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BY-LAWS 

OF 

WINDING RIVER PLANTATION COMMlJ1\'ITY ASSOCIATION, INC. 

Article l. 
Name. Principal Office. and Definitions 

1.1. ~. The name of the corporation is Winding River Plantation Community Association, 
Inc. (the" Association"), a North Carolina nonprofit corporation. 

1.2. Principal Office. The principal office of the Association shall be located in Brunswick 
County, North Carolina. The Association may have such other offices, either within or outside the State 
of Nonh Carolina, as the Board of Directors may determine or as the affairs of the Association may 
require . 

1.3. Definitions. The words used in these By-Laws shall be given their normal, commonly 
understood definitions. Capitalized terms shall have the same meaning as set fonh in that cem.in 
Declaration of Covenants, Conditions, and Restrictions for Winding River Plantation filed in the Public 
Records, as il may be amended (the "Declaration"), unless the context indicates otherwise. 

. Article 2. 
!\ssocialion: Membership, Meelinas. Quorum, VOlina , Proxies 

2.1. Membership. The Association shall have three classes of membership, Class "A", 
Class "B," and Class "CO as more fully set fonh in the Declaration, the tenTIS of which per.aining to 
membership are incorporated by this reference. 

2.2. Place of Meetings. Meetings of the Association shall be held at the principal office of the 
Association or at such other suitable place convenient to the Members as the Board may designate, either 
within the Propenies or as convenient as possible and practical. 

2.3. Annual Meetin.s. The first meeting of the Association, whether a regular or special 
meeting, shall be held within one year from the date of incorporation of the Association. Meetings shall 
be of the VOting Delegates, Subsequent regular annual meetings shall be set by the Board on a date and 
at a time set by the Board. 

2.4. Special Me;tings. The President may call special meetings . In addition, it shall be the 
duty of the President to call a special meeting if so directed by resolution of the Board or upon a petition 
signed by Voting Delegates representing at least 10% of the total Class "A' votes of the Association. 

2.5. Notice of Meetin.s. Wrinen notice stating the place, day, and time of any meeting of the 
Voting Delegates shall be delivered, either personally or bY,mail, to each Voting Delegate entitled 10 vote 
at such meeting, not less than 10 nor more than 60 days before the date of such meeting, by or at the 
direction of the President or the Secretary or the officers or persons calling the meeting. 
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In the Cl!Se of a speci. . neeting or when otherwise required by ,[Ute or these By-Laws, the 
purpose or purposes for which the meeting is called shall be stated in the notice. No business shall be 
transacted at a special meeting except as stated in the notice. 

If mailed, the notice of a meeting shall be deemed to be delivered when deposited in the United 
States mail addressed to the Voting Delegate at his or her address as it appears on the records of the 
Association, with postage prepaid. 

2.6. Waiver of Naric;. Waiver of notice of a meeting of the Voting Delegates shall be deemed 
the equivalent of proper notice. Any Voting Delegate may, in writing, waive notice of any meeting of the 
Voting Delegates, either before or after such meeting. Attendance at a meeting by a VOting Delegate shall 
be deemed a waiver by such Voting Delegate of any objection as to notice of the time, date, and place 
thereof, unless such Voting Delegate specifically objects to lack of proper notice at the time the meeting 
is called to order. Attendance at a special meeting also shall be deemed waiver of notice of all business 
transacted at such meeting unless an objection on the basis of lack of proper notice is raised before the 
business is put to a vote. 

2.7. h,djournmeDl of Meetings. If any meeting of the Association CaDIlot be held because a 
quonun is not present, a Majority of the Voting Delegates who are present at such meeting may adjourn 
the meeting to a time not less than five nor more than 30 days from the time the original meeting was 
called. At the reconvened meeting, if a quorum is present, any business may be transacted which might 
have been L-ar.sacted at the meeting originally called. If a time and place for reconvening the meeting is 
nOl fixed by those in attendance at the original meeting or if for any reason a new date is fixed for 
reconvening the meeting after adjournment, nOlice of the time and place for reconvening the meeting shall 
b: given to Voting Delegates in the manner prescribed for regular meetings. 

2.8. Vming. The voting rights of the Members shall be as set forth in the Declaration and in 
these By-Laws. and such voting rights provisions are specifically incorporated by this reier:nce. 

2.9. I ;st for Voting. After fixing a record date for notice of a meeting, the Board shall prepare 
an alphabetical Est of the r.2Illes of the Voting Delegates entitled to notice of such meeting. Tne list shall 
show the address of the Voting Delegate and the number of votes each is entitled to vote at the meeting. 
Tne list for VOting shall be made available for inspection in accordance with North Carolina law. 

2.10. Pro1ii~s. A Voting Ddegate entitled to cast the votes for all UnitS within such delegates' 
Neighborhood may not assign the right to cast such votes by proxy, but may cast such votes only in person 
or through his or her designated alternate. 

Any Member who is entitled to cast only his or her own vote(s) pursuant to Sections 3.2(c) or 3.3 
of the Declaration may cast such vote in person or by proxy subject to any specific provision to the 
contrary in the Declaration or these By-Laws. Votes cast by proxy are subject to the limitations of North 
Carolina law relating to use of general proxies. Every proxy shall be in writing speciiying the Unit for 
which it is given. sign~d by the Member or his or her duly authorized attorney-in-fact, dated, and filed with 
the Secretary of the Association prior to the meeting for which it is to be effective. Unless otherwise 
specifically provided in the proxy, a proxy .shall be presumed to cover all votes which the Memb~r giving 
such proxy is entitled to cast, and in the event of any confl\ct berween rwo or more proxies purporting to 
cover the same voting rightS. the later dated proxy shall prevail, or if dated as of the same date, both shall 
be deemed invalid. Every proxy shall be revocable and shall automatically cease upon conveyance of any 
Unit for which it was given, upon receipt by the Secretary of written notice of revocation of the proxy or 
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of the death or judicially declal incompetence of a Member who is a nan.. person, or 11 months from 
the date of the proxy, unless a shoner period is specified in the proxy. 

2.11. Quorum. Except as otherwise provided in these By-Laws or in the Declaration, the 
presence of Voting Delegates representing a Majority of the total Class "A" votes in the Association shall 
cDnstirute a qUDrum at all meetings of the Association. 

The Voting Delegates present at a duly called or held meeting at which a quorum is present may 
continue tD dD business until adjournment, nDtwithstanding the withdrawal Df enDugh VDting Delegates to 
leave less than a quorwn,.provided that any action taken is apprDved by at least a MajDrity Df the votes 
required to constirute a quorum. 

2.12 . Conduct of Meetings. The President shall preside over all meetings of the Association, 
and the Secretary shall keep the minutes of the meetings and record in a minute book all resolutions 
adopted and all other transactions occurring at such meetings. 

2.13. Action Wilhout a Meeting. Any action required or permitted by law tD be taken at a 
meeting of the Voting Delegates may be taken withDut a meeting, without prior notice and withDut a VOle 
if wrillen consent specifically authorizing the proposed actiDn is signed by all Voting Delegates entitled to 
vote on such maner. Such consents shall be signed within 60 days after receipt Df the earliest dated 
consent, dated and delivered to the Association at its principal plac: of business in the State of Nonb 
Carolina. Such consents shall be ftled with the minutes of the AssDciation, and shall have the same force 
and effect as a l'9[e Df the Voting Delegates at a meeting. 

Article 3. 
Board of Directors: Number. Powers. Meetinas 

A. Compo'ilion 2nd Selection. 

3.1 . Governing Bodv ' Compos ilion. The affairs of the Association shall be governed by a 
Board of DirectOrs, each of whom shall have one equal vote. Except with respect to directors appointed 
by the Class "B" Member or serving as a representative of the Declarant, the directors shall be eligible 
Class "A" Members or residents; provided, huwever. no Member and resident representing the same Unit 
may serve on the Board at the same time. No Member or resident shall b: eligible to serve as a director 
if any assessment for such Member's or resident's Unit is delinquent. A "resident" shall be any naTUral 
person 18 years of age or older whose principal residence is a Unit within the Propenies. In the case of 
a Member which is not a mrural person, any officer, director, panner, member. or trust officer of such 
Member shall be eligible to serve as a director unless otherwise specified by written notice to the 
Association signed by such Member, provided that no Member may have more than one such 
representative on the Board at a time, except in the case of directors appointed by the Class "B" Member. 

3.2. Number of Directors. The Board shall consist of three to seven directors, as provided in 
Sections 3.3 and 3.5 below. The initial Board shall consist of three directors and shall be appointed as 
provided in Section 3.3. 

