ARTICLES OF INCORPORATION

OF

CAROLINA MAINTENANCE ASSOCIATION

The undersigned incorpoerator, desiring to form a corporation not
for profit under Chapter 617, Florida Statutes, as amended, hereby
adopts the; following Articles of Incorporation:

ARTICLE I
NAME,

The name of the corporation shall be CAROLINA MAINTENANCE
ASSOCIATION, inc., which is hereinafter referred to as "the
Association".

ARTICLE IT

PURPOSES AND POWERS

The objects and purposes of the Association are those objects
and purposes as are authorized by the Declaration of Covenants and
Restrictions for Carolina recorded (or to be recorded) in the Public
Records of Broward County, Florida, as hereafter amended and/or
supplemented from time to time {the "Covenants"). The further objects
and purpcoses of the Association are to preserve the wvalues and
amenities in The Properties and to maintain the Common Areas thereof
for the benefit of the Members of the Association.

The Association is not organized for profit and no part of the
net earnings, if any, shall inure to the benefit of any Member or
individual person, firm or corporation,

The Association shall have the power to contract for the
management of the Association and to delegate to the party with whom
such contract has been entered into (which may be an affiliate of the
Developer) the powers and duties of the, Association, except those
which require specific approval of the Board of Directors' or Members.




The Association shall have all of the common law and statutory
powers of a corporation not for profit which are not in conflict with
the terms of these Articles and the Covenants above identified. The
Association shall also have all of the powers necessary- to implement
the purposes of the Association as set forth in the Covenants and to
provide for the general health and welfare of its membership.

Definitions set forth in the Covenants are incorporated herein
by this reference.

ARTICLE III
MEMBERS

Section 1. Membership. Every person or entity who is a record
owner of a fee or undivided fee interest in any Lot shall be a Member
of the Association, provided that any such person or entity who holds
such interest merely as security for the performance of an obligation
shall not be a Member.

Section 2. Voting Rights. The Association shall have three (3)
classes of Voting Members, each to be selected and to cast the numbers
of votes set forth below:

Class A. Each Voting District which contains Residential
Lots shall elect one (1) Class A Voting Member who shall cast
as many votes as there are Residential Lots in that District.
Each District shall elect its Voting Member at the annual meeting
of the Voting District. The Voting Member so elected shall serve
until the next annual meeting of the Voting District or until
his successor is selected.

Class B. The Class B Voting Member shall be Developer. The
Class B Voting Member shall be entitled to cast one (1) vote,
plus two (2} votes for each vote which the Class A and Class C
Voting Members are entitled to cast from time to time, provided
that the Class B Membership shall cease and terminate one (1)
year after the last Lot within Carolina has been sold and
conveyed and all the other portions of Carolina have been
conveyed by Developer, or at any time, prior to that date at
the election of the, Developer.



Class C. Class C Voting Members shall be all Owners
of Commercial Lots with the exception of Developer (as long as
the Class B Membership shall exist, and thereafter, Developer
shall be a Class C Member to the extent it would otherwise
qualify). Each Class C Member shall have one (1) vote for each
acre or portion of an acre of Commercial Lots owned by it.

In the case of Commercial Lots; which are subject to a
District, the Class C Voting Member therefor shall be elected
in the same manner, and be subject to the same provisions, as
a Class A Voting Member; provided, however, that the Class C
Voting Member shall have as many votes as the Class C Members
he/she represents (computed as stated above).

If a Neighborhood Association is created for a portion of
Carolina, the Members of the Neighborhood Association shall meet
annually and elect a Neighborhood Association Voting Member who shall
vote at the annual meeting of the Voting District within which the
Neighborhood Association is located for the Voting District Member.
At such meeting the Neighborhood Association Voting Member shall be
entitled to cast as many votes for the District Voting Member as there
are Lots in the Neighborhood Association.

Section 3. Selection of Voting Members. Each Voting District
shall give written notice to the Association of the person elected
or designated as its/his Voting Member, such notice to be, given at
or before the first meeting of the Association which the Voting Member
is to attend. The Association and all other Voting Members (and their
constituents) shall be entitled to rely on such notices as
constituting the authorization of the District (and its members)
to the designated Voting Member to cast all votes of the District (and
its members) and to bind same in all Association, matters until such
notice is changed, superseded or revoked.

Section 4. Meetings of Members. The By-Laws of the Association
shall provide for an annual meeting of Members and shall provide for
an annual meeting of Voting Districts and may make provisions for
regular and special meetings of Members and Districts other than the
annual meeting. A quorum for the transaction of business at any
meeting of the Members and Voting Districts shall exist 1f 33-1/3%
of the total number of Members in good standing shall be present or
represented at the meeting.




Section 5. General Matters., When reference is made in this
Declaration, or in the Articles of Incorporation or By-Laws or other
relevant documents to a majority or specific percentage of Members,
such reference shall be deemed to be reference to a majority or
specific percentage of the votes of Members represented by their
respective Voting Members at a duly constituted meeting thereof (i.e.,
one for which proper notice has been given and at which a quorum exists)
and not of the Members themselves or of their Lots. To the extent
lawful, the foregoing shall apply to, without limitation/ the
establishment of a quorum at any applicable meeting.

ARTICLE IV

CORPORATE EXISTENCE

The Association shall have perpetual existence.

ARTICLE V

BOARD OF DIRECTORS

Section 1, Management by Directors. The property, business and
affairs of the Association shall be managed by a Board of Directors,
which shall consist of not less than three (3) persons' and not more
than five (5) persons. A majority of the directors in office shall
constitute a quorum for the transaction of business. The By-Laws shall
provide for meetings of directors, including an annual meeting.

Section 2. Original Board of Directors. The names and addresses
of the first Board of Directors of the Association, who shall hold
office until the first annual meeting of Members and thereafter until
qualified successors are duly elected and have taken office, shall
be as follows:

Name Address

Dwight W. Jundt The William Lyon Company
500 E. Broward Blvd.
Penthouse One
Fort Lauderdale, FL 33394-3078



Dennis F. 0O'Shea The William Lyon Company
500 E. Broward Blvd.
Penthouse Cne
Fort Lauderdale, FL 33394-3078

Timothy Edmond The William Lyon Company
500 E, Broward Blvd.
Penthouse Cne
Fort Lauderdale, FL 33394-3078

Section 3. Election of Members of Board of Directors. Except as
otherwise provided herein and for the first Board of Directors,
directors shall be elected by the Voting Members of the Association
at the annual meeting of the membership as provided by the By-Laws
of the Association, and the By-Laws may provide for the method of
voting in the election and for removal from office of directors. All
directors shall be members of the Association residing in The
Properties or shall be authorized representatives, officers, or
employees of corporate members of the Association, or designees of
the Developer.

Section 4. Duration of Office. Members elected to the Board of
Directors shall hold office until the next succeeding annual meeting
of Members, and thereafter until qualified successors are duly
elected and have taken office.

Section 5. Vacancies. If a director elected by the general
membership shall for any reason cease to be a director, the remaining
directors so elected may elect a successor to fill the vacancy for
the balance of the term.

ARTICLE VI
OFFICERS
Section 1. Cfficers Provided For. The Association shall have a

President, a Vice President, a Secretary and a Treasurer, and such
other officers as the Board of Directors may from time to time elect.

Section 2. Election and Appointment of Officers. The officers
of the Association, in accordance with any applicable provision of
the By-Laws, shall be elected by the Board of Directors for terms of
one (1) year and thereafter until qualified successors are duly
elected and have taken office. The By-Laws may provide for the method
of voting in the election, for the removal




from office of officers, for filling vacancies and foe the duties of
the officers. The President, shall be a director; other officers may
or may not be directors of the Association. If the office of President
shall become vacant for any reason, or if the President shall be unable
or unavailable to act, the Vice President shall automatically succeed
to the office or perform its duties and exercise its powers. If any
office shall become vacant for any reason, the Board of Directors may
elect or appoint an individual to fill such vacancy.

Section 3. First QOfficers. The names and addresses of the first
officers of the Association, who shall hold office until the first
annual meeting of directors and thereafter until successors are duly
elected and have taken office, shall be as follows:

Name and Office " Address

President:

Dennis F. 0O'Shea The William Lyon Company
500 E. Broward Blwvd,
Penthouse One
Fort Lauderdale, FL 33394-3078

Vice-President:

Timothy Edmond The William Lyon Company
500 E. Broward Blvd.
Penthouse One
Fort Lauderdale, FL 33394-3078

Secretary-Treasurer:

Diane Moore The William Lyon Company
500 E. Broward Blvd.
Penthouse One
Fort Lauderdale, FL 33394-3078

ARTICLE VII
BY-LAWS
The Board of Directors shall adopt By-Laws consistent with these

Articles of Incorporation. Such By-Laws may be altered, amended or
repealed in the manner set forth in the By-Laws.



Declaration of
Covenants
and Restrictions

;ﬁ.??;??_WILLIAVI LYOI\ q(ﬂz/rm/

SGOE Broward Bivd . Penthuuse! FonLaudefdaIe Flor1d333394[305) 761-8008

GUSTAFSON, STEPHENS FERRIS, FORMAN&HALL P.A,



re -

. & o . '. . : R L L A ‘LL'Ph
3- : AUSTA STEPHEMS, FERIT -l P
. 6&393 3USTAFSON, STEPHENS, FEECD
B EGRT LAUDEADALE, FLOTGDA 33201 .

DECLARATION COF COVENANTS AND RESTRICTIONS
FOR CAROCLINA

THIS DECLARATION is made this 10™" day of December, 1987, by THE WILLIAM
LYON COMPANY, a California corporation authorized to do business in Florida,
which declares hereby that "The Properties" as described in Article II
hereof are and shall be held, transferred, sold, conveyed and occupied
subject to the covenants, restrictions, easements, charges and liens
hereinafter set forth.

RECITALS

A, The William Lyon Company, (the "Developer"), is the owner
of that certain property located in Broward County, Florida, described in
Exhibit "A" hereto ("The Properties").

B. The Developer intends that a community will be created on
The Properties.

C. The Developer intends that wvarious portions of the
Properties be set aside for the collective use of all or a segment of the
residents of the community to be created on The Properties.

D. In order to preserve and enhance the value of dwelling units
and structures built on The Properties and to pro mote their owners and
occupants welfare, the Developer desires to submit The Properties to this
Declaration of Covenants and Restrictions.

E. In order to facilitate the objectives described herein, the
Developer has formed a non-profit corporation called CAROLINA MAINTENANCE
ASSOCIATION, INC. (the "Association"), which shall be responsible for the
administration and enforcement of, and the performance of certain duties
under this Declaration of Covenants and Restrictions.

NOW, THEREFORE, Developer declares that The Properties, together with
such additions thereto as are hereafter made pursuant to Article ITI of this
Declaration, shall be held, conveyed, leased, mortgaged, used, occupied
and improved subject to these Covenants and Restrictions.

LAW OFFICES
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ARTICLE T

DEFINTTIONS

The following words when used in this Declaration (unless the context shall
prohibit) shall have the following meanings:

Section 1. "Common Areas" shall mean all property located within
Carolina whether owned by the Association or over which the Association
has rights and/or obligations, which is designed and intended for the
common, non-exclusive use or benefit of the Owners together with, if
applicableand1x)theextentprovidedherein,allprivateroadways(ifany),
lakes, and waterbodies, landscaping and pedestrian areas, entry features,
bus shelters, signs erected by Developer to identify Carolina, the main
gate houses (if any), and any special design or landscaping features lying
within public rights of way as long as the aforesaid items abut the
aforesaid property even if lying outside of the boundaries of Carolina
(such as landscaping and median strips); and such similar items on property
which may hereafter be added by supplemental declaration regardless of
whether any such items are capable of being legally described or lie within
dedicated areas or abut The Properties; together with the landscaping and
any improvements thereon, including, without limitation, all structures,
lakes and water management facilities, recreational facilities, open space,
off-street parking areas, sidewalks, street lights and entrance features,
but excluding any public utility installations thereon and any other
property of Developer not intended to be made Common Areas; provided,
however, that certain portions of The Properties shall not be deemed Common
Areas to the extent same are specifically made common areas of a Neighbor-
hood Association. Developer shall have the right, subject to obtaining all
required governmental approvals and permits, to construct on the Common
Areas such facilities as Developer deems appropriate. The timing and
phasing of all such construction shall be solely within the discretion of
Developer.

Developer will endeavor to specifically identify (by recorded
legal description, signage, physical boundaries, site plans or other means)
the Common Areas of Carolina, but such identification shall not be required
in order for a portion of Carolina to be a Common Area hereunder. Without
limiting the generality of Section 11 of this Article, in the event that
Developer determines that a particular portion of Carolina is or is not
a Common Area hereunder (in the manner provided in said Section 11}, such
determination shall be binding and conclusive.

LAW OFFICES
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It is specifically contemplated that the Common Areas may change
from time to time in connection with changes in development plans and other
factors not now known {including, without limitation, by increase,
decrease or transfer to a Neighborhood Association). Accordingly,
reference in this Declaration to the Common Areas shall be deemed to refer
to same as they may exist as of the relevant time.

Section 2. "Developer" shall mean and refer to The William Lyon
Company, a California corporation, its successors and such of its assigns
as to which the rights of Developer hereunder are specifically assigned.
Developer may assign all or a portion of its rights hereunder, or all or
a portion of such rights in connection with appropriate portions of the
Development. In the event of such a partial assignment, the assignee shall
not be deemed the Developer, but may exercise such rights of Developer
specifically assigned to it. Any such assignment may be made on a
non-exclusive basis.

Section 3. "Association" shall mean and refer to CAROLINA MAINTENANCE
ASSOCIATION, INC,., a Florida corporation not for profit, being the entity
responsible for the administration and enforcement of, and performance of
certain duties under, this Declaration.

Section 4. "Landscaping and Pedestrian Areas" shall mean and refer
to strips of land of varying widths abutting the roads in The Properties
for portions or all of their entire length, notwithstanding that any such
strips of land may lie within the common areas owned by Neighborhood
Associations (as hereinafter defined) within Carolina. Developer may
establish a physical boundary between the Landscaping and Pedestrian Areas
referred to above and such other common areas, but in the absence of such
physical boundary, Developer shall have the absolute right to determine
the actual boundary and such determination shall be binding on the
Association and all affected associations and Owners within the
Development. The fact that certain of such Landscaping and Pedestrian Areas
are not legally described shall not affect their character as Common Areas
for purposes herecf.

Section 5., "Lot" shall mean and refer to any lot or tract, which is
not a Common Area and is also not the common area of a Neighborhood
Associlation or a common element of a Condominium, on the various plats or
site plans of portions of Carolina, which plat, site plan or portion thereof
is designated by Developer hereby or by any other recorded instrument to
be subject to these covenants and restrictions {(and to the extent Developer
is not thé Owner thereof, then designated by Developer as joined by the
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Owner thereof), any such lot or tract shown upon any resubdivision of any
such plat, and any other property hereafter declared as a Lot by Developer
{or by Developer joined by the Owner thereof) and thereby made subject to
this Declaration. In the case of a condominhium or residential apartment
building made subject to this Declaration, if any, the "Lots" therein shall
be the individual condominium or rental units thereof and not the parcel (s)
of real property on which the building is constructed. Each Lot hereunder
shall be one of the following types:

{a) A "Commercial Lot" is a Lot on which there is constructed
one or more Commercial Buildings.

(b) A "Residential Lot" is any Lot other than a Commercial T.ot.

For purposes of Article IIT and Article VI, Section 2 of this Declaration,
"Residential Land" shall mean and refer to any portion of Carolina which
is zoned, or shown on an applicable plat or site plan as being intended,
for residential use regardless of whether or not same is platted into
Residential Lots. When and to the extent a portion(s) of Residential TLand
is platted and/or site plans designated into Lots and the Lots within such
plat or site plan become subject to the full rate of assessment as provided
in Article VI, Section 2 hereof, such Lots shall cease to be Residential
Land hereunder. The specific treatment afforded Residential Land in
Article II1 and Article VI, Section 2 shall not extend to any other
provisions of this Declaration {including, without limitation, use
restrictions).

Section 6. "Member" shall mean and refer to all those Owners who are
Members of the Association as hereinafter provided.

Section 7. "Owner" shall mean and refer to the record owner, whether
one or more persons or entities, of the fee simple title to any Lot situated
upon The Properties.

Section 8. "Neighborhood Association” shall mean and refer to any
association now or hereafter created to admninister a specific portion (s}
of Carolina pursuant to a declaration of condominium or declaration of
covenants and restrictions or similar instrument affecting such
portion(s}.

Section 9. "Unit" shall mean and refer to any unit constructed on a
Lot (whether separately owned or rented by the Owner of such Lot and whether
such unit is located in a single family or multi-family building (rental
or otherwise), retail or

4~
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commercial building, or any condominium unit in any condominium building
that may be erected on any parcel of land within The Properties, which land
is designated by Developer by recorded instrument to be subject to this
Declaration {(and to the extent Developer is not the Owner thereof, then
by Developer joined by the Owner thereof). Units hereunder shall be one
of the following types:

(a) A "Commercial Unit" is a physically separate retail,
service, office, or other non-residential space which is separately
owned or rented. A building which contains one or more Commercial
Units is hereinafter referred to as a "Commercial Building". For
purposes of this Declaration, a "Commercial Unit" or "Commercial
Building", as appropriate, shall include, without limitation,
religious facilities and utility installations.

(b} A "Residential Unit" is any dwelling unit constructed on
a Residential Lot. In the case of a non-condominium residential
apartment building{(s), each separate apartment therein shall be
deemed a separate Residential Unit for purposes of assessments
(although not. liens for same, which shall attach to the underlying,
single Lot as a whole} anhd occupancy restrictions hereunder, but all
such apartment building(s) on a single Lot {(which shall be considered
a Residential Lot) shall be treated as but one Residential Unit for
all other purposes of this Declaration, except as provided herein as
to voting. A building which contains or constitutes more than one
Residential Unit is sometimes hereinafter referred to as a
"Residential Building".

Section 10. "Carolina" and "The Properties” shall mean and refer to
all that certain real property currently subject to this Declaration, and
all additions thereto as are hereafter made subject to this Declaration,
except such as are withdrawn from the provisions hereof in accordance with
the procedures set forth in this Declaration.

Section 11. Interpretation and Flexibility. In the event, of any
ambiguity or question as to whether any person, entity, property or
improvement fails within any of the definitions set forth in this Article
I, the determination made by Developer in such regard (as evidenced by a
recorded Supplemental Declaration stating same)} shall be binding and
conclusive. Moreover, Developer may, also by way of Supplemental
Declaration, alter or amend the application of any portion of this
Declaration as to any

_5.__
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specified portion(s) of Caroclina in order to reflect any unique
characteristicsthereof;providedthatsuchalteredcn:amendedapplication
may not go so far as to be unequivocally contrary to the overall, uniform
scheme of development for Carolina contemplated in this Declaration.

