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DECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTIONS

for

ASHCROFT

THIS DECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTIONS is

made this day of 2017, by Ashcroft Partners,LLC, a North Carolina limitedliability

company ("Declarant").

PART ONE: INTRODUCTION TO THE COMMUNITY

ARTICLE I

CREATION OF THE COMMUNITY

1.1 Purpose and Intent.

Declarant,as the owner of the realproperty describedon ExhibitA, or ifnot the owner,

with the writtenconsent of such owner, intendsby the recordingof thisDeclarationto createa

generalplan of development forthe planned community known as Ashcroft ("Ashcroft"). This

Declarationprovides a flexibleand reasonableprocedure forthe futureexpansion of Ashcroft to

include additionalrealproperty as Declarant deems appropriateand provides for the overall

development, administration,maintenance and preservation of the real property now and

hereaftercomprising Ashcroft. An integralpartof the development plan isthe creationof the

Ashcroft Community Association ("Association"),an associationcomprised of allowners of

residentialproperty in Ashcroft, to own, operate and/or maintain various common areas and

community improvements and to administer and enforce this Declaration and the other

Governing Documents referredto inthisDeclaration.

1.2 Binding Effect.

(a) All propertydescribedon ExhibitA, and any additionalpropertywhich is

made a partof Ashcroit in the futureby Recording of one or more Supplemental Declarations,

shallbe owned, conveyed and used subjectto allof the provisionsof thisDeclaration,which

shallrun with the titleto such property. This Declaration shallbe binding upon allPersons

having any right,title,or interestin any portion of the Properties,theirheirs,successors,

successors-in-title,and assigns.

(b) This Declarationshallbe enforceableby Declarant,the Association,any

Owner, the Owner of the Club and theirrespectivelegalrepresentatives,heirs,successors,and

assigns,perpetually,from the date thisDeclaration is Recorded in the Public Records, unless

terminatedby the agreement of Owners representingatleast90% of the votes inthe Association.

Nothing inthisSectionshallbe construedto permit terminationof any easement right,or interest

createdin thisDeclaration in favor of Declarant,the Owner of the Club or other thirdparty
without theconsent of theholderof such easement, right,or interest.

1.3 Governing Documents.

(a) The Governing Documents create a general plan of development for

Ashcroft which may be supplemented by additionalcovenants,restrictionsand easements. In the
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event of a conflictbetween or among the Governing Documents and any such additional

covenants or restrictions,and/or the provisionsof any other articlesof incorporation,by-laws,
rulesor policies,the Governing Documents shallcontrol.Nothing in thisSection shallpreclude

any Supplemental Declaration or other Recorded covenants applicableto any portion of the

Propertiesfrom containingadditionalrestrictionsor provisionswhich are more restrictivethan

theprovisionsof thisDeclaration.

(b) All provisionsof the Governing Documents shallapply to allOwners and

to alloccupants of theirUnits,as well as theirrespectivetenants,guestsand invitees.Any lease

on a Unit shallprovide thatthe lesseeand alloccupants of the leasedUnit shallbe bound by the

terms of theGoverning Documents.

(c) If any provision of thisDeclarationis determined by judgment or court

order to be invalid,or invalidas applied in a particularinstance,such determinationshallnot

affectthevalidityof otherprovisionsor applications.

ARTICLE II

CONCEPTS AND DEFINITIONS

The terms used in the Governing Documents shall generally be given theirnatural,

commonly accepted definitionsunlessotherwise specified.Capitalizedterms shallbe definedas

setforthbelow.

"Area of Common Responsibility":The Common Area, togetherwith such otherareas,
ifany, for which the Association has or assumes responsibilitypursuant to the terms of this

Declaration,any Supplemental Declaration,resolutionof the Board, Covenant to Share Costs,or

any othercontractsor agreements.

"Association": Ashcroft Community Association, a North Carolina nonprofit

corporation,itssuccessorsor assigns.

"Base Assessment": Assessments leviedon allUnits subjectto assessment under Article

VIII to fund Common Expenses forthe generalbenefitof allUnits,as determined in accordance

with Section8.1.

"Board of Directors" or "Board": The body responsible for administrationof the

Association,selectedas provided in the By-Laws and generallyserving the same role as the

board of directorsof a nonprofitcorporationunder North Carolinacorporatelaw.

"Builder": Any Person who purchases one or more Units forthe purpose of constructing

improvements forlatersaleto consumers, or who purchases one or more parcelsof land within

the Propertiesforfurthersubdivision,development, and/or resalein the ordinarycourse of such

Person'sbusiness.

"By-Laws": The By-Laws of Ashcroft Community Association, as they may be

amended. A copy of the initialBy-Laws isattachedto thisDeclarationas ExhibitE.
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"Class B Control Period": The period of time during which the Class B Member is

entitledto appoint a majorityof the members of the Board as provided in Section3.3 of the By-
Laws.

"Club": Certain realproperty and any improvements and facilitiesthereon,which are

privatelyowned and operated by Persons otherthan the Associationforrecreationaland related

purposes, on a club membership basis or otherwise,and may include,without limitation,a

swimming pool, fitnessfacilities,locker rooms, and allrelatedand supporting facilitiesand

improvements.

"Common Area": All real and personal property, including easements, which the

Associationowns, leasesor otherwise holds possessory or use rightsin forthe common use and

enjoyment of theOwners and such otherPersons as may be designatedby the Board.

"Common Expenses": The actualand estimatedexpenses incurred,or anticipatedto be

incurred,by the Association for the general benefitof allOwners, including any reasonable

reserveas well as membership feesor dues paid to the Club for the Owners, as the Board may
findnecessaryand appropriatepursuant to the Governing Documents. Common Expenses shall

not includeany expenses incurredduring the Class B Control Period for initialdevelopment or

otheroriginalconstructioncostsunlessapproved by a majorityof the Board of Directorsof the

Association.

"Community-Wide Standard": The standardof conduct,maintenance, or otheractivity

generallyprevailingat Ashcroft,or the minimum standardsestablishedpursuant to the Design

Guidelines,Restrictionsand Rules, and Board resolutions,whichever is a highest standard.

Declarantshallestablishinitiallysuch standardand itmay containboth objectiveand subjective

elements. The Community-Wide Standard may evolve as development progressesand as the

needs and desireswithinAshcroft change.

COlWMUNITY-WIDE STANDARD

The higherof.

MINIMUM STANDARDS OR PREVALING STANDARD

Design Guidelines

Restrictionsand Rules

ResolutionsofBoard

Example setby Declarant,Board

Diagram2.1.Community-WideStandard

"Covenant to Share Costs": A Recorded Declaration of Easements and Covenant to

Share Costs which createscertaineasements for the benefitof the Associationand the present

and futureowners of the subjectrealproperty. Itobligatesthe Association and such owners to

sharethe costsof maintainingpropertydescribedinthe Covenant to Share Costs.

"Declarant": Ashcroft Partners,LLC, a North Carolina limitedliabilitycompany, or any

member or manager thereof designated to act on behalf of such company, as well as any

successor or assign who takes titleto any portion of the property described on ExhibitA or
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ExhibitB for the purpose of development and/or saleand who isdesignated as Declarant in a

Recorded instrumentexecuted by the immediately precedingDeclarant.

"Design Guidelines": The architectural,design and constructionguidelinesand review

procedures adopted pursuant to ArticleIV, as they may be amended.

"Governing Documents": A collectiveterm referringto this Declaration and any

applicableSupplemental Declaration,the By-Laws, the Articles,the Design Guidelines,and the

Use Restrictionsand Rules,as they may be amended.

"Master Plan": The siteplan for the development of Ashcroft prepared by Dalton

Engineering and Associates,P.A.,and approved on October 10,2013 by the Town of Clayton,
North Carolina,as itmay be amended, from time to time which includesallof the property
describedon ExhibitA and allor a portionof the propertydescribedon ExhibitB. Inclusionof

property on the Master Plan shallnot,under any circumstances,obligateDeclarant to subject
such propertyto thisDeclaration,nor shallthe omission of propertydescribedon ExhibitB from

theMaster Plan bar itslatersubmission tothisDeclarationas provided inArticlelX.

"Member": A Person subjectto membership intheAssociationpursuantto Section6.2.

"Mortgage": A mortgage, a deed of trust,a deed to secure debt,or any other form of

securityinstrument affectingtitleto any Unit. A "Mortgagee" shallreferto a beneficiaryor

holderof a Mortgage.

"Nonprofit Corporation Act": The North CarolinaNonprofit Corporation Act, codified

inNorth CarolinaGeneral StatutesChapter 55A, as the same may be amended.

"Owner": One or more Persons who hold the recordtitleto any Unit,but excluding inall

cases any partyholding an interestmerely as securityforthe performance of an obligation.Ifa

Unit is sold under a recorded contractof sale,and the contractspecificallyso provides,the

purchaser(ratherthan the feeowner) willbe consideredtheOwner.

"Owner of the Club": One or more Persons who hold the record titleto the Club, but

excluding in allcases any partyholding an interestmerely as securityforthe performance of an

obligation.

"Person": A naturalperson, a corporation,a partnership,a trustee,or any other legal

entity.

"Planned Community Act": The North Carolina Planned Community Act, codifiedin

North CarolinaGeneral StatutesChapter 47F, as thesame may be amended.

"Properties" or "Ashcroft": The real property described on ExhibitA, togetherwith

such additionalpropertyas issubjectedto thisDeclarationinaccordance with ArticleIX.

"Public Records": The Office of the Register of Deeds of Johnston County, North

Carolina.
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"Record," "Recording," or "Recorded": The filingof a legalinstrument in the Public

Records, or such other place as may be designated as the officiallocationfor recording deeds,

plats,and similardocuments affectingtitleto realestate.

"Special Assessment": Assessments leviedinaccordance with Section8.2.

"SpecificAssessment": Assessments leviedinaccordance with Section8.3.

"Supplemental Declaration": An instrumentRecorded inthe PublicRecords pursuantto

ArticleIX which subjectsadditionalpropertyto thisDeclarationand/or imposes, expresslyor by

reference,additionalrestrictionsand obligationson the land describedinsuch instrument.

"Unit": A portion of the Properties,whether improved or unimproved, which may be

independently owned and is intended for development, use, and occupancy as an attachedor

detached residencefor a singlefamily. The term shallreferto the land,ifany, which ispartof

theUnit as well as any improvements thereon.

In the case of a parcel of vacant land or land on which improvements are under

construction,the parcelshallbe deemed to containa singleunituntilsuch time as a subdivision

platisfiledof record on allor a portionof the parcel. Thereafter,the portionencompassed by

such platshallcontain the number of Units determined as setforthin the preceding paragraph
and any portionnot encompassed by such platshallcontinuetobe treatedinaccordance with this

paragraph.

"Use Restrictionsand Rules": The initialuse restrictionsand rulessetforthon Exhibit

C, as they may be supplemented, modified and repealedpursuantto in ArticleIll.

PART TWO: CREATION AND MAINTENANCE OF COMMUNITY

STANDARDS

ARTICLE III

USE AND CONDUCT

3.1 Framework forResulation.

The Governing Documents establish,as partof the general plan of development forthe

Properties,a framework of affirmativeand negativecovenants,easements and restrictionswhich

govern the Properties.However, within thatframework, the Board and the Members must have

the abilityto respond to unforeseen problems and changes in circumstances,desires,trendsand

technology which inevitablywill affectAshcroft,itsOwners and residents.Toward thatend,

thisArticleestablishesprocedures formodifying and expanding the initialUse Restrictionsand

Rules setforthon ExhibitC.

3.2 Rule Making Authority.

(a) Subject to the terms of this Article and the Board's duty to exercise

businessjudgment and reasonablenesson behalf of the Associationand itsMembers, the Board

may modify, cancel,limit,createexceptionsto,or expand the Use Restrictionsand Rules. The

5
300774128v5



Board shallprovide noticeto Owners, by mail,by posting,or by any otherreasonablemethod of

broadcast or publicationdesigned to notifyOwners of any such proposed action at leastfive

businessdays priorto the Board meeting at which such actionisto be considered. Such action

shallbecome effective,aftercompliance with subsection3.2(c),unlessdisapproved ata meeting

by Class A Members representingmore than 50% of the totalClass A votes in the Association

and by the Class B Member, ifany. The Board shallhave no obligationto calla meeting of the

Class A Members to consider disapproval except upon receiptof a petitionof the Class A

Members as requiredfor specialmeetings in the By-Laws. Upon such petitionof the Class A

Members prior to the effectivedate of any Board action under this subsection3.2(a),the

proposed actionshallnot become effectiveuntilaftersuch meeting isheld,and then subjectto

theoutcome of such meeting.

(b) Alternatively,the Class A Members, atan Associationmeeting duly called

for such purpose, may adopt ruleswhich modify, cancel,limit,createexceptions to,or expand
theUse Restrictionsand Rules by a vote of Class A Members representingmore than 50% of the

totalClass A votesin theAssociationand the approval of theClass B Member, ifany.

(c) At least30 days prior to the effectivedate of any action taken under

subsections3.2(a)or 3.2(b),the Board shallsend a copy of the new ruleor explanationof any

changes to the Use Restrictionsand Rules to each Owner specifyingthe effectivedate. The

Associationshallprovide,without cost,a copy of the Use Restrictionsand Rules then in effectto

any requestingMember or Mortgagee.

(d) Nothing in thisArticleshallauthorizethe Board or Class A Members to

modify, repealor expand the Design Guidelines. In the event of a conflictbetween the Design
Guidelinesand theUse Restrictionsand Rules,theDesign Guidelinesshallcontrol.

3.3 Owners' Acknowledement and Notice to Purchasers.

All Owners are given noticethatuse of theirUnits and the Common Area islimitedby
the Use Restrictionsand Rules as they may be amended, expanded and otherwise modified

hereunder. Each Owner, by acceptance of a deed, acknowledges and agrees thatthe use and

enjoyment and marketabilityof hisor her Unit can be affectedby thisprovisionand thatthe Use

Restrictionsand Rules may change from time to time. All purchasersof Units areon noticethat

changes may have been adopted by the Association. Copies of the currentUse Restrictionsand

Rules may be obtained from theAssociation.

3.4 Protectionof Owners and Others.

No rule shallbe adopted in violationof the following provisions,except as may be

specificallysetforthin thisDeclaration(eitherinitiallyor by amendment) or in the initialUse

Restrictionsand Rules setforthon ExhibitC:

(a) Equal Treatment. SimilarlysituatedOwners shallbe treatedsimilarly.

(b) Signs and Displays. The rightsof Owners to displayreligiousand holiday

signs,symbols, and decorationsinsidestructureson theirUnits of the kinds normally displayed
indwellingslocatedin single-familyresidentialneighborhoods shallnot be abridged,except that

6
300774128v5



the Associationmay adopt time, place,and manner restrictionswith respectto displaysvisible

from outsidethe dwelling. No rulesshallregulatethe contentof politicalsigns;however, rules

may regulatethetime,place and manner of postingsuch signs(includingdesign criteria).

(c) Household Composition. Occupancy of each Unit shallbe limitedto a

singlefamily or, in the alternative,thatnumber of unrelatedpersons equal to the number of

bedrooms in the Unit plus one additionalperson. For purposes of this subsection3.4(c),

"occupancy" means staying overnight in a Unit for a totalof more than 30 days, either

consecutiveor nonconsecutive, in any calendar year. "Single family" means any number of

persons,allof whom are interrelatedby blood, adoption,or marriage, and no more than one

additionalperson who isnot so related.The phrase "by blood" shallbe deemed to encompass

only children,grandchildren,grandparents,brothers,sisters,nieces,nephews, parents,aunts,

uncles,and firstcousins,and no otherdegree of kinship.

(d) ActivitiesWithin Dwellings. No rule shallinterferewith the activities

carriedon within the confinesof dwellings,except thatthe Association may prohibitactivities

not normally associatedwith propertyrestrictedto residentialuse,and itmay restrictor prohibit

any activitiesthatcreatemonetary costsforthe Associationor otherOwners, thatcreatea danger
to the healthor safetyof occupants of other Units,thatgenerateexcessive noise or traffic,that

createunsightlyconditionsvisibleoutsidethe dwelling,or thatcreatean unreasonable source of

annoyance.

(e) Alienation. No rule shallprohibitleasing or transferof any Unit, or

require consent of the Association or Board for leasing or transferof any Unit; provided,

however, the Association or the Board may requirea minimum leaseterm of up to 6 months.

The Associationmay requirethatOwners use leaseforms approved by the Association,but shall

not impose any feeon the leaseor transferof any Unit.

(f) Abridging ExistingRights. Ifany rulewould otherwise requireOwners to

dispose of personalpropertywhich they maintained in or on the Unit priorto the effectivedate

of such rule,or to vacate a Unit in which they residedpriorto the effectivedate of such rule,and

such propertywas maintained or such occupancy was in compliance with thisDeclarationand all

rulespreviously in force,such rule shallnot apply to any such Owners without theirwritten

consent.

(g) Reasonable Rights to Develop. No rule or actionby the Association or

Board shallunreasonably impede Declarant'srighttodevelop the Properties.

(h) Interferencewith the Club. No rule or action by the Association shall

interferewith theuse or operationof theClub.

The limitationsin subsections3.4(a)through 3.4(h)shallonly limitrulemaking authority

exercisedunder Section3.2;they shallnot apply to amendments to thisDeclarationadopted in

accordance with ArticleXVII.
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ARTICLE IV

ARCHITECTURE AND LANDSCAPING

4.1 General.

(a) No structureor thing shallbe placed,erected,installedor posted on the

Propedies and no improvements or other work (includingstaking,clearing,excavation,grading
and other sitework, exterioralterationsof existingimprovements, or plantingor removal of

landscaping) shalltake place within the Properties,except in compliance with this Article,
Section 13.4and the Design Guidelines.

(b) No approval shallbe required to repaintthe exteriorof a structurein

accordance with the originallyapproved colorscheme or to rebuildinaccordance with originally

approved plans and specifications.Any Owner may remodel, paintor redecoratethe interiorof

his or her Unit without approval. However, modificationsto the interiorof screened porches,

patios,and similarpodions of a Unit visiblefrom outside the structureshallbe subject to

approval.

(c) All dwellings constructed on any portion of the Properties shall be

designed by and builtin accordance with the plans and specificationsof a licensedarchitector

licensedbuilding designer unless otherwise approved by Declarant or itsdesignee in itssole

discretion.

(d) This Articleshallnot apply to theactivitiesof Declarantor any member or

affiliateof Declarant,activitiesof theAssociationduring the Class B Control Period.

4.2 ArchitecturalReview.

(a) By Declarant.

(i) Until 100% of the property described on ExhibitA and ExhibitB

have been developed and conveyed to Owners other than Builders,Declarant shallhave sole

authorityto review and approve activitywithin the scope of thisArticle. Each Owner, by

accepting a deed or other instrument conveying any interestin any portion of the Properties,

acknowledges that,as the developer of the Propertiesand the Club, Declarant has a substantial

interestin ensuring that the improvements within the Propedies preserve and promote the

desirabilityof Ashcroft and do not impair Declarant'sabilityto market, sell,or leaseitsproperty.

Therefore,each Owner agreesthatno activitywithin the scope of thisArticle("Work") shallbe

commenced on such Owner's Unit unless and untilDeclarant or itsdesignee has given itsprior
written approval for such Work, which approval may be granted or withheld in the sole

discretionof Declarantor itsdesignee.

