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W Y N D H A H R E S I D E N T I A L A S S O C I AT I O N , I N C .

A R T I C L E I

T H E A S S O C I A T I O N

Section 1.01. Name. The name of this Association shall be"
Wyndham Residential Association, Inc.", an Alabama nonprofit
corporation (the "Association") which has been formed pursuant toArticles of Incorporation of the Association (the "Articles of
Incorporation") which have been filed with the Probate Office of
Shelby County, Alabama.

S e c t i o n 1 . 0 2 . P u r p o s e s . T h e p u r p o s e s f o r w h i c h t h e
A s s o c i a t i o n i s o r g a n i z e d a r e s e t f o r t h i n t h e A r t i c l e s o f
Incorporation, which purposes include, without limitation,
providing for the efficient preservation of the appearance, value
and ameni t ies o f the "Deve lopment" , as here in defined. As used
herein, the term "Development" shall mean and refer to any portion
of the real property described in Exhibit A attached hereto and
incorporated herein by reference which is developed by "Developer"

^.^^as hereinafter defined, for "Residential Lots", as hereinafteri^'^jefined. As used herein, the term "Developer" shall mean and refer
to Royal Construction & Development Co. Inc., an Alabama limited
liability company, its successors and assigns. As used herein, the
t e r m " R e s i d e n t i a l L o t " o r " R e s i d e n t i a l L o t s " , w h e t h e r u s e d i n t h e
singular or plural tense, shall mean and refer to any real property
wi th in the Development which has been or wi l l be developed for
single-family residential purposes, including without l imitat ion,
a t t a c h e d o r d e t a c h e d r e s i d e n t i a l d w e l l i n g s , t o w n h o u s e s ,
condominiums, cooperatives, duplexes, garden homes, patio homes,
z e r o - l o t - l i n e h o m e s , c l u s t e r h o m e s o r a n y o t h e r t y p e s o f s i n g l e -
f a m i l y d w e l l i n g s . A s o f t h e d a t e h e r e o f , a p o r t i o n o f t h e
Development is subject to the Declaration of Protective Covenants
fo r Camden Sec to r, da ted May 28 , 1997 and recorded as Ins t rument
N o . 1 9 9 7 - 1 6 4 2 9 i n t h e O f fi c e o f t h e J u d g e o f P r o b a t e o f S h e l b y
C o u n t y, A l a b a m a ( w h i c h , t o g e t h e r w i t h a l l a m e n d m e n t s t h e r e t o a n d
a l l s u b s e q u e n t p r o t e c t i v e c o v e n a n t s w h i c h r e f e r t o t h i s A s s o c i a t i o n
a s t h e e n t i t y w h i c h w i l l c o l l e c t a s s e s s m e n t s a n d m a i n t a i n t h e
Common A rea o f t he Deve lopmen t and o the rw ise exe rc i se t he r i gh 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 " P r o t e c t i v e C o v e n a n t s " ) .
C a p i t a l i z e d t e r m s n o t o t h e r w i s e e x p r e s s l y d e fi n e d h e r e i n s h a l l h a v e
the same mean ings g iven to them in the Pro tec t i ve Covenan ts .

Section 1.03. Principal Office. The principal office of the
/^^Association in the State of Alabama shall be located at 1855 Data—- Drive, Suite 100, Hoover, Alabama 35244. The Association may have



s u c h o t h e r o f fi c e s , e i t h e r w i t h i n o r w i t h o u t t h e S t a t e o f A l a b a m a ,
t h e B o a r d o f D i r e c t o r s m a y d e s i g n a t e f r o m t i m e t o t i m e .

S e c t i o n 1 . 0 4 . R e g i s t e r e d O f fi c e . T h e r e g i s t e r e d o f fi c e o f
t h e A s s o c i a t i o n r e q u i r e d b y t h e A l a b a m a N o n p r o fi t C o r p o r a t i o n A c t
t o b e m a i n t a i n e d i n t h e S t a t e o f A l a b a m a s h a l l b e t h e s a m e a s t h e
p r i n c i p a l o f fi c e o f t h e A s s o c i a t i o n .

A R T I C L E I I

M E M B E R S

S e c t i o n 2 . 0 1 . M e m b e r s h i p . E a c h p e r s o n w h o i s t h e o w n e r o f a
R e s i d e n t i a l L o t i n t h e D e v e l o p m e n t s h a l l b e a m e m b e r . o f t h e
Assoc ia t i on . Deve loper sha l l be deemed a member o f t he Assoc ia t i on
a n d s h a l l h a v e o n e ( 1 ) v o t e f o r e a c h R e s i d e n t i a l L o t o w n e d b y
D e v e l o p e r. I f a R e s i d e n t i a l L o t i s o w n e d b y m o r e t h a n o n e p e r s o n
a n d i f o n l y o n e o f t h o s e p e r s o n s i s p r e s e n t a t a m e e t i n g o f t h e
A s s o c i a t i o n , t h a t p e r s o n s h a l l b e e n t i t l e d t o c a s t t h e v o t e
appe r ta in ing to such Res iden t i a l Lo t ; p rov ided , howeve r, t ha t i f
more than one of those persons is present, the vote appertaining
t h e r e t o s h a l l b e c a s t o n l y i n a c c o r d a n c e w i t h t h e i r u n a n i m o u s
a g r e e m e n t ; a n d , i f n o u n a n i m o u s a g r e e m e n t i s r e a c h e d , t h e v o t e
appur tenant to such Resident ia l Lot shal l be ent i t led to no more
than one vote. Membership in the Association shall be appurtenant
t o , a n d m a y n o t b e s e p a r a t e d f r o m , o w n e r s h i p o f a n y R e s i d e n t i a l

JLot. As used in these Bylaws, "member" shall mean the owner of any
^sidential Lot. Notwithstanding anything provided herein or in

c h 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 o t h e c o n t r a r y, f o r s o l o n g a s
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
Associat ion and the members of the Committee, as defined in the
Protective Covenants, (iii) remove and replace any members of the
Board of Directors and the members of the Committee, (iv) amend
these Bylaws and the Articles of Incorporation, (v) amend the
Protective Covenants (subject to the limitations set forth therein)
and (vi) take all other action on behalf of the Association and
vote on all other matters required to be voted on or approved by
the members of the Association (except to the extent all members of
the Association are entitled to vote on the matters described in
item (b) below this Section 2.02) and (b) the voting rights of the
members of the Association shall be limited to (i) approving any
special Assessments as provided in the Protective Covenants and
(11) approving amendments to the Protective Covenants if such
approval is required pursuant to the provisions of the ProtectiveCovenants. As long as Developer owns any portion of the
Development, the members shall have no further voting rights or

.Association. Notwithstanding the foregoing.Developer may, in its sole and absolute discretion, elect at any
^he foregoing r ights to the

êmbers of the Association. The voting rights of any member shall
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be limited and suspended in the event such member has failed to pay
a s s e s s m e n t s d u e t o t h e A s s o c i a t i o n .