All references in this instrument to recording data refer to the
Public Records of Broward County, Florida.
ARTICLE TII

PROPERTY SUBJECT TO THIS DECLARATION;
ADDITIONS THERETO

Section 1. Legal Description, The initial real property which is and
shall be held, transferred, sold, conveyed and occupied subject to this
DeclarathmuislocatedjmlBrowardCounty,Florida,andi&smoreparticularly
described in Exhibit "A" attached hereto and shall initially constitute
Carolina.

Section 2. Supplements. In accordance with Developer's current
intention to increase the land constituting The Properties from time to
time in "phases", Developer may from time to time bring other land, wherever
situated, under the provisions of this Declaration by recorded
supplemental declarations (which shall not require the consent of then
existing Owners or the Association) and thereby add to The Properties. If
Developer is not the owner of the land to be added to The Properties as
of the date the applicable supplemental declaration is to be made, then
the owner(s) of such land shall join in such supplemental declaration. Once
so added, such land shall be deemed a part of The Properties for all purposes
of this Declaration, except as modified pursuant to Article I, Section 11
hereof, if at all. Nothing in this Declaration shall, however, obligate
Developer to add to the initial portion of Carolina or to develop future
property (adjacent or otherwise) under the common scheme contemplated by
this Declaration, nor to prohibit Developer (or the applicable
Developer-affiliated Owner) from rezoning and changing the development
plans with respect to such property. All Owners, by acceptance of their
deeds to, or other conveyances of, their Lots, thereby automatically
consent to any such rezoning, change, addition or deletion thereafter made
by the Developer (or the applicable Developer affiliated Owner thereof)
and shall evidence such consent in writing if requested to do so by the
Developer at any time (provided, however, that the refusal, to, give such
written consent shall not obviate the general effect of this provision).
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With respect to property not owned by the Developer and its affiliates,
the Developer shall have the right to impose (and retain for its own account)
fees for the privilege of allowing such other property to be made subject
to this Declaration as aforesaid.

Section 3. Withdrawal. Developer reserves the right to amend this
Declaration unilaterally at any time, without prior notice and without the
consent of any person or entity, for the purpose of removing any portion
of The Properties then owned by the Developer or its affiliates or the
Association from the provisions of this Declaration to the extent included
originally in error or as a result of any change whatsoever in the plans
for Carolina desired to be effected by Developer; provided, however, that
such withdrawal is not unequivocally contrary to the overall, uniform
scheme of development for the then-remaining portions of Carolina. Any
withdrawal of land not owned by Developer shall not be effective without
the written consent or joinder of the then-owner (s} of such land.

ARTICLE III

MEMBERSHTP AND VOTING RIGHTS IN THE ASSOCIATION

Section 1. Membership, Every person or entity who is an Owner shall
be a Member of the Association. Notwithstanding the foregoing, any such
person or entity who merely holds record ownership as security for the
performance of an obligation shall not be a Member of the Association.
Section 2. Districts. The Properties will be divided into Voting Districts
by Developer. The Developer will determine the number of Districts which
will be established provided, however, that there shall not be more than
five (5) Voting Districts. To the extent possible, the Developer will
attempt to create Districts consisting of similar product types. Developer
shall create and designate the Voting Districts by recording a Supplemen-
tal Declaration (which shall not require the consent of then existing
owners or the Association).

Section 3. Voting Rights. The Association shall have three (3)
classes of Voting Members, each to be selected and to cast the numbers of
votes set forth below:

Class A. Each Voting District which contains Residential Lots"
shall elect one (1) Class A Voting Member
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who shall cast as many votes as there ace Residential Lots in that
District. Each District shall elect its Voting Member at the annual
meeting of the Voting District. The Voting Member so elected shall
serve until the next annual meeting of the Voting District or untll
his successor is selected.

Class B. The Class B Voting Member shall be Developer. The
Class B Voting Member shall be entitled to cast one (1) vote, plus
two (2) votes for each vote which the Class A and Class C Voting Members
are entitled to cast from time to time, provided that the Class B
Membership shall cease and terminate one (1) year after the last Lot
within Carolina has been sold and conveyed and all other portions of
Carolina have been conveyed by Developer, or at any time prior to that
date at the election of the Developer.

Class C. Class C Voting Members shall be all Owners of
Commercial Lots with the exception of Developer {as long as the Class
B Membership shall exist, and thereafter Developer shall be a Class
C Member to the extent it would otherwise qualify). Each Class C Member
shall have one (1) vote for each acre or portion of an acre of
Commercial Lots owned by it.

In the case of Commercial Lots which are subject to a District,
theClass(ZVotingMEmberthereforshaleeelectedjxlthesamenmnner,
and be subject to the same provisions, as a Class A Voting Member;
provided, however, that the Class C Voting Member shall have as many
votes as the Class C Members he/she represents (computed as stated
above) .

If a Neighborhood Association is created for a portion of
Carolina, the Members of the Neighborhood Association shall meet annually
and elect a Neighborhood Association Voting Member who shall vote at the
annual meeting of the Voting District within which the Neighborhood
Association is located for the Voting District Member. At such meeting the
Neighborhood Association Voting Member shall be entitled to cast as many
votes for the District Voting Member as there are Lots in the Neighborhood
Association.

Section 4. Selection of Voting Members. Each Voting District shall
give written notice to the Association of the person elected or designated
as its/his Voting Member, such notice to be

—-8-

LAW OFFICES
GUSTAFSON, STEPHENS, FERRIS, FORMAN & HALL, P.A.,



given at or before the first meeting of the Association which the Voting
Member is to attend. The Association and all other Voting Members (and their
constituents) shall be entitled to rely on such notices as constituting
the authorization of the District (and its members) to the designated
Voting Member to cast all votes of the District {and its members) and to
bind same in all Association matters until such notice is changed,
superseded or revoked.

Section 5. General Matters., When reference is made in this Declaration,
or in the Articles of Incorporation or By-Laws or other relevant documents
to a majority or specific percentage of Members, such reference shall be
deemed to be reference to a majority or specific percentage of the votes
of Members represented by their respective Voting Members at a duly
constituted meeting thereof (i.e., one for which proper notice has been
given and at which a quorum exists) and not of the Members themselves or
of their Lots. To the extent lawful, the foregoing shall apply to, without
limitation, the establishment of a quorum at any applicable meeting.

ARTICLE IV

COMMON AREAS AND CERTAIN EASEMENTS

Section 1. Ownership. The Common Areas are hereby dedicated to the
joint and several use, in common, of the Developer and the Owners of all
Lots that may from time to time constitute part of The Properties, in the
manner specified in this Declaration, and all of the Developer's and such
Owners' respective lessees, guests and invitees, all as provided and
regulated herein or otherwise by the Association. When all improvements
proposed by Developer to be constructed within The Properties have been
completed and conveyed to purchasers (if applicable), or sooner at
Developer's option (exercisable from time to time as to any portion or all
of the Common Areas), the Developer, or its successors and assigns, shall
convey and transfer (or cause to be conveyed and transferred), by quit claim
deed, the record fee simple title to the Common Areas {except those areas
lying within dedicated areas or not capable of being legally described,
including, but not limited to, the Landscaping and Pedestrian Areas) to
the Association, and the Association shall accept such conveyance, holding
title for the Owners and Members as stated in the preceding sentence. The
Association shall be responsible for the maintenance, insurance and
operation of all Common Areas {(whether or not conveyed or to be conveyed
to the Association) in
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a continuous and satisfactory manner without cost to the general taxpayers
of either the City of Margate or Broward County. It is intended that all
real estate taxes assessed against that portion of the Common Areas owned
or to be owned by the Association shall be {or have been, because the
purchase prices of the Lots and Units have already taken into account their
proportionate shares of wvalues of the Common Areas) proporticnally
assessed against and payable as part of the taxes of the Lots within The
Properties. However, in the event that, notwithstanding the foregoing, any
such taxes are assessed directly against the Common Areas, the Association
shall be responsible for the payment {(subject to protest or appeal before
or after payment) of the same, including taxes on any improvements and any
personal property thereon accruing from and after the date the Prior
Declaration was recorded, and such taxes shall be prorated between
Developer (or the then Developer-affiliated Owner therecf}) and the
Association as of the date of such recordation.

Developer and its affiliates shall have the right from time to
time to enter upon the Common Areas and other portions of The Properties
(including, without limitation, Lots and Units) for the purpose of the
installation, construction, reconstruction, repair, replacement,
operation, expansion and/or alteration of any improvements or facilities
on the Common Areas or elsewhere in The Properties that Developer and its
affiliates, as appropriate, elect to effect, and Developer and its
affiliates shall have the right to use the Common Areas for sales, displays
and signs during the period of construction and sale of any of the land
owned by Developer and its affiliates within Carolina.

Section 2. Members' Easements. Each of the Association and each tenant,
agent and invitee of such Member, shall have a permanent and perpetual
non-exclusive easement for the use and enjoyment of all Common Areas in
common with all other such Members of the Asscciation, their tenants,
agents and invitees.

Rights of use with respect to the recreation facilities, if any,
may be evidenced by the issuance of membership cards to all persons entitled
to use the recreation facilities. All such persons may be required to pay
a reasonable charge annually for the issuance of such card and any
replacement thereof as determined from time to time by the Association.

In addition to the foregoing, the Association may require that

vehicles of all or certain types of Qwners bear appropriate decals and may
charge a reasonable fee for such decals.
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All rights of use and enjoyment are subject to the following:

(a) Easements over and upon the Common Areas in favor of all
Neighborhood Associations and the Association and their members,
provided, however, that this subsection shall not in itself be deemed
to grant any easements or use rights which are not specifically
granted elsewhere herein or in any other documents to which The
Properties {(or any applicable portion(s) thereof are now or hereafter
made subject.

(b)  The right and duty of the Association to levy assessments
against each Lot for the purpose of maintaining the Common Areas and
facilities in compliance with the provisions of this Declaration and
with the restrictions on the plats of portions of The Properties from
time to time recorded.

(c) The right of the Association to suspend the right of an
Owner and his designees to use the Common Areas (except for legal
access) and common facilities for any period during which any
applicable assessment remains unpaid; and for a period not to exceed
sixty (60} days for any infraction of lawfully adopted and published
rules and regulations.

(d) The right of the Association to charge reasonable admission
and other fees for the use of any recreational facility situated on
the Common Areas, provided that such right is now or hereafter granted
to or adopted by the Association.

(e} The right of the Association to adopt at any time and from
time to time and enforce rules and regulations governing the use of
the Common Areas and all facilities at any time situated thereon,
including the right to fine Members as elsewhere provided herein. Any
rule and/or regulation so adopted by the Association shall apply until
rescinded or modified as if originally set forth at length in this
Declaration.

(f} The right of the Association, by a 2/3rds affirmative vote
of the entire membership, or the Developer, unilaterally (i.e.,
without the joinder or consent of the Association or any of its Members)
to dedicate portions of the Common Areas to a Neighborhood Association
or a public or
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quasi-public agency, community development district or similar
entity under such terms as the Association deems appropriate and to
create or contract with the Association, community development and
special taxing districts for lighting, roads, recreational or other
services, security, communications and other similar purposes deemed
appropriate by the Association (to which such creation or contract
all Owners hereby consent).

(g)Anythingtx)thecontraryiJlthisDeclarationnotwithstanding,
the Developer shall have the right to permit persons other than
Members and designated persons to use certain portions of the Common
Areas and any recreational facilities that may be constructed thereon
under such terms as Developer, its successors and assigns, may from
time to time desire without interference from the Association.
Without limiting the generality of the foregoing, the Developer may
grant such use rights to all children and other participants in day
care centers, schools, camps, nurseries, or similar programs located
or operated on any portion of Carolina.

(h) The right of the Developer and the Association to have, grant
and use general ("blanket") and specific easements over, under and
through the Common Areas.

(i) The right to the use and enjoyment of the Common Areas and
facilities thereon in the case of Class A Members shall extend to each
permitted user's immediate family members who reside with him,
subject to regulation from time to time by the Association in its
lawfully adopted and published rules and regulations,

WITH.RESPECT TO THE USE OF THE COMMON AREAS AND THE PROPERTIES GENERALLY,
ALL PERSONS ARE REFERRED TO ARTICLE XIT, SECTIONS 12, AND 15 HEREQF WHICH
SHALL AT ALL TIMES APPLY ‘THERETO.

Section 3. Easements Appurtenant. The easements provided in Section
2 shall be appurtenant to and shall pass with the title to each Lot.

Section 4. Maintenance. The Association shall at all times maintain
in good repair, operate, manage and insure, and shall replace as often as
necessary, the Common Areas, any and all improvements situated on the
Common Areas (upon completion of construction by Developer or its
affiliates, if applicable),
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including, but not limited to, all recreational facilities, landscaping,

paving, drainage structures, private roads, street lighting fixtures and
appurtenances located within public and private rights-of-way, sidewalks,

swimming pools and structures, except public utilities, and other portions
of The Properties which are maintained, etc., by a Neighborhood Association,
all such work to be done as ordered by the Board of Directors of the
Association. Maintenance of street lighting fixtures shall include and
extend to payment for electricity consumed in their illumination. Without
limiting the generality of the foregoing, the Association shall assume all
of Developer's, its affiliates' (and its and their predecessors')

responsibility to either the City of Margate or Broward County, its
governmental and quasi-governmental subdivisions and similar entities of
any kind with respect to the Common Areas, including, but not limited to,

roads and entry features, and shall indemnify Developer and its affiliates
and hold Developer and its affiliates harmless with respect thereto.

In the event of any conflict, ambiguity or uncertainty as to
whether certain maintenance or other duties as to any portion of The
Properties falls within the Jjurisdiction of the Association or a
Neighborhood Association, the determination of the Association shall
control.

All work pursuant to this Section and all expenses hereunder
shall be paid for by the Association through assessments imposed in
accordance herewith. In order to effect economies of scale and for other
relevant purposes, the Association, on behalf of itself and/or all or
appropriate Neighborhood Associations, shall have the power to incur, by
way of contract or otherwise, expenses general to Carolina or appropriate
portions thereof, and the Association shall then have the power to allocate
portions of such expenses among the affected Neighborhood Associations,
based on such formula as may be adopted by the Association or as other wise
provided in this Declaration. The portion so allocated to any Neighborhood
Association shall be deemed a general expense thereof, collectible through
its own assessments.

No Owner may wailve or otherwise escape liability for the
assessments for such maintenance by non-use (either wvoluntary or
involuntary) of the Common Areas or abandonment of his right, to use the
Common Areas.

Section 5. Utility Easements. Public utilities in the Common Areas
for the service of The Properties shall be installed underground except
as otherwise permitted by Developer,
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Section 6. Public Easements. Fire, police, health and sanitation and
other public service personnel and vehicles shall have a permanent and
perpetual easement for ingress and egress over and across the Common Areas
in the performance of their respective duties.

ARTICLE V

LANDSCAPING AND PEDRESTRIAN AREAS

Section 1. Maintenance. Without limiting the generality of other
applicable provisions hereof, the Landscaping and Pedestrian Areas of the
Association shall be maintained by the Association, beginning upon the date
these covenants are recorded, in a continuous and satisfactory manner
without cost to the general taxpayers of either the City of Margate or
Broward County, and without direct, individual expense to the Owners of
the Lots upon which the Landscaping and Pedestrian Areas are situated or
abut, except foe their share of the general common expenses. Such
maintenance shall extend to any street lighting fixtures and the payment
for electricity consumed in their illumination. All work pursuant to this
Section and all expenses hereunder shall be paid for by the Association
through assessments imposed in accordance herewith or by allocation of such
expenses to the applicable Neighborhood Association or its members, as
provided herein., No Owner may waive his right to use or otherwise escape
liability for assessments for such maintenance under this Section.

Section 2. Limitations on Use. The Landscaping and Pedestrian Areas
shall be used for the purposes of landscaping, a planting screen buffer
and for installation and maintenance of underground utilities and lines,
and shall not be used by Owners of the respective Lots for parking or for
any other purposes. No driveway access or vehicular access shall be
permitted to any Lots across any Landscaping and Pedestrian Areas, except
for access to the sales model areas and such other access as may be
permitted by the Developer in a Supplemental Declaration.

ARTICLE VI

COVENANT FOR MAINTENANCE ASSESSMENTS

Section 1. Creation of the Iien and Personal Obligation Ffor
Assessments Except as provided elsewhere herein, the Developer (and each
party joining in this Declaration or in any
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supplemental declaration), for each Lot owned by it (or them) within The
Properties, hereby, respectively, covenant and agree, and each Owner of
any Lot by acceptance of a deed therefor, whether or not it shall be so
expressed in any such deed or other conveyance, shall be deemed to covenant
and agree, to pay to the Association annual assessments or charges for the
maintenance, operation, management and insurance of the Common Areas and
the Association as provided herein, including, but not limited to, the
Landscaping and Pedestrian Areas and other items described herein as Common
Areas whether or not such items are on dedicated property or owned by
Neighborhood Associations or otherwise, including such reasonable
reserves as the Association may deem necessary, and capital improvement
assessments as provided herein, all such assessments to be fixed,
established and collected from time to time as hereinafter provided. In
addition, special assessments may be levied against particular Owners and
Lots for fines, expenhses incurred against particular Lots and/or Owners
to the exclusion of others and other charges against specific Lots or Owners
as contemplated in this Declaration. The annual and special assessments,
together with late charges, interest and costs of collection thereof as
hereinafter provided, shall be a charge on the land and shall be a
continuing lien upon the property against which each such assessment is
made. Each such assessment, together with late charges, interest and costs
of collection thereof as hereinafter provided, shall also be the personal
obligation of all Owner (g) of such property from time to time. Neither the
annual, nor any special assessment, shall be used to pay a judgment against
the Association. :

Section 2. Assessment Rates and Commencement Dates. The assessments
provided for in this Article VI shall ke at the rates, and shall commence,
as provided below:

Residential Land and Lots. All Residential Land shall be
assessed at a rate equal to twenty percent (20%) of the assessments
which would be applicable to such land if all Residential Units
permitted to be constructed thereon from time to time by the
applicable =zoning or land use plan (or its equivalent) were
constructed and conveyed by the builder(s) thereof.

