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(

o t h e r w i s e e x e r c i s e t h e r i g h t s a n d r e m e d i e s o f t h e o w n e r ' s
a s s o c i a t i o n d e s c r i b e d i n s u c h p r o t e c t i v e c o v e n a n t s a n d a l l
a m e n d m e n t s t h e r e t o , a r e h e r e i n a f t e r c o l l e c t i v e l y r e f e r r e d t o a s t h e
"Protect ive Covenants") . Capi ta l ized terms not otherwise expressly
defined herein shall have the same meanings given to them in the
P r o t e c t i v e C o v e n a n t s .

(b) To own, operate, maintain, manage, repair and replace
Common Areas of the Development.

( c ) To the ex ten t p rov ided in the Pro tec t i ve Covenan ts , to
c o n t r o l t h e s p e c i fi c a t i o n s , a r c h i t e c t u r e , d e s i g n , a p p e a r a n c e ,
s i t t i n g a n d l a n d s c a p i n g o f a l l i m p r o v e m e n t s t o b e c o n s t r u c t e d ,
p laced or permi t ted to remain on any Resident ia l Lot in the
Development and a l l a l terat ions, changes and addi t ions thereto.

( d ) T o p e r f o r m a n d c a r r y o u t t h e a c t s , d u t i e s ,
responsib i l i t ies and condi t ions delegated to the Associat ion in the
P r o t e c t i v e C o v e n a n t s , t h e s e A r t i c l e s o f I n c o r p o r a t i o n , t h e B y l a w s
o f t h i s A s s o c i a t i o n a n d a l l a m e n d m e n t s t h e r e t o .

(e) To own, lease, l icense, operate, purchase, acquire, hold,
improve, develop, manage, sel l , convey, transfer, exchange, release
and d i spose o f , e i t he r a lone o r i n con junc t i on w i th o the rs , rea l
a n d p e r s o n a l p r o p e r t y, t a n g i b l e a n d i n t a n g i b l e , o f e v e r y k i n d ,
c h a r a c t e r a n d d e s c r i p t i o n .

( f ) To e n f o r c e a l l o f t h e t e r m s a n d p r o v i s i o n s o f t h e
P r o t e c t i v e C o v e n a n t s a n d t o m a k e , e s t a b l i s h a n d e n f o r c e r e a s o n a b l e
ru les and regu la t ions govern ing the admin is t ra t ion , opera t ion and
management of the Development .

( g ) To m a k e , l e v y, c o l l e c t a n d e n f o r c e a s s e s s m e n t s , a s
provided in the Protective Covenants, and to use and expend such
a s s e s s m e n t s i n t h e m a n n e r s e t f o r t h i n t h e P r o t e c t i v e C o v e n a n t s a n d
the Bylaws of the Associat ion.

(h). To employ personnel and contract for services, material
a n d l a b o r, i n c l u d i n g c o n t r a c t i n g f o r t h e m a n a g e m e n t o f t h e C o m m o n
A r e a s a n d a l l o t h e r p o r t i o n s o f t h e D e v e l o p m e n t .

( i ) To purchase and mainta in insurance for such coverages,
wi th such insurance carr iers, in such amounts, at such rates and
with such deductibles as may be necessary for the protection of the
A s s o c i a t i o n , i t s o f fi c e r s , d i r e c t o r s a n d m e m b e r s .

(j) To enforce any of the provisions of the Protective
Covenants by legal and equitable actions as may from time to time
maybe necessary.

(k) To enter into, make and perform contracts of every kind
/""N for any lawful purpose without limit as to amount, with any person,

firm, associat ion, partnership, l imited partnership, corporat ion,
municipality, county, state, territory, government, governmental
subd iv i s ion , o r jDody po l i t i c .



(

( 1 ) To o p e r a t e w i t h o u t p r o fi t f o r t h e s o l e a n d e x c l u s i v e
b e n e fi t o f i t s m e m b e r s .

