BEAUFORT COUNTY SC . ROD
BK 01706 FG 0440

! ' FILE NUM 2003010500
02/07/2003 10:30:10 AM

REC'DBY S SMITH RCPT# 110152
RECORENNG FEES 24.00

o

STATE OF SOUTH CAROLINA ) AMENDMENT TO DEVELOPMENT

) AGREEMENT AND CONCEPT PLAN
COUNTY OF BEAUFORT ) BUCKWALTER TRACT

: This Amendment To Develgpment Agreemegt and Concept Plan is made
and entered this ﬂ day of :glvw&! , 20022 by and among the Town of
Bluffton (“Town”), International Paper Réaity Corporation (“IPRC"), Buckwalter

JV, LL.C. ("Buckwalter JV"), and BHR Acquisition Co., L.L.C. (hereinafter
“BHR").

Whereas, the Town and S.P. Forests, L.L.C. did enter a certain
Development Agreement, dated April 19, 2000 (the “Development Agreement”),
which Development Agreement, as amended September 28, 2001 regarding
certain Bluffton Parkway right of way matters and as amended June 12, 2002
regarding certain propery annexed by Buckwaiter JV, L.L.C., governs the use
and deveiopment of a tract of land known as the Buckwalter Tract, containing
approximately 5,691 acres of land, more particularly described in the
Davelopment Agreement, as amended; and,

Whereas, concurrently with the entering of the Development Agreement,
the Town of Bluffton annexed the Buckwalter Tract into the Town boundaries and
granted Concept Plan zoning to the Buckwalter Tract, all as more particular
described in the Annexation Petition and the Concept Plan for Buckwalter Tract,
adopted April 19, 2000, as amended; and,

Whereas, pursuant to a Partial Assignment And Assumption Of Rights
And Obligations Under Development Agreement dated June 18, 2001 and
recorded in the Office of the Register of Deeds for Beaufort County, South
Carolina in Book 1488 at Page 2318, IPRC as an affiliate of and as successor
corporation to S. P. Forests, L.L..C. was assigned by S. P. Forests, L.L.C. all of
its rights and obligations under the Development Agreement and IPRC was
deemed “Owner” under the Development Agreement of all remaining tracts at
Buckwalter which were conveyed by SP Forests, LL.C. to IPRC
contemporaneously with the aforementioned partial assignment; and,
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Whereas, Buckwaiter, JV, L.L.C. has acquired ownership of approximately
1,019.3 acres of the Buckwalter Tract, including the Westem Tract and portions
of the Sand Hill Tract which are described on Exhibit “A" attached hereto (the
“Buckwalter JV Property”), together with the assignment of the development
rights associated therewith under two Partial Assignment And Assumption Of
Rights And Obligations Under Development Agreement, one recorded in the
Office of the Register of Deeds for Beaufort County in Book 1488 at page 2371
and one recorded in the Office of the Register of Deeds for Beaufort County in
Book 1488 at page 2352 ‘(the “Buckwaiter JV Partial Assignments”), for the
purpose of developing a residential golf community and other uses under the
terms of the approved Concept Plan; and,

Whereas, BHR Acquisition Co., L.L.C., in addition to other lands at
Buckwalter, has acquired ownership of approximately 1,807.9 acres of the
Buckwalter Tract being a portion of the Sand Hill Tract which is described on
Exhibit “B” attached hereto (the “BHR Property”), together with the assignment of
the development rights assoclated therewith under a Partial Assignment And
Assumption Of Rights And Obligations Under Development Agreement recorded
in the Office of the Register of Deeds for Beaufort County in Book 1368 at page
243 (the "BHR Pariial Assignment”), for the purpose of developing a residential
golf community and other uses as allowed under the terms of the approved
Concept Plan; and,

Whereas, IPRC is the “Owner” as such term is used in the Development
Agreement of certain residual tracts at Buckwalter formerly owned by SP
Forests, L.L.C. and Buckwalter JV, L.L.C. and BHR Acquisition Co., L.L.C.
together constitute the “QOwner” as such term Is used in the Development
Agreement respectively of the Buckwaiter JV Properly and the BHR Property;
and,