The foregoing shall apply to Residential Land regardless of
whether or not all or any portion thereof is platted? provided,
however, that all Residential Lots within Carolina shall be assessed
equally at the full (i.e., 100%) rate commencing on the first (1st)
day of the second calendar month after the earlier of (1) the issuance
of the
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certificate of occupancy {or its equivalent) for the Residential Unit
constructed on the Lot or (2) the recording of the deed of such Lot to the
first purchaser thereof from the party constructing such Unit.

ResidentialUnits(Apartments).NoResidentialUnitshaleeassessed
separately from the Residential Lot on which it is situated {or, in the
case of a condominium unit, which it constitutes). Assessments shall
commence on the date provided in the Supplemental Declaration which
subjects same to this Declaration or, if the commencement date is not so
provided, on the date the final certificate of occupancy (or its equivalent)
is issued by the appropriate governmental authority for the building in
which the Residential Units are located. The assessment date for the land
described in Exhibit "A" shall be January 1, 1988. In the event that a Lot
is intended to ultimately containh more than one building, unless otherwise
provided in the applicable Supplemental Declaration the assessments
payable on the Lot shall increase to include the amounts provided for above
as each additional building receives a certificate of occupancy f{or its
equivalent) or, in the alternative, as provided in the applicable
Supplemental Declaration. Notwithstanding any of the foregoing, however,
the lien for assessments provided herein shall at all times attach to the
entire applicable Lot.

Commercial Lots In recognition of the fact that the varying potential
usesobemmercialLotswillhaveconcomitantlyvaryingimpactsonCﬁrolina,
and in order to preserve the flexibility of Developer in providing for
appropriate applications of this Declaration to, inter alia, Commercial
Lots, Developer shall designate the assessment rate and its commencement
date as to each Commercial Lot in Carolina by providing for same in the
supplemental Declaration subjecting the Lot to the provisions of the
Association. If such Supplemental Declaration does not specify
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the assessment rate for the Commercial Lot (s) then the rate shall be
equal to the rate for Residential Lots per acre (or any fraction
thereof) contained in the Commercial Lot (s). Tt is specifically
contemplated, though not mandated, that Commercial Lots may pay
assessments at a lower rate than applicable to Residential Lots
(regardless of relative sizes) and may not be subject to assessment
until a Certificate of Occupancy or its equivalent is issued therefor,
or that same may be subject only to assessments at reduced rate until
such time.

Common Areas and Certain Other Property. No Common Areas
hereunder or any common areas or common elements of a Neighborhood
Association shall be subject to direct assessment hereunder (although
the share of common elements appurtenant to a condominium unit shall
be subject to the lien for assessments applicable to such unit). The
foregoing exemption shall also apply to parks and similar open spaces;
provided, however, that open space within a Commercial Lot which is
merely an appurtenance to or otherwise integrated with buildings,
parking lots or other improvements located thereon shall not be
considered a "park" within the meaning of this Section and, therefore,
shall be included within the computations of the acreage of the
Commercial Lot when determining the assessments' thereon. Further,
the foregoing exemption shall apply to any land owned by a
publicly-regulated utility company (including, without limitation,
Florida Power and Light Co. and Southern Bell) as long as such land
is used for or in connection with the provision of utilities
{exclusive of business offices, retail ocutlets and the like). In the
event of any ambiguity or doubt as to whether any particular open space
or other land is subject to assessment, the determination of the
Developer {or, if there is no Class B Voting Member, the Board of Di-
rectors of the Association) shall be final and conclusive (and not
subject to later change unless the use of the open space in question
changes) .

Section 3. Purpose of Assessments. The assessments levied by the
Association shall be used exclusively for maintenance, operation,
management and insurance of the Common Areas as provided herein, the
payment of expenses allocated to the Asscciation or The Properties by the
Association. Assessments shall not be used to pay judgments against the
Association, its Cfficers or employees.
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Section 4. Capital Improvements. Funds which, in the aggregate,
exceed the lesser of $10,000 or 10% of the then current operating budget
in any one calendar year which are necessary for the addition of capital
improvements (as distinguished from repairs and maintenance) relating to
the Common Areas and which have not previously been collected as reserves
or are not otherwise available to the Association may be levied as special
assessments by the Association upon approval by a majority of the Board
of Directors of the Association and upon approval of 66-2/3% favorable vote
of Members (through their Voting Members). It is the intent of this Section
that any capital improvements having a cost of less than the aforesaid
amount be paid for by regular assessments, with an appropriate adjustment
to the budget of the Association and the assessments levied thereunder to
be made, if necessary.

Section 5. Date of Commencement of Annual Assessments; Due Dates. The
annual/regular assessments provided for in this Article shall commence on
the first day of the month next following the recordation of these covenants
and shall be applicable through December 31 of such year. Each subsequent
annual assessment shall be imposed for the year beginning January 1 and
ending December 31.

The annual assessments shall be payable in advance in monthly
installments, or in semi-annual or quarter-annual installments if so
determined by the Board of Directors of the Association. The assessment
amount (and applicable installments) may be changed at any time by said
Board from that originally stipulated or from any other assessment that
is in the future adopted. The original assessment for any year shall be
levied for the calendar year (to be reconsidered and amended, if necessary,
every six (6) months), but the amount of any revised assessment to be levied
during any period shorter than a full calendar year shall be in proportion
to the number of months (or other appropriate installments) remaining in
such calendar year.

The due date of any special assessment or capital improvement
assessment shall be fixed in the Board resolution authorizing such
assessment,

Section 6. Duties of the Board of Directors. The Board < of Directors
of the Association shall fix the date of commencement and the amount of
the assessment against each Lot for each assessment period, to the extent
practicable, at least thirty (30) days in advance of such date or period,
and shall, at that time, prepare a roster of the Lots, the Owners thereof
and assessments
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applicable thereto, which shall be kept in the office of the Association
and shall be open to inspection by any Owner.

Written notice of the applicable assessment shall thereupon be
sent to every Owner subject thereto thirty (30) days prior to payment,
except as to emergency assessments. In the event no such notice of a new
assessment period is given, the assessment amount payable shall continue
to be the same as the amount payable for the previous period, until changed
in the manner provided for herein.

The Association shall upon demand at any time furnish to any
Ownerliableforen1assessmenteacertificatelewritingsignedbyeniofficer
of the Association setting forth whether such assessment has been paid as
to any particular Lot. Such certificate shall be conclusive evidence of
payment of any assessment to the Association therein stated to have been
paid.

The Association, through the action of its Board of Directors,
shall have the power, but not the obligation, to acquire, by purchase, lease
or otherwise, one or more Units for occupancy by its employees or
independent contractors, and to enter into an agreement or agreements from
time to time with one or more persons, firms or corporations {(including
affiliates of the Developer) for management services. The Association
shall have all other powers provided herein and in its Articles of Incorpo-
ration and By-Taws.

Section 7. Effect of Non-Payment of Assessment; the Personal
Obligation; the Tien; Remedies of the Association. If the installments of
an assessment are not paid on the dates when due (being the dates specified
herein), then such installments shall become delinquent and shall,
together with late charges, interest and the cost of collection thereof
as hereinafter provided, thereupon become a continuing lien on the
appropriate Lot, which shall bind such Lot in the hands of the then Owner,
his heirs, personal representatives, successors and assigns. Except as
provided in Section 8 of this Article, the personal obligation of the then
Owner to pay such assessment shall pass to his successors in interest and
recourse may be had against either or both.

If any installment of an assessment is not paid within fifteen
(15) days after the due date, at the option of the Neighborhood Association,
a late charge not greater than the amount of such unpaid installment may
be imposed (provided that only one late charge may be imposed on any one
unpaid installment and if
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such installment is not paid thereafter, it and the late charge shall accrue
interest as provided herein but shall not be subject to additional late
charges, provided further, however, that each other installment thereafter
coming due shall be subject to one late charge as aforesaid) or the next
12 months' of installments may be accelerated and become immediately due
and payable in full, and all sums due shall bear interest from the dates
when due until paid at the highest lawful rate (or, if there is no highest
lawful rate, 18% per annum) and the Association may bring an action at law
against the Owner(s) personally obligated to pay the same or may record
a claim of lien (as evidence of its lien rights as hereinabove provided
for) against the property on which the assessments and late charges are
unpaid, or may foreclose the lien against the property on which the
assessments and late charges are unpaid, or pursue one or more of such
remedies at the same time or successively, and attorneys' fees and costs
of preparing and filing the claim of lien and the complaint (if any) in
such action, and in prosecuting same, shall be added to the amount of such
assessments, interest and late charges, and in the event a judgment is
obtained, such judgment shall include all such sums as above provided and
attorneys' fees actually incurred in the applicable action together with
the costs of the action, and the Association shall be entitled to attorneys'
fees in connection with any appeal of any such action.

In the case of an acceleration of the next 12 months' of
installments, each installment so accelerated shall be deemed, initially,
equal to the amount of the then most current delinquent installment,
provided that if arty such installment so accelerated would have been
greater in amount by reason of a subsequent increase in the applicable
budget, the Owner of the Lot whose installments were so accelerated shall
continue to be liable for the balance due and payable by reason of such
an increase and special assessments against such Lot shall be levied by
the Assocociation for such purpose.

In addition to the rights of collection of assessments stated
in this Section, any and all persons acquiring the title to or the interest
in a Lot as to which the assessment is delinquent, including, without
limitation, persons acquiring title by operation of law and by judicial
sale, shall not be entitled to the occupancy of such Lot or the enjoyment
of the Common Areas until such time as all unpaid and delinquent assessments
due and owing from the selling Owner have been fully paid, and no sale or
other disposition of Lots shall be permitted until an estoppel letter is
received from the Association acknowledging payment in full of all
assessments and other sums due; provided, however,
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that the provisions of this sentence shall not be applicable to the
mortgagees and purchasers contemplated by Section 8 of this Article.

Unless delegated to a Neighborhood Association, it shall be the
legal duty and responsibility of the Association to enforce payment of the
assessments hereunder. Failure of a collecting entity to send or deliver
bills or notices of assessments shall not, however, relieve Owners from
their obligations hereunder.

All assessments, late charges, interest, penalties, fines,
attorneys' fees and other sums provided for herein shall accrue to the
benefit of the Association.

Owners shall be obligated to deliver the documents originally
received from the Developer, containing this and other declarations and
documents, to any grantee of such Owners.

The Association shall have such other remedies for collection
and enforcement of assessments as may be permitted by applicable law. All
remedies are intended to be, and shall be, cumulative.

Section 8. Subordination of the Lien. The lien of the assessment
provided for in this Article shall be subordinate to real property tax liens,
the lien(s) for the assessments of the Association and to the lien of any
first mortgage recorded prior to recordation of a claim of lien, which
mortgage encumbers any Lot and is in favor of any institutional lender or
is otherwise insured by FNMA or FHIMC and is now or hereafter placed upon
a portion of The Properties subject to assessment; provided, however, that
any such mortgagee when in possession of any receiver, and in the event
of a foreclosure, any purchaser at a. foreclosure sale, and any such
mortgagee acquiring a deed in lieu of foreclosure, and all persons claiming
by, through or under any such purchaser or such mortgagee, shall hold title
subject to the liability and lien of any assessment coming due after such
foreclosure (or conveyance in lieu of foreclosure). The order of priority
of liens hereunder shall be: tax liens, first mortgage liens, liens for
Association assessments, and liens for Neighborhood Association
Assessments. Any unpaid assessment which cannot be collected as a lien
against any Lot by reason of the provisions of this Section shall be deemed
to be an assessment divided among, payable by and a lien against all Lots
as provided in Section 1 of this Article, including the Lot as to which
the foreclosure (or conveyance in lieu of foreclosure) took place. Liens
for
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assessment under this Article shall be superior to liens for assessments
of the Neighborhood Associations which may be referred to in declarations
of restrictions and protective covenants recorded with respect to certain
Lots. In the event only a portion of the assessments of the Association
are collected, the amount collected shall be applied to assessments of the
Association, then to those of the Neighborhood Association, shall then be
paid to such Neighborhood Association.

Section 9. Collection of Assessments. Assessments levied pursuant
hereto and pursuant to the applicable Declarations for the Neighborhood
Associations shall be collected in the manner established pursuant to
Article IX of this Declaration. In the event that at any time said manner
provides for collection of assessments levied pursuant hereto by an entity
other than the Association, all references herein to collection (but not
necessarily enforcement) by the Association shall be deemed to refer to
the other entity performing such collection duties and the obligations of
Owners to pay assessments shall be satisfied by making such payments to
the applicable collecting entity.

Section 10, Effect: on Developer. Notwithstanding any provision that
may be contained to the contrary in this instrument, for so long as
Developer (or any of its affiliates) is the owner of any Lot or undeveloped
property within The Properties, the Developer shall have the option, in
its sole discretion, to (i) pay assessments on the Lots owned by it, (ii)
pay assessments only on certain designated Lots (¢e.g., those under
construction or those containing a Unit for which a certificate of
occupancy has been issued) or (iii) not paying assessments on any Lots and
in lieu thereof funding any resulting deficit in the Association's op-
erating expenses not produced by assessments receivable from Owners other
than the Developer. The Deficit to be paid under option (iii), above, shall
be the difference between (i) actual operating expenses of the Association
(exclusive of capital improvement costs, reserves and management fees) and
(ii) the sum of all monies receivable by the Association, (including,
without limitation, assessments, interest, late charges, fines and inci-
dental income) from Lot Owners other than Developer and any surplus carried
forward from the preceding year (s). The Developer may from time to time
change the option stated above under which the Developer is making payments
to the Association by written notice to such effect to the Association.
If Developer at any time elects option (ii} above, it shall not be deemed
ho have elected option (iii) as to the Lots which are not designated under
option (ii). When all Lots within The Properties are sold and conveyed to
purchasers, neither the Developer, nor its
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affiliates, shall have further liability of any kind to the Association
for the payment of assessments, deficits or contributions.

Section 11. Association Funds. The portion of all regular assessments
collected by the Association for reserves for future expenses, and the
entire amount of all special assessments, shall be held by the Association
and may be invested in interest bearing accounts or in certificates of
deposit or other like instruments or accounts available at banks or savings
and loan institutions, the deposits of which are insured by an agency of
the United States.

Section 12. Specific Damage. Owners {(on their behalf and on behalf
of their tenants, contractors, subcontractors, licensees, invitees,
employees, officers, children and guests) causing damage to any portion
of the Common Areas as a result of misuse, negligence, failure to maintain
or otherwise shall be directly liable to the Association and a special
assessment may be levied therefor against such Owner or Owners. Such
special assessments shall be subject to all of the provisions hereof
relating to other assessments, including, but not limited to, the lien and
foreclosure procedures.

Section 13. Rights to Assessments. The Association shall have the sole
right to the assessments, both annual and special, for the use and purposes
as provided for herein and no rights as to any other person are created
or intended to be created hereby.

ARTICLE VII

MAINTENANCE COF UNITS AND LOTS

Section 1. Exteriors of Units and Buildings. Fach Owner shall maintain
or cause to be maintained all structures (including all Units and Buildings)
located on his Lot in a neat, orderly and attractive manner and consistent
with the general appearance of The Properties. The minimum (though not sole)
standard for the foregoing shall be consistency with the general appearance
of the developed portions of The Properties and, as to Residential Units,
the portion thereof in which the Unit is located [taking into account,
however, normal weathering and fading of exterior finishes, but not to the
peint of unsightliness, in the judgment of Developer or the DPRB (as
hereinafter defined)]. Each Owner shall repaint, restain, or refinish, as
appropriate, the exterior portions of his Unit or Building (with the same
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colors and materials as initially used or approved by Developer and/or the
DRB) as often as is necessary to comply with the foregoing standards.

Section 2. Lots. Fach Owner shall maintain the trees, shrubbery, grass
and other landscaping, and all parking, pedestrian, recreational and other
open areas, on his Lot in a neat, orderly and attractive manner and
consistent with the general appearance of the developed portions of The
Properties and, as to Residential Units, the portion thereof in which the
Unit is located. The minimum (though not sole) standard for the foregoing
shall be the general appearance of The Properties (and the applicable
portion thereof as aforesaid) as initially landscaped (such standard being
subject to being automatically raised by virtue of the natural and orderly
growth and maturation of applicable landscaping, as properly trimmed and
maintained) .

Section 3, Remedies for Noncompliance. In the event of the failure
of an Owner to maintain or cause to be maintained, his Unit, Building or
Lot in accordance with this Article, the Association or applicable
Neighborhood Association (whichever at the time has the power or duty to
enforce this Article pursuant to Article XI hereof) shall have the right
(but not the obligation), upon five (5) days' prior written notice to the
Owner at the address last appearing in the records of the Association, to
enter upon the Owner's Lot and perform such work as is necessary to bring
the Lot or Unit, as applicable, into compliance with the standards set forth
in this Article. Such work may include, but shall not necessarily be limited
to, the cutting/trimming of grass, trees and shrubs; the removal (by
spraying or otherwise) of weeds and other vegetation; the resodding or
replanting of grass, trees or shrubs, the repainting or restaining of
exterior surfaces of a Unit; the repair of walls, fences, roofs, doors,
windows and other portions of a Unit or other structures on a Lot; and such
other remedial work as is judged necessary by the applicable entity. The
remedies provided for herein shall be cumulative with all other remedies
available under this Declaration or other applicable Covenants or Deed
Restrictions (including, without limitation, the imposition of fines or
special assessments or the filing of legal or equitable actions).

Section 4. Costs of Remedial Work; Surcharges. In the event that the
Association or an applicable Neighborhood Association, performs any
remedial work on a Unit, Building or Lot pursuant to this Article or any
other applicable Covenants or Deed Restrictions, the costs and expenses
thereof shall be deemed a special assessment under Article VI of this
Declaration and may
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be immediately imposed by the Board of Directors of the Association or its
designee. In order to discourage Owners from abandoning certain duties
hereunder for the purpose of forcing one of the aforesaid entities to assume
same, and additionally, to reimburse same for administrative expenses
incurred, the applicable entity may impose a surcharge of not more than
thirty five percent (35%) of the cost of the applicable remedial work, such
surcharge to be a part of the aforesaid special assessment. No bids need
be obtained for any of the work performed pursuant to this Article and the
person(s) or company performing such work may be selected by the applicable
enforcing entity in its sole discretion.

