South Carolma's Riverfront

DISCUSSION ITEMS FOR
FEBRUARY 2, 2026
CITY COUNCIL MEETING

The documentation provided herewith consists of advance draft materials for review by Mayor
and City Council. Such documents may be revised prior to the actual Council meeting before any
formal consideration of same by Mayor and City Council. Said documents may also be revised by
way of a proper amendment made at the Council meeting. These documents are informational
only and not intended to represent the final decision of the Council.
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South Carolina's Riverfront

Interoffice Memorandum

TO: Mayor and City Council

FROM: Jim Clifford, City Administrator

DATE: January 30, 2026

SUBJECT: Regular City Council Meeting of February 2, 2026

REGULAR COUNCIL MEETING

ITEM 5. PERSONNEL:
a. Assistant Municipal Judge Belton Weeks, Retirement — Recognition of Service to the City of
North Augusta

Mayor Williams will recognize Assistant Municipal Judge Belton Weeks, Retirement and Service to the
City of North Augusta.

OLD BUSINESS

ITEM 6. PLANNING & DEVELOPMENT: Ordinance No. 2026-01 To Amend the Zoning Map of the City of
North Augusta, South Carolina by Rezoning * 4.93 Acres of Land Owned by Henbell McDonough HFT,
LLC, Tax Parcel No. 007-11-05-049, 007-11-05-165, and 007-12-12-010 from PD, Planned Development
to GC, General Commercial — Second Reading

An ordinance has been prepared for Council’s consideration to approve to Amend the Zoning Map of the
City of North Augusta, South Carolina by Rezoning + 4.93 Acres of Land Owned by Henbell McDonough
HFT, LLC, Tax Parcel No. 007-11-05-049, 007-11-05-165, and 007-12-12-010 from PD, Planned
Development to GC, General Commercial.

Please see ATTACHMENT #6 for a copy of the proposed ordinance.

ITEM 7. ELECTION: Ordinance No. 2026-02 To Amend Section 10-2 of the Current Code of Laws for the
City of North Augusta Specifically, the Amendment will Add Nomination and Election Schedule — Second

Reading

An ordinance has been prepared for Council’s consideration to approve to Amend Section 10-2 of the
Current Code of Laws for the City of North Augusta Specifically, the Amendment will Add Nomination and
Election Schedule.

Please see ATTACHMENT #7 for a copy of the proposed ordinance.
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ITEM 8. ELECTION: Ordinance No. 2026-03 To Amend Section 2-21(b) of the Current Code of Laws for
the City of North Augusta Specifically, the Amendment will Change the Day the Newly Elected Officers
Take Office — Second Reading

An ordinance has been prepared for Council’s consideration to approve to Amend Section 2-21(b) of the
Current Code of Laws for the City of North Augusta Specifically, the Amendment will Change the Day the
Newly Elected Officers Take Office.

Please see ATTACHMENT #8 for a copy of the proposed ordinance.

ITEM 9. ELECTION: Ordinance No. 2026-04 To Partner with the Aiken County Board of Registration and
Elections to Conduct the 2026 City of North Augusta Municipal General Election — Second Reading

An ordinance has been prepared for Council’s consideration to approve to Partner with the Aiken County
Board of Registration and Elections to Conduct the 2026 City of North Augusta Municipal General Election.

Please see ATTACHMENT #9 for a copy of the proposed ordinance.

NEW BUSINESS

ITEM 10. PLANNING & DEVELOPMENT: Ordinance No. 2026-05 To Amend the Zoning Map of the City of
North Augusta, South Carolina by Rezoning * 30.37 Acres of Land Owned by True North Church Tax
Parcel No. 002-08-03-006 and 002-08-03-028 from Small Lot Residential R-7 and Office Commercial, OC
to General Commercial, GC — First Reading

An ordinance has been prepared for Council’s consideration to approve to Amend the Zoning Map of the
City of North Augusta, South Carolina by Rezoning £ 30.37 Acres of Land Owned by True North Church Tax
Parcel No. 002-08-03-006 and 002-08-03-028 from Small Lot Residential R-7 and Office Commercial, OC
to General Commercial, GC.

Please see ATTACHMENT #10 for a copy of the proposed ordinance.

ITEM 11. PLANNING & DEVELOPMENT: Ordinance No. 2026-06 To Approve the Revised General
Development Plan of the 195.39% Acre Hammond’s Ferry Planned Development Located on the West
Side of Georgia Avenue Between the North Augusta Greeneway and the Savannah River (Revisions
Relating Solely to Phase B of such Revised General Development Plan) — First Reading

An ordinance has been prepared for Council’s consideration to approve to the Revised General
Development Plan of the 195.39% Acre Hammond’s Ferry Planned Development Located on the West Side
of Georgia Avenue Between the North Augusta Greeneway and the Savannah River (Revisions Relating
Solely to Phase B of such Revised General Development Plan).

Please see ATTACHMENT #11 for a copy of the proposed ordinance.
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ITEM 12. ADMINISTRATION: Resolution No. 2026-05 Authorizing the City to Purchase Real Estate
Located within Riverside Village, Specifically Parcels B and D

A resolution has been prepared for Council’s consideration to approve Authorizing the City to Purchase
Real Estate Located within Riverside Village, Specifically Parcels B and D.

Please see ATTACHMENT #12 for a copy of the proposed resolution.

ITEM 13. ADMINISTRATION: Resolution No. 2026-06 Authorizing the City, as the Owner of Unit 2 of the
Clubhouse at Riverside Village Condominium Horizontal Property Regime, to Provide its Written
Consent to Allow the Owner of Unit 4 of the Clubhouse at Riverside Village Condominium Horizontal
Property Regime to Convert Apartments in such Unit 4 to Condominium Units

A resolution has been prepared for Council’s consideration to approve Authorizing the City, as the Owner
of Unit 2 of the Clubhouse at Riverside Village Condominium Horizontal Property Regime, to Provide its
Written Consent to Allow the Owner of Unit 4 of the Clubhouse at Riverside Village Condominium
Horizontal Property Regime to Convert Apartments in such Unit 4 to Condominium Units.

Please see ATTACHMENT #13 for a copy of the proposed resolution.

ITEM 14. ADMINISTRATION: Resolution No. 2026-07 Establishing Fishing Access and Other Usage Rules
in the City of North Augusta Public Waterways

A resolution has been prepared for Council’s consideration to approve Establishing Fishing Access and
Other Usage Rules in the City of North Augusta Public Waterways.

Please see ATTACHMENT #14 for a copy of the proposed resolution.

ITEM 15. ADMINISTRATION: Resolution No. 2026-08 Authorizing Extensions of Awarded Allocation of
the Accommodations Tax Advisory Committee for the Disbursement of Revenues from the
Accommodations Tax Year 2023-2024 and Authorizing Unused Allocations of the Accommodations Tax
Year 2022-2023 Funds be Added and Redistributed to the Accommodations Tax Year 2024-2025
Accommodation Tax Funding Program

A resolution has been prepared for Council’s consideration to approve Authorizing Extensions of Awarded
Allocation of the Accommodations Tax Advisory Committee for the Disbursement of Revenues from the
Accommodations Tax Year 2023-2024 and Authorizing Unused Allocations of the Accommodations Tax
Year 2022-2023 Funds be Added and Redistributed to the Accommodations Tax Year 2024-2025
Accommodation Tax Funding Program.

Please see ATTACHMENT #15 for a copy of the proposed resolution.
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ITEM 16. FINANCE: Resolution No. 2026-09 Approving the Annual Assessment Report and Amendment
of the Assessment Roll for the Ballpark Village Municipal Improvement District and Confirming the
Collection of Annual Assessments Therein for the 2025-2026 Assessment Year

A resolution has been prepared for Council’s consideration to approve Approving the Annual Assessment
Report and Amendment of the Assessment Roll for the Ballpark Village Municipal Improvement District
and Confirming the Collection of Annual Assessments Therein for the 2025-2026 Assessment Year.

Please see ATTACHMENT #16 for a copy of the proposed resolution.

ITEM 17. PARKS & RECREATION: Resolution No. 2026-10 Authorizing the City of North Augusta to Accept
the Low Bid from Wilson & Associates Sports Turf for the Riverview Park Athletic Fields Annual Turf
Program Services

A resolution has been prepared for Council’s consideration to approve Authorizing the City of North
Augusta to Accept the Low Bid from Wilson & Associates Sports Turf for the Riverview Park Athletic Fields
Annual Turf Program Services.

Please see ATTACHMENT #17 for a copy of the proposed resolution.

ITEM 18. ELECTION: 2026 Municipal General Election — Filing Deadlines for City Council; Receipt of
Information by Council

A draft notice of the 2026 Municipal General Election — Filing Deadlines has been prepared for Council’s
information.

Please see ATTACHMENT #18 for a copy of the proposed 2026 Municipal General Election — Filing
Deadlines for City Council
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ARTICLE IV
MEMBERSETP

The Business District Association shall kave Members. Bvery Owner of a Commercial
Parce] under the Business District Declaration shall be a Member of the Business District |
Association. Membership shall not bo separated from ownership of such Parcel, Upon the
closing of the sale of a Parcel, the membership appurtenant to the Parcel of the selling Owner

shall coase and the purchasing Owner shall become a Member of the Business District
Association,

ARTICLRE V
YOTING RIGHTS

Section 5.1 Vates, Each Member shall bo erfilled to cast that number of votes equnl to
its Membership Interest under the Business District Declaration,

Section 5.2 Suspension of Voting Rights. The Board of Directors of the Business
District Association (the “Board™) may suspend the voting rights of eny Member subject to
assessment under tho Business District Declarstion during the period when any assessmont.shall

remain delinquent, but upon payment of such assessment, the voting rights of such Member shall
automatically be restored.

ARTICLE V1
) BOARD OF DIRECTORS

Section 6,1 Number and Classes of Directors, The number of directors shall initially be
three, all appoiniad by the Founder, The number of directors may be increased to five by the
Board. There shall be two classes of directors until all Parcels have besn sold in the
Neighborhood. The Class A Director(s) shall bu elected at large by the Members, and the Class
B Directors shall be appointed by the Founder, Untll 10,000 square feet of commercial space Is
built on Parcels that bave been conveyed to Owners other than the Founder or its designatod.
entities, all of the directors shall be Class B Directors. After 10,000 square feet of commercial
gpace is built on Parcels that have been conveyed to Qwners other than the Founder orits .
designated entities, and until the expirstion of te Period of Foundsr Control, a majority of the
directors shall bo Class B Directors, and the remaining director(s) shall be a Class A Director(s),
For a three-member board ons Class A Director, and for a five-member board two Class A
Directors, shall be elected at the first annual meeting following the date on which 10,000 siquare
feet of commercial space has beon built on Parcels that have been conveyed to Owners other than
the Founder or its decignated entities. Afier the Period of Founder Control ends, there shall be
only one class of directors, all of whom shall be elected by the Members. The Class A Directors
and Class B Directors nsed not be Owners. "

Sectlon 62 Founds; ht {0 Appe
right 1o appoint or remave Class B Directors.

3, Founder shell have the

Hommond's Farry Buiness District Assoclation, Inc., Articlex of Incorporation 3
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) Section 6.3 Eloction of Class A Directcrs. Each Class A Director shall be elected by a
vote of the Members, .
Section 6.4 Remova] of Class A Directors, At any regular or special duly called
meeting of the Business District Assoclation where the meeting notice states that the purpose, or
one of the purposes, of the meeting is removal of one or more Class A Directors, such Class A
Director(s) may be removed, with or without causc, by a majority of the votes entitled to be cast
by the Members. ’

vacancies in the Board occurring for any reagon other than the removal of a director by voté of
the Members ghall be filled by a vote of the majority of the remaining directors, even though less
then & quorum, at any meeting of the Board, During the period when both Class A and Class B
Directots are on the Board, ifavacancyoccmmtotthlanADirocwr(s), the remaining
directors (or, if none, the Founder) shafl call g special meeting of the Business District
Assoclation as soon as practical thereafter in orvler to elect new Class A Director(s). The
Founder shall fill all vacancies of Class B Directors. Bach Pperson elected or appointed to fill a
vacancy & described in this Section shall serve the unexpired portion of the term of the director
being replaced.

Section 6,6 Disguali

b LA 11 CH

HELOR 10

tor Gontrests with Founder, As long as the requirements of
Seclion 33-31-831 of the Code of Laws of South Caroling (“South Cerolina Code™) are met, no
dircctor shall be required to disqualify himgelf or hezsclf upon any vote upon any management

) contract or other comtract or leaxe or matter between the Founder {or eny individual, partnerhip,

corporation or othor entity having an affilistion ‘with the Founder) and the Business District
Association, .

Scction 7.1 Limit op Liability. In every Instance in which the South Carolina Nonprofit
Corporation Act of 1994, as it exists on the dutc hereof or may hereafter be amended from time
to time, permity the limitation or elimination of liability of directors or officers of a corporation,
the directors and officers of this Business District Assoclation shall not be liable to the Business
District Association or ity Members,

Section 7.2 Mandatory Indemnification. The Business District Aseociation ghall .
indemnify any individual who is, was or is threatened to be made a party to e civil, criminal,
administrative, investigative or other procecding (including & proceeding by or in the right of the
Businegs District Association or by or behalf of its Members) becsuse such individual Is or was o
director or officer of the Business District Assooiation, or of any other legal entity controlled by

.,

Heammond's Ferry Business District Association, Ine,, Articles of Incorporation 4
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the Business District Association, agginst all lisbilities and reasonable expenses incurred by him
or her on account of the proceeding in accordance with Sections 33-31-850 through 33-31-858 of
the South Carolina Code, and, except such liabilities and expenses as are incuxred because of his
or her willful misconduct or lmowing violation of the criminal law. Unless a determination has
been made that indemnification is not permissibile, the Business District Association shall wake
advances and reimbursement for expenses incurred by any of the persons named above upon
receipt of an undertaking from him or her to repay the same if it is ultimstoly determined that
such individua] is not entitled to indemnification. The Business District Association is :
authorized to coatract in advanpe to indemnify any of the persons named above to ths extent it is
required to indemnify them pursuant 1o this Section.

Section 7.3 Miscellaneoyy. The rights of each person entitled to indemnification inder
this Article shall inure to the benefit of such person’s heirs, executors and administrators.
Indemnification pursuant to this Article shall not be exclusive of any other rights of
indemnification to which ny person may be entitled, including indemnification pursuant to &
valid contract, indemnification by legal entities other than the Business District Association and
indemnification under policies of insurance purchased and maintained by the Business District
Association or others, However, no person shall bé entitled to indemnification by the Busingss
District Association to the extent he or she is indemnified by another, ncluding an insurer,

ARTICLE VIl
DISSOLUTION

If and when the Business District Association is dissolved, all of the assets of the . -
Business District Association shall be transferred to another nonprofit owners' association or.
governmental agency having s similar purpose.

ARTICLE IX
, AMENDMENT

Subject 1o Section 6.1, these Articles of Lncorporation may be-amended by the vote of
two-thirds of the Mmbemhiplntuests cast in parson or by proxy st a Duly Called Meeting and
during the period in which the Founder can appoint ons or more Class B Directors, the consent
of the Founder. The Board may amend thess Articles in accordance with Section 33-31~1002 of
the South Carolina Code, with the consent of the Founder during the time in which the Founder
may appoint Class B Directors,

ARTI'CLE X

The name of the registered agent is CT Corporation System, a corporation with & '

businesy office that iy the same ax the registersd office. The post office and street address of the
registered oﬁcp is 75 Beattie Place, Greenville, SC 29601.

Hammond's Ferry Buzinass District Associarion, Inc., Anicles of Incorporation 5 .
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ARTICLE XI
INITIAL DIRECTORS

iheinjﬁddhacmmmdthohmpecﬁvenddmmm:

N, Tutmer Simking
406 West Avenue
North Augusta, South Caroline 29841

Howard Xaufman
16 Sterling Lake Road
Tuxedo, New York 10987.9735

Charles B. Walker
406 West Avenuo
North Augusta, South Carolina 29841

ARTICLE X11

ERINCIPAL: ADDRESS

The principle address of the corporstion is: 406 West Avenue, North Augum, Souih
Carolina 29841,

901 Bast Cary Street

Richmond, Virginia 232194030
Initial Directoms:
N. Turner Bimldns
Howard Kaufiman

;harles B. Walker :

Hoammond's Ferry Business District Association, Inc., Articles of Incorporation 6
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)
I hereby consant to the gppointment ay registared agent of the carperation.
CT Corparstion Syetem, Rogistered Agont
e .;";}..}r-n-.‘..‘"{-_":.-_,.%- N e g
). . . R
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3
:
|
b
)
f
. R ;
Office of Secretary of State Mark Hammond :
Certificate of Incorporation, Nonprofit Corporation  §

|, Mark Hammond, Secretary of State of South caml!m‘tlor'oby cortify that:

HAMMOND'S FERRY BUSINESS DISTRICT ASSOCIATION, INC.,
& nonprofit comoration duly organized under the laws of the State of South
Carolina on January 20th, 2008, and having a perpetual duration unless
otherwise indicated below, has as of the date hereof filed a Deciaration and
Petition for Incorporation of a nonprofit corporation for Religlous, Educational,
Social, Fraternal, Charitable, or other eleemosynary purpose,

e Now, therefore, | Mark Hammond, Secretary of State, by virtue of the authority In

. me vestad by Chapter 31, Title 33, Code: of 1978 and Acts amendatory thereto,

o do hereby declare the organization to be a body politic and comporate, with ali the
N Hghts, powers, privileges and immunities, and subject to all the imitations and

=

D S W s it i i gt it et it Areid b bl el St i i wane b

b llabilities, confarmed by Chapter 31, Title 33, Code of 1076 and Acts amendatory
y
.. Given under my Hand and the Great ;
Y Seal of the State of South Carolina this

20th day of January, 2008,

e

1

€

i

r

A
{ .
.§'=u-.-@-u.-—r"-¢-u'-uu‘-—"‘"’
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The NORTH AUGUSTA RIVERFRONT COMPANY, LLC, a Delaware limited
liability company (the “Founder” and Grangor/Grantee for indexing purposes only),
makes this Business District Declaration of Codes, Covenants and Basements for Non-
Residential Property in Hammond’s Ferry (“Business District Declaration”) as of the 3
day of EQb , year of 2006,

STATEMENT OF PURPOSE:

Hammond'y Ferry is a mixed-use community in North Augusts, South Carolina, and is
subject to the Hammond’s Ferry Master Declaration of Codes, Covenants and Rasements
recorded immediately prior hereto in the Register of Mesne Conveyances of Aiken
County, South Carolina (the “Master Declaration”), A separute declaration for the
residential property within Hemmond’s Ferry (the “Hammond’s Ferry Book of Operating
Principles” or “Book™) has been or will be recorded to create a residential owners
association (the “Neighborhood Association”) and to regulate and maintain the residential
portions of Hammond's Ferry. The plan for Hammond's Femry and the relationship
between the various recorded instruments is described in the Master Declaration.

This Declaration for the Hammond's Ferry Business District is intended to provide for the
special needs of non-residentiel property wherever located within Hammond’s Ferry.

DECLARATION:

The Founder hereby establishes the Mixed-Use Area as all of that property in North
Augusta, South Carolina, described on Exhibif A, and submits to this Business District
Declaration that portion of the Mixod-Use Area described in Exhibjt B {the “Business
District™).

The Founder hereby declares that this Business District Declaration shall ron with the
land and be binding upon all parties having any right, title or interest in it, and which shall
inure to the benefit of every Owner of the Business District ar any portion of it and to the
benefit of the Founder.

The Founder shall have the right, but not the obligation, from time to time in its sole
discretion, to annex any portion of the Neighborhood and any property not & part of the
Neighborhood but contiguous to the Business District property, or within one mile of any
portion of the Business District (including any property separated from the Business
District by a public street, body of water or.other property) or any other property with a
reasonable relationship to the Business District. Upon its addition, such property shall be
decned a part of the Business District. If the property is owned by an entity other than
the Founder, the Supplemental Declaration shall be signed by the owner of the property
and by the Founder. A Supplemental Declaration adding the additional property shall
become effective upon being recorded in the Register of Mesne Conveyances of Aiken
County, South Carolina. The Supplemental Declaration may modify, remove or add to the

Hammaond's Ferry Business Districs Declaration 2
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provisions of this Business District Declaration if needed to reflect the different character
of the additional property,

The Founder reserves the right to withdraw property from the Business District so long as
not less than 80% of the Owners within the area to be withdrawn consent end access to
the remeining portions of the Business District is preserved,

Additions will become part of the Business District and property withdrawn from this
Business District Decleration will no longer be part of the Businesg District,

Except as expressly provided in the Master Declaration, the Neighborhood Association
shell have no responsibility for maintenance of the Business District or regulation of its

Hammond's Ferry Business District Declaration 3
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Part I: Business District Association

Part I:
The Business

District Association

1.1 Establishment. The Hammond's Ferry Business District Association, Inc. (the
“Business District Association™), shall be established under South Carolina law as a
nonprofit corporation. ' T

12 Duties and Powers. The Business District Association shall perform all duties
required by this Business District Declaration, shall have all rights provided by this
Business District Declaration, and shall enforce the terms of this Business District
Declaration. Additionally, the Business District Association may provide any service
allowed by law to be provided by a commiercial property owners’ association organized as
a nonprofit corporation. If requested by at least 10% of the Members, a meeting of
Members may be called and, if 2 quorum is obtained, Members representing a majority of

the Membership Interests present at the meeting mey repeal the offering of the additional
service.

1.3 Membership. Every Owner of a Commercial Parcel shall be a mandatory Member
of the Business District Association. Membership shall be appurtenant to and may not be
separated from title to any Parcel, Owners of residential property in Hammond's Ferry

* containing no commercial operations or containing onty home occnpation, or live/work
shall not be members of the Business District Association but shall be members of the
Neighborhood Association.

14 Membership Interest.

(8)  QGenerally. Both voting rights and Assessments shall be based on
Membership Interest.

(b) Commeycial Parcels. Owners of Commercial Parcels shall have one
Membership Interest for each Development Unit, A Development Unit is defined as
1,000 gross square feet of enclosed building area (or fraction thereof) within the Parcel.

Hammond's Ferry Business Disirict Declaration 4
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Part I! The Business District Assoclation

L A —

(c) Unimproved Lots. Lots that have been conveyed to an entity other than the
Founder and that do not have a building that is substantially complete, shall have one

(@  Exempt Parcels. Parcels that are used by nonprofit or governmental
entities primarily for the benefit of Business District occupants or guests may be exempt
from Assessments or pay reduced Assessments a5 determined on an annual basis by the
Business District Association, They may be assigned a Membership Interest for voting

(¢)  Subdivision of Property, If ownership of a platted lot, or portion of a lot,
is divided horizontally, the Membership Interest for that lot shall be divided among the
owners of commercial space based on Development Units, The Business District
Association shall provide a separate Assessment to each Owner of the horizontally
divided lot.

An Owner shall havetheﬁghttoaheaﬁngbaforemeBomdtoappeal an assessmnent
cvaluation; however, the decigion of the Board after the hearing is final,

1.5 Exercise of Vote. When more than one person holds an interest jn any Parcel, all
such persons shall be Members. However, the number of votes for that Parcel shall not be

increased, and the Members must determine among themselves how the Parcel’s vote
may be exercised. Corporations, partnerships and other entities shal] notify the Business
District Association of the natura] person who shall be considered a Member of the
Business District Association and excrcise its vote. A Member may by written agreement
8ppoint 8 commercial tenant to exercise the Parcel’s voting rights. Such assignment may
expire afier a specified term and in any case may be revoked by the Member by delivery
to the Business District Association of & signed revocation,

1.6  Board of Directors. -
(a) Initial Composjtion. The Board shall initially consist of at least three

persons who shall be otiginally sppointed by the Founder. The Board may be expanded to
4 five-person Board in accordance with Subsection 1.6(b) below., When at least 10,000
square feet of commercial space has been bullt on Parcels that have been conveyed to
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Owners other than the Founder or its designated entities, the Members shall be entitled to
vote separately for one member of the Board of Directors, if the Board consists of three
members, or two Directors, if the Board consists of five members and the Founder shall
select the remaining positions. The Founder shall have the right to select a majority of the
Board until all Parcels in the Neighborhood shall have been conveyed to Owners other
than the Founder or its designated entities (the “Period of Founder Control). The
Founder may terminate its rights sooner.

()  Later Composition. When the Founder no longer selects 8 majority of the
Board, the Board shall determine from time fo time the number of directors, which shall
be either three or five Directors.

(c) Compensation. Directors shall receive no compensation for their services
unless expressly provided for in resolutions adopted by the Members, but may be
reimbursed for expenses.

1.7 Contracts. The Business District Association may contract with any party,
including the Founder, for the performance of all or eny portion of the management of the
Business District Association and its maintenance and repair obligations, The cost of the
contract shall be included within the General Assessment, Zone Assessment, Special
Assessment or Individual Parcel Assessment, as applicable. The Business District
Association may require that Members contract for certain routine exterior maintenance
in order to provide a uniform level of care. The Business District Association also may,
but is not obligated to, act as agent for an Owner, if so requested by that Owner, to
contract for routine mainienance and other services not required to be provided by the
Business District Association, the cost of which, including any management fee applied
by the Business District Asgociation, will be assessed to that Owner as an Individual
Parcel Assessment, The terms and conditions of all such contracts shell be at the
discretion of the Board.

1.8  Zones.

(8)  Pumogse. Within the Business District, a Parcel may be part of a Zone,
Zones gre intended to provide a flexible means for providing additional maintenance or
capital improvements to a small portion of the Business District that has special needs.
The Board may designate zone boundaries at the time of the addition of the property by

Supplementsl Declaration, or at any fater time. It is possible for a Parcel to be in more
than one Zone.

