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OF
MANSFIELD AT PARK WEST, INC.

A South Carolina Nonprofit Mutual Benefit Corporation

Pursuant to the provisions of the South Carolina Nonprofit Corporation Act, the Board of
Directors of Preston at Park West, Inc., a South Carolina nonprofit mutual benefit corporation,
has or intends to adopt the following Bylaws for such corporation.

Article I
Name, Principal Office, and Definitions

1.1 Name.

The name of the corporation is Preston at Park West. Inc. (“Association”).

1.2 Principal Office.

The Association’s principal office 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 Association’s affairs require.

1.3 Definitions.

The words used in these Bylaws shall be given their normal, commonly understood
definitions. Capitalized terms shall have the same meaning as set forth in the Declaration of
Covenants, Conditions, and Restrictions for Preston at Park West filed in the Office of Register of
Mesne Conveyances for Charleston County, South Carolina, as it may be supplemented and
amended (“Declaration’), unless the context indicates otherwise,

Article 11
Association: Membership, Meetings, Quorum, Voting, Proxies

2.1 Members.

Each Owner of a Unit (as defined in the Declaration) shall be a Member of the
Association. The Association shall have two classes of membership as more fully set forth in the
Declaration, the terms of which pertaining to membership are incorporated by this reference
subject to such terms and conditions as set forth in the Declaration and these Bylaws.
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2.2 Notice of Ownership.

In order to confirm Membership, upon purchasing a Unit in Preston at Park West, the
Owner of such Unit shall promptly furnish to the Association a legible copy of the instrument
conveying ownership to the Owner, which copy shall be maintained in the records of the
Association.

2.3 Place of Meetings.

Association meetings shall be held at the Association’s principal office or at such other
suitable place convenient to the Members as the Board may designate.

2.4 Annual Meetings.

The first Association meeting, whether a regular or special meeting, shall be held not
later than sixty (60) days after the Class II Membership shall cease to exist and be converted 1o a
Class I Membership as set for the Declaration, unless otherwise set by the Declarant. Meetings
shall be of the Members. Subsequent regular annual meetings shall be held each year at a time
set by the Board.

2.5 Special Meetings.

The President may call special meetings. In addition, it shall be the duty of the President
to call a special meeting of the Association if so directed by resolution of the Board or upon a
petition signed by at least twenty-five percent (25%) of the voting interest of the Members. The
notice of any special meeting shall state the date, time, and place of such meeting and the
purpose thereof. No business shall be transacted at a special meeting, except as stated in the
notice.

2.6 Notice of Meetings.

It shall be the duty of the Secretary to mail or to cause to be delivered to the Owner of
each Unit (as shown in the records of the Association) a notice of each annual or special meeting
of the Association stating the time and place where it is to be held and in the notice of a special
meeting, the purpose thereof. If an Owner wishes notice to be given at an address other than the
Unit, the Owner shall designate by notice in writing to the Secretary such other address. The
mailing or delivery of a notice of meeting in the manner provided in this Section shall be
considered service of notice. Notices for annual and special meetings shall be served at least
thirty (30) days but not more than sixty (60) days in advance of such meeting.

If mailed, the notice of a meeting shall be deemed to be delivered upon the earliest of: (a)
the date received; (b) five (5) days after its deposit in the United States mail, as evidenced by its
postmark, if mailed with first class postage affixed; (c) the date shown on the return receipt, if
mailed by registered or certified mail, return receipt requested, and signed by or on behalf of the
addressee; or (d) thirty (30) days after its deposit in the United States mail, as evidenced by the
postmark, if mailed with other than first class, registered, or certified postage affixed.
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2.7 Waiver of Notice.

Waiver of notice of a meeting of the Members shall be deemed the equivalent of proper
notice. Any Member may, in writing, waive notice either before or after such meeting.
Attendance at a meeting by a Member shall be deemed waiver by such Member of notice of the
time, date, and place thereof, unless such Member specifically objects to lack of proper notice at
the time the meeting is called to order. Attendance also shall be deemed waiver of notice of all
business transacted at such meeting unless an objection on the basis of lack of proper notice is
raised before the business is put to a vote.

