DECLARATION OF COVENANTS, CONDITIONS, AND
RESTRICTIONS

FOR
BAXTER
THIS DECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTIONS is

made this day of , 19, by Clear Springs - Baxter, LLC, a North Carolina
limited liability company ("Dedarant”).

PART ONE: INTRODUCTION TO THE COMMUNITY

Clear Springs- Baxter, LLC , as the developer of the traditional neighborhood devel opment
known as Baxter, has established this Declaration to provide a flexible system of standards and
procedures for the overall development and expansion of Baxter and for the governance,
administration, maintenance, and preservation of Baxter as a neighborhood comprised of various
land uses which complement and support one another and the larger community of which Baxter is
a part.

Articlel Creation of the Community

1.1. Purpose and Intent.

By recording this Declaration in the land records of York County, South Carolina, Declarant
and the Declarant Affiliates identified on the sgnature pages of this Declaraion intend to establish a
generd plan of development for, and to provide for the overal development, governance,
adminigration, maintenance and preservation of, the planned community known as Baxter. An integrd
part of the development plan for Baxter is the creation of Baxter Community Association, Inc., an
association comprised of adl owners of rea property in Baxter, to own, operate, and/or maintain various
common areas and community improvements and to administer and enforce this Declaration and the
other Governing Documents referenced in this Declaration.

This document does not and is not intended to create a condominium under South Carolina law.
1.2. Binding Effect.

The Baxter community initially shal consst of the redl property described in Exhibit "A," but the
community may be expanded in the future, in accordance with the procedures established in this
Declaration, to include additiond real property. All property described in Exhibit "A," and any such
additiona property which is made a part of Baxter in the future, shal be owned, conveyed and used
subject to the provisons of this Declaration, which shdl condtitute a covenant running with the title to



such property and shdl be binding upon al Persons now or heresfter having any right, title, or interest in
any portion of Baxter, and their heirs, successors, successors-in-title, and assgns.

This Declaration shal remain in effect and shal be enforcegble by Declarant, the Association,
any Owner, and their respective legd representatives, heirs, successors, and assigns, for a term of 20
years from the date this Declaration is recorded in the land records of York County, South Caroling,
subject to any amendments which may be adopted during such period in accordance with the
procedures described in this Declaration. After such time, this Declaration shal be extended
automaticaly for successive periods of 10 years each, unless an insrument signed by a mgority of the
then Ownersis recorded within the year preceding any extension, agreeing to terminate this Declaration,
in which case this Declaration shdl terminate as of the date specified in such ingrumen.

Notwithgtanding this, if any provison of this Declaration would be unlawful, void, or voidable by
reason of any South Carolina law prohibiting covenants from extending more than 21 years beyond the
degth of a person identified in such covenant who is living a the time such covenant is made, such
provison shdl expire 21 years after the death of the last survivor of the now living descendants of
Elizabeth 11, Queen of England. Nothing in this Section shdl be congtrued to permit termination of any
easement created in this Declaration without the consent of the holder of such easement.

1.3. Governing Documents.

The Governing Documents for Baxter consst of:

this Declaration and such Supplementa Declarations as may be recorded from time to time
to expand the community or to supplement this Declaration with additiond covenants,
retrictions and easements applicable to particular areas within Baxter;

the Articles of Incorporation and By-Laws of Baxter Community Association, Inc.;
the Restrictions and Rules described in Articlel11;
the Architectura Guiddines described in Artide IV; and

such resolutions as the Associaion's Board of Directors may adopt from time to time
pursuant to this Declaration;

al asthey may be amended.

Some areas within Baxter may be subject to additional covenants, restrictions and easements,
which may be administered by another owners association. In such case, if there is a conflict between
or among the Governing Documents and any such additiona covenants, restrictions, and easements, or
the governing documents or policies of such other association, the Governing Documents shall control.
However, nothing in this Section shdl preclude any Supplementa Declaration or other covenants
gpplicable to any portion of Baxter from containing additiond redtrictions or provisions which are more



redtrictive than the provisons of this Declaration, and in such case the more redtrictive shdl control. The
Association may, but shal not be required to, enforce any such additiona covenants or redtrictions
affecting any portion of the Baxter community.

The Governing Documents apply to al Owners and occupants of property within Baxter, as
well asto their respective tenants, guests and invitees. Any lease relating to property within Baxter shall
provide that the tenant and all occupants of the leased property are bound by and obligated to comply
with the Governing Documents.

The Association, the Declarant, and every Owner shal have the right to take legd action to
enforce the Governing Documents.  The Association shdl have the specific enforcement powers and
remedies described in Section 7.5 and € sawhere in the Governing Documents.

If a court should determine that any provision of this Declaration is invalid, or invaid as gpplied
in a paticular ingtance, such determination shal not affect the vdidity of other provisons or other
gpplications of such provision.

Throughout the Governing Documents there are diagrams to illustrate the concepts discussed
and ad in the reader's comprehension. Such diagrams are for illustrative purposes only. In the event of
aconflict between any diagram and the text of the Governing Documents, the text shal control.

Diagram 1.1 identifies the various Governing Documents and their functions.

GOVERNING DOCUMENTS

Articles of Incorporation establishes the Association as a non-profit corporation
(filed with Secretary of State) under South Carolinalaw

By-Laws governs the Association's internal affairs, such as voting
(adopted by the Board of Directors) rights, elections, meetings, officers, etc.

Declaration creates obligations which are binding upon the
(recorded in land records) Association and all present and future owners of

property in Baxter

Supplemental Declaration adds property to Baxter and may create additional
(recorded in land records) obligations or restrictions on such property

Architectural Guidelines establish architectural standards and guidelines for
(adopted by Declarant) improvements and modifications to Units, including

structures, landscaping and other items on Units

Restrictions and Rules govern the use of property, activities, and conduct
(initial set attached as Exhibit "C") within Baxter

Board Resolutions establish rules, policies and procedures for internal
(adopted by the Board) governance and Association activities, regulate

operation and use of Common Area

Diagram 1.1 Governing Documents



Articlell Concepts and Definitions

The terms used in the Governing Documents are intended to have their natura, commonly
accepted definitions unless otherwise specified. Capitdized terms shdl be defined as set forth below.

"Additional Asociation': A condominium association or other owners associdion, if any,
having jurisdiction over any property within Baxter concurrent with (but subject to) the jurisdiction of the
Asociation. Nothing in this Declaration shdl require the cregtion of an Additiona Association for any
property within Baxter.

"Architecturd Guiddines': The architecturd, design and congtruction guiddines and standards
and review procedures adopted pursuant to Article 1V, as they may be amended.

"Area of Common Responshility”: The Common Area, together with such other aress, if any,
for which the Associaion has or assumes responsbility pursuant to the terms of this Declaration, any
Supplemental Declaration or other applicable covenants, contracts, or agreements.

"Articles": The Articles of Incorporation of Baxter Community Associetion, Inc., filed with the
Secretary of State of the State of South Caroling, as they may be amended.

"Associaion’: Baxter Community Association, Inc., a South Carolina nonprofit corporation, its
SUCCESSOrS Oor assigns.

"Base Assessment”: Assessments levied on dl Units subject to assessment under Article VIII to
fund Common Expenses for the generd benefit of al Units, as determined in accordance with Section
8.1.

"Baxter": The real property described in Exhibit "A," together with such additional
property as is made subject to the terms this Declaration in accordance with Article | X.

"Board of Directors' or "Board': The body responsible for adminigtration of the Association,
selected as provided in the By-Laws and generdly serving the same role as the board of directors under
South Carolina corporate law.

"Builder™:  Any Person who purchases one or more Units for the purpose of congtructing
improvements for resde to consumers in the ordinary course of its business, or who purchases one or
more parcds of land within Baxter for further subdivison, development, and/or resde in the ordinary
course of its business.

"By-Laws": The By-Laws of Baxter Community Association, Inc., acopy of which is attached
to this Declaration as Exhibit "E," as it may be amended.



"Class"C" Control Period": The period of time during which the Declarant, as the Class "C"
Member, is entitled to gppoint a mgority of the members of the Board, as provided in the By-Laws.
The Class"C" Control Period shdl terminate on the first to occur of the following:

@ when 75% of the total acreage of property described in the Master Plan has been
conveyed to persons other than Declarant or a Declarant Affiliate and 75% of the totd number of
Resdentid Units permitted by applicable zoning for such property have been issued certificates of
occupancy and have been conveyed to Class"A" Members other than Declarant Affiliates or Builders,

(b) 20 years after the date on which this Declaration is recorded in the land records of
Y ork County, South Carolina; or

(©) when, inits discretion, the Class "C" Member so determines.

"Common Ared": All red and persond property, including easements, which the Association
owns, leases or otherwise holds possessory or use rights in for the common use and enjoyment of the
Owners. The term shdl include the Limited Common Aresa, as defined below.

"Common Expenses': The actud and estimated expenses incurred, or anticipated to be
incurred, by the Association for the genera benefit of al Owners, including any reasonable reserve, as
the Board may find necessary and appropriate pursuant to the Governing Documents.  Common
Expenses shdl not include any expenses incurred during the Class "C" Control Period for initid
development or other origina condiruction costs (payments due under leases of capita improvements
such as dreet lights shdl not be consdered an initid development or origind congtruction cost) unless
dther included as a line item in the initid Association budget or approved by Voting Members
representing a maority of the total votes in each class of membership which will be subject to
assessment for such costs or expenses.

"Community-Wide Standard”: The standard of conduct, maintenance, or other activity generdly
prevailing within Baxter, or the minimum standards established pursuant to the Architectural Guiddines,
Redtrictions and Rules, and Board resolutions, whichever is a higher standard. Such standard shall be
established initidly by Declarant and may contain both objective and subjective elements. The
Community-Wide Standard may evolve as development progresses and as the needs and desires within
Baxter change.

COMMUNITY-WIDE STANDARD
The higher of:

MINIMUM STANDARDS PREVAILING STANDARD
Architectural Guidelines OR
Restrictions and Rules
Resol utions of Board
Exampl e set by Declarant, Board

Diagram 1.2. Community-Wide Standard




"Covenant to Share Costs': Any declaration of easements and covenant to share codts or
amilar instrument executed and Recorded by Declarant which creates certain easements for the benefit
of the Association and the present and future owners of the red property subject to such Covenant to
Share Costs and which obligates the Association and such owners to share the costs of maintaining
certain property described in such Covenant to Share Codts.

"Declarant™: Clear Springs - Baxter, LLC, a North Carolina limited liability company, or any
successor or assign who acquires title to any portion of the property described in Exhibits"A" or "B" for
the purpose of development and/or sdle and who is designated as Declarant in a Recorded instrument
executed by theimmediatdly preceding Declarant.

"Declarant Affiliate': Each of those Persons identified as Declarant Affiliates on the sgnature
page of this Declaration or any Supplementa Declaration, their successors and assigns, and any other
natural person, corporation, limited liability company, limited ligbility partnership, generd partnership,
limited partnership, or sole proprietorship (8) owning, owned by, or under common control with, the
Declarant, (b) of which Declarant is a member or partner, or (¢) which is a member of Declarant. The
exigence of an intermediary between Declarant and Declarant Affiliate shdl not affect the Declarant
Affiliate's satus as such.

"Governing Documents': A collective term referring to this Declaration and any applicable
Supplementa Declaration, the By-Laws, the Articles, the Architecturd Guidelines, the Redtrictions and
Rules, and Board resolutions, dl asthey may be amended.

“"Limited Common Ared": A portion of the Common Area primarily benefiting one or more, but
lessthan dl, Service Areas, as described in Article XII.

"Master Plan": That certain plan for the development of the property which is or may become a
part of Baxter entitled "Baxter Master Plan” prepared for Declarant by Land Design, Inc., asit may be
revised from time to time in Declarant's discretion and in accordance with gpplicable zoning. The
Mader Plan is a flexible document which may reflect Declarant's development plans at a particular time
but is established only as a planning tool only for Declarant and is not intended to create any binding
obligation to any Person. Inclusion of property on the Master Plan shdl in no way obligate Declarant to
submit it to the terms of this Declaration or the jurisdiction of the Association, and the fact that property
described on Exhibit "B" is not included on the Master Plan shdll in no way preclude its later incluson or
Its submission to this Declaration.

"Member": A Person subject to membership in the Association pursuant to Section 6.2.
"Mortgage": A mortgage, a deed of trust, a deed to secure debt, or any other form of security

ingrument affecting title to any Unit. The term "Mortgagee’ shdl refer to a beneficiary or holder of a
Mortgage.



"Nonresidential Unit": A portion of the red property comprisng Baxter which is intended for
independent ownership, development and use for any permitted nonresidential purpose, including,
without limitation, offices, retall stores, neighborhood businesses, churches, and schools, or for
resdential purposes as a rental gpartment development or congregete care facility containing multiple
gpartments or residences with shared facilities, dl of which apartments or resdences are owned by a
single owner and leased or otherwise operated on acommercia bas's, whether or not for profit.

"Owner": One or more Persons who hold the record title to any Unit, but excluding in dl cases
any party holding an interest merely as security for the performance of an obligation. If a Unit is sold
under a Recorded contract of sale, and the contract specifically so provides, the purchaser (rather than
the fee owner) will be consdered the Owner.

"Person’: A naturd person, a corporation, a partnership, a limited liability company, a trustee,
or any other legd entity.

"Private Amenities': Any red property and improvements and facilities thereon located within
or in the vicinity of Baxter which are privately owned and operated by Persons other than the
Association for recreationa and related purposes, on amembership basis or otherwise.

"Record,” "Recording,” or "Recorded”: The act of filing a legd indrument in the Regidtry of
Mesne Conveyances of Y ork County, South Caroling, or such other place as may be designated as the
officid location for recording deeds, plats and smilar documents affecting title to red estate in Baxter, or
aterm describing an instrument which has been so filed.

"Resdentid Unit": A portion of Baxter, whether developed or undeveloped, intended for
development, use, and occupancy as an atached or detached residence for a single family in a manner
conggtent with this Dedlaration and any applicable Supplementd Declaration.  The term shdl, unless
otherwise specified, incude (by way of illugration, but not limitation) condominium units, townhouse
units, cluster homes, patio or zero lot line homes, and single-family detached houses on separatdy
plated lots, as well as vacant land intended for development as such. The term shdl include dl portions
of the lot owned aswdl as any Structure thereon

A parced of vacant land under single ownership shdl be consdered a angle Resdentid Unit until
such time as a subdivision plat or condominium instrument are Recorded in the Public Records reating
to dl or a portion of such parcd, after which the portion which is the subject of such plat or
condominium ingrument shal be deemed to contain that number of Residentid Units reflected therein
and the remaining portion, if any, shal continue to be treated as a Sngle parce.

"Redrictions and Rules': Theinitid redrictions and rules st forth in Exhibit "C," as they may be
supplemented, modified and repeded pursuant to Article 111.

"Service Ared': A group of Units designated as a separate Service Area pursuant to this
Declaration for purposes of sharing Limited Common Areas or receiving other benefits or services from



the Association which are not provided to al Units within Baxter. A Service Areamay be comprised of
more than one land use or housing type and may include noncontiguous parcels of property. A Unit
may be part of more than one Service Area. Where the context permits or requires, the term Service
Area shdl adso refer to the Service Area Committee established in accordance with the By-Laws to
represent the interests of the Owners of Units within a Service Area. Service Areas may be established
and modified as provided in Section 7.3.

"Service Area Assessments':  Assessments levied againg the Units in a particular Service Area
to fund Service Area Expenses, as described in Section 8.2.

"Service Area Expenses’: The actud and estimated expenses which the Association incurs or
expects to incur for the benefit of Owners of Units within a particular Service Area or Service Aress,
which may include a reasonable reserve for capita repars and replacements and a reasonable
adminigrative charge, as may be authorized pursuant to this Declaration or in the Supplementa
Declaration(s) applicable to such Service Arex(s).

"Specid Assesament”: Assessments levied in accordance with Section 8.2.

"Specific Assessment”: Assessments levied in accordance with Section 8.3.

"Supplemental Declaration”:  An insrument Recorded pursuant to Article IX which subjects
additiona property to this Declaration, designate Service Areas, and/or imposes, expressy or by
reference, additiona restrictions and obligations on the land described in such ingrument. The term shdl
aso refer to an instrument Recorded by Declarant pursuant to Section 6.4 which designates Voting
Cludgters.

"Unit": Anindusive term referring to both Residentid and Nonresidentid Units, or to any one of
them.

"Vating Cluster": A group of Resdentid Units so designated on Exhibit "A" to this Declaration
or in any Supplementa Declaration for purposes of representative voting as described in Section 6.3(c).
A Supplemental Declaration may add Residential Units to an existing Voting Cluster or may establish a
new Voting Clugter. At such time as the Board determines it gppropriate to implement a representative
sysem of voting, the Owners of Resdentid Units within each Voting Cluster shdl dect a Voting
Member to represent and cast the votes attributable to such Units on those Association matters
requiring a vote of the Class"A" members, as further described in Section 6.3(c). Voting Clusters may
include any number of Units and may include Units within noncontiguous parcels of property.
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Diagram 2.1 - Voting Clusters

[Note: Number of Units shown in each Voting Cluster is for demonstrative purposes only. Actual numbers may vary
from one Voting Cluster to another and could be substantially more or less than number of Units shown. Refer to
Section 6.3(c) for amore detailed explanation of Voting Clusters.]

"Voting Member": The person entitled to cast the vote attributable to a particular Unit pursuant
to Sections 6.3(b) and (C) on matters requiring a vote of the membership (except as otherwise
specificaly provided in this Declaration and in the By-Laws). In the case of Resdentid Units, the Voting
Member shdl be dected by the Owners of Residentid Units within each Voting Clugter to represent
and cagt dl votes atributable to the Residential Unitsin such Voting Cluster, as provided in Section 6.3.
In the case of Nonresidentid Units, the Voting Member shal be the Owner of the Nonresidentia Unit.
The term "Voting Member" shdl dso refer to an dternate VVoting Member acting in the absence of the
Voting Member and to any Owners authorized persondly to cast the votes for their respective Units
pursuant to Section 6.3(b) and (c).

PART TWO: CREATION AND MAINTENANCE OF COMMUNITY STANDARDS

The standards for use and conduct, maintenance, and architecture at Baxter set it apart
from other developments and give it its identity. Each property owner, resident, and tenant
participates in upholding such standards and can take pride in the results of that common effort.
This Declaration establishes procedures for adopting, modifying, applying, and enforcing such
standards while providing flexibility for the community standards to evolve as Baxter grows and
changes over time.



Articlelll Use and Conduct

3.1. Famework for Regulation

The Governing Documents establish, as part of the generd plan of development for Baxter, a
framework of affirmative and negative covenants, easements and redtrictions which govern Baxter.
Within that framework, the Board and the Members must have the ability to respond to unforeseen
problems and changes in circumstances, conditions, needs, dedires, trends and technology which
inevitably will affect Baxter, its Owners and resdents. Toward that end, this Article establishes
procedures for modifying and expanding the initid Redtrictions and Rules st forth in Exhibit "C." This
Article is not intended to gpply to rules and regulations reating to use and operation of the Common
Areawhich the Board may adopt by resolution pursuant to Section 7.1(c).

3.2. RueMaking Authority.

(@ Subject to the terms of this Article and the Board's duty to exercise business judgment
and reasonableness on behdf of the Association and its Members, the Board may modify, cancd, limit,
create exceptions to, or expand the Redtrictions and Rules. The Board shal send notice by mail to all
Owners concerning any such proposed action at least five business days prior to the Board mesting at
which such action is to be conddered. Voting Members shal have a reasonable opportunity to be
heard at a Board meeting prior to such action being taken.

Such action shdl become effective, after compliance with subsection (¢) below, unless
disgpproved a a meeting by (i) Voting Members representing more than 50% of the totd Class"A"
votes or Voting Members representing more than 50% of the total Class "B" votes in the Association,
and (ii) the Class"C" Member, if any. The Board shal have no obligation to cal a meeting of the
Voting Members to consider disapprova except upon receipt of a petition of the Voting Members as
required for gpeciad meetings in the By-Laws. Upon such petition of the Voting Members prior to the
effective date of any Board action under this Section 3.2(a), the proposed action shdl not become
effective until after such meeting is hdd, and then subject to the outcome of such mesting.