Section 5. Right of Entry. There is hereby created an easement in favor
of the Association and/or the applicable Neighborhood Association, as
appropriate, and their applicable designees, over each Lot for the purpose
of entering onto the Lot in the performance of the work herein described,
provided that the notice requirements of this Article are complied with
and any such entry is during reasonable hours,

Section 6. Neighborhood Associations. All of the requirements,
obligations and remedies set forth in this Article shall apply to all
Neighborhood Associations and their common areas/elements and all
improvements thereto. Accordingly, as applied to a Neighborhood
Association, the terml Owner as used in this Article shall be deemed to
include the Neighborhood Association (even if it does not hold legal title
to its common areas/elements) and the terms Lot and Unit shall be deemed
to include a Neighborhood Association's common areas/elements and all
improvements thereto. Any costs of remedial work or surchange thereon
applicable to a Neighborhood Association shall be paid directly by the
Neighborhood Association, failing which the Association may, in addition
to all other available legal and equitable remedies, withhold the amount
of same from amounts collected on behalf of the Neighborhood Association
and the Association is hereby granted a lien on such amounts, for such
purpose.

ARTICLE VIII

CERTAIN RESTRICTIQONS, RULES AND REGULATIONS

Section 1, Applicability. The provisions of this Article VIII shall
be applicable to all of The Properties and the use thereof but shall not
be applicable to the Developer, anyof its affiliates, any builders who
purchase their respectivelots or
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other land from Daeveloper as may be designated by Developer or Lots or other
property owned by the Developer or the aforesaid parties as may be
designated by Developer.

If requested by any interested party, Developer shall give a
written statement as to whether any particular person or entity is exempt
from the provisions of this Article and to what property and for what period
of time such exemption applies. The party receiving such statement shall
be entitled to rely thereon and such statement shall be binding on Developer,
the Association, all Neighborhood Assoclations and all other relevant per-
sons and entities.

Section 2. Land Use and Building Type. No Residential Lot shall be
used except for residential purposes No building constructed on a
Residential Lot shall be used except for residential purposes, except for
such ancillary or other commercial uses as applicable zoning codes and
other laws and ordinances may permit to be made of provisions of otherwise
residential buildings. However, without limiting the generality of Section
1 above, temporary uses by Developer and its affiliates and designees for
model homes, sales displays, parking lots, sales offices and other offices,
or any one or any combination of such uses, shall be permitted until
permanent cessation of such uses takes place. No changes may be made in
buildings erected or approved by the Developer (except if such changes are
made by the Developer) without the consent of Developer, the DRB or its
Neighborhood Association counterpart, as appropriate and as provided
herein.

Section 3. Easements. Easements for installation and maintenance of
utilities are reserved as shown on the recorded plats covering The
Properties and as provided herein. The area of each Lot covered by an
easement and all improvements in the area shall be maintained continuously
by the Owner of the Lot, except as provided herein to the contrary and except
for installations for which a public authority or utility company is
responsible. The appropriate water and sewer authority, electric utility
company, telephone company, the Association, the applicable Neighborhood
Association and Developer and 1ts affiliates, and their respective
successors and assigns, shall have a perpetual easement £for the
installation and maintenance, all underground, of water lines, sanitary
sewers, storm drains, and electric, telephone and cables and conduits,
under and through the utility easements as shown on the plats.

Section 4. Nuisances. Mo noxious, offensive or unlawful activity
shall be carried on upon The Properties, nor shall
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anything be done thereon which may be or may become an annoyance or nuisance
to other Owners. ALL PERSONS ARE REFERRED TO ARTICLE XII, SECTICN 11 HEREOF
WITH RESPECT TO CERTAIN ACTIVITIES OF DEVELOPER.

Section 5. Temporary Structures. No structure of a temporary
character, or trailer, mobile home or recreational vehicle, shall be
permitted on any Lots within The Properties at any time or used at any time
as a residence, either temporarily or permanently, except by the Developer
and its affiliates during construction.

Section 6. Signs. No sign of any kind shall be displayed to the public
view on any Residential. Lot, except only one sign of not more than one
(1} square foot used to indicate the name of the resident or one sign of
not more than five (5) square feet advertising the property for sale or
for rent (in locations and in accordance with applicable design standards)
or any sign used by a buillder to advertise the company during the
construction and sales period. No sign of any kind shall be permitted to
be placed inside a Residential Unit or on the outside walls of such Unit
or on any fences on The Properties, nor on the Common Areas, nor on dedicated
areas, nor on entryways or any vehicles within The Properties, except such
as are placed by the Developer or its affiliates. Without limiting the
generality of Article XI here of, in the event that similar requirements
of a Neighborhood Association are more restrictive than those set forth
herein, such more restrictive requirements shall supersede and control.

The foregoing restrictions or signs shall not apply to signs on
Commercial Lots to the extent signs are originally permitted by Developer
or the DRB to be erected thereon, such permission being subject to later
modification to permit additional or different signage.

Section 7. 0il and Mining Operation. No oil drilling, oil development
operations, oil refining, quarrying or mining operations of any kind shall
be permitted upon or in The Properties, nor on dedicated areas, nor shall
oilwells,,tanks,tunnels,mineralexcavationscn:shaftskmepermittedupon
or in The Properties. No derrick or other structure designed for use in
boring for oil or natural g*as shall be erected, maintained or permitted
upon any portion of the land subject to these restrictions.

Section 8. Pets, Livestock and Poultry. No animals, reptiles,
wildlife, livestock" or poultry of any kind shall be
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raised, faced or kept on any Lot, except no more than two (2) household
pets may be kept, provided they are not kept, bred or maintained for any
commercial purpose (except as to permitted pet shops, kennels and/or s;
tables being operated as Commercial Units), and provided that they do not
become a nuisance or annoyance to any neighbor by reason of barking or
otherwise. No dogs or other pets shall be permitted to have excretions on
any Common Areas, except areas designated by the Association, and Owners
shall be responsible to clean-up any such improper excretions. For purposes
hereof, "household pets" shall mean dogs, cats and other animals expressly
permitted by the Association, if any. Pets shall also be subject to all
applicable rules and regulations. Nothing contained herein shall prohibit
the keeping of fish or domestic (household type) birds, as long as the
latter are kept indoors and do not become a source of annoyance to
neighbors.

Section 9. Visibility at Intersections. No obstruction to visibility
at street intersections or Common Area intersections shall be permitted.

Section 10. Commercial Trucks, Trailers, Campers and Boats
Restrictions, if any, on commercial trucks, trailers, campers and boats
(particularly as to the parking or storage therecf) shall be imposed and
enforced by the applicable Neighborhood Associations; provided, however,
that none of same shall be parked or stored within the Common Areas 1f the
Association prohibits such parking or storage by regulation or otherwise.
Subject to applicable laws and ordinances, any vehicle parked in violation
of these or other restrictions contained herein or in the rules and
regulations now or hereafter adopted may be towed by the Association at
the sole expense of the owner of such vehicle if such vehicle remains in
violation for a period of 24 hours from the time a notice of violation is
placed on the vehicle. The Asscciation shall not be liable to the owner
of such vehicle for trespass, conversion ,or otherwise, nor guilty of any
criminal act, by reason of such towing and once the notice is posted,
neither its remeoval, nor failure of the owner to receive it for any other
reason, shall be grounds for relief of any kind. For purposes of this
paragraph, "vehicle" shall also mean campers, mobile homes and trailers.
An affidavit of the person posting the aforesaid notice stating that it
was properly posted shall be conclusive evidence of proper posting.

Section 11. Garbage and Trash Disposal. No garbage, refuse, trash or
rubbish shall be deposited except as permitted by
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the Association. The requirements from time to time of the applicable
governmentalauthority,trashcollectioncompanycn:theAssociation(which
may, but shall not be required to, provide solid waste removal services)
for disposal or collection of waste shall be complied with. All equipment
for the storage or disposal of such material shall be kept in a clean and
sanitary condition. All solid waste containers shall comply with
applicable Neighborhood Association restrictions and the standards
adopted by the Association (or the DRB) for such containers (the latter
to control over the former in the event of conflict).

Section 12. No Drying. No clothing, laundry or wash shall be aired
or dried on any portion of The Properties except on a portion of a Lot which
is completely screened from the view of all persons other than those on
the Lot itself,

Section 13. Lakefront Property and Lakes. As to all portions of The
Properties which have a boundary contiguous to any lake or other body of
water, the following additional restrictions and requirements shall be
applicable:

(a) No boathouse, dock, wharf or other structure of any kind
shall be erected, placed, altered or maintained on the shores of the
lake unless erected by the Developer or its affiliates, subject to
any and all governmental approvals and permits that may be required.

(b} No motorized boat shall be launched from the shore of any
lake or waterbody.

(c} No motorized boat, no boat trailer or vehicular parking or
use of lake slope or shore areas shall be permitted.

{d) No solid or 1liquid waste, litter or other materials
may be discharged into/onto or thrown into/onto any lake or
other body of water or the banks thereof.

(e) Each applicable Owner shall maintain his Lot to the line of
the water in the adjacent lake or other water body, as such line may
change from time to time by virtue of changes in water levels.

In order to provide for uniform water and waterbody vegetation control,

no Neighborhood Association or Owner shall undertake the performance of
same without the Association's approval.
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No motorized boat shall be operated on any lake or waterbody except
by the Association or its designee for maintenance purposes.

Section 14. Unit Air Conditioners and Reflective Materials. No air
conditioning units may be mounted through windows or walls. No building
shall have any aluminum foil placed in any window or glass door or any
reflective substance or other materials (except standard window treatments)
placed on any glass, except such as may be approved by the DRB or its
equivalent for energy conservation purposes.

Section 15. Exterior Antennas, etc. No exterior antennas, satellite
dishes or similar equipment shall be permitted on any Residential Lot or
improvement thereon, except that antennae, satellite dishes and similar
equipment may be installed on Commercial Buildings if approved by the DRB
(subject to such conditions and requirements as it may impose).

Section 16. Chain Link Fences. No chain link fences shall be permitted
on any Lot or portion thereof, unless installed by Developer or its
affiliates during construction periods or as otherwise approved by
Developer,

Section 17. Renewable Rescource Devices. Nothing in this Declaration
shall be deemed to prohibit the installation of energy devices based on
renewable resources (e.g., solar collector panels); provided, however,
that same shall be installed only in accordance with the reasonable
standards adopted from time to time by the DRB or its Neighborhood
Association counterpart, whichever then has jurisdiction over such matters.
Such standards shall be reasonably calculated to maintain the aesthetic
integrity of The Properties without making the cost of the aforesaid
devices prohibitively expensive.

Section 18. Trees, Shrubs and Artificial Vegetation. {No tree or shrub,
the trunk of which exceeds two (2) inches in diameter, may be cut down,
destroyed or removed from a Lot or Nelghborhood Association common
areas/elements without the prior, express written consent of the DRB. No
artificial grass, plants or other artificial vegetation, or sculptural
landscape decor, shall be placed or maintained upon the exterior portion
of any Lot without the aforesaid DRB consent.

Section 1%. Irrigation. Irrigation from lakes and other water bodies
within The Properties or by wells shall be permitted unless prohibited by
deed restriction, easement or governmental
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(including drainage or community development district) regulation;
provided, however, that (i) no irrigation device shall be visible above
or from the surface of the applicable water body, (ii) any party using such
irrigation shall be financially and otherwise responsible (and may be
specially assessed) for any negative impact on water quality, water level
or vegetation control caused by such irrigation use, (iii) if required by
the Association or the DRB (or its Neighborhood Association counter part,
if applicable}, the applicable irrigation equipment shall contain iron or
other filtration devices or components, (iv) all wells shall be equipped
with appropriate filters or de-ionization or other features in order to
prevent the discoloration of surfaces with which the water comes into
contact and (v) all irrigation shall comply with any irrigation plan for
Carolina or any appropriate portion thereof.

Section 20. Exterior Lighting. All exterior lighting shall be subject
to prier approval by the DRB.

Section 21. Games and Play Structures. On single family lots, all play
structures including tennis courts, (except basketball backboards) shall
be located at the rear of the Lot, or on the inside portion of corner Lots
within the setback lines. No platform, doghouse, tennis court, playhouse
or structure of a similar kind or nature (except basketball backboards)
shall be constructed on any part of a Lot located in front of the rear line
of any Residential Unit (s) constructed on the Lot, and any such structure
must have the prior approval of the DRB,

Section 22. Fences and Walls. The composition, location, color and
height of any fence or wall to be constructed on any Lot is subject to the
approval of the DRB. The DRB shall, among other things, require that the
composition of any fence or wall be consistent with the material used in
the surrounding buildings and other fences, if any.

Section 23. Maillboxes. No mailbox, paperbox or other receptacle of
any kind for use in the delivery of mail, newspapers, magazines or similar
material shall be erected on any Lob without the approval of the DRB as
to style and location. If and when the United States Postal Service or the
newspaper or newspapers involved shall indicate a willingness to make
delivery to wall receptacles attached to Residential Units, each Oowner,
on the request of the DRB, shall replace the boxes or receptacles previously
employed for such purpose or purposes with wall receptacles attached to
dwellings.
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Section 24. Utility Connections. Permanent building connections for
all utilities installed after the date hereof, including, but not limited
to, water, electricity, telephone and television, shall be run underground
from the proper connecting points to the building structure in such a manner
to be accept able to the governing utility authority. The foregoing shall
not apply, however, to transmission lines, transformers and other
equipment installed by public utility companies.

Section 25. Construction Scheduling. No outdeoor construction or
development activity of any kind (other than minor do-it yourself repairs)
will be permitted within the Property on Sundays or legal holidays without
the express prior written consent of the Association or the DRB.

Section 26. Q0ff-Street Motor Vehicles. No motorized vehicle may be
operated off of paved roadways and drives except as specifically approved
in writing by the Association for the purpose of maintenance, construction
or similar purposes and except as operated by the Association or its
contractors, subcontractors or designees.,

Section 27. Storage and Meter Areas. All storage areas of any kind
upon any Lot, and all meter and similar areas located upon the Lot, shall
be completely screened from view from the extericr of the Lot.

Section 28. Pets and Animals. Notwithstanding Section 8 hereof, the
Association shall have the right from time to time to adopt or amend with
respect to any neilghborhood or area within The Properties restrictions
(including those of Secticn 8), rules and regulations governing the type,
number and size of pets or other animals that may be kept within that
neighborhood; and rules and regulations governing pets may vary between
areas of the Property to the extent that the Board of Directors deems ap-
propriate,

Section 29. Neighborhood Associations. All of the restrictions,
requirements and obligations set forth in this Article shall apply to all
Neighborhood Associations their common areas/elements (and all
improvements thereto) and their uses of all or any portions of Carolina.
Accordingly, as applied to a Neighborhood Association, the term Owner as
used in this Article shall be deemed to include the WNeighborhood
Association (even 1if it does not hold legal title to its common
areas/elements), the terms Lot and Unit shall be deemed to include a
Neighborhood Association's common areas/elements (and all improvements
thereto)
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and references to activities or practices of Owners shall be deemed to
include activities or practices of the Neighborhood Association
{(regardless of where same occur).

Section 30. Additional Use Restrictions. The Board of Directors of
the Association may adopt such additional use restrictions, rules or
regulations, applicable to all or any portion or portions of the Property
and to waive or modify application of the foregoing use restrictions with
respect to any Lot (s) or Unit(s), as the Board, in its sole discretion deems
appropriate.

ARTICLE IX

COMPLIANCE AND ENFORCEMENT

Section 1. Compliance by Owners. Every Owner and Neighborhood
Association and his/its tenants, guests, invitees, officers, employees,
contractors, subcontractors and agents shall comply with any and all rules
and regulations adopted by the Association as contemplated herein as well
as the covenants, conditions and restrictions of this Declaration.

Section 2. Enforcement. Failure to comply with any of such rules,
regulations, covenants or restrictions shall be grounds for immediate
action which may include, without limitation, an action to recover sums
due for damages, injunctive relief or any combination thereof. The
Association shall also have the right to suspend rights to use Common Areas
as specified herein.

Section 3. Fines. In addition to all other remedies, and to the maximum
extent lawful, in the sole discretion of the Board of Directors of the
Association, a fine or fines may be imposed upon an Owner or Neighborhood
Association for failure of an Owner, Neighborhood Association or any of
the other parties described in Section 1, above, to comply with this
Declaration or with any rule or regulation, provided the following
procedures are adhered to:

{(a) Notice; The Association shall notify the Owner or
Neighborhood Association of the infraction or infractions. Included
in the notice shall be the date and time of a special meeting of the
Board of Directors at which time the Owner or Neighborhood Association
shall present reasons why fines should not be imposed. At least six
(6) days notice of such meeting shall be given.
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(b) Hearing; The non-compliance shall be presented to the Board
of Directors after which the Board of Directors shall hear reasons
why a fine should not be imposed. A written decision of the Board of
Directors shall be submitted to the Owner or Neighborhood Association
by not later than twenty-one (21) days after the Board of Directors'
meeting. The Owner or Neighborhood Association shall have a right to
be represented by counsel and to cross-examine witnesses. If the
impartiality of the Board is questioned by the Owner or Neighborhood
Association, the Board shall appoint three (3) impartial Members to
a special hearing panel which shall perform the functions described
in this paragraph.

(c)} Amounts of Fines; The Board of Directors {if its or such
panel's findings are made against the Owner or Neighborhood
Associlation) may impose special assessments against the Lot ownhed by
the Owner or Neighborhood Association as follows:

(1) First non-compliance or violation: a fine not in
excess of One Hundred Dollars ($100.00),

(2) Second non-compliance or violation: a fine not in
excess of Five Hundred Dollars ($500.00).

(3) Third and subsequent non-compliance, or violation or
violations which are of a continuing nature: a
fine not in excess of One Thousand Dollars {$1,000.00).

{3) Payment of Fines; Fines shall be paid not later than
five {5)days after notice of the imposition or assessment of the
penalties.

(e) Collection of Fines; As to Ownhers, fines shall be treated
as a special assessment subject to the provisions for the collection
of assessments as set forth herein. As to Neighborhood Associations,
the Assoclation may take any available legal or equitable action
necessary to collect fines and, without waiving the right to do the
foregoing, may deduct fines from amounts collected on behalf of
Neighborhood Associations (the Association being hereby granted a
lien on such amounts for such purpose).

(f) Application of Fines; All monies received from fines shall
be allocated as directed by the Board of Directors.
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(g) Non-exclusive Remedy; These fines shall not be construed to
be exclusive, and shall exist in addition to all other rights and
remedies to which the Association may be otherwise legally entitled;
however, any fine paid by the offending Owner or Neighborhood
Association shall be deducted from or offset against any damages which
the Association may otherwise be entitled to recover by law from such
Owner or Neighborhood Association.

ARTICLE X

DEVELOPMENT REVIEW; GENERAL POWERS

The following provisions of this Article X are subject to those of
Article XI hereof.

