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A.  Unless the context shall prohibit or otherwise require, each of the following words
or terms, whenever used herein with an initial capital letter, shall have the following meaning:
1. A:ﬁglgs_qf_hmmmﬁmshaumntheAﬁclesoflmorpomﬁonofThc

Steelwood Property Owners Association, as amended from time to time.

2. mmmmnshaﬂmnmswwoodhopenyw

Association, an Alabama non-profit corporation.

3. Board of Directors or Board shall mean the Board of Directors of the

Association, which is the governing body of the Association.
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4.  By-Laws of the Association or the By-Laws shall mean these By-Laws

adopted and, from time to time, amended by the Association to govern the administration and
operation of the Association.

5. Shmnnmshauandrefermallrealandlorpmonﬂproperty
owned by the Association.

6. Declarant shall mean the Association.

7. Declaration shall mean the Declaration Of Rights, Covenants, Restrictions,
Affirmative Obligations And Conditions Applicable To Steelwood, Unit One, A Planned Unit

I178Rugh 1763a

Development owned by Steelwood, Ltd., and recorded on Slide1762a, /1 , in
the Office of the Judge of Probate, Baldwin County, Alabama, as same may be amended,

expanded or otherwise modified from time to time.
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8. Developer shall mean and refer to Steelwood, Ltd., an Alabama limited
partnership, its successors and assigns.

9. Dwelling Unit shall mean and refer to that portion of any Improved Lot
intended for use, or being used, as a single-family residential dwelling.

10.  Improved Lot shall mean and refer to a Lot on which is located a building
and/or other structure(s) as to which required approvals for use and occupancy have been
obtained.

11. Lot shall mean and refer to any of the fifty-four (54) numbered and
delineated parcels shown on the Plat, as the same may be amended from time to time, and any
additional Lots, including lodge, villa or other lots, added by Developer in the manner set forth
in the Declaration.

12.  Member or member shall mean and refer to all of the Association's members
and shall include all classes of members. In describing different classes of members, the terms
Class A members and Class B Members shall be used.

13.  Owner shall mean and refer to the holder of record of fee simple title to any
Lot. Notwithstanding any applicable legal theory of any mortgagee, "Owner" shall not mean or
refer to the mortgagee, mortgagee's heirs, successors or assigns, unless such mortgagee has
acquired title pursuant to foreclosure or a proceeding or deed in lieu of foreclosure; nor shall the
term "Owner™ mean or refer to any lessee of any Owner, nor shall the term "Owner" mean or
refer to any person holding title merely as security for the payment of a debt. In the event there
is of record a deed granting one or more parties a life estate in any Lot, the owner of said Lot shall
be deemed to be the holder or holders of the life estate, regardless of who owns the remainder
interest. Where ownership of a lot is divided, the voting rights with respect to such lot shall be
exercised in the manner provided in the Articles of Incorporation and these By-Laws.

14.  Plat or Subdivision Plat shall mean and refer to the Plat of Steelwood, Unit
One, as recorded at Slide 1762A through Slide 1763A in the records in the Office of
the Judge of Probate, Baldwin County, Alabama, as same may be amended, added to or expanded
upon as provided in the Declaration.

15.  Public Records shall mean and refer to the records in the Office of the Judge
of Probate, Baldwin County, Alabama.

16.  Subdivision or Development shall mean Steelwood, a subdivision, as shown
on the Plat of Steelwood, Ltd. recorded in the Public Records, as such subdivision may be added
to or expanded upon, as provided in the Declaration.
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17. Hnmmgl_mmaﬂmmandrefertoanyhtthatismtanlmpmved
Lot.

18.  Wilderness Areas shall mean and refer to those areas, if any, designated on
the Plat of the Subdivision as "Wilderness Areas.”

ARTICLE 1I.
Offices and Agent

A. Registered Office and Agent. The Association shall maintain in the State of

Alabama a registered office and shall have a registered agent whose business office is identical
with such registered office.

B. Other Offjces. In addition to its registered office, the Association may have offices

at such other place or places, within or without the State of Alabama, as the Board of Directors

mayﬂomﬂmetohmeappoﬂorasthebusmcssoftheAssocmnonmayreqmreormake
desirable.

ARTICLE III.

Powers and Duties of the Association and Board of Directors

- iati Bo3 ircctors. The Association,
throughﬂ\eBoardofDuectorsandofﬁeers shallhavesuchduhcsandshallexerc:sesuch
powmasaresetforthmthcAlabamaNonproﬁtCorporatlonAct the Declaration, the Articles
ofIncorporation,andtheseBy-Iaws,nogeﬂ:crwithmhotherpowersastheAssociaﬁonandthe
Board of Directors may reasonably require in order to perform and discharge all of their duties
and responsibilities and to carry out the purposes of the Association.

5 sistencies. If there are any conflicts or inconsistencies among
theAlabamaNonproﬁtCorporatlonAct theDeclaratlon the Articles of Incorporation, or these
By-Laws, the provisions of the Alabama Nonprofit Corporation Act, as may be applicable and not
permissibly superseded, the Declaration, the Articles of Incorporation, and these By-Laws, in that
order, shall prevail.
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ARTICILE1V.
Association Membership and Voting Rights

A. Membership. Every Owner, including the Developer, shall automatically, and by
virtue of such status as an owner, be a member of the Association. Membership shall be automatic
and shall be appurtenant to and may not be separated from ownership of any Lot. Transfer of
record of the ownership of any Lot shall automatically transfer membership in the Association.