(b) Alternatively, Voting Members may, a an Associaion meeting duly cdled for such
purpose, vote to adopt rules which modify, cancd, limit, create exceptions to, or expand the
Redtrictions and Rules then in effect. Any such action shdl require approva of Voting Members
representing more than 50% of the total votes in each class of membership whose Units are or will be
subject to the rule in question and by the Class"C" Member, if any.

(c) Prior to any action taken under this Section becoming effective, the Board shdl send a
copy of the new rule or explanation of any changes to the Restrictions and Rules to each Owner. The
effective date shdl be not less than 30 days following distribution to Owners. The Association shall
provide, without cost, a copy of the Redtrictions and Rules then in effect to any requesting Member or
Mortgagee.
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(d) No action taken under this Article shdl have the effect of modifying, repeding or
expanding the Architecturd Guiddines or any provison of this Declaration other than the initid
Redtrictions and Rules set forth in Exhibit "C." In the event of a conflict between the Architectura
Guiddines and the Redtrictions and Rules, the Architecturad Guideines shdl contral.

(e The procedures required under this Section 3.2 shal not apply to the enactment and
enforcement of adminigtrative rules and regulations governing use of the Common Area unless the Board
chooses in its discretion to submit to such procedures. Examples of such adminidrative rules and
regulations shall include, but not be limited to, hours of operation of a recreationd facility, speed limits
on private roads, and the method of alocating or reserving use of a facility (if permitted) by particular
individuds a paticular times The Board shal exercise busness judgment in the enactment,
amendment, and enforcement of such adminigtrative rules and regulations.

3.3.  Ownes Acknowledgment and Notice to Purchasers.

All Owners are given notice that use of their Units and the Common Area is limited by the
Redtrictions and Rules as they may be amended, expanded and otherwise modified hereunder. Each
Owner, by acceptance of a deed, acknowledges and agrees that the use and enjoyment and
marketability of his or her Unit can be affected by this provision and that the Restrictions and Rules may
change from timeto time. All purchasers of Units are on notice that changes may have been adopted by
the Association. Copies of the current Restrictions and Rules may be obtained from the Association.

3.4. Protection of Owners and Others.

Except as may be set forth in this Declaration (either initially or by amendment) or in the
initial Restrictions and Rules set forth in Exhibit "C," all Restrictions and Rules shall comply with
the following provisions:

(@ Smila Treament. Smilaly Stuated Owners shdl be treated smilarly; however, the
Redtrictions and Rules may vary by Service Area and may differ between resdentia and nonresidentiad
uses, subject to the right of Voting Members representing each class of members to veto or withhold
gpproval of proposed actions affecting their Units pursuant to Section 3.2.

(b) Digplays. The rights of Owners to display rdigious and holiday sgns, symbols, and
decorations insde structures on their Units shall not be abridged, except that the Association may adopt
time, place, and manner redtrictions with respect to displays visble from outside the Structure.

(c) Sgns. No rules shdl regulate the content of political signs;, however, rules may regulate
the time, place and manner of posting such signs and the Architecturd Guiddines may establish design
criteriafor such dgns.

(d) Household Composition. No rule shdl interfere with the freedom of Owners to determine
the composition of their households, except that the Association shal have the power to require that all
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occupants be members of a sngle housekeeping unit and to limit the tota number of occupants
permitted in each Residentid Unit on the basis of the size and fadilities of the Residentid Unit and itsfair
use of the Common Area

(e) Adivities Within Units No rule shdl interfere with the activities carried on within the
confines of structures on Units, to the extent in compliance with local laws and ordinances, except that
the Association may prohibit activities within Resdentid Units which are not normaly associated with
property restricted to resdential use, and it may restrict or prohibit any activities that create monetary
codts for the Association or other Owners, that create a danger to the hedlth or safety of occupants of
other Units, that generate excessve noise or traffic, that create ungghtly conditions visible from outside
of the structures on Units, or that create an unreasonable source of annoyance to persons outside of the
Unit.

(f)  Allocation of Burdens and Benefits. No rule shdl dter the dlocation of financid burdens
among the various Units or rights to use the Common Area to the detriment of any Owner over that
Owner's objection expressed in writing to the Association. Nothing in this provision shal prevent the
Asociation from changing the Common Area available, from adopting generdly gpplicable rules for use
of Common Areg, or from denying use privileges to those who are delinquent in paying assessments or
abuse the Common Area or violate the Governing Documents.  This provision does not affect the right
to increase the amount of assessments as provided in Article VIII.

(9 Aliendgtion No rule shdl prohibit leasing or transfer of any Unit, or require consent of the
Association or Board for leasing or transfer of any Unit; provided, the Association or the Board may
require a minimum lease term of up to 12 months. The Association may require that Owners use lease
forms approved by the Association.

(h) Abridging Exiding Rights No rule shall require an Owner to dispose of persond
property that was in or on a Unit prior to the adoption of such rule if such persona property was in
compliance with dl rules previoudy in force. This exemption shdl apply only during the period of such
Owner's ownership of the Unit, and shal not gpply to subsequent Owners who take title to the Unit
after adoption of therule.

() Reasonable Rights to Develop. No rule or action by the Association or Board shdll
unreasonably impede Declarant's right to develop Baxter or other propertiesin the vicinity of Baxter.

() Interference with Private Amenities. No rule or action by the Association shal interfere
with the use or operation of any Private Amenity.

The limitations in subsections (8) through (h) of this Section34 dhdl only limit rulemaking
authority exercised under Section 3.2; they shal not gpply to amendments to this Declaration adopted in
accordance with Article XI1X.
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ArticlelV Ar chitecture and L andscaping
41. Generd.

No structure or thing shal be placed, erected, or ingtaled upon any Unit after the date it is made
subject to this Declaration, and no improvements or other work (including staking, clearing, excavation,
grading and other Ste work, exterior dterations of existing improvements, or planting or removd of
landscaping) shdl take place on any property within Baxter after the date it is made subject to this
Declaration, except in compliance with this Article and the Architectural Guiddines.

Any Owner may remodd, paint or redecorate the interior of such Owner's Unit without
gpprova. However, modifications to the interior of screened porches, patios, and similar portions of a
Unit visble from outsde the structure shdl be subject to gpprova.

All buildings congtructed on any property within Baxter after the date such property is made
subject to this Declaration shdl be designed by and built in accordance with the plans and specifications
of alicensed architect unless otherwise gpproved by Declarant or its designee in its sole discretion.

This Article shdl not gpply to Declarant's activities, nor to activities of the Association during the
Class"C" Control Period.

4.2.  Architecturd Review.

(& By Dedarant. Each Owner, by accepting a deed or other insrument conveying any
interest in any portion of Baxter, acknowledges that as the developer of Baxter and as an Owner of
portions of Baxter as well as other real estate within the vicinity of Baxter, Declarant has a subgtantia
interest in ensuring tha the improvements within Baxter enhance Dedlarant's reputation as a community
developer and do not impair Declarant's ability to market, sell, or lease its property. Therefore, each
Owner agrees that no activity within the scope of this Article as described in Section 4.1 ("Work™) shdl
be commenced on such Owner's Unit unless and until Declarant or its designee has given its prior
written approva for such Work, which approva may be granted or withhdld in the Declarant's or its
designed's sole discretion.

In reviewing and acting upon any request for gpprova, Declarant or its designee shall be acting
solely in Declarant's interest and shal owe no duty to any other Person. Declarant's rights reserved
under this Article shal continue so long as Declarant or a Declarant Affiliate owns any portion of Baxter
or any red property adjacent to Baxter, unless earlier terminated in a written instrument executed and
Recorded by Declarant.

Declarant may, in its sole discretion, designate one or more Persons from time to time to act on
its behdf in reviewing applications hereunder.
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Declarant may, but shdl not be obligated to, delegate from time to time dl or a portion of its
reserved rights under this Article to (i) an architecturd review committee appointed by the Board of
Directors (the "ARC"), or (ii) acommittee comprised of architects, engineers or other persons who may
or may not be Members of the Association. Any such ddegation shdl be in writing, pecifying the
scope of responsbilities delegated, and shal be subject to (i) Declarant's right to revoke such delegation
a any time and reassume jurisdiction over the matters previoudy delegated; and (i) Declarant's right to
veto any decison which Declarant determines, in its sole discretion, to be ingppropriate or inadvisable
for any reason. So long as Declarant has any rights under this Article, the jurisdiction of the foregoing
entities shdl be limited to such matters as are specificaly delegated to it by Declarant.

(b) Architecturd Review Committee. Upon delegation by Declarant or upon expiration or
termination of Declarant's rights under this Article, the Association, acting through the ARC, shdl
assume jurisdiction over architecturd meatters hereunder. The ARC, when gppointed, shdl consst of
seven persons.  Three committee members shal be appointed, and may be removed and replaced, by
the directors representing Class "A" Members and shdl constitute the "Resdentid Subcommitteg”.
Three committee members shal be gppointed, and may be removed and replaced, by the directors
representing the Class "B" Members and shdl congitute the "Nonresdentiad Subcommitteg”. The
seventh committee member shdl be an independent architect, engineer or smilar professona, whose
compensation, if any, shdl be established from time to time by the Board. Subject to the foregoing, the
members of the ARC need not be Members of the Association or representatives of Members.

Unless and until such time as Declarant delegates dl or a portion of its reserved rights to the
ARC or Declarant's rights under this Article terminate, the Association shal have no jurisdiction over
architectural matters.

(0 Fees, Assstance. For purposes of this Article, the entity having jurisdiction in a particular
case shdl be referred to as the "Reviewer." The Reviewer may establish and charge reasonable fees for
review of gpplications hereunder and may require such fees to be paid in full prior to review of any
goplication. Such fees may include the reasonable costs incurred in having any gpplication reviewed by
architects, engineers or other professonds. Declarant and the Association may employ architects,
engineers, or other persons as deemed necessary to perform the review. The Board may include the
compensation of such personsin the Association's annual operating budget as a Common Expense.

4.3.  Guiddines and Procedures.

(& Architecturd Guiddines. Declarant may prepare theinitid Architectura Guiddines, which
may contain generd provisons goplicable to dl of Baxter as well as specific provisons which may vary
according to land use and housing type and from one area of Baxter to another. The Architectura
Guiddines are intended to provide guidance to Owners and Builders regarding matters of particular
concern to the Reviewer in consdering gpplications hereunder. The Architecturd Guiddines are not the
exclusive bass for decisons of the Reviewer and compliance with the Architectura Guideines does not
guarantee gpproval of any application.
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Dedarant shal have sole and full authority to amend the Architecturd Guiddines aslong asit or
any Declarant Affilite owns any portion of Baxter or has a right to expand Baxter pursuant to
Section 9.1, notwithstanding a delegation of reviewing authority to the ARC, unless Declarant aso
delegates the power to amend to the ARC. Upon termination or delegation of Declarant's right to
amend, the ARC shdl have the authority to amend the Architecturd Guiddines with the consent of the
Board. Any amendments to the Architectural Guidelines shal be prospective only and shall not gpply to
require modifications to or remova of structures previoudy approved once the gpproved congtruction
or modification has commenced. There shdl be no limitation on the scope of amendments to the
Architecturd Guiddines, and such amendments may remove requirements previoudy imposed or
otherwise make the Architectural Guidelines lessredtrictive.

The Reviewer shal make the Architecturd Guiddines avallable to Owners and Builders who
seek to engage in development or condruction within Baxter. In Declarant's discretion, such
Architecturd Guiddines may be Recorded, in which event the Recorded version, as it may unilaterdly
be amended from time to time, shal contral in the event of any dispute as to which verson of the
Architecturd Guiddineswasin effect a any particular time.

(b) Procedures. Except as otherwise specifically provided in the Architecturad Guiddines, no
Work shdl commence on any portion of Baxter until an gpplication for gpprova has been submitted to
and approved by the Reviewer. Such gpplication shdl include plans and specifications ("Plans’)
showing dte layout, structurd design, exterior eevations, exterior materids and colors, landscaping,
drainage, exterior lighting, irrigation, and other features of proposed congtruction, as gpplicable. The
Architecturd Guiddines and the Reviewer may require the submisson of such additiond information as
may be reasonably necessary to consider any application.

In reviewing each submisson, the Reviewer may congder any factors it deems relevant,
including, without limitation, harmony of externa design with surrounding structures and environment.
Decisons may be based on puredly aesthetic consderations. Each Owner acknowledges that
determinations as to such matters are purely subjective and opinions may vary as to the desirability
and/or attractiveness of particular improvements.

The Reviewer shdl make a determination on each gpplication within 30 days after receipt of a
completed application and dl required information. The Reviewer may (i) approve the gpplication, with
or without conditions, (ii) gpprove a portion of the gpplication and disapprove other portions; or (iii)
disapprove the gpplication. With respect to applications for which the ARC is the Reviewer under this
Article, the Resdentid Subcommittee shdl initidly review and make recommendetions to the full ARC
regarding dl gpplications and submissons relating to Resdentid Units and the Nonresidentid
Subcommittee shdl initidly review and make recommendations to the full ARC regarding dl applications
and submissons reaing to Nonresdentid Units. The ARC dhdl give grest weight to the
recommendation of the reviewing subcommittee in making the find determination on any gpplication
hereunder.
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Until expiration of Declarant's rights under this Article, the ARC shdl notify Declarant in writing
within three business days after the ARC has approved any application relating to proposed Work
within the scope of matters delegated to the ARC by Declarant. The notice shall be accompanied by a
copy of the application and any additiona information which Declarant may require. Declarant shdl
have 10 days after receipt of such notice to veto any such action, in its sole discretion, by written notice
to the ARC.

The Reviewer shdl natify the applicant in writing of the find determination on any gpplication
within five days theresfter or, with respect to any determination by the ARC subject to Declarant's veto
right, within five days after the earlier of: (i) receipt of notice of Declarant's veto or waiver thereof; or
(i) expiration of the 10-day period for exercise of Declarant's veto. In the case of disgpproval, the
Reviewer may, but shal not be obligated to, specify the reasons for any objections and/or offer
suggestions for curing any objections.

In the event that the Reviewer fails to respond in atimely manner, goprova shall be deemed to
have been given, subject to Declarant's right to veto approva by the ARC pursuant to this Section.
However, no gpprovd, whether expresdy granted or deemed granted pursuant to the foregoing, shdl
be inconsstent with the Architecturd Guidelines unless a variance has been granted pursuant to Section
45. Notice shal be deemed to have been given a the time the envelope containing the response is
deposited with the U. S. Postal Service. Persond deivery of such written notice shdl, however, be
aufficient and shal be deemed to have been given & the time of ddivery to the gpplicant.

If congtruction does not commence on a project for which Plans have been approved within one
year after the date of approva, such approva shal be deemed withdrawn and it shall be necessary for
the Owner to regpply for approval before commencing the proposed Work. Once congtruction is
commenced, it shdl be diligently pursued to completion. All Work shal be completed within one year
of commencement unless otherwise pecified in the notice of approva or unless the Reviewer grants an
extenson in writing, which it shdl not be obligated to do. If approved Work is not completed within the
required time, it shal be consdered nonconforming and shdl be subject to enforcement action by the
Association, Declarant or any aggrieved Owner.

The Reviewer may, by resolution, exempt certain activities from the application and gpprova
requirements of this Article, provided such activities are undertaken in gtrict compliance with the
requirements of such resolution.

4.4. NoWaver of Future Approvals.

Each Owner acknowledges tha the persons reviewing applications under this Article will
change from time to time and that opinions on aesthetic matters, as well asinterpretation and gpplication
of the Architecturd Guidelines, may vary accordingly. In addition, each Owner acknowledges thet it
may not aways be possble to identify objectionable features of proposed Work until the Work is
completed, in which case it may be unreasonable to require changes to the improvements involved, but
the Reviewer may refuse to gpprove smilar proposds in the future. Approva of gpplications or Plans
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for any Work done or proposed, or in connection with any other matter requiring approvd, shdl not be
deemed to condtitute a waiver of the right to withhold approva as to any smilar gpplications, Plans, or
other matters subsequently or additionally submitted for approval.

45. Vaiances.

The Reviewer may authorize variances from compliance with any of its guiddines and
procedures when circumstances such as topography, naturd obstructions, hardship, or aesthetic or
environmental condiderations require, but only in accordance with duly adopted rules and regulations.
No variance shdl (a) be effective unless in writing; (b) be contrary to this Declaration; or (c) estop the
Reviewer from denying a variance in other circumstances. For purposes of this Section, the inability to
obtain gpprova of any governmenta agency, the issuance of any permit, or the terms of any financing
shdl not be consdered a hardship warranting a variance.

4.6. Limitation of Liability.

The gandards and procedures established by this Article are intended as a mechanism for
maintaining and enhancing the overdl aesthetics of Baxter; they do not creste any duty to any Person.
Review and gpprovd of any gpplication pursuant to this Article is made on the basis of aesthetic
consderations only and the Reviewer shal not bear any responghility for ensuring the structurd integrity
or soundness of approved congruction or modifications, nor for ensuring compliance with building
codes and other governmentd requirements, nor for ensuring that dl dwelings are of comparable
qudity, vdue or sze or of Smilar desgn.

The Reviewer shdl have sole and full authority to determine matters of aesthetic judgment and
the determination of the Reviewer as to such matters shdl be find and shdl not be subject to judicid
review so long as exercised in accordance with the procedures set forth in this Article.

Declarant, the Association, the Board, any committee, or any member of any of the foregoing,
shdl not be held liable for soil conditions, drainage or other generd Ste work; any defects in plans
revised or approved hereunder; any loss or damage arising out of the action, inaction, integrity, financid
condition, or quaity of work of any contractor or its subcontractors, employees, or agents, whether or
not such contractor has been approved or featured by Declarant to construct homes or other structures
in Baxter; or any injury, damages, or loss arisng out of the manner or qudlity of approved congtruction
on or modifications to any Unit. In al matters, the Board, the ARC, and the members of each shdl be
defended and indemnified by the Association as provided in Section 7.6.

4.7. Cetificate of Compliance.

Any Owner may request tha the Reviewer issue a cetificate of architecturd compliance
catifying that there are no known violaions of this Article or the Architecturd Guiddines The
Association shdll either grant or deny such request within 30 days after receipt of a written request and
may charge a reasonable adminidrative fee for issuing such certificates. Issuance of such a certificate
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shall estop the Association from taking enforcement action with respect to any condition as to which the
Association had notice as of the date of such certificate,

ArticleV Maintenance and Repair

5.1. Mantenance of Units.

Each Owner shdl maintain his or her Unit and dl landscaping and improvements comprising the
Unit in a manner consstent with the Governing Documents, the Community-Wide Standard and dl
gpplicable covenants, unless such maintenance responsibility is otherwise assumed by or assigned to the
Association or an Additional Association pursuant to any Supplementa Declaration or other declaration
of covenants gpplicable to such Unit.

Each Owner of a Unit shdl dso be respongble for maintaining the landscagping within that
portion of any adjacent Common Area or public right-of-way lying between the Unit boundary and any
wall, fence, curb, lake or pond located on the Common Area or public right-of-way within 30 feet of
the Unit boundary; provided, there shdl be no right to remove trees, shrubs or Smilar vegetation from
this areawithout prior gpprova pursuant to Article IV.

Responsibility for maintenance of landscaping under this Section 5.1 shdl include responghility
for watering of lawns and other landscaping as needed to maintain it in a hedthy condition. It shal dso
include respongihility for remova and replacement of diseased or dead plant materid, subject to the
provisons of Article1V.

5.2. Maintenance by Additiond Associations.

Any Additiond Association shdl mantain its common property and any other property for
which it has maintenance responshility in a manner consstent with the Governing Documents, the
Community-Wide Standard and al applicable covenants.

Any Additiond Association shdl dso be responsble for mantaning and irrigating the
landscaping within that portion of any adjacent Common Area or public right-of-way lying between the
boundary of its common property and any wall, fence or curb located on the Common Area or public
right-of-way within 30 feet of its boundary; provided, there shdl be no right to remove trees, shrubs or
amilar vegetation from this area without prior gpprova pursuant to Article V.

