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I. DEFINITIONS AND ABBREVIATIONS

All terms contained in this Public Offering Statement shall have the meanings ascribed to them by applicable law

or the Condominium Documents. The following definitions shall prevail to the extent that they are not in conflict with the

statutory or Condominium Document definitions:

Act means the provisions of the Horizontal Property Act as currently set forth in Title 27, Chapter 31 of the Code

of Laws of South Carolina, 1976, as amended, as the same is constituted on the date of the Master Deed.

Additional Ownership Interest means any Ownership Interest purchased to supplement an existinE Ownership

lnterest. An Additional Ownership Interest may have the same Use Year as the original Ownership lnterest it

supplements,

Ad Valorem Real Estate Taxes means those real property taxes assessed against the Units and their respective

undivided interests in the Common Elements by Beaufort County, South Carolina, The Association shall serve as the

agent of the Owners of Units commifted to the Vacation Ownerchip Plan for the purpose of collection of Ad Valorem Real

Estate Taxes as provided in Section 27-32-240 of Chapter 32.

Amge!_Dues means that portion of the Estimated Budgets that has been assessed against an individual

Owner's Ownership Interest together with the Owner's proportionate share of the Ad Valorem Real Estate Taxes for the

Ownership lnterest.

Articles of Incorporation means the Articles of Incorporation of the Association, as they may be amended from

time to time,

Association means DTSNEY VACATION CLUB AT HILTON HEAD ISLAND OWNERS ASSOC|ATION, lNC., a

mutual benefit, not-for-profit South Carolina corporation, and its successors, which is responsible for the operation of the

Hilton Head lsland Resort. In the event that the Property Management Agreement is ever terminated without the consent

of DVCMC, the name of the Association shall, without any action to be taken by the Board of Directors, simultaneously

and automatically be changed to HILTON HEAD ISLAND CLUB OWNERS ASSOCIAT|ON, lNC. In the event that the

name "HILTON HEAD ISLAND CLUB OWNERS ASSOCIATION, lNC." is unavailable for use by the Association, the

Board of Directors shall be empowered to select an alternative name for the Association; provided, however, that in no

event shall the Board of Directors select an altemative name that uses or makes reference to the name "Disney," 'WALT

DISNEY WORLD Resort" or any other trademark registered by any of The TWDC Companies or that connotes any

association with the "Disney" name.

Association Propertv means all real and personal property owned by the Association, including, without

limitation, all furnishings and other pensonal property contained within each Unit that are not the property of an individual

Owner. Allpersonal property related to the Home Resort Reservation Component and the DVC Reservation Component

made avaihbb to the Hilton Head lsland Resort, including, without limitation, all computer hardware and software and

intellectual property, shall not be Association Property and is and always shall be the personal property of the owner of

such property,

BWC means Buena Vista Trading Company, a Florida corporation, its successors and assigns. BWC is an

exchange company registered under Chapter 721.

Board of Directors means the board of directors of the Association.

7



Bvlaws means the Bylaws of the Association, as they may be amended from time to time,

ChaDter 32 means the provisions of Chapter 32 of Title 27 of the Code of Laws of South Carolina, 1976, as

amended, as the same is constituted on the date of the Master Deed.

ChaoterT2l means the provisions of ChapterT2l,FloridaStatutes, as the same is constituted on the date of

the recording of the Master Deed,

Club or Disnev Vacation Club means the Disney Vacation Club. The Club is not a legal entity or association of

any kind, but rather is a service name for the services and benefits appurtenant to and the restrictions imposed upon the

use and enjoyment of Ownership Interests. These services presently include, among other things, the operation of a

central reservation system consisting of the Home Resort Reservation Component and the DVC Reservation

Component.

Club Member means the owner of record of an Ownership tnterest in a DVC Resort,

Commercial Unit means a Unit reserved for commercial use pursuant to the Condominium Documents.

Common Elements shall include all of those items defined in Section 27-31-20(f) of the Act as General Common

Elements and those items hereinafter declared to be included within the Common Elements.

Common Expenses shall include expenses declared Common Expenses by the provisions of the Master Deed,

the Condominium Documents, Chapter32or the Act.

Common Surplus means any excess of all receipts of the Association over the amount of Common Expenses.

Condominium Documents means the Master Deed together with all exhibits attached thereto and all other

documents expressly incorporated therein by reference, as the same may be amended from time to time,

Condominium Propertv means the lands, leaseholds, easements and personal property that are subjected to

condominium ownership from time to time, whether or not contiguous, and all improvements thereon and all easements

and rights appurtenant thereto intended for use in connection with the Hilton Head lsland Resort.

Cotenant means the owner of an Ownership lnterest in a Unit and shall include all other Cotenants who own

Ownership Interests in that Unit as tenants-in-common,

DVCMC means Disney Vacation Club Management Corp., a Florida corporation, its successors and assigns.

DVC Reservation Component shall mean the exchange component of the Club central reservation system

through which Vacation Homes in any DVC Resort may be reserved using DVC Vacation Points pursuant to priorities,

restrictions and limitations established by BWC from time to time and as set forth in the Disclosure Document.

DVC Resort means each resort which is entitled to access and use the DVC Reservation Component and other

applicable Club services and benefits provided by BWC by virtue of and pursuant to the terms and conditions of a DVC

Resort Agreement.

DVC Resort Aqreement shall mean the agreement pursuant to which a resort becomes and remains a DVC

Reso( in accordance with the terms and conditions of such agreement.
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DVD means Disney Vacation Development, Inc., a Florida corporation, its successors and assigns,

Deeds shallmean:

a) that certain deed between Greenwood Development Corporation, a South Carolina corporation,

DVD, and WORLDCO, dated January 31, 1994 and recorded in the Office of the Register of Mesne Conveyances for

Beaufort County, South Carolina in Deed Book 682 at page 345; and

b) that certain deed between the same parties, dated January 31, 1994 and recorded in the Office

of the Register of Mesne Conveyances for Beaufort County, South Carolina, in Deed Book 682 at page 349; and

c) that certain deed between the same parties dated January 31, 1994 and recorded in the Ofiice

of the Register of Mesne Conveyances for Beaufort County, South Carolina in Deed Book 682 at Page 37{ and

d) that certain deed between the same parties dated January 31, 1994 and recorded in the Office

of the Register of Mesne Conveyances for Beaufort County, South Carolina in Deed Book 682 atPage 342.

Estimated Budqets shall mean the operating and capital reserve budgets that establish the estimated annual

Common Expenses and capital reserves of the Hilton Head lsland Resort,

Extemal Exchanqe Company means any company that owns, operates or owns and operates an External

Exchange Program.

External Exchange Proqram shall mean the contractual anangement between DVCMC, the Association and/or

individual Club Members and/or an External Exchange Company or Companies under which CIub Members may request

and reserve, under certain conditions, the use of accommodations in resorts other than the DVC Resorts.

Hilton Head lsland Resort shall mean the Disney Vacation Club at Hilton Head lsland Horizontal Property

Regime (sometimes altematively referred to as "Disney's Hilton Head lsland Resort" in certain materials, including, bnt

not limited to, promotional and informational materials), located in Beaufort County, South Carolina.

Hilton Head lsland Resort Aqreement means the DVC Resort Agreement for Disney Vacation Club at Hilton

Head lsland, pursuant to which the Hilton Head lsland Resort becomes and remains a DVC Resort in accordance with

the terms and conditions of the agreement.

Home Resort means any DVC Resort in which an Owner owns an Ownership Interest which is symbolized by

Home Resort Vacation Points.

Home Resort Reservation Component means the component of the Club central reservation system through

.which Vacation Homes may be reserved using Home Resort Vacation Points pursuant to the priorities, restrictions and

limitations of the Vacation Ownership Plan as set forth in the Condominium Documents,

Home Resort Rules and Reoulations means the rules and regulations for the Hilton Head lsland Resort which

DVCMC in its sole discretion determines are necessary or desirable from time to time in order to enforce the provisions of

the Membership Agreement in accordance with applicable law.

Home Resort Vacation Points means Vacation Points symbolizing an Ownership lnterest at a Home Resort,

which Vacation Points may be utilized to reserve Vacation Homes at that Home Resort where that Ownership Interest is

held,
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Management Company means DVCMC or any entity engaged to manage the Hilton Head lsland Resort,

Master Declaration shall mean the Master Declaration of Covenants, Conditions and Reshictions as recorded in

the Office of the Register of Mesne Conveyances for Beaufort County, South Carolina, in Deed Book 803 at page 2028.

Master Deed shall mean the Master Deed Establishing Disney Vacation Club at Hilton Head lsland Horizontal

Property Regime, as it may be amended from time to time pursuant to the provisions thereof. The Master Deed is

recorded in the Office of the Register of Mesne Conveyances for Beaufort County, South Carolina, in Deed Book 804 at

page 1432.

Membership Aqreement means the Disney Vacation Ctub Membenship Agreement for Disney Vacation Club at

Hilton Head lsland, as amended from time to time. The Membership Agreement provides for the operation of the

Vacation Ownership Plan and the Home Resort Reservation Component,

Owner means the owner of a Unit, Unless the context requires otherwise, the term Owner shall include

Cotenants but shall not include ownerc of Ownership Interests at DVC Resorts other than the Hilton Head lsland Resort.

Ownership lnterest means an undivided percentage interest in a Unit and in the Unit's undivided interest in the

Common Elements and Common Surplus.

Propertv Management Agreement means the agreement between the Association and any Management

Company, as amended from time to time, pursuant to which the Association assigns its responsibilities and duties

relating to the management and operation of the Hilton Head lsland Resort to the Management Company.

Purchasdr means a prospective Owner, but shall not include DVD.

The TWDC Companies means TWDC and all subsidiaries of TWDC, including, but not limited to, DVD, DVCMC,

WORLDCO, and BWC.

Unit shall mean an "Apartment" as used in the Act and as more particularly defined in Article V of the Master

Deed and refers to that portion of the Condominium Property which is subject to exclusive ownership by one or more

persons. Unless the context requires otherwise and except with respect to the Vacation Ownership Plan, all references

to "Unit' shall include the Commercial Units,

Use Day means a twenty-four hour period (or such lesser period as may be designated by DVCMC in the

Membership Agreement from time to time) in a Vacation Home subject to use reservation by Owners,

Use Year means, for each Unit, the twelve-month period beginning on the first day of the month designated by

DVD in each purchase agreement selling an Ownership lnterest to a Purchaser in that Unit and in each deed conveying

an Ownership lnterest to an Owner in that Unit. All Ownership Interests in a given Unit shall have the same Use Year.

The Use Year shall continue for successive twelve-month periods for so long as the Vacation Ownership Plan continues,

Vacation Home means and refers to those portions of a Unit designed and intended for separate use and

occupancy.

Vacation Ownership Plan means the anangement pursuant to applicable law, the Master Deed and the

Membership Agreement whereby a Cotenant receives an Ownership Interest in a Unit under which the exclusive right of
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use, possession or occupancy of all Units circulates among the various Cotenants on a recuring basis during the term of

the plan,

Vacation Point means the symbolic unit of measurement used to gauge the respective rights of an Owner to

enjoy the benefits of the Ownership Interest within the Club,

WORLDCO shall mean Walt Disney Parks and Resorts U.S,, Inc., a Florida corporation (formerly known as Walt

Disney World Co,, a Florida corporation), it successors and assigns, as successor by merger to Walt Disney World

Hospitality & Recreation Corporation ('WDWHR), formerly known as and sometimes identified herein and in DVC Resort

Documents as Lake Buena Vista Communities, Inc. or LBVC.

-tx-
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II. REQUIRED DISCLOSURES

This public offering statement contains important matters to be considered in acquiring
an interest in a vacation ownership plan. The statements contained herein are only
summary in nature. A prospective purchaser should refer to all references, exhibits
hereto, contract documents, and sales materials. You should not rely upon oral

representations as being correct. Refer to this document and accompanying exhibits for
correct representations. The seller is prohibited from making any representations other
than those contained in the contract and this public offering statement. leage 1 of this Pubtic

Offering Statementl

The right to reserue a timeshare period is subject to rules and regulations of the
timeshare plan reservation system. [Page 1 of this Public Offering Statement]

The managing entity shall have the right to forecast anticipated reservation and use of
the accommodations of the timeshare plan and is authorized to reasonably reserue,

deposit, or rent the accommodations for the purpose of facilitating the use or future
use of the accommodations or other benefits made available through the timeshare
plan. [Paragraphs 1.a,(3) and 5.a.(1)(b) of this Public Offering Statement]

There is a lien or lien right against each Ownership Interest to secure the payment of
assessments or other exactions coming due for the use, maintenancen upkeep, or repair

of the recreational or commonly used facilities. A Purchasefs failure to make these
payments may result in foreclosure of the lien. learagraph 2. of this Public Offering Statementl

Recreational facilities may be expanded or added without consent of the Purchasers or
the Association. [Paragraph 5.c.(5)of this Public Offering Statement]

The managing entity shall have the right to forecast anticipated reservation and use of
the accommodations of the timeshare plan and is authorized to reasonably reserue,

deposit, or rent the accommodations for the purpose of facilitating the use or future
use of the accommodations or other benefits made availahle through the timeshare
plan. [Page 1 of this Public Oftering Statement]

The Developer has the right to retain control of the Association after a maiority of the
Units have been sold. [Paragraph 5,h, of this Public Offering Statement]

The sale, lease or transfer of Ownership Interests is restricted and controlled. [Paragraph

7.d. of this Public Offering Statementl

The purchase of an Ownership lnterest should be based upon its value as a vacation

experience or for spending leisure time, and not considered for purposes of acquiring an

appreciating investment or with an expectation that the Ownership Interest may be rented

or resold. [Paragraph 7.d, of this Public 0ffering Statement]
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Each Owner, and each Owner's successo(s) in title, has an obligation and responsibility
to pay assessments for as long as he or she owns an Ownership Interest in the Resort.

[Paragraph 7,d, of this Public Offering Statement]

A vacation ownership plan will be created with respect to Units in the condominium.
[Article 12.12(a) of the Master Deed]

The Developer is required to provide the managing entity of the Club a copy of the
approved public offering statement text and exhibits filed with the Division and any

approved amendments thereto, and any other component site documents as described in
section 721.07, Florida Slatutes, that are not required to be filed with the Division, to be

maintained by the managing entity for inspection as part of the books and records of the
plan. [Purchase Agreement]

Any resale of this Ownership Interest must be accompanied by certain disclosures in
accordance with Section 721.065, Florida Statutes. [Purchase Agreement]

Property tax disclosure summary: Purchaser should not rely on DVD's current
property taxes as the amount of property taxes that purchaser may be obligated to pay

in the year subsequent to purchase. A change of ownership or property improvements

triggers reassessments of the property that could result in higher property taxes. lf you

have any questions concerning valuationn contact the county property appraiser's
office for information. [Purchase Agreement]

You may cancel the purchase contract without any penalty or obligation within 10 days

after the date you sign this purchase contract or the date on which you receive the last of
aff documents required to be given to you pursuant to Section72l07(6), Florida Statutes,

whichever is later. lf you decide to cancel this contract, you must notify the developer in

writing of your intent to cancel. Your notice of cancellation shalt be effective upon the

date sent and shall be sent to Disney Vacation Developrnent, Inc., Attention: Membership

Administration at 1390 Celebration Blvd., Celebration, Florida 34747. Your notice of
cancellation may also be sent via facsimile to 407-938-6586. Any attempt to obtain a
waiver of your cancellation rights is void and of no effect. While you may execute all

closing documents in advance, the closing, as evidenced by delivery of the deed or other

documents, before expiration of your 10-day cancellation is prohibited. [Purchase Agreement]

Please refer to the Multi-site Public Offering Statement for a summary of additional required disclosures pertaining to the

Vacation Club.

-x-
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IIA. DVD DISCLOSURES

Except for those warranties required by applicable law, none of The TWDC Companies,

including, but not limited to, DVD, make any warranty of any kind, express or implied,

and each of The TWDC Companies hereby disclaims any and all warranties, including,
without limitation, implied warranties of merchantability and fitness for a particular
purpose, with respect to the construction of the Units and the Common Elements and

with respect to the personal property located within the Units or on the Gondominium

Property, and the Owners assume all risk and liability resulting from the use of this
property. [Paragraph 5.b,(1)of this Public Offering Statement]

Since the Ownership Interest acquired by Purchasers is an interest in real estate under

South Carolina law, Purchasers may be entitled to deduct, for federal income tax
purposes: (i) interest paid under a promissory note which is secured by a mortgage

encumbering the Ownership Interest, and (ii) the Purchasefs allocable share of Ad

Valorem Real Estate Taxes (paid via Annual Dues). Purchasers should understand that
DVD intends to report such mortgage interest to Purchasers and to the United States

lnternal Revenue Service as mortgage interest paid on form {098. [Paragraph 7.b.(2)of this Public

Offering Statementl

Purchasers should understand, however, that since there can be no assurance as to this
federal income tax treatmentn as well as the fact that actual tax results will depend upon a

Purchaser's particular circumstances (including, without limitation, among other factors,
whether or not the Purchaser itemizes deductions on the Purchaser's federal income tax
return or whether the Purchaser already owns an existing vacation home), The TWDC

Companies do not make any representations as to the income tax treatment of the
purchase, use or exchange of an Ownership lnterest and related rights and

appurtenances or as to the deductibility of related expenses such as interest, taxes and

depreciation. Each Purchaser should consult his or her own tax advisor as to these
issues. An Ownership Interest should not be purchased in reliance upon any anticipated

tax benefits or any particular kind of tax treatment. [Paragraph 7.b.(2) of this Public Offering Statement]

Ownership Interests are offered for personal use and enjoyment only and should not be

purchased by any prospective Purchaser for resale or as an investment opportunity or
with any expectation of achieving rental income, capital appreciation, or any other

financial return or valuable benefit, including any tax benefit. Owners attempting to resell

or rent their Ownership Interests would have to compete, at a substantial disadvantage,

with DVD in the sale or rental of its Ownership Interests. Generally, there is no

established market for resale or rental of Ownership Interests, and the many restrictions

upon the use of an Ownership Interest may adversely affect its marketability or
rentability. [Paragraph 7,d, of this Public Offering Statement]
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Ownership Interests should also not be purchased with any expectation that any

Vacation Home located at the Hilton Head lsland Resort can be rented, or if it is rented,

that any particular rental rate can be obtained for such rental. Owners should be aware

that several resort hotels are in operation within and around the Hilton Head lsland

Resort and the other DVC Resorts, including, but not limited to, hotels owned and/or
operated by The TWDC Gompanies, and that DVD will also rent its Ownership Interests to
the general public. Accordingly, any Owner who aftempted to rent reserved Vacation

Homes for his or her own account would compete with these resort hotels and DVD for
renters without any assistance from The TWDC Companies, and would be at a

substantial competitive disadvantage. Owners should not purchase an Ownership
Interest based upon any expectation of deriving any rental or other revenue or profit
therefrom. [Paragraph 7.d. of this Public Offering Statement]

lf DVD determines, in its sole, absolute and unfettered discretion, that any amendments

or additions to the Offering Documents ("Amendments or Additions") are Non Material

Changes, then DVD ffidy, but is not obligated to, deliver the Amendments or Additions to
Purchaser prior to or after closing, in which event the Amendments or Additions shall not
entitle Purchaser to an additional 1O-day cancellation period pursuant to Florida law. lf,
however, DVD determines, in its sole, absolute and unfeftered discretion, that the
Amendments or Additions constitute Material Ghanges, DVD shall deliver to Purchaser

copies of the Amendments or Additions, in which event Purchaser shall be entitled to an

additional 10-day cancellation period from the date that DVD delivers the Amendments or
Additions with Material Changes to Purchaser.

Do not purchase an interest in a Disney Vacation Glub Resort in reliance upon the
continued existence of any other Disney Vacation Glub Resort(s) beyond the express
termination dates for those resorts. Each Disney Vacation Club Resort has its own

termination date.

Neither DVD nor any of the TWDG Gompanies have any obligation to build any additional
Disney Vacation Glub resorts or to add additional component sites to the Disney

Vacation Club Multi-Site timeshare plan.

Please refer to the Multi-site Public Offering Statement for a summary of additional DVD disclosures pertaining to the

Vacation Club.

-xI-
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III. PUBLIC OFFERING STATEMENT TEXT

1. The Vacation Ownership Plan,

a, The Plan, The legal name of the condominium is Disney Vacation Club at Hilton Head lsland

Horizontal Property Regime. The Hilton Head lsland Resort is located at 22 Harbourside Lane, Hilton Head lsland, South

Carolina 29928.

(1) Term forYears Deeds. DVD has created the Hilton Head lsland Resort on a term for years

interest by submifting, in phases, its interest in the property to the horizontal property regime form of ownership.

(2)' Ownership Interests. Ownership Interests are fee interests in real property under South

Carolina law. Purchasers of an Ownership lnterest receive an undivided percentage real property interest in a Unit as a

tenant-in-common with other purchasers of undivided percentage interests in that Unit in accordance with the Master

Deed, Fee title to an Owner:ship Interest will be conveyed to the Purchaser until January 31,2042, unless otherwise

extended in accordance with the Condominium Documents, at which time the term for years will expire, the horizontal

property regime will terminate and title to the property will vest in WORLDCO (as successor by merger to WDWHR) as

the holder of the remainder interest. Ownership Interests in the Hilton Head lsland Resort are conveyed by virtue of the

delivery of a special wanan$ deed.

(3) Vacation Ownership Plan and the Disnev Vacation Ctub. Each Purchaser of an Ownership

Interest shall be subject to the Vacation Ownership Plan, as set forth in the Master Deed and the Membership

Agreement, Notwithstanding the specific Unit in which a Purchaser acquires an Ownership Interest, the Vacation

Ownership Plan requires that all Vacation Homes at the Hilton Head lsland Resort be available for use by all Purchasers

of Ownership lnterests at the Hilton Head lsland Resort at all times on a first come, first served reservation basis, through

the Home Resort Reservation Component and in accordance with the provisions of the Condominium Documents.

The right to reserue a timeshare period is subject to rules and regulations of the
timeshare plan reservation system.

The managing entity shall have the right to forecast anticipated reservation and use of
the accommodations of the timeshare plan and is authorized to reasonably reserue,

deposit, or rent the accommodations'for the purpose of facilitating the use or future
use of the accommodations or other benefits made available through the timeshare
plan.

In addition to the Vacation Ownership Plan, membership in the Club is an appurtenance to each

Ownership Interest in accordance with the terms of the Condominium Documents and the Hilton Head lsland Resort

Agreement, As an appurtenance, the Club membership, as it is comprised from time to time, may not be partitioned,

hypothecated, bought, sold, exchanged, rented or otherwise transfened separately from each Ownership Interest.

Provided that the Owner complies with all restrictions on the transfer of an Ownership Interest, any transferee of the

OwneCs Ownership Interest will automatically become a member of the Club, and the transferor will cease to be a Club

Member unless he or she has another Ownership Interest. See the Multi-site Public Offering Statement for details

regarding a description of the Club's central reservation system, including operation of the Home Resort Reservation

Component and the DVC Reservation Component,

-1-
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Owners do not acquire any legal or beneficial interest in any of The TWDC Companies or their

assets, including, but not limited to, the Club, and no right or interest in the property, contract rights or business of any of

The TWDC Companies. Owners will not be entitled to any share of income, gain or distribution by or of any of The

TWDC Companies and will not acquire any voting rights in respect of any of The TWDC Companies.

b, Apportionment of Common Expenses and Ownership of Common Elements, Each residential

Unit and each Ownership Interest has appurtenant to it a share of the Common Expenses and Common Surplus and an

undivided interest in the Common Elements of the Hilton Head lsland Resort on a fractional basis as set forth in the

Percentage Interest in the Common Elements, Commercial Units shall also have a share of the Common Elements and

Common Expenses as setforth in the Percentage lnterest in the Common Elements exhibit,

The number of Home Resort Vacation Points that will be available for use by a Purchaser in connection

with the Home Resort Reservation Component of the Club's central reservation system is determined using a formula

based upon the total square footage relating to the Ownership Interest acquired by the Purchaser, as more particularly

described on Exhibit A of the Master Cotenancy Agreement, The total number of Home Resort Vacation Points at the

Hilton Head lsland Resort is 1,368,971, The total number of Home Resort Vacation Points will increase if additional

accommodations are added by DVD to the resort pursuant to the process described in paragraph 5.b, below or decrease

if accommodations are removed from the Hilton Head lsland Resort due to condemnation as described in the

Declaration. Purchasers should refer to their Purchase Agreement and deed for the amount of the undivided percentage

interest that they are purchasing and the number of Home Resort Vacation Points that symbolize that Ownership

lnterest,

2. Club Membership and Recreational Leases. With respect to the Hilton Head lsland Resort, none of the

recreational facilities or other facilities offered by DVD for use by Owners are leased or part of a recreational club,

There is a lien or lien right against each Ownership Interest to secure
the payment of assessments or other exactions coming due for the use,

maintenaRce, upkeep, or repair of the recreational or commonly used facilities. A
Purchase/s failure to make these payments may result in foreclosure of the lien,

The recreational and other commonly used facilities of the Hilton Head lsland Resort will be used by

Club Members, their guests, exchangers and renters; by renters of Vacation Homes not yet declared as part of the Hilton

Head lsland Resort; and potentially by owners of interests in property common to the Hilton Head Island Resort under the

Master Declaration, A portion of the costs of maintenance, repair and replacement of such facilities will be bome by the

Owners and shall be assessed to the Owners, pursuant to the terms of the Declaration and the Master Declaration,

There is a lien or lien right against each Ownership Interest to secure the payment of these assessments.

3. Duration of the Vacation Ownershio Plan. The term of the Vacation Ownership Plan will continue

through January 31,2042, the expiration date of the term for years interest and the horizontal property regime, unless

sooner terminated in accordance with the Condominium Documents or unless otherwise extended in accordance with the

Condominium Documents.

4. Hilton Head lsland Resort Operations: Judqments and Pendino Lawsuits.

a. Hilton Head lsland Resort OErations.

, ** **loper of the Hilton Head lsland Resort is DVD, The General Manager and

Senior Vice President of DVD is Kenneth M. Potrock, who has experience in the resort and leisure industries as a result

of his tenure at The TWDC Companies, DVD has developed and operated the vacation ownership plan at:

-2-
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Disney Vacation Club at WALT DISNEY WORLD Resort, a leasehold condominium, since October, 1991,

Disney Vacation Club at Vero Beach, a condominium, since September, 1995,

Disney Vacation Club at Hilton Head lsland Horizontal Property Regime since March, 1996,

Disney Vacation Club at Disney's BoardWalk Villas, a leasehold condominium, since June, 1996,

The Villas at Disney's Wilderness Lodge, a leasehold condominium, since January 2001,

Disney's Beach Club Villas, a leasehold condominium, since July 2002,

Disney's Saratoga Springs Resort, a leasehold condominium, since May 2004,

Disney's Animal Kingdom Villas, a leasehold condominium, beginning Juty 2007,

Bay Lake Tower at Disney's Contemporary Resort, a leasehold condominium, since September 2009,

The Villas at Disney's Grand Califomian Hotel, a leasehold condominium, since September 2009,

Aulani, Disney Vacation Club Villas, KoOlina, Hawaii, a condominium, since September 2011, and at

The Villas at Disney's Grand Floridian Resort, a leasehold condominium, beginning October 2013.

DVD may or may not be the developer of future DVC Resorts, if any.

(2) The TWDC Companies. DVD and DVCMC are affiliates of TWDC; however, DVD and

DVCMC are separate and distinct entities from TWDC, and from WORLDCO. Neither TWDC, WORLDCO, nor any other

subsidiary or affiliate of TWDC has agreed or will agree to assume, guarantee or otherwise be responsible for any of the

obligations, acts or omissions of DVD or DVCMC in connection with this offering or any other DVC Resort or the Club.

(3) The Association and DVCMC. The Disney Vacation Club at Hilton Head lsland Owners

Association, [nc., a South Carolina mutual benefit, not-for-profit corporation, is charged with the responsibility for the

maintenance and operation of the Hilton Head lsland Resort. Pursuant to the Property Management Agreement, the

Association has delegated its management, maintenance and operation duties for the Hilton Head lsland Resort to

DVCMC,

DVCMC, whose addregs is 1390 Celebration Blvd,, Celebration, Florid a34747,is responsible

for providing for the operation of the Home Resort Reservation Component and for providing for the site management of

the Hilton Head lsland Resort. DVCMC has acted as the management company for:

Disney Vacation Club at WALT DISNEY WORLD Resort, a leasehold condominium, since October, 1991,

Disney Vacation Club at Vero Beach, a condominium, since September, 1995,

Disney Vacation Club at Hilton Head lsland Horizontal Property Regime since March, 1996,

Disney Vacation Club at Disney's BoardWalk Villas, a leasehold condominium, since June, 1996,

The Villas at Disney's Wilderness Lodge, a leasehold condominium, since January 2001,

Disney's Beach Club Villas, a leasehold condominium, since July 2002,

Disney's Saratoga Springs Resort, a leasehold condominium, since May 2004,

Disney's Animal Kingdom Villas, a leasehold condominium, beginning July 2007,

Bay Lake Tower at Disney's Contemporary Resort, a leasehold condominium, since September 2009,

The Villas at Disney's Grand Californian Hotel, a leasehold condominium, since September 2009,

Aulani, Disney Vacation Club Villas, KoOlina, Hawaii, a condominium, since September 201 1, and at

The Villas at Disney's Grand Floridian Resort, a leasehold condominium, beginning October 2013.

There are no service, maintenance, management or recreational contracts or leases with a term

in excess of one (1) year that may be canceled by the Owners, except for the Property Management Agreement. The

Property Management Agreement has an initial term of three (3) years, and shall automatically renew itself for successive

three (3) year periods, unless either party gives notice of non-renewal pursuant to the terms of the Property Management

Agreement, or unless sooner terminated in accordance with its provisions. DVD may not change the managing entity or
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its control without the approval of the Board of Directors or the Association; however, the Board of Directors and the

Association is subject to the control of DVD as set forth in paragraph 5.h. of this Public Offering Statement.

As set forth in the Property Management Agreement, DVCMC will be compensated for its site

management services by receiving an annual management fee equal to a percentage of the Dues Assessment Revenue

plus the total Capital Reserves Budget contained in the total Estimated Budgets exclusive of the management fee itself

and transportation fees (if applicable). lt is anticipated that, for the current year of operation at the Hilton Head lsland

Resort, DVCMC will receive an annual management fee equal to twelve percent (120/o) of the Estimated Budget for the

Hilton Head lsland Resort, which is equal to the sum of $73,386 per month or $880,636 per year. This percentage level

for compensation may not be increased without the approvat of the Board of Directors controlled by DVD; however, the

actual compensation received by DVCMC for these services will increase as the Estimated Budgets increase.

ln addition, pursuant to the Membership Agreement, the Association has assigned its rights and

obligations to operate the Vacation Ownership Plan to DVCMC, Unless sooner terminated in accordance with its
provisions, the Membership Agreement has a term equal to the term of the Vacation Ownership Plan, As consideration,

the Association has assigned to DVCMC any and all rights of the Association to rent unreserved Vacation Homes (in

accordance with the reservation priorities of the Home Resort Reservation Component) and to receive the proceeds

therefrom in excess of the following: (i) the rental proceeds equaling an amount up to two and one-half percent (21120/0)

of the Estimated Budgets shall be remitted by DVCMC to the Association; and (ii) the rental proceeds, if any, in an

amount equal to BWC's costs for providing those services as set forth in the Hilton Head lsland Resort Agreement plus

five percent (5%) of such costs.

b, Judgments and Pending Lawsuits. There are no judgments or pending litigation against DVD,

DVCMC, BWC, or the Association that are material to the Vacation Ownership Plan at the Hilton Head lsland Resort.

5. Description of the Hilton Head lsland Resort.

a. Resort Accommodations and Facilities. DVD has currently declared to the horizontal property

regime form of ownership Ownership lnterests in the Hilton Head lsland Resort as follows:

Number of Residential Buildinos: 13

Number of Vacation Homes in Each Buildinq: 4-16

Number of Seven fl Use Dav Availabilitv Periods in Each Vacation Home: 51

Total Number of Vacation Homes: 102

Total Number of Each Tvoe of Vacation Home:

Grand Vilh Vacation Home (3 Bedroom/4 Bath) 5

Two-Bedroom Vacation Home (2 Bedroomi2 Bath) 76

Two-Bedroom Vacation Home - locked-off One-Bedroom and Studio Vacation Home
possible but not dedicated (2 Bedroom/2 Bath)
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Total Number of Seven (7) Use Day AvailabiliU Periods: 5,202

The Vacation Ownership Plan uses a flexible Vacation Point system. Under the Vacation Point

System, the Ownership Interest purchased by an individualwill vary from that purchased by another individual depending

upon his or her respective vacation needs, Therefore, it is impossible to anticipate the exact number of undivided

Ownership Interests that wilt be sold in each Unit; however, it is anticipated that individuals will generally purchase an

Ownership lnterest equal to the right to reserve seven (7) Use Days. ln all events, DVD will not sell a number of

Ownership lnter:ests that would result in a greater than "oneto-one use right to use night requirement ratio" as that term

is defined in Section 721.05(25), Florida Statutes,

20



(1) Restrictions on Use of Units and Vacation Homes.

(a) Hilton Head lsland Resort Restrictions, Purchase of an Ownership Interest or use

of the Vacation Homes and facilities of the Hilton Head lsland Resort for commercial purposes (excluding use by the

TWDC Companies) or for any purpose other than the personal use described in this Public Offering Statement is

expressly prohibited. To encourage purchase for personal use, Owners may not cunently aggregate Ownership

Interests so as to compile more than 4000 Home Resort Vacation Points per DVC Resortor an aggregate of 8000 Home

Resort Vacation Points at all DVC Resorts, and use by corporations or other business entities is strictly limited to

recreational use by their directors, officers, principals, or employees. For the purpose of determining the total number of
Vacation Points compiled, no separation shall be made of Ownership lnterests owned by the same person(s) with other

person(s) or entity(ies) in which any such person has a partnership, membership, beneficial or ownership interest. For

specific restrictions on the use of the Vacation Homes and facilities of the Hilton Head lsland Resort, Owners should refer

to the Condominium Rules and Regulations promulgated by the Board of Directors. There are no restrictions upon

children, but pets are prohibited at the Hilton Head lsland Resort.

(b) Use of the Central Reservation System, As previously noted, the services provided

through the Club include the operation of the central reservation system which consists of the Home Resort Reservation

Component for the Hilton Head lsland Resort and the DVC Reservation Component, Owners' rights to reserve Vacation

Homes at the Hilton Head lsland Resort through the Home Resort Reservation Component are set forth in the

Membership Agreement and the Home Resort Rules and Regulations for the Hilton Head lsland Resort, See the Multi-

site Public Offering Statement for a detailed explanation of Owners' rights to reserve Vacation Homes at the Hilton Head

lsland Resort through the Home Resort Reservation Component or at DVC Resorts through the DVC Reservation

Component, including the beginning and ending dates for the period during which a purchaser must make a reservation

and any contingencies which may result in a purchaser's loss of occupancy rights.

The managing entity shall ||.u. the right to forecast anticipated
reservation and use of the accommodations of the timeshare plan and is authorized to
reasonably reserve, deposit, or rent the accommodations for the purpose of facilitating the
use or future use of the accommodations or other benefits made available through the
timeshare plan.

(2) Lock-Out Provisions. Should an Owner fail to pay an assessment (with respect to any of

Owner's Ownership Interests) as provided in the Condominium Documents, DVCMC is authorized to deny to the Owner

and/or the authorized user, the use and enjoymbnt of the Vacation Homes and facilities of the Vacation Ownership Plan

in accordance with the provisions of Chapter 721 and the Master Cotenancy Agreement entered into by DVCMC, the

Cotenants in each Unit and the Association, ln addition, DVCMC is authorized, in accordance with Section 721.13(6X0,

Florida Statutes, to rent out the Ownership Interests of delinquent Owners and apply the proceeds of such rental, less

any rental commissions, cleaning charges, havel agent commissions, or any other commercially reasonable charges

reasonably and usually incuned by the managing entity in securing rentals, to the delinquent Owner's account.

b, Phasing and Completion of Construction.

condominium,andaooiti#},,,ffi ffi 
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boundary of the property which DVD contemplates adding to the Hilton Head lsland Resort is described in the Survey,

Floor and Plot Plan; however, DVD reserves the right to add additional property which may not be included within the

overall boundary, DVD further reserves the right not to add any additional property or all of the property included within

the overall boundary. DVD contemplates that each phase will consist of at least one (1) residential or Commercial Unit;
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however, DVD specifically reserves the right to declare one or more phases as common element phases only and which

will not contain any Units. The Condominium Documents for a particular phase will be recorded prior to the closing of the
purchase of any Ownership Interest in that phase, The Common Expense, Common Surplus and Common Element

ownership reallocation caused by the addition of any proposed phase is set forth in the Percentage Interest in the

Common Elements.

DVD is under no obligation to submit phases to the Hilton Head lsland Resort in any sequence

or to construct, develop or add any phase other than those phases that DVD has already declared as part of the Hilton

Head lsland Resort, DVD may, from time to time, file phases for sale under Florida law without selling Ownership

lnterests in those phases or ultimately adding such phases to the Hilton Head lsland Resort. Pursuant to the Act,

Chapter 32 and Chapter 721 and where permitted, DVD specifically reserves the right to vary DVD's phasing plans as to

phase boundaries, plot plans and floor plans, Unit types, Unit sizes and Unit type mixes, numbers of Units, and

recreational areas and facilities with respect to each subsequent phase, DVD also specifically reserves the right to

amend the Condominium Documents, without the approval of the Owners or Purchasers, as may be necessary in DVD's

sole discretion to conform to applicable govemment requirements, to expedite the sale of Ownership Interests, or as are

permitted under applicable law and which DVD determines in its sole discretion would be beneficial to the use of the

declared property to its fullest and best use and which would not prejudice or impair to any material extent the rights of

the Owners or any mortgagee of record.

Except for those warranties required by applicable law, none of The

TWDC Gompanies, including, but not limited to, DVD, make any warranty of any kind,

and each of The TWDC Companies hereby disclaims any and allexpress or implied,
warranties, including, without limitation, implied warranties of merchantability and fitness
for a particular purpose, with respect to the construction of the Units and the Gommon

Elements and with respect to the personal property located within the Units or on the

Gondominium Property, and the Owners assume all risk and liability resulting from the
use of this property.

(2) Completion of Construction. The constructing, equipping and finishing of all phases of the

Hilton Head lsland Resort that are currently being offered for sale has been completed,

c, RecreationalFacilities.

(1) Maximum Number of Vacation Ownership Periods that will Use the Accommodations and

Facilities. The maximum number of vacation ownership periods that will use the accommodations and facilities of the

Hilton Head lsland Resort will vary. The Vacation Ownership Plan uses a flexible Vacation Point system, under which

the Ownership lnterest purchased by an individualwiltvary from that purchased by another individual depending on his

or her vacation needs. Therefore, it is impossible to anticipate the exact number of undivided Ownership Interests in a

Unit that will be sold; however, it is anticipated that individuals will generally purchase an Ownership Interest equal to the

right to reserve seven (7) use days,

(2) Description of Recreational and Other Commonly Used Facilities that will be Used Only bv

Owners. There are no recreational or other commonly used facilities that will be used only by Owners.

(3) Description of Recreational and Other Commonlv Used Facilities that will not be Used Onlv

bv Owners. The recreational and other commonly used facilities of the Hilton Head lsland Resort will be used by

Owners, Club Members, their guests, exchangers and renters; by renters of Vacation Homes not yet declared as part of
-o-
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the Hilton Head lsland Resort pursuant to reciprocal use agreements; and potentially by owners of interests in property

common to the Hilton Head lsland Resort under the Master Declaration or in adjoining resort properties. The recreational

and other commonly used facilities that have been declared as part of the Hilton Head lsland Resort, or that will be

declared as part of the Hilton Head lsland Resort and have been filed for sale under Florida law, are described as

follows:

(a) Feature Swimmino Pool and Sun/Bathinq Deck. One (1) feature swimming

pool and one (1) sun/bathing deck, each located near the pool building, are built and available for use by Owners. The

pool building overlooks Broad Creek and is located west of the center of the Condominium Property, The sun/bathing

deck is approximately 5,700 square feet in size and the feature swimming pool is approximately 2,491square feet in size

and ranges in depth from three (3) to five (5) feet, The feature swimming pool is heated and has a capacity of ninety-nine

(99) persons. The sun/bathing deck has a capacity of one hundred and seventy (1 70) persons.

(b) Hot Tub at Feature Swimminq Pool. One (1) hot tub, located near the feature

swimming pool, is built and available for use by Owners. The hot tub is approximately 201 square feet in size and ranges

in depth from nine (9) inches to three (3) feet, ten (10) inches. The hot tub is heated and has a capaci$ of twenty (20)

persons.

(c) Children's Pool at Feature Swimminq Pool. One (1) children's pool, located

near the feature swimming pool, is built and available for use by Owners, The children's pool is approximately 201

square feet in size and ranges in depth from ten (10) inches to one (1) foot. The children's pool is not heated.

(d) Beach House Swimminq Poola.nd Sun/Bathinq Deck. One (1)swirnming pool

and one sun/bathing deck, each located at Disney's Beach House are built and available for use by Owners, The Beach

House pool is approximately 1,681 square feet in size and ranges in depth from three (3) feet to four (4) feet, six (6)

inches. The Beach House pool is heated and has a capacity of 125.

(e) Shuffleboard Court. One (1) shuffleboard court, located near the pool building,

is built and available for use by Owners. The shuffleboard court is approximately 300 square feet in size. The

shuffleboard court has a capacity of four (4) persons.

buirding, is avairabre for use u., orll.o, 
Multi-use Area' one (1) mutti-use recreational area' located near the pool

(g) Pool Slide. One (1) pool slide, located at the feature swimming pool, is built

and available for use by Owners. The pool slide is approximately 131 square feet in size and has a capacity of nine (9)

persons.

(h) Fitness Room, One (1) fitness room, located in the pool building, is built and

available for use by Owners.

(4) Leases and Options to Purchase, There are no leases or options to purchase associated

with the facilities available for use by Owners as described herein,

(5) Additions to Recreational Facilities.

Recreational facilities may be expanded or added without consent of
the Purchasers or the Association.

-7-
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DVD is not required to construct or declare as part of the Hilton Head lsland Resort any

recreational or other commonly used facilities other than those facilities contained in the phases of the Hilton Head lsland

Resort that have been declared to the horizontal property regime form of ownership. However, DVD has reserved the

right to add recreational facilities to the Hilton Head lsland Resort without the consent of the Owners, Club Members, or

the Association, provided that all costs of construction of such additional recreational facilities shall be borne exclusively

by DVD.

At such time as DVD does add recreational or other commonly used facilifies to the Hilton Head

lsland Resort, those facilities will be included as part of the Common Elements of the Hilton Head lsland Resort. All costs

of maintenance, repair and replacement of any such additional recreational facilities will be bome by the Owners and

shall be assessed to the Owners as a part of their Annual Dues subject to the limitation in the increase of the Estimated

Budgets under applicable law. Any increase in Annual Dues resulting from adding additional recreational facilities will be

limited to an amount that will not result in an increase in the Estimated Budgets in excess of one hundred fifteen percent

(1150/o) of the previous yeafs Estimated Budgets, excluding capital reserves, except as permitted under applicable law.

d. Financial Ananqements for Promised lmprovemehts. DVD has sufiicient cash reserves and/or

other intemal financial resources so that it will not be required to bonow money from any other source in order to

complete conshuction of all promised improvements.

e. Insurance Coverage. The Association will obtain and maintain casualty and public liability

insurance as to all buildings, Units, Vacation Homes, facilities and fumishings located upon the Condominium Property in

an amount as reQuired by South Carolina law. The cost of such insurance is a Common Expense and will be included in

the Estimated Budgets,

f. Unusual and Material Features of the Condominium Property: Descriotion of Land that will be

Available for Use bv Owners, but not Owned or Leased by the Owners or the Association. The Hilton Head lsland Resort

has been developed on term for years interest and is subject to the Master Declaration of Covenants, Conditions, and

Restrictions, which governs the use of the Condominium Property and the property in the sunounding area not yet

declared as part of the Hilton Head lsland Resort. Portions of the Hilton Head lsland Resort are located within Palmefto

Dunes Resort and Shelter Cove, planned developments consisting of residential and commercial areas, As a part of

these planned developments, the Hilton Head lsland Resort is subject to the covenants, reshictions, obligations and

easements contained within the planned development documents. The Association shall be the Owners'representative

in all mafters relating to the planned developments and the master owners' associations for the planned developments,

There is no land that will be made available for use by Owners, but not owned or leased by the Owners

or the Association except as set forth in the Condominium Documents or the Master Declaration.

g. Control of the Association.

The Developer has the right to retain control of the Association after a
majority otthe Units have been sold.

As set forth in the Master Deed, DVD will control the Association through the appointment of a majority

of the Board of Directors until such time as transfer of control of the Association occurs pursuant to the Condominium

Documents or is required under applicable law. Unless DVD ceases to continue an on-going sales operation, the earliest

that Owners would be entitled to elect a majority of the Board of Directors is three (3) years after fifty percent (50%) of the
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Units that will ultimately be operated by the Association have been sold; three (3) months after ninety percent (90%) have

been bold; or seven (7) years after the Master Deed has been recorded, whichever occurs first.

Pursuant to paragraph 4 of the Master Cotenancy Agreement, DVD is the authorized voting

representative of the Owners who own Ownership Interests in each Unit at meetings of the Association and wilt cast all

votes for such Owners at such meetings, Pursuant to paragraph 5 of the Master Cotenancy Agreement, DVD will notify

the Owners in each Unit in advance of those Association meetings at which the Owners are entitled to elect directors.

DVD will be authorized to cast the vote of a given Unit at Association meetings in whatever manner it deems appropriate

unless it is otherwise instructed in writing in advance of such meetings by the Owners who own sixty percent (60%) of the

Ownership Interests in that Unit. ln this regard, DVD has agreed in the Master Cotenancy Agreement that it will not cast

the Unit's vote in any of the following respects without the prior concunence of the Owners of sixty percent (60%) of the

Ownenship Interests in the Unit

(1) waiver of any material rights of the Association or of the Cotenants against DVD or any of
its affiliates;

(2) waiver or reduction of required replacement reserves;

percent (115y0)ortne prellil,,lH#,'f,XT.i$,ffif ix|lff,:::ffHfllt'lji:[* HX|ET,'J1;e 
hundred nfteen

(4) any increase in the calculation of compensation paid to DVCMC under the Property

Management Agreement;

(5) reallocation of the undivided interests in the Common Elements appurtenant to each Unit

other than the reallocation that results from the addition of phases to the Hilton Head lsland Resort;

that is materiary adverse f)-Jffi[![t*t:Tffi HTJtr 
Deed' the Articles of Incorporation or the Bvlaws in anv manner

(7) voluntary termination of the Hilton Head lsland Resort, or any proposition not to
reconstruct, repair or replace any portion of any Unit or Common Element after casualty,

ln addition, during any period of time in which DVD owns in excess of forty percent (40%) of the

Ownership lnterests in a given Unit, the Owners who own sixty percent (60%) of the Ownership lnterests in that Unit,

other than those Ownership Interests owned by DVD, may instruct DVD as to the manner in which the Unit's vote will be

cast.

6, Estimated Budgets and Schedule of Purchasers' Expenses: Basis for Assessments,

a. Estimated Budoets and Schedule of Purchasers' Expenses, The Estimated Budgets are

comprised of the Common Expenses and reserve requirements of the Hilton Head lsland Resort, as set forth in the

Condominium Documents, and the Ad Valorem Real Estate Taxes assessed against Ownership Interests. DVCMC will

assess the Estimated Budgets and Ad Valorem Real Estate Taxes to each Ownership Interest each year in the ratio that

the number of Home Resort Vacation Points assigned to that Ownership Interest bears to the total number of Home

Resort Vacation Points in the Hilton Head lsland Resort at that time,

As set forth in paragraph 4 of the Master Cotenancy Agreement, DVD as the voting representative of a

Unit may not cast the Unit's vote at a meeting of the Association to increase the Estimated Budgets in excess of one
-9-
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hundred fifteen percent (115T0) of the previous yea/s Estimated Budgets, excluding capital reserves, without the prior

concurrence in writing of the Owners who own sixty percent (60%) of the Ownership Interests in that Unit. ln the event

that the requisite approval to increase the budgets beyond the fifteen percent (15%) cap is not obtained, DVCMC as the

Management Company would be forced to reduce services to keep expenses within the approved budgeted amount.

Owners are only responsible for the expenses and taxes assessed against them at the Hilton Head lsland Resort, and

Owners are not liable for the cost of maintenance or repair of DVC Resorts other than the Hilton Head lsland Resort,

Pursuant to the Hilton Head lsland Resort Agreement and the Master Deed, all Owners are required to pay Annual Dues

which include their share of the cost and expenses of the CIub aftributed to the Hilton Head lsland Resort,

As set forth in the Master Deed, the Association has a lien right against each Unit and each undivided

Ownership Interest in each Unit to secure the payment of assessments for Common Expenses and assessed Ad

Valorem Real Estate Taxes, including, without limitation, interest, costs of collection and reasonable aftomeys' fees.

Pursuant to the Master Cotenancy Agreement, DVD also has the option but not the obligation to acquire a lien against

the Ownership Interest of any Cotenant who fails to timely pay all assessments due by paying the delinquent amounts

due by the Cotenant. lf DVD does not exercise its option to acquire the lien, any other Cotenant may pay the delinquent

amounts and acquire the lien. lf no Cotenant pays the delinquent assessments of another Cotenant, the Association has

the right to collect the delinquency through foreclosure of its lien against the Ownership Interest of the delinquent

Cotenant.

Under South Carolina law, Ad Valorem Real Estate Taxes are assessed against a given Unit, and if the

Ad Valorem Real Estate Taxes for that Unit are not timely paid to the appropriate county tax collector, a tax lien will

attach to the entire Unit, which lien can be sold at public auction, Consequently, a tax lien can be placed on the entire

Unit for failure of any cotenant to pay his or her portion of the Unit's Ad Valorem Real Estate Taxes,

b. Basis for Assessments. DVD has agreed that each Purchaser and Owner will only be

required to pay an assessment for operating and reserves expenses of $6.0039 per Vacation Point through

December 31 , 2014, exclusive of ad valorem taxes which are billed separately, The actual amount of the developer

contributed subsidy to be paid by DVD will be equal to the amount necessary to pay the difference between the actual

expenses less the sum of the amount of operating assessments collected from all Owners and income from other

sources. Amounts expended for any insurance coverage required by law or the Condominium Documents to be

maintained by the Association shall also be excluded from the calculation of DVD's obligation, However, any

expenses incured during the guarantee period resulting from a natural disaster or an act of God, which are not

covered by insurance proceeds from the insurance maintained by the Association, will be assessed against all

Owners owning Ownership Interests on the date of such natural disaster or act of God, their successors or assigns,

including DVD, provided that during any period of time DVD controls the Association, the Association maintains all

insurance coverage required by the Resort Documents and applicable law, Any special assessment imposed for

amounts excluded from the guarantee pursuant to this paragraph shall be paid proportionately by all Owners,

including DVD with respect to the Ownership Interests owned by DVD, in accordance with the Condominium

Documents, The obligation of DVD to provide this subsidy is a matter of private contract among DVD, cunent

Purchasers and the Association (as to existing Owners). DVD reserves the right to discontinue offering this

subsidized operating assessment in the future,

As a consequence of this subsidized assessment, existing Owners and current Purchasers will not be

specially assessed with regard to expenses during the subsidy period if the expenses exceed the subsidized per

Vacation Point amount, except in the event of a natural disaster or an act of God as outlined above. DVD shall pay

any amount of expenses incurred during the subsidy period in excess of the total revenue of the vacation ownership

plan, including subsidized assessments collected from Owners and cunent Purchasers and Association income from

other sources, except in the event of a natural disaster or an act of God as outlined above, Therefore, the 2014

-10-
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annual assessment (exclusive of ad valorem real estate taxes) will be calculated by multiplying the number of

Vacation Points associated with your Ownership lnterest by $6.0039 per Vacation Point,

The obligation of DVD to provide this subsidy and the guarantee at the Hilton Head'lsland Resort is a matter of
private contract behrveen DVD, current Purchasers and the Association. Purchasers should refer to the Estimated

Budgets for details,

7. Purchase of a Vacation Ownership Interest,

a, Purchasers' Rioht of Cancellation, Purchasers may cancel their Purchase Agreement without

any penalty or obligation within ten (10) days after the date of execution of their Purchase Agreement or the date on

which they receive the last of all documents required to be provided pursuant to Section 721.07(6), Florida Statutes,

whichever is later. lf Purchasers decide to cancel their Purchase Agreement, then the Purchasers must notify DVD in

writing of their intent to cancel. The notice of cancellation shall be sent to DVD, Attention: Membership Administration at

1390 Celebration Blvd,, Celebration, Florida 34747. Any attempt to obtain a waiver of Purchasers' cancellation rights is

void and of no effect. While Purchasers may execute all closing documents in advance, the closing, as evidenced by

delivery of the Purchasers'deed to the appropriate recording office, before expiration of the 10{ay cancellation period is

prohibited. lf your notice of cancellation is sent more than ten (10) days after the date you sign the Purchase Agreement,

DVD shall have the right to retain the total of all funds and other property received under the Purchase Agreement. The

notice of cancellation shall be considered given on the date postmarked if mailed, or the date transmitted, so long as the

notice is actually received by DVD, lf given by means other than by mail or telegraph, the notice of cancellation shall be

considered given atthe time delivered to DVD at its address stated above.

In addition, Chapter 721 provides that you have the right to cancel your Purchase Agreement until

midnight of the tenth (10tn) calendar day following whichever of the following occurs later: (a) the execution date; or

(b) the day on which you received the last of all documents required to be provided to you pursuant to Section

721.07(6),FloridaStatutes. BecauseDVDisprovidingyouwithallofthedocumentsrequiredtobedeliveredtoyou,
your cancellation right will expire on midnight of the tenth (10tn) calendar day following the date on which you

executed your Purchase Agreement. You may receive a separate and distinct cancellation right in the event that DVD

makes amendments or additions which are material changes (as exptained below and in your Purchase Agreement),

but you should not rely on that possibility.

Amendments, additions, or changes to the Condominium Documents may be made after closing in

accordance with the terms of the Condominium Documents and Florida law. DVD may make changes to the

documents comprising the offering, including the component site public offering statement, multi-site public offering

statement, and the exhibits thereto, including the Condominium Documents (collectively, "Offering Documents") prior

to closing. lf, in DVD's sole, absolute and unfeftered discretion, these changes do not materially alter or modify the

offering in a manner adverse to Purchaser, they shall be considered "Non-Material Changes," Non-Material Changes

may include changes set forth in the previous paragraph; an increase in the component site budget of no more than

1150/o of such budget for the previous year; changes to update component site or Club disclosure information as

required by Florida law (including changes in the ofticers or directors of DVD, DVCMC or BWC; any action taken

pursuant to any reserved and previously disclosed right; completion of improvements; and transfer of control of the

Association); correction of grammatical or typographical enors; formatting changes; any change to or addition of a
document affecting prospective purchaser only; any substitution of an executed, filed, or recorded document for the

same unexecuted, filed, or recorded copy; or any increase in insurance coverage. lf, in DVD's sole, absolute and

unfettered discretion, a change materially alters or modifies the offering in a manner adverse to Purchaser, it shall be

considered a "Material Change."
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. b, TotalFinancialOblioation of the Purchaser

(1) Schedule of Estimated Closing Costs. Purchaser shall pay the cost of recording the deed,

the documentary stamp to be affixed to the deed and Town of Hilton Head lsland Transfer fee. lf any portion of the

purchase price is flnanced through DVD, Purchaser shall pay the cost of recording the mortgage, DVD shall pay the

cost for an owner's policy of title insurance and a mortgagee policy of title insurance if it elects to obtain a mortgagee

policy,

(2) Total Obligation. A Purchase/s total financial obligation includes the purchase price paid

for the Ownership Interest, county and special district Ad Valorem Real Estate Taxes, External Exchange Company use

fees, Annual Dues, allfinance charges, and the closing costs specified above in paragraph 7,b,(1),

Since the Ownership Interest acquired by Purchasers is an interest in
real estate under South Carolina, Purchasers may be entitled to deduct, for federal
income tax purposes: (i) interest paid under a promissory note which is secured by a
mortgage encumbering the Ownership lnterest, and (ii)the Purchasefs allocable share of
Ad Valorem Real Estate Taxes (paid via Annual Dues). Purchasers should understand

that DVD intends to report such mortgage interest to Purchasers and to the United States

Internal Revenue Service as mortgage interest paid on form 1098.