B.  Yoting Rights of Members. The voting rights of Members shall be as follows:

1. Class A Members, consisting of all members other than the Developer, shall
be entitled to cast one vote for each Improved or Unimproved Lot owned in all matters in which
membership voting is authorized in the Declaration, the Articles of Incorporation, these By-Laws
or any other rules and regulations binding upon the Corporation, except as otherwise specifically

2. The Class B Member, being the Developer, shall be entitled to cast fifty (50)
votes for each Improved or Unimproved Lot, as herein defined, owned by the Developer in all
matters in which membership voting is authorized in the Declaration, the Articles of
Incorporation, these By-Laws or any other rules and regulations binding upon the Corporation.
At the time of the sale or other conveyance of any Lot owned by the Class B Member, the Class
B Membership rights attributable to such Lot shall cease and the new owner or owners shall
become Class A Members with the rights set forth herein. Notwithstanding anything to the
contrary in the Articles of Incorporation, these By-Laws or any other rules and regulations binding
upon the Corporation, so long as there is a Class B Member of the Association, that is, until the
Developer has sold or conveyed all of the Lots owned by the Developer, the Class B Member shall
be entitled to elect a majority of the members of the Board of Directors-of the Association,

3. Notwithstanding any provision herein to the contrary, no Amendment to the
Articles of Incorporation or to the Declaration shall be effective without the written consent of the
Class B Member, so long as there is a Class B Member of the Association, that is, until the
Developer has sold or otherwise conveyed all of the Lots owned by the Developer.

4, Notwithstanding the preceding paragraphs, if any assessment required to be
paid by a Member is past due as of the time a vote is being taken, such Member shall not be
entitled to cast any vote at such time with respect to the lot on which the assessment is past due.

5. A Member entitled to more than one (1) vote must vote all of his votes for
or against a matter submitted to the Members for a vote or he may abstain from voting entirely,
i.e., a Member entitled to more than one (1) vote may not split or fragment his votes, but must
vote them (or abstain from voting them) as a single unit.
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of a vote by such owners.

ARTICLE V.
Members' Meetings

A.  Place of Meetings. MceﬁngsoftheMembersmaybeheldatanyplacewithin

Baldwin County, Alabama,assetfoﬂhinthenoﬁcetheteoforintheeventofameeﬁngheld

mwaiverofmﬁce.aswtforthinﬂ:ewaiver, orifmplaceissospeciﬂed, at the
registeredofﬁceoftheAssociaﬁon.

B. Annual Meetings. Theannualmeeﬁngomebetsshallbehcldontheﬂrst
SawrdaymSepmbuofeachyw.formepumouofelecﬁngdimwmandmmﬁngmyand
allbminessthatmaypropetlyoombeforethemeeting.

Wm IfthcanmxalmeeﬁngofMembetsisnotheldonthe
daydesignatediangrapthirecﬂy above,anybusiness,includingﬂ:eelecﬁonofdirectors.
whichmigMpmpeﬂyhavebeenamduponatthatmeeﬁngmaybeacteduponatanysubsequent
Membm'meeﬁngheMpumuaNmmmBy-lawsmheldpuﬁuamwacounordermquirmga

D. Special Meetings. Specialmeeﬁngsoftthembersoraspecialmeeﬁnginlimof
theanmﬂmeeﬁngofmeMembersmaybecauedatmyﬁmebymeChairmmoftheBoardof
DirectorsorbyamajorityoftheMembersoftthoardofDirectors. Special meetings of the
MembusmaspechlmeeﬁngmﬁalofﬂwammﬂmeeﬁngofmeMembeﬁshaﬂbecanedbythe
AssociaﬁonuponthewﬂnenreqlmtofMembemhoMingtwemy-ﬁvepercem(zs%)ofthetotal
mxmberofvoteswhichmaybecastbyalloftheMembers, regardless of class.

theAlabamaNonproﬁt-CorporationActandtheDeclaraﬁon. Notwithstanding the foregoing, the
mﬁneoftheanmﬂmeeﬁngomebersmedmtmwmepumouorpurposesofthenneﬁng
uﬂessmep:rposempurposescmsﬁWammerwmmeMabmaNommﬁtComomﬁonAct
ortheArﬁclesofnnorponﬁonreqlﬂretobestatedinthemﬁceofthewﬁng. In the case of a
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spechlmeﬁng,ﬂnmﬁwofmeeﬁngshaﬂsmmepurposempumosesfmwhichmemeeﬁng
is called.

F. Quorum. The quorum required for any action which is subject to a vote of the
Members at a meeting of the Association shall be as follows:

Withrespectmmyparﬁcularproposedacﬁon.thepresemeatthemeeﬁngofthe
AsswhﬁonofMembenmpmxiu,holdingmrepmsmﬁngﬂﬂy-ompemem(Sl%)ofmemml
numberofvoteswhichmaybecastbyalloftheMmbers,regardlessofclass,shallconstimtea
quorum. Iftherequiredqlmnmisnmpresemaanysuchmeeﬁng,om(l)ormommbsequem
meeﬁngsmaybecalledforthcsamepurpose.subjecttoten(lﬂ)dayswﬁﬁenmﬁoeofuchsuch
subsequent meeting being provided to all Members. The required quorum of members at any such
subsequemmeeﬁngshaubeom-half(lm)ofﬂnrequimdquonmofmembmatmemn
prewdingmeﬁng,wimmemrmerreqmememmatleaﬁommmberofmhchssbepmm
orrepreumdbypmxy;pmﬁdedmnmmhmbsequemwﬁngshaﬂbehddmomthmsixty
(60) days following the preceding meeting. If a quorum is present, a majority of all the votes
whichmaybeproperlyvotedbyallﬂ:emembersatanymeeﬁng. regardless of class, shall
demrmimmymuerwmingbefomﬂ:emeﬁng,omermmosemmwwiﬁuﬂquuiﬁng
adifferentvote,assetforﬂ:intheseBy—Iaws,tthechraﬁon,ortheArﬁclesofIncorpomﬁon,
Mimludhg,bmnmﬁmimdm,medecﬁomofDirecmmmosemauemmquiﬁngtheappmvﬂ
oftwo-ﬁkds@ﬂ)ofthevoksofﬂnMembem,andﬁmmﬂenmqﬂﬂngﬂnapprovﬂofme
Class B Member, being the Developer. Omeaqlmnnnisdeterminedtobepresematameeﬁng.
huimssmymnﬁmmmbe&amacbdformcpurposeforwhichmemeeﬁngwascauedatthu
meeﬁngmmyadjwmmmﬂnmof.mmithsmmmgmewimdmwalofemughmmmMVe
lessthanaquomm,solongasatleaston:memberofeachclassispresentatsuchmeeﬁng.

