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L UMY 55
STATE OF SOUTH CAROLINA )

)
COUNTY OF CHARLESTON )

DECLARATION OF COVENANTS. CONDITIONS, AND RESTRICTIONS FOR THE
PROXIMITY NEIGHBORHOODS MASTER ASSOCIATION, INC.

This Declaration of Covenants, Conditions, and Restrictions for Proximity Neighborhoods
Master Association, Inc. (the “Declaration™) is made this _é{l’_h_ day of Novembev~ |

2014 by Grand Bees Development, LLC, a Florida limited liability company, with an address of

80 Alexander Street, First Floor, Charleston, South Carolina 29403 (the “Declarant™), with the
consent of The Ryland Group, Inc., a Maryland corporation (“Ryland™).

Section 1: The Property
L.1 Existing Property
A. Declarant Property: Declarant is the owner of those certain pieces, parcels. or tracts of

land and other property rights located in Charleston County, South Caralina more particularly
described in the attached Exhibit A (the “Declarant Property™).

B. Rvland Property: Ryland is the owner of those certain pieces, parcels, or tracts of land
and other property rights located in Charleston County, South Carolina more particularly
described in the attached Exhibit B (the “Ryland Property™).

C. Property Subject 1o Declaration: The Declarant Property and the Ryland Property shall
hereinafter be collectively referred to as the “Property.” Declarant and Ryland (collectively, the
“Property Owners™), by recording this Declaration, desire to subject the Property to the
provisions of this Declaration to establish a general plan of development for the Property
(alternatively sometimes referred to herein as the “Community™) or portions thereof (such
portions sometimes referred to herein as “Neighborhoods™).

D. Inapplicability of Horizontal Property Act: This Declaration does not and is not
intended to create a condominium or other horizontal property regime govemed by the
Horizontal Property Act, codified at section 27-31-10 10 440 of the South Carolina Code (Supp.
2014).

1.2 Additional Property: The Declarant, its successors and assigns as declarant, shall have the
right, without further consent of Ryland or the Association (as hereinafter defined), at any time
prior to January |, 2045, to bring within the plan and operation of this Declaration any propertics
adjacent, contiguous or nearly contiguous to the Property, whether or not said propertics are
owned by Declarant or a third party: provided. however, that the written consent and joinder of
the legal owners of such properties shall be required. Such propertics may be subjected to this
Declaration as one (1) parcel or several parcels at various times and accomplished pursuant to
the filing of one (1) or more supplemental declarations. A property shall be deemed “nearly
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contiguous™ if any portion of such property is located within one thousand feet (1,000”) of any
boundary of the Property.

13 Removal of Property

A. Generallv: Declarant shall have the right, without further consent of Ryland or the
Association, at any time prior to January 1, 2045, to remove from the Community and operation
of this Declaration any property within the Community pursuant to the filing of one (1) or more
supplemental declarations; provided, however, that the removal of any property shall require the
written consent of any owner of such property, if not Declarant, and further provided that any
such property shall not have been improved by the construction thereon of any Residential Unit
or Commercial Unit.

B. Property Conveved to Countv: Without limiting the foregoing, Declarant shall have
the right, without further consent of Ryland or the Association, at any time prior to January 1,
2045, to remove from the Community and operation of this Declaration any portion of the
Property hereafter conveyed to Charleston County, South Carolina or any other govermnmental
entity pursuant to the filing of one (1) or more supplemental declarations; provided. however,
that the removal of any property shall require the written consent of any owner of such property,
if not Declarant, and further provided that any such property shall not have been improved by the
construction thereon of any Residential Unit or Commercial Unit.

1.4  Binding Effect and Duration

A. Binding Effect: The Property shall be owned, conveyed and used subject to all of the
provisions of this Declaration, which shall run with the title to the Property. This Declaration
shall be binding upon all Persons having any right, title, or interest in any portion of the Property,
their heirs, successors, successors-in-title, and assigns.

B. Duration: This Declaration, as it may be amended. shall remain in effect and shail be
enforceable by Declarant, the Association, any Owner (as hereinafter defined), and their
respective legal representatives, heirs, successors, and assigns, for a term of forty (40) years from
the date this Declaration is recorded. After such time, this Declaration shall be extended
automatically for successive periods of ten (10) years each, unless an instrument signed by two-
thirds (2/3) of the then Owners has been recorded within the year preceding any cxtension,
agreeing to terminate this Declaration, in which case it shall terminate as of the date specified in
such instrument. Notwithstanding the foregoing, if any provision of this Declaration would be
unlawful, void, or voidable by reason of any South Carolina law restricting the period of time
that covenants on land may be enforced, such provision shall expire twenty-one (21) years after
the death of the last survivor of the now living descendants of George W. Bush. Nothing in this
Section 1.4.B shall be construed to terminate any cascment created in this Declaration without
the consent of the holder of such easement.

1.5 Governing Documents
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A. Identification: The “Governing Documents”™ collectively refer to (1) this Declaration;
(2) the Association’s Articles of Incorporation; (3) the Association’s Bylaws: (4) the
Association’s Architectural Design Standards and Guidelines; (5) the Association’s Rules and
Regulations; and (6) the Board of Directors’ resolutions, all as they may be supplemented and/or
amended.

B. Application: The Governing Documents apply to all Owners and occupants of the
Property, as well as to their respective tenants, guests, and invitees. If a Lot is leased, the lease
shall provide that the tenant and all occupants of the leased Lot are bound by and obligated to
comply with the Governing Documents.

Section 2: Definitions

The following words and terms, when used in this Declaration or any supplemental
declaration, unless the context clearly indicates otherwise, shall have the following meanings:

2.1 “Architectural Design Standards and Guidelines” means guidelines and standards for
architecture, design, construction, landscaping, and exterior items on structures on the Property,
adopted pursuant to Section 4, as such guidelines and standards may be amended from time to
time.

2.2 “Articles of Incorporation” means the Articles of Incorporation for Proximity Neighborhoods
Master Association, Inc., filed with the South Carolina Secretary of State, as may be amended
from time to time.

2.3 “‘Association” means the Proximity Neighborhoods Master Association, Inc., a South
Carolina non-profit corporation, its successors or assigns.

2.4 “Bees Landing” means Bees Landing Limited Partncrship, a South Carolina limited
partnership. its successors and assigns as the developer of the Bees Landing Property.

2.5 “Bees Landing Property™ means all those certain pieces, parcels of tracts of land and other
property rights owned by Bees Landing, located in the City of Charleston, Charleston County,
South Carolina, as described in Exhibit C, attached hereto and incorporated herein by reference.
Notwithstanding any other provision of this Declaration, the Bees Landing Property shall be
subject only to the provisions of Section 8.6 of this Declaration which allow the annual
maintenance assessment for the Common Roadway Maintenance Fund and not to any other
provision of this Declaration.

2.6 “Board of Directors” means the body responsible for administration of the Association,
selected as provided in the Bylaws and generally serving the same role as a board of directors
under the South Carolina Nonprofit Corporation Act of 1994, codified at sections 33-31-101 to -
1708 of the South Carolina Code (Supp. 2014).

2.7 “Bylaws™ neans the Bylaws of the Association, as may be amended, a copy of which is
attached to this Declaration as Exhibit D.
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2.8 “Class ‘A’ Member” means all those Owners of Lots on the Property.
2.9 “Class ‘B' Member” means the Declacant.

2.10 “Commercial Unit™ means a structure constructed on a Lot for business or commercial use
permitted hereunder. For the purposes of this Declaration, a Commercial Unit shall exist upon
the issuance of a certificate of occupancy or other approval of completion or occupancy issued
by the appropriate local governing authorities.

2.11 “*Common Area™ means portions of the Property, which may include, but are not limited to
easements, roads, ponds, drainage systems, parks. open space, wetlands, and rights-of-way.
which the Association owns, leases or holds possessory or use rights in and for the common use
and enjoyment of all Owners. Notwithstanding the foregoing, no portion of the Property shall be
considered a “Conunon Area”™ unless and until the Declarant and the Owner or Owners of such
portion of the Property (if other than Declarant) execute a written instrument identifying such
portion of the Property as “Common Area” or “Common Property™ and record such instrument
in the RMC Office for Charleston County, South Carolina.

2.12 “Common Expenses™ means the actual and estimated expenses incurred, or anticipated to be
incurrcd, by the Association for the general benefit of all Owners, including any reasonable
reserve, as the Board of Directors may deem necessary and appropriate pursuant 1o the
Governing Documents. Common Expenses shall not include any expenses incurred prior to
Turnover for initial development or other original construction costs of Declarant unless
approved by Members representing a majority of the total Class “A™ votes in the Association.
Payments due under leases of capital improvements, such as streetlights, shall not be considered
an initial development or original construction cost.

2.13 “Common Property” means all real and personal property, which may include easements,
roads, ponds, Common Area, and rightis-of-way, which the Association owns, lcases. or
otherwise holds possessory or use rights in for the common use and enjoyment of all Owners.
Notwithstanding the foregoing, no portion of the Property shall be considered “Common
Property” unless and until the Declarant and the Owner or Owners of such portion of the
Property (if other than Declarant) execute a written instrument identifying such portion of the
Property as “Common Area™ or “Common Property” and record such instrument in the RMC
Office for Charleston County, South Carolina.

2.14 *Common Roadway Maintenance Fund” means the fund established for the management,
beautification and landscaping of Proximity Drive and other common roadways within the
Property, as described in Section 8.6.B of this Declaration.

2.15 “Community Standard” means the standard of conduct, maintenance, or other activity
generally prevailing within the Community, or the minimum standard established pursuant to the

Governing Documents, whichever standard is highest. Declarant shall initially establish the
Community Standard, which may contain objective and subjective elements for all or portions of

Page 4 of 45

/

1822001 dO€20Z#3ISYD - SY31d NOWWOD - NOLS3THVYHO - Wd 90:Z 81 984 §202 - Q37114 ATTvOINO¥LO3 13



the Property. The Community Standard may evolve as development progresses and as the needs
and desires within the Community change.

2.16 “Declarant” means Grand Bees Development, LLC, a Florida limited liability company, its
successors and assigns as developer of the Property; provided, however, successors and assigns
of the Declarant shall not be deemed successors or assigns as a developer of the Property without
a specific written assignment of the Declarant’s rights as developer in the form of a supplemental
declaration recorded in the in the RMC Office for Charleston County, South Carolina.

2.17 “Declarant Property” means those certain pieces, parcels, or tracts of land and other
property rights located in Charleston County, South Carolina more particularly described in the
attached Exhibit A.

2.18 As used in Section 8.6 of this Declaration, “Developers™ collectively refers to Declarant,
Ryland, FCA, and Bees Landing.

2.19 As used in Section 8.6 of this Declaration, “Developers’ Property” collectively refers to the
Property. the FCA Property, and the Bees Landing Property.

2.20 “FCA™ means Bees Ferry-FCA, LLC, a Delaware limited liability company, its successors
and assigns as developer of the FCA Property.

2.21 “FCA Property” means all those certain pieces, parcels of tracts of land and other property
rights owned by FCA, located in the City of Charleston, Charleston County, South Carolina, as
described in Exhibit E, attached hereto and incorporated herein by reference. Notwithstanding
any other provision of this Declaration, the FCA Property shall be subject only to the provisions
of this Declaration relating to the annual maintenance assessment for the Common Roadway
Maintenance Fund and not any other provision of this Declaration.

2.22 “Governing Documents”™ collectively refers to (1) this Declaration; (2) the Association’s
Articles of Incorporation; (3) the Association’s Bylaws; (4) the Association’s Architectural
Design Standards and Guidelines; (5) the Association’s Rules and Regulations; and (6) the Board
of Directors’ resolutions, all as they may be supplemented and/or amended.

2.23 “Grande Oaks Plantation Declaration” means the “Declaration of Covenants and
Restrictions Grand Oaks Plantation,” dated October 28, 1998 and recorded in Book P313 at Page
895 in the RMC OfTice for Charleston County, South Carolina, as amended and restated by the
“Amended and Restated Declaration of Covenants and Restrictions-Grande Oaks Plantation”
dated March 30, 2000, and recorded in Book M345 at Page 573 in the RMC Office for
Charleston County, South Carolina, as further amended by the “Amendment to Amended and
Restated Declaration of Covenants and Restrictions Grande Oaks Plantation,” dated December
19, 2001 and recorded in Book T391 at Page 850 in the RMC Office for Charleston County,
South Carolina, as further supplemented, amended or restated as reflected in the RMC Office for
Charleston County, South Carolina.
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2.24 “*Limited Common Area” means a portion of the Common Area primarily benefitting one or
more, but less than all, Lots, as more particularly described in Section 10.2 of this Declaration.
Notwithstanding the forcgoing, no portion of the Property shall be considercd a “Limited
Common Area” unless and until the Declarant and the Owner or Owners of such portion of the
Property (if other than Declarant) execute a written instrument identifying such portion of the
Property as a “Limited Common Area” and record such instrument in the RMC Office for
Charleston County, South Carolina.

2.25 “Limited Common Area Lots™ means a group of Lots sharing Limited Common Areas
and/or receiving other benefits or services from the Association, which are not provided to all
Lots (also alternatively referred to hercin as a “Neighborhood™).

2.26 “Lot” means a portion of the Property, whether improved or unimproved, which may be
independently owned and is intended for development. use, and occupancy as an attached or
detached residence for a single family, multifamily dwelling, commercial office and/or retail
development. The term shall refer to the land, if any, which is part of the Lot as well as any
improvements thereon. In the case of a Lot containing multiple Residential Units or Commercial
Units, each Residential Unit and/or Commercial Unit shall be deemed to be a separate “Lot™
under this Declaration.

2.27 “Member” means an Owner entitled to membership in the Association.

2.28 “Mortgage™ means any mortgage used for the purpose of encumbering real property on the
Property as security for the payment or satisfaction of an obligation.

2.29 “Mortgagee” means the holder of a Mortgage.

2.30 “Neighborhood” means a group of Lots sharing Limited Common Areas and/or receiving
other benefits or services from the Association, which are not provided to ail Lots.

2.31 “Owner” means one or more Persons who hold the record title to any Lo, but exciuding in
all cases any party holding an interest merely as security for the performance of an obligation.

2,32 “Person” means a natural person, a corporation, a partnership, a limited liability company, a
trustee, a personal representative, or any other legal entity.

2.33 “Property” means the Declarant Property and the Ryland Property, as well as any real
property added to this Declaration under Section 1.2, but not including any real property
removed from this Declaration under Section 1.3.

2.34 “Property Owners™ collectively refers to the Declarant and Ryland.

2.35 “Public™ means the City of Charleston, South Carolina or such other appropriate public

body, singularly or collectively, which may provide for the maintenance and use of public rights-
of-way or other public facilitics.
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2.36 “Residential Unit” means a structure constructed upon a Lot for use and occupancy as 3
residence or accommodation by a single household, which shall, unless otherwise specified.
include, without limitation, single family attached homes or single family attached homes. For
the purposes of this Declaration, a Residential Unit shall come into existence upon the issuance
of a centificate of occupancy or upon other approval for completion or occupancy issued by the
appropriate local governing authorities.

2.37 “Rules and Regulations” means rules and regulations promulgated by the Declarant and/or
the Association, as the case may be, for the Property, Community and/or any Neighborhood from
time to time.

2.38 “Ryland” means The Ryland Group, Inc., a Maryland corporation, its successors and
assigns as developer of the Ryland Property.

2.39 “Ryland Property” means those certain pieces, parcels, or tracts of land and other property
rights located in the City of Charleston, Charleston County, South Carolina more particularly
described in the attached Exhibit B.

2.40 “Turnover™ means the point in time when Declarant turns over all of Declarant’s rights
under this Declaration to the Association, including ownership of the Common Area and
Common Property. which Tumover may occur at any time after the date of recording of this
Declaration, in the sole discretion of Declarant; provided, however, that Tumover to the
Association shall occur on or before December 31, 2038.

Section 3: Use and Conduct

3.1 Framework for Regulation: The Governing Documents establish, as part of the general
plan of development for the Property, a framework of affirmative and negative covenants,
easements, and restrictions which govern the Community. Within that framework, the Board of
Directors and the Members must have the ability to respond to unforeseen problems and changes
in circumstances, conditions, needs, desires, trends, and technology. Therefore, this Section 3 of
the Declaration establishes procedures for modifying and expanding the Governing Documents.

3.2  Development of Property: All Lots within the Property may only be developed for
detached or attached single family dwelling, multifamily and apartment, commercial office or
retail uses as Residential Units or Commercial Units.

33 Owners” Acknowledement and Notice to Purchasers: All Owners are given notice that
use of their Lots and the Common Arca is limited by the Governing Documents as amended,
expanded, and otherwise modified from time to time. Each Owner, by acceptance of a deed.
acknowledges and agrees that the use and enjoyment and marketability of his or her Lot may be
affected by this provision and that the Governing Documents may change from time to time. All
purchasers of Lots are on notice that the Declarant and/or the Association may have adopted
changes. Copies of the current Governing Documents may be obtained from the Declarant (prior
to Turnover) or the Association.

Page 7 of 45

!

1822001 dO€Z0Z#3SVO - SY31d NOWWOD - NOLSITHVHO - Wd 90:C 81 g8 S202Z - 03714 ATTVYOINOYLO313



3.4 Protection of Owners and Others: Except as may be set forth in this Declaration (either
initially or by amendment) or in the initial Governing Documents, all Governing Documents are
intended to comply with the following provisions:

A. Similar Treatment: Similarly situated Owners shall be treated similarly.

B. Displays and Signs: The rights of Owners to display religious and holiday signs.
symbols, and decorations of any kind inside Residential Units and Commercial Units in
accordance with applicable law shall not be abridged, except that the Association may adopt
time, place, and manner restrictions with respect to displays visible from outside a Residential
Unit or Commercial Unit.

C. Houschold Composition: No rule shall interfere with the freedom of Owners to
determine the composition of their households, except that the Association shall have the power
to require that all occupants be members of a single housekeeping unit and to limit the total
number of occupants permitted in each Lot on the basis of the size and facilities of the Lot and
its fair use of the Common Area.

D. Activities Within Units: No rule shall interfere with the activities carried on within the
confines of Residential Units and Commercial Units, except that the Association may prohibit
activities not normally associated with uses in the Community or Neighborhood where the Lot is
located. and the Association may restrict or prohibit any activities that create monetary costs for
the Association or other Owners, that create a danger (o the health or safety of occupants of other
Lots, that generate excessive noise or traffic, that create unsightly conditions visible outside the
dwelling, or that create an unreasonable source of annoyance.

E. Allocation of Burdens and Benefits: No rule shall alter the allocation of financial
burdens among the various Lots or rights to use the Common Area except as otherwise provided
herein. Nothing in this provision shall prevent the Association from changing the Common Area
available, from adopting generally applicable rules for use of Common Area, or from denying
usc privileges to those who are delinquent in paying assessments, abuse the Common Area, or
violate the Governing Documents. This provision does not affect the right to increase the amount
of assessments.

F. Alienation: Except as otherwise provided in this Declaration, no rule shall prohibit
leasing or transfer of any Lot, or require consent of the Association or Board of Directors for
leasing or transfer of any Lot; provided, however, that the Association or the Board of Dircctors
may require @ minimum lease term. The Association may require that Owners include specific
language in the leases for their Lots or that such Owners use lease forms or terms that have been
approved by the Association.

G. Abridging Existing Rights: No rule shall require an Owner to dispose of personal
property that was in or on a Lot prior to the adoption of such rule if such personal property was
in compliance with all rules previously in force. This exemption shall apply only during the
period of such Owner’s ownership of the Lot, and shall not apply to subsequent Owners who
take title to the Lot after adoption of the rule.
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H. Reasonable Rights to Develop: No rule or action by the Association or Board of
Directors shall unreasonably impede Declarant’s right or the right of any successor or assign of
Declarant as developer, to develop or market the Property or any portion thereof. Likewise, no
rule or action by the Association or Board of Directors shall unreasonably impede the rights of
Ryland or its successors or assigns as developer of the Ryland Property to develop or market the
Ryland Property or any portion thereof. The limitations in subscctions A through G of this
Section 3.4 shall only limit rule making authority exercised under Section 3.3; they shall not
apply to amendments to this Declaration.

Section 4: Architecture and Landscaping

4.1 General

A. Compliance: No structure or thing shall be placed, crected, installed, or posted on the
Property or in the waters adjacent to the Property and no improvements or other work (including
docks. staking, clearing. excavation, grading, and other sitc work: exterior alterations of existing
improvements; or planting or removal of landscaping) shall take place within the Property or the
waters adjacent to the Property, except in compliance with this Section 4 of the Declaration and
the Architectural Design Standards and Guidelines. No signage of any kind., including but not
limited to “For Sale” signs, shall be placed, erected, installed, or displayed on any portion of the
Property except for signage installed by Declarant unless such signage has been approved
pursuant to this Section 4.

B. No Approval Required for Certain Activities: No approval from the Association shall
be required to repaint the exterior of a structure in accordance with the originally approved color
scheme or to construct or rebuild in accordance with originally approved plans and
specifications. Any Owner may remodel, paint, or redecorate the interior of any structure within
such Owner’s Residential Unit or Commercial Unit without approval from the Association.
However, modifications to any part or portion of the exterior of any structure on a Lot shall be
subject to approval.

C. Inapplicability to Property Owners: This Section 4.1 does not apply to the activities or
development of the Declarant Property or any portion thereof by the Declarant or Declarant’s
successors and assigns as developers of the Declarant Property or to the activities or
development of the Ryland Property by Ryland or Ryland’s successors and assigns as developers
of the Ryland Property.

4.2 Architectural Review

A. By Declarant: Until Tumover, Declarant shall have the exclusive right to exercise
architectural review under the Declaration, unless earlier terminated or assigned in a written
instrument executed by Declarant and recorded in the RMC Office for Charleston County. South
Carolina, including without limitation assignment to developers of any portion of the Property or
to a management company hired to manage the operations of the Community or any
Neighborhood. Each Owner, by accepting a deed or other instrument conveying any interest in
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any portion of the Property, acknowledges that, as the developers of the Property, and as an
owner of portions of the Property, the Property Owners have a substantial interest in ensuring
that the improvements within their respective portions of the Property do not impair their ability
to market and develop such portion of the Property. Therefore, each Owner covenants and agrees
that no activity within the scope of this Section 4 (“Work™) shall be commenced on such
Owner’s Lot unless and until Declarant or its designee has given prior written approval for such
Work, which approval may be granted or withheld in the sole discretion of Declarant or
Declarant’s designee. In reviewing and acting upon any request for approval, Declarant and its
designee shall owe no duty to any other Person.

B. Designee:

1. Designation: Declarant may, in its sole discretion, designate one or more
Persons from time to time (0 act on Declarant’s behalf in reviewing architectural review
applications. Declarant may from time to time, but shall not be obligated to, delegate all
or a portion of its reserved rights under this Section 4.2 to (a) a Design Review Board
appointed by the Board of Directors (the “DRB"); or (b) a board comprised of architects,
engineers, or other persons who may or may not be Members of the Association.

2. Form of Delegation: Any delegation under Section 4.2.B.1 of this Agrecment
shall be in writing, specifying the scope of responsibilities delegated, and shall be subject
to (A) Declarant’s right to revoke such delcgation at any time and reassume jurisdiction
over the matters previously delegated; and (B) Declarant’s right to veto any decision
which Declarant determines, in Declarant’s sole discretion, to be inappropriate or
inadvisable for any reason. So long as Declarant has any rights under this Section 4.2, the
jurisdiction of the entities described in Section 4.2.B.] shall be limited to such matters
specifically delegated to them by Declarant.

3. Design Review Board: Upon delegation by Declarant to a DRB or upon
expiration or termination of Declarant’s rights under this Section 4, the Association,
acting through the DRB, shall assume jurisdiction over architectural matters hereunder,
with the exception of architectural matters delegated by Declarant pursuant to Section
4.11 of this Agreement. The DRB, when appointed, shall consist of, at the Board of
Directors” determination, at least three (3), but not more than seven (7), persons who
shall serve and may be removed and replaced at the sole discretion of the Board of
Directors. The members of the DRB need not be Members of the Association or
representatives of Members, and may, but need not, include architects, landscape
architects, engineers, or similar professionals whose compensation, if any, shall be
established from time to time at the sole discretion of the Board of Directors. The
Declarant, until Turnover or delegation of such authority, and thereaficr, the delegatee or
Board of Directors as the case may be, shall appoint a chairperson, and the chairperson
or, in the absence of the chairperson, the vice-chairperson, shall be the presiding officer
at meetings of the DRB. Unless and until such time as Declarant delegates all or a portion
of Declarant’s reserved rights to the DRB or Declarant’s rights under this Section 4
terminate, the Association shall have no jurisdiction over architectural matters. Nothing
herein shall be deemed to prevent the Declarant, or after Turnover. the Association, from
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the delegation of the DRB’s role and responsibility to the management company
managing the operations of the Community.

4. Reviewer: For purposes of this Section 4, the entity having jurisdiction in a
particular case shall be referred to as the “Reviewer.”

Guidelines and Procedures

A. Architectural Design Standards and Guidelines

I. Initial_Guidelines: Declarant shall prepare the initial Architcctural Design
Standards and Guidelines, which are intended to provide guidance to Owners and
builders regarding matters of particular concemn to the Reviewer in considering
applications hereunder. The Architectural Design Stzndards and Guidelines are not the
exclusive basis for decisions by the Reviewer and compliance with the Architectural
Design Standards and Guidelines does not guarantee approval of any application. All
applications shall be in conformance with any and all applicable building codes and
ordinances, as the same may exist from time to time.

2. Amendments to_Guidelines: Declarant shall have sole, exclusive and full
authority to amend the Architectural Design Standards and Guidelines prior to Turnover,
notwithstanding a delegation of reviewing authority to the DRB, unless the Declarant
also delegates or assigns to the DRB the right to amend the Architectural Design
Standards and Guidelines; provided, however, any amendment to the Architectural
Design Standards and Guidelines applicable to the Ryland Property shall require the
written consent of Ryland. Upon termination or delegation of Declarant’s right to amend.
the Board of Directors shall have the right 10 amend the Architectural Design Standards
and Guidelines. Any amendments to the Architectural Design Standards and Guidelines
shall be prospective only and shall not require modifications to or removal of structures
previously approved once the approved construction or modification has commenced.
There shall be no limitation on the scope of amendments to the Architectural Design
Standards and Guidclines, and such amendments may remove requirements previously
imposed or otherwise make the Architectural Design Standards and Guidelines less
restrictive.

3. Availability of Guidelines: The Reviewer shall make the Architectural Design
Standards and Guidelines available to Owners and builders who seek to engage in
development or construction within the Property. In the Declarant’s discretion, such
Architectural Design Standards and Guidelines may be recorded in the RMC Office for
Charleston County, South Carolina, in which event the recorded version, as it may
unilaterally be amended from time 1o time as described above. shall control in the event
of any dispute as to which version of the Architectural Design Standards and Guidelines
was in effect at any particular time.

B. Procedures
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1. Application: Prior to commencing any Work within the scope of this Section,
an Owner shall submit to the appropriate Reviewer an application for approval of the
proposed Work in such form as the Architectural Design Standards and Guidelines or the
Reviewer may specify. Such application shall include plans and specifications (“Plans™)
showing site layout, structural design, exterior elevations, exterior materials and colors,
landscaping, drainage, exterior lighting, irrigation, signage, and other features of
proposed construction, as applicable or as required by the Architectural Design Standards
and Guidelines. The Architectural Design Standards and Guidelines and the Reviewer
may require the submission of such additional inforination as may be reasonably
necessary to consider any application.

2. Fees: Review Assistance: The Reviewer may employ architects, landscape
architects, enginecrs, or other persons as deemed necessary to perforin the review. The
Reviewer may establish and charge reasonable fees to an Owner as part of the application
fee for review of applications hereunder and may require such fees to be paid in full prior
1o review of any application. Such fees may include the reasonable costs incurred in
having any application reviewed by architects, engineers, or other professionals.

3. Compliance Deposit: The Reviewer may requirc an Owner to submit a deposit
prior to final approval of any application to ensure that the Work conforms 1o the Plans
originally approved by the Reviewer. Such compliance deposit shall be refunded by the
Reviewer to the Owner following issuance of a certificate of occupancy and within thirty
(30) days of confirmation by Reviewer that the Work is in compliance with the approved
Plans.

4, Factors for Consideration: In reviewing each submission, the Reviewer inay
consider factors it deems relevant including, without limitation, harmony of external
design with surrounding structures and environment. Decisions may be based on purely
aesthetic considcrations. Each Owner acknowledges that determinations as to such
matters are purely subjective and that opinions may vary as to the desirability and/or
attractiveness of particular improvements.

5. Time for Review: The Reviewer shall, within sixty (60) days after receipt of a
completed application and all required information, respond in writing to the applicant at
the address specified in the application. The response may (a) approve the application,
with or without conditions; (b) approve a portion of the application and disapprove other
portions; or (c) disapprove the application. The Reviewer may, but shall not be obligated
to, specify the reasons for any objections and/or offer suggestions for curing any
objections.

6. Failure to Respond: In the event that the Reviewer fails to respond within sixty
(60) days, approval shall be deemed to have been given. subject to Declarant’s right to
veto approval by the DRB pursuant to this Scction 4. However, no approval, whether
expressly granted or deemed granted pursuant to the foregoing, shall be inconsistent with
the Architectural Design Standards and Guidelines unless a variance has been granted
pursuant to Section 4.8 of this Declaration. Notice shall be deemed to have been given at
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the time the envelope containing the response is deposited in the U.S. Mail addressed to
the applicant at the address listed in the application or at the time of personal delivery of
such written notice to the applicant.

7. Time for Completion of Construction: If construction does not commence on a
project for which Plans have been approved within six (6) months after the date of
approval. such approval shall be deemed withdrawn and it shall be necessary for the
Owner to reapply for approval before commencing the proposed Work., Once
construction is commenced, it shall be diligently pursued to completion. All Work shall
be completed within eighteen (18) months after the date of the notice of approval unless
otherwise specified in the notice of approval or unless the Reviewer grants an extension
in writing, which such Reviewer shall not be obligated to do. If approved Work is not
completed within the required time, it shall be considered nonconforming and shall be
subject to enforcement action by the Association, the Declarant, or any aggrieved Owner.
and the Association may levy a fine if the approved Work is not completed within the
required time.

8. Exemptions: The Reviewer may, by resolution, exempt certain activities from
the application and approval requirements of this Section, provided such activities are
undertaken in strict compliance with the requirements of such resolution.

C. Signage Criteria: During construction, there shall be no signage on a Lot except upon
approval by the Reviewer. If the Reviewer allows signage, Declarant shall prepare signage
criteria (“Signage Criteria™) regulating the existence, location, size, content, illumination, and all
issues related to signs and advertisements within the Property. No sign or advertisement shall be
permitted within the Property unless approved by the Reviewer and consistent with the Signage
Criteria. Additionally, all signage shall be required to comply with all laws and regulations
established by any applicable governmental authority. The entity holding the authority to amend
the Architectural Design Standards and Guidelines also shall have sole and [ull authority to
amend the Signage Criteria to make such requirements more or less restrictive, as it shall deem
appropriate.

4.4  Preferred Builder Program: The Reviewer shall have the right, but not the obligation, to
establish from time to time a preferred builder program for the Property. If a preferred builder
program is implemented, the Reviewer shall prepare initial documentation setting forth the
requirements for the preferred builder program which shall be complied with by Owners and
builders during the DRB review process. Declarant shall have sole and full authority to amend
the preferred builder program documentation prior to Turnover, notwithstanding a delegation of
reviewing authority to the DRB, unless the Declarant also delegates or assigns to the DRB the
right to amend the preferred builder program documentation. Upon termination or delegation of
Declarant’s right to amend, the Board of Directors shall have the right to amend the preferred
builder program documentation. Any amendments to the preferred builder program
documentation shall be prospective only and shall not require modifications to or removal of
structures previously approved once the approved construction or modification has commenced.
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4.5  Setback Requirements: To assure that buildings and other structures will be located so
that reasonable view, privacy and breeze will be available to the largest practical number of each
building or structures built within the Property, that structures will be located with regard to
structures previously built, that the topography of each Lot is taken into consideration including
the location of large trees and the stated goal of minimizing the number of trees to be removed,
as well as other aesthetic and environmental considerations, Reviewer, shall approve the precise
site and location of any structure within the Property. Minimum setbacks shall be as set forth in
the Architectural Design Standards and Guidelines or as required by any applicable
governmental applicable laws, regulations, and ordinances, as to the building of any structure or
as otherwise provided by a recorded subdivision plat or the zoning ordinances applicable to the
Property.

