DISNEY VACATION CLUB
AT HILTON HEAD ISLAND HORIZONTAL PROPERTY REGIME

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.
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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 Qwnership Interest means any Ownership Interest purchased to supplement an existing Ownership
Interest. An Additional Ownership Interest may have the same Use Year as the original Ownership Interest 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 committed to the Vacation Ownership Plan for the purpose of collection of Ad Valorem Real
Estate Taxes as provided in Section 27-32-240 of Chapter 32.

Annual 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 Interest.

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

Association means DISNEY VACATION CLUB AT HILTON HEAD ISLAND OWNERS ASSOCIATION, INC., a
mutual benefit, not-for-profit South Carolina corporation, and its successors, which is responsible for the operation of the
Hilton Head Island 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 ASSOCIATION, INC. In the event that the
name "HILTON HEAD ISLAND CLUB OWNERS ASSOCIATION, INC." is unavailable for use by the Association, the
Board of Directors shall be empowered to select an aliemative 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 "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 Property means all real and personal property owned by the Association, including, without
limitation, all furnishings and other personal property contained within each Unit that are not the property of an individual
Owner. All personal property related to the Home Resort Reservation Component and the DVC Reservation Component
made available to the Hitton Head island Resort, including, without fimitation, 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.

BVTC means Buena Vista Trading Company, a Florida corporation, its successors and assigns. BVTC is an
exchange company registered under Chapter 721.

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



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

Chapter 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.

Chapter 721 means the provisions of Chapter 721, Florida Statutes, as the same is constituted on the date of
the recording of the Master Deed.

Club or Disney 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 o;lvner of record of an Ownership Interest 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, Chapter 32 or 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 Property means the lands, leaseholds, easements and personal property that are subjected to
condominium ownership from time to time, whether or not contiguous, and alf improvements thereon and all easements
and rights appurtenant thereto intended for use in connection with the Hilton Head Island Resort.

Cotenant means the owner of an Ownership Interest 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 BVTC from time to time and as set forth in the Disclosure Document.

DVC Resort means each resort which is entitied to access and use the DVC Reservation Component and other
applicable Club services and benefits provided by BVTC by virtue of and pursuant to the terms and conditions of a DVC
Resort Agreement.

DVC Resort Agreement 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.



DVD means Disney Vacation Development, Inc., a Florida corporation, its successors and assigns.
Deeds shall mean:

a) that certain deed between Greenwood Development Comporation, 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 Office
of the Register of Mesne Conveyances for Beaufort County, South Carolina in Deed Book 682 at Page 374; 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 at Page 342.

Estimated Budgets shall mean the operating and capital reserve budgets that establish the estimated annual
Common Expenses and capital reserves of the Hilton Head Island Resort.

External Exchange Company means any company that owns, operates or owns and operates an Extemnal
Exchange Program.

External Exchange Program shall mean the contractual arrangement between DVCMC, the Association and/or
individual Club Members and/or an Extemal Exchange Company or Companies under which Club Members may request
and reserve, under certain conditions, the use of accommodations in resorts other than the DVC Resorts.

Hilton Head Island Resort shall mean the Disney Vacation Club at Hilton Head island Horizontal Property
Regime (sometimes altemafively referred to as "Disney's Hitton Head island Resort" in certain materials, including, but
not limited to, promotional and informational materials), located in Beaufort County, South Carolina.

Hilton Head Island Resort Agreement means the DVC Resort Agreement for Disney Vacation Club at Hilton
Head Island, pursuant to which the Hilton Head Island 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 Regulations means the rules and regulations for the Hilton Head island 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 faw.

Home Resort Vacation Points means Vacation Points symbolizing an Ownership Interest 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 Island Resort.

>Master Declaration shall mean the Master Declaration of Covenants, Conditions and Restrictions 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 Island Horizontal
Property Regime, as it may be amended from time to time pursuant fo the provisions thereof. The Master Deed is
recorded in the Office of the Register of Mesne Conveyances for Beaufort County, South Caroiina, in Deed Book 804 at
page 1432.

Membership Agreement means the Disney Vacation Club Membership Agreement for Disney Vacation Club at
Hiiton Head Island, 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 owners of Ownership Interests at DVC Resorts other than the Hilton Head isfand Resort.

Qwnership Interest means an undivided percentage interest in a Unit and in the Unit's undivided interest in the
Common Elements and Common Surplus.

Property 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 Island Resort to the Management Company.

Purchaser 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 BVTC.