G.  Voting Procedures. The Association shall follow the following voting procedures:

1. Voting on all matters, other than Amendments to the Articles of
ImorporaﬁonortheDeclamﬁon.dissoluﬁonandﬂ:eelecﬁonofdirectors,shallbebyshowof
hands,unlesseither(i)membersholdingatleastﬁvepcrcent(s%)ofthemlmberofvotes
mﬂaﬁvelyheldbyaﬂMembus,priortothevoﬁngonmymatter.demandvotebyballot,or
(ii)tthoardofDirectorsdeterminesthatvoﬁngshallbebyballot. If voting is by ballot, each
bﬂlm:haﬂmtethemmeandchssofﬂnMembnmﬁngaMthemmberofvowssuchmcmber
is entitled to cast. Elections of directors by the Members shall be conducted as described in
Paragraph G(2) directly below and Section VI(C) herein.

2. UnﬁltheamualmembersmeeﬁngtobeheldinSeptemberoflws,
elwﬁomofdhechmshaﬂbemadebyﬂndemmedmmeArﬁclesoﬂmomomﬁonmmeir
SUCCessors. Attheanmalmmnben'meeﬁngshehinSeptemberoleSandﬂnmﬂer,eleeﬁms
ofdirecmusmubemadebyﬂnMembenmmrdnmewimmmimﬁonaMdecﬁonprocedmes
hereinafter enumerated. AmajorityofthemmbersoftheBoardofDirectorsslmllbeelectedby
the Class B Member so0 long as there is a Class B Member, These members of the Board of
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Directors shall be designated as Class B Board Members. The remaining Members of the Board

of Directors shall be elected by the Class A Members. These members of the Board of Directors _

shaﬂbedesignateduChssAerdMembm.OﬂytheClassBMembemmﬂbeenﬁﬂedw
nominate candidates to serve as Class B Board Members. Only the Class A Members shall be
enﬁﬂedtonominatecandidamstoserveasClassABoardmembers. Voting shall be by ballot,
separately for each position. AballotshallstatethcmmeofﬂleMembervoﬁng,theclassof
membership.memmberofmmswhichtheMemberhenﬁﬂedmcm.andmemndidamfor
whom the votes are being cast. If a candidate receives a majority of the votes entitled to be cast
bymechssofMembasenﬁﬂedweleathwdmber.smhcandidebedecwdw
suchd.irector'sposition,Shouldnocandidamereceiveamajorityofthcvowsmﬁtledtobecastby
theclassofmembersentitledtovoteonsuchl!oardmember,ﬂwcandidawsreoeivingthcmost
andsecondmostvotes,respectively.oftheclassofmembersentiﬂedtovoteontheelectionof
suchdirectorshallbesubjecttoarun—oﬂ'elecﬁon,inwhichthecandidatereceivingthemostvotes
ofﬂ:eclassofmembersenﬁtledtovotethereonshaﬂbedeemedtobeelecﬁed.

H.  Proxies Aliowed. EachMemberofﬂleAssociaﬁonenﬁtledtovotemayvote
inperwnmbyproxyatmymeﬁngofmeAsmchﬁm.Eachpmxyshaubeexecumdinwﬂﬁng
bytheMemberorbytheMember'sdxﬂymthorizedattorney—in—fact,shallstatethemeetingfor
whichawhpmxyisgivenandshallbeﬁledwiththeSecremryoftheAssociaﬁon. No proxy shall
extendbeyondﬂ:edateofﬂ:emeeﬁngforwhichitisgivmunlesssuchmeeﬁngisadjoumedto
a subsequent date.

L Ballots By Mail. When authorized by the Board of Directors, there shall
besentwithnoﬁcesofreglﬂarofregiﬂarorspecialmeeﬁngsoftheAssociation.astatemcntof
eeminmoﬁommbeintodueedforavowofmeMembemMabanmwwhicheachMember
may vote for or against the motion. Bchballotwhichispresentedatsuchmceﬁngshallbe
counted in calculating the quorum requirements set out herein. However, such ballots shall not
bewunmdmdetemmingwhethsraqumumispresemmmupmmoﬁommtappeaﬁngmthe
ballot.