Purchasers should understandn however, that since there can be no
assurance as to this federal income tax treatment, as well as the fact that actual tax
results will depend upon a PurchaseCs particular circumstances (including, but not
limited to, among other factors, whether or not the Purchaser itemizes deductions on the

Purchasefs federal income tax return or whether the Purchaser already owns an existing
vacation home), The TWDC Companies do not make any representations as to the
income tax treatment of the purchase, use or exchange of an Ownership lnterest and

related rights and appurtenances or as to the deductibility of related expenses such as

interest, taxes and depreciation. Each Purchaser should consult his or her own tax
advisor as to these issues. An Ownership Interest should not be purchased in reliance

upon any anticipated tax benefits or any particular kind of tax treatment

(3) Charges bv Other Entities. The following entities may alter the charges to which the

Purchaser may be subject the Board of Directors, any applicable govemmental entities including, without limitation, the

county tax assessor, the master association for any planned developments containing the Hilton Head lsland Resort, any

Extemal Exchange Company, DVCMC, and BWC. The owners of the Commercial Units may also increase or decrease

the user fees for the use of any service or enterprise conducted on such Commercial Units.
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c. Status of Title to Property Underlvino the Hilton Head lsland Resort, Each Purchaser's

Ownership lnterest in a Unit shall be free and clear of all liens, encumbrances, defects, judgments and mortgages,

except that each such Ownership lnterest shall be subject to the following matters of title: the Condominium Documents;

the Master Declaration; the Master Cotenancy Agreement; membership in the Club, which is an appurtenance to each

Ownership Interest pursuant to the Master Deed, the Membership Agreement and the Hilton Head lsland Resort

Agreement; any mortgage placed upon the Purchaser's Ownership Interest in connection with purchase-money or third-

party financing; taxes and assessments for the year of purchase and subsequent years; and restrictions, reservations,

conditions, limitations, and easements of record prior to purchase or imposed by governmental authorities having

jurisdiction or control over the subject property, In addition, Ownership Interests at the Hilton Head lsland Resort shall be

subject to the term for years interest set forth in the Term for Years Deeds conveying the term for years interest to DVD.

The right to reserue a timeshare period is subject to rules and regulations of the
timeshare plan reservation system.

Please refer to the Multi-site Public Offering Statement for more details.

d. Restrictions Upon the Sale. Transfer, Conveyance or Leasinq of Units or Ownership Interests.

The purchase of an Ownership Interest should be based upon its value as a

vacation experience or for spending leisure time, and not considered for purposes of
acquiring an appreciating investment or with an expectation that the Ownership lnterest
may be rented or resold.

Ownership lnterests are offered for peronal use and enjoyment only and

should not be purchased by any prospective Purchaser for resale or as an investment
opportunity or with any expectation of achieving rental income, capital appreciation, or
any other financial return or valuable benefit, including any tax benefit. Owners

attempting to resell or rent their Ownership Interests would have to compete, at a
substantial disadvantage, with DVD in the sale or rental of its Ownership Interests.

Generally, there is no established market for resale or rental of Ownership lnterests, and

the many restrictions upon the use of an Ownership Interest may adversely affect its
marketabil ity or rentabi I ity.

Each Owner, and each Owner's successo(s) in title, has an obligation and

responsibility to pay assessments for as'long as he or she owns an Ownership Interest in

the Resort.

Ownership Interests should also not be purchased with any expectation that
any Vacation Home located at the Hilton Head lsland Resort can be rented, or if it is
rented, that any particular rental rate can be obtained for such rental. Owners should be

aware that several resort hotels are in operation within and around the Hilton Head lsland

Resort and the other DVC Resorts, including, but not limited to, hotels owned and/or
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operated by The TWDC Companies, and that DVD will also rent its Ownership Interests to
the general public. Accordingly, any Owner who attempted to rent reserved Vacation
Homes for his or her own account would compete with these resort hotels and DVD for
renters without any assistance from The TWDC Gompanies, and would be at a

substantial competitive disadvantage. Owners should not purchase an Ownership
Interest based upon any expectation of deriving any rental or other revenue or profit
therefrom,

The sale, lease or transfer of Ownership Interests is restricted and
controlled.

No Owner may directly rent, exchange or othenrvise use his or her Ownenship lnterest without making a

prior reservation of an available Vacation Home at the Hilton Head lsland Resort on a first come, first served basis,

DVD's approval of a rental by an Owner is not required after a reservation has been made in the rente/s own name,

However, Ownership lnterests should not be purchased with any expectation that Vacation Homes may be reserved and

rented to third parties. Any permitted sale between an Owner and a bona fide third party shall be deemed to contain a

provision requiring that any sums due to the Association as assessments must be paid in full as a condition of closing of

the sale. Any lease or rental agreement shall be deemed to contain a provision requiring that any sums due to the

Association as assessments must be deducted from the gross rentals and paid directly to the Association, Resale of an

Ownership lnterest is also subject to a right of first refusal in favor of DVD as set forth in the Master Deed and in the

Purchase Agreement,

B, Exchange Program Opportunities, See the Multi-site Public Offering Statement Text for details

regard ing exchange program opportu nities.
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This instrument preparqd by
and return to:

Kenneth M. Boric( Esquire
Disney Vacation Development, Inc.
200 Celebration Place
Celebration, Florida 34747
(407) e39-3000

1432

MASTER DEED

ESTABLISHING

DISNEYVACATION CLUB AT HILTON HEAD ISI-AND

HORIZONTAL PROPERTY REGIME

NOTIGE:

PREAMBLE

The undersigned, DISNEY VACATIOI{ DEVELOPMENT, lNC., a Florida colporation, whose
address is 200 Celebration Place, Celebratiot\ Florida 94747 ("DVD"),.being the owner of the t"r*ttiiiy*i*'inthose
c€rtain lands located and situated in Beaufort County, South barotina, and- more pafticularly described freretnattJrl
does hereby submit its interest described in Section 2.2 below together with tire improvements thereon to the
prorisions.of the Horiz€ntal ProBerty Act of South Carolina, and does hereby state that it proposes to'oreate and
does hereby create a horizontal property regime that shall be known as the Disney Vacation'CtuO at Hilton HeaJ
lsland Horizontal Property Regime to begovero{ bI and subject to the provisioni of the Horizontal Froperty Act
as set forth in Code of Laws of Sotrth Carolina, Section 27-91-10, et seq. as the same is constituted onlthe date
hereof, and the fotlowing provisions:

ARTICLE I

DEFINITIONS

The terms used in this Master Deed Establishing Disney Vacation Ctub at Hilton Head lsland
fo-lizoqal Propeiy Regime, and in its exhibits shall be defined in accordance with the provisions of the Act (as
defined below), Chapter 32 (as defined below) ahd as followi unless the context otherwiie requires:

1.1 Act means the provisions of the Horizontal Property Act as currently set forth in Title
27, Chapter 31 of the Code of laws of South Carolina, 1976, as amended, as th; same is constituted on the date
of this Master Deed.

BEAIIFORT COIINTY TAX I,[AP REFERENCE
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1.2 Articles of Incorporation shall mean the Articles of Incorporation of the Association,
astheymaybeameirdedtrom@theinitialArticlesoflncorporationareattachedheretoas
Exhibit "B" and incorporated herein by reference.

' 1.3 Association means DISNEY VACATION CLUB AT HILTON HEAD lSl-AND OWNERS
ASSOCIATION, lNC., a mutual benefit, not-for-profit South Carolina corporation, and its successors, whlch is
responsible for the operation of the Condominium. ln the event that the Property Management Agreement is ever
terminated whhout the consent of DVCMC, the name of .the Association shall, without any action to be taken by the
board of directors, simultaneously and automatically be changed to HILTON HEAD lSl-AND CLUB CONDOMINIUM
ASSOCIATION, lNC. In the event that the name "HILTON HEAD lSl-AND CLUB CONDOMINIUM ASSOCIATION,

lNC." is unavailable for use by the Association, the board of directors shall be empowered to select an alternative
name for the Association; provided; however, that in no event shall the board of directors select an alternative name
that uses or makes reference to the name lDisnet'' or any other trademark registered by any of The TWDC
Companies or that connotes any association with the'Disnet'' name.

1.4 Assoclalion Propertv shall mean all real and personal property owned by the
Association, including all furnishings and other personal property contained within each Unit that are not the property
of an indMdual Owner. All personal property related to the Home Resort Reservation Component and the DVC

Reseruation Component made available to the Condominium, including any and all computer hardware and software
and intellectual property, shall not be Association Property and is and always shall be the personal propefty of the
owner of such property.

1.5 BWC shall mean BuenaVistaTrading Company, a Floridacorporation, its successors
and assignS. BWC is an exchange company registered under the laws of the State of Florida.

1.6 Bvlaws shall mean the Bylaws of the Association, as they may be amended from time
to time: A copy of the initial Bylaws are attached hereto as Exhibit "C" and are incorporated herein by this reference.

1.7 Chapter 32 means the provisions of Chapte r 32 ol Tltle 27 of the Code of Laws of
South Garolina, 1g76, as amended, as the same is constituted on the date of this Master Deed.

. 1.8 Glub or Disnev Vacation Glub shall mean the Disney Vacation Club. The Club is not
a ldgal entity or association of any ldnd,. but rather is a service name for the servlces and beneJits appurtenant to
and the restrictions imposed upon the use arld enjoyment of Ownership Interests. These services presently include,

among other things, the operation of a central reservation system consisting of the Home Resort Reservation

Component and the DVC Reseruation Component.

1.9 Commercial Unit shall mean a Unit together with an undivided share in the Common

Elements, as set forth in Exhibit "D" aftached hereto, intended and designed for the conduct of a business enterprise

to serue its owner, the owner's lesse€s, guests, invitees and such other persons who may lawfully be entitled to
come upon the Condominium Propelty and shall refer to all of the Commer.cial Units set forth in Exhibit "A." Unless

the context requires otherwlse and e*cept with respect to the Vacation Ownership Plan and the Club, all references

to "Unif' shall include the Commercial Units.
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1.10 ryshall include:

(a) All of those items defined in Section 27-g1-20(f)of the Act as General Common
Elements and those items hereinafter declared to be included whhin the Common Elements.

(b) AllAssociationProperty.

(c) All canals, lakes and waterways located within the Condominium Property.

(d) DVD's interest in the term for years for that portion of the propefi described
in the Deeds that is declared to this Condominlum. The Association shall assume the obligations of DVD as the
holder of the term for years under the Deeds to the elcent of that portion of the property described in the Deeds and
declared to this Condominium.

1.11 Common Exoenses shall include:

(a) Expenseso{administrationand managementoftheCondominium Property, and
of the-Association, including compensation paid by the Association to a manager, accountant, attorney, or other
employee or independent contractor.

(b) Expenses of maintenance, operation, repair and replacement of the Common
Elements, Limited Common Elements, and Association, Property.

(c) Expenses declared Common Expenses by the provisions of this Mastbr Deed,
the Condominium Documents, Chapter 32 or the Act.

(d) Any valid assessment or charge against the Condominium Property as a whole,
including any assessments or charges imposed against the Condominium Property by any restrictions or covenants
of record In accordance with applicable law.

Declaration.

compliance.

required by the Act.

(e) All costs and expenses incurred by the Association arising under the Master

.+

0 All costs and expenses incurred bythe Association in 
"onn.ftion 

*ith regulatory

(g) All reserues for'replacement and maintenance of the Condominium Property as

(h) Casualty, flood and/or liability insurance on the Association Property, Common
Elements and Limited Common Elements.

(i) Any other expenses incurred in the normal operation and maintenance of the
Units, Common Elements and Umited Common Elements which are not attributable to a particular Owner.
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0) For Units commifted to the Vacation Ownership Plan, those items more
specifically set forth in Section 8.1 below.

amountofCommon';l'o"","P@sha|lmeananyexcessofa||receiptsoftheAssociationoverthe

1.13 Condominium shall mean and referto Disney Vacation Club at Hilton Head lstand
Horizontal Property Regime.

1.14 Condominium Documents shall include this Master Deed together with all exhibits
attached hereto and all other documents expressly incorporated herein by reference, as the same may be amended
from time to time.

1.15 Condominium Parcel is a Unit together with the undivided share in the Common
E|ementsandCommonsurplg@nttotheunt,anJtog.tn;i*ithJtotherappurtenancestothe
Unit including membership in the Disney Vacation Club, which is an appurtenance to each Ownership tnterest in a
Unit in accordance with the terms of this Master Deed, the Membership Agreement and the DVC Resort Agreement.

1.16 Condominium Propefi means and includes the lands, term for years interests,
leaseholds, easements and personal property that are subjected to condominium ownership from time to time,
whether or,not contiguous, and all improvements thereon and all easements and rights appurtenant thereto intended
for use in connection witn this Condominium.

1.17 Condominium Rules and Requlations shall mean and referto the rules and regulations
concerning the use of CondoffiilEierty as may be promulgated and amended from time to time by the
Association in the manner provided by its Articles of Incorporation and Bylaws. A copy of the initial Condominium
Rules and Regulations are attached hereto as Exhibit "F" and incorporated herein by reference.

1.18 Cotenant shall mean the owner of an Ownership Interest in a Unit and shall include
all other Cotenants who own Ownership lnterests in that Unit as tenants in common.

1.19 Deeds shall mean:

a) that certain deed between Greenwood Development Corporation, a South
Carolina corporation, DVD, and LBVC, dated January 31, 1994 and recorded in the Office of the Register of Mesne
conveyances for Beaufort county, south carslina in Deed Book 682 at page o4s; and

b) that certain deed between the sarire parties, dated January 31, 1gg4 and
recorded in the Oftice of the Register of Mesne Conveyances for Beaufort County, South Carolina, in Deed Book
682 at page 349; and

recorded in the orrice ot *re n$ist",'*1""r"[T"l""T'1""ff"?r9".:Xt"",i'T:e*?'9,:?il:1ffih fK;!i
at Page 374; and
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d) that certain deed between the same parties dated January 31, 1994 and
recorded in the Office of the Register of Mesne Conveyances for Beaufort County, South Carolina in Deed Book 682
at Page 342.

1.20 DVCMC shall mean Disney Vacation Club Management Corp., a Florida corporation,
its successors and assigns.

1 .21 DVC Reservation Component shall mean the exchange component of the Glub central
reseruation systern through which accommodations in any DVC Resort may be reserued using DVC Vacation Points
pursuant to priorities, restrictions and limitations established by BWG from time to time.

1.22 DVC Resort shall mean each resort, including the Condominium, which is entitled to
access and use the DVC Reseruation Component and other applicable Club seruices and benefits provided by BWC
by virtue of and pursuant to the terms and conditions of a DVC Resort Agreement.

1 .2g DVC Resoft Aqreement shall mean the agreement pursuant to which a resort becomes
and remains a DVG Resort in accordarice with the terms and conditions of such agreement. A copy of the
Gondominium's initialDVG Resoit Agieement is aftached hereto as Erhibit nl" and incorporated herein by reference.

1.24 DVC Vacation Points shall mean Vacation Points utilized by a Glub Member to rnake
a reseruation through the DVC Reseruation Component at a DVC Resort.

1.25 DVD means Disney Vacation Development, Inc., a Florida corporation, its successors
and assigns.

1.26 Home Resort shall mean any DVC Resort.in which an owner owns an Ownership
Interest which is symbolized |l rt vacation points.

1.27 Home Resort Prioritv Period shall mean the period of time at each DVC Resort during
which only owners having an Ownership Interest at that DVC Resort are entitled to request a reseruation for the
accommodations at that DVC Resort through that DVC Resort's Home Resort Componeirt.

1.28 Home Resort Reservation Component shall mean the component of the Club central
reseruation system through which Vacation Homes may be reserved using Home Resort Vacation Points pursuant
to the priorities, restdctions and limitations of the Vacation Ownership Plan and as set fofih in this Master Deed and
the Membership Agreement.

1.29 Home Resort Vacation Points shall mean Vacation Points symbolizing an Ownership
Interest at a Home Resort and which Vacation Points may be utilized to reserue accommodations at that Home
Resort where that Ownership Interest is held.

1.30 LBVC shall mean Lake Buena Vista Communities, Inc., a Delaware corporation, its
successors or assigns, and the owner of the remainder interest in the property described in the Deeds.
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1.31 Limited Common Elements means and includes those Gommon Elements which are
reserued for the use of a certain Unit or units to the exclusion of other Units.

1.32 Manasement Coinpanv shall mean DVCMC or any entity engaged to manage the
Condominium.

Conditions and
South Carolina,

1.33 Master Declaration shall mean and refer to the Master Declaration of Covenants,
Restrictions as recorded in the Office of the Register of Mesne Conveyances for Beaufort County,
in Deed Book GO3 at page @.

1.34 Master Deed shall mean this Master Deed Establishing Disney Vacation Club at Hilton
Head lsland Horizontal Property Regime as it may lawfully be amended from time to time pursuant to the provisions
hereof.

1.35 Membershio Aoreefnent shall mean the Disney Vacation Club Membership Agreement
for Disney Vacation Club at Hilton Head lsland, as amended frsm time to time.. The Membership Agreement provides
for the operation of the Vacation Ownership Plan and the Home Resort Reseruation Component. A copy of the initial
Membership Agreement is attached hereto as Exhibit "H" and incorporated herein by reference

1.36 Mortqaoee shall mean DVD (and any successor in interest to DVD as to a purchase-
money,mortgage), the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, or
any trust, savings and loan association, credit union, mortgage company, banK insurance company, or commercial
loan company licensed to do business in the State of South Carolina, to the extent that any of the same hsld a first
mortgage encumbering any Unit or any Ownership Interest in a Unit.

1.37 One-to-One Cotenant to Vacation Home Ratio shall mean the ratio of the number of
Gotenantse|igib|etousetnelanonagiVendaytotnenumberor
Vacation Homes available for use within the Vacation Ownership Plan on that day, such that the total number of
eligible Cotenants to use the Vacation Homes of the Vacation Ownership Plan during a given calendar year never
exceeds the total number of accommodations available for use in the Vacation Ownership Plan during that year.
For purposes of calculation under this definition, each Cotenant must be counted at least once, and no indivldual
Vacation Home subiect to the Vacation Ownership Plan may be counted more than 365 times per calendar year (or
more than 366 times per leap yea{. A Cotenant who is delinquent in the payment of assessments shall continue
to be considered eligible to use the accommodations of the Vacation Ownership Plan for purposes of this definition
only notwithstanding any rights of the Association to deny use to delinquent iotenants.

1.38 Owner shall mean co-owner as defined in the Act and the owner of a Unit. Unless the
conte>ft requires otherwise, the term Owner shall include Cotenants but shall not inclUde owners of Ownership
Interests at DVC Resorts other than the Condominium.

1.39 Ownership Interest shall mean the property interest in a DVC Resort. In the case of
the Condominium, an Ownership Interest is an undivided percentage interest in a Unit and in the Unh's undivided
interest in the Common Elements and Common Surplus.
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1.40 Propertv Manaoement Agreement shall mean the agreement between the Association
and any Management Company pursuant to which the Association assigns its responsibilities and duties relating to
the management and operation of the Condominlum to the Management Company.

1 .41 Real Estate Taxes shalt mean those real property to(es assessed against the Units and
their respective undivided interests in the Common Elements by Beaufort County, Ssuth Carolina. The Association
shall serye as the agent of the Owners of Units committed to the Vacation Ownership Plan for the purposb of
collection of Real Estate Taxes as provided in Section 27-32-240 of Chapter 82.

1 .42 The TWDC Companies shall mean TWDC and all subsidiaries of TWDC, including DVD,
DVCMC and BWC.

1.43 TWDC shall mean The Walt Disney Company, a Delaware corporation, its successors
and assigns.

1.M Unit shall mean an 'Apartment" as used in the Act and as more particularly defined
in Article V of this Master Deed and refers to that portion of the Condominium Propeny which is subject to exclusive
ownership by one or more persons. Unless the conteld requires otherwise and except with respect to the Vacation
Ownership Plan, all references to "Unit" shall include the Commercial Units.

1.45 Utilitv Services shall include electric power, water, garbage and sewage disposal,
telephone service, and cable television or other cable provided seruices, and all other public service and convenience
facilities.

1 ./16 Vacation Home shall mean and refer to those portions of a Unit designed and intended
for separate use and occupancy.

1.47 Vacation Ownership Ptan shall mean a.Vacation time sharing ownership plan" as that
term is defined in Section 27€2-10(8) of Chapter 32 and is the arrangement pursuant to South Garolina law, this
Master Deed and the Membership Agreement whereby an Owner receives an Ownership tnterest in a Unit in the
Gondominium under which the exclusive right of use, possession or oecupancy of all Units in the Condominium
circulates among the various Owners of Ownership Interests on a recurring basis during the term of the plan.

1.8 Vacation Point shall mean the symbolic unit of measuring the respective rights of an
owner of an Ownership Interest to enjoy the benefits'of the Ownershlp Interest within the Club.

1 .49 Votinq Certifieate means a document which designates one of the Cotenants in a Unit,
when the Unit ls owned by more than one Owner, as the authorized representative to vote on behalf of the Unit and
to represent the Unit in all Association matters.

1.50 Votinq Representative means the Owner or Cotenant (as designated in a Voting
Certfficate) who is authorized to vote on behalf of the Unft and to represent the Unh in all Association matters, except
as may be limited by the provisions of a Voting Certiflcate where applicable.
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ARTICLE II

NAME AND LEGAL DESCRIPTION

2.1 Name. The name by which this Condominium is to be identified is DISNEY VACATION
CLUB AT HILTON HEAD ISI.AND HORIZONTAL PROPERW REGIME. In the event that the Property Management
Agreement is ever terminated without the consent of DVCMC, the name by which this Condominium is to be
identified shall, without requiring any action to be taken by the board of directors or the Association, simultaneously
and automatieally be changed to HILTON HEAD lSl-AND CLUB HORIZONTAL PROPERry REGIME. ln the errent
that the name "HILTON HEAD lSl-AND CLUB HORIZONTAL PROPERW REGIME" is unavailable for use by the
Gondominium, the board of directors shall be ernpowered to select an atternative name for the Gondominium;
provided however that, in no event shall the board of directors select an alternative name that uses or makes
reference to the name "Disnet'' or any other trademark registered by any of The TWDC Companies or that connotes
any association with the'lDisnef' name. In the event that the name of the Condominium is changed and the name
of the Association is changed, as set forth in Section 1.3 abo.ve, because of the termination of the Property
Management Agreement, the board of directors and any and all Owners shall be prohibited from using the name
"Disney" (or any other form thereof) in any manner whatsoever and shall immediately be required to:

(a) Remove all signs containing the name "Disnel/'from the Condominium Property
and from any offsite location to the extent the sign refers to the Condominium; and

(b) Destroy all stationery, descriptive literature or printed or wriften matter bearing
the name "Disney" other than books and records of the Association: and

(c) Cease and desist from using the name "Disney" (or any other form thereof) orally
or in, writing in refening to the Association or the Condominium; and

(d) Take immediate action to effect changes to the names oJ the Association and
the documents of the Gondominium reflecting the narne "Disnef to etiminate the use of such names in any manner
whatsoever; and

(e) Remove any architectural or landscaping features from the Condominium
Property which contain the "Disney" name or any "Disney'' caricature, fanciful character, logo or other trademarked
symbot reglstered by any of The TWDG Companies, In this regard, the Association shall be responsible for repairing
or replacing the structure or landscaping from which any such symbol has been removed so as to ensure that the
structural integrhy of such struclure or landscaping is not jeopardized and that the appearance of the structure or
landscaping remains consistent with the surrounding area.

The provisions of this Section may be enforced by any remedy at law or equity, including
mandatory and/or prohibitory injunctions, and by accepting a deed in yrhich this Master Deed is deemed
incorporated, each Owner acknowledges that in the event of non-performance of any of the abovedescribed
restrictions, remedies at law for The TWDC Companies, shall be deemed inadequate to enforce the terms of this
Section.
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2.2 Term for Years Interest and Leoal Description. DVD is the owner of a term for years
interest in that certain real property situated in Beaufort County, South Carolina, more patticularly described in the
Deeds. DVD'sterm foryearswill expire on January 31,2042. This Condominium shall automaticallyterminate upon
the expiration of DVD's term for years, and LBVC shall automatically take possession of the property as the owner
of the remainder interest. This Master Deed shall be subject to the terms and conditions of the Deeds, and the
provisions of the Deeds shall control and supersede any inconsistent provisions contained in this Master Deed. This
Master Deed is also subject to the terms, conditiorts and restrictions pontained in the Master Declatation, which
Master Declaration places additional restrictions upon the Gondominium Prope(y. The provisions of the Master
Declaration shall control and supersede any inconsistent provisions contained in this Master Deed.

The property that is hereby submitted to the horizontalpropefi regime under this Master Deed
consists of that portion of the land conveyed to DVD and described in the Deeds that is more particularly described
as Fhases I and ll in Exhibit "A" attached hereto and by this reference incorporated herein, together with those
easements more specifically described in Article lV herein and described on attrached Exhibit "A." No other phases
are being submined to the horizontal property regime at this time.

2:.3 Submerqed Lands. Portions of the property hereby submitted to the horizontal
property regime under this Master Deed involve submerged land or other critical areas. All activities on or over and
all uses of the submerged land or other critical areas are subject to the jurisdiction of the South Carolina Department
of Health and Environmental Gontrol, including the requirement that any activity or use must be authorized by the
South Garolina Department of Health and Environmental Control. Any Owner is liable to the extent of his or her
Ownership Interilst for any damages to, or inappropriate or unpermitted uses of and any duties or responsibilities
concerning any submerged land, coastal waters, or any other critical area.

2.4 Vacation Ownership Plan. AVaeation Ownership Plan will be created with respect to
UnitsintheCondominium.t@reandextentoftheVacationownershipP|anthatwillbe
created are hereinafter defined and described in detail. This Condominium is also a DVC Resort as hereinafter
described in detail.

ARTICLE III

EXHIBITS

The Exhibits referred to in this Master Deed shall inctude the foltowing:

3.1. Exhibit'4." A legal description of Phases I and ll of the Cond-ominium, a general
graphic delineation of each proposed phase that may be declared to the Condominium, and a survey of the land
and improvements comprising Phases I and ll of the Condominium, together with a graphic description of the Unfts,
the Vacation Homes, easements, and recreational areas and facilities located therein in a plot plan which, together
with this Master Deed, are of sufficient detail to identify the Common Elements and each Unit and their relative
locations and approximate dimensions locatd in Phases I and,ll. As set forth in Exhibit '4," each Unit is identified
by a Unh number so that no Unit bears the same designation as any other Unit. All Commercial Units located in
Phases I and ll are so designated on the attached Exhibft'A."
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3.2

3.3

3.4

3.5

3.6

3.:7

Exhibit "8." The Articles of Incorporation of the Association.

Exhibit "C." The Bylaws of the Association.

Exhibit "D.' Percentage Interest in the Common Elements.

Exhibit "E." Proposed Phasing Plan.

Exhibit'F." Condominium Rules and Regulations.

E, xhibit 'G." The Property Management Agreement.

Exhibit't.|." The Disney Vacation Club Membership Agreement for Disney Vacation

Exhibit "1." Df/C Resort Agreement for Disney Vacation Club at Hilton Head lsland.

Exhibit'J.' Architect'sCertificate.

Exhibit "K.' Description of Units (Walk Through).

Exhibit "L." Sample Form of Master Deed Amendment.

3.8
Club at Hilton Head lsland.

3.9

3.10

3.11

3.12

ARTICLE IV

EASEMENTS

The following easements 
"r" *dy reserued or acknowledged:

4.1 General Easements. Non-exclusive easements over, across and under the
Condominium Property are expressly provided for and reserireiJ in favor of DVD and the Owners, and their respective
lessees, guests, dxchangers and invitees, as follows:

property as may n, ,,qui,"J"L, ,fffinoiTffi':1;;::#'""##:Y"1,ffi3il[1Jil":ffi::"::flIi1[
Condominium adequately; including easements for the purpose of allowing such access rights as are necessary to
utilize and service any lift station or utility transformer boxes located within the Condominium Property. Specffic
utility easements that exist on the Condominium Property are set forth in Exhibit "A' attached hereto. Ali cabie and
telephone lines servicing the property, including all trunk lines but excluding the portions of any lines that are
contained within a Unit, shall be owned by DVD.
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(b) Encroaehments. In the event that any Unit shall encroach upon any of the
Common Elements or upon any,other Unit, or in the event any Common Element shall encroach upon any Unit, then
an easement shall exist to permit such encroachment so long as the same shall exist.

sidewarks, paths, warks, narrs,(flnoieffi'$il":ffifi:ll'i11..:t':H:f;':'il*f*"ffX$Ti3i'ilS,X"iff:
intended and designated for such purpose and use; and for vehicular and pedestrian traffic over; through and across
such portions of the Common Elements as may from time to time be paved and intended for such purposes, and
such easements shall be for the use and benefit of the Owners within this Condominium and those claiming by,
through or under the aforesaid; provided, however, nothing herein shall be construed to give or create in any person
the right to park any vehicle upon any portion of the Condominium Property except to the extent that space may
be specffically designated and assigned for parking purposes. Easements shall also exist for ingress and egress
over sueh streets, walks and other rights of way serving the Units as shall be necessary to provide for reasonable
access to the public ways. In addition, an easement shall exist for ingress and egress over such streets, walks and
other rights of way serving the Condominium as shall be necessary to provide for delivery and pickup seruices, fire
protection and emergency services, police and otherauthorities of the law and United States mail carriers.

4.2 Association Easements. The Association may grant easements from time to time over
the Common Efements as it deems necessary.

4.3 DVD's Easements. DVD hereby reseruesthefollowing exclusive easements and rights
to grant easements:

(a) Marketinq. Sales and Rental. DVD reserves exclusive easement rights over and
across the Condominium Property, including any Unit or Vacation Home, for the purpose of marketing and sales
of Units and Ownership Interests in the Vacation Ownership Plan for this Condominium and for other DVC Resorts
described in Article Xll of this Master Deed and for the purpose of leasing Vacation Homes in Units that have not
yet been dedared as part of thls Condomlnium.

|nterestinanyUnitsubject.",,1|]""ffi,i.il?;.jffii:"*?H3xl"#'::;lf'Yl5:'#f,
development or conservation agreements, from time to time, as may be required by any government agency. Such
easements or agreements shall specifically include any environmental easements or agreements required by state
or federal environmental agencies, and such easements or agreements shall be binding upon the Association and
all Owriers.

(c) Non-Owner Easements and Use. DVD hereby reserues the right to grant such
easements and rights to use, from time to time, to non-Owners, including lessees of DVD-owned Vacation Homes
in nondeclared Units and owners of units in condominiums that are constructed by DrlD adjacent or appurtenant
to this Condominium, for the purpose of providing such non-Owners the same easement rights over and across the
Condominium Propefi and the same rights to use recreational areas and facilities as those reserued for Owners
in this Condominium.
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(d) Developer Easements. DVD hereby reserues unto itself and grants to TheTWDC
Gompanies specific easement rights over and across the Condominium Property as it may deem necessary for their
use from time to time.

(e) Construction Easements. DVD hereby reserues easement rights over, under
and across the Condominium Property as is necessary from time to time, fsr the purpose of constructing the
improvements contained in the portions of the property defined in the Deeds, but that have not yet been declared
to the Condominium.

(f) Beach Access. DVD hereby reserves easement rights and the right to grant
easement rights, from time to time, for vehicular and pedestrian traffic civer, through and across streets, walks and
other rights of way seruing the Condominium Propefi and accessing the beach pottions of the propefi subject to
the Master Declaration, and such easements shall be for the use and benefit of non-Owners as determined by DVD
from time to time, including the owners whhin the portion of the Master Declaration that has not been declared to
the Condominium, and those claiming by, through or under the aforesaid; provided, however, that nothing herein
shall be construed to give or create in any person the right to park any vehicle upon any portion of the
Condominium Propefty except to the extent that space may be specifically designated and assigned for such parking
purposes.

4.4 Palmetto Dunes and Shelter Cove Easements. All or a portion of the Condominium
Property may be subject, from time to time, to easements described in that certain Grant of Easements and
Agreement a copy of which is recorded in the Office of the Register of Mesne Conveyances for Beaufort County,
South Carolina in Deed Book 682, at Page 388; that certain Declaration of Covenants and Restrictions Running with
Certain Land of Greenwood Development Corporation Located on Hilton Head lsland, South Carolina, a copy of
which:is recorded in the Office of the Register of Mesne Conveyances for Beaufort County, South Carolina, in Deed
Book.682, at Page 353; and that certain Reserued Easement Agreement (Parcel 20) a copy of which is recorded in
the Office of the Register of Mesne Conveyances for Beaufort County, South Carolina, in Deed Book 682, at Page
377 (collectively the "Greenwood fssgpsnts"). At such time as DVD declares all or any portion of property subject
tothe Greenwsod Easements to the Condominium, the Association shall assume the obligations of DVD underthe
Greenwood Easements thereafter to the e)ftent of that portion of the property so submitted.

4.5 Temporary Access Easement. DVD hereby grants a temporary access easement over
and.across the paved portions of proposed phases of ihe Condominium, as described in Article XVlll, in order to
provide all Owners and their lessees, guests, exchangers and invitees with ingress and egress over said prbperty
and for parking, as is necessary to access Condominium Property, until such time, if ever, that said property is

declared as a part of the Condominium. lf said property is never declared for condominium use, the temporary
easement described herein shall continue until such time as the Condominium is terminated. The size of all
easement areas contemplated under this Section shall be limfted to the minimum width and length requked by
applicable government regulations for ingress and egress. DVD shall have the right to determine the boundaries
of such easements from time to time, in DVD's sole discretion, provided, such determination meets all applicable
governmental regulations relating to such ingress and egress,
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ARTICLE V

UNITS

5.1 Description of Units. Vacation Homes and Commercial Units. Each Unit declared to
the Gondominium will consist of all or a portion of a building that lies within the boundaries of the Unit and as shown
on the attrached Exhibit '4.' As set forth in Exhibit "A'each Unit is ldentified by a Unit number so that no Unit bears
the same designation as any other Untt. For administrative convenience, each Vacation Home within each Unit is

also identified by a number. All Commercial Units are so designated on the attached Exhibit'4.'

5.2 Limited Common Elements. Those Common Elements reserved for the use of a certain
Unit or Units, to the exclusion of other Units, are designated as Limited Common Elements. Those physicalareas
designated as Limited Common Elements are shown and located on the aftached Exhibft "A." The tangible personal
property including all built-in appliances, wall coverings and floor coverings and allfurniture and flxtures contained'
within each Unh which is committed to the Vacation Ownership Plan shall be Association Property but shall be used

exclusively by Owners or authorized users of such Unit during their authorized use period as Limited Common
Elements. Any expense forthe maintenance, repair or replacement relating to Limited Common Elements shall be
treated as and paid for as part of the Common Elements, unless otherwise specifically provided in this Master Deed.

S.g Warrantv Limitation. Neither DVD nor tiny of the other TWDC companies makes
any wananty of any kind, express or implied, and DVD and all of the TWDC companies each hereby disclaims
any sueh warranties, including implied wananties of merchantabilityand fitness fora padicular purpose, with
respectto the construction of the Units and the Common Elernents and with respect.to the personal property
located within the Units'or on the Condominium Property, and the Owners and the Association assume all
risk and liability resulting from the use of this propeily.

(
ARTICLE VI

APPURTENANCES

6.1 Appurtenant Interests. Each Unit and each Commercial Unit shall have as an

appurtenance thereto that undivided share of the Common Elements and Common Surplus as more specifically

described on Exhibtt "D" attached hereto and by this reference incorporated herein: The Owner of each Unit shall

be liable for that share of the Common Expenses which equals the pgrcentage interest in the Common Elements

and Common Surplus appurtenant to the Owner's Unit. Each Unit shall also have those further appurtenances more

specifically described in the Act and in Section 1.15 above.

6.2 Partition of Common Elements. The share of the undivided percentage interest in the

Common Elements appurtenant to each Unit shall remain undivided, and no Owner shall bring, or have any right

to bring, any action for partition or division of same.

6.9 Partition of Units or Vacation Homes. No action for partition of any Unit, any

appurtenance to a Unit, or any Vacation Home shall lie.

-13-

45



1445

6.4 Disnev Vacation Club. Membership in the Disney Vacation Club is an appuftenance
to each Ownership Interest, which is conveyed by virtue of the execution and delivery of a deed, In accordance with
and subject to the terms of this Master Deed, the Membership Agreement and the DVC Resort Agreement. Upon

recording of the deed, the Club Member is automatically entitled to enjoy the seruices and benefits associated with
membership in the Club. As an appurtenance, the Club mernbership, as it is compromised from time to time, may

not be partitioned, hypothecated, bought, sold, exchanged, rented or otherwise transferred separately from each

Ownership lnterest.

The Club does not own any property or assets. Members of the Club do not acquire any legal

or beneficial interest in The TWDC Companies or their assets, including the Club, and no right or interest in the
property, contract rights or business of Thd TWDC Companies. Members of the Club will not be entitled to any
share of income, gain or distribution by or of The TWDC Gompanies and will noa acquire any voting rights in respect

of The TWDC Companies.

The terms and conditions governing the usr of the Home Resoft Reservation Component,

including rights to terminate the Membership Agreement and Owner rlghts to access the Home Resort Reservation

Component of the Club upon the termination of the Membership Agreement, are se\ forth in and governed by the
Membership Agreement, an initial copy of which is attached as Exhibtt "H" hereto and incorporated herein by this
reference. The terms and conditions governing the use of the DVC Resort Component, including rights to terminate

the DVC Resort Agreement and Owner rightsto access the DVC Resort Reseruation Component upon termination

of the DVC Resort Agreement, are set torth in and governed by the DVC Resort Agreement, an initial copy of which
is attached as Exhibit "1" hereto and incorporated herein by this reference.

Provided that an Owner complies with all restrictions on the transfer of an Ownership Interest,

if any, the transferee of such Ownership lnterest shall automatically become a member of the Olub. Membership

in the Olub automatically terminates for a given Owner in the event: (i) the Owner voluntarily or involuntarily transfers

his or her Ownership lnterest and owns no other Ownership lnterest; (i$ the Owner no longer owns an Ownership

Interest as a result of assessment lien or mongage foreclosure proceedings; (iii} this Master Deed terminates or the

Unlt in which the Owner owns his or her Ownership Interest is removed from the Condominium by virtue of a
casualty or eminent domain action where the Unit is not reconstructed or replaced; or (iv) both the Membership

Agreement and the DVC Resort Agreement terminate.

ARTICLE VII

MAINTENANCE. ALTERATION AND IMPROVEMENT

Responsibility for the maintenance of the Condominium Propefi, and restrictions upon its
alteration and improvement, shall be as follows:
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7.1

(a) Bv the Association. Unless caused by the specific abuse of an Owner or any
lessee, guest, exchanger or invitee of an Owner, the Association shall maintain, repair and replace at the
Association's expense:

(1) The interior of each Unit and of each Vacation Home and all Common
Elements and Limited Gommon Elements except as otherwise provided in the Condominium Documents.

(21 All conduits, ducts, plumbing, wiring, and other facilities for the
furnishing of Utility Services.

(3) All incidental damage caused to a Unit or a Vacation Home in a Unit
by reason of maintenance, repair and replacement accomplished pursuant to the provisions of Section 7.1(a)(1) and
(2) above.

{b) Bv the Owner. The responsibility of the Owner for maintenance, repair and
replacement shall be as follows:

(1) To not paint or otherwise decorate or change the appearance of any
portlon of the Condominium Property without the prior wriften approval of the Association.

(2) To promptly report.to the Association any defect or need for repairs for
which the Association is responsible.- -- ---r--_-----:-

(3) To bear in their entirety any expenses of repairs or replacements to a
Unit or a Vacation Home in a Unit or its components, furnishings, carpeting, appliances, or other property, real,
personal or mked, occasioned by the specific abuse by any Owner or any lessee, guest, exchanger or invitee of
said Owner.

7.2 Propertv and Vacation Ownership Plan Manaqement. As set forth in Section 9.8 below,
the Assoeiation may enter into such management agreements, from time to time, as it deems necessaryto engage
the services of a management company to carry out all or part of the maintenance duties and obligations of the
Association in accordance with this Master Deed, including the operation of the Vacation Ownership Plan for the
Condominium. In this regard, the Association has engaged DVCMC as the Management Company for the purposes
of performing the duties and obligations contemplated for the Association underthe Aet and Chapter 32 and as set
forth in the Property Management Agreement, an initial copy of which is attached as *hibit "G" to this Master Deed.
In the eventthat the Property Management Agreement is terminated, the maintenance duties and other obligations
of the Condominiurn, as set forth in the Property Management Agreement, will once again bg the responsibility of
the Association. In addition, DVCMC has been engaged by the Association to operate the Vacation Ownership Plan
for the Gondominium as set forth in the Membership Agreement, an initial copy of which is attached as Exhibit "H"
to this Master Deed. In the event that the Membership Agreement is terminated, the opdration of the Vacation
Ownership Plan for the Condominium will once again be the responsibility.of the Association.
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. 7.3 Association's Access to Units and Vacation Homes. The Association has the
irrevocable right to have access to each Unit and each Vacation Home from time to time during reasonable hours
as may be necessary for the maintenance, repair or replacement of any of the Common Elements therein or
accessible therefron;, or for making emergency repairs therein necessary to prevent damage to the Common
Elements or to another Unit or Units.

7.4 Maintenance Period. Pursuant to the requirements of the Property Management
Agreement, DVCMC, as the initial Management Company, shall have the obligation as the agent of the Association
to maintain and repair each Vacation Home in each Unit during those time periods made available to it for such
purpose pursuant to the Vacation Ownership Plan as set forth in the Membership Agreement. ln the event the
Property Management Agreement is terminated for any reason, the Assoeiation will have the obligation to schedule
all required maintenance witfin each Unit and Vacation Home as a priority over the use of such Units and Vacation
Homes by the Owner(s) thereof.

7.5 Common Elements and Limited Common Elements. The Association shall maintain,
repair and replace all Common Elements and Limited Common Elements.

ARTICLE VIII

ASSESSMENTS AND COMMON EXPENSES

8.1 Common Expenses. Owners of Units shall be responsible for their share of the
Common Expenses as defined in Section 1.11 above. ln addition to those items defined as Common Expenses in
Section 1.11 above, Common Expenses for Units commifted to the Vacation Ownership Plan shall include the
following:

(b) Repair and replacement of furniture, fixtures, appliances, carpeting and deferred
maintenance and replacement reserves for the same;

(c) Insurance coverage relating to the interior of a Unit and any other insurance
relating to the operation of the Vacation Ownership Plan, including business interruption or loss of use insurance
if obtained by the board of directors;

(d) Utility Services for the Units;

(e) All costs relating to the operation of the Club that are allocated to the
Condominium;

0 Any other expenses incurred jn the normal operation and maintenance of the
Units which cannot be attributed to a particular Owner;

-16-

48



1448

(g) Expenses declared Common Expenses of the Vacation Ownership Plan by
applicable law

(h) Uncollected Real Estate Taxes assessed against each Unit committed to the
Vacation Ownership Plan so long as Section 27-32-24a of Chapter 32 prohibits the county tax collector from
collecting from the Association less than the entire amount of Real Estate Taxes assessed against the Unit.

8.2 Assessments. The mailing and collection of assessments against each Owner for
Common Expenses, for the costs or expenses for which an individual Owner may be solely responsible pursuant
to the terms of the Condominium Documents, and for reserves as may from time to time be established by the
Association, shall be pursuant to the Bylaws of the Association, subject to the following provisions:

(a) Interest: LateCharqes:Applicationof Pavments. Assessmentsand installments
on such assessments paid on or before fifteen (15) days afterthe date when due shall dot bear interest, but hll sums
not paid on or before fifteen (15) days after the date when due shall bear interest at the highest rate permitted by
law from the date when due until paid. In addition to such interest, the Association may charge an administrative
late charge on delinquent accounts in an amount equalto the highest amount permttted under South Carolina law.
The Association is fufthe1 authorized to utilize the seruices of a collection agency for collection of delinquent
accounts and to charge and impose a lien agalnst the delinquent Owner for such costs in accordance with the Act
and Chapter 32. All payments on accounts shall be first applied to interest that has accrued, then to any late
charges, then to any bosts and reasonable attorneys' fees incurred in collection, and then to the assessment
payment first due. The board of directors shall have the discretion to increase or decrease the amount of the
administrative late fee and/or interest rate within the limits imposed by law; provided, however, that such increase
or decrease shall be made'effective by amending the Condominium Rules and Regulations and notlfying the Owners.
Notwithstanding any provision of this Section to the.contrary, the Association shall have the right to waive any
interest or late fees that accrue as a result of delinquent payment.

(b) Lien for Assessments. The Association shall have a lien against each Unit or
Ownership Interest in a'Unit as applicable for any unpaid assessrnents and for interest and late charges accruing
thereon, which lien shall also secure reasonable attorneys' fees and costs incurred by the Association incident to
the collection of such assessment or enforcement of such lien, whether or not legal proceedings are initiated. The
lien is effective from and after recording a claim of lien in the Public Records of Beaufort County, South Carolina
stating the legal description of the Unit or Ownership Interest in a Unit, as applicable, the name of the record Owner,
the amount claimed to be due and the due dates. The lien shall continue in effect until all sums secured by the lien
shall have been fully paid or until such time as is otherwise permitted by law. Such claims of lien shall be signed
and verified by an officer of the Association, or by an authorized agent of the Association. Upon full payment, the
party making payment shall be entitled to a recordable satisfaction of lien, to be prepared by and recorded at such
party's expense. All such liens shall be subordinate to any tax lien or mortgage recorded prior to the date of
recording the claim of lien, and all such liens may be foreclosed by suit brought in the name of the Association in
the same manner as a foreclosure of a mortgage on real property. The Association may also sue to recover a
money judgment for unpaid assessments without thereby waiving any claim of lien.

ln the event a Mortgagee shall obtain title to a Unit or an Ownership Interest in a Unit
as a result of the foreclosure of $uch mortgage, or in the event such Mortgagee shall obtain title to a Unit or an
Ownership Interest in a Unit as the result of a conveyance in lieu of foreclosure of such first mortgage, such
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Mortgagee shall not be liable, except to the e)ftent required under the Act, for that share of the Common Expenses
or assessments chargeable to the Unit or Ownership lnterest in the Unit, or the Owner thereof, which became due
prior to the acquisition of title by such Mortgagee, and any such unpaid share of Common Expenses, or
assessments, chargeable against any such foreclosed Unit or Ownership Interest in a Unit or against any Unit or
Ownership Interest in a Unit transferred in lieu of foreclosure, shall be deemed a Common Expense to be paid in
the same manner as other Common Expenses of the Condominium by all of the Owners.

Nothing contained herein shall be construed as a modification of any rights or
remedies of the Association related to assessments pursuant to the Act or Chapter 32, except to the extent that the
Condominium Documents allow additional remedies to those expressly set forth in said statutes and to the extent
that such additional remedies are permitted by said statutes.

(c) . Personal Liabilitv for Unpaid Assessments. Each Owner of a Unit is personally
liable for all assessments made against the Unit pursuant to this Master Deed and the Act, and the Association may
bring an action for a money judgment against a delinquent Owner to collect all sums bue the Association, including
interest, late charges, costs and reasonable attorneys' fees. ln the event a Unh is owned by more than one person
or entity such owners shall be jointly and severally liable for all assessments made against the Unit. Purchasers of
a Unit shall be jointly and severally liable with the seller for the amounts owing by the latter as provided for in the
Act.

(d) Pavments of Assessr,nents. No Owner may withhold payment of any monthly
assessment or special assessment or any portion thereof because of any dispute which may exist between that
Owner and another Owner, the Association, the directors of the Association, the Management bompany or DVD or
am6ng any of them, but rather each Owner shall pay all assessments when due pending resolution of any dispute.

(e) Partial Redemption. In the event that the Association ptaces a lien against an
entire Unit for all or a portion of unpaid assessments for that Unit, the Association may, in its sole discretion, accept
a paftial payment from a Cotenant in that Unit, which partial payment shall be deemed to femove the lien as to that
Cotenant's Ownership lnterest in that Unit. Notwithstanding anythlng hereln to the contrary, the Association's
acceptance of a partial payment shall not preclude thb Associatlon from enforcing the remaining portion of the lien
against the Unit nor shall it preclude the Association from making a special assessment to cover ali other unpaid
assessments for the Unit.

8.3 Common Surolus. Each Ownershall ownashare of theCommon Surplusattributable
to each Unit owned in accordance with Exhibit "D" aftached hereto,

8.4 Refunds of Common Surplus. lf the Association shall refund all or a portion of any
Common Surplus to the Owners for any fiscal year in which DVD paid any assessment, such refund shall be prorated
as of the date of closing of any sale of a Unit or Ownership Interest in a Unit upon which the sale was closed by
DVD during such year, and the prorated amount allocable to the period of time of DVD's ownership shall be refunded
directly to DVD by the Association.

8.5 Ceftificate. Any Owner and any purchaser of an Owner's interest shall have the right
to require from the Association a certificate showing the amount of unpaid assessments against the Owner or the
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Owner's interest. The holder of a mortgage or other lien shall have the same right as to any interest upon which
it has a lien. Any person who relies upon such certificate shall be protected thereby.

ARTICLE IX

THE ASSOCIATION

The operation of the Condominium shall be by the Association, which shall fulfill its functions
pursuant to the following provisions:

9.1 Membership in Association. Each Owner shall become a member of the Association
pursuant to the provisions of the Articles of Incorporation and Bylaws of the Association. Each Unit shall have a vote
in the Association equal to that Untt's percentage interest in the Common Elements as set forth in Exhibit "D1
attached hereto. The vote of the Owner of a Unit shall be cast by its Voting Representative. Where a Unit is owned
by morethan one Owner, the Cotenants of the Unit shall file a Voting Gertificate with the Association, in accordance
with the Articles of Incorporation and Bylaws of the Association, setting fofth which Cotenant is designated as the
Voting Representative for that Unit.

g'2 Articles of Incorooration. A copy of the initial. Articles of Incorporation of the
Association, which set forth hs powers and dufties, are'aftached hereto as Exhibit "8" and are incorporated herein
by reference.

9.3 Bvlaws. A copy of the initial Bylaws of the Association are attached hereto as
Exhibit "C" and are incorporated herein by reference.

9.4 Limitation Upon Liabilitv of Association. Notwithstanding the duty of the Associationtomaintainandrepairportionsciationsha||notbe|iab|e-toownersforinjury
or damage, other than for the cost of maintenance and repair, caused by any latent condition of the Condominium
Property to be maintained and repaired by the Assoclation, or caused by the elements or other Owners or persons.

9.5 
- 

Association Ppryqrs Upon Meroer: Operation of Other Condominiums. In the event
this Condominium is merged, pursuant to Article XX of this Master Deed with anotGalidependent and separate
condominium to form a single condominium, the Association is expressly empowered to manage and operate the
resulting single condominium as provided for in this Master Deed. The Association is also specifically empowered
to manage, operate and maintain any other separate and independent condominiums that the Board of Directors
shalf elect to manage, operate and maintain from time to time in accordance with this Master Deed and the
declaration or master deed of condominium of such other separate and independent condomintum.

. 9.6 Rgstraint upon Assignment of Shares and Assets. Each Owner's share in the funds
and assets of the Association cannot and shall not be assigned, hypothecated or transferred in any manner except
as an appultenance to the Owner's Unit.
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9.7 Transfer of Control of Association. Owners other than DVD shall be entitled to elect
members of the board of directors of the Association at such times as are prescribed in the Bylaws.

9.8 Prooertv Manaqement Aqreement. The Association, on behalf of the Owners, is

authorized to contract for management of the Condominium and to delegate to such contractor all powers and
duties of the Association except such as are specifically required by South Carolina law or the Condominium
Documents to have approval of the board of directors or mernbers of the Association. A copy of the initial
agreement for the management of the Association with the Management Company is attached hereto as Exhibit "G."

Notwithstanding any provisions contained in this Master Deed to the contrary, it is the intent of this Master Deed that
the board of directors of the Association shall not have the power to independently terminate the Propefi
Management Agreement except as set forth in the Propefiy Management Agreement. The Property Management
Agreement may only be terminated in accordance with its own terms or by the vote of the Owners in accordance
with South Garolina law'as it is constituted on the date hereof.

' '9.9 Vacation Ownership Plan. The Association, on behalf of the Owners, is authorized to
contract for the operation of the Vacation Ownership Plan.and to delegate to such contractor all powers and duties
of the Association in this regard. A copy oJ the initlal agreement for the operation of the Vacation Ownership Plan

with DVCMC is attached hereto as Exhibit "H." Notwithstanding any provisions contained in this Master Deed to the
contrary, it is the intent of this Master Deed that the board of directors of the Association shall not have the power
to independently terminate the Membership Agreement except as set forth in the Membership Agreement. The
Membership Agreement may only be terminated in accordance with it own terms.

9.10 Possession and Use of Vacation Homes. The Association, on behalf of the Owners,

is authorized to arrange for the.assignment of the possession and use of Vacation Homes by owners from other
resorts, including other DVC Resorts, and the possession and use of accommodations at other resorts by Owners.

In this regard and with respect to the DVC Reseruation Component, the Association has entered into the DVC Resort
Agreernent for the Condominium, an initial copy of which is attached hereto as Exhibit "1." Notwithstanding any
provisions contrained in this Master Deed to the contrary, it is the intent of this Master Deed that the board of
directors of the Association shall not have the power to independently terminate the DVC Resorl Agreement except
as set forth in the DVC Resort Agreement. The DVG Resort Agreement may only be terminated in accordance with
it own terms.

9.11 Planned Developments and Other Restrictions. Portions of the Condominium are
located within Palmefto Dunes Resort and Shelter Cove, planned developments consisting of residential and

commercial ardas (the "Planned Developments). As a part of these Planned Developments, the Hilton Head lsland

Resort is subject to the covenants, restrictions, conditions and easements contained within the documents for the
Planned Developments as well as other covenants, restrictions, conditions and easements of record in accordance

with applicable law (the "Other Restrictions"). The Association shall be the Owners' representative in all matters

relating to the Planned Developments, the master owners'associations forthe Planned Developments and the Other
Restrictions. Any assessments assessed by a master owners' assoclatlon under the Planned Developments'

documents and/or any costs incurred under the Other Restrictions shall be deembd a common expense sf the
Condominium.
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9j2 Board of Difectors'Authoritv Respectino DVD Easements and Riqhts. The board of
directors shall not have the authority to grant, modfy, terminate or move any easement or right granted to or
reserued by DVD, with respect to this Master Deed or the Condominium Propefty, without the prior approval of DVD.

ARTICLE X

INSURANCE

The insurance other than title insurance, if any, that shall be carried upon the Condominium
Property shall be governed by the following provisions:

1 0.1 Authoritv to Purchase: Named Insured. All insurance policies upon the Condominium
Property shall be purchased by the Association from a fiscally responsible company authorized to do business in
the State of South Carolina and shall have a minimum term of one year. The named insured shall be the Association
individually and as agent forthe Owners, withot"lt naming them, and as agent fortheir Mortgagees. Provisions shall
be made for the issuance of Mortgagee endorsements and memoranda of insurance to the Mortgagees of Owners
upon request. Such policies shall provide that payments by the insurer for losses shall be made to the Association
or the Insurance Trustee designated below, and all policies and their endorsements shall be deposited with the
Association or the Insurance Trustee.

'10.2 Personal Propertv of Owners. lf desired, each Owner may obtain insurance coverage
upon his or her personal property at the Owner's own expense, and such insurance shall not be the responsibility
of the Association.

10.3 Coveraoe.

(a) C?sualtv. All buildings and improvements upon the Condominium Property shall
be insured in an amount equal to one hundred percent (100o/o) of the curent replacement cost,.exclusive of land,
foundation and excavation costs, and all other items normally excluded from coverage, and all personal property
owned by the Association shall be insured for its current replacement cost, all eis shall be determined from time to
time by the board of directors of the Association. All such coverage, including the amount thereof and the insurance
company issuing same, shall be subject to the approval of the Mortgagee holding the greatest dollar amount of first
mortgages against Units and Ownership Interests in the Condominium. Such approval shall be conclusively deemed
given if such Mortgagee fails to notify the Association otherwise within ten (10) days of being notified by the
Association of the proposed coverage amount and insurance company. Coverage shall afford protection against:

(1) Loss or darnage by fire and other hazards normally covered by a
standard extended coverage endorsement;

(21 Such other risks as from time to time shall be customarily covered with
respect to buildings similar in construction, location and use as the buildings on the Condominium Property,
including all perils normally covered by the standard "all risk" endorsement where such is available, including
vandalism and malicious mischief.

-21-

53



1453

(b) Public Liabilitv. Public liability insurance shall be carried in such amounts and
with such coverage as shall be required by the board of directors of the Association from time to time; provided,
however, that such ioverage shall in no event be in an amount less than Three Million Dollars ($9,000,000.00) per
occurrence. Wherever and whenever it ls possible and economically feasible to do so, the board of directors shall
attempt to obtain adequate insurance protection in'reasonably prudent coverages. Except as required herein,
nothing in this Master Deed shall be construed to require the board of directors to obtain such coverage as a
condition precedent to the Association conducting business,

(c) Worker'sCompensation. Worker's compensation insurance shall be carried to
the extent necessary to meet the requirements of law.

(d) Fidelitv Bond. At a minimum, fidelity insurance coverage shall be carried in the
name of the Association for all persons who control or disburse funds of the Association. As used in this Section,
the term "all persons who control or disburse funds of the Association" shall mean those persons authorized to sign
Association checkq, and the president, secretary and treasurer of the Association.

