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WINDING RIVER PLANTATION COMMUNITY ASSOCIATION, INC.

Article 1,

1.1, Names. The nzmsz of the comporation is Winding River Plantation Community Association,
Inc. (the “Association”), a Nonh Carolina nonprefit corporation.

1.2, Prncipal Offics. The principal office of the Association shall be located in Brunswick
County, North Carolina. The Association may have such other officss, either within or outsida the State
of North Carolina, 25 the Board of Directars may determine or es the affairs of the Association may
require,

1.3.  Definitions. The words used in these By-Laws shall be given their normel, commonly
understood definitions. Capitalized terms shall have the same meaning as sat forth in that esrtzin
Declaration of Covenants, Conditions, and Resrictions for Winding River Plantation filed in ths Public
Records, as it may be amended (the "Declaration”™), unlecs the context indicates otherwise.

Article 2,
Asszociation: Membership, Mestings, Quorum, Voting, Proxies

2.1. M=mbership. The Associarion shall have thres class=s of m=mbership, Class "A",

Class "B,” and Class "C" as more fully s=t forth in the Declesation, the terms of which peraining to
membership are incorperzated by this referancas.

2.3, Placz of Mesyings, Meeinings of the Asspciation shall bz held al the principal office of the
Association or at such other suitable placs convenient to the M=mbsrs 25 the Board may designais, sither
within the Propamiss or 2s conveniznt 2s possibls and practical.

2.3.  Annus] Mestinss. The first masting of the Association, whather a regular or spacial
mesting, shall b held within one year from the date of incorporation of the Assosiation. Meztings shall
be of the Voting Delzgar=s. Subszquant regular annual mezetings shall be set by the Board on a date and
al a time set by the Board.

2.4,  Speecial Meeines. The President may call special meetings. In addidon, it shall bz th=
dury of the President to call a special meziing if so directed by resolution of the Board or upon a petition
signed by Voting Delegatss represeniing at lzast 10% of the total Class "A" votss of the Association.

2.5,  Notice of Me=tings. Writen notice stzting th place, day, and time of any mszting of the
VYoring Delsgat=s shall be dzlivered, either parsonally or by mail, o each Veung Delegate enitied 10 vote
at such mesting, not l=ss than 10 nor mors than 60 days before the date of such mesting, by or at tie
direcrion of the Prasident or the Sacretary or the officers or persons calling the meeting.
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In the casz of 2 specl.  peeting or when otherwise reguired by  amie or thess By-Laws, th=
purpese of purposss for which the meeting is called shall be stared in the netice. No business shall bs
transact=d at 3 special me22ting cxcept as stated in the notice.

If mailed, the notice of a mezting shall be dezmed to be deliversd when deposited in the United
Siates mail addressed (0 the Vouing Delegate at his or her address as it app=ars on ths records of the
Association, with postags prepaid.

2.6.  Wajver of Notics, Waiver of norice of a meeting of the Voting Delegates shall bs deemad
the equival=nt of preper notice, Any Voting Delegate may, in writing, waive notice of zny mesting of the
Voting Delegatzs, eithzr before or after such mesting. Atiendance at a mesting by a Voting Delegate shall
be deemed a waiver by such Yoting Delegate of any objection as to notice of the timz, dzte, and place
therzcf, unl2ss sueh Voting Delzgate specifically objects to lack of preper notice at the tims the mesting
is call=d 1o order. Amendance at a special mzzrng 2150 shall be deemed waiver of nodes of all business
transacted at such mesting unl2ss an objection on the basis of lack of proper notics is rais=d b=fore the

business is put to a vore.

2.7.  Adipurnment of Meerines. If any mezting of the Association cannot be hzld becauss a
guorum is not present, a Majority of the Voring Delepates who are present at such mezring mey adjourn
the meering to 2 time not less than five nor more than 30 days from the time the eriginal me2ting was
called, At the reconvensd mesting, if 2 quorum is present, any business may be ransacted which mighe
have been transacred at the me=ting originally called. If a time and place for reconvening the me=ting is
not fixed by those in ansndancs at the original m==zting or if for any rcason a nzw dais is fix=d for
reconvaning the masting after 2djournment, notice of the time and place for reconvening the mazting shall
b given 1o Voting Delegeres in the manner praseribed for repular mestings.

2.8. Voung. The vouing rights of the Members shall be 25 set fonh in the Declasation and in
these By-Laws, and such veting rights provisions ars specifically incorporated by this refsrapcs,

2.0, List for Voring. Afer fixing a record date for notice of 2 meeting, the Svard shall prepars
an alphabetical list of the names of the Vorng Del=gates entitled o potce of such mesting, The list shall
show the address of te Vouing Delegate and ths numbzr of vorss each is sntitled 10 voie a1 the mz=ting.
The list for voung shall be made available for inspzciion in accordance with North Carolina law,

2.10. Proxiss. A Voting Delzgate entitlzd 10 cast the vores for all Units within such dzjagaras’
Neighborhood may not 2ssign the right to cast such votzs by proxy, bt may cast such voi=s only in parson
or through his or her d=signar=d alt=rnate.

Any Member who is =n:itled 1o cast only his or her own votz(s) pursiiant to Ssztions 3.2(¢) or 3.3
of the Dzclaration may czst such vote in psrson or by proxy subject to any specific provision to the
contrary in the Declaration or thess By-Laws. Votzs cast by proxy are subject to ths limitations of North
Carolina law relating to use of gen=ral proxi=s. Every proxy shall be in writing spscifying the Unit for
which it is given, signsd by the Member or his or har duly authorized attorney-in-fact, dated, and filed with
th= Secretary of the Association prior to the ms=ting for which it is to be effective, Unlzss otherwise
sp=cifically provided in th= proxy, a proxy shall be presumed to cover zll voies which the Member giving
such proxy is sntirled to c2st, and in the event of any conflict berween nwo or more proxies purporing (o
cover the sams voting righrs, the |ater dated proxy shall prevail, or If daied as of the same dare, both shall
be deemed invalid. Evary proxy shall be revocable and shall auwtomatically cease upon conveyance of any
Unit for which it was givan, upon receipt by the Secretary of written notice of revocation of the proxy or
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of the death or judicially declai  incompetence of a Member who is a nan.  person, or 11 months from
the date of the proxy, unless a shorter pzriod is specified in the proxy.

2.11. OQuonug, Except as otherwise provided in ﬂnssb By-Laws or in the Declzration, the
pres=nce of Voting Delegates represanting a Majoriry of the otal Class "A" votes in the Associarion shall
constirute a querum at all meetings of the Association.

The Voting Delegates present at 2 duly called or held mesting at which 2 quorum is present may
continue to do business until adjournment, notwithstanding the withdrawal of enough Voting Delegates 1o
leave lzss than a quorum, provided that any action taken is approved by ar least 2 Majority of the votes
required 1o constirute a quorum.

2.12. Conduct of Meetings. The President shall praside over all mestings of the Association,
and the Secrztary shall kesp the minutes of the meetings 2nd rzcord in 2 minute book all resolutions
adopted and all other transactions occurring at such meetings.

