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

} RESTRICTIONS OF INDIAN HILL CLUE
COUNTY OF BEAUFORT } AND WINDMILL HARBOUR

This DECLARATION OF ASSOCIATION MERGER AND AMENDMENT
TO COVENANTS AND RESTRICTIONS OF INDIAN HILL CLUBR AND WINDMILL
HARBOUR (the "Declaration”) is made effective this 7th day of February, 1936 by the
INDIAN HILL. OWNERS’ ASSOCIATION, INC., a South Carolina nonprofit corporation
having an address of Post Office Box 21784, Hillon Head Island, South Carolina 25925 (the
"[HOA"), and the WINDMILL HARBOUR ASSOCIATION, INC,, a South Caralina
nonprofit corporation having an address c/o Property Administrators, Inc., Suite 307
Watersedge, Hillon Head Isfand, South Carolina, 29928 (the "WHA").

WHEREAS, Windmill Harbour Company, a South Carolina joint venture, created
a planned unit development known as Windmill Harbour located on Jenkins Island, Beaufort
County, South Carolina, through that ceriain indenture entitled "Declaration of Land Use
Covenants, Conditions and Restrictions for Windmill Harbour Company's Windmill Harbour
Property, Hilton Head Isiand, South Carolina and Creation and Functions of Windmill Harbour
Ascociation™ recorded on Angust 28, 1981 in Deed Book 331 at Page 465 in the Office of the
Register of Mesne Conveyances for Beaufort County, South Carolina, as amended by that certain
*First Amendment to Declaration of Covenants” recorded in Deed Book 357 at Page 1243, as
amended by that certain "Second Amendment 1o Declaration of Covenants™ recorded in Decd
Book 382 at Page 48, as amended by that cerfain "Supplement Townhouse amd Patio Home
Covenants for Windmilt Harbour™ recorded in Peed Book 382 at Page 51, as amended by that
certain "Fourth Amendment to Declaration of Covenants” recorded in Deed Book 413 at Page
540, as amended by that certain “Fifth Supplemental Declaration 1o Land Use Covenants™
recorded in Deed Book 420 2t Page 269, as amended by that cermin “Sixth Amendment
Declaration to Land Uss Covenanis™ recorded in Deed Book 435 at Page 543, as amended by
that certain "Supplemenial Declaration of Land Covenams, Conditions and Restrictions for
Windmill Harbour® recorded in Deed Book 401 at Page 1072, as amended by that certain
*Seventh Amendment to Declaration of Land Use Covenants, Conditions and Restrictions for
Windmill Harboor Company’s Windmill Harbour Property” recorded in Deed Book 486 at Page
807, as amended in Deed Book 518 at Page 1929, and as subsequently amended by any further
amendments thereto (collectively, the "Windmill Harbour Covenants”); and

WHEREAS, purstant to the Windmill Harbour Covenants, Windmill Harbour
Company crealed WHA and instilled in WHA the powers, duties and cbligations to adminisirate
and enforce the covenants, conditions and restrictions set forth in the Windmill Harbour
Covenants; and
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WHEREAS, Windwill Harbour Company conveyed certain real property
comprising all of the common areas of Windmill Harbour 10 WHA by deed dated January 28,
1994, and recorded February 4, 1994 in the Office of the Register of Mesne Conveyances for
Beaufort County, South Carolina in Official Record Book 682 at Page 1473, (the "WHA Deed™);

and

WHEREAS, Windmill Harbowr Company also created a planned unit
development within Windmill Harbour known as Indian Hill Club through that certain
"Declaration of Covenants and Restrictions for Indian Hill Club in Windmill Harbour and
Provisicns for Indfan Hill Club Owners Association, Inc.” dated January 11, 1983 and recorded
in the Office of the Register of Mesne Coaveyanees for Beaufort County, Sovth Carolina on
January 13, 1983 in Deed Book 361 at Page 1493 (the "Indian Hill Covenants™); and

WHEREAS, Pursvant to the Indian Hill Covepants, the Windmill Harbour
Company created IHOA ard instilled in IHOA the powers, duties and obligations to administrate
and enforce the covenants, conditions and restrictions set forth in the Indiar Hill Covenants; and

WHEREAS, the property subject to the Indian Hili Covenants i8 a portion of the
property also subject to the Windmill Harbour Covenants, and in contemplation of the action
planned berein, the common areas within [ndian Hill Club were deaded to WHA in the WHA
deed; and ’

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

WHEREAS, the property owners constituting the [HOA have taken action to .

assign the rights and duties created by the Indian Hill Covenanss 1o the WHA and to merge the
IHOA. into the WHA; and

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

WHEREAS, the JHOA and the WHA wish to document the merger of the JHOA
into WHA through this Declaration.