(ii) In reviewing and actingupon any requestfor approval,Declarant

or itsdesignee shallbe actingsolelyin the interestof Declarant and shallowe no duty to any
other Person. The rightsreserved to Declarant under thisAdicle shallcontinue so long as

Declarantowns any portionof the property described on ExhibitA or ExhibitB, unless earlier

terminated in a writteninstrument executed by Declarant and recorded in the Public Records.
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Declarantmay, in itssolediscretion,designateone or more Persons from time to time to acton

itsbehalfinreviewing applicationshereunder.

(iii) Declarant may from time to time, but shallnot be obligatedto,

delegateallor a portionof itsreservedrightsunder thisArticleto (A) an architecturalreview

board appointed by the Association's Board of Directors ("ARB"), or (B) a committee

comprised of architects,engineers or other persons who may or may not be Members of the

Association. Any such delegationshallbe in writing,specifyingthe scope ofresponsibilities

delegated,and shallbe subjectto (1)the rightof Declarantto revoke such delegationatany time

and reassume jurisdictionover thematterspreviouslydelegated,and (ll)the rightof Declarantto

veto any decision which Declarant determines, in itssole discretion,to be inappropriateor

inadvisablefor any reason. So long as Declarant has any rights under this Article,the

jurisdictionof the foregoingentitiesshallbe limitedto such mattersas are specificallydelegated

to itby Declarant.

(b) ArchitecturalReview Committee.

(i) Upon delegationby Declarantor upon expirationor terminationof

Declarant'srightsunder thisArticle,the Association,acting through the ARB, shallassume

jurisdictionover architecturalmattershereunder. The ARB, when appointed,shallconsistof at

leastthree,but not more than seven,persons who shallserve and may be removed and replaced

inthe Board's discretion.The members of the ARB need not be Members of the Associationor

representativesof Members, and may, but need not, include architects,engineers or similar

professionals,whose compensation, ifany, shallbe establishedfrom time to time by the Board.

(ii) Unless and untilsuch time as Declarant delegatesallor a portion

of its reserved rights to the ARB or Declarant's rightsunder this Article terminate,the

Associationshallhave no jurisdictionover architecturalmatters.

(c) Fees: Assistance. For purposes of this Article,the entity having

jurisdictionin a particularcase shallbe referredto as the "Reviewer." The Reviewer may

establishand charge reasonable feesforreview of applicationshereunder and may requiresuch

feesto be paid in fullpriorto review of any application.Such feesmay includethe reasonable

costsincurredin having any applicationreviewed by architects,engineersor otherprofessionals.

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 persons in

theAssociation'sannual operatingbudget as a Common Expense.

4.3 Guidelinesand Procedures.

(a) Design Guidelines.

(i) Declarant will prepare the initialDesign Guidelines,which may

contain general provisions applicable to the entire Properties. The Design Guidelines are

intendedto provide guidance to Owners and Buildersregardingmattersof particularconcern to

the Reviewer in considering applicationshereunder. The Design Guidelines are not the

exclusivebasisfor decisionsof the Reviewer and compliance with the Design Guidelines does

not guaranteeapprovalof any application.
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(ii) Declarant shallhave sole and fullauthorityto amend the Design

Guidelinesas long as itowns any portionof the Propertiesor has a rightto expand theProperties

pursuantto Section9.1. Upon terminationor delegationof Declarant'srightto amend, the ARB

shallhave the authorityto amend the Design Guidelines with the consent of the Board. Any

amendments to the Design Guidelines shallbe prospectiveonly and shallnot apply to require

modificationsto or removal of structurespreviouslyapproved once the approved constructionor

modificationhas commenced. There shallbe no limitationon the scope of amendments to the

Design Guidelines,and such amendments may remove requirements previously imposed or

otherwisemake the Design Guidelineslessrestrictive.

(iii) The Reviewer shall make the Design Guidelines available to

Owners and Builderswho seek to engage in development or constructionwithin the Properties.

In Declarant'sdiscretion,such Design Guidelines may be recorded in the Public Records, in

which event the recorded version,as itmay unilaterallybe amended from time to time, shall

controlin the event of any disputeas to which versionof the Design Guidelines was in effectat

any particulartime.

(b) Procedures.

(i) Priorto commencing any Work within the scope of thisArticle,an

Owner shallsubmit to the appropriateReviewer an applicationfor approval of the proposed

Work in such form as the Design Guidelines or the Reviewer may specify. Such application

shallincludeplans and specifications("Plans") showing sitelayout,structuraldesign,exterior

elevations,exteriormaterialsand colors,landscaping,drainage,exteriorlighting,irrigation,and

otherfeaturesof proposed construction,as applicable.The Design Guidelinesand the Reviewer

may requirethe submission of such additionalinformation as may be reasonably necessary to

considerany application.The Reviewer may, in itssolediscretion,designateone or more days

per month when applications,Plans and informationwillbe accepted forconsideration.

(ii) In reviewing each submission, the Reviewer may consider any

factors it deems relevant,including,without limitation,harmony of external design with

surrounding structuresand environment. Decisions may be based on purely aesthetic

considerations.Each Owner acknowledges thatdeterminationsas to such matters are purely

subjectiveand opinions may vary as to the desirabilityand/or attractivenessof particular

improvements.

(iii) The Reviewer shall,within 45 days afterreceiptof a completed

applicationand allrequired information,respond in writing to the applicantat the address

specifiedin the application. The response may (A) approve the application,with or without

conditions; (B) approve a portion of the application and disapprove other portions; or

(C) disapprove the application.The Reviewer may, but shallnot be obligatedto,specifythe

reasonsforany objectionsand/oroffersuggestionsforcuringany objections.

(iv) In the event thatthe Reviewer failsto respond in a timelymanner,

approval shallbe deemed to have been given,subjecttoDeclarant'srightto veto approval by the

ARB pursuant to thissection. However, no approval,whether expressly granted or deemed

granted pursuant to the foregoing,shallbe inconsistentwith the Design Guidelines unless a
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variancehas been grantedpursuant to Section4.5. Notice shallbe deemed to have been given at

the time the envelope containing the response is deposited with the U. S. Postal Service.

Personal deliveryof such writtennotice shall,however, be sufficientand shallbe deemed to

have been given atthetime of deliverytothe applicant.

(v) Until expirationof Declarant'srightsunder thisArticle,the A.R.B

shallnotifyDeclarant in writingwithin fivedays afterthe ARB has approved any application

relatingto proposed Work within the scope of mattersdelegatedto the ARB by Declarant. The

noticeshallbe accompanied by a copy of the applicationand any additionalinformationwhich

Declarantmay require.Declarantshallhave 10 days afterreceiptof such noticeto veto any such

action,initssolediscretion,by writtennoticetotheARB and the applicant.

(vi) If constructiondoes not commence on a projectfor which Plans

have been approved within one year afterthe date of approval,such approval shallbe deemed

withdrawn and itshallbe necessary forthe Owner to reapply for approval before commencing

the proposed Work. Once construction is commenced, it shall be diligentlypursued to

completion. All Work shallbe completed within one year of commencement unlessotherwise

specifiedinthe noticeof approval or unlessthe Reviewer grantsan extensionin writing,which it

shallnot be obligatedto do. Ifapproved Work isnot completed within the requiredtime,itshall

be considered nonconforming and shallbe subjectto enforcement action by the Association,

Declarantor any aggrieved Owner.

(vii) The Reviewer may, by resolution,exempt certainactivitiesfrom

theapplicationand approval requirementsof thisArticle,provided such activitiesare undertaken

instrictcompliance with the requirementsof such resolution.

4.4 No Waiver of Future Aoprovals.

Each Owner acknowledges thatthe persons reviewing applicationsunder thisArticlewill

change from time to time and thatopinions on aestheticmatters,as well as interpretationand

applicationof the Design Guidelines, may vary accordingly. In addition, each Owner

acknowledges thatitmay not always be possibleto identifyobjectionablefeaturesof proposed

Work untilthe Work iscompleted, in which case itmay be unreasonable to requirechanges to

the improvements involved,but the reviewer may refuse to approve similarproposals in the

future.Approval of applicationsor Plans forany work done or proposed, or in connection with

any other matter requiringapproval,shallnot be deemed to constitutea waiver of the rightto

withhold approval as to any similar applications,Plans, or other matters subsequently or

additionallysubmitted forapproval.

4.5 Variances.

The Reviewer may authorizevariancesfrom compliance with any of itsguidelinesand

procedures when circumstances require,but only in accordance with duly adopted rules and

regulations.Such variancesmay only be granted,however, when unique circumstances dictate

and no variance shall(a)be effectiveunless in writing;(b)be contraryto thisDeclaration;or

(c)estop the Reviewer from denying a variance in other circumstances,For purposes of this
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Section,the inabilityto obtainapproval of any governmental agency, the issuanceof any permit,
or theterms of any financingshallnot be considereda hardship warrantinga variance.

4.6 Limitationof Liability.

The standardsand procedures establishedby thisArticleare intendedas a mechanism for

Maintaining and enhancing the overallaestheticsof the Propertiesbut shallnot createany duty
to any Person. Review and approval of any applicationpursuant to thisArticleismade on the

basis of aestheticconsiderationsonly and the Reviewer shallnot bear any responsibilityfor

ensuringthe structuralintegrityor soundness of approved constructionor modifications,nor for

ensuringcompliance with buildingcodes and othergovernmental requirements,nor forensuring
thatalldwelling areof comparable quality,value or sizeor of similardesign. Neither Declarant,
the Association,the Board, any committee, or member of any of the foregoing shallbe held

liableforsoilconditions,drainageor othergeneralsitework, nor forany defectsinplansrevised

or approved hereunder,nor forany injury,damages, or lossarisingout of the manner or quality
of approved constructionon or modificationsto any Unit. In allmatters,the ARB and all

persons comprising the ARB shallbe defended and indemnified by the Associationas provided
inSection7.7.

4.7 Certificateof Compliance.

Any Owner may requestthatthe Reviewer issuea certificateof architecturalcompliance

certifyingthat there are no known violationsof thisArticleor the Design Guidelines. The

Association shalleithergrant or deny such request within 30 days afterreceiptof a written

requestand may charge a reasonableadministrativefee forissuingsuch certificates.1ssuanceof

such a certificateshallestop the Associationfrom takingenforcement actionwith respectto any
conditionas towhich theAssociationhad noticeas of thedateof such certificate.

ARTICLE V

MAINTENANCE AND REPAIR

5.1 Maintenance of Units.

Each Owner shall maintain his or her Unit and all landscaping and improvements

comprising the Unit in a manner consistentwith the Governing Documents, the Community-
Wide Standard and allapplicablecovenants,unlesssuch maintenance responsibilityisotherwise

assumed by or assigned to the Associationpursuant to any Supplemental Declarationor other

declarationof covenants applicableto such Unit. This shallinclude,but not be limitedto,the

obligationto maintain allCommon Area, easement areas,and swales adjacentto such Owner's

Unit up totheedge of any pavement, curb,water'sedge,or open space;provided,however, there

shallbe no rightto remove trees,shmbs or similarvegetation from thisarea without prior

approvalof the Board.

5.2 ResponsibilityforRepair and Replacement.

(a) Unless otherwise specificallyprovided in the Governing Documents or in

other instruments creating and assigning maintenance responsibility,responsibilityfor

maintenance shallincluderesponsibilityforrepairand replacement,as necessaryto maintain the
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propertyto a levelconsistentwith the Community-Wide Standard. By virtueof takingtitleto a

Unit,each Owner covenants and agrees with allotherOwners and with the Associationto carry

propertyinsuranceforthe fullreplacement costof allinsurableimprovements on hisor her Unit,

less a reasonable deductible. If the Association assumes responsibilityfor obtaining any

insurancecoverage an behalf of Owners, the premiums for such insurance shallbe leviedas a

SpecificAssessment againstthebenefitedUnit and theOwner.

(b) Each Owner furthercovenants and agreesthatin the event of damage toor

destructionof structureson or comprising his Unit,the Owner shallproceed promptly to repair

or to reconstructin a manner consistentwith the originalconstructionor such other plans and

specificationsas are approved in accordance with ArticleIV. Alternatively,the Owner shall

clearthe Unit and maintain itin a neat and attractive,landscaped conditionconsistentwith the

Community-Wide Standard. The Owner shallpay any costswhich are not covered by insurance

proceeds.

PART THREE: COMMUNITY GOVERNANCE AND ADMINISTRATION

ARTICLE VI

THE ASSOCIATION AND ITS MEMBERS

6.1 Function of Association.

The Associationshallbe the entityresponsibleformanagement, maintenance, operation

and controlof the Area of Common Responsibility.The Association also shallbe the primary

entityresponsibleforenforcement of the Governing Documents. The Associationshallperform

itsfunctionsin accordance with the Governing Documents and the laws of the Stateof North

Carolina.

6.2 Membership.

Every Owner shallbe a Member of the Association.There shallbe only one membership

per Unit. Ifa Unit isowned by more than one Person,allco-Owners shallsharethe privilegesof

such membership, subjectto reasonableBoard regulationand the restrictionson voting setforth

in subsection6.3(b)and in the By-Laws, and allsuch co-Owners shallbe jointlyand severally

obligatedto perform the responsibilitiesof Owners. The membership rightsof an Owner which

isnot a naturalperson may be exercisedby any officer,director,partneror trustee,or by the

individualdesignated from time to time by the Owner in a writteninstrumentprovided to the

Secretaryof theAssociation.

6.3 Votmg.

(a) The Associationshallhave two classesof membership, Class A and Class

B.

(i) Class A. Class A Members shallbe allOwners except the Class B

Member, ifany. Class A Members shallhave one equal vote for each Unit in which they hold

the interestrequiredfor membership under Section6.2,except thatthereshallbe only one vote
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per Unit and no vote shallbe exercisedforany property which isexempt from assessment. All

Class A votesshallbe castas provided insubsection6.3(b).

(ii) Class B.

(A) The soleClass B Member shallbe Declarant.The Class B

Member may appointa majorityof themembers of the Board of Directorsduring theClass B

Control Period,as specifiedinSection3.3of the By-Laws. Additionalrightsof the Class B

Member, includingtherightto approve,or withhold approval of,actionsproposed under this

Declaration,theBy-Laws and the Articles,are specifiedintherelevantsectionsof this

Declaration,the By-Laws and the Articles.Afterterminationof theClass B Control Period,the

Class B Member shallhave a rightto disapprove actionsof theBoard and committees as

provided in Section3.19 of theBy-Laws.

(B) The Class B membership shallterminateupon theearlier

of:

(1) two yearsafterexpirationof theClass B Control

PeriodpursuanttoAnicle Illof the By-Laws; or

(2) when, in itsdiscretion,Declarantso determines and

declaresina Recorded instrument.

(C) Upon terminationof theClass B membership, Declarant

shallbe a Class A Member entitledtoone Class A vote foreach Unit which itowns.

(b) Exerciseof Votine Rights.

(i) Except as otherwise specifiedin thisDeclarationor the By-Laws,
the vote foreach Unit owned by a Class A Member shallbe exercisedby thatClass A Member.

(ii) In any situationwhere a Member isentitledpersonallyto exercise

the vote forhis or her Unit,and thereismore than one Owner of such Unit,the vote for such

Unit shallbe exercisedas the co-Owners determine among themselves and advise the Secretary
of the Associationin writingpriorto the vote being taken. Absent such advice,the Unit'svote

shallbe suspended ifmore than one Person attemptstoexerciseit.

ARTICLE VII

ASSOCIATION POWERS AND RESPONSIBILITIES

7.1 Acceptance and Control of AssociationProperty.

(a) The Association,through action of itsBoard, may acquire,hold, and

disposeof tangibleand intangiblepersonalpropertyand realproperty.

(b) Declarant and its designees may convey to the Association personal

property and fee title,leaseholdor other property interestsin any realproperty,improved or

unimproved, described on ExhibitA or ExhibitB. The Association shallaccept and maintain
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such propertyatitsexpense forthe benefitof itsMembers, subjectto any restrictionssetforthin

thedeed or otherinstrumenttransferringsuch propertyto the Association. Upon writtenrequest

of Declarant, the Association shall reconvey to Declarant any unimproved portions of the

Propertiesoriginallyconveyed by Declarantto the Associationforno consideration,tothe extent

conveyed by Declarant in erroror needed by Declarant to make minor adjustments in propeny
1.IDCS.

7.2 Maintenance of Area of Common Responsibility.

(a) Unless otherwise assigned to a Unit, the Association shallmaintain, in

accordance with the Community-Wide Standard, the Area of Common Responsibility,which

may include,but need not be limitedto:

(i) allportionsof and structuressituatedupon theCommon Area;

(ii) landscaping within public rights-of-way within or abutting the

Properties;

(iii) such portionsof any additionalproperty included within the Area

of Common Responsibility as may be dictated by this Declaration, any Supplemental

Declaration,the Covenant to Share Costs,or any contractor agreement formaintenance thereof

enteredintoby theAssociation;

(iv) allswales, berms, ponds, streams and/or wetlands located within

thePropertieswhich serveas partof thestormwater drainagesystem fortheProperties,including

improvements and equipment installedthereinor used inconnection therewith;and

(v) any propertyand facilitiesowned by Declarantand made available,

on a temporary or permanent basis,forthe primary use and enjoyment of the Associationand its

Members, such property and facilitiesto be identifiedby writtennotice from Declarant to the

Associationand to remain a pan of the Area of Common Responsibilityand be maintained by
the Association untilsuch time as Declarant revokes such privilegeof use and enjoyment by
writtennoticetotheAssociation.

(b) The Association may maintain other property which it does not own,

including,without limitation,property dedicated to the public, if the Board of Directors

determines thatsuch maintenance is necessary or desirableto maintain the Community-Wide

Standard.

(c) The Associationshallnot be liableforany damage or injuryoccurringon,

or arisingout of the conditionof,propertywhich itdoes not own except to the extentthatithas

been negligentintheperformance of itsmaintenance responsibilities.

(d) The Association shall maintain the facilitiesand equipment within the

Area of Common Responsibilityin continuous operation,except for any periods necessary,as

determined inthesolediscretionof the Board, to perform requiredmaintenance or repairs,unless

Class A Members representingatleast75% of the Class A votesin theAssociationand theClass

B Member, ifany, agree in writingto discontinuesuch operation.Except as provided above, the
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Area of Common Responsibilityshallnot be reduced by amendment of thisDeclarationor any

othermeans except with the priorwrittenapproval of Declarant as long as Declarant owns any

propertydescribedon ExhibitA or ExhibitB of thisDeclaration.

(e) The costsassociatedwith maintenance, repairand replacement of theArea

of Common Responsibilityshallbe a Common Expense; provided, however, the Association

may seek reimbursement from the owner(s) of,or otherPersons responsiblefor,certainportions

of theArea of Common Responsibilitypursuant to thisDeclaration,theCovenant to Share Costs,

otherrecorded covenants,or agreements with theowner(s) thereof.