. (e) Flood lnsurance. lf and in the event the Condominium is located within an area
having special flood hazards for which flood'insurance has been made available under the National Flood lnsurance
Progrhm ('NFIP'), the Association shall obtain and pay, as a Common Expense, the premiums upon a "master"'or
"blanket" policy of flood insurance on the buildings and any other Condominium Property covered by the required
form of policy (herein "insurable property"), in an amount deemed appropriate, but not less than the lesser of:

(1) the maximum coverage available under the NFIP for all buildings and
other insurable property within any portion of the Condominium located withln a designated flood hazard area; or

buildings and other insurable oroo"# 
one hundred per-cent (10070) of eurrent "replacement cost" of all such

Such policy shall be in a form whic$ meets the criteria set forth in the most current Guidelines on the subiect issued,
by the Federal Insurance Administration.

0 Business Interruption. ff obtainable and economically feasible, the board of
directors of the Association may obtain business interruption or loss of use insurance, on all Vacation Homes located
within each Unit. The named insured shall be the Association individually and as agent for the Owners, without
naming them, and as agent for the Mortgagees as their interests may appear

(g) Other. Such other insurance may be carried as the board of directors of the
Association shall determine from time to time to be desirable

10.4 Premiums. Premiums upon insurance policies purchased by the Association shall be
paid by the Association as a Common Expense.

10.5 lnsurance Trustee: Share of Proceeds. All insurance policies purchased by the
Association shall be for the benefit of the Association, the Owners, and any Mortgagees as their interests may
appear, and shall provide that all proceeds covering property losses shall be paid to the Association or to a named
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Insurance Trustee (hereinafter referred to as the "lnsurance Trustee") if the board of directors shall so elect. All
references to an Insurance Trustee herein shall apply to the Association if the board of directors elects not to appoint
an Insurance Trustee. Any Insuranoe Trustee shall be a commercial bank with trust power-s authorized to do
business in South Carolina or another entity acceptable to the board of directors of the Association. The Insurance
Trustee (other than the Association) shall not be liable for payment of premiums or for the failure to collect any
insurance proceeds. The duty of the Insurance Trustee shall be to receive such proceeds as are paid and hold the
proceeds in trust for the purposes stated herein for the benefit of the Association, the Owners, and any Mortgagees
in the following shares; provided, however, that such shares need not be set forth on the records of the Insurance
Trustee:

(a) Proceeds on Account of Damaoe to Common Elements and Limited Common
Elements and Units. Proceeds on account of damage to Common Elements and Limited Common Elements, when
such Common Elements and/or Limited Common Elements are not to be restored, shall be held in undivided shares
for each Owner, such share being the same as the undivided share in the Common Elements and Limited Common
Elements appurtenant to each Unit.

(b) Units. Proceeds on account of damage to Units when the Unit is not to be
restored, shall be held in undivided shares for each Owner of those Units or Unil, such share being the same as the
undivided share in the Common Elements appurtenant to each Owner's interest.

ror the owner shar be h"rd *1"l,u,t+ffi*llf"""Tl'i^Y"ffi:::3'l1lf"*Tjltl3',.,ffiffi:#,'li#Hi:
however, that no Mortgagee shall have,the right to determine or participate in the deterrnination ab to wnbtner any
damaged property shall be reconstructed or.repaired, and-no Mortgagee shall have any right to apply or have
applied to the reduction of a mortgage debt any insurance proceeds except distributions of such proceeds made
to the Owner and Mortgagee pursuant to the provisions of this Master Deed. Notwithstanding the foregoing, the
Moitgagee shall have the right to apply or have applied to the reduction of its mortgage debt any or ali sums of
insurance proceeds applicable to its mortgaged interest in the event the damaged property is not reconstructed or
repaired as permifted under this Master Deed.

10.6 Distribution of Proceeds. Proceeds of insurance policies received by the Insurance
Trustee shall be distributed to or for the benefit of the beneficial owners of such proceeds in the following manRer:

(a) All expenses of the Insurance Trustee shall be paid first or provisions made for
such payment.

(b) lf the damage for which the proceeds are paid is to be repaired or
reconstructed, the proceeds shall be paid to defray the cost thereof as provided herein. Any proceeds remaining
after defraying such cost shall be distributed to the beneficial owners, remittances to Owners and any Mortgagees
being payable iointly to them. This is a covenant for the benefit of, and may be enforced by, any Mortgagee.

(c) lf it is determined in the manner provided herein that the damage for which
proceeds are paid shall not be reconstructed or repaired, the proceeds shall be distributed to the beneficial owners,
remittances to Owners and any Mortgagees being payable jointly to them. This is a covenant for the benefit of, and
may be enforced by, any Mortgagee. In this regard any insurance proceeds resulting from the failure to reconstruct
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or replace a Unit (or from an eminent domain action as set forth in Section 1 1 .6 below) shall be disbursed to affected
Owners for their share of the non-reconstructed or replaced Unit resulting in their withdrawal from participation in
the DVC Reseryation Component so that members of the Olub will not be aftempting to make reseruations for
available DVC Resort Vacation Homes on a greater than One-to-One Cotenant to Vacation Home Ratio.

(d) In making distribution to Owners and any Mortgagees, the Insurance Trustee
may rely upon a certificate of the Association made by its president and secretary as to the names of the Owners
and their respective shares of the distribution.

. 10.7 Association as Aqent and-Attornev-in-Fact. The Association is hereby irrevocabty
appointed agent and attorney-in-fact for each Owner, to adjust all claims arising under the insurance policies
purchased by the Association and to execute and deliver releases upon the payment of a claim.

ARTICLE XI

RECONSfRUCTION OR REPAIR AFTER CASUALTY OR EMINENT DOMAIN

11.1 Oblioation to Reconstruct or Reoair. lf any part of the Condominium Property shall
be damaged or destroyed by casualty, whether it be Unit, Vacation Home, Common Elemeht, Limited Common
Element or Association Property, the Association shall hdVe the obligation to immediately reconstruct, replace or
repair the damaged property to the extent the insurance proceeds cover the cost of the reconstruction, replacement
or repair and, in the event such proceeds are insufficient, to impose a special assessment as provided for in
Section 11.4 below. Notwithstandingthe forgoing, the damaged Condominium Property will not be recoiibtructed,
replaced or repaired in the event of one of the following:

with Article.XVll below; and/or
(a) lt is determined that the Condominium shall be terminated in accordance

(b) Such reconstruction, replacement or repair is prohibited under
applicable law.

The lnsurance Tiustee may rely upon a certificate of the Association made by its president and
attested by its secretary as to whether or not the damaged property is to be reconstructed or repaired.

11.2 Plans and Specifications. Any reconstruction, replacement or repalrs must be
substantially in accordance with the plans and specifications for the damaged property as originally constituted, or
in lieu thereof, according to the plans and specifications approved by the board of directors of the Association, DVD
and in accordance with the provisions of the Master Declaration.

11.3 Estimates of Cost. lmmediately after the Association determines the need to rebuild,
replace or repair damaged property for which the Association has the responsibility of reconstruction, replacement
and repair, the Association shall obtain reliable and detailed estimates of the cost to rebuild, replace or repair.
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11.4 Assessments. lf the proceeds of insurance are not sufficlent to defray the estimated
costs of reconstruction, replacement or repair by the Association, or if at any time during reconstruction, replacement
or repair or upon completion of reconstruction, replacement or repair, the funds fromlnsurance for the payment of
the costs of reconstruction, replacement or repair are insufficient, special assessments shall be made against all
Owners in sufficient amounts to provide funds for the payment of such costs. Such special assessmentJshall be
in proportion to the owners' respective obligations for common Expenses

casuarty, which,r,"rrrJo5n,i,t"ffi;X",l:,ffi1'o:1$:1"1lT:':,?tJfi,HtllT'i[3[1':ffi'[ffi"J
collected by the Association through assessments against Owners, shall be disbursed in payment of such costs in
the following manner:

(a) Association. lf the total of assessments made by the Association in order to
provide funds for the payment of costs of reconstruction, replacement or repair that are the responsibility of the
Association is more than FiftyThousand Dollars ($SO,OOO.OO1, then the sums paid upon such assessments ihall Oe
deposited by the Association with the Insurance Trustee (if other than the Association). In all other cases the
Association shall hold the sums paid upon such assessments and disburse them in payment of the costs of
reconstructlon, replacement or repair.

(b) Insurancg Trustee. The proceeds of insurance collected on account oJ casualty,
ald the sums deposited with the tnsurance Trustee by the Association from collections of assessments agalnit
Owners on account of such casualty, shall constitute a construction fund which shall be disbursed in payment of
the costs of 'reconstruction, replacement or repair in the following manner and order:

i--
(1) Associatlon - Minor Damaqe. lf the amount of the-estimated costs of

reconstruction, replacement or repair that is the responsibility of the Association is less than Fifty ThouSand Dollars
($'5o,ooo.oo1, then the construction fund shall be disbursed in payment of such costs upon the order of the board
of directors of the Association; provided however, that upon request by a Mortgagee that is a beneficiary of an
insurance policy the proceeds of which are induded in the construction:fund, such fund shall be disbursei in the
manner provided for the reconstruction, replacement or repair of major damage.

(21 Association - Maior Damaqe. ff the amount of the estimated costs of
reconstruction, replacement or repair that are the responsibility of the Association is more than Ftfty Thousand
Dollars ($50,000.00), then the construction fund shall be applied by the Insurance Trustee to the payment of such
costs, and shall be paid to or for the account of the Association from time to time as the work progresses, but not
more frequently than once in any calendar month. The Insurance Trustee shall make payments upon the wriften
request of the Association for withdrawal of .insurance proceeds accompanidd by a certificate, dated not more than
fifteen (15) days prior to such request, signed by a responsible officer of the Association and by an architect in
charge of the work, who'shall be selected by the Association, setting forth that the sum then requested either has
been paid by the Association or is justly due to contractors, subcontractors, materialrnen, architects, or other
persons who have rendered services or furnished materials in connection with the work, giving a brief d.escription
of the services and materials and any amounts paid prior to the request, and stating that the sum requested does
not exceed the value of the services and material described in the certfficate; that except for the amount stated in
such certificate to be due as aforesaid, there is no outstanding indebtedness known to the person signing such
certificate after due inquiry, which might become the basis of a vendor's, mechanic's, materialmen's or simiiar lien
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upon such work against the Common Elements or any Unit; and that the cost as estimated by the person signing
such certificate of the work remaining to be done subsequent to the date of such certificate does not exceed the
amount of insurance proceeds or other funds remaining in the hands of the Insurance Trustee after the payment of
the sum so requested.

(3) Surplus. lt shall be presumed that the first monies disbursed in payment
of costs of reconstruction, replacement or repair shall be from insurance proceeds. lf there is a balance in a
construction fund after payment of all costs of the reconstruction, replacement or repair for which the fund is
established, such balance shall be distributed to the beneficial owners of the fund; except, however, that only those
portions of distribution to the beneficial owners in excess of assessments paid by an Qwner to the construction fund
shall be made payable to any Mortgagee.

(4) Certificate. Notwithstanding the provisions of this Master Deed, the
lnsurance Trustee shall not be required to determine whether sums paid bythe Owners upon assessments shall be
deposited by the Association with the Insurance Trustee, nor to determine whether the disbursements from the
construction fund are to be upon the order of the Association or approval of an architect or otherwise, nor whether
a disbursement is to be made from the construction fund'nor to determine the payee nor the amount to be paid.
Instead, the Insurance Trustee may rely upon a Certificate of the Association made by its President and Secretary
as to any or all of such inatters and stating that the sums to be paid are due and properly payabte andstating the
name of the payee and the amount to be paid; provided, that when a Modgagee is required in this instrument to
be named payee, the Insurance Trustee shall also name the Mortgagee as a payee of any distribution of insurance
proceeds to an Owner; and further provided, that when the Association, or a Mortgagee that is the beneficiary of
an insurance policy whose proceeds are included in the construction fund, so requires, the approval of an architect
named by the As$ociation shall be first obtained by the Association prior to disbursements in payment of costs of
reconstruction, replacement or repair.

11.6 Eminent Domain. The Association is hereby empowered to defend and/or settle any
action or threatened action with respect to the taking in condemnation of any portion of the Common Elements or
any Unh or po*ion of any Unit. Upon obtaining knowledge of such action or threatened action, the Association shall
notify all affected Mortgagees of record of same.

(a) Comrnon Elements and Limited Common Elements. 
'Any 

award or settlement
made as a result of such a taking of all or a portion oJ the Cornmon Elemdnts or Limited Gommon Elements shall
be made payable to the Association. The board of directors shall be responsible for ananging for the reconstruction,
replacement or repair of the Common Elements or Limited Common Elements and shall disburse such of the
proceeds of such award or seftlement as shall reasonably be necessary to effect such reconstruction, replacement
or repair to the contractors engaged for such purpose in appropriate progress payments. The balance of such
proceeds, or all of such proceeds, shall be disbursed by the Association in the same manner as insurance proceeds
under Section 10.6 above.

(b) Units. Due to the unique nature of the Vacation Ownership Plan created with
respect to this Condominium, any taking in condemnation which involves a portion of a Unit shall be deemed a
taking of the entire Unit, and any award or settlement shall be made on the basis of the taking in condemnation of
the entire Unh. Under such circumstances, all interests in any such Unit shall be deemed conveyed to the
governmental or other entfty responsible for the taking and the Unit shall cease to be part of the Condominium
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Property. Any award or settlement for the taking in condemnation of a Unit shall be made payable to the Association
for.the benefit of the Owners thereof and any Mortgagees, in proportion to their respective interests in such Unit.
Any award or settlement, including any award or settlement received for a temporary taking, shall be disbursed by
the Association in the same manner as insurance proceeds under Section 10.6 above.

11.7 Interruption of Use. During any reconstruction, replacementor repair period, Owners
may temporarily attempt to make reseruations for available Vacation Homes under the Vacation Ownership Plan on
a greater than One-to-One Cotenant to Vacation Home Ratio. In no event shall the interruption of use be deemed
to relieve affected Owners from any obligation to pay assessments due under this Master Deed or from any
obligation to make payments due to a Mortgagee.

lf the Association has acquired business interruption insurance as contemplated under
Section 10.3(0 above, such insurance proceeds shall be used to secure replacement accommodations and/or
related facilities for Owner use during any reconstruction, replacement or acquisition period. ln the event that the
Association has not acquired business interruption insurance, the board of directors, in its sole discretion, shall have
the right to secure, at the Association's expense, alternate accommodations and/or related facilities for Owner use
dudng any reconstruction, replacement or acquisition period. Should the board of directors determine to use
Association funds to acquire alternate accommodations and/or related facilities, special assessments may be made
against all Owners in sufficient amounts to provide funds for the payment of such costs. Such special assessments
shall be in proportion to the Owners' respective obligations for Common Expenses.

ARTICLE XII

USE RESTRICTIONS

The use of the Condominium Property shall be in accordance with the following provisions as
long as the Gondominium exists:

12.1 Personal Use. Except for Units owned by the DVD, which may be utilized as provided
in this Master Deed, each of the Vacation Homes shall be occupied only as vacation accommodations. Use of the
accommodations and recreational facilities of the Condominium is limited solely to the personal use of Owners or
Cotenants, their lessees, guests, exchangers and invitees and for recreational uses by corporations and other entities
owning Ownership Interests in a Unit. Use of Vacation Homes and recreationalfacilities for commercial purposes
or any purposes other than the personal use described herein is expressly prohibited. "Commercial purpose" shall
include a pattern ol rental activity or other occupancy by a Cotenant that the Association, in its reasonable discretion,
could conclude constitutes a.commercial enterprise or practice. No Vacation Home in any Unit may be divided or
subdivided into a smaller Vacation Home. The provisions of this Section 12.1 shall not apply to Commercial Units-

12.2 Common Elements and Limited Common Elements. The Common Elements and
Limited Gommon Elements shall be used only for the purposes for which they are intended as contemplated under
this Master Deed, including use in the furnishing of services and facilities for the enjoyment of the personal use of
the Owners.
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12.3 Nuisances. No nuisance shall be allowed upon the Condominium Property or within
a Unit or a Vacation Home, nor any use or practice that is the source of annoyance to Owners or which interferbs
with the peaceful possession and proper use of the property by the Owners. All parts of the Condominium shall be
kept in a clean and sanitary condition, and no rubbish, refuse or garbage shall be allowed to accumulate nor any
fire hazard allowed to exist. No Owner shall permit any use of a Vacation Horne or make or permit any use of the
Corirmon Elements that will increase the cosi of insurance upon the Condominium Property.

12.4 Lawful Use. No immoral, improper, offensive or unlawful use shall be made of the
Gondominium Property or a UiTiG-Vacation Home, and'all valid laws, zoning ordinances and regulations of all
governmental bodies having jurisdiction shall be obserued. The responsibility of meeting the requirements of
governmental bodies for maintenance, modification or repair of the Condominium Properg/ or a Unit or a Vacation
Home shall be the same as the responsibility for the maintenance and repair of the property concerned.

12.5 -Siqns. No "For Sale" or "For Rent" signs or other displays or advertislng shall be
maintained on any part of the dommon Etements, Limited Common Eliments, Units or Vacation Homes, eicept that
the right is speclfically reserved to DVD to place and maintain "For Sale" or lFor Renf'signs on the Condominium
Property for as long as it may have Units or Ownership Interests in the Condominium or any other DVC Resort to
sell, and except as permitted by the board of directors from time to time.

12.6 Bicvcles and Motorcvcles. Bicycles and motorcyctes shall not be stored on the
Condominium Propefi except in such areas designated for this purpose.

12.7 Condominium Rules and Regulations. Reasonable rules and regulations concerning
the use of Oondeminium Property may be promulgated and amended from time to time by the board of directors
of the Association in the rnanner provided by its Artictes of lncorporation and Bylaws. A copy of the initial
Condominium'Rules and Regulations is attached hereto as Exhibit "F."

12.8 DVD's Use. DVD may make such use of the Common Elements, the Units and the
Vacation Homes as it determineg and as may facilitate the sale of Units or Ownershlp Interests in the Units in the
Condominium or other DVC Resorts by DVD, including showing of the property and the display of signs and other
promotional devices.

12.9 No Pets. All pets are prohibited. No pets of any type are allowed on Condominium
Propdrty.

12.10 Antennas. No antennas of anytype designed to serue a Unit or a Vacation Home shall
be allowed on the Common Elements or Limhed Common'Elements, except as provided by the Association to serve
as a master antenna for the benefit and use of the Condominium. No electrical or other equipment may be operated
on the Condorninium Property which interferes with television signal reception.

12.11 Decoration of Units or Vacation Homes. No Owner shall alter the furnishings,
appliances, personal property or decor of any Unit or any Vacation Home in a Unit without the prior wriften consent
of the board of directors of the Association. The Association shall determine the interior color scheme, decor and
furnishings of each Unit and each Vaeation Home as well as the proper time for redecorating and renovating the
Unit and its contents.
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12.12 Description of the Disnev Vacation Club and the Vacation Ownership Plan.
Membership in the Disney Vacation Club is an appurtenance to each Ownership Interest as set forth in Section 6.4
above, which governs the assignment and use of such Ownership Interest. DVCMC and BWC, respectively, have
been engaged by the Association to administer the assignment and use of all Ownership Interests through a central
reseryation system consisting of the Homd Resort Reseruation Component and the DVC Reservation Component.

(a) The Vacation Ownership Plan and the Home Resoft Reservation Component. A
Vacation Ownership Plan will be created with respect to Units in the Gondominium. Notwithstanding the speCmc
Unit in which an Owner has an Ownership Interest, it is the express intent of this Master Deed, which inient is
consented to by each Owner through acceptance of a conveyance hereunder, that all Units committed to the
Vacation Ownership Plan shall be available for use by all Owners of Ownership Interests in Units commifted to the
Vacation Ownership Plan at all times on a first come, first served reservation basis, through the Home Resort
Reservation Component and in accordance with the provisions of this Master Deed and the Membership Agreement,
an initial copy of which is attached as Exhibit "H.'1

DVcMc pursuant to which 
""'1,'g'"':iflX'fl'":T"ffi:?$":fri,1T;$ilTJ'lltJ5Jffilifi*3,1i:'r"ffilr1HVacation Ownership Plan for the Condominium to DVCMC. Under this authority, DVCMC has established the

reseruation rules and regulations governing the Vacation'Ownership Plan and the Home Resort Reseruation
Component as set forth in the Membership Agreement. DVCMC shall have the right to amend the terms and
conditions of the Membership Agreement from time to time as set forth therein.

ln the event that either the Property Management Agreement, pursuant to which
DVGMG is engaged by the Association to act as the Management Gompany tor tne Condominium, or the
Membership Agreement are terminated, the Association shall have the authority to establish reseruation rules and
regulations for.the operation of the Vacation Ownership Plan, which may or may not be identieal to the reseruation
procedures set forth in the Membership Agreernent, by which use of the Units and Vacation Homes among all of
the Cotenantb shall be determined. ln addition, in the event that either the Property Management Agreement or the
Membership Agreement terminate, inespective of whether the termination is volpntary or involuntary ind irrespective
of the cause of such termination, the Association and all Owners shall cease using and thereafter abstain from using
any and all personal prope(y belonging to or utilized by DVCMC, including any and all personal property relating
to the operation of the Home Resort Reseruation Component, and shall return same to DVCMC whhin fifteen (1S)
days from the date of termination.

The term of the Vacation Ownership Plan shall be the term of this Condominium, and
the Vacation Ownership Plan shall automatically terminate upon ihe termination of the Condominium. In the event
that the term of the Condominium is extended in accordance with Section 17.2 below, the term of the Vacation
Ownership Plan shall also be extended for the addttional term, unless the Condominium is sooner terminated in
accordance with this Master Deed. DVD reseryes the right to declare Units to the horizontal property regime without
committing such Units to the Vacation Ownership Plan.

(b) DVC Reservation Component. This Condominium is a DVC Resort entitling
Owners of Ownershlp Interests in Units cornmifted to the Vacation Ownership Plan to voluntarily participate in the
DVC Reservation Component in accordance whh the provisions of the DVC Resort Agreement, an inltial copy of
which is attached as Exhibit "1." Under the terms of the DVC Resort Agreement, owners at any DVC Resort will be
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able to access the DVC Reseruation Component and utilize DVC Vacation Points to reserue the use of Vacation
Hornes and accommodations at other DVC Resorts on afirst come, first served basis along with Owners. An Owner
at the Condominium shall have the right to make a reseruation for the use of a Vacation-Home through the Home
Resort Reseruation Component using Home Resort Vacation Points during the Home Reson priority p-eriod without
owners at other DVC Resorts being permitted to make a reseruation. The length of the Home nesort priority period
for the Condominium is determined by DVCMC and is set forth in the Membelinip Agreement; however, in no event
can DVCMC set a Home_ Reson Priority Period of less than one (1) month prior to the period during which the
owners at the other DVC Resorts have the right to make a reseruation for the use of Vacation Homes, in the
Condominium. An Owner at the Condominium will be able to reserue the use of iccommodations at other DVC
Resorts on the same first come, first served basis subject to the same priority restrictions in favor of the owners in
those DVC Resorts.

The term of this Condominium's participation in the DVG Reservation Component will
continue until January 31,2042, unless sooner terminated in accordance with the terms and conditions of the DVC
lesott Agreement. In the event that the term of this Condominium is extended pursuant to Section 17.2 below, the
Condominium's participation in the DVC Reservation Component shall automatically be extended for the additional
term, unless sooner terminated in accordance with the terms and conditions of the DVC Resort Agreement.

12.13 Rioht of Occuoancv - Holdover Owners. In the event any Owner, his or her lessees,
guests, exchangers and invitees fails to vacate a Vacation Home at the expiration of any reserued use period each
year, as may be required bythe rules and regulations govgrning occupancy of the Vacation Home, such person shall
be deemed a "holdover owner." tt shall be- the responsibility of the Association to take such steps as may be
necessary to remove such holdover owner from the Vacation Home, and to assist the holder of any subsequent
reserued use period who may be affected by the holdorer -owner's failure to vacate, in tinOing 

"lt"rn"t"accommodations during such holdover period.

(a) ln aaOition to such other remedies as may be advisable to it, the Association
shall have the right to secure, at its expense, alternate accommodations for any holder of a subsequent reserued
use period who may not occupy the Vacation Home due to the failure to vacate of any holdover owner. Such
accommodations shall be as near in value as possible to the Vacation Home reserued: the holdover owner shall
be charged for the cost of such alternate accommodations, any other costs incured due to the holdover owner,s
failure to vaeate, and an administrative fee of Fifty Dollars ($50.00) per day during this period of holding over. In
the event it is necessary that the Association contract for a period gieater than thJactual period of holding over in
order to secure alternate accommodations as set forth above, the entire period shall be the responsibili'y of the
holdover owner, although the Fifty Dollars ($SO.OO1 per day administrative fee shall cease upon actual vaciting by
the holdover owner.

(b) The Association shall submit a bitl to the holdover owner in accordance with
this Section. Before the Association may levy a fine against a party for violation of any of the provisions of the
Condominium Documents, the Association must afford the party reasonable notice of ihe levy and a right to a
hearing if required under applicable law.

(c) The foregoing provisions shall not abridge the Association's right to take such
other action against a holdover owner as is permitted by law including eviction proceedings. Further, the foregoing
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provisions shall not limit the Association's right to take any action permifted by South Carolina law against
trespassers who are not Owners-

12.14 No Domiciliarv lntent. No person or party may enter, stay or dwell upon or abogt the
Condominium Property with the intent or desire to be or become legally domiciled in the State oi Souttr Carolina
or any political subdivision thereof merely as a result of such entranee onto or occupation of the Condominium
Property, and all such persons or parties shall and do hereby waive, release and remise any such intent or desire.
No person or party may enter, stay or dwell upon or about a Unit or Vacation Home with thi intent that the Unit or
Vacation Home be or become that person's or party's principal dwelling, and such person or party shall maintain
a principal dwelling at all times at a location other than within the confines of the Condominium pioperty.

12.15 No PrfuateWatercraft: No boats, jet-skis, waverunners orwatercraft of any kind shall
be used, stored or brought onto the Condominium Propefty by any Owner, tessee, guest, exchanger or invitee
except in such areas and under such conditions as may be oeteimineo by ttre board of dkectors of the Association
from time to time.

ARTICLE XIII

ALIENABILITY OF UNITS OR OWNERSHIP INTERESTS

13.1 Alienabilitv Restrictions: DVD's Rioht of First Refusal to Purchase. The right of an
Owner or Cotenant to sell, transfer, assign or hypothecate his or her Unit oi Ownersnip tnterest in a Unit-shail not
be subject to the approval oF.the Association. Accordingly, a proper transfer or conveyance of such Unir6r
Ownership Interest shall not require the wriften approval of the Association. However, in ihe event an Owner or
Cotenant desires to sell, transfgr, assign or hypothecate his or her Unit or Ownership lnterest in a Unit, DVD shall
have the right of first refusal to purchase the Unit or Ownership Interest in the Unit under the same terms and
conditions as are offered to or by a bona fide thkd party, including financing. Accordingly, each Owner or Gofenant
desldng to sell his or her Unit or Ownership Interest In a Unit must notify DVD in writing no less than thlrty (30) days
in advance of the proposed closing date of his or her intent to sell and must include a copy of the proiloseO
transaction reduced to writing in all respects. Upon receipt of such wriften notice, DVD shall det-ermine piior to the
proposed closing date whether DVD decides to exercise its right of first refusal set forth herein. lf DVb elects to
exercise lts right of first refusal, DVD shall notify the Owner or Cotenant in writing of such election, and the purchase
by DVD shall be closed on or before the proposed closing date. lf DVD fails to notify the Owner or Cotenant of its
election to exercise such right of first refusal prior to the proposed closing date the Owner of Cotenant may proceed
to close on his or her transaction with such bona fide third party. In any and all events, membership in the Disney
Vacation Club, in accordance with this Master Deed, and DVD's right of first refusal as set forth above shall alwayi
be a requirement of any successor in title to an Owner or Cotenant, the same belng covenants running with the land
and the membership being an appurtenanceto each Condominium Parcel. In addition, purcuantto Section 2z-gl-
200 of the Act, any permltted sale between an Owner or cotenant and a bona lide third party shall be deemed
to contain a provision,requiring that any sums due to the Association as assessments as well as liens and
charyes for unpaid past due taxes and payments due under mortgage instruments or encumbrances duly
recorded must be paid in full as a condititfir of closing of the sale.
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13.2 Leaslnq and Rental Restrictions. All leasing or rental agreements relating to the use,
occupancy and possession of anyVacation Home during a reserved use period must be in writing and must setforth
an acknowledgment and consent on the part of the lessee-sublessee-tenant to use, occupy and possess such
Vacation Home in conformance and compliance with the provisions oJ this Master Deed, as wellas the Articles of
Incorporation, Bylaws, the Condominium Rules and Regulations and the rules and regulations of the Disney Vacation
Club. In the event an Owner or Cotenant fails to secure a written leasing rental agreement, the Association shall
have the right to request the lessee-sublessee-tenant to execute an acknowledgment to use and occupy the rental
or leased Vacation Home in conformance with the Gondominium Documents. Any lease or rental agreement shalt
be deemed to contain a provision requiring that any sums due to the Association as assessments must be
deducted from the gross rentals and paid directly to the Association.

13.3 Approval of,the Manaqement Companv. The Management Company shall have the
right to create sirch reservation approval restrictions as it deems necessary frorn time to time, and compliance with
such restrictions shall be required before and during possession and occupancy of a Vacation Home.

ARTICLE XIV

RTGHTS OF DVD

Notwtthstanding anything in this Master Deed to the contrary, and in addition to any other rights
which may be reserued to DVD herein, DVD shall have the following rights:

=: - -1'1.1 Alteration of Vacation Home Boundaries and Dimensions. €VD resenresthe right to
changetheinteriordesignanso|ongasDVDownsthe
entire Unit so changed and altered,,and provided sueh change shall be reflected by an amendment to this Master
Deed. Such.an amendment for such purpose shall be signed and acknowledged only by DVD and need not be
approved by the Assocfiation or other Owners, whether or not elsewhere required for an amendment, except that
no change shall be made by DVD which would conflict with the provisions of the Act and Section 16.3 below.

14.2 Sharinq of Recreational Facilities and Other Common Areas; The Developer also
resentes the right to unilaterally amend this Master Deed to provide for the sharing of the recreational facilities and
other common areas of this Condominium with the owners of units in other resorts or condominiums located
adjacent to or in near proximity to this Condominium, Including the granting of any ingress and egress easernents
necessary to effectuate same; provided, however, that in event that this Master Deed is so amended, such other
resort or condominium owners shall be required to share with the Owners of this Condominium any recreational
facilities and common areas existing as a part of their resort or condominium; and provided further, however, that
the owners at each resoft or condominium shall bear their pro rata share of the costs of maintaining all such shared
facilities and common areas.
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ARTICLE XV

COMPLIANCE AND DEFAULT

1.5:1 
- Compliance qnd Default. Each Owner shall be governed byand shall complywith the

terms of the Condominium Documents, as they may be amended from time to time. Pursuant to Sectio n iZ-st-lzO
of the Act, failure of an Owner to comply with the provisions of the Condominium Documents shall be grounds for
a civil action by the Association or other Owners to recover sums due for damages or any and all legal ani equitable
remedies for the enforcement of such provisions, including an action for injunctive relief, an actio-n for declaratory
judgment, or, with respect to Units committed to the Vacation Ownership Plan, suspension of the right of an Owner
to access the benefits of the use of such Owner's Ownership Interest as contemplated under this Master Deed, the
Membership Agreement and the DVG Resort Agreement. All provisions of the Condominium Documents shall be
enforceable equltable servitudes and shall run'with the land and shall be effective until the Condominium is
terminated.

15.2 Gosts and A$gr4evs' Fees. In any proceeding arising because of an alleged failure
of an Owner or the Association to complywith the terms of the Condominium-Documents, as they may be amended
from time to time, the prevailing party shall be entiHed to recover the costs of the proceeding, and recover such
reasonable attorneys'fees as may be awarded bythe Court, including all appeals and'all proceedings in bankruptcy.

15.3 . No tV3iver-oJ Riqhts. The failure of the Association or any Owner to enforce any
covenant, restriction or other provision of the Act, Chapter 32 or the Condominium Documents shall not constitute

*a 
waiver of the right to do so thereafter.

15.4 lniunctive Rqlief. The Association may seek an injunction from a court of equity to
compel complianee or prohibit violation of the Condominium Documents regardleis of whether an adequate rbmeUy
at law exists.

1 5.5 Governinq Law: Waiver of Jurv Trial: Venue of Actions. The Condominium Documents,
including this Master Deed, shall be governed by, and shall be construed in accordance wfth, the laws of the State
of South Carolina. The Association, an Owner or Owners, DVD, the Management Company, and any other party
claiming rights or obligations ba, through, or under the Condominium Documents, or two or more of the foregoing
each hereby waive any right they may have under any applicable law to a trial by jury with respect to any suit or
legal action which may be commenced by or against the others concerning the interpretation; construction, validity,
enforcement or performance of the Condominium Documents or any other agreement or instrument executed in
connection with this Master Deed. In the event any such suit or legal action is comrnenced by any party, the other
parties hereby agree, consent and submit to the personal Jurisdiction of the Court of Commoh pieas of the
Fourteenth Judicial Ckcuit of South Carolina, with respect to such suh or legal action, and each party also hereby
consents and submits to and agrees that venue in any such suit or legat action is proper in said coui and county,
and each party hereby waives any and all personal rights under applicable law or in equity to object to the
iurisdiction and venue in said court and county. Such jurisdiction and venue shall be exclusive of any other
jurisdiction and venue.
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ARTICLE )(VI

AMENDMENTS

16.1 Fv Owners. This Master: Deed may be amended at any regutar or specialAssociation
meeting, called and convened in accordance with the provisions of the Bylaws, Oy tne affirmative vote of a majority
of the total votes eligible to be voted. Each such amendment of this Master Deed shall be evidenced Oy an
instrument in writing, signed and acknowledged by any two (2) officers of the Association, setting forth in fuu the
text of such amendment, the appropriate recording data of this Master Deed and certifying that s-uch amendment
has been apprwed by the affirmative vote of a majority of the total votes eligible to be voted. Said amendment shalt
become effective upon the recording of said insirument in the Office of i-he Register of Mesne Conveyances for
Beaufott County, South Carolina. No amendment which materially affects the rights and privileges of'DVD shall
become effective unless and until approved, in writing, by DVD. Furthermore, the Owners shall h-ave no power to
enact any amendment to this Master Deed which materially affects the rights or security iinterests of any Mortgagee
of record, withottt first obtaining the wriften consent of such affected Mortgagee of record.

16:? Pv DVD'. DVD reserues the right, so long as it owns an Ownership Interest, to
unilaterally amend this Master Deed as it may deem appropriate in its solgdiscretion or as may be required by any
lending institution, title insurance company or public body or as may be necessary to conform the same to the
requirements of law or to facilitate the operation and managementof the Condominium or the Disney Vacation Club
or the sale of Ownership Interests in the Condominium. Any amendments to this Master Deed which may be
unilaterally made by DVD shall become effective upon the recording in the Office of the Register of Mesne
Conveyances for Beaufort County, South Garotina, of an instrument executed solely by DVD, settiig fofth the text
of such amendment in full, together with the appropriate'reeording data of this Master Deed. No amendment of this
Master Deed permitted to be unilaterally made by DVD shall be permitted ff such amendment would prejudiee or
impair to any material extent the rights of any owner or any Mortgagee of record.

\

ARTICLE )ryII

TERMINATION

. The Condominium may be terminated in the following manners, in addition to the manner provided by
the Act:

- 17.1 Aqregment. The Condominium may be terminated at any time bythe approval in wrfting of all
Owners, all Mortgagees of reeord and creditorswith recorded encumbrances on the Condominium Property. 

-Notice

of a meeting at which the proposed termination is to be considered shall be given not less than thifty (d0) days prior
to the date of such meeting.

- 17:2 Expiration of Term for Ypars. Upon the expiration of the term for years interest underlying this
Condominium, title to the property declared to this Condominium shall automatioally pass to LBVC, as thl owner
of the remainder interest in the property described in the Deeds, and this Condominium shall agtomatically terminate
and all Owners' interests therein and all Mortgagee liens thereon shall terminate. Upon the expiration of the term
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for years and in the event that DVD is conveyed a new term for years interest or otherwise leases the property
underlying this Condominium, DVD may unilaterally elect to continue the Condominium for an additional term as
evidenced by the recording of an amendment to the Master Deed. In the event that DVD elects to continue the
Condominium for an additional term as contemplated in this Section and at the election of DVD, all rights and
obligations of Owners as set fotth in this Master Deed shall continue in full force and effect for the duration of the
extended term.

17.3 Termination Throuqh Condemnation. The Condominium shall only be terminated if all
Condominium Property is taken in condemnation. lf less than all of the Condominium Property is taken in
condemnation, the Condominium shall continue as to those portions of the Condominium Property not so taken.

17.4 Certificate. Termination of the Condominium in either 
"ny 

of the foregoing manners shall be
evidenced by a certificate of the Association executed by its President and Secretary cefiifying to the facts effecting
the termination, said ceftificate to become effective upon being recorded in the Office of the Register of Mesne
Conveyances for Beaufort County, South Carolina.

ARTICLE )NflII

PHASE DEVELOPMENT

18.1 Description of Phasinq. lt is the intention of DVD to develop the Condominium in stages in
accordance with the Act. The proposed phasing plan including the proposed phasing order is set fofth in Exhibit "E"
attached hereto and ineorporated herein bythis reference. The Common Expense, Gommon Surplus aneF-Common -
Element ownership reallocation caused bythe proposed phasing plan is set forth in Exhibit "D" aftached hereto and
by this reference incorporated herein. DVD reserues the right to submk phases to condominium use in any
sequence.

18.2 Minimum and Maximum Numbers and General Size of Units: Reseruation of Riqht to Chanoe
Unft Size. The minimum and maximum number of residential and Commercial Units in each phase is set forth in
Exhibit "E" attached hereto.

18.3 Land. The land which may ultimately become part of the Condominium is described in
Exhibit'A'and each phase that may be declared to the Gondominium is generally delinmted in Exhibit'4." Any
phase legal description utilized by DVD is for convenience of identifying proposed phases only, and once a phase
has been declared to the Condominium, the separate phase legal description shall be subsumed in the overall legal
description of the Condominium Property as then constituted and shall not have separate identity.

DVD reserves the right to make changes in the legal description of any phase prior to the addition of
that phase to the Condominium. Phase boundary lines may also be adjusted to reflect actual topography and actual
completed structures, All such adiustments shall be reflected in "as built" surueys at such time as a proposed phase
is decleired to the Condominium and shall be deemed to be non-material changes.
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18.4 RecreationalAreasand Facilities

RECREATIONAL FACILITIES MAY BE EXPANDED OR ADDED WITHOUT CONSENT OF THE
PURCHASERS OR THE ASSOCTATTON(S).

DVD does not intend to declare any recreationalareas and/orfacilities to the Condominium otherthan
those areas and/or facilities contained in Phases l, V and XIX and described in the attached Exhibit,A.,, DVD
expressly reserues the right to add additional recreational areas and/or facilities, including such recreational areas
and/or facilities described in the attached Exhibit "E," in any phase without the consent oiOwners. Any additional
recreational areas and/or facilities shall be constructed at DVD's sole expense and shall be comparable in size,
quality, type and location relative to Units and other recreational.areas and/or facilities as those constructed on the
Condominium Property. Upon declaration of the phase containing the additional recreational area and/or facility
as part of the Condominium, the same shall become Csmmon Elements of the Gondominium.

18.5
ol Cgmmon Expenses. The impact, if any, which the comptet
Condominium would be to increase the number,of Units and the number of Owners in the general area. The change
in ownership of Common Elements and Common.surplus and the change in the shaie of Common Expenses
aftributable to each Unit by the addition of subsequent phases shall be determined in accordance with the formula
set forth in Exhibit.D" attached hereto.

In the event that DVD declares Phase V or Phase XIX to the Condominium, such phases shall contain
additional Comrnon Elements availabte for recreational use by the Owners, which Common Elements may include

=aswimmingpool, pool deck, paved parklng spaces, tot lot, community-use roomsTrestrooms;ctfianging rooms, pool
baths and boat slips. lf DVD declares either of these phases to the Gondominium, the addition of ihe Common
Elements might substantially increase the proportionate amount of the Common Expenses payable by existing
Owners. lf DVD declares Phase XIX to the Condominium, the Association shall be responsible tor any maintenan"e
costs or other expense associated with the boat slips. DVD specifically reserves the right not to submit phase V or
Phase XIX to the Condominlum.

18.6 Completion of Phases. DVD will submlt each successive phase, ff at all, to condominium
ownership in its sole discretion, The estimated dates of completion of all phases are set forth on Exhibit "E" attached
to this Master Deed, although DVD reserues the right not to submit any or all of the subsequent phases to
condominium ownership. DVD also specffically reserues the right to amend this Master Deed, without the approval
of the Owners, for the purpose of changing the estimated completion dates of any phase.

18.7 Association Membership and Votino. Each Unit in each phase shall be entitled to vote in the
Association equalto that Unit's percentage interest in the Gommon Elements as set forth in attached Exhibit ,,D.,'

The vote of the Owner of a Unit shall be cast by its Voting Representative. Where a Unit is owned by more than one
owner, the Cotenants of the Unit shall file a Voting Gertificate with the Association, in accordance with the Bylaws
of the Association, setting forth which Cotenant is designated as the Voting Representative for that Unit.

18.8 Disnev Vacation Club and Vacation Ownership Plan. lt is DVD's intent to create the Vacation
Ownership Plan with respect to Units in every phase. The degree, quantity, nature and extent of the Vacation
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Ownership Plan is described above. Phases dectared to this Condominium shall also be subject to the terms and
conditions of the DVC Resort Agreement as described above,

18.9 Amendment. Phases may be added to this Condominium by the execution of an amendment
to this Master Deed executed by DVD, its successors or assigns only, and such-amendment shall not require the
execution or consent of any Owners other than DVD.

ARTICLE XIX

CONDOMINIUM AND NON-CONDOMINIUM SHARED USE.. J

19.1 Condominium Propefi and Ngn-Cqndominium Propeftv. Units, Common Elements and/or
Limited Common Elements comprising all or a portion of the ConOominigm, may, from time to time, be located in
buildings or on property lhat has not been declared to the Condominium ('Non-6ondominium propertt',) requiring
shared use of trtilities and support structures serving both the Non-Condominium Property and the Condominium
Property, including interior hallways, entrance-ways, etevators, stairs, fire escapes, load-bearing walls, party walls,
loo!,. pipes, w!r!nO, conduits, plumbing, support beams, and other integral structural facifuies lihe ',6upport
Facilities'). Neither the Association nor any Owner shall have ownership rights or other use rights in Non-
Condominium Property by virtue of their ownership or use rights in any Support Facility or the iondominium
Property in general, except as set forth in this Master Deed or the Master Dbclaration. ihe owner of the Non-
Condominiurn Property shall have the right to restrict the use of Non-Condomlnium Propefi from time to time in
its sole discretion, and all income of every kind or nature derived by such owner through the use, rental, sale or
services rendered by, through or from Non-Condominium Ftbperty shallbe the property of tnat owner. Ne'ither the
Association nor any Owner shall have any right to participate in such inoome generation, nor shall the owner of the
Non-Condominium Property be required ts contribute toward the maintenance assessment or Real Estate Taxes
assessed against the Association or any Owner.

1g.2 Easements. Easements are reserued to DVD and granted to the owners of the Non-
Condominium Property, the Association and the Owners, their respective successors, assigns, agents, licensees,
guests and invitees across, under and through the applicable portions of the Condominium Property and Non-
Condominium Property as are necessary and reasonable for support, Ingress and egress and for thelnstallation,
maintenance, repair, replacement and/or operation of all Support Facilitles. An easement of use and occupancy
is reserved to DVD and granted to the owners of the Non-Condorninium Property, the Association and the Owners,
their respective successors, assig_ns, agents, licensees, guests and invitees as to any encroachment of adjoining
Gondominium Property or Non:Condominium Property across Condorninium Propefi and Non-Condominium
Property lin6s caused by the settlement or movement of a building or structure or caused by inaccuracies in the
suruey and irlot plan attached as Exhibh'A' hereto or to any amendment to this Master Oeed, and such easement
shall continue until such encroachment no longer exists without regard to whether such encroachments occur in
that portion designated as Condominium'Property or that portion designated as Non-Condominium propefi.

19.3 Malnte.nancg. Repair and Replacement. To the e)dent not inconsistent with the provisions of
this Article, the general rules of law regarding the sharing of common areas (g=S, party walls) and liability for
property damage due to negligence or willful acts or omissions shall apply thereto:
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(a) The cost of reasonable repair and maintenance of the Support Facilities shall be shared
by the owner of the Non-Condominium Property and the Association, in the form of a Common Expense, in
proportion to the square footage area owned each of the parties and affected by this Section, or in such other
manner as may be agreed to by the parties from time to time.

(b) Any Support Facility that is partially or totally destroyed or damaged must be repaired
or reconstructed. The owner of the Support Facility shall have the responsibility to make such necessary repairs
or to complete reconstruction, and the other party shall contribute to the cost of repair or restoration thereof in
proportion to the square footage area owned by each of the parties and affected by this Section, or in such other
manner as may be agreed to by the pafties from time to time, without prejudice, however, to the right of a party to
catl for a larger contribution under any rule of law regarding liability for negligent or willful acts or omissions.

(c) The Support Facilities shallnot be permitted to become in such a state of disrepairthat
the structural integrity of a common building or structure is ieopardized or that the appearance of the Support
Facilities or common building or structure becomes inconsistent with the surrounding area. Notwithstanding any
other provisions of this Article, any party who by its negligent or willful act causes the Support Facilities to be
exposed to the elements shall bear the whole cost of furnishing the necessary protection against such elements.

(d) The right of any party to contribution from any other party under this Article shall be
appurtenant to the land and shall pass to such party's successors in title.

(e) No structural improvements or alterations to Support Facilities may be made by the
owner of the Non-Condominium Property, the Association or any Owner which will jeopardize the structunl integrity
of a common building or structure. ==

0 lf it is necessary to obtain a blanket insurance policy as to any Suppol,t Facility or
common building or structure, the owner of the Non-Condominium Property and the Association, as agent for the
Owners and their respective Mortgagees, shall be named as loss payees as their respective interests may appear.
Such insurance policy shall insure against loss or damage caused by fke and other hazards normally covered by
a standard extended coverage endorsement and such otherrisks as from time to time shall be customarily covered
with respect to buildings similar in construction, location and use as the buildings on the Condominium Property,
ineluding all perils normally covered by the standard "all risk" endorsement where such is available, including
vandalism and malicious mischief. Public liability insurance shall also be acquired in a minimum amount of Three
Million Dollars ($3,000,000.00) per occurrence.

19.4 Disputes. ln the event of a dispute as to the cause of damage or as to the cost of replacement,
repair or maintenance of any Support Facility, an independent licensed engineer shall be retained by the dispr*ing
parties, the cost of which shall be borne equally by such parties, and whose determination shall be binding on the
parties. In the event of any dispute arising concerning the Support Facilities or the provisions of this Article, each
party shall choose one arbitrator, and such arbitrators shall collectively choose one additional arbftrator, and the
decision shall be by a majority of all the arbitrators which decisions shall be binding on the parties.
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ARTICLE )o(

MERGER

This Master Deed, the Association and the Common Elements of this Condominium described herein
may be merged with the master deed, master lease or deelaration of condominium, condominium association and
common elements of another lndependent and separate condominium to form a single condominium with the
consent of majority of the total number of voting interests and with the approval of all of the record owners of liens
on the Units. In the event such consent and approval is obtained, a new or amended master deed, master lease,
declaration of condominium, articles of incorporation and bylaws of the Association shali be recorded and shall
contain such provisions as are necessary to amend and modify the appurtenances to the Units and the percentages
by which the Owners of Units share the Common Expenses and own the Common Surptus and Common Elements
in order to create a consolidated single condominium.

ARTICLE )o(I

COMMERCIAL UNITS

21-1 Qommercial Unit Riqhts and Ownership. Commercial Unit owners shalt be entitled to all of the
rights and benefits otherwise provided to Owners under this Master Deed. Commercial Units shall share in the
Common Erpenses and the Common Surplus in accordancewith Exhibit "D'attached hereto;furtherrnore, the owner
of a Commercial Unit shall be solely responsible for all expbnses of maintaining, repairing and operating the
Commercial Units- ln additionto all appurtenances, easements and other benefits passing with klnftslas provided
hereunder, the Commerdd Units shall each have as an appurtenance thereto the following perpetual nonexclusive
easements for the use and benefit of the Gommercial Unit owners, their successors and assigns, social guests,
lessees, licensees and invitees:

(a) an easement for ingress and egress over all Csmmon Elements of the Condominium
as the same may exist from time to time for such purPoses as permitted by law, including such commercial activities
that the Commercial Unit owner may engage in from time to time; and

(b) an easement for maintenance, repair, replacement, removal and relocation of any items
necessary for use of the Commercial Units as permifted herein.

21.2 Rights of Owners of Commercial Units. A Commercial Unit owner may, in its sole discretion and
without the consent of any Owner or the Agsociation, subdivide its Cornmercial Unit, sell or lease all or a portion of
the Commercial Unit, or use the Commercial Unit for any lawful use that is not prohibited by South Carolina law.

-39-
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ARTICLE )o(II
l

SEVERABILITY

The invalidity in whole or in part of any covenant or restriction, or any article, section, subsection,
sentence, clause, phrase or word, or other provision of the Condominium Documents shall not affect the validity of
the remaining portions.

September
lN WITNESS WHEREOF, DVD has. executed this Master Deed this 15th day of

, 1995.

WITNESSES

As its:

Deborah

STATE OF :florida

COUNTY OF Osceola
PROBATE

PERSONALLY appeared before me ght*!F+g , who, on oath, says that s/he saw the within named

as its act and deed, deliver the same, and that she with Debora thereof.

(1.s.)
for

My Commission Expires: Mav 19, 1996

r$['{k6.,m LEIGHANIEMAN
MyConrnirbn CC343594
Expircr Moy. '19, 1996

By:

Print Name: Christie Sutherland

ffirrT*'
,. #['h$

SWORN before me this 15thi.

40-
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EXHIBIT A TO
MASTER DEED ESTABLISHING

DISNEY VACATION CLUB AT HILTON HEAD ISLAND
HORIZONTAL PROPERW REGIME

OVERALL LEGAL DESCRIPTION

Allthat certain Plggg, parcelor tract of land shown and described as IS.BO acres on a plat
ENtitIEd, 

-PARCEL 20, PHASE I, SHELTER COVE BEING A PORTION OF PALMETTO DUNES
RESORT, HILTON FIEAD lsLAND, BEAUFORT couNw, soUTH cARoLtNA,u dated Aprit 9,
1986, last revised Decem-ber 16, 1993, prepared by Hussey, Gay & Betl, Consulting Engineers,'
Savannah, Georgia, certified by James M. Sims, S,C.R.L.S. No. 13169, 3nd recorded in tfre RnlC
Offide for Beaufoft County, South Carolina in Plat Book 48 at page 110.

AND ALSO, allthat certain piece, parcelgl 
!o! of.land (together with the 15.8G acre parcel

described above hereinafter refened to as nParcel l)-located between the rhean high water iine of
the marsh and the noIlglnqosl.qlopgrtyline of the aforementioned 15.86 acre paicet shown on
tg pl"t entitled, "PARoEL 20, PHASE l, SHELTER COVE BETNG A poRTtoN'oF PALMETTO
DUNES RESORT, HILTON HEAD ISLAND, BEAUFORT COUNTY, SOUTH CAROLINA,'dAt6d
April9,'1986, last revised December lG, 1ggg, prepared by Hussey, Gay & Bell, consulting
Engineers, Savannah, Georgia, certified by James M. Sims, s.c.R-.L.s. No. 1316g, and r&rded
in the RMC Office for Bezufort County, South Carolina in Plat Book zl8 at Page ttti 6tre "parcel I
Survey").

AND ALSO, attthat certain piece, parcelor tract of land containing 3.41 acres and shown
and described as "Parcel A" on a plat entitled "PLAT OF A 3.79 ACRE PORTION OF PALMETTO
PUNES RESoRT, l{lLToN HEAD lsLAND, BEAUFoRT couNw, souTFr cnnol_rNAJ;l;t"d-
December 15, 1993, plgpared lvjl.us_sey, Gay_& Bell, Consulting Engineers, Savannah, beorgia,
certified by James M. Sims, S.C.R.L:S. #13169, and recorded in the RtrrtO Office of Beaufort -
county; south cdrolina, in Plat Book 48 at Paog 111 (the "parcer il survey").

AND ALSO, all that certain piece, qgcel or lot of land (together with the 3.41 acre parcel
described above hereinafter referred to as "Parcel ll") located between the mean high water line 6f
the Atlantic Ocean and the southeasternmost property line of Parcel "A" as shown oln tnat certain
p!{ qnlitled 'PLAT oF A 3.79 ACRE PORTTON OF PALMETTo DUNES RESORT, HTLTON
HEAD ISLAND, BEAUFORT COUNry, SOUTH CAROLINA,'d4ted December 15, 1999, prepared
!V!lgs.se_y, Gay & Bell, Consulting Engineers, Savannah, Georgia, certified by James M.'Siml,
S.G:R.L.S. #13169, and recorded in the HMC Office of Beaufort County, South Carolina, in ptai
Book 48 at Page 1 1 1.

.AND ALSO, those certain boat slps described as follows: boat slips located at Dock,'L,, in
the Matina at Shelter Cove, Hilton Head lsland, South Carolina and generaily identified as foltows:
boat sflp number 1 containing thidy-six{36'} linear feet, boat sllp numbers g, S,z,and g each
containing fotty (40) linear feet, and boat slip number 11 containing torty-eiglri 14g'; linear feet.

AND ALSO, a non-exclusive easement for ingress and egress across all those certain
qieces parcels or tracts gJ tqnO situate, lying_and being in Hilton Head lsland, Beaufort County,
South Carolina as described in that certain Grant of Easements and Agreement recorded in the
RMC Office for Beaufort County, South Carolina in ORB 682 at eage Cee subject to the conditions
and limitations of said Agreernent and any requirements of this MaJter Deed.

Parcel I being the same property conveyed to Disney Vacation Developmeirt, Inc., and Lake Buena
Vista Communities, Inc., by deeds of Greenwood Development Corpoiation dated January 31,

:i i::l "khibir A ..#p*t I of 18 j 73



1"473
1994 5nd rec-orded in Deed Book 682 at Page 345 and Page 374 in the RMC Office of Beaufort
County, South Carolina.

Parcel llbeing the same property conveyed to Disney Vacatioh Development, Inc., and Lake
Buena Vista Gommunlti-esr lnc.,ty deeds of Greenwood Development borporation dated January
31, 1994 and recorded in Deed e6ot 682 at Page 349 and eads+Zin..said RMC Otfice.

TH|S OVERALL LEGAL DESCRIPTION IS A PORTION OF EXHIBIT ''A'' TO THE
MASTER DEED ESTABI-ISHING DISNEY VACATION CLUB AT HILTON HEAD ISLAND
HORIZONTAL PROPERry REGIME. THE PURPOSE OF THIS DESCRIPTION IS TO
DESCRIBE THE LAND WHICH ULTIMATELY MAY BECOME PART OF THE HORIZONTAL
PROPERTY REGIME. IT IS THE INTENT OF DISNEY VACATION DEVELOPMENT, INC., TO
DEVELOP THE HORIZONTAL PROPERTV REGIME IN STAGES. DISNEY VACATIbN
DEVELOPMENT, INC. IS UNDER NO OBLIGATION TO SUBMIT ANY PHASES TO THE
HORIZONTAL PROPERry REGIME OTHER THAN SUCH PHASES SPECIFiCNT-IV
DECLARED TO THE HORIZONTAL PROPERW REGIME.

Exhibir A Sheer 2 of lB74
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1506

(Exhibit "Dn to the Master Deed)

PERCENTAGE INTEREST IN COMMON ELEMENTS

Pursuant'to Section 27-91-60, Code of Laws of South Carolina, each residential Unit
within the Condominium shall have an undivided percentage interest in the Common Elements and
Common Suplus and a share of the Common Elpenses of the Condominium on an equal fractional
basis. This fractional interest is based on the total number of Units and Commercial Uniti declared as
part of the Condominium at any given time. The percentage interest in the Common Elements and
Common Suplus and share of the Common Elgenses of a given residential Unit declared into the
Condominium from time to time shall always equal the total square footage of that residentiat Unit divided
by the total square footage of all Units declared into the Condominium;however, each Commercial Unit
declared into the Condominium from time to time will have a percentage interest of .00000001% in the
Common Elements and Common Surplus and share of the Common Elpenses. As additional phases
are added to the Condominium, the respective percentage interests in the Common Elements ard
$mmon Surplus and share of the Common Elpenses of the Units already declared into the
Gondominium will be decreased accordingly.

To determine the exact percentage interest of a given Unit declared into the
Condominium at any given time, the following mathematical foinula applies: l=(Bfq.[l.0-
(c".00000001)1.

1, "1" represents the interest to be determined of a particular Unit.

2. "8" represents the square footage of the particular Unit.

3. "T" represents the total square footage of all of the Units declared as pafi of the Condominium.