S e c t i o n 2 - 0 2 . A n n u a l M e e t i n g . T h e a n n u a l m e e t i n g 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 h e l d a t 1 0 : 0 0 a . m . o n t h e l a s t
day of May each year or at such other time or such other day within
s u c h m o n t h a s s h a l l b e . fi x e d b y t h e B o a r d o f D i r e c t o r s . I f t h e d a y
fixed for the annual meeting shall be a legal holiday, such meeting
s h a l l b e h e l d o n t h e n e x t s u c c e e d i n g b u s i n e s s d a y. A t t h e a n n u a l
meeting, the members of the Association shall, subject to the terms
o f S e c t i o n 2 . 0 1 a n d 3 . 0 3 o f t h e s e B y l a w s , 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 , r e v i e w t h e a n n u a l b u d g e t f o r t h e
Association and otherwise transact such other business as may come
b e f o r e s u c h m e e t i n g . I f t h e e l e c t i o n o f D i r e c t o r s s h a l l n o t b e
held on the day designated herein for any annual meeting of the
members of the Association as soon thereafter as may be convenient.

Section 2.03. Special Meetings. Special meetings of Members,
for any purpose or purposes, unless otherwise prescr ibed by
statute, may be called by the President or the Board of Directors
o f t h e A s s o c i a t i o n a n d s h a l l b e c a l l e d b y t h e P r e s i d e n t o r
Secretary of the Association upon petit ion of at least one-half
(1/2) or more of the total votes in the Association.

S e c t i o n 2 . 0 4 . P l a c e o f M e e t i n g . T h e B o a r d o f D i r e c t o r s m a y
designate any place, either within or without the State of Alabama,

the place of meeting for any annual or special meeting. In the
. o s e n c e o f a n y d e s i g n a t i o n , a l l m e e t i n g s s h a l l b e h e l d a t t h e

pr inc ipa l o ffice o f the Assoc ia t ion in the Sta te o f A labama.
S e c t i o n 2 . 0 5 . N o t i c e o f M e e t i n g . W r i t t e n o r p r i n t e d n o t i c e

s t a t i n g t h e p l a c e , d a y a n d h o u r o f t h e m e e t i n g a n d , i n c a s e o f a
s p e c i a l m e e t i n g , o r o f a m e e t i n g w h i c h i s r e q u i r e d b y s t a t u t e t o
be he ld f o r any spec ia l pu rpose , o r o f any annua l mee t i ng a t wh i ch
s p e c i a l a c t i o n i s t o b e t a k e n , t h e p u r p o s e o r p u r p o s e s f o r w h i c h
t h e m e e t i n g i s c a l l e d , o r t h e s p e c i a l a c t i o n w h i c h i s p r o p o s e d t o
b e t a k e n , s h a l l b e d e l i v e r e d n o t l e s s t h a n t h i r t y ( 3 0 ) n o r m o r e
t h a n s i x t y ( 6 0 ) d a y s b e f o r e t h e d a t e o f t h e m e e t i n g , e i t h e r
p e r s o n a l l y o r b y m a i l , b y o r a t t h e d i r e c t i o n o f t h e B o a r d o f
D i rec tors , the Pres ident , the Secretary, or the o fficer o f persons
call ing the meeting, to each member of t l ie Association. If mailed,
such notice shall be deemed to be delivered when deposited in the
U n i t e d S t a t e s m a i l , a d d r e s s e d t o t h e m e m b e r a t h i s a d d r e s s a s i t
appea rs on the books o f t he Assoc ia t i on , w i t h pos tage the reon
prepaid. I f given personal ly, such notice shal l be deemed to havebeen delivered to the member upon delivery of the same to the Lot
o f s u c h m e m b e r .

Section 2.06. Quorum. The presence, either in person or by
proxy, of members holding at least fifty-one percent (51%) or moreof all votes in the Association shall constitute a quorum. If the

Required quorum is not present, another meeting may be called
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subject to the same notice requirements as set forth in Section
>^2.05 above, and the required quorum at the subsequent meeting shall

be one-half (1/2) of the required quorum at the preceding meeting.
Section 2.07. Proxies. At all meetings of the members of the

Association, a member may vote either in person or by proxy
executed in writing by the member or by his duly authorizedSSornSy-in-fact. Such proxy shall be filed with the Secretary of
the Association before or at the time of the meeting. No proxy
shall be valid after eleven months from the time of its execution,
unless otherwise provided in the proxy.

Section 2.08. Voting by Members. Subject to the provisions
of Section 2.01 and 3.03 of these Bylaws, each member of the
Association shall be entitled to one (1) vote for each Residential
Lot owned by such member. Developer shall be entitled to one (1)
vote for each Residential Lot owned by Developer. No fractional
votinq shall be permitted. When more than one person is the owner
of a Lot, the provisions of Section 2.01 of these Bylaws shall be
applicable to the exercise of such voting rights. For purposes of
these Bylaws and the Articles of Incorporation, the vote of a
"majority" of the members of the Association shall mean the vote of
at least fifty-one (51%) of the total numbers of votes represented
at a meeting whether in person or by proxy. Unless a greater
proportion is specified in these Bylaws or the Articles of
Incorporation, and subject to the terms and provisions of Section

^2.01 and 3.03 of these Bylaws, any matter which requires the vote,
approval or disapproval or consent of the members of theAssociation shall be deemed to have been given if a "majority" of
the members of the Association represented at a meeting, either in
person or by proxy, affirmatively.vote for, approve or consent to
t h e s a m e .

Sec t ion 2 .09 . In fo rma l Ac t ion by Members . Any ac t ion
required or permitted to be taken at a meeting of the members ofthe Association may be taken without a meeting if a consent in
writing, setting forth the action so taken, shall be signed by all
of the members entit led to vote with respect to the subject matter
t h e r e o f .

A R T I C L E I I I

B O A R D O F D I R E C T O R S

S e c t i o n 3 . 0 1 . G e n e r a l P o w e r s . T h e b u s i n e s s a n d 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 o r u n d e r t h e d i r e c t i o n o f i t s
B o a r d o f D i r e c t o r s .

S e c t i o n 3 . 0 2 . N u m b e r , Te n u r e a n d Q u a l i fi c a t i o n s . T h e n u m b e r
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 s h a l l b e fi v e ( 5 ) . E a c h D i r e c t o r
s h a l l h o l d o f fi c e u n t i l h i s s u c c e s s o r s h a l l h a v e b e e n e l e c t e d a n d
q u a l i fi e d . D i r e c t o r s n e e d n o t b e r e s i d e n t s o f t h e S t a t e o f

4



Alabama o r members o f t he Assoc ia t i on .

S e c t i o n 3 . 0 3 . E l e c t i o n , R e m o v a l a n d R e p l a c e m e n t o f D i r e c t o r s .