4.6 Tree Removal: The removal of any tree that is more than six (6) inches in diameter at a
point three (3) feet above the ground shall not be removed without the prior written consent of
the DRB; provided, however, that any diseased or dead trees which should be removed to
promote the growth of other trees or for safety reasons may be removed without the written
consent of the DRB, provided that such removal does not violate any local, state or federal tree
ordinance. The DRB may adopt or impose requirements for, or condition approval of, tree
removal upon the replacement of any tree removed.

4.7  No Waiver of Future Approvals: Each Owner acknowledges that the persons reviewing
applications under this Section may and are expected to change from time to time and that
opinions on aesthetic matters, as well as interpretation and application of the Architectural
Design Standards and Guidelines, may vary accordingly. In addition, each Owner acknowledges
that it may not always be possible to identify objectionable features of proposed Work until the
Work is completed, in which case it may be unrcasonable to require changes to the
improvements involved. but the Reviewer may refuse to approve similar proposals in the future.
Approval of applications or Plans for any Work done or proposed, or in connection with any
other matter requiring approval. shall not be deemed (o constitute a waiver of the right to
withhold approval as to any similar applications, Plans, or other matters subsequently or
additionally submitted for approval.

4.8  Variances: The Reviewer may authorize variances from compliance with any of the
Architectural Design Standards and Guidelines or the requirements of this Scction when
circumstances such as topography, natural obstructions, hardship, Community Standards. or
aesthetic or environmental considerations require, or for the general benefit of the Community,
but only in accordance with duly adopted Rules and Regulations. Such variances may only be
granted, however, when unique circumstances dictate and no variance shall (a) be effective
unless in writing by the Reviewer; (b) be contrary to this Declaration; or (¢) prevent the
Reviewer from denying a variance in other circumstances.

4.9  Limitation of Liability: The standards and procedures established by this Section 4 are
intended as a mechanism for maintaining and enhancing the overall aesthetics of the Property but
shall not create any duty to any Reviewer. Review and approval of any application pursuant to
this Section is made on the basis of acsthetic considerations only and the Reviewer shall not bear
any responsibility for ensuring the structural integrity or soundness of approved construction or
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modifications, or for ensuring compliance with building codes and other govemnmental
requirements, or for ensuring that all structures are of comparable quality. value, or size or of
similar design. Declarant, the Association, the Board of Directors, any committee, board, or
member of any of the foregoing shall not be held liable for soil conditions, drainage, or other
general site work: or for any defects in plans revised or approved hereunder: or for any injury,
damages, or loss arising out of the manner or quality of approved construction on or
modifications to any Lot.

4.10  Centificate of Compliance: Any Owner may request that the Reviewer issue a certificate
of architectural compliance certifying that on such Owner’s Lot there are no known violations of
this Section or the Architectural Design Standards and Guidelines. The Association shall either
grant or deny such request within thirty (30) days after receipt of a written request and may
charge a reasonable administrative fee for issuing such certificates. Issuance of such a certificate
shall estop the Association from taking enforcement action with respect to any condition s to
which the Association had notice as of the date of such certificate.

4.11 Delegation to Developers: At any time prior to Tumover, Declarant may, in its sole
discretion, permanently delegate all or any portion of its reserved rights under Section 4 of this
Agreement to a developer of any portion of the Property, but only with respect to the portion of
the Property owned by such developer. Any such delegation shall be under a written instrument
executed by Declarant and recorded in the RMC Office for Charleston County, South Carolina as
an amendment or supplement to this Declaration. Upon any such delegation, the delegatee shall,
for purposes of this Section 4 of the Agreement only, serve as the Declarant for any portion of
the Property subject to such written delegation.

Section 5: Maintenance and Repair

5.1 Maintenance of Lots: Each Owner shall maintain such Owner’s Lot and all landscaping
and improvements comprising the Lot in a manner consistent with the Goveming Documents.
the Community Standard and 2ll applicable covenants.

5.2 Responsibility for Repair and Replacement: Unless otherwise specifically provided in the

Governing Documents or in other instruments creating and assigning maintenance responsibility,
responsibility for maintenance shall include responsibility for repair and replacemenm, as
necessary to maintain the Property to a level consistent with the Community Standard. By virtue
of taking title to a Lot, each Owner covenants and agrees with all other Owners and with the
Association to carty property insurance for the full replacement cost of all insurable
improvements on his or her Lot, less a reasonable deductible. Each owner further covenants and
agrees that in the event of damage or destruction of structures on or comprising a Lot, an Owner
shall (a) proceed promptly to repair or to reconstruct in a manner consistent with the original
construction or such other plans and specifications are approved in accordance with the
Architectural Review process set forth herein; or (b) clear the Lot and maintain it in a neat and
attractive, landscaped condition consistent with the Community Standard. Owner shall pay any
costs not covered by insurance proceeds.
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5.3  Maintenance of Common Arca: The Association shall be responsible for maintenance of
the Common Area as described in Section 7.2 of this Declaration.

5.4  Maintenance of Limited Common Area: The Association shall be responsible for
maintenance of the Limited Common Area as described in Section 7.3 of this Declaration;
provided, however, responsibility for maintenance of any Limited Common Area may be
delegated by the Association to a sub-association.

Section 6: Membership and Votin

6.1  Association Function: The Association is the entity responsible for management,
maintenance, operation, governance and control of the Common Area. The Association also is
the primary cntity responsible for enforcement of the Governing Documents. The Association
shall perform its functions in accordance with the Governing Documents and South Carolina
law.

6.2  Membership: Declarant, and every Person who is a record Owner of a fee simple or
undivided fee simple interest in any Lot shall be a Member of the Association, provided that any
Mortgagee or other Person holding a right or interest in any Lot merely as a sccurity for
performance of an obligation shall not be a Member of the Association. If' a Lot is owned by
more than one Person, all co-Owners shall share the privileges of such membership, subject to
reasonable regulation and the restrictions on voting by the Board of Directors set forth in the
Bylaws, and all such co-Owners shall be jointly and severally obligated to perform the
responsibilitics of Owners. The membership rights of an Owner which is not a natural person
may be exercised by any officer, director, partner, or trustee or by the individual designated from
time to time by the Owner in a written instrument provided to the Association’s Secretary.

6.3  Voting Rights

A. Voting Membership Classes: The Association shall have two (2) classes of voting
membership: Class “*A™ Members and Class “B” Members.

B. Class “A” Members: Class “A” Members shall be all those Owners of Lots. Class “A”
Members, for each Lot owned, shall be entitled to one (1) vote on all issues submitted for a vote
of the Members.

C. Class “B” Members: Class “B™ Members shall be the Declarant. Until Turnover, Class
“B” Members shall be entitled to three (3) times the total number of then existing Class “A™
votes. Class “B” Members may appoint the members of the Board of Dircctors of the
Association until Tumover. Class *B™ membership shall terminate upon Tumover. Following
Turnover, Declarant shall be dcemed a Class “A™ Member with respect to any Lots for which
Declarant is the Owner.

6.4  Bylaws: The Bylaws of the Association have been drawn and approved by Declarant o
govern meetings, duties, and operations of the Association. Declarant shall cause them to be
recorded in the RMC Office for Charleston County, South Carolina as Exhibit D to this
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Declaration. Recordation of the Bylaws shall constitute and be deemed to be notice to the
Association and all Members thereof.

Section 7: Association Powers and Responsibilities
7.1 Acceptance and Control of Association Property

A. Right to Acquire. Hold. Lease. Operate, and Dispose of Real and Personal Property:
The Association, through action of its Board of Directors, may acquire, hold, lease (as lessor or
lessee), operate, and dispose of tangible and intangible personal property and real property. The
Association may enter into leases, licenses, or operating agreements for portions of the Common
Area, for such consideration or no consideration as the Board of Directors deems appropriate, to
permit use of such portions of the Common Area by community organizations and by others.
whether nonprofit or for profit, for the provision of goods or services for the general benefit or
convenience of Owners, occupants, and residents of the Community.

B. Declarant Convevances to the Association: Declarant may convey to the Association,
with the written consent of the Owner or Owners (if other than Declarant), and the Association
shall accept, personal property and fee title, leasehold, or other property interests in any portion
of the Property. Upon Declarant’s written request prior to Tumover, the Association shall re-
convey to Declarant any unimproved portions of the Common Arca or Limited Common Arca
which Declarant originally conveyed to the Asscciation for no consideration, to the extent
conveyed by Declarant in error or needed by Declarant to make adjustments to property lines.

C. Association’s Management, Operation and Control: Following conveyance of the

Common Area or Limited Common Area by Declarant to the Association, the Association shall
be responsible for management, operation, and control of the Common Area or Limited
Common Area and any improvements thereon, subject to any covenants and restrictions set forth
in the deed or other instrument transferring such property to the Association. The Board of
Directors may adopt such reasonable rules regulating use of the Common Area and Limited
Common Arca as the Board of Directors deems appropriate.

D. Convevance Upon Turnover: At the time of Tummover, Declarant shall convey 1o the
Association as Common Area all open spaces and casement arcas expressly shown and described
on any recorded plats as being intended solely for the benefit of the Association and its
Members, but only with the written consent of the Owner or Owners of such Common Area (if
other than Declarant). The roads, rights-of-way and any stormwater drainage facilities and
casements associated therewith may be conveyed by Declarant to the Association at Tumover or
at any time to an appropriate governmental entity, but only with the written consent of the Owner
or Owners (if other than Declarant) of such roads, rights-of-way, or stormwater drainage
facilities and easements associated therewith.

7.2 Maintenance of Common Area and Other Property

A. Association’s Authority: The Association shall have the authority to maintain the
Common Area, which may include. without limitation, any of the following to the extent
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Declarant designates such areas as Common Area: (i) all portions of and structures situated on
the Common Area; (ii) landscaping within public or private rights-of-way within or abutting the
Property; (iii) such portions of any additional property included within the Common Area as may
be dictated by this Declaration, any supplemental declaration, any covenant to share costs, or any
contract or agreement for maintenance thereof entered into by the Association; (iv) ponds,
streams and/or wetlands located within the Property, except, however, Owners of those Lots
adjacent to any such body of water shall be responsible for maintaining the landscaping to the
waler’s edge; (v) property and facilities that Declarant owns and makes available, on a temporary
or permanent basis, for the primary use and enjoyment of the Association and its Members. Such
property and facilities shall be identified by written notice from Declarant to the Association and
will remain part of the Comnion Arca maintained by the Association until such time as Declarant
revokes such privilege of use and enjoyment by written notice to the Association.

B. Maintenance of Other Property

1. Generally: The Association may maintain other property which it does not own,
including, without limitation, property dedicated to and accepted by the Public, if the
Board of Directors determines that such maintenance is necessary or desirable to
maintain the Community Standard.

2. Grande Oaks Plantation Declaration: Without limiting the foregoing Section
7.2.B.1 of this Agreement, the parties recognize that, (o the extent the Property or any
portion thereof is subject to the Grande Oaks Plantation Declaration, as may hereinafter
be supplemented, amended, or restated, the Association shall collect and pay any
assessments required to be paid by the Declarant or an Owner under the Grande Oaks
Plantation Declaration, in accordance with the provisions of Section 6(i) of the Grande
Oaks Plantation Declaration.

C. Limitation on Liability: The Association shall not be liable for any damage or injury
occurring on or arising out of the condition of property which it does not own except to the
extent that it has been negligent in the performance of jts maintenance responsibilities.

D. Continuous Operation of the Common Area: The Association shall maintain the

facilities and equipment within the Common Area in continuous operation, except for any
periods necessary, as detenmined in the Board of Directors’ sole discretion, to perform required
maintenance or repairs, unless Class “A” Members representing 75% of the votes in the
Association and the Declarant (prior to Tumover), agree in writing to discontinue such operation.

E. Common Expenses: The costs associated with maintenance, repair, and replacement of
the Common Area or any other property set forth in this Section 7.2 of the Declaration shall
constitute Common Expenses.

73 Maintenance of Limited Common Area

A. General Obligation: The Association shall maintain, operate, and insure the Limited
Common Area in a manner consistent with the Governing Documents and all applicable
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covenants. The provision of services in accordance with this Section 7.3 shall not constitute
discrimination within or the creation of a class.

B. Limited Common Area Assessment: All costs of maintenance, operation, utilities and
insurance for any Limited Common Area shall be assessed only against the Lots which have the
exclusive use or primary benefit of such Limited Common Arca. This may include, without
limitation. the costs of maintaining any signage, entry features, right-of-way, utilities, casements
and green space between the Limited Common Area and adjacent public roads; private streets
within the Property; and lakes or ponds within the Property, regardless of ownership and
regardless of the fact that such maintenance may be performed by the Association.

74 Insurance

A. Required Insurance: The Association, acting through its Board of Directors or its duly
authorized agent, shall obtain and continue in effect the following types of insurance, if
reasonably available, or if not reasonably available, the most nearly cquivalent insurance as is
reasonably available: (a) property insurance and liability insurance for the Common Area and
Limited Common Area; (b) directors and officers liability insurance: and (c) such additional
insurance as the Board of Directors determines advisable. Premiums for all insurance shall be
Common Expenses; provided, however, premiums for property and liability insurance for any
Limited Common Arca shall be assessed only against the Lots which have the exclusive use or
primary benefit of such Limited Common Area.

B. Policy Requirements

]. Periodic Review: The Association shall arrange for the periodic review of the
sufficiency of its insurance coverage by one or more qualified Persons. at lcast one of
whom must be familiar with insurable replacement costs in the Charleston County. South
Carolina area. All Association policies shall provide for a certificate of insurance to be
furnished to the Association and, upon request, to each Member insured.

2. Reasonable Deductible: The policies may contain a reasonable deductible and
the amount thereof shall not be subtracted from the face amount of the policy in
determining whether the policy limits satisfy the requirements of Section 7.4.A of this
Declaration. In the event of an insured loss, the deductible shall be treated as 2 Common
Expense in the same manner as the premiums for the applicable insurance coverage.
However, if the Board of Directors reasonably determines. after notice and an
opportunity to be heard in accordance with the Bylaws, that the loss is the result of the
negligence or willful misconduct of one or more Owners, their guests. invitees, or
lessees, then the Board of Directors may assess the full amount of such deductible against
such Owner(s) and their Lot(s) as a Specific Assessment.

C. Restoring Damaged Improvements: In the event of damage to or destruction of
Common Area or other property which the Association is obligated to insure, the Board of
Directors or its duly authorized agent shall file and adjust all insurance claims and obtain reliable
and dctailed cstimates of the cost of repairing or restoring the property to substantially the
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condition in which it existed prior to the damage, allowing for changes or improvements
necessitated by changes in applicable building codes. Damaged improvements on the Common
Area shall be repaired or reconstructed unless Class *A”™ Members representing at least 75% of
the total votes in the Association, and the Class “B” Member, if any, decide within sixty (60)
days after the loss not to repair or reconstruct. If either the insurance proceeds or estimates of the
loss, or both, are not available to the Association within such sixty (60) day period, then the
period shall be extended until such funds or information are available. However, such extension
shall not exceed sixty (60) additional days. No Mortgagee shall have the right to participate in
the determination of whether the damage or destruction to the Common Area shall be repaired or
reconstructed. If a decision is made not 1o restore the damaged improvements and no alternative
improvements are authorized, the affected property shall be cleared of all debris and ruins and
thereafter shall be maintained by the Association in a neat and attractive, landscaped condition
consistent with the Community Standard. Any insurance proceeds remaining after paying the
costs of repair or reconstruction, or after such settlement as is necessary and appropriate, shall be
retained by the Association for the benefit of its Members and placed in a capital improvements
account. If insurance proceeds are insufficicnt to cover the costs of repair or reconstruction, the
Board of Directors may, without a vote of the membership, levy Special Assessments to cover
the shortfall against those Owners responsible for the premiums for the applicable insurance
coverage under Section 7.3.A.

75 Compliance and Enforcement

A. Compliance with Governing Documents: Every Owner and occupant of a Lot shall
comply with the Governing Documents. The Board of Directors may impose sanctions for
violation of the Governing Documents after notice and a hearing in accordance with the
procedures set forth in the Bylaws, To the exient permitted by applicable law, such sanctions
may include, without limitation: (i) imposing reasonable monetary fines which shall constitute a
lien upon the violator's Lot; (ii) suspending an Owner’s right to vote; (iii) suspending an
Owner's right 1o use any facility within the Common Area: provided, nothing herein shall
authorize the Board of Directors to limit ingress or egress (o or [rom a Lot; (iv) suspending any
services provided by the Association to an Owner or the Owner’s Lot if the Owner is more than
thirty (30) days delinquent in paying any assessment or other charge owed to the Association; (v)
exercising self-help or taking action to abate any violation of the Governing Documents in a non-
emergency situation; (vi) requiring an Owner, at such Owner's expense, to remove any structure
or improvement on such Owner’s Lot in violation of the Goveming Documents and to restore the
Lot 1o its previous condition and, upon failure of the Owner to do so, the Board of Directors or
its designee shall have the right to enter the Lot, remove the violation and restore the Lot to
substantially the same condition as previously existed and any such action shall not be deemed a
trespass: (vii) without liability to any Person, precluding any contractor, subcontractor, agent,
cmployee or other invitee of an Owner who fails to comply with the terms and provisions of the
Governing Documents and the Architectural Design Standards and Guidelines from continuing
or performing any further activities in the Community; and (viii) levying Specific Assessments
1o cover costs incurred by the Association to bring a Lot into compliance with the Governing
Documents.
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B. Other Enforcement Procedures: In addition, the Board of Dircctors may take the
following enforcement procedures to ensure compliance with the Governing Documents without
the necessity of compliance with the procedures set forth in the Bylaws: (i) excercising self-help
in any emergency situation (specifically including, without limitation, the towing of vehicles that
are in violation of parking rules and regulations); or (ii) bringing suit at law or in equity to enjoin
any violation or to recover monetary damages or both.

C. Failure to Maintain Lot: In addition to any other enforcement rights, if an Owner fails
to properly maintain such Owner’s Lot, the Association may record a notice of violation or
perform such maintenance responsibilities and assess all costs incurred by the Association
against the Lot and the Owner as a Specific Assessment. Except in an emergency situation, the
Association shall provide the Owner reasonable notice and an opportunity to cure the problem
prior to taking such enforcement action. All remedies set forth in the Goveming Documents shall
be cumulative of any remedies available at law or in equity. In any action to enforce the
Governing Documents, if the Association prevails, it shall be entitled to recover all costs,
including. without limitation, attorneys” fees and court costs, reasonably incurred in such action.

7.6 Implied Rights: Board of Directors Authority

A. Association’s Implied Rights: The Association may exercise any right or privilege
given to it expressly by the Governing Documents, or reasonably implied from or reasonably
necessary 1o effectuate any such right or privilege or authorized under applicable law. The Board
of Directors may exercise all the Association’s rights and powers without a vote of the Members
except where applicable law or the Governing Documents specifically require a vote of the
Members.

B. Legal Proceedings: The Board of Directors may institute, defend, settle, or intervenc
on behalf of the Association in mediation, binding or non-binding arbitration, litigation, or
administrative proceedings in matters pertaining to the Common Area, the Limited Common
Area, enforcement of the Governing Documents, or any other civil claim or action. However, the
Governing Documents shall not be construed as creating any independent legal duty to institute
litigation on behalf of or in the name of the Association or its Members.

C. Standard of Conduct: In exercising the Association’s rights and powers, making
decisions on behalf of the Association, and conducting the Association’s afTairs, members of the
Board of Directors shall be subject to, and their actions shall be judged in accordance with, the
standards set forth in the Bylaws and South Carolina law.

7.7  Safety and Securitv: Each Owner and occupant of a Lot, and their respective guests and
invitees, shall be responsible for their own personal safety and the security of their property. The
Association may, but shall not be obligated to, maintain or support certain activities within the
Property designed to enhance the level of safety or security. Neither the Association nor
Declarant shall in any way be considered insurers or guarantors of safety or security within the
Property. nor shall either be held liable for any loss or damage by reason of failure to provide
adequate sccurity or ineffectiveness of sccurity measures undertaken. The Association shall have
the right, but not the obligation, to maintain guarded or automatic security gates controiling
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access to the Property. The Board of Directors may establish Governing Documents regarding
notice requirements and procedures for security personnel and access through any such security
gates for Owners and their guests, tenants, and other invitees.

7.8 Provision of Services: The Association may provide, or provide for, services and
facilities for the Members and their Lots and shall be authorized to enter into and terminate
contracts or agreements with other entities, including Declarant, to provide such services and
facilities. The Board of Directors may charge use or service fees for any such services and
facilities provided at the option of an Owner, or may include the costs thereof in the
Association’s budget as Common Expenses and assess it as part of the Base Assessment if
provided to all Lots. By way of example, and not limitation, such services and facilities might
include landscape maintenance, pest control service, cable television service, security, caretaker,
transportation, fire protection, utilities, and similar services and facilities. Nothing in this Section
shall be construed as a representation by Declarant or the Association as to what, if any, services
shall be provided. [n addition, the Board of Directors shall be permitted to modify or cancel
existing contracts for services in its discretion, uniess the provision of such services is otherwise
required by the Govemning Documents. Non-usc of services provided to all Owners or Lots as a
Common Expense shall not exempt any Owner from the obligation to pay assessments for such
services.

Section 8: Association Finances
8.1 Budgeting and Allocating Common Expenses and Assessments

A. Authorization: The Association is hereby authorized to levy assessments against each
Lot for Association expenses as the Board of Directors may specifically authorize from time to
time.

B. Assessments: There shall be five (5) types of assessments: (i) base assessments to fund
Common Expenses for the general benefit of all Lots; (ii) special assessments as described in
Section 8.3 of this Declaration; (iii) specific assessments as described in Section 8.4 of this
Declaration; (iv) Limited Common Area assessments as described in Section 8.5 of this
Declaration: and (v) assessments for the Common Roadway Maintenance Fund, as described in
Section 8.6 of this Agreement.

C. Base Assessments: The Association is authorized to levy base assessments equally
against all Lots to fund the Common Expenses. Declarant may establish the base assessment
amount and an annual budget, in Declarant’s sole discretion, until Turnover. Thercaftcr, the
Board of Directors of the Association shall establish the budget and total base assessment
amounts, as further provided in this Declaration and in the Bylaws. Without limiting the
foregoing, the base assessment amount may include the payment of a pro rata portion of
assessments levied against the Property for payment of (i) the Property’s share of the
assessments for the Common Roadway Maintenance Fund; and (ii) the Property’s share of any
assessments payable under the Grande Oaks Boulevard Declaration.
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D. Annual Budget: The Board of Directors shall prepare and periodically review the
annual budget for the Association. Without limiting the other items which may be reflected in the
annual budget, the annual budget shall separately account for (i) the Property’s share of the
assessments for the Common Roadway Maintenance Fund; and (ii) the Property’s sharc of any
assessments payable under the Grande Oaks Boulevard Declaration

E. Notice of Annual Budget: The Board of Directors shall send a copy of the final annual
budget, together with notice of the amount of the Base Assessment to be levied pursuant to such
budget. to each Owner at least thirty (30) days prior to due date of such Base Assessment.

8.2  Budgeting for Reserves: The Board of Directors shall prepare and periodically review a
reserve budget for the Common Area and Limited Common Area. The reserve budgets shall take
into account the number and nature of replaceable assets, the expected life of each asset. and the
expected repair or replacement cost. The Board of Directors shall include in the annual budget
adopted pursuant to Section 8.1, a capital contribution to fund reserves to meet the projected
needs with respect to both amount and timing by annual contributions over the budget period.

8.3  Special Assessments: In addition to other authorized assessments, the Association may
levy special assessments to cover unbudgeted expenses or expenses in excess of those budgeted.
Any such special assessment may be levied against all Lots, if such special assessment is for
Common Expenses. Except as otherwise specificaily provided in this Declaration, any special
assessment shall require the affirmative vote or written consent of Owners representing more
than 50% of the total votes allocated to that portion of the Property which will be subject to such
special assessment. Special assessments shall be payable in such manner and at such times as
determined by the Board of Directors, and may be payable in installments extending beyond the
fiscal year in which the special assessment is approved.

8.4 Specific Assessments:

A. Special Services: The Association shall have the power to levy specific assessments
against a Lot. upon request of the Owner of such Lot, with respect to any special services offered
by the Association and provided to such Lot. Specific assessments for special services may be
levied in advance of the provision of the requested service.

B. Compliance Costs: The Association shall have the power to levy specific assessments
against a Lot to cover costs and expenses, including reasonable attorneys’ fees, incurred to bring
the Lot into compliance with the Governing Documents.

C. Conduct of Owner: The Association shall have the power to levy specific asscssments
against a Lot to cover costs and expenses, including reasonable attorneys’ fees, incurred as a
consequence of the conduct of the Owner or occupants of the Lot, their agents, contractors,
cmployecs. licensees, invitees. or guests; provided, the Board of Dircctors shall give the Owner
of such Lot prior written notice and an opportunity for a hearing, in accordance with the Bylaws,
before levying any specific assessment under this Section 8.4.C.

8.5 Limited Common Area Assessments
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A. Annual Budget: The Board of Directors shall prepare a separate annual budget
covering the estimated costs and expenses arising from or relating to cach Limited Common
Area during the coming year, if applicable. Each such budget shall include any contribution to be
made to a reserve fund pursuant to Section 8.2 of this Declaration. The budget also shall reflect
the sources and estimated amounts of funds to cover such expenses, which may include any
surplus to be applied from prior ycars, any income expected from sources other than assessments
levied against the Limited Common Area Lots, and the amount required to be generated through
the levy of assessments for the Limited Common Area or special assessments against the Limited
Common Area Lots.

B. Authorization of Limited Common Area Assessments: The Association is hercby
authorized to levy assessments under this Section 8.5 against Limited Common Area Lots on a

pro rata basis of cach Limited Common Area Lot's share of the total expense for the Limited
Common Arca benefitting such Limited Common Area Lot.

8.6  Common Roadway Maintenance Fund: By their written consent to this Declaration, the
Developers hereby covenant and agree as follows:

A. The Developers® Property: The Developers hereby subject the Developers’ Property to
this Section 8.6 of the Declaration. Notwithstanding any other provision of this Declaration, the
FCA Property and the Bees Landing Property shall be subject only to this Section 8.6 and not
any other provision of this Declaration. Further notwithstanding any other provision of this
Declaration, this Section 8.6 of the Declaration may not be amended or modified except upon the
unanimous, written consent of the Developers in the form of a supplement to this Declaration,
which must be recorded in the RMC for Charleston County, South Carolina; provided, however,
the Declarant or, after Tumnover, the Association, may unilaterally add additional common
roadways to the Common Roadway Maintenance Fund in accordance with Section 8.6.D of this
Declaration, but the FCA Property and the Bees Landing Property shall not be assessed for any
expenses associated with such additions.

B. Eswablishment of Fund: The Devclopers hereby covenant and agree o pay an
assessment to the Association for the creation and continuation of the Common Roadway
Maintenance Fund, as hereinafier set forth. The Common Roadway Maintenance Fund shall be
used solely in connection with the (i) maintenance and repair of entranceway signs located
within common roadways or the rights-of-way for common roadways dedicated 1o and accepted
by the Public, including but not limited to Proximity Drive; (ii) landscaping and beautification of
rights-of-way for common roadways or the rights-of-way for common roadways dedicated to and
accepted by the Public, including but not limited to Proximity Drive; (iii) maintenance and repair
of stormwater systems; and (iv) management costs and expenses of the Association reasonably
attributable to the foregoing.

C. Allocated Shares Based on Hlighland Acreage: Each tract of the Developers® Property
identified in (1) through (3), below. shall be assessed for its proportionate share of the budgeted

costs and expenses of the Common Roadway Maintenance Fund based on the highland acreage
within such tract compared to the total highland acrcage of the tracts collectively. The
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Developers recognize that, on the Effective Date, the Developers® Property collectively contains
223.168 total acres of highland, allocated as follows: (1) The Property (Tract 1) contains 190.220
acres of highland: (2) the FCA Property (Tract 2) contains 23.381 acres of highland; and (3) the
Bees Landing Property (Tract 3) contains 10.528 acres of highland. Based on this allocation, the
Property (Tract 1) shall be asscssed 84.87% of the budgeted costs and expenses for the Common
Roadway Maintenance Fund; the FCA Property (Tract 2) shall be assessed 10.43% of the
budgeted costs and expenses for the Common Roadway Maintenance Fund; and the Bees
Landing Property (Tract 3) shall be assessed 4.7% of the budgeted costs and expenses for the
Common Roadway Maintenance Fund.

D. Limitation Regarding Proximity Drive: Notwithstanding Section 8.6.B or Section
8.6.C of this Declaration, the FCA Property and Bees Landing Property shall only be assessed
for the budgceted costs and expenses of the Common Roadway Maintenance Fund used solely in
connection with the (i) maintenance and repair of entranceway signs located within the right-of-
way for Proximity Drive; (ii) landscaping and beautification of the right-of-way for Proximity
Drive; (i) maintenance and repair of stormwater systems located within the right-of-way of or
directly serving Proximity Drive; and (iv) management costs and expenses of the Assaciation
reasonably attributable to the foregoing (collectively “Proximity Drive Expenses™). The
Developers recognize that. as of the Effective Date, the Common Roadway Maintenance Fund
only includes Proximity Drive Expenses. To the extent other common roadways or rights-of-way
are included within the Common Roadway Maintenance Fund after the Effective Date, the
Proximity Drive Expenses and the budgeted costs and expenses associated with such additions
shall be based on the linear feet of Proximity Drive compared with the total linear feet of all
other common roadways or rights-of-way included in the Common Roadway Maintenance Fund.
Likewise, the management costs and expenses of the Association reasonably attributable to the
Proximity Drive Expenses shall be based on the linear feet of Proximity Drive compared with the
total linear feet of all other common roadways or rights-of-way included in the Common
Roadway Maintenance Fund.

E. Responsible Parties:

1. The Propertv: With respect to the Property, the Association shall pay into the
Common Roadway Maintenance Fund the Property’s allocated share of cach assessment.
The Association shall collect the allocated share from the Members of the Association as
part of the base assessment; provided, however, the failure of any Member or Members to
pay any base assessment shall not affect the Property's liability for its allocated share of
the assessment for the Common Roadway Maintenance Fund, it being understood that the
Association will be the entity responsible for paying such allocated share.

2. The FCA Property: With respect to the FCA Property, FCA shall pay the FCA
Property’s allocated share of cach assessment during development. To the extent the FCA
Property is developed solely as apartments, the record title holder of the FCA Property
shall pay the FCA Property’s allocated share of each assessment upon conveyance, and
FCA shall have no further liability for such assessment. To the extent the FCA Property
or any portion thereof is developed for sale to individual owners, FCA agrees 1o establish
an owners’ association with the authority to collect assessments from such individual
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owners, including but not limited to the authority to place licns on the property owned by
such individual owners, and, upon the written consent of such owners' association, such
owners’ association shall be responsible for payment of the FCA Property’s allocated
share of the assessments for the Common Roadway Maintenance Fund; provided,
however, the failure of any member or members of such owners® association to pay any
assessment shall not affect the FCA Property’s liability for its allocated share of the
assessment for the Common Roadway Maintenance Fund, it being understood that the
owners” association will be the entity responsible for paying such allocated share.

3. The Bees Landing Property: With respect to the Bees Landing Property, Bees
Landing shall pay the Bees Landing Property’s allocated share of each assessment during
development. At such time as Bees Landing conveys all of, or a lot or development
parcel within, the Bees Landing Property to a third-party purchaser (“Purchaser™), such
Purchaser, and not Bees Landing, shall be responsible for such Purchaser’s proportionate
share (based on relative acreages of highland within the Bees Landing Property) of the
assessment for the Bees Landing Property. After conveyance of title from Bee's Landing
to a Purchaser, the Association shall look solely to such Purchaser and such Purchaser’s
property for the portion of the assessment assigned to such Purchaser. Notwithstanding
the foregoing, Bees Landing may, but shall have no obligation to, establish an owners’
association with the authority to collect assessments from Purchasers, including but not
limited to the authority to place liens on the property owned by such Purchasers. and,
upon the written consent of such owners® association, such owners’ association shall be
responsible for payment of the Bees Landing Property’s allocated share of the
assessments for the Common Roadway Maintenance Fund: provided, however, the
failure of any member or members of such owners™ association to pay any assessment
shall not affect the Bees Landing Property’s liability for its allocated share of the
assessment for the Common Roadway Maintenance Fund, it being understood that the
owners’ association will be the entity responsible for paying such allocated share.