4. "C" represents the number of Commerciat Units declared as part of the Condominium.

See next page for illustrative chart.

@Disney

Exhibit "D"/Page 1 of 2
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First Amendment to Master Deed

DISNEYVACATION CLUB ATHILTON HEAD ISLAND HORIZONTAL PROPERTY REGIME

STATE OF SOUTH CAROLINA

COUNTY OF BEAUFORT

DISNEY VACATION DEVELOPMENT, INC.,
a Florida corporation

TO

DISNEY VACATION CLUB AT HILTON HEAD
ISLAND HORIZONTAL PROPERTY REGIME

This First AMENDMENTTO THE MASTER DEED ESTABLISHING DISNEY VACATION
CLUB AT HILTON HEAD ISLAND HORIZONTAL PROPERTY REGIME is made this 27fr day of
February, 1996, by DISNEY VACATTON DEVELOPMENT, lNC., a Florida corporation, whose address is
200 Celebration Place, Celebration, Florida, 34747 ("DVD").

WHEREAS, DVD is the owner of the terrn for years of those certain lands located and situated
in Beaufort County, South Garolina, which lands ("Demised Fremises") are described in that certain deed
between Greenwood Development Corporation, a South Carolina corporation, DVD, and Lake Buena
Vista Communities, lnc., a Delaware corporation ('LBVC'), dated January 31, 1994 and recorded in the
Otfiee of the Register of Mesne Conveyances for Beaufort County, South Carolina in Deed Book 682 at
page 345; and that certain deed between the same parties, dated JanuarySl, 1994 and reoorded in the
Offlce of the Register of Mesne Conveyances for Beaufort County, South Carolina, in Deed Book 682 at
page 349; and that certain deed between the same parties dated January 31, '1994 and recorded in the
Office of the Register of Mesne Conveyances for Beaufort County, South Carolina in Deed Book 682 at
Page 372; and that certain deed between the same parties dated January 31, 1994 and recorded in the
Ofliee of the Register of Mesne Conveyances for Beaufort County, South Carolina in Deed Book 682 at
Page 342; and,

WHEREAS, On the 22nd day of September, 1995, DVD, recorded the MASTER DEED
ESTABLISHING DISNEY VACATION CLUB AT HILTON HEAD ISLAND HORIZONTAL PROPERTY
REGIME in Deed Book 804 at Page 14t12 in the OtJice of the Register of Mesne Conveyances for
Beaufort County, South Carolina {together with all amendments thereto, hereinafter referred to as the
"Master Deed",) pursuant to which DVD submitted a portion of the Demised Premises and the
improvements thereon to the Disney Vacation Club at Hilton Head lsland Horizontal Property Regime (the
"Regime") which property and improvements are more fully described and identified in Exhibit "A" of the
Master Deed as PHASE l and PHASE ll. Among other things, DVD reserved the right in Article XVlll of
the Master Deed to develop the project in phases and to amend the estimated dates by which DVD make
additional portions of the Demised Premises subject to the horizontal property regime created by the
Master Deed.

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS that DVD does hereby declare:

I of3
@ Disney
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As provided in Article Xvlll, Section 18.6, the Master Deed had attached an Exhibit "E" which
sets forth the estimated date of completion for each phase whicfi chart was to comply with $ 27-31- -

100(gX2) of the Code'of Laws of South Carolina, 1976, as amended, which requires the Master Deed to
set the dates by which the Owners submitting such property to condominium ownership will elect whether
or not he will proceed with eacfi stage of development. DVD further reserved in Section 18.6 to amend
these dates and hereby amends the estimated date of completion for Phase lll and Phase lV from
February 28, 1996, to January 1, 1999, which shall also be the date by which DVD will elect whether or
not it'will proceed with those two phases of development, unless such date is furher amended.

lN WITNESS WHEREOF, DVD has executed this First Amendment to the Master Deed
Establishing Disney Vacation Club at Hilton Head lsland Horizontal Property Regime on ttre date recited
above.

2of3
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STATE Or F)n,cln- )
) ss.
)

Personally appeared before me Kcorserrr &artfuho, on oath, says that (s)he saw the within
named Disney Vacatiog Development, Inc., a Florida corporation, by t+rne*r N {na.V , its Sr.

'3r'.'i*r' 
?rr=,1 "]4.W

sign the within fi6+ Amendment to the Master Deed Establishing DisneyVacation Club at
Hitton Head lsland Horizontal Property Regime, and as its the same, and tha! (slhe
with L :* /rD."4nwitnessed the execution thereof .

couNw or O* oole

Expires: rfv-y fl,A[vt

. 
- t*1ilz.. LEtct{ A NtEfttAN

X MA 
'r 

My Coltllfrsto.| @E3tsse.
afflff ^r 

E4cirocuiy. ie.a,oo

(1.s.)

9;iiliC filill:l+5

iiii frz ?t,/78/

Sworn to me this

3 of 3

F0r-il[.R if
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Third Amendment to Master Deed

DISNEY VACATION CLUB AT HILTON HEAD ISLAND HORIZONTAL PROPERW REGIME

STATE OF SOUTH CAROLINA

COUNry OF BEAUFORT

DISNEY VACATION DEVELOPMENT, INC.,
a Florida corporation

TO

DISNEY VACATION CLUB AT HILTON HEAD
ISI.A,ND HORIZONTAL PROPERW REGIME

ThiS THIRD AMENDMENT TO THE MASTER DEED ESTABLISHING DISNEY VA.CATION
CLUB AT HILTON HEAD ISLAND HORIZONTAL PROPERTY REctME is made this 27th-day of
September, 1996, by DISNEY VACATION DEVELOPMENT, lNC., a Florida corporation, whose
address is 200 Celebration Place, Celebration, Florida, 94747 C,DVD).

WHEREAS, DVD is the owner of the term for years of those certain lands located and situated
in Beaufort County, South Carolina, which lands ('Demised Premises) are described in that certain
deed between Greenwood Development Corporation, a South Carolina corporation, DVD, and Lake
Buena Vista Communities, Inc., a Delaware corporation ('LBVC'), dated January 31, 1gg4, and
recorded in the Office of the Register of Mesne Conveyances for Beaufort County, South Carolina in
Peed Book 682 page 345; and that certain deed between the same.parties, dated January 31, 1994,
and .recorded in the Office of the Register of Mesne Conveyances for Beaufort County, South Carolina
in Deed Book 682 at page 349; and that certain deed between the same parties, d-ated January 31,

]9q4, and recorded in the Office Register of Mesne Conveyances for Beaufort County, South carolina,
in Deed Book 682 at page 374; and that certain deed between the same parties dated January 31,
1994, and recotded in the Office of the Register of Mesne Conveyances for Beaufort County, South
Carofina in Deed Book 682 at page 342i and,

WHEREAS, On the 22nd day of September, 1995, DVD, recorded the MASTER DEED
ESTABLISHING DISNEY VACATION CLUB AT HILTON HEAD ISI.AND HORIZONTAL PROPERW
REGfME in Deed Book 804 at page 1432 in the office of the Register of Mesne Conveyances for
Beaufort County, South Carolina (together with all amendments thereto, hereinafter refened to as the
"Master Deed",) punsuant to which DVD submitted a portion of the Demised premises and the
improvements thereon to the Disney Vacation Club at Hilton Head lsland F{orizontal property Regime
(the "Regime) which property and improvements and more fully described and identified in gxfrinit "R"
of the Master Deed as PHASE I and PHASE ll. Arnong other things, DVD reserved the right in Article
XVlll of the Master Deed to develop lhe project in phases and to amend the estimated dales by which
DVD makes additional portions of the Demised Premises subject to the horizontal property regime
created by the Master Deed.

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS that DVD does hereby
declare:

1. As provided in Article XVlll, Section 18.6, the Master Deed had aftached an Exhibit ,'E,,

which sets forth the estimated date of completion for each phase which chart was to comply with g27-
31-100(gX2) of the Code of Laws of South Carolina, 1976, as amended, which requires the Malter
Deed to set the dates by which the owner submitting such property to condominium ownership will
elect whether or not it will proceed with each stage of development. DVD further reserved in Section
18.6 to amend these dates and hereby amencis the estimated date of completion for phases VlA, VIB,

801

?(
3AA.ilFCIRT C$l-il\il'Y 
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VlC, from September30, 1996, to January 1, 1999 and Phases Vll, Vlll, lX from January 1, 1997, to
January 1, 1999, which shall also be the date by which DVD will elect whether or not it will proceed with
those six phases of development, unless such date is further amended.

2. In accordance with Article XVlll of the Master Deed, DVD hereby submits its term for
years interest in the land identified as Phase XIV in the plats attached hereto as a portion of Exhibit
"A", said plats being incorporated herein by reference, together with the improvements thereon, to the
Regime as PHASE XIV of Disney Vacation Club at Hilton Head lSland Horizontal Property Regime.
PHASE XIV will contain two (2) residential "Units" as defined in the Master Deed, together with
Common Elements and Limited Common Elements as defined in the Master Deed. The Common
Expense, Common Surplus and Common Element ownership reallocation resulting from the additlon of
PHASE XIV is set forth in Exhibit "D" to the Master Deed. Construction of PHASE XIV is substantially
complete"

3. The improvements constructed on and forming a part of PHASE XIV are constructed
in accordance with the site plan and floor plans attached hereto as Exhibit '.A" and made a part of the
Master Deed recorded in Deed Book 804 at Page 1432 in the Office of the Register of Mesne
Conveyances for Beaufort County, South Carolina, which plans are incorporated into ind made a part
of this Amendment. Said plans are certified by FWA, architects licensed to pracfice in the State of
South Carolina under Registration Number 8-93005. Aftached to this Amendment as Exhibit "B" is a
certificate by said architect that the building constructed on the property, and specificalty the building
added to the Regime by this Amendment was constructed in accordance with said plans.

4. The purpose of this part of the Amendment is to add the Phase XIV property to the
Regime so as to make it an integral part of the Regime. All provisions of the Master Deed establishing
the Regime as recorded in the OfJice of the Register of Mesne Conveyances for Beaufort County,
South Carolina, which are not modified herein are expressly incorporated into and reaffirmed by this
Amendment in the sarne manner as if they weca.expressly. set forth herein. The provision hereof shall
be deemed independent and severable and the invalidity in whole or in part of any section, sub-
section, sentence, clause, phrase or word, or other provision of this Amendment shall not affect the
validity or enforceability of the remaining portions thereof and in such event all of the other provisions
of this Amendment shall continue in full force and effect as if such invalid provision had never been
included herein.

lN WITNESS WHEREOF, DVD has executed this Third Amendment to the Master Deed
Establishing Disney Vacation Club at Hilton Head lsland Horizontal Property Regime on the date
recited above.

WITNESSES: DISNEY VACATION DEVELOPMENT. INC.
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A PORTION OF

ro rHE tr'fflifrll,'#=*, ro rHE
MASTER DEED ESTABL|SIilNG

DISNEYVACATION CLUB
AT HILTON HEAD ISLAND

HORIZONTAL PROPERW REGIME

Pi-AT OF PROPERW

Aftached hereto is a plat entitled "Phase XIV As-Built, Disney Vacation Club at Hilton Head lstand
Horizontal Property Regime", said plat plepared by Hussey, Gay, Bell & Deyoung, Consulting
Engineers, Jamds M. Sims, South Carolina Registered Land SurveyoiNo. 13169, said plitbeing datei
 $gust 27' 1999^and recorded in the RMC office for Beaufort County, South Carolina, in plit gook
5? at page l6Q .

Exhibit "A"
Page I of 3
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This is to certify that, to the best of my knowledge, Phase XIV of Disney Vacation Club at
Hilton Head lsland Horizontal Property Regime consisting of two (2) residential units numbered asfollows: 10A and 10B, have been built substantially in acconCirice with the Floor ptans more

EXHIBIT "B'
TO THE THIRD AMENDMENT TO THE

MASTER DEED ESTABLISHING
DISNEYVACATION CLUB
AT HILTON HEAD ISI-AND

HORIZONTAL PROPERW REGIME

ARCHITECT'S CERTIFICATE

f$ll:1v^.11t_*??11 thjtit'A" attached to this.3rd Amendment to tne wraslei o"qd, 
"*""piioiminor variations which are customary in projects of this nature.

GROUP?

Name , Principal

Address
Post Office Box 5910

Eilton Eead Islqn4, SC 29939
City, State, and Zip Code

S.C. Registration Number

My Commission Expires: 2/13/97

2s78

806

SWORN to before me this 13rh
of September, 1996

PUbliCfof ca-rrrrr r.rrnl inr
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EXHIBIT'C*
TO THE THIRD AMENDMENT TO THE

MASTER DEED ESTABLISHING
DISNEYVACATION CLUB
AT HILTON HEAD ISLAND

HORIZONTAL PROPERW REGIME

Description of Units
(Walk Through)

Access

Access to the property is via Harbourside Lane, a dedicated private road on Hilton Head lsland, South
Carolina, and across a bridge. Access to the units is through the open space and common etements
through steps which are a limited common elements of such units.

Residential Units

Phase XIV is a Unit Type F which contains two (2) Dedicated Two (2) Bedroom Vacation Homes. As
you enter the Dedicated Two (2) Bedroom Vacation Home, there is a 44.1 sq. ft. foyer. To the right of
the foyer is a29.2 sq. ft. mud room which includes a coat rack, shelf and bench On the right sidi of
the mud room, two (z) bi-fold doors open up into the 15.3 sq. ft. laundry room which has shelving and a
stackable washer and dryer. As you continue through the mud room, you enter a 230 sq. n. guek
bedroom that has a window on the left hand wall. off to the right of the guest bedroom, tnere is a Sz
sq. ft. coaUluggage room that has a 10.1 sq. ft. closet with two (2) bi-fold doorc and a window. To the
left of the closet is a 55.2 ft. bathroom in which there is a peOeitit sink, commode and 12.5 sq. ft. full
size cast iron tub/shower combination. On the left hand side of the wall of the entry foyer, theie is a
9:8 sq. ft. air conditioning closet with a dead bolt lock. Straight in from the foyer is-a ZbC.g sq. ft- living
room/kitchen/dining room area. On the right hand side of the room is a kitchen which has a stove,
refrigerator, oven, microwave, double sink and dishwasher. There is a 9.6 sq. ft. ceramic tile counter
that is also used as a television cabinet undemeath. As you pass the kitchenon the right hand side,
there is the dining area sunounded by two (2) windows. On the left hand side of the dining area is a 24
sq.ft.doorthat accesses a 144 sa. ft. patio, a limited commoR element. To the left of the patio door
gre two (2) wintbws. Left of the foyer is a 20.6 sq. ft. hallway leading into a 194.2 sq. ft. master
bedroom. On the farwall of the bedroom are a 40 sq. ft- glass patio door and a window. On the left
hand side wall of the master bedroom are t\,vo (2) bi-fbH d-oors measuring 12 sq. ft. which open up to
the master bathroom. As you enterthe master bathroom on the left hand side is a g8.2 sq. ft. area that
includeg a 10.8 sq. ft. closet with two (2) bi-fold doors. This area also includes a 25 sq. ft. whirlpool tub
and a single vanity. To the left of the vanity is another entry into the 54.7 sq. ft. restroom which
includes a pedestalsink, a commode and a 13.5 sq. ft. shower.

Commercial Units

There are no commercial units in Phase XlV.

8{J7
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EXHIBIT *D"

TO THE THIRD AMENDMENT TO THE
nriastER,DEED EsTABus HING

DISNtrVACATION CLUB
AT HILTON IIEAD IS[AND

HORIZONTAL PROPERTY REGIME

LEGAL oEsinFrtoN oF PHAsE xrv

Allthatcertainloqtractorparceloflandsifilate'iynga.!'dberngintheStateofSouthCarolina
the County of Beaufort, *" fo*" 

"f 
Hihon Head-Islind ind known as Phase XIV' Carolina

LowCountryResortarrdbeingmorepanior|ar$describedasfollows:

commencing ar the poinl of inrersetion of the Nonh right-!,lwaY ri1; o! sjr.etS-cove [:ne

witl.r the East righr-ofiviy rin of King Nepttrne Drive; exlend thense Nonh 54 Dqgrees 47

Minures 3J Seconds west atong tlre East rd;;cr*; Gnc of King,!1tune T:: " 
distancc of

Z3.SAfeet to a poirn; ortend thenceNorth i? Oegt"es 2i M-nutes 25 Seccnds West along said

righr-opway line a distan c,e of 32.2|fee( to a pon-t; gnend thence along said right-of*way line

on a curve to the l.ff;;;; oOiut of 57a.3E fecifor an 1rc 
distance of 173'73 feet to a point at'

the inrersecfioo.of *iJlghi-of-way line ,*ith the South right-of-way line of Harboursile Lane;

extend thence North 08 Degrees 02 Minutes 35 Seconds East atong the scuth right-of-way line

ffi;;;;il" i"r" . aL"-*" of Zl:.t4fwtto a point; "r*d thence Norrn 50 Degrees 28

Minurcs 05 Secondsp"ui ufong said right-Of-wayline a distance of ?9'08 fea to apoint'' extend

thence along said right-of-rvay line on a curve toiire ltt hat'ittg a radius of 194'05 feet for an arc

distance of 197-74f"; ;; u poin ; ocmd,thence NoAh 07 Degrees-QI Minutes 55 Seconds West

i"* *irO ;shr-oiway tine a distance g{s-9 14 feet to a point; exend ,!-"1* South 75 Degrees

2g,Minutes SS Seconds west across said right-of-*uv-u 9i-1t"" of 60'51.fto t11 point on the

opposite side of said right-of-way: odeng_thenceNorth 07 Degrees 0I Minutes 55 secondsEast

along .said right of-way line a distance of 25.00 ryetao 
a poi.nil e'defld thence North 83 Degrees

05 Minutes 45 Seconds East a distaoce of9.50 feet ro a poinq extend thence North 07 Degrees

ol Minutes55 SecondsEast adistanceof 182'30feettoapoint;extendthenceSouth32

;;;;; k;* in i*ooa, west a aisrance orqs:,lg 9.e1to 
a poinq exend thence south

4TDegreosaTMinutes40secondsWestadistance of2l3jlfuol:3Foint;oc-endlhence
South E3 Degrees t< ttfin,rtes 00 Seconds Wur, udir,uo"" of 143'22feet to a point: e{tend

rhence North 4l Degrees 56 lrfinltes 25 Seoonds west a distan cn ofila'ol t9t-': " 
p-o]lt:-,-..

extend thence Nonh'I I bqgfees 14 Minutes 44 Seconds East a distance of a7'75 feet to a Pernt;

extend thenceNorth l l Delees ia Vir,,rtoaa Seconds East a distance of 84'43 feet to a point';

extend thence North 10 Delees 24 Mnrrtes lt Seconds East a distanoe of IoE'7O feet to the

Point of Bcginningt u*t.nirt""ce North ib p.gtuut llMiou* 35 Seconds East a distance of

53.47 feetto a point; extend-thenseNorth00 oesT€€s 35 Minutes 07 Seconds west 4 distance of

49.61 feetro u pointi ;;t*d thencc North m Oe[iua 54 Minutes 37 Seconds trast a distance of

9B-2? feer to a point: extend thence Sourh;i;&*t 17 Mmutes 28 Seconds East a distance of

E3-07 feer to apoint; ;;; thence South t2 Deiees 00 lvfinutes 11 Seconds East a distance of

l1l.O1feet to tte fiiit of Beginning. The abo'i described property contains 9,!70 square feet

and is more clearly 3[9wn on a plat by James M' Sims, SouttrCarolina Regstered Suweyor No'

l3 169, dated August 27. tgg|ana aiea *-Phase XIV As-Built, DiSney Vacation club at Hilton

Head Island, Hotizontal Property Regime"'
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Fourth Amendment to Master Deed

DISNEY VACATION CLUB AT HILTON HEAD ISI-AND HORIZONTAL PROPERry REGIME

STATE OF SOUTH CAROLINA

COUNW OF BEAUFORT

DISNEY VACATION DEVELOPMENT, INC.,
a Florida coporation

TO

DISNEY VACATION CLUB AT HILTON HEAD
ISI.AND HORIZONTAL PROPERW REGIME

ThiS FOURTH AMENDMENT TO THE MASTER DEED ESTABLISHING DISNEY VACATION
CLUB AT HILTON HEAD lSl-AND HORIZONTAL PROPERry REGIME is made this fft'hay of
October, 1997, by DISNEY VACATION DEVELOPMENT, lNC., a Florida colporation, whdle addiess
is 200 Celebration Place, Celebration, Florida, 94247 ('DVD).

WHEREAS, DVD is the owner of the term for years of those certain lands locatect and situated
in Beaufort County, South Carolina, which lands ("Demised Premises') are described in that certain
deed between Greenwood Development Corporation, a South Carolini corporation, DVD, and Lake
Buena Vista Communities, Inc., a Delaware corporation ('LBVC), dated January 31, 1994, and
recorded in the Office of the Register of Mesne Conveyances for Beaufort County, South Carblina in
Deed Book 682 page 345; and that certain deed between the same parties, dated January 31, 1994,
and recorded in the Office of the Register of Mesne Conveyances for Beaufort County, Souih Carolina
in Deed Book 682 at page 349; and that certain deed between the same parties, d-ated January 31,
1994, and recoded in the office Register of Mesne Conveyances for Beaufort County, South Car6lina,
in Deed Book632atpage 374; and'that certain deed between the same partiesdated January 31,
1994, and recorded in the Office of the Register of Mesne Conveyances for Beaufort County, Soutfi
Carolina in Deed Book 682 at page 342; and,

WHEREAS, On the 22nd day gf September, 1995, EVD recorded the MASTER DEED
ESTABLISHING DISNEY VACATION CLUB AT HILTON HEAD ISI.AND HORIZONTAL PROPERW
REGIME in Deed Book _804 gt page 1432 in the Office of the Register of Mesne Conveyances for
Beaufort County, South Carolina (together with all amendments thereto, hereinafter refened to as the
"Master Deed",) punsuant to which DVD submitted a portion of the Demised premises and the
improvements thereon to the Disney Vacation Club at Hilton Head lsland Horizontal property Regime
(the "Regime') which property and improvements are more fully described and identified in Exhibil "A"
of the Master D6ed as PHASE I and PHASE ll. Among other things, DVD reserved the right in Article
)(Vlll of the Master Deed to develop the projec't in phases and to amend the estimated daies by which
DVD makes additional portions of the Demised Premises subjec't to the horiiontal property regime
created by the Master Deed.

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS that DVD does hereby
declare:

1. As provided in Article XVlll, Section 18.6, the Master Deed had aftached an Exhibit "E,'
which sets forth the estimated date of completion for each phase which chart was to comply with g27-
31"100(gX2) of the Code of Laws of South Carolina, 1976, as amended, Which requirei irre nnister
Deed to set the dates by which the owner submitting such property to condominium ownership will
elect whether or not it will proceed with each stage of development. DVD further reserved in Seaion
18.6 to amend these dates and hereby amends the estimated date of cornpletion for phases X, Xl, Xll

EEAUFORT COUNTY T$( MAP REFENE$ICE

92



..- .:3 ,"-t
i", i t

1SL0

and Xlll, from January 1., 1998, to January 1, 1999, which shall also be the date by which DVD will
elec{ whether or not it will proceed with those four phases of development, untess stich.date is furtheramended. , ,

lN WITNESS WHEREOF, DVD has executed this Fourth Amendment to,the Master Deed
Establishing Disney Vacation Club at Hilton Head lsland Horizontal eropg4y, Regime on the date
recited above.

WITNESSES: DISNEY VACATION DEVELOPMENT, INC.

(Corporate Seal)

sTATE or Flr>nda

COUNTY OF

Personafly appeared before me { Gr<-<-nX: 4:--c4(u-n-L who, on oath, says that G)he sgw
the

y .rppuaruq ugtote rne \_l . q r <-.<-,/L_L WnO, On Oath, SayS that (S)he SaW
D,:L"I 

Y1g1tion 
Devetopment, Inc., a.Frorida corporation, oy l{<--.r.{-\?rtu.B^,ic_[(

its
vvtrY.gilv||'y,l}v9\vwt'lvq.r_,/ivl

sign the within Fourth Amendment toahe Master Deed
Establishing Disney Vacation ctuo a$ ninon fteao,tsland porizontalgroperty negim;, anO as its act
and deed, deliverthe same, and that (s)he with l.X;qto witnessed the
execution thereof.

Swom to me this ,<O+n
day ot (t.-lil'bp,r- tAeT

.s1FlJr,l v4,

._b-i7 . rEGt{A NrEfuAN

Tffi{ X MyCommir*on Cot|rr&tegfft{{,t Ereroray. 19,3aoo 
---

'D^ -A'5 4, tltf

)
) ss.
)

or[r'"r$' -n?j:iQ-^4..
J"'-riOEf l -aX:1
ai-dtrnL'-iai
-. 

.F^

-t 1990 ,i *i.i
f##".*r:

q:/assoc/t*t/dcc_amdr:lth_arcn.dm(
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Seventh Amendment to Master Deed ,

DISNEY VACATION CLUB AT HILTON HEAD ISLAND HORIZONTAL PROPERry REGIME

STATE OF SOUTH CAROLINA

COUNTY OF BEAUFORT

DISNEY VACATION DEVELOPMENT, INC.,
a Florida corporation

TO

DISNEY VACATION CLUB AT HILTON HEAD
ISLAND HORIZONTAL PROPERW REGIME

DtsNty b'f?
FIL[.0

d?1T;f-fi*'.Yffl;tif
gA SIC -S FH 3: tur+

Bfi rS
FOL$gR#

ThiS SEVENTH AMENDMENT TO THE MASTER DEED ESTABLISHING DISNEY
VACATION CLUB AT HILTON HEAD lSl-AND HORIZONTAL PROPERry REGIME is made this
9"'day of December, 1998, by DISNEY VACATION DEVELOPM-ENT, lNC., a Florida corporation,
whose address is 200 Cetebration Place, Celebration, Florida, 54747 ('DVD):

WHEREAS, DVD is the owner of the term for years of those certain lands located and
situated in Beaufort Gounty, South Carolina, which lands ('Demised Premises') are described in
that certain deed between Greenwood Development Corporation, a South Carolina corporation,
pVD, and Lake Buena Vista Gommunities, Inc., a Delaware corporation ('LBVC'), dated January
31, 1994, and recorded in the Office of the Register of Mesne Conveyances for Beaufort County,
South Carolina in Deed Book 682 at page 345; and that certain deed between the same parties,
dated January 31, 1994, and recorded in the Office of the Register of Mesne Conveyances for
Beauforl County, South Carolina in Deed Book 682 at page 349; and that certain deed between the
same parties, dated January 31, 1994, and recorded in the Office Register of Mesne Conveyances
for Beaufort'Cciunty, South Carolina, in Deed Book 682 at page 374; andthat certain deed between
the same parties dated January 31, 1994, and recorded in the Office of the Register of Mesne
conveyances for Beaufort county, south carolina in Deed Book 682 at page 342; and,

WHEREAS, on the 22nd day of September, 1995, DVD recorded the MASTER DEED
ESTABLISHING DISNEY VACATION CLUB AT HILTON HEAD TSLAND HORTZONTAL
PROPERW REGIME in Deed Book 804 at page 1432 in the Office of the Register of Mesne
Conveyances for Beaufort County, South Carolina (together with all amendments thereto,
hereinafter refened to as the "Master Deed",) pursuant to which DVD submitted a portion of the
Demised Premises and the improvements thereon to the Disney Vacation Club ai Hilton Head
lsland Horizontal Property [egime (the "Regime') which property and improvements are more fully
described and identified in Exhibit "A" of the Master Deed as PHASE I and PHASE ll. Among other
things, DVD reserved the right in Article XVlll of the Master Deed to develop the project in phases
and to make additional portions of the Demised Premises subject to the Regime.

WHEREAS, DVD, in accordance with Article X/lll of the Master Deed, has recorded the following
amendments to the Master Deed in the Office of the Register of Mesne Conveyances for Beaufort County, South
Carolina:

Amendmenl Recording
Date

Phase added to the Regime Recorded in:

First Amendmenl lo Masler Deed 2n496 None; amended dates of Phases lll and lV to 1/1/99 Deed Book 839 Pase 1784
Second Amendment to MaSter Deed 3/1/96 Phase V Deed Book 840 Paqe 798
Third Amendment to Masler Deed 9/30/96 Phase XIV; amended daies for Phases VlA, VlB, VtC, Vtt:Vttt

and X to 1/1/99
Deed Book 891 Page 80'1

Fourlh Amendment lo Master Deed 11tU97 None; amended dates for Phases X, Xl, Xll, and Xlll lo 1t1lgg Deed Book 987 Paqe 1909
Fifth Amendment to Masler Deed 7t17tg\ Phase Xt/lll DeedBook 1065Pa0e229
Sixth Amendmenl to the Masler Deed 10/5/98 Phases )U and XVI DeedBook 1092Paqe556
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NoW THEREFORE, KNOW ALL MEN BY THES'E PREsENTs that DVD does herebydec|are: . .'., .. l,

I As provided in Article XVlll, Section 18.6'of ine fuf"O"r Deed, Exhibit ,,E,, to the
Master Deed sets forth the estimated datg of completion for each phase wnicn exniOit was to
comply with $27-31-t!o(gxe) of the oode of Laws bf South Car_olina, tgzo, as amended, which
requires the Master Deed to set the dates by which tfib Owner submitting such property to
condominium ownership will elect whether of lot it will proceed with each stale of Oevetbpment.
DVD further reserved in Section 18.6 the right to amend these dates and frereby amends the
estimated date of completion for Phases lll, lV, VlA, VlB, Vlc, Vll, Vlll, lX, X, Xl, Xll;Xlll, XVll and
XfX, from January 1, 1999, to January 1 , 2004, which shall also be the date Oy whicn'OVO will elect
whether or not it will proceed with those fourteen phases of development, unless such date is further
amended.

lN WITNESS WHEREOF, DVD has executed this Seventh Amendment to the Master Deed
Establishing Disney Vacation Club at Hilton Head lsland Horizontal Property Regime on the.date
recited above.

WITNESSES:

STArE or F)nrrdo

coUNTY oF f ) sc 
".r) 

a*

Swom to me this
day of

DISNEY VACATION DEVELOPMENT. INC.

)
) ss.
)

_ Pgrsgnally appeared !9fore me 5= f.r'i:ene who, on obth, says that (s)he
saw the within named Disney Vacation Development, Ina, a Florida corporation, Oykennetn M.
Borick, its Assistant Secretary sign the within Seventh Amendment to the Master Deed Establishing
Disney Vacation Club at Hilton Head lsland Horizontal Property Regime, and as its act and deed,
deliver the same, and that (s)he with Jeannette Greene wiinesied the execution thereof.

ffi

q:/assoc/hhi/dec_amdl7 th_aren.dtr{

-r*1 },,-
iS' n.L&r- -</
.-*F-o LEIGHANIEMAN

}r/ftWf f Mycomnrissbn ccEglsgg'wE,\

^r ExpkcrMay.lg,e(Xx)
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MASTER DECIARATION OF COVENANTS,

CONDITIONS AND RESTRICTIONS

THIS MASTER DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS ('Master
Declaration") is madeas of the 15th dayof Septegber , 199b, byDISNEYVACATION DEVELOPMENT,lNC.,
a Florida eorporation, whose address is 200 Celebration Place, Celebration, Florida 94247, hereinafter refered to
as "DVD."

w!rNEssETH:

WHEREAS, DVD is the owner of that certain real property located in Beaufort County, State of Sogth
Carolina, which real property is more particularly described in Exhibit'A" attached hereto and by this reference
incorporated herein (hereinafter referred to in this Master Declaration as the "Master Propertt'');

WHEREAS, DVD, or its successors or assigns, may develop all or a portion bf the Master Property
to include: (0 a horizontal property regime or horizontal property regimes developed in accordance with the
Horizontal Property Act of South,Carolina as set forth in Section 27-31-10, et seq., Code of Laws of South Carolina,
as the same is constituted as of the date hereof (the 'Act"); (li) a hotet or hotels; (iii) commerciat areas; (iv) residential
housing; (v) recreationa! areas; and/or (vi) sueh other uses as DVD, or its successors or assigns, may determine
from time to time;

WHEREAS, DVD, or its sucbessors or assigns, may subject all or a portion of the Master property
to a vacation club or vacation time sharing ownership plan pursuant to Chapter 32 of Title 27, Code of Laws of South
Carolina, as the same is constituted as'oJ the date hereof ('Chapter 32");

WHEREAS, DVD desires to provide for the preservation and enhancement of the.desirability and
attactiveness of the Master Property and to ensure that any improvements that may be developed thereon will be
designed, constructed, and athll times used, operated, managed and maintained in compliance with all Applicable
Laws (as defined below) and this Master Declaration;

I
NOW, THEREFORE, DVD hereby declares that all of the Master Property, and 5ny portion thereof,

shall hereafter be held, transferred, sold, conveyed, leased, mortgaged, occupied and otherwise dealt,foitfr;subject
to the covenants, conditions, restrictions, reservations, easements, charges and liens, as hereinafter'seJ.fflrth,, all of
which are in furtherance of the foregoing purposes. Said covenants, condttions, restriclidns,ff6iervatibns,
easements, charges and liens shall run with the Master Property, and any portion thereof, shall be bffijflg upon all
parties having and/or acquiring any right, thle or interest in the Master Propefty, or any , their
successors, assigns and legal representatives, and shall inure to the benefit of each and every persdn or entity from
time to time, owning or holding an interest in the Master Property, or any portion thereof.

ARTICLE I

DEFINITIONS

SECTION 1. In addition to the terms defined in the foregoing recitals or elsewhere in this Master
Declaration, the following words when used in this Master Declaration shall have the following meanings:

(a) Applicable Law(s) shall mean and referto any and alt applicable statutes, common
laws, judicialdeterminations, ordinances, requirements, orders, directions, rules and regulations having the force of
law enacted or promulgated or issued by federal, state, regional, county or municipal governments or courts or by

@Disney
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any of their respective departments, bureaus and offices or by any other governmental authorities with jurisdiction
over the Master Property or the ownership, design, construction, reconstrubtion, alteration, renovation, iestoration,
replacement, zoning, use, land use, operation, management, condhion (including environmental and non-
environmental conditions), repair or maintenance of the Master Property or any par{ thereof, as such statutes,
common laws, judicialdeterminations, ordinances, requirements, orders, directioni, rutes and regulations may exist
now or in the future or may be amended from time to time.

subjecttoarecord"u#1t.,*ffi 1H'nrii",t3"S:1,":1ff *nHiJiS,Ty#l'::Ji#::
created is a phased regime, all portions of th.e M.asler Property made subject to the horizontalbroberty reiime by
amendments or supplements to the master deed shall be deemed included within and a part oi tn! ConOjminium
Property.

(c) DVD shall mean and refer to Disney Vacation Development, Inc., a Florida
corporation.

. (d) 
.-. lmpr,o-v.ements shall mean and refer to all structures, improvements, buildings and

all appurtenant and related facilities, offices, shops, restaurants, and other similar facilities constructed and located
from time to time on the Master Property, toge-ther with any and all additions thereto and replacements thereof and
all other improvements now or hereafter located on the Master Property except Infrastructure.

(e) Infrastructure shall mean and refer to all support structures and improvements
located from time to time on the Master Property and necessary or desirable'for the use or maintenance of the
Master Propertyand /orany lmprovements, including Streetsand Roadways, UtilitySeMces, fences, decorativewalls
and signs.

. (0 MasJer Peclaration shatl mean and refer to this Master Declaration of Covenants,
Conditions and Restrictions and all of the provisions contained herein, as the same may be amended or
supplemented from time to time.

(g) Master Propertv shall mean and refer to that certain reat property lying and situated
in Beaufort County, State of South Carolina, which real property is more particularly descri6eO in Ex'niU-n A. attached
hereto and by this reference incorporated herein. All referenees to the Master Property shall be deemed to apply
to any portion of the Master Property separately owned or devetoped.

(h) Open Area shall mean and refer to those areas of open space located from time
to time on the Master Property and that are not included within the lmprovements oi Infraitructure.

: (i) Owner shall mean and refer to any grantee, assignee, successor or successor-in-
interest, designee or lessee of DVD's interest in all or a portion of the Master Property. In the event that there is
more than one Owner, references to Owner shall be construed to refer to each such Owner as to the portion of the
Master Property owned by such Owner. In the event that any portion of the Master Property is declared as
Condominium Property or in the event any portion of the Master Property is governed by su'Udivision restrictions
or other such restrictive documents pursuant to which a condominium or owners' association is created, such
condominium or owners' association shall be deemed to the "Ownef' and as such shall be the only represbntative
authorized to act on behalf of a member or members of such association who own interests in the Condominium
Property or other subdivision with respect to the provisions of ttris Master Dectaration. Whenever the condominium
or owners' association acknowledgment, consent, understanding and/or agreement is given wfth respect to this
Master Declaration, such acknowledgment, consent, understanding and/oragreement shall be deemed toalso have
been given by each member of such association. Nothing contained herein shall be deemed to relieve any member
of a condominium or owners' association from the requirement of complylng with all provisions of this Master
Declaration.
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' 0 Streets and Roadwavs shall mean and refer to all ingress and egress infrastructure

improvements constructed upon the Master Property including streets, roadways, diiveways, pirking areas, paths
and sidewalks.

manasement system ro#"0 " "'1,*ff;","?11,':l"il"Hr:i#ffiYffi:outfalls, storm drains, pump stations, connecting'pip6s and simitar systems used in connection with the retention,
drainage and control of surface water.

(l) Utilitv Serviges shall mean and refer to of any kind of utilities servieing the Master
Propertywhatsoever, including water, natural gas, etectricity, sewageand solid wastedisposaland comirunications.

ARTICLE II

PROPERW SUBJECT TO THIS MASTER DECLARATION:
ADDITIONS THERETO AND DELETIONS THEREFROM

SECTION 1. Master Propertv. The real property which is, and shall hereafter be, held, transferred,
sold, conveyed, leased, moftgaged, occupied and otherwise dealt with subject to this Master Declaiation is that
c€rtain real property which is more specifically described in Article l, Section 1(g) above.

SECTION 2. Additions to Master properW

(a) t*, tt* tirne to time, may, in its sole, absolute and unfettered discretion, cause
additional real property to become subject to this Master Declaration; but under no circumstances shall DVD be
required to make such additions and until such time as such additions are made to the Master Property, and no
other real propeHy owned"by DVD shall in any way be affected by or become subject to this Mafiei Oectaiation.

_ (q) Any real property to be hereafter added to the Master Property and to become
subiect to this Master Declaration shalt be used or developed in such a manner to provide toi ttre preseruation and
enhancement of the desimbilfty and attractiveness of the overall real propefties sublected hereto in the same nnnner
as described for the Master Propefi.

(c) Any addftions to the Master Property authorized under this and the preceding
subsections shall be made by the filing of record, from time to time, of an amendment to this Master Declaration
or a supplemental Master Declaration of Covenants, Conditions and Restrictions executed by DVD which shall extend
the covenants, conditions and iestrictions contained herein to such property. Such amended or supptementary

. Master Declaration of Covenants, Conditions and Restrictions may contain such additions as DVD may deem
neces$ary and as are not inconsistent with the purposes of this Mister Declaration. Neither an Owner no1 any
person claiming by, through, or under an Owner shall have any right to approve the addition of any property to the
Master Property effected by DVD pursuant to this section.

SECTION 3. Deletionq fro,m Master Propefi. DVD may at any time delete any portion of the Master
Property from encumbrance by this Master Declaration by executing and filing of record a Noiice of Deletion from
Master Declaratlon of Covenants, Conditions and Restrictions; provided, however, that in no event shal DVD make
any such deletion to any portion of the Master Property which an Owner has undertaken to improve withbut the prior
written consent of such Owner. Neither an Owner nor any person claiming by, through, or under an Owner shall
have any right to claim reliance upon this Master Declaration with regard to any deletions from the Master Property
effected by DVD pursuant to this section.
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ARTICLE III

PROPERTY RIGHTS IN THE MASTER PROPERTY

SECTION 1. Title to Master Prooertv. At the time of the recording of this Master Declaration, DVD
is the holder of a term for years interest in the entire Master Property. Nothing contained herein is intended to
prohibit or in anywise restrict DVD's abilityto sell, transfer, convey, assign, lease, mortgage, encumber or otherwise
dispose of any or all of its interest in all or a portion of the Master Property to any third parties, including to one or
more Owners. However, an Owner may not sell, transfer, convey, assign, lease, sublease, mortgage, encumber or
otherwise dispose of any or all of its interest in the Master Property or any portion thereof without DVD's prior written
consent, except with respect to transactions in the ordinary course of an Owner's "permitted business" (such as the
sale of interests in units in the Condominium Property or room rentals in any hotel developed on the Master
Property). The determination of what constitutes "permitted business" shall be made by DVD in its sole discretion
from time to time.

SECTION 2. Construction and Develooment Permitted. DVD and each Owner shall have the right
to develop and use all or any portion of the Master Property for any lawful purpose and to construct, erect and
maintain lmproVements, Infrastructure or Open Areas on the Master Propefl, including commercialareas, recrea-
tional areas and other facilities and amenities. In this.regard, an Owner shall not be required to obtain DVD's review
or approval; provided, however that all development or use of the Master Property shall be in accordan€e udth this
Master Declaration.

SECTION 3. Use of Streets and Roadwavs. Unless required under Applicable Laws, all Streetsand
Roadways shall not be dedicated or required for public use, and such Streets and Roadways are not and will not
be a part of the county system of roads; provided, however, that DVD may, without the consent and joinder of any
Owner, dedicate or grant easements to any governmental entity for all or any part of the Streets and Roadways as
to which the governmental entity has agreed to maintain and seruice. The Streets and Roadways shall be the sole
and"-dxclusive property of DVD or the Owner of the property upon Which such'-Stteets and Roadways are
constructed; provided, however; that DVD does hereby reserue unto itself and grant to its guests, purchasers, any
Owner, all others acquiring any use rights in the Master Property and their invitees and domestic help, and to
delivery, pickup and fire protection services, police and other authorities of the law, United States mail carriers,
representatfues of utilities authorized by DVD and/or any Owner to serve all or a portion of the Master Property,
holders of mortgage liens on such lands and such other persons as DVD mayfrom time to time designate, a license
and right of enloyment for reasonable ingress and egress over and across the Streets and Roadways; provided,
however, that said license and right of enjoyment shall not be considered to create an easement in any form or to
lmpose or imply that DVD shall have any specific obligation in favor of any such parties to provide or maintain any
such Streets and Roadways. The maintenance, repair and reconstruetion of the Streets and Roadways shall be the
responsibility of DVD or the Owner of the property upon which such Streets and Roadways are located. Nothing
contalned hereln shall require DVD or any Owner to construct any Streets and Roadways other than as DVD or any
Owner may be required by anyApplicable Laws, and nothlng contained herein shall prevent DVD or any Owner from
constructing lnfrastrueture or lmprovements as described above on the Master Property.

SECTION 4. Water Areas. All lakes, canals, dikes, ditches or other water management,
transportation or drainage facilities, including the Sudace Water Management System, constructed or maintained
on the Master Prope(y shall not be dedicated or required for public use; provided, however, that DVD may, without
the consent and joinder of any Owner, dedicate or grant easements to any governmental entity for all or any part
of such facilities as to which the governmental entity has agreed to maintain and service. The care and maintenance
of all such water areas shall be the responsibility of DVD or the Owner of the property upon which all or a portion
of such water areas are located, as applicable. The Surface Water Management System constructed on the Master
Property shall be maintained and operated pursuant to Applicable l-aws. In the event that all or any portion of the
Surface Water Management System is not maintained or operated as required by Applicable law, DVD and each
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Owner shall have the right to enforce compliance with the requirements of Applicable Laws in the manner reserued
for enforcement of the provisions of this Master Declaration as set forth in Article X below.

SECTION 5. Riqhts Reserued Unto DVD Over Master Proportv. Notwithstanding anything to the
contrary contained herein, or within any other agreement, document, instrument or writing, now or hereafter existing,
DVD shall have and hereby reserues unto itself all rights over, upon, under and across the Master Property (including
the right to assign all or any portion of such rights to an Owner) to: (i) erect, maintain and use electric and
telephone poles, wires, cables, conduits, sewers, water mains and other suitable equipment for the conveyance and
use of electricity, telephone equipment, gas, sewer, water or olher public conveniences or utilities; (ii) plant, maintain,
remove and/or replace any trees, bushes or shrubbery; (iii) make any grading of the soil; (iv) construct
lmprovements, Infrastructuie and Open Areas of every kind or nature as may be permitted by Applicable Laws and
this Master Declaration; (v) landscape or otherwise do those acts necessary to maintain or enhance the aesthetic
quality of the Master Property and the lmprovements, Infrastructure and Open Areas to be developed thereon; (vi)
locate wells, lift stations, pumping stations and tanks; and (vii) take any other similar aetion reasonably necessary
to provide economical and safe utility installation on or about the Master Property and to maintain, at all times, high
standards of health, safety and appearance; provided, however, that said reseruation and right shall not be
considered to create, impose or imply any obligation of DVD to provide or maintain any of the items listed in this
section.

ARTICLE IV

UTILITIES

SECTION t. -Gengla!-!nten!. In orderto ensure the continuous and uninterrupted operation of the
Master Property in conformity with the standards set forth in this Master Declaration and to preserue the desirability
and attractiveness of the Master Property, it is necessary to impose upon the Master Property restrictions as to the
source of any Utility Seruices to be obtained by DVD-tii any Owiierto serue the Master Property during the term of
this Master Declaration.

SECTION 2. Easements. DVD and any Owner, as applicable, shall have the right to grant suoh
easements as are reasonably necessary to enable any company to provkle Utility Serulces to any portion of the
Master Property provided such company is franchised by the appropriate municipality or Beaufort County, as
applicable. lf any Owner should construct an lmprovement or Infiastructure which encroaches upon a utility
easement, whether with or without the consent of the applicable utility company, the Owner shall remove the same
to the extent necessary to ensure the continuation of uninterrupted service and to effect the maintenance, repair or
replacement of any utilities within the easement and shall restore the same, all at its cost and expense.

ARTICLE V

REQUIREMENTS REGARDING OPERATION,
MANAGEMENT AND MAINTENANCE OF OPEN AREAS, IMPROVEMENTS

AND INFRASTRUCTURE

SECTION 1 . General Intent. lt shall be the intent and purpose of this Master Declaration to preserve
and enhance the desirability and attractiveness of the Master Property and to ensure that all permitted development
thereon will be designed, constructed and at alltimes operated, managed and maintained in compliance with all
Applicable Laws and in conformity with the overall theme, concept, atmosphere and standards of quality
contemplated under this Master Declaration with due regard to the design, style, setting and topography of the
Master Property.
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SECTION 2. 9pen Ar.eas. lmprovements and Infrastructure. In order to: (i) fulfill the terms,

provisions, covenants, conditions and restrictions contained herein; inO tiU insure that the Master property is
managed and maintained for the best recreation, use, enjoyment, welfare and beneftt of DVD or any Owner, there
is hereby imposed upon each Owner and/or the persons or entities charged with the responsibility of operating,
managing and maintaining the Open Areas, lmprovements and Infrastructure developed on the Master propefi, or
any portion of it, the specffic duty and obligation to perform the following:

(a) maintain and care for the Open Areas so that such Open Areas are at all times neat,
presentable and attractive, including completing such routine tasks as grass cut*ng, tree and plant trimming,
sprinkling, fertilizing, spraying and the like and keeping the landscaped portion of the O[en Areas free of weeds, tall
glttss, undergrowth, dead trees, dangerous and/or dead tree limbs, weeds, trash and rubbish, and any other
unsightly obiects; and

(b) maintain, preserve and protect those pofiions of the Master Property designated
or used for water transportation, water management and drainage purposes including maintenante and operation
of any Infrastructure or lmprovements established within such areas and any efforts to control the levels of,
chemically treat or otherwise alter any waters on the Master property; and

rmprovement, unor6, rnl3***il:'H:#ff:*,5Thltfrl,;"*?J,"li;;,fiXlif",":#:*il:":H"ft:i#
Infrastructure are at alltimes in good, clean, attractive and sanitary condition, oider and repair.

Nothing contained herein is intended to set any acceptable minimum safety or welfare standards
and it shall remain the sole responsibility of the Owner and/or individual persons or entities charged with the
responsibility for the operation, management, repair and maintenance of any portion of the Master-property to
determine the minimum levels of safety or welfare standards for the Master Property or the relevant portionsihereof,
which shall not be inconsist"l!,*ith the prwisions of this Master Dectaration.

'-: --

SECTION 3. Costs for Gonstruction and Maintenance.

,", any Owner, as the case may be, shall be
responsible for the cost 'of all capital lmprovements (whether initial construction or subsequent phases of
cbnstruction or subsequent reconstruction, renovation, restoration, replacement, atteration or repair), including Open
Areas, Infrastructure or lmprovements developed or constructed on the poftion of the Mastei Property owneci ny
DVD and/or such Owner. Neither DVD nor any Owner shall be under any obligation to make reimbursement or
contribute toward the costs of installing, developing or construbting such capital improvements on the property of
another Owner.

(b) C?re, and Maintenance. DVD and/or any Owner, os cas€ may be, shall be
responsible for the cost associated with the care and maintenance contemplated under this MasteiDeclaration of
all f mproveme-lt9, Infrastructure or open Areas located on the portion of the Master Property owned by DVD and/or
such Owner. Neither DVD nor any Owner shall be under any obligation to make reimbursement or coniribute toward
the costs associated with the care and maintenance of any lmprovements, Infrastructure or Open Areas installed,
developed or constructed on the property of another Owner.

SECIIO-N 4. Professional Management. In order to discharge any additional duties or obligations
imposed hereunder, DVD or such other persons or entities which are, from time to time, charged with or responsible
for the operation, management and maintenance of the Master Property, or any portion of tt, may delegate all or any

. portion of such party'9 obligations to a professional management company, which may include alubsidiary or
affiliated corporation of DVD.
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ARTICLE VI

GENERAL RESTRICTIONS

In order to preselve and enhance the desirability and attractiveness of the Master Property and in
fuftherance of the general intent of this Master Declaration, the following general restrictions shall be applicabie to
the Master Property:

SECTION 1. Permitted Use. The Master Property, or any part thereof, may be developed or used
from time to time during the term of this Master Declaration for any lawful purpose, subject to the provisions of this
Master Declaration. lt is expressly contemplated that such development may involve the construction of either a
horizontal property regime, in which case undivided interests in the condominium units contained therein may be
sold'pursqant to a vacation club or vacation ownership plan as those terms are defined by the Act and/or
Chapter 32, or of a hotel complex, oi a combination of the two.

SECTION 2. Minins or Drillinq. There shall be no mining, quarrying or drilling for minerals, oil, gas
or otherwise undertaken within any pottion of the Master Property without the specific consent of DVD. Activities
of DVD or any Owner in dredging any lakes; creating, excavating or maintaining drainage oi other facilities or
easements; or installing wells, pumps or sprinkler systems for any portion of the Master Propefy, in compliance with
Applicable laws, shall not be deemed a mining, quarrying or drilling activity as contemplated in this Section 2.

SECTION 3. -Liftel. In order to preserve the attractiveness and desirability of the Master Property,
no garbage, trash, refuse, waste or rubbish shall be deposited, durnped or kept upon the Master Property except
in closed containers, dumpsters or otheigarbage collection facilities suitable for such use and in compliance with
all Applicable Laws. All centrally located containers, dumpsters and other garbage collection facilities shall be
screened from view of easual passersby and shall at all times be kept in a clean eondition with no noxious or
offensive odors emanating therefrom. Individual waste receptacles located throughout the Master Property shall be
designd'and maintalned in conformity with the overall care and maintenance standard$ set forth in this Master
Declaration.

SECTION 4. Sisns.

any owner, except,,ro,5?,"'",llr::'H:":ll:iy.::x;ffif';:;'ffi'.':',|;"##Jix,tr#TJ,.::i*TT,'"itffi*ryr:J
and which must be in compliance with Applicable Laws.

designated by DVD, r,onl?,"",in|"Ji'$:f,:iruT,Xl'il]i"yff:"J"n"5:?:e?;f'l,3i?J;:lr?y?"ll"H"ffiffi
sales, management or other purposes, provided such are in compliance with Applicable l-aws.

SECTION 5. Aerials. No exterior radio ortelevision mast, tower, pole, wire, aerial, satellite receiving
stations or dish, antenna or appurtenances thereto, shall be erected on the Master Property unless approved by
DVD.

SECTION 6. Elqctrical Intbrference. No electrical or electromagnetic signals, machinery, devices
or apparatus of any sort shall be used or maintained on the Master Property which causes interference with any
television or radio reception received oi broadcast on any other portion of the Master Property.

SECTION 7. Household Pets and Livestock. No animals, household pets, livestock, or poultry of
any kind shall be raised, bred, or kept on the Master Property unless approved by DVD.
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SECTION 8. Nuisances and Trespassinq. No illegal, obnoxious or offensive activity shall be

permifted or carried on any part of the Master Property, nor shall anything be permitted or done thereon which is
or may become a nuisance or a source of embanassment, diseomfort oi annoyance to persons at or about the
Master Property. No trash, garbage, rubbish, debris, waste material, or other refuse shalt be deposited or allowed
to accumulate or remain on any part of the Master Property. No fires for the burning of trash, ieaves, clipping or
other debris or refuse shall be permitted on any part of the Master Property except as required to develop all or a
portion of the Master Property and as permitted by Applicable l-aws.

SECTION 9. Subdividinq. DVD shall have the right in its sole, absolute and unfettered discretion
to cause or permit the subdivision, platting or dMsion of all or any part of the Master Property, subject to this Master
Declaration and Applicable Laws. No portion of the Development Property shall be subdivided, iltatteO or divided
by any persons claiming an interest in the Master Property by, through or under any Owner, without the prior
consent of DVD.

' SECTION 10. No Ghain-Link Ferices. The installation of chain-link fences on the Master Property
is prohibited, except temporarily in connection with aonstruction work related to the devetopment of the Master
Property.

SECTION 11. @suahies. In the event any lmprovements upon the Master Property are damaged
or destroyed by fire, casualty or otherwise, the owner or owners of such tmprovements shall promptlyclear all debris
resulting therefrom, and commence either to rebulld or repair the damaged or destroyed lmprovements in
accordance with the terms and provisions of this Master Declaration, or in the case of Open Areas, to grass over
and landscape the land in a manner consistent with their pre-casualty condition and the surrounding area. ln the
event that the owner or owners decide not to rebuild destroyed lmprovements, the land previousty underiying such
lmprovements shall be developed and maintained as Open Areas in accordance with this Master Declaration.

SECTION 12. Repair and Reconstruction. Any repair, rebuilding, alteration or reconstruction on
account of casualty or other damage on the Master Propefi, or aT[i portioR fhereof, shall be in accordance with
this Master Declaration.

SECTION 13. Vehicular Parkinq. No vehicle shall be parked on any part of the Master Property,
except on areas designed for parking. No commercial vehicles shall be parked on the Master Property, except ihose
present on buslness. No Inoperattve automobiles, trucks, trailers or other types of vehicles shall-be allowed to
remain either on or adjacent to any pottion of the Master Property for a period in excess of forty-eight (ztg) hours,
unless concealed from public view. Nothing contained in this Section shall prohibit the parking of trailers, mobile
homes or other temporary structures to be used as field construction offices by contractors in connection with
construction work for the development of the Master Propefi.

. SECTION 14. Accessory StrucJures. No tent, shack, garage, trailer, barn or other temporary or
accessory structures shall at any time be erected and used temporarily or permanently as a resldence or for any
other purpose; provided, however, temporary structures, mobile homes or field construction offices may be used
by contractors in connection whh construction work for the development of the Master Froperty, and other
temporary or accessory structures may be used during time of emergency caused by fire or othir casualty.

SECTION 15. Hazardous Materials and Waste. In order to preserve and enhance the beauty, use
and enjoyment of the Master Property, there shall be no possession, storage, use or handling of any hazardous
materials on the Master Property except in compliance with Applicabte Laws. To the extent that any hazardous
waste is generated at the Master Property during the term of this Master Declaration, whether as a result of ongoing
business or recreational activities or as a result of cleanup or remedlal activities, it shall be the sole obtigation of
DVD, the Owner, management company or other person generating the hazardous waste to comply with Afplicable
Laws relating to the generation, temporary storage and offsite disposition of any such hazardous waste.
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SECTION 16. Rules and Requlations. DVD may, from time to time, promulgate, modify, or delete
userestrictionsandrulesandre@theDeve|opmentPropertyoranypartthereof,withorwithout
the consent of any other person.

ARTICLE IX

AMENDMENT OF THIS MASTER DECI.ARATION

SECTION 1. Bv DVD as to- ?l! Master Propertu This Master Declaration may be amended at any
time and from time to time by DVD as to all Master Properly unilaterally and without the conient of any Owner or
any other person claiming an interest in the Master Property by, through or under any Owner:

(a) ff such amendment is necessary to bring any provision hereof into compliance with any
Applicable Laws which shall be in conflict therewith;

ri*e insurance coverase [?1il;::l,H,T:t:ilir:H::nf"::;J?f,f fiiy#tr*"#Einsurancecompanvtoissue

(c) if such amendment is required by an institutional or governmental lender or purchaser
of mortgage loans, to enable such lender or purchaser to make or purchase mortgage loans encumbering any
property subJect to this Master Declaration;

{d) if such amendment is necessary to enable any governmental agency or reputable private
insurance company to insure mortgage loans encumbering any property subject to this Master Declaration; or

(e) ff such amendment is necessary for the purpose of curing any error, ambiguity in or
inconsistency between or among the provisidns contain'ed herein; or

(f) if such amendment is necessary to allow the development or expansion of the
Condominium Property or a vacation club or vacation ownership plan pursuant to the Act and/or Chapter 02.