2.13. Actop Without a Mesting. Any action required or psrmited by law to be taken at a
mesting of the Voting Delegat=s may be taken without a mesting, without prior notice and without a vore
if written consent spacifically authorizing the propesed action is signad by all Voting Del=gates entitled to
voiz on such matier. Such consents shall be signed within 60 days after rsceipt of the earliest dated
consent, dated and delivered 1o the Association at its principzal place of business in the State of North
Carclina. Such consenis shall be filed with the minutes of the Association, and shall have the same force
and eff=ct zs a vorz of the Voring Dzlegates at a mezting.

Article 3.
Board of Directors: Number, Powers. Meetines

b A FEDQ‘:‘II]‘Q“ 2nd Sele=ction.

3.1,  Governine Bodv: Composition. The affairs of the Association shall be governsd by a
Board of Dirsciors, sach of whom shall have one equal vote. Except with respect to dirsctors appointed
by the Class "B" M=mber or serving as a reprasentative of ths Declarant, the dirsctors shall be eligible
Class "A" Members or residents; providad, huwever, no M=mber and residant representing the same Unit
may serve on the Board at the same time. No Member or resident shall be eligible to serve as a director
if any ass=ssmznt for such Mzmber's or rasidant's Unit is delinquent. A “resident” shall be any namural
person 18 years of age or clder whose principal residence is a Unit within the Propemies. In the case of
a Member which is oot 2 namral person, any officer, dirscior, partner, member, or trust officer of such
Member shall be eligible 10 serve as a direcior unless otherwise specified by written notice to the
Association signed by such Member, provzdcd that no Membsr mezy have more than one such
represenative og the Board at a time, except in the case of directors appointed by the Class "B" Member.

3.2.  Number of Dirsctors. The Board shall consist of thrae to seven dirsciors, as provided in
Sections 3.3 and 3.5 below. The initizl Board shall consist of thres directors and shall be 2ppointed as
provided in Section 3.3.

3.5 ) 5. Subject to the provisions cf Section 3.5, the
directors shall bs salected by the Class "B" Mamber acting in its sole discretion and shall serve at the
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plzzsure of the Class "B" Men.. .r during the Class "B" Control Period. D...ctors appointed by the Class
"B" Member shall not be subjzet 1o the qualifications for directors set forth in Szcrion 3.1.

3.4. Nomigati o P =S,

(8  Nomination of Directors. Except with respect to directors selected by the Class "B"
Member, nominations for election to the Board of Dirsctors shall be made by a Nominating Committes.
The Nominating Committes shall consist of a chairpsrson, who shall be a member of the Board of
Directors, and threz or more Members or representatives of Members, The Nominating Committee shall
be appointed by the Beard of Directors not less than 30 days prior 10 each election to serve a term of onz
year or until their successors are appointed, and such appoinmment shall be announced at zach such election.
The Nominating Committee shall make zs many nominztions for election to the Board of Directors zs it
shall in its discration determins, but in no event less than the number of positions to be filled 2s providad
in Section 3.5 below. Nominzations shall also be perminsd from the floor. The Nominating Commitze
shzll nomicate separate slates for the directors, if any, to be elected at large by all Class "A" votes, and
for the dirscior(s) 10 be elacted by the votes within each Voting Group. In making its nominations, th
Nominating Comunin=e shall uss reasonzble efforts to nominate candidates representing the diversity which
exists within the pool of potential candidates, All candidates shall have a reasonablz opportunity to
communicate their guzalificarions to the Mzmbers and (o solicit votss.

(5)  Elsction Procedures. Each Voting Delecare may cast all votes 2ssigned 1o the Units which
it represents for each position 10 bea filled from the slaie of candidaies on which such Voting Delegate is
entitled to vote. There shall b= no cumulative voring. That number of candidates equal to the number of
positions to be fill=d receiving the greatsst number of votss shall b slected. Directors may be electzd to
serve any number of consecutive terms. No Class "C" Mamber shall be entitled 1o vere on any election
of directors.

3.5. Election znd Term of Office. Notwithstanding any other provision of thase By-Laws:

(2) Within 30 days afier the time that Class "A™ Members other than Buildears own 500 Units,
or whenaver the Class "B" Mamber =arlier determinss, the Assoclation shall hold an election at which ths
Class "A" Membere shall elect one of the three dir=ctors, who shall be an at-large director and shall serve
a t=rm of two y=ars or uncil the occurrence of the evant dzscribed in -sbsesction (b), whichaver is shoner.
If such director's t2rm 2xpiras prior lo the occurrence of the svent dascribed in subsection (b), a successor
shall be elected for a like term. The remaining two dirsctors shall be appointees of the Class "B" Member.

(b) Within 30 days after the time that Clzss "A" Members other than Builders own 750 Units,
or whensver the Class "B" Member earlier datermin2s, the Board shall be incrsasad to five directors. The
Association shall hold an ela=tion at which the Class "A™ Mambers or the Yoting Delegates, if electad,
shall elect two of the five directors, who shall serve as at-large direciors and shall serve a term of two years
or until the oceurrance of the event described in subsaction (c) below, whichever is shomar. If such
directors' terms 2xpire prior 10 the occurrence of the event described in subsaction (c) below, succassors
shall be elected for 2 like term. The remaining thres directors shall be appointees of the Class "B”

Member.

(c) Within 90 days after termination of the Class "3" Conuol Period, the B:card shall ba
increased 1o s=ven directors 2nd zn election shall be held. All directors shall be elected by the Vct:mg
Delegates, with 2n aqual number of directors elected by ths Voring Delegates reprasenting each Voring
Group and any remaining positions filled at large by the vote of all Veting Delegates. Four directors shall
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serve a term of two years, ani res directors shall sevle a 1érm of dng 5 “287such directors datzrmins
among themselves,

Upon the =xpiration of the 1erm of offics of each director elected by the Voting Delegaies, the
Vouing Delegates entirled to el=ct such director shall be entitled to elect a successor to serve a term of two
years. The directors slsct=d by the Voting Delegates shall hold office untl their respective successors hava
been elecied.

3.6.  Removal of Directors and Vacznciss. Any director elecied by the Class "A" Mambars or
the Voting Delzgatz=s may be removed, with or without cause, by the vote of Voting D2lagates holding a
Majority of the votes entided 1o bs cast for the elaction 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 prier to any
meeting called for that purpess. Upon removal of a director, a successor shall be elected by the Voting
Dezlzgatas entitlzd to elzct the diractor so ramoved to fill the vacancy for the remainder of the term of such

director.

Any diractor elzctad by the Class "A" Members or ths Voting Del=gatss who has three cons=curive
unexcused absences from Board mestings, or who Is more than 30 days dzlinquent (or is the resident of
a Unit that is delinguent or is an officer, director, partnar, member, or trust officer of a Mambar who is
delinguent) in the paymenlt of any assessment or other charge dus the Association, may be removad by 2
Majoriry of the dirsciors, and the Board may appoint a successor 1o flll the vacancy uniil the next anoual
m=eting, at which time the Voting Delegatzs =ntitled to fill such dirsctorship may =lect a succassor for the
remainder of the tzrm.