Section 1. Members of DRB. The Development Review Board of the
Associlation, which is sometimes referred to in this Declaration as{the
"DRB", shall initially consist of three {(3) members. The initial members
of the DRB shall consist of persons designated by Developer. Each of the
initial members (and their replacements designated by Developer) shall
hold office until all Lots and improvements planned for The Properties have
been constructed and conveyed (if appropriate), or sooner at the option
of Developer. Thereafter, each new member of the DRB shall be appointed
by the Board of Directors of the Association and shall heold office until
such time as he has resigned or has been removed or his successor has been
appointed, as provided herein. Members of the DRB may be, removed at any
time without cause. The Board of Directors shall have the right to change
the number of, appoint and remove all members of the DRB, except those
initially appointed by Developer and their replacements.

The members of the DRB may be compensated for their services as
such, in which event such compensation shall be a common expense of the
Association. The DRB may, with the approval of the Board of Directors of
the Association as to amounts, require the payment of a non-refundable
filing fee as a condition to the consideration of any matter presented to
it, such fees to be applied to the compensation of the DRB member and other
expenses of the DRB (including, without limitation, overhead, development,
review, enforcement and other Association expenses reasonably allocable
to the DRB).

In addition to the power and duties set forth hereinbelow, the
PRB shall have the right and duty to enforce such
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development review, architectural control, maintenance and other
requirements and restrictions imposed on any portion of Carolina by
Developer (by way of specific deed restrictions or contract) as Developer
shall, in its sole discretion, if at all, elect to have it enforce (subject,
at all times to Developer's right to modify or revoke such right and duty) .
Such election may be made by Developer in the applicable deed restrictions
or by way of an exclusive or non-exclusive assignment of Developer's rights
to enforce same. Further/ Developer may provide for specific criteria and
procedures to be used by the DRB in such regard (subject to later
modification), absent such provision the DRB to proceed in the manner set
forth in this Article. Unless otherwise specifically provided by the
Developer in the applicable instrument, the rights and duties of the DRB
shall not be delegable to a Neighborhood Association.

Section 2. Review of Proposed Construction. Subject to Section 2 below,
no building, fence, wall or other structure or improvement (including, but
not limited to, landscaping, hurricane protection, basketball hoops, bird
houses, other pet houses, asphalting or other improvements or changes
thereto of any kind) shall be commenced, altered, removed, painted, erected
or maintained in The Properties, nor shall any addition, removal, change
or alteration {(including paint or exterior finishing} visible from the
exterior of any Unit be made, nor shall any awning, canopy or shutter be
attached to or placed upon outside walls or roofs of buildings or other
improvements, until the. plans and specifications showing the nature, kind,
shape, height, materials and location of the same shall have been submitted
to, and approved in writing by, the DRB (after first having been approved
by a Neighborhood Association or architectural control committee thereof,
if required by the DRB, which requirement may be imposed after the initial
submission for approval). The requirements and procedures of this Article
shall also apply to interior alterations to Commercial Units when such
alterations would have an effect upon the use of the exterior portions of
the applicable Commercial Lot (s) {(including, without limitation, as to the
use of parking spaces or facilities). The DRB shall approve proposals or
plans and specifications submitted for its approval only if it deems that
the construction, alteration, remeval or addition contemplated thereby in
the location(s) indicated will not be detrimental to the appearance of
Carolina as a whole, and that the appearance of any structure affected
thereby will be in harmony with the surrounding structures and is otherwise
desirable. If the proposed construction, alteration, removal or addition
is to common elements of a condominium, said approval shall also be subject
to the prior approval of the applicable condominium
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association. The DRB may condition its approval of proposals and plans and
specifications as it deems appropriate, and may require submission of
additional plans and specifications or other information prior to
approving or disapproving material submitted. The DRB may also issue rules
or guidelines setting forth procedures for the submission of plans for
approval. The DRB may require such detail in plans and specifications
submitt@iforitsreviewas:U:deemsproper,including,withoutlimitation,
floor plans, site plans, drainage plans, elevation drawings and
descriptions or samples of exterior materials and colors. Until receipt
by the DRB of any required plans and specifications, the DRB may postpone
review of any plans submitted for approval. Upon such receipt, the DRB shall
have thirty (30) days in which to accept or reject any proposed plans and
if the DRB does not reject same within such period, said plans shall be
deemed approved. The DRB herein shall be the ultimate deciding body and
its decisions shall take precedence over all others.

All changes and alterations shall also be subject to all
applicable permit requirements and to all applicable governmental laws,
statutes, ordinances, rules, regulations, orders and decrees.

The DRB may require the payment of fees by a party requesting
its approval hereunder, such fees to be applied to DRB-related costs,
expenses and salaries at the discretion of the DRB.

The provisions of this Article shall apply not only to Lots and
Units, but also to common areas/elements of Neighborhood Associations.

Section 3. Meetings of the DRB. The DRB shall meet from time to time
as necessary to perform its duties hereunder. The DRB may from time to time,
by resolution unanimously adopted in writing, designate a DRB
representative (who may, but need not, be one of its members) to take any
action or perform any duties for and on behalf of the DRB, except the
granting of variances pursuant to Section 8 hereof. In the absence of such
designation, the vote of any two (2) members of the DRB shall constitute
an act of the DRB.

Section 4. No Waiver of Future Approvals. The approval of the DRB of
any proposals or plans and specifications or drawings for any work done
or proposed, or in connection with any other matter requiring the approval
and consent of the DRB, shall not be deemed to constitute a waiver of any
right to withhold
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approval or consent as to any similar proposals/ plans and specifications,
drawings or matters whatever subsequently or additionally submitted for
approval or consent.

Section 5. Compensation of Members. The members of the DRB shall be
entitled to receive compensation for services rendered and reimbursement
for expenses incurred by them in the performance of their duties hereunder.

Section 6. Inspection of Work. Inspection of work and correction of
defects therein shall proceed as follows:

{a) Upon the completion of any work for which approved plans
are required under this Article, the applicant (who may be an Owner
or an appropriate Neighborhood Association) for such approval {the
"Applicant”) shall give written notice of completion to the DRB.

(b} Within sixty (60) days thereafter, the DRB or its duly
authorized representative may inspect such improvement. If the DRB
finds that such work was not effected in substantial compliance with
the approved plans, it shall notify the Applicant in writing of such
noncompliance within such sixty (60) day period, specifying the
particulars of noncompliance, and shall require the Applicant to
remedy the same.

(c) If, upon the expiration of thirty (30) days from the date
of such notification, the Applicant shall have failed to remedy such
noncompliance, the DRB shall notify the Beoard in writing of such
failure. The Board shall then determine whether there is a
noncompliance and, if so, the nature thereof and the estimated cost
of correcting or re moving the same. If a noncompliance exists, the
Applicant shall remedy or remove the same within a period of not more
than forty—-five (45) days from the date of announcement of the Board
ruling. If the Applicant does not comply with the Board ruling within
such period, the Board, at its option, may either remove the
noncomplying improvement or remedy the noncompliance, and the
Applicant shall reimburse the Association, upon demand, for all
expenses incurred in connection therewith, plus an administrative
charge to be determined by the Association (to cover the Association's
administrative expenses in connection with the foregoing and to
discourage the BApplicant from failing so to comply) . If such expenses
are not promptly repaid by the Applicant to the Association, the Board
shall levy a special assessment against such
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Applicant and his property for reimbursement. In the event said
Applicant is a Neighborhood Association, the aforementioned special
assessment shall be levied against all Units or Lots in the
Neighborhood Association in proportion to their respective share of
the common expenses of said Neighborhood Association.

(d) If for any reason the DRB fails to notify the Applicant of
anynoncompliancewithinsixty(60)daysafterreceipt(ﬁfsaidwritten
notice of completion from the Applicant, the improvement shall be
deemed to have been made in accordance with said approved plans.

Section 7. Non-Liability of DRB Members. Neither the DRB nor any
member thereof, nor its duly authorized representative, shall be liable
to the Association, any Neighborhood Association, or to any Owner or any
other person or entity for any loss, damage or injury arising out of or
in any way connected with the performance or non-performance of the DRB's
duties hereunder. The DRB shall review and approve or disapprove all plans
submittedtoji:foranyproposedimprovement,alterationcn:additionsolely
on the basis of aesthetic considerations and the benefit or detriment which
would result to the immediate vicinity and to Carolina. The DRB shall take
into consideration the aesthetic aspects of the architectural designs,
placement of buildings, landscaping, color schemes, exterior finishes and
materials and/or some of the procedures set forth herein and, without lim-
iting the generality of Article I, Section 11 hereof, .may alter the
procedures set forth herein as to any such designee.

Section 8. Neighborhood Associations. Notwithstanding any exercise
of any development review/architectural control functions as to IL,ots and
Units by a Neighborhood Association pursuant to a delegation made by the
Association, the DRB shall exercise, and every Neighborhood Association
shall be bound by, the provisions, requirements and procedures of this
Article, which shall at all times apply to all Neighborhood Associations
and their common areas/elements.

Section 9. General Powers of the Association. The Association {and
the DRB, as appropriate)shall have the absolute power to veto any action
taken or contemplated to be taken, and the Association shall have the
absolute power to require specific action to be taken, by any Neighborhood
Association in connection with applicable sections of Carolina. Without
limiting the generality of the foregoing, the Association (and the DREB,
as appropriate) may veto any decision of any Neighborhood Association (or
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development review board or other committee thereof), and the Association
may require specific maintenance or repairs or aesthetic changes to be
effected, require that a proposed budget include certain items and that
expenditures be made therefor, veto or cancel any contract providing for
maintenance, repair or replacement of the property governed by such
Neighborhood Association and otherwise require or veto any other action
as the Association deems appropriate from time to time,

For this purpose, any proposed action not made in the ordinary
day-to-day operations of the Neighborhood Association and not consistent
with Association or DRB approved practices must first be brought to the
attention of the Association by written notice and no such action shall
be effected until approved by the Association or the DRB, as appropriate,
in writing, but if not so approved, such proposed action shall not be
effected. Any action required by the Association in a written notice to
be taken by a Neighborhood Association shall be taken within the time frame
set by the Association in such written notice. If the Neighborhood
Association fails to comply with the requirements set forth in such written
notice, the Association shall have the right to effect such action on behalf
of the Neighborhood Association and shall assess the Lots and Units gov-
erned by the Neighborhood Association for their pro-rata share of any
expenses incurred by the Association in connection therewith, together
with an administrative charge to be determined by the Association under
the circumstances (to cover the Association's administrative expenses in
connection with the foregoing and to discourage the Neighborhood
Association from failing to obey the requirements of the Association). Such
assessments may be collected as special assessments hereunder and shall
be subject to all lien rights provided for herein.

This Section shall be subject at all times to the provisions of
Article XII, Section 13 of this Declaration.

Section 10. Exemptions. Developer and its affiliates and designees
shall be exempt from the provisions hereof with respect to improvements,
alterations and additions and removals desired to be effected by any of
them and shall not be obligated to obtain DRB approval for any construction
or changes which any of them may elect to make at any time. It is
specifically contemplated that Developer may, at any time and from time
to time, designate builders, owners and others as being exempt from all
or some of the provisions of this Article and all or some of the procedures
set forth herein and, without limiting the generality of Article I, Section
11 hereof, may alter the procedures set forth herein as to any such
designee.
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ARTICLE XI

ASSOCIATION, NEIGHBORHOOD ASSOCIATIONS AND DEVELOPER

Section 1. Preamble. When land is brought under the provisions of this
Declaration, as provided for herein, Developer will either designate it
as a neighborhood, designate it to be part of an already existing
neighborhood, or determine that such land will not be a neighborhood. If
Developer designates Land as a neighborhood, the owner of such Land shall
form a Neighborhood Association by creating a non-profit corporation and
recording Declaration of Covenants in the Public Records of Broward County,
Florida, which shall be in substantially the same form as and consistent
with this Declaration. The Declaration and Articles shall require the
approval of Developer prior recordation and filing.

In order to ensure the orderly development, operation and
maintenance of Carolina and the properties which are subject to the
administration of .the Neighborhood Associations, if any, as integrated
parts of Carolina, this Article has been promulgated for the purposes of
(1) giving the Association certain powers to effectuate such goal, (2)
providing for intended (but not guaranteed} economies of scale and (3)
establishing the framework of the mechanism through which the foregoing
may be accomplished.

Section 2. Cumulative Effect; Conflict. The covenants, restrictions
and provisions of this Declaration shall be cumulative with those of the
Declarations for the Neighborhood Associations; provided, however, that
in the event of conflict between or among any such covenants, restrictions
and provisions, or any Articles of Incorporation, By-Laws, rules and
regulations, policies or practices adopted or carried out pursuant thereto,
those of the Neighborhood Associations shall be subject and subordinate
to this Declaration. The foregoing priorities shall apply, but not be
limited to, the liens for assessments created in favor of the Association,
and the Neighborhood Associations (as provided in Article VI, Section 7
hereof) .

Section 3. Development Review, Maintenance and Use Restrictions The
Association(through the DRB)shall exercise the sole architectural
control/development review functions reserved in Section 8 hereof, Further,
the DRB shall carry out the functions provided for in Article X hereof,
notwithstanding the fact that a Neighborhood Association does likewise
within its jurisdiction; provided, however, that in such case (i) any
submission to the DRB shall be accompanied by the approval of the subject
matter thereof by the applicable Neighborhood and/or Village Association
{so that the DRB shall not consider any submission
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prior to its approval by all lower applicable Associations which have a
right of such approval), (ii) the review period of such a submission shall
be shortened to twenty (20) days and (iii) a disapproval of the DRB shall
supersede and control over an approval of a lower Association. The
Association (through the DRB) shall also have such development review
rights and powers as are assigned to it by Developer in connection with
applicabledeedrestrictions,contractsorcmherinstruments,whichrights
and powers shall be exclusive unless otherwise provided in the applicable
assignment,

Each of the Association and Neighborhood Associations shall have
the power to enforce their own respective use restrictions, provided that
in the event of conflict, the more stringent restrictions shall control
and provided further that if a Village or Neighborhood Association fails
to enforce its respective restrictions, the Association shall have the
absolute right to do so and to allocate the cost thereof to the applicable
Association.

Section 4, Collection of Assessments. The Association shall,
initially, act as collection agent for all Neighborhood Associations as
to all assessments payable to each of same by the members thereof. The
Assoclation will remit the assessments so collected to the respective
payees pursuant to such procedures as may be adopted by the Association
through its Board of Directors.

In the event that the assessments payable to the Association,
and a Neighborhood Association are received in a lump sum and such sum is
less than sufficient to pay all three entities, the amount collected shall
be applied first to the assessments of the Association, then to those of
the Neighborhood Association (each entity to be paid in full before the
next-listed one is paid). All capital improvement assessments, special
assessments, fines, interest, late charges, recovered costs of collection
and other extraordinary impositions shall be remitted to the respective
entity imposing same separate and apart from the priorities established
above,

All Neighborhood Associations shall notify the Association, by
written notice given at least thirty (30) days in advance, of any changes
in the amounts of the assessments due them or the frequency at which they
are to be collected. Further, all Neighborhood Associations shall provide
to the Association a roster of the members of the Neighborhood Association
and shall update same as often as necessary. The aforesaid notice period
shall also apply to capital improvement assessments, but may be as short
as five (5) days before the next-due regular assessment installment in the
case of special assessments, fines and similar
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impositions on fewer than all members of the Neighborhocod Association.

The Association shall have the power, but shall not be required,
to record liens or take any other actions with regard to delingquencies in
assessments payable to a Neighborhood Association in accordance with the
applicable provisions ¢of the declaration or similar instrument giving rise
to such assessments, but all costs and expenses of exercising such rights
shall nevertheless be paid by the applicable Neighborhood Association
{which shall be entitled to receive payment of any such costs and expenses
which are ultimately recovered).

The Association may change, from time to time by sixty (60) days
prior written notice to a Neighborhood Association, the procedures set
forth in this Section 4 in whole or in part. Such change may include, without
limitation, the delegation by the Association of all or some of the
collection or enforcement functions provided for herein to a Neighborhood
Association(s) (to which delegation the Neighborhood Association(s) and
their Members shall be deemed to have automatically agreed).

All fidelity bonds and insurance maintained by the Association shall
reflect any duties to be performed by it pursuant hereto and the amounts
to be received and disbursed by it pursuant to such delegation and shall
name all applicable WNeighborhood Association(s) as obligees/insured
parties for so long as their assessments are being collected and remitted
by the Association.

The Association may delegate any duties delegated to it pursuant
hereto to a management company.

In the event of any change in assessment collection procedures elected
to be made by the Association, the relative priorities of assessment
remittances and liens (i.e., the Association first and the Neighborhood
Associations) shall nevertheless still remain in effect, as shall the
Assocliation s ability to modify or revoke its election from time to time.

Section 5. Delegation of Other Duties. The Association shall have the
right to delegate to a Neighborhood Association(s) on an exclusive or
non-~exclusive basis, such additional duties not specifically described in
this Article as the Association shall deem appropriate. Such delegation
shall be made by written notice to the Neighborhood Association, which
shall be effective no earlier than thirty (30) days from the date it is
given. Any delegation made pursuant hereto may be modified or revoked by
the Association at any time.
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Section 6. Acceptance of Delegated Duties. Whenever the Association
delegates any duty to a Neighborhood Association pursuant to Sections 3,
4 or 5 hereunder, the Neighborhood Association shall be deemed to have
automatically accepted same and to have agreed to indemnify, defend and
hold harmless the Association for all liabilities, losses, damages and
expenses (including attorneys' fees actually incurred and court costs,
through all appellate levels) arising from or connected with the
Neighborhood Association's performance, non-performance or negligent
performance thereof.

Section 7. Expense Allocations. The Association may, by written
notice given to the affected Association at least thirty (30) days prior
to the end of the Neighborhood Association's fiscal year, allocate and
assess to the Neighborhood Association a share of the expenses incurred
by the Association which are reasonably allocable to the Neighborhood
Association or the property (Lots/Units and/or common areas) under its
jurisdiction, whereupon such expenses shall thereafter be deemed common
expenses payable by assessments of the Lots/Owners of such Neighborheood
Association, through the Neighborhood Association, as provided in Article
VI, Section 1 and 3 of this Declaration. By way of example only, the
Association could so allocate the share of the costs of maintaining
security or patrol services or street lighting and other facilities for
Carolina attributable to a Neighborhood Association (or the property
within its jurisdiction) (based, for instance, on the number of Lots or
linearfeetofroadwaysadjacent1xntheapplicableproperty)whereuponsuch
allocated share would become a common expense of the members of a
Neighborhood Association and a sum payable by the Neighborhood
Association,

In the event of the failure of a Neighborhood Association to budget
or assess its members for, or to pay, expenses allocated to it by the
Association, the Association shall be entitled to pursue all available
remedies afforded same under this Declaration and the declaration for the
Neighborhood Association, withhold such assessments from amounts
collected on behalf of the Neighborhood Association (a lien on such amounts
beingherebygranteﬂtheAssociationforsuchpurpose),orspeciallyassess
all Owners/Lots belonging to the Neighborhood Association for the sums due.
The exercise of one of the foregoing remedies shall not be deemed a waiver
of the right to exercise any other.

