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THE COURT: This is Haas vs. Oldfield?-

MR. FORD: Yes, Your Honor.

THE COURT: And fhis is a number of motions for
summary judgment?

MR. FORD: Yes, Your Honor.

THE COURT: Okay. Who filed first?

MR. FORD: Mr. Abney did. Of the various defendants,
we've kind of agreed to divide up the issues just to kind
of keep it lively. Rather than me going through thém all
and then them repeating it, I'm going to take a couple.

THE COURT: Okay.

MR. FORD: Ms.'Deters's going, too. So, I'm -- I
think we agree, and I'm sure Ms. Savage agrees, that they
apply to all of us equally. So, we're-just going to argue
them in that method if that's all right.

THE COURT: Is it okay:to do.it that way?

MS. SAVAGE: Well, I have a preliminary request for
relief. We were -- while the original motions, és they
call them,.summary judgement motions were served back in
July and filed in July, they were two-page documénts
basically with just conclusory legal bases for summary
judgment. There was no supporting memorandum of law or
affidavits or any other documents filed at that time. I
filed my client's objections on Wednesday evening, and on

Thursday I got hit with all of these memos of law, the

HAAS ROA 000346
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supporting documents and affidavits, et cetera, from, from

the movants on the summary judgment motion. So, we've not
had an opportunity reply to what.basically is the_
substantive aspect of their -- of the papers filed.

Now, under Federal Rule of Procedure 15 -~ federal.
South Carolina, sdrry. I'm in federal court a lot. South
Carolina Rule of Civil Procedure 15, the rule provides that
a -- an opéosiﬁg party on a summary judgment motion —-- or,
Rule 56, rather, I'm sorry. Weé also have a motion to amend
here today;,.South Carolina Rulé 56 speéifically states
that an opposing party is supposed to get ten days notice,
of thé motion for summary judgment,-and only the opposing 
party.is allowed,Aié permitted to file papers within
forty-éight hours of the-hearin§;~ So, we ask this court to
reject their filings that were filed-oh Thursday. »

| MR.i?ORD: With all due.respeét, Ms. Savage is new to
South Carolina. In fact, is relatively new. I‘can respond
if You£ Honor wants me to, but I think Your Honor knows the
lay of the land here.

THE COURT: You know -- and yoﬁ're Ms. Savage? -

MS. SAVAGE: I am::

THE'COURT: Okay. Hey, Ms. Savage. Ms. Sévage, in
state court, I get stuff like this all the time.

‘ MS. SAVAGE: That doesn't mean it complies with the

prevailing rules, and it doesn't mean they provided us with

HAAS ROA 000347
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the mandated no;ice.
THE COURT: Ma'am, I do this. This is the way we do

it all the time. If you want to file a memo afterwards,

‘you can do that. I accept that. I, I -- you know, okay,

and then I would allow them to respond, okay? How long
do ---

MS; SAVAGE: lThey've already responded to my objection
in their paperé that they filed. So, now they're going to
be able to file that first paper. Now they're going to be
able to file a response to ——-

THE COURT: Ms, Savage, let me let kind of, kind of go
over the way this is.

MS. SAVAGE: Okay.

THE COURT: Just so, just so you understand.

MS. SAVAGE: So, you're saying this is custom, not
law.

THE COURT: Well, no. .I'm saying this is, this is
what I've been doing forever.

MS. SAVAGE: Okay.

THE COURT: Okay? They filed -- the motion that they
filed is a simple motion.. I mean, they don't file -- when
you file your motion to dismiss or something like, it

doesn't have to be pages and pages. Then before you go to

court, they send a -- they'll send a memo to me or -- and

to the other side, which they've done. Nbrmally you would

HAAS ROA 000348
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then file your response to it, okay, and then if you have
something new in it, they file a brief response to that,
and then I read all of it.

MS. SAVAGE: Well, how could I have filed a response
to it»when I am mandated to file a response to motion fo;
Summary judgment fdrty—eight hours -- in f?ct, the notice
that this court sends out spécifically sayé tha£ papers
must be filed forty-eight hours prior to the hearing date. -
There's no way I could have'satisfied that because*I was
served within the forty-eight hour period by their -- by
the moving party. . - ‘ : ”_ . :

THE COURT: Hold on a second. I don't know'What the
clerk says. - . |

CLERK: That's —- your binder is prepared.

THE COURT: Okay. o ‘

CLERK: Because if they-sent it an hour before the
hearing,. I caﬁ't'putjit in yoﬁr.binder, and you don't have
time to read it.

THE COURT: - Okay.

'CLERK: That's what that noticé is.

THE COURT:: Okay. .They just -- they're just doing
that for the clerk's perspectiVe.> That doesn't have
anything to do with what I get or what the rules are, okay?
So.

MS. SAVAGE: But the -- but Rule 56 specifically

oUBU0L0gUY 0
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8
provides that only the opposing party has the right to file
opposing'papers -- the adversary party they call it in the
rule -- within forty-eight hours of the hearing.

MR. FORD: It only says affidavits, Your Honor.
Affidavits have ﬁo be filed within two days, as -everyone
here knows.

THE COURT: Right. I mean, do you have an affidavit’
that you, that you want to submit?

MS. SAVAGE: No. We've not had an opportunity to
respond to these papers; I got served with them on Thursday
night.

THE COURT: Well, okay.

MS. SAVAGE: Don't -- I didn't think we had, that we
had the right to file additional responsive papers
according to the rule.

THE COURT: Well, if -- okay.

MS. SAVAGE: And according to the court's notification
that everything had to be filed forty-eight hours in
advance --- |

THE -COURT: That's just so, that is so the clerk can
put it -- e-file it and put it in this thing for me, but.if
you'll notice, if you've been sitting out here, people hand
me stuff, okay, that's, that's what I'm going to get today.

MS. SAVAGE: Well, we, because we were not provided’

with the entire memoranda of law with all the underlying

¢U80020d0810¢
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casesAand the factual allegations,. plus their exhibits to
their memoranda of law which were served on Thursday
evening ---

THE COURT: Y'all have been taking -- have y'all been
taking depositions in this? - d :

MR. FORD: Yes, Your Honor.

MS. SAVAGE: We started. Yes, we've been téking
depositions; there's actually another deposition that is
supposed to go forward. -

THE COURT: Okay.

MS. SAVAGE: As in between the third-party defendant
and third-party plaintiffs. | | |

THE COURT: And, Ms. Savage, you should‘have had some
idea of'what;tﬁey were getting at. _

MS..SAVAGE: And I filed responsive papers. What the
problem is -- and, and I feel as é matter of‘law I
responded to what their legal allegations weré. What the
problem is we need to respond to the context and
allegations that théy‘have'created with the exhibits they

filed because these are the things that raise genuine

issues of fact in dispute, which is what summary judgment

THE COURT: Well, if --—-
MS. SAVAGE: --- rises or falls upon.

THE COURT: 1If they hand me up affidavits or any

cUBJ0L0dUB0GHISVO ~ SV Id N
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evidence that creates an issue of fact, then they're not
going to get summary judgment, okay?

MS. SAVAGE: Agreed.

THE COURT: Okay, but if there are facts that are not
contested and the law is clear, then they could possibly
get summary judgment.

MS. SAVAGE: Right. We haven't had a chance to

contest the facts that they allege are not in dispute

because we didn't know what exhibits they were going to
append or what their factual underpinnings were going to be
for the relief in this motion.

THE COURT: All right. Well.

MS. SAVAGE: If Your Honor allows us to argue but
allows us to submit a further memorandum of law and
affidavit, et cetéra, afterwards ---

THE COURT: Well.

MS. SAVAGE: --- and reserve decision, we‘re,fihe with
that.

THE COURT: Well, first of all,.I'm.going to hear from
them. Then I'll hear from you, and then I'll decide what
I'm going to do about that, okay? | |

MS. SAVAGE: .Thank you so much.

THE. COURT: Okay. Thank you, ma'am.

All right. So, to keep it ~---

MR. FORD: Yes, Judge.

HAAS ROA 000352
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THE COURT: --- more lively than my dog bite' case.

MR. FORD:. Yes, Your Honor, that‘was‘pretty‘lively,
but we don't have the gripping facts that Your Honor did.

I'1l introduce the people. Your Honor, I'm Ian Ford.
I'm for the Oldfield Club.

MS. DETERS: Your Honor, I'm Suzanne Deters. I'm here
on behalf of the 0Oldfield Comﬁunity Association, -and youfll
seé in the memo, in different filings we refer to the
Oldfield Communitj Association as the QOCA. So, you'll hear
us say the OCA. That's who I represent.

THE COURT: You're OCA, Ms. Deters. Is that correct?

MS. DETERS: Yes, Your Honor. Thank you.

THE COURT: And? '

MR.:ABNEY: Your Honor, I’ﬁ Merritt Abney. I
represent TI Oldfield Development. -Wé were the‘seédnd
devgloper out at Oldfield, the successor developer;

-THE COURT: Okay.

MR. OGIBA: Your Honor, ﬁ§ name is Chris Ogiba. ‘I'
represent Oldfield, LLC, and Crescent Communities. The

papers refer to these parties as Crescent or the Crescent

defendants.

THE COURT: C(Crescent.
MR. OGIBA: And we were the first developer.
THE COURT: Okay, and -——

MR. OGIBA: We have not filed a motion for summary

HAAS ROA 000353
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judgement. We're a third-party defendant, but we are the _
subject Ms. Savage's.mqtion to amend.

THE COURT: Okay. Okay.

MR. FORD: If I, if I could hand up a copy of our
brief if you want it? We did file it on Thursday online.
It's got a file stamp, and just for ---

THE COURT: And you knew how to do this?

MR. FORD: Evefy first, every first-year associate in
South Carolina knows how to do this.

THE COURT: .Well, okay._

MR. FORD: And I'm also going to —- for the record,
there is a termination or release agfeementfin dispute
that's subject to a confidentiality order, so no one has
filed it online, but I do have a copy or copies fér you and
your law clerk..

THE COURT: Okay.

MR. FORD: And I apologiie. Did not bring copies for
everyone. Everyone does have a copy; that's no in dispute.
MS. SAVAGE: Well, speaking of the non -- or the

confidentiality nature of that agreement, we do have a
courtroom full of people, and if we're going to discuss the
agreement, do they have to leave?

THE COURT: No.

MS. SAVAGE: Okay.  So =---

THE COURT: I feel sure most of them are trying to

HAAS ROA 000354




10
11
12

13

14

15
16
17
18

19

20
21
22
23
24

25

[O3713

13
‘look at their cell phones and to figure out whatever else
they got to do and why this case isn't getting over so we
can move on to their case. |
MS. SAVAGE: But doesn't that constitute a breach of
the confidential provisions because the public -- it's

H

aired to the public?

THE COURT: Well, you'know, I'm not going to make them

go stand in the hall. You know, you're concerned about

them. Turn around. You think any of these people care?

MS. SAVAGE: No. It's not about people who care.

It's how you determine whether or not something remains

.confidential, and once there's a public airing of it, there

is no confidehtiality anymore. But putting that aside,

we've been accused -- not me, but my —- the former counsel
\'4

to plaintiffs has been accused of violating the agreement
because he tooﬁ one péragraph and put it in the complaint,
and that's ---

THE COURT: Let me ask you something.

MS. SAVAGE: Yes.

fHE COURT: So, this is their confidentiality
agreeﬁent?

MS. SAVAGE: Correct. -

THE COURT: Do y'all want me to clear the courtroom?

MR. FORD: We don't care. We would ask this. People

-- I don't think anyone here cares. - I would ask'this.

HAAS ROA 000355
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One, that'by discussing it today, it's not considered al
waiver of the confidentiality for technical purposes. Aﬁd
second, that the transcript notate that this is .subject to
a confidentiality order and we're not waving it.

THE COURT: Okay.

MR; FORD: We're just trying to be cooperative.

THE COURT: And this is not -- this is just -- give me
something to read so that I'll know what y'all are
referring to.

MR. FORD: Yes, Your Honor.

THE COURT: Okay.

MS. SAVAGE: And of course ~—-
' THE COURT: It's not a wai§ér.
- MS. SAVAGE: I'm sorry.
THE COURT: Okay. : -
MS. SAVAGE: We takg exception to that position

because the public is the”public. It doesn't matter who

<U80040d091H06#45VO ~ SV Td N

else hears it. It undoes the entire confidentiality of it.
I'm just ---

THE COURT: Ms. Savage.

MS. SAVAGE: --- stating that for the record.

THE COURT: I'm just kind of curious. Where are you
from?

MS. SAVAGE: New York.

THE COURT: Okay. Okay.

HAAS ROA 000356
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MS. SAVAGE: But I've been down here for three years.

THE COURT: Okay.

MS. SAVAGE: Passed the ---

THE COURT: We're glad to have you here.

MS.'SAVAGE: Thanks. I appreciate it.

THE .COURT: All right;

MR. FORD: All right, to the motion. You ready,
Judge?

THE COURT: Yes, sir, Mr. Ford.-

MR. FORD: Yes, sir, Your Honor. Let me give you a:
little bit of background that will tee up the whole .
situation. This involﬁes'oidfield and Oldfield.

THE COURT: O©h, yeah; okay. |

MR. FORD: It's a community. It's in Bluffton. It's
lévely. It's private community and it's got a homeowners
association.: That's Ms. ﬁeﬁersﬂ

THE‘COURT: Can.I aék,you a question, and I'm —-~

MR. FORD: Yeah. = | '

THE COURT: 1Is this for retired people?

MR. FORD: No, this is not.

THE COURT: iOkay. It's just so appropriately named.
That's all. 4 ‘ .

MR. FORD: Well, Mr. Star ha§ told me there's Oldfield
and Youngfield, which I thought was clever.

THE COURT: Okay. All right, sir.

.60800L0aU9E0c#
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MR. FORD: But Mr. Star clearly is pre-retirement age,
so it's a mixed community.

THE COURT: Okay.

MR. FORD: And 0ldfield has a homeowners association,
the association. It has an amenities club which is the
Club Me, and it's got some developers, somé of whom have
exited and some who have not. Mr; Star, the plaintiff,
lives there. He's a member of the association and the
club. Then you see the nuﬁber of plaintiffs, the Haases
and the Stars. The Haases are the Stars' inlaws and Mél
Star is obviously his wife, and they essentially said in
deposition they defer to Mr. Star. So, I'm going to refer
to Mr. Star just collogquially on behalf of all the
plaintiffs. He's the, you know,‘the head of the spear, so
to speak, for the four of them.b

THE COURT: This is Mr. Star?

MR. STAR: yes. |

THE COURT: Hey, Mr. Star.

MR. STAR: Hi.

MR. FORD: We're happy.to have him there.

THE COURT: Glad to have you here.

MR. FORD: He's also from, from New York or —---

MS. SAVAGE: He's from New York as well.

MR. FORD: Yeah.

THE COURT: Where?

SU800L0d0SB E0GHFdEV0 ~ SV Id N
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MR. STAR: Lived in Manhattan. -
THE COURT: Okay.
MR. STAR: And been here for eleven years now. .

THE COURT: Okay. You came here to get away from

- hurricanes?

. MR. SfAR: Yes, sir. It didn't work out.
THE COURTf. Well,. you kndw, those.things are going ub
tdwards New York, so I think it was a wise move.
MR.“FORD: It's their turn. ‘.v'
MR. STAR: Wise move on a variety of issﬁes.
MS. SAVAGE: Except Maria is coming from behind.
THE COURT: All right.

MR. FORD: Okay. What. this dispute is about' is

.essentially an internal budgeting issue. That's why Qefre

trying to keep it lively, an internal budgeting issue;:

budgeting within Ol&field, and Oldfield has a number of

amenities. It's got a swimming pool. 1It's got tennis

courts. . It's got a clubhouse. It's got kayaking
facilities, the kind of things you exﬁect in a nice private
community. It's got a gblf course and so on, and there are
at least fwo categories of members at Oldfield. There are
community members and there are golf members, and to tee it
up, the community members get to use some of the amenities:
the swimming pool, the tennis courts, kayaking facilities,

and so on. But if you want to use others such as the golf

6UB00L0dORI0G#ISVO - SV Td N
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course full time and so on, you have to pay extra and
you're a golf member. So, that;s the breakdown we're going
to be discussing today, community'members versus golf
members.

‘'Aand there is a overlap between what those two types of
members can use. The golf course, for example, golf
members can use it, I think, unlimited. Community members
can use a certain amount of the time. They get ten‘free
rounds, okay, and I'm just teeing it up. And where the
dispute comes from is when they share. Apparently sharing
is a problem.

" And what Mr. Star's concern is, he does not beliéve

the community -- his dues as a community member should go

towards golf facilities in any regard. He doesn't think it

should go towards the golf course. BHe doesn't think it

‘should go in any regard to the golf club. He doesn't ——

¢

and certain other amenities. That's, that's his -~ the
crux of his complaint.

The governing documents are very clear on this, and
what -- we've submitted them. Essentially for internal
budgeting purposes, the boards can budget according to who
has access to what and in what degreé,'and that kind'of
makes sense. You know, if community members are using the
golf course for ten rounds ‘a year, which they, they are

entitled to, a certain percentage of their fees go to that

20800Z0d0810#35V0 - SV Id NU
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and so on. The golf clubhouse, everyone uses the
restaurant. The administrative offices are in thé
clubhouse. A certain amount of fund allocation goes
towards thgt proportion, and the governing documents alldw
that. - '

~

Mr. Star alleges -- and wéApassed up.a -- the

- agreement that in 2009 he and certain others entered into a

conﬁract, a settlement agreement, regard to-a‘bankruptcy in
Texas. He was not répresented by a South Caroiina léwyer&

in there; he did not-have advice as to whether it»complieé

with South Carolina law. That'svﬁll in our brief. And

what he says that document>says, and that it's on page 2.

I've highlighted it. He says that means that none of his: .

- :dues can ever go towards golf facilities. That's what this

is about, and Your Honor can read the highlighted portion
at your leisure. There's no credible dispute. It does not
say that, but we'll, we'll get‘towthat in a second.

He haé alleged, alleged two causes of action: breach N
of contract, breached that agreement you have in your hand;
and negligence; and the negligence is kindfof;the same .
argument. .There -- it, it doesn't seem to be distinguished

in ahy ways. This has been going on for essentially .

eighteen months, a year and a half. We've taken

'depositions{ We're moving on the trial roster, jury trial

roster in late September, and it's time for summary

GUP00L0dURH0e#SYO - SV Td NO
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judgment, and there are essentially four main arguments,
aqd I'm going to make the first two, and then my learned
cocounsel are going to make the other ones.

The first ié statute of limitations, Judge, and the’
dispositive date is this was filed Mardh 10, 20i6. So,
the —--

THE COURT: March 10th?

MR. FORD: 2016 was the filing date of this lawsuit.
So, that means it's three years as everyone knows for
breach of contract and, and negligence. So, March 10,
2013, is the operative date, and there's.no serious'dispﬁte

that Mr. Star knew about this allocation issue before that

.date in March 2013. And I'll, I'll make two argue —— two

points on that, Your Honor. There are more in our brief
but I won't, won't go into all of them. . -
First, this is published every year in thé budgets.
There is no secret about it. There's no secret about how
much money comes in. There is no secret about how much
goes out and what it's used for, okay, and Mr. Star and I
had a fascinating, long diséussion about that in his
deposition, and I'll read part of the transcript, Jjust the
relevant part. It says: When did you first learn about
this? He says he doesn't know. Three years, five yeafs,
and I say: So, do you have any evidence it's been hidden in

any way from members? Answer: I'm not accusing them of

6080040409 0c#35v0 =5V Id N
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hiding it,vno. Question: I understand. I'm just trying to
understand what is in mind. Answer from Mr. Star: It's
right there on the page. That's the budget.

MS. SAVAGE: Objection. We don't know what it is.

MR. FORD: 'Question: For everyone tofsee, it's
publicly available, at least within Oldfield{:correct?
Answer: Yes.

o, there -- on the evidence'thatewe've submitted
that's attached to our brief -- there's a lot more ev1dence
there -- but there is no dispute that this was in the
budget every year. Tt was known to everyone, and Mr. Star

himself admitted in his deposition they're not hiding. it.

It's there for everyone to see. That's our first argument,

- and he, he also said has always been going on. ' That's hia,

his quote, always. So, he's on constructiﬁeinotice at the

very least, and he's a smart guy. I have a feeling he read .
'the'budgets. He eould have read them at the very least.

He's been concerned about this for a while, and we ‘

know he was concerned about 1t because he testified that he
met with the developer in 2012 about this 1ssue, and we |
have submitted that, that in the brief, the testimony. The
question is: You, Phillip, Galbraith, and Mr. Wilson had a
meeting in 2012 regarding the allocation of administrative
costs toward the golf course and the clubhouse. Answer:

That's right. So, there's no dispute that he's been

6US00L0dOY H06#35VD - SV Td NO
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concerned about this for a long time, well before 2014, and
it's been available to people to know for a long time from

constructive notice. Statute of limitations precludes his

. claims with regard to this, Your Honor.

Second point, governing documents, and the gist of

.this is that his concern about sharing costs. First of

all, his agreément which we passed up -- you can read the
parts -- in no way precludes what he says. It doesn't séy
what he says it says. At best, it can be interpreted as.
making him from a golf member to a community membet. He -=-
iffs preﬁty clear on that. . It doesn't say that his  fees .
can't be used like all other community fees; it doesn't
adjust the budgeting process within Oldfield, ang the
governing documents are clear on that.

And we put that out, our brief, page 9 and 10. I
won't will read it, but if you look at page 9 and 10 of our
brief, it sets out how dues for community members caﬁ be
used:

For maintaining, repairing, replacing, ensuring
‘operating providing facilities, activities, and
events available for the use and enjoyment of
community members, and a reasonable share of
oﬁerhead expenses associated with general
operation, administration of the club.

It goes on to say, and these are the covenants:

<cUBU0040dO91H0
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'The total estimated costs, as reflected in'the
budget, shall be allocated among thé members of
all classes and categories to whom facilities,
services, and/or érograms.covered by such budget
are made available.

And, and that's in our brief. I won't read the restfb
of it.

There's no serious disputeithat the board had
authority to budget this the way it's ‘been done. They've
alwéys'done iivthis way; Mr. Star admits they've always °
done it this way. The agreement I passed up in no;way

prevents that from happering, and we think summary

Judgement should be granted on, onAthose grounds. -

I'm going to sit down. I may' have one more, one more
thing toiit.~ I think what you're going to hear -- and |
you've already heard -- is~é lot of words from Mfﬁ Star's
téble. We ask Your Honor to look past that and look at t@e

evidence submitted because there is no evidence that should

‘allow this case to go on. It's been going on for over a

year and a-half. It's fime, and we think summary judgment
should be granted..