(a) For so long as Developer owns any por t ion of the
Development, (i) all of the members of the Board of Directors of
the Assoc ia t ion shal l be e lected by Developer and ( i i ) Developer
shall have the right at any t ime and from time to t ime to remove
any Directors, either with or without cause, and may appoint a
successor to such removed Director or otherwise fil l any vacancies
o n t h e B o a r d , w i t h o u t a n y c o n s e n t o r a p p r o v a l o f a n y o f t h e
members. Notwithstanding the foregoing. Developer may, in its sole
a n d a b s o l u t e d i s c r e t i o n , e l e c t a t a n y t i m e t o r e l i n q u i s h t h e
foregoing reserved rights in which event all members of the Board
o f D i r e c t o r s s h a l l b e a p p o i n t e d a n d r e m o v e d p u r s u a n t t o t h e
provisions of Section 3.03 (b) below.

(b) At such time as Developer no longer owns any portion
o f t h e D e v e l o p m e n t ( o r a t s u c h e a r l i e r t i m e a s D e v e l o p e r
relinquishes its rights under Section 3.03(a) above), the members
o f t h e A s s o c i a t i o n s h a l l , b y m a j o r i t y v o t e o f t h e m e m b e r s o f t h e
Association, (i) elect the members of the Board of Directors at the
annual meeting of the members of the Association and (ii) have the
right to remove either with or without cause, at any time or from
t i m e t o t i m e , a n y o f t h e m e m b e r s o f t h e B o a r d a n d a p p o i n t a
s u c c e s s o r t o s u c h r e m o v e d D i r e c t o r . T h e r e s h a l l b e n o c u m u l a t i v e
vo t i ng by t he members .

S e c t i o n 3 . 0 4 . R e g u l a r M e e t i n g s . A r e g u l a r m e e t i n g o f t h e
B o a r d o f D i r e c t o r s s h a l l b e h e l d , w i t h o u t f u r t h e r n o t i c e o t h e r t h a n
t h i s b y l a w, i m m e d i a t e l y a f t e r a n d a t t h e s a m e p l a c e a s , t h e a n n u a l
m e e t i n g 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 ; p r o v i d e d , h o w e v e r t h a t
a n y s u c h r e g u l a r m e e t i n g m a y b e h e l d a t a n y o t h e r t i m e o r p l a c e
w h i c h s h a l l b e s p e c i fi e d i n a n o t i c e g i v e n a s h e r e i n a f t e r p r o v i d e d
f o r s p e c i a l m e e t i n g s , o r i n a c o n s e n t a n d w a i v e r o f n o t i c e t h e r e o f ,
s i g n e d b y a l l D i r e c t o r s . T h e B o a r d o f D i r e c t o r s m a y p r o v i d e , b y
r e s o l u t i o n , t h e t i m e a n d p l a c e e i t h e r w i t h i n o r w i t h o u t t h e S t a t e
o f A l a b a m a , f o r t h e h o l d i n g o f a d d i t i o n a l r e g u l a r m e e t i n g s w i t h o u t
o t h e r n o t i c e t h a n s u c h r e s o l u t i o n .

S e c t i o n 3 . 0 5 . S p e c i a l M e e t i n g s . S p e c i a l m e e t i n g s o f t h e
B o a r d o f D i r e c t o r s m a y b e c a l l e d b y o r a t t h e r e q u e s t o f t h e
President, any Vice President or any two (2) Directors. The person
or pe rsons au tho r i zed to ca l l spec ia l mee t ings o f the Board o f
Di rectors may fix anyplace, e i ther wi th in or wi thout the State o f
Alabama, as the place for holding any special meeting of the Board
of Directors cal led by them.

Section 3.06. Notice. Notice of any special meeting shall be
^ given either (a) by written notice at least 48 hours in advance of
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such meeting, delivered in person or by leaving such notice at he
place of business or residence of each Director, or by depositing

i»^such notice in the United States mail, postage prepaid, addressedto the D i rec to r, a t h i s address as i t appears on the records o f
the Association; (b) verbally in person or by telephone at least 24
hours in advance of such meeting by communication with the Director
i n pe rson o r by t e l ephone ; o r ( c ) by t e l eg ram de l i ve red to t he
telegraph company at least 24 hours in advance of such meeting.
Any Director may waive notice of any meeting. Neither the businessto be transacted at, nor the purpose of, any regular or special
meeting of the Board of Directors need be specified in the not ice
o r w a i v e r o f n o t i c e o f s u c h m e e t i n g .

S e c t i o n 3 . 0 7 . Q u o r u m . A m a j o r i t y o f t h e n u m b e r o f D i r e c t o r s
fixed by Section 3.02 of these Bylaws shall constitute a quorum for
t h e t r a n s a c t i o n o f b u s i n e s s a t a n y m e e t i n g o f t h e B o a r d o f
Directors, but if less than such majority is present at a meeting,
a majority of the Directors present may adjourn the meeting from
time to time without further notice. If a quorum is present when
the meeting is convened, the Directors present may continue to do
business, taking action by a vote of a majority of quorum as fixed
above, until adjournment, notwithstanding the withdrawal of enough
Directors to leave less than a quorum as fixed above, or the
r e f u s a l o f a n y D i r e c t o r p r e s e n t t o v o t e .

Section 3.08.. Manner of Acting. The act of a majority of the
Directors present at a meeting at which a quorum is present shall

^^e the act of the Board of Directors, unless the act of a greaterlumber is required by statute, the Articles of Incorporation or
t h e s e B y l a w s .

Section 3.09. Action Without a Meeting. Any action required
or permitted to be taken without a meeting if a consent in writing,
set t ing for th the ac t ion so taken, sha l l be s igned bv a l l o f
D i r e c t o r s . ■ '

Section 3.10. Vacancies. For so long as Developer owns any
portion of the Development, any vacancy occurring in the Board of
Directors shall be filled by Developer as provided in Section 3.03
(a) above. At such time as Developer no longer owns any portion ofthe Development (or at such earlier time as Developer relinquishes
i h e n - ® ' ' v a c a n c y o c c u r ? i n g i nthe Board of Directors, other than a vacancy occurring by reason of

Director s removal pursuant to Section 3.03(b) of these Bylaws
may be filled by the affirmative vote of a majority of the
Board'^Df^n*^^®*V^°^^' vacancy or vacancies occurring in the

Section 3.11. Compensation. By resolution of the Board of



D i r e c t o r s , e a c h D i r e c t o r m a y b e p a i d h i s e x p e n s e , i f a n y, o f
A^attendance at each meeting of the Board of Directors. No such

payment shall preclude any Director from serving the Association in
a n y o t h e r c a p a c i t y a n d r e c e i v i n g c o m p e n s a t i o n t h e r e f o r .