J. Fixing of Record Date. For the purpose of determining members entitled
mmﬁceofortovoteatanymeeﬁngofMembusoranyadjmunmemthereof,ormmakea
detmmhaﬁonofMembmforanyoﬂmproperm:rpose,theBoardofDMrsmyﬁxm
advameadateastheRecordDate,suchdaﬁetobenotmorethanﬂﬁy(SO)days(and,intbecase
of a Members' meeﬁng.notlessthanﬁve(S)days)priortothcdateonwhichtheparﬁmﬂar
action, requiring such determination of Members, is to be taken. For purposes of this paragraph,
aMember,asofthccloseofbusinessontheRecordDate,shallbedeemedaMemberofreoord.
NomﬂhsmndEgﬂlefomgoing,aMembuwhoowupastduemmmorduesofmyﬁndm
nature shall not be entitled to notice of and to vote at a Members' meeting, provided that if such
Memberpaysallpastdueassessmentsbyﬂ:etimetbevoﬁeisbeingtaken,suchmembermayvote.
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K.  Record Date if None Fized. If no Record Date is fixed as provided in
Paragraph]directlyabove,ﬂlentheRecordDateforanydeterminationofMemberswhichmay
beproperortequiredbylawshallbethedateonwhichthemﬁce,ballotorconsentismailed, in
ﬂnmofaMembm'meeﬁng,ehcﬁmofdMnbymaﬂ,macﬁmofmeMembmbywﬂm
consent,respecﬁvely;andthedateonwhichanyotheracﬁon,theconsummaﬁonofwhichrequires
a determination of Members, is to be taken. ForpurposesofthisPangrath.aMember,asof
ﬂ:ecloseofbusinessontheReoordDate,shaﬂbedeemedamemberofrecord.

L. Presiding Officer. The Chairman of the Board of Directors, or in his
abseme,meViceChaimanofmeBoudofm.shauserveasthechaimmofevery
Members' meeting. TheChairmanshaHappointstmhpersonsashcdeemsappropriateMassist

M. Adjournments. Whenaquorumisoncepresenttoorganize
ameeting,anymeeﬁngofﬂ:cMembersmaybeadjmmnedwiththecoMofthcholdersofa
majorityofthevotesenﬁﬂedtobecastbyaHMemberspresematthemeeﬁng,regardlessofclass,
mmconvemuaspeciﬁcﬁmeandphcenotwim:mndingthewimdnwﬂofenmghMembeEw
leave less than the required quorum. It shall not be necessary to give any notice of the reconvened
meeﬁngmofmebusinesswbemctedifmeﬁmeandpheeofthemomemdmeeﬁngm
announced at the meeting which was adjourned. At any such reconvened meeting, any business
mybetmmtedwhichcuﬂdhavebeenﬂmactedatthemeeﬁngwhichwasadjourmd,solong
asatleastonennmberofeachclassispresematmhreconvenedmeeﬁng.

of the Members maybetakenwiﬂ:outameeﬁngifwriﬂenconsent,setﬁngforththeacﬁonso
taken,shaﬂbesigmdbyaﬂMembersmﬁﬂedmvotewithrespeawmembjectmﬁerthereof.
Uponﬁlingwithﬂaeofficerofﬂ:eAssociaﬁonhavingcustodyofitsboohandrecords.such
wnsemshﬂlhavethesamefomeandeffeuasamaﬂmousvomofmeMembemﬂapecial

mecting called for the purpose of considering the action authorized.

ARTICLE V1.
The Board of Directors

A. General Powers. AllpowersoftheAssociaﬁonshallbeexercisedbyorunderthe
au&oﬁtyof,andﬁcbmhessaﬁﬁeaﬂaksoftheAssociaﬁonshaﬂbemmgedunderme
dhecﬁonof,theBmﬂokaecmmexeeptupmﬁdedotheMseinmeAlabamNonpmﬂt
Corporation Act. ThemcmbersoftheBoardofDirectorsneednotbebersofthc
Association.
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C. Term. ExceptasprovidedinParagraphsDandEdirecﬂybelow,eachdirector.
except in case of death, resignation, retirement, disqualiﬂoationorremoval,shallbeelectedas
follows:

1. Atﬂ:corganizaﬁonalmeeﬁngofmenoardofDirectors,themmbersofthe
BoudothecmtsmmedmﬂwArﬁclesofmcorponﬁonshaﬂehctfwrG)dhecmmmsem
as the Class B Board Members. EachofthedirectotselectedtoserveasCIassBBoardMembers
MMMofﬁcefmatermofmree(S)ymandsmnconﬁmewsewememfﬁerunﬁlM
successorsshallhavebeenelectedbytthlassBMemberassetfoﬂhherein. There are Do
limitationsonﬂnmmberoftermsﬂnClassBBoardmembmmayserve.

2. BeginninginSeptemberof1998,thereshallbeanincreaseinthcm1mber
ofauthoﬁzedmembe:softheBoardofDirectorstoatotalofseven(Dmembers. The three (3)
addiﬁonalBoardmcmbersshallbeCIassABoardMembers. The elections of directors to serve
asChssABoardnnmbeHshaﬂmkephceatthcanmmlmmbers'meeﬁngtobeheldin

of 1998. Atthatmeeting,thethree(B)ClassABoardmembersshnubeelectedbythe
ClassAMcmberstoholdofﬁoefortermsofone.twoandthreeyears,respectively. At each
nmuﬂmembasmeeﬁngthernﬁet,ﬂnChssAMembersshaﬂelectomdirecmrmﬁume
posiﬁonofﬂneClassABoardmemberwhosetermhasexpired. The Class A Board members
electedatmwhsubsequemanmﬂwﬁngsmanserveforatermofmree(s)yem. The persons
electedwserveasmembmoftthoudothecmbytheChssAmembersmaynMsewe
morethantwo(Z)texms.tegnrdlessofthelengthofsuchterm.andmaynotswoeedthemselves
in office.

