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) DECLARATION OF ASSOCIATION MERGER
STATE OF SOUTH CAROLINA ) AND AMENDMENT TO COVENANTS AND

) RESTRICTIONS OF INDIAN HILL CLUB
COUNTY OF BEAUFORT ) AND WINDMILL HARBOUR

This DECLARATION OF ASSOCIATION MERGER AND AMENDMENT
TO COVENANTS AND RESTRICTIONS OF INDIAN HILL CLUE AND WINDMILL
HARBOUR (the "Declaration”) is made effective this 7th day of February, 1956 by the
INDIAN HILL OWNERS' ASSOCIATION, INC., a South Carolina nonprofit corporation
having an address of Post Office Box 21784, Hilton Head Island, South Carolina 29925 (the
*IHOA"), and the WINDMILL HARBOUR ASSOCIATION, INC., a Sonth Carolina
nonprofit corporation having an address c/o Property Administrators, Inc., Suite 307
Watcrsedge, Hilton Head island, South Carolina, 29928 (the “WHA").

WHEREAS, Windmill Harbour Company, a SouthCarolina joint venture, created
a planned uait development known as Windmill Harbour \ocated on Jenkins Istand, Beaufort
County, South Carolina, through that cerlain indenture entitled "Declaration of Land Use
Covenants, Conditions and Restrictions for Windmill Harbour Company’s Windmill Harbour
Property, Hilton Head Island, South Carolina and Creation and Functions of Windmill Harboor
Association” recorded on August 28, 1981 in Deed Book 331 at Page 465 in the Office of the
Register of Mesne Conveyances for Beaufort County, South Carolina, as amended by that certain
*First Amendmexst to Declaration of Covenants™ recorded in Deed Book 357 at Page 1243, as
amended by that certain "Second Amendment 10 Declaration of Covenants” recorded in Peed
Book 382 at Page 48, as amended by that cerzin "Supplement Townhouse and Patio Home
Covenants for Windmill Harbour® recorded in Deed Book 382 at Page 51, as amended by that
certain "Fourth Amendment to Declaration of Covenants” recorded in Deed Book 413 at Page
540, as amended by that cerntain “Fifih Supplemental Deciaration 1o Lond Use Covenants”
recorded in Deed Book 420 2t Page 269, as amended by that certain *Sixth Amendment
Declaration to Land Uss Covenants® recorded in Deed Book 435 at Page 543, as amended by
that certain *Supplemental Declaruion of Land Covenanis, Conditions and Restrictions for
Windmill Harbour® recorded in Deed Book 401 at Page 1072, as amended by that certain
"Geventh Amendment to Declaration of Land Use Covenants, Conditions and Restrictions for
Windmill Harbour Company’s Windmill Harbour Property” recorded in Deed Book 436 at Page
807, as amended in Deed Bock 518 at Page 1929, and as subsequently amended by any further
amendments thereto {collectively, the "Windmill Harboar Covenants"); and

WHEREAS, pursuant to the Windmill Harbour Covenants, Windmill Harbour
Company created WHA and instilled in WHA the powers, duties and obfigations to administrate
and enforce the covemants, conditions and restrictions set forth in the Windmill Harbour
Covenants; and
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WHEREAS, Windmill Harbour Company conveyed certain real property
comprising all of the eommon areas of Windmill Harbour to WHA by deed dated January 28,
1994, and recorded February 4, 1994 in the Office of the Register of Mesne Cooveyances for
Beaufort Connty, South Carolina in Ofiicial Record Book 682 at Page 1473, (the "WHA Deed");
agd

WHEREAS, Windmill Harbour Company also created a planped unit
development within Windmill Harbour known as Indian Hill Club through that certain
“Declaration of Covenants and Restrictions for Indian il Club in Windmill Harbour and
Provisions for Indian Hilf Club Owners Association, Inc.” dated January 11, 1983 and recorded
in the Office of the Register of Mesne Conveyances for Beaufort County, South Carolina en
January 13, 1983 in Deed Book 361 at Page 1493 {the "Indian Hill Covenants”); and

WHEREAS, Pursuant to the Indian Hill Covenants, the Windmill Harbour
Company created IHOA and instilled in [HOA the pewers, duties and obligations to administrate
and enforce the covenants, conditions and restrictions set forth in the Indian Hill Covenants; and

WHEREAS, the property subject to the Indian Hill Covenants i3 a portion of the
property also subject to the Windmill Harbour Covenants, and in contemplation of the action
planned herein, the common areas within Indien Hill Club were deeded to WHA in the WHA
deed; and ’

WHEREAS, the THOA and the WHA find that the Windmill Harbour Covenants
and the Indian Hill Covenants subject the lots within Indian Hifl Club to covenants, restrictions,
costs and expenses which may be reduced by merging the IHOA into the WHA; and

WHEREAS, the property owners constituting the JTHOA have taken action to .

assign the rights and duties created by the Iadian Hill Covenants to the WHA and to merge the
THOA into the WHA; and

WHEREAS, WHA has agreed to accept the rights, duties and responsibilities set
forth in the Indian Hill Covenants and taken action to cause the merger of the JHOA into the
WHA; and

WHEREAS, the JTHOA ard the WHA wish to document the merger of the {HOA
into WHA through this Declaration.

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, that the
undersigned parties agree as follows:
I. All conditions, terms and covenants contained in the Windmill Harbour

Plan of Merger, which is attached hereto as Exhibit A" and incorporated herein by this
reference, have been satisfied and fulfilled.
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2. All rights, duties, powers and ohligations under the Indiar Hill Covenants
shall be the rights, duties, powers and obligation of the WHA and shall hereafter be administered
solely by the WHA.

3. The IHOA shall no longer exist as an independent entity and is merged
completely into the WHA. A copy of the Articles of Merger for IHOA and WHA filed with
the South Carolina Secretary of State is attached hereto as Exhibit "B".

IN WITNESS WHEREOF, the Indian Hill Club Owners’ Association, Inc. and
the Windmill Harbour Associatiop, Inc. have caused this Declaration to be executed this
day of fehres, 199 L.

SIGNED, SEALED AND DELIVERED INDIAN HILL. CLUB OWNERS’
ASSOCIATION, INC.

By; -

STATE OF SOUTH CAROLINA }
} ACKNOWLEDGEMENT

COUNTY OF BEAUFORT ) mder SC Code §30-5-30{C)

~ lwzrs. L PAer ., do hereby coriify that
, as a duly authorized officer of INDIAN HILL CLUB
"FION, INC.. on behalf of the corporation, personally appeared before me
is day and acknowledged the due execution of the foregoing instrument.

oy
‘Witness my hand and official seal this 7= dayofé éié é‘: )
1995,

(SEAL)

lina

fic fur South
issjon Expires:
SR SE - Res ;!

i
S'My Comimni
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STATE OF SOUTH CAROLINA )
) ACENOWLEDGEMENT

COUNTY OF BEAUFORT ) under SC Code §30-5-30{C)
1, / m * , do hereby certify that

ot Eoadall 5 a doly authorized officer of WINDMILL
HARBOUR ASSOCIATION, INC., on behalf of thé corporation, personally appeared before
me this day and acknowledged the due execution of the foregoing instrnment.