()  Zone Expenses. Somo expenses apply only to certain Zones within the
Business District:
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i ents. Any Zone may, by approval of Members representing two-
thirds (2/3) of the Membership Interests within that Zone and approval of the
Board, elect to assess all Members within the Zone for capital improvements to
the Business Commons which will primarily benefit that Zone. Assessments for
maintenance or replacement of Improvements in a Zone do not require approval of
the Membership Interests in that Zone.

. Additional Services. Any Zone may, by approval of Members fTepresenting a
majority of the Membership Interests within that Zone and approvel of the Board,
elect to assess all Members Wwithin the Zone for meintenance or services in
addition to those normally provided by the Business District Association, For
front-yard landscape maintenance, the Board may define a Zone by Parcel type
and may approve landscape service for that Zone, which shall be effective unless a
majority of the Membership interests within that Zope object in writing to the
landscape service, :

If the Assessment is approved, it will be assessed to and allocated among all Members
within that Zone or designated group as Individual Parce] Assessments, in Proportion to
Membership Interests within the Zone or group, '

1.9 ~ Additiona] Provisions. Additional provisions concerning the operation of the
Business District Association and the Board are contained in the Articles and Bylaws,

"
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Part II;
The

Bus_iness Commons

2.1  Establishment.

(a)  Generally. Certain open space and other facilities intended for the common
use of Business District Members, tenants and guests, including commercial guests, shall
be considered Business Commons. It is anticipated that the Business Commons may
include parking, fandscaped areas, common signage, lighting, restrooms, water fountains,
trash containers and other facilities. The Business Commons do not include any property
owned by the Neighborhcod Association, and the Business Commons are not dedicated
for use by the general public. The Master Declaration provides the Neighborhood
Association, its members, their tenants and their guests, an easement for use of the
Business Commons,

(b)  Ownership or Fasement Rights. The Business Commons shall include real
property, any improvements on that real property, all personal property for the Members’
common use, and any other property of any type specifically designated as Business
Commons. In most cases, the Business District Association will hold title to the Business
Commons in fee simple. In other cases, the Business District Association’s ownership
may be in the form of easements, leases or other rights. Property or property rights
conveyed to the Business District Association will be presumed to be Business Commons
unless indicated otherwise. The Master Declaration provides the Business District
Association, its members, their tenants end their guests, an easement for use of the
Neighborhood Commons of the Residential Neighborhood.

() Public, Private Property. Public rights-of-way and other public or private
propertiea located within reasonable proximity to the Business District may be maintained
in the same manner as Business Commons if failure to do so would affect the appearance
of or access to the Business District. if approved by both the owner of the property and
the Business District Association, Business Commons may include portions of privately-
owned property that arc designed for use by all Members, The Business District

Association may require the granting of an easement as a condition to maintaining the
ares a8 Business Commons.
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(d)  Exclusions, Except as provided above, Business Commons shall not
include land shown on the plat as a Parcel or residential parcel, land specifically excluded
by the Founder or land dedicated to the public.

(¢)  The Founder’s Property, The Founder may retain title to the Business
Comrmons and the Founder has the right to modify the design of the Business Commons

used and maintained in the same manner as Business Commons if the Founder has given
exclusive or nonexclusive easement rights for use and maintenance by the Business
District Association as Business Commons, whether for an indefinite or a specified
period of time. The Founder may, but is not obligated to, convey to the Business District
Association fee title to the Business Commons, or any portion thereof and any
improvements thereon at any time, and the Business District Association shall be required
to accept any such conveyance,

Owner’s ros.idenﬁal tenants and'iheir family members, and guests also have the ability to

subject to any limitations that may be contained in the conveyance of that portion of the
Business Commons to the Business District Association,

2.2 Maintenance; Capital Improvements,

(a) Maintenance, The Business District Association shall be responsible for
the management, control and improvement of the Business Cormrmons (including without
limitation common signage, common area lighting end electricity) and shall keep the
Business Commons attrective, clean and in good repair,

(b)  Capital Improvements. Until all Parcels in Hammond’s Ferry have been
contveyed to Owners other than the Founder or its delegated entities, the Business District
Association may make capital improvements to the Business Commons end may modify
the uses of the Business Commons, but only with the consent of the Founder, which shall
not be unreasonably withheld, If the capital improvement is to be paid by Special
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(c)  Easement. To the extent reasonably necessery, the Business District
Association has, and is hereby granted, an easement over each Parcel for maintenance of
the Business Commons, The Business District Association also has, and is hereby
granted, an easement with respect to any improvements constructed on the Business
Commons that encroach on a Parcel, whether due to any minor deviation from the
subdivision plat of the Business District or the settling or shifting of any land or
improvements.

2.3 ~Air M Festivals er Uses of Busi mmons. The
Business District is intended to be part of a vibrant community with activity that brings
people together, The Board may permit use of portions of the Business Commons for

various events. Examples of intended and encouraged uses include, but are not limited
to:

()  Commercial Parce] Extension. The Business District Association may
temporarily assign a portion of the Business Commons to the private use of a Commercial
Parcel Owner for use as an outdoor café associated with a restayrant, an outdoor sales
area or other similar use. The Commercial Parcel Owner shall be responsible for
maintaining any Business Commons so assigned and shall obtain and maintain adequate

* public liability insurance, subject to approval by the Business District Association. The
assighment may be on a short-term basis or a long-term basis exceeding one year,

(b)  Open-Air Market. The Board may rent or assign space for pushcarts,
kiosks, stands or temporary sales structures and may permit the erection of tents and

banners. Such uses may be only for spetial events or on a recurring basis, such as a
Farmer's Market.

(¢)  Pestivals, The Business District Association may schedule and permit the
use of the Business Commons for festivals, outdoor art exhibits, parades, block parties
and other special events.

Asgignments or leases may require payment of rent or a fee to the Business District
Association, the Merchants’ Council, or other charitable or community-enriching
organization, Except as provided in (a), nio lease or assignment shall be for a period of
longer than a year, including ell renewal options, .

2.4  Street Repuijation.

(@)  Permitied Regulation. To the extent allowed by law, the Business District
Associgtion may limit the length of time a car may be parked and may construct speed
bumps or other traffic-calming measures, post speed limit or other traffic signs and take
any other reasonable measures to discourage excessive speed and promote pedestrian
safety. To the extent allowed by law, the Business District Association may assign or
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reserve parking and may require that owners or employees of businesses park at a
distance from the business during business honrs.

(b)  Vehicles. To the extent allowed by law, the Business District Association
may regulate or prohibit the parking within the Business District of trucks, buses or
recreational vehicles, oversize vehicles, boats, vehicles which display advertising or the
name of a business, and vehicles which are not in good nunning condition.

(c})  Enforcement. The Business District Association may enforee any violation
under this section in accordance with Section 4,11 and may tow or bar admittance to
offenders. Any fees or fines collected under this section shall be contributed to the
Business District Association’s general fund to offset expenses. :

(d)  Additional Services. The Business District Association may, but is not
required to, provide roving patrols, an information station or other visitor assistance,

(¢)  Limitation of Liability. The Business District Association and Founder do
not make any representation concerning security or safety or assume any ligbility for any
loss or injury. :

2.5  Parking Lots. The Business District Association shall maintain any parking lots
that are part of the Business Commons. The Business District Association may establish
rules for the appropriate use of parking lots. The Founder, or the Business District
Association after the Founder no longer owns any Parcels in the Business District, shall

have the right to record a Supplemental Declaratior to address details of structured or
Business Commons parking. B

2.6 / : the Business District Association. The Business
District A tion shall have the following easements, which shall be non-exclusive
and which may be exercised concurrently with any similar easements retained by the
Founder:

(a)  Streets. A nonexclusive easement for use of the streets, parking lots and
driveways.

(b)  Utility Easements. A blanket easement upon, across, over, through, and
under the Business District for ingress, cgress, installation, replacement, repair and
maintenance of all public end private utility and service systems. These systems include,
but are not limited to, water, sewer, irrigation systems, drainage, telephone, electricity,
television, cable or communication lines and other equipment. By virtue of this eascment
the Business District Association, and its successors or assigns, may install and maintain
facitities and equipment, excavate for such purposes and affix and maintain wires, circuits
and conduits. However, the exercise of this easement wil] not unreasonably interfere with
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each Ovwner's reasonable use of his Parcel. In addition, those to whom easements are
granted, (such as, but not limited to, utility companies and the City) shall have the right to
meintain their facilities within the easements. While the Business District Association
has the right to maintain various systems as set forth in this Section, where the City of
North Auvgusta is responsible for certain utilities, the Business District Association must
obtain City approval prior to conducting any maintenance activities within easements
granted to the City.

(c)  Police Powers. A blanket casement throughout the Business District for
private patrol services, and for police powers and services supplied by the local, state and
federal governments.

(d  Drainage. A blanket easement and right on, over, under and through the
ground within the Business District to maintain and to correct drainage of surface water
and other crosion controls, This easement includes the right to cuf any trees, bushes or
shrubbery, grade soil, or to take any other action reasonably necessary for health, safety or
eppearance or to comply with governmental requirements, The Business District
Association shall notify affected Owners (except in an emergency) and shall restore the
affected property to its original condition as nearly as practicable. Those to whom
easements are granted, (such as, but not limited to, utility companies and the City) shall
have the right to maintain their facilities within the easements. While the Business
District Association has the right to maintain verious systems as set forth in this Section,
where the City of North Augusta is responsible for certain utilities, the Business District
Association must obtain City approval prior to conducting any maintenance activities
within easements granted to the City.

{8)  Additional Business Commons. The Business District Association may
acquire additional Business Commons. The decision to acquire additional Business
Commons (other than that contributed by the Founder), whether by purchase or lease or
other means, shall be authorized by a majority vole of the Board of Directors. If the
purchase or lease is costly enough to be considered a substantial capital expense, it must
be spproved as described in Chapter Five.

()  Comective Instruments. The Business District Association, by approval of
a majority vote of the Board, may also execute corrective instruments, settle boundary
line disputes and resolve other titte matters conceming the Business Comimons,

(¢}  Conveyance of Business Commons. In addition to the rights described
elsewhere in this chapter to reat or assign space in the Business Commons on a short-
term basis for open-air markets, festivals, parties and other events, the Business District
Association may sell, donate or grant long-term leases for small portions of the Business
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Commons or exchange parts of the Business Commons for other property inside or
outside Hammond’s Ferry when the Board finds that it benefits Hammond's Ferry in at
least one of the following two ways;

. The conveyance is intended to benefit Hammond’s Ferry in ways other than the
revenue, if any, to be derived from the transaction. For instance, the Business
District Association may convey or exchange property if necessary 1o improve
access to properties within Hammond’s Femy or to improve utility service. The
Business District Association may also convey property to other community-
oriented organizations.

. The revenue to be derived is significant and the use and appearance of the
Business Commons is not significantly impaired. For instance, the Business
District Association might sell or lease small amounts of space for cellular
telephone transmission equipment, subject to design approvel in the architectural
Toview process.

Any decision to donate, sell, exchange or lease any portion of the Business Cotnmons
made in the reguler course of activities of the Business District Association must be
approved by & majority of the Board, the HFDC, and for as long as the Founder owns any
Parcels in Hammond's Ferry, .the Founder. Any decision to donate, sell, exchange or
Jease any portion of the Business Commons made outside of the regular course of
activities of the Business District Association must be approved by a majority of the
Board, by two-thirds of votes of the Business District Association cast or a majority of the

voting power, whichever is less, and for as long as the Founder owns any Parcels in
Hammond's Ferry, the Founder., . .

(d)  Dedication. If any portion of the Business Commons is utilized for roads
and has not previously been dedicated to the public, the Board may, by majority vote,
cause the Business District Association to convey title to or dedicate the Business
Commons utilized for roads to the appropriate public authority, Any other dedication of
the Business Commons must be approved in the same manner 83 a conveyance of the
Business Commons,

() Condemnation. If all or any part of the Business Commons is taken by, or
an offer is accepted in lieu of condemnation from, any suthority having the power of
eminent domain, all compensetion and damages shall be paid to the Business District
Association, The Board shall have the right to act on behalf of the Business District
Association with respect to any negotiation or litigation relating to the offer or taldng.

(f)  Limitation Except as specifically permitted by this Business District

Declaration, there shall be no commercial use of the Business Commons, nor shall the
Business Commons be subdivided or sold, .
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(a)  If any Business Commons or Improvements on a Business Commons is
damaged or destroyed by an Owner or Occupant of 2 Parcel within Harnmond's Ferry, or
by family members, guests (but not including individuals in Hammond's Ferry as
customers or clients of the Owner or Occupant) or agents of the Owner or Occupant, the
Owner shall be liable for such demage or destruction end the Owner must, within fifteen
(15) days after it occurs, repair the damage in a good and worlananlike manner and
restore any damaged Buginess Commons, Improvement or facility to its existing state
before the damage or destruction occurred. In circumstances where the Business District
Association or the Founder determines that a shorter response period is eppropriate, the
fifteen (15) day period may be shortened. 1f the Owner does not repair the damage as
described above, then the Founder or the Business District Association may repair the
damage at the Owner's expense. The Owner will also be charged &8 management fee if
the Business District Association is required to repair the damage on behalf of the Owner
because the Owner does not repair the damage. If the damage is unsightly or dangerous,
as determined by the Founder or the Business District Association at its sole discretion,
the Founder or the Business District Association has the right to repair the damage
immediately and charge the Owner responsible for the damage for the cost of the demage
plus & management fee after the repair has been completed. The cost of the repairs
becomes a Special Assessment on the Parcel of the Owner and constitutes a lien on the
Owner’s Parcel. This lien is collectible in the same manner as other Assessments set out
in the Business District Declaration. The Founder or the Business District Association
may bring an action for damages, specific performance, decleratory decree or injunction,
or any other remedy at law or in equity to enforce the provisions of this Section.

(b)  If an Owner’s or an Occupant’s business attracts customers or clients who
engage in damaging or destructive behavior resulting in damage or destruction of any
Business Commons or Improvements on Business Cornmons, end such damage or
destruction occurs on at least two (2) occasions, the Business District Association may
provide 20-days notice to the Owner that the Owner shall be liable for all future such acts
of demage or destruction performed by the Owner's or Occupant’s customers or clients.

2.9  Limitation of Liability. The Business District Association {8 not an insurer of
safety and makes no warranty and assumes no liability for any loss or injury. -

2.10 Neighborhood Commons. In addition to the Business Commons owned and
maintained by the Business District Association, the Owners are intended to have access
to, and contribute to the maintenance of, the common areas owned and maintained by the
Neighborhood Association (“Neighborhood Commons"). The Business District
Association by its Board has the authority to enter into agreements with the
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Neighborhood Association for the use of recreational facilities and other Neighborhood
Commons, to arrange for utilization and payments provided under the Master

Declaration, and to pay & fee for such use that will be paid from General Assessments or
other Assessments.

2.11 Note to Owners: Approvals by the City_of North Augusta, Several of the
activities described in this Business District Declaration miy also require prior approvals
and/or permits from the City of North Augusta. Owners must ensure that they are acting
in accordance with City requirements and laws and have obtained any and all necessary
govemnmental approvals and permits. Examples of activities that may require City
approvals or permits include, but are not limited to, the holding of open-air markets or
festivals, the installation of street signs or traffic calming devices, and the repair or
reconstruction of structures or Improvements after a fire.
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Part III:
Finance

3.1 Fiscal Year. The fiscal year of the Business District Association ghall begin
January 1 of cach year, unless the Board selects a different fiscal year.

3.2  Budget Items. The budget shall estimate total expenses to be incurred by the
Business District Association in carrying out its responsibilities, These expenses shall
include, without limitation, the cost of wages, materials, insurance premiums, services,
supplies and other expenses for the rendering of all services required by this Business
District Declaration or properly approved in accordance with this Business District
Declaration. The Business District Association may build up and maintain reserves for
working capital, contingencies and replacement of the Business Commons, which shall
be included in the budget and collected aa part of the annual General Assessment, The
budget may also include reasonable amounts, as determined by the Board, for working
capital for the Business District Association. If the Business Commons are taxed
separately from the Parcels, the Business District Association shall include such taxes as
part of the budget. Fees for professional menagement of the Business District
Association, accounting services, legal counsel and other professional services may also
be included in the budget.

33 MGQQMG_ADMMAMEM

()  Adoption by Board. At least one month before the end of the fiscal year,
the Board shall, by majority vote, adopt a budget for the coming year and set the annual
QGeneral Assessments at a level sufficient to meet the budget. At least two weeks before
the fiscal year to which the budget applies, the Board shall send to each Member a copy
of the budget in reasonably itemized form, which shall include the amount of General
Assessments payable by Owners according to Membership Interest.

(b)  Budget Review. If General Assessments on Parcels are to be increased by
more than 15% per Parcel when compared to the previous year's General Assessment,
and review is requested by petitions signed by at least 10% of all Owners within thirty
(30) days after the budget is delivered to Owners, the Board is to call a meeting to present
the budget and to answer any questions. After presentation, the budget is deemed
approved unless a quorum of the Members is present end a majority of the existing voting
interests reject the budget. If the budget is rojected, the Board must approve 2 new budget
within ten (10) days and send a copy to each Owner. If, under the new budget, the
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General Assessments are to be increased by more than 15% per parcel, then the budget
must be reviewed again according to the provisions of this paragraph.

(c)  Effect of Failure to Prepare or Adopt Budget. The Board’s feilure or delay
in preparing or adopting the annual budget for any fiscal year, or review of the budget
under Section 3.3(b), shall not waive or release an Owner’s obligation to pay General
Assessments whenever the amount of such assessments is finally determined. In the
absence of a current Business District Association budget each Owner shall confinue to
pay the assessment st the rate established for the previous fiscal period until notified
otherwise.

34  Unbudgeted Expenses. Extraordinary expenses that are not originally included in
the annual operating budget, or that represent unanticipated increases over budgeted
iteme, may be paid in either of the following ways:

(a)  Special Assessment. The Board may impose a Special Assessment for any
unusual or emergency maintenance or repair or other expense that this Business District
Declmﬁonorthelawmquimiﬂxelil_minm District Association o pay, or for deferred
meintenance for which designated reserves are insufficient. The Board may choose to
spread the Special Assessment over & period of up to five years,

(b)  Reserves. Although not required, it is recommended that the Business
District Association establish reserves for deferred maintenance and significant expenses
that occur infrequently. Witkout significant reserves, the Business District Association
will be required to levy a Special Assessment when these major expenses arise, If
specifically authorized by the Board, reserves intended for another putpose may be used
for extraordinary expenses that are not included in the annual budget. A Special
Assessment may be used to pay back the reserve fund.

3.5  Capital Improvements.

(&  Approval, The Board may spprove expenditure of funds for capital
improvements, as further provided in Section 2.2. Any substantiel capital improvement to
the Business Commons approved by the Board must be ratified by a majority of the
Members. If the Members approve the substantia] capital improvement, the Board shall
determine whether it shall be paid from General Assessments or by Special Assessment.

(b)  Substantiaf Test. A capital improvement shall be considered substantial if
the cost to the Business District Association of the improvement is more than six percent
(6%) of the Business District Association’s annual budget, or if, when added to other
capitel improvements for the fiscal year, totals more than ten percent (10%) of the
Business District Association’s annual budget.
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(d)  Founder Rights. This section shall not limit the right of the Founder to
meke improvements to the Business Commons.

3.6  Bookkeeping; Accounts; Use of Funds. The Business District Association shall
maintain a general fund and shall keep books and records of its expenses in performing
its duties under this Business District Declaration. Reserves shall be kept separate from
other Business District Association funds, either in e single account for all reserves or
separated by purpose. All Assessments, management fees, professional fees, fines and
other moneys collected under this Business District Declaration shall be used only for
maintenance, repair end replacement of the Business Commons, reserves, payment of
taxes, government fees, capital improvements and other uses authorized by this Business
District Declaration, including legal and professional fees.

3.7  Assessments. The cost of meeting the Business District Association’s operating
expenses is divided among all the Owners by the Assessments levied on Parcels:

(8) ° General Assessments. General Assessments are used fo fund the Business
District Association's budget. The fractional allocation of the common expenses of the
Business District Association may be calculated for each Parcel within the Business
District based on the relative number of Development Units as allocated at the time of
purchase by the Founder until all Parcels in the Neighborhood have been conveyed to
Owners other than the Founder or its designated entities, or by the Business District
Association thereafter. The Founder may, at its sole discretion, pay Assessments on
property to which it holdstitle. Assessments for undeveloped property shall be based on
the relative number of Development Units for the Parcel as established by the Founder.

(®)  Special Assesgments. Special Assessments may be imposed for
unbudgeted emergency expenses in accordance with Section 3.4, or for capital
improvements in accordance with Section 3.5. Special Assessments are allocated in the
same manner as General Assessments.

(©) ivi ssments. The Business District Association may
levy at any time an Indmdlml Pamcel Assessment against 8 particular Parce] for the
purpose of defraying, in whole or in part, the cost of any special services to that Parcel, or
any other charges designated in this Business District Deglaration as an Individual Parcel

Asgessment. The Board may approve allocation of Individual Parcel Assessments in a
‘mamer other than by Membership Interest.

(d)  Zone Assessments. The Business District Association may levy, at any
time, an Assessment against a particular Parcel for the purpose of defraying, in whole or

in part, the cost of expenses approved for a Zone in which the Parcel is located, in
accordance with Section 1.8.

38 Foundafi ibution.
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(a)  Fees. Afiter the Founder creates the Foundation, then from the time of the
establishment of that entity, the buyer of a Parcel shall pay an Foundation Contribution to
the Foundation to fund that Foundation’s arts, cultural end community projects whenever
a Parcel is conveyed to a new Owner other than (i) to the Founder, (ii) as a conveyance
from the Founder or its designated entities to a builder for resale or to the first non-
builder buyer, or (iii)-as a conveyance from a builder for resale to the first non-builder
buyer. If the buyer fails to pay the Foundation Contribution, the seller shall be.
responsible for this contribution. The Foundation Contribution shall initially be set at
one-tenth of one percent (0.1%) of the purchase price. At the request of the Board of
Directors of the Foundation, the Business District Associgtion may increase the amount
of the Foundation Contribution to not more than ons-quarter of one percent (0.25%) of
the purchase price. After establishment of the Foundation, the Business District
Association shall, if requested by the Foundation colloct the Foundation Contribution as
agent for the Foundation. The Foundation shall have authority to enforce collection of
Foundation Assessments in the same manner as the Business District Association may
enforce collection of General and Special Assessments ,

No Foundation Contribution is required to be paid by en institutional Mortgagee
who acquires title as the result of a foreclosure or deed in licu. However, Foundation

Contributions shall be paid by & third-party purchaser at foreclosure or upon the
conveyance by the Mortgagee to a subsequent Owner.

()  The Foundation. Neither the Founder nor the Business District
Association shall have any obligation to maintain the Foundation after it is created. [fthe

community projects; (if) direct the funds to another charitable organization having a
similer purpose as the Foundation; or (iii) discontinue collection of the Foundation
Contribution.

3.9  Collection of Assessments.

()  Payment of Assessments. The Business District Associntion shall set the
date or dates the Assessments become due and may provide for collection of Assessments
annually or in monthly, quarterly or semignnual installments, The annual General
Assessments shall begin on the day of conveyance of the first Parcs) to an Owner other
than the Founder, prorated to the month of closing. Owners ghall be required to provide e
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credit card number against which the Board may charge Assessments. The Board shall
require advance payment of Assessments at closing of the transfer of title to a Parcel and
may impose special requirements for Owners with a history of delinquency. Unless the

Board establishes otherwise, Assessments shall be due and payable in advance on the first
day of each fiscal year.

(c)  Collection Costs. If any Assessment is still delinquent one week after the
Business District Association has delivered a warning letter to the Owner's 1ast known
address, the Business District Association has the right to also charge the Owner with the
Business District Association's collection costs, including a reasonable attorney's fee,
whether or not suit is brought. The warning letter must state the amount of Assessments
owed and that failure to respond by a specified date at least seven (7) days from the date
of the letter will result in such additions] charges.

(d)  Legal Remedies. The obligation to pay Assessments and costs is both a
personel obligation of the Member and a lien on the land. (The past-due Assessments,
plus late-fee, interest to the time of collection and the Business District Association’s
attomey’s fees and other collection costs are called the “Assessment Charge.”) The
Business District Association may bring an action et law agpinst the Member personally
obligated to pay the Assessment Charge, or may foreclose the lien in a manner similar to
foreclosure of a mortgage lien, or both. The lien, once perfected, shall be prior to all
other subsequent liens and encumbrances except (i) real estate tax liens on that Parcel, (i)
liens and encumbrances recorded prior to the recordation of the Business Diatrict
Declaration, and (iii) sums unpaid on and owing under any mortgage or deed of trust
recorded prior to the perfection of said lien. The provisions of this paragraph shall not
affect the priority of mechanics’ and materialmen’s liens.

(¢)  Acguisition of Parcel, The Business District Association may bid for an
interest in any Parcel foreclosed at such foreclosure sale, may acquire a Parcel, and may
subsequently hold, lease, mortgage and convey the acquired Parcel,

(ff  Other Remedies. The Business District Association shall have the right to
suspend the voting rights and right to use of the Business Commons by an Owner, and
may prohibit the leasing of the Parcel or attach rentals from the Parcel for any period
dunng which any Assessment against the Parcel remains unpaid.