7.3 Insurance.

(a) Required Coverages. The Association,actingthrough itsBoard or itsduly

authorized agent, shall obtain and continue in effectthe following types of insurance as a

Common Expense, if reasonably available,or if not reasonably available,the most nearly

equivalentcoverages as arereasonablyavailable:

(i) Blanket propertyinsuranceor the Area of Common Responsibility

coveringthefullreplacement costof allinsuredimprovements under currentbuildingordinances

and codes, to the extentthatAssociationhas assumed responsibilityin the event of a casualty,

regardlessof ownership;

(ii) Commercial general liabilityinsurance on the Area of Common

Responsibility,insuringthe Association and itsMembers for damage or injurycaused by the

negligence of the Association or any of itsMembers, employees, agents,or contractorswhile

actingon itsbehalf. Ifgenerallyavailableatreasonablecost,such coverage (includingprimary

and any umbrella coverage) shallhave a limitof at least$1,000,000.00 per occurrence with

respect to bodily injury,personal injury,and property damage; provided, however, should

additionalcoverage and higher limitsbe availableatreasonablecostwhich a reasonably prudent

person would obtain,the Associationshallobtainsuch additionalcoverages or limits;

(iii) Workers compensation insurance and employers liability

insurance,ifand to theextentrequiredby law;

(iv) Directorsand officersliabilitycoverage;

(v) Commercial crime insurance,includingfidelityinsurancecovering

allPersons responsiblefor handling Association funds in an amount determined in the Board's

best business judgment but not less than an amount equal to one-sixth of the annual Base

Assessments on all Units plus reserves on hand. Fidelityinsurance policiesshallcontain a

waiver of alldefensesbased upon the exclusionof Persons servingwithout compensation; and

(vi) Such additional insurance as the Board, in its best business

judgment, determines advisable.
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(b) PolicyRequirements.

(i) The Association shall arrange for an annual review of the

sufficiencyof itsinsurance coverage by one or more qualifiedPersons, at leastone of whom

must be familiarwith insurablereplacement costsin the Johnston County, North Carolina area.

All Association policiesshall provide for a certificateof insurance to be furnished to the

Associationand, upon request,toeach Member insured.

(ii) The policiesmay contain a reasonabledeductibleand the amount

thereofshallnot be subtractedfrom the face amount of the policy in determining whether the

policy limitssatisfythe requirements of Section7.3(a). In the event of an insured loss,the

deductible shall be treated as a Common Expense. However, if the Board reasonably

determines,afternoticeand an opportunityto be heard in accordance with Section3.24 of the

By-Laws, that the loss is the resultof the negligence or willfulmisconduct of one or more

Owners, theirguests,invitees,or lessees,then the Board may assess the fullamount of such

deductibleagainstsuch Owner(s) and theirUnits as a SpecificAssessment.

(iii) All insurancecoverage obtainedby the Board shall:

(A) be writtenwith a company authorizedtodo businessinthe

Stateof North Carolinawhich satisfiestherequirementsof theFederalNational Mortgage

Association,or such othersecondary mortgage market agenciesor federalagenciesas the Board

deems appropriate;

(B) be writteninthe name of theAssociationas trusteeforthe

benefitedparties.Policieson the Common Areas shallbe forthebenefitof theAssociationand

itsMembers;

(C) not be brought intocontributionwith insurancepurchased

by Owners, occupants,or theirMortgagees individually;

(D) containan inflationguard endorsement;

(E) includean agreed amount endorsement, ifthepolicy

containsa co-insuranceclause;

(F) provide thateach Owner isan insuredperson under the

policywith respectto liabilityarisingout of such Owner's interestinthe Common Area or

membership intheAssociation;

(G) provide a waiver of subrogationunder thepolicyagainst

any Owner or household member of a Owner;

(H) includean endorsement precludingcancellation,

invalidation,suspension,or non-renewal by theinsureron account of any one or more individual

Owners, or on account of any curabledefector violationwithout priorwrittendemand tothe

Associationto cure thedefector violationand allowance of a reasonabletime to cure;and
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(1) includean endorsement precludingcancellation,

invalidation,or conditionto recovery under the policyon account of any actor omission of any
one or more individualOwners, unlesssuch Owner isactingwithinthescope of itsauthorityon

behalfof theAssociation.

(iv) In addition,the Board shall use reasonable effortsto secure

insurancepolicieswhich listtheOwners as additionalinsuredsand provide:

(A) a waiver of subrogationas to any claims againstthe

Association'sBoard, officers,employees, and itsmanager, theOwners and theirtenants,

servants,agents,and guests;

(B) a waiver of the insurer'srightsto repairand reconstruct

insteadof paying cash;

(C) an endorsement excluding Owners' individualpolicies
from considerationunder any "otherinsurance"clause;

(D) an endorsement requiringatleast30 days' priorwritten

noticetotheAssociationof any cancellation,substantialmodification,or non-renewal;

(E) a crossliabilityprovision;and

(F) a provisionvestingintheBoard exclusiveauthorityto

adjustlosses;provided,however, no Mortgagee having an interestinsuch lossesmay be

prohibitedfrom participatinginthesettlementnegotiations,ifany, relatedtothe loss.

(c) RestoringDamaged improvements.

(i) In the event of damage to or destructionof Common Area or other

propertywhich theAssociationisobligatedto insure,the Board or itsduly authorizedagent shall

fileand adjustallinsurance claims and obtain reliableand detailedestimatesof the cost of

repairingor restoringthe property. Damaged improvements on the Common Area shallbe

repairedor reconstructedunlessClass A Members representingatleast75% of the totalClass A

votes in the Association,and the Class B Member, ifany, decide within a reasonabletime after

the loss not to repairor reconstruct.No Mortgagee shallhave the rightto participatein the

determinationof whether the damage or destructionto the Common Area shallbe repairedor

reconstructed.

(ii) If a decision is made not to restorethe damaged improvements,
and no alternativeimprovements are authorized,the affectedproperty shallbe cleared of all

debrisand ruinsand thereaftershallbe maintained by the Association in a neat and attractive,

landscaped conditionconsistentwith the Community-Wide Standard.

(iii) Any insuranceproceeds remaining afterpaying the costsof repair
or reconstruction,or aftersuch settlementas isnecessary and appropriate,shallbe retainedby
the Association for the benefit of its Members, as appropriate,and placed in a capital

improvements account. This isa covenant forthebenefitof Mortgagees and may be enforced by
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the Mortgagee of any affectedUnit. Ifinsuranceproceeds are insufficientto cover the costsof

repairor reconstruction,the Board may, without a vote of the Class A Members, levy Special

Assessments to cover the shortfall.

7.4 Management.

The Association,through itsBoard, may employ a professionalmanagement agent or

agentsat such compensation as the Board may establish,to perform such dutiesand servicesas

the Board shallauthorize.The Board may delegatesuch powers as are necessary to perform the

manager's assignedduties,but shallnot delegatepolicymaking authority.Declarant,an affiliate

of Declarant,the Owner of the Club, or an affiliateor subsidiaryof the Owner of the Club may

be employed as managing agent or manager.

7.5 Compliance and Enforcement.

(a) Every Owner and occupant of a Unit shallcomply with the Governing

Documents. The Board may impose sanctionsfor violationof the Governing Documents after

noticeand a hearing in accordance with the procedures setforthin Section3.24 of the By-Laws.

Such sanctionsmay include,without limitation:

(i) imposing reasonable monetary fineswhich shallconstitutealien

upon the violator'sUnit. (Inthe event thatany occupant, guest or inviteeof a Unit violatesthe

Governing Documents and a fineisimposed, the fineshallfirstbe assessedagainstthe violator;

provided,however, ifthe fineisnot paid by the violatorwithin the time period setby the Board,

theOwner shallpay the fineupon noticefrom the Board);

(ii) suspending an Owner's rightto vote;

(iii) suspending any Person's rightto use any recreationalfacilities

within the Common Area; provided, however, nothing herein shallauthorizethe Board to limit

ingressor egresstoor from a Unit;

(iv) suspending any servicesprovided by the Association to an Owner

or the Owner's Unit ifthe Owner ismore than 30 days delinquentin paying any assessment or

othercharge owed to theAssociation;

(v) exercisingself-helpor taking actionto abate any violationof the

Governing Documents ina non-emergency situation;

(vi) requiringan Owner, atitsown expense, to remove any structureor

improvement on such Owner's Unit in violationof ArticleIV and to restorethe Unit to its

previousconditionand, upon failureof the Owner to do so,the Board or itsdesignee shallhave

the rightto enterthe property,remove the violationand restorethe propertyto substantiallythe

same conditionas previouslyexistedand any such actionshallnot be deemed a trespass;

(vii) without liabilityto any Person, precluding any contractor,

subcontractor,agent,employee or other inviteeof an Owner who failsto comply with the terms
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and provisionsof Article IV and the Design Guidelines from continuing or performing any

furtheractivitiesinthe Properties;and

(viii) levying Specific Assessments to cover costs incurred by the

Associationtobringa Unit intocompliance with the Governing Documents.

(b) In addition,the Board may take the following enforcement procedures to

ensure compliance with the Governing Documents without the necessityof compliance with the

proceduressetforthin Section3.24 of the By-Laws:

(i) exercising self-help in any emergency situation (specifically

including,but not limitedto,the towing of vehiclesthatare in violationof parking rulesand

regulations)

(ii) bringing suit at law or in equity to enjoin any violationor to

recovermonetary damages or both.

(c) In additionto any other enforcement rights,ifan Owner failsproperlyto

perform his or her maintenance responsibility,the Associationmay record a noticeof violation

in the Public Records or perform such maintenance responsibilitiesand assessallcostsincurred

by theAssociationagainsttheUnit and the Owner as a SpecificAssessment.

(d) All remedies setforthin the Governing Documents shallbe cumulative of

any remedies availableatlaw or in equity. In any actionto enforcethe Governing Documents, if

the Associationprevails,itshallbe entitledto recover allcosts,including,without limitation,

attorneysfeesand courtcosts,reasonablyincurredinsuch action.

(e) The Association shallnot be obligatedto take any action ifthe Board

reasonablydetermines thatthe Association'spositionisnot strongenough tojustifytakingsuch

action.Such a decisionshallnot be construeda waiver of the rightof the Associationto enforce

such provisionata latertime under othercircumstancesor estop the Associationfrom enforcing

any othercovenant,restrictionor rule.

(f) The Association,by contractor other agreement, may enforce applicable

cityor county ordinances and permit the Town of Clayton or Johnston County, North Carolinato

enforceordinanceswithin the Propertiesforthebenefitof the Associationand itsMembers.

7.6 Implied Rights:Board Authority.

The Association may exercise any right or privilegegiven to it expressly by the

Governing Documents, or reasonably implied from or reasonably necessary to effectuateany

such rightor privilege.Except as otherwise specificallyprovided in the Governing Documents,

or by law, allrightsand powers of theAssociationmay be exercisedby the Board without a vote

of themembership.
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7.7 Indemnificationof Officers,Directorsand Others.

(a) The Association shallindemnify every officer,director,and committee

member against all damages and expenses, including counsel fees, reasonably incurred in

connection with any action,suit,or other proceeding (including settlement of any suit or

proceeding,ifapproved 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

obligationtoindemnify shallbe limitedto thoseactionsforwhich liabilityislimitedunder North

Carolinalaw.

(b) The officers,directors,and committee members shallnot be liableforany
mistake ofjudgment, negligentor otherwise,except fortheirown individualwillfulmisfeasance,

malfeasance,misconduct, or bad faith.The officersand directorsshallhave no personalliability
with respectto any contractor othercommitment made or actiontaken in good faithon behalfof

the Association(exceptto the extentthatsuch officersor directorsmay alsobe Members of the

Association).The Associationshallindemnify and foreverhold each such officer,directorand

committee member harmless from any and allliabilityto otherson account of any such contract,

commitment or action,subjectto theprovisionsof Article8,Part5,of theNonprofit Corporation
Act. This rightto indemnificationshallnot be exclusiveof any otherrightsto which any present

or former officer,director,or committee member may be entitled.The Association shall,as a

Common Expense, maintain adequate general liabilityand officers'and directors'liability

insurancetofund thisobligation,ifsuch insuranceisreasonablyavailable.

7.8 Security.

The Associationmay, but shallnot be obligatedto,maintain or support certainactivities

within the Propertiesdesigned to make the Propertiessafer than they otherwise might be.

Neitherthe Associationnor Declarantshallin any way be considered insurersor guarantorsof

securitywithin the Properties,nor shalleitherbe held liableforany lossor damage by reason of

failureto provide adequate securityor ineffectivenessof securitymeasures undertaken. No

representationor warranty ismade thatany systems or measures, includingany mechanism or

system forlimitingaccess to the Properties,can not be compromised or circumvented, nor that

any such systems or securitymeasures undertaken willin allcases prevent lossor provide the

detection or protection for which the system is designed or intended. Each Owner

acknowledges, understands and covenants to inform itstenantsand alloccupants of itsUnit that

the Association,itsBoard and committees, and Declarant are not insurersand thateach Person

using the Propertiesassumes all risks of personal injury and loss or damage to property,

includingUnits and thecontentsof Units,resultingfrom actsof thirdparties.

7.9 Provisionof Services.

The Associationshallbe authorizedbut not obligatedto enterintoand terminate,in the

Board's discretion,contractsor agreements with other entities,including Declarant and the

Owner of the Club, to provide servicesto and facilitiesforthe Members of the Associationand

theirguests,lesseesand inviteesand to charge use and consumption fees for such servicesand

facilities.By way of example, some servicesand facilitieswhich might be offered include

landscapemaintenance, pestcontrolservice,cabletelevisionservice,security,caretaker,services
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and facilitiesofferedby the Club, transportation,fireprotection,utilities,and similarservices

and facilities.

ARTICLE Vill

ASSOCIATION FINANCES

8.1 Budgeting and AllocatingCommon Expenses.

(a) At least60 days before the beginning of each fiscalyear,the Board shall

prepare a budget of the estimated Common Expenses for the coming year, including any
contributionsto be made to a reservefund pursuant to Section8.2. The budget shallalsoreflect

the sources and estimated amounts of funds to cover such expenses, which may include any

surplusto be appliedfrom prioryears,any income expected from sources otherthan assessments

leviedagainstthe Units,and the amount to be generated through the levy of Base Assessments

and SpecialAssessments againsttheUnits,as authorizedinSection8.5.

(b) The Association is hereby authorizedto levy Base Assessments equally

againstallUnits subjectto assessment under Section8.5 to fund the Common Expenses, In

determining the Base Assessment rateper Unit,the Board may considerany assessment income

expected to be generated from any additionalUnits reasonably anticipatedto become subjectto

assessment during thefiscalyear.

(c) Declarantmay, but shallnot be obligatedto,reduce the Base Assessment

forany fiscalyear by payment of a subsidy (inadditionto any amounts paid by Declarantunder

Section8.7,which may be eithera contribution,an advance againstfutureassessments due from

Declarant,or a loan,in Declarant'sdiscretion.Any such subsidy shallbe disclosedas a lineitem

inthe income portionof the budget. The payment of such subsidy in any year shallnot obligate
Declarant to continue payment of such subsidy in futureyears,unless otherwise provided in a

writtenagreement between theAssociationand Declarant.

(d) The Board shallsend a summary of the finalbudget, togetherwith notice

of the amount of the Base Assessment to be leviedpursuant to such budget, to each Owner at

least30 days priorto the effectivedate of such budget. The budget shallautomaticallybecome

effectiveunlessdisapproved at a meeting by Class A Members representingat least75% of the

totalClass A votes in the Associationand by the Class B Member, ifsuch exist.There shallbe

no obligationto calla meeting forthepurpose of consideringthebudget except on petitionof the

Class A Members as provided forspecialmeetings inSection2.4 of the By-Laws, which petition
must be presented to the Board within 10 days afterdeliveryof the budget and noticeof any

assessment.

(e) Ifany proposed budget isdisapproved or the Board failsforany reason to

determine thebudget forany year,then thebudget most recentlyin effectshallcontinueineffect

untila new budget isdetermined.

(f) The Board may revisethe budget and adjustthe Base Assessment from

time to time during the year,subjectto the noticerequirements and the rightof the Members to

disapprovetherevisedbudget as setforthabove.
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8.2 Budgeting forReserves.

No laterthan three years afterthe date thisDeclaration is Recorded, the Board shall

prepare and review at leastannually a reservebudget for the Area of Common Responsibility.

The budgets shalltake intoaccount thenumber and natureof replaceableassets,the expected life

of each asset,and the expected repairor replacement cost. The Board shallinclude in the

Common Expense budget adopted pursuant to Section8.1,as appropriate,a capitalcontribution

to fund reservesin an amount sufficientto meet the projectedneed with respectboth to amount

and timing by annual contributionsover thebudget period.

8.3 SpecialAssessments.

In addition to other authorized assessments, the Association may levy Special

Assessments to cover unbudgeted expenses or expenses in excess of those budgeted. Any such

Special Assessment shall be levied against the entire membership. Except as otherwise

specificallyprovided in thisDeclaration,any Special Assessment shallrequirethe affirmative

vote or writtenconsent of Class A Members representingmore than 50% of the totalClass A

votes in the Association,and the affirmativevote or writtenconsent of the Class B Member, if

such exists. Special Assessments shall be payable in such manner and at such times as

determined by the Board, and may be payable in installmentsextending beyond the fiscalyear in

which the SpecialAssessment isapproved.

8.4 SpecificAssessments.

The Association shallhave the power to levy SpecificAssessments againsta particular

Unit as follows:

(a) to cover the costs, including overhead and administrativecosts, of

providingservicesto Units upon requestof an Owner pursuant to any menu of specialservices

which may be offeredby the Association(which might includethe items identifiedin Section7.9

as well as additionalservices and facilitiesprovided by or through the Club). Specific

Assessments for specialservicesmay be levied in advance of the provision of the requested

service;and

(b) to cover costs incurred in bringing the Unit into compliance with the

Governing Documents, or costs incurred as a consequence of the conduct of the Owner or

occupants of the Unit, their agents, contractors,employees, licensees,invitees,or guests;

provided,however, the Board shallgive the Unit Owner priorwrittennoticeand an opportunity

for a hearing,in accordance with Section3.24 of the By-Laws, before levying any Specific

Assessment under thissubsection8.4(b).

8.5 Authorityto Assess Owners: Time of Payment.

(a) Declarant hereby establishesand the Association ishereby authorizedto

levy assessmentsas provided forinthisArticleand elsewhere inthe Governing Documents. The

obligationto pay assessments shallcommence as to each Unit subjectto the Declaration:(i)one

year aftersuch Unit 'isconveyed or transferredfrom Declarant;or (ii)upon the issuanceof a

certificateof occupancy forthe dwelling locatedon such Unit;which isearlier.The firstannual
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Base Assessment levied on each Unit shallbe adjusted according to the number of months

remaining inthe fiscalyear atthetime assessments commence on theUnit.

(b) Assessments shallbe paid in such manner and on such datesas the Board

may establish.The Board may requireadvance payment of assessments atclosingof the transfer

of titleto a Unit and impose specialrequirements for Owners with a historyof delinquent

payment. Ifthe Board so elects,assessments may be paid in two or more installments.Unless

the Board otherwise provides,the Base Assessment shallbe due and payable in advance on the

firstday of each fiscalyear. If any Owner is delinquent in paying any assessments or other

charges leviedon his Unit,the Board may requirethe outstandingbalance on allassessments to

be paid infullimmediately.

