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I. Identity. These are the Bylaws of:

Martinique Master Association, Inc. is a non-profit incorporated association

under the provisions of the Alabama Non-Profit Corporation Act (Title 10, Chapter 3A,

Code of Alabama, 1975). Martinique Master Association, Inc. is herein referred to as the

"Master Association".

A. Office. The office of the Master Association shall be: 9270 Dixie

Graves Parkway, Gulf Shores, Alabama, or such other place as may be fixed by the Board

of Directors.

B. Agent for service of process shall be Jake F. Aronov, 3500 Eastern

Boulevard, Montgomery, Alabama, 36116.

C. Identification of Developer of Martinique. Martinique Developers,

L.L.C., an Alabama limited liability company, is the developer (the "Developer") of a

condominium to be known as Martinique, a Condominium, and a proposed subdivision to

be known as Martinique Subdivision, all of which may be developed on a portion of the

Martinique Lands described in Exhibit “A”.

II. Members.

A. Qualification. The members of the Master Association shall consist of

the owners of all condominium units in Martinique, a Condominium, and subdivision lots

and homes in Martinique Subdivision, and Martinique Developers,
 L.L.C., an Alabama

limited liability company (the "Developer") for so long as the D
eveloper owns any

condominium unit, lot, dwelling, or any other portion of the Development or until such

earlier date as the Developer, in its sole discretion, may otherwise elect. Initially, the

membership shall consist of (i)the owners of record of the 36 co
ndominium units in

Martinique, a Condominium (the "Condominium") as dedicated by the Declaration of

Condominium of Martinique, a Condominium; and (ii) owners of record of lots or homes

in Martinique Subdivision, a Development by Martinique Developers, L.L.C. (the

"Developer") of lands adjacent to the Condominium.
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B. Change of embership. After receiving the approval of the Master

Association elsewhere required, change of membership in the Master Association shall be

established by recording in the Office ofthe Judge of Probate of Baldwin County, Alabama,

a deed or other instrument establishing a record title to a unit in the Condominium or a lot

or home in Martinique Subdivision (the "Record Property") and the delivery to the Master

Association of a certified copy of such instrument, the owner designated by such instrument

thereby becoming a member ofthe Master Association (the "Record Property Owner"). The

membership of the prior Record Property Owner shall be thereby terminated, provided he

is not an owner of other Record Properties in the Condominium or lots or homes in

Martinique Subdivision. Any change in ownership shall be subject to the relevant

Martinique documents, including the Declaration of Condominium of Martinique (the

"Declaration"), the Declaration of Covenants, Conditions and Restrictions for Martinique

(the "Martinique Covenants") and the Declaration of the Alabama Beach Mouse Protective

Covenants for Martinique (the "Beach Mouse Covenants").

C. Voting Rights. Subject to the applicable provisions of the Articles of

Incorporation of the Master Association providing for control by the Developer until

January 1, 2018, or such earlier date as the Developer, in its sole discretion, may elect, and

at such time and on such matters as the members may vote, each member shall be entitled

to one vote for each Record Property.

D. Designation of Voting Representative. If a Record Property is owned

by one person, his right to vote shall be established by the record title to such Record

Property. If a Record Property is owned by more than one person, the person entitled to cast

the vote for such Record Property shall be designated by a certificate signed by all of the

record owners of the Record Property and filed with the Secretary-Treasurer of the Master

Association. If a Record Property is owned by a corporation, professional association or

partnership, the person entitled to cast the vote for the Record Property shall be designated

by a certificate of appointment filed with the Secretary-Treasurer ofthe Master Association.

Such certificate shall be valid until revoked or until superseded by a subsequent certificate

or until a change in the ownership of the Record Property concerned. A certificate

designating the person entitled to cast the vote of a Record Property may be revoked by any

owner thereof by filing with the Secretary/Treasurer of the Master Association a new

certificate signed by all of the record owners of the Record Property. The granting of a

mortgage on a Record Property by its owner(s) shall be construed as conferring upon the

mortgagee a conditional proxy to cast the vote or votes attributable to such at any regular

or special meeting of the Master Association. The condition of such proxy shall be notice

by such mortgagee to the Master Association, in writing, of its intent to exercise the

conditional proxy rights granted to it, as mortgagee, by the terms of this subparagraph. In

the absence of such written notice, the Master Association shall be entitled to recognize the

Record Property Owner(s) of mortgaged Record Properties as fully entitled to cast the vote
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or votes attributable to their Record Property. However, once such written notice is received

by the Master Association, the mortgagee's right to cast the vote or votes attributable to that

Record Property shall be recognized by the Master Association until the mortgagee

withdraws its intent to cast such votes, in writing, or until the mortgage is paid in full and

satisfied of record, whichever first occurs.