F. Assessment and Payment Dates: Beginning on January 1, 2015, and continuing on

January | of each subsequent year, cach Developer, Member, owners” association, or Purchaser
(as the case may be) shall pay to the Association its share of the estimated cosls and expenses for
the Common Roadway Maintenance Fund. The Association shall each year preparc a separate
budget category for the costs associated with the Common Roadway Maintenance Fund. Copies
of the annual budget for the Common Roadway Maintenance Fund shall be available to
Devclopers, Members, owners’ associations, or Purchasers at the Association’s designated
offices.

G. Board_Discretion: The Board of Directors for the Association may, in its reasonable
discretion, change the due date or frequency of payment of the annual assessment by resolution.
The Board of Directors shall direct the preparation of an index of the propertics and assessments
applicable thereto, which shall be kept in the office of the Association and which shall be open 1o
inspection by any Person responsible for payment of a portion of the assessment [or the Common
Roadway Maintenance Fund. The Association shall, upon demand at any time, fumish to any
Person a certificate in writing setting forth whether such assessment has been paid. Such
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certificate shall be conclusive evidence against all but the Person of payment of any assessment
therein stated to have been paid.

H. Delinguent Assessments and Pro-Rations: The assessments herein imposed shall be
delinquent if they are not paid to the Association within sixty (60) days of the due date and any
such delinquent assessment shall incur interest of twelve percent (12%) per annum, compounded
annually, from the date such payment becomes delinquent. In addition, the Association shall be
entitled to add to any delinquent assessment reasonable attorneys’ fees and other costs of
collection of such delinquent assessment. In the event that a Person responsibie for payment of
any portion of the assessment acquires title to any property subject to this assessment after
January 1 of any year. then such Person shall be given a pro-rata credit for the annual
maintenance assessment from January | to the date on which said Person acquires title.

I. Lien: The Association shall have a lien against the property of any Developer, Member,
Purchaser, or owners’ association (as the case may be) subject to any unpaid assessment, and the
Association may file notice of such lien in the RMC Office for Charleston County, South
Carolina and enforce same to the extent allowed by Scction 8.10 of this Declaration. The costs
and expenses associated with such filing, including any filing fee and reasonable attorneys’ fees
incurred by the Association, shall also be secured by the lien.

8.7 Authority to Assess Owners: Commencement of Assessments

A. Commencement Date: Declarant hercby establishes and the Association is hereby
authorized to levy assessments as provided for in this Section 8 and clsewhere in the Governing
Documents. The obligation to pay assessments shall commence as to cach Lot at the time of
conveyance of the respective Lot by Declarant to an Owner other than the Declarant
(“Commencement Date™); provided, however, that the Commencement Date of assessments
against a Lot owned by an Owner who is a builder approved in the Preferred Builder Program by
Declarant may be delayed as determined in writing by Declarant, at Declarant’s sole discretion,
for a term of up to twelve (12) months from and after the date of conveyance of such Lot to such
Owner or until issuance of a certificate of occupancy for improvements constructed upon such
Lot, whichever occurs first. Declarant shall not be responsible or liable for the payment of any
assessments in respect to any Lot for which Declarant helds record title and which Lot does not
contain an occupied Residential Unit. The first Base Assessment levied on each Lot shall be
adjusted according to the number of months remaining in the fiscal year at the time assessments
commence on the Lot and shall be paid by the Owner upon closing on the purchase of a Lot

B. Date and Manner of Pavment: Assessments shall be paid in such manner and on such
dates as the Board of Directors may establish. The Board of Directors may require advance
payment of assessments at closing of the transfer of title to a Lot and impose special
requirements for Owners with a history of delinquent payment. If the Board of Directors clects,
assessments may be paid in two (2) or more installments, Unless the Board of Directors
otherwise provides, the Base Assessment shall be due and payable in advance on the first day of
each fiscal year. If any Owner is delinquent in paying any assessments or other charges levied on
such Owner’s Lot, the Board of Directors may require the outstanding balance on all assessments
to be paid in full immediately.
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8.8 Annual Increase Limitation: Base Assessments shall not increase more than twenty-five
percent (25%) from the prior year's level of Base Assessment; provided, however, any increase
arising from the Grande Oaks Plantation Assessments shall not be included in calculating the
Base Assessment increase from the prior year’s level of Base Assessment for the purpose of this
Scction 8.8.

8.9  Obligation for Assessments

A. Owner’s Obligation: Each Owner, by accepting a deed for any portion of the Property,
is deemed to covenant and agree to pay all applicable assessments authorized in the Governing
Documents. All assessments, together with interest computed from its due date at a rate of ten
percent (10%) per annum, compounded annually, or such higher rate as the Board of Directors
may establish, subject to the limitations of South Carolina law, late charges as detcrmined by
Board resolution, costs, and reasonable attorneys’ fees, shall be the personal obligation of each
Owner and a lien upon each Lot until paid in full. Upon a transfer of title to a Lot, the grantee
shall be jointly and severally liable for any assessments and other charges due at the time of
conveyance.

B. No Waiver: The Board of Direetors’ failure to fix assessment amounts or rates or to
deliver or mail to each Owner an assessment notice shall not be deemed a waiver, modification,
or a release of any Owner from the obligation to pay assessments. In such event, each Owner
shall continue to pay Base Assessments on the same basis as during the last year for which an
assessment was made, if any, until a new assessment is levied, at which time the Association
may retroactively assess any shortfalls in collections.

C. No Exemption: An Owner shall not be exempt from liability for assessments because
of the Owner’s non-use of the Common Area or any portion thereof, because of the Owner’s
abandonment of such Owner’s Lot, or for any other reason. The obligation to pay assessments is
a separate and independent covenant on the part of each Owner. No diminution or abaiement of
assessments or set-off shall be claimed or allowed for any alleged failure of the Association or
Board of Directors to take some action or perform some function required of it, or for
inconvenience or discomfort arising from the making of repairs or improvements, or from any
other action it takes.

D. Certification of Amount Due: Upon written request, the Association shall furnish to
any Owner liable for any type of assessment a certificate in writing signed by an Association
officer setting forth whether such assessment has been paid. If the certificate states that such
assessment has been paid, such certificate shall be conclusive evidence of payment. The
Association may require the advance payment of a reasonable processing fee for the issuance of
such certificate.

8.10 Lien for Assessments

A. Lien to Secure Pavment: The Association shall have a lien against each Lot to secure
payment of delinquent assessments, as well as interest, late charges (subject to the limitations of
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South Carolina law), and costs of collection (including reasonable attorneys’ fees). Such lien
shall be superior to all other liens, except (i) the liens of all taxes, bonds, assessments, and other
levies which by law would be superior, and (ii) the lien or charge of any recorded first Mortgage
(meaning any recorded Mortgage with first priority over other Mortgages) made in good faith
and for value. Such lien, when delinquent, may be enforced by suil, judgment, and judicial or
non-judicial foreclosure.

B. Rights Upon Foreclosure: The Association may bid for the Lot at the foreclosure sale,
and, upon taking ownership of the Lot, acquire, hold, lease, mortgage, and convey the Lot. While
a Lot is owned by the Association following foreclosure: (i) no right to vote shall be exercised on
its behalf; (ii) no assessment shall be levied on it; and (iii) each other Lot shall be charged, in
addition to its usual assessment, its pro rata share of the assessment that would have been
charged if such Lot had not been acquired by the Association. The Association may sue for
unpaid assessments and other charges authorized hercunder without foreclosing or waiving the
lien securing the same,

C. Impact of Sale on Licn: Sale or transfer of any Lot shall not affect the assessment lien
or relieve such Lot from the lien for any subsequent assessments. However, sale or transfer of
any Lot pursuant to forcclosure of the first Mortgage shall extinguish the lien as to any
installments of such assessments due prior to the Mortgagee’s foreclosure. The Owner of the
foreclosed Lot shall remain personally liable for assessments on such Lot due prior to such
acquisition of title. The subsequent Owner to the foreclosed Lot shall not be personally liable for
assessments on such Lot due prior to such acquisition of title. Such unpaid assessments shall be
deemed o be Common Expenses collectible from Owners of all Lots subject to asscssment,
including the purchaser of such Lot, its successors and assigns.

8.11 Exempt Property: The following property shall be exempt from payment of Base
Assessments and Special Assessments: (a) all Common Area and such portions of the Property
owned by Declarant or its successors and assigns, or property designated as exempt in any
Supplemental Declaration allowing such property; and (b) any property dedicated to and
accepted by the Public.

8.12  Working Capital Contribution: Declarant, its successors or assigns, shall have the option,
but shall not be required, to implement a working capital contribution requirement which amount
would be paid by or on behalf of such purchaser at closing on the purchase of any Lot, including
the initial sale by Declarant and any and all subsequent re-sales, and disbursed therefrom to the
Association for use in covering operating expenses and other expenses incurred by the
Association pursuant to this Declaration and the Bylaws; provided, however, no portion of such
contribution may be passed through by the Association to a third party designated or identifiable
by description in the Declaration or the Bylaws or any document referenced therein.

Section 9: Additional Rights Reserved to Declarant

2.1 Marketing ¢ al tivitics
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A. Right to Usc Common Area: Subject to applicable zoning regulations, Declarant and
builders authorized by Declarant may construct and maintain upon portions of the Common Area
such facilities and activities as, in Declarant’s sole opinion. may be reasonably required,
convenient, or incidental to the construction, sale, and resale of Lots, including, but not limited
10. business offices, signs, model Residential Units, and sales offices. Declarant shall have
easements for access to and use of such facilities at no charge.

B. Easement Over Common Area: Subject to applicable zoning regulations, Declarant, its
successors and assigns shall have a perpetual right and easement of access, ingress and egress
over the Common Area and roads in the Community for the purpose of real estate sales on
property which it owns or leases in the Community, listing Lots for salc and resale, and
conducting advertising and promotional activities to promote the Community in a general and
specific Lots available for sale, including taking and publishing photographs of Lots and
Common Arca.

9.2 Right to Develo

A. Boundaries: Declarant, its successors and assigns, shall have the right to alter, modify
and realign the boundaries of the Common Area and any boundarics of Lots or other parcels
comprising portions of the Property owned by Declarant, and the alteration, modification and
realignment of any and all rights-of-way for ingress, egress, and regress. Any such alternation
may be shown on a new or revised plat recorded by Declarant.

B. Easement for Development of Common Area: Declarant and its employees, agents,
and designees shall have a right of access and use and an easement over and upon all of the
Common Area for the purpose of making, constructing. and installing such improvements to the
Common Area as it deems appropriate in its sole discretion.

C. Planned Community: Every Person that acquires any interest in the Property
acknowledges that the Community is a planned community, the development of which is likely
to extend over several years, and agrees not to protest, challenge, or otherwise object to changes
in the master plan as it relates to the Property.

9.3 Right to Approve Additional Covenants: No Person shall record any declaration of
covenants, conditions, and restrictions or declaration of condominium, master deed, or similar
instrument affecting any portion of the Community without Declarant’s review and written
consent, or following Turnover, the consent of the Association. Any attempted recordation
without such consent shall result in such instrument being void and of no force and effect unless
subsequently approved by written consent signed and recorded by Declarant or Association as

applicable.

9.4  Right to Approve Changes in Community Standards: No amendment to or modification
of any Governing Documents or Architecturzl Design Standards and Guidelines shall be

effective without prior notice to and the receipt of Declarant’s written approval prior to Turnover
and thereafter, the Association.
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9.5  Right to Transfer or Assign Declarant Rights: Any or all of Declarant’s reserved rights
and obligations set forth in this Declaration or the Bylaws may be assigned or transferred in
whole or in part to other Persons; provided, the transfer shall not reduce an obligation or enlarge
a right beyond that which Declarant has under this Declaration or the Bylaws.

9.6  Eascment to Inspect and Right to Correct: Declarant reserves for itself and others it may
designate the right to inspect, monitor, test, redesign, and correct any structure, improvement, or
condition which may exist on any portion of the Property, including Lots, and a perpetual
nonexclusive casement of access throughout the Property to the extent reasonably necessary to
exercise such right. Except in an emergency, entry onto @ Lot shall be only after reasonable
notice to the Owner and no entry into a Residential Unit or Commercial Unit shall be permitted
without the consent of the Owner. The Person exercising this easement shall promptly repair, at
such Person’s own expense, any damage resulting from such exercise.

9.7  Right of Entrv: Whenever Declarant, its successors or assigns, or the Association is
permitted by this Declaration to correct, repair, clear, preserve, or perform any action on the
Property. entering the Property and taking such action shall not be deemed a trespass.

Section 10: Easements

10.1  Owners: Declarant grants to each Owner a nonexclusive right and casement of use.
access. ingress, egress, and enjoyment in, over, and to the roads and rights-of-way within the
Community and the Common Area subject to: (a) the Govemning Documents and any other
applicable covenants: (b) any restrictions or limitations contained in any deed conveying such
property to the Association; (c) the rights of the grantee(s) under the Connector Road Easement
Agreement or other document described in Section 1.2.B; and (d) the Board's right to: (i) adopt
rules regulating use and enjoyment of the Common Area, including rules limiting the number of
guests who may use the Common Area: (ii) suspend an Owner's right to use recreational
facilities within the Comimon Area (A) for any period during which any charge against such
Owner’s Lot remains delinquent, and (B) for a period not to exceed 30 days for a single violation
or for a longer period in the case of any continuing violation, of the Governing Documents after
notice and a hearing pursuant to the Bylaws; (iii) dedicate or transfer all or any part of the
Common Area, subject to such approval requirements as may be set forth in this Declaration; (iv)
impose reasonable membership requirements and charge reasonable admission or other use fees
for the use of any recreational facility situated upon the Common Area; (v) permit use of any
recreational facilities situated on the Common Area by persons other than Owners, their families.
lessees. and guests upon payment of use fees established by the Board of Directors; (vi)
mortgage, pledge, or hypothecate any or all of its real or personal property as security for money
borrowed or debts incurred. subject to the approval requirements set forth herein; and (vii)
provided that neither the Association, its directors and officers, nor Declarant its successors or
assigns, shall be liable to any Owner, their lessees and guests for any damage or injury which
results from the use of the Common Arez, any amenities which may be constructed by Declarant
or Association upon the Common Arca. The Common Area and any amenities which may be
constructed upon the Common Area are for the use of the Members of the Association and their
lessees and guests at their own risk.
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10.2  Limited Common Areas

A. Purpose: Certain portions of the Common Area may be designated as Limited
Common Area and reserved for the exclusive use or primary benefit of a particular group or
groups of Owners. By way of illustration and not limitation, Limited Common Areas may
include dock access easements and docks, entry features, recreational facilitics, landscaped
medians and cul-de-sacs, lakes, and other portions of Property or Common Area within a
particular portion of the Property. All costs associated with maintenance, utilities, repair,
replacement, and insurance of a Limited Common Area shall be a Limited Common Area
Assessment allocated among the Owners of Limited Common Area Lots to which the Limited
Common Areas are assigned.

B. Designation

1. Designation in Deed or Plat: Any Limited Common Area shall be designated as
such in the deed conveying such area to the Association or on the subdivision plat
relating to such Common Area; provided, any such designation shall not preclude
Declarant from later assigning use of the same Limited Common Area to additional Lots,
so long as Declarant owns a portion of the Property.

2. Designation After Conveyance: Thereafier, a portion of the Property may be
designated as Limited Common Area and Limited Common Area may be re-designated
upon approval of the Board of Directors and the vote of Members representing a majority
of the total Class “A” votes in the Association, including a majority of the Class “A™
votes of Members owning Lots affected by the proposed designation or re-designation.
As long as Declarant owns a portion of the Property, any such designation or re-
designation shall require Declarant’s written consent.

3. Use by Others: Upon approval of a majority of Owners of Lots within the
portion of the Property to which any Limited Common Area is designated, the
Association may permit Owners of Lots in other portions of the Property to use all or a
portion of such Limited Common Area upon payment of reasonable user fees, which fees
shall be used to offset the expenses attributable to such Limited Common Area.

10.3  Eascment for Utilitics

A. Easement With Respect to Lots: Unless otherwise noted on any recorded plat,
easements ten (10) feet in width are reserved from the front, each side and from the rear of any
Lot for the installation, maintenance, and repair of any utility services or drainage facilities,
including without limitation, water, sewer, telephone. gas, cable television, electricity, and
drainage ditches or swales.

B. Easement With Respect to Property: Declarant reserves for itself, so long as Declarant
owns any portion of the Property or real property owned by Declarant adjacent to the Property,
and grants to the Association and all wtility providers, perpetual non-exclusive easements
throughout the Property (but not through a structure) to the extent reasonably necessary for the
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purpose of: (i) installing utilities and infrastructure o serve the Property and any real property
owned by Declarant adjacent to the Property, cable and other systems for sending and receiving
data and/or other electronic signals, security and similar systems, walkways, pathways and trails,
drainage systems, street lights, and signage on property which Declarant owns or within public
rights-of-way or eascments reserved for such purpose on recorded plats: (ii) inspecting.
maintaining, repairing, and replacing the utilities, infrastructure, and other improvements
described in Section 10.3.A; and (iii) access to read utility meters.

10.4  Specific Easements: Declarant also reserves for itself the non-exclusive right and power
to grant and record such specific easements as may be necessary, in Declarant’s sole discretion,
in connection with the orderly development of the Property. The location of the easement shall
be subject to the written approval of the Owner of the burdened property, which approval shall
not unreasonably be withheld, delayed, or conditioned.

10.5 Minimal Interference: All work associated with the exercise of the casements described
in Sections 10.3 and 10.4 of this Declaration shall be performed in such a manner as to minimize
interference with the use and enjoyment of the property burdened by any such easecment. Upon
completion of the work. the Person exercising the easement rights shall restore the property, to
the extent rcasonably possible, to its condition prior to the commencement of the work. The
exercise of these easements shall not extend to permitting entry into the structures on any Lot,
nor shall it unreasonably interfere with the use of any Lot and, except in an emergency, entry
onto any Lot shall be made only after reasonable notice to the Owner or occupant.

10.6  Easement to Association for Maintenance. Emergency, and Enforcement: Declarant
grants to the Association easements over the Property as necessary to enable the Assaciation to
fulfill Association’s maintenance, enforcement, and other responsibilities hercunder. The
Association shall also have the right, but not the obligation, to enter upon any Lot for emergency,
security, and salety reasons, to perform maintenance and to inspect for the purpose of ensuring
compliance with and enforce the Governing Documents. Such right may be exercised by the
Board of Directors or its executive committee and its duly authorized agents and assignees. and
all emergency personnel in the performance of their duties. Except in an emergency situation,
entry shall only be during reasonable hours and after notice to the Owner.

10.7 Easement to Inspect and Right to Correct: Declarant reserves for itself and others
Declarant may designate the right to inspect, monitor, test, redesign, and correct any structure,
improvement, or condition which may exist on any portion of the Property, including Lots. and a
perpetual. nonexclusive easement of access throughout the Property to the extent reasonably
necessary 1o exercise such right. Except in an emergency, entry onto a Lot shall be only after
reasonable notice to the Owner and no entry into a dwelling shall be permitted without the
Owner’s consent. The Person exercising this easement shall promptly repair, at such Person’s
own expense, any damage resulting from such exercise.

10.8  Easement for Walks. Trails, Signs and Perimeter Walls:

A. Easements [rom Front Lot Lines: Declarant hereby reserves for itself, the Association,
and their respective successors and assigns, the alienable, transferable and perpetual right and
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casement upon, over, and across those strips of land ten (10) feet in width extending from the
front lot boundary line adjacent to rights-of-way for the installation, maintenance. and use of
utilities, sidewalks, traffic directional signs, and related improvements: provided, however, that
Declarant shall have no obligation to construct any such improvements.

B. Easements from Perimeter Lots: Declarant hereby reserves for itself, the Association,
and their respective successors and assigns, the alienable, transferable and perpetual right and
casement upon, over, and across those strips of land fifteen (15) leet in width extending from the
boundary line of a Lot that constitutes the perimeter boundary of the Property. with such
casement to be used for the purpose of constructing. installing, replacing, rcpairing, and
maintaining a walking trail, perimeter wall, and/or fence around the perimeter boundary of the
property; provided, however, that neither Declarant nor Association shall have any obligation to
construct any such walking trail, perimeter wall, or fence.

10.9 Easement for Special Events: Declarant reserves for itself, its successors, assigns, and
designees, a perpetual, non-exclusive easement appurtenant over the Common Area for the
purpose of conducting educational, cultural, entertainment, sales and marketing or sporting
events, and other activities of gencral community interest at such locations and times as
Declarant, in Declarant's sole discretion, deems appropriate. Each Owner, by accepting a deed or
other instrument conveying any interest in a Lot, acknowledges and agrees that the excrcise of
the rights reserved under this easement may result in an increase in traffic. noise, gathering of
crowds, and related inconveniences, and each Owner agrees on behalf of itself and the occupants
of Owner's Lot to take no action, legal or otherwise, which would interfere with the exercise of
such rights or to recover damages for or as the result of any such activities.

10.10 Easement for Park and Walking Trail Access: Declarant hercby grants to the Owners a
perpetual, non-exclusive casement over and across any areas designated as parks, recreation
arcas, walking trails or paths on any recorded plat; provided, however, such recorded plat shall
expressly state that any or all such parks, recreation areas, walking trails or paths are for the use
of the Association. Use of such facilities shall be governed by the Governing Documents,

10.11 Easement of Encroachment: If any portion of the improvements constructed on the
Common Area encroaches upon a Lot or if any improvement constructed on a Lot
unintentionally encroaches upon the Common Area as a result of construction, reconstruction,
repair, shifting, settlement, or movement of any portion of the improvements, a valid easement
for the encroachment and for the maintenance of same shall exist so long as the encroachment
exists: provided, however, if any improvement on a Lot or the Common Area is knowingly and
willfully constructed, reconstructed, or repaired so as to encroach, respectively, on the Common
Area or a Lot, no such easement shall exist.

Section 11: Supplemental Declarations
11.1 By Declarant: Declarant, or its successors or assigns. may submit to the provisions of this
Declaration property adjacent to the Property by recording a Supplemental Declaration

describing the additional property to be submitted, without the consent of any Owner, other than
the owner of such property. Declarant’s right to submit additional property to the Declaration
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shall expire with Turnover. The Supplemental Declaration shall be signed by Declarant and the
owner of the additional property, if applicable.

11.2 By Association: Following Tumover, the Association may submit to the provisions of
this Declaration property adjacent to the Property by recording a Supplemental Declaration
describing the additional property to be submitted, upon the affirmative vote of Class “A”
Members representing more than fifty percent (50%) of the votes of the Association at a meeting
duly called for such purpose. The Supplemental Declaration shall be signed by the President and
Secretary of the Association and by the owner of the additional property, if applicable.

Section 12: Changes in ership of Lots

Any Owner desiring to sell or otherwise transfer title to such Owner’s Lot shall give the
Association’s Secretary or other authorized agent at least seven (7) days prior writlen notice of
the name and address of the purchaser or transferee, the date of such transfer of title, and such
other information as the Board of Dircctors may reasonably require. The transferor shall continue
to be jointly and severally responsible with the transferee for all obligations of the Lot Owner,
including assessment obligations and the obligation to pay fees upon transfer until the date upon
which such notice is received by the Board of Directors, notwithstanding the transfer of title.

Section 13: Subdivision of Property

Once a Lot has been conveyed by the Declarant to an Owner, the Lot shall not be further
subdivided, consolidated with other Lots, nor its boundary lines changed, except with the written
consent of Declarant or. following Turnover, the Association.

Secction 14: Dispute Resolution

14.1 sreement 10 Encourage Resolution of Disputes Wi t Litigation

A. General Agreement: Declarant, the Association and its officers, directors, and
committee board, members. all Persons subject to this Declaration, and any Person not otherwise
subject to this Declaration who agrees to submit to this Section (collectively, “Bound Parties™),
agree that it is in the best interest of all concerned to encourage the amicable resolution of
disputes involving the Community without the emotional and financial costs of litigation.
Accordingly. each Bound Party agrees not to file suit in any court with respect to a Claim
described in Section 14.1.B, unless and until such Bound Party has first submitted such Claim to
the aiternative dispute resolution procedures set forth in Section 14.2 in a good faith effort to
resolve such Claim.

B. Claims: As used in this Section {4, the term “Claim™ shall refer to any claim,
grievance or dispute arising out of or relating to: (i) the interpretation or application of the
Governing Documents; (ii) the rights, obligations, and duties of any Bound Party under the
Governing Documents; or (iii) the design or construction of improvements within the
Community, other than matters of aesthetic judgment related to DRB matters, which shall not be
subject to review.
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C. Not Claims: The following shall not be considered “Claims™ and shall be specifically
exempt from the procedures set forth in Section 14.2 of this Declaration: (i) any suit by the
Association to collect assessments or other amounts due from any Owner; (ii) any suit by the
Association to obtain a temporary restraining order (or emergency equitable relief) and such
ancillary relief as the court may deem necessary in order to maintain the status quo and preserve
the Association’s ability to enforce the provisions of this Declaration: (iii) any suit between
Owners, which does not include Declarant or the Association as a party, if such suit asserts a
Claim which would constitute a cause of action independent of the Governing Documents; (iv)
any suit in which any indispensable party is not a Bound Party; (v) any suit as to which any
applicable statute of limitations would expire within 180 days of giving the Notice required by
Section 14.2.A, unless the party or parties against whom the Claim is made agree to toll the
statute of limitations as to such Claim for such period as may reasonably be necessary to comply
with this Chapter; and (vi) any suit by Declarant, and after Turnover, the Association, to enforce
these Covenants and the Bylaws.

14.2  Dispute Resolution Procedures

A. Notice: The Bound Party asserting a Claim (*Claimant”) against another Bound Party
(“Respondent™) shall give written notice to cach Respondent and to the Board of Directors
stating plainly and concisely: (i) the nature of the Claim, including the Persons involved and the
Respondent's role in the Claim; (ii) the legal basis of the Claim (i.e., the specific authority out of
which the Claim arises): (iii) the Claimant’s proposed resolution or remedy; and (iv) the
Claimant’s desire to meet with the Respondent to discuss in good faith ways to resolve the
Claim.

B. Negotiation: The Claimant and Respondent shall make every reasonable effort to meet
in person and confer for the purpose of resolving the Claim by good faith negotiation. If
requested in writing, accompanied by a copy of the Notice, the Board of Directors may appoint a
representative to assist the parties in negotiating a resolution of the Claim.

C. Mediation

1. [f the partics have not resolved the Claim through negotiation within thirty (30)
days of the date of the notice described in Section 14.2.A (or within such other period as
the parties may agree upon), the Claimant shall have thirty (30) additional days to submit
the Claim to mediation with an entity designated by the Association (if the Association is
not a party to the Claim) or to an independent agency providing dispute resolution
services in the Charleston County area.

2. If the Claimant does not submit the Claim to mediation within such time, or
does not appear for the mediation when scheduled, the Claimant shall be deemed to have
waived the Claim, and the Respondent shall be relicved of any and all liability to the
Claimant (but not third parties) on account of such Claim.
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3. If the Parties do not settle the Claim within thirty (30) days after submission of
the matter to mediation, or within such time as determined reasonable by the mediator,
the mediator shall issue a notice of termination of the mediation proceedings indicating
that the parties are at an impasse and the date that mediation was (erminated. The
Claimant shall thereafter be entitled to file suit or to initiate administrative proceedings
on the Claim, as appropriate.

4. Each Party shall bear its own costs of the mediation, including legal fees, and
each Party shall share equally all fees charged by the mediator.

D. Settlement: Any settlement of the Claim through negotiation or mediation shall be
documented in writing and signed by the partics. If any party thereafter fails to abide by the
terms of such agreement, then any other party may file suit or initiate administrative proceedings
to enforce such agreement without the need to again comply with the procedures set forth in this
Section. In such cvent, the party taking action to enforce the agreement or award shall, upon
prevailing, be entitled to recover from the non-complying party (or if more than one non-
complying party, from all such parties in equal proportions) all costs incurred in enforcing such
agreement or award, including. without limitation. attorneys® fees, and court costs.

14.3 Initiation of Litigation by Association: In addition to compliance with the foregoing
alternative dispute resolution procedures, if applicable, the Association shall not initiate any
judicial or administrative proceeding unless first approved by a vote of 75% of the total votes in
the Association, except that no such approval shall be required for actions or proceedings: (a)
prior to Tumover; (b) to enforce the provisions of this Declaration, including collection of
assessments and forcclosure of liens; (¢) to challenge ad valorem taxation or condemnation
proceedings; (d) against any contractor, vendor, or supplier of goods or services arising out of a
contract for services or supplies; or (¢) to defend claims filed against the Association or to assert
counterclaims in proceedings instituted against it. This Section shall not be amended unless such
amendment is approved by the same percentage of votes necessary to institute proceedings.

Section 15: Amendment of Declaration

15.1 By Declarant

A. Unilateral Amendment: In addition to specific amendment rights granted elsewhere in
this Declaration, until Turnover, Declarant may unilaterally amend this Declaration for any
purpose, including, but not limited, to the addition of additional restrictions and the restatement
of the Declaration. Thereafter, Declarant may unilaterally amend this Declaration if such
amendment is necessary (i) to bring any provision into compliance with any applicable
governmental statute, rule, regulation, or judicial determination; (ii) to enable any reputable title
insurance company to issuc title insurance coverage on the Property or any portion thereof,
including Lots; (iif) to enable any institutional or governmental lender, or purchaser of mortgage
loans. including to make, purchase, insure, or guarantee mortgage loans on the or Lots; or (iv) to
satisfy the requirements of any local, state. or federal governmental agency. However, any such
amendment shall not adversely affect the title to any Lot unless the Owner of such Lot shall
consent in writing.
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B. Unilateral Amendment Without Material Adverse Effect: In addition, so long as
Declarant owns a portion of the Property, Declarant may unilaterally amend this Declaration for
any other purpose, provided the amendment does not materially adversely affect the rights
granted to Owners hereunder without the consent of the Owners so affected.

152 By Members: Except as otherwise specifically provided above and elsewhere in this
Declaration, this Declaration may be amended only by the affirmative vote or written consent. or
any combination thereof, of Class “A™ Members representing two-thirds (2/3) of the total votes
in the Association and Declarant’s consent prior to Tumover. Notwithstanding the above, the
percentage of votes necessary to amend a specific clause shall not be less than the prescribed
percentage of affirmative votes required for action to be taken under that clause,

15.3  Validity and Effective Date

A. Rights of Declarant: No amendment may remove, revoke, or modify any right or
privilege of Declarant without the written consent of Declarant (or the assignee of such right or
privilege).

B. Presumption of Authority If an Owner consents to any amendment to this Declaration
or the Bylaws, it will be conclusively presumed that such Owner has the authority to consent,
and no contrary provision in any Mortgage or contract between the Owner and a third party will
affect the validity of such amendment.

C. Effective Date: Any amendment shall become effective upon recording, unless a later
effective date is specified in the amendment. Any procedural challenge to an amendment must be
made within six months of its recordation, or such amendment shall be presumed to have been
validly adopted. In no event shall a change of conditions or circumstances operate to amend any
provisions of this Declaration.

D. Limitation on Amendment: Notwithstanding any other provision of this Declaration,
Section 8.6 of this Declaration may not be amended or modified except upon the unanimous,
written consent of the Developers in the form of a supplement to this Declaration, which must be
recorded in the RMC for Charleston County. South Carolina. Likewise, no amendments to this
Declaration relating to the FCA Property or the Bees Landing Property shall be permitted except
upon the unanimous, written consent of the Developers in the form of a supplement to this
Declaration, which must be recorded in the RM( Office for Charleston County, South Carolina.
The Declarant or, after Tumover, the Association, may unilaterally add additional common
roadways to the Common Roadway Maintenance Fund in accordance with Section 8.6.D of this
Declaration, so long as the FCA Property and the Bees Landing Property are not assessed for any
expenses associated with such additions.

Sectiou 16: Right of First Refusal

16.1  Applicability: Except for sales and conveyances by Declarant, no unimproved Lot may
be transferred by any Owner except in compliance with the provisions of this Section 16. For the
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purposes of this Section 16, a Lot shall be considered unimproved unless and until any proposed
improvements to such Lot have been approved by the DRB pursuant to the provisions of Section
4 and the good faith commencement of the construction of such approved improvements shall
have occurred (i.e. at a minimum, completion of the foundation of the structure).