S e c t i o n 3 . 1 2 . C o m m i t t e e s . T h e B o a r d o f D i r e c t o r s , b y
r e s o l u t i o n a d o p t e d a m a j o r i t y o f t h e f u l l B o a r d o f D i r e c t o r s , m a y
designate from among i ts members one or more committees, each
c o m m i t t e e t o c o n s i s t o f o n e o r m o r e o f t h e D i r e c t o r s a n d e a c h o f
w h i c h c o m m i t t e e s , t o t h e e x t e n t p r o v i d e d i n s u c h r e s o l u t i o n , s h a l l
h a v e a n d m a y d u r i n g i n t e r v a l s b e t w e e n t h e m e e t i n g s o f t h e B o a r d ,
exerc ise a l l the au thor i t y o f the Board o f D i rec to rs , except tha t
n o s u c h c o m m i t t e e s h a l l h a v e t h e a u t h o r i t y o f t h e B o a r d o f
D i r e c t o r s i n r e f e r e n c e t o i s s u i n g c a p i t a l s t o c k , a m e n d i n g t h e
A r t i c l e s o f I n c o r p o r a t i o n , a d o p t i n g a p l a n o f m e r g e r o r
c o n s o l i d a t i o n , fi l l i n g v a c a n c i e s i n t h e B o a r d o f D i r e c t o r s o r
amend ing the By laws o f the Assoc ia t i on . Such commi t tees sha l l have
such name or names as may be determined from t ime to t ime by
resolut ion adopted by the Board of Di rectors. The designat ion of
any such commit tee and the delegat ion thereto of author i ty shal l
n o t o p e r a t e t o r e l i e v e t h e B o a r d o f D i r e c t o r s , o r a n y m e m b e r
thereof, of any responsibility imposed upon it or him by law.

S e c t i o n 3 . 1 3 . R e s i g n a t i o n s . A n y D i r e c t o r o f t h e A s s o c i a t i o n
may resign at any time either by oral tender of resignation at any
m e e t i n g o f t h e B o a r d o f D i r e c t o r s o r b y g i v i n g w r i t t e n n o t i c e

^.^hereof to the Secretary of the Association. Any such resignationshal l take effect upon receipt of such not ice or at any later t ime
specified therein. Unless otherwise specified in the notice, the
acceptance of such resignat ion shal l not be necessary to make i t
e f f e c t i v e .

S e c t i o n 3 . 1 4 . P a r t i c i p a t i o n i n M e e t i n g s b y C o n f e r e n c e
Telephone. Members of the Board of Directors or any committee
designated thereby may part icipate in a meeting of such Board or
c o m m i t t e e b y m e a n s o f a c o n f e r e n c e t e l e p h o n e o r s i m i l a r
commun ica t i ons equ ipmen t by means o f wh i ch a l l pe r sons
participating in the meeting can hear each other at the same timeand participation by such means shall constitute presence in person
a t s u c h m e e t i n g .

S E C T I O N I V

O F F I C E R S

4-u Section 4.01. Principal Of ficers. The principal officers ofthe Assocxation shall be elected by the Board of Directors and
® J include a President, one or more Vice Presidents, a Secretary
and a Treasurer and may, at the discretion of the Board of
Directors, also include a Chairman of the Board and such other
o f fi c e r H i H n u m b e r o foffices may be held by the same person, except the offices of
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Pres iden t and Secre ta ry. None o f the p r inc ipa l o ffice rs need be
i^irectors of the Association.

S e c t i o n 4 . 0 2 . E l e c t i o n o f P r i n c i p a l O f fi c e r s ; Te r m o f O f fi c e .
The principal officers of the Association shall be elected annually
by the Board of Directors at the first meeting of the Board of
D i r e c t o r s h e l d a f t e r e a c h a n n u a l m e e t i n g o f t h e m e m b e r s . I f t h e
election of principal officers shall not be held at such meeting,
such elect ion shal l be held as soon as may be convenient. Each
principal officer shall hold office until his successor shall have
b e e n d u l y 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 h i s d e a t h o r u n t i l h e
shall resign or shall have been removed in the manner hereinafter
prov ided. I f the Board of Di rectors, shal l fa i l to fi l l any
principal office at an annual meeting, or if any vacancy in any
principal office shal l occur, or i f any pr incipal office shal l be
newly created, such principal office may be filled at any regular
or special meet ing of the Board of Directors.

S e c t i o n 4 . 0 3 . S u b o r d i n a t e O f fi c e r s , A g e n t s a n d E m p l o y e e s . I n
add i t ion to the pr inc ipa l o fficers , the Assoc ia t ion may have such
o t h e r s u b o r d i n a t e o f fi c e r s , a g e n t s a n d e m p l o y e e s a s t h e B o a r d o f
Directors may deem advisable, each of whom shal l hold office for
such period and have such authority and perform such duties as the
B o a r d o f D i r e c t o r s , t h e C h a i r m a n o f t h e B o a r d , t h e P r e s i d e n t , o r
any officer designated by the Board of Directors, may from time to
t ime de te rm ine . The Board o f D i rec to rs a t any t ime may appo in t and

^..remove, or may delegate to any principal officer the power to^^ppoint and to remove any subordinate officer, agent or employee of
t h e A s s o c i a t i o n .

S e c t i o n 4 . 0 4 . D e l e g a t i o n o f D u t i e s o f O f fi c e r s . T h e B o a r d o f
D i r e c t o r s m a y d e l e g a t e t h e d u t i e s a n d p o w e r s o f a n y o f fi c e r o f t h e
A s s o c i a t i o n t o a n y o t h e r o f fi c e r o r t o a n y D i r e c t o r f o r a s p e c i fi e d
period of time for any reason that the Board of Directors may deem
s u f fi c i e n t .

S e c t i o n 4 . 0 5 . R e m o v a l o f O f fi c e r s o r A g e n t s . A n y o f fi c e r o r
agen t o f t he Assoc ia t i on may be removed by t he Boa rd o f D i rec to r s
at any time, with or without cause, and the Board of Directors may
appoint a successor to such removed officer and agent. Election or
a p p o i n t m e n t o f a n y o f fi c e r o r a g e n t s h a l l n o t o f i t s e l f c r e a t e
c o n t r a c t r i g h t s .

Section 4.06. Resignations. Any officer may resign at any
t i m e b y g i v i n g w r i t t e n n o t i c e o f r e s i g n a t i o n t o t h e B o a r d o f
Directors, to the Chairman of the Board, to the President or to the
Secretary. Any such resignation shall take effect upon receipt of
s u c h n o t i c e o r a t a n y l a t e r t i m e s p e c i fi e d t h e r e i n . U n l e s s
otherwise specified in the notice, the acceptance of a resignation
shall not be necessary to make the resignation effective.

Section 4.07. Vacancies. A vacancy in any office, the holder



which is elected or appointed by the Board of Directors, because
death , res ignat ion , remova l , d isqua l ifica t ion or o therw ise , may

oe fi l led by the Board o f D i rec tors , fo r the unexp i red por t ion o f
t h e t e r m o f s u c h o f fi c e . A v a c a n c y i n a n y o f fi c e f o r a n y r e a s o n
s h a l l b e fi l l e d b y t h e B o a r d o f D i r e c t o r s , o r a n y c o m m i t t e e , o r
o f fi c e r t o w h o m a u t h o r i t y f o r t h e a p p o i n t m e n t , r e m o v a l o r fi l l i n g
o f v a c a n c i e s m a y h a v e b e e n d e l e g a t e d b y t h e s e B y l a w s o r b y
r e s o l u 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 .