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

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

solely by the WHA.

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

IN WITNESS WHEREOF, the Indian Hill Club Owners’ Association, Inc. and
the Windmil] Harbour Association, Inc. have caused this Declaration to be executed this
day of é&&?, 199

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

s L et

STATE OF SOUTH CAROLINA )
) ACKNOWLEDGEMENT

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

, do hereby cenify that
,as a duly authorized officer of INDIAN HILL CLUB

: ASS i 'PION INC.. on behalf of the corporation, personally appeared before me
his day and acknowledged the due execution of the foregomg instrument.

‘Witness my hand and official seal this 27 ™~ dayof y .
1595. ;

(SEAL)

Iic for South Cafolina
W My Commission Expires:

- S ;:'c:d)l
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STATE OF SOUTH CAROLINA )
) ACENOWLEDGEMENT

COUNTY OF BEAUFORT ) under SC Code §30-5-30(C)
1, }241 D‘/ * , do hereby cenify that

Dok Chadell s a duly authorized officer of WINDMILL
HARBOUR ASSOCIATION, INC., an behalf of thé corporation, persenally appeared before
me this day and acknowledged the due execution of the foregcing instrument.

Winusmyhmdaudaﬁiciaimlmis/fdayor %&v ;

1995,
% /&DA// > _(SEAL)
N Public for South Carolina
Commission Expires:
yoxk 3o wh, e



EXHIBIT “"A"
WINDMILL HARBOUR PLAN OF MERGER

THIS WINDMILL, HARBOUR PLAN OF MERGER (the "Plan™) is effective this

/ﬁé day of ﬂgﬁ 1993, by and hetween WINDMILL HARBOUR ASSOCIATION,

INC. ("Windmill Harbour”), a South Carolina nopprofit corpomation, and INDIAN HILL

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

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

WHEREAS, the Boards of Directors and the members of Windwill Harbour and Indian
Hill deem it advisable for the general welfare and advantage of the corporations that the
corporations merge into a single corporation ("Surviving Corporation®) pursnant to this Plan,
and Windmill Harbour and Indian Hill respectively desire to so merge pursuant to this Plan and
purstrant to the applicable provisians of the laws of the State of South Carofina;

NOW, THEREFORE, in consideration of the premises and the mumal agreements
herein contained, the parties hereby agree, in accordance with the applicable provisions in the
laws of the state of South Carolina, that Windmill Harbour and Indian Hill shall be merged into
a single corporation, to wit: WINDMIELL HARBOUR ASSOCIATION, INC. a South Carolina
nonprofit corperation, and one of the parties hereto, which is net a new corporation, and which
shall continue its corporate existence and be the Surviving Corporation afier the Merger, and the
terms amd conditions of the Mexrger hereby agreed upen which the parties covenant to observe,
keep and perform in the mode of carrying the same inio effect are and hereby shall be as
heseafter set forth.

ARTICIE 1.
EFFE TIME O GE;

1.1.  Effective Time. At the Effective Time of the Merger, the separate existence of
Indian Hifl shall cease and Indian Hifl shall be merged into Windmill Harbour, which will then
be the Surviving Corporation. The Effective Time shall be on the date on which the Anicles of
Merger are filed with the Office of the Secretary of State of South Carolina.

