BY THE-+*SEA
l‘\ Community Association, Inc

BYLAWS

TheseBylaws of Litchfield-of-tineSsaCommunity Association, iinc. reflect tihe updatednplete Bylaws as
of October 15, 1984.

Bylaws of

LITCHFIELD-BY-THE-SERA COMMUNITY ASSOCIATION, INC.
ARTICLE | MEMBERS

Secton 1. Definitions. All defined terms used in these Bylaws shallmezad refer to such term as defined in the Covendedcribed
in Section Zelow, unless otherwise specifically provided herei

Secion 2. Memiemship in the Corparation. The Members of the Litchfield-by-the-Sea ComntyirAssociation, Inc. (hereinafter
referred to as'Corporation”) shall be every Owner of the propesiybject to the provisions of (i) Declaration of v€oants and
Restrictions of the Litchfield-by-the-Se@ommunity Association, Inc. (hereinafter referred individually as the "Association
Covenants"), (ii) Declaration of Rights, Restrictsp Affirmative Obligations and Conditions Applicable to All Progem Litchfield-
by-the-Sea, (hereinafter referred to individuakythe "General Covenants") (all such
covenants, restrictions and affirmative obligaticasthe same may be amended from time to timéveasénafter jointly referred to as the
"Covenants"), all such Covenants having been made 15, 1978, by Litchfield-by-the-Sea, Inc., a dere Corporation qualified to
do business in South Carolitteereinafter referred to as the "Company").

The Board of Directors of the Corporation may saspany Owner from membership in the Corporatiorirduany period of time
when such Owneis in default of any of his obligations under thev€nants and Bylaws (including, without limitatidhg failure to pay
any assessment), provided that sagfiault has continued uncured for a period ofted) (days after written notice thereof to such
Member. The obligation for assessments is not dbaye
suspension of a Member and cannot be waived byuserer abandonment of the Association facilitiegroperties.

Secton 3. Memibemship Classes. There shall be the following three (3) clasdesting membership in the Corporation:

(y Type "A" Members shall be all Owners (including tBempany) of Residential Lots and Dwelling UnitsTppe A Member shall
be entitled to castotes as set forth in Section 2 of Article 11l bkEtAssociation Covenants.

(y Type "B" Members shall be all those Owners (inahgdithe Developer) of Public or Commercial Sites, Ithdle Family
Tracts, Public o€ommercial Units, Unsubdivided Property and Develept Unit Parcels. A Type B Member shall be erditie cast votes
as set forth in Section 2 of Article Il of the Assation Covenants.

(9 The Type "C" Member shall be the Company. The T@pklember shall be emitted to cast votes for thetiele of members of
the Board oDirectors as set forth in Section 2 of Articledfithe Association Covenants.

Payment of Special Assessments shall not entitlenbbdgs to additional votes. When any property emgjttan Owner to
membership is owned Record in the name of two or more persons or estitiwhether fiduciaries, joint tenants, tenant€dmmon,
tenants in partnership or in any other marofgoint or common ownership, one person or erghgll be designated the voting Member to
bind all others. A written instrument designatihg tvoting
Member shall be executed in a form satisfactotp&Corporation and filed with the Secretary of @@poration.

Secton 4. Voting Rightsin the Canparation. The Members of the Corporation shall have thktrio vote for the election and removal
of Directorsand upon such other matters with respect to whiebte of Members is required under the Covenantmbkrs may cast their
votes as set forth in Articlgl of the Association Covenants. Members, exceptime Type C Member, are divided into classesHerdole
purpose of computing voting rights and slalho event vote as a class.

ARTICLE I MEETING OFMEMBERS



Secion 1. Annuadl Meefing. The annual meeting of the Members shall be lweldthe first Tuesday in April of each year
commencing with ApriB,1979. Such annual meetings shall be held fopthpose of electing Directors, selecting accoustand for the
transaction of such other businessresy be, pursuant to the Covenants and these Byfaogerly the subject of action by the Members.

Section 2. Speédl Meetings. Special meetings of the Members may be callethéyresident, the Board of Directors or, subseque
to the firstannual meeting, Members of the Corporation holdiogless than one third of the votes.

