BYLAWS
OF

HAIG POINT CLUB AND COMMUNITY ASSOCIATION, INC.
(Dated December 12, 2000, as amended)

[Note: By amendment dated March 18, 2005, these Bylaws were amended as necessary
to conforn to the provisions of the 2005 Membership Plan approved by the Members of
the Association, but the specific amendments to conform the Bylaws have not been
incorporated into this version of the Bylaws. Therefore, any provisions in these Bylaws
that are inconsistent with the 2005 Membership Plan are superceded by and governed
by the provisions of the 2005 Membership Plan, a copy of which is available from the
Assotiation and posted on the Association’s website (See Exlibit D attached to these
Bylaws for Board resolution as to such amendment)]
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ARTICLE I: MEMBERS

Section 1. Definitions. All defined terms used in these Bylaws shall mean and refer to such term
as defined in the Covenants, unless otherwise specifically provided herein. In addition, the
following terms are defined as follows:

“Associate Member” shall mean and refer to one who holds an Associate Membership.

“Associate Membership™ shall mean and refer to recallable, non-equity mml?emhipS,
which may be offered by the Club to persons who do not own any real property in Haig Point,
and which are described in Article I, Section 5 of these Bylaws.

“Board” or “Board of Directors” shall mean and refer to the Board of Directors of Haig
Point Club and Community Association, Inc., which shall be the goveming body of the Club,
and which is more fully described in Article I

“Charter Member” shall mean and refer to one who holds a Charter Membership.

“Charter Membership” shall mean and refer to the memberships issued by the Club
which are described more fully in Article I, Section 4; and Article VI, Section 1 of these Bylaws.

*Club” shall mean and refer to Haig Point Club and Conﬁmunity Association, Inc.

“Company™ shall mean and refer to Haig Point Inc.

*Covenants” shall mean and refer to the Declaration of Covenants and Restrictions of the
Haig Point Community Association, Inc., recorded in Book 431, at Page 355, in the Beaufort
County Registry of Deeds; that first amendment recorded in Book 487, Page 731; that second
amendment recorded in Book 774, Page 1217; and that third amendment recorded in Book

__ Page___ .

“Director” shall mean and refer to a member of the Board of Directors.
“Equity Member” shall mean and refer to onie who has an Equity Membership.

“Equity Membership” shall mean and refer to both Signature Membership and Charter
Membership.

“Facilities” shall mean and refer to the Club facilities, including but not limited to the
following:. twenty-nine holes of championship golf; practice putting green and driving range;
clubhouse complex, formal dining room, private dining and banquet rooms, 30th Hole Grill
Room and Lounge, golf and tennis pro shop, and men’s and women’s locker rooms and parlors;

tennis courts; and beach club, swimming pool, wading pool, private cabanas, showers and locker
rooms, snack bar, equestrian facilities, health/fitness facilities, Strachan Mansion, Haig Point



Lighthouse, fresh water lakes, nature trails, boardwalks, community dock, community park, and
farm and garden area. The Board of Directors of the Club may add to these by designating any
real or personal property owned by or leased to the Club as a “Facility” of the Club.

“General Covenants” shall mean and refer to the Haig Point General Covenants, recorded
in book 431, page 325, in the Beaufort County Registry of Deeds and any amendments thereto.

“Honorary Member” shall mean and refer to one who holds an Honorary Membership.

“Honorary Membership™ shall mean and refer to the non-voting, non-equity memberships
described in Article I, Section 5 of these Bylaws.

“Member” shall refer to and include Property Members and Equity Members.
“Membership” shall refer to and include Property Membership and Equity Membership.
“Property Member” shall mean and refer to one who has a Property Membership.

“Property Membership” shall mean and refer to that class of membership described in
Article I, Section 3 of these Bylaws.

“Signature Member” shall mean and refer to one who holds a Signature Membership.

“Signature Membership” shall mean and refer to that kind of Equity Membershi'p
described in Article I, Section 4, and shall refer to and include Signature Full Golf Membership

and Signature Club Membership.

 “Signature Membership Plan” shall mean and refer to the Haig Point Club and
Community Association, Inc., Signature Membership Plan, as the same may be amended from
time to time.

“Turnover Date” shall mean and refer to the date on which the Company notifies the
Board of Directors of the Club of the Company’s determination that a specific number between
650 and 689 Residential Lots and Dwelling Units have been sold, and such date shall not be
more than 90 days after the recordation of the deed in the real property records for the
Residential Lot or Dwelling Unit specified by the Company to represent the specific number

between 650 and 689.

Section 2. Membership in the Club. There shall be two classes of Members of the Haig Point
- Club and Community Association, Inc.: “Property Members™ and “Equity Members.”

Section 3. Property Membership Types and Voting Rights. The Club shall have two (2) types of

regular voting Property Memberships and one type of special voting Property Membership. 'I:he
special voting Property Membership shall provide the Company with the power to elect a portion
of the Board of Directors.