\.2.  Indinn Hill Covenant Obligations Prior v Effective Ttme. Notwithstanding
anyihing contined herein to the contrary, Indian Hill and Windmill Harbour agree that afl
rights, ebligations, covenants and eonditions contained in the "Declaration of Covenants and
Restrictions for Indian Hill Club in Windmill Harbour and Provisions for Indian Hill Club
Owners Association, Inc.” dated Tanuary 11, 1983 and recorded in the Office of the Register of
Mesne Conveyances for Beanfort County, South Carolina on January 13, 1983 in Deed Book
361 at Page 1493 ("Indian Hill Covenants™) shatl vest in, obligate, and inure 1o the benefit of
Windmill Harhour as of January 1, 1995.
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Windmill Harbour only shall have the power 10 Ievy property owner assessments on the
members of Indian Hill. Both patties apree that (he purpose of this Merger is to end all
duplicative assessments and costs, and that all such costs in maintaining Indian Hill are to be
minimized effective January 1, 1995 unti! the Effective Time, :

1.3. Indian Hill Administrative Costs Prior to Effective Time. All adminisirative costs
of maintaining Indian Hill as a separate entity and causing this Merger shall be borne by the
members of Indian Hill. Those costs are estimated not 1o exceed $_ /, oue .02, . These
costs are submitied 1o the Indian Hill members for approval along with this Plan as set forth in
Article VIII below. An amount equal 1o these estimated costs shall be collected from the Indian
Hill members and held in escrow with the law office of Edward E. Bullard, Esq. until the
Effective Time. After the Effective Time, WHA shall submit to the escrow agent an invoice for
such costs which shall be paid from the escrowed funds.

ARTICLE IL
BYLAWS AND COVENANTS

The Bylaws of Windmill Harbour at the Effective Time of merger sbail be the Bylaws
of the Surviving Corporation until the same shali be altered or amended in accordance with the
provisions thereof. The parties agree that, with the exception of Article VI, the provisions of
the Indian Hill Covenants duplicate those covenants burdening the planned unit development of
Windmill Harbour entitled "Declaration of Land Use Covenanis, Conditions and Restrictions for
Windmill Harbour Company’s Windmill Harbour Property, Hilton Head Island, South Carolina
and Creation and Functions of Windmill Harbour Association”™ recorded on August 28, 1981 m
Deed Book 331 at Page 465 in the Office of the Repister of Mesne Conveyances for Beaufort
County, South Carolina, as amended from time to time ("Windmill Harbour Covesants”).
Therefore, at the Effective Time of Merger the Windmill Harbour Covenants shall be the
covenants of the Surviving Corporation unti! the same shali be altered or amended in accordance
with the provisions thereof, The cbligations, rights, duties and coverants contained in Article
VI of the Indian Hill Covenants regarding Indian Hill Club Townhouse and Patio Home Deed
Covenants shall obligate and inure to the beoefit of Windmill Harbour following at the Effective
Time

ARTICLE IHO.
DIRECTORS AND OFFICERS

The directors of Windmill Harbour at the Effective Time shall be the direciors of the
Surviving Corporation until their respective successors are duly elected and qualified. Subject
to the autherity of the Beoard of Directors as provided by law and the Bylaws of the Surviving
Cosporation, the officers of Windmill Harbour at the Effective Time of Merger shall be the
officers of the Surviving Corporation.
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ARTICLE Iv.
EFFECT OF MERGER

At the Effective Time of the Merger, the Surviving Corporation shall succeed 1o, without
other transfer, and shalt possess and enjoy, all the rights privileges, immunities, powers and
franchises both of a public and a private nature, and be subject to all the restrictions, disabilities
and duties of both Windmitl Harbour and Indian Hill, and all the rights, privileges, immunities,
powers and franchises of Windmill Harbour and Indian Hiil and al] property, real, personal znd
mixed, and all debts due to either of said corporations on whatever account, as well as for all
other things in action or belonging to each said corporation, shafl be vested in the Surviving
Corporation; and all property, rights, privileges, and powers, and all and every other inlerest
shail be thereafter as effectually the property of the Surviving Corporation as they were of the
respective corporations before merger, and the hfle to any real estate vested by deed or
otherwise in either of said corporations shall not revert or be in any way impaired by reason of
merger; provided, however, that all the rights of credilors and all liens upait any property of
either Windmill Harbour or Indian Hill shall be preserved unimpaired, limited in- lien to the
property affected by such liens at the effective time of the merger, and all delns, liabilities and
duties of Windmill Harbour and Indian Hill, respectively, shall thenceforth astach to the
Surviving Corporation and may be enforced against it to the same extent as if said debts,
liabifities and duties bave been incurred or contracied by the Surviving Corporation.