I'm - going to defer to Mr. Abney. -

.THE COURT: And just before you sit down, let me just
make sure. When you were talking abouf the two types of

members.
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MR. FORD: Yes.
THE COURT: You said that the comﬁunity members can
use the golf court ten -- golf course ten. ---

MR. FORD: Absolutely, and we're got that in our

- brief. There's a covenant that allows -- first they were

allowed to use it four times and then it was increased ten

times. And there's no dispute Mr. Star and his family have

used the golf course. They use the clubhouse.  They use
the dining facilities. There is no dispute, and we're

attached evidence they have used those facilities. They

‘Just don't think they should have to pay for it .or, or

their dues should be allocated to that like other community
members. It's not that they're having to pay for it any
more than anyone else who lives in the community.

THE COURT: Okay. All right.

. MR, FORD: Thank you, Judge.

THE COURT: Thank you, Mr. Ford.

All right, and Mr.?

MR. ABNEY: Abney.

THE COURT: Mr. Abney, yes, sir.

MR. ABNEY: As I said,'Your Honor, I represent the
successor developer. My client came on the scene in ——-

TﬁE COURT: TI.

MR. ABNEY: TI. We came on the scene in 2010, and you

will notice that that is after that agreement that you're

HAAS ROA 000366
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holding that Mr. Star's claims are based upon was executed
in 2009.

My clients never signed that thing. My clients had
never seen that agreement until this lawsuit was filed.
So, the  first basis that I am arguing is unique to my
situvation. My clients cannot be held iiable on a‘bbntract

that they did not agree to. There is no evidence in the

record that my clients assumed those liabilities. As I've
said, there isvabSOIutely no evidence in the record that my

client ever even knew about that agreement until this’

lawsuit was filed. ' So, we would argue -that my client
should be grahted summary judgment clearly on that basis._

The second cause that I'm going to argue is the
voluntary payment rule, and‘that'applies to all defendants.
Your Honor, in South Carolina when an individual makes a
payment yoluntarily with knowledge of the fécts, absent .
fraud or duresél he cannot reéover a refﬁnd of that |
payment, and the basis for that rule, the policy underlyin§
it is obvious: it would disrupt the finality of
transactions.

An association, a homeowners association which has to
budget year to year would not be able to spend the revenue
that it gets from assessments in confidence that it's not
going to have return. them if the;law'were.to the contrary.

THE COURT: Can I interrupt you?

aU900L0d0810c#
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MR. ABNEY: Yeah. Sure.
THE COURT: Just a couplé of questions. When you say
volunta?y payments, they were required to pay, right?

MR. ABNEY: That's correct. Everybody's -- in, in the

documents ---

THE COURT: Right.

MR. ABNEY: --- you are required to pay.

THE COURT: Right. I mean, the documents itself
require it. They don't say it's voluntary payments.

MR. ABNEY: Sure. It's not by, by -- you know, out of
the goodness of their heart that they're making the
payment, and that's not.what the rule means. It means that
you are paying it without duress or in the absence of
fraud.

THE COURT: Right.

MR. ABNEY: And that is what we don't have here. The
point is that Mr. Star knew he had questions about whether
or not the allocatioﬁ was proper, but he made the péyment4
anyway.

THE COURT: And it ---

MR. ABNEY: And that's when the rule applies.

THE COURT: Okay, and of course, Mr. Abney, that

brings me back to the other question. Now, since -- did

.your client have conversations with him about these

payments back in 2012? Mr. Ford indicated he had

HAAS ROA 000368
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conversations with someone about that.

MR. ABNEY: That is correct. - That was with my client.

THE COURT: Okay.

-MR. ABNEY: With a representative of my client in 2012
regarding the allocation of the payment, but of course Mr.
Star did not disclose the agreement on which this claim is
based. At his, at his deposition‘I asked him was he aware
of any evidence that my client was -- khew about this
ag:eement on 'which the claims are based,*ahd‘hé said no.

| THE COURT: Okay. |

MR. ABNEY: And so my client has never seen‘this‘thing

‘until we were served with~the'lawsuit. So, the basis, as I

said, of the voluntary paymerit rule is to allow these == an
entity like a homeowners association to spend‘the revenue
that it obtaias in confidence that - it's not going to have
to return the funds.

And the Court of Appeals has applied this rule in thé
Seabrook Island vs. Pelzer case that was discussed in our
brief where in fhat case, Your Honor, the h&meowners
associatiqn had actually sued a homeowner to recover, to-
obtain fees the homeowher was —-- 'had, had not paid, and the
court said this assessment, the manner in which this
assessment was made, was invalid. But as to the
homeowner's claim to recover payments that he had made in

the past, the court said you can’'t do that. - That would not
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be fair to the association which has spent‘the money
already in confidence that it could rely on the fact that
it was paid voluntarily and a refund would not have to be
issued.

This is exactly the same situation, Your Honor. You
have a nonprofit.board here, a nonprofit entity, the
Oldfield Club that these dues were paid to. That club has
to be able to spend that assessment income  in confidence
that it's not going to have to return the funds. The only
evidence of duress that they point to in the affidavit that
was submitted is Mr. Star’'s concern that if he didnft pay,
his children would not be allowed to use the amenities at
the club. Tha£ is not duress as a matter of law, Your
Honor.

If you iook at all the cases that we cited in our
brief which discuss what duress is, it takeé an awful lot
more than that. A specific threat that caused the
plaintiff to make the payment, none of that is alleged
here. The simple fact that the payment -~ he was aware.

He had questions regarding the allocation of the payment,
and he made it anyway. He cannot now recover it.

THE COURT: All right, Mr. Abney, let me ask you a
question. The homeowners association requires everybody to
pay into éither community or golf membership?

MR. ABNEY: Just like évery other homeowners

HAAS ROA 000370
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association, Your Honor. Yes, they have, they have to --

- when they because a member, theY're obligated to make

-payments.

THE COURT: When you buy in, you've got to be a member
of the homeowners association? |

MR. ABNEY: Oh, I see what you're asking.

THE "COURT: Yeah. | |

- MR. ABNEY:. In, in Oldfield, yes, every homeowner, by

virtue of the buying a home site in Oldfield, becomes a

community member. ¢
THE COURT: Okay.

‘MR. ABNEY: They have thé option to become aﬁ"equity

golf member.
THE COURT: Right.
MR. ABNEY: By payment of addiﬁional funds.

. THE COURT: And once you buy in and if you ‘don't make
your community fees, the homeéwners association éan“Sue you
and make. you pay them, right?

MR. ABNEY: That's correct.

THE COURT: Okay. . All right. Okay.

MR. ABNEY: And that's just exactly what happened in
the Pelzer case.

THE COURT: Right. Anything else?

MR. ABNEY: That's it for me.

THE COURT: Okay. All right. All right. Let's see,-
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Ms. Deters.
MS. DETERS: Yes, Your Honor, Suzanne Deters on behalf

of the OCA, which is the Oldfield Community Association.

- If it please the court, Your Honor, if I could approach? I

have a copy of our motion and the memo that we filed in
support.

THE COURT: Okay.

MS. DETEﬁS: Your Honbr, the OCA, as Mr. Ford alluded
to earlier, is the entity that's been created to“collect
these community member dues for each of the property owners
within Oldfield. So, we're at the kind of front line, if
you will, of this transaction wherein the community member
dues are collected, and then a certain percentage of those

dues are then transferred from .the OCA to the club in order

-to pay for some of the shared amenities between the club .

and the .OCA. We promised to keep it lively, so I'll switéh
up the order that Mr. Abney followed. I'll speak first to
the argument in favor of summary judgment on behalf of all
the defendants and then speak briefly more specifically
about the arguments just 'in favor of suﬁmary judgment’fér
the OCA.

THE COURT: Okay.

MS. DETERS: So first, Your Honor, summary judgment
here is proper because there has been no evidence presented

in support of plaintiffs' claim for damages, and it's kind

aUP0020d09 10
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of a two-part argument here, Your Honor. The first is that
the plaintiffs have failed to show that they've.been
damaged at all.’ And second, plaintiffs have alleged that
they've suffered $1500 per year per property ‘'since 2009, ~
which comes out to roughly $48,000. They've alleged that
those are their damages, and yet no evidence has beeh .

supported -- has been offered to support those allegations’

' for damages. There's been no offetr of evidence as to even

how that amount of money was calculated.

But backing up, Your Honor, plaintiffs have failed to

.show they've been damaged at all. As Mr. Ford and Mr.

‘Abnéy have already explained to Your'Honér('thg piaintiffs

are community members by virtue of this'2009 settlement

ragreement. Mr. Star admitted to.as much during his

deposition. We‘know'thét>as property owners and community
members, the plaintiffs-have to pay community dues. | .
There's no dispute about that; the plaint;ffé‘adﬁit that.,
?he plaintiffs admit.that>they paid the same dues as‘a;l'
other committee memberé,iénd importéntly thgy-édmit_that‘as
a result of paying thoée_commﬁnity dues,‘they_are allowed

to access the same shared assets of the club and the OCA as

all the other community members. And that includes, as Mr.

Ford.earlier explained, -access to the golf course
facilities and the clubhouse.

Now, I don't know that we've gone into a lot of detail

—Z0000Z0aDUT0F ISV =SV TN
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about this) but I do know it's‘briefed in the, in the
memos. The governing documents for Oldfield allow forrthis
allocation to happen between the OCA.and the club. The
plaintiffs admit that that allocation is proper. The
dispute is just to what the allocation should be. But
there is no genuine dispute that the plaintiffs have access
to these shared amenities and that pursuant to the
governing documents, some of'the cbmmunity memher dues must

be allocated from ﬁhe OCA to the club in order to pay for

' those shared assets. _

THE COURT: Ms. Deters, do you mind if I interrupt
you?
MS. DETERS: No. Please, Your Honor. -

THE COURT: Okay. You said the dispute is as to what

- the distribution should be. That's what we're arguing

about.
MS. DETERS: Correct, Your Honor.
THE COURT: Okay.
. MS. DETERS: 1It's my understanding that the crux of

the problem, if you will, is that the plaintiffs are

uncertain what amount of money is being allocated from the

OCA to the club, and that goes into the arguments that the
OCA has for summary judgment, Your Honor, because it's
important to note the plaintiffs do not contend that there

should be no allocation at all. And if you look at the
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memo that we submitted to you) on page 7 you can see where

‘the piaintiffs admit, and I can pull it out.

THE COURT: I'm on page 7.

MS. DETERS: All right. You beat me to it; I'm not
there yetf

THE COURT;' Okay.

MS. DETERS: If you look at 7, right in the middle of

the page” I asked the Mr. Star: You're not taking the

pésition that there should never be an allocation from the
OCA to the club, right? Aﬁd he says yes. And I said:
You're justvtaking the position that it's unclea:;what
amount of money is goiné from ﬁhe oca toethe club and fér.
whét purpose. And he says yes.

And ‘that's impoitant; Your Honor, because the

allegation is not that they know this speCific amount of

‘money is being allocated énd that they believe that is

improper. The allegation is that they don't know what
amount of money is being allocated,‘and they are concerned
or they speculate that the-amount of money that's is being
allocated could be improper. And yet in the eighteen
months since ‘this laﬁsuit has been filed,. there has been no
evidence that the-ambunt.of money that's being allocated
from the OCA to the club is, in fact, improper.

THE COURT: Did. they give you -- in the deposition of

Mr. Star, did he give you any idea of what he felt was the

cUPU0L0dUSB o
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proper distribution or allocation?

MS. DETERS: ©No, Your Honor, and if you look at the

top of page 8, I asked him specifically:

It's not your contention that the percentage that
the OCA is paying right now is improper. It's
just that you don't know if it's improper because
you don't know what the money is going toward.
~Is that right.
And he responds yes, and I say:

‘Other than that, is there anything'fhat you
believe the OCA is currently doing that
terminates -- that violates the termination
agreement?

And he responds:
Other than the inner company allocation, is that
what you're asking me?. No. I think the OCA's
responsibilities are very straightforward.

So again, Your Honor, the crux of the problem is, as

Mr. Pord said, that allocation between the OCA and the

club.

there's been no evidence that the allocation is improper or

even

The reason why summary. judgment is proper is because

that the plaintiffs think that the allocation that's

currently happening is improper. There is no evidence of

any of that.

THE COURT: Well, Ms. Deters, let me just ask you

209002030010
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another question. If I don't have an idea about
percentage, the annual budget is.printed every yea;?

MS. DETERS: That's correct, Your,HonQr; and made
available to all the hémeowners.

THE COURT: And I'm assuming the budget has actually

. numbers in it?

MS. DETERS:. :It doeé, in fact, have numbers‘in it.

THE COURT: Okay. Do thgse numbers indicate how much
money went.to the club? | :

MS. DETERS: Yes, it does.

THE COURT: Out of the entirelémoqnt that was paid?

MS. DETERS: Yes,-énd I'll also point out to Your
Honor that as partiof discovéry, we have produced to the -
plaintiffs not just the budget that shows what amount of
money is being transferred from the OCA to the club, but
the specific line items that.the OCA uses to calculate the
amount of money that will be transferred from the OCA‘td
the club. | .

Now, the pléintiffs take the position that there might
be something wrong with those calculations and, therefore,
they need additiqnal'discovery in order to figure if the
OCA has. done something wrong. However, if we look at justA
ét the evidence that's been presented, there has been none
that the amount of money that's been calculated and

allocated to -- from the OCA to the club is improper.
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THE COURT: Okay. So if I've got the budget, I can
sit down and see how much money came to the club, I can see
how much money was collected by the community members, I
can see how much money was collected by the golf members,
and I can figure out the percentage that went, right?

MS. DETERS: Yes, Your Honor.

THE COURT: You can do the math.

' MS. DETERS:. The only correction thaﬁ I would make is
just that the moﬁey comes first to OCA and then it's
allocated to the club. And I think what you just said made
it seem as though the money comes to the cluﬁ and is then
allocated, but for all intents and purposes, yes, what
you're saying is correct. You can look at the budget, see
what amount of money has been collected, what amount_of
money goes from the OCA to the club, and beyond that we've
producéd the information that shows how the OCA calculates
the amount of money that will be allocated from the OCA to
the club.

THE COURT: Okay.

_MS. DETERS: Thank you, Your Honor.
THE COURT: That's it?

MS. DETERS: That's it.

THE COURT: Okay. Thank you, ma'am.
All right. Now Mr. Ogiba.

MR. OGIBA: Yes, Your Honor. I actually don't have a
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direct dog in this fight. I'm waiting, biding my time
until the motion to amend is argued.

‘THE COURT: Okay. Okay.

MR. OGIBA: W Thank you.

THE COURT: All right:

All right, Ms. Savage, you can take them in whatever
order you want to take them.

_'MS.'SAVAGE: Okay. Thank you, Yéﬁr'Honpr;

THE COURT: Thank yéu, ma'am.

MS. SAVAGE: -- So, :I guess the question that has to come
to mind is if it is so obvious what the transfer from the
OCA-to the OC of social member dﬁes is each year and the

application of those transferred funds to the OC are being

only used for social member facilities as opposed to what

are considered golf facilities, they could have just -
attached their financial statemerts from.sinqe 2009, which
is"when this te;ﬁination‘égreement was ‘signed as between
the plaintiffs and Crescent, the third—paity defendant, and
just said see, ¥our Honor, he's wrong. We show this |
allocation, but it's not what the allocation is, Your
Hénor. It's now that allocatién is being utilized.

‘In the property report that was filed by TI pursuant
to Housing and Urban Development requirements, federal law,
they represent that the golf facilities are an

eighteen-hole golf course, and this is Exhibit A to our
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papers, an eighteen-hole golf course, putting green and
driving range, a golf shop, a cart barn, and a golf house.
The social facilities are the activities center with
swimming pool, tennis courts and fitness center, the river

house, outfitters center, and a community dock. Underneath

" —- and I'm on page 19 of this property report -- underneath

where it lays out and demarcates how these.facilities are
demarcated for purposes of member dues, it specifically
says that golf membership is a completely separate fee
structure. It .represents that.

So, you pay -- annual dues are assessed to community
members for access to the social facilities for 2013, the
annual dues, and I'm just reading from thié proberty report

and this is an asterisk on page 19: For a community member

.paid on a quarterly basis are $4560 for a resident, 4000

for a.nonresident. And then the next paragraph says:
Restricted to use by golf members for golf membership.- And
it doesn't matter if social members are entitled to play
these four rounds a year, that they're being offered that.

THE CbURT; Or ten.

MS. SAVAGE: Or the ten rounds a year. It doesn't
matter because -- and again, this brings up one of the
genuine issues of fact. ' It was represented that the offer
of the four rounds and then the ten rounds which was by --

via a purported amendment to the bylaws in 2013 by the ---
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THE COURT: When you say purported, is it amended or
not?

MS. SAVAGE: It's an amendment, but it was not
disclosed in 2013, so we don't know if it was actualiy‘done
retroactively by the board.

THE COURT: Okay. All right. .

MS. SAVAGE: Thé:board discloses and puts all
amendments on a website that all members in the éommuni#y
can see, and of course members are entitled to also vote on
these pursuant‘ﬁo the provisions of the governing:
documents.

THE COURT: Okay.

MS. SAVAGE: This 2013 amendment didn't ‘exist) wasn't

THE COURT: Okay.
MS. SAVAGE: But putting that. aside, this, when it

says restricted to use by golf members, they mean golf --

603004040910

people who become goif members as opposed to the social or -
community members. And it says in the property report' for
golf membership: |
There is currently a golf membership contribution
of 15,000 due at the time of the application. 1In
addition, the club may establish minimum usage
fees to ensure a minimum level of revenues from

operation.
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Golf membership is a completely separate fee
structure.

THE COURT: 1Is that, is that true?

MS. SAVAGE: Well, that -- no, that's the problem.

So ——-

THE COURT: Okay. Why isn't it true?

MS. SAVAGE: Because -— no, it's true that it should
be. It éays it in the property report.

THE CCURT: No, no. ‘That's not my question.

MS. SAVAGE: Whether in practice ---

THE COURT: Do they have a separate fee structure‘for
golf? That's é yes or no.,

. MS. SAVAGE: They have a separate fee structure, and
all those funds that are paid by golf members are to go to
what were the golf facilities. The golf course.

THE COURT: Right.

MS. SAVAGE: The cart barn, the whatever.

THE COURT: Right.

MS. SAVAGE: The issue here isn't, again, the amount
of apnual dues that is being allocated by the OCA to
Oldfield Club. It's how they are using it. .

THE COURT: Okay.

MS. SAVAGE: And we believe that those fees -~ I'm
sorry, Your Honor.

THE COURT: No. Go ahead.

GUBULLUdOBGH#ISVD =SV Td N
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-MS. SAVAGE: We believe that those fees are being used
to maintain the golf course, to maintain the cart barn, and |
what has been -- what is.comprised of the golf facilities
as set forth in the property report I was juét reading
about. )
Now, initially the $96,000 that's referenced in -- I

forget which one of the briefs -- which was the allocation

‘by the OCA to 0ldfield Club was represented in the line

item as marketing. It wésn't disclosed that it was going
to Oldfield Club for use-in maintéining golf facilities.

THﬁ'COURT: " Okay. | |

MS. SAVAGE: And that's what transpired.

THE COURT: So, what...

(A PAUSE.)

THE COURT: You through?

MS. SAVAGE: Yeah.

' UNIDENTIFIED SPEAKER: - Sorry.

THE COURT: That's okay. I just wanted to make sure
you gdt--— you gave her the information she needs. |

MS. SAVAGE: Well, he was saying I, I misspoke for a :
second. The OC who gets the allocation from the OCR, the
OC then claimed that $96,000. They put a line item it was
for marketing, but it wasn't. They utilized it for
maintenance for the golf facilities.

THE COURT: Okay. So, let me make sure I understand
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what we're complaining about, okay? Had the line item of
read $96,000 to maintain the goif course, we wouldn't be
here. Is that correct?

MS. SAVAGEE 'No, we would be here because that money
is not supposed to be used for the golf cburse. It's only
that -- those funds are only allowed to be used for sociél'
facilities. |

THE COURT: Okay, you're saying -that the community
funds are only to be:used -- can be used for everything
except fhe golf course? J

MS. SAVAGE: Correct.

THE COURT: Even. though the people .that pay cqmmunity
funds can -use the golf course?

MS. SAVAGE: They are authorized to do initially four
rounds a year, and then it was upped pursuant to this 2013
amendment to ten rounds a year.

THE COURT: Okay.

MS. SAVAGE: But they were not -- that was, that waé
not something that was asked for. We don't even know who
even éttempfs to avail themselves of that.

THE COURT: Well, let me ask you something. If --
let's just stay with the, let's just stay with the four.

If the community members are allowed to use it four times a
year, let's just say four times a year, none of the money

that they collect should be paid to maintain it is what
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you're arguing? |
MS. SAVAGE: ' I'm sayihg that's ‘what the governing
documents say. It didn't say because you get foqrvrounds-a

year or what it's now, ten rOunds'a'years that,itherefore,'

 wePre amending the governing documents to say'thét your

social dues and coﬁmunity dues may be or will be used to
maintain the golf facilities. |

THE COURT: ~ Okay. .

MS. SAVAGE:. The governing documents make véry clear
that those fees are not supposedvtg be used for golf
facilities.

‘THE COURT:  Okay. So, if governing docs... .

MS. SAVAGE: And I would add now ——'we keep talking
about the governingfdoqﬁménts, but:let's talk'aboﬁt this
termination agreement, if we may. :\' 'i -

THE COURT: Well, I want td ——— 3 

‘MS. SAVAGE: Okay. Go ahead.

THE COURT: --- make sﬁfeﬁ The‘governing documents do.
not give the board the‘authority to distribute the‘money |
how they want to? ‘

MS. SAVAGE: No.

THE COURT: Okay..

MS. SAVAGE: IAbsolutely noﬁ.

THE COURT: All right. So, when Mr. Ford was reading

me something in here.
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MR. FORD: Page 10 of my brief, Your Hohor.

THE COURT: Page 10.

MR. FORD: Pages 9 and 10.

THE COURT: Page 9 and 10 of the brief.

MR. FORD: Those are cut and paste from the actual --
the governing documents.

THE COURT: Okay. So, page -- have you got a copy of
that?

MS. SAVAGE: Yeah. 1I'm looking for it right now.

THE COURT: Would you just look at it for me, ﬁlease?

MS. SAVAGE: Yeah. Okay.

THE COURT: Okay. So, is it -- is that an accurate
copy of those covenants, of 3.1? Is that what it says?

MS. SAVAGE: Are you asking me if this is an actual’
covenant?

