VILEAGE'PARK
Flomes

MAKING CHANGES TO YOUR HOME

One of the benefits of living in Southern Oaks is the Protective Covenants which help ensure the
future value of your property. As you settle into your home, you may have ideas for changes that
you would like to make. As a reminder, prior to any construction activity, the covenants require
the homeowner to submit plans for approval. This includes plans for any decks, satellite dishes,
additions, porches, changes to grade, tree planting or removal, visible landscaping, swimming
pools, and the like. Architectural plans and drawings must include all dimensions of desired
changes.

Please refer to your covenants for specific details.

Any requests for approval, other than landscaping, will require a $100 application fee. This fee
will help offset the cost of all the professionals involved.

Plans should be submitted to:

Southern Oaks ARB
P.O. Box 23376
Hilton Head Island, SC 29925-3376

Wetlands

Homes adjacent to the freshwater wetland nature preservation areas are likely constructed right
at the setback limit from the wetland. This optimizes your view and enjoyment of the open
space. Beaufort County and the U.S. Army Corps of Engineers as well as the S.C. Office of
Ocean and Coastal Resource Management all enforce this setback from the wetlands in order to
provide a filtration for storm water flowing into the nature preserve. You may not construct
anything in this buffer setback area.



ARTICLE TIII
MEMBERSHIP AND VOTING PROVISIONS

Section 3.01. -Membership. The Company and every
Person acquiring title to a Homesite at Southern Oaks
(subject to the ©provisions Thereinafter or in the
Declaration relating to multiple or Jjoint ownership) shall

be a member (“Member”) of the Association {the collective
body  of all Members) being referred to as the
"Membership”); provided, however, that any such person or

entity holding title or interest in a Homesite merely as a
security for performance of an obligation shall not be a
Member of the Association.

Section 3.02., Voting Rights., Voting Rights are
established as set forth in Article IV of the Declaration.
The "total vote of the Membership" shall mean the combined
total wvotes of the Class "A" Members and the Class "B"
Members as set forth in Articlie IV of the Declaration,

Section  3.03. Quorum Required for Any Action
Authorized at Regular or Special Meetings of the
Association. Except as otherwise set forth in the

Declaration, the quorum required for any action that is
subject to a vote of the Members at any regular or special
meeting shall be as follows:

On the criginal date that a meeting of the Members of
the Assocociation 1s called to vote on a particular
action propesed to be taken by the Association, (i)

the presence at the meeting of Class A Members and/or
proxies entitled to cast forty percent (40%) of the
total vote of the Class A Membership and, until the
Class "B" Membership terminates, as provided for
herein, the presence of a representative of the C(lass
"B" Member, shall constitute a quorum. If the required
quorum is not forthcoming at any such meeting, the
meeting, or portion thereof shall be adjcurned and a
second meeting shall be called subject to the giving
of proper notice under the provisions of Article IV,
Section 4.04 herecf, and the reguired guorum at such
meeting shall be the presence of Class A Members
and/or proxies entitled to cast twenty-five percent
{25%) of the total wvote of the Class A Membership,




and, until the Class '"B" Membership terminates, as
provided for herein, the presence of a representative
of the Class "B" Member. In the event the reguired
quorum 1s not forthcoming at the second meeting, a
third meeting may be called subject to the giving of
proper notice and there shall be no quorum requirement
for such third meeting. Unless otherwise provided
herein or in the Declaration, any reference hereafter
to "veotes cast at a duly called meeting” shall be
construed to be subject to the quorum reguirements
established by this Section 3.03, and any other
requirements for such "duly called meeting".

Section 3.04, Proxies, Votes may be cast in person or
by proxy. All Members of the Association as of the date of
any applicable meeting may vote and transact business in
person or by proxy meeting the requirements as hereinafter
set forth., Any proxy that fails to meet the requirements
hereinafter set forth shall be invalid and automatically
void.