ARTICIE V.

ACCOUNTING MATTERS

The assets and labilities of Windimill Harbour and Indian Hill as at the effective time of
mesger, shall be taken up on the books of the Surviving Corporation at the amounts 21 which
they shall be carried at that time on the books of the respective cotporations. The amount of
capital of the Surviving Corporation afier the merger shall be equal to the sum of the agpregate
amount of the par value of the common stock to be issued in the merger and of the agpregate
par value of the common steck that will remain issued upon the merger,

ARTICLE V1.
APFROVAL OF MEMBERS; FILING OF ARTICLES OF MERGER

This Plan shall be submitted by both corporations’ Board of Directors 1o the members
of Windmill Harbour apd Indian Hill. Afier the members’ approval is obtained purseant to
South Carolina Code Section 33-33-1103, and subject to the conditions contaiaed in this Plan,
an Articles of Merger shall be signed, verificd and delivered to the Soutl Caroling Secretary of
State for filing along with the voling results of the Plan approval for both Windmil Harbour and
Indizn Hill as provided by South Carolin: Code Section 33-11-1 104, and such Anicles of
Merger shall be filed with the South Carolina Secretary of State. Following such filing, a
Declaration of Merger and Amendment to Covenants and Resirictions of Indian Hill Club and
Windmil] Harbour shall be filed with the Beaufort County Register of Mesne Conveyances in
the form attached hereto as Exhibit "A~.
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ARTICLE VIL
PRESE TIONS, WA TES AND CO S OF MILL

HARBOUR

Windmill Harbour hercby repsesents, warrants and covenanis to and with Indian Hill as
follows:

7.1. Organization. Windmill Harbonr is a nonprofis corporation duly organized,
validly existing and in good standing under the Jaws of the State of South Carolina. Windmill
Harbour has corporate power, and is duly authorized, to ows, lease and operale its properties
and to carry on its business as it is pow being conducted.

7.2. No Conflict with Other Instruments. The execation and delivery of this Plan,
and the consummation of the transactions contemplated hereby, will not result in the breach of
any term or provision of, or constitute a default under, or accelerate the performance required
by, any material indenture, morigage, deed of trust or other agreement or instrument to which
Windmill Harhour is or may be a party or by which it is bound, or conflict with any provision
of the Articles of Incorporation or Bylaws of Windmill Harbaur,

7.3.  Approval of Plan and Plan of Merger. The Board of Directors of Windmill
Harbour has approved this Plan and the (ransactions contemplated hereby, and has authorized
the exccution and delivery of this Plan by Windmill Harbour. Windmill Harbour has full power,
autherity and legal right to enter into this Plan, upon satisfaction of alf the cornditions 1o its
obligations hereunder, 10 consummate the transactions contemplaied heseby.

ARTICLE ViIL
ATIO NTIES AND COVEN F N L

Indian Hill bereby represents, warrants and covenaats to and with Windmill Harbour as
follows:

8.1. Organization. Indian Hill is a nonprofit corporation duly organized, validly
existing and in good standing under the laws of the State of South Carolina. Indian Hill has
corporate power, and is duly avthorized, 1o own, lease and operate its properties, and to conduct
its business as it is now being conducted. Indian Hill has delivered to Windmill Harbour
complete and correct copies of its Articles of Incorporation and Bylaws, and the Articles of
Incorporation and Bylaws of its subsidiaries (certified by their respective secretaries) as in effect
on the date hereof. There will be no changes in such Anicles of Incorporation or Bylaws
between ihe date hereof and the effective date of Merger without the written consent of Windmill
Harbour. All minutes of meetings of the Boards of Directors and members of Indian Hill and
its subsidiaries are contained in their respective minule books, which will be made available 10
Windmill Harbour at Windmill Harbour’s request. All minutes contained in such minute books
are complete and accurate.

522



8.2.  No Conflict with Other Insiruments. The execution and delivery of this Plan,
and the consummation of any of the transactions contemplated hereby, will not result in the
breach of any term or provision of, or constitute a default under, or accelerate the performance
required by, any material indenture, mortgage, or other agreement or instrument o which Indian
Hill or any Indian Hill Subsidiary is or may be a party, or by which it is bouad, ar conflict with
any provision of the Articles of Incorporation or Bylaws of Indian Hill.