In tha event of the death, disabiliry, or resignation of 2 director, the Board may daclare a vacancy
and appoint a sucsessor (0 fill the vacancy until the n2xt annual meeting, at which time the Voting
Delegates enuitlzd to fill such directorship may =l=ct a successor for the remainder of the 12m,

Any dirsctor which the Board zppoints shall be szlected from among Mzmbers within ths Voting
Group reprasantzd by the diractor who vazarad the pesition.

This Section shall not apply to directors zppoeinted by the Class "B" Member nor to any dirscior
serving as a represeneative of the Declarant. The Class "B* Member or the Declarant shall be entitled to

appoint a successor 1o fill any vacancy on the Board resulting from the d=ath, disabiliry or resignation of
a director appointsd by or slecied as a represzntative of the Class "B" Member or the Declzrant,

B. Mestings.

3.7.  Qrcanizational Mestinps. The Board shall hold its first mesting within 10 days following
each annual mesting of the m=mb=rship at such time and place 25 the Board shall fix.

3.8.  Reguler Meerines. Ragular meetings of the Board may be held at such time and place 2s
2 Majority of the diractors shall dstermine, but at least one such meeting shall be held during each quarter.

3.9.  Special Me=tings. Spacial mestings of the Board shall be held when called by writtza
notics signed by the President or Yice President or by any rwo direcors,

3.10. Notics. Notice of the time and place of a regular m==ting shall b: communicatzd to
directors not less than four calendar days prior to the mesting. Notice of the time and place of a spcial
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meeting shall bs communicate dirsctors not l=ss than 72 hours priﬁf';_ .ie me=ting, No notice nzad
be given to any director who has signzsd a waiver of notice or 2 writ:=n consent to holding of the mesting,
The notice shall specify the tme and place of the mesting and, in the case of a spscial me=ting, the namure
of any special business 1o be considered. Norices shall be given 1o each director by: (i) personal delivery:
(i) first class mail, postage prepaid; (iii) telephone communicarion, sither dirsctly 1o the director or to a
person at the director's office or home who would reasonably bs expaeted 1o communicats such notice
prompuly to the directar; (iv) telecopier transmission to the director's home or office, with confirmation
of receipt by the receiving telecopier; (v) telegram, charges prepaid; or (vi) overnight or same dzy
delivery, charges prepaid. All such notices shall be given at the director's tzlephone or telecopier number
or sent to the dirsctor's address 25 shown on the records of the Association. Norices sznt by first class mail
shall be deemed communicated when deposited into a United States mailbox. Notices given by parsonal
delivery, telephone, 1elecopier, 1elegraph, or overnight or courier service shall be deemed communicated
when deliversd, telephonsd, telecopied or given to the telegraph company.

3.11. Wajver of Notica. The transactions of any me=ting of the Board, however called and
noticed or wherever held, shall be as valid as though taken at a meating duly held zfier regular call znd
notice if (a) a quorum is prasent, and (b) either before or afisr the meeting ezch of the direciors not prasen:
signs a written waiver of notice, a consent to holding the meeting, or an approval of the minutes. The
waiver of noticz or consent n==d not specify the purpose of ths m==1ing. Notics of a maeting zlso shall
be deamed given to any dirsctor who anends the mezting without protesting bafore or at its commencement
about the lack of adaguate notics.

3.12, Telephonic Panicipation in Mz=tings. Members of the Board or any commines designated

by thz Board may parmicipats in a meeting of the Board or commirtz= by means of conferencs t2lephons
or similar communications equipment, by means of which 21l persons panicipating in the me=ting can hear
each other, Panicipation in a mesting pursuant to this Section shall constitue presence in person at such
mesting.

3.13. Quorum of Board of Directors. At all meatings of the Board, 2 Majoriry of the diractors
shall constinate a gquorum for the transaction of business, and the votss of a Majoriry of the directors present
2t a mesting at which 2 quorum is present shall constnue the decision of the Board, unless otherwise
specifically providad in these By-Laws or the Declaration. A meeting at which a quorum is inhially presznt
may continue 10 wansact business, notwithstanding the withdrawal of directors, if any action taken is
approved by at lzzst a Majoriry of the required quorum for that mesting, If 2ny meeting of the Board
cannot ba hald becausz a quorum is not present, a Majority of the directors present at such meeting may
adjourn the meeting 1o a time not less than five nor more than 30 days from the date of the criginal
meeting, At the reconvened mesting, if a quorum is present, any business which might have bezn
transzcted at the mesiing originally called may be iransacted without further notice,

3.14. Comp=psation. Directors shall not receive any compensaticn from the Association for
acting as such unl=ss approvad by Voting Delegzates representing 2 Majority of the total Class "A" vaotes
in the Association at a regular or special meeting of the Association, Any dirsctor may be reimbursed {or
expensss incurrad on bekzlf of the Association upen zpproval of a Majoriry of the cther directors. Nothing
herein shall prohibit the Assoeiation from compsnsating a director, or any entity with which 2 dirsctor is
effiljated, for services or supplies furnished to the Association in a capacity ather than as a directer
pursuant to 2 contract or agreement with the Association, provided that such director's interest was made
known to the Board prior 1 entering into such contract and such contract was approved by a Majority of
the Board of Directors, 2xcluding the interested director.
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3.15. Conductof M _.ngs. The Prasid=nt shall presids over all . _etings of the Board, and ths
Secretary shall keep a minute book of Board mestings, recording 21l Board resolutions and all transactions
and proceedings occurring at such meerings.,

3.16. Open Meatings. Subject to the provisions of Sections 3.12 and 3.17, zll mestings of the
Board shall be open to all Voting Delegates and, if required by law, all Owners, but attendess othar than
directors may not participare in any discussion or deliberation unless permission 1o speak is requested on
their behalf by 2 director. In such cass, the Prasident may limit the time any such individual may speak.
Notwithstanding the zbove, the President mey adjourn any mesting of the Board, reconvene in executive
session and exclude persons other than directors, to discuss maters of a sensitive nature, such a5 pending
or threatened litigation, personnsl matters, etc.

3.17. Action Withowt a Formal Meatine. Any zction to be taken at 2 mesting of the directors
or any action that may be taken at a meeting of the directors may be taken without a meeting if 2 consznt
in writing, setting forth the action so taken, is signed by 2ll of the directars, and such consent shall have

the same force and effect as a unanirnous vote,

C. Powers and Dutjes.

3.18. Powsrs. The Board of Directors shall have all of the powsrs and dutizs pecessary for the
administration of the Association's affairs and for parforming 21l rasponsibilitiss and exercising all rights
of tha Association 25 s=t forth in the Declaration, these By-Laws, the Anicles, and as provided by law.
Th= Board may do or cause to bs don= 2ll zcrs 2nd things which the Declaration, Articles, thess By-Laws,
or North Carolina law do not dirsct to bz don2 2nd 2xercised exclusively by the Voting Dealegates or the
membership generally.