S e c t i o n 4 . 0 8 . C h a i r m a n o f t h e B o a r d . T h e C h a i r m a n o f t h e
Board , who mus t be a member o f the Board o f D i rec to rs , sha l l
preside at all meetings of the members of the Association and of
the Boa rd o f D i rec to rs a t wh i ch he i s p resen t . The Cha i rman o f t he
B o a r d s h a l l h a v e s u c h o t h e r p o w e r s a n d p e r f o r m s u c h o t h e r d u t i e s a s
may be assigned to him from time to time by the Board of Directors.

S e c t i o n 4 . 0 9 . P r e s i d e n t . T h e P r e s i d e n t s h a l l , i n t h e a b s e n c e
o f t h e C h a i r m a n o f t h e B o a r d , p r e s i d e a t a l l m e e t i n g 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 a n d o f t h e B o a r d o f D i r e c t o r s a t w h i c h
he is present . The Pres ident sha l l be the ch ie f execut ive o fficer
o f t h e A s s o c i a t i o n a n d , s u b j e c t t o t h e c o n t r o l o f t h e B o a r d o f
D i r e c t o r s , s h a l l h a v e g e n e r a l s u p e r v i s i o n o v e r t h e b u s i n e s s a n d
a f f a i r s o f t h e A s s o c i a t i o n . T h e P r e s i d e n t s h a l l h a v e a l l p o w e r s
a n d d u t i e s u s u a l l y i n c i d e n t t o t h e o f fi c e o f t h e P r e s i d e n t e x c e p t
a s s p e c i fi c a l l y l i m i t e d b y r e s o l u 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 .
T h e P r e s i d e n t s h a l l h a v e s u c h o t h e r p o w e r s a n d p e r f o r m s u c h o t h e r

/"^ties as may be assigned to him from time to time by the Board of
d i r e c t o r s .

S e c t i o n 4 . 1 0 . V i c e P r e s i d e n t s . I n t h e a b s e n c e o f d i s a b i l i t y
o f t h e P r e s i d e n t o r i f t h e o f fi c e o f P r e s i d e n t b e v a c a n t , t h e V i c e
P r e s i d e n t s , i n t h e o r d e r d e t e r m i n e d b y t h e B o a r d o f D i r e c t o r s , o r
i f n o s u c h d e t e r m i n a t i o n h a s b e e n m a d e , i n t h e o r d e r o f t h e i r
s e n i o r i t y, s h a l l p e r f o r m t h e d u t i e s a n d e x e r c i s e t h e p o w e r s o f t h e
Pres iden t , sub jec t to the r igh t o f the Board o f D i rec to rs a t any
time to extend or confine such powers and duties or to assign them
to others. Any Vice President may have such additional designation
in h is t i t le as the Board o f D i rectors may determine. Each Vice
P r e s i d e n t s h a l l g e n e r a l l y a s s i s t t h e P r e s i d e n t i n s u c h m a n n e r a s
t h e P r e s i d e n t s h a l l d i r e c t . E a c h V i c e P r e s i d e n t s h a l l h a v e s u c h
other powers and perform such duties as may be assigned to him from
time to t ime by the Board of Directors or the President.

S e c t i o n 4 . 11 . S e c r e t a r y. T h e S e c r e t a r y s h a l l a c t a s
Sec re ta r y o f a l l mee t i ngs o f t he members o f t he Assoc ia t i on and o fthe Board of Directors at which he is present, shall record all the
proceedings of all such meetings, in a minute book to be kept forthat purpose, shall have supervision over the giving and service of
notxces of the Association, and shall have supervision over the
care and custody of the records and seal of the Association. The
Secretary shall be empowered to affix the corporate seal to

documents, the execution of which on behalf of the Association
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under its seal is duly authorized, and when so affixed may attest
— the same. The Secretary shall have all powers and duties usually

r ^ i nc iden t t o t he o f fice o f Sec re ta ry, excep t as spec i fica l l y l im i t ed
b y a r e s o l u 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 . T h e S e c r e t a r y s h a l l
have such other powers and perform such other duties as may be
a s s i g n e d t o h i m f r o m t i m e t o t i m e b y t h e B o a r d o f D i r e c t o r s o r t h e
P r e s i d e n t .

Sec t i on 4 .12 . Treasu re r. The Treasu re r sha l l have gene ra l
s u p e r v i s i o n o v e r t h e c a r e a n d c u s t o d y o f t h e f u n d s a n d o v e r t h e
r e c e i p t s a n d d i s b u r s e m e n t s o f t h e A s s o c i a t i o n a n d s h a l l c a u s e t h e
f u n d s o f t h e A s s o c i a t i o n t o b e d e p o s i t e d i n t h e n a m e o f t h e
A s s o c i a t i o n i n s u c h b a n k s o r o t h e r d e p o s i t o r i e s a s t h e B o a r d o f
Directors may designate. The Treasurer shal l have al l powers and
d u t i e s u s u a l l y i n c i d e n t t o t h e o f fi c e o f T r e a s u r e r e x c e p t a s
s p e c i fi c a l l y l i m i t e d b y a r e s o l u 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 .
The Treasu re r sha l l have such o the r powers and pe r fo rm such o the r
duties as may be assigned to him from time to time by the Board of
D i r e c t o r s o r t h e P r e s i d e n t .

S e c t i o n 4 . 1 3 . S a l a r i e s . T h e o f fi c e r s o f t h e A s s o c i a t i o n
shall not be enti t led to any salaries or other compensation except
f o r e x p e n s e s i n c u r r e d o n b e h a l f o f t h e A s s o c i a t i o n w h i c h s h a l l b e
r e i m b u r s e d .

A R T I C L E V

FISCAL HATTERS AND BOOKS AND RECORDS

Section 5.01. Fidelity Bonds. The Board of Directors may
require that any contractor or employee of the Association handlingor responsible for Association funds furnish an adequate fidelity
bond. The premium for any such bond shall be paid by the
Association and shall constitute a "Common Expense", as hereinafter
d e fi n e d .