Wiunssmyhandandoﬂicinlmlmis/fdnyof %&r .
K% /tl)// (SEAL)

];&ry Public for South Cam[ma
[y Commission Expires:

1995.

et et dec



EXHIBIT "A"

WINDMILL HARBOUR PLAN OF MERGER.

THIS WINPMILYL. HARBOUR PLAN OF MERGER (the "Plan") is effective this

/Z5 day :ﬂﬁﬂ,ﬁ 1695, by and between WINDMILL BARBOUR ASSOCIATION,

INC. ("Windmill Harbour™), a South Carolina nonprofit corporztion, and INDIAN HILL

OWNERS’ ASSOCIATION, INC. ("Indian Hill"), « South Carolina nonprofit corporation, and

sels forth the terms and conditions whereby Indian Hill will merge into Windmill Harbour (the
"Merger®).

WHEREAS, the Boards of Directors and the members of Windmill Harbour and Indian
Hiil deem it advisable for the peneral welfare and advantage of the corporations that the
corporations merge into a single corporation (“Surviving Corporation™) pursuant to this Plan,
and Windmill Harbour and Indian Hill respectively desire o so merge pursuant to this Plan and
pursuant to the applicable provisions of the laws of the State of South Carolina;

NOW, THEREFORE, in consideration of the premises and the muteal agreements
herein contained, the parties hereby agree, in accordance with the applicable provisions in the
laws of the state of South Carolina, that Windmill Harbour and Indian Hill shall be merged into
a single corperation, to wit: WINDMILL HARBOUR ASSOCIATION, INC. a South Carolina
nonprofit corporation, and one of the parties hereto, which is not a new corparation, and which
shall continue its corporate existence and be the Surviving Corporation after the Merger, and the
terms amxl conditions of the Merper bereby agreed vpon which the parties covenant to observe,
keep and perform in the mode of carrying the same into effect are and hereby shall be as
hereafier set forth.

ARTICLE I
EFFECTIVE TIME OF MERGER

1.1.  Effective Time. At the Effective Time of the Merger, the separate existence of
Indian Hill shall cease and Indian Hiil shali be merged inte Windmiil Harbour, which will then
be the Surviving Corporation. The Effective Time shall be on the date on which the Articles of
Merger are filed with the Office of the Secretary of State of South Carolina.

1.2, [Indian Hill Covenant Obligations Prior to Effective Ttme. Notwithstanding
anything contained herein to the contrary, Indian Hill and Windmill Hasbour agree that all
rights, obligations, covenanis and conditions contained in the "Declaration of Covenants and
Restrictions for Indfan Hill Cleb in Windmill Harbour and Provisions for Indian Hil} Club
Owmers Association, Inc.” dated Jannary 11, 1983 and recorded in the Office of the Register of
Mesne Conveyances for Beaufort County, South Carolina on Janaary 13, 1983 in Deed Book
361 at Page 1493 ("Indian Hill Cavenanis™) shall vest in, obligate, and inure o the benzfit of
Wimndmill Harhour as of January 1, 1995.
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Windmill Harbour only shalt have the power Lo Ievy property gwner assessments op the
members of Indian Hill, Both parties agres that the purpose of this Merger is to end all
duplicative assessments and costs, and that all such costs in maintaining Indian Hill are to be
minimized effective January I, 1595 until the Effective Time. :

1.3. Indign Hill Administrative Costs Prior to Effective Time. All administrative cosis
of maintaining Indian Hill as a separate enlity and causing this Merger shall be borne by the
members of Indian Hill. Those costs are estimated not to excesd §__/, pere .02 . These
costs are submitted to the Indian Hill members for approval along with this Plan as set forth in
Article V111 below. An amount equal to these estimated costs shall be collected from the Indian
Hill members and held in escrow with the law office of Edward E. Bullard, Esq. until the
Effective Time. After the Effective Time, WHA shall submit to the escrow agent an invoice for
such costs which shall be paid from the escrowed funds.

ARTICLE H.
WS AND C ANTS

The Bylaws of Windmill Harbour at the Effective Time of merger shall be the Bylaws
of the Surviving Corporation until the same shali be altered or amended in accordance with the
provisions thereof. The parties agree that, with the exception of Article VI, the provisions of
the Indian Hill Covenants duplicate those covenants burdening the planned unit development of
Windmill Harbour entitled *Declaration of Land Use Covenants, Conditions ard Restrictions for
Windmill Harbour Company’s Windmill Harbour Property, Hilton Head Island, South Carolina
and Creation and Functions of Windmill Harbour Association” recorded on August 28, 1981 in
Deed Book 331 at Page 465 in the Office of the Register of Mesne Conveyances for Beaufort
County, South Carolina, as amended from time Lo time {"Windmill Harbour Covenants”).
Therefore, at the Effective Time of Merger the Windmill Harbour Covepants shall be the
covenants of the Surviving Corporation wntil the same shall be altered or amended in accordance
with the provisioss thereof. The obligations, rights, duties and covenants contained in Asticle
VI of the Indian Hill Covenants regarding Indian Hill Club Townhouse and Patic Home Deed
Covenants shall obligate and inure to the benefit of Windmill Harbour following at the Effective
Time

ARTICLE IH.
DIRECTORS AND OFFICERS

The directors of Windmill Harbour at the Effective Time shali be the directors of the
Surviving Corporation until their respective successors are duly elected and qualified. Subject
to the authority of the Board of Directors as provided by law and the Bylaws of the Surviving
Corporation, the officers of Windmill Harbour at the Effective Time of Merger shall be the
officers of the Surviving Corporation.
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ARTICLE 1V.

EFFECT OF THE MERGER

At the Effective Time of the Merger, the Surviving Corporation shall succeed to, without
other transfer, and shall possess and enjoy, all the rights priviluges, immunities, powers and
franchises both of a public and a private nature, and be subject to all the restrictions, disabilities
and duties of both Windmill Harbour and Indian Hill, and alf the rights, privileges, immunities,
powers and franchises of Windmill Harbour and Indian Hill and all property, real, personal and
mixed, and all debis due to either of said corporations on whatever account, as well as for all
other things in action or belonging to each said corporation, shall be vested jn the Surviving
Corporation; and all property, rights, privileges, and powers, and all and every other inlerest
shall be thereafier as effectually the property of the Surviving Corporation as they were of the
respective corporations before merger, and the fille to any real estate vested by deed or
otherwise in either of said corporations shall not revert or be in any way impaired by reason of
merger; provided, however, that all the rights of creditors and al! liens upon any property of
either Windmill Harbeur or Indian HiHl shall be preserved unimpaired, limiied in lien to the
property affected by such liens at the effective time of the merger, and all debts, liabilities and
duties of Windmill Harbour ard Indian Hill, respectively, shall thenceforth atach to the
Surviving Corporation and may be enforced against jt to the same extent as if said debis,
lizbilities and duties bave been incurred or contracted by the Surviving Corporation.

ARTICLE V.
ACCO MA

The assets and Nabilities of Windmill Harbour and Indian Hill as at the effective time of
mesger, shall be taken up on the books of the Surviving Corporation at the amounts at which
they shall be carried at that time on the books of the respective corporations. The amount of
capital of the Surviving Corporation afier the merger shall be equal 1o the sum of the apprepate
amount of the par value of the common stack to be issued in the merger and of the agpregate
par value of the common stock that will remain issued upon the merger.

