STATE OF SOUTH CAROLINA ) AMENDMENT TO THE DECLARATION OF
) COVENANTS, CONDITIONS AND RESTRICTIONS
COUNTY OF HORRY ) FOR BAREFOOT RESORT RESIDENTAL
) PROPERTIES

THIS AMENDMENT TO THE DECLARATION OF COVENANTS, CONDITIONS, AND
RESTRICTIONS FOR BA OOT RESORT RESIDENTIAL PROPERTIES (hereinafter
“Amendment”) is entered this e day of January, 2012 by Centex Homes, a Nevada general partnership
(hereinafter referred to as “Centex” or “Declarant™).

WHEREAS, on April 13, 2000, the Declarant caused to be filed the Declaration of Covenants,
Conditions and Restrictions for Barefoot Resort Residential Properties (hereinafter “Barefoot”) in Deed
Book 2251 at Page 384 in the Office of the Register of Deeds for Horry County (which, together with all
amendments and supplements thereto, shall collectively be referred to as the “Declaration”); and

WHEREAS, as set forth in Section 19.1 of the Declaration and Section 6.6 of the Bylaws, the
Declarant reserved the right to amend the Declaration, which amendment shall become effective upon
recording in the Horry County Register of Deeds; and

WHEREAS, Declarant wishes to amend the Declaration as more particularly set forth herein.

NOW THEREFORE, in consideration of the premises and other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, the Declarant does hereby amend the
Declaration and declare as follows:

1. Recitals. The recitals set forth above are incorporated herein by reference as if fully set
forth below. All capitalized terms used in this Amendment and not otherwise defined herein shall have
the same meaning as set forth in Declaration.

2. Amendments. The Declaration is hereby amended as follows:
2.1 Section 3.2(b) is hereby amended by adding the following sentence:

Upon petition to the Board of Directors, any modification to the rules or recorded restrictive
covenants against any Village or Neighborhood may be amended by Supplemental Declaration
exclusive to the Village or Neighborhood requesting the same, in accordance with Section 9.3
herein, so long as the requested revisions do not conflict with the terms and conditions of this
Declaration.

2.2 Section 7.13 of the Declaration is amended by adding the following sentence:

Neighborhoods and Villages shall also be designated as Service Areas for the purposes set forth
in this Section 7.13. The Board is authorized to file any Supplemental Declaration in accordance
herewith.

3. Amended and Restated By Laws. The Amended and Restated By Laws of Barefoot
Resort Residential Owners Association, Inc. are hereby attached hereto as Exhibit A and incorporated
herein by reference.
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4, Ratification. ~ Unless amended as set forth herein, the Declaration is hereby ratified, confirmed
and adopted in all respects and in all particulars as to each and every provision thereof. This Amendment
shall, and does hereby, constitute an amendment to the Declaration with regard to the matters and things
set forth herein, is incorporated therein and made a part and parcel thereof,

s Binding Effect. This Amendment shall be binding upon, and inure to the benefit of, all parties
having any right, title or interest in the properties subject to the Declaration, their heirs, successors and
assigns, and shall inure to the benefit of each Owner therein.

(signature page to follow)

IN WITNESS WHEREOF, the Declarant has caused this instrument to be executed the day and
year first above written.
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ES, a Nevada General Partnership

WITNESSES: CE
/ u\/b (E?bgjltex Real te Corporation, its
Managing General

rtner
N

%%_/ By: Matt R}ines
W Its: “¥ce President of Land: Coastal Carolinas
/

A=

STATE OF SOUTH CAROLINA )

) ACKNOWLEDGEMENT
COUNTY OF zé{,ﬁ{ )

The foregoing instrument was acknowledged before me this S th day of January, 2012 by Matt
Raines, the Vice President of Land: Coastal Carolinas, for Centex Real Estate Corporation, the Managing
General Partner of Centex Homes, A Nevada General Part }g{ 1p, on behalf of the corporation.
j AL rA
Nota1y Pubhc for South(dalolina/
My Commission expires: & /26// €
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EXHIBIT A

AMENDED AND RESTATED
By-LAWS OF BAREFOOT RESORT RESIDENTIAL OWNERS
ASSOCIATION, INC.
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ARTICLE 1
Name, Principal Office, and Definitions

1.1 Name. The name of the Association shall be Barefoot Resort Residential Owners
Association, Inc. (hereinafter sometimes referred to as the "Association").

1.2 Principal Office. The principal office of the Association shall be located at 4898
Highway 17 S, North Myrtle Beach, SC 29582, or such other office in Horry County, South
Carolina as the Board may designate. The Association may have such other offices, either within
or outside the State of South Carolina, as the Board of Directors may determine or as the affairs
of the Association may require.

1.3 Definitions. The words used in these By-Laws shall be given their normal,
commonly understood meanings. Capitalized terms shall have the same meaning as set forth in
that Declaration of Covenants, Conditions, and Restrictions for Barefoot Resort Residential
Properties filed in the Office of Register of Deeds of Horry County, South Carolina, as it may be
amended (the "Declaration"), unless the context indicates otherwise.