Whereas, Buckwalter, JV, L.L.C. has also acquired a small parcel of
property adjacent to its 1,019.3 acres described in Exhibit A, said property being
formerly owned by the Estate of J.B. Johnson, containing approximately 19.0
acres and being more particularly described on Exhibit “C” attached hereto (the
“Buckwalter JV Additional Property”), which Buckwalter JV Additional Property is
outside the present boundaries of the Town; and,

Whereas, BHR Acquisition Co., L.L.C has also acquired a smalil parcel of
property adjacent to its 1,807.9 acres described in Exhibit B, said property being
formerly owned by the Estate of J.B. Johnson, containing approximately 24.48
acres and being more particularly described on Exhibit “D" attached hereto (the *
BHR Additional Property”), which BHR Additional Property is outside the present
boundaries of the Town; and, :

Whereas, the Town and, respectively, Buckwalter JV, L.L.C. and BHR
Acquisition Co., L.L.C deslre that the Buckwalter JV Additional Property and the
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BHR Additional Property be annexad into the Town, included within the overall
Concept Plan zoning of the Buckwalter Tract, and that the Development
Agresment for the Buckwalter Tract with respect to the Buckwalter JV Property
and with respect to the BHR Property be amended to include respectively said
Buckwalter JV Additional Property and said BHR Additional Property; and

Whereas, IPRC oins in this Amendment for the sole purpose of agresing
to the increase in the overall density of Buckwalter as set forth below but
acknowledges that it has no objection to the other matters set forth herein; and,

Whereas, the Town, IPRC, Buckwalter JV, and BHR, being all the relevant
parties to confirm this Amendment, desire to officlally accomplish this change;
and,

Now, Therefore, for good and valuable consideration, the receipt and
sufficiency whereof being hereby acknowledged, the Town does hereby officiaily
agree and IPRC, Buckwalter JV, and BHR do also hereby agree as follows:

1. Recitals. The above racitals are hereby incorporated herein by
reference.

2. Amendment of Development Agreement. That certain Development
Agreement, dated April 19, 2000, and recorded in Official Records
Book 1288 at Page 1 in the Office of the Register of Deeds for
Beaufort County, South Carolina, as amended by (i) the Resoiution
And Agreement dated September 28, 2001 and racorded in Official
Records Book 1479 at Page 1099 in the Office of the Register of
Deeds for Beaufort County, South Carolina and (ii) the Amendment
dated June 21,2002 and recorded in Official Records Book 1599 at
Page 1149 in the Office of the Register of Deeds for Beaufort County,
South Carolina , is hereby further amended so that the Buckwalter JV
Additional Property describad more fully in Exhibit “C" hereto and the
BHR Additional Property described more fully in Exhibit “D" hersto are
included in the Legal Dascription of the Buckwalter Tract, and Exhibit B
to the Development Agreement, as previously amended, is hereby so
further amended. The effect of this Amendment is to add (i) the
Buckwalter JV Additional Property described in Exhibit “C" hereto, as
depicted on the plat attached as Exhibit “E" hereto, and (i) the BHR
Additional Property described in Exhibit “D” hereto, as depicted on the
plat attached as Exhibit “F" hereto to the terms and coverage of the
Development Agreement, as fully and completely as if said property
had been originally included under Exhibit B to the Deveiopment
Agreement. :

3. Density/Land Use Designation. The Buckwalter JV Additional
Property and the BHR Additional Property are both currently zoned
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Rural/ Transitional in Beaufort County. Under such classification, both
properties would qualify for rezoning consideration upon the required
infrastructure being available under categories allowing intensive use.
The current density, however, allowed under the Devsalopment
Agreement for Buckwaliter is only approximaftely 1.29 residential
dwelling units to the acre calculated on a total acreage basis [(6885
allowed resldential dwelling units + 500 residential dwelling units that
may come from commercial density conversion) + 5691 total acres). As
part of the annexation of the subject properties and the amendment of
the Development Agresment, Buckwalter JV, L.L.C. has agreed that
the Buckwaiter JV Additional Property will be assigned, consistent with
density allowed in the Buckwalter PUD, only 24 residential dwelling
units and BHR Acquisition Co., L.L.C. has agreed that the BHR
Additional Property will be assigned, consistent with density allowed in
the Buckwalter PUD, only 31 residential dweliing units.