2.8 Adjournment of Meetings.

If any meeting of the Association cannot be held because a quorum is not present, a
majority of the Members who are present at such meeting, either in person or by proxy, may
adjourn the meeting to a time not less than five (5) nor more than thirty (30) days from the time
the original meeting was called. At any such adjourned meeting, the necessary quorum shall be
eighty (80%) percent of the Members who were present either in person or by proxy at the
original meeting, any business which might have been transacted at the meeting originally called
may be transacted without further notice.

2.9 Voting.

The Declaration shall set forth the Member’s voting rights; such voting rights provisions
are specifically incorporated by this reference.

2.10  Authority of Person Voting.

The Board shall have the authority to determine, in its sole discretion, whether any person
claiming to have authority to vote on behalf of or as a Member has such authority. If the Member
is a corporation, partnership, limited liability company, trust, or similar entity, the Association
may require the person purporting to vote on behalf of such Member to provide reasonable
evidence that such person (the “Representative™) has authority to vote for such Member. Unless
the authority of the Representative is challenged in writing at or before the time of voting, or is
challenged orally at the time of voting, the Association may accept such Representative as a
person authorized to vote for such Member, regardless of whether evidence of such authority is
provided.

2.11  Proxies.

At all meetings of Members, each Member may vote in person or by proxy. All proxies
shall be in writing, dated, and filed with the Secretary before the appointed time of each meeting.
Every proxy shall be revocable and shall automatically cease upon conveyance by the Member
of such Member’s Unit. or upon receipt of notice by the Secretary of the death or judicially
declared incompetence of a Member. or of written revocation, or upon the expiration of eleven
(11) months from the date of the proxy. '
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2.12  Majority.

As used in these Bylaws, the term “majority” shall mean those votes of the Members, or
other group as the context may indicate, totaling more than fifty percent (50%) of the votes of
Members at a meeting at which a quorum is present.

2.13  Quorum

At all meetings of Members, regular or special, the presence, in person or by proxy, of at
least ten percent (10%) of the total eligible vote of the Association shall constitute a quorum. The
Members present at a duly called or held meeting at which a quorum is present may continue to
do business until adjournment, notwithstanding the withdrawal of enough Members to leave less
than a quorum. Any amendment to this Section shall comply with the provisions of Section 33-
31-1023 of the South Carolina Nonprofit Corporation Act.

2.14  Conduct of Meetings.

The President shall preside over all Association meetings, and the Secretary shall keep
the minutes of the meetings and record in the minute book all resolutions adopted and all other
transactions occurring at such meetings. Further, Roberts Rules of Order (latest edition) shall
govern the conduct of corporate proceedings when not in conflict with the Articles of
Incorporation, the Declaration, these By-Laws or the statutes of the State of South Carolina.

2.15  Action Without a Meeting.

Any action to be taken at a meeting of the Members, or which may be taken at a meeting
of the Members, may be taken without a meeting if written consents setting forth the action so
taken are signed by Members holding at least eighty percent (80%) of the Association’s voting
power. Action taken without a meeting shall be effective on the date that the last consent is
executed or, if required, the date Declarant consents to the action unless a later effective date is
specified therein. Each signed consent shall be delivered to the Association and shall be included
in the minutes of the meetings of the Members filed in the permanent records of the Association.

Article II1
Board of Directors: Number, Powers, Meetings
A. Composition and Selection.
3.1 Goverming Body: Composition.

The business and affairs of the Association shall be governed by a Board of Directors.
Each director shall have one equal vote. Except with respect to directors appointed by Declarant
during the Declarant Control Period. the directors shall be Members or residents of the
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Community; provided, however, that no two persons, being either Owners or residents, of any
one Unit may serve on the Board at the same time. A “resident” shall be any person eighteen
(18) years of age or older whose principal residence is a Unit within the Community. In the case
of a Member which is not an individual, any officer, director, partner, member or manager of a
limited liability company, or trust officer of such Member shall be eligible to serve as a director
unless a written notice to the Association signed by such Member specifies otherwise; however,
no Member may have more than one such representative on the Board at the time, except in the
case of directors appointed by Declarant.