8.6 PersonalObligation.

(a) Each Owner, by accepting a deed or enteringintoa Recorded contractof

salefor any portionof the Properties,isdeemed to covenant and agree to pay allassessments

authorizedintheGoverning Documents. All assessments,togetherwith interest(computed from

itsdue date ata rateof 10% per annum or such higher rateas the Board may establish,subjectto

the limitationsof North Carolinalaw),latecharges as determined by Board resolution,costs,and

reasonableattorneys'fees,shallbe the personal obligationof each Owner and alien upon each

Unit untilpaid in full.Upon a transferof titleto a Unit,the granteeshallbe jointlyand severally
liableforany assessments and othercharges due atthetime of conveyance.

(b) Failure of the Board to determine an assessment or to deliver an

assessment noticeshallnot be deemed a waiver or releaseof any Owner from the obligationto

pay assessments. In such event,each Owner shallcontinuetopay assessments on the same basis

as during the lastyear for which an assessment was made, ifany, untila new assessment is

levied,atwhich time the Associationmay retroactivelyassessany shortfallsincollections.

(c) No Owner may exempt himself from liabilityfor assessments by non-use

of Common Area or other facilitiesor servicesprovided to Owners by the Association or the

Club, abandonment of his/herUnit,or any other means. The obligationto pay assessments isa

separateand independent covenant on the partof each Owner. No diminution or abatement of

assessments or set-offshallbe claimed or allowed for any allegedfailureof the Associationor

Board to take some action or perform some function required of it,or for inconvenience or

discomfortarisingfrom themaking of repairsor improvements, or from any otheractionittakes.

(d) The Association shall,upon request,furnishto any Owner liablefor any

type of assessment a certificatein writingsigned by an Associationofficersettingforthwhether

such assessment has been paid. Such certificateshallbe conclusiveevidence of payment. The

Associationmay requirethe advance payment of a reasonableprocessingfee forthe issuanceof

such certificate.

8.7 Declarant'sOption toFund Budget Deficits.

During the Class B Control Period,Declarantmay satisfyitsobligationforassessments

on Units which itowns eitherby paying assessments inthe same manner as any otherOwner or

by paying thedifferencebetween theamount of assessments leviedon allotherUnits subjectto
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assessment and theamount of actualexpendituresby theAssociationduring the fiscalyear.
Unless Declarantotherwisenotifiesthe Board in writingatleast60 days beforethe beginning of

each fiscalyear,Declarantshallbe deemed tohave electedtocontinuepaying on thesame basis

as during the immediately preceding fiscalyear. Regardless ofDeclarant's election,Declarant's

obligationshereunder may be satisfiedinthe form of cash or by "inkind" contributionsof

servicesor materials,or by a combination of these.Afterterminationof theClass B Control

Period,Declarantshallpay assessmentson Units subjectto assessment inthe same manner as

any otherOwner.

8.8 Lien forAssessments.

(a) The Associationshallhave alien againsteach Unit to secure payment of

delinquent assessments, as well as interest,latecharges (subjectto the limitationsof North

Carolina law),and costsof collection(includingattorneysfees). Such lienshallbe superiorto

allotherliens,except (i)the liensof alltaxes,bonds, assessments,and otherlevieswhich by law

would be superior,and (ii)the lienor charge of any firstMortgage of record (meaning any
recorded Mortgage with firstpriorityover other Mortgages) made in good faithand for value.

Such lien,when delinquent,may be enforced by suit,judgment, and judicialor nonjudicial
foreciosure.

(b) The Associationmay bid for the Unit at the foreclosuresaleand acquire,

hold,lease,mortgage, and convey the Unit. While a Unit isowned by the Associationfollowing
foreclosure:(i)no rightto vote shallbe exercisedon itsbehalf;(ii)no assessment shallbe levied

on it;and (iii)each other Unit shallbe charged, in additionto itsusual assessment,itspro rata

shareof the assessment thatwould have been charged such Unit had itnot been acquiredby the

Association. The Association may sue for unpaid assessments and other charges authorized

hereunder without foreclosingor waiving theliensecuringthesame.

(c) The sale or transferof any Unit shallnot affectthe assessment lienor

relievesuch Unit from the lienforany subsequent assessments. However, the saleor transferof

any Unit pursuant to foreclosureof the firstMortgage shall extinguish the lien as to any

installmentsof such assessments due prior to the Mortgagee's foreclosure. The subsequent
Owner to the foreclosedUnit shallnot be personallyliablefor assessments on such Unit due

priorto such acquisitionof title.Such unpaid assessments shallbe deemed to be Common

Expenses collectiblefrom Owners of allUnits subjectto assessment under Section8.4,including

such acquirer,itssuccessorsand assigns.

8.9 Exempt Property.

The followingproperty shallbe exempt from payment of Base Assessments and Special
Assessments:

(a) All Common Area and such portionsof the property owned by Declarant

as areincludedintheArea of Common Responsibilitypursuantto Section7.2;and

(b) Any propertydedicatedto and accepted by any governmental authorityor

publicutility.
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8.10 Capitalizationof Association.

Upon acquisitionof record titleto a Unit by the firstOwner thereofotherthan Declarant

or a Builder,a contributionshallbe made by or on behalfof the purchaser to the working capital
of the Associationin the amount of $100.00. This amount shallbe in additionto,not in lieuof,

theannual Base Assessment and shallnot be consideredan advance payment of such assessment.

This amount shallbe depositedintothepurchase and salesescrow and disbursedtherefrom tothe

Association for use in covering operating expenses and other expenses incurred by the

Associationpursuantto thisDeclarationand theBy-Laws.

8.11 Limitationson Increasesin Base Assessments.

Base Assessments may be increasedby a maximum of 5% per year;provided, however,

theremay be no more than foursuch increasesin any five-yearperiod.

PART FOUR: COMMUNITY DEVELOPMENT

ARTICLE IX

EXPANSION OF THE COMMUNITY

9.1 Expansion by Declarant.

(a) Declarant may from time to time subject to the provisions of this

Declaration all or any portion of the property described in Exhibit B by Recording a

Supplemental Declarationthatdescribesthe additionalpropertyto be subjected.A Supplemental

DeclarationRecorded pursuant to thisSection shallnot requirethe consent of any Person except

theowner of such property,ifotherthan Declarant.

(b) Declarant'srightto expand the community pursuant to thisSection shall

expire when allproperty described on ExhibitB has been subjectedto thisDeclarationor 40

years afterthe Recording of thisDeclarationin the Public Records, whichever is later.Until

then,Declarantmay transferor assignthisrightto any Person who isthe developer of at leasta

portion of the realproperty described in ExhibitA or ExhibitB. Any such transfershallbe

memorialized in a written,Recorded instrumentexecuted by Declarant.

(c) Nothing in thisDeclarationshallbe construed to requireDeclarant or any

successor to subjectadditionalproperty to thisDeclarationor to develop any of the property

describedinExhibitB inany manner whatsoever.

9.2 Expansion by the Association.

The Associationmay alsosubjectadditionalpropertyto theprovisionsof thisDeclaration

by filinga Supplemental Declarationin the Public Records describingthe additionalproperty.

Any such Supplemental Declaration shall require the affirmativevote of Class A Members

representingmore than 50% of the Class A votes of the Association representedat a meeting

duly calledforsuch purpose and the consent of theowner of theproperty.In addition,so long as

Declarant owns property subject to this Declaration or which may become subject to this

Declarationin accordance with Section9.1,the consent of Declarant shallbe necessary. The
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Supplemental Declarationshallbe signed by the Presidentand Secretaryof the Association,by

theowilerof the propertyand by Declarant,ifDeclarant'sconsent isnecessary.

9.3 AdditionalCovenants and Easements.

Declarant may subject any portion of the Properties to additional covenants and

easements,includingcovenants obligatingthe Associationto maintain and insuresuch property.

Such additionalcovenants and easements may be setfortheitherin a Supplemental Declaration

subjecting such property to this Declaration or in a separate Supplemental Declaration

referencingproperty previously subjected to this Declaration. If the property is owned by

someone otherthan Declarant,then the consent of the Owner(s) shallbe necessary and shallbe

evidenced by their execution of the Supplemental Declaration. Any such Supplemental

Declaration may supplement, create exceptions to, or otherwise modify the terms of this

Declarationas itappliesto the subjectproperty in order to reflectthe differentcharacterand

intendeduse of such property.

ARTICLE X

ADDITIONAL RIGHTS RESERVED TO DECLARANT

In additionto any other rightsreservedby Declarant,under any other provisionsof the

Declaration,Declarantreservesthefollowingrights:

10.1 Withdrawal of Property.

Declarant reservesthe rightto amend thisDeclaration,so long as ithas a rightto annex

additionalproperty pursuant to Section9.1, for the purpose of removing any portion of the

Properties which has not yet been improved with structuresfrom the coverage of this

Declaration,provided such withdrawal is not unequivocally contrary to the overall,uniform

scheme of development for the community. Such amendment shallnot requirethe consent of

any Person other than the Owner(s) of the property to be withdrawn, ifnot Declarant. Ifthe

propertyisCommon Area, theAssociationshallconsent to such withdrawal.

10.2 Marketing and SalesActivities.

Declarantand Buildersauthorizedby Declarantmay maintain and carryon upon portions

of the Common Area such facilitiesand activitiesas,in the sole opinion of Declarant,may be

reasonablyrequired,convenient,or incidentalto the constructionor saleof Units,including,but

not limitedto,business offices,signs,model units,and salesoffices.Declarant and authorized

Buildersshallhave easements foraccessto and use of such facilities.

10.3 Right to Develop.

Declarant and itsemployees, agents and designees shallhave a rightof access and use

and an easement over and upon allof the Common Area forthe purpose of making, constructing

and installingsuch improvements to the Common Area as itdeems appropriatein itssole

discretion.Every Person thatacquiresany interestin the Propertiesacknowledges thatAshcroft

is a planned community, the development of which is likelyto extend over many years,and
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agrees not to protest,challengeor otherwise objectto changes in zoning, density,or the Master

Plan requiredtodevelop Ashcroft.

10.4 Right toApprove AdditionalCovenants.

No Person shallrecord any declarationof covenants, conditions and restrictions,or

declarationof condominium or similarinstrumentaffectingany portionof the Propertieswithout

Declarant'sreview and writtenconsent. Any attempted recordationwithout such consent shall

resultin such instrumentbeing void and of no forceand effectunless subsequentlyapproved by

writtenconsent signed by Declarantand Recorded inthe PublicRecords.

10.5 Right to Approve Changes inCommunity Standards.

No amendment to or modification of any Use Restrictionsand Rules or Design

Guidelines shallbe effectivewithout priornotice to and the writtenapproval of Declarant so

long as Declarantowns propertysubjectto thisDeclarationor which may become subjectto this

Declarationinaccordance with Section9.1.

10.6 Right toTransferor Assign DeclarantRights.

Any or allof the specialrightsand obligationsof Declarant setforthin thisDeclaration

or the By-Laws may be transferredin whole or in partto other Persons;provided, however, the

transfershallnot reduce an obligationnor enlargea rightbeyond thatwhich Declaranthas under

thisDeclarationor the By-Laws. No such transferor assignment shallbe effectiveunlessitisin

a written instrument signed by Declarant and duly recorded in the Public Records. The

foregoingsentence shallnot preclude Declarant from permittingother Persons to exercise,on a

one time or limitedbasis,any rightreserved to Declarant in thisDeclarationwhere Declarant

does not intendto transfersuch rightin itsentirety,and in such case itshallnot be necessary to

recordany writtenassignment unlessnecessarytoevidence Declarant'sconsent to such exercise.

10.7 Exclusive Rightsto Use Name of Development.

No Person shalluse thename "Ashcroft" or any derivativeof such name inany printedor

promotional materialwithout Declarant'spriorwrittenconsent. However, Owners may use the

name "Ashcroft" inprintedor promotional matter where such term isused solelyto specifythat

particularproperty is locatedwithin Ashcroft and the Association shallbe entitledto use the

word "Ashcroft" in itsname.

10.8 Termination of Rights.

The rightscontained in thisArticleshallnot terminateuntilthe earlierof (a)40 years

from the date thisDeclarationisRecorded in the Public Records, or (b)Recording by Declarant

of a writtenstatementthatallsalesactivityhas ceased.
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PART FIVE: PROPERTY RIGHTS WITHIN THE COMMUNITY

ARTICLE XI

EASEMENTS

In additionto any easements describedin any Recorded platapplicableto the Properties,

Declarantgrantsthe followingeasements:

11.1 Easements inCommon Area.

(a) Declarant grantsto each Owner a nonexclusive rightand easement of use,

access,and enjoyment inand tothe Common Area which isappurtenanttothe Unit,subjectto:

(i) The Governing Documents and any otherapplicablecovenants;

(ii) Any restrictionsor limitationscontained in any deed conveying

such propertytotheAssociation;

(iii) The right of the Board to adopt rules regulating the use and

enjoyment of the Common Area, includingruleslimitingthe number of guestswho may use the

Common Area;

(iv) The rightof the Board to suspend the rightof an Owner to use

portionsof the Common Area (A) forany period during which any charge againstsuch Owner's

Unit remains delinquent,and (B) fora periodnot to exceed 30 days fora singleviolationor fora

longerperiod in the case of any continuing violation,of the Governing Documents afternotice

and a hearingpursuantto Section3.24 of the By-Laws;

(v) The rightof the Association,actingthrough the Board, to dedicate

or transferallor any partof the Common Area, subjectto such approval requirementsas may be

setforthinthisDeclaration;and

(vi) The right of the Association, acting through the Board, to

mortgage, pledge,or hypothecate any or allof itsrealor personalpropertyas securityformoney

borrowed or debts incurred,subjectto the approval requirements setforthin Sections 14.5 and

I6.4.

(b) Any Owner may extend his or her rightof use and enjoyment to the

members of his or her family,lessees,and socialinvitees,as applicable,subjectto reasonable

regulationby the Board. An Owner who leaseshisor her Unit shallbe deemed to have assigned

allsuch rightsto thelesseeof such Unit fortheperiodof thelease.

11.2 Easements of Encroachment.

Declarantgrantsreciprocalappurtenanteasements of encroachment, and formaintenance

and use of any permittedencroachment, between each Unit and any adjacentCommon Area and

between adjacent Units due to the unintentionalplacement or settlingor shiftingof the

improvements constructed,reconstructed,or alteredthereon (in accordance with the terms of
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these restrictions)to a distanceof not more than fivefeet,as measured from any point on the

common boundary along a lineperpendicularto such boundary. However, in no event shallan

easement for encroachment existifsuch encroachment occurred due to willfuland knowing
conduct on the partof,or with the knowledge and consent of,the Person claiming the benefitof

such easement.

I1.3 Easements forUtilities,Etc.

(a) Declarant reserves for itself,so long as Declarant owns any property
describedon ExhibitA or ExhibitB of thisDeclaration,and grantsto the Association and all

utilityproviders,perpetual non-exclusive easements throughout allof the Properties(but not

through a structure)totheextentreasonablynecessary forthepurpose of:

(i) a specific25 footutilityand infrastructureeasement along thefront

of each Unit and a fivefootutilityeasement adjacentto the sideboundaries of each Unit,forthe

installation,operation,and maintenance of water and electricalservicethroughout the property
described on ExhibitA and ExhibitB and for the installationand maintenance of walkways,

pathways and trails,drainagesystems,streetlightsand signage;

(ii) installingutilitiesand infrastructureto serve the Properties,water

meters,cable and other systems for sending and receivingdata and/or other electronicsignals,

securityand similarsystems, walkways, pathways and trails,drainage systems, streetlightsand

signage on propertywhich Declarant owns or within publicrights-of-wayor easements reserved

forsuch purpose on recorded plats;

(iii) inspecting,maintaining, repairing and replacing the utilities,

infrastructure and other improvements described in subsection11.3(a)(i) or

subsection11.3(a)(ii);and

(iv) accesstoread utilitymeters.

(b) Declarant also reserves for itselfthe non-exclusive rightand power to

grant and Record such specificeasements as may be necessary, in the sole discretionof

Declarant,inconnection with theorderlydevelopment of any propertydescribedon ExhibitA or

ExhibitB.

11.4 Easements to Serve AdditionalProperty.

(a) Declarant hereby reserves for itselfand its duly authorized agents,

successors,assigns,and mortgagees, an easement over the Common Area for the purposes of

enjoyment, use,access,and development of the propertydescribed in ExhibitB, whether or not

such propertyismade subjectto thisDeclaration.This easement includes,but isnot limitedto,a

rightof ingressand egress over the Common Area forconstructionof roads and forconnecting
and installinginfrastructureand utilitieson such property.

(b) Declarant agrees thatitand itssuccessorsor assignsshallbe responsible
for any damage caused to the Common Area as a resultof vehiculartrafficconnected with

development of such property. Declarant furtheragrees thatifthe easement is exercised for
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permanent accessto such propertyand such propertyor any portionthereofbenefitingfrom such

easement isnot made subjectto thisDeclaration,Declarant,itssuccessorsor assignsshallenter

intoa reasonableagreement with the Associationto share the costof any maintenance which the

Associationprovidestoor along any roadway providing accessto such Property.

I1.5 Easements forMaintenance, Emergency and Enforcement.

Declarantgrantsto the Associationeasements over the Propertiesas necessary to enable

the Association to fulfillitsmaintenance responsibilitiesunder Section7.2. The Association

shallalsohave the right,but not the obligation,to enterupon any Unit foremergency, security,

and safety reasons, to perform maintenance and to inspect for the purpose of ensuring

compliance with and enforce the Governing Documents. Such rightmay be exercisedby any

member of the Board and itsduly authorizedagents and assignees,and allemergency personnel
in the performance of theirduties.Except in an emergency situation,entryshallonly be during
reasonablehours and afternoticeto theOwner.

I1.6 Right to Grant AdditionalEasements.

Declarant reservesthe rightto grant easements of use, access,and enjoyment in and to

the Common Area to additionalPersons,so long as ithas a rightto annex additionalpropertyto

theDeclarationpursuantto Section9.1.

PART SIX: RELATIONSHIPS WITHIN AND OUTSIDE THE COMMUNITY

ARTICLE XII

DISPUTE RESOLUTION AND LIMITATION ON LITIGATION

12.1 Consensus forAssociationLitigation.

Except as provided in thisSection,the Association shallnot commence a judicialor

administrativeproceeding without the approval of atleastClass A Members representingatleast

75% of the Class A Votes of the Association. This Section shall not apply, however, to

(a)actionsbrought by the Associationto enforce the Governing Documents (including,without

limitation,the foreclosureof liens);(b)the collectionof assessments;(c)proceedings involving

challenges to ad valorem taxation; or (d)counterclaims brought by the Association in

proceedings institutedagainstit.This Section shallnot be amended unless such amendment is

approved by the percentage of votes,and pursuant to the same procedure,necessary to institute

proceedingsas provided above.

12.2 AlternativeMethod forResolving Disputes.

Declarant,the Association,itsofficers,directors,and committee members, allpersons

subjectto thisDeclaration,any Builder,the Owner of the Club, and any person not otherwise

subjectto thisDeclarationwho agrees to submit to thisArticle(collectively,"Bound Parties"),

agree to encourage the amicable resolutionof disputes involving the Properties,without the

emotional and financialcostsof litigation.Accordingly, each Bound Partycovenants and agrees

to submit those claims, grievances or disputes described in Sections 12.3 ("Claims") to the

proceduressetforthin Section 12.3in lieuof filingsuitinany court.
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12.3 Claims.