Secion 3. Paae of Meeting The President or the Board of Directors maygtese any location within Georgetown, Charleston or
Horry CountiesSouth Carolina as the place for any annual or speneeting. If no designation is made or if a splegieeting is called by
the Members of the Corporation,
the place of meeting shall be the principal offi€¢he Corporation within Georgetown County, SoG#rolina.

Secion 4. Notice of Meeting. \Written notice stating the place, day, and hafuthe meeting and, in case of a special meetimg), t
purpose omurposes for which the meeting is called, shallnteled or delivered not less than thirty (30) dégsore the date of the
meeting, either personally or byail, by or at the direction of the President oce ®ecretary or the person calling the meeting,atthe
Member of the Corporation at his address as stmwthe records of the Corporation. A Member maywiiting, signed by him, waive
notice of any meeting before or after the datehef meeting stateitherein.

Secion 5. Informd! Action by Membars. Any action required or permitted by law to bketa at a meeting of the Members of the
Corporation maye taken without a meeting if a consent in writgggting forth the action so taken shall be signgdlbof the Members
of the corporation, which consestiall be filed with the Secretary of the Corponatés part of the corporate records.

Secion 6. Quorum Required for amy Action Authorized at Regplar or Special Meetings of the Corparation. The quorum required
for anyaction which is subject to a vote of the Membera ateeting of the Corporation (as distinguishednfi Referendum) shall be as
follows:

The first time a meeting of the Members of the ©@oation is called to vote on a particular actioe firesence at the meeting of
Members or proxiesntitled to cast fifty-one (51%) percent of theatotote of the Membership shall constitute a quarifnthe required
guorum is not present at any such
meeting, a second meeting may be called subjehetgiving of proper notice and there shall be morgm requirement for such second
meeting.

Secion 7. Condudt of Meefnggs The Directors may make such regulations ag tleem advisable for any meeting of the
Members, includingroof of Membership in the Corporation, evidencetha right to vote and the appointment and dutfemspectors
of votes. Such regulations shall tieding upon the Corporation and its Members.

Secion 8. Ballots by Mall. When required by the Board of Directors, thesteall be sent with notices of regular or special
meetings of theCorporation, a statement of certain motions torth®duced for vote of the Members and a ballot drictv each Member
may vote for or against the motiokach ballot which is presented at such meetingl gl counted in calculating the quorum
requirements set out in Section 6 of this ArtidleRrovided however, such ballots shall not be counted in deténg whether a quorum is
present to vote upon motions not appearing on dfletb

ARTICLEI DIRECTORS

Secion 1. Gemedl Pamens The affairs of the Corporation shall be madadg its Directors. The Directors need not be
Members of the&orporation.

Secton 2. Number amdl Terwre. Initially the number of Directors shall be th{8¢ with the number of Directors in subsequentyea
be set by th®&oard of Directors at three (3), five (5), sevel 6 nine (9) members as the Board of Directoendappropriate. At the first
annual meeting the Members
shall elect one Director for a term of one (1) yaad two Directors for a term of two (2) years.ttie event the number of Directors is
increased, one half aluich new Directors shall be elected for an intgain of one (1) year and one half shall be eleftiedn initial term of
two (2) years. At the expiration of the
initial term of a Director, his successor shalldbected to a term of two years. Any vacancy ocagrin the initial or any subsequent Board
of Directors may
be filled at any meeting of the Board of Directbysthe affirmative vote of a majority of the remaig Directors, though less than a quorum
of the Board oDirectors, or by a sole remaining Director andhdt previously filled, shall be filled at the nescceeding meeting of the
Members of the Corporation Amirector elected to fill a vacancy shall servetfte remaining term of his predecessor.

Secion 3. Annual Mesetings. Annual Meetings of the Board of Directors st held annually immediately following the annual
meeting of theMembers. The Board of Directors may provide by kesan the time and place for the holding of aduatitl regular meetings
of the Board without notice.