It is contemplated that, initially, the Association will allocate

expenses in the foregoing manner for community-wide patrol services,
maintenance of Landscaping and Pedestrian Areas
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and landscaping along or within public road rights-of-way, and assessment
collection costs.

Section 8. Certain Reserved Functions of the Association.
Notwithstanding anything to the contrary contained in this Declaration or
in the. declaration or similar instrument for any Neighborhood Association
the following powers, rights and duties (and all remedies necessary or
convenient to exercise or enforce same) are hereby reserved to the
Association and/or DRB, as appropriate (unless subsequently waived or
delegated in a written instrument expressly intended to have such effect):

{(2) all restrictions, requirements, duties and procedures set
forth in Article VII, VIII and X of this Declaration as same apply
to Neighborhood Associations and their common areas/elements and
activities within Carolina;

{b) the provisions of Article VIII, Sections 3, 6, 11, 13, 19,
20, 22, 25, 26 and 28 as to Owners and their Lots, Units and activities;
within The Properties (particularly, but without limitation, as to
activities within the Common Areas); and

(¢} any and all provisions of this Declaration as to Owners and
their Lots, Units and activities to the extent that a Neighborhood
Association is initially responsible therefor but has failed to
perform such responsibility.

As used in this Section, the term Owner shall include any family
member, guest, tenant, agent, invitee, licensee, licensee, contractor or
subcontractor of an Owner. Any action taken by the Association or the DRB
pursuant to this Section shall not alter, waive or impair the Association's
or DRB's right to compel a Neighborhood Association to take any action
required of it in the same or different instances. Further, in the event
that a Neighborhood Association fails to take any action required of it
here under, under its own declaration or pursuant to a delegation made
pursuant to this Article, the Association shall have the additional,
non-exclusive remedy of imposing a reasonable fine on such Neighborhood
Association if such failure continues for more than fifteen (15} days after
notice is given by the Association.
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ARTICLE XII

GENERAL PROVISIONS

Section 1. Duration. The covenants and restrictions of this
Declaration shall" run with and bind The Properties, and shall inure to
the benefit of and be enforceable by the Developer, the Association, any
Neighborhood Association, the Owner of any land subject to this Declaration
and the DRB, and their respective legal representatives, heirs, successors
and assigns, for a term of ninety-nine (99) years from the date this
Declaration is recorded, after which time said covenants shall be
automatically extended for successive periods of ten (10) years each unless
an instrument signed by the then Owners of 75%, and the mortgagees of 100%,
of the Lots agreeing to revoke said covenants has been recorded and
Developer has given its prior written consent thereto. No such agreement
to revoke shall be effective unless made and recorded three (3) years in
advance of the effective date of such agreement and unless written notice
of the proposed agreement is .sent to every Owner at least ninety (90) days
in advance of any action taken.

Section 2. Notice, Any notice required to be sent to any Member or
Owner under the provisions of this Declaration shall be deemed to have been
properly sent when personally delivered or mailed, postpaid, to the last
known address of the person who appears as Member or Owner on the records
of the Association at the time of such mailing. It shall be the duty of
each Neighbor hood Assoclation to keep the Association advised of the names
and addresses of the Neighborhood Asscociation's members and any charges
therein,

Section 3. Enforcement. Enforcement of these covenants and
restrictions shall be accomplished by means of a proceeding at law or in
equity against any person or persons violating or attempting to violate
any covenant or restriction, either to restrain viclation or to recover
damages, and against the land to enforce any lien created by these covenants;
and failure of the Association, the Developer, the DRB, any Neighborhood
Association or any Owner to enforce any covenant or restriction herein
contained shall in no event be deemed a waiver of the right to do so
thereafter.

Section 4. Severability. Invalidation of any one of these covenants
or restrictions or any part, clause or word hereof, or the application
thereof in specific circumstances, by judgment or court order shall not
affect any other provisions or applications
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in other circumstances, all of which shall remain in full force and effect.
Section 5. Amendment. In addition to any other manner herein provided for
the amendment of this Declaration, the covenants, restrictions, easements,
charges and liens of this Declaration may be amended, changed or added to
at any time and from time to time (including, without limitation, in order
to meet any regquirements, standards or guidelines of FNMA, FHLMC, VA or
FHA as to all or any portion of Carolina) upon the execution and recordation
of an instrument executed by the Developer alcne, for so long as it or its
affiliates holds title to any Lot or Unit affected by this Declaration;
or alternatively, by approval at a meeting of Owners holding not less than
66-2/3% of the votes of the membership of the Association, provided that
so long as the Developer or its affiliates is the Owner of any Lot affected
by this Declaration, the Developer's consent must be obtained if such
amendment, in the sole opinion of the Developer, affects its interest. In
the event The William Lyon Company is not the Developer, no amendment may
be made which, in the opinion of The William Lyon Company, adversely affects
its interest without its consent. The foregolng sentence may not be
amended.

Section 6. Conflict. This Declaration shall take precedence over
conflicting provisions in the Articles of Incorporation and By-Laws of the
Association and the Articles shall take precedence over the By-Laws.,

Section 7. Effective Date. This Declaration shall become effective
upon its recordation in the Broward County Public Records.

Section 8. Standards for Consent, Approval, Completion, Other Action
and' Interpretation Whenever this Declaration shall require the consent,
substantial completion, or other action by the Developer or its affiliates,
the Association or the Development Review Board, such consent, approval
or action may be withheld held in the sole and unfettered discretion of
the party requested to give such consent or approval or take such action,
and all matters required to be completed or substantially completed by the
Developer or its affiliates, the Association or the DRB shall be deemed
so completed or substantially completed when such matters have been
completed or substantially completed in the reasonable opinion of the
Developer, Association or DRB, as appropriate. This Declaration shall be
interpreted by the Board of Directors and an opinion of counsel of the
Association rendered in good faith that a particular interpretation is not
unreasonable shall, establish the validity of such interpretation.
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Section 9. Easements. Should the intended creation of any easement
provided for in this Declaration fail by reason of the fact that at the
time of creation there may be no grantee in being having the capacity to
take and hold such easement/ then any such grant of easement deemed not
to be so created shall nevertheless be considered as having been granted
directly to the Association as agent for such intended grantees for the
purpose of allowing the original party or parties to whom the easements
were originally to have been granted the benefit of such easement and the
Owners designate hereby the Developer and the Association (or either of
them) as their lawful attorney-in-fact to execute any instrument on such
Owners' behalf as may hereafter be reguired or deemed necessary for the
purpose of later creating such easement as it was intended to have been
created herein. Formal language of grant or reservation with respect to
such easements, as appropriate, is hereby incorporated in the easement
provisions hereof to the extent not so recited in some or all of such provi-
sions.

Section 10. CPI. Whenever specific dollar amounts are mentioned in
this Declaration (or in the Articles or By-Laws or rules and regulations),
unless limited by law, such amounts will be increased from time to time
by application of a nationally recognized consumer price index chosen by
the Board, using the date this Declaration is recorded as the base year.
In the event no such consumer price index is available, the Board shall
choose a reasonable alternative to compute such increases.

Section 11. Golf Course. ALL OWNERS, QCCUPANTS AND USERS OF LAND
WITHIN CARQOLINA ARE HEREBY PLACED ON NOTICE THAT THAT CERTAIN GOLEF COURSE
WHICH IS LOCATED IN CLOSE PROXIMITY TO THE PROPERTIES IS NOT PART OF THE
PROPERTIES, AND IS NOT PART OF THE ASSOCIATION AND THE LAND IS PRIVATE LAND
AND THAT SUCH OWNERS, OCCUPANTS AND USERS OF PROPERTIES WITHIN CAROLINA
HAVE NO RIGHTS OF ANY KIND WHATSOEVER RELATING TO SAID GOLEF COURSE. BY THE
ACCEPTANCE OF THEIR DEED OR OTHER CONVEYANCE OR MORTGAGE, LEASEHOLD,
LICENSE OR OTHER INTEREST, AND BY USING ANY PORTION OF CAROLINA, EACH SUCH
OWNER, OCCUPANT AND USER AUTOMATICALLY ACKNOWLEDGES, STIPULATES AMD AGREES
(1) NOT TO ENTER UPON, OR ALLOW THEIR CHILDREN OR OTHER PERSONS UNDER THEIR
CONTROL OR DIRECTICON TO ENTER THE PROPERTY OF THE GOLF COURSE UNLESS SUCH
PERSONS ARE MEMBERS OF THE GOLF COURSE OR ENTITLED TO ENTER UPON SUCH GOLF
COURSE BY REASON OF HAVING BEEN GRANTED SPECIFIC WRITTEN PERMISSION FROM
SAID GOLF CQURSE; (ii) THAT THE DEVELOPER CANNOT BE LIABLE AND SHALL BE
HELD HARMLESS, FOR ANY AND ALL LOSS, DAMAGES (COMPENSATORY, CONSEQUENTIAL,
PUNITIVE OR OTHERWISE), INJURIES OR DEATHS ARISING FROM OR IN ANY WAY
RELATING TO
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THE EXISTENCE OF AND/OR THE ACTIVITIES CONDUCTED UPON THE GOLF COURSE; (iii)
THAT ANY PURCHASER OR USER OF ANY PORTION OF CAROLINA HAS BEEN AND WILL
BE MADE WITH FULL KNOWLEDGE OF THE FOREGCING; AND (iv) THIS ACKNOWLEDGMENT
AND AGREEMENT IS A MATERIAL INDUCEMENT TO DEVELOPER TO SELL, CONVEY, LEASE
AND/OR ALLOW THE USE OF THE APPLICABLE PORTION OF CAROLINA; (v) THAT THE
GOLF COURSE MAY BE GRANTED A PERPETUAL, NON-EXCLUSIVE EASEMENT FOR DRAINAGE,
RIGHT OF ENTRY AND IRRIGATION OVER AND UPON THE LAKES AND WATER BODIES WHICH
ABUT SAID GOLE COURSE.

Section 12. Blasting and Other Activities. ALL OWNERS, OCCUPANTS AND
USERS OF THE PROPERTIES ARE HEREBY PLACED ON NOTICFEF THAT DEVELOFER AND/CR
ITS AGENTS, CONTRACTORS, SUBCONTRACTORS, LICENSEKEES AND OTHER DESIGNEES MAY
BE, FROM TIME TO TIME, CONDUCTING BLASTING, EXCAVATION, CONSTRUCTION AND
OTHER ACTIVITIES WITHIN OR IN PROXIMITY TO CAROLINA. BY THE ACCEPTANCE OF
THEIR DEED OR OTHER CONVEYANCE OR MORTGAGE, LEASKHOLD, LICENSE OR OTHER
INTEREST, AND BY USING ANY PORTION OF THE PROPERTIES, EACH SUCH OWNER,
OCCUPANT AND USER AUTOMATICALLY ACKNOWLEDGES, STIPULATES AND AGREES (i)
THAT NONE OF THE AFORESATID ACTIVITIES SHALL BE DEEMED NUISANCES OR NOXIQUS
OR OFFENSIVE ACTIVITIES, HEREUNDER OR AT LAW GENERALLY, (ii) NOT TO ENTER
UPON, OR ALLOW THEIR CHILDREN OR OTHER PERSONS UNDER THEIR CONTROL OR
DIRECTION TO ENTER UPON (REGARDLESS OF WHETHER SUCH ENTRY IS A TRESPASS
OR OTHERWISE) ANY PROPERTY WITHIN OR IN PROXIMITY TO CAROLINA WHERE SUCH
ACTIVITY IS BEING CONDUCTED (FVEN IF NOT BEING ACTIVELY CONDUCTED AT THE
TIME OF ENTRY, SUCH AS AT NIGHT- OR OQTHERWISE 'DURING NON-WORKING HOURS),
(1ii) DEVELOPER AND THE OTHER AFORESAID RELATED PARTIES SHALL NOT BE LIARLE
BUT, RATHER, SHALL BE HELD HARMLESS, FOR ANY AND ALL LOSSES, DAMAGES
{COMPENSATORY, CONSEQUENTIAL, PUNITIVE OR OTHERWISE), INJURIES OR DEATHS
ARISING FROM OR RELATING TO THE AFORESAID ACTIVITIES, {(iv) ANY PURCHASE
OR ‘USE OF ANY PORTION OF CAROLINA HAS BEEN AND WILL BE MADE WITH FULL
EKNOWLEDGE OF THE FOREGOING AND (v} THIS ACKNOWLEDGMENT AND AGREEMENT IS
A MATERIAL INDUCEMENT TO DEVELOPER TO SELL, CONVEY, LEASE AND/OR ALLOW THE
USE OF THFE APPLICABLE PORTION OF CAROLINA.

Section 13, Covenants Running with the Land. ANYTHING TO THE CONTRARY
HEREIN NOTWITHSTANDING AND WITHOUT LIMITING THE GENERALITY (AND SUBJECT
TO THE LIMITATIONS) OF SECTION 1 HEREQOF, IT IS THE INTENTION OF ALL PARTIES
AFFECTED HEREBY (AND THEIR RESPECTIVE HEIRS, PERSONAL REPRESENTATIVES,
SUCCESSORS AND ASSIGNS) THAT THESE COVENANTS AND RESTRICTIONS SHALL RUN
WITH THE LAND AND WITH TITLE TO THE PROPERTIES. WITHOUT LIMITING THE
GENERALITY OF SECTION 4 HEREOF, IF ANY PROVISION OR APPLICATION OF THIS
DECLARATION WOULD PREVENT THIS DECLARATION FROM RUNNING WITH THE LAND AS
AFORESAID, SUCH PROVISION AND/OR APPLICATION SHALL BE
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JUDICIALLY MODIFIED, IF AT ALL POSSIBLE, TO CCME AS CLOSE AS POSSIBLE TO
THE INTENT OF SUCH PROVISION OR APPLICATION AND THEN BE ENFORCED IN A MANNER
WHICH WILL ALLOW THESE COVENANTS AND RESTRICTION TO 50 RUN WITH THE LAND;
BUT IF SUCH PROVISION AND/OR APPLICATION CANNCT BE SO MODIFIED, SUCH
PROVISION AND/OR APPLICATION SHALL BE UNENFORCEABLE AND CONSIDERED NULL
AND VOID IN ORDER THAT THE PARAMOUNT GOAL OF THE PARTIES AFFECTED HEREBY
(THAT THESE COVENANTS AND RESTRICTIONS RUN WITH THE LAND AS AFORESAID) BE
ACHIEVED.

Section 14. Limitation on Association. Anything in this Declaration
to the contrary notwithstanding, the existence or exercise of any easement,
right, power, authority, privilege or duty of the Association as same
pertains to any condominium located within Carolina which would cause the
Association to be subject to Chapter 718, Florida Statutes, shall be null,
void and of no effect to the extent, but only to the extent, that such ex-
istence or exercise is finally determined to subject the Association to
said Chapter 718. It is the intent of this provision that the Association
not be deemed to be a condominium association, nor the Common Areas be
deemed to be common elements of any such condominium, within the meaning
of applicable laws or administrative rules for any purpose.

Section 15%. Notices and Disclaimers as to Water Bodies. NEITHER
DEVELOPER, THE ASSQCIATION, NOR NEIGHBORHCOD ASSOCIATION NOR ANY OF THEIR
OFFICERS, DIRECTORS, CCOMMITTEE MEMBERS, EMPLOYEES, MANAGEMENT AGENTS,
CONTRACTORS OR SUB~-CONTRACTORS (COLLECTIVELY, THE "LISTED PARTIES™) SHALL
BF LIABLE OR RESPONSIBLE FOR MAINTAINING OR ASSURING THE WATER QUALITY OCR
LEVEL IN ANY LAKE, POND, CANAL, CREEK, STREAM OR OTHER WATER BODY WITHIN
CAROLINA, EXCEPT (i) AS SUCH RESPONSIBILITY MAY BE SPECIFICALLY IMPOSED
BY, OR CONTRACTED FOR WITH, AN APPLICABLE GOVERNMENTAL OR
QUASI-GOVERNMENTAL AGENCY OR AUTHORITY OR (i1) TO THE EXTENT THAT ARTICLE
VIII, SECTIONS 13 AND 19 HEREOF WOULD CTHERWISE APPLY, IF AT ALL. FURTHER,
ALL OWNERS AND USERS OF ANY PORTION OF CAROLINA LOCATED ADJACENT TO OR
HAVING A VIEW OF ANY OF THE AFORESAID WATFER BCDIES SHALL BE DEEMED, BY VIRTUE
OF THEIR ACCEPTANCE OF THE DEED TO OR USE OF, SUCH PROPERTY, TO HAVE AGREED
TO HOLD HARMLESS THE LISTED PARTIES FOR ANY AND ALL CHANGES IN THE QUALITY
AND LEVEL OF THE WATER IN SUCH BODIES.

ALL PERSONS ARF HEREBY NOTIFIED THAT FROM TIME TO TIME ALLIGATORS
AND OTHER WILDLIFE MAY HABITATE OR ENTER INTO WATER BODIES WITHIN CAROLINA
AND MAY POSE A THREAT TO PFRSONS, PETS AND PROPERTY, BUT THAT THE LISTED
PARTIES ARE UNDER NO DUTY TO PROTECT AGAINST, AND DO NOT IN ANY MANNER
WARRANT AGAINST, ANY DEATH, INJURY OR DAMAGE CAUSED BY SUCH WILDLIFE.
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16. Water Management System. A MASTER DRAINAGE SYSTEM HAS BEEN
DESIGNED AND EXISTS TO SERVE CAROLINA AND THE NEIGHBORING GOLF COURSE, THE
MASTER DRAINAGE SYSTEM WILL CONSIST OF A SERIES OF LAKES AND WATERBODIES,
LOCATED MOSTLY WITHIN CAROLINA, BUT SOME WILL BE LOCATED WITHIN AND OWNED
BY THE FEE OWNER GOLF COURSE, THE ASSOCIATION WILL NOT OWN THE WATER
MANAGEMENT SYSTEM, BUT WILL BE RESPONSIBLE FOR MAINTAINING THE WATER
MANAGEMENT SYSTEM PURSUANT TO ALL REGULATORY AUTHORITY HAVING JURISDICTION
AND THIS DECLARATION AND THE COST OF SAID MAINTENANCE SHALL BE PAID FOR
BY PRC RATA ASSESSMENTS OF THE LOT CWNERS OF CAROLINA.