(a) Unless specificallyexempted below, allClaims arisingout ofor relatingto

the interpretation,applicationor enforcement of the Governing Documents, or the rights,

obligationsand dutiesof any Bound Party under the Governing Documents or relatingto the

design or constructionof improvements on the Propertiesshallbe subjectto the provisionsof

Section 12.4.

(b) Notwithstanding the above, unless allpartiestheretootherwise agree,the

followingshallnot be Claims and shallnot be subjecttotheprovisionsof Section 12.4:

(i) any suitby the Associationagainstany Bound Partyto enforcethe

provisionsof ArticleVIII (Assessments);

(ii) any suitby the Associationto obtaina temporary restrainingorder

(orequivalentemergency equitablerelief)and such other ancillaryreliefas the courtmay deem

necessaryinorder to maintain thestatusquo and preservethe Association'sabilityto enforcethe

provisionsof ArticleIII(Use and Conduct) and ArticleIV (Architectureand Landscaping);

(iii) any suitbetween Owners, which does not includeDeclarantor the

Association as a party,ifsuch suitassertsa Claim which would constitutea cause of action

independentof the Governing Documents;

(iv) any suitinwhich any indispensablepartyisnot a Bound Party;

(v) any suitas to which any applicablestatuteof limitationswould

expirewithin 180 days of giving the Notice requiredby subsection12.4(a),unless the party or

partiesagainstwhom the Claim ismade agree to tollthe statuteof limitationsas to such Claim

forsuch periodas may reasonablybe necessarytocomply with thisArticle;and

(vi) any suitbrought againstthe Owner of the Club for actionstaken

pursuanttoArticleXIll.

(c) With the consent of allpartiesthereto,any of the above may be submitted

tothealternativedisputeresolutionprocedures setforthin Section 12.4.

12.4 Mandatory Procedures.

(8) Notice. An Bound P havi a Claim "Claimant" instan other

Bound Party ("Respondent") (collectively,the "Parties") shall notify each Respondent in

writing(the"Notice"),statingplainlyand concisely:

(i) the nature of the Claim, including the Persons involved and

Respondent's roleinthe Claim;

(ii) the legalbasisof theClaim (i.e.,the specificauthorityout of which

theClaim arises);

32
300774128v5



(iii) Claimant's proposed remedy; and

(iv) thatClaimant willmeet with Respondent to discussin good faith

ways toresolvetheClaim.

(b) Negotiationand Mediation.

(i) The Partiesshallmake every reasonable effortto meet in person

and confer for the purpose of resolvingthe Claim by good faithnegotiation. Ifrequested in

writing,accompanied by a copy of the Notice,the Board may appoint a representativeto assist

thePartiesinnegotiation.

(ii) ifthe Partiesdo not resolvethe Claim within30 days of thedateof

theNotice (orwithin such otherperiod as may be agreed upon by the Parties)("Termination of

Negotiations"),Claimant shallhave 30 additionaldays to submit the Claim to mediation under

the auspices of an independent agency providing dispute resolutionservicesin the Raleigh,

North Carolinaarea.

(iii) If Claimant does not submit the Claim to mediation within such

time,or does not appear forthe mediation,Claimant shallbe deemed to have waived the Claim,

and Respondent shallbe released and discharged from any and allliabilityto Claimant on

account of such Claim; provided, however, nothing hereinshallreleaseor dischargeRespondent

from any liabilitytoany Person otherthan theClaimant.

(iv) Any settlement of the Claim through mediation shall be

documented in writingby the mediator and signed by the Parties.Ifthe Partiesdo not settlethe

Claim within 30 days aftersubmission of the matter to the mediation, or within such time as

determined by the mediator, the mediator shallissue a noticeof terminationof the mediation

proceedings ("Termination of Mediation"). The Termination of Mediation notice shallset

forththatthe Partiesare atan impasse and thedate thatmediation was terminated.

(v) Within five days of the Termination of Mediation, the Claimant

shallmake a finalwrittensettlementdemand ("Settlement Demand") to the Respondent, and

the Respondent shallmake a finalwrittensettlementoffer("Settlement Offer") to theClaimant.

Ifthe Claimant failsto make a Settlement Demand, Claimant's originalNotice shallconstitute

the SettlementDemand. Ifthe Respondent failsto make a SettlementOtTer,Respondent shallbe

deemed tohave made a "zero" or "take nothing" SettlementOffer.

(c) Finaland Binding Arbitration.

(i) Ifthe Partiesdo not agree in writingto a settlementof the Claim

within 15 days of the Termination of Mediation, the Claimant shallhave 15 additionaldays to

submit the Claim to arbitrationin accordance with the Rules of Arbitrationcontained in

ExhibitD or such rulesas may be requiredby the agency providing the arbitrator.Ifnot timely

submitted to arbitrationor if the Claimant failsto appear for the arbitrationproceeding, the

Claim shallbe deemed abandoned, and Respondent shallbe releasedand discharged from any

and allliabilityto Claimant arisingout of such Claim; provided, however, nothing hereinshall

releaseor dischargeRespondent from any liabilitytoPersons otherthan Claimant.
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(ii) This subsection12.4(c) is an agreement to arbitrateand is

specificallyenforceableunder the applicablearbitrationlaws of the Stateof North Carolina. The

arbitrationaward (the"Award") shallbe finaland binding,and judgment may be enteredupon it

in any courtof competent jurisdictionto the fullestextentpermittedunder the laws of the State

of North Carolina.

12.5 Allocationof Costs of Resolving Claims.

(a) Subject to subsection12.5(b), each Party shall bear its own costs,

including attorneys fees, and each Party shall share equally all charges rendered by the

mediator(s) and all filingfees and costs of conducting the arbitrationproceeding ("Post

Mediation Costs").

(b) Any Award which is equal to or more favorable to Claimant than

Claimant's SettlementDemand shalladd Claimant's Post Mediation Costs to the Award, such

coststo be borne equallyby allRespondents. Any Award which isequal to or lessfavorableto

Claimant than any Respondent's Settlement Offer shall award to such Respondent itsPost

Mediation Costs.

12.6 Enforcement of Resolution.

Afterresolutionof any Claim, ifany Party failsto abide by the terms of any agreement or

Award, then any otherParty may filesuitor initiateadministrativeproceedings to enforce such

agreement or Award without the need to again comply with the procedures set forth in

Section 12.4. In such event,the Partytakingactionto enforcethe agreement or Award shallbe

entitledto recover from the non-complying Party (or ifmore than one non-complying Party,

from all such Partiespro rata) all costs incurred in enforcing such agreement or Award,

including,without limitation,attorneys'feesand courtcosts.

ARTICLE XIII

THE CLUB

13.1 General

(a) Each Owner by purchasing a Unit in Ashcroft shall automaticallybe

granteda base membership in the Club ("Bronze Membership"). Bronze Membership includes

accessto the Club includingpool,fitnesscenter,and limitedaccessto golfsubjectto any rulesor

restrictionsthatmay be imposed by the Owner of the Club. The fee for Bronze Membership

shallbe setby the Owner of the Club, shallbe collectedby the Association on behalf of the

Owner of the Club, shallconstitutea Common Expense of the Association,shallbe levied

againstallUnits as a partof the Base Assessment, and shallbe subjectto the Association'slien

rightsas provided in ArticleVIII.

(b) Each Owner may apply for a higher levelof membership in the Club to

gain additionalaccess to golf. Such increasedlevelsof membership in the Club shallbe granted

in the solediscretionof the Owner of the Club and subjectto such terms and conditionsas may

be determined by the Owner of the Club. The fee for such additionaluse rightsshallbe setby

theOwner of the Club, shallbe collectedby the Associationon behalfof theOwner of the Club,
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shall constitutea Specific Assessment against the Owner's Unit that has requested such

membership rights,and shallbe subjectto the Association'slienrightsas provided in Article

VIII.

(c) The Associationshallbe obligatedto collectallmembership feesand pay

such feesto the Owner of the Club. In the event the Association failsto collectsuch fees on

behalfof the Owner of the Club, the Associationshallbe deemed to have assignedto the Owner

of the Club the rightof lienprovided to the Association in Section8.8,which may then be

enforced by the Owner of the Club againstthe Units of allOwners thathave failedto pay such

fees.Owners thatviolatethe terms or conditionsof theirmemberships inthe Club, or violatethe

rulesand regulationsof the Club, may have theirmemberships suspended or terminated at the

discretionof the Owner of theClub.

13.2 Ownership and Control of the Club.

Membership inthe Association,membership in the Club or occupancy of a Unit shallnot

confer any ownership interestin the Club. Rights to use the Club willbe granted and on such

terms and conditions,as may be determined from time to time by the Owner of the Club. The

| Owner of the Club shallhave the rightto grant use rightsto Persons that do not reside in

Ashcroft. The Owner of the Club shallhave the right,from time to time in itssoleand absolute

discretionand without notice,to amend or waive the terms and conditionsof use of the Club,

including,without limitation,eligibilityfor and duration of use rights,categoriesof use and

extentof use privileges,and number of users,and shallalsohave the rightto reserveuse rights

and to terminateuse rightsaltogether,subjectto the terms of any writtenagreements with its

members.

13.3 Convevance of theClub.

All Persons, including all Owners, are hereby advised that no representationsor

warrantieshave been or are made by Declarant,the Association,any Builder,or by any Person

actingon behalfof any of the foregoing,with regard to the continuingownership or operationof

the Club, and no purportedrepresentationor warranty in such regard,eitherwrittenor oral,shall

be effectiveunlessspecificallysetforthin a writteninstrumentexecuted by the record Owner of

the Club. Further,the ownership or operationof the Club may change atany time by virtueof,

but without limitation,(a)the saleto or assumption of operationsof the Club by a Person other

than the currentowner or operator;(b)the establishmentof,or conversion of the membership

structureto,an "equity" club or similararrangement whereby the members of the Club or an

entityowned or controlledby itsmembers become the owner(s) and/or operator(s)of the Club;

or (c)the conveyance of the Club to one or more affiliates,shareholders,employees, or

independent contractorsof Declarant. No consent of the Association or any Owner shallbe

required to effectuateany change in ownership or operation of the Club, for or without

considerationand subjecttoor freeof any mortgage, covenant,lienor otherencumbrance.

13.4 Limitationson Amendments.

In recognitionof the factthattheprovisionsof thisArticleare forthebenefitof theClub,

no amendment to thisArticle,and no amendment in derogation of any other provisionsof this
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Declarationbenefitingthe Club, may be made without the writtenapproval of the Owner of the

Club. The foregoingshallnot apply,however, to amendments made by Declarant.

I3.5 Jurisdictionand Cooperation.

It is Declarant's intentionthat the Association and the Club shall cooperate to the

maximum extentpossiblein the operationof the Club. The Associationshallhave no power to

promulgate Use Restrictionsor Rules otherthan those setforthon ExhibitC affectingactivities

on or use of the Club without the priorwrittenconsent of the Owner of the Club. The Owner of

theClub shallhave standingto enforceany and allprovisionsof the Governing Documents.

ARTICLE XIV

MORTGAGEE PROVISIONS

The following provisionsare for the benefitof holders,insurersand guarantorsof first

Mortgages on Units in the Properties. The provisions of this Article apply to both this

Declarationand tothe By-Laws, notwithstandingany otherprovisionscontainedtherein.

14.1 Notices of Action.

An institutionalholder,insurer,or guarantorof a firstMortgage who provides a written

requestto the Association(such requestto statethe name and address of such holder,insurer,or

guarantorand the streetaddress of the Unit to which itsMortgage relates,thereby becoming an

"EligibleHolder"), willbe entitledtotimelywrittennoticeof:

(a) Any condemnation loss or any casualty loss which affectsa material

portion of the Propertiesor which affectsany Unit on which there is a firstMortgage held,

insured,or guaranteedby such EligibleHolder;

(b) Any delinquency inthepayment of assessments or charges owed by a Unit

subjectto the Mortgage of such EligibleHolder, where such delinquency has continued for a

periodof 60 days,or any otherviolationof theGoverning Documents relatingtosuch Unit or the

Owner or Occupant which isnot cured within60 days;or

(c) Any lapse,cancellation,or materialmodificationof any insurancepolicy
maintained by theAssociation.

14.2 No Priority.

No provisionof thisDeclarationor the By-Laws givesor shallbe construedas givingany
Owner or other party priorityover any rightsof the firstMortgagee of any Unit in the case of

distributionto such Owner of insurance proceeds or condemnation awards for lossesto or a

takingof theCommon Area.

14.3 Notice toAssociation.

Upon request,each Owner shallbe obligatedto furnishto the Associationthe name and

addressof theholderof any Mortgage encumbering such Owner's Unit.
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14.4 Failureof Mortgagee to Respond.

Any Mortgagee who receivesa writtenrequestfrom theBoard to respond to or consent to

any actionshallbe deemed to have approved such actionifthe Association does not receivea

writtenresponse from the Mortgagee within 30 days of the date of the Association'srequest,

provided such requestisdeliveredto the Mortgagee by certifiedor registeredmail,returnreceipt

requested.

14.5 HUD/VA Approval.

As long as there isa Class B membership, the following actionsshallrequirethe prior

approval of the U.S. Department of Housing and Urban Development or the U.S. Department of

Veterans Affairs,ifeithersuch agency is insuringor guaranteeing the Mortgage on any Unit:

merger, consolidationor dissolutionof the Association;annexation of additionalpropertyother

than thatdescribed on ExhibitB, dedication,conveyance or mortgaging of Common Area; or

materialamendment of thisDeclarationor the Articles.The grantingof easements forutilitiesor

othersimilarpurposes consistentwith the intendeduse of the Common Area shallnot be deemed

a conveyance withinthemeaning of thisSection.

PART SEVEN: CHANGES IN THE COMMUNITY

ARTICLE XV

CHANGES IN OWNERSHIP OF UNITS

Any Owner desiringto sellor otherwise transferhis or her Unit shallgive the Board at

leastseven days' priorwrittennoticeof the name and address of the purchaser or transferee,the

dateof such transferof title,and such otherinformationas the Board may reasonablyrequire.In

addition,thetransfereeshallpay to theAssociationsuch administrativecharge amount as may be

establishedfrom time-to-timeby resolutionof the Board, inreimbursement of the administrative

costs incurred by the Association in connection with the Unit transfer. The transferorshall

continue to be jointlyand severallyresponsiblewith the transfereefor allobligationsof the

Owner of the Units,includingassessment obligations,untilthe date upon which such noticeis

receivedby theBoard, notwithstandingthe transferof title.

ARTICLE XVI

CHANGES IN COMMON AREA

16.1 Condemnation.

Ifany partof the Common Area shallbe taken (orconveyed in lieuof and under threatof

condemnation by the Board actingon the writtendirectionof Class A Members representingat

least67% of the totalClass A votes in the Association and of Declarant,as long as Declarant

owns any propertysubjectto theDeclarationor which may be made subjectto the Declarationin

accordance with Section9.1) by any authorityhaving the power of condemnation or eminent

domain, each Owner shallbe entitledto writtennoticeof such taking or conveyance priorto

disbursement of any condemnation award or proceeds from such conveyance. Such award or

proceeds shallbe payable to the Association and the Association shallrestoreor replacesuch

improvements, if any, on the remaining land included in the Common Area to the extent
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available.Otherwise, then such award or net funds shallbe disbursed to the Association and

used forsuch purposes as the Board shalldetermine.

16.2 Partition.

Except as permitted in thisDeclaration,the Common Area shallremain undivided, and

no Person shallbring any actionpartitionof any portionof theCommon Area without thewritten

consent of allOwners and Mortgagees. This Sectionshallnot prohibitthe Board from acquiring
and disposing of tangiblepersonal property nor from acquiringand disposing of realproperty
which may or may not be subjecttothisDeclaration.

16.3 Transferor Dedicationof Common Area.

The Association may dedicate portionsof the Common Area to the Town of Clayton,
North Carolinaor to any otherlocal,state,or federalgovernmental or quasi-governmental entity

subjecttosuch approval requirementsas may be requiredby Section 14.5and Section 16.4.

16.4 Actions Requiring Owner Approval.

If either the U.S. Department of Housing and Urban Development or the U.S.

Department of Veterans Affairsisinsuringor guaranteeingthe Mortgage on any Unit,then the

following actionsshallrequirethe priorapproval of not lessthan two-thirds(2/3)of the total

Class A votesintheAssociation(excludingvotesheld by Declarant)and the consent of theClass

B Member, ifsuch exists:merger, consolidationor dissolutionof the Association;annexation of

additionalproperty other than that described on ExhibitB; and dedication,conveyance or

mortgaging of Common Area. Notwithstanding anything to the contraryin Section 17.1 or this

section,the Association,actingthrough the Board, may granteasements over the Common Area

for installationand maintenance of utilitiesand drainage facilitiesand for other purposes not

inconsistentwith the intended use of the Common Area, without the approval of the

membership.

ARTICLE XVll

AMENDMENT OF DECLARATION

17.1 By Declarant.

Until terminationof the Class B membership, Declarant may unilaterallyamend this

Declarationifsuch amendment isnecessary (a)to bring any provisionintocompliance with any

applicablegovernmental statute,rule,regulation,or judicialdetermination;(b)to enable any

reputabletitleinsurancecompany to issuetitleinsurancecoverage on theUnits;(c)to enable any
institutionalor governmental lender, purchaser, insurer or guarantor of mortgage loans,

including,for example, the Federal National Mortgage Association or Federal Home Loan

Mortgage Corporation,to make, purchase, insureor guarantee mortgage loans on the Units;or

(d)to satisfythe requirements of any local,stateor federalgovernmental agency. However, any
such amendment shallnot adverselyaffectthe titleto any Unit unlessthe Owner shallconsent in

writing.In addition,so long as Declarantowns propertydescribedin ExhibitA or ExhibitB for

development as partof the Properties,itmay unilaterallyamend thisDeclarationfor any other

purpose,provided theamendment has no materialadverse effectupon any rightof any Owner.
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17.2 By Members.

(a) Except as othenvise specificallyprovided above and elsewhere in this

Declaration,thisDeclarationmay be amended only by the affirmativevote or writtenconsent,or

any combination thereof,of Class A Members representingat least75% of the totalClass A

votes in the Association,including 75% of the Class A votes held by Members other than

Declarant,and the consent of Declarant,so long as Declarantowns any property subjectto this

Declarationor which may become subjectto thisDeclarationin accordance with Section9.1. In

addition,the approvalrequirements setforthinAnicle XIV shallbe met, ifapplicable.

(b) Notwithstanding the above, the percentage of votes necessary to amend a

specificclauseshallnot be lessthan the prescribedpercentage of affirmativevotes requiredfor

actionto be taken under thatclause.

17.3 Validityand EffectiveDate.

(a) No amendment may remove, revoke, or modify any rightor privilegeof

Declarant,the Class B Member, or the Owner of the Club without the written consent of

Declarant,the Class B Member, or Owner of the Club, respectively(orthe assigneeof such right

or privilege).

(b) If an Owner consents to any amendment to thisDeclarationor the By-

Laws, itwillbe conclusivelypresumed thatsuch Owner has the authorityto consent,and no

contraryprovisionin any Mortgage or contractbetween the Owner and a thirdpartywillaffect

thevalidityof such amendment.