16.2  Right of First Refusal:

A. Declarant’s Right: Except with respect to the portions of the Property described in
Exhibit B, Declarant shall have a right of first refusal with regard to any bona fide offer which
an Owner receives for the purchase of an unimproved Lot. Before any unimproved Lot (or any
ownership interest in a Lot) may be sold to any Person other than Declarant or its successors or
assigns, the Owner of such Lot shall first offer in writing to sell such Lot to Declarant or its
successors and assigns at a price equal Lo that agreed upon pursuant to a bona fide written offer
to purchase such Lot.

B. Declarant’s Response: Upon receipt by an Owner of a bona fide written offer to
purchase an unimproved Lot, such Owner shall send to Declarant a copy of such bona fide offer
along with written notification with a delivery date and receipt date indication that such Owner is
offering the Lot for sale to Declarant pursuant to this right of first refusal at the same price as set
forth in said offer. If Declarant or its successors or assigns does not accept or reject in writing
said offer of sale within two (2) business days from the date of receipt of same, then Owner of
such Lot shall have the right to sell the Lot to the third party making such bona fide offer
pursuant to such bona fide offer, without any further additional obligation to offer the Lot to
Declarant.

C. Expiration_of Right: This right of first refusal shall be valid and enforccable with
respect to any unimproved Lot for a period of ten (10) years from the date of the recording of the
{irst deed of conveyance for a Lot from Declarant to an Owner other than Declarant or upon
Turnover, whichever occurs first, and upon the expiration of such ten (10) year period or
Turnover, the Owner of such Lot shall have the right to sell the unimproved Lot to any third
party without the obligation to first offer the Lot to Declarant.

D. Mortgage Foreclosure: This Section 16 shall not be applicable with respect to any
foreclosure sale pursuant to a mortgage on an unimproved Lot or a deed in lieu of foreclosure
which is made and delivered in good faith.

E. Waiver of Repurchase Option: [n each instance where an offer to purchase an
unimproved Lot is presented to Declarant by an Owner pursuant to the right of first refusal
granted in this Section, Declarant shall determine in Declarant’s sole discretion and on a case by
case basis whether to exercise Declarant's right of first refusal. 1f Declarant declines to exercise
Declarant's option or does not respond within the two (2) business day time period described
above, Declarant shall exccute and deliver to such Owner a waiver of repurchase option in
recordable form.

F. Failure to Comply: Should an Owner fail to comply with the provisions of Scction 16
and sell an unimproved Lot without first offering said Lot to Declarant in accordance with the
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terms of this Section 16, then the purchase of such unimproved Lot shall be subject to
Declarant’s right of first refusal, and Declarant shall thereafter at any time have the right to
purchase such Lot, whether or not the Lot is subsequently improved, from the purchaser or any
successor in title of the Lot at the price as set forth in the original bona fide offer to purchase
upon which such sale of the Lot was based, and Declarant also shall be entitled to pursue any
other rights and remedies available at law or in equity for the violation of this Section 16.

16.3 Exemption for Death of an Owner or Gift: The transfer of any unimproved Lot to the
personal representative, heirs, successors, and assigns of any Owner who dies while owning any
unimproved Lot, or to the recipient of a gift of a Lot from an Owner, shall not be subject to the
provisions of this Section 16, but any subsequent sale, transfer, and conveyance of such Lot shall
be governed by the provisions of this Section 16.

164 Transfers to Declarant: In the event that Declarant exercises Declarant's right of first
refusal pursuant to this Section 16, the closing of the conveyance of such Lot to Declarant shall
occur within sixty (60) days after receipt by the Owner of written notice from Declarant within
the two (2) business-day time period described in Section 16.2 that Declarant elects to exercise
Declarant’s right of first refusal with respect to such Lot. At the closing, Declarant shall make
payment to such Owner of the purchase price as described in the bona fide written offer, in cash
or cash equivalent. The Owner shall deliver to Declarant a general warranty deed conveying fee
simple marketable title to the Lot free and clear of all exceptions except those that existed at the
time of the acquisition of the Lot by such Owner, the lien of ad valorem taxes for the current
year, and any other exceptions that may be approved by Declurant. In the event that the closing
occurs after the death of an Owner, Declarant may, in Declarant’s discretion, require the personal
representative of the Owner to post such bonds or other assurances as Declarant may deem
reasonable in order to protect Declarant from any loss which might be caused by the failure to
pay any federal or state taxes or the failure to pay the claims of any creditors who may have a
lien on the Lot superior to Declarant rights as purchaser of such Lot.

16.5 No Further Documentation Required: Declarant’s right of first refusal reserved by this
Section shall run with the title to the Property, and shall be binding upon each purchaser of a Lot.
The provisions of this Section 16 shall constitute record notice to all purchasers of Lots in the
Community, and no additional language in any deed of conveyance of a Lot and no recording of
additional instruments shall be required to notify Owners of Lots of Declarant’s right of first
refusal.

Section 17: Miscellaneous
17.1  Severability and Rule Against Perpetuities: The invalidation by any court of any

restrictions of this Declaration shall in no way affect any of the other restrictions, but they shall
remain in full force and effect. If any provisions of this Declaration would violate the rule
against perpetuities or any other limitation on the duration of the provisions contained herein and
imposed by law, then such provision shall be decmed to remain in effect only for the maximum
period permitted by law or until twenty-one (21) years after the death of the last survivor of the
now living descendants of President George W. Bush and the original Owners of Lots other than
Declarant in the Property.
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17.2  Interpretation: In all cases, the provisions of this Declaration shall be given that
reasonable interpretation or construction which will best effect consummation of the general plan
of land use restrictions and affirmative obligations of the Property, which will carry out the intent
of the Declarant as expressed in the recitals of this Declaration, and which will preserve the
Property as an attractive, well maintained, privately-govemned residential community. Contrary
to the restrictive common law rule of construction, this Declaration shall by this Covenant be
interpreted broadly to touch and concem the Property with recognition of modemn cconomic, land
use planning and real estate finance and development principles, theories and practices. It is the
Declarant’s intent, and all Lot Owners who take subject to the Covenants, do covenant and agree,
and arc thereby estopped from denying, that any reserved right or function of the Declarant
and/or Association, and any other covenant condition, restriction or obligation within this
Declaration is intended to promote the use and enjoyment of the Property, is intended to foster
the creation, preservation or enhancement of economic or intangible values associated with the
Property, and does touch and concern, benefit and burden and run with the Property. The
provisions of this Declaration shall be given full force and cffect notwithstanding the existence
of any zoning ordinance which allows a less restricted use of the Property.

17.3  No Waiver: Failure to enforce any provisions of this Declaration shall not operate as a
waiver of any such provision or of any other provisions of this Declaration.

17.4  Captions: The captions and headings in this instrument are for convenience only and shall
not be considered in construing any provisions of this Declaration.

17.5 No Implied Liabilities or Duties: Any rules or regulations established by the Declarant or
Association pursuant to this Declaration shall not expressly or impliedly create any duty of care
to any owner.

17.6  No Partition: Except as permitted in this Declaration, there shall be no judicial partition
of the Common Area or Limited Common Area. No Person may seck any judicial partition of the
Common Area or Limited Common Arca unless the real property has been removed from the
provisions of this Declaration. This section shall not prohibit the Board of Directors from
acquiring and disposing of tangible personal property nor from acquiring or disposing of real
property which may or may not be subject to this Declaration,

[SIGNATURES ON FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed
as of the date first above written.

WITNESSES: DECLARANT:
%/L GRAND BEES DEVELOPMENT, LLC
Witness #2 By: J. Taylor Bish
Its: President
STATE OF SOUTH CAROLINA )
) ACKNOWLEDGEMENT
COUNTY OF CHARLESTON )

THE foregoing instrument was acknowledged before me this _(s  day of
Mov. 2014 by Grand Bees Development, LLC, a Florida limited liability company, by

7 ’i‘aylor Bush, its President.
Yeu ol £p>
<~ o
Nafary Public for $uth Carolina /
Ny Commission EXpires: 32,49- ALLT7

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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WITNESSES: RYLAND: 2
/ o i

/é/' 74 _ THRRYLAND GROUP. IXC/

W yuss #1 / 1/ / L L’-——
4 WL r : /

Witness #2 y: -
Its:
OP&nL\kv W AT 'J()

) ACKNOWLEDGEMENT

STATE OF [] Send L. { VJ-\\«.

COUNTY OF (] / Pleshons )

" THE foregoing instrument was acknowledged before me this "'/ day of
! '¢ues b2z 2014 by The Ryland Group, Inc., a Maryland corporation, by racdd o Vuremdn
its . o Prang ;,‘ W .9

/ #T \\“\; .
Notary Public for [[$ .30 ¢ hiiea =
My Commission Expires: _. ' j x:= </

[REMAINDER OF PAGE INTENTJONALLY BLANK]
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WITNESSES:

Witness #1

%«m&’ e,

FCA:

BEES FERRY-FCA, LLC,
a Delaware limited liability company

By: FCA Partners, LLC, a North Carolina limited
liability company, its Manager

Eduwarh ),

Witness #2 4

STATE OF NORTH CAROLINA

COUNTY OF MECKLENBURG

By: Edward M. Chemry

Its: Manager

)

) ACKNOWLEDGEMENT
)

THE foregoing instrument was acknowledged before me this THe day of
tovendsey 2014 by Edward M. Cherry, Manager of FCA Partners, LLC, a North Carolina
limited liability company. Manager of Bees Ferry-FCA, LLC, a Delaware limited liability

company.

SUSAN B, CLONTZ
Notary Public, North Carolina
Union County
My Cammission Expires
Jaauoiy 12, 2018

Susars B. Ui
Notary Public for _ASoeyy CHRizofuna.
My Commission Expires: _ t[12] 20

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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WITNESSES: |, BEES LANDING:
Jilhid L \ I / LA b BEES LANDING LIMITED PARTNERSHIP,
Witness #7 a South Carolina limited partnership
\/J N\?\AM§\ g&.\‘, BY: SEEB. Inc., a South Carolina corporation
Witness #2 Its: General Partner

y |

H. Brown Hamrick, Its President and Chairman
of the Board of Directors

STATEOF A >e i (ewnae )
) ) ACKNOWLEDGEMENT
COUNTY OF f (C Fa 't sden. )

THE foregoing instrument was acknowledged before me this (¢~ day of
L fJ‘I wj'=— 2014 by Bees Landing Limited Partnership. a Soulh Carolina Ilmllcd partnership,

b)’ ‘.‘nf_L.__[]‘lC , “S_L:’\JLLLL \__I—SLQLL\\LL—,‘. J" . ()lv\bn o= cal) '53, 'L'—‘:a =
l)d wWiak And RETLTT VR A Vo ety o “‘"* s
- A

Jiy j \ | (§ T S
Nolary Publlc for §"Safi. Ny 2 gligie
My Commission Expires: ', /2, . ( G35

{END OF DOCUMENT]
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Exhibit A

Legal Description of the Declarant Property

ALL that certain picce, parcel, or tract of land, together with any improvements thereon, situate,
lying and being in the City of Charleston, Charleston County, South Carolina, shown and
designated as “TRACT D2, 310.669 ACRES TOTAL, 97.424 ACRES WETLANDS, 213.245
ACRES HIGHLAND," on that cerain plat entitled “SUBDIVISION PLAT OF TRACT D,
BEES LANDING, CITY OF CHARLESTON, CHARLESTON COUNTY, SOUTH
CAROLINA," prepared by Jeffrey Steven Cooper, S.C.R.L.S. 12516, of Forsberg Engineering
and Surveying, Inc., dated September 9, 2004, last revised on October 12, 2004, and recorded on
October 13, 2004 in Plat Book EH at Page 427 in the RMC Office for Charleston County, South
Carolina, and having such size, shape. buttings, boundings, dimensions, and location as will
appear by reference to said plat which is incorporated herein by reference, be all the dimensions
and measurements shown thereon a little more or less.

LESS AND EXCEPTING all that certain picce, parcel or tract of land situate. lying and being in
the City of Charleston, Charleston County, South Carolina, shown and designated as “*PORTION
OF 301-00-00-035. TOTAL AREA—581.935 sq. ft.—13.359 ac., HIGHLAND—551,485 sq.
ft—12.660 ac.. FRESHWATER WETLANDS—30,450 sq. ft.—0.699 ac. (HEREBY
SUBDIVIDED AND COMBINED WITH PORTION OF 301-00-00-388 TO CREATE NEW
TRACT DI-B2),” on that certain Subdivision Plat “SHOWING A PORTION OF TRACT D2—
TMS NO. 301-00-00-035 AND A PORTION OF TRACT DI-B—TMS NO. 301-00-00-388 TO
BE COMBINED AND SUBDIVIDED INTO TRACT DI-B2, CITY OF CHARLESTON
PROJECT ID #120412-BEESFERRYRD-1, LOCATED IN THE CITY OF CHARLESTON,
CHARLESTON COUNTY. SOUTH CAROLINA,” prepared by Jonathan F. Burns, S.C.P.L.S.
22742, dated February 16, 2012, and recorded on August 10, 2012 in Plat Book L12 at Page
0229 in the RMC Office for Charleston County, South Carolina, said tract having such size,
shape. buttings, boundings, dimensions, and location as will appear by reference to said plat
which is incorporated herein by reference, be all the dimensions and measurements shown
thereon a little more or less.

ALSO LESS AND EXCEPTING all those pieces, parcels or tracts of land situate. lying and
being in the City of Charleston, Charleston County, South Carolina, shown and designated as
“TRACT 1, PORTION OF TMS NO. 301-00-00-035, 27.018 ACRES—HIGHLAND, 9.610
ACRES—WETLAND, 36.628 ACRES—TOTAL,” and “TRACT 2A, PORTION OF TMS NO.
301-00-00-035. 14.760 ACRES—HIGHLAND, 7.069 ACRES—WETILAND, 21.829 ACRES—
TOTAL,” on that certain plat entitled “FINAL PLAT SHOWING THE SUBDIVISION OF
TRACT D2. TMS NO. 301-00-00-035 CONTAINING 279.552 AC TO CREATE TRACT 1
(36.628 AC), TRACT 2A (21.829 AC), AND RESIDUAL TRACT D2 (221.075 AC).
PROPERTY OF GRAND BEES DEVELOPMENT LLC. LOCATED IN THE CITY OF
CHARLESTON, CHARLESTON COUNTY, SOUTH CAROLINA™ prepared by Richard D.
Lacey, S.C.P.L.S. 16120, of HLAINC, dated August 19, 2013, and recorded on August 28, 2013
in Plat Book L13 at Page 0302 in the RMC Office for Charleston County, South Carolina, said
tracts having such size, shape, buttings, boundings, dimensions, and location as will appear by
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reference 1o said plat which is incorporated herein by reference, be all the dimensions and
measurements shown thereon a little more or less.

ALSO LESS AND EXCEPTING all of the property undemeath, above, and containing those
certain streets, roads, drives, and cul-de-sacs situate, lying and being in the City of Charleston,
County of Charleston, State of South Carolina, designated as “PROXIMITY DR. (R/W
VARIES)” and “PROXIMITY DR. (70" R/W)" on that certain plat entitled "FINAL PLAT
SHOWING THE SUBDIVISION OF TRACT D2, TMS NO. 301-00-00-035, PROPERTY OF
GRAND BEES DEVELOPMENT LLC AND SHOWING THE SUBDIVISION OF TRACT DI-
BI1. TMS NO. 301-00-00-388, PROPERTY OF BEES RESOURCES, LP AND SHOWING THE
SUBDIVISION OF TRACT DI-B2. TMS NO. 301-00-00-676. PROPERTY OF BEES FERRY-
FCA LLC 70 CREATE PROXIMITY DRIVE CONTAINING 8.976 ACRES AND 5 HOA
PARCELS CONTAINING 10.962 ACRES LOCATED IN THE CITY OF CHARLESTON,
CHARLESTON COUNTY, SOUTH CAROLINA,” prepared by Richard D. Lacey, S.C.P.L.S.
16120. of HLAINC. dated May 6, 2013, revised on June 7, 2013, and recorded on August 14,
2013 in Plat Book L3 at Pages 0281-0282 in the RMC Office for Charleston County, South
Carolina, said property having such size, shape. buttings, boundings, dimensions, and location as
will appear by reference to said plat which is incorporated herein by reference, be all the
dimensions and measurements shown thereon a little more or less.

Being a portion of the property conveyed to Grand Bees Development, LLC, by deed of Bees
Resources, L.P., dated November 15, 2004, recorded on November 16, 2004 in Book D516 at
Page 568, and re-recorded on January 26, 2005 in Book T523 at Page 116 in the RMC Office for
Charleston County, South Carolina.

TMS NO. 301-00-00-035

1822001 dOEZ02#3SYO - SY31d NOWWOD - NOLS3THVHO - Wd 90:2 81 9e4 5202 - d371d ATTVOINO¥LO33



ELECTRONICALLY FILED - 2025 Feb 18 2:06 PM - CHARLESTON - COMMON PLEAS - CASE#2023CP1002281

Exhibit B

Gl



Exhibit B

Legal Description of the Ryland Property

All those pieces, parcels or tracts of land situate, lying and being in the City of Charleston,
Charleston County, South Carolina, shown and designated as “TRACT 1, PORTION OF TMS
NO. 301-00-00-035, 27.018 ACRES—HIGHLAND, 9.610 ACRES—WETLAND, 36.628
ACRES—TOTAL,” and “TRACT 2A. PORTION OF TMS NO. 301-00-00-035, 14.760
ACRES—HIGHLAND, 7.069 ACRES—WETLAND, 21.829 ACRES—TOTAL,” on that
certain plat entitled “FINAL PLAT SHOWING THE SUBDIVISION OF TRACT D2, TMS NO.
301-00-00-035 CONTAINING 279.532 AC TO CREATE TRACT 1 (36.628 AC), TRACT 2A
(21.829 AC), AND RESIDUAL TRACT D2 (221.075 AC), PROPERTY OF GRAND BEES
DEVELOPMENT LLC, LOCATED IN THE CITY OF CHARLESTON. CHARLESTON
COUNTY, SOUTH CAROLINA” prepared by Richard D. Lacey, S.CP.LS. 16120, of
HLAINC, dated August 19, 2013, and recorded on August 28. 2013 in Plat Book L13 at Page
0302 in the RMC Office for Charleston County, South Carolina, said tracts having such size,
shape, buttings, boundings, dimensions, and location as will appear by reference to said plat
which is incorporated herein by reference, be all the dimensions and measurements shown
thereon a little more or less.

Being the same property conveyed to The Ryland Group, Inc., by deed of Grand Bees
Development, LLC, dated August 29, 2013, and recorded on August 30, 2013 in Book 0357 at
Page 643 in the RMC Office for Charleston County, South Carolina.

TMS NO. 301-00-00-689 AND TMS NO. 301-00-00-690
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Exhibit C

Legal Description of Bees Landing Property

All that picce, parcel, lot or tract of land, together with any buildings and improvements thercon,
situate, lying and being in the City of Charleston, Charleston County, South Carolina, shown and
designated as “TRACT DI-Bl, BEES RESOURCES, LP, TMS NO. 301-00-00-388,
WETLAND—5.845 AC, HIGHLAND—10.528 AC, TOTAL—16.373 AC,” on that certain plat
entitled “BOUNDARY PLAT SHOWING TMS NO. 301-00-00-388 CONTAINING 16.373 AC.
PREPARED FOR BEES RESOURCES, LP.. LOCATED IN THE CITY OF CHARLESTON,
CHARLESTON COUNTY, SOUTH CAROLINA™ prepared by Richard D. Lacey, S.C.P.L.S.
16120, of HLAINC, dated May 6, 2013, revised August 29, 2013, and recorded on September
10, 2013 in Plat Book L13 at Page 0312 in the RMC Office for Charleston County. South
Carolina, said tract having such size, shape, buttings, boundings, dimensions, and location as will
appear by reference to said plat which is incorporated herein by reference, be all the dimensions
and measurements shown thereon a little more or less.

Being the same property conveyed to Bees Landing Limited Partnership by deed of Bees
Resources, L.P., dated September 24, 2013, and recorded on September 30, 2013 in Book 0364
at Page 156 in the RMC Office for Charleston County, South Carolina.

TMS NO. 301-00-00-388

¢

1822001 d0€20Z#3SVYD - SYI1d NOWWOD - NOLSITHVYHO - Wd 90:2 81 484 S20Z - G314 ATTVOINOYLO3T3



ELECTRONICALLY FILED - 2025 Feb 18 2:06 PM - CHARLESTON - COMMON PLEAS - CASE#2023CP1002281

Exhibit D

146



BYLAWS
OF
PROXIMITY NEIGHBORHOODS
MASTER ASSOCIATION, INC.

[9e

1822001 dOE202#3SVYD - SY31d NOWWOD - NOLSITHVHO - Wd 902 81 984 S202 - 037Id ATTVOINO¥LO3T3



TABLE OF CONTENTS
BYLAWS
OF
PROXIMITY NEIGHBORHOODS MASTER ASSOCIATION, INC.

Page

ARTICLE I CREATION OF ASSOCIATION. !
1.1 INBINI. . cemsyoconenomsmmopssppmensessasarmrmssmasarasasstosratsssnsssensemtssensssas sansasSononanensanpmorses HOSSTMIATI IS ARpOu I
1.2 Location. 1
1.3 Applicability of Bylaws. 1
ARTICLE II DEFINITIONS......... 1
2.1 “Association” ...... |
22 UEIECLARANIE". . .o onssisussorrssossitrns Gavatsreniasistonssesmmenssanensesst s04esead nssusns seeonsssepnsanonssnsnsnessusnsasasssassisnsrhessisoss |
23 “Declaration” or “this Declaration” . 1
2.4 “Member” . 1
2.5 P ORI ectmorrmisismaomnesmpemoresetosatortssrarsiumtiess |
26 All other capitalized terms shall have the meaning set fonh in the Declaration.............ccuuncivcnniiins |
ARTICLE 111 MEMBERSHIP AND MEETINGS OF MEMBERS 1
3.1 Membership. |
3.2 Place of Mcetings. 2
3.3 Record Date. 2
34 Annual Meetings. 2
35 Special Meetings 2
3.6 INOLICE OF MELLINES. «coxivisaisreissiosisssasonamssonsusosessosnsmonssnsspssssnsasssssssosososiashommebboadarsssipvonsionsressassssssorssiis 2
3.7 Waiver of Notice. s
3.3 Quorum. 2
3.9 Adjournment and Quorum. 2
BUl0  VOBIDR. .coiiciiiiiaincacnnnmamsssamesias ssssssanisosasisiniavisossnssisssniosnssisnsnsnsaspsnsassssemasasasoiesossassisassossosiotoaionosss asiisn 2
1 PRORICS vicseiiinnsasssasms oo o S N e e AV e ANa s B AP SOOI o os g ovessums eosn sRYSP SR OPPITITSISRS aSA RS 3
3.12  Conduct of M 3
3,13 AENAA fOr MECHMES. wuouruermrunnrierseriennmesstissnssionersisssssasmssssssonasonsssssssssssasssssssssasmsiossssanssssissasasassesssssoyse 3
3.14  Aclion Without a Meeting. 3
ARTICLE IV BOARD OF DIRECTORS. ... 3
4.1 Qualification. 3
42 Number and Initial Board. ....... 3
43 Selection of Directors. 4
44 Tern of Office.............. 4
4.5 INOIMDRLION; s csvsssismsmenssssssmmssnimssssmsmomsssinss sepsiasiossaomaiii o RS T ot B eSS 4
4.6 Nominating Commiltee. 4
4.7 EICCHON. cocveersniisssiiciisisonassasasansninoniissassninorssssssonons sbosis sesssbrsasaossssosorsssrorsrronshosssidsrsstssasans dsasis s snsasoomesst 4
4.8 Removal and Vacancies... 4
ARTICLE V MEETINGS OF D[RECT ORS ............. 4
5.1 Organizational Meetings. 4
52 Regular Meetings D
53 Speual \1Lcl|m!< 5
54 Notice; Wawcr of Notice. 5
5.5 Quorum. Sves 5
5.6 Telephonic Participation in Meetings. . 5
53 Conduct of Meetings. oD
5.8 Open Meetings; EXCCULiVE SESSION. ..oiimeiirrmiremmnaesarsssessassiesonss 6
59 Action Taken Without a Meeting. .6
ARTICLE VI POWERS AND DUTIES OF THE BOARD OF DIRECTORS 6

7

1822001 d0€20Z#3SYO - SY31d NOWWOD - NOLSITHVHO - Wd 80:2 81 984 §202 - 3714 ATTVIINO¥LO313



6.1 Powers. 6
6.2 Execution of Dacuments. 7
6.3 Dutes 7 |
6.4 Enforcement 8
6.5 Compensation. 9
ARTICLE VII OFFICERS AND THEIR DUTIES........cooiimiea e s s caensssssnses s 9
71 Enumeration of Officers s
7.2 Multiple Offices 9
7.3 Election of Officers. 9
74 Term. 9
1.5 Resignation and Removal. 9
7.6 Vacancies. 9
7.7 Duties. casesmases 9
ARTICLE VIIE COMMITTEES . c.oviiissamiiiiisssismtssiomnaisinodstssoaassmsip g sessses 10
Bl i A R ST e NS PN e aRsee ey g VRS PSSV S b et 10
8.2 ssees 10
ARTICLE IX STANDARDS OF CONDUCT; LIABILITY AND INDEMNIFICATION................cceecccc. 10
9.1 Standards for Directors and Officers. 10
9.2 Liability. .....ccocvannn. 10
9.3 [ndemnification. .......cocveueremrnenseneanee 11
9.4 Advancement of Expenses : 12
ARTICLE X MANAGEMENT AND ACCOUNTING il
10.1  Right of Declarant to Disapprove Actions. 12
10.2  Notice of Mcctings and Actions. 12
10.3  Opportunity 10 e HEAPA. ..cucicccerssimsssasesarssisssossssnassionssasssosssorsrossisrsssssosivsssassisrsrsisssrsssasasans 12
10.4  Managing Agent. 12
10.5  Accounts and REPOTES. wuiciciieesnisisisisesssiossssssssisisrrsomsssoniiodirsrmiasasssssssissssssssnssssssasasansresss s svsasspasssesss 13
ARTICLE XI BOOKS AND RECORDS.......cocoummmuiummaimissmmsiieiinniminseismsissiesmasssssasnssesossns 13
11.1  Tnspection by Members and Mortgagees. 13
11.2  Rules for Inspection.. 14
11.3  INSPECTION bBY DITECIOLS. oo ouceerrrssnossusssarsssssiesssssaionssrasssseasasessssssstssssanssnssssbsnsesasssssshsssssssasibnasnasnasensas 14
ARTICLE XII NOTICES .........cc. ovuuu. 14
12.1 Form of Notice and Method of Delivery. 14

12.2  Delivery Address.
12.3  Effective Date.

ARTICLE XIII AMENDMENTS
13.1 By Declarant. 15
13.2 By Members. 15
13.3  No Revocation. S A S TS b iars a7 SIS 15
£34  BIICCHVE DRI viinsnssssovcisisssssisesssiessisspapstisiisssssssosss sosasosomphlieors sissossodioossrioassimsas s ssses 15

ARTICLE XIV DISSOLUTION 15
14.1 15
14.2 15

ARTICLE XV MISCELLANEOUS = 15
TEL  cososiatrrstorapmeoepromsorssponsommsoitd s bt B R ARl ALy 15
15.2 15

&

1822001d0€2Z0Z#3SVO - SY31d NOWWOD - NOLS3ITHVYHO - Wd 90:2 81 984 S202 - 3714 ATTVYOINOYLO313



BYLAWS
OF
PROXIMITY NEIGHBORHOODS MASTER ASSOCIATION, INC.
a South Carolina non-profit corporation

ARTICLEI
CREATION OF ASSOCIATION

1.1 Name. In conjunction with the development of Grand Oaks, the Proximity Neighborhoods
Master Association. Inc. was incorporated as a non-profit corporation under the laws of the State of South
Carolina on (the “Association™) to serve as the governing body for Grand Oaks,

1.2 Location. The principal office of the corporation initially shall be located in Charleston
County, South Carolina, but meetings of members and Directors may be held at such places within the State of
South Carolina, as may be designated from time to time by the Board of Directors.

1.3 Applicability of Bvlaws. The provisions of these Bylaws are applicable to the Property.  All
present or future Owners, tenants, their employees. or any other Person who might use the Property in any
manner are snhject to the provisions of these Bylaws and in the Declaration establishing the subdivision both
as may be amended, Ownership or occupancy of a Lot will signify that these Bylaws and the provisions of the
Declaration, and any amendments to either, are accepied, ratified and will be complied with,

ARTICLE I
DEFINITIONS

2.1 *“Association” shall mean and refer to the Proximity Neighborhoods Master Association, Inc..
its successors and assigns.

2.2 “Declarant” shall mean and refer to Grand Bees Development, LLC.

23 “Declaration™ or “this Declaration” shall mean and refer to the “Declaration of Covenants,
Conditions and Restrictions For Proximity Neighborhoods Master Association”, recorded in the Office of the
Register of Deeds for Charleston County, South Carolina in Book at Page together
with any and all supplementary declarations or amendments pursvant to the Declaration which may be
recorded from time to time. Reference is made to the Declaration for all of the defined terms which may be
used in these Bylaws.

24 “Member” shall mean and refer to those persons entitled to membership as provided in the
Declaration.

25 “Property” shall mean and refer to that certain real property described in Exhibits “A,” "B,"
"C" and "E" of the Declaration.

2.6 All vther capitalized terms shall have the meaning set forth in the Declaration.
ARTICLE I
MEMBERSHIP AND MEETINGS OF MEMBERS
3.1 Membership. The Association shall have two (2) classes of membership. Class “A™ and

Class “B", and the provisions of the Declaration pertaining to membership are incorporated herein by this
reference. Transfer of a Lot, whether voluntary or by operation of law, shall terminate membership in the

I
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Association with the acquiring parties of the Lot automarically acquiring interest in such membership as a
Member of the Association. Membership shall be appurtenant to and may not be separated from the ownership
of each Lot, and ownership of a Lot shall be the sole qualification for such membership. In the event that a Lot
is owned by more than one Person or by an entity, the procedures set forth in Section 6.2 of the Deciaration
shall be followed.

3.2 Place of Meetings. Meetings of the membership 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.

3.3 Record Date. The Board of Directors shall fix a record date for determining the members
entitled to notice of, und members entitled to vote at, each meeting of Members. Such record date shall be at
least ten (10) days, but not more than forty (40) days before such meeting.

34 Annual Meetings. The first annual meeting of the Members shall be held during the first year
following the date of incorporation of the Association, and each subsequent regular annual meeting of the
Members shall be held during the month of March of each year thereafter or at such other time as the Board of
Directors determines.

35 Special Meetings. Special meetings of the Members may be called at any time by the
President or by the Board of Directors.

3.6 Notice of Meetings. Wrirtten notice of each meeting of the Members shall be given by, or at
the direction of. the Secretary or person authorized to call the meeting, by mailing a copy of such notice,
postage prepaid, not less than ten (10) days nor more than sixty (60) days before such meeting to each Member
entitled to vote, addressed 1o the Member's address last appearing on the books of the Association, or supplied
by such Member to the Association for the purpose of notice. Such notice shall specify the place, day and hour
of the meeting, and, in the case of a special meeting, the purposc of the meeting.

3.7 Waiver of Notice. Waiver of notice of a meeting of the Members shall be deemed the
equivalent of proper notice. Any Member may waive, in writing, notice of any meeting of the Members, either
before or after such meeting. Attendance at a meeting by a Member or its duly authorized representative or
proxy shall be deemed a waiver by such Member of notice of the meeting, unless such Member, or its
representative or proxy, specifically objects to lack of proper notice at the time the meeting is called to order.
Attendance ut a special meeting 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.

38 Quorum. The presence at the meeting of Members entitled 1o cast, or of proxies entitled to
cast, more than fifty percent (50%) of the votes of the Membership shall constilute a quorum for any action
except as otherwise provided in the Declaration or these Bylaws.

39 Adjoumment and Quorum. If any meeting of the Members cannot be held because a quorum
is not be present, the Board shall adjourn the meeting and schedule another meeting for a date not less than
seven (7) days nor more than thirty (30) days from the date of the initial meeting. Written notice of the time
und place of the adjourned meeting shall be provided to all Members. At the reconvened meeting, the quorum
requirement shall be twenty-five percent (23%) of the votes of the Membership. At such meeting, any
business may be transacted which might have been transacted af the meeting originally called.