ARTICLE 2
Membership and Meetings

2.1 Membership. The Association shall have two classes of membership, Class "A"
and Class "B," as more fully set forth in the Declaration, the terms of which pertaining to
membership are incorporated herein by reference.

2.2 Place of Meetings. Meetings of the Association shall be held at the principal
office of the Association or at such other suitable place convenient to the Members as may be
designated by the Board and which is either within the Properties or in such other location as
convenient as possible and practical.

2.3 Annual Meetings. The first meeting of the Association, whether a regular or
special meeting, shall be held within one year from the date of incorporation of the Association.
Meetings shall be of the Voting Members. Subsequent regular annual meetings shall be set by
the Board so as to occur during the third quarter of the Association's fiscal year on a date and at a
time set by the Board.

24  Special Meetings. The President may call special meetings. In addition, it shall be
the duty of the President to call a special meeting if so directed by resolution of the Board or




upon a petition signed by Owners or Voting Members representing at least 25% of the total Class
"A" votes of the Association. Signatures on any such petition may be filed by facsimile
transmission or other electronic means provided that the signature clearly acknowledges the
substantive content or purpose of the petition.

2.5  Notice of Meetings. Written or printed notice stating the place, day, and hour of
all meetings of the Voting Members shall be delivered, either personally or by mail, to each
Voting Member entitled to vote at such meeting, not less than 10 nor more than 50 days before
the date of such meeting, by or at the direction of the President or the Secretary or the officers or
persons calling the meeting.

In the case of a special meeting or when otherwise required by statute or-these By-Laws,
the purpose or purposes for which the meeting is called shall be stated in the notice. No business
shall be transacted at a special meeting except as stated in the notice.

If mailed, the notice of a meeting shall be deemed to be delivered when deposited in the
United States mail addressed to the Voting Member at his address as it appears on the records of
the Association, with postage prepaid, or such other time as designated by statute.

The Association will also keep an updated Member List pursuant to S.C. Code Section
33-31-708 (Supp. 1997).

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

2.7 Adjournment of Meetings. If any meeting of the Association cannot be held
because a quorum is not present, a majority of the Voting Members who are present at such
meeting may adjourn the meeting to a time not less than five nor more than 30 days from the
time the original meeting was called. At the reconvened meeting, if a quorum is present, any
business may be transacted which might have been transacted at the meeting originally called. If
a time and place for reconvening the meeting is not fixed by those in attendance at the original
meeting or if for any reason a new date is fixed for reconvening the meeting after adjournment,
notice of the time and place for reconvening the meeting shall be given to Voting Members in
the manner prescribed for regular meetings.

The Voting Members present at a duly called or held meeting at which a quorum is
present may continue to do business until adjournment, notwithstanding the withdrawal of
enough to leave less than a quorum, provided that Voting Members representing at least 25% of
the total Class "A" votes in the Association remain in attendance, and provided that any action
taken is approved by at least a majority of the votes required to constitute a quorum.
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2.8 Voting. The voting rights of the Members shall be as set forth in the Declaration,
and such voting rights provisions are specifically incorporated by reference.

2.9  Proxies. Voting Members may not vote by proxy but only in person or through
their designated alternates; provided, any Voting Member who is only entitled to cast the vote(s)
for his own Unit(s) pursuant to Section 6.4(b) of the Declaration may cast such vote in person or
by proxy until such time as the Board first calls for election of a Voting Member to represent the
Neighborhood of which the Unit is a part. On any matter as to which an Owner is entitled to
personally cast the vote for his Unit, such vote may be cast in person or by proxy, subject to the
provisions of S.C. Code Section 33-31-724 relating to use of general proxies and subject to any
specific provision to the contrary in the Declaration or these By-Laws. No proxy shall be valid
unless signed by the Owner of the Unit for which it is given or the Owner's duly authorized
attorney-in-fact, dated, and filed with the Secretary of the Association prior to the meeting for
which it is to be effective. Proxies shall be valid only for the specific meeting for which given
and lawful adjournments of such meeting. In no event shall a proxy be valid more than 90 days
after the date of the original meeting for which it was given. Every proxy shall be revocable and
shall automatically cease to be effective upon conveyance of the Unit for which it was given.

2.10  Majority. As used in these By-Laws, the term "majority" shall mean those votes,
Owners, or other groups, as the context may indicate, totaling more than 50% of the total eligible
number.

2.11  Quorum. Except as otherwise provided in these By-Laws or in the Declaration,
the presence of the Voting Members representing 25% of the total Class "A" votes in the
Association and the presence of a duly appointed representative of the Class "B" Member, if any,
shall constitute a quorum at all meetings of the Association.