The addition of the Buckwalter JV Additional Property and the
BHR Additional Property will result in a net increase of 55 residential
dwelling units to the overall development density allowed under the
Development Agreement and Concept Plan. Section Vi |, Paragraph A
of the Development Agreement and Section 2, Paragraph C of the
Concept Plan are hereby amended to provide that the Buckwalter PUD
is limited to a total of 6,940 residential dwelling units, subject to the
right of developers to convert certain commercial density to residential
density as set out in Section VI, Paragraph B of the Development
Agreement and in Saction 2, Paragraph C of the Concept Pian. Of the
additional 55 residential units, 24 residential units are assigned and
allocated to the Buckwalter JV Additional Property and 31 residential
dwelling units are hereby assigned and allocated to the BHR Additiona!
Property. In addition, Section 2, Paragraph C of the Concept Plan is
also amended to show the projecied density for the Sand Hill Tract as
4,065 Units as a result of the increase in density provided for
hereunder.

The density and development rights previously assigned to
Buckwalter JV under the Buckwalter JV Partial Assignments as wali as
the density and development rights granted herein may be utilized on
the Buckwalter Addltional Property described on Exhibit "C" hereto as
well as the adjoining portions of the Sand Mill and Western Tracts
described on Exhibit “A” hereto. Land use and development standards
within the Buckwalter Additional Property as described on Exhibit “C"
hersto shall be governed by the Zoning Regulations (as defined in the
Development Agreement), the Davelopment Agreement, as amended,
and by the Concept Plan, as amendsd, which is being concurrently
further amended to add the Exhibit “C" property to the adjoining Sand -
Hill Tract. The allowed land uses and definitions for the Buckwalter
Additional Property shall be the same as set forth in the Concept Plan,
as amended, for the Sand Hill Tract.
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The density and devalopment rights previously assigned to BHR
Acquisition Co., L.L..C. under the BHR Partial Assignment as well as
the density and development rights granted hersin may be utilized on
the BHR Additional Property described on Exhibit “D” hereto as well as
the adjoining portions of the Sand Hill Tract described on Exhibit “B”
hereto. Land use and development standards within the BHR
Additional Property as described on Exhibit “D" hereto shall be
governed by the Zoning Regulations (as defined in the Development
Agreement), the Development Agreement, as amended, and by the
Concept Plan, as amended, which is being concurrently further
amended to add the Exhibit “D" property to the adjoining Sand Hilt
Tract. The allowed land uses and definitions for the BHR Additional
Property shall be the same as set forth in the Concept Plan, as
amended, for the Sand Hill Tract,

A copy of the Amended Concept Master Plan is attached hereto
as Exhibit “G". This Exhibit “G” Concept Plan is hereby confirmed by
the Town of Bluffton to be the official Master Plan and Zoning Map for
the Buckwalter PUD and the original Concept Plan and the
Development Agreement, as both were amended on September 28,
2001 and June 12, 2002 as discussad above, are hereby modified to
officially reflect this change.

. Consistency With Comprshensive Plan. The Town of Bluffton confirms

that the matters contained hersin are consistent with the
Comprehensive Plan of the Town, and consistent with long-range
traffic planning for the Town, wetland protection and other planning
goals.

. Migcellangous. Except as expressly modified hereby, and as
previously modifled of record, the Davelopment Agreement and
Concept Plan for the Buckwalter Tract shall continue in full force and
effect. By their signatures below, IPRC, Buckwalter JV and BHR as
“Owners” respectively of the Buckwalter JV Property and the BHR
Property consent to this Amendment to the Development Agreement
and to the amendment of the Concept Plan to inciude the Exhiblt “C”
property and the Exhibit “D" property, as designated in the revised
Concept Plan attached hereto as Exhibit “D".