3.3. Djrectors DUriD~ Class "B" Control Perjod. Subject to the prDvisions of SectiDn 3.5, the 
directors shall be selected by the Class "B" Member acting in itS sole discretion and shall serve at the 
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pleasure of the CI2!s "B" Men._cr during the Class "B" Control Period. D ... ctors appointed by the Class 
"B" Member shall not be subject to the qualifications for directors set forth in Section 3.1. 

3.4. Nomination and Ejection procedures. 

(a) Nomination of Directprs. Except with respect to directors selected by the Class "B" 
Member, nominations for election to the Board of Directors shall be made by a Nominating Committee. 
The Nominating Comminee shall consist of a chairperson, who shall be a member of the Board of 
Directors, and three or more Members or representatives of Members. The Nominating Comminee shall 
be appointed by the Board of Directors not less than 30 days prior to each election to serve a term of one 
year or until their successors are appointed, and such appointment shall be announced at each such election. 
The Nominating Committee shall make as many nomin~.tions for election to the Board of Directors as it 
shall in its discretion determine, but in no event less than the number of positions to be filled as provided 
in Section 3.5 below. Nominations shall also be permitted from the floor. The Nominating Committee 
shall nominate separate slates for the directors, if any, to be elected at large by all Class "A" votes, and 
for the director(s) to be elected by the votes within each Voting Group. In making its nominations, th~. 

Nominating Comminee shall use reasonable efforts to nominate candidates representing the diversity which 
exists within the pool of potential candidates. All candidates shall have a reasonable opportunity to 
communicate their qualifications to the Members and to solicit votes. 

(b) Election procedures. Each Voting Delegate may cast all votes assigned to the Units which 
it represents for each position to be filled from the slate of candidates on which such Voting Delegate is 
entitled to vote. Tnere shall be no cumulative voting. That number of candidates equal to the number of 
positions to be mlea receiving the greatest number of votes shall be elected. Directors may be elected to 
serve any number of consecutive terms. No Class "C" Member shall be entitled to vote on any election 
of directors. 

3.5. "Jection and Teon pf Office. Notwitb,:anding any other provision of these By-Laws: 

(a) Within 30 da)'s after the time that Class "A" Members other than Builders own 500 Units, 
or whenever the C!ass "B" Member earlier determines, the .A..ssociation shall hold an election at which the 
Class" A" Membe:s shall elect one of the three directors, who shall be an at-large director and shall serve 
a term of two years or until the occurrence of the event described in ··"bsection (b), whichever is shoner. 
If such director's term expires prior to the occurrence of the event desoribed in subsection (b), a successor 
shall be elected for a like teon. The remaining two direclOrs shall be appointees of the Class "B" Member. 

(b) Within 30 days after the time that Class "A· Members other than Builders own 750 Units, 
or whenever the Class "B" Member earlier determines, the Board shall be increased to five directors. The 
Association shall hold an election at which the Class" A" Members or the Voting Delegates, if elected, 
shall elect two of the five directors, who shall serve as at-large directors and shall serve a term of two years 
or until the occurrence of the event described in subsection (c) below, whichever is shaner. If such 
directors' terms expire prior to the occurrence of the event described in subsection (c) below, successors 
shall be elected for a like term. The remaining three directors shall be appointees of the Class "Bo 
Member. 

(c) Within 90 days after termination of the Class "B" Control Period, the Board shall be 
increased to seven directors and an election shall be held. All directOrs shall be elected by the Voting 
Delegates, with an equal number of directors elected by the Voting Delegates representing each Voting 
Group and any remaining positions mled at large by the vote of all Voting Delegates. Four directors shall 
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Upon the expiration of the term of office of each director elected by the Voting Delegates, the 
Voting Delegates entitled to elect such direclOr shall be entitled to elect a successor to serve a term of rwo 
years. The directOrs elected by the Voting Delegates shall hold office until their respective successors have 
been elected. 

3.6. Removal of Djrectors and Vacancies. Any director elected by the Class "A" Members or 
the Voting Delegates may be removed, with or without cause, by the vote of Voting Delegates holding a 
Majority of the votes entitled to be cast for the election of such director, but shall not be subject to removal 
solely by the Class "B" Member. Any director whose removal is sought shall be given notice prior to any 
meeting called for that purpose. Upon removal of a director, a successor shall be elected by the Voting 
Delegates entitled to elect the directOr so removed to fiU the vacancy for the remainder of the term of such 
director. 

Any director elected by the CI2Ss "A" Members or the Voting Delegates who has three consecutive 
unexcused absences from Board meetings, or who is more than 30 days delinquent (or is the resident of 
a Unit that is delinquent or is an officer, director, panner, member, or trust officer of a Member who is 
delinquent) in the payment of any assessment or other charge due the Association, may be removed by a 
Majority of the directors, and the Board may appoint a successor to fill the vacancy until the next annual 
meeting, at which time the VOting Delegates entitled to flll such directorship may elect a successor for the 
remainder of the term. 

In the event of the death, disabili1}', or resignation of a director, the Board may declare a vacancy 
and appoint a successor to fill the vacancy until the next annual meeting, at which time the Voting 
Delegates entitled 10 Iill such directorship may elect a successor for the remainder of the term. 

Any director which the Board appoints shall be selected from among Members within the Voting 
Group represented by the director who vacated the position. 

This Section shall not apply to directors appointed by the CI2SS "B" Member nor to any director 
serving as a representative of the Declarant. The CI2Ss "B" Member or the Declarant shall be entitled to 
appoint a successor to fill any vacancy on the Board resulting from the death, disabili1}' or resignation of 
a director appointed by or elected 2S a representative of the Class "B" Member or the Declarant. 

B. Meetings . 

3.7. Or"anjzatjonal Meetjngs. The Board shall hold its first meeting within 10 days following 
each annual meeting of the membership at such time and place as the Board shall fIX. 

3.8. Regular Me:tjn"s. Regular meetings of the Board may be held at such urne and place 2S 
a Majority of the directors shall determine, but at least one such meeting shall be held during each quarter. 

3 .9. Specjal Me:rjo"s. Special meetings of the Board shall be held when called by written 
notice signed by the President or Vice President or by any rwo directors. 

3.10. ~. Notice of the time and place of a regular meeting shall be communicated to 
directors not less than iour calendar days prior to the meeting. Notice of the time and place of a special 
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meeung shall be commurucat~ J dIrectors not less than 72 hours prior I. .Ie meeting. No nOlice need 
be given to any direclOr who has signed a waiver of notice or a written consent to holding of the meeting. 
The notice shall specity the time and place of the meeting and, in the. case of a special · meeting, the nature 
of any special business to be considered. Notices shall be given to each director by: (i) personal delivery; 
(ii) first class mail, postage prepaid; (iii) telephone corrununication, either directly to the director or to a 
person at the director's office or home who would reasonably be expected to communicate such notice 
promptly to the director; (iv) telecopier transmission to the director ' s home or office, with conflIlIlation 
of receipt by the receiving telecopier; (v) telegram, charges prepaid; or (vi) overnight or same day 
delivery, charges prepaid. All such notices shall be given at the director's telephone or telecopier number 
or sent to the director's address as shown on the records of the Association. Notices sent by fust class mail 
shall be deemed communicated when deposited into a United States mailbox. NOtiCes given by personal 
delivery, telephone, telecopier, telegraph, or overnight or courier service shall be deemed communicated 
when delivered, telephoned, telecopied or given to the telegraph company. 

3.11. Waiver of Nolic;. The transactions of any meeting of the Board, however called and 
noticed or wherever held, shall be as valid as though taken at a meeting duly held after regular call and 
notice if (a) a quorum is present, and (b) either before or after the meeting each of the directors not present 
signs a written waiver of notice, a consent to holding the meeting, or an approval of the minutes. The 
waiver of notice or consent need not specity the purpose of the meeting. Notice of a meeting also shall 
be deemed given to any director who attends the meeting without protesting before or at its commencement 
about the lack of adequate notice. 

3.12. Telephonjc Panjcjpatjoo jn Meetin"s. Members of the Board or any committee designated 
by the Board may participate in a meeting of the Board or committee by means of conference telephone 
or similar communicatiof'.5 equipment, by means of which all persof'.5 participating in the meeting can hear 
each other. Participation in a meeting pursuant to this Section shall constitute presence in person at such 
meeling. 

3.13 . Quorum of Board of Djreclors. At all meetings of the Board, a Majority of the directors 
shall cOf'.5titute a quorum ior the transaction of business, and the votes of a Majority of the dire:tors present 
at a meeting at which a quorum is present shall constiTUte the decision of the Board, unless otherwise 
specifically provided in these By-Laws or the Declaration. A meeting at which a quorum is initially present 
may continue to transact business, notwithstanding the withdrawal of directors, if any action taken is 
approved by at least a Majority of the required quorum for that meeting. If any meeting of the Board 
cannot be held because a quorum is nO[ present. a Majority of the directors present at such meeting may 
adjourn the meeting to a time not less' than five nor more than 30 days from the date of the original 
meeting. At the reconvened meeting, if a quorum is present, any business which might have been 
transacted at the meeting originally called may be :ransacted without further notice. 