( m ) To c a r r y o n a n y o t h e r b u s i n e s s i n c o n n e c t i o n w i t h t h e
f o r e g o i n g t o t r a n s a c t a n y o r a l l l a w f u l b u s i n e s s f o r w h i c h
co rpo ra t i ons may be i nco rpo ra ted unde r t he A labeuna Nonp rofi t
Corporation Act, as amended, and to have and exercise all powers
n e c e s s a r y o r c o n v e n i e n t t o e f f e c t t h e p u r p o s e s o f t h e A s s o c i a t i o n
i n a c c o r d a n c e w i t h a n d s u b j e c t t o t h e t e r m s a n d p r o v i s i o n s o f t h e
P r o t e c t i v e C o v e n a n t s .

T H I S A S S O C I AT I O N D O E S N O T C O N T E M P L AT E P E C U N I A RY G A I N O R P R O F I T F O R
THE MEMBERS THEREOF AND THE FUNDS OF THE ASSOCIATION, WHETHER
RECEIVED BY GIFT OR OTHERWISE, REGARDLESS OF THE SOURCE THEREOF,
S H A L L B E E X C L U S I V E LY U S E D I N T H E P R O M O T I O N O F T H E B U S I N E S S O F T H E
A S S O C I A T I O N , A S T H E B O A R D O F D I R E C T O R S M A Y F R O M T I M E T O T I M E
D E T E R M I N E .

4 . I N I T I A L R E G I S T E R E D O F F I C E A N D A G E N T . T h e l o c a t i o n a n d
m a i l i n g a d d r e s s o f t h e i n i t i a l r e g i s t e r e d o f fi c e o f t h e
Assoc ia t ion, and the name of i ts in i t ia l reg is tered agent a t such
a d d r e s s , a r e a s f o l l o w s :

G r e g G i l b e r t
1 8 5 5 D a t a D r i v e
S u i t e - 1 0 0
H o o v e r , A l a b a m a 3 4 2 4 4

5 . N O N S T O C K A N D N O N P R O F I T S T A T U S . T h e A s s o c i a t i o n s h a l l h a v e
n o c a p i t a l s t o c k , i s n o t o r g a n i z e d f o r p r o fi t , a n d d o e s n o t
c o n t e m p l a t e p e c u n i a r y g a i n o r p r o fi t t o t h e m e m b e r s t h e r e o f . N o
p a r t o f t h e e a r n i n g s o f t h e A s s o c i a t i o n s ^ h a l l i n u r e t o t h e b e n e fi t
o f a n y m e m b e r , i n d i v i d u a l , o f fi c e r , o r d i r e c t o r . T h e A s s o c i a t i o n
d o e s n o t c o n t e m p l a t e t h e d i s t r i b u t i o n o f g a i n s , p r o fi t s o r
d i v i d e n d s t o t h e m e m b e r s t h e r e o f a n d i s o r g a n i z e d s o l e l y f o r
n o n p r o fi t p u r p o s e s .

6 . M E M B E R S . T h e m e m b e r s o f t h e A s s o c i a t i o n s h a l l c o n s i s t o f
t h e o w n e r o f a l l R e s i d e n t i a l L o t s w i t h i n t h e D e v e l o p m e n t .
Membership in the Association shall be appurtenant to, and may not
be separated from, ownership of a Residential Lot. Developer shall
b e e n t i t l e d t o a l l v o t i n g r i g h t s a t t r i b u t a b l e t o a n y R e s i d e n t i a l
Lots owned by Developer. Notwithstanding anything provided herein
or in By laws o f the Assoc ia t ion to the con t ra ry, fo r so long as
Developer owns any portion of the Development, (a) Developer shall
h a v e t h e s o l e a n d e x c l u s i v e r i g h t t o ( i ) e l e c t t h e B o a r d o f
D i r e c t o r s o f t h e A s s o c i a t i o n , ( i i ) a p p o i n t t h e o f fi c e r s o f t h e
Assoc ia t ion and the members o fa l l the Commi t tees , as defined in the
P r o t e c t i v e C o v e n a n t s , ( i i i ) r e m o v e a n d r e p l a c e a n y m e m b e r s o f t h e
B o a r d o f D i r e c t o r s o f . t h e A s s o c i a t i o n , t h e o f fi c e r s o f t h e
Associat ion and the members of the Committee, ( iv) amend these
A r t i c l e o f I n c o r p o r a t i o n a n d t h e B y l a w s , ( v ) a m e n d t h e P r o t e c t i v e
C o v e n a n t s ( s u b j e c t t o t h e l i m i t a t i o n s s e t f o r t h i n t h e r e i n ) a n d
( v i ) t a k e a l l o t h e r a c t i o n o n b e h a l f o f t h e A s s o c i a t i o n a n d v o t e o n
a l l o t he r ma t te j r s r equ i red t o be vo ted on o r app roved by t he