. i : wgrantee. The Founder or its designated
entities shall be excused &om paymem ofGeneral Assessments during the Guarantee
Period as defined below. The Founder guarantees to Owners that their General
Assessments during the Guarantee Period shall not exceed the initial General Assessment
(subject to the increases set forth below). The Founder agrees to pay any Association
expenses incumred during the Guarantee Period and normally paid through General
Assessments that exceed the amount produced by the General Assessments during that
time. The Guarantee Period shall begin upon the recordation in the Register of Mesne
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Conveyances of Aiken County, South Carolina, of the first doed of conveyance of a
Parcel in the Business District and shall end at the conclusion of the third subsequent full
fiscal year (so that three full fiscal years are guaranteed). The Guarantee Period shall then
be automatically extended for successive six-month periods up to an additional three
years unless terminated upon written notice by the Founder to the Business District
Association at least thirty (30) days before the end of then-current Guarantee Period.
During the Guarantee Period, the General Assessments may be increased by up to 15%
per year. Assessments for undeveloped property shall be based on the relative number of
Development Units for the Parcel as established by the Founder.

The Founder may, at its sole discretion, pay General Assessments on the Parcels it owns,
rather than subsidize the Business District Association expenses during the Guarantee
Period. .

% If there are any Assessments
- for those Assessments when
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Part1V:
Regulation of
Commercial Use

4.1  Generally. Each Owner, by acceptance of a deed to property within the Business
District or any other right to utilize any portion of the Mixed-Use Area for commercial
purposes, recognizes that the Owner’s property is part of the Business District and the
larger community of Hammond’s Ferry, Within the Business District, the proper balance
of types of retail stores and other businesses, as well as the quality of those businesses, is
critical to the success of the Business District and the entire cornmunity of Hammond’s
Ferry. The conditions of this Business District Declaration regarding operation of the
business upon an Owner’s Parcel within the Business District are part of the
consideration for the granting of easements for use of the Business Commons to
Members and the granting of deeds from the Founder to Owners or granting use
privileges to other Owners. These restrictions shall run with the land and be binding upon
Ovmers and their successors and assigns. Owners shall be responsible for assunng the
compliance of their tenants through proper lease language, and violation of the conditions
of this Business District Declaration by a tenant shall be deemed a violation by the Owner
landlord as well.

4.2  Merchaots' Council.

(@)  Purpose. If created, the Merchants’ Council shall promote the Business
District for the mutual benefit of all businesses. Its responsibilities shell include
advertising, special event programming end other promotional activities and all
commercial signage for the Business District other than signs on individual businesses.

Orgenization. Members of the Merchants® Council do not need to be
Members of the Business District Association and shall include Commercial Parcel
Owners, business owners and managers conducting businesses within the Business
District. The Merchants’ Council shall originally operate as a committee of the Business
District Association. However, the Owners may, by approval of Mambers representing a
msjority of the Membership Interests, choose to incorporate the Merchants’ Council and
operate it as a separate entity.

(¢) Membership: Board of Directors. The Merchants’ Council's board of
directors shall be selected by the Board of Directors of the Business District Association
Hammond's Ferry Business District Declaraiion 22
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from among the Merchants’ Council membership, The Members may, by majority vote,
edopt bylaws for the Merchants’ Council’s operation, which may include a different
method of selecting a board of directors. ) -

(d)  Funding. The Merchants’ Council board of directors shall propose an
annusl budget to the Busineas District Association. At the discretion of the Business
District Association, the Merchants’ Council shall be entitled to receive a portion of the
General Assessments. The Merchants’ Council may also receive revenue from special
events and services, '

(e}  Consent of the Founder. So long as the Founder selects a majority of the
Board of Directors of the Business District Association, all actions of the Merchants’

Council shall be subject to the Founder's review and approval, which shall not be
unreasonably withheld or detayed. '

()  NoObligation. Neither the Founder nor the Business District Association
shall have any obligation to create the Merchent’s Council or to maintain after if it is
" created. Participation and membership in the Merchant’s Council ghall be voluriiary.

43  Appearance, Hours ¢ eration. The Business District Association may regulate
days and heurs of operation, but shall not require operating hours less than nor in excess
of those business hours normal in the region for similar types of businesses. The
Business District Association may also regulate store window displays and general décor,
The entrance and interior of the business shall be kept clean and inviting in appearance at
all times. Wall and floor coverings, displays and all other fumishings shall be maintained
in first-class condition.

44  Approval of Advertising, All advertising for the business to be conducted on the
Parcel, whether for print, television, radio, handbills, outside sign or other media, shall be
subject to the Business District Association’s standands and regulations. The Business
District Association may prohibit or regulate the distribution of handbills within the
Business District.

4.5  Bignage. A business shall display on the exterior of the building or upon any
exterior glass surfaces or within twenty-four (24) inches of amy window only those signs,
advertising placards, names, insignia, trademarks, descriptive material or other
identification that are specifically approved by the Business District Association and, as
applicable, the Hummond's Ferry Design Committee. No hand-Jettered signs may be
displayed unless professionally prepared.

4.6 . Leases. The provisions of this Business District Declaration, including but not
limited to this Part IV, shall be deemed included in any lease of commercial space within
the Business District, If any tenant is in violation of these provisions, the Business
District Association may enforce these provisions against the Owner landlord, the tenant
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or both, and is granted the right as the Owner’s agent and sttorney in fact in accordance
with Section 4.11 to evict any tenant in violation of these provisions. ‘

4.7  Prohibited Uses.

(8)  Nuisances, Unlawful Use. Na nuisance or immoral, improper, obscene,
offensive or unlawful use shall be permitted to exist or operate on any Parcel. The
Business District Association may from time fo time define and determine unacceptable
vses. All laws, building codes, orders, rules, regulations or requirements of any
govemmental agency having jurisdiction shall be complied with, by and at the sole
expense of the Owner.

(b)  Insurance. Nothing shail be done or kept on any Parcel or the Business
Commons that will increase the rate of, or result in cancellation of, insurance for the
Business Commons or any other Parcel or jts content, without the prior written consent of
the Business District Association.

(c)  Soliciting. The Business District Association may regulate or prohibit
soliciting within the Business District.

48  Attractiveness and Safety of Parcels. Each Owner shall keep all parts of its Parcel
in good order and repair and free from debris. The Business District Association may
regulate placement and maintenance of garbage and trash containers, and fuel or gas
storage tanks and other matters affecting the sttractiveness or safety of Percels. No sign,
advertisement or notice of any type or nature whatsoever (including “For Sale” or *For
Rent” signs) shall be erected or displayed on any Parcel or portion of the Business
Commons unless specifically permitted by the Design Code or pursuant to approvals
granted thereunder, For parking lots that are privately owned, the Owner of the lot shell
be responsible for maintenance. The Business District Association may set standards for
parking lot maintenance and may require the lot owner to maintain the lot in accordance
with the standards. No obstruction to visibility at street intersections shall be permitted.

4.9  Pets. Pets may be kept by an Owner or tenant on its Parcel but only if such pets do
not cause an unsafe condition, unreasoneble disturbence or ennoyance or public nuigance
within the Business District. Each Owner and its tenants shall be held strictly responsible
to immediately collect and properly dispose of wastes and litter of their pets. The
Business District Association reserves the right to regulate the number and size of pets; to
prohibit the keeping of animals other then customary housebold pets, which it may
define, acting reasonsbly; to designate specific areas within the Business Commons
where pets may be walked and to prohibit pets on other areas; to require pets to be on
leash; and to restrict the rights of tenants to keep pets. Owners and tenants shall be
required to comply with all City of North Augusta laws relating to pets, including but not
limited to, leash laws.
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4.10  Rules apd Regulations. The Business District Association may from time to time
adopt rules or amend previously adopted Rules and Regulations goveming the details of
the operation, use, maintenance and control of the Parcels, Business Commons and any
facilities or services made available to the Owmers. This right shall include withont
limitation the right to approve rental agents, contractors and subcontractors who do
business within the Business District. Rules and Regulations shall take effect
immediately upon approval by the Board, or at a later date selected by the Board, If
requested by at least 10% of the Members, a meeting of Members may be called and, if e
quorum is obtained, Members representing a majority of the Membership Interests
present at the meeting may repeal any Rule or Regulation, A copy of the Rules and
Regulations adopted from time to time shall be posted in a conspicuous place within the
Business District or furnished to each Owner.

4.11 Enpforcement. .

(@  Owner's Responsibility. Each Owner and Ownez's guests and tenants shall
conform and abide by the covenants contained in this Business District Declaration and
any Rules and Regulations which mey be adopted from time to time by the Business
District Association. Each Owner shall be responsible for assuring such compliance, and
any violation by guests or tenants may be considered to be a violation by the Owner.

(b)  Notice, Hearing and Fines. Any Owner who is believed to be in violation
of this Business District Declaration or the Rules and Regulstions shall be given notice,
an opportunity to cure the violation within a specified time frame, and an opportunity to
be heard if the violation is not.cured within that time frame. After such hearing, the
Business District Association shall have the right to assess fines, up to a8 maximum of
$500 for a single violation or $50 per day for a continuing violation (to be adjusted
according to increases in the cost of living after the date of this Business District
Declaration) and may restrict the Owner’s use of the Business Commons for up to sixty
(60) days or until remedied, whichever is longer. The fines shall not begin to accrue until
after the cure period has passed. However, the primary goal of this provision is not to
punish but to conciliate and resolve problems, The Business District Association may
suggest or a2pprove agreements and withhold the requirement of paying a fine if the
agreement i3 honored. Fines shall be charged against the Parcel as an Individual Parcel
Assessment and shall constitute a lien on the Owner's Parcel, This lien is collectible in
the same manner as other Assessments set out in the Business District Declaration, Any
fines collected shall be contributed to the genera! fund of the Business District
Association.

(c)  TenantViolations. If a tenant is belicved to bo in violation of the
Declaration or Rules and Regulations, the Business District Association shal] notify the
Owner landlord and tenant and provide an opportunity for hearing. If the Business
District Association determines after notice and opportunity for hearing that e tenant has
violated this Business District Declaration or Rules and Regulations, the Business District
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Association may assess fines against the Owner landlord as provided in paragtaph (b). In
addition, if the violation continues for ien (10) days after notice to the Owner of the
~ findings, or if the tenant materially violates either Declaration or Rules and Regulations
more than once in any period of twelve (12) months, the Business District Association
shall have the right to evict the tenant. Each Owner by acceptance of a deed irrevocably
appoints the Business District Association as its agent and attomey-in-fact in such an
eviction action. All costs related to such action shall be charged to the Owner as an
Individual Parcel Assessment.

(d)  Comective Action for Parce]l Maintenance. If the Business District
Association determines after notice and hearing that any Owner has failed to maintain any
part of the Parce! (including the yard and any wall, fence, building, garden structure or
other structure) in a clean, attractive and safe manner, in accordance with the provisions
of this Business District Declaration and applicable Rules and Regulations, the Business
District Association shall notify the Owner of its findings and may assess fines as
provided in paragraph (b). If the violation continues for ten (10) days after notice to the
Owner, the Business District Association shall have the right without liability to enter
upon such Parcel to correct, repait, restore, paint and maintain any part of such Parcel and
to have any objectionable items removed from the Parcel. The Business District
Asgociation may reduce or eliminate the time for notice if it believes the condition creates

a safety hazard, All costs related to such action shall be assessed to the Owner as an
Individual Parce] Assessment.

(6)  Additional Remedies. All remedies listed in this section are non-exclusive

and may be applied cumulatively. The Business District Association shall also have the

right to charge management fees for actions taken on behalf of Owners and to bring suit
to enforce the Declaration and Rules and Regulations, as described in Section 6.5.
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Part V:
Insurance;
Casualty

5.1  Review of Coverage. The Board shall review limits of covmge; and the cost of
coverage, for each type of insurance at least once each year. The Board may reasonably
choose after such analysis not to carry certain coverage, or to modify limits of coverage or

assume a larger deductible. Notice of any such decision shall be sent to the Owners on a
timely basis,

52 and Casualty Insurance. The Board shall obtain property and casualty
insurance for Business Commons including structures or other improvements that can and
should be insured for damage or other loss. Some policies provide coverage for “all
risks” (or “perils”™) not excluded. Others insure against loss from named perils such as
fire, vandalism, malicious mischief, earthquake and wind, Ifit i available, the Board
should consider obtaining flpod insurance (if in a flood-prone area). Care should be taken
that sufficient coverage is obtained to comply with any co-insurance percentage provided
for in the policy. Preferably, the policy should stipulate an “agreed value” of the property
to evoid the problems presented by co-insurance provisions.

5.3  Commercial General Liability. The Board shal] obtain commercial general
liability insurence in such amounts as the Board may determine from time to time.
5.4  Director Liability Ingurance. The Board may obtain liability insurance insuring

agpinst liability for actions taken by members of the Boerd, officers of the Association

and advisory members in the performance of their duties, The Board may also obtain
fidelity insurance for its employees.

5.5  Other Coveragg. The Board shall obtain and maintain workman's compensation
imzmanceifandtolhecxtentnmrytomeetﬁerequirmmtsoflnwandsuchother
insurance ag the Board may from time to time determine.

5.6  Parcel Coverape. Owner shall obtain casualty insurance for improvements on the
Parcel. Coverage shall be in an amount not less than necessary to comply with the co-

Insurance percentage stipulated in the policy, but in any event not less than 80% of the
insurable value (based upon replacement) of the improvements. If requested, Owners
shall provide evidence of such insurance to the Business District Association. The
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Business District Association may require Commercial Parcels to carry additional
insurance, including but not limited to comprehensive general liability and, where
applicable, Yiquor liability and special coverage for machinery and equipment.

(2)  Business Commons. If fire or other casualty dameges or destroys any of
the improvements on the Business Commons, the Board shall arrange for and supervise
the prompt repair and restoration of the improvements, unless the Board approves other
plans. The Board shall obtain funds for such reconstruction first from the insurance
proceeds, then from reserves for the repair and replacement of such improvements, and
then from any Special Assessments that may be necessary after exhausting insurance and

reserves,

()  Parcels. If fire or other casualty damages or destroys a building or any
other improvements on a Parcel, the Owner of that Parcel shall immediately proceed to
rebuild and restore the improvements to the condition existing immediately prior to such
damage or destruction, unless other plans are approved by the Board, If the Owner fails
to clean and secure a Parcel within thirty (30) days after a casuelty, the Business District
Association may, in accordance with the provisions of Section 4.11(d), remove debris,
raze or remove portions of damaged structures and perform any other clean up the
Business District Association deems necessary to make the Parcel safe and attractive, The

cost of such clean up shall be assessed to the Parcel Owner as en Individual Percel
Assessment.
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Part VI:
(General
Terms

6.1  Amendment.

(a) ByMembers. This Declaration may be amended at any time by an
instrument signed by the president or vice president and secretary of the Business District
Association, certifying approval in writing by two-thirds (2/3) of the Membership
Interests, and approval of the Founder while the Founder still owns any Parcels in the
Business District.

(b) By the Founder, The Founder specifically reserves the absolute and
unconditional right to amend this Business District Declaration without the consent or
joinder of any party (i) to conform to the requirements of the Federal Home Loan -
Mortgage Corporation, Veterans Administration, Federal National Mortgage Association
or any other generally recognized institution involved in the guarantee or purchase and
sale of mortgages, (ii) fo conform to the requirements of institutional mortgage lenders or
title insurance companies, (iii) to clarify the Declaration’s provisions or oomrect errors, or
(iv) to subject additional property to this Business District Declaration or in connection
with Supplemental Declarations or to withdraw property from the Business District, (v) to
change a name pursuant to the Master Declaration, or (vi) to conform to applicable laws.
The Founder may also amend this Book without approval by the Owners or the Board
during the period of time that the Founder has the tight to appoint a majority of the
Board.

(¢)  Limitation. Whenever any action described in this Business District
Declaration requires approval of greater than two-thirds (2/3) of the Membership
Interests, amendment of that provision hall require the same percentage vote as would be
required to accomplish that action direcily.

(d  Reconding Any amendment shall take effect upon recording in the
Register of Mesne Conveyances of Aiken County, South Carolina,

6.2 Duration: Termination. The covenants and restrictions and other provisions
contained in this Business District Declaration shall run with and bind the Business
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District and shall inure to the benefit of and be enforceable by the Busmws District
Association, the Founder and all Members within the Business District, their respective
legal representatives, heirs, successors or assigns for twenty years, and shall be
automatically extended for each succeeding ten year periods unless, after the Founder no
longer owns any Parcels in the Business District, an instrument signed by Owners
representing 80% of the Memberzhip Interests in the Business District Association shall
have been recorded and consent of the Founder, agreeing to terminate the Business
District Declaration as of a specified date.

This Declaration may also be terminated in any of the following ways:

(@  Unanimous Congent. The Business District Declaration may be terminated
at any time by the consent in writing of a1l Owners and the Founder,

()  Dedication of Business Commons. The Business District Declaration may
be terminated by Owners representing two-thirds of the Membership Interests and
consent of the Founder, if the Business Commons have been accepted for dedication or
taken by emineni domain by the appropriate unit of local govemment.

6.3  Rerecording. Unless this Business District Declaration is termmated. the Business
District Association shall rerecord this Business District Declaration or other notice of its
terms at intervals necessary under South Carolina law to preserve its effect. If the
Business District Association fails to rerecord this Business District Declaration, the
Founder or eny Owner may do so.

6.4  Interpretation. The provisions of this Business District Declaration shall be
liberally construed to effectuate their purpose of creating a uniform and consistent plan
for the development and operation of the Business District as an integral part of
Hammond’s Ferry but with separate needs as an area of primarily cormmercial character.
If necessary in the event of a conflict, the provisions shall be interpreted in the manner,
which gives the Business District the greatest autonomy. The invalidity of any part of this
Business District Declaretion shall not impair or affect the validity or enforceability of the
rest of the Business District Declaration, whith shall remain in full force and effect.

6.5  Enforcement of Declaration,

(a)  Enforcement. Suit may be brought against any person, persons or entity
violating or attempting to violate the provisions of this Business District Declaration,
cither to restrain violation or to recover damages, and against his or its property to enforce
any lien created by this Business District Declaration. To enforce this Business District
Declaration or the Rules and Regulations, the Founder or the Business District
Association may bring an action for damages, specific performance, declaratory decree or
injunction, or any other remedy at law or in equity. '
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(b)  Initiatiop of Litigation by the Business Distri iation. The Business
District Association shall not initiate any judicial or administrative proceeding unless first
approved by a vote of Voting Members entitled to cast 75% of the total Class “A” votes
in the Business District Association, except that no such approval shell be required for
actions or proceedings:

()  initiated during the Period of Founder Control;

(i)  initiated to enforce the provisions of this Business District
Declaration, including colection of assessments and foreclosure of liens;

(iii)  initiated to challenge ad valorem taxation or condemnation
proceedings;

(iv) initiated against any contractor, vendor, or supplier of goods or
services ariging out of a contract for services or supplies; or

(V) todefend claims filed against the Business District Association or
1o assert counterclaims in proceedings instituted against it.

This subsection shall not be amended unless such amendment is approved by the same
pexcentage of votes necessary to institute proceedings,

()  No Waiver. Failuze to enforce any provision of this Business District
Declaration or the Rules end Regulations shall not be decmed a waiver of the right to do
50 at any time thereafter,

(8)  Legal Fecs. Any and all costs, including but not limited to attorneys’ fees
and court costs, which may be incurred by the Founder or the Business District
Associgtion in the enforcement of any of the provisions of this Business District
Declaration, whether or not suit is brought, may be assessed as an Individual Parcel
Asgessment to the Owner against whom such action wes taken,

6.6  Assignment of Founder Rights. The Founder may assign all or any portion of its
rights or obligations at any time to a successor or assign, or to the Business District
Association, If the Founder conveys all of its property within the Business District

without assigning its rights, then the Founder's rights shall be automatically assigned to
the Business District Association.

6.7  Notices. Any notice required to be sent to a Member shall be deemed o have been

properly sent when mailed, postage prepaid, or hand delivered to the Parcel and, if
different, to the last known address of the person who appears as Owner of the Parcel as
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that address is stated on the records of the Business District Association at the time of the
meiling.

6.8  Gender and Number. The use of the masculine gender herein shall be deemed to
include the feminine gender and the use of the singular shall be deemed to include the
plural, whenever the context so requires.

6.9  Consent of Mortgagees.

(a)  When Consent Required. This Declaration contains provisions concerning
various rights, priorities, remedies and interests of Mortgagees. When Mortgagees are
specifically referenced, such provisions are to be construed as covenants for the
protection of the Mortgagess on which they may rely in making loans secured by a
mortgage on a Parcel. Accordingly, no amendment or modification of this Business
District Declaration specifically impairing such rights, priorities, remedies or interests of
a Mortgagee shall be adopted without the prior written consent of the Mortgagees. This
section shall not be construed, however, as a limitation upon the rights of the Founder or
the Owners to make amendments other than those directly concerning mortgages.

(b)  Timely Response. Any such required consent shall be given promptly and
shall not be unreasonably withheld. Any consent not given or denied within 30 calendar
days of receipt of request for consent shall be deemed given.

6.10 Law to Govem. This Declaration shall be construed in accordance with the laws
of the State of South Carolina,

6.11 - Master Declaration. If in any instance the provisions of this Business District
Declaration are in conflict with the provisions of the Master Declaration, the provisions
of the Master Declaration shall apply.
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Part VII:
Glossary

Applicability: This Part applies to all capitalized terms within this Business District
Declaration. Terms that are used in only one Part may be defined in that Part,

7.1  Adicles. “Articles” are the Articles of Incorporation of the Business District
Association,

7.2 Assessments. As further described in sections 3.7 and 3.8, “Assessments’ is the
collective term for the following charges:

()  General Assessment. The “General Assesément” is the amount distributed
among all Members to meet the Business District Association’s annual budgeted
expenses,

(®  Special Assessment. A “Special Assessment™ may be charged to each -
Parcel for capital improvements or EMETEENCY expenses,

()  Individual Parcel Assessment, An “Individual Parcel Assessment” is a
charge made to a particular Parcel for charges relating only to that Parcel,

(@  Foundation Coptribution. If the Founder creates z Foundation, the

“Foundation Contribution” is paid upon each conveyence other than to the
Founder or builder.

(¢)  Zome Assessment. A “Zone Assessment” is a charge made to a particular
parcel for expenses relating only to Parcels in that Zone,

7.3 Board, “Board” is the Board of Directors of the Busiress District Association.

74  Book. The “Hammond’s Ferry Book of Operating Principles” or *Book” recorded
in the Repister of Mesne Conveyances of Aiken County, South Carolina, as emended
from time to time. The Book esteblishes the Neighborhood Association of Hemmond's
Femry. ' :

7.5  Business Commons. As further described in Section 2.1, “Business Commons™
comprisc open space and fucilities in the Business District intended for the common use
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and enjoyment of all Business District Owners, tenants and guests, including commcrctal
guests and are subject to easements providing for their use by the Nelghborhood
Association and its Owners, their tenants and their guests.

76  Business District. The Business District is all that property which has been made
subject to this Business District Declaration, plus additions and less withdrawals made
pursuant to the terms of this Business District Declaration,

7.7  Business District Association. The Business District Associstion is the
Hammond’s Ferry Business District Association, Inc., a South Carolina nonprofit
corporation. The Business District Association is comprised of owners of commercial
property and is not intended to be a residential homeowner’s association under state law.

7.8  Business District jon. The “Business District Declaration” is this
instrument,

7.9  Bylaws. “Bylaws” are the Bylaws of the Business District Association,
710  City. “City” is the City of North Augusta, South Carolina.

7.11 Commercial Parcel. A “Commercial Parcel” is defined as a parcel of separately

conveyable real property that includes permeanent, enclosed space that is intended for
office, retail or other commercial use. A Commercial Parcel includes those portions of

the property that are used for residential purposes unless they can be conveyed separately
from the commerciel portion.

7.12 Development Unit. A “Development Unit” consists of 1000 gross square feet of
enclosed building area.

7.13  Foundgr. The “Founder” is North Augusta Riverfront Company, LLC, a Delaware
limited liability company, its successors and assigns, or any successor or assign of all or
substantially all of its interests in the development of Hammond’s Ferry, The Founder
may also be an Owner for so long as the Founder is record owner of any Parcel.

7.14 Hammond's Ferry. “Hammond’s Fcrrry’ is property made subject to the Master
Declaration.

7.15 Hammond’s Ferry Commons. “Hammond’s Ferry Commons™ consist of Business
Commons and Neighborhood Commons.

7.16 Hammond's Fery Design Code. The “Hammond’s Ferry Design Code” or the
“Design Code” includes the Hammond’s Ferry Riverfront Code, a Pattern Book, a lot
protocol plan, and other design guidelines that may be developed, approved, and used
from time to time in Hammond's Ferry, The Design Code establishes the plan for the

Hammond's Ferry Business District Daclaration 34
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development of Hammond's Ferry through its regulation of land use and architechre,
The Design Code is originally adopted by the Founder and may be amended from time to
time in accordance with the Master Declaration, The Design Code does not need to be
recorded to be effective but shall be available from the HFDC.

7.17 Hammond’s Ferry Design Committee. The “Hammond’s Ferry Design
Committee” or “HFDC" is the panel established by the Master Declaration to review and

approve modifications to Parcels and to perform other tasks described in this Business
Declaration and the Master Declaration.

7.18 Master Deglaration. The “Master Declaration” is the Hammond’s Ferry Master
Declaration of Codes, Covenants and Easements, recorded in the Register of Mesne
Conveyances of Aiken County, South Carolina, as amended from time to time. The
Master Declaration establishes architectursl control, reserves certain rights to the Founder
and places other restrictions on the use of Harnmond’s Femry.

7.19 Member. Each Comrqﬂ'cial Parcel Owner is a “Member” of the Business District
Association, as provided in Part II of this Business District Declaration.

720 Membership Interest, As further provided in Section 1.4, both voting rights and
Assessments shall be based on Membership Interest.