THE COURT: Yeah.

MS. SAVAGE: The covenant, the governing documentsf

THE COURT: Yes. 1Is that, is that ---

MS. SAVAGE: I don't know. I don't -- they don't
attach -- did they attach a document in there?

MR. FORD: We do attach it. 1It's Exhibit 4, Your
Honor. |

MS. SAVAGE: Oka?. Let me see.

MR. FORD: And it's been filed with the Berkeley>

court, the registrar of deeds and so on. We have thirty

oUBU0L0dU9I0G#ISVD - SVd 1d N
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1H days ---

2 THE COURT: You mean Beaufort?

3 MR. FORD: Hmm?

4 THE COURT: Beaufort?

5 - MR. FORD: Yes,

6 THE COURT: Okay. I thought you said Berkeley.

7 MR. FORD: I misspoke. -

8 THE COURT: iThat's okay. I just wanted to make sure
.9 we're in the right place. |

10 All right, I've got in Exhibit 4, it looké'like that's
11 page 2 of --- ‘ '

12 MS. SAVAGE: All right, and ~-~

13 THE COURT: ~--- of a book tﬁat's filed. - !

14 MS. SAVAGE: That's all good and well, but if Your
'15{| Honor actually looks at the document, this document is the
16| first amendment to the declaration of the recreational
47 covenant for Oldfield élub} all right?

THE COURT: Okay. |
MS. SAVAGE: There are two different declarations.

20{f One governs the golf facilities and one governs, governs
21 the recreational facilities. The recreational facilities -
22 exclude the golf club. |

23 MR. FORD: My client's tellihg me that's not right.
24 THE COURT: Okay. All right, what I have --- A

25 MS. SA&AGE: The, the -- I'm sorry. Go ahead, Your

a0800L0d081L0c#ISYD = Svdlda N
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Honor.

THE COURT: It looks like Exhibit 4 says to me that
it's the first amendment to the declaration of recreational
covenant for Oldfield Club.

MS. SAVAGE: Right. There are two separate aspects of
the Oldfield Club, though. The Oldfield Club operates the

recreational facilities.

THE COURT:. Okay.
MS. SAVAGE: And then operated the golf facilities.
THE COURT: No, I understand that. What I'm asking-
you, is this -- this is an accurate copy of that. 1Is thét
correct?
MS. SAVAGE: I, I would assume so.
THE COURT: Okay. I mean, you're not contesting this. -
MS. SAVAGE: No. S
THE COURT: Okay. %
MS. SAVAGE: Okay. §
That's all I wanted to knbw. S

THE COURT:

MS. SAVAGE: I'm contesfing its relevance. I'm not

necessarily contesting its authenticity.

THE COURT: Okay. So long as you're not contesting .

its authenticity, that's okay. All right. Thank you,

ma'am. You. can keep on.

MS. SAVAGE: Okay. Thank you. The point is; though,

is that the governing documents are really ultimately not
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relevant to this discussion because the termination
agreement specifically provides in section 2, I believe it
is, notwithstanding the governing documents,'my clients’
dues are not to be allocated in any manner to support the
golf facilities.

THE COURT: Do you"mind reading me that section‘wnere
it says that?
-MR. FORD: And for the record;"we ask this on the, on

the transcript it be marked confidential under the, under

THE COURT: Yeah. That's what we're reading frdm..
Thank you, 'Mr. Ford. Yeah, just for purposes of the
record. Thank yon, sir. -

Okay, if you'd just read to me-the section that saysi

he's not supposed to pay for it.
(WHEREUPON, THE FOLLOWING PORTION IS CONFIDENTIAL.)

MS. SAVAGE: So:

6U300L0d0910

- The parties hereto agree that notwithstanding
anything to the contrary contained in the
membership agreement —--

THE COURT: Okay, now, you're on page 2?

MS. SAVAGE: Yep.

THE COURT: You're at Termination of Membership
Agreement?

MS. SAVAGE: Yep.

HAAS ROA 000389
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COURT: And you're at ---
SAVAGE: The first --—-
COURT: --- paragraph A?
SAVAGE: Paragraph A.

COURT: Okay.

SAVAGE:

Withstanding anything to the contrary contained
in the membérship agreement, the amended bylaws
of the club, any operating or governance
documents of the club or sponsor on one hand, and
the Crescent entities on the 6ther-hand, as of -
the effective date, the terms and provisions of
the membership agreement that relate to or are
attributable to the member's use, access, rights,
duties, liabilities, and obligations concerning
the golf course attributable solely to being a
member of the club, including the member’'s
obligation to pay its full membership
contribution, shall automafically be terminated,
canceled, and extinguished, and shall no longer
be in force and effect. kB) For purposes of
clarity, the termination and extinguishment of
certain terms and provisions in the membership
agreement contained in section 2(A) above shall

in no way -affect or impact on member's right to .

aU80UL0d 081 06H ISV = SV ld NO
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use and have access to club facilities othér than
the golf course pursuant to all applicable
provisions of the club documents.

(END OF CONITDENTIAL PORTION.)

THE COURT: Okay. Now for purposes of clariﬁy, what
did that tell me?

MS. SAVAGE: What do you mean what did THAT tell you?

THE COURT: What did it tell me? Does it say he
doesn't pay?

MS. SAVAGE: Does it éayFﬁhat?

THE COURT: Does it say‘he doesn't pay something?

MS. SAVAGE: ©No. He's not saying he shouldn't pay
anything. ‘ ._ ,‘ - . o o

THE COURT: bkay,

MS. SAVAGE: See, that's what we keep getting back_to.
They'réié— the,'the moving parties are, i.e. the defendants
in this. case, ére'makingvthe argument he's saying he
shouldn't pay. He's fine with paying his dueé..

THE COURT: Okéy.

MS. SAVAGE: He just doesn't -- the plaintiffs just
don't want it allocated to the golf facilities, and it
shouldn't be pursuant to not only this agreement but all
the governing documents as well.';The golf fécilities are
to be maintained by and have a séparate’fee structure by

equity and non-equity golf memberships.

6U800L0dUB 1 HIGHASYO = §
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THE COURT: Okay. So, let me make sure I got his

argument. His argument and the reason I'm here, the reason

we're in court is that the golf members, all their, all of
their funds should go to golf?

MS. SAVAGE: The equity golf members == all right,
let's talk about the classes of membership again just so
we're clear.

THE COURT: There are only two.

MS. SAVAGE: You have your community/social members.

THE COURT: Right.

MS. SAVAGE: And then you have your golf membérs.

THE COURT: Right.

MS. SAVAGE: But within the —-—-

THE COURT: And he's -- go ahead. 

MS. SAVAGE: Within the golf members you have two
classes.

THE COURT: Okay.

MS. SAVAGE: You have equity golf and non-equity golf.

THE COURT: Equity golf meaﬁs you live there; non
equity means you just want to play on the golf course.

MS. SAVAGE: Correct, but they pay different dues and

whatever, but all those dues collectively ---

THE COURT: Right.
MS. SAVAGE: --- are to be -- and the initial

initiation fee, et cetera, are to be utilized for the golf

c08l0L0dOSH0cHIASVO =5
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facilities.

THE COURT: Right.

MS. SAVAGE: None of the community and social dues are

to be utilized for that.

THE CQURT: Okay.

MS. SAVAGE:  Okay. What --—-

THE CdURT: And that's, and that's his argument.

MS. SAVAGE: Correct.

THE COURT: Okay. All‘right{' Just want to make sure
that's why we're here.

MS. SAVAGE: Uh-huh. Well, it dovetails with some

larger issues that are now being litigated in federal court

as well, so ---

THE COURT:"What larger issues?

MS. SAVAGE: - Well, larger issues, at least for
relevance to this case, are when TI turned over the club

facilities to OC in 2016, there was a huge maintenance

' deficit of the golf, on the golf facilities, and this was

true for even previous years..-And TI as the sponsor was
supposed toApay for these deficits every single year and
make sure that any deficits were paid prior to turnover.
That did not happen. We're litigating that in federal
court, 5ut what has happened is because TI wasn't paying
the deficits as the sponsor, that's why the community

members' dues were being gorged to -- and appropriated to

6U30040dUS10
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support the golf facilities.
THE COURT: Okay.
MS. SAVAGE: Okay. So, there's a much bigger picture

here than that which we could have, you know, addressed if

- we had gotten these papers and all these ---

THE COURT: No. I was just -kind.of curious. Okay.
MS. SAVAGE: So, yeah, I know it sounds like a

negligible sum of money, but these -- the OC and the OCA

~ are separates nonprofits. They serve two separate
~purposes. ' The allocation from the OCA social dues to the

- oC is only for use of what are the demarcated social

facilities set forth in the property report.

THE COURT: Okay.

MS. SAVAGE: The other golf facilities have to be
sqpported by the golf members, and in the event there's a

deficit by the sponsor -- at least until up to 2016 where

‘turnover took place. So, I know it seems petty and

negligent in the context of just this one little hearing, .

but part of, like, a bigger scheme that's been going.

THE COURT: Okay. Let me ask you a question. Going
back to the Exhibit A.

MS. SAVAGE: Oh, and one other thing, Your Honor, if
it's...

THE COURT: Yeah. Go ahead.

MS. SAVAGE: You have four, you have four plaintiffs

cUY00L0gUB L0
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here, but the reality is is that if the court finds that
there has been an improper allocation just for these four
plaintiffs, whether pursuant -- if it's just pursuant to
the termination agreement, then that's specific to thét
contract. If the court says, well, even according to the
governing documents that those funds should not be utilized

for the golf facilities, that has incredible ramification

- for all social members within the community. So, $1500 for

four pébple becomes 1500 for 530 or whatever people’ live in
thaﬁ community times, you know, whatever number‘Of years.-'
THE COURT: - But I don't have a -—- |
MS. SAVAGE: So, it has big financial ramifications.
THE COURT: Right. I don't have a class action suit.’
MS..SAVAGE: No. I'm just saying f——
THE COURT: " I already got one -—-—
MS. SAVAGE: I --- ‘
THE_COURT: - in Beaufort.
MS. SAVAGE: I agree, but what I'm saying is that by

you -- now, understand. TI has controlled the board.

‘Again, the sponsor of thé~community has basically

controlled the board until turnover in 2016.

Now, Mr. Ford is shaking his head, but it says it very
clearly iﬁ the gbverning documents that TI chooses the .
board. TI can void any decision by other board‘members,

and it basically has super veto power. Since turnover, it

20000 Z0d00T0SH:
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still has supér veto power.

And so it was in TI's interest to take OCA's social
dues, transfer -- that was transferred solely for
recreational facilities to the:0C, and take that money and
put it into the golf course cofférs because that would
reduce the deficit that TI had to pay in, in every single
year before turnover. So, it's an improper allocation to
basically protect TI's interest and their obligation to
make up deficits in the -- in each year until turnover.

And that's again a bigger issue that we're also
litigating in the federal courts. ' So, 1 don't want, I just
don't -- I hope the court wouldn't be dismissive of.thisJ
issue because it does seem financiaily negligible for just

these four people who are here, but it really has bigger-

" ramifications.

THE COURT: You know, nothing that comes before this
court — I know when I have, I haye jury trials and they
only last a day, I teil the jufy it's still important to
the people, okay?

MS. SAVAGE: I'm sorry, you had a question about
Exhibit A and I interrupted you;

THE COURT: Well, Exhibit A, when I'm looking, the
covenant to pay, it says that:

A reasonable share of the overhead expenses

associated with the general operation and

HAAS ROA 000396
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And club means the golf club, right?"
MS. ‘SAVAGE: No.
- THE COURT: It doesn't? What does the club made?

MS. SAVAGE: There's a definition of club facilities

~and recreational facilities.

THE COURT: Okay .
MS. SAVAGE: And nbw‘people, people have access to a

clubhouse for dinner and: things of that nature. There is,

-like, a minimum requirementvto spend;.IAthink, a certain

amount - of money for food during'the year or whatever;for
golf:mémbers,»but that's not attributable-to —_

THE COURT: So, what does club ‘mean?

MS. SAVAGE: Well, let's look.

THE COURT: According to the thing, it says Oldfield
Club. - |

MS. SAVAGE: Right. .

“THE COURT: Is thaf the clubhouse? 1Is that theAgolf

course?

. MS. SAVAGE: . Oldfield Club, again, is comprised of two

separate things. They have their recreational facility agd
their. golf facilities, and then if you.look,'it
specifically says that the golf  facilities have its own
separate fee structure.

THE COURT: Okay. All right. Okay. I'm with you.

6USU0LA0dOY NGHESVY = SV Td NO!
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MS. SAVAGE: Okay. I know it's confusing, but -- so
just calling Oldfield Club by shorthand the club doesn't
mean that there's a right to an allocation of social member
dues to the golf facilities.

| THE COURT: Okay.

MS. SAVAGE: And it makes sense. Why would people
move into a golf -- you know, into a community but not want
to become golf members and then be charged for the golf
facilities. I mean; that was the whole'purpose of creating
two separate entities and two separate, two separate
categories within the OC, which is again the recreational
facilities and the golf club and the facilities..

THE COURT: | Okay. |

MS. SAVAGE:- in the meantime -- do you have any other
questions, by the way, Your Honor? I don't want to...

THE COURT: No, ma'am.

MS. SAVAGE: Okay. I'd like to talk about the statute
of limitations issue, if I may now.

THE COURT: Sure.

MS. SAVAGE: So, the argument is that Mr. Star and/or

the other plaintiffs knew about this allocation, which they

-- again, it's not the allocation that the OC is making of
~- from the plaintiffs' total dues. It's the allocation
that the OC is making with that dues and then applying it

to the golf facilities, which it's not supposed to. So,
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the question is not whether the plaintiffs knew what
portion of their funds were being transferred to Oldfield
Clgb to support the recreational facilities -- which are
fine because.they have access to them and'they use them
continﬁoﬁsly - butvhow much money wés then being utilized
to maintain the golf facilities, which it;s not supposed to
be utilized for that. |

Mr. Star had no‘notice, ahd it sets forth -- we set
that forth in his affidavit filed with the court -- of how 
the fuﬁdsuthat were given by the OCA to the OC were being
utilized at the facility. He suspected, bécauseuof all the
deficits over the years in maintaining fhe.golf facilities,

that funds, that funds were being transferred from the OCA

>to-the OC for recreational. facilities were, in fact,‘being

utilized for the golf facilities. . :
He did meet with TI, and he sent a letterAin’2012.
Mr. Abney actually responded to that letter, and we'd love

to be able to put that in our responsive memorandum because

they deny in that letter all the allegations that Mr. Star. .

makes in his letter and further allege they don't have a
fiduciary duty as a sponsor.to him,'which‘of course we know
is not true under applicable state law.

So, he was -- Mr. Star was continually misled by the
board. We have a number of emails that will demonstrate

that by the board for years, and he, when he got on to the

aUY00L0dURH0e?dSVO = 5
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finance committee in 2013, he ---

THE COURT: Mr. Star got on the finance committee?

MS. SAVAGE: He was put on the finance committee in.
2013, but the first set of financials that the finance
cgmmittee saw and analyzed were not provided until 2014,
which is set forth in Mr. Star's affidavit.

Now, in order -- I mean, that, that —-- Ms. Deters
says, oh, every year these financials came out. Yeah,
could read fhem and there were numbers on them, but let ﬁe.
tell you the problem. Even the people on the finance

committee had to be given -- and this is, again, in Mr.

Star's instruction manual -- instruction manual.

Affidavit. - The members of the finance committee were
actually given an instruction manual on how to read the
financials because that's how convoluted. they were. In

addition to that, a number of years of financials have had

to have been restated because auditors determined that wéte

inappropriate allocations as in between OCA and OC or OC in
connection with the recreational and golf facilities. And
we attach an auditor's letter from 2015 as Exhibit B
because 2015 statements had to be audited. So, actually we
are not in possession of -- because, just because this suit
was started in 2014 doesn't mean there's not a continuinév
obligation to provide the financial statements because we

believe that this is a continuing conduct.

HAAS ROA 000400
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We, yes, we, the plaintiffs, received the 2015
financial statements on December 26th from the OC -- or
from, yeah,. the OC becember 26, 2016. Mr. Star, whose
deposition is being bandied about here, was deposed on
January 25th. It wasn't until March 2nd that the rést:of

the documents that were, that were requested in his

‘affidavit for line-item information for all the general and
-administrative expenses was' actually produced. So; to rely:

"on the affidavit in the absence of a multitude of documents

that weren't produced until March is totall&‘errqﬁeous.
Not only that.‘“The deposition doesn't even héve the
context of the beginning of the argument or ghe beginning
of the section. So, Mr. Ford read§~and,'and were. they |
hiding anything and were they -- well, I'm sorry. So,

where is the'previous page that actually tells you what

* they're talking. about? That wasn't included.

Okay, so. it's-all great.to take this all out of

| context, and it's all great to try to look at a January

25th .deposition when the majority of documents that even

honest and accurate, were produced March 2nd.

Well, in January, on January 17th a few days before
Mr. Star's deposition, the auditors came but with a letter,
which is Exhibit 2_to our motion, basically saying there's

incompetence, there's misappropriation. So, now the 2015
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financials that were turned over to us are actually wrong,
and we have not received restated 2015 financials, and we
haven't gotten the 2016 financials because we know this is
a continuing event, and that it not only violates this
agreement, but it does violate the governing documents.
So, I would ask that the court disregard any reference to
the deposition in as much as it was not entirely produced
to the court so the court can get context as to what the
testimony was about.

Now, going ---

MS. DETERS: Your Honor, I do have a copy of the
deposition, if you'd like me to approach the court with
one.

THE COURT: 1I'll let you do that.

MR. FORD: And it was taken two days, one in January
and then in March it was resumed.

MS. DETERS: I just have the first ---

MS. SAVAGE: But that's the January one that you're
reading from.

MR. FORD: And in the March one he said I agree with

MS. SAVAGE: Objection.
MR. FORD: --- everything I said before.
MS. SAVAGE: Excuse me. You can't ---

THE COURT: Okay.

HAAS ROA 000402
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MS. SAVAGE: Really?

THE QOURT: Ms. Savage, okay, you get to make your
argument. Keep on with your argument.

MS. SAVAGE: ' Okay.

THE COURT: Thank you, ma'am.

.MS. SAVAGE: I'm sorry, Your Honor. I mean, really,'
for a lawyer, a lawyer to éxtemporaneously-represent and .
espouse what testimony took place in a, in a deposition |
where the transcript isn't even present iﬁ»court, I'm
sorry, that's just improper.

‘Putting that aside.

THE COURT: Yes, ma'am.

MS. SAVAGE: Statute of limitations. So, as set.forth
in Mr. Star's affidavit, he did not have knowledge. And, °
in fact, he was affirmatively misled by the parties, by thg
defendants as to the allocation of OC dueé that were being
utilized for the golf facilities. Whenlhe got on the
finance committee égain and he first saw ﬁhis set of
financials ih 2014 and he'ﬁas given this instruction manual
by Mr. Richard Pfice, who at the time was a bdard member,
and, and we have an email regarding this. Mr. Price said,
oh, here's your instruction manual in order to interpret
the financials. That's when Mr. Star was able to intuit
what he understood to be the misallocation of social fees,

dues to the golf facility, and then he commenced this

cU80020d09 1 0c#d5VO ~ SYd Id N

HAAS ROA 000403



- 10

11
12
13

14
15
16
17
18

19

" 20

21

23
24

25

62
action.

Okay, so it's -- he didn't have constructive notice of
anything because the earlier financials were opaque. You
needed an instruction manual which was only given to the
finance committee to understand them. And furthermore, he,

he was misled in the fact of the financials when he asked

- questions and was told that what he thought was taking

place wasn't taking'place., So, when he got on the finance
committee, -he now felt he had a meritorious basis for his

claim, and he filed the action. So, he didn't discover

-what was going on and was misled about it unﬁil,2014, and

- thus the statute of limitations started in 2014 when he’

discovered in September 2014, I believe it was. So that;s
number one;

But‘even_if you go with this argument of, oh, he knew
this in 2012 and, and so the statute of limitations
expires, well, the statute of limitations restarts every

year that the board puts out their annual finances because

.he =- don't -- how is he to know, how are the plaintiffs to

know that this is a continuing process? 'ItY5‘one act when

they do it for one year and disclose it. It's another act

.for the next year, and the statute of limitations starts in

each separate year. This isn't like 'a malpractice case,
medical malpractice case where, you know, the surgeon

leaves a sponge in someone's stomach and that's the only
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‘act and then the time starts running. These are.all"

- separate acts.

Now, one of the things that the auditor has said in
the letter that we, again, attachedhas Exhibit"B»is that

the boards must start producing monthly financials. They

‘ﬁeren't~doing that. - They were Only producing annual -

financiale;: So, unleSs and until those“financials“were

‘released, and assuming they were accurate, whlch we know a’’

number  of 'them weren't. © 2011 had to be restated;-2015 is .

now being restated. How are we to know what's going on?

But the reality is that if; if the defendants really

felt that Mr. -- that the plaintiffs',allegations:hereAwere

false, all they had to do, . Your Honor, was attach an

aff1dav1t of their. accountant or thelr audltor or ‘a general

manager or board member who could authentlcate the relevant

financial ‘documents, who.couldISayzokay, thiS“is-Whatiwe're'

doing and we‘represent that this is not an'allocation to

‘golf. And 1f 1t's that black and white on the flnanc1al

statements, that's a1l they had to do, and they could have

dismissed thls case. . They didn't have to deal with

' voluntary payment doctrine. They didn't have to~dealJWith

statute of limitations arguments. They don't have to deal
with all these‘eitraneous arguments because all they had to
do was put the financials on their motion for summary

judgment with an affidavit from somebody saying no. He's

20002000 T0eFISYD < SYT I NO
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_wrong.

But they didn't do that, and at this point we're still
waiting for restated 2015 financials, for 2016, and we
believe it's.appropriate that we gather that information .
and.havg an opportunity to talk with the auditors and the
accountants involved and get an explanation of exactly
what's going on.

| As to the voluntary payment doctrine, vdluntary
payment doctrine dbes not apply to legally enforceable
contracts because legally enforceable contracts have iheir
own obligations. And Mr.‘Star and the others complied with
the obligations under the termination and release ‘ p
aéieement, which is, of course, a contract. So, we don't
believe that this voluntary payment argument even applies
in this situation. |

But assuming the court thinks it does, if, if this -—-

"and this is, again in Mr. Star's affidavit to the -- or our

‘objection. If Mr. Star had not paid those dues, he was at

risk of having his name put on a list because they're doing
that now with respect to a new assessment made at the club .
against golf members; $5000 separate assessment to start to
do maintenance on golf facilities because as we allege, TI
shbuid have paid for all that but they didn't, and that's a
federal court case. But they -- the, the boards have

threatened to put people's names on papers, tack them to

HAAS ROA 000406
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the wall of facilities so everybody knows who's nof paying.
Now, this is an intimate, closed facility.: Everyone

knows everybody in this community. If you don't think

' there's some duress in knowing you'‘re going to be demonized

in that manner and that your;kids could potentially -- I

‘mean, he's got young childxen -- could potentially be —-

overhear things or not have access to recreational

facilities that'ail their friends are uéing, I don't know

‘what duress is then.