Secton 4. Spedial Meetings. Special meetings of the Board of Directors magdlled by or at the request of the Presidenhgrtao
Directors bygiving notice thereof as provided in Section 5 lektArticle 1ll. Such persons calling a special nmeg of the Board of



Directors may fix any location as tipgace for holding such special meeting. Furthely areeting of the Board may be held by means
of conference telephone or similar communications

equipment by means of which all persons particigaiin the meeting can hear each other, and paatioip in such a meeting shall
constitute presence in person at such meeting.

Secton 5. Natice. When notice of any meeting of the Board of Oimex is required, such notice shall be given astldéi@e days
previous to suclmeeting by written notice delivered personally entsby mail to each Director at his address as shomthe records of
the Corporation. If mailed, suafotice shall be deemed to be delivered when degbgibstage prepaid in the United States mail in a
sealed envelope properly addressed. Any Direuoiy waive notice of any meeting before or aftertiime of the meeting stated therein and
attendance of a Director at any meeting shall dosta waivef notice of such meeting except where a Directtanals a meeting for the
express purpose of objecting to the transactioangfbusiness because theeting is not lawfully called or convened. Neithie business
to be transacted at, nor the purpose of, any regulspecial meeting of the Board needspecified in the notice or waiver of notice of such
meeting, unless specifically required by law, thiéiddes of Incorporation, these Bylaws or the Cavas.

Secton 6. Quorumn. A majority of the Board of Directors shall coitiste a quorum for the transaction of business ginageting of the
Board, but ifless than a majority of the Directors is presergaatl meeting, a majority of the Directors presmaly adjourn the meeting
without further notice.

Secion 7. Manner of Acting. The act of a majority of the Directors presera aneeting at which a quorum is present shalhkeatt
of the Boardof Directors.

Secton 8. Campensdion. Directors as such shall not receive any stasdaries for their services, but by resolutionhef Board of
Directors any Director may be reimbursed for higiakexpenses incurred in the performance of hieegas Director. Nothing herein
contained shall be construedpieclude any Director from serving the Corporatioany other capacity and receiving compensatierctiore.

Secton 9. Informd! Action by Dirediors. Any action required or permitted by law to bketa at a meeting of Directors may be
taken without aneeting if a consent in writing setting forth thetian so taken shall be signed by all the Directadsich consent shall be
filed with the Secretary of th@orporation as part of the corporate records.

Secton 10. Removdl of Directans Any Director may be removed from the Board of Dioes, with or without cause,
by a majority vote of the Members of the Corporatidhe vacancy thus created by such a removal isédilled as
provided in Section 2 of this Article Il

ARTICLEV POWERSAND DUTIESOFTHE BOARD OFDIRECTORS

Secion 1. Pamers. The Board of Directors shall have power to:

(y adopt and publish rules and regulations governirg use of the Common Properties, Restricted ComPRraperties and
Purchased CommadAroperties, and the conduct of the Members, tesgdes or guests, and to establish penaltiesdanfitaction of such
rules and regulations;

(9 suspend the voting rights of a Member and his rightuse the Common Properties, Restricted Commaperties and
Purchased CommoRroperties during any period in which such Membthellsbe in default in the payment of any assessrestied by the
Corporation. Such rights may also diespended after notice and hearing, for a periotbnexceed sixty (60) days, for infraction of pshed
rules and regulations;

(v employ a manager, an independent contractor, ¢rather employees as they deem necessary, andderire their duties,

(y exercise on behalf of the Corporation all other ey duties and authority vested in or delegatethéoCorporation as set
forth in the Covenants and not reserved to the Membership bgr gitovisions of these Bylaws, the Articles of Irmmoration or the
Covenants

Secion 2. Dulies. It shall be the duty of the Board of Directars t

(y cause to be kept a complete record of all its aetscorporate affairs, have the same availablengpection at the offices of the
Corporationand present a statement thereof to the Membetseaarinual meeting of the Members or at any speogting when such
statement is requestedvimiting by a one-fourth (1/4) vote of the Membersanare entitled to vote;

(y supervise all officers, agents and employees o€timporation, and see that their duties are prgpatformed,

(9 perform all duties set forth in the Covenants,udahg without limitation:

1. fixing the amounts of all assessments;

2. sending written notice of all assessments to e@amper subject thereto;