7.21 Merchant's Council. The Merchants’ Council is organized under Section 4.2 as a

committee of the Business District Assodiation to promote the Business District for the
mutual benefit of all businesses,

7.22 Mized-Use Area. The *“‘Mixed-Use Area" i3 that area shown on Exhibit A to thig
Business District Declaration.

7.23 Mortgage. A “Mortgage” is a deed of trust,
7.24 Morigagee. A “Mortgagee” is the holder of a mortgage.

7.25 Neighborhood Association. The “Neighborhood Association” is the Hammond’s
Femry Neighborhood Association, Inc., a South Carokina nonprofit corporation established
by the Book.

726 Neighborhood Commons, “Neighborhood Commons” comprise open space end
facilities in the Residentinl Neighborhood intended for the common use and enjoyment of
all Residentiel Neighborhood Owners, tenants and guests, and are subject to easements

providing for their use by the Business District Association and its Members, their tenants
and their guests,
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727 Qwner. “Owner” is the record owner, whether one or more persons or entities, of
the fee simple title to any Parcel within the Business District, The tetm *“Hammond’s
Ferry Owner” shall also include owners of property within other portions of Hammond's
Ferry. Owners shall not include those having such interest merely as security for the
performance of an obligation,

7.28 Parcel, “Parcel” means any plot or Parcel of land designated for separate

ownership or occupancy in the mixed use area other than a common area, and & unit in a
condominium association.

7.29 Period of Founder Control. The “Period of Founder Control” is that period of
time from the date of the recording of this Business District Declaretion until the date
upon which all Parcels in the Neighborhood shall have been conveyed to Owners other
than the Founder or its designated entities. During the Period of Founder Control, the
Founder has the right to appoint the majority of the Directors,

7.30 Wheeled Transport. “Wheeled Transport™ means bicycles, scooters, skateboards,
roller skates, roller blades, tricycles, wheelchairs, Segway Humen Transport, wagons,
baby strollers and similar means of trensportation, working on wheels or tracks, whether

or not motorized, but not including motorcycles, motorized go carts, all tenmn vehicles,
or mini-bikes.

7.31 Zone. A “Zone” is a portion of the Business District with particular maintenance
requirements, as further described in Section 1.8.

Hammond's Ferry Business District Declaration 36
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WITNESS the Hand and Seal of the duly authorized officer of North Augusta Riverfront
Company, LLC, s of the day and year first above written.

Signed, sealed and delivered in the NORTH AUGUSTA RIVERFRONT
presence of: COMPANY, LLC
* By: _-7_—-—-7/& —
ESS No. N. Turner Simkins

As its General Manager

0.

2
ATE OF LN

COUNTY OFMA

Personally appeared before me the undersigned witness and made oath that she saw the
within named N, Turner Simkins as the General Manager of North Augusta Riverfront Company,
LLC sign, seal and, as the act and deed of said compeny, deliver the within-written Declaration
for the purposes therein mentioned and that s/he, with the other witness whose signature appears
above, witnessed the execuﬁtz;}‘ ﬁhereoﬂ

"siday

SWORN to before me

SNo. 1
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EXHIBIT A

Mixed-Use Area

All thet lot, tract or parcel of land containing approximately 195 acres lying to the South of the
City of North Augusta Greeneway Trail as shown on that certain Plat dated November 26, 2002,
revised December 23, 2002, prepared by W. R. Toole Engineers, Inc. for the City of North
Augusta and recorded in the records of the Register of Mesne Conveyances of Aiken County,
South Carolina in Plat Book 46, page 97. The Project Area is bounded as follows: on the North
by the City of North Augusta Greeneway Trail, on the East by Georgia Avenue, on the South by
the Savannah River and on the West by Campbell Town Landing Subdivision end other property

of the City of North Augusta Reference is hereby made to said plat for a more complete
description of the Project Area, '

Hammond's Ferry Business District Declaration A-1
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EXHIBIT B
Business Digtrict

The Business District shall include Lot 1, Block 4 and Lot 18, Block 10 as described on
that certein plat entitled “Conditional Final Plat for Hemmond's Ferry Phase A1 located
in the City of North Augusta, North Augusta, South Carolina” prepared by Davis & Floyd
Engineering, Architecture, Environmental & Laboratory Services, dated Yanuary 5, 2006,
and duly recorded on January 19, 2006, in the records of the Register of Mesne
Conveyances of Aiken County, South Caroling, at Plat Book 50, pages 845-847,

Active\3038693.8
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Return to:

Daniel K. Slone
McGuireWoods LLP

501 E. Cary Street
Richmond, VA 23219-4030
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NORTH AUGUSTA RIVERFRONT COMPANY, LLC, a Delaware limited liability
company (the “Founder” and Grantor/Grantee for indexing purposes only) makes this
MASTER DECLARATION OF CODES, COVENANTS AND EASEMENTS (the
“Master Declaration) as of the 3 _dayof _Fe b . ., yearof 2006.

DECLARATION:

The Founder, who is the owner and developer of all of the property in North Augusta,
South Carolina, described on Exhibit A (the ‘Neighborhood”) hereby submits the
property described in Exhibit B and future additions as described below (“Hammond’s
Ferry”) to this Master Declaration. The Founder hereby declares that the property subject
to this Master Declaration shall be held, sold and conveyed subject to the covenants,
restrictions and easements of this Master Declaration, which shall run with the land and
be binding upon all owners of property within Hammond’s Ferry (the “Owners”), their
heirs, successors and assigns, and upon all other parties, heirs, successors and assigns
having any right, title or interest in all or any part of Hammond’s Ferry. Cepitalized
terms are typically defined terms, unless the context indicates otherwise. Definitions for
these terms are provided in the Hammond’s Ferry Book of Operating Principles (the
“Book”), and the Business District Declaration of Codes, Covenants and Easements for
the Non-Residential Property in Hammond's Ferry (the ‘“Business District Declaration™).

Hammond's Ferry Master Declaration 2
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Fart I Introduction and Overview

Part I:
Introduction and Overview

Hammond’s Ferry is a mixed-use Traditional Neighborhood Development located within
a 200-acre site along an approximately 1-mile stretch of the Savannah River in North
Augusta, South Carolina and directly across the river from downtown Aupgusta, Georgia.
The riverfront neighborhood will serve as the “front porch” for the State of South
Carolina, where residents and visitors alike will be able to participate in a variety of
recreational and civic activities. Hammond’s Ferry is intended as a mixed-use
community where, in addition to single and multi-family residences, offices, retail and
civic uses thrive.

Hammond’s Ferry is a public-private initiative involving the City of North Augusta and
North Augusta Riverfront Company, LLC, which is a subsidiary of LeylandAllience
LLC, of Tuxedo, New York. The master plan provides for a maximum of approximately

1500 new homes, condominijums and apartments, together with business and civic uses,
parks and public spaces.

While Hammond’s Ferry is village-like in its design and is located within the City of
North Augusta, it does not have g separate town government. Certain needs of
Hammond's Ferry are met primarily by two separate entities, each of which is established
by a separate recorded declaration:

. Under the terms of the Book, the Neighborhood Association will maintain al of
the Neighborhood Association common areas, which are called the
“Neighborhood Commons” and are more particularly defined in Chapter 7 of the
Book. The Neighborhood Association also helps preserve nei ghborhood harmony
by facilitating neighborhood discussion, stimulating an understanding of the
neighborhood goals and enforcing the covenants when necessary.

. Under the terms of the Business District Declaration, the Business District
Association will address the special needs of the commercial properties within
Hammond’s Ferry. Pursuant to the Business District Declaration, the Business
District Association will provide commercial-type maintenance and services
appropriate to the Business District, including maintenance of all of the Business
District common areas or “Business Commons.” The Business District

Hammond's Ferry Master Declaration 3
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Association may also function as a merchants’ association for advertising and
business development.

Membership in the Associations may change from time to time as the use of a property
changes. The owners of all property within Hammond's Ferry will be part of one
association or the other and subject to either the Book or the Business District
Declaration (with the possible exception of mixed-use buildings as described below)
depending on the use of the property. All residential property owners will be members of
the Neighborhood Association. Live/work property owners will also be members of the
Neighborhood Association. All commercial property owners will be members of the
Business District Association. Mixed-use building owners will be members of the
Business District Association, but in some cases the residential portion of a mixed-use
building, if separately owned, may be placed in the Neighborhood Association.

The Neighborhood has the potential to be enhanced through its affiliation with a not-for-
profit corporation, the Hammond’s Ferry Foundation, Inc., (the “Foundation™) organized
as a charitable institution under Section 501(c)(3) of the Internal Revenue Code.
Participation in the Foundation is voluntary but the Foundation Contribution, which is
paid to the Foundation upon the purchase of each Parcel within Hammond’s Ferry as
described in the Book and the Business District Declaration, is mandatory. The
Foundation seeks to address some of the civic, cultural and social needs of Hammond’s
Ferry, and to engage in charitable activities. It may sponsor concerts and art festivals to
enrich the community. It may also encourage events intended just to bring people
together, to meet each other and to enjoy being part of a community.

While each entity operates independently, certsin entities may work together and may
enter into contractual agreements. In particular, the Business District Association may be

required to make contributions to the Neighborhood Association for the shared use and
maintenance of certain facilities.

Hammond's Ferry Master Declaration 4
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Part 1I:
Relationships Between the
Associations

Each of the Associations is responsible for maintaining and sometimes even operating
certain areas in Hammond’s Ferry. To e€ncourage operation as a single community, this
section creates certain relationships between the Associations.

2.1 Easements for Use of the Hammond’s F Commons. To the extent there are

open area commons controlied by the Neighborhood Association, the following rights
will apply:

(a)  Each Owner of property in Hammond’s Ferry has the following non-
exclusive easements in the Hammond’s Ferry Commons for the benefit of such Owner
and its tenants, employees, and guests for pedestrian and Wheeled Transport ingress and
egress over all sidewalks and paths that are part of the Hammond's Ferry Commons,
subject to applicable laws and the Rules and Regulations.

() Members of the Neighborhood Association may use the Business
Commons for events with the written permission of the Founder or the Business District
Association, Scheduling and arrangements for the use of Business Commons must be
made through the Business District Association.

(©) Members of the Business District Association may use the Neighborhood
Commons for events with the written permission of the Neighborhood Association or the
Founder. Scheduling and arrangements for the use of all Neighborhood Commons must
be made through the Neighborhood Association or the Founder.

()] Members of the Business District Association who have residential
occupants shall have an easement in the Neighborhood Commons to conduct non-
commercial parties, weddings, gatherings, and other events on evenings, weekends, and
holidays (during reasonable hours) provided that these undertakings are always
conducted and supervised so that they occur in a safe fashion that does not create a
nuisance to the properties surounding the Neighborhood Commons and comply with this
Master Declaration and laws and the Rules and Regulations (including the payment of

Hammond’s Ferry Master Declaration 5
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any applicable fees). Scheduling and arrangements for the use of all Neighborhood
Commons must be made through the Neighborhood Association,

(e) Tenants and Occupants of residential property or commercial property
who are not Members shall have the right to use the easement of the Member whose ot
they occupy, provided that (i) the Member is and will be responsible for the manner of
the occupant’s use, and (ii) the Member may withdraw consent for the use by written
notice to the appropriate Association.

2.2 Use of Neighborhood Association Amenities. Residential tenants in the Business
District shall be allowed to use the Neighborhood Association amenities, provided that
they pay a fee to use the facilities that is equal to the fee (or portion of a larger fee) that
the Neighborhood Association Members are charged for the operation, maintenance and
use of the same amenities and provided further that they comply with all applicable Rules
and Regulations. Among other things, the fees payable for use of amenities by residential
tenants in the Business District may include amounts based on the portion of the
Assessments payable by Members of the Neighborhood Association that are allocable to
such amenities. The Board of Directors of the Neighborhood Association shall determine
such fees and such determination shall be final.

23 Rules of Park Usage. The City of North Augusta owns and operates most of the
parks within and around Hammond’s Ferry. Owners of Parcels within Hammond’s Ferry
shall abide by City rules, regulations, and requirements governing the use of the parks.
Neither the Founder nor the Associations shall be responsible for Owners® use of the
parks dedicated to the City. If either Association sponsors an event in a City park within
Hammond’s Ferry, Owners, Occupants, their tenants and guests must abide not only by
the City rules and regulations for park use, but also by any Rules and Regulations of the
relevant Association pertaining to park use during the event.

Hammond's Ferry Master Declaration 6
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Part I1I:

Architectural Standards and
Review

The architectural standards for Hammond's Ferry are set forth in and the process for
design approval will be governed by this document and the Hammond’s Ferry Design
Code (the “Design Code”), which includes the Hammond’s Ferry Pattern Book, the
Hammond’s Ferry Riverfront Code (the “Riverfront Code™), a lot protocol plan, and other
design guidelines that may be developed, approved, and used from time to time, The
Design Code is a guideline that will serve as a benchmark for architectural designs and

will help Hammond's Ferry to develop in a manner that is consistent with the
community’s overall vision.

Initial construction is dramatic, as each street takes shape. The facades of the buildings
form the community’s outdoor rooms, and the community envisioned by the Design
Code springs to life, However, Hammond’s Ferry is not frozen in time. Neighborhoods
evolve after the initial construction is complete. Homes are enlarged to suit a growing
family. A tree falls and must be replaced. Children clamor for swimming pools and
- basketball hoops. A puppy requires a fenced yard. The questions surrounding
modification review concemn not just design but compatibility with the adjacent
properties,

This Part IIT provides a method for review of both initial construction and modifications,

3.1  Town Architect. The Founder, or the Board of Directors of the Neighborhood
Association after the termination of the Period of Founder Control, may appoint a Town
Architect, whose job it is to understand and interpret the Design Code. The Town
Architect may have a professional degree in architecture or urban design or otherwise be
a design professional with qualifications deemed appropriate by the Founder or by the
Board of Directors of the Neighborhood Association after the termination of the Period of
Founder Control. The Town Architect does not, however, need to be licensed to practice
in South Carolina.

Hammond's Ferry Master Declaration 7
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32 Hammond’s Ferry Design Commiittee.

(@  Composition. The Hammond's Ferry Design Committee (the “HFDC™),
shall have at least three members and no more than five members, with the number of
members to be determined by the Founder. Until the Founder no longer owns any Parcels
in the Neighborhood, or until the Founder voluntarily assents, the HFDC includes the
following members, who are entitled to vote on all matters before the HFDC:

. The Town Architect, if there is one, fills one seat on the HFDC or the Founder
appoints a similarly qualified substitute.

. The Founder appoints the remaining members. If the Founder abandons the
position on the HFDC and fails to designate a successor or fails to appoint any
other members, the positions are to be filled using the procedure described in

Section 3.10.
(b)  Staff, Compensation. The HFDC may employ personnel or contract with

individuals or companies as necessary to assist in the review process. Professionals and
staff may be paid reasonable compensation for serving on the HFDC, as determined from
time to time by the Founder, or if the Founder no longer appoints the HFDC, then the

Boards of the Associations. All members of the HFDC shall be compensated for
expenses.

(c) Review Fees. The HFDC may set its review fees to cover all or part of the
expected cost of its operation,

33 Design Code. The Design Code is an architectural guideline for the
Neighborhood. Other guidelines may be developed, approved, and used over time, The
Design Code and other architectural guidelines are subject to modification by the
Founder, until the Founder no longer owns any Parcels in the Neighborhood, and
thereafter by the HFDC, from time to time for any of the following reasons:

(a) To correct errors or resolve conflicts with governmental requirements or
make changes that the Founder or the HFDC, as appropriate, believes will better
accomplish the objectives of Hammond’s Ferry;

(®)  To permit use of new materials or techniques for construction or landscape
that are appropriate, in the opinion of the Founder or the HFDC, to Hammond’s Ferry; or

(c)  To recognize changing land use or market conditions over time, both from
within and outside Hammond's Ferry.

Hammond's Ferry Master Declaration 8
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3.4 Construction Subject to Review.

(a)  Applicability. All plans and specifications for construction or modification
of any structure or improvement of the property such as driveways, parking lots, fences,
walls or walks or material landscaping element, such as trees or large shrubbery, must be
reviewed and approved before construction in accordance with this Part IL No
construction or clearing of a Parcel may begin until approved by the HFDC. Once
construction begins, all construction must comply with the approved plans and
specifications. Although this Chapter refers to “Parcels” and epplies primarily to private
property, it also applies to modification of the Hamnmond's Ferry Commons. Construction
of any structure upon the Hammond’s Ferry Commons (other than initial construction by
the Founder), or modification of any existing structure, as well as any material alteration

of the landscaping or topography of any Hammond’s Ferry Commons, must be approved
in advance by the HFDC.

(b)  Scope. Review for both new construction end for modification includes
materials and color selection and selection and placement of any ornamentation or
functional accessories, including but not limited to the following:

. materials and color selection for the main building and any outbuilding (including
roof, doors, windows and trim);

. landscaping, grading and any removal of trees;

. privacy walls or other fences and gates, driveways, walks, patios and other ground
surface materials;

. antennas, satellite dishes or receivers, solar panels or other devices which are
visible from outside the Parce];

. fountains, swimming pools, whirlpools or other pools, awnings, and statues or

other outdoor ornamentation;
. signage of any type; and

. permanent or semi-permanent play equipment, whether or not secured, such as
tree houses, pools, basketball hoops, skateboard ramps and swing sets.

The listing of a category does not imply that such construction or use is permitted.
Review is not required to repaint with originally approved paint and colors, or to replace
the roof or other components with duplicates of those originally approved.

Hammond's Ferry Master Declaration 9
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(¢c)  Trees. The cutting, removal or intentional damage of existing trees
(including excessive pruning or failure to use due care with equipment or when removing
other trees permitted to be removed) is strictly regulated under the Design Code. All
plans must comply with applicable drainage, water conservation, erosion control and
storrnwater detention requirements.

35 eview.

(@)  Generally. Applications are approved based upon compliance with the
Design Code in effect at the time of the submittal, compatibility with surrounding Parcels
and Hammond’s Ferry Commons and overall quality of design. The HFDC has the sole
and absolute ability to review and approve applications. Strict compliance with the
Design Code does not guarantee approval of an application. The HFDC may require
changes to a plan to improve its aesthetic appearance even if the design meets the
technical requirements of the Design Code. If the HFDC rejects an application due to
overall design quality, despite compliance with the Design Code, the HFDC shall make
_suggestions for improving the design.

(b)  Variances. The HFDC may grant variances from the Design Code based
on existing topographical or landscape conditions, existing trees, accessibility,
architectural merit, or other reason deemed sufficient by the HFDC, which might include
solar orientation, etc. Any such variance must be in writing. Approval of a variance does

not constitute a precedent for other applications, and such requests may be arbitrarily
denied.

3.6  Review Procedure.

(a)  Applications. HFDC may establish forms and procedures for the review of
applications, including review costs and fees, if any, fo be paid by the applicant. HFDC

may provide lists of approved materiels and may allow for staff review and approval of
routine or minor matters.

(b)  Notification; Construction: Inspection. HFDC shall use best efforts to
notify the applicant of its decision within a reasonable period of time. However, a delay
in reviewing an application shall not be deemed consent to construction. If approval is
given and all necessary govemmental permits and approvals are in place, then
construction of the improvements may begin. If construction is not begun within six
months after approval of the plans and specifications and there has been any change in
the Design Code in the intervening months that would otherwise apply to the approved

construction, then the approval will expire and the plans and specifications must be
resubmitted.

Hammond’s Ferry Master Declaration 10
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(c) Inspection. HFDC or its agent may inspect the property during
construction but has no obligation to make any such inspection.

(d)  Governmental Compliance. Members are responsible for making sure that
construction conforms to governmental regulations and all local building codes, If the
HFDC notes noncompliance, the Member will be required to make the necessary
changes. However, HFDC is not responsible for compliance with governmental
requirements or for identifying non-compliance. Members must obtain building permits
as necessary from the City of North Augusta. The City shall review proposed plans
approved by the HFDC and may require changes to meet City requirements prior to
issuing a building permit.

(e)  Fines; Enforcement. Failure to comply with the Design Code and build in
accordance with approved plans and specifications and all Rules and Regulations,
including, without limitation, improper cutting, removal or intentional damage to existing
trees, is subject to fines that may be established by the HFDC., Improper cutting, removal
or intentional damage to existing trees shall also be subject to a requirement that the tree
be replaced with an approved species of comparable caliper, or, if approved by HFDC, a
combination of trees totaling the caliper of the removed tree.

§3) Completion. When the primary building and landscaping are completed in
substantial compliance with the approved plans and specifications, HFDC shall issue a
Certificate of Substantial Conformance. The Certificate shall describe any areas of
deficiency that need to be corrected. All fines and other enforcement shall be weived 50
long as the deficiencies are comrected within sixty (60) days. Upon correction of all
deficiencies, HFDC shall issue a Certificate of Completion and Release in recordable
form.

& Notice to Owners

‘% The contract for the construction or modification of a home or business is negotiated
% between the Parccl Owner and the contractor. Neither the Founder, nor the HFDC is a
¥ party to that contract. Owners are ultimately responsible for assuring that the §
I improvements constructed on the Parcel are in accordance with the approved plans and

3| specifications. Because the Design Code may change from time to time, it is important §
& that Owners obtain or confirm that they have the current version of the Design Code
§ before underteking any change or improvement of their property. For the Owner’s 3
¢ benefit, contracts should require the contractor to build or modify the improvements
I in accordance with plans and specifications approved by the HFDC. Receipt of the
# HFDC’s Certificate of Completion and Release indicating compliance with the approved
i plans and specifications should be a condition of final payment on the contract,

¥
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Part iI: Relationships Between the Associations

3.7  Builders. The HFDC or Founder may establish a review and approval process for
builders and other contractors to be permitted to build at Hammond's Ferry and to
become members of the Hammond's Ferry Builder’s Guild, a group of approved builders.
Approval may be based on willingness to build in accordance with approved plans and
specifications, quality of past work, client satisfaction and financial history. Builders
must agree to comply with construction regulations, to dispose of construction debris
properly and to build in accordance with the approved plans and specifications. Builders
permitted to build in Hammeond’s Ferry may be required to post a deposit for compliance
and damages. Failure to comply may result in fines, forfeiture of the deposit and
revocation of the right to build in Hammond's Ferry.

3.8 Liability. The HFDC and its representatives are concerned primarily with
aesthetic considerations, and are not responsible for compliance with govermnmental
requirements or design or construction defects or use of materials affecting the safety or
structural integrity of the building. Approval by the HFDC of an application shall not
constitute a basis for any liability of the Founder, or members of the HFDC, Board of
Directors or Association for failure of the plans to conform to any applicable building
codes or inadequacy or deficiency in the plans resulting in defects in the improvements,
or for the performance or quality of work of any contractor or architect approved by it, or
for non-compatible or unstable soil conditions or soil erosion, or any other condition of
the property.

3.9  Modification Committee to the HFDC. The HFDC may establish a committee to
review and approve modifications of properties that are submitted after a Certificate of
Substantial Conformance, as described in Section 3.6(f), has been issued.

3.10 Final Composition of the HFDC. Within sixty (60) days after the date that the
Founder no longer owns any Parcels in the Neighborhood, or upon Founder's voluntary
assent, a new three or five-person HFDC shall be appointed to replace the Founder-
controlled HFDC. The Neighborhood Association shall determine the size of the HFDC.
All HFDC members shall serve two-year (2) renewable terms.

(a) Threc-Person HEDC. 1If the Neighborhood Association chooses to
establish & three-person HFDC, the Neighborhood Association shall appoint two (2)
members to the new HFDC. The remaining HFDC member shall be appointed by the
Business District Association.

()  Five-Person HEDC. If the Neighborhood Association chooses to establish
e five-person HFDC, the Neighborhood Association shall appoint three (3) members to

the new HFDC, The remaining HFDC Members shall be appointed by the Business
District Association.

Hammond's Ferry Master Declaration 12
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Part If: Relationships Between the Associations

Part I'V:
Environmental Protections

4,1 i C iance. Each Owner and Occupant shall comply with all
laws relating to the discharge, storage and disposal of all hazardous or toxic wastes and
substances, petroleum, petroleum by-products and other environmental contaminants (as
any of the foregoing may now or in the future be defined by any Governmental Entity)
on, at or from such Owner or Occupent's Parcel or otherwise relating to environmental
protection. All Owners and Occupants shall comply with any environmental provisions
included within the Design Code and the Rules and Regulations.

42  Clean-up; Indemnification. By accepting a deed to a Parcel, each Owner hereby
agrees (i) to clean up and remove or contain (but only if permitted by law), in accordance
with and to the extent required by any and all applicable federal, state and local laws, any
hazardous or toxic substances or wastes or other environmental contaminants on or under
the Owner's Parcel, or stored, generated, disposed of or discharged by the Owner or any
Occupant of the Owner's Parcel or from the Owner's Parce}, and (ii) to indemnify, defend
and hold harmless the Founder, any Affiliate of the Founder, the relevant Association,
their agents and each of the other Owners from and against any and all foreseeable and
unforeseeable claim, loss, damage, cost or expense (including, without limitation fines,
clean-up costs, costs of relocating tenants, employees and agents, restoration costs, loss
of income and attorneys' fees) incurred or suffered by the indemnified party as a result of
any hazardous or toxic waste or substance or other environmental contaminant
discharged from, stored at or disposed of at or from the indemnifying party's Parcel.

4.3  Nuisance. Whether otherwise permitted by a Governmental Entity, the Reviewing
Body, the Founder or the relevant Association, as described in this Section, may prohibit
any use or operation that creates objectionable noise, smoke, odors or which in any other
way, in their reasonable opinion, will constitute a nuisance or degrade the value of
Hammond’s Ferry. While the Founder owns eny Parcel in Hammond’s Ferry, the
Founder shall be the Reviewing Body for purposes of this Section. Thereafter, the
appropriate Association related to the Parcel shall review nuisance issues.