3.14. CompmsarjoD. Directors shall not receive any compensation from the Association for 
acting as such unless approved by Voting Delegates representing a Majority of the total Class· A" voteS 
in the Association at a regular or special meeting of the Association. Any director may be reimbursed for 
expenses incurred on behalf of the Association upon approval of a Majority of the other directors. Nothing 
herein shall prohibit the Association from compensating a director, or any entity with which a director is 
affiliated, for services or supplies furnished to the Association in a capacity other than as a director 
pursuant to a contract or agreement with the Association, provided that such director's interest was made 
mown to the Board prior to entering into such contract and such contract was approved by a Majority of . 
the Board of Directors, excluding the interested director. 
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3.15. Conduct of M .1D~s. The Pr~sid~ru shall pr~ide over all . cetings of the Board, and th~ 
S~cretary shall keep a rrtinute book of Board me~tings, recording all Board resolutions and all transactions 
and proceedings occurring at such meetings. 

3.16. Open Me~tjDgs. Subject to the provisions of Sections 3.12 and 3.17, all meetings of the 
Board shall be open to all Voting Delegat~s and, if required by law, all Owners, but anendees other than 
directors may not panidpate in any discussion or deliberation unless permission to speak is requested on 
their behalf by a director. In such case, the President may limit the time any such individual may speak. 
Notwithstanding the above, the President may adjourn any meeting of the Board, reconvene in executive 
session and exclude persons other than directors, to discuss maners of a sensitive nature, such as pending 
or threatened litigation, personnel maners, etc. 

3.17. Act jon Wjthout a Fauna! Mmjna . Any action to be taken at a meeting of the directors 
or any action that may be taken at a meeting of the directors may be taken without a meeting if a consent 
in writing, sening forth the action so taken, is signed by all of the directors, and such consent shall have 
the same force and effect as a unanimous vote. 

C. Powers and Dutjes. 

3.18. powers. The Board of Directors shall have all of the powers and duties necessary for the 
administration of the Association's affairs and for performing all responsibilities and exercising all rights 
of the Association as set forth in the Declaration, these By-Laws, the Anicles, and as provided by law. 
The Board may do or cause to be done all acts and things which the Declaration, Anic!es, these By-Laws, 
or North Carolina law do not dire:t to be done and exercised exclusively by the Voting Delegates or the 
membership generally. 

3.19. l2.illi:.s. The duties of the Board shall include, without limitation: 

(a) preparing and adopting, in accordance with the Declaration, an annual budget ~tablishing 
each Owner's share of the Common Expenses and any Neighborhood Expenses; 

(b) levying and collecting such assessments from the Owners; 

(c) providing for the operation, care, upkeep, and mairuenance of the Area of Common 
Responsibility; 

(d) designating, hiring, and dismissing the personnel necessary to carry out the rights and 
responsibilities of the Association and where appropriate, providing for the compensation of such personnel 
and for the purchase of equipment, supplies, and materials to be used by such personnel in the performance 
of their duties; 

(e) depositing all funds received on behalf of the Association in a bank depository which it 
shall approve, and using such funds to operate the Association, provided any reserve funds may be 
deposited, in the directors' best business judgment, in depositories other than banks; 

(f) 

(g) 
required; 

making and amending 1lSe restrictions and rules in accordance with the Declaration; 

opening of bank accounts on behalf of the Association and designating the signatories 
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(h) making or cl __ ~acting for the making of repairs, addit. __ ,s, and improvements to or 
alterations of the Common Area in accordance with the Declaration and these By-Laws; 

(i) enforcing by legal means the provisions of the Declaration, these By-Laws, and the rules 
adopted by it and bringing any proceedings which may be instiruted on behalf of or against the Owners 
concerning the Association; 

G> obtaining and carrying property and liability insurance and fidelity bonds, as provided in 
the Declaration, paying the cost thereof, and filing and adjusting claims, as appropriate; 

(k) paying the cost of all services rendered to the Association; 

(I) keeping booy-s with detailed accounts of the receipts and expendirures of the Association; 

(m) making available to any prospective purchaser of a Unit, any Owner, and the holders, 
insurers, and guarantors of any Mongage on any Unit, current copies of the Declaration, the Anicles of 
Incorporation, the By-Laws, rules and all other books, records, and fmancial statemer:~s of the Association 
as provided in Section 6.4; 

(n) permitting utility suppliers to use ponions of the Common Area reasonably necessary to 
the ongoing development or operation of the Propenies; 

(0) indemnifying a director, officer or commillee member, or former director, officer or 
commillee member of the Association to the extent such indemnity is required by North Carolina law, the 
Articles of Incorporation or the Declaration; and 

(p) assisting in the resolution of disputes between owners and others without litigation, as set 
forth in the Declaration. 

3 .20. Righr orClm "B" Member ro D;sapprove ActioDs. So long as the Class "B" membership 
exists, the Class "B" Member shall have a right to disapprove any action, policy or program of the 
Association, the Board and any cornmillee which, in the sale judgment of the Class "B" Member, would 
tend to impair righrs of the Declarant or Builders under the Declaration or these By-Laws, or interfere with 
development or construction of any ponion of the Propenies, or diminish the level of services being 
provided by the Association. 

(a) The Class :B" Member shall be given wrillen notice of all meetings and proposed actions 
approved at meetings (or by wrillen consent in lieu of a meeting) of the Association, the Board or any 
commillee. Such notice shall be given by certified mail, rerum receipt requested, or by personal delivery 
at the address it has registered with the Secretary of the Association, which notice complies with 
Section 3 . 10 and which notice shall, except in the case of the regular meetings held pursuant to the 
By-Laws, set forth with reasonable particularity the agenda to be followed at such meeting. The Class "B" 
Member may waive its right to receive notice in the same manner as provided in Section 3.11; and 

(b) The Class "B" Member shall be given the opporrunity at any such meeting to join in or to 
have its representatives or agents join in discussion from the floor of any prospective action, policy, or 
program which would be subject to the right of disapproval set forth herein. 
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No action, policy or program subject to the right of disapproval set fonh herein shall become 
effective or be implemented until and unless the requirements of subsections (a) and (b) above have been 
mel. 

The Class "B" Member, its representatives or agents may make its concerns, thoughts, and 
suggestions known to the Board andlor the members of the subject comminee. The Class "B" Member, 
acting through any officer or director, agent or authorized representative, may exercise its ri2ht to 
disapprove at any time within 10 days following the meeting at which such action was proposed or, -in the 
case of any action taken by written consent in lieu of a meeting, at any time within 10 days following 
receipt of wrinen notice of the proposed action. This right to disapprove may be used to block proposed 
actions but shall not include a right to require any action or counteraction on behalf of any cornn;linee, or 
the Board or the Association. The Class "B" Member shall not use its right to disapprove to reduce the 
level of services which the Association is obligated to provide or to prevent capital repairs or any 
expendirure required to comply with applicable laws and regulations. 

3.21. Management. The Board of Directors may employ for the Association a professional 
management agent or agents at such compensation as the Board may establish, to perform such duties and 
services as the Board shall authorize. The Board of Directors may delegate such powers as are necessary 
to perform the manager's assigned duties, but shalr not delegate policymaking authority or those duties set 
forth in Sections 3.19(a), 3.19(b), 3.19(1), 3.19(g) and 3.19(i). The Declarant or an affiliate of the 
Declarant may be employed as managing agent or manager. 

The Board of Directors may delegate to one of its members the authority to act on behalf of the 
Board on all matters relating to the duties of the managing agent or manager, if any, which might arise 
between meetings of the Board. 

3.22. A.ccoum~ and Repoas. The following management standards of performance shall be 
followed unless the Board by resolution specifically determines otherwise: 

(a) 
employed; 

(b) 

(c) 

accrual accounting, as defmed by generally accepted accouming principles, shall be 

accounting and controls should conform to generally accepted accounting principles; 

cash accounts of the Association shall not be commingled with any other accounts; 

(d) no remuneration shall be accepted by the managing agent from vendors, independent 
contractors, or others providing goods or services to the Association, whether in the form of commissions, 
imder's fees, service fees, prizes, gifts, or otherwise; any thing of value received shall benefit the 
:\ssociation; 

(e) any imancial or other interest which the managing agent may have in any firm providing 
goods or services to the Association shall be disclosed promptly to the Board of Directors; 

(I) commencing at the end of the qumer in which the ftrst Unit is sold and closed, fmancial 
r~ports shall be prepared for the Association at least quart~rly (such fmancial statements shall include an 
income statement reflecting all income and expense activity for the preceding period on an accrual basis 
and may includ~ such other reports as deemed necessary by the Board); and 
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(g) an annual fInancial repon shaIl be made availabl~ to all Class' A' Memb~rs within 120 
days after the close of the fIscal year. Such annual repon may be prepared on an audited, r~viewed, or 
compiled basis, as the Board det~rmines; provided however, upon wrinen request of any hold~r, guarantor, 
or insurer of any fIrst Mongage on a Unit, the Association shall provide an audited financial statement. 