TYPE A: Type A Property Members shall be all Owners (including the Company) of
Residential Lots and Dwelling Units. Each Type A Property Member shall be entitled to
one (1) vote for each Residential Lot or Dwelling Unit owned.

TYPE B: Type B Property Members shall be all Owners (including the Company) of
Public or Commercial Sites, Multiple Family Tracts, Public or Commercial Units,
Unsubdivided Property or Development Unit Parcels. A Type B Property Member shall
be entitled to one (1) vote for each $2,000.00 in Regular Annual Assessmeants paid by
such Type B Property Member to the Club during the preceding calendar year. In
computing the number of votes to which a Type B Property Member shall be entitled, the
amount of the assessment paid shall be rounded to the nearest $1,000.00.

TYPE C: The Type C Property Member shall be the Company. The Type C Member
shall be entitled to cast votes for the election of members of the Board of Directors as set
out in Section 3 of Article IIL.

Each Property Member shall be entitled to vote at any meeting of Property Members, or
on any matter requiring a vote of Property Members, occurring subsequent to the date upon
which the Property Member became an Owner (provided, however, that the Property Member is
not delinquent in the payment of assessments), and each Property Member shall be entitled to the
number of votes as calculated above as if each Property Member had been a Property Member
for a full year and had paid the Regular Annual Assessment for the year in which the vote takes
place. Payment of any Special Assessment shall not entitle Property Members to additional
votes.

When any Property entitling the Owner thereof to Property Membership in the Clul3 is
owned Of Record in the name of a club, trust, partnership or two or more persons or entities,
whether fiduciaries, joint tenants, tenants in common, tenants in partnership or in any other
manner of joint or common ownership, one (1) officer, trustee, person or entity shall be
designated the Voting Property Member to bind all the others. Written evidence of such
designation in a form satisfactory to the Board shall be delivered to the Board prior to the
exercise of a vote by such Owners.

The Property Members of the Club shall have the exclusive right to vote for the election
and removal of Directors, upon such other matters with respect to which a vote of Property
Members is required under the Covenants, and such other matters exclusively reserved to
Property Members by these Bylaws, the Covenants, or the Board of Directors. Property
Members may cast their votes as set forth in Article Il of the Covenants. Property Members,
excepting the Type C Property Member, are divided into classes for the sole purpose of
computing voting rights and shall in no event vote as a class.

Section 4. Equity Membership Categories. There shall be two (2) kinds of Equity Memberships:
. “Signature Membership” and “Charter Membership.”




a, The Club shall issue two (2) categories of Signature Memberships: Signature Full
Golf Membership and Signature Club Membership. The Club shall issue a maximum of five
bundred ninety-five (595) Signature Full Golf Memberships and one hundred thirty (130)
Signature Club Memberships. If additional golf capacity is acquired by the Club either by
buying tee times or adding nine golf holes to the Club’s Facilities, the number of Signature Full
Golf Memberships may be increased by up to eight (8) memberships for each additional daily tee
time acquired, but not more than one hundred thirty (130) additional Signature Full Golf
Memberships can be added and the maximum number of Signature Club Memberships shall be

reduced accordingly.

b. The Club previously issued annual Charter Memberships, which are also Equity
Memberships in the Club. No additional Charter Memberships shall be offered in the Club.

The Equity Members shall have the right to vote on such issues submitted to them by the
Board of Directors.

Section 5. Associate Membership and Honorary Membership.

a Recallable, non-proprietary “Associate Memberships™ may be offered by the Club
to persons who do not own any real property in Haig Point. Associate Memberships are not
Equity Memberships or Property Memberships. Associate Memberships entitle Associate
Members to the same use privileges as Signature Full Golf Members. Associate Membership
privileges may be acquired upon payment of a joining fee established from time to time by the
Club. Associate Members shall pay the same fees, and up to one hundred twenty-five percent
(125%) of the dues, charged Signature Full Golf Members. Together with the annual dues, each
Assaciate Member shall pay an annual transportation fee to the Club in an amount determined by
the Club from time to time. Associate Members are not entitled to vote on any matters of the

Club and are not obligated to pay operating or capital assessments at any time. Prior to ﬂ}e
Turnover Date, all proceeds received from the issuance of Associate Memberships shall be paid

to the Company.

Associate Memberships are recallable by the Club at any time and for any reason on a
last-acquired, first-recalled basis. In no event shall the aggregate total number of active
Signature Memberships and Associate Memberships exceed the maximum number of Signature

"Memberships which may be issued in the Club. Associate Members shall be recalled on a last-
acquired, first-recalled basis to stay below the permitted cap of Signature Memberships. All
Associate Memberships will be recalled no later than the earlier to occur of (i) the issuance by
the Company of the maximum number of Signature Memberships or (ii) the Turnover Date.