32 Number of Directors

The initial Board shall consist of three (3) directors designated in the Articles of
Incorporation. Thereafter, the Board shall consist of three (3) to seven (7) directors, as provided
in Section 3.4 below.

3.3 Nomination and Election Procedures.

(a) Nomination of Directors. Except with respect to directors appointed by
Declarant during the existence of the Class Il Membership, nominations for election to the Board
shall be made by a “Nominating Committee.” The Nominating Committee shall consist of a
Chairman, who shall be a Board member, and three (3) or more Members or representatives of
Members. The Board shall appoint the Nominating Committee not less than thirty (30) days prior
to each election to serve a term of one year or until their successors are appointed, and such
appointment shall be announced at each such election. The 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 as provided in Section 3.4 below.
Nominations shall also be permitted from the floor. In making its nominations, the Nominating
Committee shall use reasonable efforts to nominate candidates representing the diversity which
exists within the pool of potential candidates. All candidates shall have a reasonable opportunity
to communicate their qualifications to the Members and to solicit votes.

3.4 Election and Term of Office.

(a) During Existence of Class II Membership.  The Declarant shall have the
sole and exclusive right to appoint and to remove the directors of the Association until the first to
occur of the following:

(1) one hundred twenty (120) days from when ninety percent (90%) of
the Units permitted for development within the Property have certificates of occupancy issued
thereon and have been conveyed to Persons other than a successor Declarant;

(i1) twenty (20) years after this Declaration is Recorded; or

(ii1)  Upon Declarant’s surrender in writing of the authority to appoint
and remove directors and officers of the Association.



B P 638P639L

Notwithstanding its right to appoint and remove officers and directors of the
Association, Declarant reserves the right to approve or disapprove specified actions of the
Association as provided in Section 3.18 herein.

(b) Subsequent to the Existence of Class 1l Membership. Upon termination of
the Class Il Membership, directors shall be elected by the Members and hold office as follows:

(1) The Association shall call a special meeting to be held at which
Members shall elect three (3) directors to serve until the next annual meeting of the Members. At
the next annual meeting of the Members following termination of Class 11 Membership, the
Members shall elect two (2) directors for an initial term of two (2) years and one (1) director for
an initial term of one (1) year. At the expiration of the initial term of office of each director, a
successor shall be elected to serve for a term of two (2) years. The directors shall hold office
until their respective successors shall have been elected by the Association.

(ii) Thereafter, directors shall be elected at the Association’s annual
meeting. Each Member may cast the entire vote assigned to his Unit 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.

(i) After the Class II Membership terminates, upon the affirmative
vote of sixty-seven (67%) percent of the Members, the number of directors may be expanded to
any odd number up to and including seven (7) directors. In the event the Members vote to
expand the Board, the additional directors shall each serve a term of two (2) years on a staggered
basis such that in one year three (3) directors would be elected for a term of two (2) years, and
the following year either two (2) or four (4) directors would be elected for a term of two (2)
years each, depending on total number of directors.

3.5 Removal of Directors and Vacancies.

At any regular or special meeting of the Association duly called, any one or more
directors may be removed, with or without cause, by a vote of a majority of the Members and a
successor may then and there be elected to fill the vacancy thus created. A director whose
removal has been proposed by the Members shall be given at least ten (10) days’ notice of the
calling of the meeting and the purpose thereof and shall be given an opportunity to be heard at
the meeting. Additionally, any director who had three (3) consecutive unexcused absences from
Board meetings or who is delinquent in the payment of an assessment for more than thirty (30)
days may be removed by a majority vote of the remaining directors at a meeting.

In the event of the death, disability, or resignation of a director, the Board may declare a
vacancy and 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.






