EXHIBIT “B”

BY-LAWS
OF
CHURCHILL DOWNS CONDOMINTUM ASSOCIATION, INC.

ARTICLE I
THE ASSOCIATION

Section 1. Identity.

These are the By-Taws of Churchill Downs Condominium Owners Association,
Inc., a not for profit corporation (the “Association™), which was formed undcr the
Alabama Non-Profit Corporation Act (Code of Alabama 1975 10-3A-1 ef seq) by filing
the Articlcs of Incorporation of Churchill Downs Condominium Owners Association,
Inc., (the “Articles”), with the Office of the Judge of Probute of Baldwin County,
Alabama, on March 19™ 2007. The Association has been organized for the purposcs of
providing for the acquisition, operation, management, maintcnance, care, control and
administration of Churchil! Downs, a condominium (the “Condominium™), pursuant to
the provisions of the Alabama Uniform Condominium Act of 1991 (Code of Alabama
35-8A-101 er seq.) (the “Condominium Act”) and the Declaration of Condominium of
Churchill Downs, a condominium (the “Declaration™), as filed with the Office of the
Judge of Probate of Baldwin County, Alabama, in accordance with the provisions of said
Act. LThe terms capitalized herein shall be deemed to have the meanings set forth in the
Declaration and the Condominium Act.

Scction 2. Principal Office.

The principal office of the Association be located at 11045 Old Highway 31,
Spanish Fort, Alabama 36527, County of Baldwin. The Association may have such
other offices, either within or without the Statc of Alabama, as thc Board of Direclors
may designate or as the busincss of the Association may require [rom time to lime.

Section 3. Registered Office.

The registered office of the Associalion, required by the Alabama Non-Profit
Corporation Act to be maintained in the State of Alabama, may he, but nced not be,
identical with the principal office in the State of Alabama, and thc address of the
registered office may be changed from time to time by the Board of Directors.

ARTICLE I

MEMBERSHIP



The Board of Directors may fix in advance a date as the record date for the
purpose of determining the members entitled to notice of or o vole al any meeting of
members or nay adjoumnment thereof, or [or any other proper purpose, such date in any
cuse o be not more than thirty (30) days and, in casc of @ meeting of the Membership, not
less than ten (10) days prior to Lhe date on which the particular action requiring such
determination of members is to be taken. If no record date is fixed for the determination
of members entitled to notice of or to vote at a meeting of the Membership, the date on
which notice of the meeting is mailed shall be the reeord date for such deternmination of
members. When a determination has been made, as provided in this seclion, such
dctermination shall apply to any adjournment thereof.

Section 6. Voting Lists,

The officer or agent having change of the records of members of the Association
shall make, at least ten (10) days betore each mecting of the Membership, a complete list
of the members cntitled to votc at such mecting, or any adjouwrnment thercof, arranged in
alphabetical order, with the address of each member and the number ol votes to which he
is eatitled, which list, for a period of ten (10} days prior to such mecting, shall b¢ kept on
file at the principal office of the Association and shall be subject to inspection by any
member making written request therefor al any time during usual business hours. Such
list shall also be produced and kept open at the time and place of the meeting and shail he
subject o the inspection of any member during the whole time of the meeting,

Section 7. Quorum.

The presencc at any meeting of the Membership of the members entitled o cast
fifty (50%) percent of the votes in the Association, represented in person or by proxy,
shall constitute a quorum. If a quorum is not present at any mecting, a majority of the
members so represented may adjourn the meeting and reconvene from time to time
wilthout further notice. At any such reconvened meeting at which a quorum shall be
present or represented, any business may be transacted which might have been transacted
at the mecting as originally notificd. The members present or represented at a meeting at
which a quorum i3 present may continuc to transact business until adjournment,
notwithstanding the withdrawal of enough members to leave less than a quorum.

Section 8. Majority Vote.

The vote of members entitled to cast a majority of the votes represented at a
meeting of the Membership at which a quorum is present shall be the act of the members
of thc Association, unless the vote of a greater number is required by law, the
Declaration, the Articles, or these By-Laws.

Scetion 9. Proxics.
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Declaration, the number of Directors shall be increased by a minimum of five (5) ncw
directorships for each additional phase, provided it does not exceed the allowed aggregate
of eleven. There is no requirement that a certain number of directors be owners of Units
in any particular phase of the Condominium Property.

Section 3. Election of Directors.

