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PARADISE ISLE RESORT CONDOMINIUM ASSOCIATION

An Alabama Corporation Not-for-Profit

These Bylaws shall be read and construed in conjunction with the
Articles of Incorporation of PARADISE ISLE RESGRT CONDOMINIUM
ASSOCIATION and the Condoeminium Declaration for PARADISE ISLE
RESORT CONDOMINIUM, as each may be amended from time tu time.
The meanings of terms hereof shall be as defined in said Declaration of
Condominium and Articles of Incorporation.

ARTICLE I

PRINCIPAL OFFICE =

The principal office of the Corporation chall be Jocated at Hwy 182 ;J“(

at 6th Avenue, P. 0. Box 274, Gulf Shores, Alabama 36542. The ,"f
Corporation shall have and continuously maintain at above office an b
Agent whose office shall be identical with such registered office. The g‘%

address of the principal office may be changed from time to time as
presently provided By Alabama Code 10-3~27, or as amended.
ARTICLE II
MEMBERS

Section 1: Initial and Subsequent Members. Those persons or

corporations who presently own or hereafter acquire Time-Share Estates
(by execution of an installment sales contract or receipt of a deed) in
PARADISE ISLE RESORT CONDOMINIUM, hereinafter referred to as the

"CONDOMINIUM," shall be Members,

Section 2: Voting Rights. There shell be allowed 51 votes per

Unit. FEach 1/51st interest, i.e., Time-Share Estate, in a Unit shall be
entitled to one vote. In the event of joint ownership of a Unit or

Time-Share Estate therein, the vote applicable thereto shail be divided




equally among the Joint Owners thereof and cast as fractional votes or
by agrecment of the Joint Owners cast by one of their number.

Section $: Termination of Membership. Whenever a Member ceuses

o be an Owner of a Time-Share Estate in the Condominium his
membership shall then and there automatically terminatc.

Section 4: Transfer of Membership. Membership in this Corpo-

ration is not transferable or ussignable, except with a transfer of the

Time~Share Estate therein.

ARTICLE III

MEETING OF MEMBERS

Section 1: Annual Meeting. An Annual Meeting of the Members

shall be held at the office of the Corporation on the second Friday of
February of cach year, beginning with the year 1985, at the hour of
2:00 p.m.. for the purpose of ‘electing Directors and for the fransaction
of such other business as may come pefore the Meeting. If the day
fixed for the Annual Meeting shall be a legal holiday in the State of
Alabama, such Meeting shall be held on the next succeeding business
day. If the electivn of Directors shall not be held on the day
designated herein for any Annual Meeting, or at any adjournment
thereof, the Board of Directors shall cause the election to be held al &
Special Meeting of the Members as soon thereafter as it conveniently

may be hela, -—

Sectiocn 2:  Special Meeting. Special meetings of the Members may
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be called by the President, or by the Board of Directors, or by Mem-
bers having not less than one-twentieth of the votiag rights entitled to
be cast at such meeting. A voting right for purposes of these Bylaws

is the right to cast one vote.

Section 3: Place of Meetings. The Board of Directors may desig-

nate any place within Baldwin County, Alabama, &s the place of meeting
for any special meeting, and if no such designation is made, such

Meeting shall take place at the uffice of the Corporation, Baldwin Coun-

ty, Alabama.
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Scction 4:  Notice of Meeting. Written or printed notice stating

the place, day and hour of the meeting and, in case of a- special meet-
ing., the purpose or purposes for which the meeting is called shall be
delivered not less than 10 nor more than 30 days betore the date of the
meeting, either personally or by muil, by or at the direction of the
President, the Secretary or the Officers or persons calling the mweeting
to cacih Member entitled to vote at such meeting. If muiled, such notice
shall be deemed to be delivered when deposited in the Urnited Slates
mail addressed to the Member at his address as it appears on the
records of the Corporation, with first-class postage prepaid thereon.

Waiver of Notice. Whenever any notice is required to be given to

any Member or Director of the Corporation hy law or under the pro-
visions of the Articles of Incorporation or Bylaws of the Corporation, a
waiver thereof in writing signed by the person or persons entitled to
such notice, whether before or after the time ~tated therein, shall be
equivalent to the giving of such notice.

Section 5: Action by Members or Directors Without Meeting. Any

action required by Bylaw to be taken at a meeting of the Members or

Directors of the Corporation or any action which may be taken at a
meeting of the Members or Directors or of a committee of Directors 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 entitled to vote
with respect to the subjcct matter thereof, all of the Dirvectors or all of
the Members of the committee or Directors, as the case may be. Such
consent shall have the same force ar;d effect as a unanimous vote and
may be stated as such in any Articles or documents filed with the
Secretary of State under this chapter.