[The rest of this page left intentionally blank]
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IN WITNESS WHEREOQF, the undersigned parties do hereby resolve and
agree, effactive upon the full execution hereof.

WITNESSES:

TOWN OF BLUFFTON, SOUTH
CAROLINA

Attest:

STATE OF SOUTH CAROLINA )

) ACKNOWLEDGMENT
COUNTY OF BEAUFORT )

1 Suson b S\_ﬁﬂ IO0A Notary Public for South
Carolina, do hereby certify that Henry “Hank” Johnston as Mayor and Sandra Lunceford
as Town Clerk, respectively of the Town of Bluffton, personally appeared before me this
day and acknowledged the due execution of the foregoing instrament.

3
Witness my hand and official seal this 9% day of g«p L 2092.’

otary Public for South

et
My Commission Expims%q0 >, 10, 00X
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WITNESSES:

INTERNATIONAL PAPER REALTY
CORPORATION

Its

Attest FOUTNECA 2LLI0) min .
B INTERMATIHY PRPEN IEMTY Grp .

So vt Carel. ”m
STATE OF NEW-JERSEY

COUNTY OF ‘RERvEIRT

f.n
L KMI n M @Am: Lo NotaryPubhcforN@fv—JﬂaeG;wo '\
hereby cemfy that ;! ehin D, &ng_ avy as__q_uﬁm};um“\ Mahqwaad-

S T . @ _ oL o International Paper
Rcalty Corporatmn personally appeared before me fhis day and acknowledged the due
execution of the foregoing instrument.

ACKNOWLEDGMENT

T

Witness my hand and official seal this dayo , 2002,

Notary Public for NewJersey Sfr o, Cov o -~
My Commission Bxpires: 2 l%
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WITNESSES:

BUCKWALTER JV, LLC, a
Delaware limited liability company

: a By: BHR Investments, Inc., ifs
% member

A @M By:
Its '|/ < Zeaw LA

STATE OF SOUTH CAROLNA );
ACKNOWLEDGMENT
COUNTY OF BEAUFORT

K@v/iﬂ M (‘/l w6 Notapy, Public for South
Carolma, do hereby certify that @m‘#;ggﬂ, the \J; 1Tl of BHR
Investments, Inc., personally appeared before me this day and acknowledged the due

execution of the foregoing instrument.

Witness my hand and official seal this [4‘”\ day of }*l sV EMFER, 2002,

;N;tary Public for South Car

My Commission Expst
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WITNESSES:

By: Toll SC, L.P,, its member

SouTH CARGLIWNA
STATE OF PENNSYEVANEA: )

)
COUNTY OF _‘Beacvrep )

v < { ;S‘B C&\“ﬂ '
L _NUW¥in H,&M-o NotaryPublicforpenn‘fu;t‘wmia,_!""
do hereby cer ify that _ Bew i armia Tagrdni k= sthe Vieo Pres dl'cr\j’ -
of Toll SC GP Corp., general partner of Toll SC, L.P,, member of Buckwaiter IV, LLC
personally appeared beforc me this day and acknowledged the due execution of the
foregoing instrument,

ACKNOWLEDGMENT

Witness my hand and official scal this M4 dayof _ Nevesmer. 200,
"Notdry Public for Pennsylvmmta <5 axolin A
My Commission Expires:
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WITNESSES: BHR ACQUISITION CO., LLC, a
South Carolina limited liability
company

he By:

STATE OF SOUTH CAROLINA )
)] ACKNOWLEDGMENT
COUNTY OF BEAUFORT }

L ‘ﬁd/ m M" c{ Mo Notary Public for South
Carolina, do hereby certify that Gary L. Rowe, as Manager of GBHR, LLC, the Manager
of BHR Acquisition Co., LLC, personally appeared before me this day and

acknowledged the due execution of the foregoian

ent.
Witness my hand and official seal this / @YQM 2002.

y (_»{g(_ @M
%m% Public for South Carolina
My Commission Expires: _QMW

10
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Exhibit A

I) All those certain pieces, parcels and tracts of land known as 2 portion of the Sand Hill
Tract and as the Western Tract located in the Town of Bluffion, the Buckwalter PUD,
being respectively, 669.10 acres and 338.48 acres as more particularly shown on that
certain survey entitled “An AL TA Survey of The Western Tract and The Sand Hill Tract”
dated 9/25/2001 prepared by Thomas & Hutton Engineering Co. and recorded in the
Office of the Register of Deeds for Beaufort County, South Carolina in Plat Book 83 at
page 03.