3.23. Borrpwjnu. Th~ Association shall have the pow~r to borrow money for any legal purpose; 
provided however, the Board shall obtain Voting Delegate approval in the same manner provided in 
Section 8.6 of the Declaration for Special Assessments if the proposed borrowing is ior th~ purpose of 
making discretionary capital improvements and the total amount of such borrowing, togeth~r with aH other 
d:bt incurred within the previous 12-month period, exceeds or would exceed 10% of th~ budg~ted gross 
expenses of the Association for that fIscal year. 

3.24. Rjuht to Comract. The Association shaH have the right to contract with any Pmon for th~ 
performance of various duti~ and functions . This right shaH include, without limitation, th~ right to enter 
into common managem~nt, operational, or other agreements with trusts, condominiums, cooperatives, or 
Neighborhood and oth~r owners or residents associations, within and outside the Propeni~s; provided, any 
common management agreement shall require the consent of a Majority of the total numb~r of directors 
of the Association. 

3.25. Enforcement. 

(a) ~. Prior to imposition of any sanction requiring compliance with these procedures 
as set fonh in the Declaration, the Board or its delegate shall serve the alleged violator with wrinen notice 
including (i) th~ natur~ of the aIleged violation, (ii) the proposed sanction to be imposed, (iii) a stat~m~nt 
that the alleg~d violator may present a wrinen request for a hearing to the Board or the covenants 
comminee, if on~ has been appointed pursuant to Ankle 5, within 15 days of th~ nOli:e; and (iv) a 
statement that the proposed sanction shall be imposed as contained in the notice unless a request for a 
hearing is receiv~d within 15 days of th~ notice. If a timely request is not received, the sanction stated in 
the notice shaIl b~ impos~d; provided however, th~ Board or covenants committee may, but shall not be 
obligated to, suspend any proposed sanction if the violation is cured within the IS-day period. Such 
suspension shall not constitut~ a waiver of the right to sanction future violations of th~ sam~ or other 
provisions and rules by any Person. In the event of a continuing violation, each day th~ violation continues 
b~yond the IS-day p~riod cor.stirutes a separate offense, and fines may b~ impos~d on a per diem basis 
without funher notic~ to th~ violator. In the event of a violation which recurs within on~ year from the 
date of any notice h~reund~r, lh~ Board or covenants comrnine~ may impose a sanction without notic~ to 
the violator. 

(b) Hearjnu. If a hearing is requested within the alloned IS-day period, the hearing shall be 
held before th~ covenants comminee, or if none has be~n appointed , then before th~ Board in executive 
session. The alleged violator shall be afforded a reasonable opponunity to be h~ard. Prior to the 
efiectiven~ss of any sanction h~reunder, proof of proper notice shall be placed in th~ minutes of the 
meeting. Such proof shaH be d~~med adequate if a copy of the notice, together with a stat~ment of the date 
and manner of d~livery, is entered by the officer, director, or agent who delivered such notic~. The notice 
requirement shall be d~emed satisfIed if the alleged violator or its representative appears at th~ meeting. 
The minut~ of the meeting shall contain a .written statemen! of the results of the hearing and the sanction, 
if any, imposed. 
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(c) "pp"al. If a h • ..ring is held b"fore a COV"nantS conuninee, ... " violator shall have the right 
to appeal the decision to the Board of Directors. To ex"rcise this right, a wrinen notice of app"al must b" 
received by the manager, President, or Secretary of the Association within 15 days after the hearing date. 

Article 4. 
Officers 

4 .1. Officers. The officers of the Association shall be a President, Vice President Secrerorv , -n 
and Treasurer. The President and Secretary shall be elected from among the members of the Board; other 
officer; may, but need not be members of the Board. The Board truly appoint such other officers, including 
one or more Assistant Secretaries and one or more Assistant Treasurers, as it shall deem desirable, such 
officer; to have such authority and perform such duties as the Board prescribes. Any two or more offices 
may be held by the same person, except the offices of President and Secretary. 

4.2. Elect jon and Term of Office. The Board shall elect the officers of the Association at the 
first meeting of the Board following each annual meeting of the VOting Delegates, to serve until their 
successor; are elected. 

4.3. R;mQ\'al and Vacanci;s. The Board truly remove any officer whenever in its judgment the 
best interests of the Association will be served, and may fiI! any vacancy in any office arising because of 
d"ath, resignation, removal, or oth"rwise, for the un"xpired ponion of the t"rm. 

4.4. Powers and Duti;s. The officers of the Association shall each have such powers and duties 
as generally penain to their respective offices, as well as such pow"rs and duties as may specifically be 
conferred or imposed by the Board of Directors. The President shall be the chief executive officer of the 
Association. The Treasurer shall have primary responsibility for the preparation of the budget as provided 
ior in the Declaration and may delegate all or part of the preparation and notification duties to a ftruUlce 
committee, management agent, or both. The Secretary shall be responsible for preparing minutes of 
meetings of the Members and the Board and ior authenticating r"cords of the Association. 

4.5. R;sj~natjon . Any officer may resign at any time by giving wrinen notice to the Board of 
Directors, the President, or the Secr"tary. Such r"signation shaI!take effect on the date of the receipt of 
such notice or at any hlter time specified therein, and unless otherwise specified therein, the acceptance 
of such resignation shall not be necessary to make it eff"ctive. 

4.6. "groemen's Contracts Deeds Leases Ch;cks Etc. All agreements, contracts, deeds, 
leases, checks, and other instruments of the Association shall be executed by at least two officers or by 
such other person or persons as may be designated by Board resolution. 

4.7. Compensatjon. Compensation of officers shall be subject to the same limitations as 
compensation of directors under Section 3.14. 
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Article S. 

Committees 

5.1 . G~n~raL The Board may appoint such committees as it deems appropriate to perfonn such 
tasks and to serve for such periods as the Board may designate by resolutiott. Each committee shall operate 
in accordance with the terms of such resolution. 

5.2. CQv:nant5 Committe;. In addition to any other committees which the Board may establish 
pursuant to Section 5.1, the Board may appoint a covenants committee consisting of at least three and no 
more than seven members. Acting in accordance with the provisions of the Declaration, these By-Laws, 
and resolutions the Board may adopt, the covenants comminee, if established, shall be the hearing tribunal 
of the Association and shall conduct all hearings held pursuant to Section 3.25 of these By-Laws. 

5.3. Ne;ghborhood Comm;tte;s. In addition to any other committees appointed as provided 
above, each Neighborhood which has no formal organizational strucrure or association may elect a 
Neighborhood Committee to detennine the narure and extent of services, if any, to be provided to the 
Neighborhood by the Association in addition to those provided to all Members of the Association in 
accordance with the Declaration. A Neighborhood Committee may advise the Board on any other issue, 
but shall not have the authority to bind the Board. 'Such Neighborhood Committees, if elected, shall consist 
of three to five Members, as determined by the vote of-at least a Majority of the Owners of Units within 
the Neighborhood. 

Neighborhood Commine~ members shall be elected for a tenn of one year or until their successors 
are elected. Any director elected to the Board of Directors from a Neighborhood shall be an g Qfii.dQ 
member of the Neighborhood Committee. The Neighborhood Committee shall elect a chairperson who 
shall preside at its meetings and shall be responsible for transmitting any and all communications to the 
Board. 

In th~ conduct of its duties and responsibilities, each Neighborhood Committee shall abide by the 
meeting, noti:e and quorum requirements applicabl: to the Board under Sections 3.8, 3.9, 3.10, and 3.11, 
and each Neighborhood Committ:: shall elect a chairperson from among its members who shall preside 
at its meetings . M~ctings of a Neighborhood Committee shall be open to all Owners of Units in the 
Neighborhood and their represcn:atives. Membcrs of a Ncight-orhood Committee may act by unanimous 
written consent in lieu of a meeting. 

Article 6. 
Miscellaneous 

6.1. Fiscal Y;ar. The [!Scal year of the Association shall be the calendar ycar unless the Board 
establishes a different [!Scal ycar by resolution. 