THE COURT: Well, he's_under an obligation to make .
payment$,~right? f C ,:': |
MS. SAVAGE: . Pardon me?
" THE COURT: He is under an obligation to' make
payments;':ight? "J | | o -
MS. SAVAGE: Yes, he is._
| THE COURT: oOkay. =
- MS. SAVAGE':‘~ And‘just,——:and“ﬁy the way, the governing

documenﬁs are contracts as well. So;;Ifmean,-Whether it's

‘via the termination agreement or it's: under the governing: -

documents, of course he's got an obligation to pay, and the
voluntary payment doctrine is not applicable.
THE COURT: Okay. -

MS. SAVAGE: dJust look at my notes if I may, Your

‘Honor. I know it's ---

©. THE COURT: = Take your time.
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MS. SAVAGE: The hour is getting late.

THE COURT: Oh, yeah.

(a PAUSE.)\

MS. SAVAGE: Now, in terms of TI having knowledge of
the agreement, so one of the plaintiffs here is Mr. Haas,
and Mr. Haaé'is Mr. Star's father-in-law, as Mr. Ford
stated. Mr. Haas owns a cottage house on -- within the
community. There are a number .of home sites where it is
mandatory that you become a golf member; the cottage sites,
home sites are one of thoseAgroups. Mr. Haas owﬁs that,
andAhe became an equity golf meﬁber, but then he waé --
then pursuant to the termination and release agreement, he
was able to terminate his golf equity membership even
though under the governing documents it says because he
owns a cottage house, he is maﬁdated to be an equity golf

From then on, from 2009 when this equity agreement:was
executed and then of coufse T1 bought the properties in
2010, I believe, there has been no equity golf funds
collected from Mr. Haas. He is the only cottage home --
cottage home site homeowner who is not charged for this.

How can TI claim that it could not know about this when

didn't they say, hey, why aren't we gettihg our equity golf

payments and dues from this cottage owner because he's

mandated? So, our position is they had to know about it,

6UBL0A0d VI 06H#ESVY = SV Id N
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or at least they were on constructive notice about it
becéuse they saw there was no collection going on in
connection with that, that house.

And I think I"1l just close tﬁis by saying at a
minimum, Your Honor, 'I -think there are genuine issues of
fact in dispute. And under South Carolina Rule 56

governing summary. judgment and the cases decided

' thé:eunder, this court must take all allegations by the

. opposing party, which is plaintiffs here, as true. And

those claims then are supposed to be rebutted in the
movant’s papers,. and-they are supposed to demonstrate why
there is no genuine issue of fact in dispute, and they

haven't done that. They could have, as I said. They could

have just put all so-called really clear financials as an.

i
0

exhibit_withian affidavit from somebody, and that would

have just put this whole thing to bed, but they didh?t;db 5

' that. - So, I do believe, Your Honor, that .they have failed

to satisfy their burden of pfoof‘for.summary judgment as a
matter—of law, but also because of the very serious genuine
issues of dispute in this matter.

THE COURT: Okay. Thank you, Ms. Savage.

MS. SAVAGE: ' And thank you for accommodating my long

- discussion.

-"THE COURT: Yes, ma'am. Thank you, Ms. Savage.

MR. FORD: I'm going to be brief, Your Honor.

cU80040d03Ue#d5VO - 5V Id NO
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THE COURT: Okay.

MR. FORD: I said at the close of my opening that
you're going to hear a iot of words, and that turned out to
be true, and I ask Your Honor look past all the words to
the evidence, and the evidence is Mr. Star's testimony:

I'm not accusing them of hiding it, no. It's right thgre

on the page for everyone to see. It's publicly available,

We took his deposition in January. We waited three
months. Took a second day of it, and he agreed with

everything. Signed ---

-MS. SAVAGE: Object.

MR. FORD: --- on to his first day. go, there was a
long space in there, Your Honor.

Mr. Star's own words are the most compelling argument
we have; as are the governing documents themselves which

say that:

¢UBULL0dO8 I UG#a5VO = SV Id N

The total estimated cost as reflected in the
budget shall be allocated among the members of
2ll classes and categories to whom the
facilities, services, and/or programs covered by
such budget are made available.
There is no dispute these things are available to Mr.
Star. We've cited that in our brief. We've attached

numerous exhibits that we're relying on. We thank you for
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your patience.

THE COURT: Thank you.

All right, anything from anybody else?

MR.

THE COURT: All right, I'll go back and I'll read over §

stuff.

to”amend the complaintg

MS.

ABNEY: Nothing more, Your Honor.

I'1l get back with you. I know there's the motion

SAVAGE: May we have permission to file a

responsive memorandum, Your Honor, on the.summary judgment

with supporting affidavit and documents?

THE

MS.

.THE

MS.

THE

COURT: How long do you want, Ms. Savage?
SAVAGE: Could I get two weeks?

CO&RT:' Sure.

SAVAGE: . Thank you, Your Honor.

COURT: Okay.

‘Okay, .now fegarding'the amendmént, it is é quarter of

1. I'm going to eat lunch, okay, so --—-

MS.

THE
argument
writing,
MS.
THE

MS.

THE

SAVAGE: Quick argument.

COURT: Well, no. It's going to be a quick
because if you want to éend me something in
you can do that ébout it.

SAVAGE: On -- oh, I'm soxrry, on which?
COURT: On the amendment.

SAVAGE: I already filed the motion.

COURT: Okay. WNo, no. I'm saying if you want to’

oU200L0dOB 0GHdSYO - ©
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file a memo to go along with that ---

MS.

SAVAGE: I did. -

THE COURT: Okay. Well, then you ---

MS.

THE

MS.

SAVAGE: Do you —-—-
COURT: - —-- don't need to add your ---

SAVAGE: 2And I didn't even ask for a hearing. I-

said ho hearing requested when I e-filed it.

THE

MS.

COURT: Okay.

SAVAGE: So, I'm happy to have you determine it on

the‘papers, Your Honor.

THE
- MS.

THE
MR.

THE

COURT: Okay. -That's what I wantéd to ‘hear.
SAVAGE: Okay. '

COURT: Any objection to that, Mr. -- hold on.
OGIBA: Ogiba. |

COURT: Ogiba, Mr. Ogiba, what a greét‘name.

Anyway, Mr. Ogiba, have you filed a memorandum in‘response? 

MR.
THE
MR.
THE
y'all to
MR.
THE
MS.

THE

OGIBA: We have, Your Honor, -and I don't —-—--
COURT: Any problem with me reading that?
OGIBA: --- need to supplement anything.

COURT:4~Okay. If I've got any questions, I'll ask

‘supplement it, okaj?

OGIBA: Okay. Thank you.
COURT: Thank you, Mr. Ogiba.
SAVAGE: Thank you very much, Your Honor.

COURT: All right.

HAAS ROA 000412
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T
(A PAUSE.)
THE COURT: All right, the clerk‘just told me if you
don't want a hearing on it, on these mofions; you know,'bﬁt

you want it decided, send a proposal order along when you

- Ms, SAVAGE: ,Okéfg ‘Thank you, Your Honor. -
5MR.#OGIBA:,yYoui Honorf‘I apoloéize; I'm, I'm
retraéﬁiﬁé my; my previous comment. Just one.quick point

on. the motion to amendf If Yoﬁr.Honor‘decides to graﬁt

that motion to amend, the Crescent defendants are -

‘requesting additional time to prepare their defenses for
trial. This case is under a schedﬁling:order'that sets the

trial,no;,before date of, i think,  September 29th,'two days.

-- ten days from toda&.
; THE COURT: Okay.

MR. OGIBAé If they'rgzalléwednfé Amend their
complain£;<bbviog$ly we}d like an,oﬁportunity to respoﬁd.'

THEVCOURf;f wéll,;if it's,.iflit's améndedh I think
you get 180 dayé.anyway. | »

MR. FORD: They're not a,neﬁ'party;

THE COURT: Oh, they're not a new party?

MR. ABNEY: They're‘third-par%y,defendant,now.

MR. OGIBA: We're third-party aefendant.

THE COURT: Okay. All right. Okay.

'MS. SAVAGE: . And if I may,'Yqur Honor, I'm not sure I.

608004040810
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can go‘to trial on September 29th when we have two weeks to
file the responsive memo on this summary judgment motion.
So, it sounds like to me like it's going to have to be
moved in any event.

THE COURT: Well, I'll let y'all talk that over with
the admin judge.

MS. SAVAGE: Okay.

THE COURT: Okay? I'm not the admin.

~-= END OF TRANSCRIPT OF RECORD ~—-
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CERTIFICATE

I, THE UNDERSIGNED ELIZABETH B. HARRIS, CERTIFIED
VERBATIM OFFICIAL COURT.REPORTER FOR ‘THE FIFTH
JUDICIAL CIRCUIT OF THE STATE OF SOUTH CAROLINA, DO
HEREBY CERTIFY THAT THE FOREGOING IS A TRUE; ACCURATE
AND COMPLETE TRANSCRIPT OF RECORD OF ALL THE
PROCEEDINGS HAD AND EVIDENCE INTRODUCED' IN THE HEARING
OF THE CAPTIONED CAUSE, RELATIVE TO APPEAL, IN THE.
CIRCUIT COURT FOR BEAUfORT COUNTY, SOUTH CAROLINA, ON
THE 19TH DAY OF SEPTEMBER, 2017.

I DO-FURTHER éERTIFY THAT I AM NEITHER OF KIN,

COUNSEL, NOR INTEREST IN ANY PARTY HERETO.

/s/ELIZABETH B. HARRIS, CVR-M-CM

COLUMBIA, SOUTH CAROLINA

MAY 2ND, 2018
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STATE OF SOUTH CAROLINA

COUNTY OF BEAUFORT

DECLARATION OF RECREATIONAL COVENANT -
’ FOR
OLDFIELD CLUB

THIS DECLARATION OF RECREATIONAL COVENANT ("Covenant™) is made thig
{1 _ day of November, 2000, by OLDFIELD, LLC, a South.Carolina limited lehility
company, on behalf of itself, its successors-in-title, and assigns (the "Peciarant®).

. BACKGROUND STATEMENT

Declerant is the developer of the plaﬁned community located in Beaufort County, South

‘Caroling and known as Oldfield. Declarant has exccuted and filed that Declaration of Covensnts,
Conditions and Restrictions for Oldficld recorded on November §7_, 2000, in Deed Book
Bad |, Page 359, er seg., in the Office of the Register of Deeds for Beaufort County, South
Carolina (such Declaration, a3 it may be amended or supplemented from time to time, is refemred
to in this Covenant as the "Residential Declaration"). .

Declarant is the owner of the real propesty described on Exhibit "A" to this Coveasnt (the
"Residential Property™), which is all or a portion of the property submitted to the Residentiat
Declarstion. ) ,

Declarant is also the owner of the real property described on Exhibit “B™ to this Covenant
(the "Club Property®), which it intends to develop with recreational ang social facilities to be
operated a3 part of Oldfield Chub (the *Clab"). Portions of the Club Property are adjacent to the

Declarent's plan for development of the Residential Property is based upon Declarant’s
desire to establith a residential community with a significant socfal and recreational component
that draws together the owners of homes and homesites within tho Residential Property
("Residential Units™). and creates a sense of belopging and inclusiveness within the Oldfield
community. In firtherance of this goal, Declarant has organized Oldfield Community
Association, a South Carolina nonprofit corpormtion (the "Associatfon™), as a mandatory
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. membership owners association to administer and enforcs the Residentisl Declaration and to
) operate and maintaip centain subdivision improvements and infrastructire for the benefit of the
: Residential Property, and has established the Club to administer this Daclaration and to operate
and maintain social and recreational facilities within Oldfield for the benefit of the owners of the
! Residential Property. By this Covenant, Declarant desires to provids for issuance of a
CommunityMembemh:p (as described below) in the Club for each home or homesito within the
Residentia) Property ("Residential Unit™) and to establich the obligation of the ownex{s) of cach .
: Residential Unit to pay such periodic dues for Community Mcmbmh:p as the Club may
establish from time to time in accordanco with this Covenant.

Articlel
Declaration of Intent and B[ud!ng Eﬂ’ec&

Declarant, as the owner of Residentiol Pmpertyand theClub P:oputy hereby declares
i that oll of the Restdential Propesty and all ofthe Club Propesty ghall be held, sold, and conveyed
H subject to the covenants, conditions, and easements contained hercin, which shell run with the
title to all the Residential Propesty and the Club Property. This Covenznt ehall be bindingupon
sli Persons having any xight, tille, or interest in any portion of the Rcsu!mhpl Property or the
Clnbrmmmmhmm,swmommmmuﬂc,mdmmmdmumwmo .
benefitof the owners ofeechpoxﬂonofthekwduznall’mpmyand theCIumepcrty except 8s . .,

. otherwise expmlyprovxded os limited herein.
i Article TT :
. ) , Commuglgg Membership

: 2.1. JIssuance of Mem! ips, Declarant, the Club, or ths ewner or operator of the
Club Propexty if other than Declarant or the Club (“Clab Operator'), shell causs a membemship
: \  ("Communily Membership®) to be issued to the ownu(s) of each Regidential Upit (*Owner™)
i . entitling the Ownerto: i
(®  use such food end bcvaago and banquet facilifies as the Club Opcmor may
designate and the community dock, xfany, operated by Club Opemxor onthe Club Propesty;

®)  uscthe boats, kayaks. and fishing gem'pmvided at the Outﬁtu:rs Centes, ifany,
operated by Club Operator on the Club Property; .

{c) use the swimming poo), tennis courts and fitness censh' eompriaing the Activity
_ Center, if any, operated by Club Operator on the Club Property;

(d)  perticipate in such social activities as the Club Optrator may sponsor from time to
time for holdess of’ CommumtyMembmh:ps (”Commnn!tyMzmben"),and .

(¢©) suchadditional privileges, if eny, a3 lheClub Opaamrmyspecify. o

Stmtese wore o tre Stemmis mmoemt e =
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Only one Commumty Membership shall be lssued per Residential Unit. If more than one person -

holds title to the Residentisl Unit, tho Commnmty Membash:p willbe igsued to all co-owners
Jjointly, ) .

Al pnvi!egw ofCommumtyMembemh:p sballbelimitedtoopmnng houss and subject

1457

to payment of such charges for food and beverage service as the Club Operator may estsblish.

Such privileges shalt alzo be subject to such membership pohua and rules gs the Club Operator

maycstabhshandmodifyﬁomhmetoumc. ‘ t

Nothing herein ghall obhgate Club Operator or t.ha owner of the Club Pmpexty to oﬁ'a' or
meintain food and beverags service nor shell anything herein dicwe the level of service or houm
of opemhon of aqyfood mdbevmgesemca pmv;ded.

22, Tc:m of Membs
Utit shall maintain the Community Membership issued for their Residential Unit pursuant to
Section 2.1 in good standing as long as they hold titleto thakmdmualvnit. Such Community
Membership shell automatically terminate, s to the Owaer. ofeachlmidmhal 'Unit, when such

person ceases to be the owner of record title to the Residential Unit; however, 2 former

Covcuant o Mamtaim 'l'hc Owner(e) of cach Residential

CommitmebaMmmnobbg&edforaﬂchmg&medonwmot’snch"

membership prior to such temination. Upon transfer of itke to. -8 Residential Unit and
termination of the Community Membership held by the previous Owner, the Club Opcmtorahnll
issue ancw Community Membexship to the new Owme(s).

23. No QOumership Interest. No Owner, byvnmcofownushlpofakwdmha!lfmt

orbyvnnwofholdingaCommumlyMnnbuahxp in the Club, acquires any ownership interest,

bensficial interest, or other vested interest whatsoever in tha Club or the Club.Operator, but only
vmh the Club's Bylaws and the Club's m!es, wbich are subject to change from time to time.

© Article I
" Ob! jon to Pay Membem Feos

3.1 Covcnanuo Pay. Bach Owner, by eccepting mleto aRmdmhal Unit, covenants

'mdamwwwybme%w:mmmudus,andm!mnmwgcfewm

the privilego of using and enjoying the Club's fucilities a3 a Community Member in sccordante o

such amount as Club Operator shall specify from time to nme,qcepzthatCommumtyManbas .
shail not be subject to assessment for opemtmg deﬁcils or eapital improvements related to golf

facllities or golfopmnons

The dues for Commumty Ma:nbetsh:p shall be based upon a bndgd of the estimated
costs of meintaining, ropairing, replecing, insuring, operating and providing the facilities,

- gelivities, and ovents available for the use end enjoyment of Commnmty Meribers, and a

ressonable share of the ovethead expenses associated with genersl operation and administration

- ofthe Club, Such costs may specifically include, bntneed notbe limited to:

- HAAS ROA 000419

-
ah

P

.+ BERO AR

20900.0409102#3SYD - SVE!;Id NOWINOD - LHOANVYIE - Nd LH:€ 60100 LLOE - q31ld ATIVOINOHLO3H




g?' ' - 1458

! (a)  the costs of utility service (including water, sewer, electricity, naturel gas, and
. cable or similar telovision) provided to such facilities;

(b)  the costs of janitorlal service, maintenance and epair; property end lability
insurance; end similar ongoing expenditures related to such ficilities; and

() the costs of mainwsining, repairing and replaoing the buildings, fixtures, -
fumishings, eqmpmeutandsystunsloeatedvﬁlhinorﬁm!mcmmbfaﬁlmmwhmhmay '
include a reasonable contribution to & reserve fimd for repair and xcplacement of such iterus;

Pt @ lha!pomonofthecomthazClnbOpaa:orincmmspcnsonngachvxn&m
whtchtheCommumtymunbuamlnviwdtopaxﬁdpa!e; :

© admmmtaﬁvcmdovuhmdcoststclmdtosndxﬁcﬂin&mmdpmm
or membership administration generelly, including Isbor and payroll expenses.

Such budget shall not include costs associated solely with fecilities, activities or events that do
not benefit Commmunity Members, In determining the level of dues to be charged for Community
. Memberships, the total estimated eosts pursuznt to such budget shall be divided by the number of
, memberships of all classes and categories to whom the facilities, services and/or programs
covered by such budget are mado available. Club Operator shall provids a copy of such budget
H to the holders of esch Community Membership at least 45 days prior to.the effective dato of such
' budget, along with notice of the amount of the dues payable for each Community Membership
formwhbudgaym.

AnyusascfmchargeduCommnnnyManbmahanmta:oeedthaamomtchmgedw
other classes of members with comparable use privileges.

‘The obligation to pay dues and usage fees for Community Memberships shall commencs
no earlier than tha first day of the first inonth following the date on which a permanent social and
dining facility is available for use by Community Members.

32. Payment. Each owner of a Residential Unit, by accepting a deed to such
Residential Unit, i3 deemed to covenant and agres to pay the dues and minimum usage fees
chmgedbyClnbOpaamrfuCcmmmnyMunbmhpmﬂmyomzcmxmsmmmedbym
owner and the anthorized users of the membership (*Membexship Fees™) in a timely manner.
Al such Membesship Fees, together with interest (computed from its dis date al a maximum rate
of 18% per annum or such higher rate as Club Opemtor may establish, subject to tho Hmitations
of South Carolina law), lats charges, costs, and xeasonable attomeys’ fees, shall bs the personal
abligation of the owner of the Residential Unit. Upon a transfer of title to a Residential Uni, the
g:antccahanbejoinﬂyandsevaﬂlyliablethhthaganwrformyMunbuahlmednesuhe .
time of conveyance. .

— - e vmme

- ot owuu sre Soage
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The Club Operator's failure to establish Membership Fees or to notify Owners of the
Membership Fees shall not be deemed a waiver, miodification, or a release of any Owner from

the obligation to pay Membemship Fees.

33. Lica for Membership Fees, Subject to any limitations imposed by South Carolina
law, the Membership Fecs shall also constitute 8 lien on thy Residential Unit sgainst which they
are lovied from the time such Membership Fees become due until paid. The lien shall also secure
payment of interest (subject to the limitations of South Carolina 1aw), late charges, and costs of
collection (incloding atlormeys’ fees, lica fees, and administrative costs). Such lien shall be
supedor.to all other Hens, oxcept any lien of the Associstion and the len or chargo of any

Recorded first Mortgage (meaning & recorded first Morigage with first priority over other -

Mortgages) mads.in good fuith and for valus, and thoss deemed by South Carolina law to be
supezjor. Club Operator may enforce such Fen, when any Membezship Fes is delinquent, by muit,
judgment, and foreclosure in the same manner g8 the lien of eny recorded first Moartgage of
record (including nonjudicial foreclosure, to the extent peanitted by Sonth Cerolina law).

Club Operator may bid for the Rmdmhal Uit at the foreclosure salo and acquire, hold,

lease, mortgage, and convey the Residentisl Unit. Club Operator may ‘sus for umpeid -

Memberehip Fees and other charges suthorized hereunder without foreclosing or waiving the lien
securing the same. - h

_ The sale or transfer of any Residential Unit shall not affect the above-described len or
reliovo such Residential Unit from tho licn for any subsequent Mémbership Fees, except that the

sale or transfer of any Residential Unit pursuant to forcclosurc of the first Mortgago shall
extinguish the lien as to any Membership Feesduspriorto theforeclomure: = - - - .

'34.  Declarant’s Residentiol Uita Exclued The gremting’ of 8 Community

Memberghip and the obligation for Membership Fees pursuant to this Covenant shall not epplyto

any Residential Unit owned by Declarant, whils so owned.