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" shalt 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 Interest to a Purchaser in that Unit and in each deed conveying
an Ownership Interest 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 thé arrangement 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

-viif-
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use, possession or occupancy of all Units circulates among the various Cotenants on a recurring 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 henefits 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.
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IIl. 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. [Page 1 of this Public
Offering Statement]

The right to reserve 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 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. [Paragraphs 1.a.(3) and 5.a.(1)(b) of this Public Offering Statement]

There is a lien or fien right against each Ownership Interest to secure the payment of
assessments or other exactions coming due for the use, maintenance, upkeep, or repair
of the recreational or commonly used facilities. A Purchaser's failure to make these
payments may result in foreclosure of the lien. [Paragraph 2. of this Public Offering Statement]

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 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. [Page 1 of this Public Offering Statement}

The Developer has the right to retain control of the Association after a majority 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 Statement]

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 Interest may be rented
or resold. [Paragraph 7.d. of this Public Offering Statement]
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Each Owner, and each Owner’s successor(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.
[Aticle 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 Statutes, 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. If you
have any questions concerning valuation, 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
all documents required to be given to you pursuant to Section 721.07(6), Florida Statutes,
whichever is later. If you decide to cancel this contract, you must notify the developer in
writing of your intent to cancel. Your notice of cancellation shall be effective upon the
date sent and shall be sent to Disney Vacation Development, 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. .

Xi-
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lIA. 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 Condominium
Property, and the Owners assume all risk and liability resuiting 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 (i) the Purchaser's 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. [Paragraph 7.b.(2) of this Public
Offering Statement]

Purchasers should understand, 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
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 Interest and related rights and
appurtenances or as to the deductibility of related expenses such as interest, taxes and
depreciation. Each Purchaser should consuit 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
financiaf 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)

-xii-
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Ownership Interests should also not be purchased with any expectation that any
Vacation Home located at the Hilton Head Island 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 Island
Resort and the other DVC Resorts, including, but not limited to, hotels owned and/or
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 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]

If 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 may, 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 10-day cancellation period pursuant to Florida law. If,
however, DVD determines, in its sole, absolute and unfettered discretion, that the
Amendments or Additions constitute Material Changes, 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 Club Resort in reliance upon the
continued existence of any other Disney Vacation Club 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 TWDC Companies have any obligation to build any additional
Disney Vacation Club resorts or to add additional component sites to the Disney
Vacation Club Multi-Site timeshare plan.

Please refer to the Muli-site Public Offering Statement for a summary of additional DVD disclosures pertaining fo the
Vacation Club.

Al
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ll. 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 Island
Horizontal Property Regime. The Hilton Head Island Resort is located at 22 Harbourside Lane, Hilton Head Island, South
Carolina 29928.

(1) Term for Years Deeds. DVD has created the Hilton Head Island Resort on a term for years
interest by submitting, 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 Interest 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 Ownership Interest will be conveyed to the Purchaser until January 31, 2042, unless otherwise
extended in accordance with the Condominium Documents, at which fime the term for years wilt expire, the horizontal
property regime will terminate and fitle fo 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 Istand Resort are conveyed by virtue of the
delivery of a special warranty deed.

(3) Vacation Ownership Plan and the Disney Vacation Club. 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 Island Resort be available for use by all Purchasers
of Ownership Interests at the Hilton Head Island 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 reserve 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 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.

In addition o 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 Istand 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 transferred separately from each Ownership Interest.
Provided that the Owner complies with all restrictions on the transfer of an Ownership Interest, any transferee of the
Owner's 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.
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QOwners 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 Island 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 set forth in the Percentage Interest 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 Ciub'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 Island 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 Island 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
Interest.

2. Club Membership and Recreational Leases. With respect to the Hilton Head Island 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,
maintenance, upkeep, or repair of the recreational or commonly used facilities. A
Purchaser's failure to make these payments may result in foreclosure of the lien.

The recreational and other commonly used facilities of the Hilton Head Island 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 Island Resort; and potentially by owners of inferests in property common to the Hitton 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 fo secure the payment of these assessments.

3 Duration of the Vacation Ownership 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 Island Resort Operations; Judgments and Pending Lawsuits.

a Hilton Head Island Resort Operations.

(1) DVD. The developer of the Hilton Head Island Resort is DVD. The General Manager and
Senior Vice President of DVD is Kenneth M. Potrock, who has experience in the resort and leisure indusfries 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 Island 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 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 Island Owners
Association, Inc., a South Carolina mutual benefit, not-for-profit corporation, is charged with the responsibility for the
maintenance and operation of the Hilton Head Island Resort. Pursuant fo the Property Management Agreement, the
Association has delegated its management, maintenance and operation duties for the Hilton Head Island Resort to
DVCMC.

DVCMC, whose address is 1390 Celebration Blvd., Celebration, Florida 34747, is responsible
for providing for the operation of the Home Resort Reservation Component and for providing for the site management of
the Hilton Head Island 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 Island 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 2011, 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). It is anticipated that, for the current year of operation at the Hilton Head Island
Resort, DVCMC will receive an annual management fee equal to twelve percent (12%) of the Estimated Budget for the
Hilton Head Island 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 approval of the Board of Directors controlied by DVD; however, the
actual compensation received by DVCMC for these services will increase as the Estimated Budgets increase.

In 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 (2 1/2%)
of the Estimated Budgets shall be remitted by DVCMC to the Association; and (ii) the rental proceeds, if any, in an
amount equal to BVTC's costs for providing those services as set forth in the Hilton Head Island Resort Agreement plus
five percent {5%) of such costs.

b. Judgments and Pending Lawsuits. There are no judgments or pending litigation against DVD,
DVCMC, BVTC, or the Association that are material to the Vacation Ownership Plan at the Hilton Head Island Resort.