- No Associate Member shall sell or otherwise transfer an Associate Membership ot!ler
than to the Club. In the event an Associate Member resigns from the Club, the resigning
Associate Member shall be entitled to be paid by the Company the amount of the joining fee the
resigning Associate Member previously paid to acquire an Associate Membership but shall be
required to pay annual dues until the end of the membership year.
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Associate Members who purchase a residential unit or lot at Haig Point shall be required

to resign their Associate Membership, but are entitled to purchase an available Signature

. Membership, provided the aggregate total allowable number of Signature Memberships has not

been exceeded. The membership contribution to be paid to the Club for the Signature

Membership shall be the difference between the membership contribution then charged for a
Signature Membership and the joining fee previously paid by the Associate Member.

b. The Company has the right to cause the Club to issue twenty-five (25) “Honorary

Memberships™ at any one time to persons designated by the Company from time to time who
shall be the beneficial users of these Honorary Memberships, without regard to whether such
persons are Owners of residential units or lots at the Haig Point community. Honorary’
Memberships are not Equity Memberships or Property Memberships. These twenty-five (25)
Honorary Memberships are in addition to the maximum number of Signature Memberships to be
issued in the Club. Honorary Members shall have the same use privileges as Signature Full Golf
Members. Honorary Members will not pay any membership contribution, initiation fee or any
assessment. Honorary Members shall have the same rights and privileges to use the Facilities as,
and shall pay the same annual dues and charges after the Turnover Date as paid by, Signature
Full Golf Members. Annual dues, fees or other charges shall not be levied on an Honorary
Membership unless the Company has designated a beneficial user for that Honorary
Membership. Honorary Memberships do not entitle the holder thereof to vote or to any equity
ownership interest in the Club or the Facilites. The Honorary Membership shall not be
assignable or transferable by an Honorary Member, and shall terminate and be surrendered to the
Club for designation of a new beneficial user upon the receipt of written notice from the
Company. Notwithstanding anything to the contrary herein, Honorary Memberships issued by
the Company shall not be withdrawn, or the terms of such Honorary Membership altered, by the
Club after the Turnover Date without the prior written consent of the Company.

Section 6. Fixing of Record Date. For the purpose of determining the Property Members and/or
Equity Members entitled to notice of or to vote at any meeting of the Members, or in order to
make a determination of the Members for any other proper purpose, the Board of Directors of the
Club may fix in advance a date as the record date for any such determination of the Property
Members and/or Equity Members, such date in any case to be no more than sixty (60) days and
not less than ten (10) days, before the date of such meeting. If no record date is fixed for the
determination of the Members entitled to notice of, or to vote at, a meeting of the Members, the
date on which notice of the meeting is delivered shall be the record date for such determination
of the Members. When determination of the Property Members and/or Equity Members entitled
to vote at any meeting of the Members has been made, such determination shall apply to any

adjournment of the meeting.
ARTICLE II: MEETING OF MEMBERS

[Note: Section 1 below includes amendment dated 10/21/05 (See Exhibit E attached for text of
amendment).]

Section 1. Annual Meeting. The annual meeting of the Members shall be held on President's Day



of each year commencing with the first President’s Day following the effective date of these
Bylaws. Such annual meetings shall be held for the purpose of selecting accountants and for the
transaction of such other business as may be, pursuant to the Covenants and these Bylaws,

properly the subject of action by the Members.

Section 2. Special Meetings. Special meetings of the Members, or the Property Members, or the
Equity Members, may be called by the President, the Chairman of the Board of Directors, a
majority of the Board of Directors or, subsequent to the first annual meeting, Members of the
Club holding not less than ten percent (10%) of the votes of such membership category.

Section 3. Place of Meeting. The President or the Board of Directors may designate any location
within Beaufort County, South Carolina, as the place for any annual or special meeting. If no
designation is made or if a special meeting is called by the Members of the Club, the place of
meeting shall be the principal office of the Club within Beaufort County, South Carolina.

Section 4. Notice of Meeting, Written notice stating the place, day, and hour of the meeting and,
in case of a special meeting, the purpose or purposes for which the meeting is called, shall be
mailed or delivered not less than ten (10) days or more than fifty (S0) days before the date of the
meeting, either personally or by mail, by or at the direction of the President or the Secretary or
the person calling the meeting, to each Member of the Club at the address as shown on the
records of the Club. If mailed, such notice shall be deemed delivered when deposited with
postage prepaid in the U.S. Mail. A Member may, in writing, signed by him, waive notice of any
meeting before or after the date of the meeting stated therein. Attendance of a Member at a
meeting, in person or by proxy, shall of itself constitute waiver of notice, except when the
Member attends a meeting solely for the purpose of stating his objection, at the beginning of the
meeting, to the transaction of any business on the grounds that the meeting is not lawfully called

or convened.

Section 5. Informal Action by Members. Any action required or permitted by law to be taken ata
meeting of the Members of the Club may be taken without a meeting if a consent in writing
setting forth the action to be taken shall be signed by all of the Members of the Club, which

consent shall be filed with the Secretary of the Club as part of the corporate records.

ote: Prior Section 6 was deleted in its entirety and replaced by the following Section 6 by
amendment dated 01/18/05 (See Exhibit C attached for text of amendment).]