Sect ion 5 .02. Books and Records Kept by Assoc ia t ion . The
Assoc ia t ion sha l l keep de ta i led , comple te and accura te financ ia l
reco rds , i nc lud ing i t em ized reco rds o f a l l rece ip ts and
dxsbursements, shall keep detailed minutes of the proceeds of aJ 1
meetings of the members and of the Board of Directors andcommittees having any of the authority of the Board of Directors,
shall keep such other books and records as may be required by law
o r n e c e s s a r y t o r e fl e c t a c c u r a t e l y t h e a f f a i r s a n d a c t i v i t i e s o f
the Association. The Association shall keep at the office of the
Association a record giving the names and addresses of the

\ members of the Association, which shall befurnished by each member pursuant to Section 5.10 of these Bylaws.
Inspections. The books, records and papers of

b e s u b i e c J ^ t o T n ® r e a s o n a b l e b u s i n e s s h o u r ssubject to inspection by any member or his agent or attorney for
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a n y p r o p e r p u r p o s e . T r u e a n d c o r r e c t c o p i e s o f t h e A r t i c l e s o f
—K Inco rpo ra t i on , t hese By laws , t he P ro tec t i ve Covenan ts , and a l l' " rules and regulat ions of the Associat ion with al l amendments

t h e r e t o , s h a l l b e m a i n t a i n e d a t t h e p r i n c i p a l r e g i s t e r e d o f fi c e s o f
the Association and copies thereof shall be furnished to any member
o n r e q u e s t o n p a y m e n t o f a r e a s o n a b l e c h a r g e t h e r e f o r.

S e c t i o n 5 . 0 4 . C o n t r a c t s . T h e B o a r d o f D i r e c t o r s m a y
a u t h o r i z e a n y o f fi c e r o r o f fi c e r s , o r a g e n t o r a g e n t s o f t h e
A s s o c i a t i o n t o e n t e r i n t o a n y c o n t r a c t o r e x e c u t e a n d d e l i v e r a n y
i n s t r u m e n t i n t h e n a m e o f , o r 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
s u c h a u t h o r i t y m a y b e g e n e r a l o r c o n t i n u e d t o s p e c i fi c i n s t a n c e s .

S e c t i o n 5 . 0 5 . C h e c k s , D r a f t s , e t c - A l l c h e c k s , d r a f t s o r
o r d e r s f o r t h e p a y m e n t o f m o n e y , n o t e s o r o t h e r e v i d e n c e s o f
indebtedness issued in the name of the Association, shall be signed
b y s u c h o f fi c e r s , o r a g e n t s o f t h e A s s o c i a t i o n , a n d i n s u c h m a n n e r
as sha l l f r om t ime to t ime be de te rm ined by reso lu t i on o f t he Boa rd
o f D i r ec to r s . I n t he absence o f : such de te rm ina t i on by t he Boa rd o f
D i r e c t o r s , s u c h i n s t r u m e n t s s h a l l b e s i g n e d b y t h e Tr e a s u r e r o f t h e
A s s o c i a t i o n .

S e c t i o n 5 . 0 6 . D e p o s i t s . A l l f u n d s o f t h e A s s o c i a t i o n s h a l l
b e d e p o s i t e d f r o m t i m e t o t i m e t o t h e c r e d i t o f t h e A s s o c i a t i o n i n
s u c h b a n k s , t r u s t c o m p a n i e s o r o t h e r d e p o s i t o r i e s a s t h e B o a r d o f
D i r e c t o r s m a y s e l e c t .

Sec t ion 5 .07 . G i f t s . The Board o f D i rec to rs may accept on
b e h a l f o f t h e A s s o c i a t i o n , a n y c o n t r i b u t i o n , g i f t , b e q u e s t o r
dev ise fo r the genera l purposes, o r any spec ia l purpose, o f t l ie
A s s o c i a t i o n .

S e c t i o n 5 . 0 8 . F i s c a l Y e a r . T h e
Associat ion shal l be the calendar year.

fi s c a l y e a r o f t h e

Section 5.09. Annual Statements. Not later than four (4)
months after the close of each fiscal year, the Board of Directors
shall prepare or cause to be prepared a balance sheet showing in
r e a s o n a b l e d e t a i l t h e fi n a n c i a l c o n d i t i o n o f t h e A s s o c i a t i o n a s o f
the close of its fiscal year and an income and expense statement
showing the results of its operations during its fiscal year. Such
sta tements may, in the d iscre t ion o f the Board , be aud i ted
s ta temen ts . Upon rece ip t o f w r i t t en reques t , t he Treasu re r
promptly shall mail to any member copies of the most recent balancesheet and income and expense statement on payment of a reasonable
c h a r g e t h e r e f o r .

Section 5.10. Notices. Each member shall be obligated to
furnxsh to the Secretary of the Association, the address, if otherthan the Residential Lot of such member, to which any notice or
demand to such member under these Bylaws is to be given, and if no
address other than such Residential Lot shall have been designated.
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all such notices and demands shall be mailed or delivered to such
R e s i d e n t i a l L o t .

S e c t i o n 5 . 1 1 . A s s e s s m e n t s . P u r s u a n t t o e a c h o f t h e
Pro tec t i ve Covenan ts , t he Board o f D i rec to rs o f t he assoc ia t i on
have the rrght, rn thexr sole and absolute dxscretion, to levy,
a s s e s s a n d c o l l e c t a n n u a l a n d s p e c i a l a s s e s s m e n t s w h i c h s h a l l b e
p a y a b l e b y t h e o w n e r o f e a c h R e s i d e n t i a l L o t w i t h i n t h e
Development. The Board of Directors shall also have the right, in
the i r so le and abso lu te d i sc re t i on , t o l evy d i f f e ren t amoun ts as
assessments to each Residential Lot based on the zoning
c lass i fica t i on o f such Res iden t i a l Lo t . Fo r pu rposes o f
illustrating the foregoing, the Board of Directors may, in their
discretion, elect to assess estate lots which comprise Residential
Lots a t a h igher amount than that wh ich is assessed for c lus ter
homes or other smaller lots comprising Residential Lots within the
Development. Each member of the Association, by becoming a member
of the Association, shall pay any and all annual assessments and
special assessments in such amounts as may be assessed from time to
t i m e b y t h e B o a r d o f D i r e c t o r s .

Section 5.12. Payment of Common Expenses. In addition to the
costs and expenses to be paid from annual assessments pursuant to
the terms of any of the Protective covenants, the following amounts
shall also be paid by the Association from the annual assessments

col lected from the owners of each Resident ia l Lot wi th in the
Opevelopment (hereinafter collectively referred to as ("Common

E x p e n s e s " ) :

(a) Salaries, fringe benefits, and other compensation
paxd out-of-pocket expenses reimbursed by the Association to its
employees, agents, officers and any third-party contractors;

(b) Management fees and expenses of administration,xncludxng legal and accounting fees, incurred by the Association;

of Co Utility charges for any utility services serving anyof the Common Areas and charges for other common services for the
conio?r" ' without l imitation, trash and refusecollection and pxck-up and security services;

o f t h e A c i n s u r a n c e p o l i c i e s f o r t h e b e n e fi t
the Protectitp Po required or permitted under any ofProtective Covenants or as may be required by any aoolicable
10^ ot lender providing financing with respect to any Residential