3. in the discretion of the Board, foreclosing thenlagainst any property for which assessments drpaid within thirty (30)
days after thelue date or bringing an action at law against the€ personally obligated to pay the same;

4. providing for a Board of Architectural Review;

5. issuing, or causing an appropriate officer to issymn demand by any person, a certificate seftrp whether or not any
assessment hdxeen paid. A reasonable charge may be made bydasdBf Directors for the issuance of these cediés. If a certificate
states an assessment has lpzed, such certificate shall be conclusive evidesfcaich payment;

6. causing the Common Properties, Restricted Commaoperies and Purchased Common Properties to beairegd or repaired;

and periodically defining a minimum level of seedécas set forth in the Association Covenants.



(y procure and maintain adequate liability and haesdrance on property owned or leased by the Catjoor, and
(9 cause all officers or employees having fiscal resgalities to be bonded, as the Board may deemogpiate.

ARTICLEV MERGER

To the extent and in the manner provided by lave @orporation may participate in mergers and catatabn with other
nonprofit associationsrganized for the same purposes, provided, howelat,any such merger or consolidation shall regajpproval
by the vote of two-thirds (%) of tHdembers at a meeting duly called for such purpose.

Upon merger or consolidation of the Corporationhwanother association or associations, its propéghts and obligations may,
by operation ofaw, be transferred to another surviving or comaikd association, or in the alternative, the pitggss rights and obligations
of another association may, loperation of law, be added to the properties of Goeporation as a surviving corporation pursuangto
merger. The surviving or consolidated associatimy administer the Existing Property, together witie covenants and restrictions
established upon any other property as one plan.méoger orconsolidation shall effect any revocation, changeaddition to the
Covenants, including, without limitation, the maxim limits on assessments of t®rporation, or any other matter substantially
affecting the interest of Members of the Corpomatio

ARTICLE VI MORTGAGES

To the extent provided by law and by the CovenahesBoard of Directors of the Corporation shald¢éhe power and authority to
mortgage th@roperty of the Corporation and to pledge the reesrof the Corporation as security for loans madéé Corporation which
loans shall be used by tl®rporation in performing its authorized functions.

ARTICLE VII OFFICHRS

Secton 1. Officers. The officers of the Corporation shall be a Riesi, one or more Vice Presidents (the number dfidce be
determined by th®&oard of Directors), a Secretary and a Treasuree. Board of Directors may elect such other officarsluding one or
more Assistant Secretaries and awmemore Assistant Treasurers, as it shall deenradsi such officers to have the authority and to
perform the duties prescribed from time to timethyBoard of Directors. Any two or more offices mayHtwdd by the same person except
the offices of President and Secretary. The Prasisteall be a Directoof the Corporation. Other officers may be, but neetlbe, Directors
of the Corporation.

Secion 2. Eectiom, Term of Office amll Vacancies. The officers of the Corporation shall be electedhually by the Board of
Directors at the firsmeeting of the Board of Directors following eachnaal meeting of the Members. A vacancy in any effégising
because of death, resignation, removaltberwise may be filled by the Board of Directavs the unexpired portion of the term.

Secton 3. Remwvdl. Any officer may be removed by the Board of Digrs whenever, in its judgment, the best intere$tthe
Corporation will beserved thereby.

Secion 4. Powars amll Duties. The officers of the Corporation shall each hsweh powers and duties as generally pertain to thei
respectiveoffices, as well as such powers and duties as may time to time be specifically conferred or impdsby the Board of
Directors. The President shall tieief executive officer of the Corporation.

Secton 5. Resignatiam Any officer may resign at any time by giving tteh notice to the Board of Directors. Such rediigmashall
take effect onthe date of the receipt of such notice or at arngrléime specified therein, and unless otherwiseci§ipd therein, the
acceptance of such resignation shall not be negetssmake it effective.