E. Approval or Disapproval of Matters. Whenever the decision of the

Record Property Owner is required upon any matter, whether or not the subject of an Master

Association meeting, such decision shall be expressed by the same person who would cast

the vote of such owner if at an Master Association meeting, unless the joinder of Record

Property Owners is specifically required by the Declaration or other Martinique documents.

F. Restraint Upon Assignment of Shares in Assets. The share of a member

in the funds and assets of the Master Association cannot be assigned, hypothecated or

transferred by an owner in any manner except as an appurtenance to his unit and except as

may be provided in the Declaration of Condominium.

III. Members Meetings.

A. Annual Members' Meetings. The annual members' meetings shall be

held at the office of the Master Association, Gulf Shores, Alabama, or such other place as

may be fixed by the Board of Directors. The first annual members meeting will be held on

the 5th day of December, 1999, at 1:00 P.M., or such other time as may be fixed by the

Board of Directors. Thereafter annual members meetings will be held on the third Friday

in December of each year at 1:00 P.M.; provided, however, if the day set for annual meet-

ings is a legal holiday, the meeting shall be held the same hour on the next day following
which is not a legal holiday.

B. Change of Date. The time of holding the annual meeting of members

may be changed at any time prior to fifteen (15) days before the regular day for holding such

meeting by a resolution duly adopted by the Board of Directors or by the members, provided

that notice of such change be mailed to each member of record, at such address as appears

upon the records of the Master Association, not less than ten (10) days before the holding

of such meeting; and further provided that each annual meeting of members shall be held

within one (1) month of the date on which it should regularly have been held but for such

change.

The purpose ofthe annual meeting is for electing directors and of transacting

any other business authorized to be transacted by the members. The annual meeting may

be waived by a unanimous agreement of the members, in writing.
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C. PROVISO. UNTIL THE DEVELOPER HAS ELECTED TO

TERMINATE ITS CONTROL OF THE MASTER ASSOCIATION, OR UNTIL

JANUARY 1, 2018, WHICHEVER SHALL FIRST OCCUR, THERE SHALL BE NO

MEETING OF THЕ МEМBERS OF THE MASTER ASSOCIATION, UNLESS THE

MEETING IS CALLED BY THE BOARD OF DIRECTOR
S, AND ANY SUCH

MEETING CALLED BY THE BOARD OF DIRECTORS WILL BE INFORMATIONAL

ONLY, AND MEMBERS WILL NOT BE ENTITLED TO A VOTE ON THE ELECTION

OF THE BOARD OF DIRECTORS OR ON ANY OTH
ER MATTER, UNTIL

DEVELOPER HAS RELINQUISHED SUCH CONTROL.

D. Special Members' Meetings shall be held whenever called by the

President or Vice-President or by a majority of the Board of Directors, and at such time as

the Developer has relinquished control of the Master Association, and must be called by

such officers upon receipt of a written request from members entitled to cast twenty-five

percent (25%) of the votes in the Master Association.

E. Notice of all Members' Meetings stating the time and place and the

objects for which the meeting is called shall be given by the President or Vice-President or

Secretary-Treasurer unless waived in writing. Such notice shall be in writing to each

member at his address as it appears on the books of the Master Association and shall be

mailed not less than ten (10) days nor more than thirty (30) days prior to the date of the

meeting. Proof of such mailing shall be given by the affidavit of the person giving the

notice. Notice of meeting may be waived before or after meetings.

G. Voting shall be as provided in Paragraph 2.C. herein.

H. Quorum at members' meetings shall consist of persons entitled to cast

a majority of the votes of the entire membership. As used in these Bylaws, the term

"majority" means fifty-one percent (51%) of the votes of the members.

I. Proxies. Votes may be cast in person or by proxy. Proxies may be

made by any person entitled to vote and shall be valid only for the particular meeting

designated therein and must be filed with the Secretary-Treasurer before the appointed time

of the meeting.

J. Vote Required to Transact Business. When a quorum is present at any

meeting, the holders of a majority of the voting rights present in person or represented by

written proxy shall decide any questions brought before the meeting, unless the question is

one upon which, by express provision ofthe statutes, the Bylaws, or Martinique documents,

a different number is required, in which case the express provision shall govern and control

the decision in question.

4



I
n
s
t
r
u
m
e
n
t
 490

53
7 P

a
g
e 

5
o
f 

17

K. Adjourned Meetings. If any meeting of members cannot be organized

because a quorum has not attended, the members who are present, either in person or by

proxy, may adjourn the meeting from time to time until a quorum is present.

L. The Order of Business at annual members' meetings and, as far as

practical, at all other members' meetings shall be:

1. Call to order.

2. Calling of the roll and certifying of proxies.

3. Proof of notice of meeting or waiver of notice.

4. Reading and disposal of any unapproved minutes.

5. Reports of officers.

6. Reports of committees.

7. Election of Directors.

8. Unfinished business.

9. New business.

10. Adjournment.

IV. Board of Directors.

A. Membership. The affairs ofthe Master Association shall be conducted

by a Board of Directors consisting initially of six members, however, the same may be

increased to nine members by amendment of these Bylaws.