T i" L® Development including, without l imitation f ireflood and other hazard coverage, public librarv anH an/, ♦-», 'insurance coverage which the Board of Directors oV the Associatiô
t T e T e i r i i t o b e i n t h e b e s t
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(e ) The expenses o f ma in ta in ing , ope ra t i ng , repa i r i ng
/■^and replacing any portions of the Common Area and any other

a m e n i t i e s a n d f a c i l i t i e s s e r v i n g a n y o f t h e R e s i d e n t i a l L o t s w i t h i n
the Development which the Board, in its sole discretion, determines
t o b e i n t h e b e s t i n t e r e s t o f t h e A s s o c i a t i o n ;

( f ) Ad va lo rem rea l and pe rsona l p rope r t y t axes assessed
and lev ied upon any Common Area or any o ther proper ty o f the
A s s o c i a t i o n ;

(g) The costs and expenses for conducting recreational,
c u l t u r a l o r o t h e r r e l a t e d p r o g r a m s f o r t h e b e n e fi t 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 ;

(h) The establ ishment and maintenance of a reasonable
r e s e r v e f u n d t o c o v e r u n f o r e s e e n o p e r a t i n g c o n t i n g e n c i e s o r
d e fi c i e n c i e s o r t o b e u t i l i z e d t o r e p a i r a n d r e p l a c e a n y p o r t i o n s
o f t h e C o m m o n A r e a ; a n d

( i ) A l l o ther fees, costs and expenses incurred by the
A s s o c i a t i o n , i n c l u d i n g , w i t h o u t l i m i t a t i o n , t a x e s a n d g o v e r n m e n t a l
charges not separately assessed to the members of the Association
or to any of the Resident ia l Lots.

A R T I C L E V I

^ I N S U R A N C E
S e c t i o n 6 . 0 1 . T y p e s o f C o v e r a g e . T h e A s s o c i a t i o n s h a l l

m a i n t a i n i n e f f e c t a t a l l t i m e s a n y a n d a l l t y p e s o f i n s u r a n c e
c o v e r a g e r e q u i r e d b y t h e P r o t e c t i v e C o v e n a n t s , a n y w o r k m e n ' s
c o m p e n s a t i o n o r o t h e r i n s u r a n c e r e q u i r e d b y l a w, a n d s u c h o t h e r
i nsu rance as t he Boa rd may f r om t ime to t ime i n i t s so le d i sc re t i on
d e e m a p p r o p r i a t e . T h e B o a r d s h a l l r e v i e w t h e a m o u n t a n d t e r m s o f
s u c h i n s u r a n c e a n n u a l l y .

S e c t i o n 6 . 0 2 . D a m a g e o f D e s t r u c t i o n t o C o m m o n A r e a .
I m m e d i a t e l y a f t e r t h e d a m a g e o r d e s t r u c t i o n b y fi r e o r o t h e r
casualty to all or any part of the Common Area covered by insurance
w r i t t e n i n t h e n a m e o f t h e A s s o c i a t i o n , t h e B o a r d o f D i r e c t o r s o r
i t s d u l y a u t h o r i z e d a g e n t s s h a l l p r o c e e d w i t h t h e fi l i n g a n d
adjustment of all claims arising under such insurance, and, in any
s u c h e v e n t , t h e B o a r d s h a l l o b t a i n r e l i a b l e a n d d e t a i l e d e s t i m a t e s
of the cost of repair or reconstruction of the damaged or destroyed
p r o p e r t y i n o r d e r t o r e p a i r o r r e c o n s t r u c t t h e s a m e t o
substantially the same condition in which it existed prior to thefire or other casualty. The Association shall promptly commence
and complete the repair and restoration of any portions of the
Common Area damaged by any such fire or other casualty. If the
insurance proceeds, if any for such damage or destruction are not
sufficient to defray the cost thereof, and such deficiency cannot

_ be appropriated from a reserve fund as may have been established
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for such purpose, the Board of Directors may levy a special
assessment aga ins t a l l members sub jec t to the approva l o f such
special assessment by fifty-one percent (51%) of all members of the
Association, to provide funds to pay such excess costs of repair or
r e c o n s t r u c t i o n . S u c h a s p e c i a l a s s e s s m e n t s h a l l b e l e v i e d a g a i n s t
the members in the same manner as annua l assessments a re lev ied ,
and add i t i ona l spec ia l assessmen ts may be made a t any t ime du r ing
or fo l low ing the comple t ion o f any repa i r o r recons t ruc t ion . Any
and al l sums paid to the Associat ion under and by virtue of such
special assessments shall be held by and for the benefit of the
A s s o c i a t i o n t o g e t h e r w i t h i n s u r a n c e p r o c e e d s , i f a n y, f o r s u c h
damage or destruct ion. Such insurance proceeds and assessments
sha l l be d i sbu rsed by t he Assoc ia t i on i n paymen t f o r such repa i r o r
r e c o n s t r u c t i o n a s i s e s t a b l i s h e d b y t h e B o a r d o f D i r e c t o r s . A n y
proceeds remaining after defraying such costs shall be retained by
a n d f o r t h e b e n e fi t o f t h e A s s o c i a t i o n . I f i t i s d e t e r m i n e d b y t h e
B o a r d o f D i r e c t o r s t h a t t h e d a m a g e o r d e s t r u c t i o n f o r w h i c h t h e
insurance proceeds are paid shall not be repaired or reconstructed,
s u c h p r o c e e d s s h a l l b e r e t a i n e d b y a n d f o r t h e b e n e fi t o f t h e
Assoc ia t ion, and the ru ins o f the Common Area damaged or dest royed
by fire or other casualty shall be cleared and the Common Area left
i n a c l e a n , o r d e r l y , s a f e a n d s i g h t l y c o n d i t i o n .

S e c t i o n 6 . 0 3 . C o n d e m n a t i o n o f C o m m o n A r e a . W h e n e v e r a l l o r
any part of the Common Area of the Development shall be taken by
any authority having the power of condemnation of eminent domain,
o r i s c o n v e y e d i n l i e u t h e r e o f b y t h e B o a r d , t h e a w a r d m a d e o r
c o l l e c t e d f o r s u c h t a k i n g o r s a l e i n l i e u t h e r e o f s h a l l b e p a y a b l e
t o t h e A s s o c i a t i o n a n d s h a l l b e d i s b u r s e d o r h e l d a s f o l l o w s :