Section 6. Quorum and Vote Required for any Action Authorized at Meetings. The quorum

required for any action that is subject to a vote of Members or a category of Members at a
- regular or special meeting of the Club shall be as follows: The first time a meeting of the
Members, the Property Members, or the Equity Members of the Club is called to vote on a
particular action, the presence at the meeting of the Members, the Property Members, or the
Equity Members, as the case may be, whether voting in person or by proxy, entitled to cast one-
third (1/3) of the total votes that are eligible to be cast by the category of Membership that is
voting shall constitute a quorum. If the required quorum is not present at any such meeting, a
second meeting may be called, subject to the giving of proper notice of the meeting and the



purposes of the meeting, and the quorum requirement for such second meeting shall be the
presence at the meeting of the Members, the Property Members, or the Equity Members, as the
case may be, whether voting in person or by proxy, entitled to cast one fourth (1/4) of the total
votes that are eligible to be cast by the category of Membership that is voting. Except as
otherwise specified in these Bylaws, the vote of a majority of the eligible votes cast by a
category of Members at a meeting at which a quorum of such category of Members is present in
person or by proxy shall constitute the action of such category of Members. Eligible votes are
the votes of those Members in the category of Members entitled to vote that are not more than 60
days delinquent on the record date for such vote, as determined in Section 6 of Article I of these
Bylaws, in the payment of Club dues, assessmeats, charges or fees (including but not limited to
transportation fees, late fees and any costs of collection) applicable to the category of

membership voting.

Section 7. Conduct of Meetings The Directors may make such regulations as they deem
advisable for any meeting of the Members, including proof of Membership in the Club, evidence

of the right to vote and the appointment and duties of inspectors of votes. Such regulations shall
be binding upon the Club and its Members.

[Note: Section 8 below includes amendment dated 07/31/03 (See Exhibit A attached for text of
amendment).]

Section 8. Ballots by Mail. When required by the Board of Directors, there shall be sent with
notices of regular or special meetings of the Club, a statement of certain motions to be
introduced for vote of the Members, a statement as to whether such vote is by the Property
Members or Equity Members, and a ballot on which each Member may vote for or against the
motion. Each properly executed ballot which is presented at such meeting shall be counted in
calculating the quorum requirements set out in Section 6 of this Article [I. Provided, however,
such ballots shall not be counted in determining whether a quorum is present to vote upon
motions not appearing on the ballot. Nothing in this Section shall be construed to limit the right
of the Club to submit matters to a vote of members and to take action by written ballot without a
meeting as permitted by S. C. Code Section 33-31-708, as amended from time to time.

Section 9. Proxy Voting Allowed. Each Member entitled to vote may vote in person or by proxy
at any meeting of the Club.

Section 10. Form and Effect of Proxy Vote. Each proxy shall be executed in writing by the
Member or by his duly authorized attomey-in-fact, shall state the meeting for which such proxy

is given and shall be filed with the Secretary; provided, however, that proxies shall not be
permitted for any action which is subject to a Referendum. No proxy shall extend beyond the
date of the meeting for which it is given unless such meeting is adjourned to a subsequent date.

[Note: Prior Article IIT was deleted in its entirety and replaced by the following Article I1I by
ammendments dated 10/21/05 and 01/06/06 (See Exhibit E and Exhibit F attached for text of

amendments).]
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ARTICLE III: DIRECTORS

Section 1. General Powers and Qualifications. The affairs of the Club shall be managed by its

Directors (collectively the "Board of Directors"), each of whom shall have been either a Property
Member for at least one year, or the spouse of such a Property Member. A Member who has
listed with a broker or otherwise publicly advertised his or her Haig Point real property “For
Sale” is not eligible to serve as a Director, and shall resign as a Director within 30 days of
placing his or her real property on the market for sale. Upon the failure of such a Director to
resign, the remainder of the Board shall remove such Director as soon as reasonably practical. A
person is not eligible to be included in the nominees on the ballot, or to be elected to serve as a
Director, if he or she is delinquent in the payment of any dues, assessments or other charges
owed to the Club on the date that is five (5) business days prior to the date the ballots for election
of Directors are mailed to the Property Members. Notwithstanding the foregoing provisions, due
to extenuating circumstances, these Bylaws are amended to eliminate the requirement that a
nominee for election to the Board of Directors in the 2006 Election of Directors be required to
have been a Property Member for one year prior to their nomination or, if elected, to qualify to
serve as a Director.