{a) Elcction of directors entitled to be elected by the members shall be held at the
annual meeting, or, if required in accordance with sub-paragraph (b) below, at a special
meeting of the Membership. The election shall be by secret ballot (unless dispensed with
by unanimous conscnt) and by an affirmative vote of a majority of the votcs cast, or a
plurality of the votes cast elect il more than two persons have been nommaled lor a
directorship, elect a new dircctor. The Owner of each whole Unit shall be cntitled to cast
4 vote for one nominee for each vacancy to he filled at the time of the election. There
shall be no cumulative voling.

{b) Notwithstanding the provisions of Sub-paragraph (a) above, or anything in
these By-Laws to thc contrary, the Developer (as defined in the Declaration). its
successors and assigns, and not members of the Association, shall have the cxclusive
right to control the Association by electing all of the members of the Board of Directors
of the Association, and in the event of vacancies, the Developer shall fill the vacancies,
until no later than the carlicr of either (i) sixty (60) days after seventy-five percent (75%)
of the tolal number ol Units which may bec created in lhe Condominium have been
conveved to purchasers of Units, or {ii) two {2) years havc elapsed from the date the
Neveloper has ceased to offer Units for sale in the ordinary course of business, or (iii)
four (4) years after any Development Rights to add new Units was last exercised;
provided that the Developer may, at its option, terminate its control of the Association at
an earlier dute. Notwithstanding the foregoing, within ninety (90) days after conveyance
of twentv-five percent (25%) of the Unils which may be crealed in the Condominium
have heen conveyed, the Unit Owners other than Developer shall be entitled to elect
twenty-five percent (25%) of the members of the Board of Dircctors. Not later than
ninety {90) days after conveyance of fifty percent (50%) of the Units which may be
created in the Condominium have been conveved to Unit Owners other than Developer,
not less than thirly-three and one-third (33 1/3%) of the members of the Board shall be
clected by the Unit Owners. The Developer shall be entitled to appoint at feast onc (1}
member of the Board of Directors as long as the Developer has Development Rights or
holds for sale in the ordinary course of business al least one Unit in the Condominium,
and such right is not contrary to the other provisions of the Condominium Act. Within
sixty (60) days before the datc of termination of control the Association by the
Developer, the Board of Dircctors shall call and give not less than ten (10) por more than
thirty (30) days notice of a special meeting of the membership for the purpose of electing
the members of the Board of Dircetars.

Section 4. Regular Meetings.
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Any action that may be taken by the Board ol Directors at a megting may be taken
without a mecting if a consent in wriling, setting forth the action so taken, shall be signed
by all of the directors.

Scetion 10. Vacancies.

Any vacancy occurring in the Board of Directors and any directorship to be filled
by reason of an increasc in the number of directors may be filled by a a majority of the
remaining directors, except as otherwise provided in Section 3 above. A director elected
or appointed, as the case may be, shall be ¢lected or appointed for the unexpired term of
his predecessor in office.

Section 11. Compcensation.

Bv resolution of the Board of Directors, the directors may be paid their expense, if
any, of allendance at each meeting of the Board of directors, and may be paid a fixed sum
for attendance at each meeting of the Board of Directors or a statcd qaldr\ as 4 director or
both. No such payment shall preclude any director from serving the Association in any
other capacily and receiving compensation therefor,

Section 12, Committees.

The Roard of Directors may. by resolution or resolutions, passed by a majority of
the whole Board, designate on one or more commitiecs, each of which shall eonsist of
two (2) or more directors and which, to the cxtent provided in said resolution or
resolutions or in the By-Laws of the Association shall have and may cxercisc all of the
powers of the Board of Directors in Ui management of the activities and aftairs of the
Association and may have powcr to authorize the scal of the Association to be affixed to
all papers which may require it, except that no such committee shall have the authorily of
the Board of Directors in reference to amending, altering or repealing the By-Laws;
electing, appointing or removing any member of any such commitiee or any director or
officer of the Association; amending the Articles, restating the Articles, adopting a plan
of merger or adopting a plan of consolidation with another corporation; authorizing the
salc, lcase, cxchange, or mortgage of all or substantially all of the property and assets of
the Associalion; authorizing the voluntary dissolution of the Association or revoking
proceedings therefor; adopting a plan for the distribution of asscts of the Association; or
amending, alerting or repcalmu any action ot resolution of the Board of Directors which
by its lerms provides that it shall not be amended, aliered, or repealed by such committee.
The designation of such committee or committees or the delegation thereto of authority
shall not operate to relieve the Board of Directors or any individual director of any
responsibility imposed upon it or him by law.