members of the Association (except to the extent all members of the
1 A s s o c i a t i o n a r e e n t i t l e d t o v o t e o n t h e m a t t e r s d e s c r i b e d h e r e i n ,

t h e v o t i n g r i g h t s o f t h e m e m b e r s o f t h e A s s o c i a t i o n s h a l l b e
limited to (i) approving any special assessments as provided in the
Pro tec t i ve ' Covenan ts o r By laws o f the Assoc ia t ion and ( i i )
approving amendments to the Protective Covenants if such approval
i s r e q u i r e d p u r s u a n t t o t h e p r o v i s i o n s o f t h e P r o t e c t i v e C o v e n a n t s .
As long as Deve loper owns any por t ion o f the Deve lopment , the
members shall have no voting right or privi leges in the Association
except as specified in. At such time as Developer no longer owns
a n y p o r t i o n o f t h e D e v e l o p m e n t , t h e m e m b e r s s h a l l b e e n t i t l e d t o
v o t e o n a l l o f t h e f o r e g o i n g m a t t e r s s u b j e c t t o a n y r e s t r i c t i o n s
set forth in the Protective Covenants. The voting rights of any
m e m b e r m a y b e l i m i t e d a n d s u s p e n d e d i n a c c o r d a n c e w i t h t h e
p r o v i s i o n s o f t h e B y l a w s .

7 . D I R E C T O R S .

( a ) N u m b e r o f D i r e c t o r s . T h e a f f a i r s o f t h e A s s o c i a t i o n
s h a l l b e m a n a g e d b y a B o a r d o f D i r e c t o r s . T h e n u m b e r o f D i r e c t o r s
cons t i t u t i ng the i n i t i a l Boa rd o f D i rec to rs sha l l be five (5 ) .
T h e r e a f t e r , t h e n u m b e r o f D i r e c t o r s s h a l l b e fi x e d i n t h e m a n n e r
p rov ided in the By laws and may therea f te r be inc reased o r dec reased
from time to time by amendment to or in the manner provided in the
B y l a w s ; p r o v i d e d , h o w e v e r , t h a t ( i ) t h e n u m b e r o f D i r e c t o r s s h a l l
i n n o e v e n t c o n s i s t o f l e s s t h a n t h r e e ( 3 ) D i r e c t o r s , ( i i ) n o
d e c r e a s e i n t h e n u m b e r o f D i r e c t o r s s h a l l h a v e t h e e f f e c t o f
shortening the term of any incumbent Director, ( i i i ) Developer,
s h a l l h a v e t h e r i g h t t o e l e c t a l l m e m b e r s o f t h e B o a r d o f D i r e c t o r s
of the Assoc iat ion as long as Developer owns any por t ion of the
Development and ( iv ) a t such t ime as Deve loper no longer owns
port ion of the Development or i f , pursuant to the provisions of the
By laws o f t he Assoc ia t i on , Deve lope r e l ec t s t o r e l i nqu i sh a l l o f
t h e f o r e g o i n g r i g h t s , t h e n t h e m e m b e r s o f t h e A s s o c i a t i o n s h a l l
e l e c t a n e w B o a r d o f D i r e c t o r s o f t h e A s s o c i a t i o n . D i r e c t o r s n e e d
no t be owners o f any po r t i on o f t he Deve lopmen t o r res iden ts o f t he
State of Alabama. The names and addresses of each person who is to
s e r v e a s a n i n i t i a l D i r e c t o r o f t h e A s s o c i a t i o n u n t i l t h e i r
s u c c e s s o r s a r e e l e c t e d a n d q u a l i fi e d o r u n t i l s u c h D i r e c t o r s a r e
r e m o v e d a s p r o v i d e d i n P a r a g r a p h 7 ( b ) o f t h e s e A r t i c l e s a r e a s
f o l l o w s :