3,19, Durjes, The duti=s of the Board shzll include, without [imitation:

(a) preparing and adopting, in actardance with the Daclaration, an annual budget sstablishing
cach Qwnzr's share of the Common Expzansss and any Neighborhood Expenses;

(b) levying and collscting such zssessments from the Owners;
(c) providing for the operation, care, upkesp, and maintenance of the Area of Common
ssponsibiliry;

(d) designating, hiring, and dismissing the personnel nscessary to carry out the rights and
respensibilities of the Association and where appropriate, providing for the compensation of such psrsonne]
and for the purches= of equipment, supplizs, and matarizls to be used by such personnel in the periormance
of their duties;

(&) depositing all funds received cn behelf of the Association in a bank depository which it
shall approve, and using such funds to operats ths Association, provided any reserve funds may be
deposited, in the directors' best businass judgmeat, in depositories other than banks;

(H making and amending use resiriztions and rules in accordance with the Declaration;
(g) opening of bank accounts on behalf of the Association and designating the siznatorizs

raguired;
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(h) making or et .acting for ths making of repairs, addit....s, and improvements (o or
alterations of the Common Area in accordance with the Declaration and these By-Laws;

(§] enforcing by legal means the provisions of the Declaration, thess By-Laws, and tha rulas
adopted by it and bringing any proceadings which may be instinuted on behalf of or against the Owners
concerning the Association;

)] obtaining and carrying property and liability insurancs and fideliry bonds, as provided in
the Declaration, paying the cost thereof, and filing and adjusting claims, 25 appropriate;

(k) paying the cost of all services rendared 1o the Association;
¢)] keeping books with detailed accounts of the receipts and expenditurss of the Association;

(m)  making available to any prospsctive purchaser of a Unit, eny Owner, and the heolders,
insurers, and guarantors of any Mortgage on any Unit, current copizs of the Daclaration, the Articlss of
Incorporation, the By-Laws, rules and 21l other books, records, and financial statemer's of the Associztion
as provided in S=ction 6.4;

(n) permitting utility supplisrs to use portions of the Common Arsa rezsonzbly nzcessary to
the ongoing development or operation of the Propenies;,

(o) indemnifying a director, officsr or committee member, or former dirsctor, oificzr or
commimes member of the Association to th= extent such indsmniry is rzguired by North Carolina law, ths
Articles of Incorporation or the Daclaration; and

(p) assisting in the resolution of disputes beiween owners and others without [irigation, as st
forth in the Declaraton.

3.20. . So Jeng 25 the Class "B" m=mbership
exists, tha Class "B" Member shall have a right to disapprove any action, policy or program of the
Associarion, the Board and any committee which, in the sole judgment of the Class "B" Member, would
tend 1o impair rights of the Declarant or Builders under the Declaration or thess By-Laws, or interfers with
developmant or construction of any portion of the Properiies, or diminish the level of s=rvices being
provided by the Association,

(a) Thz Class "B" Mcmber shall b2 given wrinten notice of 21l meetings and proposed actions
approved at mastings (or by writtan consent in lieu of a meeting) of the Association, the Board or any
committes. Such notice shall be given by cerified mail, reurn receipt requestsd, or by psrsonal d=livery
at the address it hes registered with the Secreury 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 reasonabls parricularity the agenda to be followed at such mesting. The Class "B”
Member may waive its right to receive notics in the same manner as provided in Section 3.11; and

(b) The Class "B" Member shall be given the opporunity at any such mesting to join in or 10

have its repres=ntatives or agents join in discussion from the floor of any prospective action, policy, or
program which would be subjsct to the right of disapprovel set forth herein.
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No zction, policy or program subject o the right of disapproval set forth herein shall bezoms
effecrive or be implem=nted until and unless the requirements of subsections (2) and (b) above hava ba=n
meL. " -

The Class "B" Member, its represencatives or agents may maks its concsrns, thoughrs, and
suggestions known 1o the Board and/or the members of the subject commines. The Class "B" Memb-r,
acting through any officer or director, agent or authorized representative, may sxercise is right to
disapprove at any time within 10 days following the meeting at which such action was proposed or, in the
case of any action wken by wrinen consent in lieu of a meeting, at any time within 10 days following
receipt of wrinten nodce of the proposed action. This right to disapprove may be used o0 block proposzd
actions but shall not include a right to require any action or counteraction on behalf of any commitz=e, or
the Board or the Association, The Class "B" Mzmber shall not use its right 1o disapprove to reducs the
level of szrviczs which the Association is obliget=d to provide or to prevent capial repairs or any
expenditure requirsd to comply with applicable Jaws and regulations.

3.21. Mansgemen!. The Board of Dirzclors may emplay for the Association a professional
management ag=n! or agents at such compensation 25 the Board may establish, to parform such dutizs and
sarvicss 2s the Board shall authorize. The Beard of Directors may dzlegats such powsrs as ars necessary
10 perform the manager's assign=d duties, but shall not delepats policymaking autherity or thoss duri=s szt
forth in Sections 3.1%(z), 3.19(b), 3.19(D, 3.18(z) and 3.19(i). The Declarant or an affiliats of the
Declarant may bz employsd a5 managing 2g=nt or manager,

The Board of Diractors may dslegats to ons of its mambers the authoriry to act on behalf of the
Board on all mattzrs relating to the duties of the managing agent or manager, if any, which might arisz
between mestings of the Board.

3.22, Accoums and Reponts, The following management siandards of periormance shall be

followed unless the Board by resolution sp=cifically detzrmin=s athzrwis=:

(a) accrual accounting, 2s dafinad by g2nzrally aceeptad accounting principlas, shall be

amployed;
(D) accounting 2nd conerols should conform to gensrally accepled accounting principles;
(<) czsh accounts of the Association shall not be commingl=d with any eth=r accounts;

(d) no ramuneration shall be acczpted by the managing agent from vandors, indspendent
tontractors, or oth=rs providing goads or serviess to the Asseciation, whether in the form of commissions,
finder's fees, servies fess, prizes, gifts, or otherwise; any thing of value received shall benefit the
Association;

(e) any financial or other inierest which the managing agent may have in any Firm providing
goods or serviess 10 the Associzdon shall be disclosed promply to the Board of Directors;

t9) commencing at the snd of ths quarter in which the first Unit is sold end closed, financial

reports shall be prepared for the Association at I=zst quantsrly (such financial statements shall include an
income statement reflecting all incom= 2nd exp=nse activity for the preceding priod on 20 accrual besis
and may includs such other reports as deemed n2c2ssary by the Board); and
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(4] an annual financial report shall be mads availabls 1o zll Class "A® M=mbsrs within 120
days after the close of the fiscal year. Such annual report may b= prepared on zn audited, reviswed, or

compiled basis, as the Board dei2rmines; provided however, upon written request of any holdsr, guzranior,
or insurer of any first Mengags an a Unit, the Assoziation shall provids an zudited financial stat=ment,

3.23. DBomowing The Association shall have the powsr (o borrow money for any legal purpose;
provided however, the Board shall obtain Veting Delegate approval in the same mannsr provided in
Section 8.6 of the Declaration far Special Ass=ssments if the proposzd borrowing is for the purpose of
making discrationary capital improvemesnts and the total amount of such borrowing, togather with 21l other
debt incurred within the previous 12-month peried, exeeeds or would exceed 10% of th= budget=d gross
expenses of the Assoziation for that fiseal year.