Scction 13, Resignatigns,

Any dircctor of the Association may resign at anytime, cither by oral tender of
resignation at any meeting of the Board or by giving written notice thereof to the
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The officers of the Association shall be a President, enc or more Vice President(s)
(the number thereof 10 be determined by the Board of Trrectors), a Secretary, and 4
‘I'tcasurer, each of whom shall he clected by the Board of Directors. Such other
officers and assistant officers as may be deemed necessary may be clecled or appointed
by the Board of Directors. Any two or more offices may be held by the same person,
except the President und Secretary. An ollicer must be a member of the Association. The
failure of the Board of Directors to elect any officers other than a President, a Treasurer
and a Secretary shall not conslilute a violation of the By-Laws.

Section 2. Election and Term of Office.

The officers of the Association to be elected by the Hoard of Directors shall be
elected annually by the Board of Directors at the first meeting of the Board of Directors
held after each annual meeting of the Membership. If the election ot officcrs shall not be
held at such mecting, such election shall be held as soon thereafler us may be convenient.
Each officer shall hold office until his successor shall have been duly elected and shall
have qualitied or until his death or until he shall have lbbanCd or shall have been
rcmoved in the manner hercinafier provided.

Section 3. Removal.,

Any officer or agent clected or appointcd by the Board of Directors may be
removed al any time, by the affirmative vote of the Board of Directors, whenever in their
judgment the hest interests of the Association will be served therchy. Any such removal
shall be without prejudice to the contract rights, if any, of the person so removed.
lection or appointment of an officer shall not of itsclf create any contract rights in favor
of such officer.

Scetion 4. Vacaneics,

A vacancy in any office elected or appoinicd by the Board of Directors hecausc of
death, resignation, removal, disqualification or otherwise. may be filled by thc Board of
Directors of the unexpired portion of the term.

Section 5. President.

The President shall be the chief executive officer of the Association and, subject
to the control of the Board of Directors, shall in gencral supervisc and econtrol all of the
business and affaics of the Association. He shall preside at all meetings of the
Membership. He may sign, with the Secretary or an Assistant Secretary, any deeds,
mortgages, bonds, contracts, or other instruments which the Board of Directors has
authorized to be cxecuted, excopt in cases where the signing and execution thereof shall
be expressly delegated by the Board of Directors or by these By-Laws to somc other
officer or agent of the Association, or shall be required by law to be otherwise signed or
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the President or the Board of Direclors. The Assistant Treasurers shall respectively, if
required by the Board of Directors, give bonds for the faithful discharge of their duties in
such sums and with such sureties as the Board of Directors shall determine.

Section 10. Salaries.

The salarics of the officers, if any, shall be fixed from time to time by the Board
of Directors and no officer shall be prevented from receiving such salary by reason of the
fact that he is also a direcior of the Association.

ARTICLE Y
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Scetion 1. Contracts.

The Board of Dircetors may authorized any officer or officers, agenl or agents to
cnter into any contract or cxecute and deliver any instrument in the name of and on behalf
of the Association, and such authority may be general or confined to specific instances.

Section 2. Loans.
No loans shall be contracted on behalf of Lhe Association and no evidences of
indebtedness shall be issucd in its name unless authorized by a resolution of the Board ol

Directors. Such authorily may be general or confined to specific instances.

Section 3. Checks, Drafts, Etc.

All checks, drafts or other orders for the payment of money, noles or other
evidences of indcbtcdness issucd in the name of the Association, shall be signed by such
officer or officers, agent or agents of the Association and in such manner as shall from
time to time be determined by resolution of the Board of Directors.

Section 4. Deposits.

All funds of the Association not otherwise employed shall be deposited from time
to time to the credit of the Association jo such banks, trust companies or other
depositories as the Board of Dircctors may select,

Scetion 5. Proxies.

Unless otherwise provided by resolution of the Board of Directors, the President
may from time to time appoint an attorncy or agent of the Association, in the name and
on behalf of the Association, to cast the votes which the Association may be entitled to
cast as the holder of stock or other sceuritics in any other corporation any of whose stock
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to provide and maintain funds for the foregoing accounts and reserves accordimg to good
accounting practices. Within thirty (30} days of adoption of the proposed budgel copics
of the budget and proposcd asscssments shatl be transmitted (o each member of the
Association and a date set for a meeting of the Unit Owners to consider ratification of the
budget, not less than fourteen (14) days nor more than thirty (30) days afler delivery of
the budget to the Unit Owners. Unless, at the meeting, a majority of all Unit Owners
present in person or by proxy reject the budgel, the budget is ratified, whether or not a
quornm is present. In the event the proposed budgert is rejected, the budget for the last
year shall continue in effect unlil such time a new budget is ratified.