Section 6: Quorum. Members holding one-tenth (1/10th) of the

votes entitled to be cast represented in person or by proxy shall
constitute a quorum. The vote of a majority of the votes cntitled to bhe
cast by the Members present or represented by proxy ut a meeting in

which a quorum is present shall be necessary for the adoption of any




matter voted upon by the Members, unless u# greater proportion is
required by law, the Articles of Incorporation or these Bvlaws,

Section 7: Proxies. At anv meeting of Members, # Membher enti-

tled to vote may vote by proxy executed in writing by the \ember or

by his duly authorized agent.

Section 8: Voting By Mail. Where Directors or Officers are to be

elected by Members of any class or classes of Member-, such clection
may be conducted by mail in such manner as the Board of Jirectors

shall determine.

Section 9: Secret Ballot, Notlwithstanding anything econtained

herein to the contrarv. anyv vote to amend the Declaration of condomini-
um relating to a change in percentage of ownership in the common
elements or sharing of the common expenses shall be done by scoret

ballot.
ARTICLE IV

BOARD OF DIRECTGRS

Section 1: General Powers. The affairs of the Corporation shall

be managed by its Board of Directors. Said Board shall have and.

relative to the Corporation and the Condominium. Directors need not

be Members of the Corporaiion.

Section 2: Number, Tenure and Qualifications. The Members of

the Corporation shall at each Annual Meeting delermine the number of
Directors of the Corporation for the following year, which said number
shall in no event be less than thres (3), the number of Directors so
determined shall be elected at the meeting by fhe Memvers of the Cor-
poration, the appropriate number of candidates receiving a plurality of
the votes cast to be duly elected Directors of the Corporation. The
present Members of the Board of Directors or successors of the present
Members of the Board of Directors as appointed by them in the event of
the removal or disability or one or all of said Directors, shall hold

office until the next Annual Meeting of the Members, at which time the




sucecessors shall be elected. Fach Director thereafter shall hold office
until the next Annual Meeting of the Members and until his successor
shall have heen elected and qualified, or until removed by written
agreement of the Members owning a majority of the voting rights or by
such = majority of all voting rights af a Sperial Meeting of the Membeors
called by five percent (5%) of the voting rights for that purpose,

Section 3: Regular Meetings. A regular Annual Meeting of the

Board of Directors shall be held immediately after and at the same place

as the Annual Meeting of Members.

Section 4: BSpecial Meetings. Special meetings of the Roard of

Directors may be called by or at the request of the President or anv
two Directors. The person or persors authorized to call special meet-
ings of the 3Zvard may fix any place within Alabama as th» place for
holding any special meeting of the Board called by them.

Section 5: Notice. Notice of any Special Mecting of the Board of

Dircectors shall he given at least ten days previous therveto by written
notice delivered personally or sent by mail or telegram to each Director
at his address as shown by the records of the Corporation. If mailed,
such notice shall be deemed to be delivered when deposited in the
United States mail in a sealed em)elope so addressed, with first-class
postage prepaid thereon. If notice be given by telegram, such notice
shall be deemed to be delivered when the telegram is delivered to the
telegraph company. Any Director mav waive notice of anv meeting.
The attendance of a Director at any meeting shall constitute a waiver of
notice of such 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. The business
to be transacted at the meeting nzed not be specified in the notice or
waiver of notice of such meetling, unless specifically vequired by law or
by these Bylaws.

Section 6: Quorum. A majority of the Board of Directors shall

constitute a Quorum for the transaction of business at any meeting of
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the, Board: but if less than a majority of the Directors are present ut
said meeting, a majority of the Directors present muv adjourn the
meeting from time to time without further notire.

Section 7: Manner of Acting. The act of a majority of the Diree-

tors present at a meeting at which a1 Quorum is prisent shall be the act
of the Roard of Directors, unless the act of a greatey nwaber is
required by law or by these Bylaws,

Section 8: Vacancies. Any vacanecy in the Board ol Directors and

any directorship to be tilled by reason of death, disabhility, resignation
or removal, shall be filled through eclection by the Board of Directors.
A Director elected to fill a vacancy shall be elected for the unexpired
term of his predecessor in office.

Section 9: Compensation. Directors may receive compensaticn lor

acting as such, and nothing herein contained shall be construed to
preclude any Director from serving the Corporation in any other capaci-
tv and receiving compensation therefor.