ARTICLE VI.

AFPROVAL OF MEMBERS: FILING OF ARTICLES OF MERGER

This Plan shall be submitted by both corporations’ Board of Directors to the members
of Windmill Harbour and Indian Hill. After the members” approval is obtained pursuant to
South Carolina Code Section 33-31-1103, and subject 10 the conditions contained in this Plan,
an Articles of Merger shall be signed, verified and delivered to the South Carolina Secreiary of
State for filing along with the voring results of the Plan approval for both Windmill Harhour and
Indian Hill as provided by South Carolina Code Section 33-11-1104, and such Articles of
Merger shall be filed with the South Carolina Secretary of State. Following such filing, a
Declaration of Merger and Amendment 10 Covenants and Restrictions of Indian Hill Club and
Windmill Harbour shail be filed with the Beaufort County Register of Mesne Conveyances in
the form atached hereto as Exhibit "A".
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ARTICLE V.
REPRESE TIONS. WARRANTIES AND CO ANTS OF MILL
HARBOUR

Windmill Harbour hereby represents, warrants and covenants 1o and with Indian Hill as
follows:

7.1. Organizmtion, Windmill Harbour is a nonprofit corporation duly organized,
validly existing and in good standing under the laws of the State of South Carolina. Windmill
Harbour has corporate power, and is duly authorized, to owa, lease and operale its properties
and to carry on its business as it is now being conducted.

7.2.  No Conflict with Other Instrumenis. The execution and delivery of this Plan,
and the consummation of the transactions contemplated hercby, will not result in the breach of
any term or provision of, ar constitule a default under, or accelerate the performance required
by, any material indenture, mortgage, deed of tnust or oher agreement or instrument to which
Windmill Harbour is or may be a party or by which it is bound, or conflict with apy provision
of the Anicles of Tncorporation or Bylaws of Windmill Harbour,

7.3. Approval of Plan and Plan of Merger. The Board of Directors of Windmitt
Harbour has approved this Plan and the Uransactions vontemplated hereby, and has anthorized
the execution and delivery of this Plan by Windmill Harbour. Windmill Harbour has full power,
authority and legal right to enter into this Plan, upon satisfaction of all the conditions 1o its
obligations hereunder, to consummate the transactions contemplated hereby.

ARTICLE VI
REFRESENTATIONS, WARRANTIES AND COVENANTS QF INDIAN HILL

Indian Hill hereby represents, warrants and covenants (0 and with Windmill Harbour as
follows:

8.1. Orgenization. ‘ndian Hill is a nonprofit corporation duly organized, validly
existing and in good standing under the laws of the Siate of South Carolina. Indian Hill has
corporate power, and is duly authorized, 1o own, lease and operate jts properties, and to conduct
its business as it is now being conducted. Indian Hil has delivered 10 Windmitl Harboor
complete and correct copies of its Articles of Incorporation and Bylaws, and the Articles of
Incorporation and Bylaws of its subsidiaries (certified by their respective secretaries) as in effect
on the date hereof. There will be no changes in such Anticles ol Incorporation or Bylaws
between the date hereof and the effective date of Merger without the writizn consent of Windmill
Harbour. All mimutes of meetings of the Boards of Directors and members of Indian Hill and
its subsidiaries are contained in their respective mimute books, which will be made available to
Windmill Harbour at Windmill Harbour's request. All minutes contained in such minute books
are complete and accurate.
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8.2, No Conflict with Other Instruments. The execution and delivery of this Plan,
and the consummation of any of the transactions contemplated hereby, will not result in the
breach of any term or provision of, or constitute a defaunlt under, or accelerate the performance
required by, any material indenture, mortgage, or other agreement or instrument to which Indian
Hill or any Indian Hill Subsidiary is or may be a party, or by which it is bound, or conflict with
apy provision of the Articles of Incorporation or Bylaws of Indian Hill.

8.3, Absence of Material Adverse Changes. Since December 31, 1993, the operations
and assets, and the condition, financial or otherwise, of Indian Hill has not been materially
adversely affected in any way and Indian Hill is not aware of any events whick are probable to
occur in the future and which reasonably can be expected to result in any material adverse
change in the business, operations, prospects, propertics or assets or the condition, financial or
otherwise, of Indian Hill.

8.4, Approval of Plan. The Board of Directors of Indian Hill has approved this Plan,
the cests, and the ransactions contemplated hereby and hag authorized the execution and delivery
of this Plan by Indian Hill. Ipdian Hill has full power, authority and legat right o enter into
this Plan and, upon satisfaction of all the conditions {0 its gbligations herennder, to consemmate
the transactions contemplated hereby.

ARTICLE IX.
EFFECTIVE TIME

Subject to the terms and conditions of this Plan and the Plan of Merger, Windmill
Harbour agrees with Indian Hill as follows:

9.1. Effective Time. The Merger will become effective upon the filing of Articles of
Merger by the Secretary of Stale of South Carolina (the "Effective Time"). Immediately vpon
Windmill Harbour's receipt of a filed copy of the Articles of Merger, a Declaration of Merger
and Amendment to Covenants and Resirictions of Indian Hill Club and Windmill Harbour shall
be filed with the Beaufort County Register of Mesne Conveyances in the form attached hereto
as Exhibit A",

9.2. Transfer of Assets and Linbilities. Al the Effective Time, the title to all real estate
and other property owned by Indian Hill shall be vesied in Windmill Harbour, as the corporation
surviving the Merger, without any further act or deed, and Windmili Harbour shall be
responsible and liable for all the Habilities of Endian Hill.
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ARTICLE X.

ADDITIONAL COVENANTS OF WINDMILY. HARBOUR

In addition to the covenants set forth above, Windmill Harbour hereby covenanis 1o and
with Indian Hill thar

10.1. Access fo Properties and Records; Confidentinlity. Upon reasonable notice,
Windmill Harbour will afford to the officers and other authorized representatives of Indian Hill
full arcess to the properties, books and records of Windmill Harbour, within and withomt the
regular operating hours of Windmill Harbour, in order that Indian Hill may have full opportunity
to make such investigation as it shafl desire to make of the affairs of Windmill Harbour. The
officers and other authorized representatives of Windmill Harbour will furnish Indian Hill with
such financial and operating data and other information as to the business and properties of
Windmill Harbour as Indian Hill shall from time to time reasonably request. Indian Hill will
not use any information obtained pursuant to this Section for any purpose unrelated to the
consummation of the tramsactions contemplated by this Plan and, if the Merger is not
consummated, will hold all on-public information and documents obtained pursuant to this
Section in confidence. If this Plan is terminated, Indian Hill will deliver to Windmill Harbour
all non-public documents, and copies or summaries thereof, so obtained or prepared by it.

10.2. Meeting of Members. Windmill Harbour will call a meeting of ils members (tke
"Windmill Harbour Property Owners’ Meeting"), for the purpase of voting upon the Plan and
the ransactions contemplated by this Merger. Windmill Harbour and the members of Windmill
Harbour’s Board of Directors will recommend to Windmill Harbour members approval of the
Plan, and Windmill Harbour agrees 1o use its best efforts to obtain such member approval,

10.3. Best Efforts. Windmill Harbour will use good faith and diligent efforis to bring
about the transactions contcmplated by this Plan as soon as practical, unless this Plan s
terminated as provided herein.

