removed by the Board at any time, for or without cause.

5.5, Vacancies and Newly Created Offices.

If any vacancies shall occur in any office by reason of death, resignation, removal,
disqualification, or any other cause, or if a new office shall be created, such vacancies or
newly created offices may be filled by the Board at any regular special meeting.

5.6. The President.

The President shall preside at meelings of the Board and at meetings of Members called
by the Association. He shall sign on behalf of the Association all conveyances, mortgages,
documents, and contracts, and shall do and perform all other acts and things that the Board
may require of him; provided that the Board may authorize other officers or Persons o act on
specific matters by proper resoiution of the Board.

5.7. The Vice President.

The Vice President shall preside in the absence of the President and shall do and
perform ail other acts and things that the Board may require of him.

5.8. The Secretary.
The Secretary shall keep the minutes of the Association and shall mamntain such books
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and records as these Bylaws, the Declaration, or any resolution of the Board may require him
to keep.  He shall be the custodian of the seal of the Assocation, if any, and shall affix such
seal, if any, to all papers and mstruments requiring the same. Fe shall perform such other
duties as the Board may require of him,

5.9. The Treasurer.

The Treasurer shall have custedy and control of the funds of the Association, subject to
the action of the Board, and shall, when requested by the President or the Board to do so,
report the state of the (inances of the Association. He shall perform such other duties as the
Board may require of him.

5.10. Compensation.

No officer shall receive compensation for any services that he may render to the
Association as an officer; provided further, however, that officers may be remmbursed for
expenses incurred in performance of thewr duties as officers and, cxcept as otherwise provided
in these Bylaws, may be additionally compensated for services rendered to the Association
other than in their capacities as officers.

6. COMMITTEES

6.1. Designation of Committees.

The Board may from time {0 time by resolution designate such commnmitees as 1t may
deem appropriate in carrying out iuts duties, responsibilities, functions. and powers. The
membership of each such commitiee designated hereunder shall consist of such number as the
Board shall determine. No commitice member shall receive compensation for services that he
may render to the Association as a comumnittee member; provided, however, that comumittes
members may be remmbursed for expenses incurred in performance of their duties as committce
members and (except as otherwise provided by thesc Bylaws) may be compensated for services
rendered to the Association other than in their capacitics as comuitiee members. It is not
necessary that a commitiee member be a Director, an officer or 2 Member of the Assoclation.

6.2. Proceedings of Committees.

Unless appointed by the Board, each committec designated hereunder by the Board may
appoint its own presiding and recording officers and may meet at such places and times and
upon such notice as such commitiee may from time to time determine, Each such committee
shall keep a record of its proceedings and shall regolarly report such proceedings to the Board.

Unless expressly delegated 0 the commiitee by the Board, the power and authority of each
committee shall only be to make rccommendanons to the Board, which shall have the final
deciston whether to take any action or not.
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6.3. Quorum and Manner of Acting.

At each meeting of any committee designaled hereunder by the Board, the presence of
committee members constituting at least a majority of thc authorized membership of such
commuitee shall constitute a quorum for the transaction of business, and Lhe act of a majority of
the comumitee members present at any meeting at which a quorin is present shall be the act of
such commitiee. The members of any committee designated by the Board hereunder shall act
only as a commniltee, and the mdividual commttee members thereof shall have no powers as
such,

6.4. Resignation and Removal. -

Any committee member designated hereunder by the Board may resign at any time by
delivering a writien resignation either to ihe President, the Board, of the presiding officer of
the committee of which he 1s a member. Unless otherwise specified thercin, such resignation
shall takc effect upon delivery. The Board may at any time, for or without cause, remove any
member of any committee designaled by 1t hereunder.