_ 35. - Independent Covenant. The obligation to pay the amounts provided for herelr
shall bs mandatory and shall be a separate and independent covenant on the part of the each

owner of a Residential Unit: No Owner may exempt hlmself or herself from lishility for
Membership Fees by non-use of Club fcilities, ebandonment of his Restdential Unis, or any
other means. No diminution or abatement of Membership Fees or set-off shall bo cleimed o1
allowed for any alleged fuilure of the Club Opetator to take some action or perfonn some

function required of it, or for inconvenisnca or discomfort arising from the making of repairs or -

improvements, or from eny other action it takes,

} 36. Recordkeeping; Audit. Club Operator shall canse to be maintained full end
accurate books of account with respect to the expenses described in Section 3.1, Such books and

recards shall be made available for inspection and copying by the owners and mortgagees of
Resideatial Units upon reasonable request during nomsa! business hours. The requesting party
shall pay all copying charges for requested copies. If any owner of a Residential Unit desires to
have the records audited, it may do so at its expense end Club Operator shall cooperate by

H
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making available to the auditors the records, mchuﬁng all suppomng ‘materlal (e-8» check eopm.
invoices, etc, ). forthe yearm qusnon

- Artlcle IV
Geueul

41. Notics. Any notice provided for in this Covenant shall be served pe:sona!ly or

shall be mailed by registered or certified mail to the addresses specified below unless the Club

) OpaatororcwnerofaRwdeunalUnnhnsspemﬁed,bywuﬁennouoemaccoxdmem!hthis o

Section, a diffevent sddress fordeﬁvety of notwee, in which cass the nnnee shn!lba addressed to
such different address:

@ iftotheClub Opeza;on
Oldfield Club .
PO Box 23499 .
Hilton Head Jelard, South Carofina 2910 :
®) xfto the ownerofaRwdeuualUmt, auheaddms of tho Rmidmha!Umt. B

All such noucw shall, for all purposes, be decmed delivered and received (a)t:p;an

pusonalddnvaytothoaddmeo.or(b)oniheﬁmddayaﬁa-mdmgwhmmaﬂedbymgtstcred L

orcauﬁedmaﬂ,POShzeP“Pmd. andpmpﬂlyaddmsed.

42. Amendment. Solong asDeclarant owns anypomon oflhepmpenymbjectmthe
Residential Declaration, or has an option unilsterally to, submit additional property to the
Rmdmhﬂbwhmnmmwmmmx&mmdmmmyummmnyammdmm

- Covensnt to withdraw from its coverape property described on Exhibits "A" or "B", to substitule

a different parcel or parcels ofpmputyfortha:pmous!ydmﬂ:edonﬁxhibﬂ“ﬂ" or to
include additionsl propesty on Bxhibits "A” or "B;" piovided, if the Deolarant is not the owner of
the property withdrawn, substituted or sdded, the consent of .the owner shall be required,
Otherwise, this Covenant may be amended only by an instrument gigned by the Club Operator
- and by owners of a majority of the Residential Units and by Declarant, $o long a3 Declarant has

. eny sights under this Section, and recorded in the Office of the Register of Deeds of Beaufort

County, South Carolina.

Amendments to this Covenant ghall becoms effective upon recordation unless a later
effective date is specified therein. Any procedural challenge to an amendment must be made
within six months of its recordation or such amendment shall be presumed to have becn validly
adopled.

43. Duoration; Termination. This Covenant may be terminated only by an instrument
signed by the Club Operator and by owners of e majority of the Residential Units and by
Declerant, 5o long as Declarant has any rights under this Section, and recorded in the Office of
the Register of Deeds of Beaufort County, South Carolina. Unless terminated as provided

6
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herein, t!ns Covenant shall bave papetual durstion. - If South Carolina law llmils the pc:wd
during which covenants may nun with the land, then to the extent consistent with such law, this

Covenant shalf sun for apenod of 20 years and shali antomatically be extended at the expiration
of such period for successive periods of 20 years each. If gny provision of this Covenant is
judiclally detenmined to be unlawfia), void, or voidsble for violation of the rule ageinst
perpetuities, then such provisions shall continus only until 21 years afier ths death ot‘thnlast
survivor of the mow hvmg descendants ofEhmbethll, Queen oang!and. '

44, Teansfer of Club Facilitles, The transfer of the c1ub Pmpaty and any ofm

i

facilities pursuant to.the Transfer Agreement shell not affect the. continued validity or.

mfomeubmty of this Covmant. un!ss terminated in aecoxdanca with Sechon 43.

45. Construstion; Sevaahmgg. This Covenant shall be govemed by and onnsnued
under South Carolina law, Invalidation of any provision of this Covenant, in whole ormparx,by

judgment or court order shall not aﬁ'eczo!hcrpmvm!ons.

46, Waiver, No failure of Declaran!, the Club Opna:ot, or ths owner of any
‘Residential Umttommeany right or power undes this Covenant or to insist upon strict
‘complisnce with this Covenant and nio custom or practice at vardanes with the terms. of this.

: Covmantshﬂlwmnxteawmvuofmonghtthmﬁutodmndmcmnphmmth the

terms of this Covenant.

. 47. gqp_ 'ﬂmwptmns ofeachAxhc!zaudSecunnhmof,asto weconwuts of

cach Axticle and Section, are inserted only for convenfencs and are in no way to be construed as

defining, limiting, extending, or. omuw:sc modxfymg or addmg to thn pammlat Arhclc or. .

Secuon to which thcyxcfer
[canﬁnned onnext pagel

(-
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IN WITNESS WHERREOF, the Declarant has executed this Covenant as of the date first
shove written, ’ ’

DECLARANT: OLDFIELD, LLC, a South Carolina limited
. lishility company - '

BY: Crescent Resources, Inc, 2 South
Carolina corporation, its sole member

, o () S Y
. , Name: Charles S, Mitchell /
‘Title: Vice President '

[Corporate Seal]

IN THE JRESENCE OF:

*  STATE OFSQUTH CAROLINA. ) |

) ACKNOWLEDGMENT o
COUNTY OF BEAUFORT ) . ‘ T -
The foregoing instatment was anﬁmwledged before mothis {7 _day of November, '2600

by Oldfield, LLC, a South Carolina limited Hzbility company, by Crescent Resources, Inc., its
sole membges, by Charles S. Mitchell, its Vice President, on behalf of the limited Lisbility

//1/
| Nammﬁ%\. el

My Commission Expires; { Y ‘ [_‘[/ﬂﬁ )

53850¥cdubeceov/i11300]ps
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EXHIBIT " AP
- mménm Pioperty

ALL !hose certain ‘pieces, percels or uacts of land, with :mpmvmenrs thercon, located in

'01d8e1d in Besufort County, South Carolins, 83 more particularly shown and described ona plat
entitled “A Subdivision Plat of Oldfield Plat 1, Lots 1-16 and 23-60," dated October 27, 2000,

and dast revised November 15, 2000, pxcpamd by Coastal Surveying Co., Inc, mﬁed by
Micheel R. Dunigan, P.LS. (S.C. #11905), and recorded in the Office of the Register of Deeds
for Bequfort County, South Carolina in Plat Book 6 _at Page K24n November §7 , 2000. For
2 more detailed description as to metes andbonnds, mfmemaybehadtotheabovo—
meationed Plst of recond.

ALSO, ALL those certain picces, parcels or tragts of Iend, with improvements thereon, located in

Oldfield in Beaufort County, South Caroling, as more particularly shown and desgribed on aplat
eatitled "“A Subdivision Plat of Oldfield Way,” dated October 27, 2000, and lsst revised

November 15, 2000, prepered by Coastal Surveying Co., Ins, certified by Michas! R, Dmigan,
PLS.{S.C. #11905), and recorded in the Office of the Register of Deeds for Beaufort County,
South Carolina in Plat Book 7l at Pege 63 163 on November [77, 2000. For & more detailed
description 83 to Tmetes and boynds, referencs may be had to the sbove-mentioned Plat of xecoxd.

ALSO, ALLlhosccmnpxecm,pmlsorhadsoﬂaud,vmhmpmvemcnmthexeon, Iocated in
Oldfield in Beanfort County, South Carolina, a3 more particnlerly shown and described on a plat

. catitled “A Subdivision Plat of Oldfield Plat 3, Lots 61-150,” dated October 27, 2000, and Iast

revised November 15, 2000, prepared by Coastel Surveying Co., Ine, certified by Michael R.
Dunigan, PLS. (S.C. #11905). and recorded in the Office of the Register of Deeds for Beaufort
County, South Carolina in Plat Bookgp_ ot Page {64 on November |77, 2000. Fot a more
detailed description asto metes and bounds, 1 tefmc maybshed to thc abovo-meuhoned Plnt of

'xecoxd.

The above dxcribedpmpmyxs 8 partion ofthesamepmp«:tycouvcyedm Oan:ld,LLbe
,deed from Cherry Point Limited Partuership, dated June 29, 2000, and recorded on June 29,

© 2000, in the Office of the Reglster of Deeds for Beaufort County, South Carolina in Deed Book
- 1307 atPage 1734. Lo
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EXHIBIT "B"
Club Property

Allthoseu'wsorpmc!sot‘lmdlocmdinBegufonComty.SouihCaiulfn'ﬁandmum
particalerly described as follows: )
All those portions, to be hereafter specifically surveyed and delineated, lying within the area
shown on that certain plat entitled “A Boundary Plat 0f 92343 Acres Oldfeld,” dated September
13, 2000, prepared by Coastal Surveying Co., Inc., and certified by Michael Dunigan, PL.S.
(S.C. #11905), and recorded in the Offico of the Register of Beeds for Beanfort County, South
Carolinain Plat Book %6 _atPage lfe) onNovembes 7 , 2000,

The above described property is a portion of the same property conveyed to Oldfield, LL.C by
deed from Cherry Polnt Limited Parinership, dated June 29, 2000, and recorded on Juns 29,

2000, in the Office of the Regiater of Deeds for Beanfort County, South Carolina in Deed Book
1307 atPage 1734, -
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NOTEB TO CLERK: Please cross-reference to: Book 1354

Page 1455

Upon recording, please return to:

Jo Anne P, Stubblofleld, Bsg. _

Hyalt & Stubblofield, P.C. HOHMOB IR HE N IR BB

1200 Peachtreo Centar South Tower

225 Peachtrea Street, N.E, )

" Atlanta, GA 30303 ~ COUNTY Besufort county
: . BX 01397 26 1270
um m 2001015941
RBOORDBD B! W BOI-IBS N
RBCORIED 03/23/2001 03:35:21 B -
FIRST AMENDMENT TO THE

DECLARATION OF RECREATIONAL COVENANT FOR OLDFIELD CLUB

THIS AMENDMENT is made this | Q*h day of WA 2001.
WITNESSETH

WHEREAS, Oldfield, LL.C,.a South Carolina Jimited hablhty company ("Declarant“),

~ executed and filed that certain Declaration of Recreational Covenant for Oldfield Club, which

-~ -was-recorded in the Office of the Register of Desds of Beaufort County, South Carolina on
November 17, 2000 in Book 1354, Page 1455, et seq. (the “Covenant"); and

WHEREAS, Section 4.2 of the Covenant provides that tha Covenant may be amended by
an instrument signed by the Club - Operator and by owners of a mejority of the Residential Units
and by Declarant, so long as Declarant owns any portion of the property subject to that certain
Declaration of Covenants, Conditions, and Resiriotions for Oldﬁeld whwh was recorded in the
Office of the Register of Deeds of Beaufort County, South Carolma on November 17, 2000 in
Book 1354 at Page 1359, et seq. (the "Residential Dec!a:aﬁon"), or has an option nnilatemlly to
submit additional property to the Residential Declaration in agcordance with its terms; and

WHERRAS, the Declarant desires to amend the Covenant for the purpose of creating two
dues categories for Community Members, one category for Residents and one category for Non-

residents, and
WHERBAS the Declerant is the Club Opemtor, and

WHEREAS, the undersigned owners congtitute the owners of a majority of- the
Residential Units; and

WHEREAS, the Declarant curently owns.property subject to the Residential Declaration
and has an unexpired option to submit additionsl property to the Residential Declaration;

20900£0d4091.02#38V0 - SYI1d NOWWOD - 1HOJNYIE - Nd L€ 60 00 £102 - G374 ATIVOINOHLO313
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NOW, THEREFORE, the Covenant is hereby amended by deleting Section 3.1 in its
entirety and replacing it with the following;

3.1 Covenant to Pay. Each Owner, by accepting title to & Residential Unit,
covenants and agrees to pay to the Club Operator sssessments, annual dues, and
minfmum usage fees in such amount as Club Operator shall specify from time to time,
except that Community Members shall not be subject to assessment for operating deficits
or capital improvements related to golf facilities or golf operations. ,

The dues for Commumty Membershlp shall be based upon a budget of the
egtimated costs of maintaining, repairing, replacing, insurmg, operating and providing the
facilities, activities, and events availgble for the use and emoyment of Community
Members, and @ reasonable share of the overhead expenses gssociated with general
operation and administration of the Club, Such costs may- speclﬁcally mclude, but need
not be limited to: ,

(2) the costs of utility service (including water, sever, electricity, natural ges, and
cable or sumlar te]evisxon) provided to snch facihties,

(b) the costs-of Jamtonal servxcc. mamtenance and repair; property and llabxhty
. .- insurance; and similar ongoing expendmlres related to such facxhues. and -

(c) the costs of maintaining, repalring and replacing the buildings, fixtures,
furnishings, equipment and systems located within or that serve such facilities, which -
may include a reasonablc contn‘butxon to a reserve fund for repau and replacement of

such items;

(d) that portion of the costs that Ciub Opemtor incurs in sponsormg actwmes in
which the Community members are invited to participate; and

20900£0d09102#38Y) - SY37d NOWWOO - LHOANY3E - Wd Lb:€ 60190 2102 - Q374 ATIVOINOHLO33

<e) admmxatrauve and- overhead costs related to such facxhtles, services and
programs or membershxp administration generally, mcludlng labor and payroil expenses.

Such budget shall not mclude cosis assooxated solely with facilities, activities or
events that do not benefit Community Members. The total estimated costs es reflected in
such budget shall be allocated emong the memberships of all olasses and categories to
whom the facilities, services and/or programs covered by such budget are made availgble.
The dues charged for each Community Membership shall be based on the Commumty
Member's status as a “Reaident” or “Nen-resident Member,” as defined i the Club's
Bylaws. The amount of estimated costs sllocated pursuant to this Section as dues for
Resident Community Memberships shall be equal to the amount of such costs allocated
to each Resident Membership in other membership classifications. Dues for Non-resident
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Members shall be equal to an amount that is $450.00 less than the emount charged
Resident Members. Club Operator shall provide & copy of such budget to the holder of
each Community Membership at least 45 days prior to the effective date of such budget,
along with notice of the amount of the dues payable for such budget year.

Any ussge fees charged to Community Members shall not exceed the amount
charged to other classes of members with comparable uge privileges.

The obligation to pay dues and usage fees for Community Memberships shall
commence no earlier than the first day of the first month foliowing the date on which a
permanent social and dining faoility is available for use by Community Members.

IN WITNESS WHEREOQF, the Declarant has set ifs hand and seal as of the date first
above wrilten. ,

DECLARANT: OLDFIELD, LLC, a Sonth Carolina limited
liability company

' By:  Crescent Resouroes, Inc., 8 South Carolina
corporation, its sole member

By (7 o Ay

Charles S, Mitchell, Vice President

N THE PRESENCE OF

STATE OF SOUTH CAROLINA )
)  ACKNOWLEDGMENT

COUNTY OF BEAUFORT )

The foregoing instrument was acknowledged before me this / day of ML_,
2001 by 01dﬁeld, LLC, a South Carolma Iumted habxhty company, by cent Rssourcas,

My Comrmssxon Expires:| 2.
538SICADocs0207 1 fwls Jps
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' STATE OF SOUTH CAROLINA

COUNTY OF BEAUFORT -

DECLARATION OF RECREATIONAL COVENANT
- FOR
. OLDFELD CLUB

THIS DECLARATION OF RECREATIONAL COVENANT ("Covenant")is madc this
13 day of November, 2000, by -OLDFIELD, L]'L', 8 South.Carolina Hmited liability

' company, on behn!fotfxlsa!t; its successors-in-title, and assigns (the "Peclarant™),

* BACKGROUND STATEMENT

Declarant is the developer of the planned community located in Beaufort Coumy. South -

Gamlmnandknnwnas Oldfield. Declmthnsacecuwdmdﬁled that Declaration of | Covcnants,
Canditions and Rmneuons for Oldﬁeld recorded on November ¥, 2000, in Deed Book
BG4 Page J364, 1 5eq., in the Office of the Register of Deeds for Beaufort Coimty, South
Carolina (such Declaration, as it may bs emended or supplemented from tnnzto time, i3 refesred
to in this Covenant as the “Restdential Declavation®).

Declarent is the owner of the real propecty described an Exhibit "A” to this Covcnam (the
YResidential Property"), which is all or apomon of the pmperty submitted to the Residential
Declaranon.

Declmm:sa!solhnovmeroﬂhcmalpmpmydm‘bedonﬁxhbu "B 1o this Covcnnnt

(the "Clab Property™), which it intends to develop with recreational and social facilities to be
operated as part of Oldfield Club (the "Clab®). Portions of the Club Property erc adjacent to the

Residential Property.
A Declornt’s plan for development of the Residential Propesty is based upon Declarant’s

desire o estgblish a residential community with a significant social and recreationsl component

thot draws together the. owners of homes and homesites within the Residentiat Property
(“Residential Units™) and ereates a sense of belonging and inclusivencss within the Oldfield
community. In furtherance of this gosl, Declarant has organized Oldficld Community
Association, a South Carolina nonprofit corporation (the “Assoclation®), ss a mandatory
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membership owna; asaoclanpn to gdminister and enforce the Residential Declaration and to
operate and maintain, r-ena!n subdivision improvements and m&astmcmc for the bmﬁt nf the
Residential Pmpczy and hgs esteblished the Club to administer lhm,!)eolmhon aml to opm.tc
and maintain, social and reueational facilities within Oldficld for the baneﬁ; ofthc ownus ofthe
Residential . Pmpmy By .ihis Covenant, Dieclarant desires to. pmvxdc for.issugnce of a
Cominunity Membership (as described below) in the Club for each home or, lmmemo wilhinlhe
Residantial Propesty: ("Ruldenﬁnl Unn") and to establish the oblxgatmn of the ownu(s) ofeach
Residential Unit to. pay .such pesiodic duss for Community M:mbash:p g3, ﬂw LClub may
stnbhshﬁnmmnewmneinamxdmccmmthisavmm : _

e Ariicie] '
Dee!nmtinu of Intent and Binding Effect.

Declarant, aslheownaofkwdmhal!’mpatyandthecmbrmpmy hereby declares

that all of the Rwdmha!hgputyandalloﬁhcdubl’mpmyahnﬂbe held, sold, and conveyed

subject to the covenants, conditions, and easements contained hexein, wbxéh;ihallnmwxﬂ: the
title o all the Resideniial Property sud the Club Property. ‘This Covenant shall be binding upon

Cluwb Pxopmy then- hm;, sw:cmm, suscessors-in-titl, and assigns and “shall. mme 1o thc
beaefitof the owners of each pomon of the Residential Property and thecmb Pmpqty. m:eptas

otherwise n(pmlypmvxded orhmlledlu:rcm

: Axticle H
Commnnlgg Members] hig

21. -' ceofMembas!ngs. Dec]mnt,tthlub,ortheawncruropmtorofthc '

Club Propesty if other than Dieclarant or the Ciub (“Clab Operator™), shall cause.s membership
(*'Community Membership") to be issued to the owner(s) of each Rmdeahal Umt ("Oymu")

enhtlmstheOwnwto'

@ usesuchfoodandbwmgaandbanqmﬁdﬁﬁwaslhsmnb Operator may
designate and tb.eoommunny dock, ifany, opeseted by Club Operator on the Clnb Pmpexty*

® usclhaboa!s.kayab,andﬁshmggeerpmvidedaﬂheomnas Cenlcr,lfany,
cpammdbyClpbOpemmontheClumepaty-

© useﬂ:eswxmm!ngpooLtcnniseonmaudﬁMscent«eompnmngthcAshmy
Ceater, if any, opaa!cd by Cluh Opmmr on the Club Propexty;

()] paxtcipahc in suchsocml activities as the Club Opezator may sponso: ﬁom time to
time for holders of! Commumty Memberships ("Comnunity Mzmben"), and

(@ such addiuonal privileges, if any, as the Club Operator may spec!fy.

ML)
e

- ahat s,
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Only one Community Membership shall be issued peerdeuhal Unit. Ifmore than one person
bolds title to the Rzaldenﬂal Unit, the Commmﬂty Membership w:ll be iasued to #ll co-owners
jointly, : ;- L . .

1457

Al pnvi!cgw of Commmily Membmhxp ghall be limitad to opera!mg homs and subject

to payment of such charges for fodd and beverage service as the Club. Opmmrmnyambhsh.

Such privileges shall also be subject to such membesship pohv.xes aad mlm as| the Club Opemtor )

may esteblish end modify from time totime. ~ © SR

Nothing herein shall ob!iga!e Club Opmtor or the ownery ofthe Clnb Pmpeﬂy to oft'er or .

maintain food and beverage service nor shall enyihing hexcin dictats the levcl of semce crhours
of operation of eny food end beveragoservice pmv;ded.

22.  Tem of Membesshing; Covenant to Meintsin. ‘The Gwner(s) ofmhkmdenhal' .

Unit shall maintaln ths Community Membership issued for th.::rRuxdenhal Unit pursuant to

Section2.1in good s!andmg as long as they hold title to mekmdmﬁal Unit. Such Gommunity .
MembushxpshaﬂmbmnhmﬂytwﬂnatguhtheOwnuofeucbkmdmhﬂUmwhmm -

pewsan czases {0 bo the owner of record fitle to fhe Residentiol Unit; however, a former
Community Manber ghall remain obligated for all clmgw incnned ‘on apcount of sm:h
membership prior 10 such tennination. Upon transfer. of title 1o ajlmdmtm! Unit. and

issuca new Commumty Manbelshfp to the new Owner(s).

termingtion of the Community Memborship held by the previous Owner. the Ctnb Opu-axor shan' :

23. No Ownaahxg Iaterest. No Owaer, by vithus ofownzrshxp ofa Rwdennal Vnit

or by virtue of holding a Community Membership in the Clab, acguires any, ow;mshxp aterest,

benoficial interest, or other vested interest whatsoever in the Club or the 'Club Operator, but only

the privilege of using and enjoying the Club's fucilities as a Commumty Mcmb;rin accnxﬂgmc
with the Club’s Bylaws gnd the Clnl:'amla, whichare subjectto dnmge ﬁom mne to nme

Article I - s
ObggﬁnnlothembemhigFees :

3.1. Coven=ntto Pay, Bach Ownex, by accepting title to aRmdznna.! Uni!, covenants

mdag:mhpaymmedubowﬂorammmualdua,mdmmimumusgefewm . V

such amount as Club Operator shall specify from time to tine, except that Community Members
shall not bo subject to agsessment for opcxa!mg deﬁmts or capjtal i mpmemmrs related to, golf
facilities or golfopmons

The dues for Commumty Membaahxp shall be based upon a bndget .of the estimated
costs of maintaining, repairing, replacing, insuring, operating end providing the facjlities,

. eotivities, and cvents availsble for the use ‘and enjoyment of Commumity Membexs, and a

reasonsble sharc of the overhiead expenses associated with general operation and administration
of the Club. Such costs may specifically include, but nzed not be limited to:

HAAS ROA 000435
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(a) the costs ot‘ utility service (including water, sewer, elecmclty. namral gas. and

" cableor similar lclcvmon) pmvided to such farilities;

(®)  ths costs of Janilonnl service, maintenance and vepair; property ead Linbility
insurance; andmmﬂarongomgexpendxm related to suchﬁwmuw, and

) fthe costa of mmmmmng repeiring and mplaomg the bnﬂdingp, fixtures,
fumishings, equipment. and systems located within or that servo such facilitfes, which may
include a reasonable conm’bnﬁon to 8 reszve fund forzepair and replacement of such items;

(d that pnnmn of the costs that Club Operator incurs in sponsonng acnvmw in
whxchlhoCommnmtymembasminmedtopmﬁcipa!e;

©  edminisirive snd ovérhesd costs related to such facilities, suvmandpmgmms ',

or membership admm:suatxon gmeral!y. including 1abor and payroll expenses.