ARTICLE XI.
ADDITIONAL COVEN, OF L

In addition to the covenants set forth above, Indian Hill hereby covenants to and with
Windmill Harbour that from the date hereof w the Effective Time:

1.3, Operations. Indian Hill will operate fis business only in the usual, regular and
ordinary manner and, to the exient consistent with such operation, will use its best efforts to
preserve intact the present business of Indian Hill.

11.2. Access lo Properties and Records; Confidentiality. Indian Hill will afford to the

officers and other authorized representatives of Windmill Harbour full access to the property,
books, and records of Indian Hill. In order that Windmill Harbour may have full opportunity
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to make sach investigation as it shall desire to make of the affairs of Indian Hill, Indian Hill
shall furnish Windmitl Harbour with such financial and opetating data and other information as
1o the business and properties of Indian Hill as Windmill Harbour shall from time t time
reasonably request. Windmill Harbour will not use any information obtained pursuant to this
Section for any purpose unrelated to the consummation of the transactions contemplated by this
Plan and, if the Merger is not consummated, will hold ali non-public information and documents
obtained pursuant to this Section in confidence. If this Plan is terminated, Windmill Harbour
will deliver to Indiar Hill all non-public documents and summaries thereof, so obtained or

prepared by it

11.3. Meeting of Members. Indian Hill will call a meeting of its members (the "Indian
Hill Property Owners' Meeting”), for the purpose of voting upon the Plan and the transactions
contemplated by this Merger. Indian Hill and the members of Indian Hill's Board of Directors
will recommend to Indian Hill members approval of the Plan, and Indian Hill agrees to use its

best efforts to obtain such member approval.

11.4. Negative Covenants. During the period commencing on the date hercof and
continuing until the Effective Time, Indian Hill agrees that:

(a) Indian Hill will not seill, lease, pledge, escumber or otherwise dispose of any of ils
assets which are material, individuelly or in the aggregate, to the business or finantial condition
of Indian Hill.

() Todian Hill will not incur amy indebledness for money borrowed, other than
berrowings in the ordinary course of business,

11.5. Best Efforts. Indian Hill will use good faith and difigent efforts to bring about
the transactions contemplated by this Plan as soon as practical, unless this Plan is terminated as
provided herein.

ARTICLE XII.

CONDITIONS TO OBLIGATIONS OF ALL PARTIES

The obligations of Windmill Harbour and Indian Hill to cause the Merger to be
consummated shall be subject to the satisfaction on or before the Effective Time of all the

following conditions:

12.1. Approval by Indian Hill Members. Ata meeting of member duly called and hetd
for such purpose pursuant 1 South Carolina Code Section 33-31-705, the Plan and the maters
contemplated by this Merger shall have been duly approved by three-fourths {3/4) of the
members of Indian Hill as provided for in Article VI, Section 3 of Indian Hill’s Bylaws.

12.2. Approval by Windmill Harbour Members. Ata mesting of member duly called
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and held for such purpose pursuant to South Carolina Code Section 33-31-703, the Plan and the
matters contemplated by this Merger shall have been duly approved by mwo-thirds (2/3) of the
members of Windmill Harbour as provided for in South Carolina Code Section 33-31-1103.

12.3. No Injunction. Windmill Harbour and/or Indian Hill shal} not be enjoined by any
order, ruling, consent decree, judgment or injunction of a court or regulatory agency of
competent jurisdiction from consummating the transactions contemplated by this Merger.

ARTICLE XIH.
CONDITIONS TO OBLIGATIONS OF WINDMILL HARBOUR

The obligations of Windmilt Harbour to cause the Merger to be consummated shall be
subject to the satisfaction at or before the Effective Time of all of the following conditions:

13.1. Representations, Warranties and Covenanis. All representations and warranties
of Windmill Harbour contained in this Plan shall be true and cotrect in all material respects at
and as of the Effective Time as if such representations and warranties were made at and as of
the Effective Time, and Windmill Harbour shall bave performed all agreements and covenants
required by this Plan to be performea by it at or prior to the Effective Time,

13.2. Other Legal Matters. All legal matters in connection with this Plan and the
transactions contemplated hereby shall have heen approved by counsel for Windmill Harbour,
and there shatl have been furnished to such counsel by Indian Hill certified copies of such
corporate records of Indian Hill such other documents as such counsel may reasomably have

requested for such purpose.

13.3. Litipation. At the Effective Time, there shall not be any pending litigation in any
court or any proceeding by any governmental commission, board or agency, with a view o
seeking or in which it is sought to restrain, enjoin or prohibit consummation of the Merger, or
in which it is sought to obtain divestiture or rescission in connection with the Merger, and no
investigation by any govemmental agency shall be pending or threatened which might eventually
result in any such suit, action or proceeding.

ARTICLE X1V.
CONDITIONS TO OBLIGATIONS OF INDIAN HILL

The chligations of [ndian Hill to cause the Merger to be consummated shall be subject
to the satisfaction at or before the Effective Time of all the following conditions, except as
Windmill Harbour may waive such conditions in writing:

14.1. Representations, Werranties and Covenants. The representations and warranties

of Windmill Harbour contained herein shall be true and corzect in all material respects at and
as of the Effective Time as if such representations and warranties were made at and as of the

8

526



Effective Time, and Windmill Harbour shall have performed all agreements and covenants
required by this Plan to be performed by it at or prior 1o the Effective Time.

14.2. Other Legal Matters.  All lepal matters in connection with this Plan and the
transactions contemplated hereby shall have been approved by counsel for Indian Hill, and there
shall have been furnished to such counsel by Windmill Harbour certified copies of such
corparate records of Windmill Hasbour and copies of such other documenis as such counsel may
reasonably have requested for such purpose.

14.3. Litigation. At the Effective Time, there shall not be any pending litigation in any
court or any proceeding by any governmental commission, board or agency, with a view w
seeking or in which it is sought to restrain, enjoin or prohibit consummation of the Merger, or
in which it is sought 1o oblain divestiture or rescission in connection with the Merger, and no
investigation by any governmental agency shall be pending or threatenesd which might eventually
result in any such suit, action or proceeding.

ARTICLE XV.
TERMINATION: AMENDMENT

15.1. Termination. Anything herein to the contrary notwithstanding, this Plan may be
terminated and the trapsactions contemplated heveby abandoned at any time prior to the Effective
Time:

{a) By mufual agreement of the Boards of Directors of Windmill Harbour and Indian
Hiil;

{b) At the election of the Board of Directors of either Windmill Harbour or Indian Hill
if the Merger shall not have been consummated before December 31, 1995 or such later date
as shall be mutually agreed upon by the Boards of Directors of Windmill Harbour and Indian

Hill;

(c) At the election of the Board of Directors of Indian Hill in the event of a material
breach of this Agreement by Windmill Harbour provided such breach cannot be cured or is not
cured within thirty (30) days after written notice of such breach is given to Windmill Harbour;

{d) At the election of the Board of Directors of Windmill Harbour in the event of a
material breach of this Agreement by Indian Hill provided such breach cannot be cured or is not
cured within thirty (30) days after written notice of such breach is given to Indian Hill;

15.2. Liability for Termination. In the event of terminaiion of this Plan by cither
Windmill Harbour or Indian Hill, there shall be no liability on the part of either Windmill
Harbour or Indian Hill or their respective officers, directors or members by reason of such
abandonment by one, or the failure to fulfill conditions by the other, except as provided herein.