5. Description of the Hilton Head [sland Resort.

a. Resort Accommodations and Facilities. DVD has currently declared fo the horizontal property
regime form of ownership Ownership Interests in the Hilton Head Island Resort as follows:
Number of Residential Buildings: 13
Number of Vacation Homes in Each Building: 4-16
Number of Seven (7) Use Day Availability Periods in Each Vacation Home: 51
Total Number of Vacation Homes: 102
Total Number of Each Type of Vacation Home:
Grand Villa Vacation Home (3 Bedroom/4 Bath) 5
Two-Bedroom Vacation Home (2 Bedroom/2 Bath) 76
Two-Bedroom Vacation Home - locked-off One-Bedroom and Studio Vacation Home | 21
possible but not dedicated {2 Bedroom/2 Bath)
Total Number of Seven (7) Use Day Availability Periods: 5,202

The Vacation Ownership Plan uses a flexible Vacation Point system. Under the Vacation Point
System, the Ownership Interest purchased by an individual will 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 will be sold in each Unit; however, it is anticipated that individuals will generally purchase an
Ownership Interest equal to the right to reserve seven (7) Use Days. In alt events, DVD will not sell a number of
Ownership Interests that would result in a greater than "one-to-one use right to use night requirement ratio" as that term
is defined in Section 721.05(25), Florida Statutes.
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(1) Restrictions on Use of Units and Vacation Homes.

{a) Hilton Head Island Resort Restrictions. Purchase of an Ownership Interest or use
of the Vacation Homes and facilities of the Hilton Head Island 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 currently aggregate Ownership
Interests so as to compile more than 4000 Home Resort Vacation Points per DVC Resort or 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 Interests 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 island 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 Island 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 island Resort and the DVC Reservation Component. Owners' rights to reserve Vacation
Homes at the Hilton Head Island Resort through the Home Resort Reservation Component are set forth in the
Membership Agreement and the Home Resort Rules and Regulations for the Hilion Head Island Resort. See the Multi-
site Public Offering Statement for a detailed explanation of Owners' rights to reserve Vacation Homes at the Hilton Head
{sland 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 have 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 enjoyment 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. In addition, DVCMC is authorized, in accordance with Section 721.13(6)(f),
Florida Statutes, to rent out the Ownership Interests of delinquent Owners and apply the proceeds of such rental, less
any rental commissions, cleaning charges, travel agent commissions, or any other commercially reasonable charges
reasonably and usually incurred by the managing entity in securing rentals, to the delinquent Owner's account.

b. Phasing and Completion of Construction.

(1) Phasing Plan. The Hilton Head Island Resort has been developed as a phase
condominium, and additional land or Units may be added to the Hilton Head Island Resort from time fo time. The overall
boundary of the property which DVD contemplates adding to the Hilton Head Island 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 fo 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 Island 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 Island Resort. DVD may, from time to time, file phases for sale under Florida law without selling Ownership
Interests in those phases or ultimately adding such phases to the Hilton Head Island 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 government 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 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
Condominium Property, and the Owners assume all risk and fiability resulting from the
use of this property.

(2) Completion of Construction. The constructing, equipping and finishing of all phases of the
Hilton Head Island Resort that are currently being offered for sale has been completed.

c. Recreational Facilities.

(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 Island Resort will vary. The Vacation Ownership Plan uses a flexible Vacation Point system, under which
the Ownership Interest purchased by an individual will vary 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 generaily 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 by
Owners. There are no recreational or other commonly used facilities that will be used only by Owners.

(3) Description of Recreational and Other Commonly Used Facilities that will not be Used Only
by Owners. The recreational and other commonly used facilities of the Hilton Head Island Resort will be used by

Owners, Club Members, their guests, exchangers and renters; by renters of Vacation Homes not yet declared as part of
8-
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the Hilton Head Island Resort pursuant to reciprocal use agreements; and potentially by owners of interests in property
common to the Hilton Head Island 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 Island Resort, or that will be
declared as part of the Hilton Head Island Resort and have been filed for sale under Florida law, are described as
follows:

(a) Feature Swimming Pool and Sun/Bathing Deck. One (1) feature swimming
pool and one (1) sun/bathing deck, each located near the poot 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 2,491 square feet in size
and ranges in depth from three (3) o 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 (170) persons.

(b) Hot Tub at Feature Swimming 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 capacity of twenty (20)
persons.

() Children's Pool at Feature Swimming Pool. One (1) chiidren'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 Swimming Pool and Sun/Bathing Deck. One (1) swimming 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) shuffieboard 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.

® Multi-Use Area. One {1) multi-use recreational area, located near the pool
building, is available for use by Owners.

(@  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
avaitable for use by Owners.

(4) Leases and Options fo 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.