Suchbuﬂgaahannntmclndecostsasociaxed solely with facilities, activities or events that do
not benefit Community Members, In deteamining the level of dues to be cherged for Comnmunity
Munbmhxps, the total cﬁm&!edcostspmmmnttoamhbuﬂgdshaﬂbedmdndbythanmnbaof
memberships of all classes end categories to whom the facilities, services dnd/or programs
covered by such budget are made available. Club Operator shall pmvu!c a copy.of sach bugdget
to the holders of each CommmtyMnnbushIp at least 45 days prior to the éffectivs date of such
budget, along with notice of the amount of the dues payah!c foreach Commtm;y Membetsh:p
for such bndget yer. . )

Anynsagcfew charged to Cummumtqunbmshannntaceedthcamomtchmgedto
other classes of members with compamblo uso privileges.

‘Ths obligation to pay dues and usage fees for Community Mnmbmh:ps ghall commeace
no earlier than the first day of the first ionth ﬁ:llnwmgthcda!ccnwhmhapamanmsoualanﬂ
dining ﬁxcihty is availab!e for nse by Community Members,

32. Payment. . Bach owner ofa Residential Unil.‘by accepting a deed to such
Rmdenna!Unlt,isdwmgdtoeovmmuand agreetopzythednamdmmimumusagefes

- charged by Club Opc:atorfurCnmmumtyManbushxp andmvo!hcrchmgwmcunedbysmh

owner and tho authorized users,of the membership ("Membership Fees?) in s timgly mumner.

Allam:hMembaahipFeu, wxdkermthmtemt(wmpumdﬁ'omlts dundamatammmmm .

of 18% per annum or such higher mte as Club Operator may estsblish, subject to the Emitations
of South Carolina law), late charges, costs, and reasanable attomeys".faes, shall be the personal
obligation of the owner of the Residential Unit. Upon a transfer of title to a Residential Unit, the
granteo ehall be jointly and sevemﬂy lizble vnth the gmntor for any Membership Fees dusat the
time of conveyance.
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The Club Operstor’s filure to establish Membership Fees or 1o, notify Owners of the
ip, Fees ghall not be decmed a waiver, modlﬂcaﬁou, oranlcaseofanyOwnarﬁnm
the obliganon to pay Mambuahxp Fees.

1459

- Lien for Membemhlg Fees. Subject to any hmnatxons imposed by Stmzh Carolina

law, thc Membqs!up Fees shall also constitute a len on the Residential Unit againgt which they

mlmedﬁomﬂxcmsuuhuembaah:p&abwomcduemmpmd. The Hen ghall also secure

payment of inferest (subject to the limitations of South Carolina law), late cha:gs, end costs of
co!lechon (inclndmg attomeys’.fees, lien fees, and administrative costs). Sux:h lien shall be
supedor to all other liens, except any lien of the Association and the lien.or. .cherge of any
Rccoxﬂodjmt Mortgage (meaning a recorded -first Mortgage with first.priosity ovcr other
Mongagw)madomgoodfmlhandfo:vame,andthosedmedby&mhmﬁmhwmbe

. supedior. Club Qperator may enforce such lien, when any Membership Pee is dslinguent, by suit,

judgment, and foxec!omemthzsamammer as the lien of any recorded first Mortgage of
record (inclndmg nonjudicial foreclosure, to the extent permitted by South Camlmn law).

ClubOpemtormaybidfonhelwidmhalvnitatthnﬁ:xeclosmesa!eanﬂwgune,hold,
lease, mortgage, and .convey the Resideatial Unjt. Club. Opemtor may .sus for wmpaid
‘Membezghip Fees and other charges suthorized hmunderwithnm foreclosing orwa_xvn;g the lien
secnnnglhuamc S

Thasaleormmfcofanykwdmhalumshanmtaﬂwtlheabovo-dm‘bed fien or

' rehevcsuchRmdznhalUmtﬁomthclimfuraqysubseqnm!Munhushprew,wcpﬂhnthc
sale or transfer of any Residential. Unit pursuant to foreclosure of the fivat Morlgago shall

ochnguish the lzeu asto any Manbemhnp Fees duspriorto thc t‘oxeclosnm
3.4 Decla:ama Residential Uhnits Bxcluded. 'l'hn grantmg of a Commumty

Membesship and lhaebl!gahonforMembemh:pFespmuznuolhxscovcnan!shallnotapplyto '

any Residential Unit owned by Declarant, while 50 owned.
35. ‘Independent Covanant. The obligation to pay ths amounts pxovxded for herein

ahaﬂbemmdamedahanboawpmmandmdapmdmwvmtonthopmoﬁhzach .

owner of a Residentia) Unit. “No Owrer may excmpt himself ar.hemelf fiom Liability for

Memberehip Fees by non-use of Club fuciitics, abandonment of his Rﬁidcnﬁa! Uhit, creny - - -

other mesnz. No diminution or abatement of Membership Fees or sa:-off -ghall bo claimed or
allowed for any alleged fuilare of the Club Operator o take some action or.perform some

ﬁmcﬁonnqmmdofxgorfnrmnvmimuoxdmmfmmmgﬁomthem&hngofm or

xmprovcmenb, or from any other achon ittakes,

36. Recordkeepi ing;AnﬂiL ClubOpaalorshaﬂw:sclobemmnmmedﬁxﬂmd
accurate books of account with respect to the expeases described in Section 3,3, ‘Such books and

_ records shall be mads available for inspection and copying by the ownusandmnngagm of

Residential Units upon reasonable request during normal business hours, The requesting paty
shall pay all copying charges for requested copies. Ifany owner of a Resideatial Unit desires to
bave the records audited, it may do 30 at its expense and Club Operator shall cooperate by

s
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mahng available to the auditors the records, including el supporting material (e.g.. check copies,
invoices, czc.), for the year in'question.

Ariicle IV
General

' 4.1. Notice. Any notics provided for in this Covenant ahn!l be saved pasonally or
shall be mailed by ngistcmd or certified mail to the addresses specified below unless the Club

Opcrator or owner of a Residential Unit has specified, by written notics in accordance with this

Secﬁon.adiﬁ'aentaddmfordehvayotnnnm mwh!cheasethanoﬁeesballbeaddmsedto
such different address:

()  ifto the Club Operator;

Oldfield Club
PO Box 23433
Hilton Head Island, South Camhna 29910

@®) iftothe ownu-ofaRmdenhal Unit, at the address of the Rmid:nhal Unit.

- All guch notices shall, for all purposes, be deemed dcl.waed and received (2)upon
pasnnnldehvaytolhoaddx&ec or(b)onthethnddayaﬁcrmmhngwkmmaﬂedbymgzstcmd
or cettified mail, postege prepaid, and properly addressed.

42. Amendment. So long asDeclarant owns eny portion of the propeaty subjectto the
Rnadennall)ec!srannn, ar has an option unilaterally to submit additional property to the
R&denﬁalDeclaxanonmawoxdmnem&hustams,Dedamnmaymﬂmﬂlyammdths
Covenant to withdraw from its coverage propesty described on Exhibits "A” or YB”, to substitute
ad:ﬂ'mn:pamel oxparoelsofympeﬂyfortbatpmvlouslydwuibedonﬂxhﬂm“B" or to
include additional property on Exhibits A" or "B;” provided, if the Declarant s not the owner of
thepmputymth‘hawn. substituted or added, lhaeonsemofthnownershallbexequued.
Otherwise, this Covensnt may be amended only by an instrument signed by the Club Operator
and by owners of & majority of the Residential Unils and by Declarant, 56 long as Declarant has
any rights under this Section, and recorded in the Office of the Regista of Deeds of Beaufort
County, South Carolina.

Amendments to this Covenant shall becoms effective upon recordation unless a later
effective date is specified therein. Anypxoeedmlcha!lmsotoanammﬂmen:mmbemndc
within six months ofusmoxﬂauoncramhammdmunshallbepmmedwhavebecuvaﬁdly
adopted.

43. Duration; Termination. This Covenant may bo terminated only by an instrument
signed by the Club Operator and by owners of a majority of the Residential Units and by
Declorant, so longasDeclazwhasanynghtslmdatthecnmanﬂmordedmtthﬁeeof
the Register of Decds of Beaufort County, South Carolina. Unless texminated as provided

6
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herein, this Covenant shall bave perpetual duration. ¥f South Cerolina law limits the pesiod
dunnswhnhmvmntsmzynmw:dnhzlmd,thmtolhommcoumstauvnmsuchlaw.this
Covenant ghall run fora pmod of 20 years and shall automatically be extended at the apnanon
of such period for successive periods of 20 years each. I any provision of this Covenant is
judicially determined to be tmlawﬁxl, vold, or voidable for violation of the mule against
pe:pctumes, then such provizions shall continue only until 21 years after the death of the Jast
survivor of the now living descendants of Blizebeth 1T, Queen of Bogland.

44. Transfer of Clnb Fecilities. The transfer of the Club Property, and any of its

facilities pwrsuant to the Tyansfer Agreement shall mot affect. the continued validity or -

enfarceability of this Covenant, unless terminated in accordanco with Section4.3.

45. Construction; Severability, This Covcnnnt ghall be govemed by and construed
under South Carolina Iaw. ¥nvalidstion of any provish ion of this Covenant, in whols armpaxt, by
judgment ar court order shall not affect other provisions,

4.6. Wmvu‘. No failure of Declarant, the Club Opemtor, or ths owner of any
Rsxdcnha!Ummammyngh!orpowumduthm&vmmtmwmuponsﬂa
compliance with this Covenant and no custom or practice at variance with the terms of this
Coveuantahnlleonmnncawawetoﬁhonghuhmﬁumdzmnndmncomphnnccmthme
terms of this Covenant. .

’ 44. g_a.gtm mwphomofwhm:!eandSecuonhmﬂaswlhccommBof
cach Article and Section, are inserted only for convenience and are in no way to be construed as
dofining, limiting, extending, orothe:wisemndxﬁrmgoxadmngm thcpaxhndarA:ﬂcIuor
Section to which they refer,

fontinued on mext page] " . o
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IN WITNESS WHEREOF, the Declarant has executed this Covenant as of the date first
above writien. : ] .
DECLARANT:  OLDFIELD, LLG, a South Carolina Timited
tigbility company -
BY: Crescent Resources, Inc, a South
Carolina eqrpmgﬁon. i!s sole member
By: O —= A W
Name: Charles S. Mitchell
Title: VicoPresideat .-
[Corporate Seal)
STATE OF SOUTH CAROLINA )
) ACKNOWLEDGMENT
COUNTY OF BEAUFORT ) ,
The foregoing instrmment was acknowledged before me this §1__ day of November, 2000

by Oldfield, LLC, a South Carolina limited lizbility company, by Crescent Resources, Ing, its
sole member, by Charles S. Mitchel), its Vice President, on beholf of the limited Kiability

Notary Public for South Cerolina

; fseal]
WCommissionExpimzt !ﬂﬂf{/ﬁg ‘

3350V ctcSeooov/1 11300473
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EXHIBIT "A"
' ' Residential Property

ALY, thoso certain pleces, parcels or tracts of land, with improvements thereon, located in
OldﬁeldeeaufoxtComty South Carolina, 23 more particularly shownand described ona plat
enfitled YA Subdivision Plat of Oldfield Plat I, Lots 1-16 and 23-60,. dated October 27, 2000,
and last revised November 15, 2000, prepared by Coastal Snrvaymg Co., Ing, cerified by
Michssl R. Dunigan, P.LS. (5.C. #11305), and secorded in the Office oftb.eR:glsux of Deeds
forBeau!'oxt County, South Carolina in Plat Book . at Pago 62 MNovcmber 11,2000, For

-amomdetalleddxcﬁpnonasmmewsandboundx,xefqmmybehsdlomoabovo-

mentioned Plat of record.

ALSQO, AL those certain pieces, parcels ar tracts of land, with improvements thereon, located in
OldﬁeldeeauﬁmCounty.Sothaxolma.asmompashwlmiyshnwnanddm'bedonapm
entitled “A Subdivision Plat of Oldfield Way,” dated October 27, 2000, and last rovised
November 15, 2000, prepared by Coastal Surveying Co., Ins, cettified by Michas] R, Dunfgan,
PLS. (83.C. #11905), and recorded in the Offico of (be Register of Deeds for Beaufort County,

South Carolina in Plat Book 7l at Page {&3 an November {72, 2000, For a more detailed |

dwmpnonastomdsmﬂbo\mismfmmaybehndtpﬂ;eabuvo-meu_ﬁunedmaxofmpoxd.

ALSO, ALL those cextain pisces, parce!s or tracts of land, with improvements thereon, located in
Oldéield in Beaufort County, South Carolina, as more particulatly shown and described on a plat
entitled “A Subdivision Plat of Oldfield Plat 3, Lots 61-150,” dated October 27, 2000, and last
revised November 15, 2000, prepared by Coastal Surveying Co., Inc, cestified by Michael R.
Dunigan, PL.S, (S.C. #11905), and recorded in the Offico of the Register ofDeeds for Beaufort
County, South Carolina in Plat Book %, at Page (&4 on November |7, 2000. . For & more
detailed dmmpuon 2510 metes and bounds, roference may behad to the abovo-meuhoned Platof
record.

'l‘heabovaductibedympertynsapoxhonofthesmnepmpcxtyconveyedtoOldﬂe!d,l.Dbe
deed from Cherxy Polnt Limited Partuership, dated June 29, 2000, and recorded on Juns 29,

2000, in the Offics of the ngmwr of Deeds for Beaufort County, South Carofin in Deed Book

1307 st Page 1734.
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EXHIBIT "B" :
Ciub p;mps_ sty

A ihaco tracts o paroels of L located in Beanfort County, Souh Cafalidh and moro
particalarly described as follows: ; X

All those portions, tobehaeaﬁaq:eciﬁcaﬂymuvcyedandddineated, lying within the arca
shown on that certain plat eatitled “A Boundary Plat 0£923.43 Acres Oldfield,” dated September
13, 2000, prepared byOoastalvacyingCo.,Inc,andeaﬁﬁedbywchaeleﬁgan,PJ*S.
(S.C. #11905), and recorded in the Offics of the Register of Deeds for Beavfort Cotnty, South
Carolina in Plat Book o _atPage Jfe) on November |7 , 2000, .

Thaabovedwaibedpmpenyisapoxﬁonqﬂheaamapmpex,tyeonnyqdwomﬂe_!nl,l.!Jbe
deed from Cherry Polnt Limited Parinexship, dated Jouno 29, 2000, and recorded on June 29,

2000, in tho Office of the Register of Deeds for Beaufort County, South Carolina in Deed Book
1307 atPage 1734. :
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AMENDED BYLAWS

OEDHEED
CIUB

Name, Princlpal Ofilce, and Definltlons

14, Name, :
The name of the corporallon Is Oldfleld Club.

. _HDQJMM

“The princlpal .offlce of the ‘Club shall be located at the C!ub Faclliles. The Club may haVB such

other ofilces, elther within or outslde the State of South Caroling, as ths Board of Dlrectors may deem
approprlate. . .

L

1.3.  Definltions. .
The--wards .used. In -these Bylaws generally.shall have-melr.normal. .common!y undezstood

deﬂnmons. Gapltauzed “termsshall~haverthemeanings+ Set:forlhsbelow,uumesszthe can(ex!rlnd!cates :

othewvlsa'

- . A}

“Arficles® means tha Arllcles of lncorporatlon of the Club filed wlth the South Carolina Secrefary of

State, as they may beamended, -

vAuthorized Golf Membershins®. means the ‘maximum number of Membershlps with golﬂng
priviieges that the Club Is authorized to lssue as provlded In Sectlon 24,

v

" nputhorlzed User". means. a person authorlzed to enjoy the use prlvlleges of & :parlicular
Mambershlp as provided In Sectlon 2.3.

Arllcle V.

*Bylaws" means these Bylaws of dldﬂetd Clﬁb as they may be’amended,

“Candidata Profile" means the form (hat a prospectlve Member completes and submits fo the
Club pursuant to Sectlon 2.5 In order to be consldered for Membership,

“Club" means Oldfleld Club, a South Caralina nonprofit carporation,
“Club_Facllifles” means all land, bulldings, faclifes and -amenltles- owned or fo be owned and

operated by the Club for the use and benefit:of lts Members. The Club Facllifles presently planned or
under conslruction .Include the following: (i) an 18-hale golf course deslgned by Greg Norman and

_practice facllitles; (ll) a Golf House with men's and [adles' lacker raoms, a golf shop, and grill; ({ll) the River

House, a dining and banquet facllitly with a communlly dack; (Iv) an Outfitters Center With boats, kayaks,
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"Board" or "Board of Directors" means the board of dlrectors of the Club, selscted as provided In ~




. Facliffes, and conduct of the Members, as the Board may adopt and amend pursuentto Sectlon 4.16,

and fishing gear; (v) an Activity Center with a swimming pool, tennls courts,‘and. fitness center; and ()

" malntenancs and other supporting faclliies. The number, size, soops, and nalure of the Club Facllitles
are subjact fo change In the sale discrstlon of the Sponsor untll the “Tumover Date. The Sponsor Intends
to construct the Cluk Faclitles In several phases, - ° : : .

“Cluh Managsr® means a general manager employed by the Board of Directors to overses the

‘day-to-day opsratlons and mahegement of the Club and the Club Fecliles,

“Club Rules® méans such riles and regulations governing opsration of the Club; use of the ‘Club

L .

“Community"means thb plaﬁnecf development located In:Blufiton; Soyth Cé(ollna, and commonly

known a8 -Oldfle]d, which conslats of all real properly made stbject fo the.Declaration of Covenants,
- Conditlons, and Restrlctions for Oldfleld recorded In‘the Office of the Reglster of Deeds of Beaufort

County, South Garollng, as It may be amended and supplemented from ifms to {ime.

_"Communlly Developer* means Oldiild, LLC, a South Gerdlina fimted Nebily. company, It

", sUceessOrs or assigns. .

';cottagé" means a home or ‘homeslte I that portlon of the Communlly that.ls subject fo the .
. Gottage Recregtlonal Covenant. ‘ . Lo L.

~Cottads Recreatlonal-Gavenant® means.the.Declaration of:Recteational.Cevenant.for Oldfisld

+Cottage Lots; tecorded:by.Oldfield,-LLC Iy the Offles of the. Reglster:of:Dasde: for-Besufort. Gounty; South- -
- ‘Oarollng, as It maybe-amended-and supplemenfed from tims fo fime. -- .

7 » -"Designatad-Adulf -means.-.an':adidt;}per'mananﬂyﬁn'es_lcjlng.'Jh,.thash?:iiééﬁolcb:of-é‘-MeﬁIEer.-ﬂs T
. Deslgnee, or-Its “asslgnes :approved=pursuant-to..Sactlon 23(c),-whom:the~Member,:Peslgnes, <or- * .
* assignes;:respectively; deslgnates In- wilting-to*the Club-toenjoy the use’ privileges-of-ther Memberah!p._“

pursuant o Sectian 2.8

AN

*Dasjapgse” means: +he Individual deslgﬁated pursuant to, S.egﬂén 22 bya Mémber thatls a Legal -.
- .Entilyto exeralse the privileges of the Membershlp. - oL

®Ellglbls Purchasst® means a person who; (l{ purchages. a -ho}n,a slte, from the-Sponsor and -

applles for Oldfield Equity Golf Membership prior to closing such purchase; or (il) holds an Eqully Golf

- Membershlp In gaod standing and purchases a second home slte fram the 8ponsor, In which case {he

Member shall be ellgible,.for a petlod of two years from the date. of closlng stich purchass, fo apply for ,

* ancther Oldflsld Equity .Golf Membershlp for the second homs ‘sife or-asslgn such ellglbliity to the

purchaser of one of the home sltes, who must apply for such Mermbershlp prlor-to closing stich purchase;

. or (i) purchases a new home in the Communlly from a bullder deslgnated by the Sponsor, applles.for .
Oldfisld Eqully Golf Membershlp prior to closing sitch purchase, and closes such purchase within two -
" years from the date the Sponsor vonveysd the home site to such bullder, provided the bullder purchased

‘the home slte from the Sponsor for putposes of constricting a home on the homs slte for rasale In the
ordinary course of its buslness, . . . R .t : . :

i

““Eqully Golf Membership* means an Oldfild Equlfy Golf Mermbershlp or an invitational Eqully Golf

" Membarshlp, or elther of them, as described In Section 2.1(a)(1)(B).

“Golf Commencement Date" means the date on which perlodic t'iues first commence for all
outstanding Qolf Membstships, which shalt be the first day of the first month th which the .18-hole golf.

«course ls open for regular play.
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(.

".G_lff_aﬁlﬂ@ﬁ" means the golf course, go!f pratlce facllilles and the Galf. Houss thatare planned
as part of the Club Faollltles. .

"Golf Membership" mmeans an Equity Golf Membershlp, a Nop-squify Golf Membershlp, &
corporate Golf Membership, a Cottage Golf Membership, or any of them. .

i agja] Entify* means a corporation, a parinership, & llmlied {iabllily company, a trust, or eny other
form of legal enllty recognized by law, other than a nalurel person.

"Melority means mofe than 50% of the total eliglhle number of voles. Members. or other group.
asthe context may lndlcate . :
. “Member" mieatis.an Individual or legal entty holding & Memhersh[p In the Club and unless
olherwise  specliled, refers.fo any member. regardless ofthe category of Membership held.