Hammond's Ferry Master Declaration 13
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Part ¥: Founder's Reserved Rights

Part V:
Founder’s eserved Rights

5.1 Addition or Withdrawal of Property.

(@  Neighborhood. The Founder shall have the right, but not the obligation,
for a period of thirty (30) years from the date of this Master Declaration, from time to
time in its sole discretion, to add to Hammond’s Ferry any part of the Neighborhood.
This reserved development right may be exercised with respect to different portions of
the Neighborhood at different times, No assurances are made as to the boundaries of
those portions or order in which the portions will be added. Exercising any development
right in any portion of the Neighborhood does not necessarily mean the right will be
exercised in the remainder of the Neighborhood.

(b)  Other Property. The Founder may also add to Hammond's Ferry: (i)
property contiguous to the Neighborhood not a part of the Neighborhood, (ii) property
any portion of which is within two miles of any portion of Hammond’s Ferry (including
any property separated from Hammond's Ferry by a public street, body of water or other
property), or (iii) any other property with a reasonable relationship to Hemmond's Ferry.

(c)  Supplemental Declaration. A Supplemental Declaration adding the
additional property shall become effective upon being recorded in the Register of Mesne
Conveyances of Aiken County, South Carolina, and upon such recording the additional
property shall become part of Hammond's Ferry, subject to this Master Declaration. The
Supplemental Declaration may modify, remove or add to the provisions of this Master
Declaration if needed to reflect the different character of the additional property,
including a different assessment allocation.

(d)  Withdrawal of Property. The Founder reserves the right to withdraw
property from Hammond’s Ferry so long as at least 80% of all Owners within the area to
be withdrawn consent, and appropriate access to the remaining portions of Hammond's
Ferry is preserved,

5.2 Use of Name. The Founder reserves the right to trademark the name “Hammond's
Ferry” or other name of the community as a trade name owned by the Founder. An
Owner or an Occupant may use the trademarked name to describe the location of the
business, and may advertise a business as being located “in Hammond's Ferry” or other
trademarked name. If requested by the Founder, the Owner or Occupant shall accompany

Hammond's Ferry Master Declaration 14
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Part V: Founder's Reserved Rights

such use with a symbol or explanation concerning trademark or service mark registration
of the name. An Owner or Occupant may not use the trademarked name in any other
manner without the express permission of the Founder, which may be arbitrarily denied.
The Founder shall have the right to change the name, Hammond's Ferry, for all or any
part of the property subject to this Master Declaration. The Founder may, but is not
required to, amend this Master Declaration to reflect the name change.

5.3  Reserved Easements. The Founder, its successors and assigns, is hereby granted
all easements over, across, under and through Hammond’s Ferry reasonably necessary to
permit the Founder to continue and complete construction of the Neighborhood, whether
or not that property is ultimately submitted to this Master Declaration, and all other
properties owned by the Founder or its assigns which are adjacent to, or reasonably near,
Hammond’s Femry (including property separated from Hammond’s Ferry by a public
road), whether or not such properties are developed as part of Hammond’s Ferry.

Without limiting the generality of the foregoing, the Founder shall have the following
easements;

(2)  Private Roads and Paths: A nonexclusive easement for use of any roads or
streets within Hammond's Ferry which are not accepted for dedication to the public and
which are intended for automobile traffic (including rear lanes or other similar access
roads that are generally intended for use only by residents on that road), along with a
nonexclusive easement for appropriate use of any pedestrian or bicycle paths. If such
roads become a primary means of access to a community which is not made part of
Hammond’s Ferry, and Hammond’s Ferry does not similarly use the roads of such

community, such community shall contribute its pro rata share of the cost of Hammond’s
Ferry’s road maintenance.

(b)  Utility Easements: A blanket easement upon, across, over, through, and
under Hammond’s Ferry for ingress, egress, installation, replacement, repair and
maintenance of all public and private utility and service systems. These systems and
services include, but are not limited to, water, sewer, imigation systems, drainage,
telephone, electricity, natural gas, television, security, collection of parbage and
recyclable materials, cable or communication lines and other equipment. By virtue of this
easement the Founder, and its successors or assigns, may install and maintain facilities

and equipment, excavate for such purposes and affix and maintain wires, circuits and
conduits,

(c)  Cable and fiber optic systems: Exclusive easements within all of

Hammond's Ferry for installation, replacement, repair and maintenance of cable and fiber
optic systems. By virtue of this easement the Founder, and its successors or assigns, may
install and maintain facilities and equipment, excavate for such purposes and affix and

Hammond's Ferry Master Declaration 15
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T =

maintain wires, circuits and conduits. However, the exercise of this easement must not
unreasonably disturb each Ovwmer’s right of quiet enjoyment of his Parcel.

(d)  Police Powers: A blanket easement throughout Hammond’s Ferry for
private patrol services, and for police powers and services supplied by the local, state and
federal governments. The reservation of such easement does not imply that any such
service shall be provided.

(¢  Dminage, Erosion Controls: A blanket easement and right on, over, under
and through the ground within Hammond’s Ferry to maintain and to correct drainage of
surface water and other erosion controls. This casement includes the right to cut any
trees, bushes or shrubbery, grade soil, or to take any other action reasonably necessary for
health or safety or to comply with governmental requirements. The entity that exercises
this easement shall be responsible for notifying the affected Owners (except in an
emergency) but shall not be obligated to restore landscaping or other improvements. This
easement may be exercised at the option of the Founder and shall not be construed to
obligate the Founder to take any affirmative action to correct conditions.

® Encroachment: An easement for any improvements constructed on the
Association Property which encroach on any Parcel, whether due to any minor deviation

from the subdivision plat of Hammond's Ferry or the settling or shifting of any land or
improvements.

® Maint of H d’ C . An easement for

maintenance and improvement of the Hammond’s Ferry Commons at the Founder’s
discretion and, to the extent reasonably necessary, an easement over any Parcel for
maintenance of the Hammond’s Ferry Commons.

(h)  Models; Sales and Management Offices: The right to meintain a sales
office, a management office, a Neighborhood Information Center, and an unlimited
number of models within Hammond's Ferry. These facilities may be located on any
Parcel in Hammond's Ferry and may be relocated from time to time at the Founder's
discretion. The sales office, management office, Neighborhood Information Center, and
models may be owned by different entities, including builders and other entities that are
unrelated to the Founder. At the end of its use as a sales or management office or model,
the Parcel shall be owned by the owner of record, subject to all normal covenants and
restrictions for Hammond’s Ferry. Subject to state law and local ordinances, the Founder
or its assigns, where such right is specified, may maintain signs on the Hammond’s Ferry
Commons and in the sales office, management office, Neighborhood Information Center,
and models advertising Hammond’s Ferry.

Hammond's Ferry Master Declaration 16
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() Construction Equipment: To the extent reasonably necessary, an easement
over, under and through any roads, whether public or private, and any other Association
Property for construction equipment and any other purpose related to continued
construction of any property within the Neighborhood.

54  Commercial Use of Images:
(8)  The Founder shall have the following rights:

(i) The exclusive right to grant permission for the Hammond's Ferry
Commons to be photographed, sketched, painted or its image otherwise
reproduced for commercial use (including without limitation its use as a motion
picture set or as a background for the display of fashions or other goods); and

(if)  The right to grant permission for similar reproduction of the
exteriors of any other part of the Parcels that can be viewed from streets, alleys or
the Hammond's Ferry Commons. Such exteriors may be reproduced without the
consent of, or payment to, the Owners of the Parcels, but the above right is not
intended to prevent any Owner from granting independent permission for any part
of the Parcels owned exclusively by that Owner, in which case the consent of the
Founder shall not be required.

(b)  The Founder may collect a fee for its consent to the use of such images or
for the providing of support services to photographers or others. The exercise of this
right to collect a fee shall not interfere with normal and customary rights or architects as
to structures designed by them. Consent of the Founder shall not be required for
photography or other reproductions of the images of the Parcels in connection with any
news or feature coverage, for academic purposes or by any governmental agency or
entity appointed by a governmental agency for the purpose of promoting the City of
North Augusta, the development of tourism or commerce or any other similar purpose.

5.5  Assignment, The Founder may at any time assign all or any portion of its rights
under this Master Declaration to a related entity, a successor Founder, the Business
District Association or the Neighborhood Association.

5.6  Rules and Regulations. The Founder may enact Rules and Regulations governing
any of the matters addressed by this Master Declaration.

5.7  Damage or Destruction of Hammond’s Commons or Improv t an
Owner or Occupant. If any Hammond’s Ferry Commons or Improvement on any
Hammond’s Ferry Commons is damaged or destroyed by an Owner or Occupant of a
Parcel within Hammond’s Ferry, or by family members, guests or agents of the Owner or
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Occupant, the Owner shall be liable for such damage or destruction and the Owner must,
within fifteen (15) days after it occurs, repair the damage in a good and workmanlike
menner and restore any damaged Hammond'’s Ferry Commons Improvement or facility
to its existing state before the damage or destruction occurred. In circumstances where
the Founder or the relevant Association determines that a shorter response period is
appropriate, the fifteen (15) day period may be shortened. If the Owner does not repair
the damage as described above, then the Founder or relevant Association may repair the
damage. The Founder or relevant Association may bring an action for damages, specific

performance, declaratory decree or injunction, or any other remedy at law or in equity to
enforce the provisions of this Section.

Hammond's Ferry Master Declaration 18
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Part VI Amendment and Additional Terms

Part VI;
Amendment and
Additional Terms

6.1  Amendment.

(8  Generally. This Master Declaration may be amended by the Founder at
any time that the Founder has the right to designate a majority of the directors on the
boards of directors of the Neighborhood Association or the Business District Association.
Thereafter, amendment of this Master Declaration requires an instrument signed by the
Presidents, or Vice Presidents, and Secretaries of both the Neighborhood Association and
the Business District Association, certifying approval by their boards of directors. Rights
reserved to the Founder may not be amended without the specific consent of the Founder.
Any amendment shall take effect upon recording in the Register of Mesne Conveyances
of Aiken County, South Carolina.

(b)  Founder's Right. To the extent permitted by law, the Founder specifically
reserves the absolute and unconditional right to amend this Master Declaration without
the consent or joinder of any party (i) to conform to the requirements of the Federal
Home Loan Mortgage Corporation, Veterans Administration, Federal National Mortgage
Association or any other generally recognized institution involved in the guarantee or
purchase and sale of mortgages, (ii) to conform to the requirements of institutional
mortgage lenders or title insurance companies, (iii) to clarify the Declaration’s provisions
or correct errors, (iv) to subject additional property to this Master Declaration or to
withdraw properties from this Master Declaration, or in connection with Supplemental

Declarations, (v) to change a name pursuant to this Master Declaration, or (vi) to conform
to applicable law.

(¢)  Recording. Any amendment shall take effect upon recording in the
Register of Mesne Conveyances of Aiken County, South Carolina.

6.2  Rerecording. Unless this Master Declaration is terminated, the Founder or any
other party may rerecord this Master Declaration or other notice of its terms at intervals
necessary under South Carolina law to preserve its effect.

Hammond's Ferry Master Declaration 19
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6.3 Enforcement.

(a)  Deposit, Fines. The Founder and the relevant Associations may establish
fines for failure to comply with this Master Declaration and any Rules and Regulations
established by the Founder or the respective Associations. The collection of a fine shall
not in any way diminish the available remedies at law or equity.

(b)  Unapproved Construction. If any clearing, grading, construction,
demolition or modification is begun which has not been approved or which deviates from
approved plans and specifications, the Founder or the relevant Association may require
the Owner to resolve the dispute through binding arbitration and/or may bring suit
seeking damages, specific performance, declaratory decree and/or injunction, or any
other remedy at law or in equity. If the Founder or the relevant Association brings suit
and the court finds that the construction was not approved or that the construction
deviated from the approved plans or specifications, then the Founder or the relevant
Association shall also be awarded reasonable attorney’s fees, even if the relief requested
is not granted.

(c) Other Enforcement. To enforce any other provision of this Master
Declaration, the Founder or either Association may bring an action for damages, specific
performance, declaratory decree or injunction, or any other remedy at law or in equity.
The Founder or either Association may also require and enforce the collection of a

management fee if the Founder or the relevant Association is required to teke action on
behalf of a Member.

(d) No Waiver. Failure to enforce any provision of this Master Declaration
shall not be deemed a waiver of the right to do so at any time thereafter.

6.4  Interpretation.

(a)  Construction. The provisions of this Master Declaration shall be liberally
construed to effectuate their purpose of creating a uniform and consistent plan for the
development and operation of Hammond's Ferry as a community of the highest quality.

(b)  Govemmental Regulation. All provisions of this Master Declaration shal]
be subject to applicable government regulation or agreements.

(¢)  Conflict. In the event of a conflict between this Master Declaration and
either the Book or the Business District Declaration, the terms of this Master Declaration
shall govern.

Hammond's Ferry Master Declaration 20
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(d)  Invalidity. The invalidity of any part of this Master Declaration shall not
impair or affect the validity or enforceability of the rest of the Declaration, which shall
remain in full force and effect.

6.5  Jursdiction. Any suit concerning this Master Declaration must be brought in the
court of appropriate jurisdiction for North Augusta, South Carolina, This Master
Declaration shall be construed in accordance with the laws of the State of South Carolina.

WITNESS the Hand and Seal of the duly authorized officer of North Augusta Riverfront
Company, LLC, as of the day and year first above written.

Signed, sealed and delivered in the NORTH AUGUSTA RIVERFRONT
presence of: COMPANY, LLC

N. Tumer Simkins
As its General Manager

ATE OF &og

[ CA
COUNTY OF A ‘N\E‘/\gq

Personally appeared before me the undersigned witness and made oath that s/he saw the
within named N. Tumner Simkins as the General Manager of North Augusta Riverfront
Company, LLC sign, seal and, as the act and deed of said company, deliver the within-
written Declaration for the purposes therein mentioned and that s’he, with the other
witness whose signature appw above, witnessed the execution thereof,

SWORN to before me this 32 day
of February, 2(

ITNESS No. 1

Htimmond’s F erry Master Declaration 21
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Exhibit A
The Neighborhood

All that lot, tract or parcel of land containing approximately 195 acres lying to the South
of the City of North Auguste Greeneway Trail as shown on that certain Plat dated
November 26, 2002, revised December 23, 2002, prepared by W. R. Toole Engineers,
Inc. for the City of North Augusta and recorded in the records of the Register of Mesne
Conveyances of Aiken County, South Carolina in Plat Book 46, page 97. The Project
Area is bounded as follows: on the North by the City of North Augusta Greeneway Trail,
on the East by Georgia Avenue, on the South by the Savannah River and on the West by
Campbell Town Landing Subdivision and other property of the City of North Augusta.
Reference is hereby made to said plat for a more complete description of the Project
Area,

Hammond's Ferry Master Declaration A-1
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Exhibit B
Hammond’s Ferry
Hammond’s Ferry shall include the real property described on that certain plat entitled
“Conditional Final Plat for Hammond’s Ferry Phase A1 located in the City of North
Augusta, North Augusta, South Carolina™ prepared by Davis & Floyd Engineering,
Architecture, Environmental & Laboratory Services, dated January 5, 2006, and duly

recorded on January 19, 2006, in the records of the Register of Mesne Conveyances of
Aiken County, South Carolina, at Plat Book 50, pages 845-847.
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Exhibit B
Hammond’s Ferry
Hammond’s Ferry shall include the real property described on that certain plat entitled
“Conditional Final Plat for Hammond’s Ferry Phase A1 located in the City of North
Augusta, North Augusta, South Carolina” prepared by Davis & Floyd Engineering,
Architecture, Environmental & Laboratory Services, dated January 5, 2006, and duly

recorded on January 19, 2006, in the records of the Register of Mesne Conveyances of
Aiken County, South Carolina, at Plat Book 50, pages 845-847.

WREA\152709.9

Hammond's Ferry Master Declaration B-1

Mo l. AREA P .. AAA
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2006008590
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- JUDITH
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%, BYF ELLEN COURSEY DEpyTY

$10.00

.. BK:RB 4052
Prepared by and ' PG:1314-1317
When recorded return to:
McGuireWoods LLP

901 East Cary Street
Richmond, VA 23219-4030
Attm: Heather N. Stevenson

FIRST SUPPLEMENTAL DECLARATION

THIS FIRST SUPPLEMENTAL DECLARATION, to withdraw certain real property from the
Residential Neighborhood and add it to the Business District, is dated as of March 16, 2006 by
NORTH AUGUSTA RIVERFRONT COMPANY, LLC, a South Carolina corporation
(“Declarant”), whose address is 406 West Avenue, North Augusta, South Carolina 290841, and
recites:

RECITALS

- By Hammond's Ferry Book of Operating Principles dated February 3, 2006, and
recorded February 3, 2006 in the Register of Mesne Conveyances, Aiken County, South
Carolina, in Book 4044, pages 899-952 (the "Book"), Declarant subjected certain real estate
more particularly described therein to the covenants therein contained,

. By Business District Declaration of Codes, Covenants and Easements for Non-
Residential Property in Hammond’s Ferry dated February 3, 2006, and recorded February 3,
2006, in the Register of Mesne Conveyances, Aiken County, South Carolina, in Book 4044,
pages 953-991 (the "Business District Declaration"), Declarant subjected certain real estate more
particularly described therein to the covenants therein contained,

. Certain of the real estate subjected to the Book and more particularly described in the
attached Exhibit A to this First Supplemental Declaration (the "Property”), which exhibit is
hereby incorporated herein, is commercial in character and intended use, and pursuant to the
amendment provisions of Chapter 6 of the Book, Declarant desires and intends hereby to remove
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the Property from the coverage of the Book and from the Residential Neighborhood.

. Declarant desires and intends hereby to subject the Property instead to the coverage of
the Business District Declaration, pursuant to Section 6.1(b) of that Declaration, and make the
Property part of the Business District.

WITHDRAWAL AND ADDITION

The real estate described in Exhibit A hereto is hereby removed from the coverage of the Book
and from the Residential Neighborhood and subjected instead to the coverage of the Business
District Declaration and made part of the Business District.

WITNESS the Hand and Seal of the duly authorized officer of North Auguste Riverfront
Company, LLC, as of the day and year first above written.

-

.8

» ‘— .-‘ A

Signed, séaled and delivered in the NORTH AUGUSTA RIVERFRONT
presence of: COMPANY, LLC
Wanss, Comnin ) By Ot

‘Charlie Walker Ji~___ )

As ite V.P.Sales
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STATE OF g ':QCZ——

COUNTY OF _[\ C

Personally appeared before me the undersigned witness and made oath that s/he saw the
within named Charlie Walker Jr. as the V.P.Sales of North Augusta Riverfront Company, LLC
sign, seal and, as the act and deed of said company, deliver the within-written First Supplemental
Declaration for the purposes therein mentioned and that s’he, with the other witness whose
signature appears above, witnessed the execution thereof,

SWORN to (0 day of March, 2006.

WITNESS No. 1

o
(Notary Seal)
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Exhibit A
The Property

The Property is Lot 13, Block 3 as described on that certain plat entitled “Conditional Final Plat
for Hammond's Ferry Phase A located in the City of North Augusta, North Augusta, South
Carolina” prepared by Davis & Floyd Engineering, Architecture, Environmental & Laboratory
Services, dated January 5, 2006, and duly recorded on January 19, 2006, in the records of the

Register of Mesne Conveyances of Aiken County, South Carolina, at Plat Book 50, pages 845-
847, '
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N

Raturn to: 3, Nocl Sclwaers T RC. = Eggm-{)ggggegmms
Post Office Box 31339 34390 2 —— RECORDINGFEES  $1000
Augusts, Georgia 3090 === PRESENTED & RECORDED
E= 08-01-2007 01:30 PM
== JUDITH WARNER
i BY: LYNN STEMBRIGE DEPUTY
B9 BK: RB 4153
PG: 198 - 200
Declarant: North Augusta Riverfront Company, LLC
Property: Lots 6-12 and Common Area in Block 10, Hammond’s Ferry

WW%MQFI’% =

NORTH AUCUSTA'S R!VERF.ROI\‘T

SECOND SUPPLEMENTAL DECLARATION
TO DESIGNATE ARRINGTON GREEN
AS ZONE NUMBER ONE

THIS SECOND SUPPLEMENTAL DECLARATION is made by
NORTH AUGUSTA RIVERFRONT OMPANY, LLC, a Delaware limited liability
company (the “Declarant”) as of the ai’dhy of July, year of 2007.

WITNESSETH:

WHEREAS, on February 3, 2006, Declarant subjected certain property to covenants as
contained in that certain Hammond's Ferry Book of Operating Principles, a copy of which is
recorded in the Office of the Register of Deeds for Aiken County, South Carolina, in Baok 4044,
pages 899-952 (the "Book"); and

WHEREAS, the Book provides that certain property which may have special needs can
be designated as a Zone to allow for additional maintenance or capital improvements; and

WHEREAS, the Declarant anticipates that due to its unique configuration the property

described on Exhibit “A” (“Arrington Green™) may be an area which could benefit in the future
from being designated as a Zone.

NOW THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the Declarant hereby declares that Arrington Green shall be designated as Zone #1
in accordance with the Section entitled “Zone Expenses” contained in Chapter 5 of the Book.
This designation shall permit, but shall not require, the collection of additional assessments for
additional maintenance or capital improvements as determined by the vote of the Owners as

provided in said Section. Any capitalized term not defined herein shall have the meaning
ascribed to such term in the Book.
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WITNESS the Hand and Seal of the duly authorized officer of North Augusta
Riverfront Company, LLC, as of the day and year first above written,

Signed, sealed and delivered in the NORTH AUGUSTA RIVERFRONT
presence of: COMPANY, LLC

e——— {
By: J——A L_\ A
N. Turner Simkins
As its General Manager

STATE OF Geprefi o
COUNTY OF _{l dnupansS

Personally appeared before me the undersigned witness and made oath that s/he saw the
within named N. Tumner Simkins as the General Menager of North Augusta Riverfront
Company, LLC sign, seal and, as the act and deed of said company, deliver the within-
written Declaration for the purposes therein mentioned and that sthe, with the other
witness whose signature appears above, witnessed the execution thereof.

SWORN to before me thisg:? day

WITNESS Na. 1 7
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Exhibit A

All that certain lot, tract or parcel of land situate, lying and being in the City of North
Augusta, County of Aiken, State of South Carolina, and being more shown as Lots 6-12,
and “COMMON AREA”, Block 10, on that certain plat entitled “Plat of Hammond's
Ferry” prepared by Cranston Engineering Group, P.C., dated July 11, 2007, revised July
24, 2007 and recorded in the Office of the Register of Deeds for Aiken County, South
Carolina, in Plal Book 52, page 945 (the “Plat”), Reference is hereby made to the Plat
for & more complete description of the Property.
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OWNER'S CERTIFICATION

WE HEREBY CERTFY THAT WE ARE THE OWNERS OF THE PROPCRTY SHOWN AND

AND THAT WE HEREBY ADCPT THIS PLAN OF SUBDIVISION AND WILL CONVEY ALL STRIETS,
ALLEYS, WALKS, PARKS AND OTHER SITES AND CASEMENTS 10 PUBLIC OR PRIVATE

VSE AND OWNERSHIP AS NOTED. FURTHERMORE, | WILL DED/CATE ALL WATER, SEWZR

AND STORM SEWER LINCS TO THE OTY OF NORTH ALGUSTA AT THE APPROPRIATL MME

/T__:-pd)(——' 9/:!/‘4

NORTH AUGUSTA RIVERFRONT COMPANY DATE

CITY ENGINEER'S CERTIFICATION

1 HIREBY CERTFY THAT THE WATER SUPPLY SYSTEM, SLWAGE DISPOSAL
SYSTEM AND DRAINAGE MMPROVEMENTS REQUIRED 8Y THE NORTH
AUGUSTA ZONING AND DEVELOPWENT STANDARDS ORDINANCE MAVE BEEN
PROPERLY INSTALLID AND CONSTRUCTED IN ACCORDANCE WITH THE
APPUCABLE STANDARDS.
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K:RB 4161
PG:947-949
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==R
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Declarant: North Augusts Riverfront Company, LLC
Property: Phase A-2 Lots in Hammond’s Ferry

THIRD SUPPLEMENTAL DECLARATION
TO SUBJECT PHASE A-2 LOTS TO
THE HAMMOND'S FERRY MASTER DE CLARATION
AND
THE HAMMOND'S FERRY BOOK OF OPERATING PRINCIPLES

THIS THIRD SUPPLEMENTAL DECLARATION is made by NORTH
AUGUSTA RIVERFRONT COMPANY, LLC, 2 Delaware limited liability company (the
“Declarant”) as of the 10th day of September, 2007.

WITNESSETH:

WHEREAS, on February 3, 2006, Declrant subjected cerain property (including the
property described herein) to the Hammond's Ferry Master Declaration of Codes, Covenants and
Easements, a copy of which is recorded in the Office of the Register of Deeds for Aiken County,
South Carolina, in Book 4044, pages 899-952 (the "Master Declaration”); and

WHEREAS, on February 3, 2006, Declarant also subjected certain property to the

Hammond's Ferry Book of Operating Principles, a copy of which is recorded in Book 4044, pages
899-952, in said Register’s Office (the "Book"); and

WHEREAS, the Master Declaration and the Book provide that the Declarant can subject
additional property to these agreements.

NOW THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the Declarant hereby declares that the property described on Exhibit “A” amached
hereto (the “Additional Property”) shall hereafier be part of the Residential Neighborhood and shalt
therefore be subject to the terms of both the Master Declaration and the Book Any capitalized
term not defined herein shall have the meaning ascribed to such term in the Book.
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WITNESS the Hand and Seal of the duly authorized officer of North Augusta Riverfront
Company, LLG, as of the day and year first above written.