K a t h y G i l b e r t
2 8 3 7 S e v e n O a k s C i r c l e
B i rm ingham, A labama 35216

" N a t h a n E . G i l b e r t
1 3 2 W i n d s o r C i r c l e
P e l h a m , A l a b a m a 3 5 1 2 4

G r e g G i l b e r t
1 8 5 5 D a t a D r i v e
S u i t e 1 0 0
B p o v e r , A l a b a m a 3 5 2 4 4
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(b) Removal. For so long as Developer owns any portion of the^ Development, Developer shall have the right at any time and from
time to time to remove any Director, either with or without cause,
and may appoint a successor to such removed Director or otherwise
fill any vacancies on the Board, in each case without any consent
or approve of any of the members. At such time as Developer no
longer owns any portion of the Development, the members of the
Association shall have the right at any time and from time to time
to remove any Director, either with or without cause, and may
appoint a successor to such removed Director. Any vacancies which
may thereafter arise on the Board shall be filled as provided in
t h e B y l a w s .

(c) ^ Powers. Except as may be otherwise provided to the
contrary in any of the Protective Covenants these Articles of
Incorporation or the Bylaws of the Association, all powers of theAssociation shall be exercised by or under authority of, and the
business and affairs of the Association shall be managed under the
d i r e c t i o n o f t h e B o a r d o f D i r e c t o r s .

(d) Conflicts of Interest. No contract or other transaction
between the Association and one or more of its Directors or any
other corporation, firm, association or entity in which one or more
of Its directors are directors or officers or are financially
in terested, shal l be e i ther vo id or vo idable because of such
relationship or interest. Any Director of the Association or any
corporation, firm, association or entity of which any Director ofthe Association is a director or officer or is financially
interested may be a party to, or may be pecuniarily or otherwise
interested in, any contract or transaction of the Association
provided that such relationship or interest in such contract or
transaction shall be disclosed or known to the Board of Directors
at the meeting of the Board of Directors or a committee thereof
which authorizes, approves or ratifies such contract or transaction
and, if such fact shall be disclosed or known, any director sorelated or interested may be counted in determining a quorum at
such meeting and may vote on such matter or action with the same
force and effect as if he were not so related or interested. Any
Director_ of the Association may vote on any contract or othertransaction between the Association and any affiliated corporation
without regard to the fact that he is also a director of such
^**-tliated corporation. Notwithstanding anything provided to the
contrary in these Articles of Incorporation or the Bylaws,
Developer,it's designee or an affiliate of Developer shall be
employed as the manager of the Association and the Development forso long as Developer owns any Lot in the Development.

8. INCORPORATORS. The name and address of each incozrporator
I S a s f o l l o w s :

G r e g G i l b e r t
1 8 5 5 D a t a D r i v e
S u i t e 1 0 0
H o o v e r , A l a b a m a 3 5 2 4 4
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DISTRIBUTION OF ASSETS UPON DISSOLUTION.