For a metes and bounds description of the Property, reference is made to said plat,

The 669.10 acres (the portion of the Sand Hill Tract) being the same property conveyed
to Buckwalter JV, LLC by deed of BHR Investments, Inc. recorded in the Office of the
Register of Deeds for Beaufort County in Book 1488 at page 2348. The 338.48 acres (the
Western Tract) being the same property conveyed to Buckwalter JV, LLC by deed of
International Paper Realty Corporation recorded in the Office of the Register of Deeds
for Beaufort County in Book 1488 at page 2336.

And

II) ALL those certain pieces, parcels, and tracts of land (the “Property™), situate, lying
and being in Beaufort County, South Carolina being in total 11,721 acres comprised of
Parcel 1 of which 3.540 acres is uplands and 2.822 acres is wetlands and Parcel 2 of
which 3.316 acres is uplands and 2.043 acres is wetlands, with said parcels being more
specifically shown and described on a survey entitled “A Plat Of Parcel 1 (6.362 Acres)
And Parcel 2 (5.359 Acres), Being A Portion The Grande Osaks PUD Located Near The
North End Of Old Miller Road, Bluffion Townshi , Beaufort County, South Carolina”
prepared for Buckwalter JV, LLC by Thomas & Hutton Engineering Co, which is dated
October 4, 2001, as last revised November 14, 2001, and is recorded in the Office of the
Register of Deeds for Beaufort County, South Carolina in Plat Book 86 at Page 38.

For a more specific reference to said property by metes and bounds, reference is made to
the survey of record referenced above.

This being the same property obtained by Buckwalter JV by deed of Douglas M.

Robertson and Luellen Neel Robertson recorded in the Office of the Register of Deeds
for Beaufort County, SC in Book 1569 at Page 1575.

11
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Exhibit B

ALL those certain pieces, parcels, and tracts of land, situate, lying and being within the
Town of BlufRton, Beaufort County, South Carolina with parcels identified as Parcel #1
containing 1,016.55 acres, Parcel #2 containing 791.26 acres, Parcel #3 containing
609.78 acres, and Parcel #4 containing 46.64 acres for a total acreage of 2,464.23
(1,791.58 uplands/672.65 wetlands) with said Parcels more specifically shown and
described on a plat thereof entitled “A_Boundary Plat of Phase 2 of the RRZ, LLC Tract
Former as a Portion of uckwalter Tract,” said plat dated December 4, 2000
as prepared by Thomas & Hutton Engineering Co., certified by Boyce L. Young,
S.CR.L.S. No. 11079, with said plat recorded in the Office of the Register of Deeds for
Beaufort County, South Carolina in Plat Book 77 at Page 74.

ALSO:

ALL those certain pieces, parcels, and tracts of land, situate, lying and being in Bluffton
Township, Beaufort County, South Carolina, said parcels generally identified ag Parcel A
containing 27.35 acres and Parce! B containing 12.68 acres for a total of 40.03 acres, with
said Parcels more specifically shown and described on a plat thereof entitled “A
B Plat of Parcel arcel ormerly Known as Bluffton P ay being a
Portion of the Buckwalter Tracts,” with said plat dated September 20, 2001 as prepared
by Thomas & Hutton Engineering Co, and certified by Boyce L. Young, S.CR.L.S. No.
11079, with said plat recorded in the Office of the Register of Deeds for Beaufort
County, South Carolina in Plat Book 82 at Page 183.

EXCLUDING:

ALL that certain piece, parcel, and tract of land, situate, lying and being within the Town
of Bluffton, Beaufort County, South Carolina with parcels identified as the Sand Hill
Tract containing 669.10 acres (596.74 uplands/72.36 wetlands) with said property more
specifically shown and described on a plat entitled “An ALTA Survey of The Western
Tract And The Sand Hill Tract,” said survey dated September 25, 2001 as prepared by
Thomas & Hutton Engineering Co., with said survey recorded in the Office of the
Register of Deeds for Beaufort County, South Carolina, in Plat Book 83 at Page 03.