The Asociation may assume the maintenance respongbility of any Additiond Association,
ether by agreement with the Additiona Association or because, in the opinion of the Board, the level
and qudity of maintenance then being provided is not conggtent with the Community-Wide Standard.
All cosgts of maintenance pursuant to this paragraph shal be assessed as a Service Area Assessment
only againg the Units subject to the jurisdiction of the Additional Association. The provison of services
in accordance with this Section shdl not condtitute discrimination within aclass.
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5.3.  Respongbility for Repair and Replacement.

Unless otherwise specificdly provided in the Governing Documents or in other insruments
cregting and assgning maintenance responghility, responshility for mantenance shdl include
regpongbility for repair and replacement necessary to maintain the property to alevel consistent with the
Community-Wide Standard.

By virtue of taking title to a Unit, each Owner covenants and agrees with dl other Owners and
with the Associaion to cary property insurance for the full replacement cost of dl insurable
improvements on his or her Unit, less a reasonable deductible, unless either an Additional Association (if
any) having jurisdiction over the Unit or the Association carries such insurance (which it may, but is not
obligated to do hereunder). If the Association assumes responghbility for obtaining any insurance
coverage on behdf of Owners, the premiums for such insurance shdl be levied as a Specific
Assessment againg the benefited Unit and the Owner.

Each Owner further covenants and agrees that in the event of damage to or destruction of
structures on or comprising his Unit, the Owner shal proceed promptly to repair or to recongtruct in a
manner condstent with the origind congtruction or such other plans and specifications as are gpproved
in accordance with Article IV. Alternaively, the Owner shdl dlear the Unit and maintain it in a neet and
attractive landscaped condition congstent with the Community-Wide Standard. The Owner shdl pay
any costs which are not covered by insurance proceeds.

The requirements of this Section shdl apply to any Additiona Association in the same manner
as if the Additiond Association were an Owner and the property for which it has maintenance
responsibility were a Unit. Additiona covenants gpplicable to any portion of Baxter may establish more
dringent requirements for insurance and more dringent standards for rebuilding or reconstructing
dructures on the Units within such area and for cdearing and maintaining the Units in the event the
structures are not rebuilt or reconstructed.

PART THREE: NEIGHBORHOOD GOVERNANCE AND ADMINISTRATION

The Declaration establishes the Association as a mechanism by which each owner is able to
participate in the governance and administration of Baxter. While many powers and
responsibilities are vested in the Association's board of directors in order to facilitate day-to-day
management and operation, some decisions are considered of such importance that they are
reserved for the Association's membership -- the owners of property in Baxter.

Article VI The Association and its Members

6.1. Function of Asociation

The Association has been established for the purpose of administering Baxter in accordance
with the Governing Documents. Its responsbilities include, but are not limited to:
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(& management, maintenance, operaion and control of the Area of Common Responsbility;
(b) interpretation and enforcement of the Governing Documents;
(©)  upholding the Community-Wide Standard within Baxter; and

(d) upon delegation or termination of Declarant's authority under Article IV, administering the
architectura review process for Baxter.

6.2. Membership.

Every Owner shdl be a Member of the Association. There shdl be only one membership per
Unit. If a Unit is owned by more than one Person, al co-Owners shdl share the privileges of such
membership, subject to reasonable Board regulation and the redtrictions on voting set forth in
Section 6.3(d) and in the By-Laws, and al such co-Owners shdl be jointly and severdly obligated to
perform the respongbilities of Owners. The membership rights of an Owner which is not a natura
person may be exercised by any officer, director, partner or trustee, or by the individual designated
from time to time by the Owner in awritten instrument provided to the Secretary of the Association.

6.3. Vating.

@ Clases of Membership. The Asocdaion initidly shdl have three classes of
membership, Class"A," Class"B," and Class"C," asfollows.

Class"A". Class"A" Members shdl be adl Owners of Residentid Units, except the
Class "C" Member, if such exigs. Class"A" Members shdl have one equa vote for each Unit in which
they hold the interest required for membership under Section 6.2, except that there shal be only one
vote per Unit and no vote shdl be exercised for any property which is exempt from assessment under
Section 8.7. All Class"A" votes shal be cast as provided in Sections 6.3(b) and (c) below.

Class"B". Class"B" Members shdl be dl Owners of Nonresidentia Units, except the
Class"C" Member, if such exigs. Class"B" Members shdl be dlocated votes based on the formula set
forth in Exhibit "D," except that no vote shdl be exercised for any property which is exempt from
assessment under Section 8.7.

Class"C". Thesole Class"C" Member shall be the Declarant. The Class"C" Member
shdl not have voting rights relaive to the number of Units it owns, rather, the consent of the Class"C"
Member shal be required for various actions of the Board, the membership and committees, as
specificaly provided esewhere in the Governing Documents.  In addition, the Class "C" Member may
gppoint a mgority of the members of the Board of Directors during the Class "C" Control Period, as
gpecified in the By-Laws.  Additiond rights of the Class "C" Member are specified in the relevant
sections of the Governing Documents.  After termination of the Class"C" Control Period, the Class"C"
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Member ddl have a right to disgpprove actions of the Board, the membership and committees as
provided in the By-Laws. The Class"C" membership shal terminate upon the earlier of:

(i) two years after expiration of the Class"C" Control Period pursuant to Article 111 of
the By-Laws, or

(i) when, in its discretion, Declarant so determines and declares in a Recorded
ingtrument.

Upon termination of the Class "C' membership, Declarant shdl be entitled to Class"A"
membership and voting rights for each Resdentid Unit which it owns and Class "B" membership and
voting rights for each Nonresidentid Unit which it owns.

Declarant may, by Supplementa Declaration, create additiond classes of membership for the
owners of Units within any additiond property made subject to this Declaration pursuant to Article IX,
with such rights, privileges and obligetions as may be specified in such Supplementa Declaration, in
recognition of the different character and intended use of the property subject to such Supplementd
Declardion.

(b) Exedse of Vating Rights. Except as otherwise specified in this Declaration or the By-
Laws, the vote for each Unit owned by a Class"A" or Class "B" Member shdl be exercised by the
Voting Member representing such Unit. The Owner of each Nonresidentid Unit shal be the Voting
Member for such Unit. The Voting Member representing each Residentid Unit shal be determined in
accordance with Section 6.3(c). Only the Voting Members representing Class A" Members shdl be
permitted to vote on those issues which relae to and affect only Residentia Units, and only the Voting
Members representing Class "B" Members shdl be permitted to vote on those issues which relate to
and affect only Nonresidentid Units. The Board's determination as to issues which affect only Class"A"
or only Class"B" Members shdl be conclusve.

In any stuation where a Member is entitled persondly to exercise the vote for his or her Unit,
and there is more than one Owner of such Unit, the vote for such Unit shal be exercised as the co-
Owners determine among themsalves and advise the Secretary of the Association in writing prior to the
vote being taken. Absent such advice, the Unit's vote shall be suspended if more than one Person seeks
to exerciseit.

(©0 Representative Voting. Due to the large number of Resdentia Units anticipated to be
developed in Baxter, the Governing Documents provide for a representative system of voting for
Resdentid Units. Until the Board determines it gppropriate to implement such system, the Owner of
each Resdentia Unit shall be the VVoting Member for such Unit. At such time asthe Board first calls for
election of Voting Members by the Class"A" Members, Owners of Residentid Units within each Voting
Clugter shdll dect:
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() a Voting Member, who shal theregfter be responsble for casting al votes
attributable to Residentia Unitsin the Voting Cluster on dl Association matters requiring avote of Class
"A" Members, except as otherwise specified in this Declaration or the By-Laws, and

(i) an dternate Voting Member, who shdl be responsble for casting such votes in the
absence of the Voting Member.

Theregfter, the Board shdl cal for an eection of Voting Members and dternates on an annua
basis, either by written ballots cast by mail or a a meeting of the Class"A" Members owning Residentia
Units within such Voting Clugter, as the Board determines; provided, upon written petition signed by
Class"A" Members holding at least 10% of the votes attributable to Resdentid Unitswithin any Voting
Cludter, the éection for such Voting Cluster shdl be held a a meeting. Candidates for ection as
Voting Members may be nominated by the Board, by a nominating committee which the Board may
gppoint, or by petition sgned by Owners of at least 10% of the Residentid Units within the Voting
Clugter.

The presence, in person or by proxy, or the filing of balots by Class"A" Members representing
a least 25% of the total Class"A" votes attributable to Resdential Units in the Voting Cluster shdll
conditute a quorum a any Voting Cluster meeting or dection. In the event of a falure to obtain a
guorum or avacancy in the postions of Voting Member or dternate for any Voting Clugter, the Board
may appoint a VVoting Member or dternate Voting Member to represent such Voting Cluster until a
successor is elected.

For any Voting Cluster eection, each Class"A" Member shdl be entitled to one equd vote for
each Resdentid Unit which such Owner owns in the Voting Cluster.  The candidate who receives the
greatest number of votes shal be dected as Voting Member and the candidate receiving the next
greatest number of votes shall be eected as the dternate Voting Member. The Voting Member and the
dternate Voting Member shdl serve a term of one year and until their successors are eected. Any
Voting Member may be removed, with or without cause, upon the vote or written petition of Owners of
a mgority of the tota number of Resdentiad Units in the Voting Clugter which the Voting Member
represents.

The Voting Member may cast dl votes which he or she is entitled to cast as the Voting Member
deems gppropriate in its sole discretion, with or without surveying the Owners whom he or she
represents; provided, unless the Board otherwise permits, the VVoting Member shdl vote dl of the votes
which he or sheis entitled to cast as a block and shall not split the votes.
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ArticleVIlI  Association Powers and Responsibilities

7.1.  Acceptance and Control of Association Property.

(@ The Association, through action of its Board, may acquire, hold, lease (as lessor or
lessee), operate and dispose of tangible and intangible persona property and real property, subject to
the provisons of Sections 16.9 and 18.4. The Board may enter into leases, licenses or operating
agreements for portions of the Common Ares, for such consderation or no consderation as the Board
deems appropriate, to permit use of such portions of the Common Area by community organizations
and by others, whether nonprofit or for profit, for the provison of goods or services for the generd
benefit or convenience of owners, occupants and residents of Baxter.

(b) Dedlarant and its designees may convey to the Association persona property and feetitle,
leasehold or other property interests in any red property, improved or unimproved, described in
Exhibits "A" or "B" and the Association shdl accept any such property; provided, Declarant and its
designees shdl not convey any red property to the Association which Declarant or its designees know
or have reason to believe is contaminated with hazardous substances in such amounts as would require
remediation under state or federa law. If Declarant conveys property to the Association as Common
Areaa no cost to the Association, the Association shdl, upon Declarant's written request, reconvey to
Declarant any unimproved portions of such property, to the extent conveyed by Declarant in error or
needed by Declarant to make minor adjustments in property lines.

(c0 The Association shdl be responshble for management, operation and control of the
Common Area, subject to any covenants and redirictions set forth in the deed or other instrument
transferring such property to the Association. The Board may adopt such reasonable rules regulating
use of the Common Areaasit deems gppropriate.

7.2. Maintenance and Operation of Areaof Common Responshility.

The Asociaion shal maintain, in accordance with the Community-Wide Standard, the Area of
Common Responsibility, which srdll include, but need not be limited to:

(@ dl portions of and structures Stuated on the Common Areg;

(b) dl dreets and roadways within Baxter until such time as they are accepted by a public
body for perpetua maintenance, and any landscagping within the rights-of-way of streets or roads within
or abutting Baxter, whether or not dedicated to the public;

(© such portions of any additiona property included within the Area of Common

Responsibility as may be dictated by this Declaration, any Supplementa Declaration, or any
contract or agreement for maintenance thereof entered into by the Association;
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(d) 4l ponds, streams and/or wetlands located within Baxter which serve as pat of the
sormwater drainage system for Baxter, including improvements and equipment ingtaled therein or used
in connection therewith; and

(e) any property and facilities within or adjacent to Baxter which are owned by Declarant, or
any organization designated by Declarant which is tax-exempt under Internd Revenue Code Section
501(c)(3), and made available, on atemporary or permanent bagis, for the primary use and enjoyment
of the Association and its Members, such property and facilities to be identified by written notice from
Declarant to the Association and to remain a part of the Area of Common Responshbility and be
maintained by the Association until such time as Declarant revokes such privilege of use and enjoyment
by written notice to the Association.

The Associaion may mantan other property which it does not own, including, without
limitation, property dedicated to the public, if the Board of Directors determines that such maintenance
IS necessary or dedirable to maintain the Community-Wide Standard.

The Asociation shdl not be liable for any damage or injury occurring on, or arising out of the
condition of, property which it does not own except to the extent that it has been negligent in the
performance of its maintenance responsibilities.

The Association shdl mantain the fadilities and equipment within the Area of Common
Respongibility in continuous operation, except for any periods necessary, as determined in the sole
discretion of the Board, to perform required maintenance or repairs, unless Members representing 75%
of the Class"A" and Class "B" votesin the Association, repectively, and the Class "C" Member, if any,
agree in writing to discontinue such operation.

Except as provided above, the Area of Common Respongbility shal not be reduced by
amendment of this Declaration or any other means except with Declarant's prior written approva as
long as Declarant or any Declarant Affiliate owns any property described in Exhibits"A" or "B" of this
Declaration.

Except as specificdly provided herein, the costs associated with maintenance, repair,
replacement, insurance and operation of the Area of Common Responghility shdl be a Common
Expense, subject to the right of the Association to seek reimbursement from the owner(s) of, or other
Persons responsible for, certain portions of the Area of Common Responghility pursuant to this
Declaration, other Recorded covenants, or agreements with the owner(s) thereof. The cost of
maintenance, repair, replacement and insurance of Limited Common Areas shdl be a Service Area
Expense assessed againg the Units to which the Limited Common Aress are assigned, notwithstanding
that the Association may be responsible for performing such maintenance hereunder.

Upon resolution of the Board, Units within each Service Area may be assessed Service Area

Assessments to fund the costs of operating, maintaining and insuring certain portions of the Area of
Common Responghility within or adjacent to such Service Area. This may include, without limitation,
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the cogts of maintaining any dgnage, entry features, right-of-way and greenspace between the Service
Area and adjacent public roads, private streets within the Service Area, and lakes or ponds within the
Searvice Areg, regardless of ownership and regardless of the fact that such maintenance may be
performed by the Association; provided, however, dl Service Areas which are smilarly Stuated shal be
treated the same.

7.3. Provison of Benefits or Sarvicesto Service Aress.

(@ The Declarant, on Exhibit "A" to this Declaration and/or by Supplementa Declaration,
may assign portions of the Properties to one or more Service Areas (by name or other identifying
designation) as it deems appropriate, which Service Areas may be then existing or newly crested, and
may require that the Association provide benefits or services to such Units in addition to those which the
Association generdly provides to al Units. The cost of providing such benefits or services shdl be
asses2d againgt the Units within such Service Area as a Service Area Assessment.

(b) Any group of Owners may petition the Board to designate their Units as a Service Area
for the purpose of receiving from the Association (a) specia benefits or services which are not provided
to dl Units, or (b) a higher levd of service than the Association provides to dl Units. Upon receipt of
such petition Sgned by Owners of a mgority of the Units within the proposed Service Area, the Board
shdl investigate the terms upon which the requested benefits or services might be provided and notify
the Owners in the proposed Service Area of such terms and the cost thereof, which may include a
reasonable adminidrative charge in such amount as the Board deems appropriate (provided, any such
adminigrative charge shdl apply a a uniform rate as among Resdentid and Nonresdentid Units,
respectively, in dl Service Areas receiving the same service). Upon written gpprova of the proposa by
Owners of at least 75% of the Units within the proposed Service Area, the Association shdl provide the
requested benefits or services and shall assess the cost thereof among the Units in the proposed Service
Area as a Service Area assessment pursuant to Section 8.2, subject to the right of the Owners of Units
within the Service Areathereafter to veto the budget for their Service Area as provided in Section 8.2.

7.4. Insurance.

(@ Regquired Coverages. The Association, acting through its Board or its duly authorized
agent, shdl obtain and continue in effect the following types of insurance, if reasonably available, or if
not reasonably available, the most nearly equivaent coverages as are reasonably available:

() Blanket property insurance covering "risks of direct physcd loss' on a "specid
form" basis (or comparable coverage by whatever name denominated) for al insurable improvements
on the Common Area and within the Area of Common Respongihility to the extent that Association has
assumed respongihility in the event of a casudty, regardiess of ownership. If such coverage is not
generaly available a reasonable cog, then "broad form" coverage may be subdtituted. All property
insurance policies obtained by the Association shdl have policy limits sufficient to cover the full
replacement cost of the insured improvements under current building ordinances and codes,
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(i) Commercid generd liability insurance on the Area of Common Responghility,
insuring the Association and its Members for damage or injury caused by the negligence of the
Association or any of its Members, employees, agents, or contractors while acting on its behalf. If
generdly available at reasonable cost, such coverage (including primary and any umbrella coverage)
shdl have a limit of at least $1,000,000.00 per occurrence with respect to bodily injury, persona
injury, and property damage; provided, should additional coverage and higher limits be avalable at
reasonable cost which a reasonably prudent person would obtain, the Association shdl obtain such
additiona coverages or limits;

(i)  Workers compensation insurance and employers liability insurance, if and to the
extent required by law;

(iv) Directorsand officersliability coverage;

(v) Commercid crime insurance, including fiddity insurance covering dl Persons
respongible for handling Association funds in an amount determined in the Board's business judgment
but not less than an amount equa to one-sixth of the annual Base Assessments on dl Units plus reserves
on hand. Fiddity insurance policies shdl contain a waiver of al defenses based upon the exclusion of
Persons serving without compensation; and

(vi) Such additiond insurance as the Board, in the exercise of its business judgment,
determines advisable.

In addition, the Association shdl, if so specified in a Supplemental Declaration gpplicable to any
Service Areg, obtain and maintain property insurance on the insurable improvements within such Service
Area which insurance shal comply with the requirements of Section 7.4(8)(i). Any such policies shal
provide for a certificate of insurance to be furnished upon request to the Owner of each Unit insured.

Premiums for dl insurance on the Area of Common Responghility shal be Common Expenses,
except that (i) premiums for property insurance on Units within a Service Area shdl be a Service Area
Expense; and (i) premiums for insurance on Limited Common Areas may be included in the Service
Area Expenses of the Service Area(s) to which such Limited Common Aress are assigned unless the
Board reasonably determines that other treatment of the premiumsis more gppropriate.

(b) Policy Requirements. The Association shdl arrange for an annud review of the sufficiency
of its insurance coverage by one or more qudified Persons, at least one of whom must be familiar with
insurable replacement costs in York County, South Carolina. All Association policies shdl provide for
a certificate of insurance to be furnished to the Association and, upon request, to each Member insured.

The policies may contain a reasonable deductible and the amount thereof shal not be subtracted
from the face amount of the policy in determining whether the policy limits satisfy the requirements of
Section 7.4(a). Inthe event of an insured loss, the deductible shdl be trested as a Common Expense or
a Service Area Expense in the same manner as the premiums for the gpplicable insurance coverage.
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However, if the Board ressonably determines, after notice and an opportunity to be heard in
accordance with the By-Laws, that the loss is the result of the negligence or willful misconduct of one or
more Owners, their guests, invitees, or lessees, then the Board may assess the full amount of such
deductible againgt such Owner(s) and their Units as a Specific Assessment.