6.5. Vacancies.

If any vacancy shall occur 1n any committee designated by the Board hereunder, due fo
disqualification, death, resignation, removal, or otherwise, the remaining commitice members
shall, until the filling of such vacancy, consiitute the then total authorized membership of the
committee and, provided thal two or more members are remainng, may continge to act.  Such
vacancy may be filled at any meeting of the Board,

7. INDEMNIFICATION

7.1. Indemnification.

The Associanon shall indemnify any Person who was or is a party to, or is threatened
to be made a party to, any threaencd, pending, or completed action, suit, or proceeding
(including a proceeding brovght by the Associalion) whether ¢ivil, criminal, administrative, or
investigative (other than an action by or in the right of the Assocathon) by reason of the fact
that he is or was a Director, officer, employee, or agent of the Associahon, agamst expenses
(including attorney's fees), judgments, fines, and amounts paid in seitlement m connection with
such action, sut, or proceeding, if the indemnified Person (a) acted in good faith, withowt
fraudulenl intent or gross negligence (or, if the aciion 18 brought by the Association, without
negligence or breach of any contractual or fiduciary obligation to the Association), and in a
manner he reasonably believed Lo be in or not opposed to the best interest of the Association,
and (b) with respect to any criminal action or proceeding, had no reasonable cause to believe
his conduct was unlawful, The termination of any action, svit, or proceeding by an adverse
judgement, order, or settiement, or plea of nolo contendere or its equivalent, shall not, of
1tself, create a presumption that the Person did not act in good faith and in a manner which he
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reasonably believed to be m or not opposed to the best interests of the Agsociation and, with
respect to any criminal action or proceeding, had reasonable cause (o believe that his conduct
was untaw/ul.

7.2. Determination.

If a Director, officer, employee, or agent of the Association is successful on the merits
or otherwise 1n defense of any action, suit, or proceeding referred to in Section 7.1, or n
defense of any claym, issue, or matter therein, he shall be indemnified against expenses
(including atlorney's fees) actually and reasonably incurred by him in connection therewith,
Any other indemmniftcaion under Section 7.1 hereof shall be made by the Association only
upon a determination that indemnification of the Director, officer, ecmployee. or agent 1s
proper n the circumstances because he has met the applicable standard of conduct set forth
respectively in Section 7.1 horcof. Such determination shall be made by thc Board by a
majority vote of a quorum consisting of Directors excluding the Person whose indemmnification
15 being considered.

7.3. Advances.

Expenses ncurred in defending a civil or criminal action, swit, or proceeding as
contemplated in this Article may be paid by the Association 1n advance of the final disposilion
of such action, suit, or proceeding upon a majority vote of a quorum of the Board (excluding
the Person whose indemnification is being considercd) and upon receipt of an undertaking by
or on behalf of the Director, officer, employee, or agent to repay such amount or amounts
unless 1t wumately be determined that he is entitled to be indemnified by the Association as
authorized by thus Article.

7.4. Scope of Indemnification.

The indemnification provided for by this Article shall not be deemed exclusive of any
olher rights to which those indemmfied may be entitled under any provision in the Declaration,
Articles of Incorporation. Bylaws, agreements, vote of disinterested Members of Directors, or
applicable law. The indemnification authorized by this Article shall apply to all present and
future Directors, officers, employees, and agents of the Associarion and shall continue as to
such Persons who cease 1o be Dircetors, officers, employees, or agents of the Association and
shall inure to the benefit of the heirs and legal representatives of all such Persons.

7.5, Insurance.

The Associalion may purchase and maintain mnsurance on behalf of any Person who was
or 1s a Director, officer, employce, or agent of the Association against any liahility assericd
agamst him or incurred by him in any such capacily or arising out of his statns as stch,
whether or not the Association woutld have the power to indemnify him agamst such lability
under the Bylaws or the laws of the State of South Carolina, as the same may hereafter be
amended or modified.
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7.6. Payments and Premiums.

All indcmnification payments made, and all insurance premiums for insurance
maintained, pursuant to this Article shall constitule Common Expenses of the Association and
shall be paid with funds of the Associationn,

8. FISCAL YEAR AND SEAL

8.1. Fiscal Year.

The fiscal year of the Association shall begin on the 1st day of January each year and
shall end on the 31st day of December next following, except that the first fiscal year shatll
begin on the date of incorporation.