Signed, sealed and delivered in the presence North Augusta Riverfront Company, LLC
of:
=~ l -
By: ’#FV‘L—’A/
N. Tumer Simnkins
As its General Manager

STATE OF '

COUNTY OF ¢

Personally appeared before me the undersigned witness and made oath that s/he saw the withn
named N. Tumer Simkins as the General Manager of North Augusta Riverfront Company, LLC

sign, seal and, as the act and deed of said company, deliver the within-written Declaration for the
putposes therein mentioned and that s/he, with the other witness whose signature appears zbove,

witnessed the execution thereof.

SWORN to before me this 10th day of
September 2007.

YA

Witness No. 1
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Exhibi

The Residential Neighborhood shall include all of the real property as described on that
certain plat entitled ““Condirional Final Plat for Hammond’s Ferry Phase A2” located in the
City of North Auvgusta, South Carolina prepared by Davis & Floyd Engineering,
Architecture, Environmemal & Laboratory Services, dated June 21, 2007, and duly recorded
on August 31, 2007, in the Office of the Register of Deeds for Aiken County, South
Carolina, in Plat Book 53, page 61. Reference is hereby made w the Plat for a more
complete description of the property.
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2008002926 D

=== notice
=== RECORDING PEES $10.00

== mmoares & axcoxmen:
== (1-3-2008 11:00 A
S=== JUDITH WARNER
e
== By: JOYCE # ERGLE DEPUTY ENC
==PG:263-264
Declarant:  North Augusta Riverfront Company, LLC
Property: Lot 6, Block 2 in Hammond's Ferry

NORTH AUGUSTA'S RIVERFRONT

FOURTH SUPPLEMENTAL DECLARATION
TOREMOVE TRAIL EASEMENT
FROM LOT 6, BLOCK 2

THIS FOURTH SUPPLEMENTAL DECLARATION is made by NORTH
AUGUSTA RIVERFRONT COMPANY, LLC, a Delaware limited liability company (the
“Declarant”) as of the 22 day of January, 2008,

WITNESSETH:

WHEREAS, on that certam plat entitled “Conditional Final Plar for Hammond's Ferry
Phase A1” prepared by Davis & Floyd Engineering, Architecture, Environmental & Laboratory
Services, January 5, 2006, and duly recorded on January 19, 2006, in the Office of the Register of
Deeds for Aiken County, South Carolina, in Plat Book 50, pages 845-847 (the “Original Plat®) there
was a 16" Trail Easement (the “Easement”) crossing Lot 6, Block 2 (the “Lot™); and

that certain plat entitled “Revision 1o Conditional Final Plat for Hammond's Ferry Phase Al (Lots
1, 22, 23, 2-4, 25, 26, 2-7)" prepared by Davis & Floyd Engineering, Architecture,
Environmental & Laboratory Services, dated February 12, 2007, and duly recorded on February 26,

2007, in the Office of the Register of Deeds for Aiken County, South Caroling, in Plat Book 52,
page 404 (the “Revised Plat”); and

WHEREAS, in connection with the Revised Plat, the Declarant removed the Easement
from the Lot as shown on the Revised Plat, and Declarant desires 1o clarify the removal herein.

NOW THEREFORE, in consideration of the foregoing and other good and valuable

c?ansidemtion, the Declarant hereby removes the Easement from the Lot as shown on the Revised
Plat.
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WITNESS the Hand and Seal of the duly authorized officer of North Augusta Riverfront
Company, LLC, as of the day and year first above written.

Signed, sealed and deliveped in the presence North Augusta Riverfront Company, LLC
of;
By:
mgss No Charlie Walker™
As its Vice President of Sales
Witness No. 2 hl
STATE OF GEORGIA
COUNTY OF RICHMOND

Personally appeared before me the undersigned witness and made oath that s/he saw the
within named Charlie Walker as the Vice President of Sales of North Augusta Riverfront Company,
LLG, sign, seal and, as the act and deed of said company, deliver the within-written Declaration for
the purposes therein mentioned and that s/he, with the other wimess whose signature appears
above, witnessed the exscution thereof.

SWORN 10 before me this 22* day of
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2009022259
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e PRESENTED 4 RLCORDED|
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JUDITH WARNER
REGISITR OF NEWNE CORVEYARCT
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== By: MARILYN SEIGLER DEPUTT
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Declarant  North Angusta Riverfront Company, LLC
Property: Open Space, Comer of Front Street and Phoenix Street, in Hammond's Fenry

NORTH AUGUSTAS RIVERFRONT

FIFTH SUPPLEMENTAL DECLARATION
TO ESTABLISH VIEW RESTRICTIONS ON OPEN SPACE

THIS FIFTH SUPPLEMENTAL DECLARATION is made by NORTH
AUGUSTA RIVERERONT COMPANY, LLC, a Delaware limited liability company (the
“Declarant”) as of the D\ day of August, 2009,

WITNESSE TH:

WHEREAS, on February 3, 2006, Dechrant subjected certain property (including the
property described herein) to the Hammond's Ferry Master Declaration of Codes, Covenants and
Easements, a copy of which is recorded in Book 4044, pages 899-952, in the Office of the Register
of Deeds for Aiken County, South Carolina (the “Master Declaration”); and

WHEREAS, on Febnuary 3, 2006, Declarant also subjected certain property to the
Hammond's Ferry Book of Operating Principles, a copy of which is recorded in Book 4044, pages
899-952, in said Regiswer’s Office (the “Book”) (the Master Declaration and the Book, and all
amendments thereto are hereinafter collectively referred to as the “Declaration”); and
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WHEREAS the Declaration was made applicable to the herein described property by that
certain Third Supplemental Declaration, dated September 10, 2007, recorded in Book 4161, pages
847-949, in said Register’s Office; and

WHEREAS, on that centain plat entitled “Conditional Final Plat for Hammond'’s Ferry
Phase A2,” prepared by Davis & Floyd Engineering, Architecture, Environmental & Laboratory
Services, June 21, 2007, recorded in Plat Book 53, page 61, in the Office of the Register of Deeds
for Atken County, South Carolina (the “Plat”) there is a triangular parcel designated as “Open
Space” at the Corner of Front Street and Phoenix Street (the “Open Space”); and

WHEREAS, that due to the Open Space’s unique location, the Declarant desires to place
certain limitations of use of the Open Space.

NOW THEREFORE, in consideraton of the foregoing and other good and valuable
consideration, the Declarant hereby declares as follows:

1. That no structures shall be permitted on the Open Space. Further, no
landscaping shall be permitted on the Open Space except with the prior written approval of the
proposed landscaping from Declarant.

2, Except as modified hereby, the Declaration shall remain unaffected.

WITNESS the Hand and Seal of the duly authorized officer of North Augusta Riverfront
Company, LLC, as of the day and year first above written.

Signed, sealed and delivered in the presence North Augusta Riverfront Company, LLC

L2t
el e
T
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STATE OF GEORGIA
COUNTY OF RICHMOND

Personally appeared before me the undersigned witness and made oath that s/he saw the
within named Robert C.Boowell as the \ice Rresiderd of North Augusta
Riverfront Company, LLG, sigt; seal and, as the act and deed of said company, deliver the within-
written Declaration for the purposes therein mentioned and that s/he, with the other wimess whose
signature appears above, witnessed the execution thereof.

+.
SWORN to before me this 2% day of
August, 2009,

My co fion expires: August 7, 2012
(Notary Seal)
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2009031703

AMENDMENT
RECORDING FEES §10.00

12-21-2008 10:05 A

=== JUDITH WARNER
Empm—s BCUTSTER OF BUSOT CONVENANTE
— AIKIW COURTY, EC

E=== py: MARILYN SEIGLER DEPUTY

BK:RB 4289
PG:242-244

I

il

Declarant: North Augusta Riverfront Company, LLC
Property: Phase A-3 Lots in Hammond®s Ferry

NORTH AUGUSTAS RIVERFRONT

SIXTH SUPPLEMENTAL DECLARATION
TO SUBJECT PHASE A-3 LOTS TO
THE HAMMOND'S FERRY MASTER DECLARATION
AND
THE HAMMOND'S FERRY BOOK OF OPERATING PRINCIPLES

THIS SIXTH SUPPLEMENTAL DECLARATION is made
RIVERFRONT COMPANY, LLC, a Delaware
the 18" day of Decembet, 2009,

by NORTH AUGUSTA
limited liability company (the ‘Declarant”) as of

WITNESSETH:

WHEREAS, on February 3, 2006, Declarant subjected certain property (including the
propetty described herein) to the Hammond's Feery Master Declaration of Codes, Covenants and
Easements, a copy of which is recorded in the Office of the Re

gistet of Deeds for Aiken County,
South Catolins, in Book 4044, pages 899-952 (the “Master Declaration”); and

WHEREAS, on February 3, 2006, Declarant also subjected certain property to the

Hammond's Ferry Book of Operating Priaciples, a copy of which is recorded in Book 4044, pages
899-952, in said Registet's Office (the “Book”); and

WHEREAS, the Master Declaration and the Book provide that the Declatant can subject
additional property to these agreements.

NOW THEREFORE, in consideration of the fore

going and other good and valuable
consideration, the Declamnt hereby declares that the property described on Exhibit “A™ attached
hereto (the “Additional Property”) shall hereafter be part of the Residential Neighbothood and shall

thetefore be subject to the terms of both the Master Declaration and the Book. Any capitalized
term not defined herein shall have the meaning ascribed to such term in the Book,
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WITNESS the Hand and Seal of the duly authorized officer of North Augusta Riverfront
Company, LLC, as of the day and year fitst above written.

Signed, sealed and deliveged in the presence North Augusta Riverfront Company, LLC

By: ‘M%rﬁ

Rob ~Bagwell
As its VicePresident

COUNTY OF RICHMOND |

STATE OF GEORGIA

Personally appearcd before me the undersigned witness and made oath that s/he saw the within
named Robert C. Bagwell as the Vice President of North Augusta Riverfront Company, LIC sign,
seal and, as the act and deed of said company, deliver the within-written Declaration for the
purposes therein mentioned and that s/he, with the other witness whose signature appears above,
witnessed the execution theteof.

SWORN to before
December 2008
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Exhibit A

The Residential Neighbothood shall include all of the real property known as Block 1, Lots 4, 5, and
6, and Block 2, Lots 16, 17, 18, 19, 20, 21, 22, 23, 24, 25 and 26, as descdbed on that certain plat
entiled “Hammond’s Ferry Phase A3 Boundary” located in the City of North Augusta, South
Carolina, prepared for Notth Augusta Riverfront Company, LLC by Cranston Engineering Group,
P.C,, dated June 30, 2009, recorded in Plat Book 54, page 880, in the Office of the Register of Deeds
for Aiken County, South Carolina. Reference is hereby made to the Plat for a mote complete
description of the property.
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RESOLUTION NO. 2026-05
AUTHORIZING THE CITY TO PURCHASE REAL ESTATE LOCATED WITHIN
RIVERSIDE VILLAGE, SPECIFICALLY PARCELS B AND D

WHEREAS, The City has obtained an Option Agreement from the owners of
Riverside Village Parcel B and Riverside Village Parcel D allowing the City to purchase said
real property and any improvements thereon; and

WHEREAS, The City has reviewed the offers of sale by the owners of Parcels B and
D and has determined that it would be beneficial to the overall development known as
Riverside Village that the City totally control the parking within Riverside Village; and

WHEREAS, Parcel B consists of the only parking deck located within the Village that
the City does not own; and

WHEREAS, Parcel D provides the City the real property needed to construct a cyber
facility and based upon discussions with potential lessees or potential occupants of the
property has determined that the location is a desirable location; and

WHEREAS, The City believes that the purchase price as offered to the City is
extremely reasonable; and,

WHEREAS, The City believes that entering into the Purchase and Sale Agreement,
substantially in the form of Exhibit A attached hereto (the “Purchase and Sale Agreement”), if
all conditions and stipulations within the Purchase and Sale Agreement are satisfied and
accomplished, would be in the best interest of the City.

NOW THEREFORE, be it resolved by the Mayor and City Council of the City of
North Augusta, South Carolina, that:

1. The City Administrator is specifically authorized to enter into
the Purchase and Sale Agreement with Riverside Village B
Owner, LLC and Riverside Village D Owner, LLC for the
purchase of Parcel B and Parcel D in Riverside Village, with
such modifications to the Purchase and Sale Agreement as the
City Administrator shall deem necessary or prudent, so long as
the substance of such document remains consistent with the
form presented at this meeting;

2. That in the event that the conditions and stipulations as set
forth in the Purchase and Sale Agreement are satisfied and
accomplished that the City Administrator is authorized to do
all things necessary to complete the purchase of said property;
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3. That the City Administrator is authorized to execute any and
all documents necessary to finalize the transactions
contemplated by this Resolution;

4. That the funding for the purchase of Parcel B and Parcel D in
Riverside Village is to come from Fund 36 — Savannah River
Settlement Appropriations Act.

DONE, RATIFIED AND ADOPTED BY THE MAYOR AND CITY COUNCIL OF
THE CITY OF NORTH AUGUSTA, SOUTH CAROLINA, ON THIS DAY OF
FEBRUARY, 2026.

Briton S. Williams, Mayor

ATTEST:

Jamie Paul, City Clerk
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Exhibit A
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PURCHASE AND SALE AGREEMENT
by and between

Riverside Village B Owner, LLC, and Riverside Village D Owner, LLC,
each a South Carolina limited liability company, collectively, as Sellers

and

City of North Augusta, South Carolina, as Buyer

Property Name: Riverside Village
Property Location:
North Augusta, Aiken County, South Carolina

Effective Date: , 2026
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this “Agreement™) is made to be effective as of
, 2026 (the “Effective Date”), by and among Riverside Village B Owner, LLC, and
Riverside Village D Owner, LLC, each a South Carolina company (collectively the “Sellers” and
individually each a “Seller”), and City of North Augusta, South Carolina, or its permitted successor or

assign (“Buyer”).

RECITALS:

WHEREAS, Sellers are the owner of the Land (defined below), consisting of approximately __
acres and made up of Parcel B and Parcel D identified on Exhibit A hereto; and

WHEREAS, Buyer desires to acquire the Property (defined below) from Sellers, and Sellers desire
to sell and convey the Property to Buyer for the Purchase Price and upon the terms and conditions set forth
in this Agreement.

NOW, THEREFORE, for and in consideration of the promises, covenants, representations and
warranties hereinafter set forth, the sum of Ten Dollars ($10.00) and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE 1
Definitions

1.1 Definitions. Wherever used in this Agreement, the terms set forth below shall have the
following meanings.

“Act of Bankruptcy” means any of the following: (a) the commencement of a case under Title 11
of the United States Bankruptcy Code, as now constituted or hereafter amended, or under any other
applicable bankruptcy law or other similar law; (b) the appointment of a trustee or receiver of any
substantial property interest; (c) a general assignment for the benefit of creditors; (d) an attachment,
execution or other judicial seizure of a substantial property interest; or (€) a dissolution.

“Additional Deposit” shall have the meaning set forth in Section 3.1(b) of this Agreement.

“Affiliate” shall mean as to any entity, any other entity or person that controls, is controlled by or
is under common control with such entity or the members, partners or controlling shareholders of such
entity.

“Agreement” is defined in the first paragraph of this Agreement and shall mean this Purchase and
Sale Agreement between Sellers and Buyer including all schedules, exhibits and other attachments hereto,
and documents incorporated herein by reference, as may be amended from time to time.

“Business Day” shall mean Monday through Friday excluding Saturday, Sunday or any other day
on which national banks in North Augusta, South Carolina are not open for business.

“Buyer” shall have the meaning set forth in the first paragraph of this Agreement.
“Buyer’s Certificate” shall have the meaning set forth in Section 10.88 of this Agreement.

“Buyer’s Conditions” shall have the meaning set forth in ARTICLE VIII of this Agreement.
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“Buyer’s Representatives” shall mean, collectively, Buyer and any officers, directors, employees,
agents, consultants, advisors, affiliates, representatives and attorneys of Buyer, or any direct or indirect
owner of any beneficial interest in Buyer.

“Closing” shall mean the consummation and closing of the Transaction.

“Closing Date” shall mean the date on which the Closing occurs, which shall be on or before the
Closing Deadline.

“Closing Deadline” shall mean the date of May 1, 2025.
“Continuation Notice” shall have the meaning set forth in Section 7.4(b) of this Agreement.
“Deed” shall have the meaning set forth in Section 10.1 of this Agreement.

“Deposit” shall mean the Initial Deposit and the Additional Deposit, together with any interest
earned thereon.

“Due Diligence Deadline” shall mean 5:00 p.m. local Atlanta, Georgia time on the date which is
sixty (60) days after the Effective Date.

“Effective Date” shall have the meaning set forth in the first paragraph of this Agreement.

“Environmental Laws” means any applicable Laws which regulate the manufacture, generation,
formulation, processing, use, treatment, handling, presence, storage, disposal, distribution or transportation,
or an actual or potential spill, leak, emission, discharge or release of any Hazardous Substances, pollution,
contamination or radiation into any water, soil, sediment, air or other environmental media.

“Escrow Agent” shall mean First American Title Insurance Company, whose mailing address is
3455 Peachtree Road, NE, Suite 1700, Atlanta, GA 30326, Attention: Barbara Morgan, in its capacity as
escrow agent.

“Escrow Instructions” shall have the meaning set forth in Section 3.1(a) of this Agreement.

“Exchange” shall have the meaning set forth in Section 16.18 of this Agreement.

“Governmental Authorities” shall have the meaning set forth in Section 7.5(a) of this Agreement.

“Government List” shall have the meaning set forth in Section 5.5 of this Agreement.

“Hazardous Substances” means any hazardous or toxic substances, materials, waste, pollutants
or contaminants, whether in solid, semisolid, liquid or gaseous form as defined in or regulated under any
Environmental Laws.

“Improvements” shall have the meaning set forth in Section 2.1(b) of this Agreement.

“Initial Deposit” shall mean the amount of One Hundred and No/100 Dollars ($100.00), to the
extent deposited by Buyer in accordance with the terms of Section 3.1, together with any interest earned

thereon.

“Land” shall have the meaning set forth in Section 2.1(a) of this Agreement.
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“Law” shall mean any federal, state or local law, statute, ordinance, code, order, decrees, or other
governmental rule, regulation or requirement, including, but not limited to, all Environmental Laws.

“Permitted Title Exceptions” shall mean all of the following: (i) applicable zoning and building
ordinances and land use regulations, (ii) discrepancies, conflicts in boundary lines, shortages in area,
encroachments and any state of facts which a survey of the Property would disclose, (iii) the encumbrances,
restrictions, exceptions and other matters set forth in the Title Commitment as exceptions or exclusions
from coverage other than those general exceptions that will be removed at Closing, those liens Sellers are
is obligated to remove in accordance with Section 7.2 or items that Seller has agreed to remove prior to
Closing, (iv) the lien of real estate taxes and assessments not yet due and payable as of the Closing Date,
(v) any exceptions caused by Buyer, (vi) subject to the adjustments provided for herein, any service,
installation, connection or maintenance charge due after Closing and charges for sewer, water, electricity,
telephone, cable television or gas not constituting a lien on the Real Property, (vii) laws, regulations,
resolutions or ordinances (including, without limitation, building, zoning and environmental protection) as
to the use, occupancy, subdivision, development, conversion or redevelopment of the Property currently or
hereinafter imposed by any governmental or quasi-governmental body or authority; and (vii) all other
matters that arise subsequent to the Effective Date that are approved (or deemed approved) by Buyer under
Section 7.2 hereof.

“Property” shall have the meaning set forth in Section 2.1 of this Agreement.

“Property Documents” shall have the meaning set forth in Section 7.4(c) of this Agreement.

“Purchase Price” shall mean a total purchase price of (i) Five Million and No/100 Dollars
($5,000,000.00), plus (ii) $ representing the amount of City and County property taxes assessed
on the Property for calendar year 2025. Buyer and Seller shall mutually agree to the allocation of the
portion of the Purchase Price applicable to the Real Property to the separate parcels on or prior to the
Closing.

“Real Property” shall have the meaning set forth in Section 2.1 of this Agreement.

“Retained Liabilities” shall mean: (i) all claims that arise out of events occurring prior to the
Closing Date; and (ii) other than obligations for which Buyer receives a credit for at Closing, Liabilities
accruing before the Closing.

“Rollback Tax” shall have the meaning set forth in Section 6.2 of this Agreement.

“Sellers” shall mean the Sellers referenced in the first paragraph of this Agreement.

“Sellers’ Certificate” shall have the meaning set forth in Section 10.77 of this Agreement.

“Sellers’ Conditions” shall have the meaning set forth in ARTICLE IX of this Agreement.

“Survey” shall have the meaning set forth in Section 7.3 of this Agreement.

“Tax Code” means the Internal Revenue Code of 1986 and the regulations promulgated thereunder,
as may be amended, restated, replaced, supplemented or otherwise modified from time to time.

“Terminate” or “Termination” shall mean the termination of this Agreement by Buyer or Sellers
as applicable as set forth in this Agreement, in which event no party shall have any further rights, obligations



ATTACHMENT #12
Page 8 of 40

or liabilities under this Agreement except to the extent that any right, obligation or liability expressly
survives termination of this Agreement.

“Termination Notice” shall have the meaning set forth in Section 7.4(b) of this Agreement.
“Title Commitment” shall mean a Commitment of the Title Company to issue a Title Policy.

“Title Company” shall mean First American Title Insurance Company, whose mailing address is
3455 Peachtree Road, NE, Suite 1700, Atlanta, GA 30326, Attention: Barbara Morgan, in its capacity as
title company.

“Title Condition” shall have the meaning set forth in Section 8.3 of this Agreement.

“Title Objections” shall mean any objectionable matters of title or survey which may be revealed
by Buyer’s examinations to which Buyer timely objects in accordance with the terms of Section 7.2.

“Title Policy” shall mean an ALTA Owner’s Policy of Title Insurance (or such other comparable
form of title insurance policy as is available in the jurisdiction in which the Property is located) issued by
the Title Company in the amount of the Purchase Price subject only to the standard exceptions and
exclusions from coverage contained in such policy and the Permitted Title Exceptions.

“Transaction” shall mean the purchase and sale transaction contemplated by this Agreement.
“Unpermitted Exceptions” shall have the meaning set forth in Section 7.2(b).

ARTICLE 11
Purchase and Sale

2.1 Purchase and Sale of Property. Subject to the terms, conditions and provisions set forth in
this Agreement, at the Closing, Sellers shall sell, convey, transfer and assign and deliver to Buyer, and Buyer
shall purchase and accept from Sellers in accordance with the terms of this Agreement, all of each Seller’s
right, title and interest to the following property and assets (all of such property and assets collectively referred

to as the “Property”):

@ Those certain tracts or parcels of land generally shown on Exhibit A attached hereto,
together with all strips and gores, rights of way, privileges and appurtenances pertaining thereto, including
all right, title and interest of each Seller, if any, in and to the land lying in the bed of any street or highway
in front of or adjoining the land to the center line thereof, all water and mineral rights, entitlements,
development rights and all easements, rights (including parking rights under the Master Parking
Agreement) and other interests appurtenant thereto (collectively, the “Land”).

(b) All existing real property improvements on the Land, including, but not limited to, all
buildings and structures, fixtures, paving, landscaping, lighting and signs and sign pylons located on the
Land, if any (collectively, the “Improvements”).

The Land and the Improvements are sometimes referred to hereinafter together as the “Real Property.”
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ARTICLE 111
Purchase Price

3.1 Purchase Price. The Purchase Price, subject to the prorations and credits set forth herein,
shall be due and payable as follows:

@ Deposit. No later than three (3) Business Days after the Effective Date, Buyer
shall deposit the Initial Deposit, in immediately available funds, with Escrow Agent. If Buyer does
not deliver the Initial Deposit to the Escrow Agent as provided herein, Sellers shall have the right to
Terminate this Agreement by giving written notice to Buyer, and neither party shall thereafter have
any further liability to the other under this Agreement except as otherwise specifically provided herein.
If Buyer Terminates this Agreement on or before the Due Diligence Deadline or does not provide the
Continuation Notice on or before the Due Diligence Deadline, then Escrow Agent shall promptly
return the Initial Deposit to Buyer. If this Agreement is not Terminated on or before the Due Diligence
Deadline and Buyer delivers the Continuation Notice, then Buyer shall deliver an additional sum of
One Hundred Thousand and No/100 Dollars ($100,000.00) (the “Additional Deposit™) to Escrow
Agent within three (3) Business Days after the Due Diligence Deadline. Except as expressly otherwise
set forth herein, and provided that this Agreement is not Terminated prior to the Due Diligence
Deadline, the entire Deposit shall be non-refundable to Buyer except as otherwise provided in this
Agreement, and shall be credited against the Purchase Price on the Closing Date. Prior to the Due
Diligence Deadline, the Deposit shall be held by Escrow Agent in accordance with the escrow
instructions executed by Sellers, Buyer and Escrow Agent (the “Escrow Instructions™) substantially in
the form attached hereto as Exhibit B.

(b) Remainder of Purchase Price. At Closing, Buyer shall pay to Escrow Agent,
to be released to Sellers at the Closing, an amount equal to the difference between (i) the Purchase
Price, and (ii) the amount of the Deposit previously paid to Sellers by Escrow Agent, subject to the
credits, prorations and adjustments set forth herein, in immediately available funds by federal reserve
bank wire transfer to such account and bank as Escrow Agent shall designate in writing to Buyer on
or prior to Closing.