*‘Mgmg@_h[g ' means such memberships In the Club as are au!honzed from time fo time pursyant
to Arllcle If, and more"spsclfically to the bundle of rights and privieges granted fo each Member, which
varles aceording fo the classification of the Membership, Unless otherwise specificatly provided In thess
. Bylaws, when the term 1s-used In {ls collectlve senss It shall'refer fo &ll Members of the Club In whoss

A}

*. hame Membershlps are Issued end outstanding ata par!lcularﬂme.

"Membershlp Adgreement® means the membership agreement thet a prospeoﬁve Member
» execufes and submits to the Club upon betng.lnvlted {fo beoomeaMembar.of the Club- pursuant to Becﬂon
26.

: ’“Me_gmmLO_e_‘rﬁﬂng" poeans:-a<ceriiflcatevlesded by:thd CIub Jfor -a parﬂoular'Memberehlp -

. g purauaut to Seotion 2, S'Inﬂloaﬂng'the'Memhershlp-classmaat!on:and Ahename. or" me«Member(e) to: whom " .

lt ls (ssued,

: "Memberghg cogmbgﬂon“ means the pumhaee price pa(d by a Member for a speclfic’
Membarshlp In the Glub. -

: ﬁMembershlg EeeS" medns the Memberahlp Contrlbul!on ag well as all duee. gesessments and
other charges payehle to the Club by any Member,

"Offen____ng_ﬂg_n“ means ihe Plan for Offering of Membersh{ps in Oldﬂeld Olub and all exhlblts
thersto, as it may bs amended. .

"Emp_e:bz" means a home or home site looated wlthln the Communlly.

“Soclal Gommencement Date® 'rneans 4he dats -on which ‘perodic dues first commence for-all - -
Community Memberships, which shall be the first day of ths first month followmg the date onrwhich the
River House s first avallable for use. - ) .

*Sqclal Eaclliﬂes“ means the Aotlvlly Center, the Qutfitters center and the River Hougs.that ere
planned as part of the Club Facdlliles. ;

“Spensor® or "Spansor Membst™ means Oldfield, LLG, & South Garolina llmlted llablilty compeny,
or any sucéesssar, asslgn or succassor In Interest that [s specifically designated as the Sponsor hereunder
in a witten Instrument executed by the pérson then holding the rights of the Sponsor.

"Transfer Agree[r_regt" means that cerlaln Agreement for Transfer of Assels entered Into between

- the'Sponsor and the Club provldlng for construction and transfer of the Club Faclitles to the Club.
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( “Transfer Dafe" means that date when the Sponsor fransfers, by recorded deed, the ownership of
parlicular Club Fecliitles to the Club pursuant to the terms of the Transfer Agresment, )

“Tumover Date" means the dats upon which the Sponsor's rlght to appolnt the members of the
Board of Directors terminales end the equity Membars &te enfllled to elaot the Board, which shall ocour
- within 180 days affer the earller of the following: ) o

. (@) - the Initfal sals of all Authorlzad: Golf Memberships to pa;'soné ofher than the Sponsor or
-affllates of the Sponsor; or unill the Spondor has-scld -all honie sltes planned for the Communlty,
* whichever shall last ecour; or LRI - L . S

*(b) R upon - Sponsor’s eleotion at any -ime “following the -third annlversary -of the’.Golf
Commencement Date or the Soclal Commencement Date, provided that the Club has had a positivs cash
* -flowfrom gperatlons for a minimum of 12:months;-or - M Tt

~ (0) » -the Members' election at any time after the tenth annivereary of the salo of the first Goff =
*. Membership, upon the affimative vote of Conimunlty Members snfitied to oast &t least 51% of the vbtes
. of Gommunlty Members and the affirmative vote of Equity Galf Msmbers, Corporale Golf Members, and
Coftage Golf Members entlfled {6 casf at least 51%. of the total-votes, of held by Members holding such - -
- calegorles of Membershlp, provided that at {east 51% of the Authorized Qolf Memberships. have besn

Issued and are autsfanding atthe time of such vote. .-

- . _'Voling Power" means the vole .of the Sponsor. Membsrship. untll the Turhaver Date, and ~

+ ~ -hereafter;: It meaps-the-total~votes ‘of. CommuniiysMembers‘ln- good-atendingrentitied #o-be.ogst o a
°:maﬁei:raquklng-approvalmﬂ1he:Gommuﬁlly.Memberehlp;and:the:tgtal-voiqszof-Equltyxeolf.:cottageaeolf. o -
C e ~and~Corporata'.Gotf:Members-in-'gend'.atand!ng:enﬂtled-_to:bewaa_tson:ama_tter;ragulrlﬁg:appraval-.-of-the e,

= Eqully Golf, Cottage Golf,. and Comporate:Golf:Members..c .+ =

Arficle Il
Membership

24. Membership Gigs'slﬁcgtlons, oo ' .

: ()  Eaully and Non-sdisity Membershine, The Glub ls authotizad to lsaue eqully and noh-
+ ' equify Memberships, as follows: . , e . : .

- Edulty Mombershlps. Eqully Memberships are propiletary. Membershlps with .
votlng rights and are assessabls except as ofherwlse speciflcally provided In these Bylaws. There are .
currently four catsgorles of eqully Membership: - . . <

v (A} Communlly Membarshlo. Communlly Membership entlties the Member -
or its Deslgnes and ofher Authorized Users of the:Membership-to use:all.of. the. Soclal Faollitles.during ..
aperafing :hours, and subject to the Club Rules. -Communlly Memhers-have no right fo use the Golf
Faclliiles except that they may palronlze' the golf shop and enjoy the dining faciiities. In the Golf House,
Every owner.of a home slte In fhe Gommunlty will automatically become & Communlly Member upon .
faking tile.to the home site end will remaln ‘& Communlly Member as-long as he.or she owns the home.
slte. Communlly Members have no right fo any payment upon {ermination of thelr memberships. After
the Turnover Date, Gommunily Members shall be enlitied fo one vofe'per Gommunlly Membérship held
with respect to any malter on which Gommunily Members are entitled to vote pursuant to the Arficles and
' thesa Bylaws. .Community Members are subject to assessment after the Turnover Dale In accordancs

( with Article Vil . . v

(B)  Equliy Golf embershis. ‘Eqully Golf Membership entities the Member or
lls Desfgnee and other Authdrized Users of the Membership to tse all of the Golf Facliiles and all of the
Sodlal Facliiies -during operating hours and subject fo the Club Rules, Afier the Turnover Dats,-Eqully

4
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- -Arlids VIl. WIithin' 80 days-.of .the Club’s répurchase.of.a reslgned.Gorporate: Golf: Membershlp, the

Golf Members shall be entlllsd to ane vats per Equlty Golf Membershlp held with raspect ta any matter on
which the Equlty Golf Members are entliled to vote pursuant fo the Articles and thess Bylaws. Equity Golf
Members are subject to assessmant efier the Tumover Dale as provided in Artlele VIE. Within 60 days of
the Club's repurchase of a resigned Equity Golf Membershlp, the resigned Msmber [s entitled to recelve
. ﬂ,l,% _a'mou“rllt §5e$ﬂed In Ssatlon 2,8(d). Equity Golf Memberships may be Issued [n elther of the following
subclassifications: )

(1) . Oldfeld Equlty Goif Mergbershlp, Except es otherwise stated I

“these Bylaws, only owners of homes or hame. sifes In the ‘Gommunity, or In such ofher elighle
communlies as the Sponsor may deslgnate, are eligible. for Oldfield_ Eqully. Qolf Membershlip. In the case

of a:homse or home slie with mulliple co-owners, each co-owner shall be ellgible for Oldfield Equity Golf -

Membership, but the Club may limlt the number.of Oldfleld Equlty Golf Memberships that it Issues focs- -
- -owners of any-slngle hame or homs slte. The Sponsor may change or walve suchellgibliity requlrements

as provided In Section 2.5. An Equily Golf Membership Issued fo the owner of 2 home or home &lis Inthe _ -

Communlly shell be oansldered an Oldfleld Equily Golf. Memberehip unless specifically designated as an

. Inviiational Equity Golf Membership on the membership certificate,

. A @ tatlonal tly Golf Membership, The Club may Issue
Invitational Equlty Golf Memberships without regard to whether.the person to whom It Is lssued owns &
home or fioms slte In the Gommunlty of In offier ellglble commtinities that the Sponsor may designate.

- " (C} ' Corporsts Golf Membsrships. Corporate Golf Membershlp Is lssued only
to Legal Entitles that own & home or home slte In the Communlly and-are organfzed for a primary purpose ,
offier than holding title-to the-membership. Cotporate Golf Membership entilles the Member fo deslgnate
up to-two Individuals as Deslgnees. Each'Peslghee and-its Authorlzed Usére-eare entitled fo use and enjdy
all:of-theSoolal-Fecliities and“Goli*Faslliiles, turing-operating.hdurs-and subjaot-io the Club Rules, ~After
: the- Tumover Pate; Corporate:GoliMembersrshall be-enlilad tadwo-velesperCorporate GolfMembershlp -

* ‘reld with:respbct-to any.mattet-or which-aguity-members:are-sniitisd-forvats pursuant-to:the. Articles-and -

+hdse Bylaws: Corporate GolfiVlembers-are subject.to.ussessment-effer.the Turnover:Date as:provided In

resigned Member Is entitled to recalve the amount specliled In.Sectlon 2.8(d).

T

(D) Cotlage Go[[' Mgmg° arsifp. Only:owners of Cotltages are eliglble for

Cottage Golf Membership. Gottage.Golf Membership entilles the Authotlzed Users of the Membership to.

use all of the Golf Facllities, subjeét to payment of gusst fees for collage guests as described In Sectlon

. 2.3(b), and ell of the Scolal Faclliles durlng opsrating hours gind. sublact to the Club Rules. Afler the'

Turnover: Dats, Collage Qolf Members shall be entlilsd to one.vote per Cottage Golf Membershlp held

. wlth respsct to any matter on which the Coltége Golf Membsrs are entllisd to vote pursitant to the Arflles
and these Bylaws, Cotlage Golf Members are subjest {o assessmant after the Turnover Date as provided

In Arlicle Vil. "Within 60 days of the Glub's repurchase of a teslgned. Cotlege Golf Membership, the
resigned Member Is entitied fo recelve the amouit specified n Section 2.8(d). . T

. ()] " Non-sqully Members . - Non-equlty Memaberships are non-proprietary, non-
voling, non-assessable Membershlps. There are-currently two classifioatlons of non~equlty.M9mbershlp:-.-

, (A)  Non-equity Golf Memberships. Non-aquily Golf Membership entitles the
Member or Its Deslgnee and other Authotized Ussrs- of the Membership fo use and enjoy all-of the Soolal
Facllities and Golf Faollltles, during operating hours end sublect to the Club Rules. Non-aquily- Golf
Membership Is subject to recall by the Club on not less than 80.days® prior wiltten notice fo five Member
and canies ho voting privileges. Only persons who-do not own a home or home slts in the Community are

* glighle for a Non-squily Golf Membership. Upon the Club' recall or repurchase of a Non-sqully Golf

Membership, the Club shall refund to the tesigned Member 100% of the Membership Contribution
originafly pald py the resigned Member. :

(B)  Honorary Memberships. The Club shall Issue up {fo 20 -Honofary
Memberships to such Individuals or entltles, and with such privilsges and cbligatlons, as the Sponsor may

6
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" '

designate. The privileges and obligaflons of Honorary Msmbers shall be as set forth In-thelr respsctive

- Memberehip Agresments. The Club may not rescind, amend, or termlnate the tights of an Honorary
Member or Its Deslgnee without the Sponsar's consent. Unfil the Tumover.Pate, the Sponsor may recsl|
and relssue any Honorary Membership I its sole dlscretion. C o :

' (b)  Sponsor Membershlp, In addifion to the equlty and nonseqully Membershlps authorized
above, the Sponsor, er any suceessor In Inferest to the Sponsor fo whom {he Sponsor assigns lis Spongor

- ‘Membership, shall be the-sole Sponsor Member. The Sponsor Membership entilles the Sponsorand Ifs

- deslgnees to use all of the. Club Facliltles in connsclion with the development,“marksting and sale of
*homes end home sites In the Communlty and Memberships, on such-terms and condltions a8 the Sponser ..

: may determine, * The SponsorMembetship entities the'Sponsor to'sxerclse all of the Hghts and privileges~ -+ "

~  spetifically granted to the Sponsor pursuant to Artlcle'Vill end elsewhere Inthese Bylaws, and pursuantio - -
gaTransferweeme_nt. S o oo S N

_ Prlor to-the Turnover Date, the Sponsor Member shall hofd alt of the Voting Power of the Clithon
all mafters .gxcept as otherwise specifically provided In thess Bylaws. Afier the Tumover Date, the
Sponser Member shall have only such vollng rights end Hghts of approval as are spsolfically granted to
the Sponsor In these Bylaws end thaTransfer Agreement. The Sponsor Mémbeiship shall ot be subject . . .
to paymen: of eny Membership- Conlributlon, nor shall 4t be subjact fo payment of any duss ar
assessments. : LT B . .

. *(e)"* Addilfonal Classificafions, Unil all of the Authorzed-Qolf-Memberships, have Inilally bsen . -
sold, the.Sponsor reserves the tight o create addifional categores of Membership, provided that the fotal.
"number-of Authierized Golf-Memberships 19 not:exdeeded: . Thereaftar; the-Board:of Dlrestors may create - -

- additlonal categorles-of Membershlp:by amending these Bylaws'In accordance-with Ssctlon 8.10.- Withln
* -&-Membership:Classlfication; the Board-may sslablish-dlfferent.dues-categorles basad. on.the-Member's . -
stalus as a Resldent or-Non-resldent, as defined in.Saclion 2., - o . Lol :

7 22 [Issyance ofMembershlps, - . T - . T ¢ T
" " The Glub shall Issus-each Membershlp In the neme of.the candidate approved for Membershlp
pursuant fo Sectian 2.6, which may be.(a) an individual, (b) fwo adults who are legally marled andlor = -
* reslde fogether In the seme housshold; or (c} a Legal Entlly that has been formed and exists fora primary = -

business purpose other than holding the Membership, Inthe case of a Membershlp issuad In folnt names, "

both persons hamed on the Memberehip.ceriliicate shell be considersd \embers, but there shall be only

- one;!{\b{lemﬁ’arshlp and, if the Membership has voling privilsges; only one vote. may be exarcleed for such -
Membership. - o : e

~ T

. . . L. . . ey L
. . If a home or home slte In the Communlly ls.owned by more than one person, & Communlly :
Membership or Cottage: Golf Membarship lssued for such home or homs slte méy be Issuad In thé nemas
of all co-owners Jolntly, but such co-ownars shall Jolntly deslgnate one co-ownér (ar two co-owners who -
- are legelly maried and/or reslds togetherin-the sems heusshold)-as the pritary Member-for purposes of e -
" exsrclsing ell privileges of such Membership, - - : :

A Llegal Enilly which holds a Membership other than a Corporats Golf Membershlp must -
deslgnate, In lls Candldate Profils and Membership Agreement, one Individual, ("Deslgnes")-who shall
have the right to exerclse all uss privileges of the Membar under the Membership,” Such designatlon shell
remaln In effect untll the Membership Is termlnated, unless such Deslgnas status [s reassigned to a
surviving epouse upon the death of the origlhal Deslgnes, as provided In Sectlon 2.7(b).. The Member and
the Deslgnee shall be Jointly and severally liable for all Membership Fees Inousted In connection with the
Membership and the use of the Club Fadliltfes by the Deslgnee and the Deslgnse's Authorized Users.and
guests, ] _ -

: A Legal Entily which holds a Corporate Golf Membership' may dssignate, by wrl.tlen noﬂcé to the
Club, fwo Individual Deslghses, sach’ of whom shall have the right {o exerclse the use privileges, of the
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( - Member as set forih in Ssctlon 2.1 (a)()(C). Such Individuals must ho!d at least 8 20% ownership Interest
-In the Legal Enflly or be full-ine employees of the Legel Entlly, and shall be subject {o approval of the
Sponsor or the Glub In the same manner as any Individua! cahdldate for Membsrship. The Membsr may
. change such-deslgnation from fime to time upan wiltten notics to the Clab acoompanled by payment of a
‘change fes equal-to 20% of the Membershlp Contrlbutlon which-the Club ls charg!ng for O!dﬂeld Equlty ;
Qolf Membarshlp on fhe date such change takes effect,

28, Exerc[sa of Membsrshlg?rlvllege

{(8)  The following persons shall bs.autharized toenjoy | the use privileges ofa | Memberehlp
- .other than & Cottage Membership, subectto the tight of.the Board ‘of Directors {fo restiict the ime,of .
. ‘access and Impose-age.and ahmly'quallﬂcaﬁons 'l'or usp oﬂhe Club. 'Fac!lltles by Authorlzed Users other
: than the Member or Deslgnae.

() In the casse of & Memberehip held by iwo !ndlvlduala Jolntly, the namsd Mambers
. and thelr unmarried dspandent children under the age of 28 who elther res!da wlth the Membars of atbsnd
_schoolen a full-ime basls; . R . :

(ll) in {he case of a Membarshlp heid by one lndlvldual the Membsr. one Deslgnated
Adul;; end thelr unmarrled dependent chlldren under the aga of 2 who efther reslde with the Member ar
altend school cha full~tlme bas!a, and ) h

o W the case of a Membarshlp held by a Legal Entlly, the- Deslgnee, ohe -
. -Daslgnated -Adult; and thelrunmanled dependent.chlldrmnder fhe.age: .of.zs.who elther raside with the
- - Des!’gnaa or aftend schookon afull-ﬂme basls;and ° . ,

: . ..
<~ . <) - In~the caseof, a*Membemmp‘for-swhlch dhe .usa.'-pﬂvllegeshave,been ‘asslgned
. .pursuant fos SBctlon.2.3(c):1he.{ndlvldual-asslgnee..one;DeeIgnate6.Adulﬁ,andihelrwnmarrladﬂepandant wie .
- --children undei:the age of 28 who-elther. reslde- wlmtme'asslgnea°and~Deslgnated-MuIL or.aitend achool -on -

afull- t[me baale. . _ R ‘ . c

oo A Member or Deslgnee rnay not change the Deslgnated Adult for a Membarehlp more than ones
In any 12-month petlod. Only the Member, lts Deslanes, or the. Deslgnated Adult for a Membershlp shall

* be elighle to exerclse the voling slghts of an equily Membership. The.Member or lte Deslgnee and-the
-Deslghated Adult for an eqully Membershlp shall be sligible. fo serve. on the Board.of Dlrectors and
commiitess, but they shall not both sarVa on the Board or on the ¢ sams commlttee af the same time.

{)  TheAuthorlzed Users of a Coftage Golf Mamberah!p shalbe.as fo"ows°

In ihe casse of & Member whose Gottaga {s listed for rent pursuant foa wrliten
rental llsfing agresment betwesnh the Member and the rentsl agent deslgnated by-the Board of Dlreotors,
those Individuels whom the Member or rental agent authorize to cooupy the Collage (which may Include
co-owners, famlly; filends, or rental guests), but only duting the autharized perled of ocoupancy and not fo
exceed faur (4) persons over tfie ags of. 16 and thelr dependent children age 16 or under at any one tims,
provided, the Club may Issus passas to permit use by additionaf persons In its discrefion baséd on
avallab!llty, or ‘ -

W the case of any othsr Coltage Golf Member, those persons who would be
Autharized Users of ahy other category of Memberahlp under aubsectlon (@) above.

( . Authorized Users under subssclion (b)(1), other then the Member and such mambers of hls or her

.. household as would be Authorized Users under {b)(1), shall pay guast fees for use of the Golf Faolllﬂes at
Y the co!lage tental guast rate establlshed by the Board,

" HAAS ROA 000454

2090040409 10Z#38Y2 - SVE1d NOWNOO - LHOANVIE - Wl £0:9 ¥1 dog £L0Z - 0TI ATIVOINOHLOF T3




.. - Members end Deslgnees, at any ilme In iis sole discrefion. Unless the Club Rules otherwlse permilf, = .

(© Guests, Al Individual Membars and Deslgnees are entifled to limited guest privllegeé In
accordance with (he Club Rules, subject td payment of applicable guest fees and gubject o the right of the
Béard lo lImft..deny, or revoke guest privileges of any Member.(other-than Sponsor) or Deslgnes, or of &l

-guests mey ohly use the Golf Facllifles when accompanlsd by the sponsoring Member or Designes,
Guests shall only use the Club Facliftles in accordands with.the use privileges afforded fo the sponsorng

- Member's Membership classlficatlon, - Except as the Club Rules may otherwlse provide, the sponsoting ~ -
-Member shall be responslble for all guest fees.and charges, unless pald b_yflhe guest at the time such -

_-charges are Incumed. " .

Z .

P (d) .Yemporary Asslonment of Use Privileges, An Oldfleld Equily Golf Member who Is eliglhle -~
for non-resident dues.status under Sectjon 7,2(a) may temporarlly.asslan ail of the use privilages of the,

. "Membership for up to thres one-ysar perlods, subject to approval of the praposed asslgnes(s) by the -

- - Sponsor.or the Club, as epplicable. No Legal Entlly, and ho person who awns a home or home slteInths

~ Communily, shall be sliglble to accept any such temporery assignment of use privilsges or be approved”

. as the asslgnes for purposes of any femporary asslgnment hereunder. As a condition of approval of-any
proposed asslgnes hereunder, both the Member and the asslgnes shall exacute an affidavit affrming that -

. - o conslderatlon has been or.wili be recelved or pald for such asslgnment. Falslfylng such affidavit shall N

~ bs grounds for termination of the -assignment and disclplinary aofion agalnst the Member. Dulng the .-

t

period that any such assignment Is In effech: o '
() - - -the assignes shall bs entltad to enjoy all of-the use. perlleges of the Member's

the periodio dues and minimum. usage.fees.for such Membership.due pursuatit 1o Section 7.2(a) plus all .

" charges Incurred by.the'assignes and Iis Authorlzéd Users; and

. the 'Member .sffall- ‘be :entitled: to"enjoy.-the ‘use .-p.rlvlleges, -of- a Community

W)
- == Membership only.and.shall pay-to. the Glub:perlodit:tnes:and minlmum:usagefess charged fo-Commiunty.
"+ Members'plus all cha;geslnuuri'ed@ytt;eMembet.and'llsAq(hquzeg‘:_kb“qer_s. Lo T S

3

24,  Limiistion on Number of Membershlps, *© .' ]
The Club Is currertly authorized to lsaue & meximurm of 875 Memberships with golfing privileges, .~ -

Inoluding Equity Golf, Non-equity Golf, Coftage’ Golf, and -Corporale.Golf Memberships, but.excluding

Communlly Memberships and Honorary Memberefilps. A Corporate Golf Mempership shali count as two . -
- Memberships with golfing privileges. for purposes of deterininlig the number of Authorized Goff . .