Every preoxy shall be (i) in writing specifying the
Member (and the Homesite) for which it is given, {ii)
signed by the Member, or such Member's duly authorized
attorney-in-fact with adequate proof of such authority
attached (iii) dated, and (iv}) filed with {(and actually
received by} the Association’s Secretary prior to the
meeting for which it 1is to be effective. A proxy shall
cover all votes of the owners of a Homesite. When more
than one Person owns a Homesite, all owners must sign the
proxy for the proxy to be valid., Every proxy shall be
revocable and shall antomatically cease upon: (i)
conveyance of a Homesite for which it was given, or (ii)
receipt by the Secretary of the Association prior to the
applicable meeting of written revocation of such proxy by
the Member who gave the proxy or, 1in the case of a
natural person, the death or judicially declared
incompetence prior to the applicable meeting of the
Member who gave the proxy, or {iii) the earlier of any
date set forth in the proxy concerning its term or six
months from the date of the proxy.

Section 3.05. Majority Vote. At a meeting at which a
guorum 1s present, the vote of a majority (i.e., more
than 50%) of the Class A Members present at the meeting,
who are entitled to vote, shall be binding upon all




Members for all purposes except when the Declaration,
these By-Laws, or the laws of Scuth <Carolina require a
higher percentage and except when the written consent of
the Class "B" Member or the Declarant 1is also required
under the Declaration.

ARTICLE 1V
MEETING OF THE MEMBERSHIP

Section 4.01. Place. All meetings, annual and
special, of the Association Membership shall be held at
the office of the Association or at such other place and
at such time as shall be designated by the Board and
stated in the notice of meeting.

Section 4.02Z2. Record Date. The Board of Directors
shall fix a record date for determining Members entitled
to notice of each annual or special meeting. Such record
date shall be at least ten {10) but not more than sixty
(60) days before the meeting. Notwithstanding whether a
Person shall have received notice, a Person who is not a
Member of the Association as of the date of the applicable
meeting shall not be entitled to vote and all Members who
can prove Membership in the Association as of the date of
the applicable meeting may appear and vote whether or not
such Person received notice of the meeting.

Section 4.03. Membership List. After a record date
for a notice of a meeting has been fixed by the Board of
Directors, a complete list of Members of the Association
as of such record date shall be prepared by the Secretary.
This Membership 1list shall 1list the Members including
classification of Homesite ({i.e., improved or unimproved)
and shall include the addresses and number of votes each
Member 1s entitled to vote at the meeting. Such list
shall be maintained 1in the office of the Association
beginning the day after notice is given of the meeting
for which the 1list was prepared and continuing through
the meeting. It shall be up to any Member who 1is not on
the list to provide adeguate evidence to the Secretary of
the Association that such Person is a Member as of the
date of the meeting and entitled to vote.

Section 4.04., Notices. Except as otherwise provided
in the Declaration or these By-Laws, written notice of




each meeting of the Members shall be given by, or at the
direction of, the Secretary or person authorized or
qualified to call the meeting, by mailing a copy of
such notice, with proper postage affixed, at least ten
(10) days (but not more than thirty (30) days) before such
meeting to each Member entitled to vote thereat, to the

Homesite of the Member {or such other address as
designated by the Member and received by the Association
as set forth in Section 15.04 hereafter). If permitted,

notice of all meetings shall alsoc be posted in a
conspicucus, prominent place within the community. Any
person who becomes a Member following the record date
shall be deemed to have been given notice if notice was
sent to his predecessor-in-title {regardless of the address
that may have been designated by such predecessor). Such
notice shall specify the place, day and hour of the
meeting, and, in the case of a special meeting, the
purpose of the meeting. No other business may be conducted
at a special meeting except as specifically stated in the
notice. When mailed, the notice of meeting shall be deemed
delivered three (3) days following the date deposited into
the mail with postage prepaid. Failure of a Member to
actually receive any such notice shall not affect the
validity of any action taken at the applicable meeting.

Section 4.05. Quorum. The presence at the meeting of
Members entitled to cast, or the proxies entitled to cast
the number of votes as set forth in Section 3.03 above
shall <constitute a quorum for any action except as
otherwise provided 1in the Association 's Articles of
Incorporation, the Declaration, or these By-Laws.