(c) Any amendment shallbecome effectiveupon Recording in the Public

Records, unlessa latereffectivedate isspecifiedinthe amendment. Any proceduralchallengeto

an amendment must be made within six months of itsRecordation or such amendment shallbe

presumed to have been validly adopted. In no event shall a change of conditions or

circumstancesoperateto amend any provisionsof thisDeclaration.

17.4 Exhibits.

ExhibitA and ExhibitB are attached to this Declaration are incorporated by this

reference and amendment of such exhibitsshallbe governed by this Article. ExhibitC is

attachedfor informationalpurposes and may be amended as provided in Articleill.ExhibitD

may be amended as provided therein.

[SignaturePage Follows]
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IN WITNESS WHEREOF, the undersigned Declarant has executed this Declaration

under sealthedateand year firstwrittenabove.

DECLARANT: Ashcroft Partners,LLC

a North Carolinalimitedliabilitycompany

[SEAL]

By:
eid M. Smith

Manager

STATE OF NORTH CAROLINA )

COUNTY OF

1 certifythat the following person(s) personally appeared before me this day, each

acknowledging to me thathe or she voluntarilysigned the foregoing document forthe purpose
statedthereinand inthe capacityindicated:Reid M. Smith

Witness my hand and officialstamp or sealthisthe day of V, 2017.

[OFFICIAL SEAL]

Notary Public

My Commission Expires: /- //
-
8 O/ ?

ItOBERTB.WOMBLE
NOTARYPUBUC

WAKE COUNTY,N.C.
MyCommissionExpires1-18-2019
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Exhibit A

Land InitiallySubmitted

Being all of those certainlotsor parcels of property located in Clayton Township,
Johnston County, North Carolina,and being more particularlydescribedas follows:

Being those certainlotslocatedin Clayton Township, Johnston County, North Carolina,

consistingof Lots I through 45, inclusive,as depicted on platof survey entitled"Survey for:

Ashcroft Subdivision Phase One & Three" and prepared by Mickey R. Bennett, Professional

Land Surveyor, for Bennett Surveys, dated January 18,2017, and recorded in Johnston County,

North CarolinaRegisterof Deeds PlatBook 84, Pages 247 and 248.
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Exhibit B

Land Subject to Annexation

Being allof thatcertainlotor parcelof property locatedin Clayton Township, Johnston

County, North Carolina,and being more particularlydescribedas follows:

Being allof Lot 1, containing69.229 acres (3,015,594 square feet)located in Clayton

Township, Johnston County, North Carolina, as depicted on plat of survey entitled"Minor

Subdivision Plat of Park at Ashcroft Subdivision, Town of Clayton, North Carolina" and

prepared by John H. Chandler, ProfessionalLand Surveyor, forChandler Land Surveying,dated

May 12,2014, and recorded inJohnston County, North Carolina Registerof Deeds PlatBook 79,

Page 483.

Less and except the following:

Being those certainlotslocatedin Clayton Township, Johnston County, North Carolina,

consistingof Lots I through 45, inclusive,as depicted on platof survey entitled"Survey for:

Ashcroft Subdivision Phase One & Three" and prepared by Mickey R. Bennett, Professional

Land Surveyor, for Bennett Surveys, dated January 18,2017, and recorded in Johnston County,
North Carolina Registerof Deeds Plat Book 84, Pages 247 and 248, being allof the property
describedon ExhibitA.

Exhibit8, Page 1
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Exhibit C

InitialUse Restrictionsand Rules

The followingrestrictionsshallapply to allof the Propertiesuntilsuch time as they areamended,

modified,repealedor limitedby Use Restrictionsof theAssociationadopted pursuanttoArticle

111of the Declarationor as otherwiseprovided inthe Declaration.

1. General. The Propertiesshallbe used only forresidential,recreational,and

relatedpurposes (which may include,without limitation,an informationcenterand/ora sales

officeforany realestatebroker retainedby Declarantand/ora Builderto assistinthesaleof

propertydescribedon ExhibitA or ExhibitB, officesforany propertymanager retainedby the

Association,and businessofficesand constructionareasforDeclarant,Builder,or the

Association)consistentwith thisDeclarationand any Supplemental Declaration.

2. RestrictedActivities.The followingactivitiesareprohibitedwithinthe Properties

unlessexpresslyauthorizedby, and then subjecttosuch conditionsas may be imposed by, the

Board of Directors:

(a) Parking of any vehiclesis;

(i) prohibitedon publicor privatestreetsor thoroughfareswithinthe

Propertiesexcept forconstructionvehiclesof Declarantor Builderswhich may be parked inthe

streetsof a constructionareauntil100% of thepropertydescribedon ExhibitA and ExhibitB of

theDeclarationhas been developed and conveyed to Owners otherthen Declarantor Builders,

(ii) parking of commercial vehiclesor equipment, mobile homes, recreational

vehicles,trailers,boatsor watercraftexceeding I8 feetinlength,storedvehiclesor inoperable

vehiclesanywhere withinthe Propertiesotherthan inenclosed garages isprohibited;provided,

however, construction,serviceand deliveryvehiclesshallbe exempt from thisprovisionduring

daylighthours forsuch periodof time as isreasonablynecessaryto provide serviceor to make a

deliverytoa Unit or theCommon Area, and recreationalvehiclesand trailersmay be parked in

driveways fornot more than 24 hours while loadingand unloading,which shallnot occur more

than twice per month,

(b) Raising,breeding or keeping of animals,livestock,or poultryof any kind,except
thata reasonablenumber of dogs, cats,or otherusualand common household petsmay be

permittedina Unit;provided,however, thosepetswhich arepermittedto roam free,or,inthe

solediscretionof theBoard, make objectionablenoise,endanger the healthor safetyof,or

constitutea nuisance or inconvenience to theoccupants of otherUnits shallbe removed upon

requestof the Board. Ifthe petowner failsto honor such request,theBoard may remove thepet.

Dogs shallbe kept on a leashor otherwiseconfined ina manner acceptableto the Board

whenever outsidethedwelling. Petsshallbe registered,licensedand inoculatedas requiredby

law;

(c) Any activitywhich emits foulor obnoxious odors outsidetheUnit or creates

noiseor otherconditionswhich tend todisturbthe peace or threatenthe safetyof theoccupants

of otherUnits;
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(d) Any activitywhich violateslocal,stateor federallaws or regulations;however,
theBoard shallhave no obligationto takeenforcement actioninthe event of a violation;

(e) Pursuitof hobbies or otheractivitieswhich tend to cause an unclean,unhealthy or

untidyconditiontoexistoutsideof enclosed structureson theUnit;

(f) Any noxious or offensiveactivitywhich inthereasonabledeterminationof the

Board tendstocause embarrassment, discomfort,annoyance, or nuisance to persons usingthe

Common Area or tothe occupants of otherUnits;

(g) Outside burning of trash,leaves,debrisor othermaterials,except by Declarantor

a Builder;

(h) Use or dischargeof any radio,loudspeaker,horn, whistle,bell,or othersound

device so as tobe an unreasonable annoyance or nuisance to occupants of otherUnits inthe

Board'sjudgment, except alarm devicesused exclusivelyforsecuritypurposes;

(i) Postingor maintainingany sign,banner or advertisement,unlessapproved by the

Reviewer under ArticleIV and maintained ina manner consistentwith the Design Review

Guidelinesand any applicablegovernmental regulations;

(j) Dumping of grassclippings,leavesor otherdebris,petroleum products,fertilizers,
or otherpotentiallyhazardous or toxicsubstancesinany drainageditch,stream,pond, or lake,or

elsewhere withintheProperties,except thatfertilizersmay be appliedto landscapingon Units

provided careistaken tominimize runoff,and Declarantand Buildersmay dump and bury rocks

and treesremoved from a buildingsiteon such buildingsite;

(k) Accumulation of rubbish,trash,or garbage except between regulargarbage pick

ups,and then only inapproved containers;

(1) Subdivisionof a Unit intotwo or more Units,or changing theboundary linesof

any Unit aftera subdivisionplatincludingsuch Unit has been approved and filedinthe Public

Records,except thatDeclarantshallbe permittedto subdivideor replatUnits which itowns;

(m) Fishing,swimming, boating,use of personalflotationdevices,or otheractiveuse

of lakes,ponds, streams or otherbodies of water within theProperties,except indesignatedareas

and as specificallypermittedby theAssociation.The Associationshallnot be responsiblefor

any loss,damage, or injurytoany person or propertyarisingout of the authorizedor

unauthorizeduse of rivers,lakes,ponds, streams or otherbodies of water withinor adjacentto

theProperties;

(n) Use of any Unit foroperationof a timesharing,fraction-sharing,or similar

program whereby therighttoexclusiveuse of the Unit rotatesamong participantsinthe program
on a fixedor floatingtime scheduleover a periodof years,except thatDeclarantand itsassigns

may operatesuch a program with respecttoUnits which itowns;

(0) Use and dischargeof firecrackersand otherfireworks;provided, however, the

Board shallhave no obligationto take actiontopreventor stop such discharge;
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(p) On-sitestorageof gasoline,heating,or otherfuels,except thata reasonable

amount of fuelmay be storedon each Unit foremergency purposes and operationof lawn

mowers and similartoolsor equipment, and the Associationshallbe permittedtostorefuelfor

operationof maintenance vehicles,generators,and similarequipment. This provisionshallnot

apply toany underground fueltank pursuantto ArticleIV;

(q) Any business,trade,garage sale,moving sale,rummage sale,or similaractivity,

except thatan Owner or occupant residingin a Unit may conduct businessactivitieswithinthe

Unit so long as:(i)the existenceor operationof the businessactivityisnot apparentor

detectableby sight,sound, or smell from outsidethe Unit;(ii)the businessactivityconforms to

allzoning requirementsforthe Properties;(iii)thebusinessactivitydoes not involveregular

visitationof theUnit by clients,customers,suppliers,or otherbusinessinviteesor door-to-door

solicitationof residentsof the Properties;and (iv)thebusinessactivityisconsistentwith the

residentialcharacterof the Propertiesand does not constitutea nuisance,or a hazardous or

offensiveuse,or threatenthe securityor safetyof otherresidentsof the Properties,as may be

determined inthesolediscretionof the Board.

The terms "business" and "trade,"as used in thisprovision,shallbe construed to have

their ordinary, generally accepted meanings and shall include, without limitation,any

occupation,work, or activityundertaken on an ongoing basis which involves the provisionof

goods or servicesto persons otherthan the provider'sfamily and forwhich the providerreceives

a fee,compensation, or other form of consideration,regardlessof whether: (i)such activityis

engaged in fullor part-time,(ii)such activityis intended to or does generate a profit,or (iii)a

licenseisrequired.

The leasingof a Unit shallnot be considered a business or tradewithin the meaning of

thissubsection. This subsection shallnot apply to any activityconducted by Declarant or a

Builder approved by Declarant with respectto itsdevelopment and saleof the Propertiesor its

use of any Units which itowns within the Properties,includingthe operationof a timeshare or

similarprogram;

(r) Capturing,trapping,or killingof wildlifewithinthe Properties,unlessauthorized

by Declarantor theAssociation;

(s) Any activitieswhich materiallydisturbor destroythevegetation,wildlife,

wetlands,or airqualitywithinthe Propertiesor which use excessiveamounts of water or which

resultinunreasonable levelsof sound or lightpollution;

(t) Conversion of any carportor garage to finishedspace foruse as an apartment or

otherintegralpartof the livingareaon any Unit without priorapproval pursuant toArticleIV,

provided thatuse of such areasshallbe permittedby a Builderduring the constructionand

marketing of any portionof the Properties;

(u) Operation of motorized vehicles,golfcarts,or similaritems on publicor private

roads,streets,pathways, bike trails,or trailsmaintained by theAssociation,except thatgolfcarts

may be operatedon cartpaths intendedforsuch purposes;
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(v) Any construction,erection,or placement of any thing,permanently or

temporarily,on theoutsideportionsof theUnit,whether such portionisimproved or

unimproved, except instrictcompliance with theprovisionsof ArticleIV of the Declaration.

This shallinclude,without limitation,signs,basketballhoops, swing setsand similarsportsand

play equipment; clotheslines;garbage cans;woodpiles; above-ground swimming pools;docks,

piersand similarstructures;and hedges, walls,dog runs,animal pens,or fencesof any kind. To

theextentthatthereviewer of a requestforany of the foregoingpermits antennas or satellite

disheswithintheProperties,such shallbe restrictedto a sizeof 40 inchesor lessand be located

or screenedfrom view from the streets,adjacentUnits,or Common Area;

(w) Unless otherwiseprovided by law,placement of antennas,satellitedishes,or

otherapparatusforthetransmission,reception,or communication of television,radio,satellite,
or othersignalsexcept forone small receiverwhich may be locatedinthesideor rearyard,
installedadjacentto theresidence,and integratedwith the residentialstructureand landscaping.
Unless otherwiseprovided by law,dishesshallnot exceed 40 inchesindiameter. Any such

devicesshallbe screened or landscaped from view from thestreetand adjacentUnits;

(x) Changing, altering,impeding, dumping, or otherwise interferingwith the flow and

volume of water in any portionof the Surface Water Management System; and

(y) Holiday lightingand decorationson theexteriorof Units except forlightingand

decorationsthataredisplayedincommemoration or celebrationof publiclyobserved holidays.
Such lightingand decorationsmay not be displayedmore than sixweeks in advance of the

holidayand must be removed within30 days aftertheholidayhas ended.

3. ProhibitedConditions. The followingshallbe prohibitedwithinthe Properties:

(a) Plants,animals,devices,or otherthingsof any sortwhose activitiesor existence

inany way isnoxious,dangerous,unsightly,unpleasant,or of a natureas may diminish or

destroytheenjoyment of the Properties;

(b) Structures,equipment, or otheritems on theexteriorportionsof a Unit which

have become rusty,dilapidated,or otherwisefallenintodisrepair;

(c) Sprinkleror irrigationsystems or wellsof any type which draw upon water from

lakes,creeks,streams,rivers,ponds, wetlands,canals,or otherground or surfacewaters within

theProperties,except thatDeclarantand itsdesignees,shallhave theexclusiverighttodraw

water from such sources and to reduce the levelof such bodies of water.;and

(d) No Owner of a lakefrontUnit may constructor installa fence in therearyard of

his/herUnit. The Board may adopt additionalrestrictionswith regardto the improvement of

lakefrontUnits.

ExhibitC, Page 4
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Exhibit D

Rules of Arbitration

1. Claimant shallsubmit a Claim toarbitrationunder theseRules by givingwritten

noticetoallotherPartiesstatingplainlyand conciselythenatureof the Claim, theremedy

sought and Claimant's submission of the Claim toarbitration("Arbitration Notice").

2. The Partiesshallselectarbitrators("Party Appointed Arbitrators") as follows:

allthe Claimants shallagree upon one (1)PartyAppointed Arbitrator,and allthe Respondents

shallagreeupon one (1)PartyAppointed Arbitrator.The PartyAppointed Arbitratorsshall,by

agreement,selectone neutralarbitrator("Neutral") so thatthetotalarbitrationpanel ("Panel")

has three(3)arbitrators.

3. Ifthe Panel isnot selectedunder Rule 2 within45 days from thedateof the

ArbitrationNotice,any partymay notifythe nearestchapterof The Community Associations

Institute,forany disputearisingunder theGoverning Documents, or the American Arbitration

Association,or such otherindependent body providingarbitrationservices,forany dispute

relatingtothedesign or constructionof improvements on the Properties,which shallappointone

Neutral("Appointed Neutral"),notifyingthe Appointed Neutraland allPartiesinwritingof

such appointment. The Appointed Neutralshallthereafterbe the solearbitratorand any Party

Appointed Arbitratorsor theirdesigneesshallhave no furtherdutiesinvolvingthearbitration

proceedings.

4. No person may serveas a Neutralin any arbitrationinwhich thatperson has any

financialor personalinterestinthe resultof the arbitration.Any person designatedas a Neutral

or Appointed Neutralshallimmediately discloseinwritingto allPartiesany circumstance likely

toaffectimpartiality,includingany biasor financialor personalinterestintheoutcome of the

arbitration("Bias Disclosure"). Ifany Partyobjectstothe serviceof any Neutralor Appointed

Neutralafterreceiptof thatNeutral'sBias Disclosure,such Neutral or Appointed Neutralshall

be replacedinthe same manner inwhich thatNeutral or Appointed Neutral was selected.

5. The Appointed Neutral or Neutral,as the case may be ("Arbitrator")shallfixthe

date,time and place forthe hearing. The place of the hearingshallbe withinthe Properties

unlessotherwiseagreed by the Parties.In fixingthedateof thehearing,or incontinuinga

hearing,theArbitratorshalltakeintoconsiderationtheamount of time reasonablyrequiredto

determine Claimant'sdamages accurately.

6. Any Partymay be representedby an attorneyor otherauthorizedrepresentative

throughoutthearbitrationproceedings. In the event theRespondent failsto participateinthe

arbitrationproceeding,theArbitratormay not enteran Award by default,but shallhear

Claimant'scase and decide accordingly.

7. All persons who, inthejudgment of the Arbitrator,have a directinterestinthe

arbitrationareentitledto attendhearings.The Arbitratorshalldetermine any relevantlegal

issues,includingwhether allindispensablepartiesareBound Partiesor whether theclaim is

barredby the statuteof limitations.

8. There shallbe no stenographicrecordof the proceedings.

ExhibitD, Page 1
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9. The hearingshallbe conducted inwhatever manner will,inthe Arbitrator's

judgment, most fairlyand expeditiouslypermit the fullpresentationof the evidence and

arguments of theParties.The Arbitratormay issuesuch ordersas itdeems necessaryto

safeguardrightsof thePartiesin thedisputewithout prejudiceto therightsof thePartiesor the

finaldeterminationof thedispute.

10. IftheArbitratordecides thatithas insufficientexpertisetodetermine a relevant

issueraisedduring arbitration,theArbitratormay retaintheservicesof an independent expert
who willassistthe Arbitratorinmaking thenecessarydetermination.The scope of such

professional'sassistanceshallbe determined by the Arbitratorinthe Arbitrator'sdiscretion.

Such independent professionalmust not have any biasor financialor personalinterestinthe

outcome of thearbitration,and shallimmediately notifythePartiesof any such biasor interest

by deliveringa Bias Disclosuretothe Parties.Ifany Partyobjectstotheserviceof any

professionalafterreceiptof a Bias Disclosure,such professionalshallbe replacedby another

independent licensedprofessionalselectedby theArbitrator.

I1. No formal discovery shallbe conducted intheabsence of expresswritten

agreement among alltheParties.The only evidence tobe presentedatthehearingshallbe that

which isdisclosedto allPartiesatleast30 days priorto thehearing;provided, however, no Party
shalldeliberatelywithhold or refuseto discloseany evidence which isrelevantand materialto

theClaim, and isnot otherwiseprivileged.The Partiesmay offersuch evidence as isrelevant

and materialtothe Claim, and shallproduce such additionalevidence as the Arbitratormay
deem necessaryto an understandingand determinationof theClaim. The Arbitratorshallbe the

solejudge of therelevanceand materialityof any evidence offered,and conformity tothe legal
rulesof evidence shallnot be necessary.The Arbitratorshallbe authorized,but not required,to

administeroathstowitnesses.

I2. The Arbitratorshalldeclarethehearingsclosedwhen satisfiedthe recordis

complete.