9
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If Indian Hill terminates this Plan without just cavse, [ndian Hill shall pay to Windmill Harbour
expenses of Windmill Harbour arising from the negotiation and preparation of, and filings with
respect to, this Plan including without limitation administration costs, attorneys’ fees, printing
costs, filing fees, and other out-of-pocket expenses in cash. If Windmill Harbour terminaies this
Plan without just cause, Windmill Harbour shail pay to Indian Hill expenses of Indian Hill
arising from the negotiation and preparation of, and filings with respect to, this Plan including
without limitation administration costs, attorneys™ fees, printing costs, filing fees, and other
aut-of-pocket expenses in cash.

15.3. Amendment. This Plan may be amended by action taken by the respective Boards
of Directors or duly authorized officers of the parties hereto and thereto, at any time before
approval of the Plan by the members of Indian Hill. This Plan may rot be amended except by
an instrument in writing signed on behalf of each of the parties hereto,

ARTICLE XVL
GENERAL PROVISIONS

16.1. Survival of Representations and Warranties. All representations, warranties and
covenanis in this Plan termisate on, and shall not survive, the Effective Time.

16.2. Assigmment. ‘This Plan (including all documents and instruments referred to
herzin) is not inended to confer upon any person or entity other than the parties hereto any
rights ar remedies, and shall not be assigned by operation of law or otherwise without the prior
approval of all of the parties hereto.

16.3. Notices. All notices, requests, demands and other communications required or
permitted under this Plan shall be in writing and shall be deemed to kave been duly given at the
time they are delivered in person or mailed, first class postage prepaid.

16.4. Entire Contract. This Plan and the documents and instruments referred to herein
constitule the emire agreement between the parties and supersede 21l other understandings with
respect 10 the subject matter hereof.

16.5. Counterparts. ‘'This Plan may be executed simultanecusly in two or more
counterparts, each of which shall be deemed an original, but all of which topether shall
constitute one and the same instrument.

16.6. Heedings. The article and section headings contained herein are for convenience
of reference only, do not constitute a part of this Plan, and shall not be deemed to limit or affect

any of the provisions hereof.

16.7. Governing Law. This Plan and all amendments hereto and thereto shall be
governed by and construed in accordance with the laws of the State of South Caroliga.
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16.8. Severubility. If any provision of this Plan, or the application of any such
provision shall be unenforceable, the rights and obligations of the parties shall be construed and
enforced with that provision limited so as to make it enforceable 1o the greatest extent allowed
by law or, if it is totally unenforceable, as if this Plan did not contain that particular provision.

IN WITNESS WHEREOYF, Windmill Harbour and Indian Hill have caused this Plan to
be signed by their respective officers thereunto duly authorized, and have cansed their respective
corporate seals to be hereto affixed and altested by the signatures of their respective Secretaries,
all on the date first above wriften.

WITNESSES:

INDIAN HILL OWNERS’ ASSOCIATION, INC,

By:

Its:

ot I3 Boa-wria mrg




530

16.8. Severability. If any provision of this Plan, or the application of any such
provision shatl be unenforceable, the rights and obligations of the parties shalt be constryed and
enforced with that pravision limited so as to make it enforceable to the greatest extent allowed
by law ar, if it is tolally unenforceable, as if this Plan did rot contain that particelar provision.

IN WITNESS WHEREOF, Windmill Harbour and Indian Hill have caused this Plan o
be signed by their respective officers thereunto duly authorized, and have caused their respective
corporate seals to be hereto affixed and attested by the signatures of their respective Secretarics,
all on the date first above written,

WITNESSES: WINDMILL HARBOUR ASSOCIATION, INC.

By:

Iis:

INDIAN HILL OWNERS’ ASSOCIATION, INC.

hiv 222 BY;WM
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EXHIBIT "B" Jiwe Miles
- SEGRETAHYEEATE

T ) FIL

; TOGEATRUE AND CORRECE COPY STATE OF SOUTH CAROLINA NAR =5 1996
ASTAXEN FROM AND COMPARED WTTH SECRETARY OF STA'TE AM

ORIGNALORFRE TS HAAREARANRE

MAR -5 1996 ARTICLES OF MERGER v
2 FOR NON-FROFIT CORPORATION - 531

SECRETARY OG/STATE OF SOUTH CAROUINA

Pursuant to §33-31-1104 of the 1976 South Carolina Code, as amended, the undersigned
as the surviving corporation in a merger hereby submits the following informagion:

L The name of the surviving or acquiring corporation is Windmill Harbaur Associztion,
Ine,

2 Attached herete and made 2 part hereof is a copy of the Plan Of Merger.

3. Complete the following information to the extent it is relevant with respect to each
corporation which is a party 1o the wansaction:

{a)  Name of the corporation: Indian Hill Club Owner’s Association, Ine,
Cowplete either (1) or (2), whichever is applicabie:

{1} " Sharcholder approval of the merger or stock exchange was not
required (See §§33-11-103(h), 33-1 1-104(a), and 33-11-108(a)).

2 X The Plan of Merger was duly approved by members of the
cotporation as follows:

Nomber of Votes Number of Undisputed
Number of Represented at Members Voled
Members the Meeiing For . Against
P> Z2& zo &

(b)  Name of the corporation: Windmill Harbonr Association, Inc.
Complete either {1} or (2), whichever is applicable:

{I) Shareholder approval of the merger or stock exchange was not
required (See §§33-11-103¢h), 33-11-104(a}, and 33-1 E-108(a)).

@ X The Plan of Merger was duly approved by members of the
corporation as follows:



[

s b

532

Number of Votes ** Number of Undispuied

Number of Represented at 0t o Members Voted
Members the Meeting: " ¥or _Apainst
ZBo 763 cgo8 &5

Mo L da .

4. Unless a delnyed date is specified, the efiective date of this document shall be the date it is accepted
for filing by the Secretary of State.

DATE_Dyec, A4 295

(Type or Print Name and Office)

H WmU\%f.

Tl [
Form Approved by South Carolim (/

Secretary of Suue 01/89 -

o <’
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STATE OF SOUTH CAROLINA ) AMENDMENT TO
) WINDMILL HARBOUR COVENANTS
COUNTY OF BEAUFORT )

THIS AMENDMENT TO WINDMILL HARBOUR COVENANTS
{*Amendment”) is made effective January 1, 1999, by Windmill Harbour Association, 2 South
Carolina nonprofit corporation (*Association®).