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

2.13  Action Without a Meeting. Any action required or permitted by law to be taken at
a meeting of the Voting Members may be taken without a meeting, without prior notice, and
without a vote, if written consent specifically authorizing, the proposed action is signed by
Voting Members holding at least the minimum number of votes necessary to authorize such
action at a meeting if all Voting Members entitled to vote thereon were present. Such consents
shall be signed within 60 days after receipt of the earliest dated consent, dated, and delivered to
the Association at its principal place of business in the State of South Carolina. Such consents
shall be filed with the minutes of the Association, and shall have the same force and effect as a
vote of the Voting Members at a meeting. Within 10 days after receiving authorization for any
action by written consent, the Secretary shall give written notice to all Voting Members entitled
to vote who did not give their written consent, fairly summarizing the material features of the
authorized action.




ARTICLE 3
Board of Directors

A. Composition and Selection.

3.1 Governing Body, Composition. The affairs of the Association shall be governed
by a Board of Directors, each of whom shall have one equal vote. The Board of Directors shall
have the authority to delegate any of its duties to agents, employees, or others; provided,
however, in the event of such delegation, the Board of Director’s shall remain responsible for
any action undertaken by such delegate. Except with respect to directors appointed by the Class
"B" Member, the directors shall be Members or spouses of such Members; provided, however,
no person and his .or her spouse may serve on the Board at the same time. In the case of a
Member which is not a natural person, any officer, director, partner, or trust officer of such
Member shall be eligible to serve as a director unless otherwise specified by written notice to the
Association signed by such Member; provided, no Member may have more than one such
representative on the Board at a time, except in the case of directors appointed by the Class "B"
Member.

3.2 Number of Directors. The number of directors in the Association shall be not less
than five (5) nor more than seven (7).

3.3 Intentionally Deleted.

3.4 Nomination and Election Procedures.

(a) Nominations and Declarations of Candidacy. Prior to each election of
directors, the Board shall prescribe the opening date and the closing date of a reasonable
filing period in which each and every eligible person who has a bona-fide interest in
serving as a director may file as a candidate for any position to be filled by votes of Class
"A" Members. The Board shall also establish such other rules and regulations as it deems
appropriate to conduct the nomination of directors in a fair, efficient, and cost-effective
manner.

Except with respect to directors selected by the Class "B" Member, nominations
for election to the Board may also be made by a Nominating Committee. The Nominating
Committee, if any, shall consist of a Chairman, who shall be a member of the Board, and
three or more Members or representatives of Members, with at least one representative
from each Village. The Nominating Committee shall be appointed by the Board not less
than 30 days prior to each election to serve until their successors are appointed, and such
appointment shall be announced in the notice of each election.

The Nominating Committee may make as many nominations for election to the
Board as it shall in its discretion determine. The Nominating Committee shall nominate
separate slates for the directors, if any, to be elected at large by all Class "A" Members,
and for the director(s) to be elected by the votes within each Village. In making its



Laws:

nominations, the Nominating Committee shall use reasonable efforts to nominate
candidates representing the diversity which exists within the pool of potential candidates.

Each candidate shall be given a reasonable, uniform opportunity to communicate
his or her qualifications to the Members and to solicit votes.

(b) Election Procedures. All elections shall be held by mail. The Secretary
shall cause notice of the elections to be mailed or delivered to each Owner at least 10
days prior to the closing date established by the Board for filing of ballots. Such notice
shall be accompanied by a written ballot listing all candidates for each vacancy who have
qualified in accordance with the procedures described in subsection (a) above, and all
candidates for each vacancy nominated by the Nominating Committee, if any. The notice
and written ballot shall comply with S.C. Code Section 33-31-708, and shall specify the
name and address to which the ballots should be returned and the date by which they
must be received in order to be counted, which date shall be the "election date."

Each Owner may cast the entire vote assigned to his Unit for each position to be
filled from the slate of candidates on which such Owner is entitled to vote. There shall be
no cumulative voting.

On the election date, the Board or its designee shall open and count the ballots.
That number of candidates equal to the number of positions to be filled receiving the
greatest number of votes shall be elected. Directors may be elected to serve any number
of consecutive terms.

3.5  Election and Term of Office. Notwithstanding any other provision of these By-

(a) On December 1, 2011, the Board shall call for the election of three (3)
new directors to be elected in the following manner: each Village shall elect one (1)
director, with the third (3“‘1) director elected by an at large vote of all Class "A" Members
(hereinafter “Initial Election”). Each candidate for election must designate the
representative position for which he or she is seeking election (whether from a Village or
from the at large Class “A” Membership) prior to the election, and the slate shall reflect
the same. The directors elected at the Initial Election shall serve a two (2) year term.

b On December 1, 2011, the directors elected by the Class “A” Members
then serving on the Board shall remain in office for one (1) year, at which point their
terms shall expire and a second election prior to the annual meeting following the Initial
Election (hereinafter “Second Election”). The three (3) new directors shall be elected in
the same manner as set forth in Section 3.5(a) above, with each Village electing one (1)
director and the third being elected by an at large vote of the Class “A” Members; those
persons up for election shall also designate the representative position for which he or she
is running prior to the election, which shall be identified on the voting slate. The directors
elected at the Second Election shall serve a two (2) year term.

(c) Until termination of the Class "B" membership, the Class "B" Member
shall be entitled to appoint one (1) director. Upon termination of the Class "B"
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