8.3. Absence of Muterinl Adverse Changes. Since December 31, 1993, the operations
and assets, and the condition, financial or otherwise, of Indian Hill has net been materially
adversely affected in any way and Indian Hill is not aware of any events which are prohable to
occur in the future and which reasonably can be expected to result in any waterial adverse
change in the business, operations, prospects, properties of assets or the condition, financial or
otherwise, of [ndian Hill,

8.4. Approval of Plan. The Board of Directors of Indian Hill has approved this Plan,
the costs, and the transactions contemplated herebyy and has anthorized the execution and delivery
of this Plan by Indian Hill. Indian Hill has full power, autherity and legal right 1o enter into
this Plan and, upon satisfaction of all the corditiops to its obligations hereunder, 10 corsummate
the transactions contemplated hereby.

ARTICLE IX.
EFFECTIVE TIME

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

9.1. Effective Time. The Merger will becoms effective upon the filing of Anticles of
Merger by the Secretary of State of South Carolina (the "Effective Time"). Immediately upon
Windmill Harbour’s receipt of a filed copy of the Articles of Merger, a Declaration of Merger
and Amendment to Covenants and Restrictions of Indian Hill Club and Windmill Harbour shal{
be filed with the Beanfort County Register of Mesne Conveyances in the form attached hereto
as Exhibir "A~.

9.2. Transfer of Assets and Liabilities. At the Effective Time, the title o all real estate
and other property owned by Indian Hill shall be vested in Windmill Harbour, as the corporation
surviving the Merger, without any further act or deed, and Windmill Harbour shall be
responsible and liable for all the Iabilities of Indran Hitl.
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ARTICLE X,
ADDITIONAL COVENANTS OF MILL HARBOUR

In addition to the coverants set forth above, Windmill Harbour hereby covenants to and .

with Indian Hill tha:

10.1. Access to Froperties and Records; Confidentislity. Upon reasonable notice,
Windmill Harbour will afford to the officers and other authorized representatives of Indian Hill
full access to the properties, books and records of Windmill Harbour, within and without the
regular operating hours of Windmill Harbour, in order that Indian Hill may have full opportunity
to make such jnvestigation as it shall desire to make of the affairs of Windmill Harbour, The
officers and other authorized representatives of Windmill Harbour will furnish Indian Hill with
such financial and operating data and other information as to the business and properties of
Windmill Harbour as Indian Hill shall from time to time reasonably request. Iedian Hill will
not use any information obtained pursuant to this Section for any purpose unrelated to the
consummation of the framsactions contemplated by this Plan and, if the Merger is not
consummated, will hold all non-public information and documents obmined pursuant to this
Section in confidence. If this Plan is terininated, Indian Hill will deliver to Windmill Harhour
all non-public documents, and copies or summaries thereof, so obtained or prepared by it.

10.2. Meeting of Members. Windmill Harbour will call a meeling of its members (the
"Windmill Harbour Property Owners™ Meeting™), for the purpose of voting upon the Plan and
the transactions contemplated by this Merger. Windmill Herbour and the members of Windmili
Harbour’s Roard of Directors will recommend w0 Windmill Harbour members approval of the
Plan, and Windmill Harbour agrees 1o use its best efforss o obtain such member approval.

10.3. Best Efforts. Windmill Harbour will use good faith and diligent efforts tw bring
about the transacrions contemplated by this Plan as soon as practical, unless this Plan is
terminated as provided herein.

ARTICLE XI.

ADDITIONAL COVENANTS OF INDIAN RTF Y

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

11.1. Operations. Indian Hill will operate its business only in the usual, regnlar and
ordinary manner and, 1o the extent consistent with such operation, will use its best efforts to
preserve intact the present business of Indian Hiil.

11.2. Acress to Properties and Records; Confidentiniity. Indian Hill will afford to the

officers and other authorized representatives of Windmill Harbour full aceess to the property,
books, and records of Indian Hill. In order that Windmill Harbour may have full opportunity
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to make such investigation as it shall desire to make of the affairs of Indian Hill, Indian Hill
shall furnish Windmill Harbour with such financial and operating data and other inforination as
to the business and properties of Indian Hill as Windmill Harbour shall from fime w time
rezsonably request. Windmill Harbour will not use any information obtained pursuant to this
Section for any purpose unrelated to the consummation of the transactions contemplated by this
Plan and, if the Merger is not consummated, will hold alt nor-public information and documents
oblained pussuant to this Section in confidence, If this Plan is terminated, Windmill Harbour
will deliver to Indian Hill &}l non-public documents and summaries thereof, so obtained or

prepared by it.