8.2. Seal.

The Board may by resolution provide a corporate seal that shall be circular in form and
shall have tnscribed thereon the name of the Association, the state of incorporation, and the
words "Seal” or "Corporate Scat."

9. RULES AND REGULATIONS

9.1. Rules and Regulations.

The Board may [rom time to time adopt, amend, repeal, and enforce reasonable rules
and regulations governing the usc and operation of the Property, to the extent that such rules
and regulations are not inconsistent with the rights and dubies set forth 1 the Articles of
Incorporation, the Master Declaration, the Declaration, or these Bylaws. Without limitation,
such rules and regulations may include establishment of reasonable fees for guests or for
special use of facilities m the Common Area, definition of the times and conditions of use of
facilities in the Common Area, and reasonable charges or fines for failure to observe the terms
of this Declaration or the rules and regulations. Upon request of any Owner, such Owner shall
be provided a copy of the rules and regulations or the Declaration, provided that the Board
nay charge a rcasonable fee to cover amy reproduction, mailing or adminisirative costs
involved.

Charleston: 186777 10 S0




10.NOTICES

10.1. Notices.

Notices required hereunder shall be deemed given when in writing and delivered by (a)
hand, (b) private or public carrier that provides evidence of delivery, with delivery charges
prepaid, (¢) facsimile, in which event reccipt shall be the date of electronic or written
confirmation of receipt, (d) if within the United States, five (5) calendar days after being
deposiled in the Umited States Mail, First Class, postage prepaid, or () registered or certified
mail, return receipt requested, mn which event receipt shall be the date ihe receipt is signed.
All notices o Members shall be delivered or sent to such addresses or [acsimile telephone
numbers as have been provided m wrihng to the Association, or if no address had been
provided, then at the address of any completed Residential Unit owned by such Member, or at
the address then shown as that of the owner on the property tax records.,

All notices to the Association shall be delivered or sent m care of the Association at:

c/o Marsh Walk at Park West Association, Inc.
1401 Maimn Street, Suite 825, Columbia, SC 29201

or to such other address as the Association may from time to ume notify the Owners.

11.AMENDMENT OF BYLAWS

11.1. Amendment by Association,

The Bylaws may be amended by approval of the proposed amendment by vote of two
thirds of the (hen-existing Board of Directors. Notice of the proposcd amendment shall be
given to the Board in writing by a Director proposing the amendment and ihe notice shall
contain a general description of the proposed amendment and the purpose of the proposed
amendment. No amendment to the Bylaws that imposes or reasonably could be construed Lo
impose a greater economic or legal burden om Declarant than exists under the then current
provisions of these Bylaws shall be valid unless 1t is approved, in writing, by Declarant, and
no amendment of the Bylaws that is contrary to this statemen! shall be valid.

11.2. Amendment by Declarant.

Declarant may amend the Bylaws withoul the consent of the Association, the Board,
any Owner or any morigagee if, in Declarant’s opinion, such amendment 1§ necessary to (i)
bring any provision of the Bylaws or the Declaration into compliance or conformity with the
provisions of any applicable governmental statute, rule or regulation or any judicial
determination that is in conflict with the Declaration or the Bylaws: (ii) cnable any (itle
Insurance company Lo issue title wsurance coverage with respect to any Units subject to the
Declaration; (iti) enablc any mortgages lo make morigage loans on any Unit or other
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Improvements subject to the Declaration: (iv) cnable amy governmental agency or privaie
mortgage msurance company to insure mortgages on the Umis subject to the Declaration; (v)
cnable any msurer 10 provide msurance required by the Declaraton; or (vi) clarify any
provision of the Bylaws or the Declaration or eliminate any conflict between provisions of the
Bylaws and/or (he Declaration.
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