3.10  Voting.
(a) The voting rights of the Members shall be as set forth in the Declaration and in these Bylaws.

and such voting rights provisions in the Declaration are specifically incorporated into these
Bylaws by this reference.
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(b) Members not delinquent in any amounts owed to the Association may vole at a meeting by
voice vote or ballot or may vote by mail without the necessity of 2 meeting. as determined by
the Board; provided, the Board shall hold meetings when required by the Declaration, these
Bylaws or South Carolina law. Votes for the clection of directors shall be cast by secret
written ballot. All Member votes cast at meetings are subject to the quorum requirements of
Section 3.8. A majority vote of Members present at a meeting at which a quorum shall be
present shall be binding upon all Owners for all purposes except as otherwise provided in the
Declaration or in these Bylaws or by law.

3.1 Proaies. At all meetings of Members, each Member may vote in person or by proxy. All
proxies shall be in writing, shall indicate the Lot for which it is given, shall be signed and dated, and filed with
the Sccretary prior to the meeting for which the proxy is to be effective.  Unless otherwise specifically
provided in the proxy, a proxy shall be presumed to cover all votes which the Member giving the proxy is
entitled to cast, and in the event between two 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 proxies shall be deemed invalid. Every
proxy shall be revocable and shall automatically cease upon (a) conveyance by the Member of such Member's
Lot; (b) receipt by the Secretary of written notice of revocation of the proxy or of the death or judicially
declared incompetence of a Member who is a natural person; or (¢) twelve months from the date of the proxy,
unless a shorter period is specified in the proxy.

3.12  Conduct of Mcetings. The President, or the Vice President in the President's absence, 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,

3.3 Agends for Meetings. Unless otherwise established by resolution of the Board, Robert's
Rules of Order (current edition) shall govern the conduct of Association meetings.

3.14  Action Without a Meeting. Any action required or permitted by law to be taken at a meeting
of the Members may be taken without a meeting. without prior notice. and without a vote, if 2 written consent
specifically authorizing the proposed action is signed by all Members entitled to vete on such matter. Such
consents shall be signed within sixty (60) days after reccipt of the carliest dated consent, dated and delivered to
the Secretary. Such consents shall be filed with the minutes of the Association and shall have the same force
and effect as a vote of the Members at a meeting.

ARTICLE IV
BOARD OF DIRECTORS

4.1 Qualification. The affairs of this Association shall be managed by a Board of Directors each
of whom shall have one (1) vote. Except for the Directors appointed by Declarant, all Directors shall be
Members or a spouse of 3 Member of the Association. Iff a Member is not a natural person, an owner, dhrector.
trustee, partner, member, officer or other duly authorized representative designated in writing to the Secretary
of the Association of such Member may serve as a Director. No individual and a spouse shall serve on the
Board at the same time.

42 Number and Initial Board. Until Turnover, the Board shull consist of three (3) Persons
apnointed by the Declarani who need not be Members of the Association and who shall serve at the pleasure of
the Declarant or until their successors are appointed by Declarant or clected as provided in this Section. At
cach ¢lection following Turnover, the existing Board shall determine the number of Directors to be elected
which shall be an odd number of at least three (3).
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43 Selection of Directors. At the first annual meeting following Turnover, the Class “A”
Members shall be entitled to elect all of the directors to fill positions being vacated. Each director shall be
elected for staggered terms of three (3) years each, and shall serve until their successors have been elected.

4.4 erm ffice. The terms of office for directors shall be staggered to promote continuity.
At the first annual meeting following Turnover, the Class “A” Members shall elect one third of the directors
for a term of one year, one-third of the directors for a term of two years, and one-third of the directors for a
term of three years; and at each 1 ing thereafier one-third of the successor directors shall be elected
for a term of three (3) years. Directors may be elected to consecutive terms.

4.5 Nomination. Nomination for election to the Board of Directors shall be made by the existing
Board or by o Nominating Committee appointed by the Board. In preparation for each election, the Board or
Nominating Committee, as applicable, shall meet and make as many nominations for election to the Board as
the Board or Commirtee in its discretion shall determine, but in no event less than the number of positions 10
be filled. Nominations may also be made from the floor at the annual meeting of Members upon presentation
to the Secretary prior to the election of a petition nominsting such nomince signed by at least 25% of
Members.

4.6 Nominating Committee. If the Board decides to appoint 2 Nominating Committee, such
Committee shall be appointed at least thirty (30) days prior to any election of directors. The Commutice shall
consist of a chairman who shall be a director and at least rwo Members. Members of the Nominating
Committee shall serve a term of one (1) year or until their successors are appointed.

47 Eiection. Election to the Board of Directors shall be by written ballot by Members in good
standing. At such election the Members or their proxies may cast, in respect to each vacancy, as many voles as
they are entitled o exercise under the provisions of the Declaration. The persons receiving the largest number
of votes shall be elected. Cumulative voting shall not be permitted. In the event of a tie vote. the Members
entitled 1o vote shall be informed of the tie vote and given the opportunity to discuss the candidates among
themselves in an effort to resolve the tie before another votc is taken, If the second vote again results in a tie,
then the candidates with equal numbers of votes shall flip a coin to determine who shall serve on the Board.

48 Removal and Vacancies.

(a) Any director may be removed from the Board, with or without cause, by a majority vote of
the Members of the Association. Any director whose removal is sought shall be given notice
prior to any meeting called for thar purpose.

(h) 1n the event of death, disability, resignation or removal of a director, the Board may declare a
vacancy and appoint a successor to serve for the unexpired term of his/her predecessor.

(c) Any director who has three (3) consecutive unexcused absences from Board meetings, or who
is more than thirty (30) days 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 present at a regular or special meeting ar which a
quorum is present, and the Board may appoint a successor to fill the vacancy for the
remainder of the term.

ARTICLE V
MEETINGS OF DIRECTORS

5.1 Organizational Meetings. The first meeting of the Board following each annual meeting of
the Members shall be held within ten (10} days thereafter at such time and place as the Board shall fix.

4
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52 Regular Meetings. Regular meetings of the Board of Directors shall be held periodically at
such place and hour as may be fixed from time to time as determined by the Board. Should said meeting fall
upon a legal holiday, then that meeting shall be held at the same time on the next day which is not a legal
holiday.

53 Special Meetings. Special meetings of the Board of Directors shall be held when called by
the President of the Association, or by any two directors.

54 Notice; Waiver of Notice.

(a) Notice of Board meetings 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. The notice shall be
given to each director by: (i) personal delivery; (i) first class mail, postage prepaid; (ift)
telephone comynunication, 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; or (iv) facsimile, computer, or other electronic mail, messaging or communication
device, with printed confirmation of successful transmission. All such notices shall be given
at or sent 10 the director’s telephone number, fax number, electronic mail address, or mailing
or physical address as shown on the records of the Associanion. Notices shall be deposited
into the U.S. mail at least five (5) business days prior to the time set for the meeting. Notice
given by personal delivery, telephone, or other device shall be delivered or transmitied at least
seventy-two (72) houts prior to the time set for the meeting.

(b) Transaction of any Board meeting. 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 (i) a quorum is
present, and (i) either before or afier the meeting euch director not present signs a waiver of
notice, 2 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
deenmied given to any director who attends the meeting without protesting before or at its
commencement about the lack of adequate notice.

55 Quorum. A majority of the number of directors present at any Board meeting shall constitute
a quorum for the transaction of business. Every act or decision done or made by a majority of the directors
present at a duly held meeting at which a quorum is present shall be regarded as the act of the Bourd. unless
otherwise specifically provided by these Bylaws or the Declaration. A meeting at which a quorum is initially
present may continue to transact business, notwithstanding the departure of some directors, if any action taken
is approved by at least a majority of the required quorum for that meeting. If any Board meeting 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 five (5) nor more than thirty (30) days from the date of the original meeting. At
the reconvened meeting, if a quorum is present, any business which might have been iransacted at the meeting
originally called may be transacted without further notice.

5.6  Telephonic Participation in Meetings. Members of the Board or any committee designated by
the Board may participzte in a meeting of the Board or committee by means of telephone or other electronic
means, through which all persons participating in the mecting can hear cach other. Participation in a meeting
pursuant fo this subsection shall constitute presence in person at such meeting.

57 Conduct of Meetings. The President, or Vice President in the President’s absence. shall
preside over all meetings of the Board, and the Sccretary shail keep a minute book of Board meetings,
recording all Board resolutions and all wransactions and proceedings occurring at such meetings. Unless
otherwise established by resolution of the Board, Robert’s Rules of Order (curremt edition) shall govern the
conduct of Board meetungs, and the agenda for meetings of the Board shall be as set forth in Section 3.13
above.
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5.8 Open Mectings: Executive Session.

(a) Subject to the provisions of subsection (b) below and Section 5.9, all Board meetings shall be
open to all Members and their duly authonized representatives but attendees other than
directors may not parnticipate in any discussion or deliberation unless a director requests that
they be granted permission to speak. In such case, the President may limit the time any such
individual may speak.

(b) Notwithstanding the above, the President may adjourn any mecting of the Board and
reconvene in executive session, and may exclude persons other than directors, to discuss
matters of a sensitive nature, such as pending or threatened litigation, personnel matters, etc.

5.9 Action Taken Without a Meeting. The directors shall have the right to take any action in the
absence of a meeting which they could take at a meeting by obtaining the wrirten approval of all the directors.
Any action so approved shall have the same effect as though taken at a meeting of the directors.

ARTICLE VI
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

6.1 Powers. The Board shall have ail of the powers and duties necessary for the administration of
the Association's affairs and for performing all responsibilities and exercising all rights of the Association as
set forth in the Governing Documents, and as provided by law. The Board may do or cause (0 be done on
behalf of the Association all acts and things except those which the Governing Documents or South Carolina
law require to be done and exercised exclusively by the Members. Board determinations as to the meaning.
scope, znd application of Governing Document provisions shall be upheld and enforced as long as such
determinations are reasonable. Subject to the reserved rights of the Declarant set forth in the Declasation, the
Board of Directors shall have the power, without limitation, to:

(@) adopt and publish Rules and Regulations governing the use of the Common Property and
facilities, and the personal conduct of the Memhers and their guests thercon, and to establish
penalties for the infraction thereof;

(h) suspend the voting rights of a Member during any period in which such Member shall be in
default in the payment of any Assessment levied by the Association. Such rights may slso be
suspended after notice and hearing, for u period not to exceed thirty (30) days for infraction of
published rules and regulations;

() borrow money for the purpose of improving, acquiring repairing, modifying or restoring the
Common Area without the approval of the Members of the Association;

(d) borrow money for any legal purpose and 1o grant mortgages as collateral; provided, the Board
shall obtain Member approval in the same manner provided in the Declararion for Special
Assessments if the proposed borrowing is for the purpose of making discretionary capital
improvements and the total amount of such borrowing, together with all other debt incurred
within the previous {2-month penod, exceeds or would exceed twenty percent (20%%) of the
Associaton’s budgeted gross eapenses for that fiscal year:

(e) contract with any Person for the performance of various duties and functions, including,
without limitation, the right to enfer into common management, operational, or other
agreements with trusts, condominiums, and other owners association, within or outside the
Property; provided that any such management agreement shall requite the consent of a
majonty of the total directors of the Board;

6
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6.2

exercise for the Association all powers, duties and authority vested in or delegated to this
Association and not reserved to the Membership by other provisions of these Bylaws, the
Declaration, and Articles of Incorporation.

Execution of Documents. Unless otherwise provided herein, all agreements, coultracts, deeds,

leases, checks, and other instruments of the Association shall be executed by at least two (2) officers or by
such other persons or persons as the Board may designate by resolution.

6.3
(a)
(b)
(c)

(d)

(e)

(6]

(8

(h)

)

@

(k)
m

(m)

(n)

Duties. It shall be the duty of the Board of Directors to:

prepare and adopt an annual budget in accordance with the terms of the Declaration;
levy and collect assessments from Owners;

provide for the operation, care, upkeep, and maintenance of the Common Property consistent
with the Community Standard as defined in the Declaration.

designate, hire, and dismiss personnel necessary (o carry out the Association’s rights and
responsibilities and where appropriate, provide for compensation of such personnel and for
the purchase of equipment, supplies, and materials to be used by such personne) in the
performance of their dulies.

deposit all funds received on behalf of the Association in a bank depository which it shall
approve, and using such funds 10 operate the Association; provided, any reserve funds may be
deposited, in the Board's discretion, in depositories other than banks;

make and amend the Rules and Regulations in accordance with the Declaration:

open bank accounts on behalf of the Association and designating the signatories required for
such accounts:

make or contract for repairs, additions, and improvements to or alterations of the Common
Property in accordance with the Declaration and these Bylaws;

enforce by legal means the provisions of the Goveming Documents and bringing any
proceedings which may be instituted on behalf of or against the Owners concerning the
Association provided, the Association’s obligation in this regard shall be conditioned in the
manner provided in the Declaration:

obtain and maintain property and liability insurance and fidelity bonds, as provided in the
Declaration, paying the cost thercof, and filing and adjusting claims, as appropriate;

pay the cost of all services rendered to the Association;

keep books with detailed accounts of the Association's receipts and expenditures;

make available to any prospective purchaser of u Lot, any Owner, and the holders. insurers,
and gusrantors of any Mortgage on any Lot, current copies of the Governing Documents and
all other books, records, and financial statements of the Association as provided in Section
5 62

permit utility suppliers to use portions of the Common Property reasonably necessary to the
ongoing developinent of the Property.

7
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(©)

(@)

(C))

()

6.4

indemnify a current or former director. officer, or committee member of the Association (0
the extent such indemnity is required by South Carolina law, the Articles, the Declaration,
and these Bylaws;

assist in the resolution of disputes between Owners and others without litigation, as set forth
in the Declaration.

issue, or 1o cause an appropriate officer 1o issue, upon demand by any person, a certificate
setting forth whether or not any Assessment has been paid. A reasonable charge may be
made by the Board for the issuance of these certificates. [f a certificate states an Assessment
has been paid, such certificate shall be conclusive evidence of such payment: and

perform all other duties reasonably required of it to satisfy the functions of the Association as
set forth in the Declaration and in the Articles of Incorporation. or as authonzed under
applicable South Carolina law.

Enforcement. The Association shall have the power, as provided in the Declaration and these

Bylaws, to impose sanctions for any violation of any duty imposed under the Governing Documents. The
following provisions shall apply with regards to enforcement of the provisions of the Governing Documents:

(@)

(b)

(©)

(d)

Notice.As required, prior to imposition of any sanction under these Bylaws or the
Declaration, the Board or its delegate shall serve the alieged violator with writien notice
describing (i) the nature of the alleged violation; (i1) the proposed sanction to be imposed; (iii)
a peniod of not less than ten (10) days within which the alleged violator may present a written
request for a hearing to the Board: and (iv) a statement that the proposed sanction shall be
imposed as contained in the notice unless a hearing is requested within ten (10) days of the
notice. If a timely request for a hearing is not made by the alleged violator. the sanction
stated in the notice shall be imposed; provided that the Board may, but shall uot be obligated
to, suspend any proposed sanction if the violation is cured within the ten (10)-day period.
Such suspension shall not constitute a waiver of the right to sanction future violations of the
same or other provisions and rules by any Person.

Hearing. 1f a hearing is requested within the allotted ten (10)-day period, the hearing shall be
held before the Board in executive session. The alleged violator shall be afforded
reasonable opportunity to be heard. Prior to the effectiveness of any sanction hereunder. proof
of proper notice shall be placed in the minutes of the meeting. Such proof shall be deemed
adequate il u copy of the notice, together with a of the of delivery, is
entered by the Person who delivered such notice. The notice requirement shall be deemed
satisfuctory if the alleged violator appears at the meeting.

Additional Enforcement Rights. Notwithstanding anything to the contrary in this Section, the
Board may elect to enforce any provision of the Governing Documents by self-help
(specifically including, without limitation, the towing of vehicles that are in violation of
parking rules) or. following compliance with the dispute resolution procedures set forth in the
Declaration, if applicable, by suit at law or in cguity to enjoin any violation or to recover
monetary damages or both, without the necessity of compliance with the procedure set forth
above. In any such action, to the extent permissible, the Owner or occupant responsible for
the violation of which abatement is sought shall pay all costs, including reasonable legal fees
actually incurred. Any entry onto a Lot for purposes of excreising this power of self-help
shall not be deemed a trespass.

No Waiver. In the event the Board decides, in its discretion, not to take enforcement action,
such a decision shall not be construed as a waiver of the Association's right to enforce such
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provision at a later time under other circumstances or eslop the Association from enforcing
any other provision of the Governing Documents.

6.5 Compensation. Any director may be reimbursed for the director's actual expenses incurred in
the performance of his/her duties.

ARTICLE VII
OFFICERS AND THEIR DUTIES

7.1 Enumeration of Officers. The officers of this Association shall be a President, who shall, at
all times, be a Member of the Board of Directors, a Secretary, and a Treasurer. The Board may appoint such
other officers or assistant officers as the Board may from timne to time deem necessary, such officers to have
such authority and to perform such duties as the Board prescribes.

72 Multiple Offices. Other than the offices of President and Treasurer, the holding of multiple
offices by one person is allowed.

73 Election of Officers. Prior to Turnover, the Declarant shall appoint officers who shall serve
at the pleasure of the Declarant until they are replaced or their successors are appointed by Director or elected
us described. Following Turnover, the Board shall nominate and elect officers by majority vote at the first
meeting of the Board of Directors following each annual meeting of the Members.

74 Term. The officers of this Association shall be elected annually by the Board and each shall
hold office for one (1) year or until their successors are elected.

75 Resignation and Removal.

(a) Any officer may resign at any time by giving written notice to the Board, the President or the
Secrctary. Such resignation shall take effect on the date of receipt of such notice or at any
later time specified therein, and unless otherwise specified therein, the acceptance of such
resignation shall not be necessary 1o make it effective.

(b) The Board may remove any officer from office at any time whenever in its judgnient the best
interests of the Association will be served.

7.6 Vacancies. A vacancy in any office arising because of death, disability, resignation, removal.
or otherwise, may be filled by appointment by the Board. The officer appointed to such vacancy shall serve
for the remainder of the termn of the officer he/she replaces.

7.7 Duties. The duties of the officers are as follows:

(a) President. The President shall preside at all meetings of the Board of Directors: shall see that
orders and resolutions of the Board are carried out; shall sign all Jeases, loan documents,
mortgages, deeds and other written instruments and shall co-sign with the Treasurer all
checks, unless other signatories are designated on individual checking accounts. The
President shall serve as an ex officio member of all commiltees.

(b) Vice President. The Vice President shall preside over meetings in the absence of the
President and shall perform such other duties us required by the Board.

(c) Secretary.  ‘The Secretary shall record the votes and keep the minutes of all meetings and
proceedings of the Board and of the Members; keep the corporate seal of the Association and
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affix it on all papers requiring said seal; serve notice of meetings of the Board and of the
Members; keep appropriate current records showing the Members of the Association together
with their addresses and contact information, and shall perforn such other duties as required
by the Board.

(d) Treasurer. The Treasurer shall reccive and deposit in appropriate bank accounts all monies of
the Association and shall disburse such funds as direcied by resolution of the Board of
Directors: shall co-sign with the President all checks of the Association, unless other
signatories are designated on individual checking accounts; keep proper books of account;
cuuse an annual audit of the Association books to be made by a public accountant ar the
completion of each fiscal vear; and oversee preparation of an annual budget and a statement
of income and expenditures to be presented to the Membership at its regular annual meeting.

ARTICLE VIl
COMMITTEES

8.1 The Board of Directors may, by resolution, appoint such committees, with such number of
members, duties, and terms, as decmed appropriate in carrying out the functions of the Association. Each
committee shall have two (2) or more members, and may have a chairperson who shall serve at the pleasure of
the Board.

82 The Board of Directors may remove any committce member, including, without limitation,
the Architectural Review Committee, with or without cause by written notice to such committee memiber, and
the Board of Directors may appoint a successor to fill such vacancy.

ARTICLE IX
STANDARDS OF CONDUCT; LIABILITY AND INDEMNIFICATION

9.1 Standards for Directors and Officers. The Board and committee members shall exercise their
powers in a reasonable. fair, and nondiscriminatory manner and shall adhere to the procedures established in
the Governing Documents. In performing their dutics, directors, officers, and committee members shall act as
fiduciaries and shall be insulated from liability as provided for disectors of corporations under state law and as
otherwise provided by the Governing Documeuts. Directors, officers, and committee members shall discharge
their duties as directors or officers, and as members of any committee to which they are appointed, in a manner
that the director or officer believes in good faith to be in the best interest of the corporation and with the care
that an ordinarily prudent person in a Jike position would exercise under similar circumstances. A director.
officer. or committee member is entitled 1o rely on information, opinions, reports, or statements, including
financial statements and other financial data, prepared or presented by others to the extent authorized under the
South Carolina Nonprofit Corporation Act.

9.2 Liability.

(a) A director, officer, or committee member shall not be personally liable to the Association,
any Member, or any other Person for any action taken or not taken as a director, officer, or
committec member if the director, officer, or committee member has acted in accordance with
Section 9.1.

(b) A director, officer, or conmmitiee member also shall not be personally Jiable for any action
taken or not laken as a director, officer, or committee member if the director, officer, or
committee member:

10
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(©)

9.3

(i) acts within the express or implied scope of the Governing Documents and his or her
actions are not ultra vires;

(in affirmatively undertakes to make decisions which are necessary for the Association's
continued and successful operation and, when decisions are made, makes them on an
informed basis;

(i)  acts on a disinterested basis, promptly disclosing any real or potential conflict of
interests (pecuniary or other), and avoiding participation in decisions and actions on
matters as to which he/she has a conflict of interest (beyond that which all directors
have by virtue of their ownership, interest, or occupancy of a Lot); and

(iv) acts in a non-fraudulent manner and without reckless indifference to the
Association’s affairs.

The officers, directors, and committee members of the Association shall not be Liable for any
mistake of judgment, negligent or otherwise, except for their own individual willful
misfeasance, malfeasance, misconduct, or bad faith. The officers and directors shall have no
personal liability with respect to any contract or other commitrment made or action taken in
2ood faith on behalf of the Association (except to the extent that such officers or directors
may also be Members of the Association).

Indemnification. Subject to the limitations of South Carolina law, the Association shall

indemnify every officer, director, and commitiee member against all damages and expenses, including legal
fees and expenses, reasonably incurred in connection with any action, suit, or other proceeding (including
settlement or appeal of any suit or proceeding, if approved by the then Board of Directors) to which he or she
may be a party by reason of being or having been an officer, director, or committee nmember, except that the
Association shall have no obligation to indemnify any individual against liability or expenses incurred in
connection with a proceeding:

(a)

(L)

brought by or in the right of the Association, although it may reimburse the individual for
reasonable expenses incurred in connection with the proceeding if it 15 determined, by the
court or in the manner provided above, that the individual mel the relevant standard of
conduct under South Carolina Nonprofit Corporation Act; or

to the extent that the individual is adjudged liable for conduct that constitutes:

1) appropriation, in violation of his or her duties, of any business opportunity of the
Association;
(i) intentional misconduct or knowing violation of the Jaw;

(i) an unlawful distribution to Members; directors or officers; or

(iv) receipt of an improper personal benefit.

This right to indemnification shall not be exclusive of any other rights to which any present or former officer,
director, or committee member may be entitled. The Association shall, as a Common Expense. maintain
adequate gencral liability and officers’ and directors' liubility insurance to fund this obligation, if such
insurance is reasonubly available.
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94 Advancement of Expenscs. In accordance with the procedures and subject to the conditions
and limitations set forth in the South Carolina Nonprofit Corporation Act, the Board may authorize the
Association to advance funds to pay for or reimburse the reasonable expense incurred by o present or former
officer, director, or commitice member in any proceeding to which he or she may be a party by reason of being
or having been an officer, director, or committce member of the Association.

ARTICLE X
MANAGEMENT AND ACCOUNTING
10.1  Right of Declarant to Disapprove Actions. So long as Declarant owns any portion of the

Property, Declarant shall have a right to disapprove any action, policy, or progrum of the Association. the
Board and any committee which, in the sole judgment of Declarant, would tend to impair the rights of
Declarant or developers under the Declaration or these Bylaws, or interfere with development or construction
of any portion of the Property, or diminish the level of services being provided by the Association.

10.2  Notice of Mectings and Actions. For so long as Declarant owns any portion of the Property,
Declarant shall be given written notice of all meetings and proposed actions approved at meetings (or by
written consent in lieu of a meeting) of the Association, the Board, or any committee, and shall have the nghr
1o attend any such meerings. Such notice shall be given in accordance with the notice procedures required for
Board meetings described above (o the address Declarant bas registered with the Secretary of the Association.
and which notice shall. except in the case of the regular meetings held pursuant to the Bylaws, set forth with
reasonable derail the agenda to be followed at such meeting.

103 Opportunity to be Heard.

(a) Declarant shall be given the opportunity at any such meeling to join in or have its
representatives or agents join in discussion from the floor of any prospective action, policy, or
program which would be subject to the right of disapproval set forth herein.

(b) No action, policy, or program subject to the right of disupproval set forth herein shall become
effective or be implemented until and unless the requirements of Sections 10.1, 10.2, and 10.3
have been met.

(c) Declarant, its representatives or agents shall make its concerns, thoughts and suggestions
known to the Board and/or the members of the subject committee. Declarant, acting through
any officer or director, agent or authorized representative, may exercise its right to disapprove
at any time within ten (10) days following the meeting at which such action was proposed or.
in the case of any action taken by written consent in lieu of a meeting, at any time within ten
(10) days following reccipt of written notice of the proposed action. This right to disupprove
muy be used to block proposed actions but shall not include a right to reqnire any action or
counteraciion on behalf of any committee, the Board, or the Association, Declarint shall not
use its right to disapprove or reduce the level of services which the Association is obligated to
provide or 10 prevent capital repairs or any expenditure required o comply with applicable
Jaws and regulations.

104 Managiog Agent.
(a) The Board may employ for the Association a professional management agent or agents ut

such compensation as (he Board may establish, 10 perform such dnties and services as the
Board shall authorize, The Bourd may delegate such powers 2s are necessary to perform the
manager’s assigned duties, but shall not delegate policy-making authority or ultimaie
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(b)

(c)

10.5
(a)
(b)

()

(d)

(e

responsibility for those duties set forth in Section 7.7. Declarant or its affiliate may he
employed as managing agent or manager.

The Board may delegate to one of its members the authority to act on the Board's behalf on
all matters relating to the duties of the managing agent or manager, if any, which might arise
between Board meetings.

No remuneration shall be accepted by the managing agent from vendors, independent
contractors, or others providing goods or services to the Association, whether in the form of
commissions, finder's fees, service fees, prizes, gifts. or otherwise: anything of value received
shall benefit the Association. Any financial or other interest which the managing agent may
have in any firm providing goods or services to the Association shall be disclosed promptly to
the Board.

Accounts and Reports.
GAAP. Accounting and controls shall conform to generally accepted accounting principles.

No commingling. Accounts of the Association shall not be commingled with any other
accounts.

Annual Reports. An annual report consisting of at least the following shall be made available
1o all Members within 120 days after the close of each fiscal year: (i) a balance sheet; (i) an
operating (income) statement; and (i) a statement of changes in financial position for the
fiscal year. Such annual report shall be prepared on an audited, reviewed, or compiled basis,
as the Board determines, by an independent public accountant.

Quarterly Reports. Quarterly reports shall be prepared for the Board of Directors after the first
Lot is sold and closed containing: (i) an income statement; (ii) @ statement of receipts and
disbursements; (iii) a balance sheet: and (iv) a delinquency report listing all Owners who are
delinquent in payment of assessments at the time of the repont and describing the status of any
acton 1o collect such assessiments which remain delinquent. (Any assessment or installment
thereof shall be considered to be delinquent on the 15th day following the due date unless
otherwise specified by Board resolution.)

Suatement of Account. The Association shall, for a reasonable fee established by the Board,
promptly provide any purchaser, Owner, lien holder or prospective lien holder of a Lot so
requesting the same in writing, with a written statement of all unpaid assessments and
amounts due from the Owner of that Lor, and the liability of a purchaser of a Lot shall be
limited 10 the amount as sel forth in such statement. Any lien holder holding 2 lien against a
Lot muy pay any unpaid assessments and amounts due on such Lot. and upon such payment
such lien holder shall have a lien on such Lot for the amounts paid of the same rank as the
lien it holds

ARTICLE XI

BOOKS AND RECORDS

Inspection bv Members and Mortgagees. The Governing Documents, membership register,

books of account, and the minutes of meetings of the Mermnbers, the Board, and committees of the Association
shall, during reasonable bnsiness hours, be available to inspection and copying by any Member. holder,
insurer. or guarantor of a first mortgage on a Lot, or the duly appointed representative of any of the foregoing
for a purpose reasonably related o his or her interest in a Lot. The Board shall provide for such inspection to

13
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1ake place at the Associaton’s office or at such other place within Charleston County, South Carolina as the
Board shall designate.

112 Rules for Inspection. The Board shall establish rules with respect to:

(a) notice to be given to the custodian of the records to request an inspection;
(b) hours and days of the week when such an inspection may be made; and
(c) payment of the cost of reproducing documents requested.

11.3  Inspection by Directors. Every director shall have the absolute right at any reasonable time to
inspect all books, records, and documents of the Association and the physical properties owned or controlled
by the Association. The nght of inspection by a director includes the right to make a copy of relevant
documents at the Association's expense.

ARTICLE X1I
NOTICES

12.1  Form of Notice and Method of Delivery, Except as otherwise provided in the Declaration or
these Bylaws or by law, all notices, demands, bills, statements, or other cominunications under the Declaration
or these Bylaws shall be in writing and may be delivered in person, by United States mail, by private carrier, or
if the intended recipient has given its prior written authorization to use such method of delivery, by telephone
facsimile or electronic mail with written confirmation of ransmission.

12.2 Deliverv Address. Notices shall be delivered or sent to the intended recipient as follows:

(a) if 10 a Member, at the address, facsimile number, or e-mail address which the Member has
designated in writing and filed with the Secretary or. if no such address has been designated,
at the mailing address of the Lot of such Member;

() if 10 the Association, the Board, or a committee of either, at the address, facsimile number, or
e-mail address of the principal office of the Association or its managing agent. or at such
other address as the Association shall designate by notice in writing to the Members pursuant
to this section;

(c) if to Declarant, at the principal address of Declarant as it appears on the Secretary of State's
records. or at such other address as Declarant shall designate by written notice to the
Association pursuant to this section.

12.3  Effective Date. Notice sent in accordance with the above sections shall be deemed to have
been duly given and effective if:

(a) sent by United States mail, when deposited in the United States mail, correctly addressed,
with first class or higher priority postage prepaid:

(b) delivered personally or by private carrier, when actually delivered to the address of the
intended recipient, as evidenced by the signature of the person at such address who accepts
such delivery;

(c) sent by facsimile or electronic mail, upon transmission, as evidenced by a printed
confirmation of transmission,

14
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ARTICLE X1l
AMENDMENTS

13.1 By Declarant. For so long as Declarant owns any Lot, Declarant may unilaterally amend
these Bylaws. Thereafier, Declarant may unilaterally amend these Bylaws at any time and from time to time if
such amendment is necessary (a) to bring any provision into compliance with any applicable governmental
statute, rule or regulation, or judicial determination: (b) to enable any reputable title insurance company to
issue title insurance coverage on the Units; or (¢) to satisfy the requirements of any local, state or federal
governmental agency.

13.2 By Members. Except as provided above, these Bylaws may be amended at any annual or
special meeting only hy the affirmative vote or written consent. or any combination thereof, of Members or
their proxies entitled 1o cast a majority of the total votes in the Association. Notwithstanding the above, the
percentage of votes necessary 10 amend a specific clause shall not be less than the prescribed percentage of
affirmative votes required to be taken under that clause,

133 No Revocation. No amendment may remove, revoke, or modify any right or privilege of
Declarant, its successors or assigns, withiout the written consent of Declarant or the assignee of such right or
privilege.

134  Effective Date. Amendments 1o these Bylaws shall become effective upon adoption unless a
later effective date is specified therein. Any procedural challenge to an amendment must be made within six
(6) months of its adoption, or such amendment shall be presumed to have been validly adopted. In no evem
shall a chunge of conditions or circumstances operaie to amend any provisions of these Bylaws.

ARTICLE XIV
DISSOLUTION

141  The Association may be dissolved upon a resolution duly adopted by the board of directors
and the affirmative vote of Members owning not less than two-thirds (2/3) of Lots and the consent of
Declarant for so long as Declarant owns any Lot.