3.24, Rishtto Coniract. The Association shall have the right w contract with any Person for the
performance of various duties and functons. This right shall include, without limiadon, the right 10 eme
inio common management, op=rational, or other agreements with trusts, condominiume, coopsratives, or
N=ighborhood and othzr ownzrs or residents associations, within and outside the Propsmni=s; provided, any
common management agresment shall reguire the eonsent of a Majoriry of the totz] numb=r of directors

of the Association.

3.25. Enforcemen,

(a) Notice. Prior to imposition of any sanction requiring compliance with these proceduras
as s=t forth in the Declaration, the Board or iws delegate shall serve the alleged viclaior with writen notice
including (i) the nzture of the all=ged violation, (ii) the proposed sanction o be imposed, (iii) 2 siatement
that the alleged violator may present a wrinzn request for 2 hzaring to the Board or the covenanrs
committ=®, if one has be=n appoinied pursuant to Armicle 5, within 15 days of th= nodcs; and (iv) a
siateme=nt that the proposzd sanction shall be impesed 2s contain=d in the notics wnless a request for a
hearing is reczived within 15 days of the notice. 1f a timely request is not received, the sanciion swated in
the notice shall be impos=d; provided however, the Board or covenants commitie= may, put shall not be
obligat=d 10, susp=nd any propos=d sanction if the violarion is cured within the 15-day p=ried. Such
suspension shall not constiutz a waiver of the right to sanction future viclations of the sams or other
provisions and rules by any P=rson. In the =vent of a continuing violation, each day the violation continu=s
bayond ths 15-day pzriod constitutss a separate offense, and fines may be impos2d on a par diem basis
without furthzr notice to ths violator. In the evant of & violation which racurs within ons yzar from the
de1e of any notice hzrzunder, ths Board or covenzants commifltes may imposs & sanction without notics to

the violator.

(b) Hezrins. If 2 hearing is requested within the allored 15-day peried, the hazring shall be
held before the covanams commirnee, or if none has been appointed, then before the Board in executive
session. Tha allegad violator shall be afforded a reasonable oppeormnity 1o be heard. Prior o the
effectivensss of any sanction hereunder, proof of proper motice shall be placed in the minutes of the

eeting, Such proof shzll be deemed adequate if 2 copy of the notice, together with a stareme=nt of the date
and manner of delivery, is emered by the offic=r, director, or agent who delivered such notice, The notice
reguirement shall be deemed satsfied if the alleged violator or its r=presentarive appzars at ths mesting.
The minutes of the me=ting shall contain a writicn statement of the results of the hzaring and ths senction,

if any, impossd. ‘

10
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() Appzal. 1fa h.ing is held before 2 covenants commines, w.. violator shall have the right
10 app=al the d=tision 1o the Beard of Directors. To exsreise this right, a wrinen notice of zppeal must b=
received by the manager, President, or Secretary of the Associzrion within 15 days after the hearing date.

Article 4.
Officers

4.1. Officers. The officers of the Association shall be a President, Vice President, Secretary,
and Trzasurer. The President and Secratery shall b2 slect=d from among the members of the Board: other
officers may, but nsad not b2 members of the Board. The Board may appoint such oth=r officers, including
ons or more Assistant Secretaries and one or more Assistant Treasurers, as it shall desm desirable, such
offiears o havs such authoriry 2nd parform such dutiss as the Board prescribes. Any two or more offices
may be held by tha same person, except the offices of President and S=cretary.

4.2,  Elscrion and Term of Officz. The Board shall alact the officers of the Association at the
first meeting of the Board following each annual mssting of ths Voting Delzgzat=s, to s2rve until their
coessors are elscled.

4.3, Removal and Vacanciss. The Board may remove any officer whenever in its judgment ths
best intzrests of the Association will be servad, and may fill any vacancy in any office arising bazauss of
death, resignation, remeval, or otherwise, for the un=xpired porion of the term.

4.4, Powers ppd Duties. The officers of the Association shall =ach have such powers and dudss
as generally pertain to their respective officss, 28 well zg such powers and duties as may specifically be
condferred or imposed by the Board of Dircctors. The President shall be the chizf executive officer of the
Association. The Trzasurer shall have primary r=sponsibility for the preparation of the budget as provid=d
for in the De=claration and may d=lezate all or part of ths przparation and nortifization dutizs to a finanes
comminze, managzment 2gznt, or both, The Seserstary shall bz responsible for preparing minutes of
meztings of the Mambers and ths Beard and for authenticating records of the Association.

4.5,  Resienation. Any officer may resign at any time by giving wrinen notice to the Board of
Direciors, the President, or the Secretary. Such resignation shall take effect on the date of the receipt of
such notice or at any laiar time spacified therein, and unless otherwiss specinisd therein, the acceptzoce
of such resignation shall not be necessary ro make it aifscrive.

4.6,  Agreemen:s, Conracts, Desds, [eases, Checks, Erc. All agrecments, contracts, desds,

leas=s, checks, and other instumenis of the Associaton shall be exe=cuted by at least rwo officers or by
such other person or persons 25 mzy be designatsd by Board resolution.

4,7, Compensation, Compensation of officers shall be subject to the sams limitations 2s
compensation of directors undsr Ssction 3.14.
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Article 5.
Committess
5.1, Gepzml. The Board may appoint such comminees as it deems approprizte to perform such

tasks and 1o serve for such periods 2s the Board may designate by resclution. Each comminee shall operate
in accordance with the tarms of such resclution,

5.2.  Covenanis Commines. In addition to any other commitees which the Board may establish
pursuani to Section 5.1, the Board may appoint 2 covenants comurittes consisting of at least three and no
more than sevzn members. Acting in accordance with the provisions of the Declaration, these By-Laws,
and resolutions the Board mzy 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-Lzws,

5.3. Neighborhood Commitiees. In addition to any other committe2s appointed as provided
above, sach Neighborhood which has no formal organizational strucure or association may elsct a
Neighborhood Comrmittes to detzrmine the nature and extent of services, if any, to be provided 10 the
Neighborhood by thz Association in addition to these provided to all Membezrs of the Association in
accordancs with the Declaration. A Neighborhood Committee may advise the Board on any other issus,
but shall not have the zuthoriry 10 bind the Board., Such Neighborhood Committess, if elected, shall consist
of three to five Members, 28 d=renmined by the vote of at least 2 Majority of the Owners of Units within

the Neighborhood.

Neighborhood Commines members shall be elected for a t2rm of one year or undl their successors
zre elected. Any director 2lected to the Board of Directors from 2 Neighborhood shall be 21 ex officio
member of the Neighborhood Commines. The Neighborhood Commities shall elsct a chairperson who
shall preside ar its mastings and shall be respensible for ransmining any and all communications to the

Board.