E. Secretary's Responsibilities. TheSecretaryshallhavetheresponsibility of
supervising the Association's compliance with the election procedures described in these By-Laws
andcetﬁfyingtotheBoardofDirectorstheremﬂtsofsuchelecﬁon. In discharging such
mmm,mwmmlwmhmanmwmm,m

ofwhommaybeamembetof.orcmxlidateforthcnoardofDirectors.

..ODMA\PCDOCS\DOCSMOB21033\1 -9-
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F. Removal. Any individual director may be removed from office upon the vote of
members holding two-thirds (2/3) of the votes which may be voted by the Members of the class
entitled to elect such director, who are present or represented by proxy at a meeting called for such
purpose, a quorum being present.

G. Vacancies. Except with respect to the vacancies created and filled as provided in
Paragraphs B and C of this Article, and except for vacancies occurring in the positions of Class
B Board Members, a vacancy occurring in the Board of Directors may be filled for the unexpired
term until the Members shall have elected a successor, by the Chairman, subject to the approval

of the Board. Any vacancy occurring in the position of a Class B Board Member shall be filled
by written designation of the Developer.

H. Compensation. Directors shall not receive any compensation from the Association
for their services as directors.

jtte e B irectors. The Board of Directors by resolution
adoptedbyam;ontyofth:mﬂerdofDnectommaydesmmﬁomamnglmmembemom
(1) or more other committees, each consisting of two (2) or more directors. Except as prohibited
by law, each committee shall have the authority set forth in the resolution establishing such
committee.

ARTICLE VII.
Meetings of the Board of Directors

A.  Types of Meetings. The Board of Directors may hold four types of meetings:
regular quarterly meetings, special meetings, executive session meetings, and public hearing
meetings.

B. Regular Meetings. Regular meetings of the Board of Directors shall be held on the
first Saturday in September of each year and each quarter thereafter, provided that the Board of
Directors may adopt other regular meeting times and dates in lieu thereof. All regular meetings
shall be open to all members. The date, time and place of each regular meeting shall be published
in advance as a reminder to the Members. The Board of Directors may adopt such regulations as
it deems appropriate regarding such matters as the publication of notices, the taking and reading
of mimutes, the order of business, the proper handling of recommendations submitted to the Board
of Directors by members, and the allowing of Members who are not Directors an opportunity to
speak at the meeting.

C. Special Meetings. Special meetings of the Board of Directors may be called by or
at the request of the Chairman of the Board of Directors or by any two directors in office at the
time. Special meetings shall be convened to consider one (1) issue only, and attendance at special
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meetings shall be limited to the Directors, the Recording Secretary, and others involved in the
issue in question.

D. Executive Sessions. The Chairman of the Board of Directors may call for an
executive session for such organizational purposes as electing officers of the Board of Directors
and the Association, appointing the various committee chairmen, approving the Chairman's
selection to fill a vacancy on the Board of Directors and committees, establishing and assigning
projects, and establishing special committees. Attendance at an executive session shall be limited
to members of the Board of Directors and the Recording Secretary.

E. Public Hearings. A public hearing shall be held whenever deemed appropriate by
the Board of Directors for such purpose as reporting to the owners regarding a matter of general
interest. The date, time, and place of the meeting shall be published in advance, and a public
hearing shall be open to all Members.

F. Place of Meectings. Directors may hold their meetings at any place within or
without the State of Alabama as the Board of Directors may from time to time establish for regular
meetings or as set forth in the notice of special meeting.

G. Notice of Meetings. No notice shall be required for any regularly scheduled
meeting of the directors of the Association. Unless waived as contemplated in Article VIII,
Paragraph B, the Chairman of the Board of Directors or the Secretary of the Association or any
director thereof, shall give notice to each director of each special meeting or executive session
stating the time, place and purposes of the meeting. Such notice shall be given by mailing a notice
of the meeting at least five (5) days before the date of the meeting, or by telephone or by personal
delivery at least twenty-four (24) hours before the date of the meeting. Attendance by a director
at a meeting shall constitute waiver of notice of such meeting, except where a director attends a
meeting for the express purpose of objecting to the transaction of business because the meeting is
not lawfully called.

H. Ouotum. At meetings of the Board of Directors, the presence of a majority of the
directors then serving shall be necessary to constitute a quorum for the transaction of business.

I Yote Required for Action. Except as otherwise provided in these By-Laws, the
Declaration, or by law, the act of the majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors.

Particips BT :phone. Members of the Board of Directors may
pamupatemameemgofthenoudbyoftelephomwnferemeorsmﬂarmmmumcauons
equipment through which all persons participating in the meeting can hear each other at the same
time. Parhclpanonmameeungpursuammthummhlshnucomumtepresememperson
at such meeting.
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K. Action by Dirs i 2 Mecting. Anyacnonrequnedorpenmmdtobe
mkenaanymeeﬁngofmenmrdofbhwmmybenkenwimoutameeﬁngifawﬂumcomem
mcremshaﬂbesigmdbyaﬂmedimm,andifmchwﬂmnwmemisﬁledwimmemimM
of the proceedings of the Board. Such consent shall have the same force and effect as a unanimous
vote of the Board of Directors.

L. Adjournments. If a quorum is present, a meeting of the Board of Directors may
beadjmnmdbymemmberofdirecmnwmﬁmﬁngaquommrwonvemataspeciﬁcﬁmeand
place. Itshaﬂnotbemeessarngivemﬁceofthemonvemdmeﬁngorofﬂrbusinessmbe
transacted.oﬂlerthanbyamoumementatthemeeﬁngwhichwasadjoumed. At any such
rwonvaceﬁngatwhichaquommismseﬂ.anyh:sinessmybe&msactedwhichmﬂd
have been transacted at the meeting which was adjourned.