Page l of 2
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ALSO EXCLUDING:

ALL those certain pieces, parcels, and tracts of land containing 27.22 acres situate, lying
and being in the Town of Bluffton, Beaufort County, South Carolina, designated as the
Portion owned by BHR Acquisition Co., LLC and being a portion of the tract currently
known or to be know and described as Bluffion Parkway right-of-ways, said Bluffton
Parkway right-of-way being 36.04 acres. The said 27.22 acres is more particularly shown
and described on a plat thereof entitled “A Right-of-Way Acquisition Plat of Bluffton
Parkway 36.04 acres, being a portion of the RRZ, LLC Tract” Said plat was prepared by
Thomas & Hutton Engineering Company and certified by Boyce L. Young, S.C.R.LS.
No. 11079, with said plat dated May 1, 2001 and subsequently recorded in the Office of
the Register of Deeds for Beaufort County South Carolina Plat Book 82 at Page 167.

This being the same property conveyed to BHR Acquisition Co., LLC by deed of SP
Forests, LLC, recorded in the Office of the Register of Deeds for Beaufort County in

Book 1368 at Page 215 and by deed of International Paper Realty Corporation recorded
in the Office of the Register of Deeds of Beaufort County in Book 1480 at Page 2346,

Page 2 of 2
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Exhibit C

ALL that certain piece, parcel, and tract of land situate, lying and being in Beaufort
County, South Carolina being 19.00 acres consisting of 17.96 acres of vplands and 1.04
acres of wetlands, with sajd parcel being more specifically shown and described on a
survey entitled “A Boundary And Wetland Survey Of The Johnson Tract Eastern Side OF
Old Miller Road,” prepared for Buckwalter JV, LLC by Thomas & Hutton Engineering
Co. which is dated March 8, 2002 and is recorded in the Office of the Register of Deeds
for Beaufort County, South Carolina in Plat Book 86 at Page 121.

This being the same property conveyed to Buckwalter JV, LLC by deed of Nonie C,
Johnson, Personal Representative of the Estate of J.B. Johnson dated May 14, 2002, and

recorded May 21, 2002, in the Office of the Register of Deeds for Beaufort County, SC in
Book 1583 at page 2374,

For a more specific reference to said property by metes and bounds, reference is made to
the survey of record referenced above.

TMS # 600-037-000-0003

14
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Exhibit D

ALL that certain piece, parcel, and tract of land situate, lying and being in Beaufort
County, South Carolina being 24.48 acres consisting of 20.23 acres of uplands and 4.25
acres of wetlands, with said parcel being more specifically shown and described on a
survey entitled “A Boundary And Wetland Survey Of The Johnson Tract Western Side
Of Old Miller Road,” prepared for BHR Acquisition Co., LLC by Thomas & Hution
Engineering Co. which is dated March 8, 2002 and is recorded in the Office of the
Register of Deeds for Beaufort County, South Carolina in Plat Book 86 at Page 122.

This being the same property conveyed to BHR Acquisition Co., LLC by deed of Nonie
C. Johnson, Personal Representative of the Estate of J.B. Johnson dated May 14, 2002,
and recorded May 21, 2002, in the Office of the Register of Deeds for Beaufort County,
SC in Book 1583 at page 2345,

For & more specific reference to said property by metes and bounds, reference is made to
the survey of record referenced above.

TMS # 600-037-000-0003

15
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Exhibit E

Plat of 19 acres dated March 8, 2002 prepared by Thomas & Hutton Engineering Co. and
recorded in the Office of the Register of Deeds for Beaufort County in Plat Book 86 at
Page 121,
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Exhibit F

Plat of 24.48 acres dated March 8, 2002 prepared by Thomas & Hutton Engineering Co.

and recorded in the Office of the Register of Deeds for Beaufort County in Plat Book 86
at Page 122.
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