I3. There willbe no posthearingbriefs.

14. The Award shallbe rendered immediately followingthecloseof thehearing,if

possible,and no laterthan 14 days from thecloseof thehearing,unlessotherwiseagreed by the

Parties.The Award shallbe inwriting,shallbe signed by theArbitratorand acknowledged
beforea notarypublic. Ifthe Arbitratorbelievesan opinion isnecessary,itshallbe insummary
form.

15. Ifthereismore than one arbitrator,alldecisionsof thePanel and theAward shall

be by majorityvote.

16. Each Party agreesto accept as legaldeliveryof the Award thedepositof a true

copy inthemail addressed tothatPartyor itsattorneyattheaddress communicated tothe

Arbitratoratthe hearing.
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BY-LAWS

OF

ASHCROFT COMMUNITY ASSOCIATION

ArticleI

Name, Principal Office,and Definitions

1.1 Name.

The name of thecorporationisAshcroft Community Association("Association").

1.2 PrincioalOffice.

The principaloffice of the Association shall be located in Johnston County, North

Carolina. The Association may have such other offices,eitherwithin or outside the Stateof

North Carolina,as the Board of Directorsmay determine or as the affairsof the Associationmay

require.

1.3 Definitions.

The words used in these By-Laws shallbe given theirnormal, commonly understood

definitions.Capitalizedterms shallhave the same meaning as set forthin thatDeclarationof

Covenants, Conditions,and RestrictionsforAshcroft filedin the Registerof Deeds of Johnston

County, North Carolina,as itmay be amended ("Declaration"),unless the context indicates

otherwise.

Article11

Association:Membership, Meetings, Quorum, Voting, Proxies

2.1 Membership.

The Associationshallhave two classesof membership; namely, Class A and Class B, as

more fullyset forth in the Declaration,the terms of which pertainingto membership are

incorporatedby thisreference.

2.2 Place of Meetines.

Meetings of the Association shallbe held atthe principalofficeof the Associationor at

such other suitableplace convenient to the Members as the Board may designate,eitherwithin

the Propertiesor as convenient as possibleand practical.

2.3 Annual Meetines.

The firstmeeting of the Association,whether a regularor specialmeeting, shallbe held

within one year from the date of incorporationof the Association. Subsequent regularannual

meetings shallbe set by the Board so as to occur during the firstquarterof the Association's

fiscalyear on a date and ata time setby theBoard.
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2.4 SpecialMeetings.

The Presidentmay callspecialmeetings. In addition,itshallbe the duty of the President

to calla specialmeeting ifso directedby resolutionof the Board or upon a petitionsigned by at

Class A Members representingleast10% of thetotalClass A votes inthe Association.

2.5 Notice of Meetings.

(a) Written or printednoticestatingtheplace,day, and hour of any meeting of

the Members shallbe delivered,eitherpersonallyor by mail,to each Member entitledto vote at

such meeting, not lessthan 10 nor more than 60 days before the date of such meeting, by or at

thedirectionof the Presidentor the Secretaryor the officersor persons callingthemeeting.

(b) In the case of a specialmeeting or when otherwise requiredby statuteor

these By-Laws, the purpose or purposes for which the meeting iscalledshallbe statedin the

notice.No businessshallbe transactedata specialmeeting except as statedin thenotice.

(c) Ifmailed, the noticeof a meeting shallbe deemed to be deliveredwhen

depositedin the United Statesmail addressed to the Member at itsaddress as itappears on the

recordsof theAssociation,with postage prepaid.

2.6 Waiver of Notice.

Waiver of noticeof a meeting of the Members shallbe deemed the equivalentof proper
notice.Any Member may, inwriting,waive noticeof any meeting of the Members, eitherbefore

or aftersuch meeting. Attendance at a meeting by a Member or the Member's proxy shallbe

deemed waiver by such Member of notice of the time, date, and place thereof,unless such

Member or proxy specificallyobjectsto lackof proper noticeatthe time the meeting iscalledto

order. Attendance at a specialmeeting also shallbe deemed waiver of noticeof allbusiness

transactedat such meeting unless an objectionon the basis of lack of proper notice is raised

beforethebusinessisput to a vote.

2.7 Adjournment of Meetings.

(a) Ifany meeting of the Associationcannot be held because a quorum isnot

present,Members or theirproxies holding a majority of the votes representedat such meeting

may adjourn the meeting to a time not lessthan 5 nor more than 30 days from the time the

originalmeeting was called. At the reconvened meeting, ifa quorum ispresent,any business

may be transactedwhich might have been transactedat the meeting originallycalled. Ifa time

and placeforreconvening the meeting isnot fixedby those in attendanceatthe originalmeeting
or ifforany reason a new date isfixedforreconvening the meeting afteradjournment, noticeof

the time and place for reconvening the meeting shall be given to Members in the manner

prescribedforregularmeetings.

(b) The Members represented at a duly called or held meeting at which a

quorum is present may continue to do business until adjournment, notwithstanding the

withdrawal of enough Members to leave lessthan a quorum, provided thatany actiontaken is

approved by atleasta majorityof thevotesrequiredtoconstitutea quorum.
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The votingrightsof the Members shallbe as setforthin the Declarationand in theseBy-

Laws, and such votingrightsprovisionsare specificallyincorporatedby thisreference.

2.9 Proxies,

At all meetings of Members, each Member may vote in person (if a corporation,

partnershipor trust,through any officer,director,partneror trusteeduly authorized to act on

behalfof the Member) or by proxy, subjectto the limitationsof North Carolinalaw. Each proxy
shallbe in writing,shallspecifythe Unit(s)for which itis given, and shallbe signed by the

Member or its duly authorized attorney-in-fact,dated and filed with the Secretary of the

Associationpriorto any meeting forwhich itisto be effective.A proxy which failsto specify
the Unit(s)forwhich itisgiven shallbe presumed to cover allvotes which the Member giving
such proxy is entitledto cast. In the event of any conflictbetween two or more proxies

purportingtocover thesame votingrights,the laterdated proxy shallprevail,or ifdated as of the

same date,both shallbe deemed invalid.Every proxy shallbe revocableand shallautomatically
cease upon conveyance of any Unit for which itwas given, or upon receiptof noticeby the

Secretaryof the death or judiciallydeclaredincompetence of a Member who isa naturalperson,
or of writtenrevocation,or 11 months from the date of the proxy, unless a shorterperiod is

specifiedinthe proxy.

2.10 Majority.

As used in the Governing Documents, the term "majority" shallmean the votes of

Owners, Members or othergroup as thecontextmay indicate,totalingmore than 50% of the total

eligiblenumber.

2.11 Quorum.

Except as otherwise provided in these By-Laws or in the Declaration,the presence,in

person or by proxy, of Members representingat least20% of the totalClass A votes in the

Associationshallconstitutea quorum atallmeetings of the Association.

2.12 Conduct of Meetines.

The Presidentshallpresideover allmeetings of the Association,and the Secretaryshall

keep the minutes of the meetings and record in a minute book allresolutionsadopted and all

othertransactionsoccurringatsuch meetings.

2.I3 Action Without a Meeting.

Any actionrequiredor permittedby law to be taken ata meeting of the Members may be

taken without a meeting, without priornoticeand without a vote,ifwrittenconsent specifically

authorizingthe proposed actionissigned by allMembers entitledto vote on such matter. Such

consents shallbe filedwith the minutes of the Association,and shallhave the same forceand

effectas a vote of the Members ata meeting.

3
300774128v5



ArticleIll

Board of Directors:Number, Powers, Meetings

A. Composition and Selection.

3.1 Governing Bodv; Composition.

The affairsof the Associationshallbe governed by a Board of Directors,each of whom

shallhave one equal vote. Except with respectto directorsappointed by the Class B Member,

the directorsshall be Members or Residents;provided, however, no Owner and Resident

occupying the same Unit may serve on the Board atthe same time. A "Resident" shallbe any
naturalperson I8 years of age or older whose principalplace of residenceisa Unit within the

Properties.In the case of a Member which isnot a naturalperson,any officer,director,partner,

employee or trustofficerof such Member shallbe eligibleto serveas a directorunlessotherwise

specifiedby writtennoticeto the Association signed by such Member; provided, however, no

Member may have more than one such representativeon the Board ata time,except in the case

of directorsappointed by the Class B Member.

3.2 Number of Directors.

The Board shall consist of three to five directors,as provided in Section3.3 and

Section3.5. The initialBoard shallconsistof three directorsas identifiedin the Articlesof

Incorporation.

3.3 DirectorsDuring Class B Control Period.

Subject to the provisionsof Section3.5,the directorsshallbe appointed by the Class B

Member actingin itssolediscretionand shallserve atthe pleasureof the Class B Member until

the firsttooccur of the following:

(a) when 75% of the maximum totalnumber of Units proposed by the Master

Plan forthe propertydescribedon ExhibitA and ExhibitB have certificatesof occupancy issued

thereonand have been conveyed to Persons otherthan Builders.The maximum number of Units

may increase if the zoned density for the property described on ExhibitA and ExhibitB

approved by Town of Clayton increases or if additionalproperty other than the property
describedon ExhibitA and ExhibitB issubjectedto thisDeclarationas provided in ArticleIX;

or

(b) December 31, 2032; or

(c) when, in itssolediscretionthe Class B Member so detennines.

3.4 Nominations and ElectionProcedures.

(a) Nomination of Directors.

(i) Except with respectto directorsselectedby the Class B Member,

nominations forelectionto the Board of Directorsshallbe made by a Nominating Committee.
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The Nominating Committee shallconsistof a Chairman, who shallbe a member of the Board of

Directors,and three or more Members or representativesof Members. The Nominating

Committee shallbe appointed by the Board of Directorsnot lessthan 30 days priorto each

electionto servea term of one year or untiltheirsuccessorsare appointed,and such appointment

shallbe announced ateach such election.

(ii) The Nominating Committee may make as many nominations for

electionto the Board as itshallin itsdiscretiondetermine. In making itsnominations, the

Nominating Committee shalluse reasonable effortsto nominate candidates representingthe

diversitywhich existswithin the pool of potentialcandidates. Nominations shall also be

permitted from the floor. All candidatesshallhave a reasonable opportunity to communicate

theirqualificationstothe Members and to solicitvotes.

(b) ElectionProcedures.

(i) Electionsshallbe held at the Association'sannual meeting, unless

the Board determines thatsuch electionsshallbe held by mail. Ifelectionsare held by mail

ballotson the electiondate,the Board or an electioncommittee appointed by the Board shall

open and count theballots.

(ii) Each Owner may castthe entirevote assigned to hisUnit foreach

positionto be filled.There shallbe no cumulative voting. That number of candidatesequal to

the number of positionsto be filledreceiving the greatestnumber of votes shallbe elected.

Directorsmay be electedto serveany number of consecutiveterms.

3.5 Electionand Term of Office.

(a) Notwithstanding any otherprovisionof theseBy-Laws:

(i) Within 30 days afterthe time thatClass A Members other than

Builders own 25% of the Units proposed by the Master Plan for the property described in

ExhibitA and ExhibitB of the Declaration,or whenever the Class B Member earlierdetermines,

the Presidentshallcallfor an electionby which the Class A Members shallbe entitledto elect

one of the three directors. The remaining two directorsshallbe appointees of the Class B

Member. The directorelectedby the Class A Members shallnot be subjectto removal by the

Class B Member and shallbe electedfora term of two yearsor untilthe happening of the event

describedin subsection3.5(a)(ii),whichever isshorter. Ifsuch director'sterm expirespriorto

the happening of the event described in subsection3.5(a)(ii),a successor shallbe electedfor a

liketerm.

(ii) Within 30 days afterthe time that Class A Members other than

Builders own 50% of the Units proposed by the Master Plan for the property described in

ExhibitA and ExhibitB of the Declaration,or whenever the Class B Member earlierdetermines,

the Board shallbe increasedto fivedirectors.The Presidentshallcallfor an electionby which

the Class A Members shallbe entitledto electtwo of the fivedirectors.The remaining three

directorsshallbe appointees of the Class B Member. The directorselectedby the Class A

Members shallnot be subjectto removal by the Class B Member and shallbe electedfora term

of two years or untilthe happening of the event described in subsection3.5(a)(iii),whichever is
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shorter. If such directors'terms expire prior to the happening of the event described in

subsection3.5(a)(iii),successorsshallbe electedfora liketerm.

(iii) Within 90 days afterterminationof the Class B Control Period,the

Presidentshallcallforan electionby which the Class A Members shallbe entitledto electthree

of the fivedirectors.The remaining two directorsshallbe appointees of the Class B Member.

The directorselectedby the Class A Members shallnot be subjectto removal by the Class B

Member and shallserve untilthe firstannual meeting following the terminationof the Class B

Control Period. Ifsuch annual meeting isscheduled to occur within 90 days afterterminationof

the Class B Control Period,thissubsection shallnot apply and directorsshallbe electedin

accordance with subsection3.5(a)(iv).

(iv) Not laterthan the firstannual meeting afterthe terminationof the

Class B Control Period an electionshallbe held. Four directorsshallbe electedby the Class A

Members, with the two directorsreceivingthe greatestnumber of votes being electedfora term

of two yearsand theremaining threedirectorsbeing electedfora term of one year.

(b) Until terminationof the Class B membership, the Class B Member shall

be entitledto appoint one director.Upon terminationof the Class B membership, the director

electedby the Class B Member shallresign and the remaining directorsshallbe entitledto

appointa directorto serve untilthe next annual meeting, atwhich the Class A Members shallbe

entitledto electa directorto fillsuch position.Such directorshallbe electedfora term of two

years.

(c) Upon the expirationof the term of officeof each directorelectedby the

Class A Members, a successor shallbe elected to serve a term of two years. The directors

electedby the Class A Members shallhold officeuntiltheirrespectivesuccessorshave been

elected.

3.6 Removal of Directorsand Vacancies.

(a) Any directorelectedby the Class A Members may be removed, with or

without cause, by Members holding a majority of the votes entitledto be cast for his or her

election.Any directorwhose removal issought shallbe given noticepriorto any meeting called

for that purpose. Upon removal of a director,a successor shallbe elected by the Class A

Members tofillthevacancy fortheremainder of theterm of such director.

(b) Any directorelectedby the Class A Members who has three or more

consecutiveunexcused absences from Board meetings, or who ismore than 30 days delinquent

(oristhe representativeof a Member who isso delinquent)inthe payment of any assessment or

other charge due the Association,may be removed by a majority of the directorspresent at a

regularor specialmeeting atwhich a quorum ispresent,and the Board may appoint a successor

tofillthevacancy fortheremainder of theterm.

(c) In the event of the death,disability,or resignationof a directorelectedby

the Class A Members, the Board may declare a vacancy and appoint a successor to fillthe

vacancy untilthe next annual meeting, at which time the Class A Members shall elect a

successorfortheremainder of the term.

6
300774128v5



(d) This Sectionshallnot apply to directorsappointed by the Class B Member

nor to any directorserving as a representativeof Declarant. The Class B Member shallbe

entitledto appoint a successor to fillany vacancy on the Board resultingfrom the death,

disabilityor resignationof a directorappointed by or electedas a representativeof the Class B

Member.

B. Meetings.

3.7 OrganizationalMeetings.

The firstmeeting of the Board followingeach annual meeting of the membership shallbe

held within I0 days thereafteratsuch time and place as the Board shallfix.

3.8 Regular Meetines.

Regular meetings of the Board may be held at such time and place as a majorityof the

directorsshalldetermine, but at leastfour such meetings shallbe held during each fiscalyear

with at leastone per quatter. Notice of the time and place of a regular meeting shallbe

communicated todirectorsnot lessthan fourdays priortothe meeting;provided,however, notice

of a meeting need not be given to any directorwho has signed a waiver of notice.ora written

consent toholding of the meeting.

3.9 SpecialMeetings.

Specialmeetings of the Board of Directorsshallbe held when calledby writtennotice

signed by the Presidentor Vice Presidentor by any two directors.The noticeshallspecifythe

time and place of the meeting and the nature of any specialbusiness to be considered. The

notice shallbe given to each directorby: (a)personal delivery;(b)firstclass mail, postage

prepaid; (c)telephone communication, eitherdirectlyto the directoror to a person at the

director'soffice or home who would reasonably be expected to communicate such notice

promptly to the director;or (d)facsimile,computer, fiberopticsor such other communication

device. All such notices shall be given at the director'stelephone number, fax number,

electronicmail number, or sent to the director'saddress as shown on the records of the

Association. Notices of specialmeetings of the Board shallbe posted in a prominent place

within the Properties. Notices sent by firstclassmail shallbe deposited intoa United States

mailbox at leastseven business days before the time set for the meeting. Notices given by

personaldelivery,telephone,or other device shallbe deliveredor transmittedat least72 hours

beforethetime setforthe meeting.

3.10 Waiver of Notice.

The transactionsof any meeting of the Board, however calledand noticed or wherever

held,shallbe as validas though taken ata meeting duly held afterregularcalland noticeif(a)a

quorum ispresent,and (b)eitherbefore or afterthe meeting each of the directorsnot present

signsa writtenwaiver of notice,a consent to holding the meeting, or an approval of the minutes.

The waiver of notice or consent need not specify the purpose of the meeting. Notice of a

meeting also shallbe deemed given to any directorwho attendsthe meeting without protesting

beforeor atitscommencement about the lackof adequate notice.
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3.11 Telephone Participationin Meetings.

Members of the Board or any committee designated by the Board may participatein a

meeting of the Board or committee by means of conference telephoneor similarcommunications

equipment, by means of which allpersons participatingin the meeting can hear each other.

Participationin a meeting pursuant to thissubsectionshallconstitutepresence in person atsuch

meeting.

3.12 Quorum of Board of Directors.

At allmeetings of the Board, a majorityof the directorsshallconstitutea quorum forthe

transactionof business,and the votes of a majorityof the directorspresentata meeting atwhich

a quorum is present shallconstitutethe decision of the Board, unless otherwise specifically

provided in theseBy-Laws or the Declaration. A meeting atwhich a quorum isinitiallypresent

may continue to transactbusiness,notwithstanding the withdrawal of directors,ifany action

taken isapproved by atleasta majorityof the requiredquorum forthatmeeting. Ifany meeting
of the Board cannot be held because a quorum isnot present,a majorityof the directorspresent
atsuch meeting may adjourn the meeting to a time not lessthan 5 nor more than 30 days from

thedateof theoriginalmeeting. At the reconvened meeting, ifa quorum ispresent,any business

which might have been transactedat the meeting originallycalledmay be transactedwithout

furthernotice.

3.13 Compensation.

Directorsshallnot receive any compensation from the Association for actingas such.

Any directormay be reimbursed for expenses incurred on behalf of the Association upon

approvalof a majorityof the otherdirectors.Nothing hereinshallprohibitthe Associationfrom

compensating a director,or any entitywith which a directorisaffiliated,forservicesor supplies
furnishedto the Association in a capacity other than as a directorpursuant to a contractor

agreement with the Association,provided thatsuch director'sinterestwas made known to the

Board priorto enteringintosuch contractand such contractwas approved by a majorityof the

Board of Directors,excluding theinteresteddirector.

3.14 Conduct of Meetines.

The Presidentshallpresideover allmeetings of the Board, and the Secretaryshallkeep a

minute book of Board meetings, recording all Board resolutionsand all transactionsand

proceedingsoccurringatsuch meetings.