All insurance coverage obtained by the Board shall:

() be written with a company authorized to do busness in South Carolina which
satidfies the requirements of the Federa Nationd Mortgage Association, or such other secondary
mortgage market agencies or federal agencies as the Board deems appropriate;

(i)  be written in the name of the Association as trustee for the benefited parties.
Policies on the Common Areas shall be for the bendfit of the Association and its Members. Policies
secured on behalf of a Service Area shdl be for the benefit of the Owners of Units within the Service
Areaand their Mortgagees, as thelr interests may appear;

(1)  not be brought into contribution with insurance purchased by Owners, occupants,
or their Mortgagees individudly;

(iv) contain aninflation guard endorsement;
(v)  include an agreed amount endorsement, if the policy contains a co-insurance clause;

(vi) provide that each Owner is an insured person under the policy with respect to

ligbility arisng out of such Owner's interest as a member of the Associdion in the Common Area
(provided, this provision shall not be construed as giving an Owner any interest in the Common
Area other than that of a Member);

(vii) provide awaiver of subrogation under the policy againgt any Owner or occupant of
aunit;

(viii) include an endorsement precluding cancdllation, invaidation, suspenson, or nor
renewa by the insurer on account of any one or more Owners, or on account of any curable defect or
violation without prior written demand to the Association to cure the defect or violation and alowance
of areasonable time to cure; and

(iX) incdude an endorsement precluding cancelation, invdidation, or condition to
recovery under the policy on account of any act or omisson of any one or more individua Owners,
unless such Owner is acting within the scope of its authority on behaf of the Association.

In addition, the Board shal use reasonable efforts to secure insurance policies which name the
Owners, collectively, as additiond insureds and provide:
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() awaver of subrogation as to any clams againg the Association's Board, officers,
employees, and its manager, the Owners and their tenants, servants, agents, and guests;

(i) awalver of theinsurer's rights to repair and reconstruct instead of paying cash;

(i) an endorsement excluding Owners individua policies from condderation under any
"other insurance” clause;

(iv) an endorsement requiring at least 30 days prior written notice to the Association of
any cancdlation, subgtantid modification, or non-renewd;

(v) acrossligbility provison; and

(vi) a provison vesting in the Board exclusve authority to adjust losses, provided,
however, no Mortgagee having an interest in such losses may be prohibited from participating in the
Settlement negatiations, if any, related to the loss.

(©0 Restoring Damaged Improvements. In the event of damage to or destruction of Common
Area or other property which the Association is obligated to insure, the Board or its duly authorized
agent shdl file and adjugt dl insurance clams and obtain reliable and detailed estimates of the cost of
repairing or restoring the property to substantially the condition in which it existed prior to the damage,
alowing for changes or improvements necessitated by changes in applicable building codes.

Damaged improvements on the Common Area shall be repaired or reconstructed unless Vaoting
Members representing at least 75% of the total votes attributable to Units entitled to use and enjoy the
damaged portion of the Common Area, and the Class"C" Membser, if any, decide within 60 days after
the loss not to repair or recongtruct. If elther the insurance proceeds or estimates of the loss, or both,
are not avallable to the Association within such 60-day period, then the period shall be extended until
such funds or information are available. However, such extenson shdl not exceed 60 additiond days.
No Mortgagee shdl have the right to participate in the determination of whether the damage or
destruction to the Common Area shall be repaired or reconstructed.

If a decison is made not to restore the damaged improvements, and no dternative
improvements are authorized, the affected property shdl be cleared of dl debris and ruins and thereafter
shall be maintained by the Association in aneat and attractive, landscaped condition consstent with the
Community-Wide Standard.

Any insurance proceeds remaining after paying the costs of repair or recondruction, or after
such settlement as is necessary and appropriate, shal be retained by the Association for the benefit of its
Members or the Owners of Units within the insured Service Area, as appropriate, and placed in a
capital improvements account. This is a covenant for the benefit of Mortgagees and may be enforced
by the Mortgagee of any affected Unit.

28



If insurance proceeds are insufficient to cover the costs of repair or recongtruction, the Board
may, without a vote of the Voting Members, levy Specid Assessments to cover the shortfal againgt
those Owners responsible for the premiums for the applicable insurance coverage under Section 7.4(a).

7.5. Compliance and Enforcement.

(& Every Owner and occupant of a Unit shdl comply with the Governing Documents. The
Board may impose sanctions for violation of the Governing Documents after notice and a hearing in
accordance with the procedures et forth in Article VII of the By-Laws. Such sanctions may include,
without limitation:

(i) imposing reasonable monetary fines which shdl conditute a lien upon the violaor's
Unit. (In the event that any occupant, guest or invitee of a Unit violates the Governing Documents and a
fine is imposed, the fine shdl first be assessed againg the violator; provided, however, if the fine is not
paid by the violator within the time period set by the Board, the Owner shal pay the fine upon notice
from the Board);

(i)  suspending an Owner'sright to vote;

(i)  suspending any Person's right to use any recreationd facilities within the Common
Areg;

(iv) suspending any services provided by the Association to an Owner or the Owner's
Unit if the Owner is more than 30 days delinquent in paying any assessment or other charge owed to the
Association;

(v) exedsng SHf-hep or taking action to abate any violation of the Governing
Documentsin a non-emergency Studtion;

(vi) requiring an Owner, a its own expense, to remove any structure or improvement on
such Owner's Unit in violation of Article IV and to restore the Unit to its previous condition and, upon
falure of the Owner to do so, the Board or its designee shdl have the right to enter the property,
remove the violaion and restore the property to substantialy the same condition as previoudy existed
and any such action shal not be deemed a trespass;

(vii) without liability to any Person, precluding any contractor, subcontractor, agent,
employee or other invitee of an Owner who fails to comply with the terms and provisons of Article IV
and the Architecturad Guiddines from continuing or performing any further activities in Baxter; and

(viii) levying Specific Assessments to cover costs incurred by the Association to bring a
Unit into compliance with the Governing Documents.
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In addition, the Board may take the following enforcement procedures to ensure compliance
with the Governing Documents without the necessity of compliance with the procedures set forth in
Article VII of the By-Laws.

() exerdsgng sHf-hdpin any emergency Stuation (pecificaly including, but not limited
to, the towing of vehicles that are in violation of parking rules and regulations), and entry onto any Unit
for such purpose shdl not be considered a trespass,

(i) bringing suit a law or in equity to enjoin any violation or to recover monetary
damages or both.

In addition to any other enforcement rights, if an Owner fails to perform properly his or her
maintenance respongbility after written notice specifying the maintenance required and a reasonable
opportunity to perform such maintenance, the Association may Record a notice of violation or perform
such maintenance respongibilities and assess al costs incurred by the Association againgt the Unit and
the Owner as a Specific Assessment. If an Additiond Associdion fals to perform its maintenance
responshilities, the Association may perform such maintenance and assess the codts as a Specific
Asessment againg dl Units within the jurisdiction of such Additiona Association.

All remedies st forth in the Governing Documents shdl be cumulative of any remedies available
a law or in equity. In any action to enforce the Governing Documerts, if the Association prevals, it
shdl be entitled to recover dl cods, including, without limitation, attorneys fees and court costs,
reasonably incurred in such action.

(b) The decison to have the Association pursue enforcement action in any particular case
shall be |&ft to the Board's discretion, except that the Board shdl not be arbitrary or capriciousin taking
enforcement action. Without limiting the generdity of the foregoing sentence, the Board may determine
that, under the circumstances of a particular case:

(i) the Association's postion is not strong enough to judtify taking any or further action;
or

(i)  the covenant, redriction or rule being enforced is, or is likely to be construed as,
inconsistent with gpplicable law; or

(i)  dthough a technica violaion may exist or may have occurred, it is not of such a
materia nature as to be objectionable to a reasonable person or to justify expending the Association's
resources, or

(iv) it is not in the Association's best interest, based upon hardship, expense, or other
reasonable criteria, to pursue enforcement action.
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Such adecison shal not be construed awaiver of the right of the Association to enforce such provison
a alater time under other circumstances or preclude the Association from enforcing any other covenant,
regtriction or rule, nor shdl it preclude any Owner from taking action a law or in equity to enforce the
Governing Documents.

The Association, by contract or other agreement, may enforce gpplicable town and county
ordinances, if gpplicable, and permit York County or the Town of Fort Mill to enforce ordinances
within Baxter for the benefit of the Association and its Members.

7.6. Implied Rights; Board Authority.

The Association may exercise any right or privilege given to it expresdy by the Governing
Documents, or reasonably implied from or reasonably necessary to effectuate any such right or
privilege. Except as otherwise specificaly provided in the Governing Documents, or by law, dl rights
and powers of the Association may be exercised by the Board without a vote of the membership.

The Board may indtitute, defend, sttle, or intervene on behdf of the Associaion in, mediation,
binding or non-binding arbitration, litigation, or administrative proceedings in matters pertaining to the
Area of Common Responsibility, enforcement of the Governing Documents, or any other civil claim or
action. However, the Governing Documents shal not be construed as cregting any independent legd
duty to indtitute litigation on behdf of or in the name of the Association or its members.

In exercisng the rights and powers of the Association, making decisons on behdf of the
Association, and conducting the Association's affairs, Board members shal be subject to, and their
actions shdl be judged in accordance with, the standards set forth in Section 5.1 of the By-Laws.

7.7. Indemnification of Officers, Directors and Others.

Subject to South Carolina law, the Associaion shdl indemnify and defend every officer,
director, and committee member againg al damages and expenses, including counsel fees, reasonably
incurred in connection with any action, suit, or other proceeding (including settlement of any suit or
proceeding, if approved by the then Board of Directors) to which he or she may be a party by reason of
being or having been an officer, director, or committee member, except that such obligation to indemnify
and defend shdl be limited to those actions for which liability islimited under this Section.

The officers, directors, and committee members shal not be lidble for any mistake of judgment,
negligent or otherwise, except for their own individua willful misfeasance, mafeasance, misconduct, or
bad faith. The officers and directors shal have no persond liability with respect to any contract or other
commitment made or action taken in good faith on behdf of the Association (except to the extent that
such officers or directors may aso be Members of the Association). The Association shdl indemnify
and forever hold each such officer, director and committee member harmless from any and al liahility to
others on account of any such contract, commitment or action. Thisright to indemnification shal not be
exclusive of any other rights to which any present or former officer, director, or committee member may
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be entitted. The Association shdl, as a Common Expense, maintain adequate generd liability and
officers and directors liability insurance to fund this obligation, if such insuranceis reasonably available.

7.8. Safety and Security.

Each Owner and occupant of a Unit, and their respective guests and invitees shall be
responsible for their own personal safety and the security of their property in Baxter. The
Association may, but shall not be obligated to, maintain or support certain activities within
Baxter designed to enhance the level of safety or security which each person provides for
himsef and his property. Neither the Association nor Declarant shall in any way be
considered insurers or guarantors of security within Baxter, nor shall either be held liablefor
any loss or damage by reason of failure to provide adequate security or ineffectiveness of
security measures undertaken. No representation or warranty is made that any systems or
measures, including any mechanism or system for limiting access to Baxter, cannot be
compromised or circumvented, nor that any such systems or security measures undertaken
will in all cases prevent loss or provide the detection or protection for which the system is
designed or intended. Each Owner acknowledges, under stands and shall be responsble for
informing its tenants and all occupants of its Unit that the Association, its Board and
committees, and Declarant are not guarantors of security or safety and that each Person using
Baxter assumes all risks of personal injury and loss or damage to property, including Units
and the contents of Units, resulting from acts of third parties.

7.9. Powearsof the Association Rdating to Additiond Associations.

The Association shdl have the power to block any action taken or contemplated to be taken by
any Additional Association which the Board reasonably determines to be adverse to the interests of the
Asocidion or its Members or inconsstent with the Community-Wide Standard. The Association dso
shal have the power to require specific action to be taken by any Additional Association in connection
with its obligations and responghilities, such as requiring specific maintenance or repairs or aesthetic
changes to be effectuated and requiring that a proposed budget include certain items and that
expenditures be made therefor.

An Additional Association shdl take appropriate action required by the Association in awritten
notice within the reasonable time frame set by the Associdion in the notice.  If the Additiond
Asociation fails to comply, the Association shdl have the right to effect such action on behdf of the
Additional Association and levy Specific Assessments againg the Units subject to the Additiona
Asociation'sjurisdiction to cover the costsincurred, as well as an adminigirative charge and sanctions.
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7.10. Provison of Services.

The Association may provide, or provide for, services and facilities for the Members and their
Units, and shdl be authorized to enter into and terminate contracts or agreements with other entities,
including Declarant, to provide such services and facilities. The Board may charge use or service fees
for any such services and facilities provided at the option of an Owner, or may include the costs thereof
in the Association's budget as a Common Expense and assess it as part of the Base Assessment if
provided to dl Units By way of example, such services and facilities might include landscape
maintenance, pest control service, cable televison service, security, careteker, transportation, fire
protection, utilities, and Smilar sarvices and fadilities.

Nothing in this Section shdl be consirued as arepresentation by Declarant or the Association as
to what, if any, services shdl be provided. In addition, the Board shal be permitted to modify or cancel
existing contracts for services in its discretion, unless the provison of such services is otherwise required
by the Governing Documents. Non-use of services provided to dl Owners or Units as a Common
Expense shdl not exempt any Owner from the obligation to pay assessments for such services.

7.11. Rdationshipswith Other Proparties.

The Association may enter into contractua agreements, easements and covenants to share costs
with the owner of any neighboring property to contribute funds for, among other things, shared or
mutudly beneficiad property or services and/or ahigher level of Common Area maintenance.

7.12. Fadilities and Sarvices Open to the Public.

Certain facilities and areas within Baxter may be open for use and enjoyment of the public.
Such facilities and areas may include, by way of example: roads, sdewaks, greenbdts, tralls, paths,
parks, and smilar areas conducive to public gathering and interaction. Declarant may designate such
facilities and areas as open to the public at the time Declarant makes such facilities and areas a part of
the Area of Common Responghility or the Board may so designate them at any time thereefter. The
avalability of such aress to the generd public shdl not rdieve any Owner of responghility for
asessments levied to fund the Association expensesincurred in connection with such arees.

ArticleVIIl  Association Finances

8.1. Budgeting for and Allocating Association Expenses.

@ Preparation of Budget. At least 60 days before the beginning of each fiscd year, the
Board shdl prepare a budget of the estimated Common Expenses of the Association for the coming
year, to be alocated among dl Units, and separate budgets reflecting the estimated Service Area
Expenses for each Service Areato which the Association expects to provide benefits or services during
the budget period. Each budget shdl aso reflect the sources and estimated amounts of funds to cover
such expenses, which may include any surplus to be goplied from prior years, any income expected
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from sources other than assessments levied againg the Units, and the amount estimated to be generated
through the levy of assessments againgt the Units.

The estimated expenses in each budget shdl include, in addition to any operating reserves, a
reasonable contribution to a reserve fund for repair and replacement of any capitd items to be
maintained as a Common Expense or as a Service Area Expense, respectively. In determining the
amount of such reserve contribution, the Board shdl take into account the number and nature of
replacesble assets, the expected life of each, the expected repair or replacement cost, and the
contribution required to fund the projected need by annua contributions over the expected useful life of
the asset.

(b) Cdculation of Base Assessments. Upon determining the total amount of income required
to be generated through the levy of Base Assessments, the Association shdl initidly dlocate such
amount between the Residentid Units subject to assessment under Section 8.6, collectively, and the
Nonresidential Units subject to assessment under Section 8.6, collectively, in the same proportion asthe
total acreage of each type of Unit (Residentia vs. Nonresidential) bears to the tota acreage of al Units
subject to assessment under Section 8.6. The share alocable to Resdentid Units shdl then be further
alocated equaly among dl Residentia Units subject to assessment under Section 8.6 and assessed asa
Base Assessment.  The share dlocable to Nonresidentia Units shdl be further dlocated among dl
Nonresdentid Units in accordance with the formula set forth on Exhibit "D" and assessed as a Base
Assessment.

Declarant may, but shal not be obligated to, reduce the Base Assessment for any fiscd year by
payment of a subsidy (in addition to any amounts paid by Declarant under Section 8.4(b)), which may
be ether a contribution, an advance againg future assessments due from Declarant, or a loan, in
Declarant's discretion. Any such subsidy shdl be disclosed as a line item in the income portion of the
budget. Payment of such subsidy in any year shal not obligate Declarant to continue payment of such
subsidy in future years, unless otherwise provided in a written agreement between the Association and
Declarant.

(c) Cdculation of Service Area Assessments. The total amount of estimated Service Area
Expenses for each Service Area shdl be dlocated equaly among dl Units within the Service Area
which are subject to assessment under Section 8.6 and assessed as a Service Area Assessment;
provided, if so specified in the gpplicable Supplementa Declaration or if so directed by a petition
sSgned by at least two-thirds of the Owners of Units in the Service Areg, any portion of the Service
Area Assessment intended for exterior maintenance, insurance or replacement reserves relaing to
sructures on Units shdl be levied on the benefited Units in proportion to the benefit received, as the
Board may reasonably determine).

All amounts collected by the Association as Service Area Assessments shall be held in trust for
and expended solely for the benefit of the Service Area for which they were collected and shdl be
accounted for separately from the Association's genera funds.
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(d) Notice of Budget and Assessment; Right to Disapprove. The Board shal send a copy of
the fina budget, together with notice of the amount of the Base Assessment and any Service Area
Assessment to be levied pursuant to such budget, to each Owner at least 30 days prior to the effective
date of such budget. The Common Expense budget shdl automaicaly become effective unless
disapproved a a meeting by Voting Members representing at least 75% of the totd Class"A" ad
Class "B" votes in the Associaion, and by the Class"C" Member, if such exists. The Service Area
Expense budget for each Service Area shdl automaticaly become effective unless disapproved a a
meeting by Owners of 67% of the Units within the Service Area, except that the right to disapprove
shall gpply on to those line items which are attributable to services or benefits requested by the Service
Areaand shdl not gpply to any item which the Governing Documents specifically require to be assessed
as a Service Area assessment.

There shdl be no obligation to cal a meeting for the purpose of considering any budget except,
in the case of the Common Expense budget, on petition of the VVoting Members as provided for specid
meetings in Section2.4 of the By-Laws, and in the case of any Service Area budget, on petition of
Owners of at least 25% of the Units within the Service Area. Any such petition must be presented to
the Board within 10 days after ddivery of the budget and notice of any assessment.

If any proposed budget is disgpproved or the Board fails for any reason to determine the
budget for any year, then the budget most recently in effect shal continue in effect until a new budget is
determined.

(60 Budget Revisons. The Board may revise the budget and adjust the assessments levied
pursuant thereto from time to time during the year, subject to the same notice requirements and rights to
disapprove the revised budget as set forth above.

8.2. Specia Assessments.

In addition to other authorized assessments, the Association may levy Specia Assessments to
cover unbudgeted expenses or expenses in excess of those budgeted. Any such Specia Assessment
may be levied againg the entire membership, if such Specid Assessment is for Common Expenses, or
againg the Units within any Service Area if such Specid Assessment is for Service Area Expenses.
Except as otherwise specificdly provided in this Declaration, any Specid Assessment shal require the
affirmative vote or written consent of Voting Members (if a Common Expense) or Owners (if a Service
Area Expense) representing more than 50% of the total votes in each class of membership alocated to
Units which will be subject to such Specid Assessment, and the affirmative vote or written consent of
the Class"C" Member, if such exists. Specid Assessments shdl be payable in such manner and a such
times as determined by the Board, and may be payable in ingtalments extending beyond the fiscd year
in which the Specia Assessment is gpproved.
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8.3. Specific Assessments.

The Association shdl have the power to levy Specific Assessments againgt a particular Unit or
Unitsasfollows

(& to cover the cogts, including overhead and adminigtrative costs, of providing services to
Units upon request of an Owner pursuant to any menu of specid services which may be offered by the
Association (which might include the items identified in Section 7.9).  Specific Assessments for specid
services may be levied in advance of the provision of the requested service; and

(b) to cover codts incurred in bringing the Unit into compliance with the Governing
Documents, or costs incurred as a consegquence of the conduct of the Owner or occupants of the Unit,
their agents, contractors, employees, licensees, invitees, or guests, provided, the Board shdl give the
Unit Owner prior written notice and an opportunity for a hearing, in accordance with the By-Laws,
before levying any Specific Assessment under this subsection (b); and

(o) tocover costsincurred or expected to be incurred by the Association to set up, clean up,
provide additional security, utilities or other services in connection with any festiva or other specid
events sponsored by the Owners or tenants of any Unit or group of Units, upon the Board's
determination, in the exercise of its business judgment, that such services are necessary are gppropriate.