ARTICLE VIII
Notice and Waiver

A. Procedure. WhmvertheseBy—LawsrequiremtieetobegiventoanyMemberor
director, the notice shall be given as prescribed in these By-Laws. Except when these By-Laws
expruslypmﬁdeoﬁemhe,noﬁceshaﬂhgimﬁﬁapemomﬂymbyﬁrﬁchssmaﬂ,moﬁer
wﬁmnwmmummﬁomchnguprq)ﬁd,addmssedmmhMembamdimwrnmcaddmsof
that Member or director appearing on the books of the Association. Notice shall be deemed to
havebeengivenatthetimewhendeliveredpersonallyordepositedinthemailorsembyothgr
means of written communication.

B. Waiver. ExceptaslimitedbytheAlabamaNonproﬁtCorporationAct, whenever
anynoticeisrequiredwbegiventoanyMemberordirectorbylaw,bytheDeclaration,bythe
ArticlesofmcorporaﬁonorbythcseBy—Laws,awaiverthereofinwritingignedbytheMember
or director entitled to such notice, whether before or after the meeting to which the waiver
pertains, shall be deemed equivalent thereto.

ARTICLE IX.
Officers
A. Number. TheexecuﬁveofﬁcersoftheAssociaﬁonshalloonsistofaChairmanof
ﬂnBoa:dofDMH.aViceChﬁmmoftheBondothwm,aSecremy,andaTmrer.
Mlofﬁoem,exeeptﬂnkecordingSeuemryshaubemembemofchoardofDimctom. The
erdothectommyﬁomﬁmemﬁmmamandembﬁshmeduﬁesofsuchomerofﬁeemand
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elect or provide for the appointment of such other officers or assistant officers as it deems
necessary for the efficient management of the Association, but the Association shall not be
requkedmhaveatanyﬁmemyofﬁeenomermmaChahmm.ViceChakmm,Secmmryand
Treasurer.

B. Election and Term. All officers shall be elected by the Board of Directors at an
executive session to be held within two (2) weeks following the annual Members meeting and
shall serve for a term of one (1) year and until their successors have been elected and have
qualified or until their earlier death, resignation, removal, retirement or disqualification.

C. Compensation. The executive officers of the Association shall not be compensated
by the Association.

D. Removal. Any officer or agent 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
Association will be served thereby.

E. Chairman of the Board. The Chairman of the Board of Directors shall:

1. call to order meetings of the Members of the Board of Directors and act as
chairman of such meetings;

2. be the chief executive officer of the Association and have general
supervision of the business of the Association;

3. see that all orders and resolutions of the Board of Directors are carried into
effect;

4, act as an ex-officio member of all committees, except as determined by the
Board of Directors;

5. subject to approval of the Board of Directors:

a. appoint a member of the Board of Directors to chair each committee
of the Board of Directors;

b. appoint a current or past member of the Board of Dirtectors or the
Advisory Council to chair the standing and/or advisory committees;

c. make appointments to fill vacancies on the Board of Directors; and
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d. establish special ad hoc committees and appoint the chairmen of
such committees; and

6. shallperformsuchotherduﬁesastheBoardofDirectorsmaydirectﬁ'om
time to time.

To comply with Section 10-3A-41(a) of the Alabama Nonprofit Corporation Act, which requires
matamnpmﬁtwmomﬁmMVeamesidem.meChahmanofmeerdmaﬂakobemePresidem
of the Association.

F. Yice Chairman of the Board. The Vice Chairman of the Board shall, in the absence
ofmdisabﬂityofmeChairman.muthedhecﬁmofmeChaiman,perfommeduﬁesand
exercise the powers of the Chairman. The vice Chairman shall perform whatever duties and have
whaﬁeverpowerstheBoardofDirectorsmayfromtimetotimeasign. To comply with Section
10-3A-41(a) of the Alabama Nonprofit Corporation Act, which requires that a nonprofit
corporationhaveone(l)ormorevicepresidents,theVieeChairmanoftheBoardshallalsobe
the Vice President of the Association.

G.  Secretary. 'I'heSeuetaryshallkeepaocuraterecordsoftheactsandproceedings
of all meetings of Members, directors and committees of directors. The Secretary shall have
authoritywgiveaumﬁcesmqlﬁredbthorﬂrseBy-lawsandshaﬂmperﬁsetheelecﬁonof
directors. TheSecmmryshaﬂberespomibleforﬂncusmdyofthceorpomtebooks,records,
contracts and other documents. The Secretary shall ensure the accuracy of the minutes of each
meeﬁngupreparedbyﬁeRecoﬂthecrenanMbempomibhformempromwﬁmm
disuibuﬁmofmemimmsmeachmmberoftheBoardothecMmpﬂmmthemnmeeﬁng.
AsprovidedinParagraphBofthisArticle,theSecretaryshall,subjecttotheapprovalofthe
BoardofDirectors.appointapersonwhoisnotamemberoftheBoardofDirectorsasthe
Recording Secretary. TheSecremrymayafﬁxthecorporatesealtoanthflﬂlyexecuted
dwmnmmquiﬂngitmmﬂﬁgnmhmsuumemasmyrequkemehm'ssigmm.
TheSecmmWshauperbmeeraddiﬁonﬂduﬁesmdMVewhaWVeraddiﬁonﬂpowemu
the Board of Directors may from time to time assign.

H.  Recording Secretary. TheBoardofDirectorsmayappoint,ifitseemsnecessary,
aRmordtheaeﬁqwhoshaﬂbemspomibkformemﬂpmparaﬁmofmimWsofmeeﬁngs
of the Members, the Board of Directors, and committees of the Board of Directors. The
ReoordingSecreﬂryshnﬂbeunderﬂlegeneralsupervisionoftheSecretary.