WHEREAS, on May 16, 1995 Windmill Harbour Association recorded the Amended
and Restated Declaration of Covenants, Conditions and Restrictions Running with Certain Land in
Windmill Harbour in Beaufort County, South Carolins end Provisions for Membership in the
Windmill Hashour Association (“Covenants™) in the Beaufort County Repister of Deeds Office in
Book 778 ut Page 278; and

WHEREAS, the Covenants may be amended by referendum of the Assorintion’s
members as set forth in Asticles IX and XV of the Covenants; and

WHEREAS, on Dctober 2, 1998, the Association initiated a referendum to epprove
certain smendments to the Covenants by mailing referendum batlots to all Associntion members; and

WHEREAS, the Covenants require that seventy five percent (75%} or more of the
members responding to the referendum must vote in favor of any amendments to the Covenants for
such amendments to become effective; and

WHEREAS, on November 1, 1998 the thirty (30) day period for the referendum
vating expired as specified by Section 9-5(c) of the Covenants; and

WHEREAS, t total of one hundred forty one (141) referendum votes were received
by Ihe Association and the below Covenent amendments were adopted by the comesponding
percentages of members of the Associntion voting in favar of the referendum as set forth below; and

WHEREAS, the undersigned President and Secretary of the Association do hereby

cxecute this Amendment, and adopt the attached as amendments to the Association”s Covenents and
amend the Covenants as set forth on the attached Exhibit A.

(3502831 0A252-901
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WITNRESSES: WINDMILL HARBOUR ASSOCIATION

p y By: cu’._QSL-»* 1L

Its: President

Attest:ﬂm&ﬁ&ﬁ

Its: Secretary

STATE OF SOUTH CAROLINA )
) ACKNOWLEDGMENT
COUNTY OF BEAUFORT }

I, the undersigned notary, do hereby certify that WINDMILL HARBOU'R ASSQCIATION,
by Waacad Com@g\\s President and attested to by {owgcw 0r. Coenell as Secretary,
nppeared before me this day and acknowledged lhe due execution of the foregeing instrument.

Witniess my hand and official seal this A | dayel  uOa? , 1999

Notary Public for South lma
My Commission Expires: y 1
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EXHIBIT ‘A’

AMENDMENT TO WINDMILL HARBOR COVENANTS

Amendment 1. 96% of the Qwners responding to the Referendum voted in favor of
amending Section 3-9 of the Windmill Harbour Covenants to reed es follows:

No structure may be erected on the property unless suitabte provisions have been
made for water snd disposal sewage by each praperty owner, and said provisions
have been appraved by the Association foltowing consideration by the Architectural
Review Board. If no community water service or sewer system service is available
on the Property Owner's land at the time the building is ready for occupancy, then
such service or disposal shall be made by means of wells and septic tonks or
individnal unit sanitation or environmenta! protection installation after all required
government agency permits have been obtained by the Property Ovmer and shali be
constructed at the sole expense of the respective Property Owner. Except when done
&% an imegral part of a weter-source heat pump system, 1o privale water wells may
be drilled or maintained on the Property so long as the Association, & public service
district or other governmental unit or 8 licensed private utility company has installed
a water distribution line within two hundred fifty (250) feet of such property with
everage daily water pressure in such line adequate for uses permitled hy these
Cavenants and the deed of conveyance, and the Property Owner is granted access 1o
connect o said line pursuant to the usucl approved connection fees, provided such
water distribution line is completed by the time the building or Structure is ready for
occupancy. Upon approval by the Association, Property Owners may dig shellow
wells for the purpose of irrigation.

Amendment 2. 80% of the Owners responding to the Referendum voted in favor of
amending Section 3-10 of the Windmill Harbour Cavenants to read s follows:

Except as may be authorized by the Board of Directors ona case-by-casc basis, no
television antenns, radio receiver or other similar device for receipt of microwave or
television broadeast signals may be erected on the exterior portion of any structure
or land within the property.

Amendment 3. B7% of the Owners responding to the Referendum voted in favor of
amending Section 3-23 of the Windmill Harbour Covenants to read as follows:

Motorcycles other then "mopeds” (or other motor powered bicycles or motor
scooters) with less than or equal to one (1} break horsepower may be permitted
within the Property subject to rules and repulations promulgated by the Board of

(1628171} DE232.%02



Directors. Mopeds with Iess then or equal to ene (1) break horsepower shall be
limited to operation only an the paved ronds designed for awtomabile tffic within
the Property and on tmils, if any, specifically designed for moped use by the
Associgtion. The use of such mopeds on bieycle trails, leisure trails and secreation
aress is prohibited.

Amendment 4. 85% of the Owners responding to the Referendum voted in favor of
amending Section B-17 of the Windm{ll Harbour Covenants to read as follows:

The Associstion may provide to Property Owners, Lessees, employees and Guests
an identification card or sticker which may provide access for limited time into the
Plamation. The Club may sssist in the disbursement of stickers to their employees,
members ind guests. The Club shall be responsible for sssisting its Club Members
to facilitate the issuance of vehicle stickers in those instances where a Club Member
is not a Property Owner. The Board shall determine when new stickers are issued,
and the recipient should bear the cost of the same.

s

Amendment 5. 92% of the Owners responding to the Referendum voted in favor of

amending the first paragroph of section 8- 21 of the Windmill Harbour Covenants o read 25 follows:

The Association shall have the ultimate authority for approvals, decisions and actions
made pursusnt to Asticle Il of these Covenants. In order to carry out this function,
the Board of Directors of the Association shall appoint on annual terms within thirly
(30) days after the Annuel Meeting = five (5) or seven (7) member Architectural
Review Board, the Members of which shell be Property Owners, All officers ofa
carporate Property Owner, and the spouse or resident adult children of a Property
Owner for the purpose of this section may be deemed to be Members of the
Association so as to qualify to serve as « Member of the Architectural Review Board,
The Architectural Review Board shall function as an agent of the Association for the
purpose of establishing and enforcing architectural, siting, landscaping, vegetetion
and building contrals in conformity with these Covenants and pertinent law. The
business of the Association shall be conducted as follows:

Amendment 6. 97% of the Owners responding to the Referendum voted in favor of

amending the first paragraph of Section 9-2 of the Windmill Harbour Covenants (o read es follows:

‘The voting rights herein enumerated do net apply te the election of members of the
Board of Directors. The Associetion shafl have two (2) types of regular voting
memherships, Members are divided into classes for the sole purpose of computing
voling rights and shall in no event vote as a class.

[I801T.0) 03132902
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Amendment 7. 91% of the Owners responding to the Referendum voted in favor of
amending the first puragraph of Section 9-3 of the Windmill Hurbour Covenants to read as follows:

The Association shall be govemed by a Board of Directors consisting of seven (7)
ot nine () members. Initially, the Board shall consist of seven (7) members, wilh
the number in subsequent years to be determined by the members of the Board of
Directars. All Directors, except officers of the Windmill Harbour Company, must
be Members of the Association. Al! officers of a corporate Property Owner, and the
spouse or resident adult children of a Property Owner for the purpose of this section
may be deemed 1o be Members of the Association so 25 to qualify to serve as a
Director herein. For elections only, each member of each Membership Closs shatl
be entitled to one vote for a person to fill each open seat for a Member of the Board
of Directors, but shall pgt be permitted to "cumulative vole" os that term is generally
used in corporate terminology. Members are divided into classes for the sole purpose
of computing voting rights and shall, in no event, vote as a class. The Association
recognizes that continuity of experiznce is a necessity in running an enterprise of this
magnitude and, therefore, hns adopted a staggered three-yeur term so that as neerly
s possible one-third of the Board of Directors is replced each year. Accordingly,
commencing with the Annual Meeting in 1993 terms of office for Directors of the
present seven man board were fixed as follows based upon the number of voles
received in the eleciion:

[VE2B17,F] 05232.502
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STATE OF SOUTH CAROLINA ) AMENDMENT TO WINDMILL
) HARBOUR ASSOCIATION COVENANTS
COUNTY OF BEAUFORT ) AND BYLAWS

THIS AMENDMENT TO WINDMILL HARBOUR ASSOCIATION COVENANTS
AND BYLAWS (“Amendment™) is made effective March . 2002, by Windmill Harbour
Association, a South Carolina nonprofit corporation (*Association™).