Section 2. Number and Term. The number of Directors shall be a minimum of three (3) and a
maximum of nine (9), as determined from time to time by the Board of Directors. Until changed
by resolution of the Board, the number of Directors shall be nine (9), each of whom shall serve a
three-year term. Any vacancy occurring on the Board of Directors between elections may be
filled at any meeting of the Board of Directors by the affirmative vote of a majority of the
remaining Directors, though less than a quorum, or by a sole remaining Direct01:. If not
previously filled by the Board, such vacancy may be filled at the next succeeding meeting of the
Property Members of the Club. Any Director elected to fill a vacancy shall serve for the
remaining term of his or her predecessor. The three-year term of each newly-elected Director
shall commence immediately following the annual meeting of Members, but in no event later
than the last day of February each year, and shall end upon the taking of office of such Director’s
successor. A Director is eligible to serve up to two consecutive full terms or any number of non-
- consecutive terms, in addition to any time served filling the unexpired term of a Director.

Section 3. Eligible Voters for Directors. Except in the case of a vacancy occuming during a
Director’s term, as provided in Section 2, Property Members shall have the exclusive right to

elect Directors. No Member shall be eligible to vote who is delinquent in the payment of any
dues, assessments or other charges owed to the Club on the Record Date for such election
established by the Board; provided, however, if no such Record Date is-established, for purposes
of this Article, the Record Date shall be five (5) business days prior to the date the ballots for
election of Directors are mailed to the Property Members.

Section 4. Nomination and Election of Directors.

a Except as otherwise provided in this Article, Directors shall be elected by ballot
by mail, with the last date for the return of ballots to be established by the Board, but to be not
more than thirty (30) nor less than two (2) days prior to the next annual meeting of Members (the

11



"Election Date"). At least one hundred five (105) days prior to the Election Date, the President
shall appoint from the Property Members of the Club a Nominating Committee of at least five
(5) members, no more than three (3) members of which committee may be Board members. The
President shall designate the Chairperson of the Nominating Committee.

b.  The Nominating Committee shall be responsible for identifying and soliciting
qualified candidates to serve as Directors. The Nominating Committee shall endeavor to insure
that diverse skills and interests are represented on the Board of Directors. At least eighty (80)
days prior to the Election Date, the Nominating Committee shall prepare a proposed list of
candidates, one for each Director whose term is expiring, to replace outgoing Directors whose
terms expire at the next Annual Meeting. The Nominating Committee shall conspicuously post
on the Club bulletin board and on the Club website its proposed candidates and a solicitation for
additional candidates for the Directors to be elected.

c. Any Member meeting the qualifications set forth in Section 1 of this Article
may, within thirty (30) days of the posting of the notice of the Nominating Committee’s
nominees and solicitation of additional nominees by the Nominating Committee, place or allow
his or her name to be placed in nomination with the Nominating Committee by filing with the
Secretary of the Club a nomination, to include brief biographical information and qualifications
of the nominee, together with evidence of the support of the candidacy by at least ten (10) other
Property Members, which may be in the form of a signed petition or letters of support (which
may be submitted via facsimile or email). The nomination of any person nominating or signature
of any person supporting a candidate as one of the required ten (10) signatories shall not be
counted if such person is delinquent in the payment of any dues, assessments or other charges
owed to the Club.

d. At least thirty (30) days prior to the Election Date, the Secretary of the Club shall
cause to be sent by United States mail a ballot for such election to each Member entitled to votfa,
at his or her address shown on the records of the Club, together with a postage pre-paid
envelope, addressed to the Club, and instructions for its use. Voting shall be done by ballots on
which are placed in alphabetical order the list of candidates proposed by the Nominating
Committee, followed by an alphabetical list of any candidates who have satisfied the procedures
set forth in Section 4.c. The ballot shall be accompanied by a Candidate Profile, which shall
contain a brief summary of each candidate's background and qualifications. An "X" shall be
used to vote for the candidates of the Member's choice. No votes for “write in-candidates™ will
be permitted or counted. All ballots must be signed by the Member to be valid and must be
- received at the office of the Club prior to five (5:00) p.m. on the Election Day, at which time the
balloting shall be closed. The votes shall be counted by such person(s) as may be designated by
the President, in the presence of and verified by the Secretary of the Club; provided, however, in
case of the absence of the Secretary, the President shall appoint any other officer of the Club to
verify the count. The verified election results shall be conclusive and shall not be subject to
challenge in any forum. Except for the publishing of the final results of the election with the
names of those elected, the election results shall be kept confidential and disclosed only to thqse
persons designated by the President to count and verify ballots, except as may be otherwise
required by law.



Section 5. Annual and Regular Meetings. An annual meeting of the Board of Directors shall be
held immediately following the annual meeting of the Members. The Board of Directors may

provide by resolution the time and place for the holding of additional regular meetings of the
Board, and further notice of regular meetings need not be given to the Directors.

Section 6. Special Meetings. Special meetings of the Board of Directors may be called by or at
the request of the President or any two Directors by giving notice thereof as provided in Section

8 of this Article Ill. Such persons calling a special meeting of the Board of Directors may fix
any location as the place for holding such special meeting.

Section 7. Attendance at Meem s. Board Members must participate in person in at least 75%
of the regularly-scheduled Board meetings during the year, and must participate in at least 80%

of the regularly-scheduled Board meetings in person or as otherwise permitted in this Section.
The Board of Directors may, at its option, remove any Director who fails to participate in the
required percentage of meetings. Any meeting of the Board may be held by means of conference
telephone or videoconference or similar communications equipment by means of which all
persons participating in the meeting can hear each other, and participation in a meeting in such
manner shall constitute the presence of a Director at such meeting.