I Treasurer. The Treasurer shall be responsible for the custody of all funds and
securities belonging to the Association and for the receipt, deposit or disbursement of such funds
and securities under the direction of the Board of Directors. The Treasurer shall cause full and
uuemounmofaurweipmmddisbumemcmwbemmmimdandshaﬂmakemhrepomof
the same to the Board of Directors upon request. The Treasurer shall perform all duties as may
be assigned to him from time to time by the Board of Directors.
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ecrets AsSists asurer. The Board of Directors may appoint
fromﬂmewunwasndeemsmeessarymappmpmtemAssMSeuenryandlmmAsmmm
Treasurer, who shall, in the absence or disability of the Secretary or the Treasurer, respectively,
perform the duties and exercise the powers of those offices, and they shall, in general, perform
such other duties as shall be assigned to them by the Board of Directors. Specifically, the
Assistant Secretary may affix the corporate seal to all necessary documents and attest the signature
of any officer of the Association.

K. Bonds. The Board of Directors may by resolution require any or all of the officers,
agents, or employees of the Association to give bonds to the Association at the expense of the
Association, with sufficient surety or sureties, conditioned on the faithful performance of the
duties of their respective offices or positions, and to comply with such other conditions as may
from time to time be required by the Board of Directors.

ARTICLE X.
Indemnification

Neither the members or the officers or directors of the Association shall be liable for the
debts of the Association. The Association shall indemnify and hold harmless each person who
shall serve at any time hereafter as director or officer of the Association or on the Advisory Board
from and against any and all claims and liabilities to which such person shall become subject by
reason of his or her having been, or hereafter being, director, officer or advisor of the
Association, or by reason of any action alleged to have taken or omitted by him or her as director,
officer or advisor, and shall reimburse each such person for all legal and other expenses
reasonably incurred by him or her in connection with any such claim or liability; provided,
however, that no such person shall be indemnified against, or be reimbursed for, any expense
incurred in connection with any claim or liability arising out of his or her gross negligence or
willful misconduct.

ARTICLE XI.

Assessments

A. Creation of Lien. Each Owner, by acceptance of a deed conveying ownership of
a Lot, is deemed to be subject to the covenants of and agrees to abide by the terms, conditions and
requirements of the Declaration, the Articles of Incorporation, these By-Laws and the rules and

regulations promulgated by the Board pursuant hereto, and assumes the obligation to pay to the
Association annnal and special assessments as provided for herein. Such assessments shall
constitute a lien as provided in the Declaration.
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B.  Exempt Property. The following property, individuals, partnerships, or
cotpomﬁomsubjeammeseBy-uwssmubeexmpwdﬂommeusessmmm,chargesmdﬁm
created herein:

(2 the Developer and any Lots, whether Improved or Unimproved or
otherwise, owned by the Developer;

) thcgranteeinconveyamesmadeforthepm'poseofgrantingutilityand
drainage casements;

(¢) the Common Properties;

) propertywhichisusedinthemaintenanceandserviceoffacﬂiﬁeswithin
CommonProperﬁes.orbynon—pmﬁt.govemmenmlorchaﬁnbleinsﬁmﬁons;and

(e) IntsownndbybuildersandcontractorsintheSubdivisiondesignatedin
writing by the Developer as being exempt, during the calendar year 1998 only.

C. W.ThcassessmmhviedbymeAssociaﬁonshﬂlbeused
emhsivdyformepumoseofpromﬁngmerwreaﬁon,heﬂm,nfewandweﬁueofmeowm
mdmsidenmmﬂnswdivisionmawordamewhhmewrposesandﬁmcﬁomsaformmthc
Declaration and, in particular, for the acquisition, improvement, repair, replacement,
mainﬁmme.useandopmﬁonofmeCommonhoperﬁesandmpayformeserﬁcesmme
Asmhﬁmhmﬂhoﬁudmpmvide,immdmg,butnmﬁmhedm,paymmofmxesandhsm;
:q:aim,mphcm.andaddiﬁommmeComoanperﬁes;andpaymemﬁmcconofm.
employees, agents, accountants, attorneys, equipment, material, management and supervision
nccessarytocarryoutitsmthorizedpurposesandﬂmctions.

ing 1a] Assess . Pursuant to and subject to the terms and
mndiﬁomofﬂnDechnﬁm,ﬁedeofDMnofmeAssmhﬁmshﬂlﬁxforeachcalendn
yearthemmalassessmeMBforﬂnMemberswobninmtﬂassesmnBtheBomddeems
appropriate to fund the budget for the Association. In that regard, the Board of Directors shall
dewrmimmcmmofpaymemOfmchuusmmsandmyprovideformomMy,qtmmﬂy,or
semimﬂpaymuduedawsforﬂnmﬂassessmmmmﬁwofmanmalpaymemdam.
pmvidedthattheowmaregivmthirty(SO)dayspriornoﬁceofanychange.

AS RINEILE

E. W.TheBoa:dofDirectorsmaylevyspecialassessments,
wrsuammmdsubjectmmewmsandwndiﬁomofmeleuaﬁonandforthepurposesof
deﬂayhg,inwholeorinpaﬂ.thecostofmycomﬁucﬁonormcom&ucﬁon,umxpecwd
miﬂenameormpahandrephcememOftheCommoanperﬁesmdcapMimpmvemenm
thereon,andmrepayanyloanmadewﬂxeAssociaﬁontoembleittoperfomtheduﬁesand
functions authorized herein. On a per Lot basis, such special assessments, in any year, may not
exeeedammequaltotheamountoftbeprevimmtwoyears' assessments, except (1) for
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loss,or(2)wiﬂ1ﬂ1eapprovalofﬂxeholdersoflmajorityofthctotalmmberofvotesentitledto

bemstbyaumeMembeB.mgardlelsofchss,pmsemOrupmmdbypmxyatmanmﬂor
specialMembers'meﬁngcalledforsuchpurpom, at which a quorum is present.