WHEREAS, on May 16, 1995 Windmill Harbour Association recorded the Amended and
Restated Declaration of Covenants, Conditions and Restrictions Running with Certain Land in
Windmill Harbour in Beaufort County, South Carolina and Provisions for Membership in the
Windmill Harbour Association with the Bylaws of Windmill Harbour Association attached

(“Covenants and Bylaws”) in the Beaufort County Register of Deeds Office in Book 778 at Page
278; and

WHEREAS, the Association recorded that certain Amendment to Windmill Harbour
Covenants on June 24, 1999 in the Beaufort County Register of Deeds Office in Official Record
Book 1186 at Page 1259, as re-recorded in Office Record Book 1231 at Page 916, which

Amendment to Windmill Harbour Covenants was invalid and did not amend either the Covenants
or the Bylaws; and

WHEREAS, the Covenants and Bylaws may be amended by referendum ofthe Association’s
members as set forth in Articles X and XV of the Covenants and Article VII of the Bylaws; and

WHEREAS, on November 17, 2001, the Association initiated a referendum to approve
certain amendments to the Covenants and Bylaws by mailing referendum ballots to all Association
members; and

WHEREAS, the Covenants and Bylaws require that seventy-five percent (75%) or more of
the members responding to the referendum must vote in favor of any amendments to the Covenants
and Bylaws for such amendments to become effective; and

WHEREAS, onJanuary 17,2002 the sixty (60) day period for the referendum voting expired
as specified by Section 9-5(c) of the Covenants; and
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WHEREAS, a tolal of three hundred sixty-five (365) referendum votes were received by the
Association and the below Covenant and Bylaw amendments were adopted by the corresponding
percentages of members of the Association voting in favor of the referendum as set forth below; and

WHEREAS, the undersigned President and Secretary of the Association do hereby execute
this Amendment, and adopt the attached as amendments to the Association’s Covenants and Bylaws
and amend the Covenants and Bylaws as set forth on the attached Exhibit A, which amendments
replace and supercede the invald amendments previously recorded in the Beaufort County records.

OUR ASSOCIATION

{ts: Predident

STATE OF SOUTH CAROLINA )

) ACKNOWLEDGMENT
COUNTY OF BEAUFORT );

I, the undersigned notary, do hereby certify that WINDMILL HARBOUR AS SOCIATION,
by Terry Keane as President appeared before me this day and acknowledged the due execution of

the foregoing instrument,

Witness my hand and official seal this :2[ day of February, 2002.

Public for South Ca:dlina
My Commission Expires: _4/- ( - 2009
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EXHIBIT “A”

AMENDMENTS TO WINDMILL HARBOUR COVENANTS AND BYLAWS

Amendment 1. 92% of the Owners responding to the Referendum voted in favor of

amending Section 8-21 of the Windmill Harbour Covenants and Article [, Section 21 of the Bylaws
to read as follows:

The Association shall have the uitimate authority for Approvals, decisions and
actions made pursuant to Article I1I of these Covenants. In order to carry out this
function, the Board of Directors of the Association shall appoint within sixty (60)
days after each Board election of new officers, a five (5) or seven (7) member
Architectural Review Board, the Members of which shall be Property Owners. The
Members of the Architectural Review Board shall be appointed to serve three (3)
year, staggered terms. All officers of a corporate Property Owner, and all adult
members of the immediate family of an individual Property Owner, for purposes of
this Section, shall be deemed to be Members of the Association to qualify to serve
on the Architectural Review Board. The Architectural Review Board shall fanction
as an agent of the Association for the purpose of establishing and enforcing
architectural, siting, landscaping, vegetation, drainage and building controls in
conformity with these Covenants and Pertinent law. The business of the Association
shall be conducted as follows; . . .

Amendment 2. 78% of the Owners responding to the Referendum voted in favor of

amending Section 8-21(b} of the Windmill Harbour Covenants and Article 11, Section 21(b) of the
Bylaws to read as follows:

... The Architectural Review Board may require payment of a fee, in a reasonable
amount which shall be approved by the Board of Directors in its discretion prior to
implementation, and which fee is expected to partially compensate for the expense
of reviewing plans and related data submitted for review, for site inspections, or
related items.

Amendment 3. 75% of the Owners responding to the Referendum voted in favor of
amending Section 11-5 and 11-7 of the Windmill Flarbour Covenants to read as follows:

Amended Covenant Section 11-5:
Beginning with the budget for 1996, the Board of Directars shall utilize the concept

of zero-based budgeting in formulating each year’s budget rather than simply adding
annual adjusters to the previous year’s budget. For example, the Board of Directors

-3-
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shall determine the amount of funds required to carry out the necessary and
appropriate functions of the Association for the budget year in question, including an
amount to contribute to an Association reserve account of no less than five percent
(5%6) and no greater than twenty percent (20 %) of the proposed budget as provided
in Section 11-7. . .

Amended Covenant Seetion 11-7;

Beginning with the annual budget for 2003 the Association shall establish an annual
reserve fund assessment equal to no less than five percent (5%) and no greater than
twenty percent (20 %) of receipts from Annual Assessments, to be held in reserve in
an interest bearing, federally insured account or similar investment in obligations of
the United States Government, as a reserve for (i) major rehabilitation or major
repairs, and (ii) emergency and other repairs required as a result of a storm, fire,
natural disaster, or uninsured casualty loss (the “Association Reserve Account™).
Such Association Reserve Account shall be in the name of the Association and shall
be established and maintained under the contro] and managemient of the Board of
Directors. When the amount on deposit in the Association Reserve Account equals
one hundred percent (100%) of the amount of the Association’s annual budget, the
Association shall collect only so much to be added to the Association Reserve
Account as shall be needed to keep said account equal to one hundred percent
(100%) of such budget total unless the Board of Directors by unanimous vote
determines that a higher amount should be collecied, subject, however, to the twenty
percent (20%) maximum limitation.

MAChuck\WHA Antendment to Cavenants wnd iy laws wpd
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STATE OF SOUTH CAROLINA AMENDMENT TO WINDMILL
HARBOUR ASSOCIATION COVENANTS
COUNTY OF BEAUFORT ) AND BYLAWS

THIS AMENDMENT TO WINDMILL HARBOUR ASSOCIATION COVENANTS
AND BYLAWS (“Amendment") is made effective August 24% 2004 by Windmill Harbour
Association, a South Caroling nonprofit ecorporation (“Association”).

WHEREAS, on May 16, 1995 Windmilf Harbour Association recorded the Amended and
Restated Declaration of Covenants, Conditiong and Restrictions Running with Certain Land in
Windmill Harbour in Beaufort County, South Carolina and Provisiong for Membership in the
Windmill Harhour Association with the Bylaws of Windmil| Harbour Association attached

("Covenants and Bylaws") in the Beaufori County Register of Decds Office in Book 778 a1 Page
278; and .