ARTICLE IV
Sellers’ Representations, Warranties and Covenants

In order to induce Buyer to enter into this Agreement and to consummate the Transaction
contemplated hereby, each Seller represents and warrants to Buyer as follows:

4.1 Authorization. The execution, delivery and performance of this Agreement and the
consummation of the Transaction is within the power and authority of each Seller and where applicable, has
been duly authorized by such Seller. This Agreement constitutes a valid and binding obligation of each Seller,
enforceable against such Seller in accordance with its terms, subject only to applicable bankruptcy, insolvency
and similar laws and equitable principles affecting the rights of creditors generally. Each Seller is a limited
liability company duly organized, validly existing and in good standing under the Laws of the State of South
Carolina, and it is authorized to conduct the business in which it is now engaged and is, or as of the Closing
Date shall be, qualified to do business in all jurisdictions where the ownership of its assets or the conduct of
its business makes such qualification necessary.

4.2 No Violations or Defaults. The execution, delivery and performance of this Agreement and
the consummation by each Seller of the Transaction will not (a) violate any Law or any order of any court or
governmental authority with proper jurisdiction binding against such Seller or its assets; or (b) require any
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consent or approval or vote that has not been taken or given, or as of the Closing Date shall not have been
taken or given.

4.3 Litigation. Except as set forth on Schedule 4.3, as of the Effective Date, neither Seller has
received written notice of any litigation, investigations or other proceedings pending against such Seller or
affecting any portion of the Property, nor does either Seller have any knowledge that any such litigation,
investigations or other proceedings are threatened.

4.4 Condemnation Actions. As of the Effective Date, neither Seller has received written notice
of any condemnation actions pending and, to each Seller’s knowledge, there are no condemnation actions
threatened with respect to the Property.

4.5 Notices of Violations. Except as set forth on Schedule 4.5, neither Seller has received any
written notice of any violation of Law relating to or affecting the Property that has not been cured prior to the
Effective Date.

4.6 Bankruptcy. No Act of Bankruptcy has occurred with respect to either Seller.

4.7 OFAC; Money Laundering. With respect to each Seller, neither such Seller nor any of its
Affiliates are acting, directly or indirectly, for or on behalf of any person named by the United States Treasury
Department as a Specifically Designated National and Blocked Person, or for or on behalf of any person
designated in Executive Order 13224 as a person who commits, threatens to commit, or supports terrorism.
No Seller is engaged in the Transaction directly or indirectly on behalf of, or facilitating such transaction
directly or indirectly on behalf of, any such person.

4.8 Seller Is Not a “Foreign Person”. Neither Seller is a “foreign person” within the meaning
of Section 1445 of the Internal Revenue Code, as amended (i.e., such Seller is not a foreign corporation,
foreign partnership, foreign trust, foreign estate or foreign person as those terms are defined in the Internal
Revenue Code and regulations promulgated thereunder).

4.9 Title. Sellers own fee simple title to the Real Property. No part of the Real Property is
subject to any option contract, right of first refusal, right of first offer, other sales contract or other similar
rights pursuant to which any other party has any right to purchase an interest in the Real Property.

410 Property Documents Complete. Sellers have delivered all of the Property Documents in
their possession without alteration, modification or omission made with intent to render such Property
Documents misleading in any material respect. All books, records and other information prepared by each
Seller and provided to Buyer by such Seller were prepared by or for such Seller in the ordinary course of its
business and are the same books used by Sellers in the management of the Property. Notwithstanding the
foregoing Buyer acknowledges that Sellers do not represent or warrant the accuracy or completeness of any
Property Document(s).

411 ERISA. The Property is not an asset of any (i) “employee benefit plan” (within the meaning
of Section 3(3) of ERISA), (ii) “plan” (within the meaning of Section 4975(e)(1) of the Code), or (iii) entity
whose underlying assets include “plan assets” by reason of a plan’s investment in such entity.

412  No Restrictive Covenants. Neither Seller has received or sent any written notice of defaults
by such Seller under any restrictive covenants that affect title to the Real Property.

4.13  No Occupants; No Contracts. Other than as set forth on Schedule 4.13, there are no leases,
licenses, or other occupancy agreements which affect the Property and there no tenants or parties in possession




ATTACHMENT #12
Page 11 of 40

of the Real Property. Other than as set forth on Schedule 4.13, there are no unrecorded management, service,
supply and maintenance agreements, equipment leases, or other contracts and agreements which affect the
Property.

4.14  Special Assessments. Neither Seller has received a written notice concerning any pending
special assessments affecting the Property.

4.15 Permits. Neither Seller has received any written notice from any applicable governmental
authority (i) of any violation, default, intended or threatened non-renewal, suspension or revocation of any of
the material licenses, permits and approvals issued by any governmental authority and used in the operation
of the Land, the loss of which would have a material adverse effect on the present use and occupancy of the
Land.

Sellers shall provide Buyer with a completed Schedule 4.3, Schedule 4.5 and Schedule 4.13 within
five (5) days of the Effective Date.

ARTICLE V
Buyer’s Representations, Warranties and Covenants

In order to induce Sellers to enter into this Agreement and to consummate the transactions
contemplated hereby, Buyer represents and warrants to, and covenants with, Sellers as follows:

5.1 Due Authorization. The execution, delivery and performance of this Agreement and the
consummation of the Transaction have been duly and validly authorized by all requisite actions of Buyer
(none of which actions have been modified or rescinded, and all of which actions are in full force and effect).
This Agreement constitutes a valid and binding obligation of Buyer, enforceable against Buyer in accordance
with its terms, subject only to applicable bankruptcy, insolvency and similar laws and equitable principles
affecting the rights of creditors generally.

5.2 No Violations or Defaults. The execution, delivery and performance of this Agreement and
the consummation by Buyer of the Transaction will not (a) violate any law or any order of any court or
governmental authority with proper jurisdiction; (b) result in a breach or default under any contract or other
binding commitment of Buyer or any provision of the organizational documents of Buyer; or (c) require any
consent or approval or vote that has not been taken or given, or as of the Closing Date shall not have been
taken or given.

5.3 Litigation. There are no actions, suits, arbitrations, governmental investigations or other
proceedings pending or, to the knowledge of Buyer, threatened in writing against Buyer before any court or
governmental authority, an adverse determination of which might adversely affect Buyer’s ability to enter
into or perform this Agreement.

54 OFAC; Money Laundering. Buyer is not acting, directly or indirectly, for or on behalf of
any person named by the United States Treasury Department as a Specifically Designated National and
Blocked Person, or for or on behalf of any person designated in Executive Order 13224 as a person who
commits, threatens to commit, or supports terrorism. Buyer is not a country, territory, individual or entity
named on a Government List, and the monies used in connection with this Agreement and amounts committed
with respect thereto, were not and are not derived from any activities that contravene any applicable anti-
money laundering or anti-bribery laws and regulations (including, without limitation, funds being derived
from any person, entity, country or territory on a Government List or engaged in any unlawful activity defined
under 18 USA 8§1956(c)(7)). For purposes of this Agreement, “Government List” means of any of (i) the two
lists maintained by the United States Department of Commerce (Denied Persons and Entities), (ii) the list
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maintained by the United States Department of Treasury (Specially Designated Nationals and Block Persons),
and (iii) the two lists maintained by the United States Department of State (Terrorist Organizations and
Debarred Parties).

ARTICLE VI
Closing

6.1 Closing. The time and place of Closing shall be on the Closing Deadline or such earlier date
as mutually agreed to by Buyer and Sellers, through escrow with Escrow Agent, or on such alternative date
or at such alternative location as may be mutually agreed upon by Sellers and Buyer in writing. All of Sellers’
and Buyer’s deliveries, the funds for payment of the Purchase Price and sufficient additional funds necessary
for the parties to pay the costs contemplated by Section 6.2 shall be delivered in escrow to the Escrow Agent
on or prior to the Closing Deadline, and there shall be no requirement that the parties attend a formal
settlement. In the event the Closing has not occurred by the Closing Deadline, Buyer shall reimburse Seller
for all 2024 county and city taxes (and any penalties imposed with respect thereto) assessed on the Property.

6.2 Costs. Buyer shall pay the costs and expenses associated with the following: (a) all costs of
Buyer’s due diligence, including fees due its consultants and attorneys, (b) all recording and filing charges
in connection with the instruments by which Sellers convey the Property, (c) one-half of all of Escrow Agent’s
escrow or closing charges, (d) all premiums and charges of the Title Company for the Title Commitment and
the Owner’s (and any mortgagee’s) Title Policy (including endorsements), and (e) the cost of the Survey.
Sellers shall pay the following costs and expenses associated with the Transaction: (i) all fees due their
attorneys, (ii) all costs incurred in connection with causing the Title Company to remove any Title Objections
required to be removed by or otherwise cured by Sellers, (iii) one half of all of Escrow Agent’s escrow or
closing charges, and (v) any transfer taxes, documentary stamp taxes and similar charges, if any, applicable
to the transfer of the Property to Buyer. The obligations of the parties under this Section 6.2 shall survive the
Closing (and not be merged therein) or any earlier termination of this Agreement.

ARTICLE VII
Actions Pending Closing; Feasibility Period

7.1 Maintenance and Operation of Property. Between the Effective Date and the Closing
Date, Sellers shall cause the Property to be maintained in the manner which is substantially similar to the
manner it has been maintained prior to the Effective Date.

7.2 Title Insurance.

@ No later than five (5) Business Days after the Effective Date, Buyer shall order a
Title Commitment relating to the Real Property to be issued by the Title Company and shall as soon as
reasonably practicable after receipt deliver copies of the same together with copies of all exceptions listed
thereon to Seller.

(b) Not later than ten (10) days prior to the Due Diligence Deadline, Buyer shall
notify Seller in writing of any Title Objections. Within five (5) days following Buyer’s notice, Sellers
shall notify Buyer (i) that they will, prior to the Closing Date, eliminate or remove, or cause the Title
Company to delete, the Title Objections to which Buyer has objected, or (ii) that they decline to
eliminate or remove, or cause the Title Company to delete, specified or all Title Objections to which
Buyer objected. Sellers’ failure to timely respond to Buyer’s written notice of Title Objections shall
be deemed as Sellers’ election not to remove, cure or otherwise address any Title Objection(s). If
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Sellers elect not to remove, eliminate or cause to be deleted all Title Objections, or fail to timely
provide such election, Buyer may Terminate this Agreement prior to the Due Diligence Deadline in
its sole and absolute discretion and receive a return of the Deposit; provided, however, subject to
Section 7.2(c) below, the failure of Buyer to Terminate this Agreement on or before the Due Diligence
Deadline and provide the Continuation Notice shall be deemed Buyer’s election to Terminate this
Agreement. If Buyer does not make a timely objection to an exception to title or if Buyer elects to
accept any exceptions to which Buyer has previously objected, such exceptions shall be additional
Permitted Title Exceptions. It is expressly agreed by the parties that mortgages, deeds of trust, deeds
to secure debt, construction, mechanics’ or materialmen’s liens or other liens or charges evidencing
monetary encumbrances (other than liens for non-delinquent general real estate taxes or assessments),
all outstanding monetary liens, fines, penalties and interest issued or noted against the Property as of
the Closing Date, and any other exceptions to title which are created after the Effective Date hereof as
a result of the intentional acts or omissions of Sellers (collectively, “Unpermitted Exceptions™) shall
not be Permitted Title Exceptions and that it shall be Sellers’ responsibility, without objection required
from Buyer, to cause the Title Company to remove or insure over such liens in the Title Policy issued
at Closing. Except for Unpermitted Exceptions, Sellers shall have no obligation to remove, eliminate
or cause to be deleted any Title Objection(s).

() If any supplement or revision to the Title Commitment and/or Survey issued
subsequent to the respective dates of the Title Commitment and the Survey contains exceptions to title
or defects not shown in the original Title Commitment or the original Survey, as applicable, or
previous endorsements or supplements thereto, and such additional Title Objections would have a
material adverse effect on the ownership, operation or financeability of the Property, then Buyer shall
be entitled to object to such exceptions by written notice of objection to Sellers on or before the second
(2nd) Business Day after Buyer’s receipt of the supplement showing such exceptions. Sellers shall
have until five (5) Business Days from the receipt of Buyer’s notice of each such additional Title
Objections that comply with the requirements of this Section 7.2(c) to remove or to remedy the
conditions or defects resulting in such exceptions. If Sellers are either unable or unwilling to provide
for the removal or cure of one or more of such additional Title Objections, then, at Buyer’s option,
this Agreement may be Terminated upon written notice given by Buyer to Sellers on or before the
second (2nd) Business Day after such five (5) Business Day period. Upon delivery of such
Termination notice, this Agreement shall automatically Terminate and the parties shall be released
from all further obligations under this Agreement (except for those which expressly survive
Termination of this Agreement), provided that the Deposit (subject to Section 11.2, if applicable),
shall be disbursed by Escrow Agent (or with respect to the Initial Deposit, delivered by Sellers to
Buyer). If Buyer shall have the right to, but does not, Terminate this Agreement in the manner set
forth above in this Section 7.2(c), then Buyer shall be deemed to have elected to Terminate this
Agreement. Anything in this Agreement to the contrary notwithstanding, the Closing Date shall be
extended to the fifth (5™ Business Day after the later of (x) Sellers shall have cured Buyer’s Title
Objections to such supplement and shall have delivered to Buyer a supplement to the Title
Commitment or the Survey evidencing the same or (y) the expiration of Buyer’s right to Terminate
this Agreement because of the lack of such a cure.

7.3 Survey. Sellers shall reasonably cooperate with Buyer, if requested by Buyer and at Buyer’s
sole cost, to allow Buyer to order an ALTA survey of the Real Property that shall be certified to Buyer and
the Title Company by a land surveyor or professional engineer licensed in the State of South Carolina (the
“Survey”). Buyer and Sellers agree that as and when the Survey has been completed Buyer will provide a
copy of the same to Sellers and, at Buyer’s request, Sellers shall agree to execute a quitclaim deed in favor of
Buyer at Closing containing a legal description of the Real Property as shown on the Survey.
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7.4 Inspection; Due Diligence Period.

@) Buyer shall have the right, at its own risk, cost and expense and at any date
or dates prior to Closing, to (i) examine all books, records, documents, accounting and management
reports of Sellers relating to the Property, (ii) investigate zoning requirements, (iii) enter, or cause
Buyer’s Representatives to enter, upon the Property during normal business hours and upon reasonable
prior notice to Sellers (which shall in any event be at least 48 hours in advance and may be by email),
for the purpose of (A) investigating the relocation of underground and/or overhead utilities, and (B)
making surveys or other tests, inspections, investigations and/or studies of all or any part of the
Property, including but not limited to Phase | environmental studies. Buyer shall not make any
physical alterations to the Property or make any invasive tests (other than to the extent required for
any geotechnical testing) without Sellers’ prior written consent, which consent shall be in Sellers’ sole
discretion. Buyer shall repair promptly any physical damage caused by its due diligence of the
Property and shall promptly return such portions of the Property to the condition existing immediately
prior to Buyer’s due diligence. Notwithstanding the foregoing, Buyer shall have no liability for or
related to any pre-existing conditions, except to the extent that Buyer exacerbates such existing
condition. Prior to entry upon the Property, Buyer shall provide Sellers with copies of certificates of
insurance evidencing insurance policies that shall be maintained by Buyer and by any consultants or
other third parties engaged by Buyer in connection with Buyer’s and such consultants and third parties
investigations upon the Property, with liability insurance in an amount of not less than $2,000,000.00
per occurrence for bodily injury and property damage.

(b) If, at any time prior to the Due Diligence Deadline, Buyer in its sole and
absolute discretion gives Sellers written notification (the “Termination Notice™) that Buyer elects not
to consummate the purchase of the Property in accordance with the terms of this Agreement for any
reason or no reason, this Agreement shall Terminate, whereupon the Deposit shall be immediately
returned to Buyer and neither party shall have any further liability to the other under this Agreement
except as otherwise specifically provided herein. If Buyer desires to continue this Agreement beyond
the Due Diligence Deadline as determined by Buyer in its sole discretion, then Buyer must provide
Sellers with a continuation notice electing to proceed with this transaction (“Continuation Notice”) on
or before expiration of the Due Diligence Deadline, and notwithstanding anything to the contrary, if
Buyer fails to timely deliver such Continuation Notice then this Agreement shall automatically
Terminate, whereupon the Deposit shall be immediately returned to Buyer and neither party shall have
any further liability to the other under this Agreement except as otherwise specifically provided herein.

(c) No later than five (5) Business Days after the Effective Date, Sellers shall
provide to Buyer copies of the property documents described on Exhibit D (collectively, “Property
Documents™), to the extent in any Seller’s possession or control.

ARTICLE VIII
Conditions Precedent to Buyer’s Obligations at Closing

The obligations of Buyer to make payment of the Purchase Price and other sums provided for herein

and to consummate the Transaction contemplated hereby is subject to satisfaction in full of each of the
following conditions (“Buyer’s Conditions™) on or before the Closing Date:

8.1 Representations and Warranties. Each of Sellers’ representations and warranties shall

be true and complete in all material respects as if made on and as of the Closing Date, except to the extent
they expressly relate to an earlier date and except as otherwise provided in Section 4.15.

10
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8.2 Covenants of Sellers. Sellers shall have performed and complied in all material respects
with all covenants and conditions required by this Agreement to be performed or complied with on or prior
to the Closing Date.

8.3 Title. Each Seller shall have performed all actions, if any, required of such Seller pursuant
to Section 7.2 and shall convey title to the Real Property subject only to the Permitted Title Exceptions, and
the Title Company shall be irrevocably committed to issue to Buyer the Title Policy subject to Buyer’s
payment of any required premiums and fees to the Title Company pursuant to the terms of this Agreement
and delivery of such documentation by Buyer as required by the Title Company in order to issue to Buyer
an American Land Title Association Form Owner’s Policy of Title Insurance covering the Real Property,
in the full amount of the Purchase Price, and satisfactory to Buyer and in the form of the pro forma owner’s
title insurance policy approved by Buyer (the “Title Condition™).

8.4 Sellers Deliveries. Each Seller shall have delivered all of the documents and made all of
the deliveries required from it pursuant to ARTICLE X hereof.

8.5 No Change to the Surface of the Property. There shall have been no spill, leak, emission,
discharge or release of any Hazardous Substances on or to the Property after the Effective Date that has not
been remediated in accordance with all applicable Environmental Laws prior to Closing.

8.6 Moratoria. There shall be no moratorium declared, threatened, proposed, or in existence
which will affect the Buyer’s planned development on the Property.

8.7 Modification of Parking and Access Easement. Buyer shall have entered into a written
modification of the Easement for Access and Parking dated July 18, 2024 and recorded in Book 5179, Page
217 of the Register of Deeds for Aiken County, South Carolina that becomes effective on the Closing Date
and is in a form satisfactory to Buyer.

8.8 Amendment to Master Development Agreement. The  Master  Development
Agreement dated March 17, 2017 shall have been amended by a Fifth Amendment to Master Development
Agreement between the Buyer, Greenstone Hammond’s Ferry, LLC, Riverside Village B Owner, LLC and
Riverside Village D Owner, LLC pursuant to which the usage of Parcel D is changed from residential to
office/commercial, such Fifth Amendment having first been approved by Ordinance adopted by the City
Council of the City of North Augusta.

8.9 Zoning Change. Approval for the change in zoning of Parcel D to office/commercial and
approval by Ordinance adopted by the City Council of the City of North Augusta of a corresponding
modification to the Revised General Development Plan for Hammond’s Ferry.

8.10  Joint Bond Review Committee Approval. The City shall have received from the Joint
Bond Review Committee of the General Assembly of the State of South Carolina such committee’s
approval of the City’s amended request with respect to Department of Energy Settlement Appropriations
allocated to the City by the General Assembly for cyber infrastructure.

8.11  Failure of Condition. Buyer’s Conditions are solely for the benefit of Buyer and may be
waived only by Buyer in writing. If any of Buyer’s Conditions is not satisfied or has not been so waived
by Buyer on or prior to the Closing Date, Buyer shall have the right to (i) Terminate this Agreement by
written notice to Sellers (and receive a return of the entire Deposit (subject to Section 11.2, if applicable));
(i) if such failure is caused by Sellers, extend the Closing Date for up to ten (10) Business Days to allow
time for Seller to cure or satisfy such condition; or (iii) if such failure arises from Sellers’ breach of this
Agreement, avail itself of any remedies provided in Section 11.2.

11
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ARTICLE IX
Conditions Precedent to Sellers’ Obligations at Closing

The obligation of Sellers to consummate the Transaction and deliver the documents and instruments
required hereunder shall be subject to satisfaction in full of the following conditions (“Sellers’ Conditions™)
on or before the Closing Date:

9.1 Representations and Warranties. Each of Buyer’s representations and warranties shall be
true and complete in all material respects as if made on and as of the Closing Date, as if made on and as of
such date except to the extent that they expressly related to an earlier date.

9.2 Buyer Deliveries. Buyer shall have delivered all of the documents and made all of the
deliveries required from it pursuant to ARTICLE X hereof.

9.3 Covenants of Buyer. Buyer shall have performed and complied with all material covenants
and conditions required by this Agreement to be performed or complied with on or prior to the Closing Date.

9.4 Failure of Condition. Sellers’ Conditions are solely for the benefit of Sellers and may be
waived only by Sellers in writing. If any of Sellers® Conditions is not satisfied or has not been so waived by
notice to Buyer on or prior to the Closing Date, Sellers shall have the right to (i) Terminate this Agreement
without liability to Buyer by written notice to Buyer describing the condition or conditions that have not been
satisfied or waived (whereupon Escrow Agent shall return the Deposit to Buyer (subject to Section 11.1)), or
(i) if such failure arises from Buyer’s breach of this Agreement, avail themselves of any remedies provided
in Section 11.1.

ARTICLE X
Closing Deliveries

Prior to Closing, the parties shall make the following deliveries into escrow with Escrow Agent,
and, at the Closing, the parties shall authorize and instruct Escrow Agent to release and record all such
deliveries to the appropriate parties:

10.1 Deed. Each Seller shall deliver a limited warranty deed substantially in the form set forth on
Exhibit C attached hereto (the “Deed”), and if requested by Buyer, a quitclaim deed prepared in accordance
with Section 7.3, dated as of the Closing Date, conveying to Buyer fee simple interest in the Land, subject
only to the Permitted Title Exceptions.

10.2 FIRPTA Certificate. Sellers shall deliver a certificate, dated as of the Closing Date, to
establish that each Seller is not a foreign person for the purposes of the Foreign Investment in Real Property
Tax Act.

10.3  Possession. Sellers shall deliver possession of the Property to Buyer.

10.4  Purchase Price. Buyer shall deliver the balance of the Purchase Price payable in the manner
provided for in this Agreement and subject to the prorations and adjustments as provided for in this
Agreement.

10.5  Title Affidavit. Each Seller shall deliver an affidavit to the Title Company certifying certain
title matters to the Title Company in the form required by the Title Company.

12
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10.6  Sellers Authority. Each Seller shall deliver evidence of authority of such Seller to
consummate the transactions contemplated hereunder reasonably satisfactory to the Title Company.

10.7  Sellers’ Certificate. Sellers shall deliver a certificate executed by each Seller (the “Sellers’
Certificate”) stating that each of the representations and warranties of such Seller set forth in this Agreement
are, as of the Closing Date, true, complete and correct in all material respects, subject to such qualifications
as disclosed therein and limitations contained in this Agreement.

10.8  Buyer’s Certificate. Buyer shall deliver a certificate executed by Buyer (the “Buyer’s
Certificate™) stating that each of the representations and warranties of Buyer set forth in this Agreement are,
as of the Closing Date, true, complete and correct in all material respects.

10.9  Buyer Authority. Buyer shall deliver evidence of organization, existence and authority of
Buyer to consummate the Transaction, and the authority of any person executing documents on behalf of such
entity reasonably satisfactory to the Title Company.

10.10 Closing Statement. Buyer and Sellers shall deliver the closing statement executed by Sellers
and Buyer setting forth the prorations and adjustments to the Purchase Price to be made as set forth herein.

10.11 Other Documents. Sellers and Buyer shall deliver such other documents, instruments and
affidavits as are contemplated by this Agreement or as may be reasonably requested by Sellers, Buyer and/or
the Title Company to effectuate the Transaction contemplated by this Agreement, including, without
limitation, any broker’s affidavits and lien waivers, if required, and any and all transfer tax forms required by
the jurisdiction in which the Property is located.

ARTICLE XI
Default

11.1  Buyer’s Default. If Buyer defaults in performing its obligations under this Agreement in
any material respect prior to Closing and fails to cure the same within five (5) Business Days after receipt of
written notice thereof from Sellers, provided there shall be no such notice and cure period for any default by
Buyer in its obligations to consummate the Closing on the Closing Date, then for so long thereafter as such
default continues uncured, Sellers, as their sole and exclusive remedy for any such default, shall be entitled
to Terminate this Agreement by giving Buyer written notice to such effect, and receive the entire amount of
the Deposit as liquidated damages (and not as a penalty) for Buyer’s default and enforce any obligation of
Buyer that, pursuant to the terms of this Agreement, specifically survives the Termination of this Agreement.
THE PARTIES AGREE THAT IT WOULD BE IMPRACTICABLE AND EXTREMELY DIFFICULT TO
ASCERTAIN THE ACTUAL DAMAGES SUFFERED BY SELLERS AS A RESULT OF BUYER’S
FAILURE TO COMPLETE THE PURCHASE OF THE PROPERTY PURSUANT TO THIS
AGREEMENT, AND THAT UNDER THE CIRCUMSTANCES EXISTING AS OF THE EFFECTIVE
DATE, THE LIQUIDATED DAMAGES PROVIDED FOR IN THIS SECTION REPRESENT A
REASONABLE ESTIMATE OF THE DAMAGES WHICH SELLERS WILL INCUR AS A RESULT OF
SUCH FAILURE. THE PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUIDATED
DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY, BUT IS INTENDED TO
CONSTITUTE LIQUIDATED DAMAGES TO SELLERS.