Section 4,06. Annual Meeting, The annual meeting
shall be held on the lst Friday of December of each year
at such time as fixed by the Board of Directors or such
other day as the Board of Directors may determine for the
purpose of electing directors and transacting any other
business authorized to be transacted by the Members;
provided, however, that 1if that day 1is a legal holiday,
the meeting shall be held at the same hour on the next
business day following such holiday. Subject to the right
of the Declarant to appoint all directors as long as there
is a Class "B" Membership, after the Turnover Date the
Members at each annual meeting shall elect new directors
of the Board of Directors in accordance with Article V of




these By-Laws, and shall transact such other business as
may properly be Dbrought before the meeting. As long as
Declarant is the Class "B" Member and has the right to
appoint all directors of the Board, no notice of annual
meeting need be given to the Menmbership if the only order
of business is the designation of directors of the Board
by Declarant.

Section 4.07. S8pecial Meetings. Special meetings of
the Members for any purpose or purposes, unless otherwise
prescribed by statute, may be called by the President of
the Association and shall be called by the President or
Secretary of the Association at the reqguest, in writing, of
Association Members holding fifteen percent (15%) or more
of the total veote of the Class A Membership, which request
shall state the purpcose or purposes o¢f the proposed
meeting. Business transacted at all special meetings shall
be confined to the subjects stated in the notice thereof.

Section 4.08. Waiver of Notice. Waiver of notice of a
meeting shall be deemed the equivalent of proper notice.
Any Member may wailve in writing notice of any meeting of
the Members, either Dbefore or after such meeting.
Attendance at any meeting by a Member shall be
deemed a waiver by such Member of notice of the time,
date, and place therecf unless such Member specifically
objects tcec lack of proper notice at the time the meeting is
called to order and does not thereafter vote for or assent
to the objected action.

Section 4.09. Adjourned Meetings. If any meeting of
the Members cannot be organized or convened because a
quorum does not exist, then the Members entitled to vote
thereat or the person initially calling the meeting shall
have the power to adjourn the meeting and to call a second
meeting subject to the giving of proper notice. Except as
otherwise set forth in the Declaration, the required quorum
at such second meeting shall be the presence of Members or
proxies entitled to cast votes of the Membership of the
Association as set forth in Section 3.03 above. In the
event the required quorum is not forthcoming at the second
meeting, a third meeting may be called in the same manner
as the second meeting subject to the giving of proper
notice and there shall be no quorum requirement for such
third meeting.




ARTICLE V DIRECTORS

Section 5.01, Compositicn of the Board of Directors.
Subject to the provisions of the Articles of Incorporation
of the Association and the Declaration, the Association
shall be governed by a Board of Directors composed of at
least three (3) people but no more than seven (7) people.
FRach director shall have one vote. Initially, the Board
shall c¢onsist of three (3) members and shall remain at
three (3) people as long as there is a Class "B" Member.
The Declarant shall be entitled to appeint all three
directors as long as there is a Class "B" Membership. Upon
termination of the <Class "B" Membership, the Board of
Directors shall automatically increase to five (5) persons
with the number in subsequent years to remain at five (5)
persons unless the Membership elects to expand the Board
to seven (7)) members.

Section 5.02. Qualifications and Selection of Board
Members. As long as there is a Class "B" Member, any
person {including officers, employees, and agents of
Declarant) may be appointed a director by Declarant
whether or not such person is an Owner of a Homesite.
Once there 1is no longer a Class "B" Member, the persons
elected to the Becard of Directors must be Members of the
Association. For purposes of this Section 5.02 only, the
officers, directors, partners, or members, as applicable,
of a Member that is an entity shall be eligible to serve
as a director herein but no more than one of such parties
may serve as director at the same time.

Section 5.03. Term of Office. The initial members of
the Board of Directors shall be appointed by the Declarant
and shall hold office for a term lasting until the first
annual meeting. As long as there is a Class "B" Member, all
directors appointed at annual meetings shall be appointed
by the Class "B" Member and shall serve for a one-year
term. Once the Class "B" Membership has terminated, the
Members shall elect two (2) directors for a term of one
{1} year, twc (2) directors for a term of two years, and
one (1) director for a term of three (3} years; and at each
annual meeting thereafter the Members shall elect directors
to fill the expiring terms for a term of two (2) years. The
members of the Board shall hold office until their




successors have been elected and hold their first meeting.
Any and all of said Board members shall be subject to
replacement, 1in the event of resignation or death, 1in the
manner set forth in Section 5.05 of this Article.