Section 8. Notice. When notice of any meeting of the Board of Directors is required, such
notice shall be given at least four (4) days prior to such meeting by any of the following means:
(i) written notice delivered personally or sent by mail to each Director at his or her address as
shown on the records of the Club, (ii) facsimile, provided a confirmation of delivery to a
facsimile number provided to the Club by the Director is received, or (iii) email to an email
address provided to the Club by the Director, followed by an email from such Director or other
acknowledgment of receipt of the email or a telephone call with such Director confirming his or
her receipt of the email. If mailed, such notice shall be deemed to be delivered when deposited
postage prepaid in the United States mail in a sealed envelope properly addressed. Any Director
may waive notice of any meeting before or after the time of the meeting stated therein.
Attendance of a Director at any meeting shall constitute a waiver of notice of such meeting,
except where a Director attends a meeting for the express purpose of objecting to the transaction
of any business because the meeting is not lawfully called or convened. Neither the business to
be transacted at, nor the purpose of, any regular or special meeting of the Board need be
specified in the notice or waiver of notice of such meeting, unless specifically required by law,
the Articles of Incorporation, these Bylaws or the Covenants.

Section 9. Quorum: Manner of Acting. A majority of the Board of Directors shall constitute a

quorum for the transaction of business at any meeting of the Board. The act of a majority of the
Directors present at a meeting at which a quorum is present shall be the act of the Board of

Directors.
Section 10. Compensation. -Directors ‘as such shall not receive any stated salaries for their

services, but by resolution of the Board of Directors, any Director may be reimbursed for some
or all of his or her expenses incurred in the performance of his or her duties as Director. Nothing
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herein contained shall be construed to preclude any Director from serving the Club in any other
capacity and receiving compensation therefor.

Section 11. Informal Action by Directors. Any action required or permitted by law to be taken
at a meeting of Directors may be taken without a meeting if a consent in writing setting fo.rth the
action so taken shall be signed by all the Directors, which consent shall be filed with the

Secretary of the Club as part of the corporate records.

Section 12. Removal of Director. Any Director may be removed from the Board of Directors,
with or without cause, by a majority vote of the Property Members of the Club. The vacancy
thus created by such a removal shall be filled as provided in Section 2 of this Article IIL

ARTICLE IV: POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 1. Powers. The Board of Directors shall have power to:

(a) Adopt and publish rules and regulations governing the use of the Common Properties,
Restricted Common Properties, Purchased Common Properties, and the Facilities, and the
conduct of the Members, their lessees or guests, Associate Members, and Honorary Members,

and to establish reasonable penalties for the infraction of such rules and regulations;

(b) Suspend the voting rights of a Property Member and his right to use the Common
Properties, Restricted Common Properties and Purchased Common Properties, during any period
in which such Property Member shall be in default in the payment of any Assessment levied by
the Club and not cure such default within ten (10) days after written notice to the Property

Member;

(c) Suspend the voting rights and rights to use the Facilities of an Equity Member,
Associate Member, or Honorary Member in default of any dues, charges, or fees associated with
the Facilities, and further to declare a forfeiture of such membership and to carry out all
procedures and rights resulting from such default and forfeiture as set forth herein;

(d) Employ managers, independent contractors, or such other employees as they deem
necessary, and to prescribe their duties;

(e) Elect the officers of the Club;

(f) Appoint committees and assign duties;

(g) Adopt, alter, amend or repeal the Haig Point Club and Community Association, Inc.,
Rules and Regulations governing use of the Club and all its Facilities by Equity Members,

Associate Members, Honorary Members, their lessees and guests;

((3)] Determine the categories and amount of dues, fees and other charges for use of the
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Facilities;

(i) Designate as “Facilities” properties owned by or leased to the Club, other than
Common Properties, Purchased Common Properties, and Restricted Common Properties;

() Expend funds to the extent of the amount in the Club’s treasury or owing to the Club;
to make contracts, borrow money and incur indebtedness for the purposes of the Club; and, to
cause promissory notes, bonds, mortgages or other evidences of indebtedness to be executed and

issued;
(k) Exchange rights to use the Club’s Facilities with members of other country clubs; and

(1) Exercise on behalf of the Club all other powers, duties and authority vested in or
delegated to the Club as set forth in the Covenants and not reserved to the Members by other
provisions of these Bylaws, the Articles of Incorporation or the Covenants.