23



DVD is not required to construct or declare as part of the Hilton Head Island Resort any
recreational or other commonly used facilities other than those facilities contained in the phases of the Hilton Head Island
Resort that have been declared to the horizontal property regime form of ownership. However, DVD has reserved the
right fo add recreational facilities to the Hilton Head [sland 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 facilities to the Hilton Head
Island Resort, those facilities will be included as part of the Common Elements of the Hilton Head Isiand 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
(115%) of the previous year's Estimated Budgets, excluding capital reserves, except as permitted under applicable law.

d. Financial Arrangements for Promised Improvements. DVD has sufficient cash reserves and/or
other intemal financial resources so that it will not be required to borrow money from any other source in order to
complete construction of all promised improvements.

e Insurance Coverage. The Association will obtain and maintain casuaity and public liability
insurance as to all buildings, Units, Vacation Homes, faciliies and furnishings 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; Description of Land that will be

Available for Use by Owners, but not Owned or Leased by the Owners or the Association. The Hilton Head island 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 surrounding area not yet
declared as part of the Hilton Head Island Resort. Portions of the Hilton Head [sland Resort are [ocated within Palmetto
" Dunes Resort and Shelter Cove, planned developments consisting of residential and commercial areas. As a part of
these planned developments, the Hilton Head Island Resort is subject to the covenants, restrictions, obligations and
easements contained within the planned development documents. The Association shall be the Owners' representative
in all matters 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 Qwners
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 of the 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 controt 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 ulimately be operated by the Association have been sold; three (3) months after ninety percent (90%) have
been sold; 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 will 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. In 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 concurrence of the Owners of sixty percent (60%) of the
Ownership Interests in the Unit:

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

(2) waiver or reduction of required replacement reserves;

(3} anyincrease in the Association's annual operating budget in excess of one hundred fifteen
percent (115%) of the previous year's budget, excluding capital reserves and Ad Valorem Real Estate Taxes;

(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 Island Resort;

) {6) amendment of the Master Deed, the Articles of Incorporation or the Bylaws in any manner
that is materially adverse to the Owners as a whole; or

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

In addition, during any period of time in which DVD owns in excess of forty percent (40%) of the
Ownership interests in a given Unit, the Owners who own sixty percent (60%) of the Ownership Interests 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 Budgets and Schedule of Purchasers' Expenses. The Estimated Budgets are
comprised of the Common Expenses and reserve requirements of the Hiiton Head Island 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 gach 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 Island 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 (115%) of the previous year'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. In 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 Island Resort, and
Owners are not liable for the cost of maintenance or repair of DVC Resorts other than the Hilton Head Isfand Resort.
Pursuant to the Hilton Head Island 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 Club attributed to the Hilton Head Island 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 atomeys' 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 alt assessments due by paying the delinquent amounts
due by the Cotenant. If DVD does not exercise its option to acquire the lien, any other Cotenant may pay the delinquent
amounts and acquire the lien. If 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 fo the entire Unit, which lien can be sold at public auction. Consequently, a tax lien can be piaced 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
requured 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 o 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 faw or the Condominium Documents to be
maintained by the Association shall also be excluded from the calculation of DVD’s obligation. However, any
expenses incurred 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, current
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, exisfing Owners and current Purchasers will not be
specially assessed with regard o 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 current Purchasers and Assogiation income from
other sources, except in the event of a natural disaster or an act of God as outlined above. Therefore, the 2014
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annual assessment (exclusive of ad valorem real estate taxes) will be calculated by multiplying the number of
Vacation Points assaciated with your Ownership Interest by $6.0039 per Vacation Point.

The obligation of DVD to provide this subsidy and the guarantee at the Hilton Head ‘Island Resort is a mafter of
private contract between DVD, cument Purchasers and the Association. Purchasers should refer to the Estimated
Budgets for details.

7. Purchase of a Vacation Ownership Interest.

a. Purchasers' Right of Cancellation. Purchasers may cancel their Purchase Agreement without
any penaity 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. If 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-day cancellation period is
prohibited. If your notice of cancellation is sent more than ten (10) days after the date you sign the Purchase Agreement,
DVD shalt have the right to retain the total of all funds and other property received under the Purchase Agreement. The
notice of cancellation shali be considered given on the date postmarked if mailed, or the date transmitted, so long as the
notice is actually received by DVD. If given by means other than by mail or telegraph, the notice of cancelfation shall be
considered given at the 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 {10t} calendar day following whichever of the following occurs later: (a) the execution date; or
(b) the day on which you received the last of afl documents required to be provided to you pursuant to Section
* 721.07(6), Florida Statutes. Because DVD is providing you with all of the documents required to be delivered to you,
your cancellation right will expire on midnight of the tenth (10t} calendar day foliowing 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 explained 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. If, in-DVD's sole, absolute and unfettered 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
115% 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 officers or directors of DVD, DVCMC or BVTC; any action taken
pursuant to any reserved and previously disclosed right; completion of improvements; and transfer of controt of the
Association); correction of grammatical or typographical errors; 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. !f, 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. Total Financial Obligation 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 Island Transfer fee.  If any portion of the
purchase price is financed 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 Purchaser’s total financial obligation includes the purchase price paid
for the Ownership Interest, county and special district Ad Valorem Real Estate Taxes, Extemal Exchange Company use
fees, Annual Dues, all finance 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 Interest, and (i) the Purchaser's 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 understand, 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 Purchaser's particular circumstances (including, but not
limited to, 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 Interest 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 by Other Enfities. The following enfities 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 Island Resort, any
Extemal Exchange Company, DVCMC, and BVTC. 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 Underlying the Hilton Head lsland Resort. Each Purchaser's
Ownership Interest in a Unit shall be free and clear of all liens, encumbrances, defects, judgments and mortgages,
except that each such Ownership Interest shall be subject to the following matters of fitie: 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 Island 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, fimitations, and easements of record prior to purchase or imposed by governmental authorifies having
jurisdiction or control over the subject property. In addition, Ownership Interests at the Hilton Head Island 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 reserve 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 Leasing 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 Interest
may be rented or resold.