6.2. Parliam;ntary Rules. Except as may be modified by Board resolution. Robeq's Rules of 
Order Newlv R;v;sed (current edition) shall govern the conduct of Association proceedings when not in 
conflict with Nonh Carolina law, the Anicles of Incorporation, the Declaration, or these By-Laws. 

6.3 . Conflim. If there are conflictS between the provisions of Nonh Carolina law, the :\rtic1es 
of Incorporation, the Declaration, and these By-Laws, the provisions of North Carolina law, the 
Declaration, the Articles of Incorporation, and the By-Laws (in that order) shall prevail. 
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6.4. Book. and Records. 

(~) Inspection b~ Members and Monoaoees. The .Board shall make available for inspection 
and c:op)'lDg by any holder, lD.Surer or guarantor of a first Mongage on a Unit, any Class" A" Member, 
or the duly appointed representative of any of the foregoing at any reasonable time and for a purpose 
reasonably related to his or her interest in a Unit: the Declaration, By-Laws, and Anieles of Incorporation, 
including any arnendmerus, the rules of the Association and the minutes of meetings of the Members, the 
Board, and comrninees. The Board shall provide for such inspection to take place at the office of the 
Association or at such other place within the Propenies as the Board shall designate. 

(b) Rules for Im;J2ecrion. The Board shall establish rules with respect to: 

(i) notice to be given to the custodian of the records; 

(ii) hours and days of the week when such an inspection may be made; and 

(iii) payment of the cost of reproducing documents requested. 

(c) Inspection bv DirecIDrs. Every director shall have the absolute right at any reasonable time 
to inspect all books, records, and documents of the Association and the physical properties owned or 
controlled by the Association. The right of inspection by a director includes the right to make a copy of 
relevant documents at the expense of the Association. 

6.5. Notices. Except as otherwise provided in the Declaration or these By-Laws, all notices, 
demands, bills, statements, or other communications under the Declaration or these By-Laws shall be in 
writing and shall be deemed to have been duly given if delivered personally or if sent by United States 
mail, first class postage prepaid: 

(al if to a Member or Voting Delegate, at the address which the Member or Voting Delegate 
has designated in writing and filed with the Secretary or, if no such address has been designated, at the 
address of the Unit of such Member or Voting Delegate; or 

(b) if to the Association, the Board, or the managing agent, at the principal office of the 
Assoc:iation or the managing agent or at such other address as shall be designated by notice in writing to 
the Members pursuant to this Section. 

6.6. Amendment. 

(al Bv Declarant. Until termination of the Class "B" membership, Declarant may unilaterally 
amend these By-Laws for any purpose, Thereafter, the Declarant may unilaterally amend these By-Laws 
at any time and from time to time if such amendment is necessary (i) to bring any provision into 
compliance with any applicable governmental statute, rule, regulation, or judicial determination; (ii) to 
enable any reputable title insurance company to issue title insurance coverage on the Units; (iii) to enable 
any institutional or governmental lender, purchaser, insurer or guarantor of Mongage loans, including, 
for example, the Federal National Mongage Association or Federal Home Loan Mongage Corporation, 
to make, purchase, insure or guarantee Mongage loans on,the Units; or (iv) to satisfy the requiremerus of 
any local, state, or federal governmental agency. However, any Such amendment shall not adversely affect 
the title to any Unit unless the Owner shall consent thereto in writing. In addition, so long as the Declarant 
owns any properry which is subject to the Declaration or which rnay be unilaterally subjected to the 
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D,claration by D,clarant. it i.1ay unilaterally am"nd these By-Laws for any ·other purpos,. provid,d the 
amendm,nt has no material adverse effect upon any right of any Member. 

(b) Bv Members. Except as provid,d above, these By-Laws may be amended only by the 
afiirmative vote or wrinen consent, or any combination th,reof, of Voting Delegates r"presenting 67% of 
th, total Class' A • votes in the Association. and the wrinen consent of the Declarant. so long as Declarant 
owns any property which is subject to the Declaration or which may be unilat,rally subjected to the 
Declaration by Declarant. Except as may be otherwise provided in these By-Laws. no Class "C" Member 
shall be emitled to vOte on any amendment to the By-Laws. 

Notwithstanding the above. the percemag' of VOl'S necessary to an1end a specific clause shall not 
be less than the prescribed percentage of affirmative VOl'S required for action to be tak,n under that clause. 

(c) Validity and Effective Date . Any amendment to these By-Laws shall become effective 
upon recordation in the Public Records, unless a later effective date is specified in the amendment. Any 
procedural challenge to an amendment must be made within six months of its recordation or such 
amendment shall be presumed to hav, been valid ly adopted. In no event shall a change of conditions or 
circumstances operate to amend any provisions of these By-Laws. 

No amendment may remove, revoke, or modify any right or privilege of the Declarant or the 
Class "B" Member without the wrinen consent of the D"cla.am, the Class "B" Member, or the assignee 
of such right or privilege. 
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CERTIFICATION 

I. the undersigned, do hereby certify; 

That I am the duly elected and acting Secretary of Winding River Plantation Community 
Association, Inc ., a North Carolina nonprofit corporation; 

That the foregoing By-Laws constitute the original By-Laws of said Association , as duly 
adopted at a meeting of the Board of Directors thereof held on the 28th day of May, 1997. 

IN WITNESS WHEREOF, I have hereWlto subscribed my name and affixed the seal of said 
Association this 28th day of May, 1997. 
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Brunswick County-Register of Deeds 
Robert J. Robinson 
Inst 162454 Book 142lPage 376 
12/08/2000 01:22:41pn Reel (oD/S"1P 

FIRST AMENDMENT TO BY-LAWS OF WINDING 
RIVER PLANTATION COMMUNITY ASSOCIATION, INC. 

Bluegreen Carolina Land, Inc ., a Delaware corporation, the Declarant, acting 

pursuant to the provisions of § 6.6(a) of the By-Laws of Winding River Plantation Community 

Association, Inc., does hereby amend § 2.11 (Quorum) of the By-Laws by deleting the words "a 

Majority" in the second line of § 2.11 and inserting in their place the words "ten percent (10%)." 

As amended, the first sentence of § 2.11 ofthe By·Laws, as hereby amended, reads as follows: 

Except as otherwise provided in these By-Laws or in the 
Declaration, the presence of Voting Delegates representing ten 
percent (10%) of the total Class "A" votes in the Association shall 
constitute a quorum at all meetings of the Association. 

TIle undersigned Declarant certifies the proper adoption of this First Amendment 

to By-Laws to be effective as provided therein. 

BLUEGREEN CAROLINA LAND, INC. 

By:/d/:/4 
/f/CL President 



STATE OF NORTH CAROLINA 
COUNTY OF "1:,R" .. ...,.,,·,c \c. 

Inst '62454 Book 142lPage: 377 

I, L" ,::?, Wo..\d. 'j?,lY'> , a Notary Public in and for 
said County and St;rte?do hereby certtty that ~. v 0-, , ; c& &\ ( . k> !Cd <., personally 
appeared before me this day and acknowledged that he is..lii.=- President of BLUE GREEN 
CAROLINA LAND, INC. , a corporation, and that he, as y;c.e. President being aul:ho~i· ~~fh lt~I.r:!,9 

so, executed the foregoing on behalf of the corporation. 

WITNESS my hand and official seal , this the 'is ",i". day of 
::.vee. e."..,\oe£. , 2000. 

My Commission Expires: 

991062·0001 -001 
WLMMAJN\62172.1 

STATE OF NORTH CAROLINA 
COUNTY OF BRUNSWICK 

LYNN R WALDRON 
The Foregoing (or annexed) Certificate(s) of _________________________ _ 

Notary(ies) Public is (are) Certified to be Correct. December 
This Instrument was filed for Registration on this _.,,-_B_t _h __ oay of ---:::::==:;:-_-;:;;:::===:;-____ ~-" 2000 
in the Book and Page shown on the First Page hereof. 



Brunswick County- Regis ter of Deeds 
Robert J. Robinson 
Inst .64115 Book 1426Page 1 
12/29/2000 02: 18: 321:Jl1 Ree. CRt (Pv 5 

CORRECTION AND RATIFICATION OF AMENDMENT TO BY-LAWS OF 
WINDING RIVER PLANTATION COMMUNITY ASSOCIATION, INC. 

This Correction and Ratification of Amendment to By-Laws of Winding River 

Plantation Community Association, Inc. by Bluegreen Carolina Lands, LLC, a Delaware limited 

liability company ("Declarant" .) 

RECITALS : 

I. Bluegreen Carolina Lands, LLC is the succeSSQr to Bluegreen Carolina 

Land, Inc. , and is the Declarant pursuant to the provisions of § 6.6(a) of the By-Laws of Winding 

River Plantation Commwlity Association, Inc. 