Section 2. Duties. It shall be the duty of the Board of Directors to:

(a) Cause to be kept a complete record of all its acts and corporate affairs, have the same
available for inspection at the offices of the Club, and present a statement thereof to th.e
Members at the annual meeting of the Members or at any special meeting when such statement is
requested in writing by a one-fourth (1/4) of the Property Members who are entitled to vote;

(b) Supervise all officers, agents and employees of the Club, and see that their duties are
properly performed;

(c) Perform all duties set forth in the Covenants, including without limitation:
1. Fixing the amounts of all Assessments;
2. Sending written notices of all Assessments to every Owner subject thereto;

3. In the discretion of the Board, foreclosing the lien against any property for
which Assessments are not paid within thirty (30) days after the due date or
bringing an action at law against the Owner personally obligated to pay the same;

4. Providing for the powers and responsibilities of the Board of Architectural
Review;

5. Issuing, or causing an appropriate officer to issue, upon demand by any person,
a certificate setting forth whether or not any Assessment has been paid. A
reasonable charge may be made by the Board of Directors for the issuance of
these certificates. If a certificate states an Assessment has been paid, such
certificate shall be conclusive evidence of such payment;
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6. Causing the Common Properties, Restricted Common Properties, and
Purchased Common Properties to be maintained or repaired; and

7. Periodically defining a minimum level of services as set forth in the Covenants,

(d) Perform all duties set forth in the Signature Membership Plan and Club Purchase
Agreement, including without limitation:

1. Fixing the amounts of dues, charges, fees and assessments for operations,
maintenance, repair, and use of the Facilities; and

2. Taking steps to collect any unpaid dues, charges, fees, and assessmeats for the
operation, repair, maintenance, and use of the Facilities;

(e) Provide for a separate accounting and budget for (1) the expenses related to .the
operation, repair, and maintenance of the Common Properties, Purchased Common Properties,
and Restricted Common Properties, and (2) the expenses related to the operation, repair, and

maintenance of the Facilities;
(f) Procure and maintain adequate liability and hazard insurance; and

_ (g) Cause all directors, officers or employees having fiscal or fiduciary responsibilities to
be insured or bonded, as the Board may deem appropriate.

Section 3. Committees of Directors. The Board of Directors, by resolution adopted by a majority
of the Directors in office, may designate one or more committees, each of which shall consist of
one or more Directors, which committees, to the extent provided in the resolution shall have and
exercise the authority of the Board of Directors in the management of the affairs of the Club;
provided, however; that no such comumnitiee shall have the authority of the Board of Directors as
to the following matters: (a) the dissolution, merger or consolidation of the Club; (b) the
amendment of the Articles of Incorporation of the Club; (c) the sale, lease or exchange of all or
substantially all of the property of the Club; (d) the designation of any such committee or the
filling of vacancies in the Board of Directors or in any such committee; () the amendment or
repeal of these Bylaws or the adoption of new Bylaws; (f) the amendment or repeal of any
resolution of the Board of Directors which by its terms shall not be so amendable or repealable;
and (g) the declaration of dividends or other corporate distributions or issuance of stock.

- Section 4. Other Committees. Each year, the President, subject to the approval of the Board of
Directors, may designate the chairman (who shall be a Director) and members of each of the
following committees which may have been constituted by the Board; Membership, Executive,
Finance, House, Golf, Greens, Tennis, Entertainment, Grievance, Property, and Legal and

Bylaws.

a. . The Membership Committee shall investigate all applications for membership and
-shall report thereon to the Board of Directors with its recommendation as to approval or
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disapproval of each application,

b.  The Executive Committee shall consist of the President as: Chairman, the Vice
President, the Secretary, the Treasurer and, in addition, one (1) member of the Bqard of
Directors. The Executive Committee shall have the powers of the Board of Directors during the
interval between meetings of the Board of Directors. A quorum shall be a majority of the
members of the Committee. Actions and resolutions shall require unanimous approval of the

members present.

c. The Finance Committee shall in general supervise, direct and control all matters
pertaining to the Club’s finances including, but not limited to, the placing of insurance, the filing
of tax retums, the payment of taxes, the preparation of the annual operating budget, the
preparation of the current reports for the Board of Directors on the Club’s financial condxtl?n and
the issuance to voting members of a condensed quarterly operating statement. The Finance
Committee shall have the power, with the approval of the Board of Directors, to direct the Club
Manager to employ, at the expense of the Club, such clerical aid and assistance as may be
necessary to handle the accounts. The account books and vouchers shall at all times be open to

the inspection of any member of the Board of Directors.

d. Each of the following Committees, subject to the approval of the Board of
Directors, shall formulate programs and submit them with recommendations to the Board of
Directors for approval. The officers of the Club shall have control of the execution of such
programs and recommendations as are approved by the Board. The Committees shall act only as
a consultant and advisor to the Board of Directors and officers.

(i) House Committee

The House Committee shall advise the Board of Directors on matters concerning the
operations of the Clubhouse and the Beach Club and the equipment, furnishings and property
. therein, specifically including without limitation utilities, building maintenance and repairs. The
Committee shall advise on all food and beverage operations.