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.

Each Owner, and each Owner’s successor(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 Island Resort can be rented, or if it is
rented, that any particular rental rate can be obtained for such rental. Owners shouid be
aware that several resort hotels are in operation within and around the Hilton Head Island
Resort and the other DVC Resorts, including, but not {imited to, hotels owned and/or

A3-
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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 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.

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

No Owner may directly rent, exchange or otherwise use his or her Ownership Interest without making a
prior reservation of an available Vacation Home at the Hilfon Head Island 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 renter's own name.
However, Ownership Interests 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 fo the Association as assessments must be paid in fulf 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 Interest 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.

8. Exchange Program Opportunities. See the Multi-site Public Offering Statement Text for details
regarding exchange program opportunities.
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SUMMARY OF DOCUMENTS NOT DELIVERED TO HILTON HEAD ISLAND RESORT PURCHASERS

Unless otherwise defined herein, the terms which are used in this document are intended to have the same meanings as are set
forth in the Public Offering Statement text. Below is a list of documents {and their descriptions) for the Disney Vacation Club at
Hilton Head Island Horizontal Property Regime (the “Hilton Head Island Resort”) that Disney Vacation Development, Inc., a
Florida corporation (“DVD”), is required to file with the Division of Florida Condominiums, Timeshares and Mobile Homes, but is
not required to deliver to the purchasers of Ownership Interests in the Hilton head Island Resort. Copies of the following
documents are available upon request at no cost to Purchasers;

1 Temm for Years Deeds. The Term for Years Deeds are the documents by which DVD acquired a term for years interest in
the real property underlying the Hilton Head Island Resort. The Term for Years Deeds provide that DVD's term for years interest
will expire on January 31 2042. The Hilton Head Island Resort will automatically terminate upon the expiration of DVD's term for
years, and Walt Disney World Hospitality & Recreation Corporation, a Florida corporation (formerly known as Lake Buena Vista
Communities, Inc., a Delaware corporation), shall automatically take possession of the property as the owner of the remainder
interest.

2. Property Management Agreement. The Property Management Agreement is a three (3) year automatically renewable
agreement between the Association and DVCMC pursuant to which the Association delegates its management, maintenance
and operational duties (which may properly be delegated under South Carolina law) to DVCMC in consideration for the payment
of a management fee. The services to be provided by DVCMC include: hiring, paying and supervising maintenance personnel;
amanging for the maintenance and repair of the Hilton Head Island Resort property; enforcing compliance by the Association and
all of its members and guests with all laws, rules and regulations, and the Hilton Head Island Resort documents; purchasing
equipment and supplies necessary to properly maintain and operate the Hilton Head Island Resort; ensuring that all insurance
required by the Hilton Head Island Resort documents is obtained and kept in full force and effect; maintaining the Association's
financial record books, accounts and other records in accordance with the Bylaws and South Carolina law; collecting all
maintenance assessments; providing all required annual financial reports to Owners; and arranging for an annual independent
audit.

3. Survey, Floor and Plot Plans. The survey, floor and plot plans for the Hilton Head Isfand Resort are graphic descriptions of
the property and improvements in which Units are located which, together with the Master Deed, are in sufficient detail to identify
Common Elements and each Unit and their relative locations and approximate dimensions.

4. Purchaser Deposit Escrow Agreement. There are two (2) Purchaser Deposit Escrow Agreements for the Hilton Head Istand
Resort, one for sales in South Carolina and one for sales in Florida sales (the “Purchaser Deposit Escrow Agreements”).
The Purchaser Deposit Escrow Agreements are agreements pursuant to which DVD has agreed to deposit all funds collected
from Florida and South Carolina purchasers into separate escrow accounts, maintained by independent escrow agents. The
funds contained in the escrow accounts cannot be released to DVD unless one of the following has occurred: (i) the purchaser's
rescission period has expired and the purchase and sale of the Ownership Interest has closed; (i) the purchaser or DVD has
defaulted under the Purchase Agreement; (iii) the purchaser has validly exercised his or her cancellation rights; or (iv) DVD has
provided for an altemate assurance amrangement acceptable under applicable law. The independent escrow agent pursuant to
the Purchaser Deposit Escrow Agreement for sales in Florida is Baker & Hostetler Counsellors at Law, with offices located in
Orlando, Florida. The independent escrow agent pursuant to the Purchaser Deposit Escrow Agreement for sales in South
Carolina is NationsBank of South Carolina, N.A. with offices located at 59 Pope Avenue, Hilton Head Island, South Carolina
29928,

5. Home Resort Rules and Regulations. See the Multisite Public Offering Statement for a copy of this document.

6. Form Architect's Certificate. This document is a form of a certificate to be executed by a South Carolina architect. Under
the certificate the architect wili be certifying that Phases 1 and Il of the Hilton Head Island Resort have been built substantially in
accordance with the Floor Plans.