1L.3. Meeting of Members. Indian Hill will call a meeting of its members (the "Indian
Hill Property Owners’ Meeting"), for the purpose of voting upon the Plan and the transactions
contemplated by this Merger. Indian Hill and the members of Indian Hill’s Board of Directors
will recommend to Indian Hill members approval of the Plan, and Indian Hill agrees to use its
best efforts to obtain such member approval.

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

{a) Indian Hill will not seil, lease, pledge, encumber or otherwise dispose of any of its
assets which are material, individually or in the aggregate, to the business or financial condition
of Indian Hill,

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

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

ARTICLE XIL
CONDITIONS T OBLIGATIONS O PAR'

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

12.1. Approval by Indian Hill Members. Ata meeting of member duly called and held
for such purpose pursuant (o South Carolina Code Section 33-31-703, the Plan and the matters
conternplated by this Mesger shall have been duly approved by three-fourths (3/4) of the
members of Endian Hill as provided for in Arricle VI, Section 3 of Indian Hill's Bylaws.

12.2. Approval by Windmill Harbour Members. At a meeting of member duly called

7



and held for such purpose pursuant to South Carolina Code Section 33-31-705, the Plan and the
matters contemplated by this Merger shall have been duly approved by two-thirds (2/3) of the
members of Windmill Harbour as provided for in South Carclina Code Segtion 33-31-1103.

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

ARTICLE XTH.
CONDITIONS TO OBLIGATIONS OF WINDMILL HARBOUR

The obligations of Windmill Harbour 1o cause the Merger to be consummated shall be
subject (o the satisfaction at or before the Effective Time of all of the following conditions:

13.1. Representotions, Warranties and Covenanis. All representations and warranties
of Windmill Harbour contained in this Plan shall be true and cosrect in all material respects at
and as of the Effective Time as if such representations and warranties were made at and as of
the Effective Time, and Wikdmill Harbour shall have performed all apreements and covenants
required by this Plan to be performed by it at or prior to the Effective Time.

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

requested for such purpose.

13.3. Litigation. At the Effective Time, there shall not be any pending litigation in any
courl or any proceeding by any governmental commission, board or agency, with a view to
seeking or in which it is sought 1o restrain, enjoin or prohibit consnmmation of the Merger, or
in which it is sought to obtain divestiture or rescission in connection with the Merger, and so
investigation by any governmental agency shall be pending or threatened which might eventually
result in any such suit, action or proceeding.

ARTICLE XIV.
CONDITIONS TO OBLIGATIONS OF INDIAN HILL

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

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

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

8
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Effective Time, and Windmil! Harbour shall bave performed all agreements and covenants
required by this Plan to be performed by it at or prior to the Effective Time.

14.2. Other Legal Matters. All legal matters in connection with this Plan and the
transactions contemplated hereby shall have been approved by counsel for Indian Hill, and there
shalt have been furnished to such counsel by Windmill Harbour certified copies of such
corporate records of Windmill Harbour and copies of sech other documents as such counsel may
veasonebly have requested far such purpase.

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

ARTICLE XV,
TERMINATION: AMENDMENT

15.1. Yermination. Anything herein to the contrary roiwithstanding, this Plan may be
terminated and the tvansactions contemplated hereby abandoned at any time prior 1o the Effective

Time:

(2) By mutual agreement of the Boards of Directors of Windmill Harbour and Indian
Hili;

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

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

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

15.2. Liability for Termination. In the event of terminaiion of this Plan by either
Windmill Harbour or Indian Hill, there shall be no fability on the part of either Windmill
Harbour or Indian Hill or their respective officers, directors or members by reason of such
abandonment by one, or the failure to fulfill conditions by the ather, except as provided hesein.
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Tf Indian Hill terminates this Plan without just cause, Indiar Hill shall pay to Windmill Harbour
expenses of Windmill Harbour arising from the negotiation and preparation of, and filings with
respect to, this Plan including without limitation administration costs, atiorneys’ fees, printing
costs, filing fees, and other out-of-pocket expenses in cash. [ Windmill Harbour terminates this
Plan without just cause, Windmill Harbour shall pay to Indian Hill expenses of Indian Hill
arising from the negotiation and preparation of, and filings with respect to, this Plan including
without limitation administration costs, attorneys’ fees, prinling costs, filing fees, and other
out-of-pocket expenses in cash.