( a ) I f t h e t a k i n g o r s a l e i n l i e u t h e r e o f i n v o l v e s a
p o r t i o n o f t h e C o m m o n A r e a o n w h i c h i m p r o v e m e n t s ' h a v e b e e n
c o n s t r u c t e d , t h e n t h e A s s o c i a t i o n s h a l l r e s t o r e o r r e p l a c e s u c h
i m p r o v e m e n t s s o t a k e n , t o t h e e x t e n t p r a c t i c a b l e , o n t h e r e m a i n i n g
l a n d s i n c l u d e d i n t h e C o m m o n A r e a w h i c h a r e a v a i l a b l e t h e r e f o r, i n
a c c o r d a n c e w i t h t h e p l a n s a p p r o v e d b y t h e B o a r d o f D i r e c t o r s a n d
t h e C o m m i t t e e ( a s d e fi n e d i n t h e P r o t e c t i v e C o v e n a n t s ) . I f t h e
a w a r d i s n o t s u f fi c i e n t t o d e f r a y t h e c o s t o f s u c h r e p a i r a n d
rep lacement and such defic iency canno t be appropr ia ted f rom a
reserve fund as may have been established for such purpose, the
B o a r d o f D i r e c t o r s m a y l e v y a s p e c i a l a s s e s s m e n t a g a i n s t a l l
members, subject to the approval of such specia l assessment by
fi f t y - o n e p e r c e n t ( 5 1 % ) o f a l l m e m b e r s o f t h e A s s o c i a t i o n , t o
provide funds to pay such excess costs of repair or reconstruction.
Such a special assessment shall be levied against the members in
the same manner as annual assessments are levied, and additional
special assessments may be made at any time during or following tite
c o m p l e t i o n o f a n y r e p a i r o r r e c o n s t r u c t i o n . I f t h e B o a r d o f
Directors determine that such xmprovements are not to be repaired
or restored, the award or proceeds shall be retained by and for the
b e n e fi t o f t h e A s s o c i a t i o n .
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(b ) I f the tak ing o r sa le in l i eu the reo f does no t
'^^involve any improvements to the Common Area, or if there are net

funds remaining after such restoration or replacement of such
improvements is completed, then such award or net funds shall be
retained by and for the benefit of the Association.

A R T I C L E V I I

I N D E M N I F I C A T I O N

Sec t ion 7 .01 . Indemnifica t ion . The assoc ia t ion sha l l , t o the
fullest extent permitted by applicable law, indemnify any person
(and the heirs, executors and administrators of such person), who,
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 Associat ion as a Director, officer, partner,
employee or agent of another corporation, partnership joint
ven tu re , t r us t o r o the r en te rp r i se , was o r i s a pa r t y o r i s
t h r e a t e n e d t o b e m a d e a p a r t y t o :

(a) any threatened, pending or completed claim, action,
su i t o r proceed ing, whether c iv i l , c r imina l , admin is t ra t ive or
investigative, including appeals, (other than an action by or in
t h e r i g h t o f t h e A s s o c i a t i o n ) , a g a i n s t e x p e n s e s ( i n c l u d i n g
attorney's fees), judgements, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with

/^any such claim, action, suit or proceeding, or
(b) any threatened, pending or completed claim, act ion,

suit or proceeding by or in the right of the Association to procure
a judgement in its favor, against expenses (including attorney's
fees) actual ly and reasonably incurred by h im in connect ion wi th
t h e d e f e n s e o r s e t t l e m e n t o f s u c h a c t i o n , s u i t o r p r o c e e d i n g . A n y
i n d e m n i fi c a t i o n b y t h e A s s o c i a t i o n p u r s u a n t h e r e t o s h a l l b e m a d e
o n l y i n t h e m a n n e r a n d t o t h e e x t e n t a u t h o r i z e d b y t h e 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 a p p l i c a b l e l a w , a n d a n y s u c h i n d e m n i fi c a t i o n
s h a l l n o t b e d e e m e d e x c l u s i v e o f a n y o t h e r r i g h t s t o w h i c h t h o s e
s e e k i n g i n d e m n i fi c a t i o n m a y o t h e r w i s e b e e n t i t l e d .

S e c t i o n 7 . 0 2 . I n d e m n i fi c a t i o n I n s u r a n c e . T h e A s s o c i a t i o n
s h a l l h a v e t h e p o w e r a n d a u t h o r i t y t o p u r c h a s e a n d m a i n t a i n
i n s u r a n c e o n b e h a l f o f a n y p e r s o n w h o i s o r w a s a D i r e c t o r ,
officer, employee or agent of the Association or is or was serving
at the request o f the Assoc ia t ion as a D i rec tor, o fficer, par tner,
e m p l o y e e o r a g e n t o f a n o t h e r c o r p o r a t i o n , p a r t n e r s h i p , j o i n t
ven tu re , t r us t o r o t he r en te rp r i se aga ins t any l i ab i l i t y asse r t ed
against him and incurred by him in any such capacity or arising out
o f h i s s t a t u s a s s u c h , w h e t h e r o r n o t t h e A s s o c i a t i o n w o u l d h a v e
the power to indemnify him against such l iabi l i ty under the law.

A R T I C L E V I I I
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G E N E R A L P R O V I S I O N S

^ S e c t i o n 8 . 0 1 . Wa i v e r o f N o t i c e . W h e n e v e r a n y n o t i c e i s
required to be given under any provision of law, the Articles of
Incorporation or these Bylaws, a waiver thereof in writing signed
by the person or persons entitled to such notice, whether before or
after the time stated therein, shall be equivalent to the giving of
such notice. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the members, theBoard of Directors or members of a committee of Directors need be
specified in any written waiver of notice unless otherwise required
by these Bylaws. Attendance of a Director at a meeting of the
B o a r d o f D i r e c t o r s s h a l l c o n s t i t u t e a w a i v e r o f n o t i c e o f s u c h
meeting, except where a Director attends a meeting for the express
purpose of objecting to the transaction of any business because the
meeting is not lawfully called or convened.

Sec t i on 8 .02 . Power o f D i rec to rs t o Amend . The Boa rd o f
Directors shall have the right, power and authority to alter, amend
or repeal the Bylaws of the Association or adopt new Bylaws for the
A s s o c i a t i o n a t a n y r e g u l a r o r s p e c i a l m e e t i n g o f t h e B o a r d .
Furthermore, at such time as Developer no longer owns any portion
of the Development, the members of the Associat ion, by the
affirmative vote of fifty-one percent (51%) of the total votes in
the Assoc ia t i on may a l t e r, amend , o r r epea l t he By laws o f t he
Association or adopt new Bylaws for the Association at any annual
meeting or at a special meeting called for such purposes.

o
S e c t i o n 8 . 0 3 . S e a l . T h e B o a r d o f D i r e c t o r s m a y , b u t s h a l l

n o t b e o b l i g a t e d t o , p r o v i d e a c o r p o r a t e s e a l w h i c h s h a l l b e
c i r c u l a r i n f o r m a n d h a v e i n s c r i b e d t h e r e o n t h e n a m e o f t h e
A s s o c i a t i o n , t h e s t a t e o f i n c o r p o r a t i o n a n d s u c h o t h e r w o r d s a s t h e
Board of Directors may prescribe; provided, however, that the use
o f t h e s e a l o f t h e A s s o c i a t i o n o n a n y c o n t r a c t o r a g r e e m e n t s h a l l
not be requi red to ev idence the va l id i ty, authent ic i ty or approval
o f s u c h c o n t r a c t o r a g r e e m e n t .



I N W I T N E S S W H E R E O F, t h e u n d e r s i g n e d I n c o r p o r a t o r h a s h e r e u n t o
subscribed his name to these Bylaws as of this ^ ^ day
o f , 1 9 9 7 .

Greg Gi lber t
P res i cHnb^
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