ARTICLE V

OFFICERS

Section 1: Officers. The Officers of the Corporation shall be «

President, one or more Vice Presidents, a Secretarv, and a Treasurer,
and such other Officers as may be elected in accordance with the
provisions of this Article. The Board of Directors may elect or appoint
such other Officers including one or more Vice Presidents, one or more
Assistant Secretaries, and one or more Assistant Treasurers, as it shall
deem desirable; such Officers to have the suthority and perform the
duties' prescribed, from time to time, by the Board of Directors. Any
two or more officers may be held by the same person, except the
offices of President and Secretary.

Section 2: Election and Term of Office. The present Officers of

the Corporation or their successors as elected by the Board of Direc-

tors of the Corporation in the event of resignation or disability, shall

serve untii the next Annual Mecting of the Board of Direclors nf the




Corporation. Thervnfter, the Officers of the Corparation shall be
vlected annualy by the Board of Directors at the regular mecting of the
Bourd of Directors. If the election of Officers shall not be held at
such meeting, such election shall be held us soon thereuafter as conve-
nient. New offices may be created and filled at anv meeting of the
Board of Directors. Each Officer shall hold office until his suceessor
shall have been duly elected and shall have qualified.

Secticn 3:  Removal. Any Officer elected or appointed by the

Board of Directors may be removed by the Board of Directors whenever
in its judgment the best interests of the Corporation would be served
thereby, but such removal shall be without prejudice to the ceontract
rights, if any, of the Officers so removed. Election or appointment of
an Officer or agent shall not of itself create contract rights.

Section 4: Vacancies. A vacancy in any office because of death,

resignation, removal, disqualification, or otherwise, may be filled by

the Board of Directors for the unexpired portion of the term.

Section 5: President. The President shall be the principal execu-

tive officer of the Corporation and shall in general supervisc and
control all of the business and affairs of the Corporation. He shall
preside at all meetings of the Members and of the Board of Directors
and shall execute any deeds, mortgages, bonds, contracts or other
instruments which the Board of Directors has authorized to be execut-
ed, execept in cases where the signing and execution thereof shall be
expressly delegated by the Board of Directors or by these Bylaws or
by statute to some other Ofticer or agent of the Corporation; and, in
general, he shall perform all duties incident to the office of President
and such other duties as may be prescribed by the Board of Directors

from time to time.

Section 6: Vice President. _In the absence »f the President, or in

the event of his inability or refusal to act, the Vice President (or, in
‘qmgvornt there be more than one Vice President, the Vice Presidents in

the order ¢ their election), shall perform the duties of the President,
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and when so acting, shall have all the powers of and be subject to all
the restrictions upon the President. Any Vice Presidend shall perform
sueh other duties as, from time to time, may be assigned to him by the
President or hy the Board of Directors.

Section 7: Treasurer. The Treasurer sball have chavpe and

custody of and be responsible for all funds and securities of the Corpo-
ration; receive and give receipts for monies due and puvable to the
Corporation from any source whatsoever, and deposit all such monies in
the name of the Corporation in such banks, trust companies, or other
depositaries; and in general perform all the duties incident to the office
of Treasurer and such other duties as from time to time mavy be as-
signed to him by the President or by the Board of Directors.

Section 8: Secretary. The Secretary shall keep the minuies of

the meetings of the members of the Board of Directors in one or more
books provided for that purpose, which minules shall be kept in a
business-like manner and shall be available for inspection by Unit
Owners or their authorized representatives and Board members at all
reasonable times and shall be retained for a period of at least seven
vears; see that all notices are duly given in accordance with the pro-
visions of these Bylaws or as required by law; be custodian of the
corporate records and of the Seal of the Corporation and see that the
Seal of the Corporation is affixed to all documents, the execution of
which on behalf of the Corporation under its Seal is duly authorized in
accordance with the provisions of these Bylaws; keep a register of the
post office address of each Member which shall be furnished to the
Secretary and such other duties as from time to time may be assigned
to him by the President or by.the Board of Directors.

Section 9: Assistant Treasurers and Assistant Secretaries. If

required by the Board of Directors, the Assistant Treasurers shall give
bonds for the faithful discharge of their duties in such sums and with
such sureties as the Board of Directors shall determine. The Assistant

Treasurers and Assistant Secretaries, in general, shall perform such




duties as shall be assigned to them by the Treasurer or the Secretary,
respectivelv, or hv the President or the Board of Directors,

Seetion 10:  Compensation, Officers and Directors of the Corpo-
ration may receive compensation set by the Board ot Directors for

acting as such.