SECTION 2. Bv DVD as to Portions of Master Propertv Held bv DVD . For so long as DVD holds
fee title in any portion or portions of the Master Proper_$, DVD shall have and reserues to itself, in addition to those
rights specified in Section 1 above, the sole and exclusive right with regard to such portions of the Master property
held by DVD to take the following actions at any time and from time to time unilaterally and without the consent of
any Owner or any other person claiming an interest in the Master Property by, through or under any Owner:

(a) To amend, modify or grant exceptions or variances from any of the use restrictions
set forth in this Master Declaration.

(b) To inelude in any contracti deed, lease agreement or other instrument hereafier
made, any additional covenants, conditions and restrictions deemed desirable by DVD.

SECTION 3. Bv. DVD qr an Owner. This Master Declaration may be amended by DVD or any
Owner, as may be required from time to time; provided, however, that no such amendment shall be effective without
the prior written consent of DVD and all other Owners. Notwithstanding the provisions of this Section to the
contrary, DVD shall have the right to make such amendments as permitted in Sections 1 and 2 above wkhot*
obtaining the consent of any Owner or any other parties claiming an interest in the Master Property by, through or
under any Owner.

-9-

105



?03?

SECTION 4. Recording of Amendments or Supplements: No Reliance. Any amendment or
supplement to this Master Declaration shall become effective immediately upon recordation in the Office of the
Registrar of Mesne Conveyances for Beaufort County, South Carolina. No Owner or any all persons claiming by,
through, or under any Owner shall have any right to claim reliance upon this Master Declaration with regard to any

' amendments to this Master Declaration effected by DVD pursuant to this Article.

ARTICLE X

REMEDIES

SECTION 1. Violations. DVD and each Owner shall each have the right to enforce, by proceeding
at law or in equity, whether in an action for damages, injunctive relief or both, all covenants, conditions, restrictions,
reseruations, easements, charges and liens now or hereafter imposed by the provisions of this Master Declaration.
ln addition to the enforcement provisions provided herein, whenever there shall have been built, or there shall exist
on the Master Property, or any portion of it, any lmprovement or condition which is in violation of this Master
Declaration, DVD and each Owner shall each have the right, but not the obligation, to enter upon the property where
such violation exists and summarily to abate and remove, reconstruct or repair, or remedy the same, all at the
expense of the person responsible therefor, which expense shall be due and payable by such person to DVD or the
Owner, as the case may be, on demand. Such entry and abatement or removal shall not be deemed a trespass or
make DVD or the Owner liable in any way to any person, firm, corporation or other entity for any damages on
account thereof. All costs incurred in abating or removing, reconstructing or repairing or remedying as contemplated
in this Section shall become a charge and continuing lien against the non-complying pafty's interest, if any, in the
Master Property as well as an individual and personal obligation of such breaching party.

SECTION 2. Easement for Enforcement. In furtherance of the enforcement provisions provided for
herein, DVD and each Owner is hereby granted an easement over the Master Property for the purpose of enforcing
the provisions herein, ffid may go upbn any portion of the Master Property to remove or remedy any vfdations of = -
these provisions. ln the event that DVD or an Owner, after notice to a person of any violation and such person's
continued failure to cure the same, .does in fact exercise its right to cure violations, all costs incident to said action
by DVD or such Ownef shall become a charge and continuing lien against the non-complying party's interest, if any,
in the Master Property as well as an individual and personal obligation of such breaching person.

SECTION 3. Costs of Enforcement. Should DVD or any Owner find it necessary to employ an
attorney or institute legal action against any party to enforoe any provisions hereof, the non-complying party shall
pay all costs in.connection witltsuch action, including court costs and reasonable attorneys' fees for pretrial, trial,

and appellate proceedings. All such costs shall become a charge and continuing lien against the non-complying
party's interest, if any, in the Master Property as well as an individual and personal obligation of such breaching
party.

ARTICLE XI

MISCELLANEOUS

SECTION 1. Approvals. Wherever the consent or approval of DVD or an Owner is required to be

obtained, no act requiring such consent or approval shall be commenced or undeftaken until after a request in
wrtting seeking the required approval has been submifted to DVD or such Owner, as applicable. Unless specified
to the contrary, in the event DVD or the Owner fails to act on any such written request within one hundred twenty
(120) days after the same has been submitted to h as required above, the consent or approval of DVD orthe Owner
to the particular action sought in such written request shall be conclusively and irrefutably presumed. However, no
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act shall be taken by or on behalf of the person or persons submifting such written request which violates any of
the provisions of this Master Declaration.

SECTION 2. Limited Effect of Certain Liens and Encumbrances.

(a) not be subjected to liens or
encumbrances of any nature, including, but not limited to, mortgages, mechanics' and materialmen's liens or other
liens arising pursuant to Applicable Laws, by reason of any act or omission of any other person, including, but not
limited to, the construction, alteration, repair, renovation, restoration, replacement or reconstruction of any lmprove-
ments or Infrastructure on the Master Property or any other act or omission by or on behalf of any Owner or any
person claiming by, through, or under an Owner. All persons dealing with any Owner or any person claiming by,
through, or under an Owner are hereby placed on notice that such persons shall not look to DVD's credit or assets
for payment or satisfaction of any obligations incurrd in connection with the eonstruction, alteration, repair, restora-
tion, replacement or reconstruction thereof. No person other than DVD itself has the power, right or authoriry to
subject DVD's interest in the Master Property or in any lmprovements or Infrastructure to any moftgage, mechanic's
or materialman's lien or claim of lien. lf a lien, a claim of lien or an order for the payment of money shall be imposed
against the Master Property or any portionthereof or any lmprovements thereon on account of wgrk performed, or
alleged to have been performed, for or on behalf of an Owner or any person claiming by, through, or under an
Owner, the person for or on behalf of which the work was performd or alleged to have been performed shall, within
thirty (30) days after written notice of the imposition of such lien, claim or order, cause the Master Property or the
applicable portion thereof and the lmprovements or Infrastruclure to be released from such lien, claim or order by
the payment of the obligation secured thereby or by fumishing a bond or by any other method prescribed or
permitted by Applicable l-aws. lf a lien is released, the person obtaining the release shall thereupon furnish DVD
with a written instrument of release or otherwise in form for recording in the office of the Office of Mesne
Conveyances for Beaufoft County, South Carolina, or other appllcable public records, sufficient to establish the
release as a matter of record.

.=: (b) DVD, any Owner or any person claiming by, through, or under DVD or any Owner,
as applicable,,may, at its option, contest the validity of any lien or claim of lien if such pbrson shall have first posted
an appropriate and sufficient'bond in favor of the claimant or paid the appropriate sum into court, if permitted by
law, and thereby obtained the release of the Master Property or applicable portion thereof and the improvements
from such lien. lf judgment ls obtained by the claimant of any lien; such person shall pay the same immediately after
the time for appeal from such jUdgment has expired without appeal having,lsgn taken or after such ludgment has
otherwise become final. Such person shall, at its oWn expense, defend the interests of itsell DVD in any and all suoh
suits; provided, however, that DVD may, at its election, engage its own counsel and assert its own defenses, in which
event such person shall cooperate with DVD and make available to DVD all information and data which DVD deems
necessary or desirable for such defense.

(c) Prior to commencement of any work by or on behalf of an Owner on the Master
Property for which a Notice of Gommencement is required pursuant to Applicable Laws, the Owner or the person
causing the workto be commenced shall record such a notice in the office of the Clerk of the Circuit Court, Beaufort
County, South Carolina, identifying Owner or the applicable person as the pafi for whom such work is being
performed and requiring the service of copies of all notices, liens or claims of lien upon DVD.

SECTION 3. Taxes and Assessments. During the term of this Master Declaration, DVD and each
Owner shall timely pay and discharge, or shall arrange for the timely payment or discharge ol all taxes (including
sales and use taxes on rents), property taxes and assessrnents.and other governmental impositions and charges
of every kind and nature whatsoever, which shall or may during the term be charged, laid, levied, assessed, imposed,
become due and payable or liens upon, or arise in connection with the use, occupancy or possession of, or grow
due or payable out of or for, the portion of the Master Property owned by DVD or such Owner or any interest
therein, so that no such liens, charges, assessments or impositions shall be payable by DVD or any other Owner
by virtue of its interest in the Master Property.
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SECTION 4. Condemnation.

(a) lf the Master Property and/or any lmprovements or Infrastructure shall be taken or
condemned for any public or quasi-public use or purpose, by right of eminent domain or by purchase in lieu thereof,
or if a portion of the Master Property and/or the lmprovements or Infrastructure shall be so taken or condemned
that the portion remaining is not sufficient and suitable for any other use permitted by this Master Declaration, then
this Master Declaration shall cease and terminate as to that propertyand/or lmprovements or lnfrastructure so taken
as of the date on which the condemning authority takes possession.

(b) lf a portion of the Master Property and/or the lmprovements or Infrastructure (or
only of the land or only of the lmprovements or Infrastructure) is taken, and the remaining portion can be adapted
and used for the conduct of DVD or an Owner's operations, then this Master Declaration shall continue in full force
and effect.

(c) tf thetgmporary use (but nottitle) of the Master Propertyand /or anylmprovements
or Infrastructure is taken, this Master Declaration shall remain in full force and effect.

(d) lf any interested party cannot agree in respect of any mafters to be determined
under this Section, a determination shall be requested of the court having jurisdiction over the taking, and if said
coutt will not accept such matters for determination, any party may have the matters determined by a court having
jurisdiction over the partles.

(e) The provisions of paragraphs (a) through (d) above shall not apply to any portion
of the Master Property which becomes a part of the Condominium Property. The master deed shall provide for the
circumstances under which the units and common elements of the Condominium Propefi if taken or condemned
for public or quasi-public use or purpose, by right of eminent domain or by purchase in lieu thereof, shall be recon-
structed, or the circumstances under which the condominium shall be terminated as a result of such taking or
condemnation, and the provisions of the master deed shallLrtntrol the disposition of proceeds received as a result
of such taking or condemnation. This Master Declaration shall only terminate as to the Condominium Property to
the extent that the condominium is not reconstructed in accordance with the master deed and the land rernaining
is not sufficient and suitable for any other use permitted by this Master Declaration.

SECTION 5. Force Maieure. lf the performance by any person obligated under this Master
Declaration (excluding monetary obligations) is limitd, delayed or prevented in whole or in part byApplicable Laws
or action adopted or taken by any federal, state or local governmental authority (and not attributable to an act or
omission of said party), or by any Acts of God, fire or other casualty, floods, storms, explosions, accidents,
epidemics, war, cMl disorders, strikes or other labor difficulties, shortages or failure of supply of materials, labor, fuel,
power, e{uipment, supplies or transportation, or by any other cause not reasonabiy within said party's control,
whether or not specifically mentioned herein, said person shall be excused, discharged and relmsed of performance
to the extent such performance or obligation (exctuding any monetary obligation) is so limited, delayed or prevented
by such occurence without liability of any kind.

SECTION 6. Assignments. DVD shall have the sole and exclusive right at any time to transfer and
assign to any person, firm or corporation, including, but not limited to, an Owner, any or all rights, powers,
easements, privileges, authorities and reservations given to or reserved by DVD by any part, section or paragraph
of this Master Declaration. Such transfer or assignment shall be evidenced by a writing, including a deed of
conveyance from DVD to a successor in title to all or a portion of the Master Property, recordd in the Office of the
Registrar of Mesne Conveyances for Beaufort County, South Carolina, which such writing shall specifically indicate
DVD's intent to transfer and assign any or all rights, powers, easements, privileges, authorities and reservations given
to or reserued by DVD hereunder.

SECTION 7. Termination. Unless sooner terminated as provided herein, this Master Declaration
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shall run with and bind the land until all Owners owning an interest in all or a portion of the Master Property
(including DVD if applicable) agree in writing that it shall terminate, or until January 3'1,2042, whichever is sooner.

SECTION 8. No Representations. Any Owner shall inspect and examine the Master Property and
shall not rely on any representations or warranties as to the condition thereof (except with respect to any express
representations or warranties that DVD may provide in a writing signed by DVD authorizing reliance). Prior to the
commencement of any construction on the Master Property, an Owner shall conduct such tests of the subsurface
and soil conditions as the Owner may deem necessary or desirable to ascertain the existence of any hazards as well
as the suitabillty of the Master Property orthe applicable portion thereof forthe contemplated development and shall
furnish such fill and take such other steps as may be required prior to the commencement of construction, all in
accordance with Applicable l-aws. DVD shall not have any liability because of, or as a result of, the existence (either
upon the commencement of the term of this Master Declaration or at any time during the term) of any subsurface'
or soil or hazardous condition, either at the Master Property or land adjacent thereto, which might affect an Owner's
construction or otherwise cause an Owner or any person claiming by, through or under an Owner to suffer or incur
any damage, loss, fine, penalty, liability, cost or expense.

SECTION 9. Notices. Except as may be otherwise provided herein, any notice, demand, request,
consent, approval or communication underthis Master Declaration shall be in writing and shall be deemed duly given
or made: (i) when deposited, postage prepaid, in the United States mail, certified or registered mail with a return
receipt requested, addressed to the person at the address shown above or at the last known address of the person;
(ii) when delivered personally to the person at the address specified above or at the last knowi address of the
person; or (iii) when deposited with a reliable overnight courier selice, fee prepaid, with reeeipt of confirmation
requested, addressed to the person as specified above. A person may designate a dffierent address for receiving
notices hereunder by notice to the other persons giving notice. All notices required to be given to Owners who own
property deelared as Condominium Property or subject to subdivision restrictions or other similar restrictfue
documents pursuant to which a condominium or owners' association is created, shall be deemed given in

accordance with this Master Declaration when delivered to such condominium or owners'association in accordance
with this Section. Such condominiurn-or owners'association is hereby authorized to receive all notices required to *i
be given to the members of the association by the provisions of this Master Declaration.

SECTION 10. Attornevs' Fees. lf DVD brings an action to recover any sum due hereunder, or for
any breach hereunder, orforthe enforcement, interpretation, construction or perfonnance hereol or concerning the
validity hereof, or any other agreement or instrument executed in connection with this Master Declaration, the court
may award to the prevailing party or parties its or their reasonable costs and reasonable attorneys'fees, specifically
including reasonable attorneys' fees incurred in connection with any appeals (whether or not taxable as such by law).

SECTION 11. Severabilitv. lf any covenant, condition, restriction, term or provision of this Master
Declaration or the application thereof to any person or circumstance shall, to any e>Gent, be Invalid or unenforceable,
the remainder of this Master Declaration, or the application of such covenant, condition, restriction, term or provision
to persons whose circumstances are other than those as to which it is held invalid and unenforceable, shall not be
affected thereby and shall remain in full force and effect.

SECTION 12. Headinqs. The paragLraph, section and article headings contained in this Master
Declaration are for reference purposes only and shall not in any way affect lhe meaning, content or interpretation
hereof.

SECTION 13. No Waiver. The rights of DVD or any Owner under this Master Declaration shall be

cumulative and not exclusive of any other right or available remedy. DVD's or any Owner's pursuit of any one or
more of the rights or remedies provided for in Article X shall not preclude pursuit of any other right, remedy or
remedies provided in this Master Declaration or any other right, remedy or remedies provided for or allowed by law
or in equity, separately or concurrently or in any combination. DVD's or any Owner's pursuit of any one or more
of its rights or rernedies shall not constitute an election of remedies excluding the election of another right, remedy
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or other remedies, or a forfeiture or waiver of any right or remedy or of any damages or other sums accruing to DVD
or such Owner by reason of any obligated person's failure to fully and completely keep, obserue, perform, satisfy
and comply with all.of the covenants, conditions and restrictions set forth herein. No action taken by or on behalf
of DVD or an Owner shall be construed to be an acceptance of a surrender of this Master Decldration. DVD's or
an Owner's forbearance in pursuing or exercising one or more of its or their rights or remedies, or the faiture of DVD
or such Owner to enforee any of the covenants, conditions and restrictions set forth herein or to promptly pursue
and exercise any right or remedy contained herein, shall not be deemed or construed to constitute a waiver'of any
olher right or remedy or any waiver of the further enforcement or the provision or the exercise of the right or remedy
that was the subject of the forbearance or failure. No waiver by DVD or an Owner of any right or remedy on one
occasion shall be construed as a waiver of that right or remedy on any subsequent occasion or as a waiver of any
other right or remedy then or thereafter existing. No failure of DVD or an Owner to pursue or exercise any of their
respective powers, rights or remedies or to insist upon strict and ejact cciinpliance by any obligated person with
this Master Declaration, and no custom or practice at variance with the terms of this Master Declaration, shall
constitute a waiver by DVD or such Owner of the right to demand strict and exact compliance with allterms and
conditions of this Master Declaration. No termination of this Master Declaration shall affect DVD's or an Owner's
right to collect any monetary amounts due to it for the period prior to termination.

SECTION 14. Governinq Law: Waiver of Jurv Trial: Venue. This Master Declaration shall be
governed by, and shall be construed in accordance with, the laws of the State of South Carolina. DVD, any Owner
and all other persons who may acquire any right, tftle, interest, lien or encumbrance in or to all or any part of the
Master Property subsequent or subordinateto this Master Deelaration lierebywaive any right any of them may now
or hereafter have uhder Applicable Laws to a trial by jury with respect to any suh or legal actitin which may be
commenced by any of them against any of the others concerning the interpretation, construction, validity,
enforcement or performance of this Master Declaration or any other agreement or instrument executed in connection
with this Master Declaration. In the event any such suit or legal action is commenced by any of them, each of them
hereby agrees, consents and submits to the personal jurisdiction of the Court of Common Pleas of the Fourteenth
Judicial Circuit of South Carolina, with respect to such suit or legal action, and each of them also hereby consents
and submits taand'agreesthat venue in any such suit or legal action is proper in said court anduounty, and each
of them hereby waives any and all personal rights under Applicable Laws or in equity to object to the jurisdiction
and venue in said court. Such lurisdiction and venue shall be exclusive of any other jurisdiction and venue.

lN WITNESS WHEREOF, DVD has caused this instrument to be duly executed as of the date and
year indicated.

WITNESS:

DEVELOPMENT, lNC. a

Christie Sutherland Keaneth li[.

As its: Sen'ior Vice President
enjb-e.ar:+*U

Print Name: Deborah Fox
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STATE OF Florida

COUNTYOF Osceola

PERSONALLY appeared before me :HiittEttEnd , who, on oath, says that s/he saw the within named
Disney Vacation Development, Inc., a noridlET[6[ii6il6!'its officers sign and seal the within Dectaration. and

$Brtg*19"a

as its act and deed, deliver the same, and that slhe withDebor
its officers sign and seal the within Declaration, and

SWORN before me this 15rh

My Commission Expires: uay 19, 1996

(1.s.)

$$tk".rm LEGHANI€MAN
My Coccraeiri CC3zl35S4
Explcc trbv. tS. 199€

dayof Sept. ,1995.
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EXHIBIT A TO
MASTER DECLARATTON. OF pOVENANTS,

.CONDITIONS AND RESTRICTIONS

e043

Allthat certain piece, parcel or tract of land shown and described as 15.86 Acres on a
plat entitled, 'PARCEL 20, PHASE l, SHELTER COVE BEING A PORTION OF PALMETTO
DUNES RESORT, HITTON HEAD ISLAND, BEAUFORT COUNTY, SOUTHCAROLINA,'dAtcd
April9, 1986, last revised December 16, 1993, prepared by Hussey, Gay & Bell, Consulting
Engineers, Savannah, Georgia, certified by James M. Sims, S.C.R.L.S. No. 13169, and recorded
in the RMC Office for Beaufort County, South Carolina in Ptat Book 48 at Page 110.

AND ALSO, allthat certain piece, patcel or lot of land (together with the 15.86 acre
parcel described above hereinafter referred to as "Parcel l) located between the mean high
water line of the marsh and the northernmos! property line of the aforementioned 15.86 acre
parcel shown on the plat entitled, "PARCEL 20, PHASE l, SHELTER COVE BEING A PORTION
OF PALMETTO DUNES RESORT, HILTON HEAD ISLAND, BEAUFORTCOUNW, SOUTH
CAROLINA,I dated April9, 1986, last revised December 16, 1993, prepared by Hussey, Gay &
Bell, Gonsutting Engineers, Savannah, Georgia, certified by James M. Sims, S.C.R.L.S. No.
13169, and recorded inthe RMC Office for Beaufort County, South Carolina in Plat Book 48 at
Page 110 (the'Parcel I Survey").

AND ALSO, all that certain piecq parcet or tract of land shown and described as "Parcet
A" on a plat entitled "PLAT OF A 3.79 ACBE.PORTI_ON QF PALMETTO DUNES RESORT,
HILTON HEAD ISLAND, BEAUFORT COUNTY, SOUTH CAROLINA," dated December 15,
1993, prepared by Hussey, Gay & Bell, Gonsutting Engineers, Savannah, Georgia, certified by
James M. Sirns, S.C.R.L.S. #19169, and recorded in the RMC Office of Beaufort County, South
Carolina, in Plat Book 48 at Page 111 (the "Parcel ll Suruey").

AND ALSO, allthat certain piece, parcel or lot of land (together with the 3.79 aere parcel
described above hereinafter referred to as 'Parcel ll) located between the mean high water tine
pf the Atlantic Ocean and the southeasternmost property line of Parcel 'An as shown on that
certain plat entitled'PLAT OF A 3.79 ACRE PORTION OF PALMETTO DUNES RESORT,
HILTON HEAD ISLAND, BEAUFORT COUNTY, SOUTH CAROLINA," dated December 15,
1993, prepated by Hussey, Gay & Bell, Consutting Engineers, Savannah, Georgia, certified by
James M. Sirns, S.C.R.L.S. #13169, and recorded in the RMC Office of Beaufort County, South
Carolina, in Plat Book 48 at Page 111.

AND ALSO, those certain boat slips described as fotlows: boat sllps located in the
Marina at Shelter Cove, Hitton Head lsland; South Carolina and generally identified as follows:
boat slip number 1 containing thirty-six (36') linear feet, boat-sllp numbers 3, 5, 7, and g each
containing fotty (40) linear feet, and boat slip number 11 containing forty-eight (48') linear feet.
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(E-hibit "Bt' to the ldaster Deed)

ARTICLES OF INCORPORATION

OF

DISNEY VACATTON CLUB AT HILTON HEAD ISLAND

owNERS ASSOC|AT|ON. tNC. 14901
All terms used in these Articles of Incorporation of Disney Vacation club at Hilton Head lsland ownersAssociation, lnc' {the "Articles" } shatl have the same meaning as the identical terms utilized in the Master DeedEstablishing Disney Vacation club at Hilton Head lsland Horizintal property Regime {the "Master Deed"}, unlessthe context otherwise requires.

ARTICLE I

Name

The name 
"j.Il9 .corporation shall be the DIsNEY vAcATtoN CLUB AT H|LTON HEAD. TSLANDOWNERS ASSOC|ATION, tNC. {t[re "6qs6dation "].

In the event that the Property Management Agreement betweert the Association and Disney VacationClub Management Corp., a Florida corporation {"DVCMC"); is ever terminated withoutthe,consent of DVCMC,the name of the Association shallr'without any action to'be taken by the Board of Directors of the As.sociation{the "Board"} orthe Association; simuttaneousty andautonmticaty be changed to r+rfrOiiiiei;iifrniibaue
OWNERS AssoclATlot{,ilNc. In the event that the name "HtLToN HEADlslnrrrJ';Ld. oftrur*sAssoclATloN. lNc." is unavailable for use by the Association, the Board shalt be ernpowered to select analternative name for the Association; provided. however,'that;,in no.event shall the Board select an alternativename that uses or makes reference to the name' eDisney' .or bny other trademark registered by The WaltDisnev Companv, a Delaware corporation and/or.any subsidiary or affitiate thereof, (th;'.i\i;; il,,.pJni"r"torthatconnotesanyassociatjonwiththe!Disney"n.ame.

In the event that the narne of.the'Association is changed because bf the termination of the propeny
Management Agreement, the Board and any and all Owners shall be prohibited from using the name "Disney"
{or any other form thereof} in any manner whatsoever and shall immediately be required to:

a' Remove all signs containing the name "Disney" from the Condominium property andfrom any off-site location to the extent the sign refers tci the Ccindominium or to the Condominium propeny;
and

b' Destroy all stationery, descriptive literature or printed or written matter bearing thename "Disney" other than books and records of the Associdtion; and

c' Cease and desist from using the name "Disney" {or any other form thereof} orally or.-inwritinginreferringtotheAssociationortheCondominium;and

d' Take immediate action to effect changes to the names of the Association and thedocuments of the Condominium reflecting the name "Disney" to eliminate the us'e of such names in apyrnanner whatsoever;'and

Remove any architectural or landscapingfeatures from the Condominium property whichcontain the "Disney' name or any lDisney" caricature, fanci,ful character, logo or symbolregistered by any of the TWDC companies. In this rbgard, the Associatiog6qgl m-rt
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.f 491or replacing the structure or landscaping from which any such symbol has been removed so as to enJlrre tnat
the structural integrity of such structur€ or landscaping is not jeopardized and that the appearance of the
structure or landscaping remains consistent with the surrounding area.

ARTICLE II

Purooses

1. This corporation is a mutual benefit corporation

2. The purpose for which'the Association is organized is to manage, operate and maintain a
horizontal property regime,.to be known as the DtsNEy vAcATtoN CLUB AT HILToN HEAD ISLAND
HORIZONTAL PROPERTY REGIME (the 'Condominium"t, in accordanee with the Masrer Deed,

3. . The Association shall have no capital stock and shall make no distribution of income or profit
to its members, directors or officers.

ARTICLE III

Powers

1 . The Association shall have all of the eommon law and statutory powers of .a mutual benefit,
not-for-profit corporation which are not in conflict with the terms of these Afticles.

2- The Association shall have all of the powers reasonably necessary to implement the purpose
of the Association including the following:

a. To adopt a budget and make and collect assessments against Owners to defray the
costs of the Condominium. --

b. To use the proceeds of assessments in the exercise of its powers and duties.

c. To maintain, manage, repair, replace and operate the Condominium Property.

d. To reconstruct improvements after casualty and construct further improvements to the
Condominium Propefty.

e. To promulgate and amend the Condominium Rules'and Regulations respecting the use
of Condominium Property.

f . To enforce by legal means the provisions of the various Condominium Documents, these
Articles, the Bylaws and the Condominium Rules and Regulations.

s. To contract for the management of the Condominium and to delegate to such contractor
all powers and duties of the Association except such as are specifically required by the various Condominium
Documents to have approval of the Board or the Owners. Notwithstanding any provisions contained in,these
Articles to the contrary, it is the int€nt of these Articles that the Board shall not have the power to
independently terminate the Property Management Agreement except as set forth in the propefty Managemgnt
Agreement. The Property Management Agreernent may only be terminated in accordance with it own terms.

-2-

114



L 492
h' To maintain, manage; repair, replace and operate the property of the singlecondominium resulting from a merger of this condominium with another independent and separatecondominium pursuantto the merger provisions of the Master Deed.

i' To operate and manage or assign the operation or managernent of any reservation
system created for the Condominium. NOtwithstanding any provisions Contain6d in these Articles to thecontrary, it is the intent of these Afticles that the Board sha,ll not have the power to independently terminate
the Membership Agreement or the DVC Resoft Agreernent except as set forth in the Memb6rship Agreementor the DVC Resort Agreement. The Membership.Agreement and DVC Resort Agreement may only beterminated in accordance with the terms of those documents, r€spectively.

j. To grant easements over. across and under the Condominium property as may berequired for the construction or maintenance of UtilitV Service in order to serve the Condominium adequately.

k' To enter into contracts and agreements regarding use of the recreational facilities oiother commonly-use facilities.

3' All funds and the titles to all property acquired by the Association and the proceeds thereof
shall be held only for the benefit of the Owners in accordance with the provisions of the Condominium
Documents

4. The powers of the Association shall be subiect to and shall be exercised in accordance with
the provisions of the Master Deed.

ARTICLE IV

Owners

'The qualifications of Owners. the manner of their admission to the Association, and voting by Owners
shall be as follows: :

:: 1 . All Owners of Units shall be members of this Association; and no other persons or entities shall
be entitled to membership. Each Unit shall be entitled to a vote equal to its percentage interest in tt 

" 
Co*rnon

Elements at Association meetings. The.vote of.the Owner of a Unit shall be cast by its Voting Representative.
Voting Representatives for Units owned by more than one person or by a corporaiion or othlr 

"ntitv 
rrrarr o.

cast by the'Voting Representative named in a Votlng Certificate signed or ,accepted by all of the Owners of
that Unit and filed with the secretary of the Association

2- Changes in r4ernbership in the Association shall be established by the recording in the Office
of the Register of Mesne Conveyances for Beaufort County, South Carolina, of a deed or other instrument
establishing a change of record title and the delivery to the Association of a copy of such recorded instrument.
The new Owner designated brl such instrument shall thereby become a member of the Association. The
membership of the prior Owner shall be thereby terminated.

3. The share of an Owner in the funds and assets of the Association cannot be assigned,
hypothecated or transferred in any manner except as an appurtenance to his or her Unit.
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ARTICLE V

' 
Directors

i ' The affairs of the Associatisn will be managed by a board of directors of not less than three(3) nor more than seven (71 directors as shall be determined by the Bylaws, and in the absence of suchdetermination shall consist of three {31 directors.

2' Directors of the Association shall be appointed or elected at the annual owners, meeting in themanner determined by the Bylaws.

3' The following persons shall serve as.directors until their sucoessors are elected or appointedas provided in the Bylaws:

Name

Kenneth N. May

William Ernest

Kenneth M. Borick

Address

6751 Forum Drive, Suite 22O, Orlando, Florida32g21

6751 Fr,rum Drive, Suite 220, Orlando, Florida 32g21

6751 Forum Drive, Suite 220, Orlando, Florida 92g21

6751 Forum Drive, Suite 220, Orlando, Florida 32821

6751 Forum Drive, Suite 220; Orlando. Florida 22g21

6751 Forum Drive, Suite 22O, Orlando, Florida 32821

ARTICLE VI

Offcers

The affairs of the Association shall be administered by a president, a vice president,.a secretary, atreasurer, and as many assistant vice preSidents. assistant secretaries and assistant treasurers as the Boardshall from time to time determine- such officers shall be elected by the eoarJ ai its.first meeting followingthe annual owners' meeting. officers shall serve without compeniation at the pleasure of the Board. Thesame person rnay hold two offices. the duties of which are not incompatible; provided, tto*"r"r, i[at theoffises of president and vice president shall not be held br7 the same persoh; noi shalt ttre offices of:president
and secretary or assistant secretary or treasur€r or assistant treasurer be held by the sarne person. The names
and addresses of the officers who shall serve until their successors are designated by the Board are as follows:

President:

Vice-President:
Secretary/

Treasurer:

Kenneth N. May

William Ernest

Kenneth M. Borick

ARTICLE VII

Indemnification

e'erv.9it99tor and every officer of the Association shall be indemnified by the Association against allexpenses and liabilities, including aftorneys' fees, .reasonably incurred by or irnposed upon such offic"r,o,.
director in connection with any proceeding to which he or she rnay be a partr/. or in which such officer ordirector may become involved by reason of his or her being or having been a director or officer at the time suchexpenses are incurred, except in such cases wherein the director or officer is adjudged guilty of willful
misfeasance or malfeasance in the performance of his or her duties; provided that in the event of a settlement,
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the indemnification herein shall apply only when the Board has approved such settlement and determined that
reimbursement is in the best interests of the Association. The foregoing ihdemnification shall be in addition
to and not exclusive of all other rights to which such director or officer. may be entitled..

ARTICLE VIII

Bvlaws

The Bylaws may be altered, amended or rescinded by not less than two-thirds (2/31 of the total votes
eligible to be voted in the Association at a duly called meeting of the Association.

ARTICLE IX

Amendrnents

Amendments to these Articles of Incorporation shall be proposed and adopted in the following rnanner:

1 . Notice of the subject matter of a proposed amendment shall be inctuded in the notice of any
meeting at which a proposed amendment is considered.

2. A resolution approving a proposed amendrnent may be proposed by either the Board or by the
Owners, and after being proposed and approved by one of such bodies, requires the approval of the other
body. Exeept as otherwise provided herein, such approvals must be by not less than three-fourths {3/41 of
all the directors and by not less than a three-fourths (3/41 vote of the total votes eligible to be voted in the
Associatisn at a duly called meeting of the Association.

3. An arnendrnent when adopted shall be effective when filed with the Secretary of State of the
State of South Carolina and recorded in the Public Records of Beaufort County, South Carolina,

l

4' Notwithstanding the foregoing, these Articles may be amended by DVD as may be required by
any governmental entity or as rnay be necessary to conform these Articles to any governmental statutes or
as may be in the best interests of the Association

ARTICLE X

Term

The term of the Association shall be the life of the Condominium. The Association shall be terminated
by the termination of the condominium in accordance with the Master Deed.

ARTICLE XI

Soecial Meetinos

Special Owners' meetings shall be held whenever called by the president or vice president or by a
majority of the Board and must be called by such officers upon receipt of a written request from fifty percent
(50%) of the Owners, unless otherwise provided by law.
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ARTICLE XII

Incoroorator

The name and residence of the incorporator of the corporation is as follows:

Kenneth M. Borick - 6751 Forum Drive, Suite 220, Orlando, Florida 32921

ARTICLE XIII

Reoistered Aqent

The Association hereby appoints William Ernest as its Registered Agent to accept service of process
within this state, with the initial Registered Office located at the Village at Wexford, Suite C-7, Hilton Head,
South Carolina, 29928.

ARTICLE XIV

Princioal Office

The address of the principal office of the Association is Shelter Cove, Hilton Head lsland, South
Carolina.

lN WITNESS WHEREOF the incorporator has his signature this 23rd day of January, 1gg5.

o4.L------_
Incorporator
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(Exhibit'C" to the Master Deed)

BYIAWS

OF

DISNEY VACATION CLUB AT HILTON HEAD ISI.AND

owNERS ASSOC|AT|ON, tNC.

a mutual benefit, not-for-proftt corporation
under the laws of the State of South Carolina

The terms used in these Bylaws of Disney Vacation Club at Hilton Head lsland Owners Association, Inc. (the.Bylaws") shall have the same meaning as the identical terms utilized in the Master Deed Establishing Disney
Vacation Club at Hilton Head lsland Horizontal Property Regime (the "Master Deed"), unless the context otherwise
requires.

NOTICE: THESE BYIAWS CONTAIN A PROVISION SUBJECNNG DISPUTES CONCERNING THESE
BYI.AWS TO MANDATORY ARBITRATION.

I. IDENTITY

These are the Bylaws of DISNEY VACATION CLUB AT HILTON HEAD ISLAND OWNERS
ASSOCIATION, lNC., a mutual benefit, not-for-profit corporation under the laws of the State of $outh Carolina (the
"Association"), and under the Articles of Incorporation (the {Articles"} which were filed.in the office of the Secretary
of State of the State of South Carolina. The Association has been organized for the purpose of administering a
horizontal property regime upon certain lands in Beaufort County, South Carolina,known as Disney Vacation Club
at Hilton Head lsland Horizontal Property Regime (the'Condominium"), in accordance with the Master Deed.

1. The office of the Association shall be at Shelter Cove, Hilton Head {sland, South Carolina
or at such other place as may be designated by the board of directors of the Association (the "Board") from time
to time.

2. The fiscal year of the Association shall be the calendar year.

3.. The seal of the Association shall bear the name of the Association, the word 'South
Carolina,'the words'Corporation Not-for-Profit,o and the year of incorporation.

II. OWNERS'MEETINGS

1. The annual Owners' meeting shall be held at such time, place and date as may be
designated by the Board, for the purpose of electing directors and of transacting any other business authorized to
be transacted by the Owners.

2. As set forth in Artide Xl of the Articles, special Owners' rneetings statt Oe held whenever
called by the president or vice president of the Association, or by a majority of the Board, and must be called by
such officers upon receipt of a written request from ffty percent (50o/d of the votes eligible to be voted except as
provided for in Article lll below. Unless otherwise set forth in the notice of special meeting, as provided for above,
all special meetings shall be held in Beaufort County, South Carolina.

@Disney
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3- Notice of all Owners' meetings stating the time and place and the objects for which the

meeting is called shall be given by the president or secretary of the Association, unless waived in writing. Such
notice shall be sent in writing to each Owner at the Owner's address as it appears on the books of the Asiciation
and shall be sent by first class mail to each Owner not less than fourteen (12[) days nor rnore than sixty (60) days
prior to the date of the meeting. The post office certificate of mailing shall be retaind in the r"cord" of the
Association as proof of such mailing. In addition, a notice of the meeting shall be posted at a conspicuous place
on the Condominium Property, which location shall be duly adopted by rule by the Board upon notice to the
Owners, at least fouffeen (1a) days prior to sald meeting. Owners may waive notice of specffic meetings and may
take action by wriften agreement wtthout meetings, and any Owner's aftendance at a meeting shall constitute a
waiver of the notice of that meeting. Mortgagees shall, upon prior written request, be entitld to receive notice of
all Owners' meetings. Failure to provide such notice shall not invalidate any action taken at an otherwise properly

loticed. meeting. Where assessments against Owners are to be considered for any reason at an Owners' meeting;
the notice shall c-ontain a statement that assessments will be considered and shail specify the nature of any such
assessment.

4. The presence in person or by proxy of Voting Representatives representing fifty-one percent
(5106) of the totral votes eligible to be voted shall consti&te a quorum, and decisions shall be male Uy the vote of
fifty'one percent (5170) of the total votes digible to be votd at a meeting at which a quorum is present.

5. Each Unit shall be entided to a vote equal to its percentage interest in the Common
Elements at Association meetings. The vote of the Owner of a Unit shall be cast by its Voting Representative. Voting
Representatives for Units owned by more than one person or by a corporation or other entity shalt be cast by the
Voting Representative named in a Voting Certificate signed or accepted by all of the Owners of that Unit and filed
with the secretary of the Association. The Voting Certif:icate shall provide that all notices or other information
required to be delivered to Owners by the Association shall be delivered by the Association to the Voting
Representative; provided, however, that the Voting Gertificate shall require the Voiing Representative to provide the
Owners<f a Unh with all notices requlred by South Carolina law, and provlOed tnat=*re Associatien shall be
responsible for ensuring that such notices are in fact detivered to the Owners of such Unft. Each Voting Certificate
shall be valid until revoked by a subsequent Voting Certificate. lf a Voting Certificate is not on file where the Unit
ls owned by more than one Owner, the vote of such Owners shall not.be considered in determining the requirements
for a quorum nor for any o,ther purposes. By execution of a deed for purchase of an Ownerstrip tnterest in a Unit
in the Gondominlum, the Colenant of a Unft shall evidence his or her ioinder in the Master Cotenancy Agreement
reeorded in the Public Records of Beaufort Oounty, whlch Agreement shall be recognized by the Rssociati6n as the
Voting Certificate for that Unit, and nothing herein shall affect the terms and csnditisns of the Voting Ceftificate
established in the Master Cotenancy Agreement for each Untt.

6. 
- . Yote-s 1ay be cast in person or by proxy. Any pro:rry given shall be effecttue only for the

specific meeting for which originally given and any lawfully adjoumed meetings thereof and,must be filed with the
secretary at or before the appointed time of the meeting. Each prorry shall specifically set fofth the name of the
person voting by proqy- the name of the person authorized to vote the prolrry, and the date the prolry was given.
Each proxy shall contain the date, time and place of the meeting for which the proxy is given, and it a limhed.proxy,
set forth those items which the holder of the proxy may vote and the manner in which the vote is cast. In no event
shall any prorry be valid for a p'eriod of longer than ninety (90) days after the date of the first meeting, and any
adioumments thereof, for which it was given. Every prorry shall be revocable at any time at the pleaiure of the
Owner executing it. lf a proxy expressly provides, any proxy holder may appoint, in writing, a substitute to act in
the Owner's place. lf such provision is not made, substitution is not authorized.

7. All voting agreements shall have a minimum duration of ten (10) years and shal be
automatically renewabte for suceessive periods of ten (10) years each unless the Owners notffy the Board of
Directors of a decision not to renew the voting agreement at the end of each such ten (10) year period.

-2-
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8. Approval or disapproval of an Owner upon any matter, whether or not the subject of an

Association meeting, shall be by the same person, corporation or other entity who would cast the vote of such
Owner if in an Association meeting.

9. lf any meeting of Owners cannot be organized because a quorum has not attended, the
Owners who are present, either in person or by proxy, may adjourn the meeting from time to time until a quorum
is present.

10. The presiding officer of all Owners' meetings shall be the president of the Association. In
the absence of the president, the vice-president of the Association shall preside.

11. The order of business at annual Owners' meetings and, as far as practicable at all other
Owners' meetings, shall be:

A. Callto order.
B. Calling of the roll and certifying of proxies.
C. Proof of notice of meeting or waiver of notice.
D. Reading and disposal of any unapproved minutes.
E. Repod of officers.

[. l'"#,:'T:iH$::"
H. Unfinished business.
l. New business.
J. Adjoumment.

12. For so long as Disney Vacation Development, Inc., a Florida corporation ('DVD'), holds Units
or Ownership Interests in Units for sale in the ordinary course of S!rciness,-noRe of the following actions may be
taken without approval in writing by DVD:

A. Assessment of DVD as the Owner of Units or Ownership Interests in Units for capital
improvements.

B. Any action by the Association that would be detrimental to the sale of Units or
Ownership Interests in Units by DVD.

ilt. DTRECTORS

1. The affairs of the Association shall be managed by a board of directors who shall be
members of the Association, excepting that the first Board and their successorsi appointed by the remaining directors
(in the event of vacancies occuning before the first election of a majority of directors by Owners) need not be
members. The initidl Board shall consist of three (3) directors, and thereafter the membership of the Board shall
eonsist of not less than three (3) nor more than seven (7) directors. The Board may from time to time Increase or
decrease the number of persons to serue on the Board; provided, however, that the Board shall always consist of
an odd number of directors. Where Ownership Interests are owned by corporations, the officers, directors,
employees or other appointed representatives of said corporations shall be eligible to serve on the Board on behalf
of the corporation

2. Election of directors shall be conducted in the following manner:

A. Members of the Board shall be elected by a pturality of the votes cast at an annual
Owners' meeting. There shall be no cumulative voting. The president may appoint a nominating committee which

-3-
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shall nominate a minimum of one (1) Owner for each director position coming vacant. This nominating process shall
not preclude any Owner desiring to be a candidate for membership on the Board from being nominated from the
floor.

B. Vacancies in the Board may be filled by the remaining directors subject to the
provisions of Paragraph 2(C) of this Article. A director appointed to fill a vicancy in office shall serue thgremainder
of the term of the office to which the departing director was appointed.

C. The directors named in the Articles of Incorporation shall serve untilthe first election
of directors, and any vacancies in office occurring before the first election shall be filled by the remaining directors.
In the event there are no remaining directors then any such vacancies shall be filled by DVD. Unless applicable law
is subsequently amended to permit a longer period of control of the Board by"DVD (in which case such applicable
law shall govern), the Owners of Ownership Interests in Units other than DVD will bg entitled to elect members of
the Board as follows:

(1) At such time as fifteen percent (15old or more of the Ownership Interests
in all Units declared as part of the Condominium are owned by Owners other than DVD, the Owners of Ownership
Interests other than DVD shall be entided to elect not less than one third (1/3) of the members of the Board.

(2) Owners of Ownership Interests other than DVD shall be entttled to elect not
less than a majority of the members of the Board three (3) years after fifty percent (5006) of the Ownership Interests-
in all Units declared as part of the Condominium that will be operatd uhimately by the Association have been
conveyed to purchasers, or three {3) months after ninety percent (90'6} of the Ownership Interests in all Units
declared as part of the Condominium that will be operated ultimately by the Association have been conveyed to
purchasers, or when some of the Ownership Interests in the Units have been sold and none of the others are being
offered for sale by DVD in the ordinary course ol bgsiness, or seven years'after the recordation of the Master Eeed
creating the initial phase or phases of the Gcndominiurn, whichever shallfirst occur.

(3) DVD shall be entitled to elect not less than one (1) member of the Board
as long as DVD holds for sale in the ordinary course of business at least five percent (5%) of the Ownership Interests
in all of the Units that will be operated ultimately by the Association.

(4) As to the election of directors pursuant to Subparagraphs (1), (2) and (3)

above, within seventy-five (75) days after Owners other than DVD are entitled to elect a member or members of the
Board, the Association shall call and give not less than thlrty (30) days nor more than sixty (60) days notice of a
meeting of the Owners for this purpose.

(5) Nothing in this subparagraph shall be construed so as to preclude DVD from
relinquishing control of the Board at any time DVD mdy so elect.

3. At the first election at which all of the members of the Board are elected by Owners other
than DVD, the majority of those directors receiving the most votgs shall serve for a one (1) year term. Thereafter,
each director's service shall extend for a two (2) year period and thereafter until a successor ls duly elected and
qualified or until the director is removed in the manner elsewhere provided. Prior to the first election at which all
of the members of the Board are elected by Owners other than DVD, the term of offtce of each director elected by
the Owners shall extend until the next annual Owners' meeting and thereafter until a successor is duly elected or
qualified or until the director is removed in the manner elsewhere provided.

4. The organizational meeting of a newly elected Board shall be held within ten (10) days of
their election at such place and time as shall be fixed by the directors at the meeting at which they were elected,
and no further notice of the organizational meeting shall be necessary providing a quorum shall be present.
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5. Regular meetings of the Board may be held at such timb and place as shall be determined

from time ts time by a majority of the directors. Notice of regular meetings shall be given to each director,
personally or by mail, telephone or telegraph at least three (3) days prior to the date named for such meeting unless
such notice is waived. Notice of all meetings of the Board shall be posted in a conspicuous placJon the
Condominium Property for the benefit of Owners at least forty-eight (a) hours in advance of such meeting, except
in an emergency. Any item not included on the notice may be taken up on an emergency basis by at least a
majonty plus one of the members of the Board. Such emergency action shall be noticed and ratified at the next
regular meeting of the Board. Upon notice to the Ow.ners, the Board shalt, by duly adopted rule designate a specific
location on the Condominium Property upon which all notices of Board meetings shall be posted. All meetings of
the Board shall be open to all Owners. All Owners shall have the right to speak at meetings of the Board with
reference to designated agenda items; however, the Board may adopt reasonable rules goveming the frequency,
duration, and manner of Owner statements.

6. Special meetings of thedirectors maybe called bythe president of theAssociation and must
be called by the secretary of the Association at the written request of one-third (1/g) .of the votes of the Board. Not
less than three (3) days notice of the meeting shall be given personally or by mail, telephone or telegraph, which
notice shall state the time, place and purpose of the meeting.

7. Any director may waive notice of a meeting before or after the meeting, and such waiver
shall be deemed equivalent to the giving sf notice. Anfdirector's attendance at a meeting shalltonstitute a waiver
of the notice of that meeting.

L A quorum at directors' meetings shall consist of the directors entitled to cast a majority of
the votes of the entire Board. The acts of the Board approved by a majority of votes present shalt constiiute the
aets of the Board except as specffically otherwise provided in the Master Deed. lf at any meeting of the Board there
is less than a quorum present, the majority of those present may adiourn the meetihg from iime to time until a
quorum is present. €-

9. The presiding officer of directors' meetings shall be the president of the Association. In the
absence of the president, the vice president sf the Association shall preside

10. Directors'fees, if any, shall be determined by the Owners, and no director shall receive a
fee pdor to the eleotion of a malority of the members of the Board by Owners other than DVD.

11. At any annual or special meeting of the Association duly called, any one or more Owner
directors may be removed with or without cause by fiftyone percent (51%) of the total votes eligible to be voted at
such meetings and a successor may then and there be elected to fill the vacancy thuS created.

12. Anything to the contrary contained herein notwithstanding, any director appointed by DVD
may be removed by DVD at any time. Upon such removal, DVD shall immediately appoint a replacement director
and notify the remaining directors, if any, of such removal and appointment.

IV. POIJVERS AND DUTIES OF THE BOARD OF DIREcToRs

All of the powers and duties of the Association shall be exercised by the Board, including those
existing under common law and statutes and the Condominium Dgcuments. Such powers and duties of the
directors shall be exercised in accordance with the provisions of the Master Deed goveming the use of the
Condominium Property, and shall include the following:

1 . To hdopt a budget and to make and collect assessments against Owners to defmy the costs
of operating the Condominium.
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2. To use the proceeds of assessments in the exercise of its powers and duties.

3. To maintain, manage, repair, replace and operate the Condominium Property, including
obtaining and maintaining adequate insurance to protect the Association and the Condominium Property.

4. To reconstruct improvements after casualty in accordance with the provisions set forth in
the Act and in the Master Deed and to construct further improvements to the Condominium Property.

5. To make and amend rules and regulations respecting the use of the Condominium Property.
Such rules and regulations may be promulgated by the Board at any duly noticed meeting of the Board or of the
Owners.

6. To enforce by legal means the provisions of the Condominium Documents.

7. To contract for management of the Condominium and to delegate to such contractor all
powers and duties of the Association except such as are specffically required by the Condominium Documents to
have approval of the Board or Owners. Notwithstanding any provisions contained in these Bylaws to the contrary,
lt is the intent of these Bylaws that the board of directors of the Association shall not have the power to
independently terminate the Property Management Agreement except as set forth in the Property Management
Agreement. The Property Management Agreement may only be terminated in accordance with it own terms.

8. To pay taxes and assessments which are liens against any part of the Condominium, and
to assess the same against the Owner subject to such liens. The Association is designated to serye as the business
entity to csllect ta(es pursuant to Section 27-32-240(2), Code of Laws of South Carolina.

. 9. To pay the cost of all power, water, sewer dnd other utility services rendered to the
Condominium and not billed directly to an Owner.

. 10. To employ personnel for reasonable compensation to perform the seruices required for
proper adminisiration of the purposes of the Association, including accountants and attorneys.

11. To bond any or all employees,.officers and directors of the Assopiation, for which the
Association shall bear the costs.

12. To maintain, manage, repair, replace and operate the property of the single condominium
resulting from a merger of this Condominium with another independent and separate condominium pursuant to the
merger provisions of the Master Deed.

" 13. To maintain all books and records concerning the Condominium and the Vacation Ownership
Plan including the maintenance of a comptete list of the names and addresses of all Owners.

14. To operate and administer or assign the operation and administration of any reseruation system
created for the Condominium, and to amend or revise the reservatibn system as is necessary from time to time.
Notwithstanding any provisions contained in these Bylaws to the contrary, it is the intent of these Bylaws that the
board of directors of the Association shall not have the power to independently terminate the Membership Agreement
or DVC Resort Agreement except as set forth in the Membership Agreement or the DVC. Resort Agreement,
respectively

15. To grant easements over, across and underthe Condominium Property as may be required
for the construction or maintenance of Utility SeMce in order to serve the Condominium adequately.
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16. To enter into contracts and agreements regarding use of the recreational facilities or other

'commonly-use facilities.

V. OFFICERS

1. The executive officers of the Association shall be a president, a vice president, a secretary,
and a treasurer, all of whom may be directors of the Association and who shall be elected annually by the Board
at any meeting. Any person may hold two or more offices except that the president shall not also be the vice
president, secretary or treasurer, or assistant secretary or assistant treasurer. The Board shall from time toliiire elect
such other officers and designate their powers and duties as the Board determines necessary to manage the affaks
of the Association.

2. The president shall be the chief executiveofficer of the Association. The president shal have
all of the powers and duties which are usually vested in the office of president ineluding the power of appointing
committees from among the Owners from time to time, as the president may in his or her discretion determine
appropriate, to assist in the conduct of the affairs of the Association.

3. The vice presldent shall, In the absence or disability of the president, exercise the powers
and duties of the president. The vice president shall also generally assist the president and exercise sucir othei
powers and perform such other duties as shall be prescribed by the directors.

4. The secretary shall keep the minutes of the proceedings of the directors and the Owners
in a book available for inspection at any reasonable time by the directors or Owners, or their authorized
representatives. The Association shall retain these minutes for a period of not less than seven (fl years. The
secretary shall attend to the giving and seruing of all notices required by law. The secretary shall have custody of
the seal of the Association and affix the same to instruments requiring a seal when duly slgned.

5. The treasurer shall have custodiot 
"" 

property of the Association, including financial
records, funds, securities and evidences of indebtedness. The treasurer shall keep the financial records of the
Association and shall keep the assessment rolls, the accounts of the Owners, and the books of.the Association in
accordance with good accounting practices. The treasurer shall perform all other dutiep incident to the office of
treasurer of an Association and as may be required by ttre directors or the president of the Assoclafion.

6. The compensation of all employees of the Association shall be fixed by the directors. This
provision shall not preclude the Board from employing a director or an officer as an employee of the Association
nor from contracting whh a director for the marfagement of the Condominium.

VI. FISCAL MANAGEMENT

The provisions for fiscal management of the Association set forth in the Master Deed and the Articles
shall be supplemented by the following:

1. Assessments.

^.. 
r*oard shall flx and determine from time to time the sum or sums necessary and

adequate for the Common Expenses of the Condominium. Common.Expenses shall includethe expenses forthe
operation, maintenance, repair or replacement of the Common Elements and the Umited Common Elements, costs
of carrying out the powers and duties of the Association, all insurance premiums and expenses relating thereto,
including fire insurance and eldended coverage, and any other expenses designated as Common Expenses from
time to time by the Board, or under the provisions of the Master Deed. The Board is specffically empowered, on
behalf of the Association, to make and collect assessments and to lease, maintain, repair and replace the Common
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Elements and Limited Common Elements of the Condominium. Fundsforthe payment of Common Expenses shall
be assessed against the Owners in the prgportions of percentages of sharing Common Expenses, as provided in
the Master Deed. Assessments for Units shall be due sn the first day of January each year and shall be considered
delinquent if payment has not been received on or before the thirty-first day of January each year, unless otherwise
ordered by the Board. Special assessments, should such be required by the Board, shall be ievied in the same
manner as provided for regular assessments, and shall be payable in the manner determined by the Board. lf an
Owner shall be in default in the payment of any assessment or taxes due on the Owner's interest, the Association
shall have all collection rights available to it under South Carolina law lf any unpaid share of Common Expenses
or assessments is extinguished by foreclosure of a superior lien or by a deed in lieu of foreclosure thereof, the
unpaid share of Common Expenses or assessments shall be Common Expenses collectible from all the Owners.

B. The assessment roll shall be maintained in a set of accounting books in which there
shall be an account for each Unit. Such an account slplt designate the name and address of the Owners or Owner,
the dates and amounts in which the assessments come due, the amounts paid upon the account and the balance
due.upon assessments. Assessments shall be made against Owners in an amount not less than required to provide
funds in advance for payment of all of the anticipated cunent operating expenses and for all of the unpaid operating
expenses previously incuned. In the absence of a determination by the directors as to the trequ-ency ol
assessments, assessments shall be due and payable annually. The personal liabilfty of an Owner for assessments
shall surufue the termination of such owne/s membership in the Assochtion.

C. Any Owner shall have the right to require a certificate from the Association showing
the amount of unpaid assessments against such Owner with respect to the Owner's Unit. The holder of a mortgage
or other lien shall have the same right as to any Unit upon which the lien is against. Any person who relies upon
such certificate shall be protected thdreby.

D. Notice of any meeting at which assessments against Owners are to be considered,
whether a meeting of the Board sr ofdhe Owners,-shall specffically contain a stratement that assessments will be
considered and the nature of such assessments.

Budset.

of rhe cost of,perfo."in3,n","*"#:i?iff',lx13:11,::q"tfjt:",:1"jstiitr1ffiHl**1H';:siff;rff:
proposed annual budget of Common *penses shall bedetailed and shall show the amounts budgeted, by accounts
and expense classifications. In addition to annual operating expenses, the budget shall include reserve accounts
for capital expenditures and defened maintenance. These accounts shall include roof replaeement, building painting
and pavement resurfacing. The amount to be reserued shall be computed by means of a formula whictris based
upon estimated life and estimated replacement cgst of each reserue item. These reserve accounts may be waived,
or less adequate reserves established, by a maiority vote of the eligible to be voted present at a duly called meeting
of the Association. The budget shall include the following items:

(1) Common Expense Budget:

(a) Administration of the Association.
(b) Management fees.
(c) Maintenance
(d) Rent for recreational and other commonly used facilities.
(e) Taxes upon Association Property.
0 Taxes upon leased ar@s.
(g) Insuranca
(h) Security provislons.
(0 Operating capital.
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Reserues.
Fees payable to governmental entities, if any.
The costs and expenses of the DisneyVacation Club, includingthe
DVC Reservation Gomponent, that are attributed to the
Gondominium.

(m) Other expenses.

(2) Proposed assessments against eaoh Owner, togetherwith an annualtotal
of assessments.