ARTICLE XII.

Rules and Regulations

Directors may include, withoutlhnitaﬁon,theﬁxingofﬁeesorothcrchargesfortheuseofany
ofﬂnerecrenﬁonfaciliﬁesintheCommonProperﬁes. The text of such rules and regulations and
mﬂmwmumwmmhﬁonmmhompﬂmwmceﬁwﬁvedm
thereof. Suchnﬂesandregulaﬁonuhaﬂbebhﬂinguponthewnersandtheirfamilies. guests,
temnﬁandvishmunﬁlanduﬂmmhnﬂesormgulaﬁomuespeciﬂcaﬂyovenuled. canceled
or modified by the Association.

Laws,manynﬂesandmgdaﬁommﬂyadopwdhcmmder,(l)mmposemonabbmommry
ﬁneswhichshallconsﬁuneahenuponﬂlepropertyoftheownerguﬂtyofsuchviolationwhich
shaﬂbemfomabhinaﬁkemanmrmmelienfmmmenmmvidedformﬂmnecMaﬁon,

roadways for access, ingreu.andegresstosthwner'sproperty.or(S)tosuspendanOWM's
ringvoteinﬂnAswchﬁon;andmeBoudofDirecwEshanhawmepowamimposeaHOr
anycombinaﬁonofﬂmesanctions. Anymchmspensionofﬁghtsmaybeforthedmationofﬂn
inﬁacﬁonandforanyaddiﬁonalperiodthereafter, whichaddiﬁonalperiodshallnotexceedthiny

ARTICLE XIII.
Advisory Committees
A. Creation. TheBoardofDirectorSshallbeauthorimdtodesignateoertainstanding

andlorspecialadvisotycommiueﬁﬁomﬁmetotime. Themmnbersofsuchcommimeesmaybe
designawdbythenoudofnﬁeﬂommmcChnimmofmeBoudothectmmmybeelected

£251 1994 SGO0 SN,



B. mm&m.Theadvisoryoommiueesshaﬂhavethepurposesdesignamd
for them by the Board of Directors. Suchadvisorycommhteesshallhavempowerorauthority
to act for or on behalf of the Association.

C. Vacancies. Anyvacamyinanycommiﬁeebecwseofdeath.resignaﬁon,removal,
msquﬂiﬂcaﬁmmomerwiseshaﬂbeﬁlhdbymenoudofmmrmeumxphedporﬁmof
the term of such office on such committee.

ARTICLE XIV.

Miscellaneous

A. gpecti Records. The Board of Directors shall have power to
determine which ,booksandrecordsoftheAssociaﬁonshallbeopemdtotbeinspection
ofManbm.exceptmchasmybthhespeciﬁmﬂyopmwmspecﬁommdshﬂlhavepower
mﬁxreasomblenﬂesandreglﬂaﬁommtinconﬂictwiththeappﬁcablelawforﬂ:einspeclionof
mmnh,bmhandrwordswhichbthmbydeteminaﬁmofmemudofnhectomshanbe
open to inspection.

B.  Fiscal Year. The Board of Directors is authorized to fix the fiscal year of the
Associaﬁonandtochangethcsameﬁomﬁmctoﬂmeasitdeemsappropﬁate.

C. Seal TheAssociaﬁonshallatautimeshaveacorporateaeal,theformofwhich
mayvuyfromﬁmewﬁme.pmvidedthateachsuchfomshaﬂbean“approvedform'as
hereinafter defined. Thecoﬂacﬁonof'approvedforms'forthecorporatesealshallatmyﬁme
eonsistoftheformofacirclewithinwhichareimcribedthewordsCORPORATESEALandany
otherformorformspreviwslyapptovedbytthoardofDirectors. Any person authorized to
afﬁxﬂnwmratewﬂMmydoameﬂshaﬂbeandhembyismmoﬁzedmsehctmecorpome
seﬂﬁomamongthcmﬂecﬁonofamhoﬁzedfomsatmmhﬁme,andmefommselecwdshaﬂ
therwponcomﬁmmﬂ:ewrpomesedunﬁlanﬂmmaﬁwappmvedfmmhasbeensehmd.
AfﬁxaﬁmmanyWOfmyapprovedfomwselmdbymymmwhatever(imludmg
wﬂhmnﬁmhaﬁonhanddrawmg,hnpﬂnﬁngbymmofaraisedsmmpandmk,mprmmga
nisedmdeprundimagebymchaﬁcﬂmm).shaﬂforﬂlpnwmwmﬁmdﬁxaﬁonﬂmem
of the corporate seal of the association.

D. Parliamentary Procedure. Allqueslionsofparliamenmryprocedureshallbe
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ARTICLE XV.

Amendments

Power to Amend By-Laws. Except as provided in Article X, Paragraph H above, the Board
of Directors shall have the power to alter, amend or repeal these By-Laws or adopt new By-Laws,
except to the extent a change effected in these By-Laws would create a conflict between the terms
of these By-Laws, the Articles of Incorporation and/or the Declaration, in which event, the
wmmemeofmemmbersrequhedmmnsemmammdmem:mtheArﬁcksofimorpomﬁon
and/or the Declaration shall, if applicable, also be required.
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