ARTICLE VI

COMMITTEES

Section 1: Committees of Directors. The Board of Directors, by

resolution adopted by a majority of the Directors in office, may desig-
nate one or more committees, each of which shall consist of two or more
Divertors, which committees; to the extent pravided in said resolution,
shall have and ewercise the authority of the Board of Directors in the
management of the Caorporation; but the designation of such committees
and the delegation thereto of authority shall not operate to relieve the
Roard of Directors, or any individual Director, of any responsihility
impogsed upon it or him by law.

Section 2: Other Committees. Other committees not having and

exercising the authority of the Board of Directors in the management of
the Corporation may be designated by a resolution adopted by a majori-
ty of the Directors present at a meeting at which a quorum is éresent.
Except as otherwise provided in such resolution, members of each such
committee shall be Members of the Corporation, and the President of the
Corporation shall appoint the members thereof.

Section 3: Term of Office. Each member of a committee shall

continue as such until the next Annual Meeting of the Members of the
Corporation and until his successor is appointed, unless the committee

shall be sooner terminated, or unless such member be removed from

such committee by the person or persons authorized to appoint such
member, or unless such member shall cease to qualify as a member

thereof.




Section 4: Chairman. One member of eusch coammittee shall be

appuinted Chairmuan by the person or persuns authurired to appoint the

members thereof,

Section 5: Vacaneles., Vacancies in the membership of anv ecom-

mittee may be filled by appeintments made in the same manner as
provided in the case of the original appointments.

Section 6: Quorum. Unless otherwise provided in the resnlution

of the Board of Directors designating a committee, s majoritv of the
whole committee shall constitute a guorum and the act of a majority of
the members present at a meeting at which a quorum is present shall be
the act of the commiftee.

Section 7: Rules. Each commiitee may adopt rules for its own

government 7ot inconsistent with the Bylaws or with rules adopted by
the Boaid of Directors.
ARTICLE Vil

CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Section 1: Contracts. The Board of Directors may authorize any

Officer or Officers, agent or agents of the Corporation, in addition to
the Officers so authorized by these Bylaws, to enter into any contract
or execute and deliver any instrument in the name of and on behalf of
the Corporation, and such authority may be general or confined fo
specific instances.

Section %: Checks, Drafts, Ete. All checks, drafts or orders for

the payment of mcney, notes, or other evidence of indebtedness issued
in the name of the Corporation shall be signed by such Officer or
Officers, agent or agents of the Corporation, and in such manner as
shall from time to time ho determined by resolution of the Board of
Directors. In the absence of such determination bv the Board of
Directors, such instruments shall be signed by the Treasurer or an
Assistant Treasurer, and countersigned by the President or a Vice

President of the Corporation.
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Section 3: Deposits. AU funds of the Corporativn shall be depos-

ited from time to time to the credit of the Corporation in such banks,
trust companies, or other depositaries as the Board of Directors wmay
seleat.

Section 4: Gifts. The Board of Directors may accept on bhehalf of

the Corporation any contribution, gift, bequest, or devise for the
general purposes or for any specific purpose of the Corporation.

Section 5: Accounting Records. The Board of Directors shall he

responsible for appointing an officer or agent to keep a record of all
receipts and expenditures, and an account for each Unit, setting forth
any shares of common expenses or limited common expenses or other
charges due, the due dates thereof. the present balance due and any
interest in common surplus or limited common surplus.

ARTICLE VIII

CERTIFICATES OF MEMBERSHIP

Section 1: Certificates of Membership. The Board of Directors

may provide for the issuance of certificates evidencing membership in
the Corporation, which shall be in such form as may be determined by
the Board. Such Certificates shall be signed by the President or a
Vice President and by the Secretary or an Assistant Secretary. All
Certificates shall be consecutively numbered. One certificaie shall he
issued to each Time-Share Owner, and shall contain the names of such
Owner or Owners., The name or names appearing on such Certificate
and Unit designation shall be entered in the records of the Corporation.

Section 2: Issuance of Certificates, When a2 person or corporation

has become a Member, a certificate of membership shali be delivered to
such Member or Members, as directed abuve, by the Secretary, if the
Board of Directors has provided for the issuance of certificates under
the provision of Section 1 of this Article.

ARTICLE IX

BOOKS AND RECORDS

The Corporation shall keep correct and completie books and records

of account and shall also keep minutes of the preoeeedings of ite Mem-
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hers, Board of Directors, and committees having any of the authority of
the Board of Directors, and shall keep at the registered or principal
affice a record giving the names and addresses of the Members entitled
to vote. All books and records of the Corporution mav be inspected by
any Member, or his agent, or attorney. for any proper purpose at any
reasonable time. '

The Corporate records shall include a record of all receipts and
expenditures and an account for each Unit, setting forth any shares of
common expenses or other changes due, the due dates thereot, the
present balance due and any interest in the common surplus.