B. Copies of the proposed budget and proposed assessments shall be transmifted to
each Owner at least fourteen (1a) days prior to the meeting at which the budget is to be considered, together with
a notice of the meeting which shall state the time and place of the meeting. The meeting shall be open to all
Owners. lf the budget is subsequently amended before the assesgments are made, a copy oithe amended budget
shall be furnished to each Owner. lf an adopted budget requires assessment against the Owners in any fiscal or
cafendar year in excess of 115o/o of the assessments for the preceding year, the Board, upon written appiication to
it of 100,6 of the total votes eligible to be voted in the Association, shall call a.special meeting of the Owhers within
thitty (30) days, giving not less than ten (to) days wdften notice by first dasi mail to each Owner. At the special
meeting, Owners shall consider and enact a budget. The adoption of the budget at such a special meeting shall
require a vote of a majotity of all votes eligible to be voted. The Board may propose a budget which exceeds 1 1506
of the assessments for the preceding year to the Owners at a meeting of the Owners or in writing, and if the budget
or proposed budget is approved at the meeting orby a majonty of all votes eligible to be votd in writing, the budget
shalt be adopted. In determining whether assessments exceed 115o/o of similar assessments in prlor years, any
authorized provisions for reasonable reserues for repair or replacement of the Condominium Property, expenses Oy
the Association which are not anticipated ts be incured on a regular or annual basis, or assessments for capital
improvements to the Condominium Property, shall be excluded from the computation. However, as long as DVD
is in control ofiJhe Board*the Board shall not impose an assessment for any year greater than_l1so/o of.the prior
fiscal or calendar year's assessment without approval of at least fifty-one percent (51old of all votes eligible to be
voled in the Association.

3. The depository of the Association shall be such bank or other institution as permitted by
applicable South Carolina law, as shall be designated from time to time by the directors and from which the monies
in such aecounts shall be withdrawn only by checks signed by such persons as are authorized by the directors.

4. The Board shall obtain fidelity bonding of all officers and directors who control or disburse
funds of the Association. The amount of such bonds shall be determined by the Board from time to time and th'e
premiums on such bonds shall be paid by the Association as a common Expense.

VII. PARUAMENTARY RULES

Robert's Rules of Order (latest edition) shall govern the conduct of the Association proceedings
when not in conflict with the Condominium Documents or whh the statutes of the State of South Carolina.

VIII. AMENDMENTS

Amendrnents to these Bylaws shall be proposed and adopted in the following manner:

1. Notice of the subject matter of a proposed amendment shall be included in the notice of
any meeting at which a proposed amendment is considered.

0)
(k)
(t)
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2- An amendment may be proposed by either the Board or by the membership of the

Association, and after being proposed and approved by one of such bodies, it must be approved by the other.
Except as otherwise provided herein, a resolution adopting a proposed amendment must receive approvat of not
less than two-thirds (2/31 of the votes eligible to be voted in the Association at a duly called meetin! of the
Association. Owners not present at the meeting considering the amendment may expresgtheir approval ii writing
within ten (10) days after such meeting.

3. An amendment when adopted shall become effective only after being recorded in the same
manner as the Master Deed in Beaufort County, South Carolina.

4. No B$aw shall be revisd or amended by reference to its thle or number only. proposals
to amend existing Bylaws shall contain the full text of the Bylaws to be amended; new words shall be inserteO in the
text double underlined, and words to be deleted shall be lined through. However, if the proposed change is so
extensive that this procedure would hinder rather than assist the understanding of the proposed amendm6nt, it is
not necessary to use double underlining and lining as indicators of words added or deleted, but, instead, a notation
must be inserted immediately precedingthe proposedamendmentin substantiallythefollowinglanguage "Substantial
rewording of Bylaw. See Bylaw. . . for present text." Nonmaterial errors or omissions in the eyaw amendment
process shall not invalidate an otherwise properly promulgated amendment.

tx. sEvERABtLtw AND CONFORMTTY TO STATE |.A!ry_

These Bylaws are to be govemed by and construed according to the laws of the State of South
Carolina. lf it should appear that any of the provisions hereof are in conflict with-the Master Deed or any rule of law
or statutory provlsion of the State of South Carolina, then such provisions of these Bylaws shall 

'be 
deemed

inoperative and null and void insofar as they may be in conflict therewith, and shall be deemed modified to conform
to the Master Deed or such rule of law.

X. MANDATORY NON-BINDING ARBdfrATION' 
* =

Internal disputes arising from the operation of the Condominium among DVD the Association, the
Owners, their re.speotive agents and asligns, or any or all of them, must be submitted {irst for resolution throggh
non-binding arbitration pursuant to South Carolina law.

CERTIFICATE

The undersigned hereby certffies that the undersigned is the duly elected and acting secretary of
the Association named herein and that the foregoing is a true copy of the Bylaws of said Associationluly adopted
by action of the directors daled Sglrtenber 15 , 199 5, and hereby further certffies that such Bylawi have not
been amended or rescinded and remain in fuli force and effect at the date hereof.

DATED this 15th day of

-10-
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/n l'lP@'byand rcrtrmto:

I llese M. Flamm, Bquire
Disney Vacation Development' lnc.

200 Celebration Place, #€7
Celebration, FL 34747

32
13928

UNANIMOUS BOARD OF DIRECTORS APPROVAL WITHOUT MEET'ING
FOR

DISNEY VACATION CLUB AT HILTON HEAD ISLAND OWNERS ASSOCIATION, INC.

By signing below, we, the undersigned, being all of the members of the B'oard_of Dirry!9rrs. of the

above named Colporation, which is duly organized and existing under the laws. of the State of' Florida, do

hereby consent to amend the Section ll, paragraph 10 and Section Vl, paragraoh 1:A gJ the Bylaws for the

Corporation

Section ll, paragraph 9 is hereby amended as follows (all additions to the text are shown as dQlblCgld€dlne
and alldeleticns are shown as s*rikeeuf):

"g. The order of business at annual Orvners' meetings and, as far €ls prac{cable at all other

Owners' meetings, shall be:

A. Callto order.
B. Election of Chairman of the meeting.
C. Calling of the roll and certiffing of proxies.

D. Proof bf Rotice of meeting or waiver of notice.
E. Reading and disposalof any unapproved minutes.

' F. Report of officers. :

",.G:, Rebort of cornrnitlees.
H. .Election,of directors
l. Unfinishedbusiness.
J. New business.
K. Adjoumment.

Section Vl, paragraph 1.A is hereby amended as follows (all additions to the text are shown as doublg

underline anil alldeletions are shown as s{rikee+$-):

. "1. Assessments.

* A, The Boald shall fix and determine from time to time the sum or sums necessary

and adequate for the Common Expenses of the Condominium. Common ExPensel,lhalljPl!99 ll9
"|prni.d 

t* the operation; mainienance, repair or replacement of the Gommon Elements and the

iiilited Common Elements, costs of carryihg out th'e powers and duties sf the Association, all

iniJianr" premiums and expenses relating tfreregr, including fire lnsurance and extended.coverage'

inO iny otlrer expenses desigr.rated as Common Expenses from time to tim.e !Y the Board, or under

nJpioi'iJlons ot ine Master tj'eed. The Board is specifically empowered, on behalf of the Association,

io mafe and collect assessments and to lease, maintain, repair and replace the Common Elements

inO fi*iteC Common Elements of the Condominium. Funds for the payment of Common Expenses

inall be assessed against the Owners in the proportions of percentages of sharing C-ommon

E pr*.r, 
"r 

proviOdin the Master Deed. Assesiment for Units shall be due on the lifiee+thlift day

oiiinrary each year and shall be considered delinquent if payment has not been received ereF
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3;

before
Board.

the
Special assessments, should atchi-e required by the Board, shall be levied in the 6ame

manner as prwided for regular assessments, and shall be payable in the manner determined by the
Board. lf an Orner shall be in default in the payment of any assessment or taxes due on the Owner's
interest, $e'Associailon shall have all collection rig,hts availab,lg to it under- $guth Carolina law. lf any
unpaid share of Common Expenses or assessments is extinguished by foreclosure of a superior lien
o.1.,by a deed in lieu of for,eclosure thereof, fre unpaid share of Common Expenses or assessments
shallbe Common Expenses collectible from allthe Orrvners."

The foregolr,rg action was taken effective as of the date hereof without a meeting pursuant to Section
Vlll, paragraph 2, of the Bylaws.

Dated: Q.-tl-4cl

STATE OF FLORIDA
COUNTY OF OSCEOLA

The-foregoing instrumentwas acknowledge before me this if6 day of ?Jurrarr,f ,1gg9 by George Aguel,- 
Ken:neth M. Borick and Matthew T. Gibbs, ll, as members of the BoEfrI of Directord of Disney Vacation Club at
Hitton Head lsland Owners Association, Inc., a corporation not-for-profit under the lawsilf Florida, on behalf of the
corporation. They are personally known to me.

t*ffi;r.,::r:ffi
Dtr*

dF'iT,i.i'Fi!$$ fi''
ggffi,? ,g PH &:BK((my

E^ 34

MatthewT.

r,*,- 1
r:l: 

",1, s

i'lLil
irrlt..i
.r i.'L l- | '";' i'+/

FOLCER i}
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B+ ol FLORDA. Cotrntt ot ORA!{GE.

iil. .il/.itr*V n8l 
^rhrs 

i3. a t1o ? XP:.:l ffifimw/

Pnprnd by rnd &umto:
John M McGowan, Esqulre

Dlsney Vacaton Dev€lopmsnt, Inc.

do Compllanca Depadrnent

1390 Gelebnatlon Blvd.

Celebrailon, FL 34il7

gx?t€?,'i,??!fr3?t, h'3.T.. | ;,,!oo

fliri!f;"i{ivl,ft .i";il ;1fi ;.,*,*,

'Association"), which was held on December 13, 2012, and at which a

Amendment was unanimously approved by the Board of Directors; and

ffirftffiffii[.|Fffiililt1

TO THE BYLAWS

DISNEY VACATION CLUB AT HILTON 
'fAL 

FLAND OWNERS ASSOCIATION, INC.

This Amendment to the Bylaws of Disney Vacation Club at Hilton Head lsland Owners
Association, Inc. (this "Amendmenf') is effective as of December 13, 2012.

WHEREAS, by a duly noticed and called annual meeting of the Board of Directors (the "Annual
Board Meeting") of Disney Vacation Club at Hilton Head lsland Owners Association, Inc. (the

quorum was present, this

t
WHEREAS, by a duly noticed and called annual meeting of the Members (the "Annual Members

Meeting") of the Association, which was also held on December 13,2012, and at which a quorum was
present, this Amendment was approved by a majority vote of the voting interests of the Association.

NOW, THEREFORE, Section ll, Paragraph 3 of the Bylaws of the Association is hereby
amended as follows (all additions to the text are shown as douhle$dedined and alldeletions are shown
as 6tril€o{rt):

o3. Notice of all Owners' meetings stating the time, place and the objects for
which the meeting is called shall be given by the president or secretary of the Association,
unless waived in writing. Such notice shall be sent in writing to each Owner at the Owner's
address otscmaibddress as it appears on the books of the Association and shall be sent
by mail. facsimile (uoon con to each Owner not less than
fourteen (14) days nor more than sixty (60) days prior to the date of the meeting. Apy
notice Uv e-mail
use ot e-niait tor n

The post office certificate of mailing shall be retained in the records of the
Association as proof of such mailing. In addition, a notice of the meeting shall be posted at
a conspicuous place on the Oondominium Property, which location shall be duly adopted by
rule by.the Board upon notice to the Owners, at least fourteen (14) days prior to said
meeting. Owners may waive notice of specific meetings ald may take action by written
agreement wtthout meetings, and any Ovyner's attendance at a meeting shall constitute a
waiver of the notice of that meeting. Mortgagees shall, upon prior written request, be
entitled to receive notice of all Owners' meetings. Failure to provide such notice shall not
invalidate any action taken at an othenrvise properly noticed meeting. Where assessments
against Ownerc are to be considered for any reason at an Owners' meeting, the notice shall
contain a statement that assessments will be considered and shall specify the nature of any
such assessment."

lN WITNESS WHEREOF, the Association has executed this Amendment to the Bylaws of the
Association on the date set forth above and certifies that the Amendment has been unanimously
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epproved by the Board of Directors of the Association and approved by a vote of a majority of the voting
interests of the Association

DISNEY VACATION CLUB AT HILTON HEAD ISLAND OWNERS ASSOCIATION, lNC., a mutual
benefit, not-for-profit corporation under the laws of the State of South Carolina.

Witnesses:
'Yltirtun 

-Luriru--

n M. McGowan

Association, Inc., a mutual benefit, not-for-profit corporation under the laws of the State of South
Carolina, on behalf of the corporation. He is ly known to me.

STATE OF FLORIDA
COUNTY OF o4,+nt6#
The foregoing instrument was acknowledge before me this -,,+ day af-&Lrt4^L
2o13byJo6nMcGoWan'asSecretaryofDisneyvacationc|ubatninonffi
Association, Inc., a mutual benefit, not-for-profit corporation under the laws of the State of South
Carolina, on behalf of the corporation. He is personally known'to me,

Notary Fublic

{H"h lfly'Commrraron EE 224140
€xprcg 11/022016

JIDaIa\REALESTATE\JMM29\0VC\ByLaws\Bylaws-AMEND-HHl-3 2013,d0c
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Disney Vacation Club At Hilton Head lsland Owners Association, Inc.

Estimated Operating Budoet ForThe Year January 1. 2014 Throuoh December 31, 2014

102 Vacation Homes

2014 Annual
Budget

(PerVacation Point)

lnterest lncome -Taxes and 0perating $ZZZ

201 4 Annual
Revenue Components Budget

Member Late Fees and lnterest

Breakage Income

Member Annual Dues Assessment

TOTAL REVENUES AND INCOME

Cost Components

17,587

210,750

6.366,684

$0.0002

0.0567

0.1 539

4.6507

$6.655.243 $4.8615

Administration and front Desk

Annual Audit

Association Dues/Fees

DVC Reservation Component

Housekeeping

lncome Taxes

Insurance

Legat

Maintenance

Management Fee

Member Activities

Utilities

TOTAL OPERATING EXPENSES

$1,401,797

14,382

137,742

8,428

1,368,585

40,483

130,267

1,000

1 ,157,392

880,636

860,3 1 6

6s4,215

$1.0240

0.0105

0.1 006

0.0062

0.9997

0.0296

0.0952

0.0007

0.8454

0.6433

0.6284

0.4779

$6,655,243 $4.8615

Estimated Operatins Budget Notes

All capitalized terms not defined in these budget notes will have the same meanings ascribed to such terms
in the Component Site Public Offering Statement for Disney Vacation Club at Hilton Head lsland Horizontal
Property Regime. See also Additional Budget Notes.

Description of Revenue Components:

1 . Interest Income - Taxes and 0perating - Interest earned on (i) ad valorem tax deposits held in escrow
and (ii) operating budget deposits invested until expended for operating expenses.

2. Member Late Fees and lnterest - All delinquent Annual Dues payments are subject to a late fee of $25
per 0wnership lnterest, plus interest at the maximum rate permitted by law (currently l8 percent)

accrued on the amount outstanding from the original due date.
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3. Breakage lncome -As stated in the Condominium Documents, DisneyVacation Club Management Corp.
("DVCMC') rents, during the Breakage Period, certain accommodations that have not been reserved by
Members. The Association is entitled to receive, as breakage income the proceeds of such rentals not to
exceed 2.5 percent ofthe aggregate ofthe Condominium Operating Budget (total operating expenses

less the sum of interest income and Member late fees and interest) and Capital Reserve Budget in each

calendar year.

Member Annual Dues Assessment - The amount assessed to 0wners with an Ownership Interest in
Disney's Hilton Head lsland Resort.

Description of Cost Components:

t. Administration and Font Desk - Cost of front desk operations and resort management, including
operating supplies and equipment rental. Also includes costs for operational and administrative
support from the WALT DISNEY WORLD@ Resort ("WDW"),

Annual Audit - Fee for the independent audit of the Association's financial statements.

Association Dues/Fees -Annual fees paid to master associations that provide security, road maintenancg
landscaping and other services for the Palmetto Dunes Resort and Shelter Cove planned developments.

DVC Reservation Component - Fee paid to Buena Vista Trading Company for providing the exchange
component ofthe Club central reservation system.

5. Housekeeping - Cost of cleaning Vacation Homes and public areas; replacement of disposable amenities
in Vacation Homes. Also includes the purchase, replacement and cleaning of linens and towels.

6. lncome Taxes - Federal income taxes and state taxes. Timeshare condominium associations may not
claim non-profit status for federal income tax purposes under cunent regulations.

7. Insurance - Cost of insurance premiums for property coverage, general liability, workers' compensation,
crime and Director's and Officert liability.

8. Leoal - Cost of legal counsel regarding Association business.

9. Maintenance - Cost of interior and exterior maintenance and repairs not paid for out of replacement
reserves. Also includes landscaping, pest control and fire alarm monitoring.

'10. Manasement Fee - Fee paid to DVCMC for providing management services to the Association according
to the Property Management Agreement. The fee is equal to I 2 percent of the total Operating Budget
(total operating expenses less the sum of interest income, Member late fees and interest, and breakage
income) and Capital Reserve Budget exclusive of the management fee.

1 1 . Member Activities - Cost of recreation operationg certain Member activities and events at the Resort.

Cost of quarterly Member newsletter, annual Association meetings and printing and postage for
Association legal mailings.

12. Utilities - Cost of electricity, gas, wateL sewer, solid waste disposal, cable television and telephone
service at the Resort.

2.

3.
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General Notes:

'L Developer Subsidy - DVD has agreed that each Purchaser and 0wner will only be required to pay an

assessment for operating expenses of $4.6507 perVacation Point through December 31, 20'l 4 exclusive
of ad valorem taxes which are billed separately. The actual amount of the developer contributed subsidy
to be paid by DVD will be equal to the amount necessary to pay the difference between the actual
expenses less the sum of the amount of operating assessments collected from all Owners and income
from other sources. However, any expenses incuned during the subsidy period resulting from a natural
disaster or an act of God, which are not covered by insurance proceeds from the insurance maintained
by the Association, will be assessed against all Owners owning 0wnership Interests on the date of
such natural disaster or act of God. their successors or assigns, including DVD, provided that during
any period of time DVD controls the Association and the Association maintains all insurance coverage

required by the Resort Documents and applicable law. The obligation of DVD to provide this subsidy is a

matter of private contract among DVD, cunent Purchasers and the Association (as to existing 0wners).
DVD reserves the right to discontinue offering this subsidized operating assessment in the future.

As a consequence of this subsidized assessment, existing Owners and current Purchasers will not
be specially assessed with regard to expenses during the subsidy period if the expenses exceed the
subsidized per Vacation Point amount except in the event of a natutal disaster or an act of God as

outlined above. DVD shall pay any amount of expenses incurred during the subsidy period in excess

of the total revenue of the vacation ownership plan, including subsidized assessments collected from
0wners and current Purchasers and Association income from other sources, except in the event of a

natural disaster or an act of God as outlined abbve.

See also Additional Budget Notes.

Page 3

135



Estimated Capital Reserves Budoet For January 1. 20l4Through December 31.20'14

102 Vacation Homes

201 4 Annual
2014Annual Budget

Replacement Fund Components Budget (PerVacation Point)

Capital Reserves

lnterest lncome

TOTAL CAPITAL RESERVES BUDGET

$1,8s7,992 $1.3s71

(s,407) (o.oo3e)

$1,852,585 $r.3532

Capital Reserve Analysis For The Year Ended December 31. 201 3

Estimated
Fund Balance Estimated

as of Useful Lives

Repfacement Fund Components December 31,2013 (Years)

Estimated
Remaining

Useful lives
(Years)

Estimated
Current

Replacement
Costs

(102 Vacation
Homes)

Roof ReplacemenURepair

Interior Refurbishment

External Building Painting

Common Element Renovation

Pavement Resurfacing

Capital Reserves

TOTAL

10 - 40

7 -45

2:7
1-30
2 -25

2 -36

6 -27

1-5
1 -20

2 -22

$4,387,362

9,1 03,485

1,230,530

5,613,047

627,137

$1 0,1 | 1,3s3

$10,1 1 1,353 $20,961,551

Estimated Capital Reserves Budoet Notes

All capitalized terms not defined in these budget notes will have the same meanings ascribed to such terms

in the Component Site Public 0ffering Statement for DisneyVacation Club at Hifton Head lsland Horizontal
Property Regime. See also Additional Budget Notes.

1. Funds Covered - The annual budget for Capital Reserves covers funds set aside for the repair or
replacement of major items pertaining to the Units and Common Elements with a useful life of greater

than one year. The interest earned on these funds remains in the Capital Reserves account and is not
absofted into the 0perating Budgets.

2. Developer Subsidy - DVD has agreed that each Purchaser and Owner will only be tequired to pay an

assessment for reserves expenses of $1 .3532 perVacation Point through December 3'1, 201 4, exclusive
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1.

2.

of ad valorem taxes which are billed separately. Ihe actual amount ofthe developer contributed subsidy
to be paid by DVD will be equal to the amount necessary to pay the difference between the actual
expenses less the sum of the amount of reserves assessments collected from all Owners and income
from other sources. However, any expenses incuned during the subsidy period resulting from a natural
disaster or an act of God, which are not covered by insurance proceeds.from the insurance maintained
by the Association. will be assessed against all Owners owning Ownership lnterests on the date of
such natural disaster or act of God. their successors or assignl including DVD, provided that during
any period of time DVD controls the Association and the Association maintains all insurance coverage

required bythe Resort Documents and applicable law.The obligation of DVD to provide this subsidy is a

matter of private contract among DVD, cunent Purchasers and the Association (as to existing Owners).

DVD reserves the right to discontinue offering this subsidized reserves assessmenl in the future.

As a consequence of this subsidized assessment existing Owners and cunent Purchasers will not
be specially assessed with regard to expenses during the subsidy period if the expenses exceed the
subsidized per Vacation Point amount, except in the event of a natural disaster or an act of God as

outlined above. DVD shall pay any amount of expenses incurred during the subsidy period in excess

of the total revenue of the Vacation Ownership Plan, including subsidized assessments collected from
0wners and currenl Purchasers and Association income from other sources, except in the event of a

natural disaster or an act of God as outlined above.

See also Additional Budget Notes.

Additional Buddet Notes

201 4 Dollars - All costs are stated in 201 4 dollars unless othenruise indicated.

Books and Records - The books and records for the Association are maintained at 1390 Celebration
Boulevard, Celebration, Florida 34747. The person responsible for the upkeep and custodianship of the
books and records of the Association is the Treasurer of the Association, (407) 566-3000.

Related PartyTransactions - DVD is a Florida corporation and a subsidiary of theWalt Disney Company
("TWDC"). a Delaware corporation. DVD acquired a term-for-years interest in certain property, located
in Beaufort County, South Carolina. DVD developed the Condominium on the property, and sells

ownership interests in Condominium unitt as part of the vacation ownership plan. Unless otherwise

extended, the term-for-years interest will expire on January 31, 2042, and vest t0 the benefit 0l Walt
Disney Parks and Resorts U,S., Inc. ("WDPR"), a Florida corporation (formerly Walt Disney World Co.),

its successors and assigns, as successor by merger to Walt Disney World Hospitality & Recreation

Corporation ("WDWHRC") formerly known as and sometimes identified herein and in DVC Resort

Documents as Lake Buena Vista Communities, Inc. WDPR is also a subsidiary of TWDC.

Certain directors or officers of DVD or DVCMC serve on the Board or as officers of the Association.
Certain directors or officers of the Association are also employees of TWDC or its affiliates.

DVD cunently retains no less than 4 percent ofthe total ownership interests in each unit declared in

the Condominium, and is responsible for annual dues with respect to its retained or unsold ownership
interests. DVD has retained ownership intetest equivalent to approximately 54,770 vacation points. In
addition, DVD also had unsold ownership interests equivalent to approximately 6.725 vacation points

as of December 31 , 2012. During the year ended December 31, 2012, DVD annual dues paid to the

Association were $31 2,21 9.

As of December 31, 201 2, the amount due to DVD related to overpayment of annual dues was $1 3,894.

In 2007, DVD loaned $930,000 to the Association to fund certain necessary repairs to portions of the
fagade and structure of the Condominium caused by water intrusion. Ihe repairs were completed in
the spring of 2007. The repairs were funded by DVD incrementally as the repairs progressed. The loan
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accrued interest at 5.390/o per lear compounded monthly and was repaid by the Associatioh in monthly
installments over a six year period that began on January 1, 2007. Interest expense related to the loan
was $5.100 for the year ended December 31,2012 and is shown as Developer loan payment on the
schedule of operating fund revenues and expenses - budget to actual. Ihe principal payments on the
loan were $l 73,253 for the year ended December 31 ,2012, and are shown as an interfund transfer.

DVCMC, a Florida corporation, is the manager of the Association and is also a subsidiary of TWDC.

Management fees payable to DVCMC are 1 2 percent ofthe total operating and reserve budget exclusive
of real estate taxet transportation feet and the management fee. Management fees incurred during
the year ended December 31,2012, were $830,648.

DVCMC has entered into an agreement with the Association whereby DVCMC may operate a resort
hotel operation with respect to the rental of unreserved accommodations in the Condominium. Gross

proceeds, resulting from the rental of unreserved accommodationt are retained by the Association up

to an amount equal to 2.5 percent of the adjusted operating and reserve budget, as defined, in each

calendar year, as breakage revenue. During the year ended December 31, 201 2, the Association received

$1 98,788 in breakage fevenue.

Substantially all operating expenses have been allocated to the Association from DVCMC. and certain
operating expenses have been rendered by or inorred through otherMDC entities.

Amounts due to or from DVCMC are payable in full and due on demand. As of December 3'1, 201 2, the
amount due to DVCMC for allocable expenses was $939.987.

Management Agreement - The Association cunently has a three-year management agreement ending
September 14,2016 with DVCMC. thereafter, the management agreement automatically renews for
successive periods of three (3) years each, upon its scheduled expiration, unless either party gives

the other written notice of nonrenewal, as stipulated in the agreement, DVCMC provides on-site
management and maintenance services, and off-site administrative and accounting selices.

Pursuant to the Agreement, DVCMC has been delegated the authority by the tusociation to provide all

services, through employees and experts retained by it incidental to the management and operation of
the Condominium. In connection therewith, substantially all operating expenses have been allocated

to the Association from DVCMC. However, certain operating expenses may be incuned through other

Disney entities.

Vacation Homes - Wherever used throughout this budget, the term Vacation Home does not include
studio or one bedroom accommodations that comprise part of a two bedroom lockoffVacation Homg.

Estimated Ad Valorem Taxes for January 1. 201 4 through December 31. 2014

The amount of ad valorem taxes assessed against each Unit will be determined each year by the Beaufort

County Froperty TaxAppraiser's 0ffice. the ad valorem tax assessments to be included on your 2014Annual
Dues billing statement will be $0.2798 perVacation Point. Ihis is DVCMCs best estimate of the actual taxes
which will be assessed for the tax year 201 4. DVCMC does not certiry this ad valorem tax estirnate. Each

0wner is responsible for his or her perVacation Point share ofthe actual tax bill received each yearfrom the
Beaufort County Tax Collector's 0ffice. Any difference between the tax estimate and actual taxes paid on

the Owner! behalf will be applied towards the Owner's subsequent year's tax assessment,
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2014 Estimated Annual Dues Assessment

The estimated Annual Dues for the year January t, 2014 through December 31,2014 are $6.2837 per

Vacation Point which is comprised of the estimated Annual Operating Budget ($4.6507 per Vacation
Point), the estimated Annual Capital Reserves Budget ($1 ,3532 per Vacation Point) and the estimated ad

valorem taxes ($0.2798 per.Vacation Point). Total amount ofAnnual Dues paid by a Purchaser or owner
is determined by muhiptying the total number ofVacation Points represented by the Ownership Interest
purchased by $6.2837. For example, if the Ownership Interest is represented by 230 Vacation Points, the
estimated Annual Dues would be $ 1,445.25.
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CONDOMINIUM RULES AND REGULATIONS OF

DISNEYVACATION CLUB HILTON HEAD ISLAND HORIZONTAL PROPERW REGIME

Each Owner of a Unit in Disney Vacation Club at Hilton Head lsland Horizontal Property Regime shall be

governed by and shall comply with the terms of the Condominium Documents and these Condominium Rules and

Regulations adopted pursuant to the Condominium Documents. All terms used in these Condominium Rules and

Regulations shall have the same meaning as the identical terms used in the Master Deed Establishing Disney

Vacation Club at Hilton Head lsland Horizontal Property Regime. Failure of an Owner to comply with the

provisions of the Condominium Documents and these Condominium Rules and Regulations shall entitle the

Association, a designated administrator, or other Owners to pursue any and all tegat and equitable remedies for

the enforcement of such provisions, including, without limitation, an action for damages, an action for injunctive

relief or an action for declaratory judgment.

1. Personal Use. Except for Units or Ownership Interests owned by DVD, which may be utilized as

provided in the Declaration of Condominium, each of the Vacation Homes shall be occupied only as vacation

accommodations, Except for Units or Ownership lnterests owned by DVD, rentals of Vacation Homes to the

general pubtic by DVD or the Management Company and use of Vacation Points in connection with the DVC

Reservation Component or external exchange programs, use of the accommodations, commonly used facilities,

and recreational facilities of the Condominium is limited solely to the personal use of the Owners or Cotenants,

their lessees, guests, exchangers and invitees and for recreational uses by corporations and other entities

owning Ownership Interests in a Unit, No Owner may occupy a Unit or Vacation Home or use any recreational

facilities or Common Elements at any time other than during the time that a Vacation Home is properly reserved

in accordance with the Condominium Documents. Except as set forth above, use of Vacation Homes, recreational

facilities and Common Elements, other than Commercial Units and Commercial Unit LCEs, for commercial

purposes or any purposes other than the personal use described herein is expressly prohibited. "Commercial

purpose" shall include a pattern of rental activity by a Cotenant that the board of directors of the Association (the

"Board"), in its reasonable discretion, could conclude constitutes a commercial enterprise or practice. From time

to time, to the extent that the Board determines that use is occurring that is for a commercial purpose, the Board

may in its sole and absolute discretion, adopt and amend policies to provide what constitutes a commercial

enterprise, practice or purpose. The Association has adopted a policy regarding what constitutes a commercial

enterprise, practice or purpose, which policy is a record of the Association and may be reviewed upon request.

No Vacation Home in any Unit may be divided or subdivided into a smaller Vacation Home without prior wrifren

approval of DVD. No Ownership lnterest may be added to a vacation ownership plan, multisite timeshare plan,

vacation club or exchange program except as provided in the Declaration of Condominium without written

approval of DVD, The provisions of this Section 1 do not apply to DVD or the Management Company,

It is expressly contemplated that Commercial Units and Commercial Unit LCEs may be operated as, and

portions of the Master Property and nearby properties owned by The TWDC Companies are and will continue to

be operated as, commercial spaces containing stores, restaurants, entertainment areas and other public

establishments which may have nighttime hours of operation and which may result in noise or light levels in

excess of that typically occuning in areas consisting solely of residential accommodations, including, without

limitation, fireworks and concerts. In addition, a monorail system and other transportations systems are operated

on portions of the Master Property and nearby properties owned by The TWDC Companies which also may result

in noise or light levels in excess of that typically occurring in areas consisting solely of residential

accommodations. Nothing contained within these Condominium Rules and Regulations shall be deemed to

prohibit such commercial activity.

2. Common Elements and Limited Common Elements. The Common Elements and Limited

Common Elements shall be used only for the purposes for which they are intended in the furnishing of services

and facilities for the enjoyment of the personal use of Owners,

3. Nuisances. No nuisance shall be allowed upon the Condominium Property or within a Unit or a

Vacation Home, nor any use or practice that is the source of annoyance to Owners or which interferes with the

@Disney
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peaceful possession and proper use of the property by the Owners, All parts of the Condominium shall be kept in

a clean and sanitary condition, and no rubbish, refuse or garbage shall be allowed to accumulate or any fire

hazard allowed to exist. No Owner shall permit any use of a Unit or a Vacation Horne or make any use of the

Common Elements that will increase the cost of insurance upon the Condominium Property,

4. Lav'rful Use. No immoral, improper, offensive or unlawful use shall be made of the Condominium

Property, a Unit or a Vacation Home, and all valid laws, zoning ordinances and regulations of all governmental

bodies having jurisdiction shall be observed. The responsibility of meeting the requirements of governmental

bodies for maintenance, modification or repair of the Condominium Property a Unit or a Vacation Home shall be

the same as the responsibility for the maintenance and repair of the property concerned,

5, Leasing of Vacation Homes. All of the terms and provisions of the Condominium Documents and

these Condominium Rules and Regulations pertaining to use and occupancy shall be applicable and enforceable

against any person occupying a Vacation Home as a tenant to the same extent as against an Owner. Any lease

or rental agreement, whether oral or written and whether specifically expressed in such agreement or not, shall

be deemed to contain a covenant upon the part of each such tenant designating the Association as the Owner's

agent for the purpose of and with the authority to terminate any such lease or rental agreement in the event of

violations by the tenant of the terms and provisions of the Condominium Documents or Condominium Rules and

Regulations. All leasing or rental agreements relating to the use, occupancy and possession of any Vacation

Home must be in writing and must set forth an acknowledgment and consent on the part of the lessee-sublessee-

tenant to use, occupy and possess such Vacation Home in conformance and compliance with the provisions of

the Condominium Documents and these Condominium Rules and Regulations. In the event an Owner fails to

secure a written leasing or rental agreement, the Association reserves the right to request the lessee-sublessee-

tenant to execute an acknowledgment to use and occupy the rented or leased Vacation Home in conformance

and compliance with the Condominium Documents and these Condominium Rules and Regulations.

6, Siqns. No "For Sale" or "For Rent" signs or other displays or advertising shall be maintained on

any part of the Common Elements, Limited Common Elements, Units or Vacation Homes, except that the right is

specifically reserved in DVD, to place and maintain "For Sale" and "For Rent" signs for so long as it may have

Units or Ownership Interests to sell or lease in this Condominium or any other DVC Resort, and except as

permitted by the board of directors of the Association (the "Board") from time to time,

7. Prohibited Vehicles. No trucks, motorcycles, trailers or commercial vehicles (excluding those

vehicles owned by DVD or the Management Company) shall be parked in any parking space, except such

temporary parking spaces provided for the purpose as may be necessary to effectuate deliveries to the

Condominium, the Association or the Owners, Bicycles and motorcycles shall not be parked or stored on the

Condominium Property except in such areas designated for this purpose or except as permitted by the Board.

Recreational vehicles and mobile homes shall not be parked or stored on the Condominium Property except as

permitted hereinbelow.

8. No Pets, All pets are prohibited. No pets of any type are allowed on Condominium Property,

9. Exterior Appearance. No Owner shall decorate or alter any part of a Unit or a Vacation Home so

as to affect the appearance of a Unit or a Vacation Home from the exterior, Such decoration or alteration shall

include painting or illumination of the exterior of a Unit or a Vacation Home, display of plants or other objects

upon balconies or railings or exterior window sills or ledges, reflective film or other window treatments, draperies,

window shades, screen doors and lights. The Association shall have the sole discretion, which may be based on

aesthetic principles only, to determine compliance with this provision.

10. Antennas. No antennas of any type designed to serve a Unit or a Vacation Home shall be

allowed on the Common Elements or Limited Common Elements, except as provided by the Association to serve

as a master antenna for the benefit and use of the Condominium. No electrical or other equipment may be

operated on the Condominium Property which interferes with television signal reception.
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11. Decor of Vacation Homes. No Owner shall alter the furnishings, appliances, personal property or

decor of any Unit or Vacation Home without the prior written consent of the Board, The Association shall

determine the interior color scheme, decor and furnishings of each Unit and Vacation Home as well as the proper

time for redecorating and renovating the Unit or Vacation Home and its contents,

12. Noise, Should noise transmission create a disturbance or a nuisance, the responsibility is with

the Owner to abate the noise transmission and not with the Association. ln order to insure the comfort of all

Owners and authorized users, radio, hi-fi and television sets, and any and all other such audio equipment

generating noise should be turned down to a minimum volume so as not to disturb other persons between the

hours of '11:00 p.m. and 8:00 a.m. Alt other unnecessary noises between these hours should be avoided,

13. Obstructions. Sidewalks, entrances, driveways, passages, patios, courts, vestibules, stairways,

corridors, halls and/or all other areas intended for common use must be kept open and shall not be obstructed in

any manner. Rugs or mats, except those either permitted or placed by the Association, must not be placed

outside of doors in corridors. No sign, notice or advertisement shall be inscribed or exposed on or at any window

of a Unit or any part of the Condominium Property, except such as shall have been approved in writing by the

Association or as is permitted to DVD pursuant to this Condominium Documents; nor shall anything be projected

out of any window in the Condominium Property without similar approval. All personal property of Owners shall

be stored within the Vacation Home,

14. Children. Children are to play only in areas either designated or clearly intended for play, and

they are not to play in public halls, on stairways, or other common areas which would cause an obstruction,

Reasonable supervision by parents or guardians must be exercised at all times when children are playing on the

Condominium Property,

15, Balconies. Plants, pots, receptacles and other movable objects must not be kept, placed or

maintained on ledges or balconies, except as permitted by the Board. No objects shall be hung from balconies or

window sills, No cloth, clothing, rugs or mops shall be hung up or shaken from windows, doors or balconies, No

cooking shall be permitted on any balcony of a Unit. Owners shall not allow anything to be thrown or to fall from

windows, doors, balconies or the interior of the building from hall doors,

16, Hallways, Bicycles, garbage cans, laundry, dry cleaning, supplies or other articles shall not be

placed in the halls or on staircase landings, No Owner shall allow doors to the corridor to remain open for any

purpose other than for immediate ingress and egress. 
,17. Entrv for Emerqencies. ln case of emergency originating in or threatening any Unit or Vacation

Home, regardless of whether or not the Owner is present at the time of such emergency, the Board, the

Management Company or any other person authorized by them, shall have the right to enter such Unit or

Vacation Home for the purpose of remedying or abating the cause of such emergency, and such right of entry

shall be immediate, and to facilitate entry in the event of any such emergency, the Association or its designee

shall be allowed to retain a key for each Vacation Home.

18. Plumbing, Plumbing shall not be used for any other purpose than those for which it was

constructed, and no sweepings, rubbish, rags or other foreign substances shall be deposited into plumbing.

19. Roof. Owners are not permitted on the roof of any building within the Condominium Property for

any purpose without the express approval of the Board or Management Company.

20. Solicitation, There shall be no solicitation by any person anywhere on the Condominium

Property for any cause, charity or purpose whatsoever, unless specifically authorized in writing by the Board or

the Management Company, except for solicitation by DVD in marketing Ownership Interests,

21. Parkinq, No vehicle belonging to any Owner or to a member of the family of an Owner or guest,

tenant or employee of an Owner shall be parked in any unauthorized area or in such manner as to impede or

prevent access to another Owner's or authorized user's parking space or any fire lanes. The Association or

Management Company has the right to limit the number of vehicles permitted to be parked on the Condominium
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Property in connection with the occupancy of a Unit. No repair of vehicles shall be made within the Condominium

Property, No Owner shall store or leave boats, trailers, mobile homes, recreational vehicles and the like on the

Condominium Property, except in areas, if any, designated for same; unless Owner has obtained the prior written

permission of the Association or Management Company, No trucks or buses may be parked anywhere on

Condominium Property, except for those of DVD or the Management Company, if any. Parking spaces are not

assigned as appurtenances to particular Units or Vacation Homes. As such, each space may be used by any

Owner, family member, lessee, guest, exchanger or invitee on a space available basis, Owners may not park

vehicles in spaces designated for handicapped persons, unless they possess a proper permit for parking in such

spaces, and the Association or Management Company shall have the right to notify local authorities of any such

violations., All vehicles shall be parked within the painted lines of one (1) individual parking space and in no event

shall a vehicle exceed, in width, the interior of the painted lines of one (1) individual parking space. The Owners,

their employees, servants, agents, visitors, licensees and the Owner's family will obey all posted parking

regulations. Vehicles parked in any unauthorized area or impeding or preventing access to another Owner's or

authorized user's parking space or any fire lanes are subject to being towed away at the Owner's or authorized

user's sole expense,

22. Use of Swimming Pools. Whirloools, and/or Other Facilities, Owners and authorized users of the

swimming pools, whirlpools and/or other facilities do so at their own risk. All users are requested to obey the

posted rules. Children under ten (10) years of age using any swimming pools, whirlpools, and/or other available

facilities must be accompanied and supervised by a responsible adult.

Swimming in the pools and/or whirlpools and use of other facilities is permitted only during the posted

hours of operation. Since the facilities are not guarded, persons using the facilities do so at their own risk.

Persons using allfacilities must be appropriately attired.

The following are the basic rules for persons using the swimming pools and/or whirlpools:

a, Shower thoroughly each and every time before entering.

b, Pneumatic floats or other items of similar nature, except for Board-approved floatation devices,

are not permitted in the pools or whirlpools.

c. Running and/or ball playing or throwing objects is not permitted in the general pool area except

in designated areas and in connection with various activities as permitted by the Board from time to time.

d, Beverages may be consumed within the pool areas, but absolutely N0 GLASS, GLASS bottles

or other GLASS containers shall be allowed within the pool area. Anyone who hosts or participates in serving or

consuming beverages will be held strictly responsible for cleaning up after such refreshments have been

consumed and will further be held strictly liable for any injury resulting from broken glass,

e, lf suntan oils, creams or lotions are used, a towel or other form of protection must be placed on

pool furniture to protect the attire of others who use the furniture,

f, No children in diapers will be allowed in the pools and/or whirlpools,

There will be no swimming allowed in any lakes, retention ponds and/or lagoons. Fishing may be limited

to certain areas as designated by the Board from time to time.

23. Storage of Danqerous ltems. No inflammable, combustible, or explosive fluid, chemical or

substance, shall be kept in any Unit or Vacation Home, common element or limited common element except as

are required for normal household use.

24. Employees/Aqents Control and Entry of Units for Maintenance, Employees and/or agents of the

Association or Management Company, and employees and/or agents of DVD's on-going sales program, shall not

be sent off the Condominium Property by any Owner or authorized user at any time for any purpose. No Owner

or authorized user shall direct, supervise or in any manner attempt to assert any conhol over the employees of

the Management Company or the Association, Violations of these Rules and Regulations, or other matters of
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concern, should be brought to the attention of the Management Company for proper resolution. Employees or

agents of the Management Company shall be permitted to enter Units or Vacation Homes for maintenance and

repairs during reasonable hours,

25. Complaints, Complaints regarding the service of the Condominium shall be made in writing to

the Management Company, as long as the Property Management Agreement remains in effect, and thereafter, to

the Board.

26. Pavment of Maintenance Fees, Special Charses and Fines. Payment of maintenance fees,

special charges, and fines shall be made at the office of the Management Company, as designated in the

Property Management Agreement. Payments made in the form of checks shall be made to the order of such

party as the Management Company shall designate.

27. Weapons, No explosives, firearms, or weapons of any kind shall be permitted in any Unit or

Vacation Home or anywhere on the Condominium Property.

28. Non-Pavment of Assessment. Any Owners who are delinquent in payment of their assessments

may be denied access, check-in and occupancy of a Vacation Home until all delinquent assessments are paid in

full. Assessments and installments on such assessments paid on or before fifteen (15) days after the date when

due shall not bear interest, but all sums not paid on or before fifteen (15) days after the date when due shall bear

interest at the highest rate permifted by law from the date when due until paid. ln addition to such interest, the

Association may charge an administrative late fee on delinquent accounts in an amount not to exceed the amount

permited under South Carolina law. In addition, the Association may authorize the Management Company to

charge a non-sufficient funds fee on all returned checks or dishonored electronic debits in an amount not to

exceed the amount permitted under South Carolina law,

29. Right of 0ccupancy - Holdover Owners, ln the event any Owner, his or her lessees, guests,

exchangers and invitees fails to vacate a Vacation Home upon the expiration of any reserved use period each

year, as may be required by the rules and regulations governing occupancy of the Vacation Home or as

otherwise established by the Management Company, such person shall be deemed a "holdover owner" or, to the

extent permitted by law and at the election of the Association or Management Ccompany, such person shall be

deemed not to be exercising his/her Ownership Interest but rather deemed a "trespasse/', in which case the

Association or Management Company shall be entitled to exercise the remedies available to it under Chapter

509, Florida Statutes. lt shall be the responsibility of the Association to take such steps as may be necessary to

remove such holdover owner from the Vacation Home, and to assist the holder of any subsequent reservation

who may be affected by the holdover owne/s failure to vacate to find alternate accommodations during such

holdover period.

a. In addition to such other remedies as may be available to it, the Association shall have the right

to secure, at its expense, alternate accommodations for any holder of a subsequent reservation who may not

occupy the Vacation Home due to the failure to vacate of any holdover owner. Such accommodations shall be as

similar to the reserved Vacation Home as possible. The holdover owner shall be charged for the cost of such

alternate accommodations, any other costs incuned due to the holdover owne/s failure to vacate, and an

administrative fee of One Hundred Dollars ($100.00) per day or the maximum amount permitted by applicable

law, whichever is less, during this period of holding over. In the event it is necessary that the Association contract

for a period greater than the actual period of holding over, in order to secure alternate accommodations as set

forth above, the entire period shall be the responsibility of the holdover owner, although the Fifty Dollars ($50,00)

per day administrative fee shall cease upon actual vacating by the holdover owner,

b, The Association shall submit a bill to the holdover owner in accordance with this rule, Before the

Association may levy a flne against a party for violation of any of the provisions of the Condominium Documents,

the Association must afford the party reasonable notice of the levy and a right to a hearing as required under

applicable law.
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c, The foregoing provisions shall not abridge the Association's right to take such other action as is

provided by law including, without limitation, eviction proceedings, Further, the foregoing provisions shall not limit

the Association's right to take any action permitted by South Carolina law against trespassers who are not

Owners,

30. No Private Watercraft. No boats, jet-skis, waverunners or watercraft of any kind shall be used,

stored or brought onto the Condominium Property by any Owner, lessee, guest, exchanger or invitee except in

such areas and under such conditions as may be determined by the Board of the Association from time to time,

31. Security, Owners shall at all times lock and secure their unattended motor vehicles parked or

located upon the Condominium Property, and they shall not leave any valuables in plain sight within or upon such

vehicles. During their occupancy, Owners shall at all times lock and secure all doors, windows, balconies or

other points of possible entry with respect to their accommodations (except when any such point of entry is in use

by Owners or their lessees, guests, exchangers or invitees).

32. Check-ln, Check-Out Times. Check-in time for all Disney Vacation Club Resorts is 4:00 p,m.

Check-out time for all Disney Vacation Club Resorts is 1 1:00 a.m, The front desk must be notified and approve

any exceptions to these times.

33. Owner shall bear in their entirety any expense for repair or replacement occasioned by the

specific use or abuse by any Owner or any lessee, guest, exchanger, tenant, or invitee of said Owner.

34. Non-Smokinq Policv. Smoking in any accommodations, common areas, limited common areas,

commercial areas, or any other areas (inctuding but not timited to balconies, sidewalks, entrances, driveways,

passages, vestibules, and stairways) of the Condominium Property, other than those areas specifically

designated for smoking, is expressly prohibited. The Association may charge a fee for any violation of this policy

in an amount to be determined at the sole discretion of the Association and the Management Company,

35, Violations of Condominium Rules and Requlations. lf and to the extent that any of the foregoing,

Condominium Rules and Regulations are violated, the Association and the Management Company shall have the

right to exercise all rights and remedies available under applicable law against those individuals or entities

violating the Condominium Rules and Regulations, ln addition, if and to the extent that any violations, in the

Board's judgment, (1) involve safety or security, (2) are crimes, or (3) adversely affect the reasonable enjoyment

of the Condominium Property by other owners; those individuals committing such violations may be removed

from the Condominium Property to the fullest extent permitted by law.
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fF'-, sLs?9 1566
This instrument prepared by
and return to:

Kenneth M. Borick, Esquire
Eisney Vacation Development, Inc.
200 Celebration Place
Gefebration, Florida 34747
(407) e3e€000

MASTER COTENANCY AGREEMENT

THIS AGREEMENT is entered into on the Commencement Date as defined below by and among
DISNEY VACATION DEVELOPMENT, lNC., a Florida corporation, whose address is 200 Celebration place,
Celebration, Florida 34747 ('!VO'1; DISNEYVACATION CLUB MANAGEMENT CORp., a Florida corporation, whose
address is 200 Gelebration Place, Celebration, Florida 94747 ('DVCMC'); DISNEYVACATION CLUB AT HILTON
HEAD lSl-AND OWNERS ASSOCIATION, a South Carolina mutual benefitnot-for-profit corporation, whose address
is Shelter Csve, Hilton Head lsland, South Carolina (Association"); and the seveial owners of Ownership tnterests
ab tenants-in-common in each Unit in the Disney Vacation Glub at Hilton Head lsland Horizontal property negime
more specifically described below (individually, 'lGotenant" and collectively, "Cotenants,,).

WIINESSETH:

''a- * =WHEREAS, DVD is the devetoper of Disney Vacation Club at Hilton Head lsland Horizontat
Property Regime ('the Condominium"), according to the Master Deed thereof as recorded in the Office of the
R_egister 9f Mes19 Conveyances for Beaufort County, South Carolina, in D-eed Book ?6Y at page I t3L, and
all amendments thereto (the Master Deed") pursuani to which "units" and "Common ftrne-its" frave UGTreateO
as provided for and defined in the Master Deed; and

WHEREAS, DVD is offering undivided tenantJn-common interests in each Unit in the
Condominium ('Ownership Interests") calculated in accordance with Exhibit 'A" aftached hereto, and has made such
Ownership Interests subject to a vacation time sharing ownership plan pursuant to Chapter 32 of Title 27 of the Code
of Laws of South Carolina, as the same is constituted on the date hereof (the'Vacation Ownership plan"); and

WHEREAS, pursuant to the Master Deed, the Association has the responsibility and obligation
to operate and manage the Condominium;

WHEREAS, the Association has assigned its responsibilities and obligations to operate and
manage the Condominium to DVCMC pursuant to the terms of a property management agreement (the "property
Management Agreement") and the Disney Vacation Club Membership Agreement for Disney Vacation btun at Hilton
Head lsland (the "Membership Agreement"); and

WHEREAS, DVD, to implement the Vacation Ownership Ptan, has provided for the creation of
a central reservation system and related seruices (the "Disney Vacation Club" or "Club"); and

WHEREAS, the Club includes the operation of a reseruation system for the assignment and use
of accommodations in each Unit designed for separate occupancy and use ('Vacation Homes") and the facilities of
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the Condominium pursuant to the priorities, restrictions and limitations established by DVCMC from time to time in
accordance with the Vacation Ownership Plan (the "Home Resort Reservation Gom[onent,,); and

WHEREAS, the respective Ownership Interest of each Cotenant, including DVD, is symbolized
by a number of Home Resort Vacation Points calculated in accordance with Exhibit "A'attached heretoj and

WHEREAS, DVD will retain the ownership of a certain undivided interest in each Unit in the
Condominium for its own use and benefit, and such Ownership Interests will be symbolized by a number of Home
Resort Vacation Points calculated in accordance with Exhibit "A" attached hereto; and

WHEREAS, pursuant to.the Master Deed, each Unit in the Condominium will contain a certain
number of Vacation Hornes and the number of Vacation Homes may vary from Unit to.Unit; and

WHEREAS, pursuant to the Master Deed and to the Membership Agreement, each Cotenant
must make a reseruation througlrthe Home Resort Reservation Component in orderto use a Vacation Home within
a Unit, regardless of the unit in which he or she has an ownership interest; and

WHEREAS, in order to facilitate: (i) the Vacation Home reseruation process within each Unit;
(ii) the reseruation process among all Units in the Condominium; (iii) the pioper allocation and discharge of all of
the duties and obligations appurtenant to Unit ownership pursuantto the Master Deed, pursuant to the Horizontal
Propefi Act as set forth in Chapter 31 of Title 27 of the Code of the Laws of South'Carolina, as the same is
constituted on the date hereof, and Ghapter 32 of Title 27 of the Code of Laws of South Carolina, as the same as
constituted on the date hereof ("Ghapter 32); and (iv) the reseryation process regarding the Vacation Homes and
facilities of the Condominium, DVD and the other Cotenants, the Association, andbVCM-C hereby agree as follows:

1- Definitions. Atl terms used in this Master Cotenancy Agreement shall have the same
meaning as the identical terms utilized in the Master Deed unless otherwise defined herein or unless the context

2' Allocation of Unit Expenses and Liabilities. Each Unit in the Condominium wifi be
assessed at least annually for its share of the Common f;xpenses of the Condominium pursuant to the Master Deed.
Each Unit will also be assessed for property taxes by Beaufort County, South Carolina. pursuant to the Master
Deed, the Cotenants as the owners of a Unit are iointly and severally liabte for all Common Expenses of the
Condominium attributable to that Unit. The Cotenants are also generally jointly and severally liable for all assessedt}e!, including real property tqxes assessed against their Unit, for which the failure to piy can give rise'to the
placing of a lien against the entire Unit. However, for purposes of this Agreement, the Cotenants agree that each
individual Cotenant, including DVD, will be severally liable for that proportion of the Common Expensel and property
taxes and any other expenses or taxes that may be assessed against the Unh, or for which the Cotenants may
become liable by virtue of their Ownership Interest in the Unit, that equals the Ownership Interest owned in the Unit.
No Cotenant shall be liabte for any assessment made againstany oiher Cotenant pursuant to this paragraph, and
any failure of a Cotenant to promptly pay his or her several share of such expenses, taxes or liabilities shall
constitute a default hereunder pursuant to paragraph 7 below.

3. $lloEtionof UnitRents. Profitsand CasudUorCondemnation Proceeds. As provided
intheMasterDeedandintheMembershipAgreement,eachCotenantmust@tousingany
Vacation Home withln any Unit, and any rents derived from the use of a reserved Vacation Home-by a Cotenait (or
DVD) will inure to the exclusive benefit of the person holding the reseryation and securing the rental; therefore, it
is not contemplated that any rents will be derived from any Unit that will inure to the beneiit of the Cotenants as a
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whole, and no common rental pools shall be established with regard to the unit. subject to DVD's right of first
refusal as set forth in the Master Deed, each Cotenant is free to convey his or her Ownership Interest in iUnit, and
any proceeds derived from the sale of an Ownership Interest by a Cotenant (or DVD) wili inure to the exclusive
benefit of the person or entity selling the Ownership Interest; therefore, it is not contemplated that any proceeds
derived from the conveyance of any Ownership Interest in a Unit will inure to the benefit of ihe Cotenants is a whote.
However, as more particularly set forth in the Master Deed, the cotenants agree that eabh individual cotenant,
including DVD, will be entitled to share in any proceeds that are produced by-or allocable to the Unit as a whote,
including the proceeds of any insurance or eminent domain award, in that proportion that equals the Ownership
Interest owned in the Unit. DVD, the Association and DVCMC are not oHigatbO to provide any rental or resale
assistance_ to any Cotenart. Any rental by Cotenant of a Vacation Home oisale by a Cotenant of an Ownership
Interest will occur, if at all, solely through the efforts of such Cotenant. The Master Deed shall govern as to each
Cotenant's rights with respect to any proceeds arising out of casualty to the Untt or as to a taking of the Unit in
condemnation.

4. VOtiNq CEftifiOAtE. PURSUANT TO THIS AGREEMENT, OWNERS.OF OWNERSHIP
INTERESTS IN EACH CONDOMINIUM UNIT HEREBY DESIGNATE DVD AS THEIR AUTHORIZED VOTING
REPRESENTATIVE AT ALL MEEflNGS OF THE ASSOCIATION. Pursuant to the Master Deed, each Unit is altocated
a vote in the affairs of the Association, and where a Unil is owned by more than one person, the Cotenants of the
Unit must execute a Voting Certificate to deslgnate the Cotenant authorized to cast tire Unit's vote in meetings of
the Association and to represent the Unit in all Association matters as the Voting Representative. By the aoceptance
of a deed conveying an Owner$hip Interest in a Unit, each Cotenant hereby designates DVb as the Voting
Representative. In exercising this authority, DVD agrees to act at all times on behatf oi tfre Cotenants as a whole
pursuant to its fiduciary duties. DVD also agrees that it will not castthe Unit's vote in any of the following respects
without the prior concurrence of the Cotenants who own s'nty percent (60o/d of the Ownership tnterests ii the Unit'

or any of its affiliates;
a. waiver of any material rights of the Association or of the Cotenants against DVD

b. waiver or reduction of required replacement reserves;

c' any increase in the Association's annual operating budget in excess of one
hundred fifteen percent (115o/o) of the previous year's budget, excluding reserues and property taxes;

d. any inbrease in the calculation of compensation paid to DVCMC under the
Property Management Agreement;

e. reallocation of the undivided interests in the Common Elements of the
Condominium appurtenant to each Unit other than the reallocation that results froniithe addition of phases to the
Condominium pursuant to Article XVlll of the Master Deed;

f. amendment of the Master Deed or of the Articles of Incorporation or the Bylaw.s .

of the Association in any manner that is materially adverse to the Cotenants as a whole; or

g. voluntaryterminationof theCondominium, oranyproposition notto reconstruct,
repair or replace any portion of any unit or common element after casualty.