15.3. Amendment. This Plan may be amended by action taken by the respective Boards
of Directors or duly authorized officers of the parties hereto and thereto, at any time before
approval of the Plan by the members of Indian Hill. This Plan may not be amended except by
an instrument in writing sigoed on behalf of each of the parties hereto.

ARTICLE XVI.
GENERAL PFROVISIONS

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

16.2. Assignment. This Plan (including all documents and instruments referred to
herein) is not intended to confer upon any person or entity other than the parties hereto any
rights or remedies, and shall not be assigned by operation of law or etherwise without the prior
approval of all of the parties hereto.

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

16.4. Entire Contract. This Plan and the documents and instruments referred to herein
constitute the entire agreement berween the parties and supersede all other understandings with
respect to the subject matter hereof.

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

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

any of the provisions hereof.

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

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

WITNESSES: WINDMILL UR ASSOCTATION, INC.

INDIAN HILL OWNERS’ ASSOCIATION, INC.

By:

Tts:

oI 3 oa-win g
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16.8. Severability. If any provision of this Plan, or the application of any such
provision shall be unenforceable, the rights and cbligations of the parties shall be construed and
enforced with that provision limited so as to make it enforceable to the greatest extent allowed
by law or, if it s totally unenforceable, as i this Plan did not contain that particular provision.

N WITNESS WHEREOF, Windmill Harbour and Indian Hill have caused this Plan io
be signed by their respective officers thereunto duly authorized, and have caused their respective
corporate seals to be hereto affixed and attested by the signatures of their respective Secretaries,
all on the date first above writien.

WITNESSES: WINDMILL HARBOUR ASSOCIATION, ENC.

By:

Its:

INDIAN HILL OWNERS’ ASSOCIATION, INC.

@ij W% By:%éaﬁ_m
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EXHIBIT "B" Jim Miled
) “FILED
- o0PY . o
£ENTIFED TDBE ATRUE AHD CORAECT OOF STATE OF SQUTH CARQLINA MAR=5 1998
A T Ls T S OFICE. SECRETARY OF STATE aM
R 7[&[a[rfui2l1] 2[3[4]516
MAR -5 1995 ARTICLES OF MERGER E -

FOR NON-PROFIT CORPORATION . 5314
———%mm ATE OF SOUTH CAROLNA '

Pursuant to §33-31-1104 of the 1976 Sauth Carelina Code, a5 amended, the undersipned
a3 the surviving corporation in a merger hereby submits the following information:

1. The name of the surviving or acquiring corporation is Windmill Harbgor Association,

Inc,

2. Attzched hereto and made a part hereof is a copy of the Plan Qf Merger.

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

@

Number of

e

&)

Name of the corporation: ndian Hill Club Owner’s Association, Inc.
Complete either (1) or ¢2), whichever is applicable:

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

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

Nuniber of Votes Number of Undisputed
Represented at Members Voled
the Meeging For ___Apainst
2O zo &z

Name of the corperation: Windmilt Harbenr Association, Ine,
Complete either (1} or (2), whichever is applicable:

{1) Sharcholder approval of the merger or stock exchange was not
required (See §533-11-103¢h), 33-11-104(2), and 33-11-108@)).

& X The Plan of Merger was duly approved by members of the
corporztion as follows:



R e e maae . L.

B

Number of Votes
Number of Represented at
Members the Meeting =~
o 463

4, Unless 1 delayed date is specified, the effective date of

for filing by the Secretary of State.

DATE_Dee. £ /995

Form Approved by South C:

Secretary of State Q1789
rmetbderil infand aren

" Number of Undisputed
a4 4 Members Voted
~ "For __Apaing

o8 &5

LT S

Eiell | Preciclet
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