BY THE ACCEPTANCE OF THEIR DEED OR OTHER CONVEYANCE OR MORTGAGE,
LEASEHOLD, LICENSE OR OTHER INTEREST, AND BY USING ANY PORTION OF THE
PROPERTIES, EACH OWNER, OCCUPANT AND USER AUTOMATICALLY GRANTS AN EASEMENT
TO THE ASSOCIATION AND ITS ASSIGNS OVER THE LAKES AND WATERBODIES ADJACENT
TO THEIR LOT AND OVER THEIR LOT, SAID EASEMENT BEING FOR THE PURPOSE OF
MAINTENANCE OF SUCH LAKES OR WATERBODIES.

BY THE ACCEPTANCE OF THEIR DEED OR OTHER CONVEYANCE OR MORTGAGE,
LEASEHOLD, LICENSE OR OTHER INTEREST, AND BY USING A PORTION CF THE
PROPERTIES, EACH OWNER, OCCUPANT AND USER AUTOMATICALLY ACKNOWLEDGES,
STIPULATES AND AGREES THAT HE SHALL NOT ENLARGE OR OTHERWISE MCDIFY ANY
LAKE OR WATERBODY ADJACENT TO HIS LOT WITHOUT OBTAINING THE WRITTEN
PERMISSION OF THE ASSOCIATION, THE DEVELOPER, AND WITHOUT HAVING FIRST
OBTAINED ALL REQUIRED PERMITS OR APPROVALS FROM ALL GOVERNMENTAL BODIES
OR AGENCIES THEREOF HAVING JURISDICTION OVER SUCH LAKES OR WATERBODIES.

17. Use of Carolina .Name. All parties owning or otherwise making
any use of any portion of Carolina shall be deemed, by virtue of accepting
such ownership or making such use, to have covenanted and agreed that (i)
"CARQOLINA" is a registered trademark of THE WILLIAM LYON COMPANY, (ii)
except as provided below, no usage of that mark or name will be made in
naming or referring to any business or activity within or outside of
Carolina or in describing or referring to the location of any business
or enterprise conducted within or outside of Carolina and (iii) generally,
no usage of that mark or name will be made whatsoever without the express
prior written approval of THE WILLIAM LYON COMPANY.

ARTICLE XTIII
INSURANCE

Section 1. Coverage. The Assoclation shall maintain insurance
covering the following:
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{a) Casualty. All improvements located on the Common Areas from
time to time, together with all fixtures, building service equipment,
personal property and supplies constituting the Common Areas or owned
by the Association (collectively, the "Insured Property™), which
shall be insured in an amount not less than one hundred percent (100%)
of the full insurable replacement value thereof, excluding foundation
and excavation costs. Such policies may contain reasonable deductible
provisions as determined by the Board of Directors of the Association.
Such coverage shall afford protection against (i) loss or damage by
fire and other hazards covered by a standard extended coverage
endorsement, and (ii) such other risks as from time to time are
customarily covered with respect to buildings and improvements
similar to the Insured Property in construction, location and use,
including, but not limited to, vandalism, malicious mischief and
those covered by the standard "all risk" endorsement.

All appropriate policies of casualty insurance obtained by the
Association shall have with them the following endorsements: (i)
agreed amount and inflation guard, when obtainable, (ii) construction
code, if applicable, and (iii) steam boiler coverage, if applicable.

(b) Liability. Comprehensive general public liability and
automobile liability insurance covering injury, loss or damage
resulting from accidents or occurrences on or about or in connection
with the Insured Property or adjoining driveways and walkways, or any
work, matters or things related to the Insured Property (including,
but not limited to, liability arising from law suits related to
employment contracts to which the Association is a party), with such
additional coverage as shall be required by the Board of Directors
of the Association, but with combined single limit liability of not
less than $1,000,000 for bodily injury and property damage for each
accident or occurrence with a cross liability endorsement to cover
liabilities of the Owners as a group to any Owner, and vice versa.
The liability insurance shall provide for, among other things,
coverage of bodily injury and property damage resulting from the
operation, maintenance or use of the Common Areas and any legal
liability resulting from employment contracts to which the
Association is a party.

(c) Flood Insurance covering the Common Areas shall be
maintained by the Association if the Common Areas are in a
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special flood hazard area or if the Association so elects. The amount
of flood insurance shall be the lesser of: (i) 100% of the current
replacement cost of the Insured Property; or (ii) the maximum coverage
available for the Insured Property under the National Flood Insurance
Program.

(d) Fidelity Insurance or Bonds naming the Association as
obligee and coveting all persons who handle or are responsible for
the Association's funds (regardless of whether they receive
compensation) shall be maintained in an amount which is the greater
of $10,000 or the maximum amount of funds that will be in custody of
the Association at any time while the insurance or bond(s) is in force.
Notwithstanding the foregoing sentence, however, such fidelity
insurance or bond shall not be for an amount less than the sum of three
(3} month's assessments on all Lots, plus the Association's reserve
funds, for each person so insured or bonded. Any management agent of
the Association shall also be covered by its own fidelity bond. Except
for a bond maintained by a management agent for its own personnel,
all bonds shall name the Association as an obligee.

(e} Other Insurance. The Association may also maintain
worker's compensation or such other insurance as the Board may
determine from time to time.

Section 2. Additional Provisions. All policies of insurance and
fidelity bonds shall provide that such policies and bonds may not be
cancelled or substantially modified without at least twenty (20) days'
prior written notice to all of the named insured’s, including all Mortgage
Lenders.

Section 3. Premiums. Premiums upon insurance policies and fidelity
bonds purchased by the Association shall be paid by the Association as a
common expense, except that the amount of increase in the premium
occasioned by misuse, occupancy or abandonment of any one or more Units
or their appurtenances or of the Common Areas by, or any other action or
omission of, particular Owners shall be assessed against and paid by such
Owners. Premiums may be financed in such manner as the Board of Directors
deems appropriate.
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EXECUTED as of the date first above written.

Signed in the presence of:

THE WILLIAM LYON COMPANY
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LAND DESCRIPTION

HOLIDAY SPRINGS EAST
PARCEL K-2

4 portion of Tract 12, HOLIDAY SPRINGS VILLAGE, SECTION FOUR,
according to the plat thereof as recorded in Plat Book 02, Page
47, of the Public Records of Broward County, Florida, being more
particularly described as follows:

COMMENCE at the Northeast corner of Section 23, Township 40
South, Range 41 East, Broward County, Florida;

THENCE WNorth 09%°29'40" West, along the HNorth line of sold
Section 23, a distance of 1,042.50 feet;

THENCE South 00.30'15" West, 913.00 feet to the Point of
Beginning; said point being on a boundary line of said Tract
12, also said point being the Point of Cusp of a non-tangent
curve concave to the Southeast, (a radial line through paid
point bears South 23¢ 43'05" East):

THENCE along the boundary of said Tract 12, the following seven
(7) courses and distances;

Southwesterly along the arc of said curve, having a radius
of 50.00 feet, a delta of &4¢ 30'57", an arc distance of
50.30 feet to a Point of Tangency;

2, South 01+ 45'50" West, 482.45 feet to the beginning of a
tangent curve concave to the Northwest;

3. Southwesterly along the arc of said curve, having a radius
of 750.00 feet, a delta of 20 58'50", an arc distance of
274.66 feet to a Point of Tangency;

4. South 22- 44'56" West, 292.57 feet to the beginning of a
tangent curve concave to the Northwest;

5. Southwesterly along the arc of said curve, having a radius
of 750.00 feet, a delta of 20¢ 35'42", an arc distance of
269.59 feet to a Point of Tangency;

6. South 43¢ 20'30" West, 395.40 feet;
7. Norxrt.1l 63¢ 23'04" West, 383,41 feet;

THENCE North (1l 50'16" East, 308,08 feet to a point on the arc
of a non-tangent curve concave to the North, (a radial line
through said point bears North 0le 54723" East);

THENCE Northeasterly along the arc of said curve, having a
radius of 530.00 feet, a delta of 70° 21'20", an arc distance
of 650.81 feet to a Point of Compound Curvature;

thence continue Northeasterly along the arc of said cuxve,
having a radius of, 1,030.00 feet, a delta of 12+ 59'58", an
are distance of 233.6% feet to a Point of Tangency;

THENCE North 00+ 33'05" East, 234.25 feet to the beginning of
a tangent curve concave to the Southeast;

THENCE Northeasterly along the arc of said curve, having a
radius of 345.00 feet, a delta of 57¢ 43'50", an arc distance
of 347.62 feet to a Point of Tangency;

SHEET 1 OF 3 SHEETS

LAW OFFICES
GUSTAFSCN, STEPHENS, FERRIS, FORMAN & HALL, P.A.,



THENCE North 66 16'55" East, 109,30 feet to the Point of
Beginning.

Said lands lying in the City of Margate, Broward County, Florida,
containing 609,839.95 square feet, 14.000 acres more or less,.

NOTE: Bearings based on the National Geodetic Survey Transvexrse
Mercator, Florida East Zone, Grid North, Stoner/Keith Resurvey,
Misc. Plat Book 4, Page 21, of the Public Records of Broward
County, Florida.
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LAND DESCRIPTION

HOLIDAY SPRINGS EAST
PARCEL K-3

A portion of Tract 12, HOLIDAY SPRINGS VILLAGE, SECTION FOUR,
according to the plat thereof as recorded in Plat Book 02, Page 47,
of the Public Records of Broward County, Florida, being more
particularly described as follows:

COMMENCE at the Northwest corner of Section 23, Township 40 South,
Range 41 East, Broward County, Florida;

THENCE South 09-29'45" East, along the North line of said Section 23,
a distance of 2,467.22 feet;

THENCE, South 00°30'15" West, 2,054.99 feet to the point of Beginning;
sald point being on the arc of a non-tangent curve concave to the
Northeast;

THENCE South 01+50'16" West, 308.00 feet to a point on the arc of a
non-tangent curve concave to the Southwest, (a radial line through
said point bears South 20:36'56" West);

THENCE westerly along the Southerly boundary of said Tract 12, the
following three {3) courses and distances:

1. Northwesterly aleng the arc of said curve:; having a radius of
700.00 feet, a delta of 27-56'57", an arc distance of 341.46 feet
to a Peint of Tangency;

2, South 02¢ 39'59" West, 885.46 feet to the beginning of a
tangent curve concave to the South;

3. Scuthwesterly along the arc of said curve, having a radius of
50.00 feet, a delta of 17210'43", an arc distance of 14.99 feet
to a point on the arc of a non-tangent curve concave to the
Southwest, (a radial 1line through said point bears South
T4:57'01" EKast);

THENCE Northeasterly along the arc of said curve, having a radius of
620.00 feet, a delta of 82+05'13", an arc distance of 888.27 feet to
a Point of Tangency:

THENCE South 82+51748" East, 519.03 feet to the beginning of a tangent
curve concave to the Northeast;

THENCE Southeasterly along the arc of said curve, having a radius of
530.00 feet, a delta of 05° 13'49", an Arc distance of 48.30 feet to
the Point of Beginning,

Said lands lying in the City of Margate, Broward County, Florida,
containing 381,291.90 square feet, 8.753 acres more or less.

NOTE: Bearings based on the national Geodetic Survey Transverse
Mercator, Florida East Zone, Grid North, Stoner/Keith Resurvey, Misc.
Plat Book 4, Page 21 of the Public Records of Broward County,
Florida.

Land Pescription Prepared By
CRAIG A. SMITH & ASSOCIATES
Consulting Engineers & Surveyors
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THE FOREGOING PARCELS ALSC DESCRIBED AS:

Aportion of Tract 12, HOLIDAY SPRINGS VILLAGE SECTION FOUR, according
to the plat thereof as recorded in Plat Book 82, Page 47, of the Public
Records of Broward County, Florida, being more particularly described
as follows:

COMMENCE at the Northeast corner of Section 23, Township 48 South,
Range 41 East, Broward County, Florida;

THENCE North 89+ 29'45' West, along the North line of said Section
23, a distance of 1,842,500 feet;

THENCE South 00¢ 30'15" West, 913.80 feet to the POINT OF BEGINNING,
said point being on the South boundary line of said Tract 12, also
said point being the Point of Cusp of a non-tangent curve concave to
the Southeast, (a radial line through said point bears South 23
43'05"' East);

THENCE along the boundary of said Tract 12, the following ten (10)
courses and distances:

1. Souwthwesterly along the arc of said curve, having a radius of
50,00 feet, a delta of 64 30'57", an arc distance of 56.30
feet to the Point of Tangency:

2. South 0le 45'58" West, 4B2.45 feet to the beginning of a
tangent curve conhcave to the Northwest;

3. Southwesterly along the arc of said curve, having a radius of
750.00 feet, a delta of 20¢ 58'58", an arc distance of 274.66
feet to a Point of Tangency;

4. South 22- 44'56" West, 292.57 feet to the beginning of a
tangent curve concave to the Northwest;

5. Southwesterly along the arc of said curve, having a radius of
750.00 feet, a delta of 20- 35'42", an arc disktance of 269.59
feet to the Point of Tangency;

6. South 43¢ 20'38" West, 395.40 feet;

7. North 69- 23'04" West, 383.41 feet to the beginning of a
tangent curve concave to the Southwest;

8. MNorthwesterly along the arc of said curve, having a radius of
700,00 feet, a delta of 27« 56'57", an arc distance of 341.46
feet to a Point of Tangency:;

9. South 82+« 40'00", West 885.46 feet to the beginning of a tangent
curve concave to the South;

9. Southwesterly along the arc of said curve, having a radius
of 50.00 feet; a delta of 17« 10'43", an arc distance of 14,99
feet to a point on the arc of a non~tangent curve concave to the
Southwest, (a radial line through said point bears South 74- 57!
01" East);

THENCE Northeasterly along the arc of said curve, having a radius of
620,00 feet, a delta of 82« 05'13", an arc distance of 888.27 feet
to a Point of Tangency;

THENCE South 82e 51'48"' East, 519.03 feet to the beginning of a tangent
curve concave to the Northeast;

THENCE Mortheasterly along the arc of said curve, having a radius of
530.00 feet, a delta of 75 35'09", an arc distance of 699.19 feet
to a point of compound curve;

EWO: LogibiNty of writing.
wpmg’&:’ ‘printing unextledsctory in
this. document whan microtliimad.

LAW QFFICES
GUSTAFSON, STEPHENS, FERRIS, FORMAN & HALL, P.A,



THENCE Northeasterly along the arc of said curve, having a radius of
1,030.00 feet, a delta of 12- 59758%, an arc distance of 233,69 feet
to a point of tangency;

THENCE North 08- 33'05" East, 234.25 feet to the Beginning of a tangent
curve concave to the Southeast;

THENCE Northeasterly along the arc of said curve, having a radius of
345,00 feet, a delta of 57-43'50"7, an arc distance of 347.62 feet to
a Point of Tangency;

THENCE North 66- 16'55" East, 189.38 feet to the POINT OF BEGINNING,
8aid lands lying in the City of Margate, Broward County, Florida.
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CERTIFICATE OF AMENDMENT
OF COVENANTS AND RESTRICTIONS
FOR
CAROLINA MAINTENANCE ASSOCIATION, INC.,

WE HEREBY CERTIFY THAT the attached Amendment to the Declaraticon of
Covenants and Restrictions of Carolina Maintenance Association, Inc., as
described in Official Records Book 15027 at Page 387 of the Public Records
of Broward County, Florida was duly adopted in accordance with Article VIII,
Section 15 of the Declaration,

IN WITNE6S WHEREOF, we have affixed our hands this 7 day
of March 1995, at Margate, Broward County, Florida.

BYX-'—»-—S?J\ B C‘e

print: _ymow W CuE,
Y AT 1 e

vt v Sy

STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me this §
day of March 1995, by David Hitchcock as President and President
as Secretary of Carolina Maintenance BAssociation, Inc., a Florida
corporation, on behalf of the corporation. They are personally known to
me or have produced Personally Known identification and did take an oath.

NOTARY PUBLIC:

o My Commissibn_ Expires:

T FOMa1s 2207490
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AMENDMENT TO
THE DECLARATICN OF COVENANTS
AND RESTRICTIONS FOCR

CARCLINA
(additions indicated by underlining, deletions by "----" and
unaffected language by ". . .")

Amendment to Article VIXII, Section 15, as follows:

Section 15, Exterior Antennas, etc.

No exterior antennas,
satellite dishes or similar equipment shall be permitted on any

Residential or Commercial Lots, or improvement thereon, except
that antennae, satellite dishes and similar equipment may be
installed on Commercial Buildings if approved by the DRR
{subject to such conditions and requirements as it may impose)
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SUPPLEMENTAL DECLARATION

THIS SUPPLEMENTAL DECLARATION is made this 30th day of March, 1988 by THE WILLIAM
LYON COMPANY, a California Corporation authorized to do business in Florida (the
"Developer"}.

A. Developer is the "Developer" under the Declaration of Covenants and Restrictions
for Carxolina, recorded December 10, 1987 in Official Records Book 15027, Page 387, of the
Public Records of Broward County, Florida, as amended and/or supplemented (the
"Declaration").

B. Article 11, Section 2 of the Declarationl provides that Developer may add
additional property to the Properties (as defined in the Declaration) from time to time.

c. The Declaration further provides that the Common Areas (as defined therein)
shall include, among other, those properties declared as such any Supplemental Declaration
{also as defined therein).

D. The Declaration further provides, that "Lot"™ shall include in meaning any Lot
within the Development (as defined in the Declaration declared by Developer to be subject
to the Declaration,

E. Developer now desires to make this Supplemental Declaration to so add certain
property to The Properties and to declare certain portion thereof to be Lots or Common
Areas.

NOW THEREFORE, in consideration of Developer's authority under the Declaration, it
is hereby declared:

1. The Properties shall be supplemented to include all that certain real property
located in Broward County, Florida and more particularly described as follows:

SEE EXHIBIT "A" ATTACHED HERETO AND MADE APART HEREOF,

2, The "Lots" under the Declaration shall be supplemented to include all Lots shown
as such on any plats or replats of all or any portion of the aforesaid land, all condominium
units created by any Declaratlon of Condominium applicable to all or any portion of said
land, all as amended from time to time; and any other portion of the land held For sale
or sold as a seperate parcel of realty on which a residence is or is to be located.