The Associaion may dso levy a Specific Assessment againg the Units within any Service Area
to remburse the Association for costs incurred in bringing the Service Area into compliance with the
provisons of the Governing Documents, provided the Board gives prior written notice to the Owners of
Unitsin, or the Voting Member representing, the Service Area and an opportunity for such Owners or
Voting Member to be heard before levying any such assessment.

8.4. Obligation for Assessments.

(@ Pesond Obligation. Each Owner, by accepting a deed or entering into a Recorded
contract of sde for any portion of Baxter, is deemed to covenant and agree to pay al assessments
authorized in the Governing Documents. All assessments, together with interest (computed from its due
date a a rate of 10% per annum or such higher rate as the Board may establish, subject to the
limitations of South Cardlina law), late charges as determined by Board resolution, costs, and
reasonable attorneys fees, shal be the persona obligation of each Owner and a lien upon each Unit
until paid in full. Upon atrander of title to a Unit, the grantee shdl be jointly and severdly ligble for any
assessments and other charges due at the time of conveyance.

Failure of the Board to fix assessment amounts or rates or to ddiver or mail each Owner an
asessment notice shdl not be deemed a waiver, modification, or a release of any Owner from the
obligation to pay assessments. In such event, each Owner shal continue to pay Base Assessments and
Service Area Assessments on the same basis as during the last year for which an assessment was made,
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if any, until a new budget becomes effective and a new assessment is levied pursuant thereto. Any such
budget may include as an expense item any shortfall in amounts previoudy collected.

No Owner may exempt himsdf from liability for assessments by non-use of Common Ares,
abandonment of his Unit, a any other means. The obligation to pay assessments is a separate and
independent covenant on the part of each Owner. No diminution or abatement of assessments or set-
off shdl be clamed or dlowed for any aleged fallure of the Association or Board to take some action
or perform some function required of it, or for inconvenience or discomfort arisng from the making of
repairs or improvements, or from any other action it takes.

Upon written request, the Associaion shdl furnish to any Owner lidble for any type of
assessment a certificate in writing signed by an Association officer setting forth whether such assessment
has been paid. Such certificate shall be conclusve evidence of payment. The Association may require
the advance payment of a reasonable processing fee for the issuance of such certificate.

(b) Dedarant's Option to Fund Budget Deficits. During the Class "C" Control Period,
Dedaant may sidfy its obligation for assessments on Units which it owns ather by paying such
assessments in the same manner as any other Owner or by paying the difference between the amount of
asessments levied on al other Units subject to assessment and the amount of actual expenditures by the
Association during the fiscd year. Unless Declarant otherwise natifies the Board in writing at least 60
days before the beginning of each fiscd year, Declarant shadl be deemed to have eected to continue
paying on the same basis as during the immediately preceding fiscd year. Regardless of such eection,
the Association shdl have a lien againg dl Units owned by Declarant to secure Declarant's obligations
under this section, which lien shal have the same tributes and shal be enforcesble in the same manner
as the Asociation's lien againgt each Unit under Section8.5. Regardless of Declarant's election,
Dedlarant's obligations hereunder may be satisfied in the form of cash or by "in kind" contributions of
sarvices or materias, or by a combination of these. After termination of the Class "C" Control Period,
Declarant shdl pay assessments on its unsold Units in the same manner as any other Owner.

85. Lienfor Assessments.

The Association shal have alien againgt each Unit to secure payment of delinquent assessments,
aswdl asintered, late charges (subject to the limitations of South Carolinalaw), and cogts of collection
(including atorneys fees). Such lien shdl be superior to dl other liens, except (a) the liens of dl taxes,
bonds, assessments, and other levies which by law would be superior, and (b) the lien or charge of any
Recorded first Mortgage (meaning any Recorded Mortgage with first priority over other Mortgages)
made in good faith and for vdue. Such lien, when ddinquent, may be enforced by suit, judgment, and
judicid or nonjudicid foreclosure.

The Association may bid for the Unit at the foreclosure sale and acquire, hold, lease, mortgage,
and convey the Unit. While a Unit is owned by the Association following foreclosure: (8) no right to
vote shdl be exercised on its behdf; (b) no assessment shdl belevied on it; and (c) each other Unit shall
be charged, in addition to its usud assessment, its pro rata share of the assessment that would have
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been charged such Unit had it not been acquired by the Association. The Association may sue for
unpaid assessments and other charges authorized hereunder without foreclosing or waiving the lien
securing the same.

Sde or trander of any Unit shdl not affect the assessment lien or relieve such Unit from the lien
for any subsequent assessments. However, the sale or trandfer of any Unit pursuant to foreclosure of
the firs Mortgage shdl extinguish the lien as to any ingtalments of such assessments due prior to the
Mortgagee's foreclosure.  The subsequent Owner to the foreclosed Unit shal not be persondly ligble
for assessments on such Unit due prior to such acquidition of title. Such unpaid assessments shdl be
deemed to be Common Expenses collectible from Owners of dl Units subject to assessment under
Section 8.6, including such acquirer, its successors and assigns.

8.6.  Authority to Assess Owners, Time of Payment.

The obligation to pay assessments as provided for in this Article shal commence as to each Unit
on the firg day of the month following: (&) the month in which the Unit is made subject to this
Declaration, or (b) the month in which the Board first determines a budget and levies assessments
pursuant to this Article, whichever is later. The fird annud Base Assessment and Service Area
Assessment, if any, levied on each Unit shdl be adjusted according to the number of months remaining
in the fiscal year at the time assessments commence on the Unit.

Assessments shdl be paid in such manner and on such dates as the Board may establish. The
Board may require advance payment of assessments at closng of the transfer of title to a Unit and
impose specia requirements for Owners with a history of deinquent payment. If the Board so elects,
assessments may be paid in two or more ingtadlments.  Unless the Board otherwise provides, the Base
Assessment and any Service Area Assessment shal be due and payable in advance on the first day of
each fiscd year. If any Owner is ddinquent in paying any assessments or other charges levied on his
Unit, the Board may require the outstanding balance on al assessmentsto be pad in full immediately.

8.7. Exempt Property.

The following property shdl be exempt from payment of Base Assessments, Service Area
Assessments, and Specid Assessments.

(@ All Common Area and such portions of the property owned by Declarant as are included
in the Area of Common Responsibility;

(b) Any property dedicated to and accepted by any governmentd authority or public utility;
and

(c) Property owned by any Additional Association for the common use and enjoyment of its
members, or owned by the members of a Additiona Association as tenants-in-common.
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In addition, Declarant and/or the Association shdl have the right, but not the obligation, to grant
exemptions to certain Persons qudifying for tax exempt status under Section 501(c) of the Interna
Revenue Code so long as such Persons own property subject to this Declaration for purposes listed in
Section 501(c).

8.8. Capitdization of Association

Upon acquisition of record title to a Unit by the first Owner thereof other than Declarant or a
Builder, a contribution shall be made by or on behaf of the purchaser to the working capitd of the
Asociation in an amount equa to one-sixth of the annua Base Assessment per Residentid Unit for that
year or in such other amount as the Board may specify which may be a flat rate from year to year
goproximating one-sixth of the annua Base Assessment per Resdentia Unit levied during the first year
in which the Association adopts a budget. This amount shal be in addition to, not in lieu of, the annua
Base Assessment and shdl not be considered an advance payment of such assessment. This amount
shdl be deposited into the purchase and sdles escrow and disbursed therefrom to the Association for
use in covering operating expenses and other expenses incurred by the Association pursuant to this
Declaration and the By-Laws.

89. Community Service Fess.

€) Authority. The Board shdl have the authority, on behdf of the Association, to establish
and collect a community service fee from the transferring Owner upon each transfer of title to a Unit in
Baxter, which fee shdl be payable at the closing of the transfer and shdl be secured by the Association's
lien for assessments under Section 8.5.

(b) Fee Limit. The Board shdl have the sole discretion to determine the amount and
method of determining any such transfer fee, which may, but is not required to, be determined based
upon a diding scae which varies in accordance with the "Gross Sdlling Price” of the property or another
factor as determined by the Board; provided, however, any such fee shal not exceed the greater of
$500 or twenty-five hundredths of a percent (.25%) of the Gross Sdlling Price of the property. For the
purpose of determining the amount of the transfer fee, the Gross Sdlling Price shdl be the totd cost to
the purchaser of the property, excluding taxes and title transfer fees as shown by the amount of tax
imposed by York County, South Carolina.

(© Purpose. All trandfer fees which the Association collects shdl be deposited into a
segregated account to used for such purposes as the Board deems beneficia to the general good and
welfare of Baxter, which the Governing Documents do not otherwise require to be addressed by the
Association's generd operating budget. By way of example and not limitation, such transfer fees might
be used to assist the Association or one or more tax-exempt entities in funding:

() preservation and maintenance of natura aress, wildlife preserves, or smilar

conservation areas, and sponsorship of educational programs and activities which contribute to the
overal understanding, appreciation and preservation of the natura environment & Baxter;
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(D) recregtiona facilities accessble by resdents of Baxter, and programs and
activities which serve to promote a sense of community within Baxter, such as recregtiond leagues,
cultural programs, educationd programs, festivals and holiday celebrations and activities, a community
computer network, and recycling programs, and

(i) socid services, community outreach programs, and other charitable cauises.

(d) Exempt Transfers. Notwithstanding the above, no community service fee shdl be levied
upon transfer of title to a Unit:

() by or to Declarant or an Intid Owner;
(D) by aBuilder who held title solely for purposes of development and resde;

(i) by the co-owner of a Unit to any Person who was aso a co-owner of such Unit
immediatdly prior to such transfer;

(iv) to the Owner's estate, surviving spouse or child upon the degth of the Owner;

V) to an entity wholly owned by the grantor; provided, upon any subsequent
transfer of an ownership interest in such entity, the transfer fee shal become due;

(Vi)  to an inditutiond lender pursuant to a Mortgage or upon foreclosure of a
Mortgage.

PART FOUR: COMMUNITY DEVELOPMENT

The Declaration reserves various rights to the Declarant, as the developer of Baxter, in
order to facilitate the smooth and orderly development of the neighborhood and to accommodate
changes in the master plan for such development which inevitably will occur as the neighborhood
grows and matures.

ArticleIX Expansion of the Neighborhood

9.1. Expandon by Dedarant.

Declarant may from time to time expand Baxter to include al or any portion of the property
described on Exhibit "B" by Recording a Supplemental Declaration describing the additiona property
and gtating the intent to subject it to the provisons of this Declaration. A Supplementa Declaration
Recorded pursuant to this Section shal not require the consent of any Person except the owner of such
property, if other than Declarant. A Supplementd Declaration may add Resdentid Unitsto an exigting
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Voting Clugter or may establish anew Voting Clugter for purposes of representative voting as described
in Section 6.3(c), and may assign Units to an exising Service Area or establish a new Service Area
pursuant to Section 7.3.

Declarant's right to expand Baxter pursuant to this Section shall expire when dl of the property
described in Exhibit "B" has been subjected to this Declaration or 20 years after this Declaretion is
Recorded, whichever isearlier. Until then, Declarant may transfer or assign this right to any Person who
is the developer of at least a portion of the rea property described in Exhibits"A" or "B." Any such
transfer shdl be memoridized in awritten, Recorded instrument executed by Declarant.

Nothing in this Declaration shal be construed to require Declarant or any successor to subject
additional property to this Declaration or to develop any of the property described in Exhibit "B" inany
manner whatsoever.

9.2. Expanson by the Association

The Asociation may aso expand Baxter to include additiond property by Recording a
Supplemental Declaration describing the additiona property and the intent to subject it to the provisons
of this Declaration. Any such Supplementa Dedlaration shal require the affirmative vote of Voting
Members representing more than 50% of the Class"A" votes and more than 50% of the Class "B"
votes represented at a meeting duly called for such purpose and the consent of the owner of the
additiond property. In addition, so long as Declarant or a Declarant Affiliate owns property subject to
this Declaration or which may become subject to this Declaration in accordance with Section 9.1,
Declarant's consent shall be necessary. The Supplementa Declaration shdl be signed by the President
and Secretary of the Association, by the owner of the additional property, and by Declarant, if
Declarant's consent is necessary.

9.3. Additiond Covenants and Easements.

Declarant may subject any portion of Baxter to additiona covenants and easements, including
covenants obligeting the Association to maintain and insure such propety and authorizing the
Association to recover its codts through Service Area Assessments.  Such additional covenants and
easaments may be set forth ether in a Supplemental Declaration subjecting such property to this
Declaration or in a separate Supplemental Declaration referencing property previoudy subjected to this
Declaration. If the property is owned by someone other than Declarant, then the consent of the
Owner(s) shdl be necessary and shdl be evidenced by their execution of the Supplementa Declaration.
Any such Supplementa Declaration may supplement, create exceptions to, or otherwise modify the
terms of this Declaration as it gpplies to the subject property in order to reflect the different character
and intended use of such property.
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9.4. FEffect of Fling Supplementd Declaration

A Supplementa Declaration shdl be effective upon Recording unless otherwise specified in such
Supplementa Declaration.  On the effective date of the Supplemental Declaration, any additiond
property subjected to this Declaration shal be assigned voting rights in the Association and assessment
ligbility in accordance with the provisons of this Declaration.

Article X Additional Rights Reserved to Declarant

10.1. Withdrawal of Property.

S0 long as Declarant has a right to expand Baxter pursuant to Section 9.1, Declarant reserves
the right to amend this Declaration for the purpose of withdrawing from the coverage of this Declaration
any portion of Baxter which has not yet been improved with structures, provided such withdrawa does
not reduce the total number of Units then subject to the Declaration by more than 10 percent. Such
amendment shal not require the consent of any Person other than the Owner(s) of the property to be
withdrawn, if not the Declarant. If the property is Common Areg, the Association shal consent to such
withdrawdl.

10.2. Right to Approve Changesin Baxter Standards.

S0 long as Declarant or a Declarant Affiliate owns property subject to this Declaration or which
may become subject to this Declaration in accordance with Section 9.1, no amendment to or
modification of any Redrictions and Rules or Architecturd Guiddines shdl be effective without prior
notice to and the written approva of Declarant.

10.3. Devdopment and Sades Activities.

Until the Recording by Declarant of a written statement that dl sdes activity has ceased or 40
years from the date this Declaration is Recorded, whichever is earlier:

(@ Dedarant and Builders authorized by Declarant may condtruct and maintain upon portions
of the Common Area such fadilities and activities as Declarant, in its sole opinion, may be reasonably
required, convenient, or incidental to the congruction or sale of Units, including, but not limited to,
business offices, sgns, modd units, and sdes offices. Declarant and authorized Builders shdl have
easements for access to and use of such facilities at no charge.

(b) Dedarant and its employees, agents and designees shdl have a right of access and use

and an easement over and yoon al of the Common Area for the purpose of making, constructing, and
ingaling such improvements to the Common Area as it deems gppropriae in its sole discretion.
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10.4. Control of and Changesin Devaopment Plan

(& Every Person that acquires any interest in Baxter acknowledges that Baxter is a master
planned community, the development of which is likely to extend over many years, and that changes in
the master plan will likely occur as the development of Baxter proceeds. Each such Person therefore
agrees not to protest, challenge or otherwise object to changes made or proposed by Declarant in the
development plan or in the uses or dendty of property beyond the boundaries of that shown on the
Recorded subdivision plat gpplicable to the Unit in which such Person holds an interest.

(b) No Person shdl Record any declaration of covenants, conditions and redtrictions, or
declaration of condominium or smilar indrument affecting any portion of Baxter without Declarant's
review and written consent. Any atempted Recordation without such consent shall result in such
indrument being void and of no force and effect unless subsequently gpproved by written consent
signed and Recorded by Declarant.

(©) The rights and limitations set forth in this Section 10.4 shdl continue in effect until the
Recording by Declarant of a written statement that al sales activity has ceased or 40 years from the
date this Declaration is Recorded, whichever is earlier

10.5. Exdusve Rights To Use Name of Development.

Declarant, for itsdf, its successors, and assigns, hereby reserves sole and exclusive rightsin and
to the name "Baxter" and the name " Clear Springs’ and no Person shall use the name "Baxter” or "Clear
Springs' or any derivative of such namesin any printed or promotiona materia without Declarant's prior
written consent.  However, Owners may use the name "Baxter" or "Clear Springs' in printed or
promotional matter where such term is used solely to specify that particular property is located within
Baxter or is a part of the Clear Springs development and the Association shall be entitled to use the
word "Baxter" in its name.

Likewise, no Person shdl use the names "Clear Springs Deveopment Company”, "Springs
Indudtries’, "The Springs Company”, or "Anne Springs Close Greenway" without the express
permission of those entities or the owner of the Anne Springs Close Greenway.

10.6. Rightto Trandfer or Assgn Declarant Rights.

Any or dl of Declarant's specid rights and obligations set forth in this Declaration or the By-
Laws may be transferred in whole or in part to other Persons; provided, the transfer shall not reduce an
obligation nor enlarge a right beyond that which Declarant has under this Declaration or the By-Laws.
No such transfer or assgnment shdl be effective unlessit isin a written instrument signed and Recorded
by Declarant. The foregoing sentence shall not preclude Declarant from permitting other Persons to
exercise, on a one time or limited basis, any right reserved to Declarant in this Declaration where
Declarant does not intend to transfer such right in its entirety, and in such case it shdl not be necessary
to Record any written assignment unless necessary to evidence Declarant's consent to such exercise.
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10.7. Right to Notice of Desgn or Congruction Clams.

No Person shdl retain an expert for the purpose of ingpecting the design or congtruction of any
dructures or improvements within Baxter in connection with or in anticipation of any potentid or
pending dam, demand or litigation involving such design or congruction unless Declarant and any
builder involved in the design or congtruction have been firg notified in writing and given an opportunity
to meet with the owner of the property to discuss the owner's concerns and conduct their own
ingpection pursuant to the rights reserved in Section 11.7.

PART FIVE: PROPERTY RIGHTSWITHIN THE COMMUNITY

The nature of living in a traditional neighborhood development, with various areas
intended for shared use and the proximity of various land uses to one another, requires the
creation of special property rights and provisions to address the relationships between various
parcels of property and the rights and responsibilities of Owners and the Association.

Article Xl Easements

11.1. Easementsin Common Area

Declarant grants to each Owner a nonexclusive right and easement of use, access, and
enjoyment in and to the Common Area, subject to:

(@ The Governing Documents and any other applicable covenants,

(b) Any redrictions or limitations contained in any deed conveying such property to the
Association;
(©0 TheBoad'sright to:

() adopt rules regulating use and enjoyment of the Common Areg, including rules
limiting the number of guests who may use the Common Areg;

(i)  suspend theright of an Owner to use recreationa facilities within the Common Area
(A) for any period during which any charge againgt such Owner's Unit remains delinquent, and (B) for a
period not to exceed 30 days for a single violation or for alonger period in the case of any continuing
violation, of the Governing Documents after notice and a hearing pursuant to the By-Laws,

(i)  dedicate or transfer dl or any part of the Common Area, subject to such approval
requirements as may be st forth in this Declaration;
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(iv) impose reasonable membership requirements and charge reasonable admission or
other use feesfor the use of any recreetiond facility Stuated upon the Common Areg;

(v) permit use of any recregtiond facilities Stuated on the Common Area by persons
other than Owners, ther families, lessees and guests upon payment of use fees established by the Board
and designate other areas and facilities within the Area of Common Responghility as open for the use
and enjoyment of the public;

(vi) mortgage, pledge, or hypothecate any or dl of its real or persond property as
security for money borrowed or debts incurred, subject to the approva requirements set forth in
Sections 16.9 and 18.4; and

(d) Therights of certain Owners to the exclusve use of those portions of the Common Area
designated "Limited Common Aress," as described in Article XII.

Any Owner may extend his or her right of use and enjoyment to the members of his or her
family, lessees, and socid invitees, as applicable, subject to reasonable regulation by the Board. An
Owner who leases his or her Unit shdl be deemed to have assigned dl such rights to the lessee of such
Unit for the period of the lease.