S,ubject,to the provisions of paragraph 10 below, DVD shall continue to serve as the Voting Representative of the
Unit until such time as the Cotenants who own sixty percent (60o/d of the Ownership lnteresls in the Unit concur in
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writing that DVD should be removed from this position; however, during any period of time in which DVD owns in
excess of forty percent ('107d of the Ownership Interests in a given Unit, ihe iotenants who own sixty percent (60yd
of the Ownership lnterests in that Unit (other than^the O-vrrnership Interests owned by DVD in that Uniti may remove
DVD. as the 

-Voting 
Representative of the Unit. Shoutd DVD be removed from this position tor any reason, the

provisions of this Agreement shall continue in full force and effect, and the Cotenants shall elect one oftheir number
to serve as the Voting Representative of the Unit until such time as he or she resigns or is replaced pursuant to theprovisions of this paragraph, In all events, the Cotenants of each Unit must hav6 elected a Voting Representative
pursuant to this paragraph at all times until such time that the Condominium has been terminated.

. . 
Tur.4over.oj As.sogiation Control. Pursuant to the provisions of the Master Deed, DVD

shall give each Gotenant not less than thirty (30) and not more than torty (40) days advance written notice of those
meetings of the Association at which cotenants other than DVD are entitled (i; to elect no less than one-third {1/3)of the members of the board of directors of the Association (the Board,,); and (ii) to elect no less than a majority
of the Board. DVD shall be authorized to cast the vote ot ine Unlt at ihese mbetings in such manner as DVD
determines to be appropriatepursuant to paragraph 4 above unless DVD is otherwise directed in advance in writing
by the Cotenants who own.sixty percent (60o/d of the Ownership Interests in the Unft; however, during any period
of time in which DVD owns in excess of forty percent (4oolo) of the Ownership Interests in a given Unit, thie Cotenants
yft_o own sixty percent (6006) of the Ownership Interests in that Unit (otherthan the Owneiship Interests owned by
DVD in that Unit) may instruct DVD as to the manner in which the Unit's vote will be cast.

6' Vacation Home Reservations. Subject to the provisions of paragraph 10 below, the
Cotenants agree that the Association shall serve as the reservation manager for the Unit in *6i"tr tney own. ffre
Association is hereby granted the authority to establish reseruation procedures for the assignment anJ use of
Vacation Homes within that Unit. Under the iuthority granted herein, the Association shall assign-the use of Vacation
Homes within a Unit to the Cotenants of that Unit and to the Cotenants in other Units in thebondominium-and to
assign the Cotenants the use of Vacation Homes in other Units in the Condominium, through the Home Resort
Reseruation Component. The Association's authority to perform these functions has been dllegated to DVCMG
pursuant to the Membership Agreement. In the event that the Membership Agreement is terminated, the Association
shall retain its authority to establish reselation procedures for the assignment and use of Vacation Homes in a Unit
by the Cotenants who own In that Unit, as well as to estabtish reservition procedures, which may or may not be
identical to those set forth in the Membership Agreement, by which use of all Units and Vacation Homes in the
Condominium shall be determined.

7. Assessment Collections. Subject to the provisions of paragraph 10 below, the
Cotenants agree that the RssffiIi6ilfiEii-serve as the assesiment collection manager for the Unit for the purpose
of ensuring that all Common Expenses and taxes assessed against the Unit pursuint to paragraph 2 above are
tirnely remiftd. The Association has assigned these duties to DVCMC under the Property fvfanag;rn'ent Agreement.
As part of its duties shall.notify each Cotenant of his or her share of such expenses and sna1 piovide for
a reasonable time no less_than thirty (30) days after receipt of the statement within which the Cotenani must pay
his or her share to DVCMC. The failure of any Cotenant to promptly pay his or her share of expenses and/or ta<es
to DVCMC shall constitute a default under this Agreement, and the defauhing cotenant shall be subject to the
remedies in favor of nondefaulting Cotenants set forth in paragraph g below ind to the remedies in fivor of the
Association pursuant to the Master Deed.

8. Lock-Out. By the acceptance of a deed conveying an Ownership Interest in a Unit,
each Cotenant hereby agrees-i6?fi-I6EAssbciation may deny the use of Units and facilities of the Condominium
subject to the Vacation Ownership Plan to any Cotenant who is delinquent in the payment of any assessments made
by the Association against such Cotenant for common expenses or real estate tixes. Such denial of use shall also

4-
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extend to those parties claiming use under the delinquent Cotenant, including lessees, guests, exchangers and
invitees. The Association shall, no less than thir.ty (30) days prior to first day oittre Cotenint's right to usle a Unit,
notify the delinquent Cotenant in writing of the total amount of the delinquency, including any acciued interest and
late charges, which then exists or which will exist as of th6 first day of the use perioO,-and including a per diem
amount, if any, to account for further accrual of interest and late charges between the stated effective date of the
notice and the first date of use. The notice shalt also clearly state that the Cotenant will not be permitted to use
Units ol the facilities until the total amount of such delinquency is satisfied in full or until the Coienant produces
satisfactory evidence that the delinquency does not exist. The notice shall be mailed to the Cotenant at iris or her
last known address as recorded in the books and records of the Association, and the notice shall be effective to bar
the use of the Cotenant and those claiming use rights under the Cotenant until such time as the Cotenant is no
longer delinquent.

. Any costs reasonably incurred by the Association in connection with itS compliance with the
requkements of this paragraph may be assessed by the Association against the delinquent Cotenant and collected
in the same manner as if such costs were Common Expensei allocable solety to the delinquent Cotenant. The
Association @nnot enforce the denial of use puruant to this paragraph withor* similarly enforcing it against all
Cotenants. The Cotenants hereby agree that DVCMC shall have alt rijtrti granted to the Assoctati; ;Jobjigations
to the eldent that the Assoclation has delegated its duties to DVCMC through the Property Management Agreiment)

?:.- . Fiohts Against Defaultino Cotenant. Upon the default of a Cotenant pursuant toparagraph7above,DVDhasththeamountsduefromthedefau|tingCotenant
to DVCMC prior to the end of the then current fiscal year of the Association if collection attempts made by DVCMC
are unsuccessful. Each Cotenant agrees that upon such payment by DVD, DVD shall acquire a lien upon the
Owndrship Interest in the Unit owned by the defaulting Cotenant. The llen shall secure the amount of monies paid
by DVO to DVCMC on behalf of the defaulting Cotenant together with interest thereon at the highest rate permitted
by law and together with the costs and reasonable attorneys fees incurred by DVD in the collJction of such sums
from the defaulting Cotenant. The lien may be foreclosed upon the Ownership Interest of the defaulting Cotenant
in the manner generally prescribed for the foreelosure of mortgages under South Carotina law. In the-event DVD
elects not to exercise its right pursuant to this paragraph, any other Cotenant may tender the amounts due to
DVCMC and acquire the lien dbscribed herein. Defaulting Cotenants rnay also be subject to legal actlons for
recovery of assessments as a personal liability and subiect to the termination of their reservatibn rights.

10. Insolvencv or Bankruptcv. In the event DVD, the Association or DVCMC files for
protection from creditors under any state or federal law or becomes the debtor in a bankruptcy proceeding,
voluntarily or. involuntarily, the filing party shall be deemed to have automatically resigned fiom iis positions
hereunder as Voting Representative, reservation manager and/or assessment collection manager for the Unit as the
case may be. lf necessary, the Cotenants shall thereafter elect a suecessor Voting Representative pursuant to
paragraph 4 above.

11. Execution and Joinder bvCotenant: Commencement Date: Duration. Each Cotenant
shall evidence his or her acceptance of the terms and conditions of this Agreement Oy ne acceptance of a deed
for the purchase of an Ownership Interest in a Unit and the recordation of such deed among ine Ofice of the
Register of Mesne Conveyances for Beaufort County, South'Carolina, incorporating these terms and conditions
therein by reference. The "Commencement Date" shall be the date of the first deed so recorded. This Agreement
shall be effective until such time as the Condominium terminates. In the event that the duration of this A[reement
as set forth in this paragraph is limhed for any reason or deemed invalid, the duration shall be governed 6y Article
ll of the Bylaws of the Association.

-5-
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12. Waiver of Partition. The Cotenants hereby agree that no action for partition of any Unit
or Vacation Home in tne Condiln-iiiffinal tie.

13. Notices. Except as may be othenruise prorrided herein, any notice, demand, request,
consent, approval or commun]ffii-under ihis Agrelment shall be in writing and shali be deemed duly given or
made to DVD, the Association or DVCMC: (i) when deposited, postage prepaid, in the United States mail, ceftified
or registered mail with a return receipt requested, addressed to the party at the address shown above; (ii) when
delivered personally to the party at the address specified above; or (iii) when deposited with a reliable overnight
courier seruice, fee prepaid, with receipt oJ confirmation requested, addressed to the party as specffied dbove. A
party may designate a different address for receiving notices hereunder by notice to the other. parties. Unless
otherwise provided herein, all notices or information required to be delivered to the owners of Units by the
Association shall be delivered by the Association to DVD. DVD shall provide the Cotenants with all notices required
by the Condominium Documents or South Cqrolina law, and all such notices shall be deerned given if deJivered by
U.S. mail to the Cotenant at the last known address of the Cotenant pursuant to the books and records maintained
by DVCMC, or if provided to the Cotenants as a part of a newslefter or other periodic report by DVD.

14. Goveming [aW: Successors in Title. This Agreement shall be governed by and
construed under the laws of the State of South Carolina and shall run with the land, inuring to the benetit and burden
of the successors in title of the parties including all trustees in bankruptcy; therefore, this Agreement shall not be
cancelled until such time as the Condominium is terminated. Wherever used, the singular shall include the ptural
and the plural, the singular

15. Captions and Paraqraph Headinqs. Captions and paragraph headings contained in
this Agreement are for convenience and reference only and in no way define, describe, extend or limit the scope
or content of this Agreement nor the intent of any provision hereof.

16. No Partnership or Joint Venture. lt is the express intent of the parties that neither this
AgreementnoranyprovisionocreateapartnershiporiointVenturebyorbetween
any and all parties hereto.

17. Severabilitv. In the event that any olause or provision of this Agreement is held to be
invalid by any coitft of competent jurisdiction, the invalidity of such clause or provision shail not affect any other
provision of this Agreement.

18. Amendment. THIS AGREEMENT MAY BE AMENDED BY THE CONCURRENCE OF
GoTENANTS OWNING SEVENW-F|VE PERCENT (7s7o) OF THE OWNERSHIP TNTERESTS tN A GTVEN UN|T AS
TO THAT UNIT BY AN INSTRUMENT IN WRITING RECORDED AMONG THE OFFICE OF THE REGISTER OF
MESNE CONVEYANCES FOR BEAUFORT COUNTY, SOUTH CAROUNA. However, during any period of time in
which DVD owns in excess of twenty-five percent (25Vo) of the undivided interests in a given UnG Cotenants who
own seventy-five percent (75old of the undlvided interests in that Unit (otherthan the Ownership Interests owned by
DVD in that Unit) may amend this Agreement as to that Unit. lf required by any pubtic body or by applicable law,
DVD may unilaterally amend this Agreement by an instrument in writing executed by DVD and recorded amongthe
Office of the Register of Mesne Conveyances for Beaufort Counry So*h Carolina. DVD shall notify the Cotenants
of any such unilateral amendment, the pUrpose therefor, and the nature of the public body or law that required same.

19. Waiver of Jury Trial: Venue of Actions. The parties hereby waive any right they may
have under any applicable law to a trial by jury with respect to any suit or legal action which may be commenced
by or against another pany concerning the interpretation, construction, validity, enforcement or performance of this

-6-
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Agreement or any other agreement or instrument executed in connection with this Agreement. ln the event any such
suit or legal action is commenced by a party, the other parties hereby agree, consent and submtt to the personal
iurisdiction of the Court of Common Pleas of the Fourteenth Judicial Circuit of South Carolina, with respeci to such
suit or legal action, and each party also hereby consents and subrnits to and agrees that venue in any such suit or
legal action is proper in said court and coynty, and each pa{y hereby waivei any and all personai rights under
applicable law or in equityto object to the Jurisdiction and venue in said court and county. Such jurisd-iction and
venue shall be exclusive of any other jurisdiction and venue.

lN WITNESS'WHEREOF, DVD, DVCMC and the Association have executed these presents this15th day of September , 1995

WITNESSES

DISNEY VACA lNC., a Florida
corporatiOn

Print Name: Christie Sutherl_and

By:

Print Kenneth N.

As its: Senior Vice P

"DVCMC"

DISNEY VACATION

Print Name: Christie $utheiland

e- hr-, L,Ytf
Print Name: Deborah Fox

Print Name: Ileborah Fox

-7-
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WITNESSES

Print Name: Ghristie Sutberland

STATE OF Fl-orida

COUNTY OF Osceola

'Association"

DISNEYVACATION CLUB AT HILTON HEAD ISI.AND

JION, lNC., a South Carolina
-profit corporation

M. Borick

PROBATE
)
)
)

As its: Secretary./Treasuner

Print Name: Deborah Fox

Master Cotenancy Agreement, and the said Corporation,
Deborah Fox witnessed the execution thereof. S/He

SWORN to before me this

the Same l

ntome
that s/he with
did take an oath.

Notary Public for Florida

My commission Expires: lfay 1.9, 1996

STATE OF Florida

COUNW OF Osceola

${${k

ffi..
LElcHANtEtrtAN
My Comnrbron Ccg4irgg/l
E,prca May. i9, t99c

)
)
)

PROBATE

FEHULTNALLY appeareo BeTOre me Chr1stj.e Sutherland WnO On OaIn, SayErmi
named DISNEY VACATION CLUB MANAGEMENT CORP., a Florida corporation, by its $dl

PERSONALLY appeared before me Christie Sutherland who on oath, sayg,tlfat q1-he_qaW_
lRtAllF\'\,.Ar+rAriA|t|hr.^rlr^ffi....yacerres]-ce sales , stgn

aeeares
re saw the withinesr_Clent, .,

the
within Master Cotenancy Agreement, and the said Corporation, the same and that s/he wfth

witnessed the execution thereof. S/He isDeborah Fox

-8-

154



I57 4

SWORN to before me this

My commission Expires: lday 19, 1996

STATE OFrlorida

COUNTY OF Oscgola

LEIGH A NIEMAN
My Corrxnirin CC34SS94
Expircr Mny. t9, ltg8

PROBATE

igh A. Nieman
Notary Public for F].orida

s'${3.m:

PERSONALLY appeared before me Christie Sutherlan4 who on oath, says that s/he saw the within
named DISNEY VACATION CLUB AT HILTON HEAD ISLAND OWNERS ASSOCIATION lNC., a South Garolina mutual
benefit not-for-profit corporation, Oy its fi9tFRI?EIl , sign the within Master Gotenancy Agreement, and the said
Corporation, by deliverthe same and that s/he with
is personally known to me and did take an oath.

SWORN to before me this

Notary Public for Florida

My commission Expires: uay 'L9, L996

"ffi rEteuaruuMrnl
MyComrni'.km CC3.F594
Eekrrtt&y. 19, 199C

-9-
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EXHIBIT "A"

REAL ESTATE INTEREST AND POINT FORMULATION

Vacation Ownership Planry
In order to efficiently manage the use of Vacation Homes by the Cotenants in the best interests of

the Cotenants as a whole, the Ownership Interest in a Unit owned by a given Cotenant shall be symbolized for
administrative convenience only as a number of Home Resort Vacation Points as calculated below. The specific
Ownership Interest owned by a given Cotenant in a given Unit shall be calculated based upon the expectations of
the Cotenant regarding use of a specific type of Vacation Home during a specific time of year for a specific number
of days within the Gondominium as follows:

(a) DVD shall initially assign each day during the calendar yearto a "season" grouping
based upon relative projected Cotenant use demand. DVD may create as many season groupings as it determines
are necessary and desirable.

(b) A l'demand factotl shall be determined for the selected types of Vacation Homes
(two-Bedroom Vacation Homes and Grand Villa Vacation Homes as those terms are defined in the Membership
Agreement) across each season grouping based upon relative projected Cotenant use demand. In determining the
demand factor, elements such as location, view, comparable rental values for similar accommodatiohs, and other
such elements typically considered by a real estate appraiser in formulating such a determination shall be
considered.

(c) Each demand factor for each selected type of Vacation Home shall be multiplied
by the number of calendar days which have been assigned to each season grouping, yielding the total "demahd

. 

days per yeaf' for each selected type of Vacation l,{ome during each season group[ng.

sha, be added togethe*i01,,,,#iiliil1'flili^1%ljffiU::?ffili:H::x"r'ffifi3j',:::',,";ffi:'s:#:tr
Vacation Homes and for all Grand Villa Vacation Homes.

(e) The total number of Two-Bedroom Vacation Homes in that Unit is then multiplied
by the total demand days per year for all Two-tsedroom Vacation Homes; and the total number of Grand Villa
Vacation Homes in that Unit is then multiplied by the total demand days per year for all Grand Villa Vacation Homes
and the two products are then added together to yield the total demand days per year for that Unit.

0 After the calculations required in subparagraphs (b) through (e) above have been
. completed, the Cotenant's Ownership lnterest in the Untt in question is determined by multiplying the demand factor

assigned to that selected type of Vacation Home during that season grouping pursuant to subparagraph (b) above
by the number of days of desired use, yielding the total number of demand days in that Unft that {vil! relate to the
Cotenant's Ownership Interest. The Cotenant's specific Ownership Interest in that Unit is the quotient of the total
,number of demand days in that Unit that relate to his or her Ownership Interest divided by the total demand days
per ye€lf for that Unit calculated pursuant to subparagraph (e) above.
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HqFe Resort VEgqtion Foint Formiildtlon

DVD shall initially determine the.number ot'ffotrig'SqortVlcation Points that will be symbolic of
a given Ownership Interest in a given Unft as follows:

(a) The percentage Ownership Interest in question is multiplied by the total number of
square feet in the Unit in which it is owned to determine the total square footage relating to that Ownership Interest.

(b) The total square footage relatihg to that Ownership Interest is then multiplied by a
constant to yield the number of Home Resort Vacation Points which are symbolic of that Ownership lnterest. The
constant shalt equal a number that will result in all Home Resort Vacation Points appearing as whole numbers with
no decimals for administratfue convenience.

DVCMC shall inltially determine the number of Home Resort Vacation Points that will conespond
to the use of a given Vacatlon Home during a given day eaph year within the Condominium based upon relatiVe
prolected use demadd by allocating the total number of Home Resort Vacation Points in all Units as determined
above to each day in each Vacation Horne in each Unit pursuant to the terms and conditions of the Membership
Agreement. During any period of tirne In which the Vacatlon Ownership Plan continues in operation, DVCMC shall
alio determine any reallocation of Home Resort Vacation Points for the Condominium pursuant to the terms and
conditlons of the Membership Agreernent. Pursuant to the Master Deed and the Master Cotenancy Agreement
duringany period of time in which the Vacation Ownership Plan.is no longer in operation, the Association shail have
the authority to establish reseruation procedures by which use of the Units and Vacation Homes ln the Condominium
among all of the Cotenants shall be determined, which procedures shall set forth how the thencxistlng Home Resort
Vacation Point allocation should be revised from time to time based upon actual Cotenant use demand experienced.
In any event, the total number of Home Resort Vacation Points can never exceed the total number of Ownership
Interests in Units of which they are symbolic.

sK 8a/
FOLDER#
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(Exhibit "l" to Master Deed)

DVC RESORTAGREEMENT

FOR

DISNEY VACATION CLUB AT HILTON HEAD ISI.AND .

THIS DVC RESORTAGREEMENT (Agreemenf) ls made and entered intothe day and date setforth
below by and among BUENA VISTA TMDING @MPAI{Y, a Flo*la corporation, having offices ard tts principal

place of business at 1375 Buena Vista Drtue 4th Floor North, Lake BuenaMsta FlotitJa 32830 fBWC); DISNEY

VeCAlOru CLUB MANAGEMENT CORP., a Florida corporation, having offices and its principal place of business

at 200 Celebration Place, Gelebration ,Flor1da34747 fDVCMq); DISNEY VACATION DEVELOPMENT, lNC., a Florida

c€rporation having offices and its principal place of business at 200 Cdebration Place, Cdebration, Florida 34747

fDVD.); and D!$NEyVACAT|ON CLUB AT HILTON HEAD ISIAND OWNERS ASSOCIATION, lNC., a Sotlth Carolina

mutuat'benefit, not-forprofit corpontion having offices at Shdter Cove, Hilton Head lsland, South Carolina (the

'Association).

REClrA!S

WHEREAS, DVD has developed a resoft proiect known as Disney Vacation CIub at Hilton Head

tsland Horizontal Property Regime, located in Beaufort County, South Carolina (the 'Hilton Head lsland Resoft )
subject to a vacation time sharing ownership plan pursuant to Chaptqr 32 of TYtle2! of the Code of laws of South

Garolina, as the same is constituted on the date hereof (the Vacation Ownership Plan'); and

WHEREAS, DVD has provided for a central resenration system and related seruices (the'Club.)
which'includes the operation of an exchange system by BWC (the'DVC Reservation Componenf) through v\thich

the owners of ownershlp interests in the Hilton Head lsland Resort (Owners) and in any other racation resorts that

are entided to access and use the DVG Resen/ation Component CDVC Resorts') have the ability to voluntadly res9rue

the.use of arailable accommodations and rdated faciltties of any DVC Resort in accordance wttti ard as resfiicted

by rules and regulations establlsh.ed by BWC from time to time; and

WHEREAS, the Assoclation ls the owners association for the Hilton Head lsland Resoft pursuant

to the Horizontal Property Act as.set forth In Chapter 31 of Tftle 27 of the Code of the taws of South Carolina as

the same is constituted,on the date hereof; and

WHEREAS, DVCMC and the Association have entered into that certain properry rnanagement

agreement and that certhln membership agreement for the purpose of the Association asslgning to DVCMC all of

thle Association's management and assessment collection dutles, obligations and responsibilities (exceptthosewhich

cannot be delegated as a matter of law), induding the Assoclation's responsibility for managing the use of the

accommodations and related facilities d the Hiltdn Head lsland Resort In accordance with and as restricted by the

Vacation Ownership Plan; and

WHEREAS, DVD, the Association, DVCt\rC and BWC. deslre to enter Into thls Agreement for the

purpose of enabling the Hilton Head lsland Resort to become a DVC Resort and for BVTC to coordinate activities

and- perform sewices associated therewith in accordance with the provisions of this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and obligations contained herein, the

pafties hereby agree as follows:
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AGREEMENT

l. Definitions

The following de{inftions of terms used In this Agreement shall prevail unless the context'requires

a different meaning:

1.1 Aoreement shall mean this DYC Resort Agreement for Disney Vacation Club at Hilton Head

lsland and any niles anO regulations promulgated by BWC from time to time hereunder.

' 
1 .2 Annual Dues shall mean that portlon of the Hilton Head lsland Resort operating 

'Fudget 
that

has been assessed agalffi- an tnU-ivtdual CIub tr;lember's Ownership lnterest together wtth the Club Membe/s

proportionate share of the property taxes for the Ownership Interest.

1.g AppliCable taw shall mean the law of the jurisdiction where the DVC Resort refened to is

located.

Aenniqtinn shall mesn fhe DisnevVacati I lsland Owners Association,14 Association shall mean the DisneyVacation Gub at Hilton Heac

Inc., a South Carolina muiffiA not-forarofit corporation, and fts successors and assigns, which is responsible

for ine oper€fion and management of the Hilton Head lsland Resort under ApdicaHe Law.

1.S BVrC shall mean Buena VistaTrading Company, a Floridg corporation, its successors and

assigns. BWC is an exchange company registered under Chapter 721, Florida Statutes-

1.6 Club shall mean the Disney Vacation Club. The Oub is not a legal entity or association of

any kind, but rather is a Jw-ice name for the seruices and benefits appurtenantto and the restrictions imposed upon

the use and enjoyment of Ownership Interests. These seMces presendy indude, among other things, the operation

of a central resenration system consistlng of the resenratlon component for the Hilton Head lsland Resort's Vacation

Ownership Plan and the DVC Reservation Gomponent

1.7 gub Member shall mean the owner oi record of an Ownership Interest.

1.g Djsdosure Document shall mean the dlsdosure statement promulgated and/or amended

by BWC In accordance@ gtal$e.s, and contalning the rules and regulations that BWc

tn fts sole discretion determines are ne@ssary or d--eslrable from time to time. in order to enforce the provisions of

this Agreement in accordance vdth Applicable l-ar,rL The terms and conditlons of the Disdosure Document are

incorporated herein by this reference.

1.g@sha||meanthe0ub..

1.10 DVCMC shall mean Disney Vacation Oub Management Corp., a Florida corpoEltion, its

successors and assigns-

1.11 DVg Reseruation Compone0! shall mean the exchange component of the Gub central

reseruation system ttrro@ny DVC Resort may be reserued uslng DVC Vaqation Points

pursuant to priorities, r"lri"tions and limttations estaHished by Br/TC from time to tlme and as set fotth in the

Disdosure Document.

1.12 DVC Resort shall mean each resod, including the Hilton Head lsland Resoft, which is entitted

to access and use the DVC Reseruation Component and other appticaote club seruices and benefits provided by

BWC by viftue of and pursuant to the terms and conditions of a DVC Resort Agreement.
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1.1g DVC Resoft Aoreement shall mean the agreement pursuant to which a resort becomes and

remains a DVC Resort in accordance with the terms and conditions of such agreement-

1.14 DVC Vacation points shall mean Vacation points utilized,by a Oub Member to make a
reseruation through the DVC Reservation Component at a DVC Resorl

l.1S DVD shall mean Disney Vacation Devdopment Inc., a Florftla corporation, its suc$essors

and assigns, atd the dweloper of the Hitton Head lsland Resort

1.16 Hilton Head lsland Resort Documents shall mean all of the documents, by whatbver names

denominated, and any amendments thereto, which c{eate and govem the rights and rdationships oJ the Oub
Members in the Hilton Head lsland Resort as requiied or allored by Applicable [aw.

1.12 Hilton Head lsland Resort Ooer:atinq Budoet shall mean the budget that establishes the

estimated annual common expenses and reserues of the Hilton Head lsland Resoft.

l.tg Hitton Head lsland Resort shall mean the Disney Vacation Club at Hilton Head lsland

Horizontal Property Reglrne, accOrding to the Master Deed thereof ard all amendments thereto.

1.19 Home Resort shall mean any DVC Resort in which a Club Member owns an Ownership

Interest which is symbolized by Home Resort Vacation Points-

1.20 Home Resort Prioriv Period shall mean the period of time at each DVC Resoft during which

only CIub Members navingt an Ownersnip Interest at that DVC Resort are entided to request a reseruation for the

Vacation Hornes at that DVC Resort through that DVC Resod's Home Resort Component.

1.21 Home ResortVacation Points shallmeanVacation Points symbolizing an Ownership Interest

at a Home Resort which Vaoation Point$ may be utilized to reserue Vacation Homes at that Home Resort where that

Ownershlp Interest is held.

122 Ornership lnterest shall mean a property Interest in a Unit in a DVC Resort.

1.2g The TI/VDG Gomoanles shall mean TWDC and all subsitliarim and afftliates oJ TWDC,

induding DVD, DVCtvlC and BWC.

1.24 TWDC shall mean The Watt Disney Company, a Ddaware corporation, its successors and

assigns.

1 .25 Unit shall mean that portion of a DVC Resort which is subject to exclusive ownership by one

or more persons pursuaht to Applicable [aw.

1.26 Vacation He$e shall mean those portions of a Unit designed and intended for separate use

and occupancy.

1.22 Vacafion Ownerchip Plan is the anangement pursuant to Applicable law and the documents

estab|ishingtheDVCn@'uvherebyaC|ubMenberreceivesanoivnership|nterestinaUnit
in a DVC Cesort under which the exdusive rigtrt of u6e, possession or occupancy of all Unfts in the DVC Resott

circulates among the various Club Members at that DVC Resoft on a recuning basis during the term of the plan.

1.2g Vacation Point shall mean the symbolic unit of measuring the respective rights of a Club

Member to enjoy the benefits of the Club Member's Ownership Interest within the Club.
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ll. Assignment

2.1 The Association, on its own behalf and on behalf of all of the Gub Members at the Hilton

Head lsland Resort, hereby enters into and agrees to be bound by the terms and conditions of this Agreement with

the purpose of engaging BWC to anangd for the assignment of the pgssession and use of Hilton Head lsland Resort

Vacation Homes by Club Members ftom other DVC Resorts and the possession and use of Vacation Homes at other
DVC Resorts by Gub Members from the Hilton Head lsland Resoft through the DVC Reservation Componenl In

this regard, the Association shall be deemed to be fhe'@rporate membef enttded to act on behalf of the Gub
Members with respect to all provisions of this Agreement Each Oub Member at the Hilton Head lsland,Resort shall

expressly evidence acceptance of the terms and condttions of this Agreement and the Disdosure D.ocument by
acceptance of a deed corweying an Ownership Inlerest in a UniL i

2.2 DVD hereby enters into this Agreement for the purpose of expressing its consent to and

acceptance of the terms and eonditions of this Agreement.

23 DVCMC, as the management company for the Hitton Head lslanil Resort, hereby enters into

this Agreement for the purpose of expressing its consent to and acceptance of the terms and conditions of this

Agreement. Whatever obligatlons are lmposed upon the Association by this Agreement, the reterence to the

Association shall indude DVCMC as the management company authorized to act on behalf of the Association to
the extent contemplated under the Hilton Head lsland Resort Documents.

2.4 B\/fC for itself and its successors and assigns hereby agrees to assume all of the

responsibilities and duties set forth above, and to faithfully discharge all of its obligations as assigned hereunder.

2.5 The parties agree that the rights assigned to BWC pursuant to this Agreement are exclusive

to BWC.

lll. Acknowledgments

g.1 DVCtytC, DVD, BWC and the Association hereby acknodedge the following:

a. That the DVC Reeruatlon Component shall be operated by BWC pursuantto the

terms of this Agreement and the"Dlsdosure Document, as the same may be amended from time to time.

b. That membershlp in the Club is an appurtenance to each Ownership Interest at the

Hilton Head lsland Resort In accordance with the terms of the Hihon Head lstand Resort Docrrments and this

Agreement and may no,t Ue partitioned therefrom.

c. That the Club does not own any property or assets, and that CIub Mernbers will

acquire no legal or beneflc.ial interest in any of The TWDC Companles or their assets, Induding the (Xub, and no

light or intereit in the property, contract rights or business of TheT\IIDC Companies. Furthermore, Club Members

wlll not be entitled to any share of In@me, gain or distrlbution by or of The TWDC Companies and will not acquire

any voting rights in respect of The TWDC Companies.

d. That DVD ls only obligated to develop and construct the phases of the Hilton Head

lsland Resort initially dedared as part of the Hihon Head lsland Resort and desctibed in the Hilton Head lsland

Resort Documents. DVD has the right, in its sole discretion, to add other land, units and facilities, whether or not

developed by The TWDC Companies, as part of the Hilton Head lsland Resoft.
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Resod, as a DVC n",o,tin *"'m"?[?J3ilTJ3T;XfiilTfi""x"*??,t81r^HJ[:':TiHnil::ill
DVC Resorts will not be able to resele the use of accommodations at the ddeted rgsolt through the DVC

Resenration Component and owners at the deleted resoft will not be able to reselve the use of Vacation Homes

through the DVC Reseruation Component

f. That the discretlon to associate other resorts as DVC Resorts and the terms ard
conditions of such assoclation and the light to ddete existing DVC Resorts belongs soldy to BWO and nefther the

Association, DVCMC nor the individual Gub Members will be entided to participate iri BWCs decision in this regard.

g. . That the relationship between DVCtvtC, the Association and BWC together with the

handling of all of the seruices and beneftts provided by BWG for the Club Members at the Hilton Head lsland Resoft

constttutes legitimate business of the Association-

tV, Covenants of DVD, DVCMC and the Association

4.1 DVD agrees to notify BWC, at least annually, of DVD's execution and deliveryof deeds to

each c{ub Member at the Hilton Head lsland Resort indicating that DVD has ttansfened an Ornership Interest in

the Hilton Head lsland Resort to the CIub Member-

4.2 The Association agrees that at the time that DVD transfers its control of the Hilton Head

lsland Resort to the Association as set forth in the Hilton Head lsland Resort Documents, the Hilton Head lstand

Resort shall continue to be a DVC Resort pursuant to the provisions of and in accordance wfth the terms and

conditions of this Agreement.

4.g DVD, DVCMC and the Associatlon represent and wanant to BVrG that (a) DVD owns or

leases, or shall own or lease prior to marketing or commencement of sales, the real eshte and improvements

constituting the Hilton Head lsland Resort; and (b) eactr Club Member from the Hilton Head lsland Resort shall

acquire, pJsr"rs and enfoy the right to use his or her orunership Interest In accordance with information contained

in the deed submttted for eaeh Club Member anC in aciordance wfth the Hilton Head lsland Resort Documents.

DVD, DVCMC and the Assoclation shall lmmediatdy notify BWC of any change or any other fiact or circumstance

attecting BWC's delfuery of seMces and beneftts to Oub Members at the Hltton Head lsland Reso6 Induding the

termination of any existihg manag'ement companyforthe Hilton Head lsland Reo|t

.

. V. Operation and Management of Resenation Rights.

S.1 All ieserrrations made by Club Members among the DVC Resofts utilizing the DVC Resenration

Component shall be made in accordance with the Dlsclosure Document as promulgated and/or amended from time

to time by BWC. BWG reserues the right to amend the Disdosure Document in tts sole discretion and as ft

determlnes is necessary or desirable in order to operate and manage the seMces and beneftts rnade available

through BWC provided, however, that the Disdosure Document will only be amended as permitted under Applicable

taw.

5.2 DVD, DVCMC and the Association acknowledge and understard that the operation and

management of the DVC Reservation Component is based upon a Vacation Point structur9. tJnder.lhis structure'

each 6wnershlp lnterest is symbolized by a number of Home Resort Vacation Points under the Vacation Ownership

plan for the DVC Reso;t representing the reservation power of that Ownership Interest in that DVC Resort's Vacation

Ownership plan. These Home Resort Vacation Points may be utilized as DVC Vacation Points if the Glub Member

voluntarily pafticipates in the DVC Reseruation component by making a reseruation at other DVC Resons. Home
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ResortVacation Points may not be utilized as DVC Vacation Points ex.cept in connection with making a reservation

through the DVC Reserrration Component The number of DVC VacatiQn Points required to reserv€ Vacation Homes

at a DVC Resort will be determined annually by BWC in fts sole dlscretion; however' In no event will BVTC reallocate

DVC Vacation Points by more than 20% for any use dai ftom year to year exoept for speciqlly designated days of
high demand as set forth in the Disdosure Document

S.g DVD, DVCt\,lC and the Association acknowledge and understand that different Home Resort

Priortfy Periods may exist at each DVC Resort; provided, however, that In no event shall BWC associate a resort
as a DVC Resort if such resort has a Home Resott Priority Period of less than one (1) month.

S.4 DVD, DVCMC and the Association acknowledge and agree that alt personal prop-erty related

to BWC's operation of the DVC Reserrration Component induding any and all computer hardware and software and
intellectual property', ls and always shall be the personal property o{ BWC; provlded, however, that the following
provisions shall apply:

a. By enterlng Into this Agreement BWC agrees, if required by Appticabte Law, to exeaute

and record a subordinatlon and notlce to creditors instrument for the purpose of expressly subordinating BWCs
interest in the DVG Reserrration Component to the dghts of Club Members.

b. In the event that this Agreement is terminated or suspended, the rights of the parties to
trtilize the DVC Reserrration Gomponent for the Club will be govemed by the provisions of Artide Vlll. below.

Vt. 'Other DVC Resorts

6.1 In the event BVTC assoclates onebr more additional resotts as DVC Resofts, the DVC Resoft

Agreernent executed to effect sueh association shall be substantially similarto this Agreement in all material respects

under the clrcumstances pertaining to each such additional DVC Resort.

6.2 The parties agree that BWC shall hhve the following rights wtth respect to the addition of resorts

as DVC Resorts:

a. BWC-may elect to assodate other.resoft properties as DVC Resorts ftom timeto time.

These other DVC Rsorts, lf any, mai be loded wtthin or outside the United State of Arnerica Furthermorq lt ls

oontemplated that all reortsthat:may be asoc{ated as DVC Resorts from time to time wlll be dweloped by DVD

or anotirer affiliate or subsidiaryof The TWDC Companies and rnanaged by DVOtvlC; however, BVTC in its so{e

discretlon rcserues the.rigtrtto enter into a DVC Resort Agreementwtth other resorts that have not been dwdoped
by DlD or any of The hfVOC Gompanies and that m?y or may not be rnanaged by DVCMC.

'b. The assochtlon of additional DVC Resort:s is not subject to the approval of DVCMC, the

Association or any Gub Member, and any decislon to associate DVC Resorts, Induding the terms and condftions

underlvhich ttre tjVC Resort ls associated, will be made by BWC subieot to the express wtitten approval of DVD.

In making a declslon to associate additlonal DVC ResorG, BWC shall use its best efforts, In good fafth arrd based

upon all ivailable evidence under the clrcumstances, to fuither the best interests of the Club Members taken as a

wtote with respect to the Club Members' opportunity to use and enjoy all of th9 Vacation Homes and related

facilftles made availabte through the DVC Reservatlon Gomponent In lhls r4ard, BWC will consider such factors

as size, capactty, fumlshings, maintenance lmpact, location (induding geographic, topographic and seenic

considerations), iecreationat capabilhies,'and demand and arnallability for CIub Member use and enjoyment

c. In the event other resorts are associated as DVC Resorts, the addition of the DVC Resort

will result in the addition of new Gub Members who will have the opportunity to make reseivations for the use of
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Vacation Homes and related facilities through the DVC Reserugtion Component underthe same terms and conditions

as existing Club Members, induding the CXub Members at the Hilton Head lsland Resort, and may also result in an
increase in the Annual Dues asseised against each Ownership Interesl lf other DVC Resorts are associated,

demand for use may vary among the various DVC Resorts. and the level of Club Member demand for the use of a
particular DVC Resort rr,a-iy increase over the level of use demard that existed at the time of purchase by a particular

bub Member such that the ability of a Club Member to reserve use at a high demand DVC Resort at a particular

1me may be impacted. However, new Club Members resenration requests will also be subject to tFe Home Resort
priortty Feriod for each DVC Resort, and In no eventshall the addition of a DVC Resort result in a greater than "one-

toone Cotenant to accommodation ratio,' as that tdrm is defined in the Master Deed. In addition, the indusion of
new resorts as DVC Resorts will atford existing Club Members wtth more DVG Resort Vacation Homes And location

:reserrration oppodunities and options

d. BWC does not anticipate that the rules and regulations goveming resenrations among

the DVC Resorts will be affected by adding additional resorts as DVG Resorts. However, BWC has reserved the

right to amend the Disclosure Doctment and DVC Vacation Point schedules to take into ac@unt the location and

anticipateO relative use demand of the added DVC Resort as rnay be necessary Td as it deems necessary or
desirage in order to enforce the provisions of this Agreement and the Disclosure Document as pelmitted under

Applicable Law.

6.3 The parties agree that any deletion of a DVC Resort as a DVC Resort shall be govemed by the

following:

a. In the event of a deletion of any DVG Resort that.results in Vacation Homes or related

tacilities of such DVC Resort being unavailable for use by Club Members, BWC shall notify DVD, DVCMC, the

Association and all affected Oub Members of such unavailability of use within thirty (30) days afterthe related event

of casualty, eminent domain action or automatic deletion-

b. BWC rnay, in its sole disctetion, delete all or a portion of an existing DVC Resort due

to casualty where any of the affected Vacation Homes or related facilities are not reeonstructed or replaced.

(1) By execution of thls Agreemenl DVCMC and the Association agree to optain

and malntain casualty insurancd id to attVacation Homix, related facilitles and fumishlngs located upon the Hilton

Head lsland Resort in an amount equal to the replacement cost of suc'tr Vacation Homes, related fagitles a|d
fum6hings as required by Appllqable Law. BWC strall not be llable for any costs assochted with obtaining or

malntaining such insurance.

(21 DVD, DVCMC, and the Association further agree that any insurance proceeds

resulting from a casuatty at the tiitton Head lsland Resort shalt be applied to the reconstrucf,ion or reflacement of

the Vacation Homes orielated facilities; or, in lieu thereof, disbursed to affeoted Club Members at the Hilton Head

lsland Resort as their share of the non-reconstructed or replaced Unit, in accordance with the Hilton Head lsland

Resort Documents, resulting in theirwithdrawalfrom participation in the DVC Reseruation Component so that Club

Members will not be requesting reservations for awilable vacation Homes on a greater than 'one-to-one cotenant

to accommodation ratio,. as that term is defined In the Master Deed. The decision whether or not to reconstruct

or replaee shall be made as promptly as possible under the circumstances.

(3) Any replacement of Vacation Homes or related facilities of the Hilton Head lsland

Resort due to casualty shall be maOe jo as to provide Gub Members with an opportunity to enioy a substantialty

similarvacation experience as was available with the deleted Vacation Homes or related facilities,.as determined by

BWC in hs sole discretion. In determining whether the replacement Vacation Homes and related facilities will

prwide a substantially similar vacation experience, BWC shall consider all relevant fiactors, including some or all

of the following: size, capacity, furnishings, maintenance costs, location (geographic, topographic and scenic),

demand and availability for Ctub Memb", u"", and recreationat capabitities. BWC reserues the right, in its sole
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discretion, to reject replacement Vacation Homes and related facilities that do not meet its association criteria
including the high standards of quality and customer service established by BWG for all DVC Resorts from time to
time.

c. BWC may, in its sole discretion, delete all or a portion of any existing DVG Resort where

an emlnent domain action has taken place and where any of the affected Vacation Homes or relaled facilities are
not replaced 

:

(1) tn the event ot i tat<ing of all or a portion of the Vacation Homes and rdated
facilities of a DVC Resort by eminent domain, DVD, DVCMC, and the Association agree that any proceeds nisulting
from such taking shall be apptied to the replacement or acquisition of additional similar Vacation Homeg or related

facilities; or in lieu thereof, disbursed to affected Oub Members at the Hilton Head lslad Resort as their share of
the non-replaced Unit, in accordance with the Hilton Head lsland Resort Documents, iesulting in their withdrawal

from participation in the DVC Reservation Component so that Club Members will not be requesting reseruations for
avatlabte Vacation Homes on a greater than 'onetoone Cotenant to accommodation ratio,' as that term is defined

in the Master Deed.

(Z) Any replaccment of Vacation Homes or rdated facilities due to a taking by

eminent domain shall be made upon the same basis as replacements made due to casuatty as 9et forth above.

d. By1C may, in its sole disctetion, delete an existing DVC Resort pursuant to the specific

termination rights contained in each individual DVC Resort Agreement. A DVC Resort will also be automatically

deleted upon the expiration or earlier termination of the term of its Vacation Ownership Plan.

e. During any reconstruction, repair or replacement pedod, or as a result of a decision not

to reconstruct or replace (ff permitted under the documents estaHishing the DVC Resoft under Applicable Law), Club

Members may temporarily request resewations for anailable Vacation Homes on a greater than "one-tmne Cotenant

to accommodation ratio,'as that term is defined in the Master Deed. lf available, DVCMC and the Association may

acquire business intemrption insuranc.e for securing replacement Vacation Homes or related faeilities or expend

Assoclation funds to secure replacement Vacaiion Homes or related facilities dudng any reconstruction, re$acement

or acquisftlon period.

. f. In the event that a DVC Resort is deleted, all Ctub Members at the ddeted DVC Resort

wll no longer be able to partielpate In the DVC Resenration Gomponent so as to maintain no greater than a'one-to-
one Ootenant to accommodation.ratio,'as that term ls defined in the Master Deed. A Club Member at a ddeted

DVC Resort will not be able to make resenrations at other DVC Resorts unless the Oub Member owns an Ownership

lnterest at a nondeleted DVC Resort horever, the Club Member will continue to have resenration rights in the resoft

rrvhere the Club Membef owns his or her Ownership Interest in accordance rrvith the terms of the resoft's Vacation

Ownership Plan.

6.4 Wtthout first receMng the express written consent of DVD, BWC shall not offer any extemal

exchange prog6ms to Club Members other than as contemplated under this Agreement.

VII. BWC FeeS

2.1 In consideration for provkling the seruices contemplated under this Agreement and in lieu of

charging individual transaction fees to Gub Members, BWC shall be entitled to receive an amount equal to fifty

p"rc6nt-6ooZ.) of the rental proceeds, if any, in excess of the amount paid to the Association under the Hilton Head

lsland Resoft Documents resulting from the rental of unresewed Vacation Homes (in accordance with the reseruation

priorities set forth in the Hilton Head lsland Resort Documents). DVCMC shall receive, hold and remit these
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proceeds to BWC in accordance with the terms of the Hilton Head lsland Resott Documents. The proceeds

contemplated to be remifted to BWC pursuant to this Section shall be payable in affears and shall be due on
January 1st of the next year and past due on January 31st of that year. BWC's right to receive these proceeds shatl

cease upon the termination of this Agreement.

7.2 ln lieu of individual membershlp fees, the Association, as ttre'corporate membef on behalf of
all Oub Members at the Hilton Head lsland Resort, shall remit to BWC eadr calerdar year, an amount equal to $1.00

for each CIub Member at the Hilton Head lsland Resort This 'corporate membership fee'shallbe pa)table in anears

and shall be due on January lst of the noct year and past due on January 31st of that year. The fee shall be based

upon the number of Club Members at the Hilton Head tstand Rqsort as of December 31st of the year fgrrrvhich the

fee is due. Upon the termination of this Agreement BWC shall be'entided to recefue a prorated-'corporate

mernbership fee" through the termination date and based upon the number of Club Members at the Hilton Head

lsland Resort as of the effective date of termination.

7.g A Club Membefs failure to pay his or her Annual Dues shall not rdieve the Association from'

its obligations to timely pay the entire amount of proceeds or fees due to BWC hereunder.

1.4 Byexecution of this Agreeme6 DVCMC and the Assochtlon authoriz.g to frohibit Gub

Members who are delinquent In the paydnt of their Anntlal Dues, as set forth in the Hitton Head lsland Resort

Documents, from accessing the DVC Reservatlon Component or chec*ing in to a Vacation Home at a DVC Resort

reserued through the DVC Reservation Component as permitted under and in accordance with Applicable law and

until such time as the delinquency is paid in full.

Vlll. Termination, Suspension and Remedies

8.1 Termination of this Agreement can occur as follows:

a. This Agreement wjll automatically terminate upon:

(1) the dedaration d banlruptcy or Insolvency ot-?ry {-DVD,. DVCMC or the

Assoctatlon according to law or ii iny general asslgnmdnt shall be rnade of DVD's, DVCITICs or the Asssciation's

property for the Oenett of oreditors; prodded, horrrenreq that BWC shall lrarre the dght, in ltrs sole discretion' to

tontinuL the Agreement as to 11-19 parties that have not been dedared bankupt or insolvent or rnade the subiect of

a general asslgnment for the benefit of creditors; or

Section 6.3 above. 
(4 the deletion of the entire Hilton Head lstand Resort ln accotdance with

'b. The parties may terminate participation in this Agreement:

(f ) by the mutual written agreement of the parties, effective upon the date agreed

to by the parties; or

(2) in the event of a material breach of any of lhe terms, conditions, covenants,

representations or wananties contained in this Agreement upon written notice to the breaching party stating the

grounds for such terminatibn, unless the breaching party cures the asserted breach to the reasonable satisfaction

ot tte party giving such notice within thifty (30) days of the datq of notice.

c. BWC may terminate tts pafticipation in this Agreement, immediately upon written notice .

to DVD, DVCMC and the Association, in the event that BWC determines in its sole discretion that DVD, DVCMC or
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the Association have failed to manage, operate and maintain the Hilton Head lsland Resott in a manner consistent

with the high standards of quality an-d customer seruice established by BWC for all DVC Resorts from time to time,

induding the employment or termlnation by DVD and/orAssociation of the Hilton Head lsland Resoft's management

company without BWC's consent.

8.2 Unless sooner terminated as provided in this Agreemen! the term of thisAgreement shall

expke on January 3 1 , 2M2, or upon the earlier termination of the Vacation Ownershlp Plan for the H-ilton Head lsland

Resort. In the event that the Vacatlon Ownership Plan is extended beyond January 31, 2042, pursuant to the terms

of the Hilton t-{ead lsland Resort Documents and at BWC's dection, the term of this Agreement shall automatically

beextendedfortheaddftiona|termun|esssoonerterminatedasprovidedinthisAgreement

g.g Upon termination of this Agreement, the foltolving events shall occur:

a. DVD shall immediatety discontinue the offering of Ownership tnterests with

appurtenant rights ln the DVC Reseryation Component in accordance with theterms of this Agreement to prospective

purchasers; and

b. DVD, DVCMC and the Assoclatlon shall immediatdy oease using and thereafter

abstain from using any and all personal property bdonging to BWC and related to the operation and functioning

of DVC Reservation Gomponeni induding any and all computer hadware or softwareor intdlectual property, and

retum the same to gWG dtnin ffieen (f s) datrs after termination of this Agreement subject to any transition pedods

required under Applicable Law. No property right in or prtvilege to use BWC matedals is cteated by this Agreement

wtrich will extend beyond the expiration or termination of this Agreement. The terms of this Section shall survive

the termination of this Agreement.

g.4 Upon termination of thls Agreement, BWC shall honor all reseruations and reservation

privileges of Club Members ftom other DVC Resorts reserving Vacation Homes at the Hilton Head lsland Resort that

are confirmed or accrued prior to termlnation and shall honor all reseruations and resenation prMleges of Club

Members at the Hitton Head lsland Resoft reseMng Vacation Homes at other DVC Resorts that are confirmed or

accrued prior to termlnation of this Agreement DVD, DVCMG and the Association shall honor all confirmed

resegltions and reserrration prMleges of CXuO Member3 from other DVC Resorts reseruing Vacation Homes atthe

Hitton Head lsland Resort thai are csnfirmed or accrued prior to termination. The terms of this Section shall surufue

the termination of thls Agreement.

g.S Nofirvfthstanding any provislons corrtained inthisAgreementtothe cortrary BVTC reseryesthe

right to elect to susperd the particlpation of the Hilton Head lsland Resort as a DVC Resort under this Agreement

ra:ther than electing-to terminate this Agreement The terms and conditions gweming such suspension shall be

determined Uy eWC In'iis sole discretion. Upon the termination of such suspension pedod, the Hilton Head lsland

Resort shall be entitled'to resume participatibn as a DVC Resort under this Agreement subiect to any terms and

conditions established by BWC.

8.6 In the event that DVD, DVCMC or the Association fails to perform its seruices under this

Agreement to the extent that a Ctub Member with a confirmed reservation at.the Hitton Head lstand Resort is

wiongrfully denied acccss to a Vacation Home, then DVD, DVCMC or the Association shall immediately coffect such

denial of access at its own expeftse.

g.T Each pary acknowledges that damages cannot adequately compensate the other parties

for a breach of any of the provisions of this Agreement, and,lhereiore, the parties agree that each pafi shall be

entftled to a remedy of specific performance or injunctive relief, as appropriate, in the event of a breach or threatened

breach of any such provisions by any other pa[y, in addition to any other appropriate legal or equitable remedies.
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8.8 Each party agrees to indemnify and hold harmless the other padies from and against any

and allclalms, demands, obligations, deficiencies, judgments, damages, suits, losses, penalties, expenses, costs
(including attomeys' fees) and liabilities of any kind, type or nature whatsoever direcdy or indirectly resulting from,
arising otrt of or ip connectlon with this Agreement or the operation of its buslness as a result of any acts or
omissions by it or any of its directors, officers, paftners, employees, representatives, agents, brokers, salesmen or
associates-

9.1

[X. Assignment

BVTC reserues the rigtrt, and DVD, DVCMC and the Assoclation acknowledge BWC's right,
to assign BWC's rigtrts and duties under this Agreement to a wholly owned subsidlary of BVTC, the parent
corporation of BWC, or a corporation under common ownership or E€ntrol wlth BWC. Upon such assignment and
assumption BWC shall be rdeased from any and all obligations hereunder. Thirty (30) days advance notice of tfte
assignment shall be delivered to the other parties

9.2 DVD reserues the right and DVCMC, BWC and the Association acknowledge.OVDb right,
to assign DVD:s rights and duties under this Agreemerfi to a wtrotly owned subsidlary of DVD. the parent corporation
of DVD, or a corporation under oommon ownership or control with DVD. Upon such assignrnent and assumption
DVD shall be rdeased from any and all obligations hereunder. Thirty (30) days adunce notice of the assignment
shall be delivered to the other parties.

9.9 DVCMC reseles the right, and DVD, BWC and the Association acknowledge DVCMC's
right, to assign DVCMC's rights and duties underthis Agreement to a wholly owned subsidiary of DVD, the parent

corporation of DVCMC, or a corpoftltion under common ownership or controlwtth DVCMC. Upon such assignment
and assumptlon DVCMC shall be released frorn any and all obligations hereunder. Thirty (30) days advance notice
of the assignment shall be deltvered to the other parties

g.4 The parties herebyagreethattheAssociation shallnothavethe rightto assign its rightsand
duties under this Agreement to any third party.

X. General

10.1 Thls Ag;eament shall become effectfue on the date it is accepted by BWC, as set forth
below, and shall continue in force ard effect until such time as ft is termlnated pursuant to Atticle Vlll. above.

10.2 '.Except as may be otherwise provided hereln, any notice, demand, request, consent,

approval or communicaiion under this Agreement shall be in writing and shall be deemed duly given or made: (i)

when deposited, postage prepald, in the Untted States mail, certified or registered mail with a retum receipt

requested, addressed to the party at the address shown above; (ii) when delfuered personally to the party at the
address specified above; or (iii) when deposited with a reliable ovemight couder servi@, fee prepaid, with receipt

of confirmation requested, addressed to the party as specified above. A party may designate a different address
for receMng notices hereunder by notice to the other parties.

10.9 The headings in this Agreement are intended solelyfor convenience of reference and shall

be given no effect in the construction or interpretation of thig Agreement. All references in this Agreement to
particular recitals and sections are references to recitals and sections of this Agreement. The recitals set forth at
the beginning of this Agreement are true and conect and are incorporated herein by this reference.
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10.4 In the event that any clause or provision of this Agreement is held to be invalid by any court

of competent jurisdiction, the invalidity of such clause or provision shall not affect any other provision of this
Agreement. Failure of any'party to insist on strict compliance with the provisions of this Agreement shall not
constitute waiver of that Frtys right to demand later compliance with the same or other.provisions of this
Agreement.

10.5 This Agreement constitutes the entire understanding and agreement arilong the parties

conceming the subject matter of this Agreement This Agreement may be modified only by a wdtlng executed by
the parties with the same formahty wfth rrvhich this Agreement has been executed. All understandings among the
parties are merged into this Agreemen! and there are no representations, warranties, covenants,'obligations,
understandings or agreements, oral or otherwisq in relation thereto among the pafties other than those incorporated
herein.

10.6 This Agreement shall be govemed by, and shall be construed in accordance with, the laws

of the State of Florida. The parties hereby waive any right they may have under any applicable law to a trial by jury
with respect to any sult or legal action rltrtrich may be commenced by or against the other conceming the
interpretation, construction, rralidity, enforcement or performanc.e of this Agreement or any other agreement or
Instrument executed in connecJion with this Agreement In the event any such suit or legal action is commenced
by any party, the other parties hereby agree, consent and submtt to the perconal iutisdiction'of the Court of
Common Pleas of the Fourteenth Judicial Ckcutt of South Carolina with respect to such suit or legal action, and
each party also hereby @nsents and submits to and agrees that venue in any such suit or legal action is proper in
said court and county, and each party hereby waives any and all personal rights under applicable law or in equity
to object to the jurisdiction and venue in said couft and county. Such jurisdiction and venue shall be exclusive of
any other jurisdiction and venue.

1O.Z This Agreement and all of its provisions shall be binding upon and inure to the benefit of
the parties and their successors and assigns. In no event shall the terms and conditions of this Agreement be

deerned in any way to inure to the beneftt of any person or party not expressly made a party hereto except for
permitted successors or asslgns to parties hereto.

10.g ln the event that BWC shall be delayed, hindered in or prevented from the performance of
any act required hereunder by reason of strikes, lock-otits, labor troubles, inability to procure materials, failure of
power, rstrictive govemrnental laws or regulations, dots, insunection, war, act of God, or any other reason beyond

BWC's @ntrol, then performance of such act shall be excused for the period of the delay, and the period for the
performance of any such act shlll be extended for a period equivalent to the period of such delay.

lN WTNESS WHEREOn the parties have caused this Agreement to be executed as of the dates

set forth below.

WITNESSES
.DVD'

DISNEY VACA DEVELOPMENT, lNC., a Florida
corporation

By:

Print Name: Keaneth N.