In the conduct of its duties and r=sponsibilities, each Neighborhood Committzs shall abide by the
mesting, noticz and guorum requirements applicable to the Ecard under Sections 3.8, 3.9, 3.10, and 3.11,
and =ach Neighborhood Commines shzll elect a chairperson from among its members who shall preside
at its mestings, Meztings of a Nzighborhood Commires shall be open to all Owners of Units in the
Neighborhood and their repressnitves, Members of a Neighborhood Committes may act by unanimous
written consent in lisu of 2 me=ting.

Article 6.
Miscellaneous

6.1.  Fiscal Year. The fiscal year of the Association shall be the calendar y=ar unless the Board
establishes a differsnt fiscal year by resolution.

6.2.  Parliamentarv Rules. Except as may bs modifisd by Board resolution, Robert's Rules of

Order Newlv Revised (currant =dition) shall govern the conduct of Association proceedings when not in
conflict with North Carolina law, tha Articles of Incorporation, the Declaration, or th=se By-Laws.

6.3. Conflicss. If thars are conflicts barwesn the provisions of North Carolina law, the Aricles
of Incorporation, the Declaration, and these By-Laws, the provisions of North Carolina law, te
Declarztion, the Artcles of Incorporation, and the By-Laws (in that order) shall preveil.
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6.4. Books and Records. oh

(2)  Inspection bv Members and Morgagees. The Board shall make available for inspecrion

and copying by any holder, insurer or guarantor of a first Mortgage on a Unit, any Class "A" Mamter,
or the duly appointed representative of any of the foregoing at any reasonable tims and for a purposs
rezsonably refated to his or her interzst in a Unit: the Declaration, By-Laws, and Articles of Incorporation,
including any amendments, the rules of the Asscciation and the minutes of mestings of the Members, the
Board, and comminees, The Board shall provide for such inspection to take placs at the office of the
Association or at such other place within the Propenies as the Board shall dasignats.

(b Rules for Inspection. The Beard shall establish rules with respect to:
(1) notice to be given to the cusiedian of the records;
(1) hours and days of the w2ek when such an inspection may be made; and
(i) payment of the cost of reproducing documents requested.
(c) nspection by Directors. Every director shall have the absolute right at any reasonzble time

10 inspect all books, records, and documents of the Association and the physical proparties owned or
controlled by the Association, The right of inspection by a director includes the right to maks a copy of
relevant documeznts al the expense of the Association.

6.5. HNoticgs. Except as othzrwise provided in the Declaration or thes= By-Lsws, all noticas,
dzmands, bills, statements, or othar communications undar the Declaration or thess By-Laws shall b= in
writing and shall be deamed 10 have been duly given if delivered personally ar if sent by United States
mail, first clzss postage prepaid:

(a) if 10 a Member or Voting Dzlegate, at the address which the Mz=mber or Voting Del=gars
nas desiznated in writing and filad with the Secretary or, if no such address has be2n d=signaizd, at the
address of the Unit of such Member or Voting Dslecate; or

(t) if to the Association, the Board, or the managing agent, at the principal office of the
Association or the managing agent or at such other address 25 shall be designared by notice in writing 10
thz Mermbars pursuant 1o this Sszrion.

6.6. Amendment.
(a) Bv Declarant. Untll termination of the Class "B" membership, Declarant mzy unilaterally

amend these By-Laws for any purpose. Therzafier, the Declarant may unilaterally amend these By-Laws
at any time and fTom lme to time if such amendment is nec=ssary (i) to bring any provision into
compliance with any applicable governmental statute, rule, regulation, or judicial dstermination; (ii) to
=nable any reputable title insurance company 1o issue title insurance coverage on the Units; (iii) to enable
any institutional or sovernmental lender, purchaser, insurer or guarantor of Mortzage loans, including,
for example, the Faderal National Mortgage Association or Federal Home Loan Mortzzge Corporation,
to make, purchase, insure or guzrantes Mortgage loans on the Units; or (iv) 1o satisfy the requirsments of
any local, stats, or federal governmental agency. However, any such amendment shall not adversely affsct
the titls 1o any Unit unless the Owner shall consent tharato in writing. In addition, so long 2s ths Declarant
OWns any proparty which is subject to the Declaration or which may be unilaterally subjected to the

FAWFS DATARED\BLUSSREDBYLAWS.YT 478757 13



Bl G 3reueay

De=claration by Declarant, it yazy unilaterally amsnd thes= By-Laws for any other purposs, provided the
am=ndment has no material adverse effect upon any right of 2ny M=mber.

(t)  Bv Members. Exceptas provided above, these By-Laws may be amended only by ths
affirmatve vot= or wrillen consent, or any combination tereef, of Vouing Delegates representing 67% of
the total Class "A" votes in the Association, and the wiitten consent of the Declarant, so long 2s Declarant
owns any properry which is subject to the Declaration or which may be unilatzrally subjected to the
Declaration by Declarant. Execept as may be otherwise provided in these By-Laws, no Class "C" Mambar
ghall be entitled 10 vors on any amendment 10 the By-Laws.

Notwithstanding the above, the percentags of votss nsczssary to amend a specific clause shall oot
be less than the preseribed perezntage of affirmative votss required for action to be tak=n under that clavse,

()  Validirv and Effective Dats. Any amendment to thess By-Laws shall become effsctive
upan recordation in the Public Records, unless a later effectve date is specified in the amendment, Any

procedurzl challenge 10 an amendme=nt most bs made within six months of its r=cordation or such
amendment shall be presumed to havs bz2n validly adopt=d. In no event shall a chanee of conditions or

circumstznces operate to amsnd any provisions of thess By-Laws.

No amendment may remove, revoke, or modify any right or privilege of the Declarzmt or the
Class "B" Member without the wrinsn consznt of the Declarant, the Class "B" Membsr, or the assignes

of such right or privilege.
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I, the undersigned, do hereby certify:

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

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

N WITNESS WHEREQOF, I have hereunto subscribed my name and affixed the seal of said

Assaciation this 28th day of May, 1957,
‘Q@ﬁ%ﬁ EAL]
Danny L."Ferguson, retary
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Brunswick County—Register of Deeds
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Inst #62454 Book 1421Page 376
12/08/2000 01:22:41pm Rect (,p]$ 1o

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

Bluegreen Caralina Land, Inc., a Delaware corporation, the Declarant. acting
pursuant to the provisions of § 6.6() 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 of the By-Laws, as hereby amended. reads as follows:

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

The undersigned Declarant certifies the proper adoption of this Furst Amendment

o By-Laws to be effective as provided therein.
BLUEGREEN CAROLINA LAND, INC.
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Inst # 62454 Book 1421Page: 377
STATE OF NORTH CAROLINA
COUNTY OF _ “Bgi,wmizsic X

; Lﬂu\.\::\{ WO\ e . a Notary Public in and for
said County and Statédo hereby certify that 1 . Dol EAwoegds,  personally
appeared before me this day and acknowledged that he is i President of BLUEGREEN
CAROLINA LAND, INC. , a corporation, and that he, as uice President being uuthonzq;pi.nm t;l(s
so, executed the foregoing on behalf of the corporation. WO,

WITNESS my hand and official seal, this the ‘5" day of
Aecemlneg. 2000

Y ks
_mu_e T e

N Notary Public

My Commission Expires:

MY CORSSO0N Prtees sy 3], 5003

991 062-0001-001
WLNMAING2272 1

STATE OF NORTIH CAROLINA

COUNTY OF BERUNSWICK
The Foregomng (or annexed) Certificate(s) of

LYNN R WALDRON

Notary(ics) Public 1s (arc) Certificd to be Correct. 8+h T —_—

This Instrument was filed for Registration on this

Day of - , 2000

in the Book and Page shown on the First Page hereof, )
been A%}

ROBERT J. ROBINSON) Register of Deeds
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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, In¢. by Bluegreen Carolina Lands, LLC, a Delaware limited

liability company ("Declarant”.)