11.2. Easements of Encroachment.

Declarant grants reciproca appurtenant easements of encroachment, and for maintenance and
use of any permitted encroachment, between each Unit and any adjacent Common Area and between
adjacent Units due to the unintentiona placement or settling or shifting of the improvements constructed,
recongtructed, or atered thereon (in accordance with the terms of these restrictions) to a distance of not
more than three feet, as measured from any point on the common boundary dong a line perpendicular
to such boundary. However, in no event shall an easement for encroachment exist if such encroachment
occurred due to willful and knowing conduct on the part of, or with the knowledge and consent of, the
Person claiming the benefit of such easement.

11.3. Easamentsfor Utilities, Etc.

(@ Inddlation and Maintenance. Declarant reserves for itsdf, so long as Declarant or a
Dedlarant Affiliate owns any property described in Exhibit "A" or "B" of this Declaration, and grants to
the Association and dl utility providers, perpetua non-exclusive easements throughout Baxter (but not
through a structure) to the extent reasonably necessary for the purpose of:

(i) ingdling utilities and infrastructure to serve Baxter, cable and other systems for
sending and recelving data and/or other ectronic Sgnas, security and smilar systems, wakways,
pathways and trails, sormwater drainage systems, irrigation systems, sanitary sewer systems, stregt
lights and signage on property which Declarant or a Declarant Affiliate owns or within public rights-of-
way or easements reserved for such purpose on Recorded plats,
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(i)  ingpecting, maintaining, repairing and replacing the utilities, infrastructure and other
improvements described in Section 11.3(a)(i); and

(i) accessto read utility meters.

(b) Right to Grant Specific Easements. Declarant also reserves for itself the non-exclusve
right and power to grant and Record such specific easements as may be necessary, in the sole
discretion of Declarant, in connection with the orderly development of any property described in
Exhibits"A" and "B." The Owner of any property to be burdened by any easement granted pursuant
to this subsection (b) shal be given written notice in advance of the grant. The location of the easement
shall be subject to the written gpprova of the Owner of the burdened property, which approva shall
not unreasonably be withheld, delayed or conditioned.

(0 Minimd Interference. All work associated with the exercise of the easements described
in subsections (a) and (b) of this Section shal be performed in such a manner as to minimize interference
with the use and enjoyment of the property burdened by the easement. Upon completion of the work,
the Person exercising the easement shal restore the property, to the extent reasonably possible, to its
condition prior to the commencement of the work. The exercise of these easements shdl not extend to
permitting entry into the sructures on any Unit, nor shdl it unreasonably interfere with the use of any
Unit and, except in an emergency, entry onto any Unit shal be made only after reasonable naotice to the
Owner or occupant.

11.4. Easamentsto Serve Additiona Property.

Declarant hereby reserves for itsdf and its duly authorized agents, successors, assgns, and
mortgagees, a perpetud, nonexclusive easement over the Common Areafor the purposes of enjoyment,
use, access, and development of the property described in Exhibit "B," whether or not such property is
made subject to this Declaration. This easement includes, but is not limited to, aright of ingress and
egress over the Common Area for condruction of roads and for connecting and indaling any and dl
utilities on such property.

Declarant agrees that it and its successors or assgns shdl be responsble for any damage
caused to the Common Area as a result of their respective actions in connection with development of
such property. Declarant further agrees that if the easement is exercised for permanent access to such
property and such property or any portion thereof benefiting from such easement is not made subject to
this Declaration, Declarant, its successors or assgns shdl enter into a reasonable agreement with the
Association to share the cost of any maintenance which the Association provides to or dong any
roadway providing access to such Property.

11.5. Easamentsfor Maintenance, Emergency and Enforcement.

Declarant grants to the Association easements over Baxter as necessary to endble the
Association to fulfill its maintenance responsibilities under Section 7.2. The Association shdl dso have
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the right, but not the obligation, to enter upon any Unit for emergency, security, and safety reasons, to
perform maintenance and to ingpect for the purpose of ensuring compliance with and enforce the
Governing Documents.  Such right may be exercised by any member of the Board and its duly
authorized agents and assignees, and dl emergency personnel in the performance of their duties. Except
in an emergency Stuation, entry shdl only be during reasonable hours and after notice to the Owner.

11.6. Easamentsfor Lake and Pond Maintenance and Flood Water.

Declarant reserves for itsdlf, the Association, and their successors, assigns, and designees, the
nonexclusive right and easement, but not the obligation, to enter upon bodies of water and wetlands
located within the Area of Common Responsibility to (a) ingtal, operate, maintain, and replace pumps
to supply irrigation water to the Area of Common Responsihility; (b) construct, improve, maintain, and
repair structures and equipment used for retaining or draining water; and (c) maintain such areasin a
manner conddent with the Community-Wide Standard. Declarant, the Association, and their
successors, assigns and designees shdl have an access easement over and across any of Baxter abutting
or containing bodies of water or wetlands to the extent reasonably necessary to exercise ther rights
under this Section.

Declaant further reserves for itsdf, the Association, and thelr successors, assgns and
designees, a perpetual, nonexclusive right and easement of access and encroachment over the Common
Area and Units (but not the dwellings thereon) adjacent to or within 50 feet of bodies of water and
wetlands within Baxter, in order to (&) temporarily flood and back water upon and maintain water over
such portions of Baxter; (b) dter in any manner and generdlly maintain the bodies of water and wetlands
within the Area of Common Responshility; and (c) maintain and landscape the dopes and banks
pertaining to such areas.  All persons entitled to exercise these easements shall use reasonable care in
and repair any damage resulting from the intentiona exercise of such easements. Nothing herein shdl be
construed to make Declarant or any other Person liable for damage resulting from flooding due to heavy
rainfal or other natural occurrences.

11.7. Easament to Inspect and Right to Correct.

Declarant reserves for itsef and others it may designate the right to ingpect, monitor, test,
redesign, and correct any structure, improvement or condition which may exist on any portion of the
property within Baxter, including Units, and a perpetud, nonexclusive easement of access throughout
Baxter to the extent reasonably necessary to exercise such right.  Except in an emergency, entry onto a
Unit shal be only after reasonable notice to the Owner and no entry into a dwelling shal be permitted
without the consent of the Owner. The person exercising this easement shdl promptly repair, a such
person's own expense, any damage resulting from such exercise.
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Article XI1 Limited Common Areas

12.1. Purpose.

Certain portions of the Common Area may be designated as Limited Common Area and
reserved for the exclusve use or primary benefit of Owners and occupants within a particular Service
Area or Sarvice Aress. By way of illugtration and not limitation, Limited Common Areas may include
entry features, recreationd facilities, landscgped medians, turnabouts and closes, lakes and other
portions of the Common Area within a particular Service Area or Service Areas. All costs associated
with maintenance, repair, replacement, and insurance of a Limited Common Area shdl be a Service
Area Expense dlocated among the Ownersin the Service Are(s) to which the Limited Common Areas
are assigned.

12.2. Desgnéion

Initidly, any Limited Common Areashdl be designated as such in the deed conveying such area
to the Association or on the subdivison plat reating to such Common Area; provided, however, any
such assgnment shdl not preclude Declarant from later assgning use of the same Limited Common
Area to additiond Units and/or Service Areas, S0 long as Declarant has a right to subject additiona
property to this Declaration pursuant to Section 9.1.

Theregfter, a portion of the Common Area may be assgned as Limited Common Area upon
gpprova of the Board and the vote of Voting Members representing a mgjority of the tota Class"A"
votes in the Association and amgjority of the total Class"B" votesin the Association. Limited Common
Area may be reassgned upon gpprovd of the Owners of those Units to which the Limited Common
Areais assgned and the gpprova of the Owners of those Unitsto which it isto be reassigned. Aslong
as Declarant or any Declarant Affiliate owns any property subject to this Declaration or which may
become subject to this Declaration in accordance with Section 9.1, any such assgnment or
reassgnment shal aso require Declarant's written consent.

12.3. Useby Others.
Upon gpprovd of a mgority of Owners of Units within the Service Areato which any Limited
Common Area is assgned, the Association may permit Owners of Units in other Service Aress to use

al or aportion of such Limited Common Area upon payment of reasonable user fees, which fees shdl
be used to offset the Service Area Expenses attributable to such Limited Common Area.

ArticleXIIl  Party Wallsand Other Shared Structures

13.1. Generd Rulesof Law to Apply.

Each wall, fence, driveway or smilar structure built as a part of the origind construction on the
Units which serves and/or separates any two adjoining Units shal condtitute a party structure. To the
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extent not inconsstent with the provisons of this Section, the genera rules of law regarding party wals
and liability for property damage due to negligence or willful acts or omissons shdl apply thereto. Any
dispute arisng concerning a party dructure shal be handled in accordance with the provisons of
Artide XIV.

13.2. Maintenance; Damage and Destruction

The cost of reasonable repair and maintenance of a party structure shdl be shared equdly by
the Owners who make use of the party structure.

If a party structure is destroyed or damaged by fire or other casudty, then to the extent that
such damage is not covered by insurance and repaired out of the proceeds of insurance, any Owner
who has used the structure may restore it. If other Owners thereafter use the Structure, they sndl
contribute to the restoration cost in equal proportions. However, such contribution will not prejudice
the right to cdl for alarger contribution from the other users under any rule of law regarding liability for
negligent or willful acts or omissons.

The right of any Owner to contribution from any other Owner under this Section shdl be
appurtenant to the land and shall pass to such Owner's successors-in-title,

PART SIX: RELATIONSHIPSWITHIN AND OUTSIDE THE COMMUNITY

The success of Baxter as a neighborhood in which neighbors care about one another and
work together for the good of the entire community requires good faith efforts to resolve disputes
amicably, acknowledgment of Baxter's role in and relationship to the larger community, and
protection of the rights of others who have an interest in the community.

Article X1V Dispute Resolution and Limitation on Litigation

14.1. Agreement to Encourage Resolution of Disputes Without Litigation

(8 Dedarant, the Association and its officers, directors, and committee members, all Persons
subject to this Declaration, and any Person not otherwise subject to this Declaration who agrees to
submit to this Article (collectively, "Bound Parties'), agree that it is in the best interest of al concerned
to encourage the amicable resolution of disputes involving Baxter without the emationa and financid
cogts of litigation. Accordingly, each Bound Party agrees not to file suit in any court with respect to a
Claim described in subsection (b), unless and until it has first submitted such Claim to the dternative
dispute resolution procedures set forth in Section 14.2 in a good faith effort to resolve such Clam.

(b) Asused in this Article, the term "Clam™ shdl refer to any clam, grievance or dispute
arising out of or relating to
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(1) theinterpretation, gpplication, or enforcement of the Governing Documents;

(i) the rights, obligations, and duties of any Bound Paty under the Governing
Documents; or

(i)  the design or congtruction of improvements within Baxter, other than matters of
aesthetic judgment under Article 1V, which shdl not be subject to review;

except that the following shal not be consdered "Clams' unless dl parties to the matter otherwise agree
to submit the matter to the procedures set forth in Section 14.2:

(i) any it by the Association to collect Assessments or other amounts due from any
Owner;

(i) any suit by the Association to obtain a temporary restraining order (or emergency
equitable relief) and such ancillary rdief as the court may deem necessary in order to maintain the status
quo and preserve the Association's ability to enforce the provisons of Part Two of this Declaration
(relating to creation and maintenance of community standards);

(i)  any suit between Owners, which does not include Declarant or the Association as a
party, if such suit asserts a Claim which would condtitute a cause of action independent of the Governing
Documents,

(iv) any suit in which any indispensable party is not a Bound Party; and

(v) any st as to which any applicable gatute of limitations would expire within 180
days of giving the Notice required by Section 14.2(a), unless the party or parties against whom the
Claim is made agree to toll the gatute of limitations as to such Claim for such period as may reasonably
be necessary to comply with this Article.

14.2. Dispute Resolution Procedures.

(@ Notice. The Bound Party assarting a Claim ("Clamant") againgt another Bound Party
("Respondent™) shdl give written notice to each Respondent and to the Board dating plainly and
concisdy:

(i) the nature of the Claim, including the Persons involved and the Respondent'srolein
the Claim;

(i) thelegd bassof the Clam (i.e., the specific authority out of which the Claim arises);

(i)  the Claimant's proposed resolution or remedy; and
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(iv) the Clamant's desire to meet with the Respondent to discuss in good faith ways to
resolve the Claim.

(b) Negatiation. The Clamant and Respondent shal make every reasonable effort to meet in
person and confer for the purpose of resolving the Clam by good faith negotiation. If requested in
writing, accompanied by a copy of the Notice, the Board may appoint a representative to assist the
partiesin negotiating a resolution of the Claim.

(c0 Medidion If the parties have not resolved the Clam through negotiation within 30 days
of the date of the notice described in Section 14.2(a) (or within such other period as the parties may
agree upon), the Clamant shal have 30 additiond days to submit the Clam to mediation with an entity
desgnaed by the Associaion (if the Association is not a party to the Claim) or to an independent
agency providing dispute resolution services in the Charlotte, North Carolina area.

If the Claimant does not submit the Claim to mediation within such time, or does not gppear for
the mediation when scheduled, the Clamant shdl be deemed to have waived the Clam, and the
Respondent shdl be reieved of any and dl liability to the Clamant (but not third parties) on account of
such Clam.

If the Parties do not settle the Claim within 30 days after submission of the matter to mediation,
or within such time as determined reasonable by the mediator, the mediator shal issue a notice of
termination of the mediation proceedings indicating that the parties are at an impasse and the date that
mediation was terminated. The Clamant shdl thereafter be entitled to file suit or to initiste adminigrative
proceedings on the Claim, as appropriate.

Each Party shdl bear its own codts of the mediation, including attorneys fees, and each Party
shdl share equdly dl fees charged by the mediator.

Alternative Dispute Resolution Process

Termination of Mediation
Notice of Claim ——— | Negotiation —— | Mediation }—— or
Settlement

(d) Sdtlement.  Any settlement of the Clam through negotiation or mediation shdl be
documented in writing and signed by the parties. If any party thereafter fals to abide by the terms of
such agreement, then any other party may file suit or initiate administrative proceedings to enforce such
agreement without the need to again comply with the procedures set forth in this Section. In such event,
the party taking action to enforce the agreement or award shdl, upon prevailing, be entitled to recover
from the non-complying party (or if more than one non-complying party, from dl such parties in equa
proportions) dl codts incurred in enforcing such agreement or award, including, without limitation,
attorneys fees and court costs.
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14.3. Initiation of Litigation by Association

In addition to compliance with the foregoing dternative dispute resolution procedures, if
goplicable, the Association shdl not initiste any judicd or adminidrative proceeding unless firs
gpproved by avote of Voting Members entitled to cast 75% of the total Class"A™ and Class "B" votes
in the Association, respectively, except that no such gpprova shdl be required for actions or
proceedings:

(@ initiated during the Class"C" Control Period;

(b) initiated to enforce the provisons of this Declaration, including collection of assessments
and foreclosure of liens,

(c) initiated to chalenge ad vaorem taxation or condemnation proceedings,

(d) initiated againgt any contractor, vendor, or supplier of goods or services arising out of a
contract for services or supplies; or

(e) to defend clams filed againgt the Association or to assart counterclams in proceedings
indituted againgt it.

This Section shdl not be amended unless such amendment is approved by the same percentage of votes
necessary to indtitute proceedings.

ArticleXVV  Private Amenities

Various properties within, adjacent to, or in the vicinity of Baxter may be privately owned by
Persons other than the Association (Private Amenities’) and may be made available for use by Owners
and others for recreationa purposes, pursuant to an agreement with the Association or otherwise.
Accessto and use of any Private Amenity is strictly subject to the rules and procedures of the owner of
such Private Amenity, and except as may otherwise be set forth in a written agreement between the
Association and the owner of the Private Amenity, no Person gains any right to enter or to use any
Private Amenity solely by virtue of membership in the Association or ownership or occupancy of a Unit.

All Persons, including al Owners, are hereby advised that no representations or warranties have
been or are made by Declarant, the Association, any Builder, or by any Person acting on behdf of any
of the foregoing, with regard to the continuing ownership, operation or availability of any Private
Amenity. No purported representation or warranty in such regard, written or ord, shal be effective
unless specificaly set forth in awritten instrument executed by the record owner of the Private Amenity.

Rights to use the Private Amenities will be granted only to such persons, and on such terms and
conditions, as may be determined by their respective owners. Such owners shdl have the right, from
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time to time in their sole and absolute discretion and without notice, to amend or waive the terms and
conditions of use of their respective Private Amenities and to terminate use rights atogether. No
consent of the Association, any Additional Association, the Voting Members, or any Owner shdl be
required to effectuate any change in ownership, operation or terms of accessto any Private Amenity.

ArticleXVI  Mortgagee Provisons

The following provisons are for the benefit of holders insurers and guarantors of firgt
Mortgages on Units in Baxter. The provisons of this Article apply to both this Declaration and to the
By-Laws, notwithstanding any other provisons contained therein.

16.1. Notices of Action

An inditutiona holder, insurer, or guarantor of afirs Mortgage which provides a written request
to the Association (such request to state the name and address of such holder, insurer, or guarantor and
the street address of the Unit to which its Mortgage relates, thereby becoming an "Eligible Holder"), will
be entitled to timely written notice of:

(& Any condemnation loss or any casudty loss which affects a materid portion of Baxter or
which affects any Unit on which there is a firs Mortgage held, insured, or guaranteed by such Eligible
Holder;

(b)  Any ddinquency in the payment of assessments or charges owed by a Unit subject to the
Mortgage of such Eligible Holder, where such delinquency has continued for a period of 60 days, or
any other violation of the Governing Documents relaing to such Unit or the Owner or Occupant which
isnot cured within 60 days,

(© Any lgpse, cancdlation, or materid modification of any insurance policy maintained by the
Association; or

(d) Any proposed action which would require the consent of a specified percentage of
Eligible Holders.

16.2. Specid FHLMC Provison

So long as required by the Federd Home Loan Mortgage Corporation, the following provisons
gpply in addition to and not in lieu of the foregoing. Unless at least 67% of the first Mortgagees or
Voting Members representing at least 67% of the tota Association vote consent, the Association shdl
not:

(8 By act or omission seek to abandon, partition, subdivide, encumber, s, or transfer al or
any portion of the red property comprisng the Common Area which the Association owns, directly or
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indirectly (the granting of easements for utilities or other Smilar purposes consgtent with the intended
use of the Common Area shal not be deemed atransfer within the meaning of this subsection);

(b) Change the method of determining the obligations, assessments, dues, or other charges
which may be levied agangt an Owner of a Unit (a decison, including contracts, by the Board or
provisions of any declaration subsequently Recorded on any portion of Baxter regarding assessments
for Service Areas or other Smilar areas shal not be subject to this provison where such decison or
subsequent declaration is otherwise authorized by this Declaration);

(c By act or omisson change, waive, or aandon any scheme of regulations or enforcement
pertaining to architectura design, exterior gppearance or maintenance of Units and the Common Area
(the issuance and amendment of architectura standards, procedures, rules and regulations, or use
restrictions shall not condtitute a change, waiver, or abandonment within the meaning of this provison);

(d) Fal to mantain insurance, as required by this Declaration; or

(60 Use hazard insurance proceeds for any Common Area losses for other than the repair,
replacement, or reconstruction of such property.

Firs Mortgagees may, jointly or singly, pay taxes or other charges which are in default and
which may or have become a charge againgt the Common Area and may pay overdue premiums on
casualty insurance policies or secure new casudty insurance coverage upon the lapse of an Associaion
policy, and first Mortgagees making such payments shdl be entitled to immediate reimbursement from
the Association.

16.3. Other Provisonsfor Firs Lien Holders.

To the extent not inconsgstent with South Carolina law:

(@ Any restoraion or repair of Baxter after a partid condemnation or damage due to an
insurable hazard shdl be performed subgtantidly in accordance with this Declaration and the origind
plans and specifications unless the approvd is obtained of the Eligible Holders of first Mortgages on
Units to which more than 50% of the votes of Units subject to Mortgages held by such Eligible Holders
are allocated.