As its: Senior Vice President

-12-

Print Name: Chr.istie Sutherland

Print Name: Detrorah Fox
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WTNESSES

Pdnt Name: Ghristie Sutherlaad

Print Name:

WITNESSES

Deborah Fox

Print Name: Christie. Sutherl-and

Pdnt Name: Ctrristie Sutherl-and

-DVCMC'

DISNEY VACATION MANAGEMENT CORP., A

-lrhc? -

Florida

By:

Name: Michael Burns

As its: Vice Presideat - Sales

'Association'

DISNEY VACATION CLUB AT HILTON HEAD ISI.AND
OWNERS lNC., a South Garolina mutual
benefrt,

By:

. Borick

As its: SecrEary/Treasurer

'BWq

BUENA VISTA TRADI NG COMPANY, a Flodda corporatlon

PdntName: Cheryl M. Levine

As its: Assistant Secretary

By:

Print Name: Deborah Fox

AGREED TO AND ACCEPTED THIS 15th DAY OF SEEIEIIBER , 19 95.

-13-

Print Name: nenoraU fox

WITNESSES
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This instrument prepared bY

and retum to:

Kurt P. Gruber, Esquire
BAKER & HOSTETLER
2300 Sun Bank Center
200 South Orange Avenue
Post Office Box 112
Orlando, Florida 32ffi2
(404 a1e400o

FIRST AMENDMENTTO

DVC RESORT AGREEMENT

FOR

DISNEY VACATTON CLUB AT HILTON HEAD ISI-AND

THIS FIRST AMENDMENT (the "Firsil Amendment") to that certain DVC Resoft

Agreement for Disney Vacation Club at Hllton Head lsland, a copy of which is recorded in the Office of
thi Register of Mesnl Conveyances for Beaufort County, South'Carotina, in Deed Book *,n4 at

Wge l<31, fthe'Agreement') is hereby made by BUENA VISTA TRADING COMPANY, a Florida
corpoEionlwhose address is 1375 Buena Msta Ddve, 4th Floor North, lake Buena MSta, Flotida, 32830

fBtrIC"); DISNEY VACATION CLUB MANAGEMENT CORP., a Florkla corporation fDVCMC'), whose

address is 200 Celebration Place, Celebration, Florida 34747; DISNEY VACATION DEVELOPMENT, lNC.,
a Fforida corporation CDVD), whose address is 200 Celebration Place, Celebration, Rorida 34747; and
DISNEY VACATION CLUB AT HILTON HEAD ISLAND OWNERS ASSOCIATION, INC., a SoUth CATOIINa

mutual benefit, not-for:prolit corporation having qffices at 22 Harbourside l-ane, Hilton Head lsland,
South Carof ina 29928 (the "Association"), and is effective as of the f, day d $reh ,199/a.

WHEREAS, all terms used in this First Amendment shall have the same meaning
ascribed to them as set forth In the Agreemeril;

WHEREAS, BWC, DVCMC, DVD and the Association have agreed to amend Section 7.1

of the Agreement puruant to which BWC receives consideration for the operation of the DVC
Reservation Component of the central reservations system for the Disney Vacation Glub;

WHEREAS, the parties have the authority to amend the Agreement ftom time to time
pursuant to the terms of Section 10.5 of the Agreement;

NOW THEREFORE, the parties agree to amend the Agreement as follorus:

oDisney
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(1) Section 7.1 of the Agreement is amended to read as follows (additions are

underlined, and deletions are stnrek*hresgh) :

7.1 In consideration for providing the seMces contemplated under this
Agreement and in lieu of charglng indMdual transaction fees to Oub
Members, BWC shall be entitled to receive an amount eqcal+eJifrV

Bereent{gg9q-of the rental proceeds, lf any, in excess of the amount
pald to the Association under the Hilton Head lsland Resort Documents
resufting from the rental of unreserved Vacation Homes (in accordance
with the resenation priorities set forth in the Hilton Head lsland Resort

DVCMC
accordance

wfth the terms of the Hllton Head lsland
proceeds contemplated to be remFited to BWC purcuant to this Section
shall be payaHe in anears ard shall be due on January lst of the next
year and past due on January 31st of that year. BWC's right to recefue
these proceds shall cease upon the termination of this Agreement.

(21 All other terms of the Agreement shall remain in full force and effect.

lN WITNESS WHEREOF, the parties have executed this First Amendment effective the

I d^ydflArsn ,1eeb

WITNESSES 'BWg

BUENA VISTA TRADING COMPANY, a Florida
corporation

As its: 
= 

'S-L n* 6e".*+y

The

@Disney -z-
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WITNESSES

WITNESSES

"DVCMC'

DISNEY VACATION CLUB MANAGEMENT
CORP., a FlorHa corpoftltion

,r, ?ff,',r Vn,,.^ala
Print Name: 74r,r, Gr,t ,

<
As fts: I rer-<t'r( r

.DVD'

DISNEY
Florida

By:

Print Name:

As its: S. ll*c ?r".,).^]

"Association* 
._

DISNEY VACATION CLUB AT HILTON HEAD
ISLAND OWNERS ASSOCIATION, lNC., a South
Carolina mutual. benefit, not-for-proftt
corporatioqfl-----'Ll) .4
ay: f,Xc'-'P '* 4'n +t o
Print Name: f )r.tnf /crt.rC
As its: fre-C 

SL,rr C

-3-

Print

Name: J. GREENE
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STATE OF FLORIDA
COUNTY OF OSCEOLA

rheroresoins instrument w.asac!19gg-s{!:tot me, rhis srh 6r9ji;q#"rla*EAji 
":FXS:;'*1;:'S*.:::T,:ff',"-,:?"9;rj5yly.pn3eoilrc oorue8ry,;A;,id*;ffitio,,

on behalf of the corporation. She is personally known to me.

* n30je1
JGREENE
MyoornnrklonOOSA93!4
FpkcrFcb O1.2O0o

NOTARY PUBLIC

(NoTARYSEAL)

STATE OF FLORIDA
COTJNTY OF OSCEOLA

--{re toregoing instrument w-as acknowledged before me, this Sth of Juty, 1g96, by pATRlcK
GRISMER who is the Treasurerof DISNEY VAcATpN CLUB MANAcEMer{rbonp., a Ftorida
corporation, oR behalf of the mrporation. He is perconally known to me.

.'1S3o JGREENE

*nAg* MYconmhrion &62sesd,
,!ffiF ^* €rltlc.Fcb ol.ZqOo-rllr'.tr,{!

(NOTARYSEAL)

S:TATE OF FLORIDA
COUN:TY OF OSCEOLA

STATE OF FLORIDAcouNrYoFoscEolA sn 87? Pa)ar/
Fft.SgR #

ffi

"$fo J.REENE
*ffi1 * myesnrnrrhncosa9Gt4
o-fF$lt' ^+ EirBFseFts ot,l€c,o.t_ I w r-G

_ tt ?e-

(NoTARY SEAL)

- 
The fgrEoing instrurnent was acknowledged before me, this. Sth of July, 1gg6, by KENNETH N.MAY who ie the sr. vice President of DEISNEY vAcATtoN DEfuElopnaer'.ri,'rirrC., a norloa

eotporation, on behalf of the corporation. He is perconally known to me. t ) t zry.t${::" J.RE€NE NorARy prr*r re V2%lLEil
_^*rz^ 

No WWrrFrl a-!'& Y-;ffii i^?sffi"*c,c5tres4 NoTARYPUELTc -*nxf,!ffi.111s/$lllFr
tfiffi^a- EqrircrFcb ol,zaoo 

->'&...-..rr.- W gEA[IF0Ri-itiUxtV,$.S. ,@ lknst vtrt vvutll lrrl.fir ,(NoTARYSEAL) 
e6 AU6 J_PI Sr $o /flrl

____ - The foregoing instrument was acknowledged before me, this sth of July, 1gg6, by ELAINE
FERRARO who is the Treasurer of DTSNEY VACATIoN cLUB AT HtLToN HEAD rs1nNo_ owrrrens
ASSOCIATION, INC-, a South Carolina mutual benefit, not-forarofit corporation, on 6"n"f of tt,"corporation. She is personally known to rne.

NOTARYPUBLTC

NOTARY PUELIC

NOTARY PUBLIC
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(EKhibtt "H" to the Master Deed)

DISNEY VACATION CLUB MEMBERSHIP AGREEMENT

FOR

DISNEY VACATION CLUB AT HILTON HEAD ISI.AND

THIS AGREEMENT is entered into on the day and date set forth below by and among DISNEY
VACATION DEVELOPMENT, lNC., a Florida corporation ('DVD), whose address is 200 Celebration Flace,
@febration, Florida 34747; DISNEY VACATION CLUB MANAGEMENT CORP., a Flodda corporation CDVCMC),
whose address is 200 Gelebration Place, Gelebration, Florida 34747; and DISNEY VACATION CLUB AT HILTON
HEAD lSl-AND OWNERS ASSOCIATION, lNC., a South Garolina mutual benefit, not-for-profit corporation (the
Sssociation), whose address is Shelter Cove, Hilton Head lsland, South Carolina.

WIfNESSETH:

WHEREAS, DVD has established a vacation time sharing ownership plan-pursuant to, Chapter 32
of Title 27 of the Code of laws of South Carolina (the 'Vacation Ownership Plan"), for the Disney Vacation Club at
Hilton Head lsland Horizontal Property Regime (the "Condominium"); and

WHEREAS, pursuant to the Master Deed for the Cordqminium, the Assoclation has the responsibility,
obligation and authottty to operate the Vacation Ownership Plan for the Gondomlnium; and

WHEREAS, DVD has provided for a "central reservation system' and related services (the "Club")
which Indudes the operation of a reseruation system for the Condominium by DVCMC (the "Home Resort
Reservatlon Component.) through which the several Owners, in the Condominium reserve the use of the
accommodations of the Condominium pursuant to the priortties, restrictions and limitations of the Vacation
.Ownershlp Plan established by DVCMC from time to tlme; and

WHEREAS, the Association is desirous of entering into this Agreement for the purpose of assigning
its responsibilities and obligations for operating the Vacation Ownership Plan to DVCMC as described herein and
for the purpose of assuring that the quality of the operation of the Vacation Ownership Plan is maintained as
described herein; and

WHEREAS, DVCMC is desirous of accepting such assignment and furnishing the necessary services
for the Association; and

WHEREAS, the parties desire to enter into this Agreement for the purpose of defining and
implementing the operation of the Vacation Ownership Plan and the Home Resort Reservation Component.

@Disney
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NOW, THEREFORE, in consideration of the covenants, conditions and obligations contained herein

and other good and valuable consideration received by the parties, it is agreed by and among the parties as follows:

I. DEFINITIONS

condominiu*;::"':l['J:s:3j$'#:ji"'$',il:;:"1,i"x".ff:'mJH""?,:"1",1'j.y,f[":HJiff:fl,ff#,1%:l:
of terms used in this Agreerient shall also apply:

1.1 AqreementshallmeanthisDisneyVacationClubMembershipAgreementforDisneyVacation
Club at Hilton Head lsland and the Home Resort Rules and Regulations promulgated by DVCMC from time to time
hereunder.

1.2 Annual Dues shall mean that portion of the Condominium Operating Budget that has been
assessed against an individual Club Member's Ownership Interest together with the Club Member's proportionate
share of the ad valorem taxes for the Ownership Interest.

1.3 Bankinq shall mean the act of a Glub Member in defening the use of all or a portion of the
CNub Member's Home Resod Vacation Fsints from the curent Use Year into the next succeeding Use Year.

1.4 Borrowinq shall mean the act of a Olub Member in using all or a portion of the Gub
Member's Home Resort Vacation Points from the next succeeding Use Year in the cunent Use Year for the purpose
of making a reseruation.

1.5 Breakaqe shall mean those Use Days which have not been reserued by CIub Members prior
* '*to the commencement of the Breakage Peiiod, the use of which may only be"reserued by Oub Members pursuant

to the priorities set forth in Paragraph 4.3 below

1.6 Breakaqe Period shall mean the period as set forth In the Home Resort Rules and
Regulations from time to time, preceding a given Use Day-

1.7 Club Member shall mean the owner of record of an Ownership Interest

| .8 Condominlum Operatinq Budqet shall mean the budget that establishes the estimated annual
common expenses and reserves of the Condominium.

1.9 Extetnal Exchange Companv shall mean any company that owns, operates or owns and
operates an External Exchange Program.

1.10 External Exchanqe Documents shall mean alllnformation provided to Club Members, from
time to time, regarding the operation of any.€xternal Exchange Program, including the disclosures required by
Section 721.18, Florida Statutes.

1.11 External Exchanoe Proqram shall mean the contractual anangement between DVCMC, the
Association, and/or individual Club Members and/or an Extemal Exchange Company or Gompanies under which
Club Members rnay request and reserve, under certain conditions, the use of accommodations in resorts other than
the Condominium or other DVC Resorts.

1.12 Full Kitchen shall mean a kitchen that includes, at a minimum, a dishwasher, range, sink,
oven and refrigerator.

-2-
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1.13 Grand Mlla Vacation Home shall mean a Vacation Home containing three (3) bedrooms,

three (3) bathrooms and a Full Kitchen.

1.14 Home Resort Rules and Requlations shall mean the rules and regulations which DVCMC
in its sole discretion determines are necess€Iry or desirable from time to time in order to enforce the provisions of
this A$reement in accordance with applicable law.

1.15 Multiple Club Member shall mean a Club Member consisting of a business entity or two (2)
or more natural persons owning a single Ownership Interest.

1.16 One-Bedroom Vacation Home shall mean a Vacation Home containing one (1) bedroom,
one (1) bathroom and a Full Kitchen.

1 .17 Studio Vacation Home shall mean that portion of a Two-Bedroom Vacation Home containing
one (1) bedroom, one (1) bathroom, and equipped with a microwave, under counter refrigerator, and sink.

1.18 Transfer shall mean the assignment by one Club Member of the use of his or her Home
Resort Vacation Pointsto another Clttb Member during a given Use Year.

1.19 Two-Bedroom Vacation Home shall mean a Vacation Home containing two (2) bedroorns,
two (2) bathrooms and a Full Kitchen. Some Two-Bedroom Vacation Homes may be locked-off into OnsBedroom
and Studio Vacation Homes as a use convenience only.

1.2a Use Dav shall mean a twenty-four hour period (or such lesser period as may be designated
by DVCMC from time to time) in a Vacation Home subject to use reseruation by Club Members.

1.21 Use Year shall mean,-for eaeh-Unit, the twelve-month period beginning on the first day of
the month designated by DVD in each purchase agreement selling an Ownership Interest to a Club Member in that
Unit and in each deed conveying an Ownership lRterest to a Club Member in that Untt. All Ownership Interests in
a given Unit shall have the same Use Year. The Use Year shall continue for successive twelve-month periods for
so long as the Vacation Ownership Plan continues. Any Ownership Interest purchased to supplement a CNub
Member's existing Ownership Interest must have the same Use Year as the Ownership Interest ft supplements.

1.22 Vacation Home shall mean and refer to those portions of a Unit designed and intended for
separate use and oecupa-fl

II. ASSIGNMENT

The Association, on its own behalf and on behalf of alt of the Owners, hereby enters into and agrees
to be bound by the terms ard conditions of thls Agreement and assigno to DVCMC, to the exclusion of all persons,
all the powers and duties of the Association (except those that cannot be assigned as a matter of law) relating to
the operation of the Vacation Ownership Plan forthe Condominium. DVCMC hereby accepts such assignment and
further agrees to operate the Vacation Ownership Plan and the Home Resort Reseruation Component in accordance
with the provisions of the Condominium Documents. Each Owner shall expressly evidence acceptance of the terms
and conditions of this Agreement and the Home Resort Rules and Regulations by acceptance of a deed conveying
an Ownership Interest in a Unit. DVD enters Into thls Agreement for the purpose of expressing its consent to and
acceptance of the terms and condftlons of this Agreement.

-3-
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III. OPERATION OF TTIE VACATION OWNERSHIP PI-AN.

3.1 Operation of the Home Ressrt Reservation Component. The purpose of this Membership
Agreement is to define the operation of the Vacation Ownership Plan for the Condominium by DVCMC. C|ub
Members at the Condominium accessing Vacation Homes in accordance with the Vacation Ownership plan and
through the Home Ressrt Reservation Component must do so pursuant to the terms and conditions of this
Agreement and the Home Resort Rules and Regulations.

g.2 Vacation Points. For administrative convenience in the operation of the Club and in the
determination of the respective dghts of Club Members to enjoy the seruices and benefrts associated with
membership in the Club, the Ownership Interest of each Club Member will be symbolized by a number of Home
Resort Vacation Points rather than by the specific percentage of the Club Member's Ownership Interest in a'Unit.
A Club Member will be permitted to use his or her Home Resort Vacation Points each Use Year to make a
reseruation in the Condominium.

3.3 Home Resort Vacation Point Reselation Values. A certain number of Home Resort Vacation
Points have been or wlll be establlshed by DVCMC in its sole discretion for the use of each Vacation Home in the
Gondominium during each Use Day, with variations that will take into account, among other fiactors, anticipated
seasonal and geographical demand hctors and the related actual use demand of Club Members experiencd in the
opeftilion of the Club. The number of Home Resort Vacation Points that a CIub Member has will remain fixed and
will always be symbolic of the Club Member's Ownership Interest. The total number of Home Resort Vacation points
required to reserye allVaeation Homes during all Use Days in the Condominium must always equal, and be symbolic
of, the total number of Ownership Interests oamed by Ctub Members in the Gondominium;

In order to meet the CIub Members' needs and expectations as evidenced by fluctuations'
in Use Day demand at the Condominium experienced by DVOMC during a given calendar year, DVCMC may in its
sole discretion increase3or.decrease*the Home Resort Vacation Point requirements for reseruation of a,given Use.- *
Day within a given Vacation Home during the given calendar year by any amount not to exceed twenty percent
{2ao/4 of the Home Resort Vacation Points required to reserve that Use Day during the previous calendgr year;
provi'ded, however, that the total number of Home Resort Vacation Points existing within a given Unit at any time
may not be incrbased or decreased because of any such reallocation. The twenty percent (20old reallocation
llmltration shall nol applyto increases ordecreases in Home Resort Vacation Point reservation requirements relating
to deslgnated periods of high demand which do not ocrcur on the same Use Day each year.

Any increase or decrease in the Home Resort Vacation Point reseruation requirement for
a given Use Day pursuant to DVGMC's tight to make this Home Resort Vacation Point adjustment must be offset
by a conesponding decrease or increase for another Use Day or Days. Adjustments in excess of twenty percent
(20%) in any calendar year will require approval sf not less than sixty percent (6006) of all then-existing Club
Members at the Condominium. This right to reallocate Home Resort Vacation Points is reserved by DVCMC solely
for adjusting the Home Resort Reservation Component to accommodate CNub Member demand. However, with
respect to the Condominium, each Club Member will always be eligible to reserue at the Condominium, subject to
availability: at least qne (1) Use Day in a Studio Vacation Home for every fifteen (15) Home Resort Vacation Points;
at least one (1) Use Day in a One-Bedroom Vacation Home for every twenty€ight (28) Home Resort Vacation Points;
at least one (1) Use Day in a Two-Bedroom Vacation Home for every thirty-six (36) Home Resort Vacation Pointb;
or at least one (1) Use Day in a Grand Villa Vacation Home for every sixty-three (6il) Home Resort Vacation Points.
A maximum reallocation of Vacation Point reseruation requirements could result In a {levelling".of all seasons, such
that Home Resort Vacation Point reselation requirements would have no varhtion based upon seasonality or
different times of the year. Slmitarly, a maximum reallocation of Home Resort Vacation Point reseruation .

requirements could result in a "levelling' of differences in Vacation Point reseruation requirements based upon
particular Use Days in the week.

4-
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exchange, and require,fif::'ii1iilffiffi"ff"Jffi',ffi"i}i'"ff:3:ffi:ffi:B:,n]t*'?"itxJJsH:"J
or Two-Bedroom Vacation Home. Therefore, in the event of maximum reallocation as described in the preceding
paragraph, a Club Member would be required (absent Banking and Borowing) to have annual Home Resort Vacation
Points of at least 196 Home Resort Vacation Points (7 Use Days X 28 Home Resort Vacation Points per Use Day)
to.reserue and deposit a One-Bedroom Vacation Home for exchange through the Ertemal Exchange Program, and
at least 252 Home Resort Vacation Points (7 Use Days X 36 Home Resort Vacation Foints per Use- Day) io reserue
and deposit a Two-Bedroom Vacation Home for exchange through the b<temal *change Piogram. Ctu'b trlernbers
should refer to the External Exchange Documents for details concerning the requirements for making an exchange
through a particular External Exchange Program.

3.4 Home Resort Rules and Requlations. The Home Resort Rules and Regulations promulgated
by DVCMC from time to time shall contain detailed information regarding the operation of the Vacafion Ownership
Plan and the'Home Resort Reservation Component, including, but not limited to, the following:

a. The procedures by which a reservation must be made and confirmed;

b. The procedures for Banking and Bonowing;

c. The current Home Resort Vacation Point values for each Vacation Home for each
Use Day in the Condominium:

d. The procedures for and limitations upon cancelling confirmed reseruations;

e. The procedures for and limitations upon any wait list;

f. The procedures for and limitations upon Transfers; and

nccessary or desirabre n1' ,,'S',lJillJiffit:Xn,liX':%';ii5,},?"'":T?,'#Jil:::flff[:llT,1:f;Pffi:',;
DVCMC's reasonable business Judgment, will be for the principal purpose of improving upon the quality and
operation of the Vacation Ownership Plan and furthering the collective enjoyment of the use sf the Vacation.Homes
by CIub Members tdken as a whole. Such rules and regulations may include, but not be limited to, the
implernentation of special season preferqnce lists, or other usb demand management vehicles. In the event DVCMC
implements a special season preference list, persons eligibte to appear on this list will have a special reservatioR
priofity that will supersede the usualfirst come, first served reselation procedure to varying e)fients.

3.5 ExcessAvaitabilitv. TheHorneResoftVacationPointvaluesestablishedbyDVCMCpursuant
to Paragraph 3.3 above will be based upon a 365 Use Day calendar year containing a minimum number of Fridays
and Saturdays distributed through high demand periods. Any excess availability that may exist from time to time
shall only be used for maintenance purposes by DVCMC and shall not be available for reservation by any CNub
Member, including DVD.

3.6 DVCMC. The Vacation Ownership Plan and the Home Resort Reservation Component shall
be operated by DVCMC pursuant to the terms of this Agreement and pursuant to the Home Resort Rules and
Regulations. DVCMC is expressly authorized to take such actions asit deems are necessary.and appropriate for
the operation of the Vacation Ownership Plan, including, but not limited to, the implementation of all Home Resort
Reseruation Component duties as outlined in Paragraph 4.2 below.

DVCMC shall also be responsible for all management, maintenance and operation of the Vacation
Homes and facilities of the Condominium pursuant to the terms and conditions set forth in the Property Management
Agreement. DVCMC further reserves the riEht to provide site management seruices for one or more other DVC

-5-
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Resofts. DVCMC shall initially be compensated for seruices performed underthe Property Management Agreement
and this Agreement by receiving an annual fee equal to twelve percent (12Vol of the total of the Oondominium
Operating Budget, exclusive of ad valorem taxes and the management fee.

As additional consideration, the Association hereby assigns to DVGMC any and all rights of the
Association to rent unreserued Vacation Homes (in accordance with the reseruation priorities oitne ereat<ige period)
and to receive the proceeds therefrom, subject initially to the following: (i) the rental proceeds equalling an amount
up to two and one-half percent (2 1/2vol of the Condominium Operating Budget shall be remitted by DVCUC to ttre
Association; (ii) ftfty percent (50%) of the rental proceeds, if any, in excess of the amount set forth in (i) above shall
be reained by DVCMC; and (iii) the remaining fifty percent (50o/o) of the rental proceeds, if any, in excess of the
amount set fotth in (i) above shall be remifted by DVCMG to BWC in consideration for BWC's performance of
services under the DVC Resort Agreement. In performing its obligations pursuant to (i) and (iii) of the preceding
sentence, DVCMC shall separately segregate such funds and hold them, respectively, on behalf of the Association
and BWC and not for its own account, and such funds shall be deemed to be the property, respectively, of the
Association and BWC and not of DVCMC upon receipt of such funds by DVcMc,

3.7 DVD Home Reoott Vacation Pojnts. DVD does not anticipate the sale to the general public
Ownership Interests that equal more than 9606 of the total amount of undivided percentage interests existing-it any . ,
time within a Unit, ard in no event will DVD sell Ownership Interests that equal more than 9g% of the totalimount
of such undivided percentage interests (although DVD reserves the.right to convey its Ownership lnterests to a
successor developer). All Home Resort Vacatiiln Points assigned to DVD in connection whh these Ownership
Interests will be govemed by the same rules and regulations pertaining to all Club Members.

3.8 Reciprocal Use bv DVD and Club Mer.nbers. At any gMen time, DVD may own completed
Vacation Homes which have not yet been associated with the Vircation Ownership Plan for various reasons. ln srder
to provide Ctub Members wfth the greatest possible flexibility in making reservation requests, Club Members niay
be assigned to occupy both Vacation Homes which are assqsiated witt+the Vacation Ownership Plan and completed

- accomrnodations which have not yet been associated with the Vacation Ownership Plan; however, the number of
total accommodations available for CJub Member reseruation for any given Use Day will never exceed the total
number of Vacation Homes existing wfthin the Vacation Ownership Plan on that Use Day. Conversely, DVD may
assign its renters or other users of the completed accommodations whlch have not yet been associaied with thi
Vacatlon Ownership Plan to occupy both those Vacation Homes whieh are a part of the Clnb and those
accommodations which are not; however, the number of total Vaoation Homes available for DVD renter/user
reservation for any given Use Day will never exceed the total number of cornpleted accommodations which have
not yet been associated with the Vacation Ownershlp Plan on that Use Day.

IV. USE OF HOME RESORT VACANON POINTS

4.1 Options in Use of Home Resort Vacatlon Points. Home ResortVacation Points may be used
by Club Members in any of the following ways during a Use Year: (i) Home Resort Vacation Points may be used
to resewe Vacation Home use rights in accordance with the reservation rules set forth In Paragraph 4.2 below and
in the Home Resort Rules and Regulations; (ii) Home Resort Vacation Points may be Banked as set forth in
Paragraph 4.4 below and in the Home Resort Rules and Regulations; (iii) Home Resoft Vacation Points may be
Bonowed as set fotth in Paragraph 4.5 below and in the Home Resort Rules and Regulations; (iv) Home Resort
Vacation Points may be used to reserve accommodations for exchangethrough'an Extemal Exchange Program as
set forth in Paragraph 4.7 below and in the Home Reson Rules and Regulatlons; (v) Home Resort Vacation Points
may be Transfend as set forth in Paragraph 4.8 below and In the Home Resort Rules and Regulations; or (vi) a Club
Member may voluntarily participate in the DVC Reseruation Component by utilizing all or a portion of a Club
Member's Home ResortVacation Points as DVC Vacation Points to make a reservation for availableaccommodations
in other DVC Resorts in accordance with the DVC Resort Agreement.

€-
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4.2 Reseruations. Glub Members shall reserue Vacation Homes pursuant to the following

guidelines:

a. The Use Year. lf all of a Club Member's Home Resort Vacation Points for a given
Use Year are not used in some manner set forth in Paragraph 4.1 above during that Use Year, any unused balance
at the end of the Use Year will automatically expire as set forth in Paragraph 4.9 below. On the first day of each
new Use Year, the Club Mernber will again have a full comptement of Home Resort Vacation Points for uie during
that Use Year, unless the Home Resoft Vacation Pqints were borrowed in the previous Use Year.

b. Reseruation Requests. Reseruation requestsforVacation Homes byClub Members
at the Condominium will be taken on a first come, ftrst served basis. Home Resort Vacation Points avaitable for use
in a given Use Year (taking into account Banking and Bonowing activity) may only be used to reserue an available
Vacatlon Home for use within that Use Year. To reserue a given Use Day on a space-available basis, a Club Member
must follow the reselation procedures set torth in the Home Resort Rules and Regulations. Club Mernbers are
encouraged to submit requests as far in advance as possible to obtain the besf choice sf Vacation Homes.
DVCMC's ability to confirm a reseruation ls dependent upon the availability of the requested Vacation Home;
therefore, DVCMC cannot guarantee that a particular reservation request can be fulfilled.

In addition to Club Members at the Gondominium, Club Members from other DVC Resorts
will also_ have the opportunity to make reseruations for a Vacation Home on a ffrst come, first served basis through
the DVC Reservation Component upon the expiration of any applicable Home Resort Priortty Period. In the case
of the Condomlnium, the Home Resort Priority Period is cunendy four (4) months. This Home Resort Priority period
will be subiect to any special season preference rights set forth in the Home Resort Rules and Rggulations. A Club
Member from this Condominium seeking a reservation at another DVC Resort through voluntary pirticipation in the
DVC Reservation Component will be subject to the Home Resort Priorlty Period established fbr ttrai other DVC
Resort.

DVCMC ,".1i", tn" nnnti" extend or decrease the Home Resort Priority Period; provided,
however, in no event shall the Home Resort Priority Period be for a period of less than one, (t) honth prior to the
period during which the other Club Members have the right to reserve that Vacation Home during that Use Day.
In addition, DVCMC reserves the right to establish a continental or other pr€ference periods in the event DVC Resorts
located outside of the jurisdictional limits of the United States are associated as DVC Resofts.

c. Confirmations and Gancellations. Reseruations shatl be confirmed etnd cancellations
shall be processed as set forth in the Home Resoft Rules and Regulations. Cancellations and reseration changes
may be subject to restrictions and/or charges as set forth in the Home Resort Rules and Regulations.

d. Annual Dues. Failure to pay all Annual Dues in full when due may resutt in the
inftiation of lock-out procedures by DVCMC pursuant to applicable law, resulting (where permttted) in a denial of the
right of delinquent Club Members to resetve, check In or use the Vacation Homes and facilities of the Gondominium
orto voluntarily participate In the DVC Reservation Component by requesting a reservation for accommodations at
other DVC Resofts until such time as the delinquency is paid in full. Unsatis{ied delinquencies are also subject to
procedures under applicable law to foreclose a lien against a Club Member's Ownership Interest.

e. Minimum Stav. DVCMC rnay require from time to time that a minimum number of
consecutive Use Days for a particular season be reserued as set forth in the Home Resort Rules and Regulations.
The number of consecutive Use Days required to be reserved shall in no event exceed five (5) Use Days.

4.3 Breakaoe. lf a reseruation request for any Vacation Home is not received by the first day
of the Breakage Period with respect to a given Use Day, the right to reserve that Vacation Home for that Use Day
will thereafter be subjectto the priorities set forth in the Home Resort Rules and Regulations. In any event, DVCMC
shall always have first prionty to reserue the use of any available Use Day within the Breakage Period for purposes
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of Unit and Vacation Home maintenance. DVCM; in fts sole discretion may lengthen or shorten the Breakage Period
for all Use Days from time to time if DVCMC, in its reasonable business judgment, determines that such an
adjustment will be for the principal purpose of improving upon the qualrty and operation of the Vacation Ownership
Plan and furthering the collective enjoyment of the use of the Vacation Homes by Club Members taken as a whole.
ln no event will DVCMC establish a Breakage Period greater than 90 days or less than 30 days.

4.4 Bankinq Home Resort Vacation Points. Banking of Home Resort Vacation Points involves
the decision by a Club Member during the curent Qse Year to save all or a portion of the Gub Member's Home
Resort Vacation Points for use in the next succeeding Use Year.

Banked Home Resort Vacation Points can only be used in the next succeeding Use Year, and once 
--

deposited, the Club Member cannot retrieve the Banked Home Resort Vacation Points during the Use Year of
deposit. Failure of a Club Member to use his or her Banked Home Resort Vacation Points in the nert succeeding
Use Year will result in the expiration of those Home Resort Vacation Points as set forth in Paragraph 4.9 below.
Banked Home Resod Vacation Points may be used by the Club Member for reseruations at the &ndominium, or
other DVC Resorts (as DVC Vacatisn Points) or for use of the b<temd Exchange Program. Banked Home Resort
Vacation Points may not be used for rental or Transfer purposes.

4.5 Bondwinq HOme Resort Vacation Points. Borrowing of Home Resort Vacation Points
involves the decision by a Club Member during the cunent Use Year to use all or a poftion of the Olub Member's
Home Resort Vacation Points from the nerd succeeding Use Year dufing the cunent Use Year for the purpose of
making a reseruation.

Bonowed Home Resort Vacation Points can only be used in the Use Year into which they have been
Borrowed, and failure of a Club Member to use any Borrowed Home Resort Vacation Points in the current Use Year
will result in the expiration of those Home Resort Vacation Points as set forth in Paragraph 4.9 below. Borrowed
Home Resort \laoation Foints may not be retumed to the original Use Year once they have*been Bonowed.
Borowed Home Resort VaCation Points may be used by the Club Memberfor reseruations at the Condominium or
other DVO Resorts (as DVC Vacation Points) or for use of the External Exchange Program. Borrowed Home Resort
Vacation Points may not be used for rental or Transfer purposes.

4.6 Limitation on Bankinq and Bonswins. A Oub Member's ability to either Bank or Borow
at any given time is limited by the level o{ general Banking and Bonowing that exists at that pafticular time and by
the prolected amount of Use Days available for reservation at the Condominium. DVCMC resewes the right, in its
sole discretion, to suspend, In whole or in part, or increase or decrease the amount of Banking and/or Borrowing
activity at any time from tirne to time if DVCMC, in its reasonable business judgment, determines that such
suspension will be for the princlpal purpose of improdng upon the quality and operation of the Vacation Ownership
Plan and furthOring the collective enjoyment of the use of the Vacation Homes by C[ub Members taken as a whole.
A Club Member will also not be permitted to Bank or Borrow Home Resort Vacation Points in a given Use Year ff

the Club Member is delinquent in the payment of his or her Annual Dues. Additional restrictions on Banking and
Bonowing are set forth in the Home Resort Rules and Regulationb

4.7 External Exchanqe Proorams. In order to increase the range of vacation options available
to Club Members, DVCMC may anange for Club Members to access External Fxchange Programs from time to time.
These Programs may indude exchange agreements between DVCMC (as a corporate participant or member) and
External Exchange Companies for the purpose of affording Club Members with the oppottunity to avail themselves
sf altematfue vacation opportunities through the duration of the Vacation Ownership Plan. There can be no
assurance, however, that D{CMC will be success{ul in ananging for ongoing access to any External Rchange
Program. Under such circumstances, Club Members may contact a provider of exchange sewices directly to
establish individual exchange privileges. There can be no assurance, however, that an individual Club Member will
be able to satisfy the terms and conditions then required by such provider to participate individually in that provider's

exchange program. lf neither DVCMC nor the indtvidual Club Member is successful in establishing an agreement
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with a provider of exchange services, the ability of an individual Club Member to request future exchanges outside
other than to a DVC Resort will cease. Club Members should refer to the Home Resort Rules and Regulations and
External Exchange Documents for procedures and restrictions involved in requesting an exchange into any cunently
existing External Exchange Program.

4.8 Transfers. Transfers may be made by Club Members from time to time as set forth in the
Home Resort Rules and Regulations.

4.g Expiration of Vacation Poinis. Failure of a Club Member to use his or her Vacation Points
in any given Use Year, however such Vacation Points are obtained, shall result in automatic expiration of all unused
Vacation Points without compensation to the Olub Member.

V. RENTALS

5.'t CIub Member Rentals. A Club Member may make a reservation to use the Vacation Homes
fsr the Club Membefs own use, make their use available to family or fiiends or guests, or r€nt them solely through
the Club Member's own efforts. DVD's approval of a rental by a Club Member is not required after a reservation has
been made in the rente/s own name, and Club Members are permifted to rent their occupancy rights on termsand
c.onditionsthatthey may establish. No rental assistance is being;offered byTheTWDC Companies. All renters must
comply with the rules and regulations affecting occupancy, and the renting Club Member will be responsible for the
acts or omissions of the renters or any other person or persons permitted by the Club Mernber to use the Vacation
Home. The TWDG Companies do not in any way represent or promote that a particular Vacation Home can be
rented, or if it is rented, that any particular rental rate can be sbtained for such rental.

5.2 Area Resort Hotets. Club Members should be aware that several resort hotels may, be in
operation wfthin and around. the Condominium, including hotels owned ad/or operatedby The TWDC Companies,
and that DVD will also rent its Ownership Interests to the general public. Accordingly, any Glub Member who
attempts to rent reseled Vaeation Homes for his or her own account must compete with these resort hotels and
DVD for renters wtthout any assistance from The TWDC Companies, and would be at a substantial competitive
disadvantage. Gub Members should not purchase an Ownership Interest based upon any expectation of deriving
any rental or other revenue or profit therefrom.

VI. ANNUAL DUES

6.1 -Condominium Operatinq Budqet. The Association will promulgate an operating and reserue

budget each calendar year in the manner required by applicable law, which budget shall Include the Coqdominium's
share of the operating dxpenses of the CNub attributed to ft.

6.2 AssessmentandGollectisnof Annual Dues. DVCMCwillassesseachOUbMember'sshare
of the Condominium Operating Budget to each Club Member each year in the ratio that the number of Home Resort
Vacation Points assigned to that Glub Member's Ownership Interest bears to the total-number of Home Resort
Vacation Points in the Condominiurn at that time. Annual Dues will be billed and will be past due as set forth in the
Master Deed. Each Club Member who has not paid his or her Annual Dues in full by the past due date will be
subject to late charges and interest as sbt forth in the Master Deed.

6.3 Club Member Detault. In the event a Olub Member has not paid his or herAnnual Dues after
the past due date described in Paragraph 6.2 above, a lien may be placed against the Glub Member's Ownership
Interest and foreclosed pursuant to applicable law, resulting in the loss of the Club Member's Ownership Interest and

the termination of his or her membership in the Club as set forth in the Master Deed.
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vil. M|SCEL|-ANEOUS PROVISIONS

. 7.1 
. . Compliance: PersonatUse: CommercialPurooses. Failureof aClub Membertocomplywith

the terms and conditions of thls Agreement, the Home Resort Rules and Regulations or the Condominium
Documents may result in the denial of the right of the non-complying Glub Member to reserue, check in or use the
Vacation Homes and facilities of the CoMominium or to voluntarily participate in the DVC Reseruatlon Component
by requesting a reseruation for accommodations at other DVC Resorts until such tirne as the Club Member is in
compliance. Use of the Vacation Homes and facilities of the Condominium is limited solely to the personal use of
Club Members, their guesls, invitees, exchangers and lessees and for recredtional use by corporations or other
similar business entities owning Ownership lnterests while staying as a registered guest at the Condominium.
Purchase of an Ownership Interest or use of Vacation Homes and facilities of the Condominium for commercial
purposes or for any purpose other than the personal use described above is expressly prohibited.

7-2 Amendment of this Asreement. DVCMC in its sole discretion may change the terms and
conditions of thls Agreement and the Home Resort Rules and Regulations, These changes may affect an Owner's
right to use, exchange and rent the Owner's Ownership Interest and impose obligations upon the use and enjoyment
of the Ownership Interest and the appurtenant Club membership. Such changes may be made by OVCUivnnout
the consent of any dub Member and may adversely affect a Oub Member's rights ard benefits and increase or
decrease the CIub Member's costs of ownership. Further, although DVCMC generally is required to make such
changes in a manner which, in its reasonable business judgment, lmproves upon the qualrty and operation of the
Vacation Ownership Plan and furthers the collective enioyment of its benefits by the Club Members taken as a whole,
such changes under sorne clrcumstances may not be to the advantage of some CIub Members and could adversely
affect their ability to sec{re resclations when and where they want them. Notice of any amendment shall be ma1ed
by DVCMC to each Club Member or to or.to the designated representative of each Multiple Gub Member at the CIub-
Mernber's or designated representative's last known mailing address prior to its effectfue date.

7.g Goveminq Law: Waiverof JswTrial: Venue. ThisAgreement shallbe govemed by, and shall
be construed in accordance with, the laws of the Slate of South Carolina. Each party hereby waives any right they
may have under any applicable law to a trial by iury with respect to any suit oi legal action wniin may O6
commenced by or against any other party concerning the interpretation, construction, validfty, enforcement or
performance of this Agreement or any other agreement or instrument executed in connection with this Agreement.
ln the event any such suit or legql action is commenced by any party, the other parties hereby agree, consent and
submit to the personal jurisdiction of the Gourt sf Common Pleas of the Fourteenth Judicial Circuh of Sotrth Carollna,
with respect to such suit or legal action, and each party alsg hereby consents and submits to and agrees tha?venue
in any'such suit or legal action is proper in said court and county, and each party hereby waiVes any and all
personal rights under applicable law'6r in equity to object to the iurisdiction and venue in sakl court and county.
Such jurisdiction and venue shall be exclusive of any other lurisdiction and venue.

7.4 Noticeg. Except as may be otherwise provided herein, any notice, demand, request,
consent, appioval or communication under this Agreement shall be in writing and shall be deemed duly given or
made: (i) when deposited, postage prepaid, in the United States mail, addressed to the party at the address shown
above (ot in the case of a Club Member or designated representative of a Muttiple Club Member, at the address
shown on the books and records of DVCMC); {ii) when delivered personally to the party'at the address specified
above; or (iii) when deposited with a reliable overnight courier seMee, fee prepaid, with receipt of conlirmation
requested, addressed to the party as specified above. A party may designate a dif{erent address for receMng
notices hereunder by notice to the other parties

7.5 Termination. This Agreement shallatrtomatically expire on January g1,2042, or upon the
earlier expiration of the Vacation Ownership Plan forthe Condominium as set forth in the Master Deed. In the event
the Vacation Ownership Plan for Condominium is extended beyond January 31, 2042, pursuant to the terms of the
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Master Deed and at the election of the parties, the term of this Agreement shall automatically be exended for the
additional term unless sooner terminated as provided in this Agreement.

In the event that the Pqoperty Management Agreement is terminated or it expires in accordance with
its own terms, this Agreement will terminate, and DVCMC will no longer provide for the operation of the Vacation
Ownership Plan. DVCMC also reseles the right to terminate this Agreemdnt in the event that the DVC Resort
Agreement for the Gondominium is terminated

In the event that this Agreement terminates, the Association shall have the authority to Lstablish
reservation procedures, which rnay or may not be identical to the reseruation proeedures set forth in this Agreement,
by which use of the Unts and Vacation Homes among all of the Club Members at the Condominium shall be
determined. In addition, the parties expressly agree that in the event that this Agreement terminates, irrespective
of whether the termihation is voluntary or involuntary and irrespective of the cause of such termination, the
Association and all Club Members shall.cease using and thereafter abstain frorn using any and all personal property
belonging to DVCMC, including any and all personal property relating to the operation of the Home Resort
Reservation Componenf, and shall return same to DVCMC within fifteen (15) days from the date of termination.

7.6 $uspension. Notwithstanding any provisions contained in this Agreement to the contrary
DVCMC reserues the dght to elect to suspend the operation of the Home Resort Resenation Componentat the
Condominium rather than decting to terminate this Agreement. The terms and conditions governing such
suspension shall be determined by DV€MC in its sole discretion. Upon the termination of such suspension period,
the Condominium shall be entitled to'resume participation as contemplated under this Agreemenf subject to any
terms and condttions established by DVCMC.

7.7 Recitals. The recitals set fonh at the beginning of this Agreement are true and correct and
are incorporated herein by this reference.

*:'-
7.:8 Assiqnment. DVCMC may assign this Agreement to a wholly owned subsidiary ot DVCMC,

the parent corporation of DVCMC, or a corporation under common ownership and control with BWC without the
consent of the Association. Upon such assignment and assumption DVCMC shall be released from any and all
obligations hereunder. Thitty (30) days advance notice,of the assignment shall be delivered to the Asqociatien.

7-g Entire Aqreement. This Agreement constitutes the entire agreement among the parties
hereto, and none of the parties have been induced by any other party by representations, promises or
understandings not expressed herein, and there are no collateral agreements, stipulations, promises or
understandings whatsoever, in any way touching the subject matter of this instrument, or the instruments refened
to herein that are not expressly contained herein or in the Condominium Documents.

7.10 Partial Invalidation. The invalidity in whole or in part of any covenant, promise or
undertaking, or any paragraph, subparagraph, sentence, clause, phrase or words, or of any provision of this
Agreement shall not affect the validity of the remaining portions hereof.

7.11 Excusable Delavs. In the event that.DVCMC shall be delayed, hindered in or prevented from
the performance of any act required hereunder by reason of strikes, lock-outs, labor troubles, inability to procure
materials, failure of power, restrictive governmental laws or regulations, riots, insunection, war, act of God, or any
other reason beyond DVCMC's control, then perfonnance of such actshall be excused for the period of the delalr,
and the period forthe performance of any such act shall be extended for a period equivalent to the period of such
delay.

. 7.12 Remedies: Costs and Aftornevs' Fees. DVCMC shall be entitled to pursue any and all legal
and equitable remedies for the enforcement of the terms and conditions of this Agreement, including an action for
damages, an action for injunctive relief, and an action for declaratory iudgment. In any proceeding arising because
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of an alleged failureto comply with the terms of this Agreement, the prevailing party shall be entitled to recover the
costs of the prooeeding, and recover such reasonable attorneys' and legal assistant fees as may be awarded by the
court, iincluding all appeals and all proceedings in bankruptcy.

lN WITNESS WHEREOF, the pafties have executed this Agreement this lsrhday of
September ,1gg5.

WITNESSES

lNC.. a Florida

Print Name: Christie Sutherland

As its: Senior Vice President

WITNESSES 'DVCMC'

DISNEY MANAGEMENT CORP., A

Florida

By:

Print Name: Christie Sutherland Name: llichael Burns

As fts: Vice President - Sal-es

WITNESSES "Association"

DISNEY VACATION CLUB AT HILTON HEAD ISI-AND
OWNERS , lNC., a $outh Carolina mutual

tfuv

Print Name: Christie Sutherland lt. Borick-

As its: Secretary./Treasurer

C{.-lv"*[,3+
Print Name: Deborah Fox
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By:

Print Name: Deborah Fox
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This instrument prepared bY

and retum to:

Kurt P. Gruber, Esquire
BAKER & HOSTETLER
2300 Sun Bank Center
200 South Orange Avenue
Post Office Box 112
Orlando, Florida 32802
(rm4 64e-4000

FIRST AMENDMENT TO

DISNEY VACANON CLUB MEMBERSHIP AGREEMENT

FOR

DISNEY VACANON CLUB AT HILTON HEAD ISI-AND HORIZONTAL PROPERTV REGIME

THIS FIRST AMENDMENT (the'First Amendment") to that certain Disney Vacation Club
Membership Agreement for Dlsney Vacation CIub at HILTON HEAD ISLAND HORIZONTAL PROPERW
REGIME, a copy of which ls recorded In Deed Book 804, Page 1525, Office of the Register of Mesne
Conveyances for Beatrfort County, South Carolina, (the "Agreement') id hereby made by DISNEY
VACATION CLUB MANAGEMENT GORP., a Florida corporation [DVCMC), whose address is 200
Cefebration Place, Celebration, Florida 34747 and consented to by DISNEY VACATION DEVELOPMENT,
fNC., a Florida corporation fDltD'), whose address is 200 Celebration Flace, Celebration, Florlda 34747;
and DTSNEY VACATION CLUB AT HILTON HEAD lSlSND OWNERS ASSOCIAflON, lNC., a mutual
beneft, not-for-profit Sottth Carolina, corporation (the'Assoclation'), whose address is 22 Harbourside
f-ane, Hilton Head fsfand, South Carolina ffi28; and is effective as ot dhrc-F' I , pqh.

t

WHEREAS, all terms used In thls First Amendment shall have the same meaning
ascribed to them as set forth In the Agreement;

WHEREAS, DVCMC, DVD ard the Association have agreed to modfy the terms pursuant
to which DVCMC receives consideration for the operation of the Home Resort Reservation Gomponent
of the central resenrations system for the Disney Vacation Club;

WHEREAS, DVCMC has the authority to amend the Agreement from time to time
pursuant to the terms of Article 7.2 of the Agreement;

WHEREAS, DVD and the Association desire to consent to DVCMC's amendment of
Article 3.6 of the Agreement regading the conslderation for DVCMC's operation of the Home Resort
Reseruation Component;

oDisney

NOW THEREFORE, the DVCMC, DVD and the Association provide as follows:
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(1) Article 3.6 of the Agreement is amended to read as follows (additiols are
underlined, and deletions are €tnJ€k{h,r€$gh}:

3.6 DVCMC. The Vacation Ownership Plan and the Home Resort
Reservation Component shall be opeEted by DVCMC pursuant to the
terms of this Agreement and pursuant to the Home Resort Rules and
Regulations. DVCMC is expressly authorized to take such actions as it
deems are necessary and appropdate for the operation of the Vacation
Ownership Plan, induding, but not limited to, the implementation of all
Home Resort Reservation Component duties as outlined in
Paragraph 4.2 below.

DVCMC shall also be responsible for all managemenL maintenance and
operation of the Vacation Homes ard facllities of the Condominium
pursuart to the terms and conditions set forth in the Propefty
Management Agreement. DVCMC fufther reserues the dght to provlde
site rnanagement services for one or more other DVC Resorts. DVCMC
shalt inftially be compensated for seruices performed under the Property
Management Agreement and this Agreement by receMng an annualfee
equaf to twelve percent (12%) ot the total of the Condominium
Operating Budget, exdusive of ad valorem taxes and transportation
fees.

As additlonal consideration, the Association hereby assigns to DVCMO
any and all rights of the Association to rent unreserved Vacation Homes
(in accordance with the reservation priorities of the Breakage Period)
and to receive the proceeds therefro
the following: (i) the rental proceeds equalling an amount up to two and
one-haff percent (2 1/2oAl of the Condominium Operating Budget shall
be remitted by DVCMC to the Association: and (i0 fifrfpereeng{gg%)+t
the rental pre€€edsif any, in sxees€ ef the ameunt set ferth in (i) abeve

he remaining fifty pereenL(S0od
d+hs-rental proceeds, if any, in amount set*e*n-i*{i}

as
the

to performance
of such services under the DVC Resod Agreement. In performing fts
obligations to (i) and (iii) of the
preceding sentence, segregate such funds orred to the
nssoclation ard gWC and hold them, respectively, on bdEF of the
Association and BWC and not for its own account, and such funds shall

@Disney -2-
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be deemed to be the property, respectively, of the Association and
BWC and not of DVCMC upon receipt oJ such funds by DVCMC.

(21 All other terms of the Agreement shall remain in full force and effect.

(3) DVD and the Assoclation hereby execute thls First Amendment for the purpose

of acknowledging their consent and agreement to the terms of this First Amendment.

lN WITNESS WHEREOF, DVCMC, DVD ard the Association have executed this First
Amendment effective

WITNESSES 'DVD'

DISNEY VACATION
Florida corporation

By:

Pdnt Name:

'DVCMC"

DISNEY VACATION CLUB MANAGEMENT
CORP., a Florlda corporation

Pdnt Name: %$.,.,,'. Ar,=, ,: t a

As its: 5rr,=,^o,

-3-
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corporation n /)

,r, U* a*'*'u
Print Name: €)grr^t Fr.rn r6

As its: *Trn.,r.o .

PROBATE

COUNTY OF

- PERSONALLY appeared before me says thal's/he saw the
wtthin named DISNEY VACATION CLUB ia Florida corporation, by its officers
sign and sealthe withln Dedaration, and as deed, deliver the same, and that s/he wfth

WITNESSES "Association'

DI$NEY VACATION CLUB AT HILTON HEAD
ISISND OWNERS ASSOCIATION, INC., A

mutual beneftt, not-for-profit South Carolina,

, witnessed the

me this

(Ls.)
Notary Public for _MyGommission@

STATE OF FLORIDA

COUNTY OF OSCEOLA

The foregoing instrument was acknowledged before me, this 25th day of July, 1996, by
KENNETH N. MAY Who is ihe Sr. Vice PresideNt of DISNEY VACATION DEVELOPMENT, INC., a
Florida corporation, on behalf of the c-orporation. He is personally known lo me.

(NOTARY SEAL) NOTARY PUBLTC

!+

nr- -^1, - -<,

:-*Et',: JGaEENE
*NAY1 * t"tv commbeion CC629634

o. FIF| ..s Erohor Fcb 41, 4oo-a r 
-r-5

NOTARY PUBLIC
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STATE OF FLORIDA

COUNW OF OSCEOLA SG tt f. &,1 ;*
fr9l9tggng instrument was acknowledged before me, this estfl $frt Juty, 1996, Qy-

:tH:If; l'l:yffi H,5,'':;.T:ffiii':i,"'""sffiI#:t'J?13li3"tll}ffi ffi r

(NoTARY SEAL)

STATE OF FLORIDA

COUNTY OFOSCEOLA

J0HH A.

ffi JGREENE
MyCoffidtctn@@fit4
efoi."nu 0r.2ooo

Theforegoing instrument was acknowledged before me, this 25th dayof July, 1996, by
ELAINE FERRARO Who is thE Treasurer of DISNEY VACATION CLUB AT HILTON HEAD
ISLAND OWNERS ASSOCIATION, lNC., a mutualbenefit, not-for-profit South Carolina, .

corporation, on behalf of the coporation. She is personally known to me.

(NOTARYSEAL) NOTARY PUBLTC

ffi JGREC}E
My cotnnricelon OCAP604
Elg|rG.Fob 0:1,2ffX,

tfra\,rs*,-"

J::lfi$'\H--'iliir /lbtL
96 $lS'1 ffi-Ss*' tad?

e"

ff iz?,=Fe/g$
feffi€F

NOTARY PUBLIC

NOTARY PUBLIC
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Thls Instrument prcpared by and return to:
Kenneth M. Borick
Disney Vacat'ion Development, Inc.

200 Celebration Place /
Celebration FL U747
(407) s66-3ooo

SECOND AMENDMENT TO
. 

DISNEY VACATION CLUB MEMBERSHIP AGREEMENT

FOR

DISNEY VACATION CLUB Ai HILTON HEAD ISLAND HORIZONTAL PROPERTY REGIME

THIS SECOND AMENDMENT (the lsecond Amendmenf) to that certain Disney Vacation Club

Membership Agreement for Dlsney Vacation Club at Hilton Head lsland Horizontal Ptopefty Regime, a
copy of which is recorded in Deed Book 804, Page'1525, Office of thetegister of Mene Conveyances
for Beaufort County, South Carolina, ag amerded by that certain Firsil Amendment recorded in Deed
Book 879, Page 1385, Office of the Regi$er of Madne Oonveyances for Beaufod4ounty, South Carclina
(the "Agreemenf) is hergby rnade by DISNEY VACATION CLUB MANAGEMENT.CORP., a FlorirJa

mrporation whose address is 200 Celebration Place, Gelebration, Flodda .3F.747 and is
effective as of

WHEREAS, allterms used in this Second Ambndment shall have the satffS meanfry ascribed to
them as set forth in the Agreement;

WHEREAS, DVCMC has the authority to amend the Agreement from fi.de to time $rsuant to the
terms of Article 7.2 of the Agreement;

WHEREAS, DVCMC desires to amend Article l, paragraph 1.4, Artide lV, paragnaphs 4.2.e and

4.5 of the Agreement regading certain minimum stay requiremenls and Bonowing guidelines;

NOW THEREFORE, DVCMC provides as follows:

(1) 'Article 
I, paragraph 1.4 of the Agreement is amended to read as follows: l4liitionslare

double Hnderlined, and deletions are €tnrelc{hft}Hgh}:

"1.4 Bonowing shall mean the act of a Club Member in using all or a portion
of the Club Member's Home Resort Vacation Points from the next succeeding Use
Yeadffi for the purpose of making a reservation inlre-immedialely
pl@llg-tlggl."
(2) Article lV, paragraph 4.2.e of the Agreement is amended.to read as follows: (addttions

are ggg9lgggggdi[g[, and deletions are etruek{hteug'h):

'e. Minimum Stay. DVCMC may require from time to time that a
minimum number of consecutive Use Days for a particular season gripegials€Sg! b€
reserved as set forth in the Home Resoil Rules and Regulations. The number of
consecutive Use Days required to be reserved shall in no event exceed five (5) Use
Days."
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(3) Article lV, paragraph 4.5 of the Agreement is amended to read as follows: (additions are
dgUUte UnClCdlnec[, and deletions are €truefd+ilough):

"4.5. Borrcwing Home Resod Vacation Points. Bonowing of Home Resort
VacationPointsinvo|vesthedecisionbyaG|ubMember@to
use all or a portion of the Club Member's Home Resort Vacation Points from the next
succeeding Use Year during{he-€unent to secure a resewation in
preceding Use Year.

(4) All other terms of the Agreernent shall remain in fullforce and effec*.

lN WITNESS WHEREOF, DVCMC has executed this Second Ameridmenl as of the date first
wdtten above.

WITNESSES: 'DVCMe
DISNEY VACATION CLUB MANAGEMENT CORP.,
a Florida corporation

('-\,/,\#fuU*,.L_r_

J. GHEENEPrint Name:_

STATE OF FLORIDA
COUNryOFOSCEOLA

DISNEY VACATION CLUB MANAGEMENT CORP., a Florida corporation, on behalf of the corporation. He or she
is personally known to me.
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Print

Bv, iljlffi.\{/'l|/[€-
Print Name:-ryatthew T. Glbbs II

As its:

Notary public/- Btate of Florida
Notary Print
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