WHEREAS, the Associarion reoarded thet certain Amendment to Windmill Harbour
Covanants effective November 14, 2000in the Beaufort County Registor of Deeds Office in Official
Record Book 1353 at Page 2414 as further amended by that certain Amendment to Windmill
Harbour Assooiaiion Covenants and Bylaws sifective March 6, 2002 and recorded in the Beaufort
County Regisier of Decds Office in Official Reoord Book 1587 at Page 1444 anq re-recorded in
Official Record Book 1876 at Page 1542; and

WHEREA;S, the Covenants and Bylaws may be pmended by referendum ofthe Association's
members ag set forth in Articles IX and XV of the Covenarits and Article VIf of the Bylaws; and

WHEREAS, on May 18, 2004, the Association initiated n refarendum to Bpprove certain
amendments to the Covenantg and Bylaws by mailing referendum ballots to gli Assaociation
members; and

WHEREAS. the Covenants and Bylawa require that seventy-five percens ( 75%) or motre of
the members responding to the referendum must voto in favor of eny amendment ¢ Covenants
and Bylaws for guch amendmaents to becoms effective; and

WHEREAS, on July 17, 2004 the $ixty (60) dey period for the referendum voting expired
35 specitied by Section 9-5(c) of the Covenants; and

WHERIfAS, a total of five hundred fifty five and one haif (555.5) referendum votes were
received by the Assosiation end the below Covengnt ang Bylaw amendments were adopted by the

corresponding percentages of members of the Association voting in faver af ihe vafnee o 2 x



forth below; and

WHEREAS, the undersigned President of the Association hereby executes this Amendment,
and adopts the attached as amendments to the Associntion’s Covenants and Bylaws and amend the
Covenants and Bylaws as set forth on the attached Exhibit A.

WITNESSES: WINDMILL HARBOUR ASSOCIATION

TMenSaeti, Jeradin,

y: Jack Mollay  f

\JV\'\_/ ts: President

U

STATE OF SOUTH CAROLINA )

, ) ACKNOWLEDGMENT
COUNTY OF BEAUFORT )

I, the undersigned notary, do herzby certify that WINDMILL HARBOUR ASSOCIATION,
by Jack Molloy, as President appeared before me this day and acknowledged the due execution of
the foregoing instrument,

Witness iny hand and official seal this “Z,iﬂ‘day of V,ﬁya,:;f /cj"‘/' , 2004,

; Najary Public for South C a
Z %;c oL ZE Zp s

My Commission Expires:
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EXHIBIT “A”

AMENDMENT TO WINDMILL HARBOUR COVENANTS AND BYLAWS

b4 y NT

Eighty three percent (83%) of the Owners responding to the Referendum voted in favor of
amending Bylaw Article IV, Scetion 3 to read as follows:

Annual Meeting. Unless changed by the Board of Directors the Anmual Meeting
shall be held at 10:00 am, Bestern Standard Time, on the third Saturday of
November, each year for authorized businuss (o be transacted by the membars,
provided, however, that if that day is & legal holiday, the meeting shall be held at the
same hour on the next secular day following. At the annyal meeting, the Propecty
Owners shall adopt the next fiscal year budget and transact such other business as
may properly be brought before the meeting.

BYLAW AMENDMENT 2

Eighty-three (83%) of the Owners responding to the Referendum voted in favor of amending
Bylaw Article 1V, Section 4 of the Windmill Harbour Bylaws 1o read as follows:

Disqualifleation and Resignation of Directors. Any director may resign at any time -
by sending a written notice of such resignation to the ollice of the Association,
delivered to the Secretary. Unless atherwise specified therein, such resignation shall
take effect upon mailing. The transfer of title o all of his Proparty by & director shall
automatically constitule a resignation, effective when such title i transferred, No
Director shall continue to serve an the Board of Directors should he be more than
sixty (60) days delinguent in the payment a3 a Property Owner of any assessment
against his Property; and said delinquency shalt automatically canstitute a tender of
resignation.

BYLAW AMENDMENT 3

Eight two percent (82%) of the Owners responding to the reforendum voted in favor of
amending the Windmill Harbour Bylaws by adding a new Article IV, Section 9 to read as follows:

Astiole IV, Seotion 9 - Blection of Directors. Members shall vote for Dicectors by
mail. The ballots will be mailed to all Members three (3) duys after each annual
meeling. Ballots must be returnad to the Association postmarked within thirty (30)
days afier the date of the annual meeting. Once the Association has received a
Membe;r's bailot, that Member’s vote may nol be changed or withdrawn, Al

-3




Members shall cast ballots to eleCl new meombers of the Board of Directors in
accordance with Article V, Section | below.

W AN ‘i

Eight two percent (82%) of the Owners responding to the referendum voted in favor of
amending Article V, Section 2 of the Windmill Harbour Bylaws to read as follows:

Removal of Directors. Any one or more of the directors may be reraoved, s or

withobt cause, by the affirmative vote of at feast sixty six and twn thir (66 2/3%4)"
percent of the members in the Assaciation entitled to vote, and 2 suceesso

end there be clected to Al the vacancy thus created. Should the Asgociation fail to
clect paid successor, the Board of Directors may Hil the vacancy in the manner
provided in Article V, Section 3 below. Any director missing any three (3) of six
consecutive regular Board meetings shall automatically be disqualified to serve as g
Board,member.

Eight tlhrea percent (83%) of the Owners respending fo the referendum voted in favor of
amending the Article V Sectlon 3 of the Windmill Harbour Bylaws to read as follows:

Vaf;gng‘ igs on Diractorate. Ifthe office of any Director or Directors becomes vacant
by reason of death, resignation, retirement, disqualification, removal fom office or
otherwise, the successor shall be the Board candidate who received the most mumber
of votés at the most recent Board election without being elected, so long as such
candidnte received more than ten percent (10%) of the votes cast at the applicable
meeting. If there was no such candidate, or if that person is unable to serve on the
Board, a majority of the remaining members of the Board of Directors though less
than a quorum, as defined in Article V, Section 8 below, shall choose a successor or
suceessors. Any such successor shall hold office unti] the next regulerly acheduled
Board ielection, at which time the Board seal shell be filled by eloction of the
Association and shall serve for the balance of the unexpired term in respect to which
such vicancy cccurred. In filling vacancics, unless a Candidate is specifically
running for the balance of an unexpired tesm, the Candidates receiving the gronteat
number of votes shall be elected to the seats with the longest terms, and the seats
with shorter terms shall be flled by candidates with smaller number of votes in the
corvezponding arder, '

Eight one percignt (81%) of the Ownera responding to the referendum voted in favor of amendlng
the Windmill Harbour Covenants by deleting the entire text of Article VI, Bection 7-7 and
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:'enumbering;the temaining subssctions of Article VI us follows:
Ariicfe V1L, Section 7-8: Renumber g5 7.7
Article VI, Section 7-9: Renumber ng 7-8
Aﬂicli;, V1, Section 7-10: Renumber as 7-9
Article VI, Scetion 7-11: Renumber as 7-10
Articléa VI, Section 7-12:  Renumber as 7-1]

Arriclé, VII, Section 7-13:  Renumber as 7-12

MARHDADRenr g HA. Asnordiming o Couenines Jay Hyfaws d-1 (-0 vyt

G e o ————— oy s s