(b) Any dection to terminate the Association after substantia destruction or a subgtantia
taking in condemnation shdl require the gpprova of the Eligible Holders of first Mortgages on Units to
which more than 50% of the votes of Units subject to Mortgages held by such Eligible Holders are
alocated.
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16.4. Amendmentsto Documents.

The following provisons do not goply to amendments to the condituent documents or
terminaion of the Association as a result of destruction, damage, or condemnation pursuant to
Section 16.3(a) and (b), or to the addition of land in accordance with Article IX.

(& The consent of Voting Members representing at least 67% of the Class"A" and Class"B"
votes, respectively, and of the Class "C" Member, so long as it or a Declarant Affiliate owns any land
subject to this Declaration, and the gpprova of the Eligible Holders of first Mortgages on Unitsto which
at lesst 67% of the votes of Units subject to a Mortgage appertain, shal be required to terminate the
Association.

(b) The consent of Voting Members representing at least 67% of the Class"A™ and the Class
"B" votes, respectively, and of the Class "C" Member, 0 long as it or a Declarant Affiliate owns any
land subject to this Declaration, and the approva of Eligible Holders of first Mortgages on Units to
which more than 50% of the votes of Units subject to a Mortgage appertain, shdl be required to amend

in any materid respect any provisons of the Declaration, By-Laws, or Articles of Incorporation, or to
add any materid provisons thereto which establish, provide for, govern, or regulate any of the following:

()  vating;

(i)  assessments, assessment liens, or subordination of such liens;

(i)  reservesfor maintenance, repair, and replacement of the Common Areg;
(iv) insurance or fidelity bonds;

(v) rightsto use the Common Areg;

(vi) responghility for maintenance and repair of Baxter;

(vii) expanson or contraction of Baxter or the addition, annexation, or withdrawal of
Properties to or from the Association,

(viii) boundaries of any Unit;
(iX) lessng of Units,

(X)  impaogtion of any right of firg refusa or Smilar redriction of the right of any Owner
to sdl, transfer, or otherwise convey hisor her Unit;

(x) egablishment of oAf-management by the Association where professond
management has been required by an Eligible Holder; or

55



(xii) any provisons included in the Governing Documents which are for the express
benefit of holders, guarantors, or insurers of first Mortgages on Units.

16.5. No Priority.

No provison of this Declaration or the By-Laws gives or shdl be condrued as giving any
Owner or other party priority over any rights of the firs Mortgagee of any Unit in the case of
digtribution to such Owner of insurance proceeds or condemnation awards for losses to or a taking of
the Common Area.

16.6. Notice to Association.

Upon request, each Owner shdl be obligated to furnish to the Association the name and
address of the holder of any Mortgage encumbering such Owner's Unit.

16.7. Falure of Mortgagee to Respond.

Any Mortgagee who receives a written request from the Board to respond to or consent to any
action shdl be deemed to have gpproved such action if the Association does not receive a written
response from the Mortgagee within 30 days of the date of the Association's request, provided such
request is ddlivered to the Mortgagee by certified or registered mail, return receipt requested.

16.8. Condruction of Article XVI.

Nothing contained in this Article shal be construed to reduce the percentage vote that must
otherwise be obtained under this Declaration, the By-Laws, or South Carolina law for any of the acts
St out inthisArticle.

16.9. HUD/VA Approvd.

As long as there is a Class "C" membership, the following actions shal require the prior
gpprova of the U.S. Department of Housing and Urban Development or the U.S. Department of
Veterans Affairs, if either such agency is insuring or guaranteeing the Mortgage on any Unit:  merger,
consolidation or dissolution of the Associaion; annexation of additionad property other than that
described in Exhibit "B"; dedication, conveyance or mortgaging of Common Area; or materia
amendment of this Declaration or the By-Laws. The granting of easements for utilities or ather smilar
purposes consstent with the intended use of the Common Area shdl not be deemed a conveyance
within the meaning of this Section.
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PART SEVEN: CHANGESIN THE COMMUNITY

Communities such as Baxter are dynamic and constantly evolving as circumstances,
technology, needs and desires, and laws change, as the residents age and change over time, and as
the surrounding community changes. Baxter and its Governing Documents must be able to adapt to
these changes while protecting the things that make Baxter unique.

ArticleXVIl  Changesin Ownership of Units

Any Owner degring to sell or otherwise trandfer title to his or her Unit shdl give the Board at
least seven days prior written notice of the name and address of the purchaser or transferee, the date of
such trandfer of title, and such other information as the Board may reasonably require. The transferor
shdl continue to be jointly and severdly responsible with the transferee for dl obligations of the Owner
of the Unit, including assessment obligations, until the date upon which such natice is received by the
Board, notwithstanding the transfer of title.

ArticleXVIIl Changesin Common Area
18.1. Condemnation

If any part of the Common Area shdl be taken (or conveyed in lieu of and under threat of
condemnation by the Board acting on the written direction of Voting Members representing a least
67% of the total Class"A" votesin the Association and at least 67% of the totd Class "B" votesin the
Association, and of Declarant, as long as Declarant or any Declarant Affiliate owns any property
subject to the Declaration or which may be made subject to the Declaration in accordance with Section
9.1) by any authority having the power of condemnation or eminent domain, each Owner shdl be
entitled to written notice of such taking or conveyance prior to disbursement of any condemnation
award or proceeds from such conveyance. Such award or proceeds shdl be payable to the
Asociation to be disbursed as follows:

If the taking or conveyance involves aportion of the Common Area on which improvements
have been condructed, the Association shall restore or replace such improvements on the remaining
land included in the Common Area to the extent available, unless within 60 days after such taking
Declarant, so long as Declarant or a Declarant Affiliate owns any property subject to the Declaration or
which may be made subject to the Declaraion in accordance with Section 9.1, and Voting Members
representing at least 75% of the total Class"A" votes and the at least 75% of thetota Class"B" votesin
the Asociation shal otherwise agree. Any such congruction shdl be in accordance with plans
approved by the Board. The provisons of Section 7.4(c) regarding funds for restoring improvements

shdll apply.

If the taking or conveyance does not involve any improvements on the Common Aresg, or if a
decision is made not to repair or restore, or if net funds remain after any such restoration or replacement
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Is complete, then such award or net funds shal be disbursed to the Association and used for such
purposes as the Board shdl determine.

18.2. Patition

Except as permitted in this Declaration, the Common Area shdl remain undivided, and no
Person shdl bring any action for the partition of any portion of the Common Area without the written
consent of dl Owners and Mortgagees. This Section shdl not prohibit the Board from acquiring and
disposing of tangible persona property nor from acquiring and disposing of red property which may or
may not be subject to this Declaration.

18.3. Trander or Dedication of Common Area

The Association may dedicate portions of the Common Areato York County, South Carolina,
the Town of Fort Mill, or to any other loca, ate, or federa governmenta or quas-governmentd entity
or to any organization which is tax-exempt under the provisons of Section 501(c)(3) or Section
501(c)(4) of the Internad Revenue Code, subject to such approva as may be required by Sections 16.9
and 18.4.

18.4. Actions Requiring Owner Approval.

If either the U.S. Department of Housing and Urban Development or the U.S. Department of
Veterans Affairs insures or guarantees the Mortgage on any Unit, then the following actions shdl require
the prior approva of Voting Members representing not less than two-thirds (2/3) of the total Class"A"
votes in the Association, and the consent of the Class"C" Member, if such exigs merger, consolidation
or dissolution of the Association; annexation of additional property other than that described in
Exhibit "B"; and dedication, conveyance or mortgaging of Common Area. Notwithstanding anything to
the contrary in Section 18.1 or this Section, the Association, acting through the Board, may grant
easaments over the Common Area for ingdlation and maintenance of utilities and drainage facilities and
for other purposes not inconsistent with the intended use of the Common Area, without the approva of
the membership.

Article XIX  Amendment of Declaration
19.1. By Dedaant.

In addition to specific amendment rights granted elsewhere in this Declaration, until conveyance
of the firg Unit to a Person other than a Builder, Declarant may unilateraly amend this Declaration for
any purpose. Thereefter, Declarant may unilaterdly amend this Dedaration if such amendment is
necessary (a) to bring any provison into compliance with any applicable governmental Satute, rule,
regulation, or judicia determination; (b) to enable any reputable title insurance company to issue title
insurance coverage on the Units, (c) to enable any inditutional or governmenta lender, purchaser,
insurer or guarantor of mortgage loans, including, for example, the Federd Nationa Mortgage
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Association or Federal Home Loan Mortgage Corporation, to make, purchase, insure or guarantee
mortgage loans on the Units or (iv) to satisfy the requirements of any locd, date or federd
governmental agency. However, any such amendment shdl not adversdy affect the title to any Unit
unless the Owner shdl consent in writing.

In addition, so long as Declarant or a Declarant Affiliate owns property described in Exhibits
"A" or "B" for development as part of Baxter, it may unilaterdly amend this Declaration for any other
purpose, provided the amendment has no materia adverse effect upon any right of any Owner without
such Owner's consent in writing.

19.2. By Members.

Except as othewise specificaly provided above and dsewhere in this Declaration, this
Declaration may be amended only by the affirmative vote or written consent, or any combination
thereof, of Voting Members representing at least 75% of the total Class"A" votesin the Association, a
leest 75% of the totd Class "B" votes in the Association, and the consent of Declarant, so long
Declarant or a Declarant Affiliate owns any property subject to this Declaration or which may become
subject to this Declaration in accordance with Section 9.1. In addition, the approva requirements set
forthin Artide XVI shal be met, if applicable.

Notwithstanding the above, the percentage of votes necessary to amend a specific clause shdl
not be less than the prescribed percentage of affirmative votes required for action to be taken under that
clause.

19.3. Vadlidity and Effective Date.

No amendment may remove, revoke, or modify any right or privilege of Declarant or the Class
"C" Member without the written consent of the Declarant or the Class "C" Member, respectively (or the
assignee of such right or privilege).

If an Owner consents to any amendment to this Declaration or the By-Laws, it will be
conclusively presumed that such Owner has the authority to consent, and no contrary provision in any
Mortgage or contract between the Owner and athird party will affect the vdidity of such amendment.

Any amendment shdl become effective upon Recording, unless a later effective date is specified
in the amendment. Any procedura chalenge to an amendment must be made within Sx months of its
Recordation or such amendment shdl be presumed to have been vdidly adopted. In no event shdl a
change of conditions or circumstances operate to amend any provisions of this Declaration.

19.4. Exhibits

Exhibits"A," "B," and "E" attached to this Declaration are incorporated by this reference and
amendment of such exhibits shdl be governed by this Article.  All other exhibits are attached for
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informationa purposes and may be amended as provided therein or in the provisons of this Declaration
which refer to such exhibits.

IN WITNESS WHEREOF, the undersigned Declarant has executed this Declaration the date
and year firgt written above.

DECLARANT: CLEAR SPRINGS - BAXTER, LLC, aNorth
Cardlinalimited ligbility company

BY: Clear Springs Development Company, LLC,
a North Carolina limited liability company, its

managing member

By:
Name:
Its:

Attest:
Name:
Its,

STATE OF SOUTH CAROLINA

YORK COUNTY

PERSONALLY appeared before me and made the oath that
(9)he saw the within-named named Clear Springs Development Company, LLC, a North Carolina
limited liability company, managing member of Clear Springs - Baxter, LLC, a North Carolina limited

liability company, by its duly authorized officer, as
, Sgn and seal and, asthe act and deed of said limited liability company,
ddiver the within instrument, and that (s)he with , the other witness named

above withessed the execution thereof.

Sworn to before me this
day of , 199

Notary Public for the State of South Carolina
My Commission Expires.

5215.01/Baxter/CADocs/CCR/102398/JPS
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EXHIBIT "A"

Property Initially Submitted

All those tracts or parcels of land lying and being in Fort Mill Township, York County, South
Carolina, and being more particularly described as follows

Lots 73 through 123, indugve; Lots 187 through 189, inclusve; such lots being assgned to
Voting Cluster No. 1; and

Civic Lot 148 and PUL-1,
dl asshown on that certain plat of Baxter Area Subdivison, Phase 11-A, recorded in the Office of the

Clerk of Court for York County, South Carolina, on October 20, 1998, in Book B-24, at Pages 1-2,
asit may be revised or amended.



EXHIBIT " B"

Property Subject to Annexation

Any red property lying within a 5-mile radius of the perimeter boundaries of the property
described on Exhibit "A".



EXHIBIT"C"

Initial Restrictions and Rules

The following redtrictions shal gpply to dl of Baxter until such time as they are amended,
modified, repealed or limited pursuant to Article 111 of the Declaration.

1. Redricted Activities. The following activities are prohibited within the Properties unless
expresdy authorized by, and then subject to such conditions as may be imposed by, the Board of
Directors.

(& Any ativity which tends to cause an unclean, unhedthy or unsafe @ndition to exist
outside of enclosed structures on the Unit;

(b) Any activity which emits foul or obnoxious odors, fumes, dust, smoke, or pollution
outside the Unit or which creates noise, unreasonable risk of fire or explosion, or other conditions which
are a nuisance provided, nothing herein shdl preclude norma and customary operaion of any
restaurant;

(©  Any activity which violates locd, Sate or federd laws or regulations;
(d) Outsde burning of trash, leaves, debris or other materids;

(e) Outdoor storage of goods, materias, or equipment, except that (1) outdoor storage of
building materids shal be permitted during congtruction on the Unit on which such materids are being
stored; and (2) outdoor retail displays shdl be permitted; and (3) and outdoor dining facilities shdl be
permitted;

(f)  FRshing, swvimming, boating, use of persond flotation devices, or other active use of lakes,
ponds, streams or other bodies of water within Baxter. Neither Declarant nor the Association shall be
respongble for any loss, damage, or injury to any person or property arising out of the authorized or
unauthorized use of lakes, ponds, streams or other bodies of water within Baxter;

(@9 Any activity which would condtitute a public or private nuisance;

(h) Useor discharge of any radio, loudspesker, horn, whistle, bell, or other sound device so
as to be audible to occupants of other Units, except darm devices used exclusively for security
PUrposes,

() Useand discharge of firecrackers and other fireworks;

() Dumping grass clippings, leaves or other debris, petroleum products, fertilizers, or other
potentialy hazardous or toxic substances in any storm sewer, drainage ditch, or other component of the



sorm drainage system serving Baxter, any stream, pond, or lake, or e sawhere within Baxter, except
that fertilizers may be applied to landscaping on Units provided care is taken to minimize runoff, and
Declarant and Builders may dump and bury rocks and trees removed from a building ste on such
building Ste;

(k) Subdivison of aResdentia Unit into two or more Units, or changing the boundary lines of
any Resdentid Unit after a subdivison plat including such Resdentid Unit has been gpproved and
Recorded, except that Declarant shal be permitted to subdivide or replat Units which it owns;

() Use of any Unit for operation of a timesharing, fraction-sharing, or smilar program
whereby the right to exclusive use of the Unit rotates among participants in the program on a fixed or
floating time schedule over a period of years,

(m) Discharge of firearms, provided, the Board shall have no obligation to take action to
prevent or stop such discharge;

(n) On-gte gorage of gasoline, heeting, or other fuels on Residentid Units, except that a
reasonable amount of propane gas and other fuel may be stored on each Unit for emergency purposes
and operation of gas cooking grills, lawn mowers and amilar tools or equipment, and the Association
shall be permitted to store fud for operation of maintenance vehicles, generators, and similar equipment.
This provison shdl not goply to any underground fuel tank authorized pursuant to Article 1V

(0) Useof any Resdentid Unit for a busness, trade, garage sale, moving sde, rummage sae,
or amilar activity, except that an Owner or occupant resding in a Residential Unit may conduct business
activities within the Residentia Unit so long as (i) the existence or operation of the business activity is
not apparent or detectable by sight, sound, or smell from outside the Unit; (i) the business activity
conforms to al zoning requirements for Baxter; (iii) the business activity does not involve door-to-door
solicitation of resdents of Baxter; (iv) the business activity does not, in the Board's reasonable
judgment, generate a level of vehicular or pedestrian traffic or a number of vehicles being parked in
Baxter which is noticegbly greater than that which is typica of Resdentid Units in which no busness
activity is being conducted; and (v) the business activity is congstent with the resdential character of
Baxter and does not condtitute a nuisance, or a hazardous or offensve use, or threaten the security or
safety of other resdents of Baxter, as may be determined in the sole discretion of the Board.

The terms "busness' and "trade,” as used in this provison, shdl be congrued to have their
ordinary, generdly accepted meanings and shdl include, without limitation, any occupation, work, or
activity undertaken on an ongoing basis which involves the provision of goods or services to persons
other than the provider's family and for which the provider receives a fee, compensation, or other form
of consderation, regardiess of whether: (i) such activity is engaged in full or part-time, (ii) such activity
isintended to or does generate a profit, or (iii) alicenseisrequired.

Leasng of a Unit shdl not be consgdered a busness or trade within the meaning of this
subsection.  This subsection shdl not gpply to any activity conducted by Declarant or a Builder



gpproved by Declarant with respect to its development and sale of Baxter or its use of any Units which
it or any Declarant Affiliate owns within Baxter;

(p) Capturing, trapping or killing of wildlife within Baxter, except in circumstances posng an
Imminent threet to the safety of persons using Baxter;

(@) Any activities which materidly disturb or destroy the vegetation, wildlife, wetlands, or ar
quaity within Baxter or which use excessve amounts of water or which result in unreasonable levels of
sound or light pollution;

(r)  Operation of motorized vehicles on pathways or trails maintained by the Association;

(s Overnight or regular parking of commercid vehicles or equipment, motor homes,
recregtiona vehicles, golf carts, boats and other watercraft, trailers, stored vehicles or inoperable
vehicles in places other than enclosed garages or such other aress, if any, as the Board may designate
within the Common Areg; provided, the Board may (but shal not be obligated to) grant permission for
vigtors to temporarily park such vehicles overnight on driveways or streets for a period not to exceed
seven days or nights while vigting the occupants of a Unit;

(© Any condruction, erection, placement, or modification of any thing, permanently or
temporarily, on the outsde portions of the Unit, whether such portion is improved or unimproved,
except as specificadly authorized in Paragraph 3(d) of this Exhibit and otherwise in strict compliance with
the provisons of Article IV of the Declaration. This shdl include, without limitation, Signs, basketball
hoops, swing sets and similar sports and play equipment; clothedines; garbage cans, woodpiles, above-
ground swimming pools, docks, piers and smilar structures;, and hedges, wadls, dog runs, anima pens,
or fences of any kind.

2. Prohibited Uses. In addition to uses which are inconsstent with applicable zoning or are
prohibited or restricted by other recorded covenants, conditions, restrictions or easements, the following
uses are prohibited within Baxter:

(@ traler courts, mobile home parks, and recreetion vehicle campgrounds;

(b) ail, gas or mingd exploraion; drilling, boring, excavetion, development, refining,
quarrying, or mining operations, and al congruction and equipment incident thereto; and oil or gas wdls
or related equipment or facilities, except that nothing herein shdl preclude the operation of automobile
sarvice dations or water wells, to the extent permitted under the Architectural Guiddines and approved
pursuant to Article IV;

(© junk yards, screp meta yards, automobile used parts and/or dismantling operations and
sanitary landfills, except that nothing herein shdl preclude recycdling centers established solely for the
collection and sorting of household recyclable materids provided that the same are not unsightly;



(d) commercid excavation of building or congtruction materids, except in the usud course of
congruction of improvements,

(e) dumping, Storage, disposd, incineration, treatment, processing or reduction of garbage, or
refuse of any nature, except as is incidenta to the use, operation and ownership of any property (or a
portion thereof) in accordance with this Declaration and in a manner which is not unsghtly and does not
result in noxious odors emitting from the subject property;

(f  lumberyards, sawmills, or outdoor storage of building or congtruction materids (except in
the usua course of congtruction on the Site where stored);

(9 fleamarkets, and ongoing fire and bankruptcy sale operations;

(h) truck terminas and truck stop-type facilities (specificdly excluding loading docks and
amilar facilities incidenta to the use, operation and ownership of any property or a portion thereof in
accordance with this Declaration);

() massage parlors, and any edablishment which offers entertainment or service which
includes nude or partidly dressed mae or femde persons,

() anyindudrid use and

(k) "adult entertainment uses" which terms shal mean, for the purposes of this Declaration,
any theater or other establishment which shows, previews, or prominently displays, advertises, or
congpicuoudy promotes for sale or rentd: (i) movies, films, videos, magazines, books, or other medium
(whether now or hereafter developed) which is rated "X" by the movie production industry (or any
successor rating established by the movie production industry) or is otherwise of a pornographic or
obscene nature; or (i) sexualy explicit games, toys, devices, or smilar merchandise.