Section 5.04. Removal. As long as there is a Class "B"
Membership, the Declarant may remove a Director at any
time. Upon termination of the Class "B" Membership, any
Directeor may be removed from the Board, with or without
cause, by affirmative vote of Members, whether in person or
by proxy, holding at least 51% of the votes of the
Membership at a meeting with proper quorum called for the
purpose of removing the Director, provided the notice of
the meeting stated that this was the purpose, or cne of the
purposes, of the meeting. A successor may then and there be
elected to fill +the wvacancy thus created. Should the
Association fail to elect a successor, the Board of
Directors may fill the vacancy in the manner provided in
Section 5.05 below.

Section 5.05. Vacancies on Directorate. If the office
of any director or directors becomes vacant by reason of
death, resignation, retirement, disqualification, removal
from office or ctherwise, a replacement shall be appointed
by the Declarant as long as there is a Class "B"
Membership, or 1f there 1is no Class "B" Membership at such
time, a majority of the remaining members of the Board of
Directors, even 1f less than a gquorum as defined in
Section 5.13 below, shall choose a successor or successors,
who shall hold office until the next annual meeting of the
Membership at which time a successor shall be elected for
the remaining unexpired term.

Section 5.06. Disgualification and Resignation of
Directors. Any Director may resign at any time by sending
a written notice of such resignation to the Secretary of
the Association. Unless otherwise specified therein, such
resignation shall take effect upon receipt thereof by the
Secretary. No director shall continue to serve on the
Board of Directors should he/she be more than thirty {30)
days delingquent in the payment as a Member of any
assessment against his/hexr/its Homesite; and said
delinguency shall automatically constitute a resignation,
effective when such resignation is accepted by the Board
of Directors.




Section 5.07. Nomination. Appointment of all persons
to the Board of Directors, including the initial Board,
shall be made by the Declarant as long as Declarant is the
Class "B" Member. Upon termination of the Class "B"
Membership, the nomination o©f persons to be up for
election to the Board of Directors shall be made by a
nominating committee. The nominating committee shall be
appointed by the Board of Directors at each annual meeting
of the Members, to serve from the close of such annual
meeting until the close of the next annual meeting and
such appeintment shall be announced at each annual meeting.
The nominating committee shall consist of a chairman, who
shall be a member of the Board of Directors, and two (2} or
more Members of the Asscociation who shail not be members
of the Board of Directors. The nominating
committee shall make as many nominations for election
to the Board of Directors as it shall in its discretion
determine, but not less than the number of wvacancies that
are to be filled. Nominations may also be made by a petition
of not less than twenty-five (25) Members in good standing
submitting such nomination in writing to any officer or
director at least seventy-two (72) hours prior to the date
and time set for the meeting at which the directors will be
elected., Such nominations may be made only from among
Members and shall be made in such categories of
directorship as reguired by the provisions of Section 5.03
of these By-Laws.

Section 5.08. Election of birectors. Upon expiration
of the Class "B" Membership, election to the Board of
Directors shall be Dby secret written ballot of the
Membership and the number of directors shall automatically
be increased to five (5) persons., Thereafter, the number of
directors shall remain at five {5) persons unless the
Membership otherwise votes to expand the number of
Directors. At each election of directors after termination
of the Class "B" Membership, the Members (or their proxies)
may cast in respect to each vacancy as many votes as they
are entitled to exercise under the provisions of the
Declaration and these By-Laws. There shall be no cumulative
voting. The persons receiving the largest number of votes
for each category of directorship shall be elected.

Section  5.09. Regular Meetings. The  Board of




Directors may establish a schedule of regular meetings of
the Board to be held at such time and place as the Board
may deslgnate. At the -option of the Board, notice of all
Board meetings may be posted in a conspicuous, prominent
place within the community. Notice of such regular
meetings shall nevertheless be given to each director
personally or by first-class mail, telephone or facsimile
at least five (5) days prior to the day named for such
meeting. The Board shall hear, vote on and otherwise
resolve matters relating to the Association. The members
of the Board shall elect a member of the Board to act as
Chairman of the Board. Subject to actions that take place
pursuant to Section 5.11 below, all meetings of the Board
of Directors, including special meetings, shall be open to
all Owners subiject to such space as is available at the
normal meeting place and provided that ne such Owner shall
be entitled to participate in any way except as
specifically allowed by the Board in its discretion.