2. Acting pursuant to certain retained declarant rights, Declarant caused to be 

prepared and recorded that certain First Amendment to By-Laws of Winding River Plantation 

Community Association, Inc. in Book 1421 , at Page 376 in the office of the Register of Deeds of 

Brunswick County, North Carolina (the "Amendment.) 

3. The Amendment, as originally drafted, identified Bluegreen Carolina 

Land, Inc. as the Declarant by error; and, upon recording the Amendment in the office of the 

Register of Deeds, Declarant attempted to correct that error. 

4. Declarant wishes to make the appropriate correction to the Amendment 

and ratifY the action taken as more particularly set fOlth in the Amendment. 

NOW, THEREFORE, Declarant executes and records this instrument for the 

purpose of correcting the name of the Declaran c in the Am,;ndment and rati/)' ing its action 

amending Section § 2.11 of the By-Laws as is more particularly set forth in the Amendment 

recorded in Book 1421 , at Page 376 in the office of the Register of Deeds of Brunswick County. 

0E . rvJ '9 ff)f) ~
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BLUEGREEN CAROLINA LANDS, LLC (SEAL) 
A Limited Liability Company 

By: 



STATE OF NORTH CAROLINA 

COUNTY OF BRUNSWICK 

lost • 64115 Book 1426Page: 2 

I, _ _ -:::r:-=,--~=a.n=-=-,-i t..-=_C=.L:I~,,-,-,t"\,,-I'"\-,----_______ , a Notary Public in and for 

said County and State, do hereby certify that 1. DAVID EDWARDS before me this day 

personally appeared, who being by me first duly sworn, says that he is a manager of 

BLUEGREEN CAROLINA LANDS, LLC, the limited liability company described in and which 

executed the foregoing instrument; that he executed said instrument in the limited liability 

company name by subscribing his name thereto; and that the instrument is the act and deed of 

said limited liability company. 

WITNESS my hand and notarial seal, this the ~cfH' day of 

:D~hp..,..... , 2000. 

My Commission Expires: 

99 1062-0001-00 1 
WLMMA1N\62752.1 

STATE OF NORTH CAROLINA 
COUNTY OF BRUNSWICK 

Notary Public 

The Foregoing (or annexed) Certificate(s) of_...::J:..:E::AN= I:.:E=--G:.L:.E:.N:.:.N:.:...-_________________ _ 

Notary(ies) Public is (are) Certified to be Correct. 
This Instrument was filed for Registration on this 29th Day nf ____ ==~='-------+-_,2000 
In the Book and Page shown on the First Page hereof. ~ F 



Bl:un.swick Cotmty- Register of Deeds 
Robert J_ Robinson 
lnsl 1173703 Book 1812Page 1318 
08/25/2003 03:50:19pm Rec'l~~ 

Upon recording. return to: 
Constance P. Haywood, Esq. 
Epstein Becker & Green, P.C. 
945 E. Paces Ferry Road, Suite 2700 
Atlanta, Georgia 30326 

STA TE OF NORTH CAROLINA 

COUNTY OF BRUNSWICK 

t , 

REFERENCE: DEED BOOK 1143 
PAGE 258 

AMENDMENT TO THE BY -LA WS OF 
WINDING RIVER PLANTATION COMMUNITY ASSOCIATJON, INC. 

THIS AMENDMENT to the By-Laws of Winding River Plantation Community Association, Inc. 
is adopted thi s "5 day of (Il1(jIA; .+:- , 2003 , by Bluef,'Teen Carolina Lands, LLC, a Delaware 
limited liabili ty company, flkla Bluegreen Carolina Land, Inc. ("Declarant "). 

W ITN E S SET H: 

WHEREAS, pursuant to the terms of Article 6, Section 6.6(a) of the By-Laws of Winding River 
Plantation Communi ty Association, Inc . ("By-Laws"), until termination of the Class " B" membership, 
Declarant may unilaterally amend the By-Laws for any purpose; and 

WHEREAS, Declarant deems it appropriate to amend the By-Laws as set forth below. 

NOW, THEREFORE, pursuant to the powers retai ned by Declarant under the By-Laws, 
Declarant hereby amends Artic le 3, Section 3.5 of the By-Laws by deleting subsection (c) in its entirety 
and substituting the fo llowing therefor: 

3.5 Election and Term of Office. 

(c) Within 90 days after termination of the Class "B" Control Period, the 
three directors appointed by the Class "B" Member shall resign, and an election shall be 
held at which the Class "A" Members or Voting Delegates, if elected, shall elect three 
diiectors to fill the vacancies. 

(d) All directors shall serve a term of two years. Upon the expiration of the 
tem1 of office of each director elected by the Class "A" Members or Voting Delegates, 
the Class "A" Members or Voting Delegates entitled to elect such director shaIJ be 
entitled to elect a successor to serve a term of two years. Directors shaIJ hold office until 
their respective successors have been elected. 

(e) At such time as Voting Groups are formed, directors shaIJ be elected by 
the Voting Delegates, with an equal number of directors elected by the Voting Delegates 
representing each Voting Group and any remaini ng posi tions fiIJed at large by the vote of 
all Voting Delegates. 

(f) The Board may, by resol ution, increase or decrease the number of 
directors. 

AT:I03769.1 
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Except as modified herein, the By-Laws remain in full force and effect. 

IN WITNESS WHEREOF, the undersigned Declarant has executed this Amendment, this ~; 
day of &"ql.\, S± ,2003. 

By: 

STATE OF NORTH CAROLINA 

COUNTY OFtru r&.u·· ;- l 
I, :KY'fY'C"i: ... 'l;. . Woad , Notary Public of the County and State aforesaid, certify 

that J. David Edwards, attorney-in -fact for Bluegreen Carolina Lands, LLC, personally appeared before 
me this day, and being by me duly sworn, says that he executed the foregoing and annexed instrument for 
and on behalf of Bluegreen Carolina Lands, LLC, and that his authority to execute and acknowledge said 
instrument is contained in an instrument duly executed, acknowledged, and recorded in the Office of the 
Register of Deeds of Brunswick County, North Carolina on the 9th day of November, 1999, in Book 1331 , 
Page 552, and that this instrument was executed under and by virtue of the authority given by said 
instrument granting him power of attorney; that the said J. David Edwards acknowledged the due 
execution of the foregoing and annexed instrument for the purposes therein expressed for and on behalf of 
th~ .eid Blu~l;en Carolina Lands, LLC. 
,~ .. ",I' I{. fii: ..... ~ 

.,' ~v T.. r-
19:f() WI 'lnd and official seal, this J 

IlZ1 ~OTA~~ i 
=_: ....... . ~c . ~ • c:;. 
\!\~UB\'~ ; 
<-":~.si;: •••••• ";:~ ~ 
S-')1."'~~ CAROLINA 

, II" 'f ' " ",.,,'" 

, dayof ~lA.."'-\- ,2003. 

(Qtu ni?') k. Ll1G£C\, 
Notary Public 

COUNTY OF BRUNSWICK 

STATE OF NORTH CAROLINA 
COUNTY OF BRUNSWICK BRENDA K WOOD 
The Foregoing (or annexed) Certificate(s) of ___________________________ _ 

Notary(ies) Public is (are) Certified to be Correct. 25th August 
This Instrument was filed for Registration on this ---::--_ __ Day of _="'_ ... ---::;;-"""'~;-___ _ 
in the Book and page shown on the First Page hereof. 

2003 

AT103769.1 2 



After recording return to: 
Constance P. Haywood, Esq. 
Epstein Becker & Green, P.c. 
Resurgens Plaza, Suite 2700 
945 East Paces Ferry Road 
Atlanta, Georgia 30326-1380 

STATE OF NORTH CAROLINA 

COUNTY OF BRUNSWICK 

Brunswick C<Junty- Reqister of Deeds 
Robert J _ Robinson 
Inst #173704 Book 1812Page 1320 
08/25/2003 03:50:51J:Itl Recll (sqDDS 

Cross Reference: 
Deed Book 1143 
Page 197 

NOTICE OF TERMINATION OF CERTAIN RIGHTS 
(UNDER DECLARA TION OF COVENANTS, CONDITIONS, 

AND RESTIUCTIONS FOR WINDING RIVER PLANT A TION) 

THIS NOTICE OF TERMINATION OF CERTAIN RIGHTS (UNDER DECLARATION OF 
COVENANTS, CONDITIONS, AND RESTRICTIONS FOR WINDING RIVER PLANTATION) is 
made this S.- day offu~ust, 2003 by Bluegreen Carolina Lands, LLC, a Delaware limited liability 
company, f/k/a Bluegreen arolina Land, Inc. (hereinafter referred to as " Declarant"). 