IN WITNESS WHEREOF, Developer has executed this Supplemental Declaration on the day
and year first above written.

Signed in the presence of: THE WILLIAM LYON COMPANY
a California corporation

Bys:

STATE OF FLORIDA

COUNTY OF BROWARD

The foregoing instrument was acknowledged before me this 30th day of March, 1988,
by Dwight W. Jundt, as Vice President of The Willliam Lyon Company, a California corporation
authorized to do business in Florida, on behalf of the corporation, the County of Broward,
State

WITNESS my hand and seal

. L . R )
My Commission Expires: (Notorial Seal) ‘“.‘i M'i{;i""“ﬁ:}‘

SV EORRIRNLIN KRD, ANG 27,0000
*aflXD Ty GLRERIL T4, o,
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ANDREA B. CHODOROW, ESQ.
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FIRST AMENDMENT TO DECLARATION OF COVENANTS
AND RESTRICTIONS FOR CAROLINA

THIS FIRST AMENDMENT is made this 3M1 day of March, 1988 by THE WILLIAM
LYON COMPANY, a California corporation authorized to do business in Florida,
which declares hereby that that certain DECLARATION OF COVENANT AND
RESTRICTIONS FOR CARCLINA dated December 10, 1987 and recorded in the
Public Records of Broward County, Florida at Book 15027, Pages 387 through
447 (the "Declaration"), is hereby amended as follows:

1. Article I, Section 10, of the Declaration is hereby amended by the
deletion of said Section and replacement thereof by a new Article I, Section
10 to read as follows:

ARTICLE T

Section 10. "The Properties™ shall mean and refer to all that certain
property currently subject to the Declaration, and all additions thereto
as are hereinafter made subject to the Declaration, except such as are
withdrawn from the provisions hereof in accordance with procedures set
forth in the Declaration. Sometimes in this Declaration the word "Carolina"
is used synonymously with '"The Properties" and when so used, the word
Carolina means and refers to all that certain property currently subject
to the Declaration and all additions thereto as are hereinafter made
subject to the Declaration, except such as are withdrawn in accordance with
the procedures set forth in the Declaration.

2. Article VIII, Section 1, is hereby amended by the deletion of said
Section and the replacement thereof by a new Article VIII, Section 1, to
read as follows:

ARTICLE VIII

Section 1. Applicability. The provisions of this Article VIII shall
be applicable to all of The Properties and the use thereof, provided,
however, Developer and its affiliates and those persons designated as a
"Carolina Developer" by Developer shall be exempt from certain of the
provisions of this Article.

If requested by any interested party, Developer shall give a written
statement as to whether any particular person or entity is exempt from the
provisions of this Article and to what property and for what period of time
such exemption applies. The party receiving such statement shall be
entitled to rely thereon and such statement shall be binding on Developer,
the Association, all Neighborhood Associations and all other relevant

persons and entities. ' ERETURNTO
ANDREA B, CHODOROW, ESQ
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3. Article X, Section X, is hereby amended by the deletion of said
Section and replacement thereof by a new Article X, Section X, to read as
follows:

ARTICLE X

Section 10. Exemptions. Developer and its affiliates and persons or
entities designated as a "Carolina Developer" by Developer shall be exempt
from the provisions hereof with respect to improvements, alterations,
additions and removals desired to be effected by any of them and shall not
be obligated to obtain DRB approval for any construction or changes which
any of them may elect to make at any time. It is specifically contemplated
that Developer may, at any time and from time to time, designate builders,
owners and others as being Carolina, Developers and/or designate builders,
owners and others as being exempt from all or some of the provisions of
this Article and all or some of the procedures set forth herein and, without
limiting the generality of Article I, Section 11 hereof, may alter the
procedures set forth herein as to any such designee,

EXECUTED as of the date first above written. Signed in the presence
of:

LIAM LYON COMPANY

STATE OF FLORIDA ) ‘ . ------ a
S55.1:
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this 30th day of
March , 1988, by Dwight W. Jundt, as Vice President of THE WILLIAM
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LYONCOMPANY,eaCaliforniacorporationauthorizedtx)dobusinessinElorida, Qo |

on behalf of the corporation.

WITNESS my hand and seal this 30" day of March, 1988
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EXHIBIT "A"
DESCRIPTION OF A 9.3721 ACRE, TRACT OF LAND

Situated in Section 23, Township 40 South, Range 41 EKast, Broward County, Florida,
being a portion of Tract 13 Of HOLIDAY 3SPRINGS VILLAGE SECTION FIVE a subdivision
as recorded in Plat Book 84, Page 27 of the Public Records of said Broward County,
And being more particularly described as follows:

Commence at the Southwest corner of said Section 231, thence South 89 28'44" East,
along the South line of said Section 23, a distance of 1213,08 feet; thence North,
00-31'16" East at right angles to the last described course, A distance of 321.95
feet to a point of curvature; thence Northeasterly, on a curve to the right having
a radius of 279.00 feet, central angle of 65 39'50", a chord of 319.88 feet, and
a chord bearing of North 33¢21'11" East, an arc distance of 338.08 feet to a point
of tangency; thence North 66 11'06" East, a distance of 1978.87 feet to a point of
curvature; thence Northeasterly on a curve to the right having a radius of 2970,00
feet, a central angle of 02°55'41". a chord of 151.77 feet; and a chord bearing of
North 67°30'57" East, an arc distance of 131.78 feet to the true POINT OF BEGINNING
for the tract of land herein described)

thence Northeasterly, continuing along the arc of a curve to the right having a radius
of 2870.00 feet, a central angle of 04'32'33", a chord of 233,72 feet, and
a cord bearing of North 71.23'13" East, an arc distance of 233.78 feet to
a point of tangency;

thence North 73¢39'42" Fast, a distance of 313.33 feet;

thence South 27:27'42" East, a distance of 23.40 feet;

thence South 71°42'30" West, a distance of 60.62 feet to a point of curvature;

thence Southwesterly, on a curve to the left having a radius of
60.00 feet, a central angle of 90:00'00", a chord of 81.85 feet, and a chord
bearing of South 26°42'38" West, an arc distance of 94,25 feet Lo a point of
tangency;

thence South 10.17'22" Fast, a distance of 30,00 feet to a point of curvature;

thence Southwesterly, on a curve to the right having a radius of 750,00 feet, a
central angle of 48-31'03" a chord of 620.26 feet, and a chord bearing of
South 06°08'10" West, an arc distance of 639.46 feet to a point of tangency;

thence South 30°33741" West, a distance of 44,90 feet to a point of curvature;

thence Southwesterly, on a curve to the right having a radius of
280.00 feet, a central angle of 93°05'43", a chord of 406.53, feet, and a chord
bearing of South 77°06'33" West, an arc distance of 454.95 feet,

thence North 00-03'36" East, a distance of 447.63 feet to a point, of curvature;

thence Northwesterly, on a curve to the left having a radius of
50.00 feet, a central angle of 132:29'00", a chord of 81.53 feet, and a chord
bearing of North 66°08'54" West, an arc distance of 115.61 feet.

thence North 19¢37'11" West, a distance of 199.22 feet to the POINT OF BEGINNING,
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SECOND AMENDMENT TO DECLARATION OF COVENANTS
AND RESTRICTIONS FOR CAROLINA

THIS SECOND AMENDMENT is made this 22nd day of July , 1988 by
THE WILLIAM LYON COMPANY, a California corporation authorized to do
business in Florida, which declares' hereby that that certain
DECLARATION OF COVENANTS AND RESTRICTIONS FOR CAROLINA dated
December 10, 1987 and recorded in the Public Records of Broward County,
Florida at Book 5027, Pages 387 through 447 (the "Declaration"), is
hereby amended as follows:

1. Article III, Section 4, of the Declaration is hereby amended
by the deletion of said Section and replacement thereof by a new
Article 3, Section 4 to read as follows:

ARTICLE III

Section 4. “Selection of Voting Members. Each Voting District
shall elect its Voting Member at the annual meeting of the Voting
DPistrict which shall be held not less than thirty (30) days prior
to the date of the annual meeting of the Association. The Voting
Member so elected shall serve until the next annual meeting of the
Voting District or until his successor is elected. At the annual
meeting of the Voting District, the Voting District shall select a
Chairman of the meeting and a Secretary and the Secretary so elected
at the annual meeting shall be responsible for providing minutes of
such meeting and the designation of the Voting Member to the
Association. In the election of the Voting Member each owner of a
residential lot in a Voting District containing residential Lots
shall be entitled to cast one vote for each lot owned for the Voting
Member and in a Voting District containing commercial lots each owner
of a commercial lot shall be entitled to cast one vote for each acre
or portion of an acre of commercial lot owned.

Each voting District shall give written notice to the
Assocliation of the person elected or designated as its/his Voting
Member, such notice to be given at or before the first meeting of
the Association which the Voting Member is to attend. The Association
and all other Voting Members {and their constituents) shall be
entitled to rely on such notices as constituting the authorization
of the District (and its members) to the designated Voting Member
to cast all votes of the District (and its members) and to bind same
in all Association matters until such notice is changed, superseded
or revoked.



2. Article IV, Section 1, is hereby amended by the deletion of said
Section and the replacement thereof by a new Article IV, Section 1,
to read as follows:

ARTICLE IV

Section 1. Ownership. The Common Areas are hereby dedicated to
the joint and several use, in common, of the Developer and the Owners
of all Lots that may from time to time constitute part of The
Properties, in the manner specified in this Declaration, and all of
the Developer's and such Owners' respective lessees, quests and
invitees, all as provided and regulated herein or otherwise by the
Assoclation. When all improvements proposed by Developer to be
constructed within The Properties have been completed and conveyed
to purchasers (if applicable}, or sooner at Developer's option
(exercisable from time to time as to any portion or all of the Common
Areas), the Developer, or its successors and assigns, shall convey
and transfer {or cause to be conveyed and transferred), by quit claim
deed, the record fee simple title to the Common Areas {except those
areas lying within dedicated areas or not capable of being legally
described, including, but not limited to, the Landscaping and
Pedestrian Areas) to the Association, and the Association shall
accept such conveyance, holding title for the Owners and Members as
stated in the preceding sentence. The Association shall be
responsible for the maintenance, insurance and operation of all
Common Areas (whether or not conveyed or to be conveyed to the
Association) in a continuous and satisfactory manner without cost
to the general taxpayers of either the City of Margate or Broward
County. It is intended that all real estate taxes assessed against
that portion of the Common Areas owned or to be owned by the
Association shall be (or have been, because the purchase prices of
the Lots and Units have already taken 1into account their
proportionate shares of values of the Common Area) proportionally
assessed against and payable as part of the taxes of the Lots within
The Properties. However, in the event that, notwithstanding the
foregoing, any such taxes are assessed directly against the Common
Areas, the Association shall be responsible for the payment (subject
to protest or appeal' before or after payment) of the same, including
taxes on any improvements and any personal property thereon accruing
from and after the date the Declaration or Supplemental Declaration
was recorded, and such taxes shall be prorated between Developer (or
the then Developer-affiliated Owner thereof) and the Association as
of the date of such recordation.



Developer and its affiliates shall have the right from time
to time to enter upon the Common Areas and other portions of The
Properties (including, without limitation, Lots and Units) for the
purpose of the installation, construction,, reconstruction, repair,
replacement, operation, expansion and/or alteration of any
improvements or facilities on the Common Areas or elsewhere in The
Properties that Developer and its affiliates, as appropriate, elect
to effect, and Developer and its affiliates shall have the right to
use the Common Areas for sales, displays and signs during the period
of construction and sale of any of the land owned by Developer and
its affiliates within Carolina.

3. Article VI, Section 10, is hereby amended by the deletion
of said Section and the replacement thereof by a new Article VI,
Section 10, to read as follows:

ARTICLE VI

Section 10. Effect on Developer. Notwithstanding any provision
that may be contained to the contrary in this instrument, for so long
as Developer (or any of its affiliates) is the owner of any Lot or
undeveloped property within The Properties, the Developer shall have
the option, in its sole discretion, to (i) pay assessments on the
Lots owned by it, or (ii) not paying assessments on any Lots and in
lieu thereof funding any resulting deficit in the Association's
operating exXpenses not produced by assessments receivable from
Owners other than the Developer. The Deficit to be paid under
operation (ii), above, shall be the difference between (i) actual
operating expenses of the Association ({exclusive of capital
improvement costs, reserves and management fees) and (ii) the sum
of all monies receivable by" the Association (including, without
limitation, assessments, interest, late charges, fines and
incidental income) from Lot Owners other than Developer and any
surplus carried forward from the preceding year(s). The Developer
may from time to time change the option stated above under which the
Developer is making payments to the Association by written notice
to such effect to the Association. When all Lots within The Properties
are sold and conveyed to purchasers, neither the Developer, nor its
affiliates, shall have further liability of any kind to the
Association for the payment of assessments, deficits or
contributions.

4. Article XI, Section 7, is hereby amended by the deletion of
said Section and replacement thereof by a new Article XI, Section
7, to read as follows:



ARTICLE XI

Section 7. Expense Allocations. The Association may, by written
noticegiventx)theaffectedNeighborhoodAssociath1atleastthirty
{30) days prior t6 the end of the Neighborhood Association’'s fiscal
year, allocate and assess to the Neighborhood Association a share
of the expenses incurred by the Association which are reasonably
allocable to the Neighborhood Association or the property
(Lots/Units and/or common areas) under its jurisdiction, whereupon
such expenses shall thercafter be deemed common expenses payable by
assessments of the Lots/Owners of such Neighborhood Association,
through the Neighborhood Association, as provided in Article VI,
Section 1 and 3 of this Declaration. By way of example only, the
Association could so allocate the share of the costs of maintaining
security or patrol services or street lighting and other facilities
for Carolina attributable to a Neighborhood Association (or the
property within its jurisdiction) whereupon such allocated share
would become a common expense of the members of a Neighborhood
Association and a sum payable by the Neighborhood Association.

The allocation of expenses by the Association to a
Neighborhood Association shall be based upon the number of Lots in
such Neighborhood Association.,

In the event of the failure of a Neighborhood Association
to budget or assess its members for, or to pay, expenses allocated
to it by the Association, the Association shall be entitled to pursue
all available remedies afforded same under this Declaration and the
declaration for the Neighborhood Association, withhold such
assessments from amounts collected on behalf of the Neighborhood
Association {a lien on such amounts being hereby granted the
Association for such purpose), or specially assess all Owners/Lots
belonging to the Neighborhood Association for the sums due. The
exercise of one of the foregoing remedies shall not be deemed a waiver
of the right to exercise any other.

It is contemplated that, initially, the Association will
allocate expenses in the foregoing manner for community-wide patrol
services, maintenance of Landscaping and Pedestrian Areas and
landscaping along or within public road rights-of-way, and
assessment collection costs.



5. Article XII, Section 10, is hereby amended by the deletion of said
Section and replacement thereof by a new Article XII, Section 10,
to read as follows:

ARTICLE XII

Section 10. CPI. Whenever Association assessments are mentioned
in this Declaration (or in the Articles or By-Laws or rules and
regulations), unless limited by law, such assessments will be
increased from time to time by application of a nationally recognized
consumer price index chosen by the Board, using the date this
Declaration 1is recorded as the base year. In the event no such
consujmer price index 1is available, the Board shall choose a
reasonable alternative to compute such increases.

EXECUTED as of the date first above written.

Signed in the presence of: THE WILLIAM LYON COMPANY

By,

STATE OF FLORIDA )
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this July
22, 1988, by Dwight W. Jundt , as Vice President of THE WILLIAM LYON
COMPANY, a California corporation authorized to do business in
Florida, on behalf of the corporation.

WITNESS my hand and seal this 22nd day of July, 1988.
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EXHIBIT '"A"
DESCRIPTION OF A 9.3721 ACRE, TRACT OF LAND

Situated in Section 23, Township 40 South, Range 41 East, Broward County,
Florida, being a portion of Tract 13 Of HOLIDAY SPRINGS VILLAGE SECTION FIVE
a subdivision as recorded in Plat Raok 84, Page 27 of the Public Records of
said Broward County, And being more particularly described as follows:

Commence at the Southwest corner of said Section 231, thence South B89 28144"
East, along the South line of said Section 23, a distance of 1213.08 feet; thence
North, 00¢31'16" East at right angles to the last described course, A distance
of 321.95 feet to a point of curvature:; thence Northeasterly, on a curve to
the right having a radius of 279.00 feet, central angle of 65 39'50", a chord
of 319.88 feet, and a chord bearing of North 33021'11" East, an arc distance
of 338.08 feet to a point of tangency; thence North 66 11'06"™ East, a distance
of 1978.87 feet to a point of curvature; thence Northeasterly on a curve to
the right having a radius of 2970.00 feet, a central angle of 02055'41", a chord
of 151,77 feet; and a chord bearing of North 67030'57" East, an arc distance
of 131.78 feet to the true POINT OF BEGINNING for the tract of land herein
described)

thence Northeasterly, continuing along the arc of a curve to the right having
a radius of 2970.00 feet, a central angle of 04'32'33", a chord of
233.72 feet, anda cord bearing of North 71¢23'13" East, an arc distance
of 233.78 feet to a point of tangency;

thence North 73¢39'42" East, a distance of 313.33 feet;

thence South 27¢27'42" East, a distance of 23.40 feet;

thence South 71042'30" West, a distance of 60.62 feet to a point of curvature;

thence Southwesterly, on a curve to the left having a radius of
60.00 feet, a central angle of 20000'00", a chord of 81.85 feet, and a
chord bearing of South 26042'38" West, an arc distance of 94.25 feet to
a point of tangency;

thence South 10017'22" East, a distance of 30,00 feet to a point of curvature;

thence Southwesterly, on a curve to the right having a radius of 750.00 feet,
a central angle of 48031'03" a chord of 620.26 feet, and a chord bearing
of South 06008'10" West, an arc distance of 639.46 feet to a point of
tangency:;

thence Scuth 30033'41" West, a distance of 44.90 feet to a point of curvature;

thence Southwesterly, on a curve to the right having a radius of
280.00 feet, a central angle of 93¢05'43", a chord of 406.53, feet, and
a chord bearing of South 77¢06733" West, an arc distance of 454,95
feet,

thence North 00°03'36" East, a distance of 447.63 feet to a point, of curvature;

thence Northwesterly, on a curve to the left having a radius of
50.00 feet, a central angle of 132229'00", a chord of 91.53 feet, and
a chord bearing of North 66008'54" West, an arc distance of 115.61 feet,

thence North 1%037'11" West, a distance of 199.22 feet to the POINT OF
BEGINNING.
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