142 Upon dissolution, liquidation or final determination of the operations of the Association, the
remaining assets shall be distributed proportionately to the Members, or if it has no Members to those persons
1o whom the Association holds itself out as benefitting or serving,

ARTICLE XV

MISCELLANEQUS

i5.1  The fiscal year of the Association shall begin on the 1st day of January and end on the 31st
day of December of every year, unless changed by resolution of the Board, except that the first fiscal year shall
begin on the date of incorporation.In the case of any conflict between the Declaration and Armicles of
Incorporation and these Bylaws, the Declaration and Articles of Incorporation shall control: and in the case of
any conflict between the Declaration and these Bylaws, the Declaration shall control. In case of any conflict
between the provisions of these Bylaws and the provisions of Section 8.6 of the Declaration, the provisions of
Section 8.6 of the Declaration shall control.
The foregoing Bylaws constitute the original Bylaws of the Association, as duly adopted at a meeung of the
Board of Directors thercof held on the day of 20
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Exhibit E

Legal Description of the FCA Property

All that certain picce, parcel or tract of land situate, lying and being in the City of Charleston,
Charleston County, South Carolina, shown and designated as “TRACT D1-B2, PORTIONS OF
TMS 301-00-00-388 & 301-00-00-035, TOTAL AREA—I,185260 sq. ft.—27210 ac.,
HIGHLAND—1,018,491 sq. ft.—23.382* ac., FRESHWATER WETLANDS—166,769 sq.
ft.—3.828 ac.,” on that certain Subdivision Plat “SHOWING A PORTION OF TRACT D2—
TMS NO. 30-00-00-035 AND A PORTION OF TRACT D1-B—TMS NO. 301-00-00-388 TO
BE COMBINED AND SUBDIVIDED INTO TRACT DI-B2, CITY OF CHARLESTON
PROJECT ID #120412-BEESFERRYRD-1, LOCATED IN THE CITY OF CHARLESTON,
CHARLESTON COUNTY, SOUTH CAROLINA," prepared by Jonathan F. Burns, S.C.P.L.S.
22742, dated February 16, 2012, and recorded on August 10, 2012 in Plat Book 12 at Page
0229 in the RMC Office for Charleston County, South Carolina, said tract having such size,
shape. buttings, boundings, dimensions, and location as will appear by reference to said plat
which is incorporated herein by reference, be all the dimensions and measurements shown
thereon a little more or less.

LESS AND EXCEPTING all of the property underneath. above, and containing those certain
streets, roads, drives, and cul-de-sacs situate, lying and being in the City of Charleston, County
of Charleston, State of South Carolina, designated as “PROXIMITY DR. (R/W VARIES)"” and
“PROXIMITY DR. (70" R/W)” on that certain plat entitled “FINAL PLAT SHOWING THE
SUBDIVISION OF TRACT D2, TMS NO. 301-00-00-035, PROPERTY OF GRAND BEES
DEVELOPMENT LLC AND SHOWING THE SUBDIVISION OF TRACT DI1-B1, TMS NO.
301-00-00-388, PROPERTY OF BEES RESOURCES, LP A4AND SHOWING THE
SUBDIVISION OF TRACT D1-B2, TMS NO. 301-00-00-676, PROPERTY OF BEES FERRY-
FCA LLC TO CREATE PROXIMITY DRIVE CONTAINING 8.976 ACRES AND 5 HOA
PARCELS CONTAINING 10.962 ACRES LOCATED IN THE CITY OF CHARLESTON,
CHARLESTON COUNTY, SOUTH CAROLINA,” prepared by Richard D. Lacey, S.C.P.L.S.
16120, of HLAINC, dated May 6, 2013, revised on June 7, 2013, and recorded on August 14,
2013 in Plat Book LI13 at Pages 0281-0282 in the RMC Office for Charleston County, South
Carolina, said property having such size, shape, buttings, boundings, dimensions, and location as
will appear by reference 1o said plat which is incorporated herein by reference. he all the
dimensions and measurements shown thereon a little more or less.

Being the same property conveyed to Bees Ferry-FCA, LLC by deed of Grand Bees
Development, LLC, dated August 9. 2012, and recorded on August 10, 2012 in Book 0270 at
Page 572 in the RMC Office for Charleston County, South Carolina.

TMS NO. 301-00-00-676
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[nstrument being re-recorded to show correct

books and pages of instruments referenced herein. rEn
XD SI16P6658 3
STATE OF SOUTH CAROLINA )
) LIMITED WARRANTY DEED EXHIBIT
COUNTY OF CHARLESTON )
Re -Record D

B T523 Pli ! l ﬁ

KNOW ALL MEN BY THESE PRESENTS, THAT BEES L.P., a South
Carolina limited partnership ("Grantor”) in the State aforesaid in consideration of the sum of
FOUR MILLION ONE HUNDRED FORTY-ONE THOUSAND FIVE HUNDRED EIGHTEEN
AND 007100 ($4,141,518.00) DOLLARS, in hand paid at and before the sealing of these presents by
GRAND BEES DEVELOPMENT, LLC, a Florida limited liability company ("Grantee”) in the
State aforesaid, the receipt whereof is hereby acknowledged, has granted, bargained, sold and released,
and by these Presents does grant, bargain, sell and release unto the said GRAND BEES
DEVELOPMENT, LLC, a Florida limited Hability company, the following described property:

FOR LEGAL DESCRIPTION, SEE EXHIBIT A, ATTACHED
HERETO AND INCORPORATED HEREIN BY REFERENCE

For reference see TMS No: 301-00-00-035 (Portion of)

Grantee's Address: A 7He SAkes [orramies
K15~ Bbte cuse Lurt . _,Q,,é /
<7 ti'(/s‘o.‘/f/ //6’ Vi Tez22 l/

TOGETHER with all and smgulnr the Rights, Members, Hereditaments and Appurtenances
to the said Premises belonging, or in anywise incident or appertaining.

TO HAVE AND TO HOLD, all and singular, the said Premises before mentioned unto the said
Grantee, the Grantee's Successors and Assigns forever.

AND, subject to matters contained herein, the said Grantor does hereby bind Grantor and
Grantor’s Successors and Assigns, to warrant and forever defend, all and singular, the said Premises
unto the said Grantee, the Grantee's Successors and Assigns, against Grantor and Grantor's
Successors and Assigns lawfully claiming, or to claim the same or any part thereof.

WITNESS Grantee's Hand and Sea), this ) 53 __ day of November in the year of our Lord two
thousand four and in the two hundred and twenty-ninth year of the Sovereignty and Independence of
the United States of America.

SIGNED, SEALED AND DELIVERED
IN THE PRESENCE OF

BEES RESOURCES, L.P., a South Carolina
limited partnership (SEAL)

BY: SEEB Inc.

Ny |

H. Brown Hamrick
Its: President

#2004-1339 11/15/04 blm
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STATE OF SOUTH CAROLINA )
)
COUNTY OF CHARLESTON )

The foregoing instrument was acknowledged before me t!ns\_s__ day of November, 2004 by
BEES RESOURCES, L.P., a South Carolina limited partnership by SEEB, Inc., its General
Partner, by H. Brown Hamrick, its President on behalf of aaid Grantor.

>
)
NOTARY PUBLIC FOR SO AROLINA

MY COMMISSION EXPIRES | O — 7 ~2 GO

#2004-1339 11/15/04 bim

2(8
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EXHIBIT A

ALL that piece, parcel or tract of land situate, lying and being in the City and County of Charleston,
South Carolina and being shown and designated as “Tract D2 310.889 Acres Total 97.424 Acres
Wetlands 213.245 Acres Highland™ on a plat by Forsberg Engineering and Surveying, Inc. dated
September 9, 2004 entitled in part “SUBDIVISION PLAT OF TRACT D BEES LANDING CITY OF
CHARLESTON, CHARLESTON COUNTY, SOUTH CAROLINA” and recorded October 25, 2004 in
the RMC Office for Charleston County, South Carolina at Plat Book EH, Page 427, and having such
size, shape, buttings, boundings, dimensions and location as will appear by reference to said plat
which is incorporated herein by reference, be all the dimensions and measurements shown thereon a
little more or less.

BUTTING AND BOUNDING according to said plat as follows: to the north and northwest on Lot
9A, property now or formerly of Coastal Desert Partners, LLC, Charleston County TMS # 301-00-00-
330 and also on Ashley Gardens Blvd. 70’ R/W and 50’ R/'W; to the northeast on property now or
formerly of Beazer Homes, Corp. Charleston County TMS # 301-00-00-050; to the southeast on
property of Bees Resources, L.P. known as Tract D1; to the south on property now or formerly of
Henry Kuznik Charleston County TMS # 301-00-00-028; to the southwest on property now or
formerly of the County of Charleston, Charleston County TMS # 301-00-00-028; and to the west and
northwest on property now or formerly of Long Savannah Partners, LP, Charleston County TMS #
301-00-00-006.

TOGETHER with a roadway easement over Tract D1 as shown on said plat for the benefit of the
above described Tract D2 as more fully set forth in, and subject to the provisions of, that certain
“Connector Road Easement Agreement” between Bees Resources, L.P., a South Carolina limited
) partnership, and Grand Bees Development, LLC, a Florida limited liability company, dated
Wisj,_a:g? and recorded or to be recorded simultaneously herewith at Book{)~3/(a Page 081 .
RMC Office for Charleston County, South Carolina.

SAVING, EXCEPTING and RESERVING to Grantor, its successors and assigns, a roadway
easement over Tract D2 as shown on said plat for the benefit of Grantor’s retained land shown as
Tract D1 on the above referenced plat, as more fully set forth in, and subject to the provisions of, that
certain “Connector Road Easement Agreement” between Bees Resources, L.P., a South Carolina

limited im ip, and Grand Bees Development, LLC, a Florida limited liability company, dated
Aol ©0'Pand recorded or to be recorded simultaneously herewith at Book [/ -Sls Page 0%!
RMC Office for Charleston County, South Carolina.

The above described property is conveyed subject to applicable easements, covenants, conditions,
restrictions, reservations and encumbrances of record, subject to matters shown on the within
referenced plat(s) and subject to matters which a current correct survey or inspection of the premises
would reveal, and subject to the following:

(a) “Declaration of Covenants and Restrictions Grand [sic] Oaks Plantation” dated
October 27, 1998 and recorded October 28, 1998 in Book P-313, Page 8985, RMC Office
for Charleston County, South Carolina; as amended and restated by instrument
dated March 30, 2000 and recorded April 7, 2000 in Book M-345, Page 573, said
RMC; as amended by instrument dated December 19, 2001 and recorded December
20, 2001 in Bpok T-391, Page 850, said RMC Office; as amended by instrument dated

NeX. LT 2 ©6M and recorded or to be recorded simultaneously herewith. in Book
(-Sllg , Page 255 , said RMC Office. 2 00

(b) Terms and provisions of “Declaratiorf of Restrictive Covenants” from Bees Resources,
L.P., as Declarant, dated™®¥: 1S, "and recorded or to be recorded simultaneously
herewith in Book&-5/lg Page 245 , RMC Office for Charleston County, South
Carolina.

#2004-1339 11715/04 bim
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(c) Terms and provisions of instrument creating the within easement, entitled in part
“Connector Road Easement Agreement” by and between Bees Resources, L.P., a
South Carolina limited partnership, ,#nd Grand Bees Development, LLC, a Florida
limited liability company, dated 2004 and recorded or to be
simultaneously herewith in Book U-S({p Page _le_, RMC Office for Charleston
County, South Carolina.

(d) Rights of Commissioners of Public Works of the City of Charleston, S.C. in and to
existing water and sewer lines as located within the area designated as “General
Utility Easement (10.890 Acres)” on survey by Forsberg Engineering and Surveying,
Inc. dated November 2, 2004, revised November 9, 2004 and attached as an exhibit to
the instruments more fully described at paragraphs (b) and (c) above.

The above described property is conveyed in “as is” condition and without any representation or
warranty, express or implied, as to the physical condition of the property.

BEING a portion of the property conveyed to Grantor herein by deed of Bees Landing Limited
Partnership dated March 23, 1994 and recorded April 21, 1994 in Book W-241, Page 403, RMC Office
for Charleston County, South Carolina; and by confirmatory deed from Bees Landing Limited
Partnership dated March 23, 1994 and recorded June 2, 1995 in Book Z-255, Page 451, said RMC
Office.

#2004-1339 11/15/04 blm
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STATE OF SOQUT1{ CAROLINA ) Date of Transfer of Title
COUNTY OF CHARLESTON ) AFFIDAVIT Closing Date i; ) L= \)
PERSONALLY appeared before me the undersigned. who being duly sworn, deposes and says:

1. 1 have read the information on this Affidavit and I understand such information.

2 The property is being transferred BY BEES RESOURCES, L.P., a South Carolina limited ip TO
GRAND BEES DEVELOPMENT, LLC, a Florida limited liability company ON November . 2004.
3. Check one of the following: The DEED is
(@) ___x subject to the deed recording fee as a transfer for consideration paid or to be paid in moncy
or money's worth.

(b) _____subject to the deed recording fee as a transfer between a corporation, a partnership, or other
entity and a stockholder, partner, or owner of the entity, or is a transfer to a trust or as a
distribution to a trust beneficiary.

() EXEMPT from the deed recording fee because (cxemption #__) (Explanation, if required)

(1f exemnpt, please skip items 4-6, and go to item 7 of this affidavit.)

4, Check one of the following if either item 3(a) or item 3(b) above has been checked.
(@) ____x _ The fee is computed on the consideration paid or to be paid in money or money's worth in
the amount of $_4,14] 518.00
(b) _______ Thefeeis computed on the fair market vnlue of the realty which is §
() The fee is computed on the fair market value of the realty as established for propeny tax

purposes which is $,

5. Check YES orNO ___x to the following: A lien or encumbrance existed on the land,
tenement, or realty before the transfer and remained on the land, tenement, or realty after the transfer. If
"YES." the amount of the outstanding balance of this lien or encumbrance is S, ;

6. The DEED Recording Fee is computed as follows:
(2) _$4,141,518.00 the amount listed in item 4 above
(b)____ 0 theamount listed in item 5 above {no amount place zero)
(c)_$4.141,518.00  Subtract Line 6(b) from Line 6(a) and place the results.

7. As required by Sec on 12-24-70, I state that I am a responsible person who was connected with the
transaction as: NT0Y

8. Check if Property other than Real Property is being transferred on this Deed.
(@ ______ Mobile Home
() ____ Other

9. ___ DEED OF DISTRIBUTION - ATTORNEY 'S AFFIDAVIT: Estate of
deceascd CASENUMBER . Personally appeared before me the undersigned attorney who,
being duly sworn, certified that (s)he is licensed to practice law in the State of South Carolina; that (syhe has
prepared the Deed of Distribution for the Personal Rep. in the Estate of deceased
and that the grantee(s) therein are correct and conform to the estate file for the above named decedent.

10. 1 understand that a person requited to fumish this affidavit who willfully furnishes a false or fraudulent
affidavit is guilty of a misdemeanor and, upon conviction, must be fined not more than one thousand dollars

or imprisoned not more than one year, or both.
SIGNED: 4//&— L/\

Grantor, Grantee, or Attorney that prepared this form

A P v 2wk

= Z.Ooj Type or Print Name here

SWORN this 13 day of November, 2004

Notary Public for South
My Commission Expires:
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) CORRECTIVE LIMITED WARRANTY DEED
COUNTY OF CHARLESTON = )

WHEREAS, by Limited Warranty Deed (the “Deed”) dated November 15, 2004, originally
recorded on November 16, 2004, in Book D516 at Page 658 and re-recorded to show the correct book and
page references of the instruments referenced therein on January 26, 2005 in Book T523 at Page 116 in
the RMC Office for Charleston County, South Carolina, Bees Resources, LP, a South Carolina limited
partnership, (“Grantor”) conveyed to Grand Bees Development, LLC, a Florida limited liability
company, (“Grantee™) approximately 310.669 acres as further described in the Deed and as shown on
plats of record in the RMC Office for Charleston County, South Carolina; and

WHEREAS lhe pames have detemuned that, through madvertence the Deed mQQrmclly

Qaks_Elammm:Dmlamnon’_’) dated October 275 1998 and recorded October 28 1998 in Book
P313 at Page 895 in the RMC Office for Charleston County, South Carolina; as amended and restated by
instrument dated March 30, 2000 and recorded April 7, 2000 in Book M345 at Page 573 in the RMC
Office for Charleston County, South Carolina; as amended by instrument dated December 19, 2001 and
recorded December 20, 2001 in Book T391 at Page 850 in the RMC Office for Charleston County, South
Carolina; as amended by instrument dated November 15, 2004, and recorded November 16, 2004 in Book
G516 at Page 255 in the RMC Office for Charleston County, South Carolina; and

WHEREAS, Grantor is minded to execute and deliver the within Corrective Limited Warranty
Deed to correct the error and convey to Grantee the property described further herein free and clear of the
Declaration, as amended;

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS THAT BEES RESOURCES,
LP, a South Carolina limited partnership, in the State aforesaid, for and in consideration of the premises
and the sum of One and No/100 ($1.00) Dollar to it in hand paid at and before the sealing of these
Presents by GRAND BEES DEVELOPMENT, LLC, a Florida limited liability company, in the State
aforesaid, the receipt whereof is hereby acknowledged, has granted, bargained, sold and released and by
these presents does grant, bargain, sell and release unto the said GRAND BEES DEVELOPMENT, LLC,
a Florida limited liability company, the following described property, to wit:

ALL that piece, parcel or tract of land situate, lying and being in the City and County of
Charleston, South Carolina and being shown and designated as “Tract D2 310.669 Acres
Total 97.424 Acres Wetlands 213.245 Acres Highland” on a plat by Forsberg
Engineering and Surveying, Inc. dated September 9, 2004 entitled in part
“SUBDIVISION PLAT OF TRACT D BEES LANDING CITY OF CHARLESTON,
CHARLESTON COUNTY, SOUTH CAROLINA” and recorded October 25, 2004 in the
RMC Office for Charleston County, South Carolina at Plat Book EH, Page 427, and
having such size, shape, buttings, boundings, dimensions and location as will appear by
reference to said plat which is incorporated herein by reference, be all the dimensions and
measurements shown thereon a little more or less.

BUTTING AND BOUNDING according to said plat as follows: to the north and
northwest on Lot 9A, property now or formerly of Coastal Desert Partners, LLC,
Charleston County TMS # 301-00-00-330 and also on Ashley Gardens Blvd. 70’ R/W
and 50’ R/W; to the northeast on property now or formerly of Beazer Homes, Corp.
Charleston County TMS # 301-00-00-050; to the southeast on property now or formerly
of Bees Resources, L.P., known or formerly known as Tract D1; to the south on property
now or formerly of Henry Kuznik Charleston County TMS # 301-00-00-028; to the
southeast on property now or formerly of the County of Charleston, Charleston County

22%
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TMS # 301-00-00-026; and to the west and northwest on property now or formerly of
Long Savannah Partners, LP, Charleston County TMS # 301-00-00-006.

TOGETHER with a roadway easement over Tract D1 as shown on said plat for the
benefit of the above described Tract D2 as more fully set forth in, and subject to the
provisions of, that certain “Connector Road Easement Agreement” between Bees
Resources, LP, a South Carolina limited partnership, and Grand Bees Development, LLC,
a Florida limited liability company, dated November 15, 2004 and recorded on November
19, 2004, in Book U516 at Page 081 in the RMC Office for Charleston County, South
Carolina.

SAVING, EXCEPTING and RESERVING to Grantor, its successors and assigns, a
roadway easement over Tract D2 as shown on said plat for the benefit of Grantor’s
retained land shown as Tract DI on the above referenced plat, as more fully set forth in,
and subject to the provisions of, that certain “Connector Road Easement Agreement”
between Bees Resources, LP, a South Carolina limited partnership, and Grand Bees
Development, LLC, a Florida limited liability company, dated November 15, 2004, and
recorded November 19, 2004, in Book U516 at Page 081 in the RMC Office for
Charleston County, South Carolina.

The above described property is conveyed subject to applicable easements, covenants,
conditions, restrictions, reservations and encumbrances of record, subject to matters
shown on the within referenced plat(s) and subject to matters which a current correct
surveyor inspection of the premises would reveal, and subject to the following:

(@) Terms and provisions of “Declaration of Restrictive Covenants” from Bees
Resources, LP, as Declarant, dated November 15, 2004 and recorded on November 16,
2004, in Book G516 at Page 245 in the RMC Office for Charleston County, South
Carolina.

(b) Terms and provisions of instrument creating the within easement, entitled in part
“Connector Road Easement Agreement” by and between Bees Resources, LP, a South
Carolina limited partnership, and Grand Bees Development, LLC, a Florida limited
liability company, dated November 15, 2004, and recorded on November 19, 2004, in the
RMC Office for Charleston County, South Carolina.

(c) Rights of Commissioners of Public Works of the City of Charleston, South Carolina,
in and to existing water and sewer lines as located within the area designated as “General
Utility Easement (10.890 Acres)” on a survey by Forsberg Engineering and Surveying,
Inc., dated November 2, 2004, revised November 9, 2004, and attached as an exhibit to
the instruments more fully described at paragraphs (a) and (b) above.

The above described property is conveyed in “as is” condition and without any representation or warranty,
express or implied, as to the physical condition of the property.

BEING a portion of the property conveyed to Grantor herein by deed of Bees Landing Limited
Partnership dated March 23, 1994, and recorded April 21, 1994, in Book W241 at Page 403 in the RMC
Office for Charleston County, South Carolina; and by confirmatory deed from Bees Landing Limited
Partnership dated March 23, 1994, and recorded June 2, 1995, in Book Z-255 at Page 451 in the RMC
Office for Charleston County, South Carolina.

TMS Number: 301-00-00-305 (portion of)

Address of Grantee: c/o The Stokes Companies

22Y
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4315 Pablo Oaks Court, Suite 1
Jacksonville, FL. 32224

~ TOGETHER with all and singular, the rights, members, hereditaments and appurtenances to the
said premises belonging, or in anywise incident or appertaining.

TO HAVE AND TO HOLD, all and singular, the said Premises before mentioned unto the said
Grantee, the Grantee’s successors and assigns, forever.

AND, subject to matters contained herein, the said Grantor does hereby bind Grantor and
Grantor’s successors and assigns, to warrant and forever defend, all and singular, the said premises unto
the said Grantee, the Grantee's successors and assigns, against Grantor and Grantor’s successors and
assigns lawfully claiming or to claim the same or any part thereof.

IN WITNESS WHEREOF, BEES RESOURCES, LP, a South Carolina limited partnership, has
caused these presents to be executed in its name by its general partner thereunto duly authorized this __
day of July, 2012,

SIGNED, SEALED AND DELIVERED BEES RESOURCES, LP, a South Carolina
IN THE PRESENCE OF: limited partnership (SEAL)
By: SEEB, Inc.

ignature ofl Witness #1) Its: General Partner

ZL,}W‘L o I S By: L~

tSignf{ture of Witness #2) H. Brown Hamrick
Its: President

STATE OF SOUTH CAROLINA

)
)
COUNTY OF CHARLESTON )

THE FOREGOING INSTRUMENT was acknowledged before me by BEES RESOURCES, LP,
a South Carolina limited partnership, by SEEB, Inc., its General Partner, by H. Brown Hamrick, its
President, this /& _ day of July, 2012.

bl gL N, (SEAL)
otary Public for South Carolina

My commission expires: J%} _\7/ 7
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STATE OF SOUTH CAROLINA )
) AFFIDAVIT Date of Transfer of Title
COUNTY OF CHARLESTON ) Closing Date: November 15, 2004

PERSONALLY appeared before me the undersigned, who being duly sworn, deposes and says:
1. I have read the information on this Affidavit and I understand such information.

2. The property described in the foregoing deed, located in the City of Charleston, Charleston County, S.C., was
transferred by Bees Resources, LP, a South Carolina limited partnership, to Grand Bees Development, LLC, a Florida
limited liability company, on the 15th day of November, 2004.

3. Check one of the following: The DEED is
a) Subject to the deed recording fee as a transfer for consideration paid or to be paid in money or money=s worth.
b) ____  Subject to the deed recording fee for a transfer between a corporation, a partnership, or other entity and a
stockholder, partner, or owner of the entity, or is a transfer to a trust or as a distribution to a trust beneficiary.
¢) XX EXEMPT from the deed recording fee because: This is a Corrective Limited Warranty Deed to correct the
description of encumbrances described in a previous deed. The deed recording fee was paid prior to the

previous recording of the transfer.
4. Check one of the following if either item 3a or item 3b above has been checked.
a) ___ The fee is computed on the consideration paid or to be paid in money or money=s worth in the amount of :
b) ____  The feeis computed on the fair market value of the realty which is $
¢) ____  The fee is computed on the fair market value of the realty as established for property tax purposes which is
$ ’
5. Check YES or NO _xx __to the following: A lien or encumbrance existed on the land, tenement, or realty before the

transfer and remained on the land, tenement or realty after the transfer. If YES, the amount of the outstanding balance of
this lien or encumbrance is $ 4

6. The DEED Recording Fee is computed as follows:

a) -0- the amount listed in item 4 above
b) -0- the amount listed in item 5 above (no amount place zero)
c) -0- Subtract line 6b from Line 6a and place the result.

7. Asrequired by Code Section 12-24-70, 1 state that [ am a responsible person who was connected with the transaction as:
Grantor.

8. Check if Property other than Real Property is being transferred on this Deed.
a) Mobile Home
b) Other

9. DEED OF DISTRIBUTION — ATTORNEY'S AFFIDAVIT: Estate of. deceased
CASE NUMBER Personally appeared before me the undersigned attomey
who, being duly swom, centified that (s)he is licensed to practice law in the State of South Carolina: that (s)he has
prepared the Deed of Distribution for the Personal Rep. in the Estate of

deceased and that the grantee(s) therein are correct and confirm to

the estate file for the above named decedent.

10. I understand that a person required to furnish this affidavit who willfully furnishes a false or fraudulent affidavit is
guilty of a misdemeanor and, upon conviction, must be fined not more than one thousand dollars or imprisoned not

more than one year, or both. /
Sworn before me this /6% day of July, 2012. , Signed: = "LA

-

/)

My Commission Expires;__d 257/ Print or Type Name here
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STATE OF SOUTH CAROLINA )

E

mmmmmumgmy;gggmynmuummu EAHBl

) CORRECTIVE LIMITED WARRANTY DEED
COUNTY OF CHARLESTON )

WHEREAS, by Limited Warranty Deed (the “Deed”) dated November 15, 2004, originally
recorded on November 16, 2004, in Book D516 at Page 658 and re-recorded to show the correct book and
page references of the instruments referenced therein on January 26, 2005 in Book T523 at Page 116 in
the RMC Office for Charleston County, South Carolina, Bees Resources, LP, a South Carolina limited
partnership, (“Grantor”) conveyed to Grand Bees Development, LLC, a Florida limited liability
company, (“Grantee™) approximately 310.669 acres as further described in the Deed and as shown on
plats of record in the RMC Office for Charleston County, South Carolina; and

WHEREAS, the parties have determined that, through inadvertence, the Deed incorrectly
referenced that the conveyance was subject to the “Declaration of Covenants and Restrictions-Grand
Oaks Plantation” (the “Declaration”) dated October 27, 1998 and recorded October 28, 1998 in Book
P313 at Page 895 in the RMC Office for Charleston County, South Carolina; as amended and restated by
instrument dated March 30, 2000 and recorded April 7, 2000 in Book M345 at Page 573 in the RMC
Office for Charleston County, South Carolina; as amended by instrument dated December 19, 2001 and
recorded December 20, 2001 in Book T391 at Page 850 in the RMC Office for Charleston County, South
Carolina; as amended by instrument dated November 15, 2004, and recorded November 16, 2004 in Book
G516 at Page 255 in the RMC Office for Charleston County, South Carolina; and

WHEREAS, Grantor is minded to execute and deliver the within Corrective Limited Warranty
Deed to correct the error and convey to Grantee the property described further herein free and clear of the
Declaration, as amended;

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS THAT BEES RESOURCES,
LP, a South Carolina limited partnership, in the State aforesaid, for and in consideration of the premises
and the sum of One and No/100 ($1.00) Dollar to it in hand paid at and before the sealing of these
Presents by GRAND BEES DEVELOPMENT, LLC, a Florida limited liability company, in the State
aforesaid, the receipt whereof is hereby acknowledged, has granted, bargained, sold and released and by
these presents does grant, bargain, sell and release unto the said GRAND BEES DEVELOPMENT, LLC,
a Florida limited liability company, the following described property, to wit:

ALL that piece, parcel or tract of land situate, lying and being in the City and County of
Charleston, South Carolina and being shown and designated as “Tract D2 310.669 Acres
Total 97.424 Acres Wetlands 213.245 Acres Highland” on a plat by Forsberg
Engineering and Surveying, Inc. dated September 9, 2004 entitled in part
“SUBDIVISION PLAT OF TRACT D BEES LANDING CITY OF CHARLESTON,
CHARLESTON COUNTY, SOUTH CAROLINA” and recorded October 25, 2004 in the
RMC Office for Charleston County, South Carolina at Plat Book EH, Page 427, and
having such size, shape, buttings, boundings, dimensions and location as will appear by
reference to said plat which is incorporated herein by reference, be all the dimensions and
measurements shown thereon a little more or less.

BUTTING AND BOUNDING according to said plat as follows: to the north and
northwest on Lot 9A, property now or formerly of Coastal Desert Partners, LLC,
Charleston County TMS # 301-00-00-330 and also on Ashley Gardens Blvd. 70° R/W
and 50’ R/W; to the northeast on property now or formerly of Beazer Homes, Corp.
Charleston County TMS # 301-00-00-050; to the southeast on property now or formerly
of Bees Resources, L.P., known or formerly known as Tract D1; to the south on property
now or formerly of Henry Kuznik Charleston County TMS # 301-00-00-028; to the
southeast on property now or formerly of the County of Charleston, Charleston County
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TMS # 301-00-00-026; and to the west and northwest on property now or formerly of
Long Savannah Partners, LP, Charleston County TMS # 301-00-00-006.

TOGETHER with a roadway easement over Tract D1 as shown on said plat for the
benefit of the above described Tract D2 as more fully set forth in, and subject to the
provisions of, that certain “Connector Road Easement Agreement” between Bees
Resources, LP, a South Carolina limited partnership, and Grand Bees Development, LLC,
a Florida limited liability company, dated November 15, 2004 and recorded on November
19, 2004, in Book U516 at Page 081 in the RMC Office for Charleston County, South
Carolina.

SAVING, EXCEPTING and RESERVING to Grantor, its successors and assigns, a
roadway easement over Tract D2 as shown on said plat for the benefit of Grantor’s
retained land shown as Tract DI on the above referenced plat, as more fully set forth in,
and subject to the provisions of, that certain “Connector Road Easement Agreement”
between Bees Resources, LP, a South Carolina limited partnership, and Grand Bees
Development, LLC, a Florida limited liability company, dated November 15, 2004, and
recorded November 19, 2004, in Book U516 at Page 081 in the RMC Office for
Charleston County, South Carolina.

The above described property is conveyed subject to applicable easements, covenants,
conditions, restrictions, reservations and encumbrances of record, subject to matters
shown on the within referenced plat(s) and subject to matters which a current correct
surveyor inspection of the premises would reveal, and subject to the following:

(a) Terms and provisions of “Declaration of Restrictive Covenants” from Bees
Resources, LP, as Declarant, dated November 15, 2004 and recorded on November 16,
2004, in Book G516 at Page 245 in the RMC Office for Charleston County, South
Carolina.

(b) Terms and provisions of instrument creating the within easement, entitled in part
“Connector Road Easement Agreement” by and between Bees Resources, LP, a South
Carolina limited partnership, and Grand Bees Development, LLC, a Florida limited
liability company, dated November 15, 2004, and recorded on November 19, 2004, in the
RMC Office for Charleston County, South Carolina.

(c) Rights of Commissioners of Public Works of the City of Charleston, South Carolina,
in and to existing water and sewer lines as located within the area designated as “General
Utility Easement (10.890 Acres)” on a survey by Forsberg Engineering and Surveying,
Inc., dated November 2, 2004, revised November 9, 2004, and attached as an exhibit to
the instruments more fully described at paragraphs (a) and (b) above.

The above described property is conveyed in “as is” condition and without any representation or warranty,
express or implied, as to the physical condition of the property.

BEING a portion of the property conveyed to Grantor herein by deed of Bees Landing Limited
Partnership dated March 23, 1994, and recorded April 21, 1994, in Book W241 at Page 403 in the RMC
Office for Charleston County, South Carolina; and by confirmatory deed from Bees Landing Limited
Partnership dated March 23, 1994, and recorded June 2, 1995, in Book Z-255 at Page 451 in the RMC
Office for Charleston County, South Carolina.