7 Walk Through Description of Units. This document describes in detail the five (5) different proposed unit types that may be
built at the Hilton Head !sland Resort.

8. Percentage interest in the Common Elements. The Percentage Interest in the Common Elements exhibit to the Declaration
describes the share of Common Expenses and Common Surplus, and the undivided interest in the Common Elements that is
appurtenant to each Unit and Ownership Interest in the Hilton Head Island Resort.

€Disney
Rev. 07/2010
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This instrument prepared by
and return to:

Kenneth M. Borick, Esquire

Disney Vacation Development, Inc.
200 Celebration Place

Celebration, Florida 34747

(407) 939-3000

MASTER DEED

ESTABLISHING
DISNEY VACATION CLUB AT HILTON HEAD ISLAND

HORIZONTAL PROPERTY REGIME

NOTICE: THIS MASTER DEED CONTAINS A PROVISION SUBJECTING CERTAIN DISPUTES CONCERNING
THE SUPPORT FACILITIES TO MANDATORY ARBITRATION. .

PREAMBLE

. The undersigned, DISNEY VACATION DEVELOPMENT, INC., a Florida corporation, whose
address is 200 Celebration Place, Celebration, Florida 34747 ("'DVD"), being the owner of the term for years in thase
certain fands tocated and situated in Beaufort County, South Carolina, and more particulady described hereinafter,
doas hereby submit its interest described in Section 2.2 below together with the improvements thereon to the
provisions of the Horlzontal Property Act of South Carolina, and does hereby state that It proposes to create and
does hereby create a horizontal property regime that shall be known as the Disney Vacation Club at Hilton Head
tsland Horizontal Property Regime to be governed by and subject to the provisions of the Horizontal Property Act
as set forth in Code of Laws of South Carolina, Section 27-31-10, et seq. as the same is constituted on the date
hereof; and the following: provisions:

ARTICLE |
DEFINITIONS
The terms used In this Master Deed Establishing Disney Vacation Club at Hilton Head Island
Horizontal Property Regime, and in its exhibits shall be defined in accordance with the provisions of the Act (as
defined below), Chapter 32 (as defined below) and as follows unless the context otherwise requires: ’
11 Act means the provislons of the Horizontal Property Act as curtently 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 this Master Deed.
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1.2 Articles of Incorporation shall mean the Articles of Incorporation of the Association,
as they may be amended from time to time. A copy of the initial Articles of Incorporation are attached hereto as
Exhibit “B" and incorporated herein by reference.

1.3 Association means DISNEY VACATION CLUB AT HILTON HEAD ISLAND OWNERS
ASSOCIATION, INC., a mutual benefit, not-for-profit South Carolina corporation, and its successors, which is
responsible for the operation of the Condominium. [n 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 CONDOMINIUM
ASSQCIATION, INC. In the avent that the name "HILTON HEAD ISLAND CLUB CONDOMINIUM ASSOCIATION,
INC." is unavailable for use by the Association, the boatd of diractors 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 "Disney" or any other trademark registered by any of The TWDC
Companies or that connotes any association with the “Disney" name. ’

1.4 Association_Property 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 individual Owner. Al personal property related to the Home Resort Reservation Component and the DVC
Reservation 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 property of the
owner of such property.

15 BVTC shall mean Buena Vista Trading Company, a Florida corporation, its successors
and assigns. BVTC is an exchange company registered under the laws of the State of Florida.

1.6 Bylaws shall mean the Bylaws of the Association, as tﬁey may be amended from time
totime. A copy of the initial Bylaws are attached hereto as Exhiblt "C" and are incorporated herein by this reference.

1.7 Chapter 32 means the provisions of Chapter 32 of Tnle 27 of the Code of Laws of
South Carolina, 1976, as amended, as the same is constituted on the date of this Master Deed.

- 1.8 Club or Disney Vacation Club shall mean the Disney Vacatlon Club. The Club is not
a Iégal entity or association of any kirid, 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.

1.9 Commercial Unit shall mean a Unit together with an undlvided share In the Common
Elements, as set forth in Exhibit "D" attached hereto, intended and designed for the conduct of a business enterprise
to serve its owner, the owner’s lessees, guests, invitees and such other persons who may lawfully be entitled to
come upon the Condominium Propetfty and shall refer to all of the Commerciat Units set forth in Exhibit "A." Unless
the context requires otherwise and except with respect to the Vacation Ownership Plan and the Club, all references
to "Unit" shall include the Commercial Units.
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1.10 Common Elements shall include:

(@) - All of those ltems defined in Section 27-31-20(f) of the Act as General Common
Elements and those items hereinafter decfared to be inciuded within the Common Elements.