Section 3. Assessments.

Subjcct to the terms and conditions of the Declaration, assessments against the
members for their shares of the items of the budget shall be made for the calendar ycar
annually in advance on or before December 31, preceding the year for which the
assessments are made. Such ussessments shall be due in quarterly or monthly
installments, as may be determined by the Board of Directors of Lhe Association. In the
event the annual assessment proves to be insufficient, the budget and assessments may be
amended at any time by the Board ol Directors. Such assessments shall constitute a lien
as provided for in the Declaration.

Scetion 4, Assessments for Emcrgencics.

Subject to the terms and conditions of the Declaration, assessments for Common
Expenses for emergencies that cannot be paid from the annual assessments for Common
Expenscs shall be made only after notice of the need for such is given to the members
conccrned, and it shall be due thirty (30) days after such notice in such manncr as the
Board of Directors of the Association may require in the notice of assessment. Such
assessment shall constitute a lien as provided tfor in the Declaration.

Scction 5. Auodit or Compilation,

The Board of Directors shall have the authority to require an audit or compilation of the
accounts of the Association, at any time, by a majority vote of said Directors, and a copy
of the audit report shall be made availabte for review by each member in Baldwin
County, Alabama.

Section 6. Bonds.

Fidelity bonds shall be required, il obtainable, by the Board of Directors from all
persons handling or responsible for Association funds. The amount of such funds shatl be
determined by the Board of Directors, but shall not be less than two times the amount of
the total annual assessments against members for Common Fxpenses. The premiums of
such bonds shall be paid by the Association.

Section 7. Rules and Regulations and Violation of any Documents.




judgments, finds and amounts paid in settlement actually and reasonably incurred by him
in conncction with such action, suit or procceding if he acted in good faith and ina
manner he reasonably believed to be in or not oppused (o the best inlerests ol the
Association, and, with respect to any criminal action or proceeding, had no rcasonable
cause o believe his conduct was unlawful. The lermination of any action, suit or
proceeding by judgment, order, scttlement, conviction, or upon a plca of nolo contendere
or ils equivalent, shall not, of itsell, creale a presumption that the person did not act in
good faith and in a manncr which he rcasonably belicved to be in or not apposed to the
best criminal action or proceeding, had reasonable cause to believe that this conduct was
untawful.

Section 2.

The Assoctation shall indemnily any person who was or is a parly or is threatened
to bc made a party to any threatened, pending or completed action or suit by or in the
right of the Association to procure a judgment in its favor by reason of the fact that he is
ar was a director, officer, employee or agent of the Association, or is or was scrving at
the request of the Association, as a director, officer, employee or agent of another
corporation, partnership, jont venlure, trust or other enlerprise  againsl expenses
(including attorneys’ fees) actually and rcasonably incurred by him in connection with
the defensc or settlement of such action or suit if he acted in good [aith and in a manner
he reasonably belicved to be in or not opposed to the best interests of the Association and
except that no indemnification shall be made in respect of any claim. 1ssuc or matter as to
which such person shall have been adjudged Lo be liable for negligence or misconduct in
the performance of his duty to the Assaciation, unless and only to the extent that the court
in which such action or suil was brought shall dctcrmine upon application that, despite
the adjudication of liability, but in view of all the circumstances of the case, such person
is fairly and reasonably entitled to indemnity for such expenses which the court shall
deem propet.

To the extent that a dircctor, officer, cmployee or agent of the Association has
been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in subsection (a) and (b), or in defense of any claim, issue or matter therein, he
shall be indermmified against expenses (including attorneys” fees) actually and reasonably
incurred by him in connection therewith.

Any indemnification under Sections (1) and (2} above (unlcss ordered by a Court)
shall be made by the Association only as authorized in the specific case upon a
determination that indemnification of the director, officer, cmployee or agent is proper in
the circumstances because he has met the applicable standard of conduct sct forth in
Sections (1) and (2). Such determination shall be made (1) by the Board of Dircctors by a
majority vote of a quorum consisting of directors who were not parties to such action, suit
or proceeding, ot (2) il such a quorum is not obtainable, or, even if obtainable, a quorum
of disinterested directors so dirccts, by independent legal counsel in a wrilten opinion, ot
(3) by the membership.
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