TMS Number: 301-00-00-305 (portion of)

Address of Grantee: c/o The Stokes Companies
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4315 Pablo Oaks Court, Suite 1
Jacksonville, FL 32224

- TOGETHER with all and singular, the rights, members, hereditaments and appurtenances to the
said premises belonging, or in anywise incident or appertaining.

TO HAVE AND TO HOLD, all and singular, the said Premises before mentioned unto the said
Grantee, the Grantee’s successors and assigns, forever.

AND, subject to matters contained herein, the said Grantor does hereby bind Grantor and
Grantor’s successors and assigns, to warrant and forever defend, all and singular, the said premises unto
the said Grantee, the Grantee's successors and assigns, against Grantor and Grantor’s successors and
assigns lawfully claiming or to claim the same or any part thereof.

IN WITNESS WHEREOF, BEES RESOURCES, LP, a South Carolina limited partnership, has
caused these presents to be executed in its name by its general partner thereunto duly authorized this ___
day of July, 2012.

SIGNED, SEALED AND DELIVERED BEES RESOURCES, LP, a South Carolina
IN THE PRESENCE OF: limited partnership (SEAL)
By: SEEB, Inc.

ignature off Witness #1) Its: Genvmer
l‘,’la[“ﬂ X /g"d/n-rr-,s-/ By: / — M

Signgture of Witness #2) H. Brown Hamrick
Its: President

*  STATE OF SOUTH CAROLINA )

)
COUNTY OF CHARLESTON )

THE FOREGOING INSTRUMENT was acknowledged before me by BEES RESOURCES, LP,
a South Carolina limited partnership, by SEEB, Inc., its General Partner, by H. Brown Hamrick, its
President, this /&4 _ day of July, 2012.

sl gL N, (SEAL)
0 Public for South Carolina

My commission expires: % _,7/ J
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STATE OF SOUTH CAROLINA )

COUNTY OF CHARLESTON )

) AFFIDAVIT Date of Transfer of Title
Closing Date: November 15, 2004

PERSONALLY appeared before me the undersigned, who being duly sworn, deposes and says:

1.

2.

I have read the information on this Affidavit and I understand such information.

The property described in the foregoing deed, located in the City of Charleston, Charleston County, S.C., was
transferred by Bees Resources, LP, a South Carolina limited partnership, to Grand Bees Development, LLC, a Florida
limited liability company, on the 15th day of November, 2004.

Check one of the following: The DEED is

a) ___ Subject to the deed recording fee as a transfer for consideration paid or to be paid in money or money=s worth.

b) ____  Subject to the deed recording fee for a transfer between a corporation, a partnership, or other entity and a
stockholder, partner, or owner of the entity, or is a transfer to a trust or as a distribution to a trust beneficiary.

0 XX EXEMPT from the deed recording fee because: This is a Corrective Limited Warranty Deed to correct the
description of encumbrances described in a previous deed. The deed recording fee was paid prior to the
previous recording of the transfer.

Check one of the following if either item 3a or item 3b above has been checked.

a) ___ The fee is computed on the consideration paid or to be paid in money or money=s worth in the amount of :

b) ___  The fee is computed on the fair market value of the realty which is $

¢) ____  The fee is computed on the fair market value of the realty as established for property tax purposes which is
$ ;

Check YES or NO _xx__to the following: A lien or encumbrance existed on the land, tenement, or realty before the

transfer and remained on the land, tenement or realty after the transfer. If YES, the amount of the outstanding balance of
this lien or encumbrance is $ 2

The DEED Recording Fee is computed as follows:

a) -0- the amount listed in item 4 above
b) -0- the amount listed in item S above (no amount place zero)
c) -0- Subtract line 6b from Line 6a and place the resuit.

As required by Code Section 12-24-70, I state that I am a responsible person who was connected with the transaction as:
Grantor.

8. Check if Property other than Real Property is being transferred on this Deed.

Dl o

10.

a)
b)

Mobile Home

Other
DEED OF DISTRIBUTION — ATTORNEY’S AFFIDAVIT: Estate of. deceased
CASE NUMBER . Personally appeared before me the undersigned attomey

who, being duly swomn, certified that (s)he is licensed to practice law in the State of South Carolina: that (s)he has
prepared the Deed of  Distribution for the  Personal Rep. in the [Bstate of
deceased and that the grantee(s) therein are correct and confirm to

the estate file for the above named decedent.

I understand that a person required to furnish this affidavit who willfully furnishes a false or fraudulent affidavit is
guilty of a misdemeanor and, upon conviction, must be fined not more than one thousand dollars or imprisoned not

more than one year, or both. /
Sworn before me this /6% day of July, 2012. _ Signed: & M

7

My Commission Expires: JJ i plg{ Print or Type Name here

2%2

s K/ . Grantor, Grantee, or Attorney that prepared this form %9 i)

wblic for South Carofjna s 7 Nrowd/ /(/4 Ml Lr QEE
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EXHIBIT

T e S
< 07 BP0907122 4

STATE OF SOUTH CAROLINA ) THIRD AMENDMENT TO DECLARATION OF COVENANTS,

) CONDITIONS AND RESTRICTIONS FOR PROXIMITY
COUNTY OF CHARLESTON ) NEIGHBORHOODS MASTER ASSOCIATION, INC.

THIS THIRD AMENDMENT to Declaration of Covenants, Conditions and Restrictions for
Proximity Neighborhoods Master Association, Inc. (“Amendment”) is made by LENNAR CAROLINAS, a
Delaware limited liability company, successor by merger to CalAtlantic Group, Inc., a Delaware corporation,

(“Declarant”) this_/()_ day OWOZO
)

WHEREAS, the Declaration of Covenants, Conditions and Restrictions for The Proximity Neighborhoods Master
Association, Inc. was recorded in the Register’s Office for Charleston County, South Carolina on November 10,
2014, in Book 0439, at Page 959 (“Declaration”); and

WITNESSETH:

WHEREAS, the First Amendment to the Declaration of Covenants, Conditions and Restrictions
for The Proximity Neighborhoods Master Association, Inc. was recorded in the Register’s Office for Charleston
County, South Carolina on July 30, 2018, in Book 0736, at Page 423 (“First Amendment”); and

WHEREAS, the Second Amendment to the Declaration of Covenants, Conditions and
Restrictions for The Proximity Neighborhoods Master Association, Inc. was recorded in the Register’s Office for
Charleston County, South Carolina on March 4, 2019, in Book 0780, at Page 777 (“Second Amendment”); and

WHEREAS, Declarant is the successor by Merger to CalAtlantic Group, Inc.; and

WHEREAS, Section 15.1 B of the Declaration provides, in relevant part, that so long as Declarant
owns a portion of the Property, Declarant may unilaterally amend the Declaration for any purpose; and

WHEREAS, Declarant desires to amend the Declaration in the following respects, to-wit:

DELETE current Section 8.12 of the Declaration entitled “Working Capital Contribution’ and substitute the
following, to-wit:

8.12 Working Capital Contribution. Each Purchaser of a Residential Unit shall be required to pay a non-
refundable capital contribution to the Association in an amount equal to .25% of the sale price of such Residential
Unit. Such non-refundable capital contribution shall be collected from the Purchaser at closing by the closing
attorney and promptly paid to the Association. In the event such non-refundable capital contribution is not paid
asrequired , such non-refundable capital contribution shall constitute a lien on the Residential Unit and Association
shall have the right to collect same, together with reasonable attorney fees and costs, in the same manner as a
delinquent assessment in accordance with the provisions of Section 8 of the Declaration.

Page 1 of 3
J8A & DODDS, LLP
85% LOWCOUNTRY BLVD

" UNTR
2’5* MOUNT PLEASANT, SC 20464
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EXCEPT AS AMENDED HEREIN, all other terms and conditions of the Declaration, as it may be
amended from time to time, shall remain in full force and effect.
Avqust

IN WITNESS WHEREOF, Declarant has set its hand and seal this 1o day of , 2020.

DECLARANT

WITNESSES: LENNAR CAROLINAS, LLC, a
Delaware liradted liability company

By: (- ./
Gabe Fbher

Its: Vicelﬂgident

STATE OF SOUTH CAROLINA

)
)
COUNTY OF CHARLESTON )
PERSONALLY appeared before me, the undersigned witness, and made oath that (s)he saw the
within named LENNAR CAROLINAS, LLC, a Delaware limited liability company, by Gabe Ebner, its Vice

President, sign, seal and as its act and deed, deliver the within in written instrument, and that (s)he, with the other
witness subscribed above, witnessed the execution thereof.

SWORN to before me this | 0 AQ'LM‘%AML'

day of My, 2020.

k\.qu( Wiy
W iy,

cocad AGrrl)- S 18022,
Notary Pubfit: for South Carolina St
My Commission Expires: _ |0 22|24 S<i8 oWRY ¥ (%
v S0Oi> - 1Z =
= iz gt K ]
2 W ‘0=
2o, PO @S

% Ve 10 (X S

"1, OF SOUW

Page 2 of 3
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IN WITNESS WHEREOF, Proximity Neighborhoods Master Association, Inc., by and through its
President, Keri Roscoe, has executed this Third Amendment as of the day and year notarized below evincing proper
and current adoption of this Amendment (as/if required).

ASSOCIATION

WITNESSES: PROXIMITY NEIGHBORHOODS MASTER
ASSOCIATION, INC,, a South Carolina nonprofit
Corporation

B, ) (Ropcog

Kerl Roscoe
Its: President

STATE OF SOUTH CAROLINA )
)
COUNTY OF CHARLESTON )
PERSONALLY appeared before me, the undersigned witness, and made oath that (s)he saw the
within named Proximity Neighborhoods Master Association, Inc., a South Carolina nonprofit corporation, by Keri

Roscoe, its President, sign, seal and as its act and deed, deliver the within in written instrument, and that (s)he, with
the other witness subscribed above, witnessed the execution thereof.

SWORN to before me this | 0 : Z a \
day of 2020.

y?‘,.

uot Wy,
- <¢3)ig;; J (;(:)<é:%:?¢?
\\\ \ ._,..--:---.._. ///,
Notary Publi§ for South Caroli éo‘j’,.-"’io‘“\“ e

a
My Commission Expires: _| ¢ T 12|

A b
O A

7, ’ >
2, /’/OF S OU‘“ c:\\\\\\‘

7,
MW

Page 3 of 3
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EXHIBIT
G

STATE OF SOUTH CAROLINA )

)
COUNTY OF CHARLESTON )

SUPPLEMENTAL DECLARATION TO DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS FOR PROXIMITY NEIGHBORHOODS
MASTER ASSOCIATION, INC. RELINQUISHING DECLARANT’S RIGHTS

WHEREAS, this Supplemental Declaration to Declaration of Covenants, Conditions and
Restrictions for Proximity Neighborhoods Master Association, Inc. Relinquishing Declarant’s
Rights (this “Assignment™) is executed this __ day of September, 2023 (“Effective Date”) by
Lennar Carolinas, a Delaware limited liability company (“Declarant™).

WITNESSETH:

WHEREAS, the Declaration of Covenants, Conditions and Restrictions for The Proximity
Neighborhoods Master Association, Inc. was recorded in the Register’s Office for Charleston
County, South Carolina on November 10, 2014, in Book 0439, at Page 959 (the “Delcaration”),
for the community known as Proximity Neighborhoods (the “Community™);

WHEREAS, the First Amendment to the Declaration of Covenants, Conditions and
Restrictions for The Proximity Neighborhoods Master Association, Inc. was recorded in the
Register’s Office for Charleston County, South Carolina on July 30, 2018 in Book 0736, at Page
423 (“First Amendment™); and

WHEREAS, the Second Amendment to the Declaration of Covenants, Conditions and
Restrictions for The Proximity Neighborhoods Master Association, Inc. was recorded in the
Registrar’s Office for Charleston County, South Carolina on March 4, 2019, in Book 0780, at Page
777 (“Second Amendment”); and

WHEREAS, the Third Amendment to the Declaration of Covenants, Conditions and
Restrictions for The Proximity Neighborhoods Master Association, Inc. was recorded in the
Registrar’s Office for Charleston County, South Carolina on August 15, 2020, in Book 0907, at
Page 122 (“Third Amendment™);

WHEREAS, the Community operates in accordance with the Declaration and its
amendments referenced above, the Bylaws, Articles of Incorporation and any other promulgated
rules, regulations, guidelines, and policies (collectively, the “Governing Documents™); and

WHEREAS, Declarant desires to relinquish and terminate certain rights reserved unto
Declarant in the Governing Documents as more particularly set forth below:

NOW THEREFORE, Declarant does hereby declare, and state as follows:

1. The foregoing recitals are and shall be deemed material and operative provisions of
this Assignment and not mere recitals and are full incorporated herein by this reference.

2%%
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2. All capitalized terms used herein a shall have the same meaning ascribed to them
in the Declaration and its amendments, and the Bylaws.

3 Declarant hereby:

a. Tumns over its rights pursuant to the Declaration;

b. Acknowledges and states it no longer owns any real property, Declarant
Property, Developers’ Property, and Ryland Property, or any additional property which
is subject to the Governing Documents;

c. Relinquishes its rights to submit and/or subject any real property or
additional property to the Governing Documents;

d. Forfeits its Class B Membership, if any; and

e. Relinquishes any rights to exercise architectural review under the
Declaration; and

f. Relinquishes any rights to appoint or designate any director for the Board
of Directors and any members to the Design Review Board.

Remainder of Page Intentionally Left Blank

Signatures to Follow on Next Page

23%
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WITNESS the Hand and Seal of the undersigned effective as of the date first above written.

WITNESSES: LENNAR CAROLINAS, LLC,
a Declaration limited liability company

(M;ﬁ'///// By: WM

Pray Ooolen
(Print) =

VP Mowye has,
(Title)

STATE OF SOUTH CAROLINA )

)
COUNTY OF CHARLESTON )

I, the undersigned Notary Public for the State of South Carolina, do hereby certify that
LENNAR CAROLINAS, LLC, a Delaware limited liability company, by AMY Cre 2, its
L . sign, seal, and deliver the within in written instrument, and that (s)he, with

the other witness subscribed above, witnesses the execution thereof.

Sworn tg and subscribed before me

this | [Tday of x0T L2023,
wes

Notary Publie foeSeath Carolina

My Commission Expires: 5/ _é_o /o 52,

o
''''''
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STATE OF SOUTH CAROLINA ) INTHE COURT OF COMMON PLEAS
) NINTH JUDICIAL CIRCUIT
COUNTY OF CHARLESTON ) CASE NO.: 2023-CP-10-02281
)
Grand Oaks Boulevard Association, Inc., )
)
Plaintiff, ) AFFIDAVIT OF LAURA DUC IN SUPPORT
Vs. ) OF DEFENDANT’S MOTION FOR
) SUMMARY JUDGMENT
Proximity Neighborhoods Master )
Association, Inc., )
)
Defendant. )
)
Laura Duc, duly sworn, deposes, and says:
1. I work for Poston Community Management, Inc. as the Community Manager for

the Defendant, Proximity Neighborhoods Master Association, Inc. (“Proximity”). | submit this
affidavit on behalf of Proximity in support of its Motion for Summary Judgment and related relief.
I am fully familiar with the facts and circumstances set forth herein based upon personal
knowledge. '

2 Proximity is not listed on any directory at the entranceway along the right-of-way
of the Grand Oaks Boulevard and Ashley Gardens Boulevard in West Ashley off Bees Ferry Road,
which is the entrance of Grande Oaks Plantation.

3. Proximity has never received meeting minutes from Plaintiff, Grand Oaks
Boulevard Association, Inc. (“Plaintiff”).

4. Prior to November 2024, Proximity did not regularly receive meeting notices for
Plaintiff’s annual meeting, except for in 2022, when Proximity provided Proximity with three (3)

days’ notice for its November 28, 2022 meeting.

! Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in Proximity's
Memorandum in Support of its Motion for Summary Judgment.
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5. While Proximity received a budget for 2021-2022 after | requested an explanation
for the assessment on October 14, 2022, to my knowledge, before October 2022, Proximity did

not receive budget notices from Plaintiff.

Aaura A Ll&

AURA DUC

SWORN TO and subscribed before me,
this ,ei dﬂy Of 1 [d ’:])"(_(,{11/5'{_

) o
Y J S ’
L * ‘1 ‘:J"f Ce A C < =

Notary Publj@fqr the State of
South” (agolina.
My Commission Expires:
_ll-bd- 2032
(SEAL)

, 2025.

¥
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STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) NINTH JUDICIAL CIRCUIT
COUNTY OF CHARLESTON ) CASE NO.: 2023-CP-10-02281
)
Grand Oaks Boulevard Association, Inc., )
)
Plaintiff, ) PROXIMITY NEIGHBORHOODS MASTER
Vvs. ) ASSOCIATION, INC.’S RESPONSE TO
) PLAINTIFF’S FIRST SET OF REQUESTS
Proximity Neighborhoods Master ) FOR ADMISSION
Association, Inc., )
)
Defendant. )
— s )

TO: JOHN J. DODDS, I1I, ESQUIRE, ATTORNEY FOR PLAINTIFF:
Defendant Proximity Neighborhoods Master Association, Inc. (“Defendant’), pursuant to
Rule 36 of the South Carolina Rules of Civil Procedure, by and through undersigned counsel and
reserving the right to supplement and/or amend, hereby submits its response to Plaintiff’s First
Set of Requests for Admission, as follows:
REQUESTS FOR ADMISSION

Please admit or deny the truthfulness of each of the following requests for
admission:

L. That Defendant is charged with the responsibility of administering, enforcing
and complying with the Declaration of Covenants, Conditions, and Restrictions for The
Proximity Neighborhoods Master Association, Inc. as recorded in the ROD on November
10, 2014, in Book 0439, Page 959, as amended by the First Amendment to Declaration of
Covenants, Conditions, and Restrictions for Proximity Neighborhoods Master Association,
Inc. recorded in the ROD on July 30, 2018, in Book 0736, Page 423, Second Amendment to
Declaration of Covenants, Conditions, and Restrictions for Proximity Neighborhoods

Master Association, Inc. recorded in the ROD on March 4, 2019, in Book 0780, Page 777,
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Supplement to Declaration of Covenants, Conditions, and Restrictions for Proximity
Neighborhoods Master Association, Inc. recorded in the ROD on July 1, 2019, in Book
0805, Page 358, Third Amendment to Declaration of Covenants, Conditions, and
Restrictions for Proximity Neighborhoods Master Association, Inc. recorded in the ROD on
August 15, 2020, in Book 0907, Page 122 and Supplement to Declaration of Covenants,
Conditions, and Restrictions for Proximity Neighborhoods Master Association, Inc.
recorded. in the ROD on March 8, 2021, in Book 0968, Page 252 (collectively the
"Proximity Covenants”). Defendant's Bylaws are attached as Exhibit "D" to the

Declaration of Covenants, Conditions, and Restrictions for The Proximity Neighborhoods

Master Association, Inc. as recorded in the ROD on November 10, 2014, in Book 0439,
Page 959 (" Proximity Bylaws").
RESPONSE: Admitted.

2. That Plaintiff is charged with the responsibility of administering, enforcing

and complying with the Declaration of Covenants and Restrictions for Grand Oaks
Plantation as recorded in the Register's Office for Charleston County ("ROD") on October
28, 1998, in Book P-313, Page 895, as amended by the Amended and Restated Declaration
of Covenants and Restrictions-Grande Oaks Plantation recorded in the ROD on April 7,
2000, in Book M-345, Page 573, Amendment to Amended and Restated Declaration of
Covenants and Restrictions Grande Oaks Plantation recorded in the ROD on December 20,
2001, in Book T-391, Page 850, Supplemental Declaration recorded in the ROD on
November 16, 2004, in Book G-516, at Page 255, Supplemental Declaration recorded in the
ROD on November 24, 2004, in Book F-517, Page 574, Supplemental Declaration recorded

in the ROD on July 25, 2005, in Book N-546, Page 068, re-recorded on October 31, 2005, in

Chy]
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Book J-560, Page 005, Supplemental Declaration recorded in the ROD on May 6, 2005, in
Book X-533, Page 375, Supplemental Declaration recorded in the ROD on August 16, 2005,
in Book 0-549, Page 759 and Supplemental Declaration recorded in the ROD on January 6,
2006, in Book V-568, Page 883 (collectively the "Grand Oaks Covenants"). Plaintiffs Bylaws
were recorded in the ROD on April 14, 2003, in Book L-444, Page 293 ("Grand Oaks Bylaws").
RESPONSE: Admitted.

3. That the real property, together with improvements, shown and designated as
"TRACT D-2 310.669 ACRES TOTAL 97.424 ACRES WETLANDS 213.245 ACRES
HIGHLAND" on that certain Plat recorded in the ROD on October 15, 2004, in Plat Book EH, at
Page 427 ("Proximity Neighborhoods Property™) borders upon Ashley Gardens Boulevard,
Charleston County, South Carolina
RESPONSE: Defendant admits that an extremely small area of its overall property
abuts Ashley Gardens Boulevard; however, there is no vehicular access to Ashley
Gardens Boulevard at this location.

4, That the Proximity Neighborhoods Property was expressly subjected to
the Grand Oaks Covenants by Supplemental Declaration (Amending instrument
previously recorded at Book M-345, Page 573, RMC Office for Charleston County,
South Carolina), dated November 15, 2004, and recorded in the ROD on November 16,

2004, in Book G-516, Page 255.

RESPONSE: Defendant has made a reasonable inquiry, and the information known or
readily obtainable to it is insufficient to enable it to admit or deny this Request.

5. That pursuant to Section 7, Subsection 7.2, Paragraph B, Subparagraph
2 of the Declaration of Covenants, Conditions, and Restrictions For The Proximity

Neighborhoods Master Association, Inc., dated November 6, 2014, and recorded in

2%

3-
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the ROD on November 10, 2014, in Book 0439, Page 959, which are a part of the
Proximity Covenants, Defendant is required to collect and pay any assessments
required to be paid by the Declarant or an Owner under the Grand Oaks Covenants.
RESPONSE: Defendant admits that the section states as indicated in Request 5 above.
6. That Defendant has been duly notified as to the outstanding Annual assessment
for 2022 in the sum of $18,759.00 and outstanding Annual assessment 2023 in the sum
0f$20,718.00 in accordance with the Grand Oaks Covenants and Proximity Covenants, however,

Defendant has failed and refused to pay same.

RESPONSE: Defendant denies that it was duly notified of the assessments. Defendant
admits only that it has not paid the assessment at this time.

7 That Defendant' s failure to timely pay to Plaintiff the 2022 annual Assessment in
the sum of $18,759.00 and the 2023 annual Assessment in the amount of $20,718.00 referenced

in Paragraph 6 above constitutes a breach of the covenants contained in the Grand Oaks

Covenants and Proximity Covenants.

RESPONSE: Denied.

8. That pursuant to the Grand Oak Covenants and Proximity Covenants,
the 2022 Annual assessment in the sum of $18,759.00 became delinquent sixty (60)
days after January 1, 2022.
RESPONSE: Denied.

9. That pursuant to the Grand Oak Covenants and Proximity Covenants,
the 2023 Annual assessment in the sum of $20,718.00 became delinquent sixty (60)
days after January 1, 2023.

RESPONSE: Denied.
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10.  That pursuant to the Grand Oak Covenants and Proximity Covenants,
in the event a legal action is commenced by Plaintiff to collect a delinquent
assessment, Plaintiff is entitled to recover all attorney's fees and court costs in
connection with such legal proceedings.

RESPONSE: Denied.

! ] l«
This_ /% day of Livaer~ 2023,
J

Respectfully submitted,

COl’ELANl{Sj AIR, VALZ & LOYELL, LLP

By: é/' s ) e o e
40 Calhoun Street, Suite 400 DOUEILAS W. MACKELCAN
Charleston, SC 29401 State Bar No.: 76332
dinackelcaiaesvl. law Attorney for Defendant

Ph: 843-727-0307
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STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) FOR THE NINTH JUDICIAL CIRCUIT
COUNTY OF CHARLESTON ) CASE NO: 2023-CP-10-02281
GRAND OAKS BOULEVARD )
ASSOCIATION, INC., ) AMENDED
) NOTICE OF MOTION
Plaintiff, ) AND AMENDED
Vvs. ) MOTION FOR SUMMARY JUDGMENT
) (SCRCP 56)
PROXIMITY NEIGHBORHOODS MASTER )
ASSOCIATION, INC., )
)
Defendant. )
)

TO: DOUGLAS W. MACKELCAN, ATTORNEY FOR DEFENDANT:

PLEASE TAKE NOTICE that Plaintiff, by and thru its undersigned attorney, will move
before the Presiding Judge of the Court of Common Pleas for Charleston County, at a date and time
to be set by the Court, but not sooner than ten (10) days from the service of this Motion upon
Defendant, for an Order granting Plaintiff summary judgment as to the cause of action and/or claim
asserted by Plaintiff in the Complaint on the grounds that there are no genuine issues as to any
material fact and that Plaintiffis entitled to a judgment as a matter of law. More specifically, Plaintiff
will show that the various recorded Covenants and Restrictions binding upon the parties require
Defendant to pay an Annual Assessment to Plaintiff to partially fund the maintenance of entrance
signs and landscaping and beautification of Grand Oaks Boulevard and Ashley Gardens Boulevard,
that Defendant has failed to pay such Annual Assessments for 2022, 2023, 2024 and 2025
notwithstanding timely demand from Plaintiff and that Plaintiff is entitled as a matter of law to
judgment against Defendant for the total amount of the 2022, 2023, 2024 and 2025 Annual
Assessments, and any assessments that accrue thereafier, as well as late fees and attorney fees and
the costs of this action.

In support of its Amended Motion for Summary Judgment, Plaintiff shall rely upon the

Pleadings filed herein, the statutory and common laws of the State of South Carolina, the Affidavits

Page | of 2
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of Plaintiff’s President and any other Affidavits properly filed and served upon Defendant,
Defendant’s Answers to Plaintiff’s Request to Admit, public records for Charleston County and such

other matters as properly come before the Court.

JOHN J. DODDS II1 LLC

By:  s/John J. Dodds. Ill
858 Lowcountry Blvd., Suite 101
Mt. Pleasant, SC 29464
(P) (843) 881-6530
(F) (843) 881-5433
SC Bar No.: 1707
john@cisadodds.com
ATTORNEYS FOR PLAINTIFF

Page 2 of 2

25Y

1822001 dOEZ0Z#IASYD - SYITd NOWWOD - NOLSTTHVYHO - d 8S:t 60 ABW G20Z - 3114 ATTVOINOYLOI 13



STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) FOR THE NINTH JUDICIAL CIRCUIT

COUNTY OF CHARLESTON ) CASE NO: 2023-CP-10-02281
GRAND OAKS BOULEVARD
ASSOCIATION, INC,,
Plaintiff, PLAINTIFF’S MOTION TO
Vs, ALTER OR AMEND JUDGMENT
(SCRCP 59(¢))

PROXIMITY NEIGHBORHOODS MASTER
ASSOCIATION, INC.,

Defendant.

Nt Nt Nt ot Sttt St vt ot “wat et

TO: DOUGLAS W. MACKELCAN AND TAYLOR L. CARY, ATTORNEYS FOR
DEFENDANT

PLEASE TAKE NOTICE that Plaintiff, by and thru its undersigned attorney, will move
before the Honorable Mikell R. Scarborough, Master-in-Equity for Charleston County, at a date and
time to be set by the Court, but not sooner than ten (10) days from the service of this Motion upon
Defendant, to alter or amend the Order Granting Defendant’s Motion for Summary Judgment and
Denying Plaintiff’s Amended Motion for Summary Judgment (“Order”) in the following particulars,
to-wit:

ONE: That the Order be altered or amended so as to find that Plaintiff is responsible for
administering and enforcing the Amended and Restated Declaration of Covenants and Restrictions-
Grande Oaks Plantation as recorded in the Office of the Register of Deeds for Charleston County
(“ROD”) on April 7, 2000, in Book M-345, Page 573, as amended (collectively “Grand Oaks
Declaration”);

TWO: That the Order be altered or amended so as to find that the Grand Oaks Declaration states that
the restrictive covenants shall run with title to the property described therein and shall inure to the
benefit of and be binding upon the heirs, successors and assigns of each owner of the property;
THREE: That the Order be altered or amended so as to find that the Grand Oaks Declaration states
that it is the plan of the Developer that the authority and responsibility of maintaining the

1
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entranceway signs, the landscaping and beautification of Grand Oaks Boulevard and Ashley Gardens
Boulevard shall ultimately be vested in a non-profit corporation to be organized by Developer, Bees
Resources, L.P., to be known as Grand Oaks Boulevard Association, Inc., of which Defendant shall
be a part;

FOUR: That the Order be altered or amended so as to find that Grand Bees Development, LLC, as
Declarant, subjected the real property described as “Tract D2 310.669 Acres Total 97.424 Acres
Wetlands 213.245 Acres Highland” on that certain Plat recorded in the ROD on October 15, 2004
in Plat Book EH, Page 427 (“Proximity Property”) to the Declaration of Covenants, Conditions and
Restrictions for the Proximity Neighborhoods Master Association, Inc. which were recorded in the
ROD on November 10, 2014, in Book 0439, Page 959 (“Proximity Declaration”);

FIVE: That the Order be altered or amended so as to find and conclude that Bees Resources, L.P.,
as Declarant, subjected the Proximity Property to the Grand Oaks Declaration by Supplemental
Declaration recorded in the ROD on November 16, 2004, at 2:35pm, in Book G-516, Page 255
(“Supplemental Declaration™) prior to transferring the Proximity Property to Grand Bees
Development, LLC;

SIX: That the Order be altered or amended so as to find that the Supplemental Declaration executed
by Bees Resources, L.P., as Declarant, states that it is the intention of Declarant to make the
Proximity Property subject to the provisions of the Grand Oaks Declaration as fully and to the same
extent as if the Proximity Property had been originally described in the Grand Oaks Declaration;
SEVEN: That the Order be altered or amended so as to find that the Proximity Declaration states that
to the extent the Proximity Property or any portion thereof is subject to the Grand Oaks Declaration,
as supplemented, amended or restated, Defendant shall collect and pay any assessments required to
be paid by Declarant or an Owner under the Grand Oaks Declaration;

EIGHT: That the Order be altered or amended so as to find that Bees Resources, L.P. transferred the

Proximity Property to Grand Bees Development, LLC by Limited Warranty Deed recorded in the
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ROD on November 16, 2004, at 2:36pm, in Book D-516, Page 658, re-recorded January 26, 2005,
in Book T-523, Page 116 to show correct books and pages on instruments referenced herein,
including the Supplemental Declaration;

NINE: That the Court alter or amend the Order so as to find and conclude that the Corrective
Warranty Deed from Bees Resources, LP to Grand Bees Development, LLC recorded in the ROD
on July 25, 2012, in Book 0266, Page 615 did not make the Proximity Property free and clear of the
Grand Oaks Declaration since the Supplemental Declaration recorded prior to the transfer of the
Proximity Property to Grand Bees Development, LLC created a covenant to run with the Proximity
Property which could not be released without the express written consent of Plaintiff which has not
occurred;

TEN: That the Order be altered or amended so as to find and conclude that Plaintiff is a third party
beneficiary of the Supplemental Declaration recorded by Bees Resources, L.P., as Declarant,
subjecting the Proximity Property to the Grand Oaks Declaration and, consequently, the Corrective
Limited Warranty Deed could not release the Proximity Property from the Grand Oaks
Declaration absent the express written consent of Plaintiff which has not occurred;

ELEVEN: That the Order be altered or amended so as to delete any finding or conclusion that Grand
Bees Development, LLC, as Grantee, filed with the ROD a Corrective Limited Warranty Deed, dated
July 16, 2012, at Book 0266, Page 615 as Grand Bees Development, LLC did not execute the
Corrective Limited Warranty Deed and there is no evidence in the record that Grand Bees
Development, LLC was aware of, or approved, the filing of the Corrective Limited Warranty Deed,
particularly since Defendant continued to pay the annual assessment to Plaintiff for nine (9)
consecutive years after the Corrective Limited Warranty Deed was recorded;
TWELVE: That the Court alter or amend the Order so as to find and conclude that pursuant to the
Grand Oaks Declaration each owner of a tract bordering upon or having as its principal access from

Bees Ferry Road by way of Grand Oaks Boulevard and Ashley Gardens Boulevard shall pay its
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prorata share of the estimated cost of maintaining the entranceway signs and the annual landscape
maintenance of Grand Oaks Boulevard and Ashley Gardens Boulevard;
THIRTEEN: That the Court alter or amend the Order so as to find and conclude that the Proximity
Property borders upon Ashley Gardens Boulevard and, consequently, Defendant is required to pay
to Plaintiff its prorata share of the estimated cost of maintaining the entranceway signs and the
annual landscape maintenance of Grand Oaks Boulevard and Ashley Gardens Boulevard,
FOURTEEN: That the Court alter or amend the Order so as to find and conclude that equitable
estoppel does apply so as to preclude Defendant from asserting it is not obligated to pay assessments
to Plaintiff for 2022 through 2025 as the Corrective Limited Warranty Deed did not release the
Proximity Property from the Grand Oaks Declaration and Defendant’s conduct in paying the annual
assessment from 2013 through 2021 and remaining silent as to the Corrective Limited Warranty
Deed misled Plaintiff to its injury; and
FIETEEN: That the Court aiter or amend the Order so as to find and conclude that Plaintiffis entitled
to the relief set forth in its Amended Motion for Summary Judgment, namely, that Plaintiff shall
have judgment against Defendant for the 2022, 2023, 2024 and 2025 annual assessments in the total
amount of $105,494.34, plus attorney fees and costs as set forth in the Affidavit of Attorney Fees and
Costs filed by Plaintiff’s counsel on February 14, 2025, as supplemented by an Affidavit of
Plaintiff’s counsel to be filed within ten (10) days from the date of this Order.