RECITALS:

1, Blnegreen Carolina Lands, LLC is the successor 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 Community Association, Inc.

P 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 ratifv the action taken as more particularly set forth in the Amendment.

NOW, THEREFORE, Declarant executes and records this instrument for the
purpose of correcting the name of the Declaran: in the Amendment and ratifying 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.

BLUEGREEN CAROLINA LANDS. LLC (SEAL)
A Limited Liability Company

—~
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STATE OF NORTH CAROLINA
COUNTY OF BRUNSWICK

1, 'ﬂ/ata.nit, C—J.mn , a Notary Public in and for

said County and State, do hereby certily that J. DAVID EDWARDS before me this day
personally appeared, who being by me first duly sworm, says that he is a manager of

BLUEGREEN CAROLINA LANDS, LLC, the limited liability company described in and which
exeeuted 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 scal, this the.:iq'”" day of
i decernbor 2000

MRULLLBALLLT
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( Notary Public
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My Commission Expires:

G-0%. 58

991 062-0001-001
WLMMAINE2752.1

STATE OF NORTH CAROLINA
COUNTY OF BRUNSWICK

The Foregoing (or annexed) Certificate(s)of ___ /DAl TH GLENN

Notary(ies) Public is (are) Certified to be Correct.
This Instrument was filed for Registralion on this 29th Dayof
~n the Book and Page shown on the First Page hercof.

December

| 2000
M/BF
ROBE

J. ROBINSON, Register of Deeds
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Constance P. Haywood. Esq.

Epstein Becker & Green, P.C, lej ‘59'5
945 E. Paces Ferry Road, Suite 2700

Atlanta, Georgia 30326 o :
>

STATE OF NORTH CAROLINA REFERENCE: DEED ROOK 1143
PAGE 258

COUNTY OF BRUNSWICK

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

TIHIS AMENDMENT to the By-Laws of Winding River Plantation Community Association. Inc.
is adopted this = day of [iou T*= , 2003, by Bluegreen Carolina Lands, LLC, a Delaware
limited Liability campany, {/k/a Bluegreen Carolina Land, Inc. (*Declarant™),

WITNESSETH:

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

WHEREAS, Deelarant deems it appropriate to amend the By-Laws as set forth belaw.

NOW. THEREFORE, pursuant to the powers retained by Declarani under the By-Laws,
Declarant hereby amends Article 3. Section 3.5 of the By-Laws by deleling subscetion {c) in its entirety
and substituting the following therefor:

35 Election and Term of Office.

() Within 90 days after ternumation of the Class “B” Control Peénod, the
three directors appointed by the Class "B” Member shall resign, and an eleetion shall be
held at which the Class “A™ Members or Voting Delegates, if elected, shall elect three
directors to fill the vacancies.

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

(e) At such time as Voting Groups are formed, directors shall be elecied by
the Voting Delegates, with an equal number of directors elected by the Voting Delegates
representing each Voting Group and any remaining positions filled at large by the vote of
all Voung Delegates,

(8] The Board may, by resolution, increase or decrease the number of

dircetors.

AT 103709.]
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Except as modified herein, the By-Laws remamn in full foree and effect.

IN WITNESS WHEREOQF, the undersigned Declarant has executed this Amendmenit, this ‘_;r .
day of [%] 5;‘.'15 Vi L2003,

STATE OF NORTH CARGLINA

COUNTY OF 2 nsuns 2 L
T Y / Eazll . . . .

L, Rrerss k. D8, Notary Public of the County and State aforeszid, eertify
that ], David Edwards, attormey-in-fact for Bluegreen Caroling 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 exccute and acknowledge said
instrument is contained in an instrument duly executed, acknowledged, and recorded in the Office of the
Register ol Deeds of Brunswick County, North Caraling on the 9" day of November, 1999, in Book 1331,
Page 552, and that this instrument was execufed under and by virtue of the authority given by said
mstrument 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

the mid&lueggir"l Carolina Lands, LLC.
%,

o
‘a.md and official seal, this > dayof { ;\T'M LL.“\"T . 2003

Lok
& Q\O

£ &
=4 4
E e, ko Loeecl
3 v ] !i s Natary Public
12 §
2%
o7 [ CAROLINA
T o pats®
COUNTY QF BRUNSWICK
kLAl ™ T ¥ g 5 g P Y Y o e il ICORIEI ) Ty g [ S
STATE OF NORTH CAROLINA
COUNTY OF BRUNSWICK BRENDA K WOOD

The Foregoing (orannexed) Certificate(s) of

quy(iesl Public is (are) Certified lol_:\e Cm're:fl. 25+h August 2003
This Instrument was filed for Registration on this Day of "
in the Book and page shown on the First Page hereof. k
ROBERT |. ROBINSON, Register of Deeds
2

ATH03769.1
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COUNTY OF BRUNSWICK il ®W

After recording rewurn 1o;
Coustance P, Haywood, EBsq.
Epstein Becker & Green, P.C.
Resurgens Plaza, Suite 2700
945 East Paces Ferry Road
Atlanta, Georgia 30326-1280

STATE OF NORTH CAROLINA

NOTICE OF TERMINATION OF CERTAIN RIGHTS
(UNDER DECLARATION OF COVENANTS, CONDITIONS,
AND RESTRICTIONS FOR WINDING RIVER PLANTATION)

THIS NOTICE OF TERMINATION OF CERTAIN RIGHTS (UNDER DECLARATION OF
COVENANTS, CONDITIONS, AND RESTRICTIONS FOR WINDING RIVER PLANTATION) 1s

made this ‘_‘}_ day of |5} -..-_gl_kst, 2003 by Bluegreen Carolina Lands, LLC, a Delaware limited liability
company, [fk/a Bluegreen Carolina Land, Ine. (hereinaller referred (o as “Declarant™).