B. Designation and Election of Directors.

1. Initial Directors. The number of Directors constitutingthe initial

Board of Directors shall be six, four of which shall be elected by the Board of Directors of

Martinique Landowners Association, subject to the rights of Developer to designate,remove

and replace said Board Members until Developer relinquishes control; 
and two of which

shall be elected by the Board of Directors of Martinique Condominium Association.

2. Election and Removal of Directors.

shall be elected as follows:

The Board of Directors

a. Directors Elected by the Board of Directors of

Martinique Condominium Association. Two members of the

Board ofDirectors shall be elected by the Board of Directors of

Martinique Condominium Association at its first meeting held

after the Condominium Association annual members' meeting.

Any Director elected by the Board of Directors of the

5



Condominium Association may be removed by concurrence of

two-thirds of the members of such Board of 
Directors at a

special meeting called for that purpose. Said Board of Directors

may replace said removed Director, and such Director
 shall

serve for the remainder of the term of the removed Director.

b. Directors Elected by the Board of Directors of

Martinique Landowners Association. After January 1, 2018, or

such earlier date which Developer, in its sole discretion, may

otherwise elect, four members of the Board of Directors shall be

elected by the Board of Directors of the Martinique Landowners

Association at its first Board of Directors meeting held after the

MartiniqueLandowners Association annual members' meeting.

Any director elected by the Board of Directors
 of Martinique

Landowners Association may be removed by concurrence of

two-thirds of the members of the Board of
 Directors of

Martinique Landowners Associationby a specialmeeting called

for that purpose. Said Board of Directors may replace said

removed Director, and such Director sh
all serve for the

remainder of the term of the removed Director.

3. The term of each subsequent Director'sservice shall be extended

until his successor is duly elected and qualified and un
til he is removed in the manner

elsewhere provided.

4. The organization meeting of a newly elected Board of Directors

shall be held within ten (10) days of their election at such place and time as shall be fixed

by the Directors at the meeting at which they were elected, and no further notice of the

organization meeting shall be necessary providing a quorum shall be present.

5. Regular meetings of the Board of Directors may be held at such

time and place as shall be determined from time to time, by a majority of the Directors.

Notice of regular meetings shall be given to each Director, personally or by mail, telephone

or telegraph, at least three (3) days prior to the day named for such meeting.

6. Special meetings of the Directors may be calledby the President,

and must be called by the Secretary-Treasurer at the written request of one-third (1/3) ofthe

votes of the Board. Not less than three (3) days' notice of the meeting shall be given

personally or by mail, telephone or telegraph, which notice shall state the time, place and

purpose of the meeting.
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7. Waiver of Notice. Any Director may waive notice of a meeting

before or after the meeting, and such waiver shall be deemed equivalent to the giving of

notice.

8. A quorum at Directors' meetings shall consist of the Directors

entitled to cast a majority of the votes of the entire Board of Directors. The acts of the Board

approved by a majority of votes present at a meeting at which a
 quorum is present shall

constitute the acts of the Board of Directors, except where approval by a greater number of

Directors is required by these Bylaws or the Martinique documents. If at any meeting of the

Board of Directors there be less than a quorum present, the majority of those present may

adjourn the meeting from time to time until a quorum is present. At any adjourned meeting

any business which might have been transacted at the meeting as o
riginally called may be

transacted without further notice. The joinder of a Director in the action of a meeting by

signing and concurring in the minutes thereof shall constitute the presence of such Director

for the purpose of determining a quorum.

C. Power and Duties of the Board of Directors.

The Board of Directors shall have the following powers and duties:

1. Those set out in the Articles of Incorporation.

2. To exercise all of the powers ofthe Association with respect to

the Martinique Subdivision as provid
ed in the Martinique Covenants, the Bea

ch Mouse

Covenants, and the Articles of Incorporation and Bylaws of the Master Association.

3. Adopt and publish Rules and Regulations governing the use of

the Common Areas and facilities, and the personal conduct of the members and their guests

thereon, and to establish penalties for t
he infraction thereof.

4. To collect monthly or other periodic a
ssessments from the

Record Property Owners, and to render or cause to be rendered statements, when required

or useful, of any assessments which remain unpaid by any Record Property Owner.

5. To maintain a class action, and to settle a cause of action, on

behalf of Record Property Owners with
 reference to the common areas, the roof and

structural components of a building or other improvement, and mechanical, electrical and

plumbing elements serving an improvement or a building; and to bring an action, and t
o

settle the same, on behalf oftwo (2) or more of the Record Property Owners their respective

interests may appear, with respect to any cause of action relating to the common areas; all

as the Board deems available.
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