(ii) Golf Committee

The Golf Committee shall advise the Board of Directors on matters conceming the
employment of a Golf Professional and the scope of the operation of such professional, the
operation of the Golf Pro Shop and golf carts, the promulgation of playing rules for members and
their guests, the programming of golfing events for members and their guests and the
maintenance of members’ handicaps. United States Golf Association rules and regulations shall

govern all golf play except where superseded by local rules.

(iif) Greens Committee

The Greens Committee shall advise the Board of Directors on matters concerning the
“employment of a greens superintendent and the scope of the greens superintendent’s operations
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and the maintenance of the golf courses, roads, facilities and equipment used in connection
therewith. No live trees shall be removed nor shall any alteration be made in the courses except

with the approval of the Board of Directors.
(iv) Tennis Committee

The Tennis Committee shall advise the Board of Directors on matters concerning fhe
employment of a Tennis Professional, the scope of operations of such professional, the operation
of the Tennis Pro Shop, the promulgation of playing rules for members and their guests and the
programming of tennis events for members and their guests. The Committee shall advise the
Board of Directors on the condition of, and make recommendations concerning, tennis courts

and related equipment and facilities.

(v) Entertainment Committee

The Entertainment Committee shall advise the Board of Directors on matters concerning
the social activities and entertainment of members and their guests. It shall coordmate all
activities having to do with the Clubhouse, the Beach Club or food and beverage service with the

House Committee.
(vi) Grievance Committee

The Grievance Committee shall consist of five (5) members, three (3) of whom shall be
members of the Board of Directors. All written complaints relative to any member’s conduct
shall be first referred to this Committee. The Committee shall make such investigation as it
deems necessary and shall present its recommendation to the Board of Directors in executive
session. If the Committee’s recommendation of a formal charge is approved by the Board, the
Committee shall draft and submit to the Board of Directors a letter of complaint. The Committee
shall have no power of suspension or expulsion but may have such powers of censure as may be

directed by the Board of Directors.
(vii) Property Committee

The Property Committee shall advise the Board of Directors on matters concerning the
maintenance and repair of all buildings, both exterior and interior, the supervision of all building
construction and the maintenance, repair and supervision of all water and electrical lines and the
Facilities and equipment used in connection therewith, except those directly related to and
concerning the maintenance or repair of the golf course. The trees, lawns, garden and shrubbery
area of the Club’s grounds which are not within the scope of the Greens Committee and the
maintenance, repair and construction of wells, water tanks, pumps, fences and parking lots shall

come under the jurisdiction of the Property Committee.

(viii) Legal and Bylaws Committee
The Legal and Bylaws Committee shall be charged with the publication and
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interpretation of the General Club Rules and Bylaws of the Club and, generally, with all matters
of a legal nature pertaining to the Club.

Section 5. Transition Committee. The Board of Directors shall appoint a Transition Co@ﬁw,
whose members need not be Directors. The Transition Committee is granted the authority to.act
on behalf of, represent, and bind the Members of the Club in the negotiation and resolution,
including entering agreements with the Company, of any open questions relating to any aspects
of Turnover and the transition of control and operation of the Club to the Members from the

Company.

Section 6. Ad Hoc Committees:The President, subject to the approval of the Board of Dix.'e'ctors,
may, from time to time, appoint such Ad Hoc Committees, with such powers and composition as

the President, with such approval, shall determine.

Section 7. Powers of Committees. The several Committees shall act only as a committee anq the
individual members thereof shall have no power or anthority. The Chaioman of each Committee
may appoint from the members. of such Committee such sub-committees as he or she deems
desirable. Such sub-committees shall report directly to the Committee as a whole, which shall
approve, amend or disapprove the report of the sub-committee.

[Note: Prior Section 8 was deleted in its entirety and replaced by Section 8 below by
amendment dated 02/27/04 (See Exhibit B attached for text of amendment).] .

Section 8. Terms of Committee Chairmen and Committee Members. The term of a Director as a
Committee Chairman may not exceed four (4) successive years and, as a member of any one (1)
Committee, four (4) years within any five (5) year period. The term of the other members of a
Committee may not exceed three (3) successive years on any one (1) Committee, unless
specifically approved by the Board. Directors may again serve as Committee Chairmen and
Directors and other Committee members may again serve as members of a Committee after a
lapse of one (1) year. The term of a member of a Committee may be terminated at any time by

the President with the approval of the Board of Directors.

Section 9. Rules. Each committee may adopt rules for its own government not inconsistent with
the terms of the resolution of the Board of Directors designating the committee or with rules
adopted by the Board of Directors.

ARTICLE V: OFFICERS

Section 1. Officers. The officers of the Club shall be a President, one or more Vice Presidents
(the number thereof to be determined by the Board of Directors), a Secretary and a Treasurer.
The Board of Directors may elect such other officers, including one or more, Assistant
Secretaries and one or more Assistant Treasurers, as it shall deem desirable, such officers to have
the authority and to perform the duties prescribed from time to time by the Board of Directors.
Any two or more offices may be held by the same person except the offices of President and
Secretary. The President shall be a Director of the Club. Other officers may be, but need not be,
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