WIT N E SSE T H: 

WHEREAS, Declarant prepared and filed of record that certain Declaration of Covenants, 
Conditions, and Restrictions for Winding River Plantation in Deed Book 1143, Page 197, ef seq., in the 
Public Records of Brunswick County Registry, North Carolina (such instrument as supplemented and 
amended is herein referred to as the "Declaration"); and 

WHEREAS, capitalized terms not defined herein sha ll have the meanings ascribed to them in the 
Declaration; and 

WHEREAS, pursuant to Article 3, Section 3.2(b) of the Declaration, the sole Class "B" Member 
of the Association is the Declarant; and 

WHEREAS, pursuant to Article 3, Section 3.2(b) of the Declaration, the Class "B" Control 
Period may be tenninated by the Class "B" Member in its discretion when it so determines and 
voluntarily relinquishes such right; and 

WHEREAS, Article 3, Section 3.2(b) of the Declaration further provides that the Class "B" 
membership may be terminated by the Declarant in its discretion when it so determines and declares in a 
recorded instrument; and 

WHEREAS, pursuant to Article 9, Section 9.2(a) of the Declaration, the Declarant retains the 
right to appoint all members of the Architectural Review Board ("ARB") until 100% of the Properties 
have been developed and conveyed to Owners other than Builders or by surrender of this right prior to 
that time in a written instrument in recordable form executed by Declarant; and 

AT: 1 06493 .1 
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WHEREAS, the Declarant now deems it appropriate to relinquish its rights to Class "B" 
membership and to appoint the members of the ARB, and further desires to terminate the Class "B" 
Control Period; 

NOW, THEREFORE, the Declarant hereby declares and gives notice of the following actions: 

1. Declarant, as the sole Class "8" Member, hereby relinquishes its right to appoint a Majority 
of the members of the Board of Directors and temlinates the Class "B" Control Period, 
effective August 1,2003; and 

2. Declarant hereby relinquishes its right to Class "B" membership and terminates the Class "B" 
membership, effective August 1,2003; and 

3. Declarant hereby surrenders its right to appoint members of the ARB, effective August 1, 
2003 ; and 

4. Declarant shall retain all other rights, powers and easements granted pursuant to the 
Declaration. 

[Signatures Commence on Following Pagel 

AT: 1 06493.1 2 
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IN WITNESS WHEREOF, the undersigned Declarant has executed this Notice ofTennination of 
Certain Rights the day and year first above written. 

Delaware Ii 

By: 