11.2  Sellers’ Default. If any Seller defaults in performing its obligations under this Agreement
in any material respect prior to Closing and fails to cure the same within five (5) Business Days after receipt
of written notice thereof from Buyer, provided there shall be no such notice and cure period for any default
by a Seller in its obligations to consummate the Closing on the Closing Date, then Buyer shall have the right
to exercise any one of the following as Buyer’s sole and exclusive remedy:
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@ proceed to Closing without any reduction in or set-off against the Purchase
Price, in which case Buyer shall be deemed to have waived the Seller’s default in performing its
obligations and covenants under this Agreement or the Seller’s incorrect representations and
warranties; or

(b) Terminate this Agreement by giving Sellers written notice of such election
prior to the consummation of the Closing whereupon (i) Escrow Agent shall within five (5) Business
Days return the Deposit to Buyer and Sellers shall within five (5) Business Days return the amount of
any Deposit paid to Sellers pursuant to Section 3.1(a) to Buyer, and (ii) Sellers shall pay Buyer an
additional amount equal to Buyer’s costs, expenses and losses incurred relating to this Agreement and
the failure to acquire and develop the property, subject to a cap of $10,000.00, and (iii) and thereafter
neither party to this Agreement shall thereafter have any further rights or liabilities under this
Agreement, except, however, that the parties shall remain obligated with respect to the provisions
herein which specifically survive Termination;

() seek specific performance on the part of Sellers under the terms of this
Agreement; provided such action seeking specific performance is initiated in a court of competent
jurisdiction within sixty (60) days after the scheduled Closing Date. Failure to file a suit for specific
performance within such sixty (60) day period shall be deemed a waiver of such remedy as well as a
waiver by it of any right it may have to file or record a notice of lis pendens or notice of pendency of
action or similar notice against any portion of the Property.

ARTICLE XII
Survival; Indemnification Obligations; As-Is Purchase

12.1  Generally. Except as otherwise expressly provided herein or related to any claims for
indemnification, the respective representations, warranties, obligations, covenants and agreements of Seller
and Buyer contained herein shall survive one year from the Closing.

122 PROPERTY SOLD “AS 1S”. BUYER ACKNOWLEDGES AND AGREES THAT
(A) EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT OR IN ANY CLOSING
DOCUMENTS EXECUTED AND DELIVERED BY SELLERS TO BUYER AT CLOSING, THE
PURCHASE OF THE PROPERTY SHALL BE ON AN “AS IS, “WHERE 1S, “WITH ALL FAULTS”
BASIS, SUBJECT TO ORDINARY WEAR AND TEAR FROM THE EFFECTIVE DATE UNTIL
CLOSING, AND (B) EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT OR IN ANY
CLOSING DOCUMENTS EXECUTED AND DELIVERED BY SELLER TO BUYER AT CLOSING, NO
SELLER HAS AN OBLIGATION TO REPAIR ANY DAMAGE TO OR DEFECT IN THE PROPERTY,
REPLACE ANY OF THE PROPERTY OR OTHERWISE REMEDY ANY MATTER AFFECTING THE
CONDITION OF THE PROPERTY. SELLERS HAVE NOT MADE, DO NOT MAKE AND
SPECIFICALLY NEGATE AND DISCLAIM ANY REPRESENTATIONS, WARRANTIES OR
GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS OR
IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE OF, AS TO, CONCERNING OR WITH
RESPECT TO THE PROPERTY OR ANY OTHER MATTER WHATSOEVER, EXCEPT TO THE
EXTENT SPECIFICALLY SET FORTH IN THIS AGREEMENT OR IN ANY CLOSING DOCUMENTS
DELIVERED BY SELLERS TO BUYER. BUYER IS A SOPHISTICATED BUYER WHO IS FAMILIAR
WITH THE OWNERSHIP AND OPERATION OF REAL ESTATE PROJECTS SIMILAR TO THE
PROPERTY, AND BUYER HAS HAD ADEQUATE OPPORTUNITY OR WILL HAVE ADEQUATE
OPPORTUNITY PRIOR TO CLOSING (BUYER’S PROVIDING TO SELLERS THE CONTINUATION
NOTICE SHALL CONSTITUTE AN ACKNOWLEDGMENT BY BUYER THAT IT HAS HAD SUCH
AN OPPORTUNITY) TO COMPLETE ALL PHYSICAL AND FINANCIAL EXAMINATIONS
RELATING TO THE ACQUISITION OF THE PROPERTY HEREUNDER IT DEEMS NECESSARY,
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AND WILL ACQUIRE THE SAME SOLELY ON THE BASIS OF AND IN RELIANCE UPON SUCH
EXAMINATIONS AND THE TITLE INSURANCE PROTECTION AFFORDED BY BUYER’S TITLE
INSURANCE POLICY AND NOT ON ANY INFORMATION PROVIDED OR TO BE PROVIDED BY
SELLERS, EXCEPT TO THE EXTENT SPECIFICALLY SET FORTH IN THIS AGREEMENT OR IN
ANY CLOSING DOCUMENTS DELIVERED BY SELLER TO BUYER. SELLERS SHALL NOT BE
LIABLE FOR ANY MISTAKES, OMISSIONS, MISREPRESENTATION OR ANY FAILURE TO
INVESTIGATE THE PROPERTY NOR SHALL SELLERS BE BOUND IN ANY MANNER BY ANY
VERBAL OR WRITTEN STATEMENTS, REPRESENTATIONS, APPRAISALS, ENVIRONMENTAL
ASSESSMENT REPORTS, OR OTHER INFORMATION PERTAINING TO THE PROPERTY OR THE
OPERATION THEREOF, FURNISHED BY ANY REAL ESTATE BROKERS, MEMBERS, PARTNERS,
AGENTS, REPRESENTATIVES, TRUSTEES, AFFILIATES, DIRECTORS, OFFICERS,
SHAREHOLDERS, EMPLOYEES, SERVANTS OR AGENTS OF ANY OF THE FOREGOING, OR
OTHER PERSONS OR ENTITIES ACTING ON BEHALF OF SELLERS OR AT SELLERS’ REQUEST
(COLLECTIVELY, “SELLER RELATED PARTIES”), EXCEPT TO THE EXTENT SPECIFICALLY
SET FORTH IN THIS AGREEMENT OR IN ANY CLOSING DOCUMENTS DELIVERED BY SELLERS
TO BUYER. THIS PARAGRAPH SHALL SURVIVE ANY TERMINATION OF THIS AGREEMENT
AND THE CLOSING.

ARTICLE XIII
Condemnation

13.1  Notice to Buyer. If, prior to Closing, all of the Property, or any portion of or any interest in
the Property shall be (i) damaged or destroyed by fire or other casualty or (ii) subjected to a threat of
condemnation, or shall become the subject of any proceedings, judicial, administrative, or otherwise, with
respect to a taking by eminent domain or condemnation, Sellers shall promptly notify Buyer thereof.

13.2  Risk. If, following the Due Diligence Deadline and prior to Closing, all or any portion of
the Property is damaged or destroyed by fire or other casualty or condemnation proceedings are commenced
against all or any portion of the Property, then Buyer, at its option, may within ten (10) days after receipt of
such notice from Sellers elect to Terminate this Agreement by giving Sellers written notice thereof. In the
event Buyer gives notice of such Termination pursuant to this Section, this Agreement shall automatically
Terminate upon delivery of such notice, the Deposit shall be returned to Buyer, and the parties shall be
released from all further obligations under this Agreement (except for those which expressly survive the
termination of this Agreement). If under such circumstances Buyer does not elect to Terminate this
Agreement, then this Agreement shall remain in full force and effect, and, subject to the terms of this
Agreement, the purchase contemplated herein shall be consummated, and at Closing, any right, title, and
interest of any Seller in and to any awards that have been or may thereafter be made for such damage, taking
or condemnation of any portion of the Land shall be the property of Buyer.

ARTICLE X1V
Property Taxes; Proration

14.1  Proration of Taxes. Real estate taxes, personal property taxes, special assessments and vault
charges, if any, on the basis of the fiscal period for which assessed, shall be apportioned and prorated between
Sellers and Buyer as of 11:59 pm local time at the Property on the day immediately prior to the Closing Date;
provided, however, in the event that the Property or any part thereof shall be or shall have been affected by
an assessment or assessments, whether or not the same become payable in annual instaliments, Sellers shall,
at the Closing, be responsible for any such assessment (or any installments or portions thereof) due prior to
the Closing and Buyer shall be responsible for any such assessment (or any installments or portions thereof)
due on or after the Closing. If the actual tax bills for the year in which the Closing occurs have not been
issued as of the Closing Date, then such proration shall be based on such taxes for the previous tax period,
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and after the tax bills for the tax period in which the Closing occurs are received by either Buyer or Sellers,
Buyer and Sellers shall adjust such proration. If the Property is not taxed as an individual parcel or parcels
separate from the remainder of the Land as of Closing, Buyer and Sellers shall reasonably estimate the
proration of such taxes based on the total assessed value of the real estate (taking into account the building
improvements on the respective portions of the Land) on the tax bill for the Land, and if a separate tax bill
for the Property for the tax period in which the Closing occurs is subsequently issued, Buyer and Sellers shall
adjust such proration on the basis of such subsequently issued tax bill. Notwithstanding the foregoing, the
provisions of this Section 14.1 shall not apply to any Rollback Taxes or the City and County ad valorem taxes
on the Property for calendar year 2025. The terms and provisions of this Section 14.1 shall survive the
Closing.

ARTICLE XV
Exclusivity

15.1  Exclusivity. During the pendency of this Agreement, Sellers shall cease (and cause to be
ceased) all efforts to market the Property, shall not solicit or enter into any brokerage or listing agreement
with respect to the Property, and shall not solicit (or cause to be solicited), make, accept, negotiate, provide
information for or otherwise pursue any offers for the sale, joint venture, financing or purchase of the
Property.

ARTICLE XVI
Miscellaneous

16.1  Assignment. No Seller may assign, transfer or convey its rights or obligations under this
Agreement. Buyer shall not assign, transfer or convey its rights or obligations under this Agreement or with
respect to the Property without the prior written consent of Sellers, which consent Sellers may withhold in
their sole and absolute discretion; provided, however, Buyer shall have the right, without obtaining Sellers’
consent, to designate any Affiliate as its nominee to receive title to the Property, or assign all of its right, title
and interest in this Agreement to any Affiliate of Buyer. Subject to the foregoing, this Agreement shall inure
to the benefit of and be binding upon the parties hereto and their respective permitted successors, assigns,
heirs, and legal representatives.

16.2  Applicable Law. This Agreement shall be governed by, and construed in accordance with,
the Laws of the State of South Carolina, without resort to the choice of law rules thereof.

16.3  Headings; Exhibits. The headings of articles and sections of this Agreement are inserted
only for convenience; they are not to be construed as a limitation of the scope of the particular provision to
which they refer. All exhibits attached or to be attached to this Agreement are incorporated herein by this
reference.

16.4  Notices. Notices and other communications required by this Agreement shall be in writing
and (i) delivered by hand with receipt; (ii) sent by recognized overnight delivery service; (iii) sent by certified
or registered mail, postage prepaid, with return receipt requested; or (iv) by electronic or facsimile
transmission during normal business hours with a confirmation copy delivered by another method permitted
under this Section. All notices shall be addressed as follows:
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If to Sellers:

Greenstone Properties

3560 Lenox Road

Suite 1475

Atlanta, Georgia 30326

Attn: Chris Schoen

Email: cschoen@greenstone-properties.com

With copies to:

FDN Law, LLC

3829 Brandy Station Court
Atlanta, Georgia 30339
Attn: F. Donald Nelms, Jr.
Email: don@dnelmslaw.com

If to Buyer:

City of North Augusta,
Municipal Building

100 Georgia Avenue

North Augusta, SC 29841
Attention: City Administrator
Email:

With a copy to:

Or to such other address as may be designated by a proper notice. Notices shall be deemed to be effective
upon receipt (which a facsimile print-out confirmation shall be deemed to satisfy) or refusal of the addressee
to accept delivery.

16.5 Waiver. The failure of either party to insist on strict performance of any of the provisions
of this Agreement or to exercise any right granted to it shall not be construed as a relinquishment or future
waiver; rather, the provision or right shall continue in full force. No waiver of any provision or right shall be
valid unless it is in writing and signed by the party giving such waiver.

16.6  Partial Invalidity. If any part of this Agreement is declared invalid by a court of competent
jurisdiction, this Agreement shall be construed as if such portion had never existed, unless this construction
would constitute a substantial deviation from the general intent of the parties as reflected in this Agreement.
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16.7  Entire Agreement. This Agreement, together with the other writings signed by the parties
and incorporated herein by reference and together with any instruments to be executed and delivered under
this Agreement, constitutes the entire agreement between the parties with respect to the purchase and sale of
the Property and supersedes all prior oral and written understandings. Any amendments to this Agreement
shall not be effective unless in writing and signed by the parties hereto.

16.8  Time s of the Essence. Time is of the essence with respect to performance of all obligations
under this Agreement.

16.9  Waiver of Jury Trial. Sellers and Buyer each hereby waives any right to jury trial in the
event any party files an action relating to this Agreement or to the transactions or obligations contemplated
hereunder.

16.10 Counterparts; Electronic Transmission. This Agreement may be executed in separate
counterparts, none of which need contain the signatures of all parties, each of which shall be deemed to be an
original, and all of which taken together constitute one and the same instrument. It shall not be necessary in
making proof of this Agreement to produce or account for more than the number of counterparts containing
the respective signatures of, or on behalf of, all of the parties hereto. Signatures to this Agreement transmitted
by electronic means shall be valid and effective to bind the party so signing.

16.11 Brokerage. Buyer and each Seller each represents and warrants to the other that it has dealt
with no broker or agent that is entitled to the payment of a commission for services rendered in connection
with the Transaction. Each of the parties hereto agrees to indemnify and hold the other harmless from claims
made by any other broker, attorney or finder claiming through such party for a commission, fee or
compensation in connection with this Agreement or the sale of the Property hereunder. The provisions of
this Section 16.11 shall survive Closing or earlier Termination of this Agreement.

16.12 Construction. The parties acknowledge that each party and its counsel have reviewed and
revised this Agreement and that the normal rule of construction to the effect that any ambiguities are to be
resolved against the drafting party shall not be employed in the interpretation of this Agreement or any
amendment or modification hereof or any of the closing documents delivered by Buyer or Sellers hereunder.

16.13 Attorneys’ Fees. If either party hereto fails to materially perform any of its obligations under
this Agreement or if any dispute arises between the parties hereto concerning the meaning or interpretation
of any provision of this Agreement, then the defaulting party or the party not prevailing in such dispute, as
the case may be, shall pay any and all reasonable costs and expenses incurred by the other party on account
of such default and/or in enforcing or establishing its rights hereunder, including, without limitation, court
costs and reasonable attorneys’ fees and disbursements. Any such attorneys’ fees and other expenses incurred
by either party in enforcing a judgment in its favor under this Agreement shall be recoverable separately from
and in addition to any other amount included in such judgment. The provisions of this Section 16.13 shall
survive Closing or any termination of this Agreement.

16.14 Confidentiality and Public Announcements. Except as specifically provided herein or as
required by applicable Laws, neither party shall disclose any of the terms or provisions of this Agreement to
any person or entity not a party to this Agreement, nor shall either party issue any press releases or make any
public statements (print, broadcast or otherwise) relating to this Agreement or the Transaction, unless Buyer
and Sellers consent to such disclosures in writing. Buyer and Sellers may make necessary disclosures to
lenders, potential lenders, rating agencies, investors, potential investors, partners, agents, accountants,
employees, directors, attorneys, and consultants required in connection with Buyer’s evaluation of the
Transaction. This Section 16.14 shall survive the Closing or earlier Termination of this Agreement.
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16.15 Time for Performance. If the date for the performance of any obligation, or the giving of
any notice, by Sellers or Buyer hereunder falls upon a day other than a Business Day, then the time for such
performance or the giving of such notice shall be extended until the next Business Day. Time is of the essence
in the performance of this Agreement.

16.16 Further Assurances. Each party agrees to execute and deliver, after the Closing, such forms
of corrective assignments, bills of sale or other documentation as the other party may reasonably request to
carry out the intent of this Agreement. This Section 16.16 shall survive Closing.

16.17 No Third-Party Beneficiaries. The provisions of this Agreement and of the documents to
be executed and delivered at Closing are and will be for the benefit of Sellers and Buyer only and are not for
the benefit of any third party, and accordingly, no third party shall have the right to enforce the provisions of
this Agreement or of the documents to be executed and delivered at Closing

16.18  Section 1031 Exchange. In the event that any Seller or Buyer elects to effectuate a Section
1031 exchange (“Exchange”) in connection with the purchase and sale of the Property contemplated in this
Agreement, the other party agrees to cooperate with the exchanging party to enable the exchanging party
to accomplish such exchange. Notwithstanding anything to the contrary contained herein, Sellers or Buyer
shall have the right to assign its interest under this Agreement without the other party’s consent for the sole
purpose of enabling the assigning party to effectuate the Exchange, including execution of any necessary
acknowledgment documents; provided, however, that any acknowledgement documents executed by the
non-assigning party in connection with the Exchange shall be in form and substance reasonably acceptable
to the non-assigning party and, notwithstanding any such assignment, the assigning party shall not be
released from any of its liabilities, obligations or indemnities under this Agreement. The assigning party
shall indemnify, defend and hold the non-assigning party harmless from and against all claims, demands,
liability, losses, damages, costs and expenses (including reasonable attorneys’ and accountants’ fees)
suffered or incurred by the non-assigning party in connection with the Exchange. The non-assigning party
shall cooperate in all reasonable respects with the assigning party to effectuate such Exchange; provided,
however, that: (a) the Closing shall not be extended or delayed by reason of such Exchange unless agreed
to in writing by the parties; (b) the non-assigning party shall not be required to incur any additional cost or
expense as a result of such Exchange, (c) the assigning party’s ability to consummate the Exchange shall
not be a condition to the obligations of assigning party under this Agreement, and the assigning party’s
failure or inability to consummate the Exchange shall not be deemed to excuse or release the assigning
party from its obligations under this Agreement, and (d) the non-assigning party does not warrant and shall
not be responsible for any of the tax consequences to assigning party with respect to the transactions
contemplated hereunder.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each Seller and Buyer have caused this Purchase and Sale Agreement
to be executed as of the Effective Date indicated above.

SELLERS:

Riverside Village B Owner, LLC, a South Carolina limited
liability company

By: Greenstone Hammond’s Ferry, LLC, its Managing Member

By:

Christian B. Schoen, Sole Member
Riverside Village D Owner, LLC, a South Carolina limited
liability company
By: Greenstone Hammond’s Ferry, LLC, its Managing Member

By:

Christian B. Schoen, Sole Member

[Signatures continued on following page]

BUYER:
City of North Augusta, South Carolina
By:

Name:
Title:

[Signature Page to Purchase and Sale Agreement]
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EXHIBITS AND SCHEDULE

Exhibit A Description of Land

Exhibit B Form of Escrow Instructions
Exhibit C Form of Deed
Exhibit D Property Documents

Schedule 4.33 List of Proceedings
Schedule 4.55 Notices of Violations
Schedule 4.13 Leases, Licenses, Contracts
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EXHIBIT A

Approximate Depiction of Land

Parcel B and Parcel D of Riverside Village, North Augusta, Georgia
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EXHIBITB

Form of Escrow Instructions

FORM OF ESCROW INSTRUCTIONS FOR DEPOSIT

First American Title Insurance Company

Re: Deposit under Purchase and Sale Agreement (the “Agreement”) dated , 2026,
by and between Riverside Village B Owner, LLC and Riverside Village D Owner, LLC
(collectively, the “Seller”), and City of North Augusta, South Carolina (“Buyer”)

Gentlemen and Ladies:

Buyer and Seller have entered into the Agreement with respect to the Property described in the
Agreement. Capitalized terms used herein but not defined shall have the same meanings ascribed to them
in the Agreement.

In accordance with the Agreement, Buyer is delivering herewith cash in the amount of One Hundred
and No/100 Dollars ($100.00) (which, along with any interest earned thereon, or as increased by any
additional deposit by Buyer, is hereinafter referred to as the “Deposit™). You are to place the Deposit in an
interest bearing account and hold the Deposit in escrow and deliver it to Seller or Buyer in accordance with
these instructions.

In the event that, prior to the Due Diligence Deadline, you receive a copy of a Termination Notice
from Buyer or do not receive a copy of the Continuation Notice, you shall, by not later than the fifth (5"
Business Day following receipt of Buyer’s request, unless Buyer and Seller advise you in writing otherwise,
return the Deposit held by you to Buyer regardless of any instruction to the contrary from Seller.

In the event that you have not received a Termination Notice and have received a Continuation
Notice prior to the Due Diligence Deadline, then, upon written instructions from both Sellers and Buyer,
after the Due Diligence Deadline you shall pay the amount of the Deposit to Seller.

In the event written notice of default or dispute is given to you by any party, or if you receive
contrary written instructions from any party, then you will promptly notify all parties of such notice.
Thereafter, you may decline to disburse funds or to deliver any instrument or otherwise continue to perform
your escrow functions, except upon receipt of a mutual written agreement of the parties or upon an
appropriate order of court. In the event of a dispute, you are authorized to deposit the escrowed funds into
a court of competent jurisdiction for a determination as to the proper disposition of said funds.

You are not to disclose to any person (other than the parties hereto, their employees, agents or
independent contractors) any information about the Agreement or its existence or this letter of instructions
(except if requested by either party or as may be required by court in any litigation or by law).

You are to maintain the Deposit in a federally-insured interest-bearing account in a national
banking association or such other account and/or institution as Buyer and Sellers may approve, and all

Exhibit B — 1
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interest accruing thereon shall be paid to the party entitled to the Deposit under the terms of the Agreement.
We understand that you assume no responsibility for, nor will we hold you liable for, any loss accruing due
to bank failure and/or takeover by a federal regulatory agency, or which arises solely from the fact that the
escrow amount exceeds Two Hundred Fifty Thousand Dollars ($250,000.00) and that the excess amount is
not insured by the Federal Deposit Insurance Corporation. Nor shall you be required to institute legal
proceedings of any kind pursuant to these instructions, nor be required to defend any legal proceedings
which may be instituted against you with respect to the subject matter of these instructions unless you are
requested to do so by Buyer or Sellers and arrangements reasonably satisfactory to you have been made to
indemnify you against the cost and expense of such defense by the party making such request. If any
dispute shall arise with respect to these instructions, whether such dispute arises between the parties hereto
or between the parties hereto and other persons, you may interplead such disputants. You shall be
responsible only for the performance of such duties as are strictly set forth herein and in no event shall you
be liable for any act or failure to act under the provisions of this letter except where such action or inaction
is the result of your willful misconduct or gross negligence.

Sellers and Buyer each hereby agrees to indemnify you and hold you harmless against any loss,
liability or damage (including the cost of litigation and reasonable counsel fees) incurred in connection with
the performance of your duties hereunder except as a result of your willful misconduct or gross negligence.
If you incur any such loss, liability or damage in connection with any dispute between Sellers and Buyer,
then, as between Sellers and Buyer, the party that does not substantially prevail in such dispute shall be
responsible for the entire amount of such loss, liability or damage.

You agree that any notice to be delivered or given to you hereunder may be given in accordance
with the terms and provisions of the Agreement to you at your address as set forth on your counterpart
signature page to this letter agreement.

You also agree to act as “the person responsible for closing” the Transaction pursuant to Section
6045(e) of the Tax Code. In connection therewith, you agree to prepare and file all informational returns,
including IRS Form 1099 S and otherwise to comply with the provisions of said Section 6045(e).

Please indicate your agreement to comply with the foregoing instructions by executing at least two
copies of this letter and returning one to FDN, LLC, 3829 Brandy Station Court, Atlanta, Georgia 30339,
Attn: F. Donald Nelms, Jr., counsel for Seller, and one to , counsel
for Buyer.

Exhibit B — 2
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Very truly yours,

SELLER:

Riverside Village B Owner, LLC, a South Carolina
limited liability company

By:
Name:
Title:

Riverside Village D Owner, LLC, a South Carolina
limited liability company

By:
Name:
Title:

Exhibit B —3
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BUYER:

City of North Augusta, South Carolina

By:
Name:
Title:

Exhibit B — 4
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City of North Augusta
2026 General Election
Filing Deadlines for City Council

Beginning date for filing statements of
intention of candidacy with political parties
for nominations by convention or primary

Twelve o’clock Noon, Monday, March 16

Closing date for filing statements of intention
of candidacy with political parties for
nominations by convention or primary

Twelve o’clock Noon, Monday, March 30

Party Conventions, if party nomination by
convention

Week of June 8

Party nomination by primary

Tuesday, June 9

Primary runoffs, if necessary

Each two weeks successively thereafter

Published Notice by City of General Election

Thursday, September 3

Closing date for petition candidates to file
petitions

Twelve o’clock Noon, Wednesday, July 15

Last date to validate petitions of petition
candidates

Twelve o’clock Noon, Monday, August 17

Closing date for parties to file certification of
party nominees

Twelve o’clock Noon, Friday, September 4

Election Day

Tuesday, November 3

Notice to candidates and political organizations: state statutes regulating campaign practices apply
to municipal elections, and failure to file Statements of Economic Interest at the time of filing for
nomination and of filing for election will result in disqualification.

Statement of Intention of Candidacy and filing fee should be submitted to the Aiken County Voter
Registration & Elections Office, 1930 University Parkway, Suite 1200, Aiken, SC, 29801. For
more information, contact the City Clerk’s Office at 803-441-4202.
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