3. Prohibited Conditions. Thefollowing shdl be prohibited at Baxter:

(& Pants, animds, devices or other things of any sort whose activities or exisence in any
way is noxious, dangerous, unsghtly, unpleasant, or of a nature as may diminish or destroy the
enjoyment of Baxter;

(b) Structures, equipment or other items on the exterior portions of a Unit which have
become rusty, dilapidated or otherwise fallen into disrepair; and

(c) Sprinkler or irrigation systems or wells of any type which draw upon water from lakes,
creeks, streams, rivers, ponds, wetlands, cands, or other ground or surface waters within Baxter,
except that Declarant and the Association shal have the right to draw water from such sources and the
Reviewer pursuant to Article IV may, in its discretion, gpprove a private water well on certain Units



which the Reviewer determines to be of sufficient Sze to accommodate a well without adversdy
impacting neighboring property;

(d) Satelite dishes, antennae and smilar devices for the transmisson of televison, radio,
satdlite, or other 9gnds of any kind, except that (i) Declarant and the Association shal have the right,
without obligetion, to erect or ingtal and maintain any such gpparatus for the benefit of al or a portion of
Baxter, and (ii) antennae or satellite dishes designed to receive direct broadcast satellite service which
ae one meter or less in diameter; (b) antennae or satellite dishes designed to receive video
programming services via multi-point distribution services which are one meter or less in diameter or
diagona measurement; or (C) antennae or satellite dishes designed to receive televison broadcast Sgnds
("Permitted Devices') shdl be permitted, provided that any such Permitted Deviceis placed in the least
conspicuous location on the Unit in which an acceptable quality sgna can be received and is screened
from the view of adjacent Units dreets and Common Aress in a manner conssent with the
Community-Wide Standard and the Architectural Guiddines.

4. Lessng of Units "Leadng,” for purposes of this Paragraph, is defined as regular,
exclusve occupancy of a Unit by any person, other than the Owner for which the Owner recelves any
congderation or benefit, including, but not limited to, a fee, service, gratuity, or emolument. All leases
ghdl beinwriting and shal have an initiad term of & least 9x months. Notice of any lease, together with
such additiona information as may be required by the Board, shdl be given to the Board by the Unit
Owner within 10 days of execution of the lease. The Owner must make available to the lessee copies
of the Declaration, By-Laws, and the Regtrictions and Rules.




EXHIBIT " D"

Formula For Determining Liability for Assessments and Voting Rights

for Nonresidential Units

(A) Determination of Equivalent Units. Assessment obligations and voting rights for

Nonresdentia Units shall be based upon the number of "Equivdent Units' assigned to a particular Unit
relative to a Resdentia Unit, with each Residentid Unit condituting 1.00 Equivdent Unit. Each
Nonresidentid Unit shdl be assgned "Equivdent Units' based upon the land use classfication into which
it falls, as determined by applicable zoning or actud use. In the event that the land use classfication for
a paticular Unit is not clear, the determination of land use classification made by the Board shall be
controlling; provided, the land use cdlassfication of a Unit hereunder shdl not be changed once
established unless there has been a change in the predominant use of the Unit. Each Unit shdl be

assigned aminimum of one (1.00) Equivaent Unit.

L and Use Classification

Attached or detached single family dwelling
(occupied or certified for occupancy by appropriate
governmentd authority)

Restaurant, retail and/or service establishments,
financia services and ingtitutions, health clubs, sports,
recreation, and entertainment

Lodging, office space, clinics, hospitals and other
medical facilities, research laboratories

Office/warehouse, warehouse, mini-storage or
manufacturing facilities

Public pay parking lots and garages

Art galeries, museums, places of worship, libraries,
nonprofit educational and culturd ingtitutions and
fecilities

Multi-family residentia (improved) (for sde or rent)
Unimproved land intended for multi-family residential

use (for sale or rent)

Other unimproved land intended for nonresidential use
*(rounded to the nearest full Equivaent Unit).

Equivalent Units

1.00

1.0 per acre of land comprising the Unit*

1.0 per acre of land comprising the Unit*

1.0 per acre of land comprising the Unit*

1.0 per acre of land comprising the Unit*

1.0 per acre of land comprising the Unit*

1.0 per 3 dwelling units (rounded up to nearest
3

1.0 per 3 dwelling units permitted by applicable
zoning (rounded up to nearest 3)

1.0 per acre of land comprising the Unit*



Any Unit assgned Equivdent Units on the bass of acreage and exceeding 4 acres in Sze shdl be
assigned 50% of the Equivaent Units otherwise specified above for any acreage in excess of 4 acreson
which no Structures are constructed.

For example, aresdentid renta gpartment complex conssting of 212 gpartments would be
assigned 71 Equivaent Units (212/3 = 70.66, rounded up to 71). A mixed-use buildingona 2.5 acre
parcd consgting of retall space on the ground floor with offices on the second floor would be assigned
3 Equivaent Units (2.5 acresx 1 = 2.5, rounded up to 3).

In the case of Units within a condominium, each such Unit shdl be deemed to contain the
area of land determined by multiplying the Unit's percentage interest in the common dements of such
condominium by the tota square footage of land comprisng the condominium. In the case of Units
subject to the jurisdiction of an Additional Association which holds title to common property for the
benefit of such Units, each such Unit shdl be deemed to include, in addition to the land within the
boundaries of the Unit, its pro rata share of the common property of such Additional Association, based
upon the percentage ligbility for common expenses of such owners association attributable to the Unit.

The land use classfication of a Nonresidentid Unit shal be deemed to be unimproved land
until the erlier of:

@ the date upon which a certificate of occupancy is issued by the gppropriate
governmentd authority for the improvements constructed on or comprising the Unit; or

(b) the date upon which the Unit is actualy used or occupied for purposes other than
congtruction of improvements thereon;

a which time it shdl be reclassfied under the land use for which the improvements were designed and
intended, if vacant, or the actual use, if occupied.

If an occupied Unit is subsequently vacated, it shal continue to be classfied under the last
land use classification assgned to such Unit prior to it being vacated, until the date of commencement of
a new business, operation or activity in or from such Unit which more gppropriately fdls under a
different land use dassfication.

(B) Calculation of Assessments and Votes. The Base Assessment and any Specid
Asessment for Common Expenses shdl be determined for each Nonresidentia Unit by multiplying the
total amount of the assessment allocable to Nonresidential Units under Section 8.1 of the Declaration by
a fraction, the numerator of which is the number of Equivdent Units assgned to the particular
Nonresidentia Unit and the denominator of which isthe totd number of Equivaent Units assigned to all
Nonresidentiad Units subject to such assessment. For al other assessments, the lidbility of a
Nonresdentid Unit shal be determined by multiplying the tota amount to be assessed by a fraction, the
numerator of which is the number of Equivdent Units assigned to such Nonresdentiad Unit and the
denominator of which is the totd number of Equivdent Units assgned to dl Units subject to such




assessment under Article VI, with each Resdentid Unit having an Equivdent Unit of 1.00. The votes
attributable to each Nonresidentid Unit shal be equa to the number of Equivaent Units assigned to the
Unit.

(C©)  Computation by Board. The Land Use Classification and number of Equivaent
Units assgned to each Unit, and the percentage of assessments to be levied on each Unit subject to
assessment shdl be computed at least annuadly by the Board of Directors as of a date which is not less
than 60 days prior to the beginning of each fisca year. If the use of the Unit changes during the fiscd
year, the Board shdl be authorized to adjust the assessment againgt the Unit effective with such change
in use, but the Board need not redlocate assessments againg al Units to take into account such change
until the budget is redetermined. Notice of the percentages for each Unit (incdluding a summary of the
computations) shall be sent to each Owner together with the notice of the assessment.

In the event that additiona red property is made subject to this Declaration between annua
cutoff dates for computation of Equivaent Units, the Board shall recompute assessment and voting
percentages for each Unit and send notice of such recomputed percentages to each Owner; provided,
however, no adjusments shdl be made in any assessments previoudy levied to reflect such
recomputation.



EXHIBIT "E"

By-L aws of Baxter Community Association, Inc.




Upon recording, pleasereturn to:

Clear Springs Development Company, L.L.C.
One Peach Lane
Fort Mill, South Carolina 29715

DECLARATION OF COVENANTS, CONDITIONS, AND
RESTRICTIONS

FOR

BAXTER

HYATT & STUBBLEFIELD, P.C.
Attorneysand Counsdlors
1200 Peachtree Center South Tower
225 Peachtree Street, N.E.
Atlanta, Georgia 30303



TABLE OF CONTENTS

PAGE

PART ONE: INTRODUCTION TO THE COMMUNITY ...coiiiiiiisiesieseeeeeeee e 1
Articlel Creation of the COMMUNITY .........cocieiiie e 1
I D070 S = oo [ 101 o | TP 1
2 1T 0o o 1= o PSP 1
1.3. GOVEINING DOCUMENTS......ccviiiiiiieeiesie e rie st sttt s saeesae e b aesseesseesesneesaeeneesaeenee 2
Article 11 Conceptsand DEfiNITIONS.........ccceieeiiie e esreees 4
PART TWO: CREATION AND MAINTENANCE OF COMMUNITY STANDARDS........ 9
ATticle T USEand CONTUCE........ociiiiiiirieeeeee sttt st sbe e sne e 10
3.1. Framework fOr REQUIBLION. .........c.coieiiieieiiesieeie ettt 10
3.2. RUEMEKING AULNONILY. ...cuveeeieieeeieeeesie ettt e s ae e sneenneeneenneenseeneens 10
3.3. Owners Acknowledgment and NoOtice t0 PUrChaSerS..........ooeevieenerie e 11
3.4. Protection Of OWNErS and ONEIS.........coeiiiireieniereeee e 11
ArticleV Architectureand LandSCaping ......c.ccoveererieneerienieseesiesee e s 13
I €= 07 = USRSV 13
A.2. ArChITECIUrAl REVIEI. ..ot ettt nee e 13
4.3. GUIAEINES AN PrOCEAUIES. ......c.ciitirieeiiiiieie ettt nne s 14
4.4. No Walver Of FULUrE APPIOVEIS........coiueeiieieitieiie ettt nae e 16
A5, VATAINCES. ...c.veveiieeieeieeee ettt sttt sttt et bbbt ae et et et e s b e b e s b e e bt e bt e e et e s e beseenbenbe s 17
4.6. Limitation Of LidhiliTY.......cccoieieieiiseeicie ettt st snenneas 17
4.7. Cextificate Of COMPIANCE........ccveieiierieie ettt e et e e aesreesreeneens 17
ArticleV Maintenance and REPAIT .........ocviiiriirieiiee et 18
5.1, MaNENANCE OF UNITS. ....oviiiiiiiiiiieiieie ettt bbb sn b 18
5.2. Maintenance by Additional ASSOCIHIONS..........covueieirieeierie e ee e 18
5.3. Responsihility for Repair and RepIacEMENL. .........ocveiveeicee e 19
PART THREE: NEIGHBORHOOD GOVERNANCE AND ADMINISTRATION............. 19
Article VI The Association and itSMEmMDENS ..o 19
O S ¥ g i g Mo NS o o = (1o o SRR 19
L2V = 1007 £ T o TS 20
LG TV o 1 0o SRR 20
Article VIl Association Powers and ResponsibIlities..........ccovvevviceneeie v 23
7.1. Acceptance and Control of ASSOCIation PrOPETY. ......coovvieieriinieneee e 23
7.2. Maintenance and Operation of Area of Common Responsibility..........cccocevveverceenvececene 23



7.3. Providon of BenefitS Or SAVICESTO SEIVICE ATEES. ... ..ueeeeeeeeeennenenennnennnnnnns 25

T4 INSUIBICE. ...ttt ettt s e e e s e s e e s e e s e e e s e e nar e e ne e e mneeame e nmneenneesnneenneennneens 25
7.5. Compliance and ENfOrCEMENL............coiieiieieeesee et 29
7.6. Implied Rights; Board AULNOILY. .......ccveieiieiiee e 31
7.7. Indemnification of Officers, Directors and OtherS...........ooceveeiinenirie e 31
AT 1= V= (0 1= o T ]2 32
7.9. Powers of the Association Relating to Additional ASSOCIAIONS. .........ccvereerieeieeneeneeie e 32
7.20. ProOVISION OF SEIVICES. ....eoviriiiiiiieeiee et sttt se ettt sbe bt e b et bbb 33
7.11. Relationships with Other Properties.........ocoveeeiiiiieeeeree e 33
7.12. Facilities and Services Open to the PUDIIC..........ccvviiee e 33
Article VI ASSOCIAtioN FINANCES. ........ciiiiiieirieere e 33
8.1. Budgeting for and Allocating ASSOCIation EXPENSES.........ccceeveerieeeenecie et 33
8.2, TPECIAl ASTESIIMENES. ... ettt sttt b e e te s re e sbe et e s ae e re et e nne e 35
8.3, SPECITIC ASSESIMENES. ...ttt cee ettt e s e e tesseesseenseeneesreensenneenns 36
8.4. Obligation fOr ASSESSIMENTS. .....veiiiriieitieie ettt sttt s ae e b e b e s aeesreeneesaeenes 36
8.5, LN fOr ASIESSIMENES. ...ttt ettt bbbttt se et e nne e 37
8.6. Authority to Assess Owners, TIme Of PayMeENt. .......cceeeiiiiieiereeseeie e 38
8. 7. EXEMPL PrOPEITY. ..ottt sttt e ne e s ne e nnnes 38
8.8. CapitalizatioN OF ASSOCIEION. ....ccveruieireeieiie ettt s sb et sae e b e sae e 39
B.O. TIaNSIE FEES. ...ttt b r e 39
PART FOUR: COMMUNITY DEVELOPMENT......cciiieierese et 40
Article 1 X Expansion of the Neighborhood............ccceeiiiiici i 40
9.1. EXpangon DY DECIAraNL. .........c.coiiiiiieieee e et 40
9.2, EXpansion by the ASSOCIELION. .......ccveiieeieeieseeeeee st seeste e ae e sneese e neenaeenee e 41
9.3. Additional Covenants and EBSEMENTS. .........covirriiiiiieie e 41
9.4. Effect of Filing Supplementa DeClaration. ............ccccovveeeiceeieeie e 42
Article X Additional Rights Reserved to Declarant...........ccoceveeieneiensenee e 42
(O I VAV 1o (= VIVz= o = (o]0 = £ Y/ 42
10.2. Right to Approve Changesin Baxter Standards. ..........coccevvreeneeienienenne e 42
10.3. Development and SAES ACHVITIES.........cccieieieeseee e e e e e e 42
10.4. Control of and Changesin Development Plan. .........c.cooeeienenenneneeee e 43
10.5. Exclusive Rights To Use Name of DeveopmENt. .........ccveveeeereeiesieseeie e 43
10.6. Right to Transfer or Assign Declarant RIGhES........coovieeiinieniereeeee e 43
10.7. Right to Notice of Design or Congtruction Claims. ..........cccvveereeieseeseee e esee e 44
PART FIVE: PROPERTY RIGHTSWITHIN THE COMMUNITY ..cccoviiirieienene e 44
ATTICIE XTI EBSEMENTS.... .ottt ettt b ettt b et e b 44
11.1. EasementSin COMMON ATEBL .....ocueiiiiieieeieseee st e seesee st sre et e sbeetesseesreesesneesreeneas 44
11.2. Easements Of ENCIOBCHIMENTL..........coiiirieieiesie ettt 45
11.3. EasementS fOr ULHIIES, ELC......c.eoieeieeeeee et e 45



11.4. Easementsto Serve Additional PrOpEITY........cccoiiriiiieneeie e 46

11.5. Easements for Maintenance, Emergency and Enforcement. .........cccoccevvevevceseesesceesieennn, 46
11.6. Easements for Lake and Pond Maintenance and Flood Water. ..........cccocovvevenienenncenen. 47
11.7. Easement to Ingpect and Right t0 COITECL.........ccveieceesice e 47
Article XI1 Limited COMMON ATEBS.......coiiriiriirieesieeiesiee e sessieeste et steseesse s seesresneesseees 48
120 PUIMDOSE.....ceiieie ettt sttt a et e e bt e e s bt e e s abe e e s abe e e s aseesanseesnnneesnneenneeenns 48
DA B == T 47 (o) TSRS 48
2 R U L < o)V 1 7= P 48
Article X111 Party Wallsand Other Shared SIrUCLUIES........ceoveeiiiieneeeceeee e 48
13.1. Generd RUIES OF LaW 1O APPIY. couveeieeieeiecie et esie sttt esneenes 48
13.2. Maintenance; Damage and DEeSITUCHION. .........c.coiirierieneee e 49
PART SIX: RELATIONSHIPSWITHIN AND OUTSIDE THE COMMUNITY ......cccoue.... 49
Article X1V Dispute Resolution and Limitation on Litigation ..........cccceevevveereeieneeneesiesene 49
14.1. Agreement to Encourage Resolution of Disputes Without Litigation. ..........ccceveeveeceeseeenee. 49
14.2. Dispute ReSOIULION PrOCEAUIES..........ooueeiieieriiesiee ettt 50
14.3. Initiation of Litigation Dy ASSOCIZHON. .......ccoveveerieeieceese e see et e e e e enes 52
Article XV Private AMENITIES........cociiiiiiiii s 52
Article XVI MOrtgagee PrOVISIONS .......c.ccveiierieiieriesiesieesieseesteessesseeseessesseesseesesssessesnsesseeses 53
HGT I N o1 Tor==Y o 0o 1o o SRR 53
16.2. Speciadl FHLMC PrOVISION........coiiiieiieciece et ee et ene e sneenes 53
16.3. Other Provisonsfor First Lien HOIAENS. ........c.coiiiiiiiiiceeeeeee s 54
16.4. AMendmentSt0 DOCUMENES. ......ccveeuerreerieeieseesieesiesee e eaeseesreeeesseesseesesseesreeeesneesseenees 55
LGS T N [0 N = (1 12U 56
16.6. NOUCE 1O ASSOCIGLION. ...eeuveeeiereeesieeieeseesteetesseesseesaeeseesseesesseesseeseeseesseessesseesseesseasenssennses 56
16.7. Failure of Mortgagee to RESDONG. ........coiiriiiieriereeie e e 56
16.8. ConSruction Of ArtICIE XV L. ..cueeee ettt enne s 56
16.9. HUD/V A APPIOVAEL. ...ttt sttt s e b e 56
PART SEVEN: CHANGES IN THE COMMUNITY ..oiiiiiiere e 57
Article XVI1 Changesin Ownership of UNItS........coooiiiiiiiiinienieesenee e 57
Article XVII Changesin COMMON AT EA........ccueieeiueeieereerieseesteesseseeseesseseesseessesseessesssesseees 57
S I O g0 (= 4107 (o TSRS 57
I 1 111 SRR 58
18.3. Transfer or Dedication Of COMMON ATEAL........coiuiriiiierieeie e 58
18.4. Actions Requiring OWNEr APPIOVEAL. ......ccuveieieerieeieeeeseeie e e e sie e ae e s ese e sneenes 58
Article XIX Amendment Of DECIar alion...........c.oveererierieie e 58
LS YA = o = = | P 58






Exhibit
"
-
o

IIDII

-TABLE OF EXHIBITS-

Subject M atter

Property Initidly Submitted
Property Subject to Annexation
Initid Use Redtrictions and Rules

Formula for Determining Assessment Liability and
Vating Rights of Nonresidentia Units

By-Laws of Baxter Community Association, Inc.

Page Fir st

M entioned

20