STATE OF NORTH CAROLINA 

I, "0'1U)-\" k. lAX::>o:::i , Notary Public of the County and State aforesaid, certify 
that 1. David Edwards, attorney-in-fact for Bluegreen Carolina Lands, LLC, personally appeared before 
me this day, and being by me duly sworn , says that he executed the foregoing and annexed instrument for 
and on behalf of Bluegreen Carolina Lands, LLC, and that his authority to execute and acknowledge said 
instrument is contained in an instrument duly executed, acknowledged, and recorded in the Office of the 
Register of Deeds of Brunswick County, North Carolina on the 9th day of November, 1999, in Book 
1331, Page 552, and that this instrument was executed under and by virtue of the authority given by said 
mstrum~nt graqtmg him power of attorney; that the Said 1. David Edwards acknowledged the due 
eX~Il~'l-lJ cK.~hW,gt~Omg and annexed mstrument for the purposes therem expl essed for and on behalf of 
~~~I . ~ilf'9lina Lands, LLC. 
lq: j' U \. 
" IX II fi:""" A~~" ~ - r\ .-.l ~ f ~Wlinegsl trt ,antnd offiCial sea l, t111S ->0-<-_ _ day of C1U'41 ,0"C: . 2003. 
:1:]) 8 _4O ©~ n - _ _ \ 
~"S! ~ / 1l.~.V ~ i 10'\ LOlL , l. \..DO1)::::\,. '" c;.,. °0 ~ & -N'-"'"''-'-'P'''-'bl''''''"'l.....L--''>.-'--''''''"'''~='----

f. -..., "" ~ otary u IC '''~ is'~ 00°_ I,. 1~ 
STA 'f!Ii;,1tkt' CAROLINA 

COUNTY OF BRUNSWICK 

The foregoing (or annexed) Certificate of ___________ _____ , Notary Public is 
.... prlif'1""rI t ..... 1--.0 ,... .............. ~;. 

STATE OF NORTH CAROLINA 
COUNTY OF BRUNSWICK "I""") l 2J ( 
The Foregoing (or annexed) Certi fi cate(s) of _ _ ~--"u.r.r-:.Je~:.N\<IO-'c:.l<~-~k .... -~\...J~t\~01.!c:J.------------

Notary (ies) Public is (are) Certified to be Correct. ~ 1..5XJ 
This Instrument was filed for RegistratIon on thiS 2C Day of ..I...~~~<r~i?""--;:<'------- ,::s 
in the Book and page shown on the First Page hereof. 

AT: 106493 . 1 3 
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AMENDMENT TO BYLAWS OF 
WINDING RIVER PLANTATION COMMUNITY ASSOCLA TION, INC. 

THIS AMENDMENT TO BYLAWS OF WINDING RlVER PLANT A TION 

COMMUNITY ASSOCIATION, INC. ("Amendment") is made this ~I~ day of 

~nva.3 ' 2009 by Winding River Plantation Community Association, Inc" a North 

Carolina nonprofit corporation (hereinafter referred to as the "Association"). 

WHEREAS, Bluegreen Carolina Land, Inc., a Delaware corporation (the 

"Declarant") caused to be recorded the Bylaws of Winding River Plantation Community 

Association, Inc. in Book 1143, at Page 261 in the office of the Register of Deeds of Brunswick 

County, North Carolina (said document as amended is referred to herein as the "Bylaws"); and 

WHEREAS, as set forth in Section 6.6(b) of the Bylaws, the Members of the 

Association may amend the Bylaws with the afftrrnative vote or written consent of Voting 

Delegates representing sixty-seven percent (67%) of the total Class "A" votes in the Association; 

and 

WHEREAS, the Association has obtained the written consent of Voting Delegates 

representing at least sixty-seven percent (67%) of the Class "A" votes in the Association for this 

Amendment; and 

The capitalized terms in this Amendment shall have the same meaning as set forth 

in the Bylaws unless otherwise defined herein, 

NOW, THEREFORE, the Association, acting pursuant to the provisions of 

Section 6.6(b) of the Bylaws, does hereby amend the Bylaws as follows: 

PREPARED BY 
Ward and Smith, P.A. 

u ril'v': .':,;ity Corporate Center 
1,i.'i ,=:3cine Drive 

Wi irni nQicn, NC 28403 

RETUP~'''n ff) ; 

WA R' 'WH, PA, 
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I. Section 2.3, Annual Meetin[!s , is amended as follows: The second 

sentence is deleted in its entirety. 

2. Section 2.4, Special Meetings, is amended as follows : The words "Voting 

Delegates representing at least 10% of the total Class "A" votes of the Association" in the second 

sentence are deleted in their entirety and the following is inserted in lieu thereof: "at least ten 

percent (10%) of the Class "A" Members". 

3. Section 2.5, Notice of Meetings, is amended as follows: The words 

"Voting Delegate(s)" as they appear every time throughout this Section are deleted in their 

entirety and the following is inserted in lieu thereof: "Member". "Members" shall be used when 

applicable. 

4. Section 2.6, Waiver of Notice, is amended as follows: The words "Voting 

Delegate( s)" as they appear every time throughout this Section are deleted in their entirety and 

the following is inserted in lieu thereof: "Member". "Members" shall be used when applicable. 

5. Section 2.7, Adjournment of Meetings, is amended as follows : The words 

"Voting Delegates" as they appear twice in this paragraph are deleted in their entirety and the 

following is inserted in lieu thereof: "Members". 

6. Section 2.9, List for Voting, is amended as follows : The words "Voting 

Delegates entitled to notice of such meeting. The list shall show the address of the Voting 

Delegate and the number of votes each is entitled to vote at the meeting" are deleted in their 

entirety and the following is inserted in lieu thereof: "Members entitled to notice of such 

meeting, and the list shall include the address of each Member." 

7. Section 2.10, Proxies, is amended as follows: The first paragraph is 

deleted in its entirety. 

8. Section 2.11, Quorum, is amended as follows : The words "Voting 

Delegates" as they appear three (3) times in this Section are deleted in their entirety and the 

following is inserted in lieu thereof: "Members". 

9. Section 2.13, Action Without a Meeting, is amended as follows: The 

words "Voting Delegates" as they appear three (3) times in this Section are deleted in their 

entirety and the following is inserted in lieu thereof: "Members". 

10. Section 3.4(a), Nomination of Directors, is amended as follows: The sixth 

sentence is deleted in its entirety. 

2 
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II. Section 3 .4(b), Election Procedures, is amended as follows: The first 

sentence is deleted in its entirety and the following is inserted in lieu thereof: "Each member 

may cast his or her vote for each position to be filled from the slate of candidates on which the 

Members are entitled to vote." 

12. Section 3.5(b), Election and Term of Office, is amended as follows: The 

words "or the Voting Delegates, if elected," in the second sentence are deleted in their entirety. 

13. Section 3.5(c), Election and Term of Office, is amended as follows: 

a. The second sentence is deleted in its entirety. 

b. The words "Voting Delegates" as they appear three (3) times in the 

second paragraph are deleted in their entirety and the following is inserted in lieu thereof: 

"Members". 

14. Section 3.6, Removal of Directors and Vacancies, is amended as follows: 

a. The words "or the Voting Delegates" in the first sentence of the 

first paragraph are deleted in their entirety. 

b. The words "Voting Delegates" as they appear the second time in 

the first sentence of the first paragraph are deleted in their entirety and the following is inserted 

in lieu thereof: "Members". 

c. The words "Voting Delegates" in the third sentence of the first 

paragraph are deleted in their entirety and the following is inserted in lieu thereof: "Members". 

d. The words "or the Voting Delegates" in the rust sentence of the 

second paragraph are deleted in their entirety. 

e. The words "Voting Delegates" as they appear in the second 

paragraph and third paragraph in the Section are deleted in their entirety and the following is 

inserted in lieu thereof: "Members". 

f. The fourth paragraph is deleted in its entirety. 

15. Section 3.14, Compensation, is amended as follows: The words "Voting 

Delegates representing the majority of the total Class" A" votes in the Association at a regular or 

special meeting of the Association" in the rust sentence are deleted in their entirety and the 

following is inserted in lieu thereof: "a Majority of the Class "A" Members in the Association at 

a regular or special meeting of the Association." 

3 



1111111111111111111111111111111111111 ~~~~l ~01§~e;:j~;~~:0~01 
Brunswick County. NC ReQlster of Deeds peg 

16. Section 3.16, Open Meetings, is amended as follows: The words "all 

Voting Delegates and" in the first sentence are deleted in their entirety. 

17. Section 3.IS, Powers, is amended as follows: The words "exclusively by 

the Voting Delegates or" in the last sentence are deleted in their entirety and the following is 

inserted in lieu thereof: "by". 

IS. Section 3.23, Borrowing. is deleted in its entirety and the following is 

inserted in lieu thereof: 

"The Association shall have the power to borrow money for any 
legal purpose, provided however, that the Board shall obtain 
approval of fifty-one percent (51 %) of the Class "A" Members 
present at a meeting in person or by proxy by affirmative vote, 
written consent, or any combination thereof, prior to borrowing 
money for acquiring or constructing any capital improvement." 

19. Section 4.2, Election and Term of Office, is amended as follows : The 

words "Voting Delegates" are deleted in their entirety and the following is inserted in lieu 

thereof: "Members". 

20. Section 6.5(a), Notices, is amended as follows: The words "or Voting 

Delegates" as they appear three (3) times in this paragraph are deleted in their entirety. 

21. Section 6.6(b), Amendment bv Members, is amended as follows: The 

words "of Voting Delegates representing 67% of the total Class "A" votes in the Association" are 

deleted in their entirety and the following is inserted in lieu thereof: "of sixty-seven percent 

(67%) of the Class "A" Members present at a meeting in person or by proxy". 

22. To the extent necessary, the Bylaws are further amended to eliminate the 

concepts of Voting Delegates and Voting Groups and to provide for each Class" A" Member (0 

cast his vote or provide his written consent directly whenever such vote is required. 

4 
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IN TESTIMONY WHEREOF, the President of the Association has executed this 

instrument on behalf of and in the name of the Association, all by authority of the Association's 

Board of Directors first duly given, this the day and year first above written. 

WINDING RIVER PLANTATION COMMUNITY 
ASSOCIATION, INC., 
a North Carolina nonprofit corporation 

By: 

_Lu __ <,<_fh_' _.:..AM...:....:..:...::::v=-.rI-.,...:....:._, President 

_~~~52W~·..:.1 .Y..=--__ COUNTY, NORTH CAROLINA 

I certifY that the following person(s) personally appeared before me this day, acknowledging to 
me that he or she signed the foregoing docwnent for the purpose(s) stated therein, in the capacity 
indicated, and having been first authorized to do so: 

.L- a cg...t\l<- f\ c)r,e..so u , as 
Y<i' :;, ,d&n-t of Winding River Plantation Community Association, Inc. 

Signature O/Notar;PUb'C 

(Official Seal) 
My commission expires: f29/ID (a-e il 

WLMA1N\185787\2 
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AMENDMENT TO BYLA WS OF 
WINDING RIVER PLANTATION COMMLlNHY ASSOCIATION, INC. 

THIS AMENDMENT TO BYLAWS OF WINDING RfYE R PLANTATlON 

COMMLlNITY ASSOClATlON, fNe. ("Amendment") is made this 15th day of May, 20 10 by 

Winding River Plantation Community Association. In c .. a North Caro lina nonprofit corporati on 

(hereinafter referred to as th e "Association"). 

WHEREAS, Bluegreen Caro lina Land. Inc., a Delaware corporation (the 

"Declarant") caused to be recorded the Bylaws of Winding Ri ver Plantation Commun ity 

Association, Inc. in Book 1143, at Page 26 I in the offi ce of the Register of Deeds of Brunswick 

County, North Carol ina (sa id document as amended is referred to herein as the "Bylaws") ; and 

WHEREAS, as set forth in Section 6.6( b) of the Bylaws, the Members of the 

Assoc iation may amend the Bylaws with the affirmative vote or written consent of sixty-seven 

percent (67%) of lhe total Class "A" votes in the Assoc iation ; and 

WHEREAS, the Association has obta ined the written consent at least sixty-seven 

percent (67%) of the C lass "A" votes in the Association for this Amendment; and 

The cap ita lized terms in th is Amendment shall have the same meaning as set forth 

in the Bylaws unless otherwise defined here in . 

NOW, THEREFORE, the Assoc iat ion, acting pursuant to the provisions of 

Section 6.6(b) of the Bylaws, does hereby amend the Bylaws as follows: 
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Sec tion 3.1 . Governing Bodv: Co mposition, is deleted in its entirety and the 

following is inserted in lieu thereof: 

"Section 3. 1. Oualifications and Voting . No person shall be eligible for election 
by the Members of the Assoc iat ion as a director unless such person is an Owner, 
lega l spouse of an Owner, or is the individual nominee of an Owner which is 
other than an individual. No Owner or representative of such Owner shall be 
elected as a director or continue to serve as a director (a) if the member is more 
than thirty (30) days delinquent in meeting any financial obligat ion owed to the 
Association, if such de linquency is not cured by the record date set pursuam to 
Sect ion 55A-7-07 of the North Carolina Nonprofit Corporation Act for such 
members' meeting in the case of an electio n of directors, or (b) if the member 
otherwise is in violation of any provision of the Declaration, Bylaws, Arti cles of 
Incorporation, or Association rules and regu lations. In add ition, only one (I) 
Owner from each Unit may serve on the Board at the same time. Each director 
sha ll be emitled to one ( I) vote on all matters that come before the Board." 

[S IGNATURE PAGE FOLLOWS] 
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IN TESTIMONY WHEREOF, the Pres ident of the Assoc iation has executed thi s 

instrument on behalfofand in the name of the Association. all by authority of the Association's 

Board of Directors first duly g iven. thi s the day and year first above written . 

WINDrNG RIVER PLANTATION COMMUNITY 
ASSOCIATION, INC., 
a North Carol in nonprofit corporatibn 

By: (!anl1 rei,,!, / 
Pam Carmi chael, Pres id ent 

_B._,,"'u-'-" c..::s,.o;"-'::..;,-""-*"-'-____ COUNTY, NORTH CA ROLrN A 

I certify that th e following person(s) personally appeared before me thi s day. acknowledging to 
me that he or she signed the foregoing document for the purpose(s) stated therein, in the capacity 
indicated, and having been first authorized to do so: Pam Car michael, as President of Winding 
River Plantation Community Association. Inc. 

Date __ ~",---...:.J=-~/"""'-__ _ 

My com m issio n ex pires: _-=.J_-...:/c:./_-.:,/ ",'"/,-__ 

(Official Seal) 

ND: 4844-9963·57 17, v. 1 
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