(b}  All Association Property.
(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 property described
in the Deeds that is declared to this Condominium. The Assotiation shall assume the obligations of DVD as the
holder of the term for years under the Deeds to the extent of that portion of the property described in the Deeds and
declared to this Condominium.

1.11 Common Expenses shall inciude:

(@)  Expenses ofadministration and management ofthe Condominium Property, and
of the Assoclation, lncludmg compensation paid by the Association to a manager, accountant, attorney, or other
employee or independent contractor.

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

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

(d)  Anyvalid assessment or charge agalnst the Condominium Property as a Whole,
Iincluding any assessments or charges imposed against the Condomintum Property by any restrictions or covenants
of record in accordance with applicable law.

(e)  All costs and expenses incurted by the Association arfsing under the Master
Declaration.
-
)  Allcostsand expenses incurred by the Association in connection with regulatory
compliance. . .

(@)  All reserves for replacemant and maintenance of the Condominium Property as
required by the Act. :

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

o Any other expenses incurred in the normal operation and maintenance of the
Units, Common Elements and Limited Common Elements which are not attributable to a particular Owner.
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@ . For Units committed to the Vacation Ownership Plan, those items more
specifically set forth in Section 8.1 below.

1.12 Common Surplus shall mean any excess of all receipts of the Association over the
amount of Common Expenses.

1.13 Condominium shall mean and refer to Disney Vacation Club at Hitton Head Island
Horizontal Property Regime.

1.14 Condominium Documents shall include this Master Deed together with al 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
Elements and Common Surplus which are appurtenant to the Unit, and together with all other appurtenances to the
Unit Including membership in the Disney Vacation Club, which is an appurtenance to each Ownership Interest in a
Unit in accordance with the terms of this Master Deed, the Membership Agreement and the DVC Resort Agreement.

1.16 Condominium_Property 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 with this' Condeminium.

117 Condominium Rules and Regqulations shall mean and refer to the rules and regulations
conceming the use of Condominium Property 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 Interests 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 Carolina in Deed Book 682 at page 345; and

b) that certain deed between the same partles, 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 Office of the Register of Mesne Conveyances for Beaufort County, South Carolina in Deed Book 682
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 shalt mean the exchange component of the Club central
reservation system through which accommodations in any DVC Resort may be reserved using DVC Vacation Points
pursuant to priorities, restrictions and limitations established by BVTC from time to time.

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

1.23 DVC Resort Agreement shall mean the agreement pursuant to which a resort becomes
and remains a DVC Resort In accordarice with the terms and condltions of such agreement. A copy of the
Condominium’s initiat DVC Resort Agreement is aftached hereto as Exhibit "I and Incorporated herein by reference.

1.24 DVC Vacation Points shall mean Vacation Polints utilized by a Club Member to make
a reservation through the DVC Reservation 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
{nterest which is symbolized by Home Resort Vacation Points.

1.27 Home Resort Prlorm( Perlod shall mean the period of time at each DVC Resort during
Whlch only owners having an Ownership Interest at that DVC Resort are entitled to request a reservation for the
accommodations at that DVC Resort through that DVC Resort’s Home Resort Component.

1.28 Home Resort Reservation Component shall mean the component of the Ciub 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 and as set forth 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 reserve 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.

5-
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1.31 Limited Commori Elements means and includes those Common Elements which are
reserved for the use of a certain Unlt or Units to the exclusion of other Units.

1.32 Management Company shall mean DVCMC or any entity engaged to manage the
Condominium.

1.33 Master Declaration shall mean and refer to the Master Declaration of Covenants,
Conditions and Restrictions as recorded in the Office of the Register of Mesne Conveyances for Beaufort County,
South Caroling, in Deed Book BO3 at page 2028

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

135 Membership Agreement shall mean the Disney Vacation Club Membership Agreement
for Disney Vacatlon Club at Hilton Head Island, as amended from time to time. The Membership Agreement provides
for the operation of the Vacation Ownership Plan and the Home Resort Reservation Component, A copy of the initial
Membership Agreement is attached hereto as Exhibit "H" and incorporated herein by reference.

1.36 Mortgagee 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
foan company licensed to do business in the State of South Carolina, to the extent that any of the same hold a first
mortgage encumbering any Unit or any Ownership Interest in a Unit.

1.37 One-to-One Cotenant to Vacatlon Home Ratio shall mean the ratio of the number of
Cotenants eligible to use the Vacation Homes of the Vacation Ownership Plan on a given day to the number of
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 avallable for use in the Vacation Ownership Plan during that year.
For purposes of calculation under this definttion, each Cotenant must be counted at least once, and no individual
Vacation Home subject to the Vacation Ownership Plan may be counted more than 365 times per calendar year (or
more than 366 times per leap year). 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 Assoclation to deny use to delinquent Coteniants.

1.38 Owner shall mean co-owner as defined in the Act and the owner of a Unit. Unless the
context 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 Unit's undivided
interest in the Common Elements and Common Surplus.
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1.40 Property Management Agreement shali 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 Condominium to the Management Company.