3.15 Open Meetings.

Subject to the provisionsof Section3.16,allmeetings of the Board shallbe open to all

Members, but Members otherthan directorsmay not participatein any discussionor deliberation

unless permission to speak is requested on his or her behalf by a director. In such case,the

Presidentmay limitthe time any Member may speak. Notwithstanding the above, the President

may adjourn any meeting of the Board and reconvene in executive session,and may exclude

Members, to discuss matters of a sensitivenature,such as pending or threatened litigation,

personnelmatters,etc.
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3.16 Action Without a Formal Meeting.

Any actionto be taken ata meeting of the directorsor any actionthatmay be taken ata

meeting of the directorsmay be taken without a meeting ifa consent in writing,settingforththe

actionso taken,shallbe signed by allof thedirectors,and such consent shallhave the same force

and effectas a unanimous vote.

C. Powers and Duties.

3.17 Powers.

The Board of Directors shall have all of the powers and duties necessary for the

administrationof the Association'saffairsand forperforming allresponsibilitiesand exercising

allrightsof the Association as setforthin the Governing Documents and as provided by law.

The Board may do or cause tobe done allactsand thingsas are not by the Declaration,Articles,

these By-Laws, or North Carolina law directedto be done and exercised exclusivelyby the

membership generally.

3.18 Duties.

The dutiesof the Board shallinclude,without limitation:

(a) preparing and adopting, in accordance with the Declaration,an annual

budget establishingeach Owner's shareof theCommon Expenses;

(b) levyingand collectingsuch assessments from the Owners;

(c) providing forthe operation,care,upkeep, and maintenance of the Area of

Common Responsibility;

(d) designating,hiring,and dismissing the personnel necessary to carry out

the rightsand responsibilitiesof the Association and, where appropriate,providing for the

compensation of such personnel and forthe purchase of equipment, supplies,and materialstobe

used by such personnelintheperformance of theirduties;

(e) depositing all funds received on behalf of the Association in a bank

depositorywhich itshallapprove, and using such funds to operate the Association;provided,

however, any reserve fund may be deposited, in the directors'best business judgment, in

depositoriesotherthan banks;

(f) making and amending use restrictionsand rules in accordance with the

Declaration;

(g) opening of bank accounts on behalfof the Associationand designatingthe

signatoriesrequired;
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(h) making or contracting for the making of repairs, additions, and

improvements to or alterationsof the Common Area in accordance with the Declaration and

theseBy-Laws;

(i) enforcingby legalmeans the provisionsof the Governing Documents and

bringingany proceedings which may be institutedon behalfof or againstthe Owners concerning
the Association;provided, however, the Board shallnot be obligatedto take actionto enforce

any covenant, restrictionor rule which the Board in the exercise of itsbusiness judgment
determines is,or islikelyto be construed as,inconsistentwith applicablelaw, or in any case in

which the Board reasonably determines thatthe Association'spositionisnot strongenough to

justifytakingenforcement action;

(j) obtainingand carryingpropertyand liabilityinsuranceand fidelitybonds,

as provided in the Declaration,paying the cost thereof,and filingand adjustingclaims, as

appropnate;

(k) paying the costof allservicesrendered tothe Association;

(1) keeping books with detailedaccounts of the receiptsand expendituresof

theAssociation;

(m) making availableto any prospectivepurchaser of a Unit, any Owner, and

the holders,insurers,and guarantors of any Mortgage on any Unit, current copies of the

Governing Documents and allotherbooks, records,and financialstatementsof the Association,

as provided in Section6.4;

(n) permitting utilitysuppliers to use portions of the Common Area

reasonablynecessarytotheongoing development or operationof theProperties;

(0) indemnifying a director,officeror committee member, or former director,
officeror committee member of the Association to the extentsuch indemnity isrequiredunder

North Carolinalaw,theArticlesof Incorporationor the Declaration;and

(p) assistingin the resolutionof disputesbetween owners and otherswithout

litigation,as setforthintheDeclaration.

3.19 Right of Class B Member to Disapprove Actions.

(a) So long as the Class B membership exists,the Class B Member shallhave

a rightto disapprove any action,policy or program of the Association,the Board and any
committee which, in the solejudgment of the Class B Member, would tend to impair rightsof

Declarantor Buildersunder the Declarationor these By-Laws, or interferewith development of

or constructionon any portionof the Properties,or diminish the levelof servicesbeing provided

by theAssociation.

(i) The Class B Member shallbe given writtennoticeof allmeetings
and proposed actionsapproved at meetings (or by writtenconsent in lieuof a meeting) of the

Association,the Board or any committee. Such noticeshallbe given by certifiedmail,return
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receiptrequested,or by personaldeliveryatthe addressithas registeredwith the Secretaryof the

Association,which noticecomplies as to the Board meetings with Sections3.8,3.9 and 3.10,and

which noticeshall,except in the case of the regularmeetings held pursuant to the By-Laws, set

forthinreasonableparticularitythe agenda tobe followed atsaidmeeting; and

(ii) The Class B Member shallbe given the opportunity at any such

meeting tojoin inor to have itsrepresentativesor agentsjoin in discussionfrom the floorof any

prospectiveaction,policy,or program which would be subjectto the rightof disapprovalset

forthherein.

(b) No action,policy or program subjectto the rightof disapprovalsetforth

herein shall become effectiveor be implemented until and unless the requirements of

subsections(i)and (ii)above have been met.

(c) The Class B Member, itsrepresentativesor agentsshallmake itsconcerns,

thoughts,and suggestions known to the Board and/or the members of the subjectcommittee.

The Class B Member, actingthrough any officeror director,agent or authorizedrepresentative,

may exerciseitsrightto disapprove at any time within 10 days following the meeting atwhich

such actionwas proposed or, in the case of any action taken by writtenconsent in lieuof a

meeting,atany time within 10 days followingreceiptof writtennoticeof theproposed action.

(d) This rightto disapprove may be used to block proposed actionsbut shall

not include a rightto requireany actionor counteractionon behalf of any committee, or the

Board or the Association.The Class B Member shallnot use itsrightto disapprove to reduce the

levelof serviceswhich the Associationisobligatedto provide or to preventcapitalrepairsor any

expenditurerequiredtocomply with applicablelaws and regulations.

3.20 Management.

(a) The Board of Directorsmay employ for the Association a professional

management agent or agents at such compensation as the Board may establish,to perform such

dutiesand servicesas the Board shallauthorize. The Board of Directorsmay delegate such

powers as are necessary to perform the manager's assigned duties,but shall not delegate

policymaking authorityor those dutiessetforthin subsections3.18(a),3.18(b),3.18(f),3.18(g)

and 3.18(i).Declarant,a member of Declarant,an affiliateof Declarant or any of itsmembers,

the Owner of the Club, or an affiliateor subsidiaryof the Club may be employed as managing

agentor manager.

(b) The Board of Directorsmay delegateto one of itsmembers the authority

to act on behalf of the Board on allmatters relatingto the duties of the managing agent or

manager, ifany, which might arisebetween meetings of the Board.

11
300774128v5



3.21 Accounts and Reports.

The followingmanagement standardsof performance shallbe followed unlessthe Board

by resolutionspecificallydetermines otherwise:

(a) accrual accounting, as defined by generally accepted accounting

principles,shallbe employed;

(b) accounting and controlsshould conform to generallyaccepted accounting

pnnciples;

(c) cash accounts of the Associationshallnot be commingled with any other

accounts;

(d) no remuneration shallbe accepted by the managing agent from vendors,

independent contractors,or othersproviding goods or servicesto the Association,whether in the

form of commissions, finder'sfees,servicefees,prizes,gifts,or otherwise;any thing of value

receivedshallbenefitthe Association;

(e) any financialor other interestwhich the managing agent may have in any
firmprovidinggoods or servicesto the Associationshallbe disclosedpromptly tothe Board;

(f) an annual report consisting of at least the following shall be made

availableto allMembers within 120 days afterthe closeof the fiscalyear: (i)a balance sheet;

(ii)an operating(income) statement;and (iii)a statementof changes in financialpositionforthe

fiscalyear. Such annual reportmay be prepared on an audited,reviewed or compiled basis,as

the Board determines,by an independent publicaccountant.

3.22 Borrowine

The Associationshallhave the power to borrow money forany legalpurpose;provided,

however, the Board shallobtainMember approval inthe same manner provided in Section8.3of

the Declarationfor SpecialAssessments ifthe proposed borrowing isforthe purpose of making

discretionarycapitalimprovements and the totalamount of such borrowing, togetherwith all

otherdebt incurredwithin the previous 12-month period,exceeds or would exceed 25% of the

budgeted grossexpenses of the Associationforthatfiscalyear.

3.23 Right to Contract.

The Associationshallhave the rightto contractwith any Person forthe performance of

variousdutiesand functions.This rightshallinclude,without limitation,the rightto enterinto

common management, operational,or other agreements with owners associationsoutside the

Propertiesor theOwner of theGolf Club.
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3.24 Enforcement.

Priorto exercisingcertainenforcement rightsset forthin Section7.5 of the Declaration

and taking other actionsspecifiedin the Governing Documents, the Association shallcomply

with thefollowingnoticeand hearingprocedures:

8)( Notice. Priorto im ositionof certainsanctionss ecifiedinthe Governin

Documents, the Board or its delegate shall serve the alleged violatorwith written notice

describing(i)the natureof the allegedviolation,(ii)the proposed sanctionto be imposed, (iii)a

period of not lessthan 10 days within which the allegedviolatormay present a writtenrequest

fora hearing to the Board; and (iv)a statement thatthe proposed sanctionshallbe imposed as

contained in the notice unless a challenge isbegun within 10 days of the notice. If a timely

challengeisnot made, the sanctionstatedin the noticeshallbe imposed; provided, however, the

Board may, but shallnot be obligatedto,suspend any proposed sanctionifthe violationiscured

within the 10-day period. Such suspension shallnot constitutea waiver of the rightto sanction

futureviolationsof the same or otherprovisionsand rulesby any Person.

(b) Hearina. Ifa hearing isrequested within the allotted10 day period,the

hearing shallbe held before the Board in executive session. The alleged violatorshallbe

afforded a reasonable opportunity to be heard. Prior to the effectivenessof any sanction

hereunder,proof of proper noticeshallbe placed in the minutes of the meeting. Such proof shall

be deemed adequate ifa copy of the notice,togetherwith a statementof the date and mariner of

delivery,is entered by the officer,director,or agent who deliveredsuch notice. The notice

requirement shallbe deemed satisfiedifthe allegedviolatoror itsrepresentativeappears atthe

meeting. The minutes of the meeting shallcontain a writtenstatement of the resultsof the

hearingand the sanction,ifany, imposed.

(c) AdditionalEnforcement Rights. Notwithstanding anything to the contrary

in thisSection,the Board may electto enforce any provisionof the Governing Documents by

certainsanctionssetforthin Section7.5 of the Declaration,includingby suitatlaw or in equity

to enjoin any violationor to recover monetary damages or both, without the necessity of

compliance with the procedure set forth above. In any such action,to the maximum extent

permissible,the Owner or occupant responsiblefor the violationof which abatement issought

shallpay allcosts,includingreasonableattorney'sfeesactuallyincurred.

ArticleIV

Officers

4.1 Officers.

The officersof the Association shallbe a President,Vice President,Secretary,and

Treasurer. The Presidentand Secretaryshallbe electedfrom among the members of the Board;

otherofficersmay, but need not be members of the Board. The Board may appoint such other

officers,includingone or more AssistantSecretariesand one or more AssistantTreasurers,as it

shalldeem desirable,such officersto have such authorityand perform such dutiesas the Board

prescribes. Any two or more officesmay be held by the same person, except the officesof

Presidentand Secretary.
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4.2 Electionand Term of Office.

The Board shallelectthe officersof the Association at the firstmeeting of the Board

followingeach annual meeting of theMembers, to serveuntiltheirsuccessorsareelected.

4.3 Removal and Vacancies.

The Board may remove any officerwhenever in itsjudgment the best interestsof the

Association will be served, and may fillany vacancy in any officearisingbecause of death,

resignation,removal, or otherwise,forthe unexpired portionof theterm.

4.4 Powers and Duties.

The officersof the Association shalleach have such powers and duties as generally

pertainto theirrespectiveoffices,as well as such powers and duties as may specificallybe

conferred or imposed by the Board of Directors. The Presidentshallbe the chief executive

officerof the Association.The Treasurershallhave primary responsibilityforthe preparationof

the budget as provided forin the Declarationand may delegateallor partof the preparationand

notificationdutiestoa financecommittee, management agent,or both.

4.5 Resignation.

Any officermay resignatany time by givingwrittennoticeto the Board of Directors,the

President,or the Secretary. Such resignationshalltake effecton the date of the receiptof such

notice or at any latertime specified therein,and unless otherwise specified therein,the

acceptanceof such resignationshallnot be necessarytomake iteffective.

4.6 Agreements, Contracts,Deeds, Leases,Checks. Etc.

All agreements, contracts,deeds, leases,checks,and otherinstrumentsof the Association

shallbe executed by at leasttwo officersor by such other person or persons as may be

designatedby Board resolution.

4.7 Compensation.

Compensation of officersshallbe subjectto the same limitationsas compensation of

directorsunder Section3.13.

ArticleV

Committees

5.1 General

The Board may appoint such committees as itdeems appropriateto perform such tasks

and to serve forsuch periods as the Board may designateby resolution.Each committee shall

operateinaccordance with theterms of such resolution,
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5.2 Covenants Committee.

In additionto any other committees which the Board may establishpursuant to Section

5.1,the Board may appoint a Covenants Committee consistingof atleastthreeand no more than

seven Members. Acting in accordance with the provisionsof the Governing Documents and

resolutionsthe Board may adopt,the Covenants Committee, ifestablished,shallbe the hearing

tribunalof theAssociationand shallconduct allhearingsheld pursuantto Section3.24.

ArticleVI

Miscellaneous

6.1 FiscalYear.

The fiscalyear of the Associationshallbe the calendaryear unlessthe Board establishes

a differentfiscalyear by resolution.

6.2 ParliamentaryRules.

Except as may be modified by Board resolution,Robert'sRules of Order (currentedition)

shallgovern the conduct of Association proceedings when not in conflictwith North Carolina

law,theArticlesof Incorporation,theDeclaration,or theseBy-Laws.

6.3 Conflicts.

If there are conflictsbetween the provisions of North Carolina law, the Articlesof

Incorporation,the Declaration,and these By-Laws, the provisionsof North Carolina law, the

Declaration,the Articlesof Incorporation,and the By-Laws (inthatorder)shallprevail.

6.4 Books and Records.

(a) Inspectionby Members and Mortgagees. The Board shallmake available

forinspectionand copying by any holder,insureror guarantorof a firstMortgage on a Unit,any

Member, or theduly appointed representativeof any of the foregoingatany reasonabletime and

for a purpose reasonably relatedto his or her interestin a Unit:the Declaration,By-Laws, and

Articlesof Incorporation,any amendments to the foregoing,the rulesof the Association,the

membership register,books of account,and the minutes of meetings of the Members, the Board,

and committees. The Board shallprovide for such inspectionto take place at the officeof the

Associationor atsuch otherplacewithinthe Propertiesas the Board shalldesignate.

(b) Rules for Inspection. The Board shallestablishreasonable rules with

respectto:

(i) noticetobe given tothe custodianof therecords;

(ii) hours and days of the week when such an inspectionmay be made;

and

(iii) payment of thecostof reproducing copiesof documents requested.
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(c) Inspectionby Directors. Every directorshallhave the absoluterightat

any reasonable time to inspectallbooks, records,and documents of the Association and the

physicalpropertiesowned or controlledby the Association. The rightof inspectionby a director

includestherighttomake a copy of relevantdocuments attheexpense of theAssociation.

6.5 Notices.

Except as otherwise provided in the Declarationor theseBy-Laws, allnotices,demands,

bills,statements,or other communications under the Declarationor these By-Laws shallbe in

writingand shallbe deemed to have been duly given ifdeliveredpersonallyor ifsentby United

Statesmail,firstclasspostage prepaid:

(a) ifto a Member, attheaddress which the Member has designatedinwriting
and filedwith the Secretaryor,ifno such address has been designated,atthe addressof the Unit

of such Member; or

(b) ifto the Association,the Board of Directors,or the managing agent,atthe

principalofficeof the Association or the managing agent,or at such other address as shallbe

designatedby noticeinwritingtothe Members pursuanttothisSection.

6.6 Amendment.

(a) By Class B Member. Untilterminationof the Class B Control Period and

subjectto the approval requirements of Section 14.5 of the Declaration,the Class B Member

may unilaterallyamend theseBy-Laws ifsuch amendment isnecessary(i)tobring any provision
hereof intocompliance with any applicablegovernmental statute,ruleor regulation,or judicial

determination;(ii)to enable any reputable titleinsurance company to issue titleinsurance

coverage on the Units; or (iii)to enable any institutionalor governmental lender,purchaser,
insureror guarantorof mortgage loansto make, purchase,insureor guarantee mortgage loanson

the Units;provided,however, any such amendment shallnot adverselyaffectthetitleto any Unit

unlesstheOwner shallconsent theretoin writing.So long as the Class B membership exists,the

Class B Member may unilaterallyamend these By-Laws for any other purpose, provided the

amendment has no materialadverse effectupon any substantiverightof any Member.

(b) By Members Generally. Except as provided above, these By-Laws may
be amended only by the affirmativevote or writtenconsent,or any combination thereof,of Class

A Members representingmore than 50% of the totalClass A votes in the Association,and the

consentof theClass B Member, ifsuch exists.In addition,theapproval requirementssetforthin

ArticleXIV of the Declaration shallbe met, if applicable. Notwithstanding the above, the

percentage of votes necessary to amend a specificclause shallnot be lessthan the prescribed

percentageof affirmativevotesrequiredforactiontobe taken under thatclause.

(c) Validityand EffectiveDate of Amendments.

(i) Amendments to these By-Laws shall become effectiveupon

recordationinthe Registryof Deeds of Johnston County, North Carolina,unlessa latereffective

date isspecifiedtherein.Any procedural challengeto an amendment must be made within six

months of itsrecordationor such amendment shallbe presumed tohave been validlyadopted. In
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no event shalla change of conditionsor circumstancesoperateto amend any provisionsof these

By-Laws.

(ii) No amendment may remove, revoke, or modify any right or

privilegeof Declarantor the Class B Member without the writtenconsent of Declarant,the Class

B Member, or the assigneeof such rightor privilege.

(iii) If a Member consents to any amendment to the Declaration or

these By-Laws, itwill be conclusively presumed that such Member has the authorityso to

consent and no contraryprovisionin any Mortgage or contractbetween the Member and a third

partywillaffectthevalidityof such amendment.
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CERTIFICATION

1,theundersigned,do herebycertify:

That I am the duly electedand actingSecretaryof AshcroftCommunity Association,a

North Carolinacorporation;

That theforegoing,By-Laws constitutetheoriginalBy-Laws of saidAssociation,as duly

adoptedata meetingof theBoard ofDirectorsthereofheldon the17thday of July,2017.

IN WITNESS WHEREOF, I have hereuntosubscribedmy name and affixedthesealof

saidAssociationthis17thday ofJuly,2017.

[SEAL]
Donald C. Ad Jr.

Secretary

81
300774128v5