Section 5.10. Special Meetings. Special meetings of
the Board may be <called by the President, and in his
absence, by the Vice President, or by a majority of the
members of the Board of Directors, by giving at least five
{5) days’ notice, in writing, to all of the members of the
Board of Directors of the time and place of said meeting.
All notices of special meetings shall state the purpose of
the meeting.

Section 5.11. Action Without a Meeting. Action
required or permitted by law, the Association’s Articles,
the Declaration, or these By-Laws, may be taken without a
meeting 1f the action is taken by all members of the
Board and evidenced by one or more consents describing
the action taken, signed by each director on the Board,
and included in the minutes filed 1in the corporate
records reflecting the action taken.

Section 5.12. Directors ' Waiver of Notice. Before or
at any meeting of the Board of Directors, any director may
waive notice of such meeting and such waiver shall be
deemed equivalent to the giving of notice. The waiver must
be in writing, signed by the director entitled to notice,
and filed with the minutes or the corporate records.
Attendance by a director at any meeting of the Board shall
be a waiver of notice by him of the time and place thereof




unless the director, upon arriving at the meeting or prior
to the vote on a matter not noticed in conformity with
these By~ Laws, objects to lack of notice and does not
thereafter vote for or assent to the objected action.

Section 5.13. Quorum. At all meetings of the Beard of
Directors, a majority of the members of the Board shall
constitute a quorum for the transaction of business relating
to Association. The acts of the majority of the members of
the Board present at such meetings at which a guorum is
present relating to Association matters shall be the acts
of the entire Board, unless the vote of a greater number of
Directors is required by the Articles, these By-Laws, the
Declaration, or by law. If at any meeting of the Board
there be less than a guorum present, those present may
adijourn the meeting from time to time. For each such
adjourned meeting, any business that may have been
transacted at the meeting as originally scheduled may be
transacted without further notice when the meeting is
reconvened with a quorum present. The joinder of a director
in the action of a meeting of the Board by the signing and
concurring 1in the minutes thereof shall constitute the
presence of such director for the purpose of determining a
quorum.

Section - 5.14. Attendance by Electronic Means.
Directors may participate in any regular or special meeting
of the Board by any means of communication by which all
directors participating may hear each other simultanecusly
during the meeting. The director so participating shall be
deemed to be present in person at the meeting.

Section 95.15. Compensation. No directors of the Board
shall receive compensation for any service he may render to
the Associaticon. However, any director may be reimbursed
for his/her actual reasonable expenses incurred in the
performance of his/her duties.

Section 5.16. Powers of Board. The Board of the
Association shall have &all powers necessary for the
administration of the affairs of the Association, for
performing the responsibilities of the Association with
respect to the Association Members and Common Property,
and for exercising the rights of the Association with
respect to Common Property and Members as allowed under
law or as set out in the Declaration and/or these By-Laws.




The Board may do or cause to be done all acts and things
with respect to the Association Members and/or the Common
Property as set forth in the Declaration, the Association’s
Articles of Incorporation, or these By-Laws or as allowed
under South <Carcolina law, except those acts or things
which the Declaration, the Articles, these By-Laws, oOr
South Carolina law reguires to be done and exercised
exclusively by the Association Membership. These powers of
the members of the Board shall specifically include, but
shall not be limited to, the following:

(a) To exercise all powers specifically set forth in
the Declaration, in the Association’s Articles of
Incorporation, in these By-Laws, and all powers
incidental thereto relating to the Common Property,
including all entrance features, and the Assocociation
Membership.

(b) To make assessments, dues, fees, and other charges,
collect said assessments, dues, fees, and other
charges and use and expend the assessmenis, dues,
fees, and other charges to carry out the purposes and
powers of the Association with respect to the
Association Members and the Common Property.

{c) To employ, dismiss and control the personnel
necessary for the maintenance and operation of the
Association and the Common Property, including the

right and power to employ attorneys, accountants,
contractors and other professionals as the need
arises.

(d) To make and amend rules and regulations
respecting the operation and use of the Common
Property.

(e} To contract for the management of the affairs of
the Association, its  Common Property (including
property designated by Declarant to become Common
Property and all entrance features) and to delegate to
such contractor such powers and duties of the
Association as the Board shall decide to delegate with
respect to the affairs of the Association and its
Common Property, except those that are required by the
Declaration to have approval of the Board or the
Members.