(a ) Upon d i sso lu t i on o f t he Assoc ia t i on , a l l o f i t sassets remaxning after provision for creditors and payment of all
costs and expenses of such dissolution shall be distributed in the
f o l l o w i n g m a n n e r :

^ , ( i ) . proper ty cont r ibuted to the Assoc ia t ionwithout the receipt of other than nominal consideration by
Developer shall be returned to Developer, unless it refuses to
accept the conveyance (in whole or in part); and

T ^ J- ^ Unless otherwise agreed to the contrary in theplan of d is t r ibut ion, a l l remain ing assets shal l be d is t r ibuted
among the members of the Association, as tenants in common, witheach member's share of the assets to be determined in accordance
w i t h I t s v o t i n g r i g h t s .

4. 4: Dissolution of the Association shall be accomplishedas set forth in the Alabama Nonprofit Corporation Act.

POWER OF PRESIDENT AND VICE PRESIDENTS TO EXECUTE
DOCUMENTS. The President and each Vice President of the
Association shall each have authority to execute all instruments
d o c u m e n t s a n d c o n t r a c t s o n b e h a l f o f t h e A s s o c i a t i o n . '

INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOYEES AND

(a) The Association shall indemnify any person who was orIS a party or is threatened to be made a party to any threatened,
pending or _completed claim, action, suit or proceeding whether

criminal, administrative or investigative, including appeals(other than an action by or in right of the Association), by reason
^ Director, officer, employee or

agent of the Association, or is or was serving at the request ofthe Association as a Director, officer, partner, employee or agent
of another corporation, partnership, joint venture, trust or other
enterprise, against expense (including attorney's fees),
judgements, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with such claim, action,suit or proceeding if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interest ofthe Association; and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct wasunlawful. The .termination of any claim, action, suit or upon a
plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good faith and
in a manner which he reasonably believed to be in or not opposed to
the best interest of the Association, and with respect to any

^criminal action or proceeding, had reasonable cause to believe thath i s c o n d u c t w a s u n l a w f u l .



(b) Tbe Association shall indemnify any person who was or^ is a party or is threatened to be made a party to any threatened,
pend ing or comple ted c la im, ac t ion or su i t by o r in the r igh t o fthe Association to procure a judgement in its favor by reason of
the fact that he is or was a Director, officer, employee or agent
of the Association, or is or was serving at the request of the
Association as a Director, officer, partner, employee or agent of
another^ corporat ion, partnership, joint venture, trust or otherenterprise against expenses (including attorney's fees) actually
and reasonably incurred by him in connect ion with the defense or
settlement of such action or suit if he acted in good faith and in
a manner he reasonably believed to be in or not opposed to the best
i n t e r e s t o f t h e A s s o c i a t i o n ; p r o v i d e d , h o w e v e r , t h a t n o
indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be
l i a b l e f o r w i l l f u l , d e l i b e r a t e o r w a n t o n m i s c o n d u c t i n t h e
performance of his duty to the Association unless and only to theextent-^that_the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such personis fairly and reasonably entitled to indemnity for such expenses
which court shall deem proper.

(c) To the extent that a Director, officer, employee or
agen t o f t he Assoc ia t i on has been success fu l on t he mer i t s o rotherwise in defense of any action, suit or proceeding referred to
in Paragraph 11(a) and (b) above, or in defense of any claim, issue
or ma t te r the re in , he sha l l be i ndemn ified aga ins t expense
(including attorney's fees) actually and reasonably incurred by himin connection therewith, notwithstanding that he has not been
successful on any other claim, issue or matter in any such action,
su i t o r p roceed ing.

(d) Any indemnification under Paragraph 11(a) and (b)
(unless ordered by a court) shall be made by a determination that
indemnification of the Director, officer, employee or agent is
proper in the circumstances because he has met the applicable
standard of conduct set forth in Paragraphs 11(a) or (b) above.
Such determination shall be made (1) by the Board of Directors by
a majority vote of a quorum consisting of Directors who were not
parties to,^ or who have been wholly successful on the merits orotherwise with respect to, such claim, action, suit or proceeding,
or (2) if such a quor\im is not obtainable, or even if obtainable,
if a quorum of disinterested Directors so directs, by independent
legal counsel in a written opinion, or (3) by a majority vote of
t h e m e m b e r s o f t h e A s s o c i a t i o n .