1.41 Real Estate Taxes shall mean 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 Unlts committed to the Vacation Ownership Plan for the purpose of
collection of Real Estate Taxes as provided in Section 27-32-240 of Chapter 32.

1.42 The TWDC Companies shall mean TWDC and all subsidiaries of TWDC, including DVD,
DVCMC and BVTC.

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

1.44 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 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.

1.45 Utility Services shall include electric power, water, garbage and sewage disposal,
telophone service, and cable television or other cable provided services, and all other public service and convenience
facilities.

1.46 Vacation Home shail mean and refer to those porﬂons of a Unit designed and intended
for separate use and occupancy.

1.47 Vacation Qwnership Plan shall mean a *Vacation time sharing ownership plan” as that
term is defined in Section 27-32-10(8) of Chapter 32 and Is the arrangement pursuant to South Carolina law, this
Master Deed and the Membership Agreement whereby an Owner receives an Ownership Interest in a Unit in the
Condominium under which the exclusive right of use, possession or occupancy of all Units in the Condominium
circulates among the various Owners of Ownership Interests on a recurring basls during the term of the pian.

1.48 Vacation Point shall mean the symbolic unkt of measuring the respective rights of an
owner of an Ownership Interest to enjoy the benefits-of the Ownership Interest within the Club.

1.49 Voting Cetrtificate means a document which designates one of the Cotenants in a Unlt,
when the Unit is owned by more than one Owner, as the authorized representative to vote on behalf of the Unlt and
to represent the Unit in all Association. matters.

1.50 Voting Representative means the Owner or Cotenant (as designated in a Voting

Certificate) who Is authorized to vote on behalf of the Unit and to represent the Unlt in all Association matters, except
as may be limited by the provisions of a Voting Certificate where applicable.
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ARTICLE It
NAME AND LEGAL DESCRIPTION

21 Name. The name by which this Condominium Is to be identified is DISNEY VACATION
CLUB AT HILTON HEAD ISLAND HORIZONTAL PROPERTY 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, simultaneousty
and automatically be changed to HILTON HEAD ISLAND CLUB HORIZONTAL PROPERTY REGIME. In the event
that the name "HILTON HEAD ISLAND CLUB HORIZONTAL PROPERTY REGIME" is unavailable for use by the
Condominlum, the board of directors shall be empowered to select an aiternative name for the Gondominium;
provided however that, in no event shail the board of directors select an alternative name that uses or makes
reference to the name “Disney” or any other trademark reglstered by any of The TWDC Companies or that connotes
any association with the "Disney” 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 abaove, 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) Removeall signs containing the name “Disney" from the Condominium Property
and from any offsite focation to the extent the sign refers to the Condominium; and

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

(c}) Cease and desistfrom using the name "Disney" (or any other form thereof} orally
or in-writing in referring to the Association or the Condominium; and

{d) Take immediate action to effect changes to the names of the Association and
the documents of the Condominium reflecting the name "Disney" to-eliminate the use of such names in any manner
whatsoever; and

(e) Remove any architectural or landscaping features from the Condominium
Property which contaln the "Disney" name or-any "Disney" caricature, fanciful character, logo or other trademarked
symbol registered by any of The TWDC Companies: {n 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 integrity of such structure 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 which this Master Deed is deemed
incorporated, each Owner acknowledges that in the event of non-performance of any of the above-described
restrictions, remedies at law for The TWDC Companies, shall be deemed inadequate to enforce the terms of this
Section.
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22 Term for Years Interest and Legal Description. DVD is the owner of a term for years
interast in that certain real property situated in Beaufort County, South Carolina, more particutarly described in the
Deeds. DVD's term for years will expire on January 31, 2042. This Condominium shall automatically terminate 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, conditions and restrictions contained in the Master Declaration, which
Master Declaration places additional restrictions upon the Condominium Property. 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 horizontal property 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 Phases | and Il in Exhibit "A" attached hereto and by this reference incorporated herein, together with those
easements more specifically described in Article {V herein and described on attached Exhibit "A." No other phases
are being submitted to the horizontal property regime at this time.

2.3 Submerged Lands. Portions of the property hereby submitted to the horizontal
property regime under this Master Deed involve submerged land or other critical areas. Ali activities on or over and
alt uses of the submerged land or other critical areas are subject to the jurisdiction of the South Carolina Department
of Health and Environmental Control, including the requirement that any activity or use must be authorized by the
South Carolina Department of Health and Environmental Control. Any Owner is llable to the extent of his or her
Ownership Interest 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. A Vacation Ownership Plan will be created with respect to
Units in the Condominium. The degree, quantity, nature and extent of the Vacation Ownership Plan that will be
created are hereinafter defined and descrlbed in detail. This Gondominium is also a DVC Resort as hereinafter
described in detail.

ARTICLE Wl
EXHIBITS
The Exhibits refetred to In this Master Deed shall include the following:

3.1 Exhibit "A." A legal description of Phases | and Ul of the Condominium, a general
gra