Memberships that are lssued end outstanding. If the Club Faclililes.are expanded to Inclide more than 18
holes of golf; the number of Authorized Golf Memberships.shall Increase by 176 for each 9 holes of goff
added; howsver, nelther the Club nor the Sponsar shall have any obllgatlon to expand the Club Facllifles
to Include more than 18 holes of golf. The number of Communlty Memberstilps shall not exosed the

" number of home slfes In the Commiinity, as the Gommunlty may be. expended.

26. Selclions ﬁdAdm[sé!on'quem'berg, ST . :

()  Conslderation for Mernhership, Any ellglble Indiilduel.or Legel Entlly who deslres fo be.

consldered for Golf Membership other than Coltage Golf Membership shall complate, execute, and-submit
to the Club a Gandldate Profile In such form as the Club may speclfy. [f the canddats Is a Legal Enfity,
then the proposed Deslgnse must complete, exscufe, and stibmit a Deslgnes Profile In such form as the
Club may speclfy before the candidate will be consldered for Membership, . ’

.~ All candidates for Golf Membership other than Coftage Golf Membership are subjsst to approval
and acoeplance by the Sponsor until all Authorized Golf Memberships have Inltially been sold to psrsons
ofher than the Sponsor or afflliates of the.Sponsor, and thereefier by the Club's Board of Dlrectors or any
membership commifles that the Board may appolnt. As longas the Sponsar has spproval authorlly It
may change, establish, or walve the eliglblilty end sultabliity requirements for any Msmbership
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classificatlon. Such approval may be granted or withheld ln the aole dlscreﬂon of the Sponser or the
Board, as applicable.

The Q!ub or the Sponsor wm oonduct such {nqulry, revlew and conelderatton of each cand[date as A
It deemis appropriate end may conslder relevant Inforinatlon other than the Information: provided In the
Candidate Profile, Including without limHation;, psrsonal references, credit or character reports, and prlor or
other olub references; however, candldales shall be consldersd: wlthout Yogard fo racs, rellglon, oreed,
color, gender; nafional orlgin or physleal disabillfy. _

The provislons of thls Section shell not'apply to Cottage Golf Membershlps, which shall be Issued
auhomallcaﬂy fo owners of Ooitages In accordance wl(h fhe Coflage Reoreatlonel covenant. LI

(b) Nouﬂg%on. If a candldate Is approved for Golf Membershtp and Membarship In the
deslred olaeemoaﬂon Is then avaliable, the Club will notlfy the candldate In willing and extend en lnvitation.
“to Membership. The candldate shall have not less than 16 days from the dats of such notlce to execute
- - and submit a Membershlp Agresment, In such form as the Glub may spacliy, glong with a check for the
Mambsrship Contribution for the deslred classificalion of Membgrship.or.such porﬂon thereot as maybs .
required undsf the terms of the Memberehlp Agreement. ) :

.. _If a candidate Is approved for Golf Membership but Golf Memberehlp is not then avallabls, the

-Club shall so notify the candidats and shall give the candidate an opportunily to requést that he or she be

placed on a walting list pursuant ta subsection (c) below, Such request shall be aocompenled- by a waliing
ilst deposlt In such amount as the Board may spesliy | from time fo time. . )

. [f a.candldate's. request*for conslderation for- Memherehlp.le ‘not acted upon favorably, the C!ub
sshall-so nofify.the.candldates- The Club ehall nokbe .nequlxed.{o provlde:any' detaus-. or.spsclfy any~reason
far such declslon, . .

, (o) Walling List to .Acqulre Golf {Membsrship. Upon (he !eeuance of all avalleble Golf
Memherahlps. the Board shall establlsh a.walting lst. The walling llst ehall be'malntalned according to the
prioritles set forth below ang, withln a category of prlotity,-on a first come, first-served basls (based on the
date of the Club's wiilten notlce to the candidate of the candidate’s approval for Membership). ‘A
candldats who qualifies for more than one category of prlorlty shall bs llsted under-the highest category of
pilorlty for which the candidate quallfies. At such time as a Golf Membershlp becomes avallable, the Club
shall notffy the candidate with the highest positidn an the waltlng lstof auch avallabllﬁy

, The_Club shell malnteln the walling llst, If any. for Golf Memberehlp m the fo!lowlng order of
. prlorlty: . . )

) ) M . first, those persghs who' own a home or home slte In the Community which they
acqulred directly from the Sponsor-and who applied for Oldfisld Equlty Golf Membership.prior fo.dlosing . .
such purchaas bt ware tineble to acqulre the Membelshlp atsugh time due to tack of avalleblilty; then

. NU)] other Communlily Members In good slandlng who deslre to upgrads the[r
Communlly Membership to a Gelf Memberehlp, then '

) other approved candldates, if any.’

The Sponsor may, In lte sole and absolute dlscre!lon. amend these Byiaws to modffy eny of (he
pilotitfes set forth above until lf Authorized @olfing Memberships have Initially been sold.

A candidats an the walting list shall.have 16 days after recelving wiftten notice thata Membsrshlp

has become avallable fo accept-such Mémbership by submiiing to the Club the difference hetween the
waiting list deposit submitted pursuant to subssction {b) ebove and the full Membership Contribuffon
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required for Golf Membarship In tﬁe avallable classificallon, as staled In the noflce, If the candldale falls io
- submit such payment within the allotted time, the candldate shall be remoeved froim the walting ilst and the

. ~Club shall refund the walting list deposlt pald, However, the Board, upon oonalderation of the facts and
clrcumstances relatlve {o the candidate's fallure to accept the Membership within the alloited fime, thay, [

- lts sols discretlon, extend the perlod duting which the_candidate may accept the Membership, or may

permit the Member to pass on the- opportunity to acqulre such Membership at that ime and go to the end

of such walling llst. Any-candidate on the walting list may request that the Club remove the candidate's, . -
. name from the walting list at any time and, in stich event, the Club shall refund the walling list dsposlt pald

by such candidate within 10 business days after recelpt of such raquest, ,

26... Com' mengeméntnf M am"be'r'.&_zhlg P[[vl'leg'_ e:s", E\)Idagoa of Me'mbgr_s' hip, . C

Except as may otherwlse be provided [n the Coltage Recreational Govenant with raspect to
owners of Gollages, a prospactive Member. who has bsen extended an Invitation fo bscome 8 Qolf
Member shall.be entilled to the privileges’ of Golf Membership only after the Golf Commencement Dale-
and only upon. (§ sefisfaction of all eliglbliily requirements for such Membershlp, (I} execution of a

" . MembershlpAgreement for such Membership by the prospective Membsr and by the Club, (lll) peyment In

full of the required Membsrship Contributlon, and (iv) release of any porflon thereof held In escrow, If.

applicable. The Club and the Sponsor reserve the right to.return eny prospeotive Mermber's funds and
w!tirxl;dlr)aw dn [nvitation to Joln the Club If the prospactive Member falls fo saflsfy any such condition of
Membership, _ y , o S LT ' -

* The-Club may Issite mémbership Indlcia,-lncludlng Memberahip.Cerlifioates or Identiilcation cards;
-however, they sshall not evidence Membership Jn the:Club- untll the satlsfactiori of the. conditions for

. “Membership-and then-enly-lo thefextentt'he'-_Member:tha;qaﬂeprematns'Jn:gqqd@tgnd[ngwli}1-the_'clyb.

(o) "-..Conceliatlon-of Membership:Geriiioates:and:Oards,-Hpon-termination o Mentbershly . -
- for any reason; the Secrefany of the Clulrmay-oanesl-the.former. Members-iembership:Certificale‘arid-all - -
““Membership varde.lssued n connection with such Membership. - - e )

27.  Restlollons on Tranefer of Membershl.gé. o

-
K

{e)  Generl Ruls of Nontransferabillty, No Membership clher than the Spansor Membershlp -

may be pledged, asslgned, hypothscatad, encitmbsred or-otherwise transfetred to anyons other than the

; + Club, by sgle, gift, or otherwise, voluntarlly or Involuntarlly, except as provided'in these Bylaws.' The Club
- ghall transfer all unsdld Memberships-to the Sponsor upon.the Sponsor's requast as provided In the -
. Transfer Agrsemsnt, and the Sponsar shall bs entlﬂagl fo &angfqr@u«:h membgrshlps, Inttlally. (A

An Equlty Galf Member may bledge bl or her Equify Golf Mémbmﬂ!p to seoﬁréjpufghése‘mqney '

financing through an nstitutional lender for the Eqully Golf Metbarship.in & amount not to exead the
Membarship Contiibuitlon pald to the Club for the Equity GolfMembership.or, If the purchase of the Eqully
Golf Membership and the Membsr’s home slte In the Communlly are financad- through an Ihstilytonal

- -lender as part of a-eingle loan package with both used as sectrily for such loan, the Equily Qoff . )

Membership may be used ae collatsral to secure the entlre purchase monsy loan amount.

In the évent that the lender foreclases or acqulres lffe to the Eqully Golf Membership pursuant{o

- Iis remedles under the foan documents, the.Equlty Golf Membsrship shall be desmed resigned pursuant

to Secllon 2.8 and all use ptivileges and voling ;l‘gbts of such membership shall be suspended, Except as
provided below, the membership shall be platéti"on the walting list for repurchase under Sedtlon 2.8(c),
and upon e Club's repurchase of the membershlp, the lender’shall be entiffed to the amount desciibed In
Section 2.8(c). The (ender shell be responsible for all dues, fees and other charges acctuing through the

dats of repurchase. [f the lender also forecldses Ifs Intsrest In or takes tils to’ the Membat's home slte,

and the lender promplly pays all dues, fess and ather charges fo the membarship as they become due, -
' the lender shall have up fo 180 days after the date of foreclosure’8itransfer.of title to ressll the home $ile

and arrange for the Club fo repurchase the resigned Eqully Golf Membership and relssue [t to the new

0
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owner of thé hiome slte (Le., the buiyer.at foreclosure or, If the lender takes fills, the resale buyer who
purchases the home slte from the lender) without regard to any walting IIst that may exlst to acquire

- memberships, provided that the ‘purchaser of -the home -slte requests. conslderation for Eqully Golf.
Membership within 80 days after such purchaser takes title to the homo sils, Is approvsd and extonded an -

Invitatlon -by the Club, and-within 16 days afier nolos of such [vifafion, exsoutes a Membership
Agresment and pays to the Club the Msmbership Confribution In sffect as of the date &f exscuting such
Membership Agresment. For purposes of this saction, an ‘Institutlonal lender* Is limited fo & bank .or
simlfar financlal institufion that regularly engages In Isnding money fo the publlc for consumer purchases
and purchases of resldential properly. S I . .

. .A Coffage Golf Member may pledge .fils or her Cotlage Gdgf Me_mbéfsh!p to s'acure'puroﬁase 8
‘money financing {hrough an Insfitutlonal lender for the Member's Cotlage and Coitage Golf Membershlp, -

-but only Ifthe purchase of-the Cotlage Golf Membership.and.the Member's home slte in.the Community
. are financed through an Institutional lender as part of a single lean packdge with hoth ussd as secully for
such loan, In which case the Cofiage Golf Membership may be used as collaleral to sscure the entire
purchase mongyloanamotmt, . 7 77 : ‘ . o, n

. "I tho .event that the. fender forecloses or acqulres. fitle fo the 09@9 &nd the Collage Golf
Membershlp pursuant o Iis remedles under the loan documents, the Club shall velssua the Collage Golf
Membership fo. the lender end the. lendsr shall he responalble for all dues, fees and other cherges

accruing during its patlod of ownership of the Cotfage. -Upon tiile fo fhe Coftage helhg.transferred to & -

buyar at foreclosurd or. by the lender following the“lender’s acqulsiiion of flils, the -Club shafl reptirchase
the Cotiage Golf Membership and selssue’ It to the new.owner of the Colldge pursuant fo ifie Coltage

- Recreatipnal Govenant without regard:-to any walting llst that may exlst to'asqulre memberships; howaver,

the new owner of the Cotiags shall -be ‘required fo exeoute a.Mambersklp Agresment end pay ths

- --Membershlp Cogtribution In-effect as*of the date. of suchfrensfer of 4iile.« Fhevlendarshall-hays-no right-for
-.acqilre ‘the -Coflaye Golf -Membership.ndepbrdent of+thes Cottage;ywhether-by .foreclostive .o sother-.

~exaralse~ofrlts remedlies- umder -the * loan-documents; .and any attempt<fo :do sorshdllwesultIn-the-

- membsrship-belng deemed:resignad: pursuantio-Seofion 2.8 :andsall.uge:privileges. and-vollng-fighis-of ",
+ such membership: belkg. suspended.«Excapt asyprqvided:below;the*membearship shalkbeoplacediondhe ... = .

lender shall be entiliad to the amount desorlbed In Ssatlon 2.8(c). . = , =

Any other altempted tranisfer of a Membership by & Member, ihether by selo, gif, or olherwlse
* {excapt as may be expressly provided in the Bylaws upon the death of a Membsr), shall be of no force and
effect and shall confer no Membership tights or other ¥ights upon any transferas to use the Chib Fecllitles.

walling-llst for-repurchase undenSeption 2.8(c);-and:upon.the:Cliib's:repurchage.of the:membarghip, the

No Member, ofher than the §pon§gr_. may advertise for eale _pr.oﬁtgmlseﬂéfier fo freinsfer or agelgn & . -

Memberghlp In fhe Club. ‘ o o
Death of g Membevr or Deslanes. Ypon the death of a Member whoss Membershlp {5

() »
held In Jolnt names, all tights of the deceased Member shell automalically vest with the other Member. .
° named on the Memberehlp Ceriflcats, - Upon the death-of a Meinber or,Deslgnes undér eny other
- Membership, the sttviving spouse, If any, of the Member or Deslgnes shall hava 60 days afler the death

of the Member or Deslgnee fo request In willing that the Club- transfer the Membership or Daslgnee

. status, &s_applloable, to the surviving spouss; provided ‘that the surviving spouse Is ellglble for.the

Membership classification held by the deceased Member. If there I8 no eliglble surviving spouss, or the’
stirviving spouse does not request suchransfer within-60 days afier the Membar's or Designes's desth, .
the Club shall deem the Memberstilp reslgned. [f the Memhership is a Golf Membership other than a
Cotlage Golf Membershlp, the Club shall place such Membership on the walting llst for repurchase

pursuant to Seclion 2,8, The Club shall repurchase a Cotfage Goalf Membership and relssue ft lo the new ~

owner of the Coliage Th accordance with the Coltage Reicreational Covenant without regard fo any walling -
list In effect. . : : C ‘ _ .

(c)  Separation ar Divaice. In the event that a husband and wife holding a Membership-In
thelr Jolnt names are legally separated or divorced, the Memhar-stflp shall automatically vest with the

1.
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spouse who recelves tille to the Membership pursuant to a court order of Wt(en agresment belween the
partles; howsver, If the Membershlp s & Communlly Membsrship, €n Oldfleld Equlty Golf Mempership, or

a Goliags Golf Membership and the spouse awardsd the Membsrship no longer sallsfies the eflglbllity
requirements for such Membership, then such spotise shall be'desmed to havereslgned the Membershlp, - .
subject to the rights drid ohligations of reslgned Members under these Bylaws. Untl such fime as the - .
, Club reogfves nollce of such a court order .or agresmgnt, or notfes from elther spouse relinqulshing all ~
tighis under the Membershlp to the other, the spottse named on the Membership Certifloate (or both, If
‘both &re so named) shall remeln fully. responsible for all Membershlp Fees payahla on accaunt of such

Membershlp, 3 _
. (d)  Teminaflon bf_:Gé-’l;{ah@ flory, *I-two um;tiarr!ec,l .pers:ma -’whwjdlnﬂy hold a Menibérshlp

- . cease lo jeslde In fhe aame resldencs, all rights under such Membership shall vest with. fhie Member -
speciflad by written noflos to"the -Club from both such psrsons; howaver, If the Membership s a.
. Communlly Membership, an Oldfield Equity Golf Membershlp, or 8 Cottage Golf Membershlp, and the

Member speolfled In such nofles ho longer saflsfles the ellglblilly requlrerpents for such Membership; then,

R such Member shall be desmed to have resignad the Membership, subject fo the Hghts and obllgationa’of* * -

resignad Members undér thege Bylaws, Unfll:fhe Glub recelvas such notlce or a couit order deslgnating

the person entiled fo sitch Membership, the Glub may suspend all privileges of sttch Membérship. - Ifthe -
Club dogs not recsive stich notioe or a gourt order speoiiying the person entiled to the Membeyshlp within - -
a reasonahle lme, &s the Board, In.lts discretion, dstermines, the’ Glub may desm’ the Membershlp .

resigned subjsct io the rights end obligatlons of resigned Membgrs_ under thess Bylaws.’

(e ° Dissolution of Legal Enflty, If a Legal ‘Entlty holding ‘a*Membershlp. Is voluntarily o
Involunterlly-disselved; or-for‘any other reason: ceases 46 :operats orexist; such:Membership:shall be
- - desmad-resigned, Untisuohwime-as:tha-Board receiveswnotlesiof’such.sventuthe:Member-shell-remaln'-
" fully responsible for sll Menbershlp -Fess payable ofacount ofsuch=Membership. ./If the:Membsrship
" . -resignedds a“Golf+Membership--other ihan-a Cotlage Bolf-Membership, th&>Club-shell :place- the.
" * Membershlp on the walting-:list for repurchage . pursuant to.the provislons ‘of Séclion 2.8, . If fiio,

Membership Is & Cottage Galf Membership, the Club shell repurchass It and relssus It o the new owner of*
ihe Coltags In accordance with the Cotiege Recrentionsl Covenant, ~ .. - o .

esslo of Member's Home or Home Slts Jn Communlty. Except as miay otherwiss be' .

) -0 ‘
»  provided In these Bylaws orthe Member’s, Mémbership Agresment, If an Olfleld Equlty Golf.Member, .
. - Cottage Golf Member, or Communlly Member ceases fo own a homs or homea.slis In;fie Communliy, the

Mamber shall be deemed to have resigned the Membership; howsver, upan regtisst of the Oldfleld Equlty

. Golf Member, If thets are no epprovad cahdidates oh & walting list to acqulre an Eqully Goff-Membershlp; |
" the Club may In lis discretion postpone the effective date_of tesignation. of :suoh Membsr's’ Equlty Golf -
~ Membsrship untll 80 days aftsr the date of hoflce from the Club that the Memmbershlp ls nesded for
~ Issuancs to another approved-candldats, Alternatively, If () an Gldfield Eqully Qolf-Member 'sells or -
bihatwlsp transfers his or-her home slte In the Gommunlly and reslgns stich Metnbsrship effective on, the

date “of fransfer of tils, and (il) the purchaser or transferee of the homs slie requests conslderation for

Oldfleld Equity Golf Membership prior fo faking title to the home slts, {s extended an Invitation by the Club, - -
and pays the Membership Gonfriblion In:effect as of the date of exscuting the Membership Agresment, .~

e Member may amange.for-the Club 4o repurchass-the resigned Oldfisld Eqully Golf Membership and
‘relssue It to the new owner of the home or home'slte without regard to any walting lst that may exlst.

If a Membership Is"a Collage G'olf' Ménibetshlp; then upon kmnsfer of ths Member's Cottage the’
membershlp will be desmed reslgned and the naw owner of the coltage will be cbligated to pay the then

. current membership contribution to the Club., The Club wil then relssue the msmbsrship fo the new

owner In accordance with the Cottags Retreatlonal Covenant, In the cass of a Coltage owrted by two or

+ | more persons, as ¢o-owners, the transfef of any co-ownet's ownership Interast o ohe or more ofher ca-

owners shall terminate the transferring co-owner's Interest In the memhership but shall notbe consldeted .

- atransfer of ife to the Cottage resulfing In resignation of the Membership. Howsver, any transfor of a'co-

owner's ownetship Interest In the Cottage that elngly or in combinatlon with prior transfars wotld result in
rmore than 60% of the ownership Interest In the Coltage vesting I persans who ware not co-owners at the
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lime the Membership ‘was Issued shall consﬂ!ute a Aransfer of tille resulllng In resignatlon of the
Membership hereunder. .

‘28, Beslgnaﬂon egd Repyrgase of Membe{sb{g s

(6)  Resitination, Any Member other then & Communlly Member or Coltage Golf Member
may voluntarily reslgi the Membsrshlp by written noflce to the Sscretary of the Club of such Intentlon and
almultaneously endorsing and depositing with the Club the Member's Membership Certiflcate, The Club
shell desm a Membership reslgned upon fhe oocurrenoe of any of the following-events: {l) ceasing to mest

the ellglhlilty requirements -of such Membetship; (i) the dissolutlon of a Member which Is a Legal Entily;

« (i)-the death-of the-sale -Member-or, In -fie oase- of a-Membershlp ofher than a Comporate Golf

(Membership held by & Legal Entity, upon the deaih of Its Deslgnes, tnless the Membershlp or Daslgnes
stalus Is relssued fo a stirviving spouse as-provided In Seotion 2,7(b), or the death of both Members

_named on & Membership Cerdificals, If the Membership Is held folntly; (v) expulslon from 1he Club for *
* cause; or (V) guoh other event(s) as may be spaclfically set forth In these Bylaws.

Effactlve Date of Resldnatlon,, Equlty Golf Membere and Corporate Golf Membere who '

®
resmn thelr Golf Memberships shall retaln all prlvllegee of, and shall remaln respensible for all duss, fees
aiid other- charges -applicable. fo, the -Membershlp bsing resigned untll the reslgned Membership Is

- repurchased and relsstied by the Club, except that a Member whose Membership Is désmed resigned

due to expulslon for cause shall have all-use prvlleges .end voling tlghts suspended until the date- of
repurchase. I the Club ‘has -not repurchased e resigned Equlfy :Golf Membership..or Corporale Golf
Membership within-oneryear of resslpt of notlcs of thedMbmber's.resignation;the-Member may eloct fo pay
duss at 50% -of the rate charged other-Mémbersswith thessame:classification of-Mambsrship and pay

. greens fees-at the guest rateforteach. raund- -ofgolf-playst-by-the Member:or the Members.Authorized
Users unt!l such ime as the Membership s repurohaseds

A‘

Wlthln-BO days afisr ‘fhe Glub's tepurohase ‘and. "ralesuance.-nf,.a resigned coltage Lolf-
Membershilp, the Club shall pay fo the resigned Member.an amount equel to 80%. of the Membership ;

Contributlon being’cherged by the Glub for Oldfleld Equity Golf Membership_on.this date of repurchase,
exoept that If such percehtage would he_lsss th