( e ) E x p e n s e s ( i n c l u d i n g a t t o r n e y ' s f e e s ) i n c u r r e d i n
defending a civil or criminal claim, action, suit or proceeding maybe paid by the Association in advance of the final disposition of
such claim, action, suit or proceeding as authorized in the manner
provided in Paragraph 11(d) above upon receipt of an undertaking by
or on behalf of the Director, officer, employee or agent to repay

^ such amount if ^and to the extent that it shall be ultimately



determined that he is not entitled to be indemnified by the
^ Association as authorized in this Paragraph 11.

s h a l l n n i - a u t h o r i z e d b y t h i s P a r a g r a p h 1 1o J h i i a d d i t i o n t o a n y
stat^tf rule or ^ indenmified may be entitled under anys t a t u t e , r u l e o r l a w , p r o v i s i o n s o f t h e s e A r t i c l e s o fIncorporation, Bylaw, agreement, vote of members or disinterested

^°th as to action in his official capacity
shall in another capacity while holding such office, andshall continue as to a person who has ceased to be a Director
officer, employee or agent and shall inure to the benefit of theheirs,.executors and administrators of such a person.

... .(5) The Association shall have power to purchase and
Ti i i l t t r o fficer " "1 -ho i ' s o r was fwaJ soX'l ^ A 01 agent of the Association, or is orA s s o c i a t i o n a s a D i r e c t o remployee or agent of another corporation'partnership, joint venture, trust or other enterprise aaainst an^liability asserted against him and incurred by him in any such

°t his status as such, whathar or not theAssociation would have the power to indemnify him against such
liability under the provisions of this Paragraph 11.

i-he^n' For so long as Developer owns any portion of^ any anr^r^m °f Incorporation may be LendeS at
Board^f S? ^ % U ® ^ Developer or by the vote of theof Directors of the Association, without the consent or
approval of any of the members of the Association. At such time a-

no longer awns any portion of the Development, then theseArticles of Incorporation may be amended, subject to the terms and
? i??y-one^ l l ' ' f the a ffirmaUve '^L"?fifty one(51%) of the total votes in the Association.

suh^or?!! whereof, tJ^ undersigned Incorporator has hereuntosuhscr̂ b̂ed̂hxs nynê to thĝpicles of Incorpcrution as of this

Greg Gilbejjjy
I n c o r p o r a t o r



STATE OF ALABAMA)

SHELBY COUNTY)

a n d c o u n t y LTu i ?

\ t tOf his knowledge, information and belie'f'r'' to the best
Subscribed and sworn to before me,
t h i s t h e day o f

My Commission Expires:

o
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WYNDHAM RESIDENTIAL ASSQCIATTHN, TNr
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i hereby certifies that duplicate oncinais ol Arlides c!_rNCDRP_QRAIION
10HDHfla_EElLi3£mALASSQCl.ATrnN. Ifjro f .

end verified pursuant to the previsions of Section-
c: :he .Alabama

Business Corporaiion Act. have been received in :his cifice and are found lo conform to Ic.v
ACCORDfNGLY the undersioned, cs such -ucge of Probate, and by virtue of the

cut.Horiry vested in him by iâA-, hereby issues this Ceniiicate of INCORPnRATj;nw__
WYNDHAH RESIDEHTTAt ASSOCIATinN. TNr , ,, ,• a n d a t t a c n e s

hereto a duplicate original of the A.-t:c!es nf INCORPnRATinN
GrVoN Under My Hand and Ciiicial Seal en ;h:s the

1
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The undersigned, as fudge ci Probate o/-̂ LBY Count/, S/ate of Alaharr.a. ̂
}.

.. duly signed ^
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fudge of Probate
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