ARTICLE X COMMITTEES

Secion 1. Commiitiees of Directors. The Board of Directors, by resolution adoptedabsnajority of the Directors in office, may
designate one anore committees, each of which shall consist of owanore Directors, which committees, to the exfaolvided in the
resolution, shall have and exerctee authority of the Board of Directors in the mgement of the affairs of the Corporation; provided,
however, that no such committee shall have ahthority of the Board of Directors as to the fallog matters: (a) the dissolution,
merger or consolidation of the Corporation; (b) #maendment of thérticles of Incorporation of the Corporation; (t)et sale, lease or
exchange of all or substantially all of the propert the Corporation; (d) the designationasfy such committee or the filling of vacancies
in the Board of Directors or in any such committés); the amendment or repeal of these Bylaws oadwoption of new Bylaws; and (f)
the amendment or repeal of any resolution of thar8mf Directors which by its terms shall not beasnendable orepealable.

Secton 2. Other Committess. Other committees not having and exercising thkagity of the Board of Directors in the managemen
of the affairsof the Corporation may be designated by a resoiuidopted by the Board of Directors. Such comnstteay include or be
entirely composed of Membersho are not Directors and shall perform such dutied have such powers as may be provided in the
resolution.

Secion 3. Rules. Each committee may adopt rules for its own gowent not inconsistent with the terms of the resotuof the
Board of Directorglesignating the committee or with rules adoptethkeyBoard of Directors.



ARTICLE IX CERTIFICATESOFMEMBERSHIP

The Board of Directors may provide for the issuaoiceertificates evidencing membership in the Cagion, which shall be in such
form as may beletermined by the Board. Such certificates shakigaed by the President or a Vice President anth&ySecretary or an
Assistant Secretary and shall be sealed with tlaé giethe Corporation. All certificates evidencingembership shall be consecutively
numbered. The name and address of each Memberhandate of issuance of the certificate shall besrent on the records of the
Corporation. If any certificate shall become lasiytilated, or destroyed, mew certificate may be issued therefor upon suoimseand
conditions as the Board of Directors may determine.

ARTICLE X INSPECTION

The books and records of the Corporation shallllatirmes be subject to inspection by any Memberirdyureasonable business
hours. theCovenants, the Articles of Incorporation and thdaBs of the Corporation shall be available for eson and purchase by
any Member at the principaffice of the Corporation.

ARTICLE XI PROXIES

Secion 1. Prnaxy Allowed. Each Member entitled to vote may vote in persoloy proxy at any meeting of the Corporation.

Secion 2. Form amd Effect Each proxy shall be executed in writing by Member or by his duly authorized attorney-in-fact,
shall state theneeting for which such proxy is given and shallfited with the Secretary; provided, however, thabxies shall not be

permitted for any action which gibject to a Referendum. No proxy shall extend bdybe date of the meeting for which it is giveress
such meeting is adjourned to a subsequent date.

ARTICLE Xl CONSTRUCTION
In the event of a conflict between the Covenantsthae Articles of Incorporation or the Bylaws, tBevenants shall control; and in
the case of angonflict between the Articles of Incorporation ahe Bylaws that the Covenants do not resolve, thields of Incorporation

shall control.

ARTICLE XIlI ASSHESSM

ENTS

As more fully provided in the Covenants, each Menib@bligated to pay to the Corporation annual spélcial assessments which
are secured by continuing lien upon the property against whiosbhsassessments are made. Any assessments whiobt gr@d when due
shall be delinquent. If thassessment is not paid within thirty (30) daysrdfie due date a penalty in an amount to be detedrannually
by the Board of Directors and consistently app$ibell be added to such assessment, and such assés$ll, unless waived by the Board
of Directors, bear interest from the date of daliexcy at the maximum rate allowed by law. The Crapon may further bring an action at
law against the Owner personally obligated to ey dame or foreclogbe lien against the property, and interest, ccstsl reasonable
attorney's fees of any such action shall be addete amount of such assessment.Qvener may waive or otherwise escape liability for
the assessments provided for herein by suspensiondr nonuse of the Common Properties, Restri@@ehmon Properties or Purchased
Common Properties or abandonment of the propertyedvioy him.

CORPORATESEAL

The Association shall have a seal in circular fbiawing within its circumference the words: Litchdidy-the-Sea Community
Association, Inc., Statef Delaware, 1978.

ARTICLE XV AMENDMENTS

These Bylaws may be altered, amended, or repegleahd new Bylaws may be adopted by a majorithefBoard of Directors.