Respectfully Submitted,

JOHN J. DODDS III LLC

By: John J. Dodds, IlI
858 Lowcountry Blvd., Suite 10t
Mt. Pleasant, SC 29464
(P) (843) 881-6530
(F) (843) 881-5433
SC Bar No.: 1707
john@cisadodds.com
ATTORNEYS FOR PLAINTIFF
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STATE OF SOUTH CAROLINA

COUNTY OF CHARLESTON

IN THE COURT OF COMMON PLEAS

FOR THE NINTH JUDICIAL CIRCUIT

CASE NO. 2023-CP-10-2281

Grand Oaks Boulevard Association, )

) o f - SN

Plaintiff,

Proximity Neighborhoods Master )

Association, Inc.,

Defendant.

Hearing before the Honorable Mikell R.

Scarborough, reported

Professional Reporter

Street, Courtroom 2A4,

L7th;

2025 commencing

by Josie Allen Boehm, Registered

and Notary Public, at 100 Broad

Charleston, South Carolina,

at 10:47 a.m.
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THE COURT: Let's turn to the Grand Oaks
Boulevard Association, Incorporated versus the
Proximity Neighborhoods Master Association,
Incorporated. This is a 2023 case. CP-10-2281.

Mr. John Dodds, IITI is present for the
plaintiff, and Mr. MacKelcan.

And, Counsel, give me your name.

MS. CARY: Taylor Cary.

THE COURT: All right. On the defense. And
I've got cross motions for summary judgement, and this
is a battle between two property owners associations.

MR. DODDS: True.

THE COURT: I can't wait to hear about this
one.

MR. DODDS: Did you get a good night's sleep
last night, Your Honor?

THE COURT: If there's anything calling out
for justice, I'm sure it's here.

Mr. Dodds, I don't remember who went first,
but I'm glad to hear from the plaintiffs first. What
I'm going to ask is that you give me -- I need to get
the big picture.

I have a plat with a big picture. Give me
the big picture as to what's going on and then let's

start focusing in on the merits of the thing. We have
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an hour or so to deal with this.

MR. DODDS: Try to give you the big picture,
Your Honor.

So I represent Grand Oaks Boulevard
Association, Inc., Judge, which is off of Bees Ferry
Road there in the West Ashley area.

THE COURT: I'm familiar with Proximity
Boulevard. It's not too close to anything that I know
of.

MR. DODDS: I try to avoid that area. It's
pretty traffic-busy.

The defendant is Proximity Neighborhoods
Master Association, Judge. And so what we can, I
think, agree on is the fact that I had filed the
request for admissions with respect to the covenants
and restrictions which applied to Grand Oaks
Boulevard's Association and the covenants and

restrictions which apply for the Proximity

neighborhood.
Put my hand on -- the Proximity neighborhood
covenants, Your Honor, has a provision. I€Ys dIn

paragraph 7, subsection D2. And it says: Grand Oaks

Plantation declarations.

And I think I have attached that as an

exhibit to the president of the association,

Upl-



10

i3 2

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Dr. Schumann, who is seated to my left.

It says, "without limiting the foregoing,"
and the foregoing section has to do with that
Proximity Association, "may maintain other property
which it does not own including without limitation
property dedicated to and accepted by the public if
the board of directors determines that such
maintenance is necessary or desirable to maintain the
community standard."

THE COURT: Let me stop you because you've
already got right into the matter.

I'm looking for the big picture. We have the
huge neighborhood association.

MR. DODDS: Right.

THE COURT: All right. And so we're
dealing -- I understand it's a nonpayment is the issue
that's got this before the Court.

What it is that your client owns or manages
or maintains versus what they own, manage, maintain?

MR. DODDS: This lot has to do with the
maintenance and beautification of Grand Oaks Boulevard
and Ashley Garden Boulevard.

So the Grand Oaks Association is charged with
the responsibility, in fact, it talks about developer

plans, that the authority and responsibility of

%?
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maintaining and the beautification of Grand Oaks
Boulevard and Ashley Gardens Boulevard will, at some
point, pass to Grand Oaks Boulevard Association.

And I think the cutting point was after
two-thirds of the lots were sold.

THE COURT: Okay. So we're talking about the
entranceway into this large development, correct?

MR. DODDS: Right. So Grand Oaks is one of
two major thoroughfares into the neighborhood. I
think Proximity is the other, and then Ashley Gardens
is like a circular area that dissects with both, I
believe.

THE COURT: Okay. I've been lost back there
once or twice.

MR. DODDS: So there's no question that there
was a supplemental declaration that was filed by the
developer subjecting this property to the Grand Oaks
Boulevard Association covenants and restrictions.

That happened back in 2004. And importantly,
I think, Your Honor, it was the developer of the big
area that filed that declaration prior to transferring
this property to the Proximity Neighborhoods
developer.

THE COURT: Okay.

MR. DODDS: It was the same day, but it was a
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minute later.

THE COURT: Okay. All right.

MR. DODDS: So that happened way back in
2004. And in 2007, the transition from the developer
to the lay people. And things were rocking along.

Proximity was paying assessments that were
imposed by the Grand Oaks Boulevard Association up
until they paid through 2021. What happened in --
let's see.

THE COURT: At some point in time, they
stopped paying?

MR. DODDS: July 25, 2012, Bees Resources,
LLP, which was the big developer, and Grand Bees
Development, LLC, which was the Proximity developer,
they filed a corrective limited deed saying that they
had -- through inadvertence, the deed incorrectly
referenced that the conveyance was subject to the
declaration of covenants and restrictions for Grand
Oaks Plantation.

THE COURT: All right.

MR. DODDS: So that was in 2012 that that was
done. There was no consent or any sort of
participation by Grand Oaks Association. They just
filed the corrective deed.

THE COURT: And, again, the grantor there 1is

y;
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who?

MR. DODDS: Bees Resources, LLP, which -- and
the grantee was Grand Bees Development, LLC.

THE COURT: Okay.

MR. DODDS: Those were the same grantor and
grantee that transferred the Proximity property back
in 2004, November of 2004.

That was the deed that was recorded one
minute after the original developer -- after Bees
Resources, LLP filed a supplemental declaration
subjecting the Proximity property to the Grand Oaks
Boulevard Association documents.

THE COURT: Okay.

MR. DODDS: And not withstanding the
recording of the corrective limited warranty deed,
Proximity continued to pay assessments to Grand Oaks
Boulevard Association through 2021.

THE COURT: Okay.

MR. DODDS: And they stopped in 2022, and
this action was brought seeking collection of the
covenants from 2022 to the present.

THE COURT: Okay. All right. And so that's
what you seek to collect on, right?

MR. DODDS: Right.

THE COURT: And if I read at least one of

2l
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your exhibits properly, they had about a 25 percent
interest; is that right?

MR. DODDS: Correct:

THE COURT: Okay. So it's a substantial
interest. 1It's a substantial amount of acreage.

THE COURT: Okay. Okay. All right. So once
again, big picture, your client is charged with
maintaining and keeping beautiful the entranceways
into the Grand Oaks Neighborhood for lack of a better
term?

MR. DODDS: Well, it references two
boulevards. One is the Grand Oaks Boulevard and the
other is Ashley Gardens Boulevard.

And so there's specific language in the Grand
Oaks as to what properties it attaches to for what
specific purpose, and I can read you that.

Or that's getting more into the minutia than
what you may need at this point.

THE COURT: So in 2004, Proximity was
specifically subjected to --

MR. DODDS: Exactly, by a supplemental
declaration of the original developer, which was Bees
Resources.

THE COURT: But then in 2012, that was

altered through the --

26T
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MR. DODDS: Well, they didn't do anything
with respect to the supplemental declaration.

They filed a corrective limited warranty
deed. Okay. So the original deed from 2004, Judge,
specifically referenced the covenants and restrictions
for Grand Oaks Boulevard as supplemented by the
supplemental declaration, which was specific as to the
Proximity Neighborhood.

THE COURT: Okay.

MR. DODDS: Okay. But --

THE COURT: And your argument is that has
never changed; is that what I'm hearing you say?

MR. DODDS: Well, what has never changed is
the original supplemental declaration that was filed
minutes before the deed into Grand Bees Development,
LLC, the Proximity developer. That was never changed.

THE COURT: Okay.

MR. DODDS: But a limited -- excuse me, a
corrective limited warranty deed was filed in 2012
saying we made a mistake. We didn't mean to subject
the Proximity property to the covenants and
restrictions for Grand Oaks.

But nothing happened with respect to the
supplemental declaration that was filed by Bees

Resources minutes before, so the issue becomes can a

%8
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grantor -- or can a grantee, after grantor subjected
the property to covenants and restrictions of a third
party association, can they, by a limited warranty
deed, somehow remove that property from that
association?

THE COURT: And so did they still have
control?

MR. DODDS: Does who have control, Judge?

THE COURT: The grantor. This would be Bees
8resources?

MR. DODDS: Right. They were the grantor,
that's correct.

Well, that's the question, Judge. I mean, it
seems to me that in subjecting the property to the
Grand Oaks Boulevard Association covenants and
restrictions that they can't years later come back and
say by limited warranty deed, by corrective deed, that
we're taking it out.

There hasn't been any effort to remove the
supplemental declaration that's subjected this
property to the Grand Oaks covenants and restrictions
prior to recording of that original transfer in 2004.

THE COURT: Okay. So it makes them subject
to it and comes back later, does a corrective deed,

but omits any description of the supplemental
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declaration; is that what you're telling me?

MR. DODDS: Well, what they said was -- and
you can read it, Judge -- specifically that the
original warranty deed that was filed in 2004
subjected the property pursuant to -- and it
references the supplemental declarations.

But it said that that was a mistake, the
language in the deed was a mistake.

THE COURT: Okay.

MR. DODDS: It didn't address the
supplemental declaration that was recorded prior to
the recording of the deed.

THE COURT: Okay. Bees Resources claims it
was a mistake and --

MR. DODDS: Claims the deed was a mistake by
referencing that it was subjected to the Grand Oaks
Boulevard covenants and restrictions.

THE COURT: Okay. They're stating it was
their mistake? It was a unilateral mistake?

MR. DODDS: It says: Whereas the parties
have determined that, through inadvertence, the deed
incorrectly referenced that the conveyance was subject
to the declarations and restrictions Grand Oaks
Plantation as amended, blah, blah, blah.

THE COURT: It does say parties, plural?

270
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MR. DODDS: It does say parties, plural.

THE COURT: Okay. That sounds like a mutual
mistake.

Okay. All right. Well, we're not getting
into the numbers because that will really mess things
up for me.

So my goal here really -- and when I read
this stuff last night, my goal was I got to get what's
going on here.

MR. DODDS: I understand.

So they continued to pay after 2012 not
withstanding they had filed this corrective deed, and
paid all the way through 2021.

So we have a boulevard association whose
responsibility is to maintain and beautify Grand Oaks
Boulevard and Ashley Gardens Boulevard, and they are a
substantial part of our budget based on the
calculation provisions of the Grand Oaks covenants and
restrictions, which is basically a pro rata situation
based on their acreage versus total acreage.

THE COURT: Okay.

MR. DODDS: And have been doing that since
2007 through 2021.

THE COURT: Okay. All right. And I'm sure

they were relying on that as part of a budget. So

2
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without getting that paid, that's a big hit to the
budget, right?

MR. DODDS: Essentially annihilates the
association without their participation.

THE COURT: Meanwhile, the association is
continuing to cut the grass, trim the trees?

MR. DODDS: As best they can.

THE COURT: OCkay. All right. I think I
follow that.

Ms. Cary, let me hear from you.

MS. CARY: May it please the Court. So our
arguments are kind of -- there's multiple to why we
are not subject to the Grand Oaks —-- little bit of
background of how you can --

THE COURT: Give me your big picture, too.

MS. CARY: Proximity, as an entity, was
created in 2013. So before it was created and before
the development of the property, Grand Bees
Development, LLC purchased tract D2, which is the
subject property at issue from Bees Resources, LLP in
2004 pursuant to that initial limited warranty deed.

THE COURT: Okay.

MS. CARY: And then July 25th, 2012, again,

before the creation of Proximity as an entity and

before the development of the property, they filed the

212
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corrective limited warranty deed, which states -- and
I will read it.

"Parties have determined that through
inadvertence, the deed incorrectly references the" --

THE COURT: Slow down. I am trying to keep
up with you.

Go back to what you were just telling me.

MS. CARY: It says: The parties have
determined that, through inadvertence, the deed
incorrectly referenced that the conveyance was subject
to the declaration of covenants and restrictions,
Grand Oaks Plantation, which is the subject
declaration, dated and recorded -- it goes through all
the dates.

And it says: As amended and restated,
including as amended and restated by instrument dated
November 15th, 2004 and recorded November 16th, 2004.

So it includes all those amendments
thereafter prior to the corrective limited warranty
deed filing.

The property was then developed to consist of
single-family residences. It was developed by various
entities acting as declarant over the years.

It started as Rider Group and then went to --

merged into Cal Atlantic Group, and finally it merged

213
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into Lennar Carolinas in 2020.

So they were managing the property from 2020
on until 2023 when it became board run, owner managed.

THE COURT: Okay. And so passed it over to
the homeowners.

MS. CARY: And even before then, the
homeowners started to get involved in around 2021
when, you know, they got the bill from Grand Oaks
asking what this is about, why we're paying for this.

So really that's kind of what brought up the
why.

THE COURT: Okay. All right.

MS. CARY: And the development of the
community involved the development of Proximity Drive,
which did not exist at the time Grand Oaks Boulevard
declaration was created.

And it allows Proximity residents to gain
access to their homes directly from Bees Ferry Road

rather than having to take Grand Oaks to Ashley

Gardens.

So this is the entrance to Grand Oaks
Boulevard.

THE COURT: Got you.

MS. CARY: You go all the way up here, and
this is just where -- so this is Proximity here.

21¢

16



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

That's where it intersects, and I can pass this up if
you want a closer look. But that's where Proximity
touches Ashley Gardens Boulevard.

THE COURT: That's the connection?

MS. CARY: That's the connection.

THE COURT: Okay.

MS. CARY: But, now, you have Proximity
Drive, and you can just go straight up and get to your
homes that way.

THE COURT: Okay. And Proximity Drive was
not in existence until when?

MS. CARY: Until -- it was developed over --
you know, I think it was developed in or around -- SO
it was after Proximity became the entity, so after the
filing of the corrective limited warranty deed, so
post '12.

THE COURT: Post '12.

MS. CARY: So, you know, our initial argument
is that based on the express language of the
corrective limited warranty deed, it's clear. It's
unambiguous that tract D2 is not subject to Grand Oaks
Boulevard.

There is no language in the Grand Oaks
declaration requiring, you know, the association's

consent. I mean, this is a purchase between two
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entities. It's a private transaction.

It, you know, states clearly that through
inadvertence, it was conveyed subject to the Grand
Oaks declaration that was corrected.

So there's really no question that the
corrected limited warranty deed applies. Grand Oaks
hasn't submitted extrinsic evidence to contradict the
plain language of the deed, and they cannot argue that
their consent is needed.

Additionally, if the corrective warranty deed
was somehow not found to apply, which we know that it
is, we would argue that Proximity's property falls
outside the Grand Oaks declaration.

Paragraph 6 states: Only owners of tracts
which border Grand Oaks Boulevard and Ashley Gardens
Boulevard or use the boulevards for the principal
access from Bees Ferry Road to their property shall
have this covenant imposed upon their property.

So they don't fit the first. They don't
border both Grand Oaks Boulevard and Ashley Gardens.
They're only on Ashley Gardens.

Grand Oaks is all the way over here. So they
would have to fall under the principal access from
Bees Ferry Road to that property.

THE COURT: Okay.
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MS. CARY: They don't use it as the principal

access to their property. They have Proximity Drive.
I mean, I live over here. No one -- and I
don't live in either association. But no one would go

all the way through there. There's plenty of stop
signs, a lot of traffic. Harris Teeter is right
there. You would go directly to your home from
Proximity Drive.

THE COURT: And Ashley Gardens is sort of the
connection street, I guess; is that right?

MS. CARY: Right.

THE COURT: Is that where that park is back

there?

MS. CARY: Yes.

THE COURT: Okay.

MS. CARY: And, additionally, you know
Proximity receives no benefit. They're not listed on

any directory sign near the entrance to Grand Oaks
Plantation or anywhere else along the boulevard as
required if it was subject to the declaration pursuant
to section 5.

Our next argument would be that the
assessments are unenforceable as they are inequitable.
Ways that Grand Oaks calculates their assessments is

based on the acreage of the tract.

¥
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So assuming that the property is subject to
the declaration and within the scope of paragraph 6A,
which we maintain neither are true, Proximity's
portion of the maintenance is disproportionate.

They're assessed based on 214 acres of land.
That land does not border Ashley Gardens. That's the
entire tract D.

THE COURT: Do we know how much that is?

MS. CARY: A lot of it is marsh.

THE COURT: We call that an amenity.
Nondevelopable.

Okay.

MS. CARY: Plaintiff relies on section 6I of
the Grand Oaks declaration to calculate the
assessment.

It says: In the event the assessments are
paid by the owner association, the voting shall be
vested in the association and the assessments shall be
calculated on the total acreage in such original
unsubdivided tract before it's resubdivisioned [sic].

That first sentence in paragraph 1 states,
"An owner of a tract who resubdivides such tract in
multiple parcels with less than one acreage may
provide in its covenants as payment of the maintenance

assessment be by the owners association."
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So that paragraph basically states if an
owner resubdivides the tract into multiple parcels
less than one acre, any owner of the association pays
the assessment on behalf of its members owning less
than one-acre parcels, then the assessments will be
calculated on the total acreage before it was

resubdivided to less than one acreage.

In Grand Oaks Boulevard, there is —-- Moss
Creek is one of their sub associations. Before it was
subdivided, it was -- and if you -- it's Exhibit I of

our motion.

It was originally owned by Bees Resources.
And then that was resubdivided to be new lots 5, 6, 7,
and 8. Moss Creek is new lot 6. And that is the --
you know, where the homeowners own less than one
acreage.

The original tract was 230 acres. When it
was further subdivided, new lot 6 became about 84
acres.

Proximity is similar. It's Exhibit C that
was tract D2. Also resubdivided, which is Exhibit H.
And there's all the -- so in Grand Oaks assessments,
they assess Moss Creek based on 84 acres. They do not
assess them based on 230 acres of land, but they

assess Grand Oaks -- I mean Proximity on 214 acres.
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But we were then -- but that wasn't a
resubdivided of less than one acres. If you're
following their calculation of how they do Moss Creek,
we would be -- I believe it's -- forget my math on
that one, what we would have been. It's in the memo.

The maximum number of acres would be 20.
That's broken down into 30 separate lots totaling
6.331 acres, rights of way totaling 1.671 acres, and
community-shared totaling 12 acres.

So the maximum would be 20 acres. So that
would be what they would -- if they were subject to
the declaration, it fell under paragraph 6, it would
be 20 acres.

They would not be their now 214 acres. They
pretty much take up, as plaintiff's counsel mentioned,
a very large chunk of the budget. There's 26.55
percent of the total budget for 2021. Similarly for
2022, 2023. I'm not sure for 2024.

THE COURT: Are the homeowners themselves
subject to these assessments, or is this strictly
between the large developers and what goes on?

I'm assuming it gets passed down to the
homeowners.

MS. CARY: Yes. The homeowner has to pay to

the -- you know, Proximity neighborhood and then it

23(
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goes to Grand Oaks. And that's how it's done.

Grand Oaks is on that association solely
created for the maintenance of that boulevard. It's
not like a big master association that they maintain a
bunch of areas.

THE COURT: So the way you were describing
that, I guess they got to the point where they knew
they were going to have multiple, multiple units less
than an acre. They're just going to recalculate what
that should be based on, in the instance you were just
giving me, there was a six—acre tract in the 30 units,
with a 12 acre tract and whatever the other number
was.

So from a budgeting stand point, that's how
they're calculating?

MS. CARY: Right.

THE COURT: Okay. All right. So back to
Mr. Dodds' argument, what I'm trying to recall
specifically, there was something that was -- on your
argument, you have the deed that was recorded saying,
hey, by inadvertence, a mistake, we should not have
subjected this property to the Grand Oaks assessments,
but it did indicate that there was a document that was
filed I think prior to that; is that correct?

MR. DODDS: Correct.
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THE COURT: And that was the initial --

MR. DODDS: That was the supplemental
declaration subjecting the Proximity neighborhoods to
the amended and restated covenants and restrictions
for Grand Oaks.

THE COURT: All right. And so that document
was not referenced in the --

MR. DODDS: It was referenced in the
corrective deed.

THE COURT: It was referenced?

MR. DODDS: Yes, Your Honor.

THE COURT: And what is your argument, then,
that still applies?

MR. DODDS: Well, they didn't try to undo the
supplemental declaration based on what I could read.

And, you know, Judge at that point, this had
been a matter of public record, and they had been
participating in the association since 2004.

THE COURT: I realize that. Now they hand it
off to the homeowners, and the homeowners don't want
to have to pay those things.

MR. DODDS: That didn't come about until --

THE COURT: 1235, She told me that. They
started getting involved in '21. As soon as they get

involved, they start looking at ways to save money.
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That's to your client's detriment, apparently.

MR. DODDS: The other thing, Judge, is I want
you to read the specific language with respect to
boulevard landscapes and sign maintenance fund because
it says the developer for each tract bordering upon or
having access on Grand Oaks Boulevard or Ashley
Gardens Boulevard hereby covenants with the owner of
each tract, and the owner of acceptance to the deed is
deemed to covenant and agree to pay an annual
assessment for the creation and continuation of the
Grand Oaks Boulevard maintenance fund as herein after
set forth.

So it doesn't -- it's not based on the square
footage on Grand Oaks or Ashley Gardens. It's based
on whether or not it borders on either one of those
boulevards.

THE COURT: Or gives access, right?

MR. DODDS: That's true, or gives access.
Right.

It says --

THE COURT: May be more practical to go on
Proximity Drive, but they can still get access?

MR. DODDS: Yes, they can. And it does, in
fact, border upon Ashley Gardens Boulevard. In fact,

you look to the legal description in the original deed
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and in the corrective deed, it specifically says so.

So we've read -- you know, we agreed to allow
them to amend their answer to assert a counterclaim,
which is a declaratory judgement. We raised defenses
for that to include estoppel, statute of limitations,
and other equitable defenses.

But it seems --

THE COURT: Arguing they continued to pay
even after the --

MR. DODDS: Coxrreckt.

THE COURT: =-- 2012 deed? Yeah. I got you.

MR. DODDS: And then let me just mention on
the calculation, Judge, if you look to the covenants
and restrictions for Grand Oaks, paragraph 6G and 6I,
essentially based on a -- pro rata based on your
acreage, which is rounded up if you have not gquite an
acre, compared to the total acreage.

And then with respect to the signs, Your
Honor, my client advises me the only sign is the
entrance that says Grand Oaks Neighborhood or Grand
Oaks Plantation.

There aren't any sub association signs.

THE COURT: The whole area is Grand Oaks,
right?

MR. DODDS: That's correct. It's just,
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you've got =-- yeah.

THE COURT: Grand Oaks Plantation. Sounds so

nice.

Ms. Cary?

MS. CARY: Well, it is a separate
association, separate entity. In 6A, it does say

developer for each tract bordering upon or having its
access on Grand Oaks Boulevard or Ashley Gardens
Boulevard hereby covenants with the owner of each such
tract, and the owner, by the acceptance of a deed, is
deemed to covenant and agree to pay an annual
assessment for the creation and continuance of the
Grand Oaks Boulevard maintenance fund as set here
forth.

We did not -- there is no deed accepting the
terms of the declaration. And also --

THE COURT: That's the creation of the whole
project; is it not?

I assume that's the master deed you're
reading from?

MS. CARY: Yes. And so by owner, the owner
would be, you know, back then, it was Grand Bees
Development.

They did not accept by acceptance of the

deed -- you know, the limited corrective warranty deed
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corrected that they were not subject to the
declaration.

And then the last sentence of that section
says: Only the owner with tracts which border Grand
Oaks Boulevard and Ashley Gardens Boulevard or use the
boulevards for the principal access from Bees Ferry
Road to their property shall have this covenant
imposed upon their property.

THE COURT: Who would be able to define that?
Because it sounds like at some point in time,
Proximity Boulevard was created. I don't know if that
was in the master plan or not.

So at such time that it was created, sounds
like about the same time this corrective deed is
getting placed of record.

Is there some indication on y'all's part that
they have no desire to use either Grand Oaks or Ashley
Gardens?

These become factual issues. That's the
problem we have.

MS. CARY: That's unclear. But they wouldn't
have been subject to the declaration once that
corrective limited warranty deed was filed, so it's a
separate development altogether.

THE COURT: Is that y'all's argument, that

/=]
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you're not part of Grand Oaks?

MS. CARY: Yes, that is our argument.

THE COURT: And what is your --

MS. CARY: We're Proximity neighbors.

THE COURT: Proximity is an entirely separate
association?

MS. CARY: Yes. Proximity Neighborhoods
Masters Association, Inc.

Yes, it is a separate association. It is not
Grand Oaks. It's not a part of Grand Oaks Plantation.

THE COURT: No homeowners in there pay
anything to Grand Oaks?

MS. CARY: No. Only this maintenance, you
know, years prior when it was under other various
developers.

MR. DODDS: I want you to read 6B because,
again, it says what I had mentioned. Commencing
January 1, 2001, and on the same day of each year
after, each owner of a tract bordering a pond or
having as its principal access from Bees Ferry Road by
way of Grand Oaks Boulevard and Ashley Gardens shall
pay to the developer its pro rata share of the
estimated cost of maintaining the entrance signs and
annual landscape maintenance of Grand Oaks Boulevard

and Ashley Gardens Boulevard.
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Judge, the plat of the Proximity
Neighborhoods was recorded in October of 2004 and
includes the entire 310 acres.

THE COURT: Okay. All right. So Proximity
was about the same time this is going on? Same
developers?

MR. DODDS: This was a Bees Resources, LLP
recording of that property.

THE COURT: Okay. All right.

MR. DODDS: In 2004.

THE COURT: You have a common grantor, right?

MR. DODDS: Yes, sir.

THE COURT: Okay. All right. All right.

Go ahead, Ms. Cary.

MS. CARY: I would also like to address the
statute of limitations argument.

We're asking for a declaratory judgement that
we're not subject to the Grand Oaks declaration moving
forward, not seeking back pay or damages, you know,
seeking to recover.

THE COURT: Well, you haven't paid since '21,
right?

MS. CARY: Right.

THE COURT: You're limiting yourself. That's

good.

7N
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Round numbers, we're talking about $20,000 a
year and going up every year?

MR. DODDS: Yeah, I think it's about $107,000
now. 122 through '25.

THE COURT: Okay. Well, y'all got all your
late fees and interest and all the stuff?

MR. DODDS: Yeah. Right. So I would say
that's right.

THE COURT: I'm sort of intrigued. And one
of the reasons why I actually started talking about
that case that came out was than rather than having
some homeowners and a HOA, here, you have two HOAs
against each other as to what's owed and whether or
not it's owed.

And I've seen it developed out there. I see
plenty of people losing their homes out there,
foreclosures that comes through here. But I think
I've only been through there once or twice.

And it's just a huge maze. It's pretty nice,
but seems to be well maintained. A lot of cars have
been down that road to get there from Glenn McConnell
to Bees Ferry and the West Ashley circle. It's a mess
over there.

All right. So as I read through this, I was

really sort of puzzled by the big picture. That's why
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I asked about that.

I understand you have your numbers and your
position is we shouldn't have to pay and have not paid
since 2021, correct?

MS. CARY: Uh-huh.

THE COURT: And y'all's reliance is really
upon the corrective deed saying, hey, we made a
mistake, and it shouldn't have happened.

Their position, Mr. Dodds', is that it
doesn't alter the fact that they are adjacent to
and/or have access to Grand Oaks Boulevard and Ashley
Gardens Boulevard as I understand it.

So have y'all -- and I know you've submitted
the restrictions. Have we talked about all the
relevant sections that I need to look at?

I made a notation about 6I, 6G, 6B, Exhibit
I, D, and Dl1. I've made those notations.

MR. DODDS: I feel like I attached the
relevant exhibits to the affidavits that have been
filed by the president.

I think if you could --

THE COURT: And so to the two areas I want to
address with you next, two areas to talk about, then,
would be the mistake.

And then as I indicated earlier, you've got
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the corrective limited deed. Apparently uses language
that either by inadvertence or a mistake, this was
done. Right?

And that sounded to be a mutual mistake to
me. If it says parties as opposed to -- there's a big
difference legally from getting --

MR. DODDS: But he didn't sign it.

THE COURT: Getting out of a mutual mistake
versus a unilateral mistake is why I say that. And
sometimes that becomes a fact issue.

And then the other one really has to do with
some of the language in there and whether or not
it's -- there has to be, can't use the word
"Proximity," but proximity or access. Because I think
I did hear you say it uses the terms "access," and its
access in there --

MR. DODDS: But it's in "or" as opposed to
"and."

Can I hand you a case?

THE COURT: Sure.

MR. DODDS: Consider just with respect to
their claim.

THE COURT: I keep thinking this should have

happened somewhere.

MR. DODDS: It's the Randy Felder case.

e
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THE COURT: Randy is a defendant?

MR. DODDS: Yeah. And he sought to have
assessments that he was overcharged paid back, and the
Court basically wouldn't allow that to happen.

THE COURT: Yeah. Okay. That's because
David Wheeler got Gedney Howe, III to come in there
and argue in front of Andy Bell.

MR. DODDS: I sure miss him. He was a fine
guy.

THE COURT: Yeah, he was something.

That's on the refund, correct?

MR. DODDS: Yes, Your Honor.

THE COURT: Yeah. I seem to recall this one.
First case I had go up on appeal was the Seabrook
case.

MS. CARY: I would just say we're not
requesting a refund. The declaratory judgement should
not have been charged and collected assessments prior
to and through 2021, but not --

THE COURT: Not seeking to get money back;
you just don't want to have to pay --

MsS. CARY: Or 2020.

THE COURT: Okay. Okay. Just so I'm clear,
if you were ordered to pay, how would you do that?

You have to assess the homeowners?
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MS. CARY: Right.

THE COURT: Y'all have your own budget. I
don't know that I've seen your budget, but you have
your own budget that you have to come up with.

MS. CARY: I know it dovetails into these
homeowners are buying these properties, you know, with
the constructive notice that they're not subject to
the Grands Oaks declarations.

You know, that creates an issue for Proximity
also. They're charging their homeowners for something
they don't have the authority to charge them for under
their --

THE COURT: I explain to a lot of people they
can lose their home if they don't pay their HOA fees.
They don't like to hear that.

I've got a fairly bright line rule that I
won't take their home for less than 10,000 bucks, but
that's another story. This is a bigger picture than
that.

All right. I want to spend a little bit of
time thinking about this and reading further into it.

I think y'all have done a good job of setting
up what the parameters of the argument are, and I
appreciate that.

There's a lot of reading to do here. I thank
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y'all.

2025 )

(Off the record at 11:32 a.m.

7

on June 17th,
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