ARTICLE X
FISCAL YEAR

The fisen] year of the Corporation shail begin on the firss day of

January and end on the last day of December in each year.
ARTICLE X1

ASSESSMENTS

Section 1: Assessments. The Board of Directors shsll prepare

annually a detailed proposed operating budget for the General Common
Expenses and the Unit Common Expenses and shall further provide for
the General Sinking Fund and the Unit Sinking Fund, which may be
included« within the said annual budgets as a separate item therein.
The Board shall make such assessments at least annually against the
Time-Share Owners. Any surplus at the end of the corporate year
shall be returned to the Time-Share Owners in the form of a credit for
the next succeeding year or in such other manner as the Board may
determine and any deficiency shall be assessed against the Time-Shsare
Owners, all in accordance with the Declaration of Condominium. Al
assessments, surplus and deficiencies shall be allocated among the
various Time-Share Owners in direct propostion to their respective
fractional ownership interest in the General Common Elements and the
Unit Common Elements, respectively. In addition to the annual budget

assessments, the Board shall have the power from time to lime, as may
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be necessary, to levy speecial assessments to provide for deficiencies in
the regular annuval budgets, funds for the corporation to meet
unanticipated obligations, replacement of corporate property and/or
improvements, acquisition of such real and/ovr personal property as the
Board deems necessary for protection of the condominium property or
necessary for the purpose of carrying out the powers and duties of the
Board, all items mentioned in the Declaration of Condominium, and for
any other need which the Board deems appropriate aund in the best
interest of the Time-Share Owners to incur and pay. The Bourd shall
determine the time for payment of such assessments and shall put such
time in the nctice to the Owners which shall not be less thirty (30)
days from the date such assessment was adopted by resolution of the
Board. Anything te the contrary notwithstanding, these Bylaws
concerning assessments shall not conflict with the Declaration of
Condominium and any conflict shall be resolved in favor of the
Declaration of Condominium.

Section 2: Default. When any Member shall be in default of the

assessments levied pursuant to Section 1 of this Article or shall be in =
default under any other obligation owed to the Association by virtue of :
the Declaration of Condeminium, Articles of Incorporvation, or these ;':Q
Bylaws such Member shall be subject to liability for collection of the -
lsame, together with ‘all costs of collection including a reasonable attor- E}

ney's fee, and court and appellate costs, and any sums in default shall
bear interest at the highest rate permitted by law. In the eventi of
foreclosures being instituted to enforce collection of defaulted assess-
ments the Assc dstion is authorized to apply to the court for an order
requiring payment of a reasonable rental by the Unit Owner for use of
the Condomimium parcel being sov foreclvsed and appointment of ‘a re-
ceiver to collect the same.

ARTICLE XTI

AMENDMENTS TO BYLAWS

These Bylaws may Dbe altered, amended or repealed and new By-

laws may be adopted by the Owners of a majority of the voting rights
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at a regular Annual Meeting, or n special meeting called for that pur-
pose.
ARTICLE XIII

INDEMNIFICATION

The Corporation shall indemnify any person who was or is n party
or is threatened to be made a party to any threatened. peading or
completed action, suit or proceeding, whether civil or criminal, adminis-
trative or investigative (whether or not by or in the right of the
Corporation), by reason of the fact that he is or was a Direclor or
Officer of the Corporation, against any and all expenses (including
attorney's fees, court costs and appellate costs and fees), judgments,
fines and amounts paid in settlement inecurred by himm in connection with
such action, suit or proceeding, except for an Officer or Director who
is adjudged guilty of willful misfeasance or wiliful malfeasance in the
performance of his duties. Such right of indemnification shall continue
as to a person who has ceased to be a Director or Officer and shall
inure to the benefit of the heirs and personal representatives of such
person. Provided, however, that if any past or present Officer or
Director sues the Corporation, other than to enforce this indemnifica-
tion, such past or present Director or Officer instituting such suil shall
not have the right of indemnification hereunder in connection with such
suit. The Corporation is authorized to purchase insurance to provide
funds for the indemnification hereinabove set forth, and, if such insur-
ance is purchased but the proceeds of the same are not sufficient to
cover the cost of indemnification, then the deficiency shall be paid from
Corporate funds. If there arc not funds available to pay the cost of
the indemnification or deficiency resulting from insufficient insurance
coverage, then the Board of Directors shail access the membership tlo
cover the costs. This indemnification is an absolute right, and such
assessments shall be made notwithstanding any other provisions con-

tained herein to the contrary.
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