WITNESSETH:
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, ¢f seq., in the

Public Records of Brunswick County Registry, North Carolina (such instrument as supplemented and
amended 15 herem referred to as the “Declaration”); and

WHEREAS, capitalized terms not defined herein shall 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. Scction 3.2(b) of the Declaration. the Class “B” Contral
Period may be terminated 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 [urther provides that the Class “B”
membership may be termunated by the Declarant i its discretion when it so determunes and declares n a

recorded instrument; and

WHEREAS, pursuant to Article 9, Section 9.2(a) of the Declaration, the Declarant retains the
right 1o 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 swrender of this right prior to
that time in a written instrument in recordable form executed by Declarant; and

AT 100493, ]
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WIIEREAS, the Declaranl now deems iU appropriale o relinguish 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 aclions:

1.

e

AT 106493 1

Dicelarant, as the sole Class “B” Member, hereby relinguishes its right to appoint a Majority
of the members of the Board of Directors and tenmmates the Class “B” Contral Period,
effective August 1, 2003; and

Declarant hereby relinquishes its right to Class “B” membership and fermimates the Class “B”
membership, effective August |, 2003; and

Declarant hereby surrenders its right to appoint members of the ARB, effectuve August |,
2003; and

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

|Signatures Commence on Following Page])
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IN WITNESS WHEREQF, the undersigned Declarant has executed this Notice of Termination of
Certain Rights the day and vear first 2bove written,

STATE OF NORTH CAROLINA

COUNTY OF Rrucnageie ko

1. B\_"{,;_ﬁ;ﬁ ?\_‘ w-"'-L\'_‘r:l . Notary Public of the County and State aforesaid, certify
thal I. David Edwards, attomey-in-faet for Bluegreen Caroling 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 1o 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

ex "qg {i{thﬁomﬁomg and annexed instrument for the purposes therein expressed for and on hehalf of
Ut pdid Bluegres) ¥ lina Lands, LLC.

$F 5 A »
= f’? SWitde 'S‘T) andeand official seal, this = day of ".'i’! oSt 2003,

2
S ot = ) \g -~ 3
éﬁl’.,{ .:_'I-"_? %g_g It g A - ) o ,{-_cL
".,1 b P AT Notary Public
7
STAP

COUNTY OF BRUNSWICK
, Notary Public is

The foregoing (or annexed) Certificate of
rartifiad ta ke Aaseeant
STATE OF NORTH CAROLINA

COUNTY OF BRUNSWICK rt? l‘k l( Q[\ CL
CEanc 4l

The Foregoing (or anncxed) Certificate(s) of

Notary(ies) P;btiu is (are) Certified to I_‘)c Correct. e !
This Instrument was filed for Registration on this Day of
in the Book and page shown on the First Page hereot.

INSON, Reg?ler- of Deeds

AT:106493 | 3
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AMENDMENT TO BYLAWS OF
WINDING RIVER PLANTATION COMMUNITY ASSOCIATION, INC.
THIS AMENDMENT TO BYLAWS OF WINDING RIVER PLANTATION

COMMUNITY ASSOCIATION, INC. (" Amendment") is made this 3% day of
:_hnUﬁf\L . 2009 by Winding River Plantation Community Associstion, Inc., a North

Carolina f‘.‘L—ijpfﬂﬁI corporation (hereinafter referred to as the "Association™).

WHEREAS, Blucgreen Carolina Land, Inc., a Delaware corporation (the
"Declarant") caused 1o be recorded the Bylaws of Winding River Plantation Community
Association, Ine. 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 affirmative vote or written consent of Voting
Delegates representing sixty-seven pereent (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 [ollows:

PREPARED BY EZE“"""".., 1
Ward and Smith, PA. i ..;g” i

Urive =ity Corporate Center
1¢¢ Aacine Drive
Wilmingion, NG 28403
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1 Section 2.3, Annual Meetings, 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 tatal 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".
<h Section 2.5, Notice of Meetinos, 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.

3 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 licu thereof: "Members".

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

sentence is deleted in its entirety.
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11.  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 thereoft "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 QOffice, 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 arc deleted in their entirety and the following is inserted in lieu thereof: "Members'.

d. The words "or the Voting Delegates” in the first sentence of the
second paragraph are deleted in their entirety.

g; 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".

34 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 first 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."
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16,  Section 3.16, Open Meetings, is amended as follows: The words "all
Voting Delegates and" in the firsi senience are deleted in their entirety,
17. Section 3.18, 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".
18 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,
writlen consent, or any combination thereof, prior to borrowing
moncy for acquiring or constructing any capital improvement."

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

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

thereaf: "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 by 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 to

cast his vote or provide his written consent directly whenever such vote is reguired.
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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: %MM_E ég&’-‘ﬂ =

Laretr Mok e

, President

COUNTY, NORTH CAROLINA

Bansw e
I certify that the following person(s) personally appeared before me this day, acknowledging to
me that he or she signed the foregoing decument for the purpose(s) stated therein, in the capacity

indicated, and having been first authorized to do so
Lacerte Raneson , 83
of Winding River Plantation Community Association, Inc

/,Dt'f = Ldﬁﬁ"(
Date -:S-legc:.{ 2, Doy (LOEI:[«QML-\
' Signature of Notary Pubtit

My commission expires: @q; \J ll &8 1

(Official Seal)
“nl.l I mu,-,,

WLMAIN\IB57872
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AMENDMENT TO BYLAWS OF
WINDING RIVER PLANTATION COMMUNITY ASSOCIATION, INC.

THIS AMENDMENT TO BYLAWS OF WINDING RIVER PLANTATION
COMMUNITY ASSOCIATION, INC. ("Amendment”) is made this 13th day of May, 2010 by
Winding River Plantation Community Association, Inc.. a North Carolinag nonprofit corporation
(hereinafter reterred to as the "Association").

WIEREAS, 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 affirmative vole or written consent of sixty-seven
percent (67%) of the total Class "A" votes in the Association: and

WHEREAS. the Asscciation has obtained the writien consent 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:
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Section 3.1. Governing Bodv: Composition, 1s deleted in its entirety and the

following is inserted in lieu thereof:

"Seetion 3.1, Qualifications and Votinz, No person shall be eligible for election
by the Members of the Association as a director unless such person is an Owner.
legal 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 1o serve as a director (a) if the member is more
than thirty (30) days delinquent in meeting any financial obligation owed to the
Assaciation, if such delinquency s not cured by the record date set pursuant to
Section 55A-7-07 of the North Carolina Nonprofit Corporation Act for such
members’ meeting in the case of an election of directors, or (b) if the member
otherwise is in violation of any provision of the Declaration, Bylaws, Articles of
Incorporation. or Association rules and regulations. In addition, only one (1)
Owner from each Unit may serve on the Board at the same time. Each director
shall be entitled to one (1) vote on all matters that come before the Board ™

[SIGNATURE PAGE FOLLOWS]
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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 Direclors first duly given, this the day and year first above written.

WINDING RIVER PLANTATION COMMUNITY
ASSOCIATION, INC.,

a North Caroling nonprofit corpuration
70
By: 4;;, A ra{ﬂ/

Pam Carmichael. President

Lreensiee o COUNTY. NORTH CAROLINA

| certify that the following person(s) personally appeared beflore me this dav, 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 Carmichael, as President of Winding
River Plantation Community Association. Inc.

Date & - 3-io 2’;&-:-—-4-—/?(’7 )’{_._.i)_/

Stenefioe of Notmy' Public '\\

-—
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(Official Seal)
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