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• Sectign L IdcntitA'. -

Tliese are the By-Laws of C^liurchili Downs Condominiiun Ovvners Association, 
Inc., a not for profit corporation (the "Association"}, which was formed under the 
xMabama Non-Profit Corporation Act (Code of Alabaitm 1975 10-3A-1 et .veq) by filing 
tlie Articles o f Incorporation o f Churchill Dovvns Condominium Ovvners Association, 
h i c , (the "Articles"), with the Office of die Judge of Probate o f Baldwin County, 
Alabatna, on March 19̂ ,̂ 2007, The Association has been organized for the purposes of 
providing for the acquisition, operation, management, maintenance, care, control and 
administration o f Churchill Dovvns, a condominium (the ''Condominium'"), pursuant to 
the provisions of the Alabama Uniform Condominium Act of 1991 (Code of Alabama 
35-8A-10I ar seq.) (the "Condominium Act") and the Declaration of Condorainium o f 
Churchill Dowiis, a condominium (the "Declaration"), as filed with the OfTice of the 
Judge of Probate o f Baldwin County, Alabama, in accordance with tlic provisions of said 
Act. the terms capitalized herein shiill be deemed to have the meanings set forth in the 
Declaration and the Condominium Act, 

• 0 -5;.?', ' ^ i , - . : J !'..d.t ^ M . i . - 'to v-u^q 
Section 2. Principal Offiee. d 

The principal office o f the Association be located al 11045 Old Highway 31, 
Spanish Fort, Alabama 36527, County of Baldvvin. The A.ssociation may have such 
other offices, either within or without the State o f Alabama, as the Board o f Dircctorii 
may designate or as the business o f the Association may require from time to time. 

- '!'-
u Section3.Registered Otfiee. r .̂, 

Jor-
The registered office o f the Association, required by the Alabama Non-Profit 

Corporation Act to be maintained in the State of Alabama, may be, but need not be, 
identical with the principal office in the State o f Alabama, and the address of the 
registered office may be changed from time to time by tl:ie Board of Directors., , ^, _ .̂̂ ^ 
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• The Board o f Directors may fix in advance a date as the record date for the 
purpose of determining the tncmhers entitled to notice of or Lo vulc al any meeting of 
members or nay adjournment thereof, or for any other proper purpose, such date in any 
case to be not more tJian thirty (30) days and, in case of a meeting of the Membership, not 
less than ten (10) days prior to the date on which the particular action requiring such 
deierminadon of members is to be taken, I f no record date is fixed for Ibe determination 
of members entitled to notice of or to vote at a meeting o f the Membership, the date on 
which notice of the meeting is mailed shall be die record date tor such determination of 
members. When a determination has been made, as provided in this section, such 
dctenniiiaiiou shall apply to any adjournment thereof. 

•s--' Section 6. Vot ina Llists. - I ' v . , - , 4s 

ITie officer or agent having change o f the records of members o f die Association 
shall make, at least ten (10) days before each meeting o f the Membership, a complete list 
of the members entitled to vote at such meeting, or any adjournment diercof, arrctnged in 
alphabetical order, with the address of each member and the number of votes to which he 
is entitled, which list, for a period often (10) days prior to such meeting, shall be kept on 
flic at the principal office of the Association and shall be subject to inspecrion by any 
member making written request therefor at any time during usual business hours. Such 
list shall also be produced and kept open at die lime and place o f the meeting and shall he 
subject to the inspection of any member during the whole dme of the meeting. 

SectioM 7. Quorum. 

The presence at any meeting of the iVtembcrship of the members entitled to cast 
fifty (50%) percent o f the voles in ihe Association, represented in person or by proxy, 
shall constitute a quorum. I f a quonim is not present at any meeting, a majority o f the 
members so represented may adjourn the meeting aiid reconvene from time to time 
without fLirther notice. At any such reconvened meeting at which a qu<.>nini shall he 
present or represented, any business may be d-iitisacted which might have been transacted 
at the meeting as originally notified. The members present or represented at a meeting at 
which a quorum is present may continue to transact business until adjotirnmcnt, 
notwithstanding the withdrawal o f enough members to leave less than a quorum. 

Section 8. Major i ty Vote, ^--^ ? ^tui, u)-mdmh' 

The vote o f members entitled to cast a majority of the votes represented at a 
meedng o f the Membership at which a quorum is present shall be the act o f the members 
of the Association, unless the vote of a greater nuEnber Is required by law, the 
Declaration, the Ai'ticles. or these By-Laws. 

Section 9. Proxies. 
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Declamljon, the nuinher ofDirectors shall be increased by a nnininmm of five (5) new 
directorships for each additional pliase, provided it does not exceed the allowed aggi-egate 
of eles'en. There is no requirement diat a certain number of directors be owners o f Units 
in any particular phase of tlie Condominium Property. 

i ' - • Section 3. Election of Directors. . ' : : ! f J I : 

(a) Election o f directors entitled to be elected by the members shall be held at the 
annual meeting, or, i f required in accordance with sub-paragraph (b) below, at a special 
meeting of the iVtembership. Tha eleciion skdl be by secret ballot (unless dispensed widi 
by unanimous consent) and by an affirmative vote of a majority o f the votes cast, or a 
plurality of the votes cast elect i f more thim two persons have been nominated for a 
directorship, elect a new director. Ihc Owner of each whole Unit shall be entitled to cast 
a vote for one nominee for each vacancy to be filled at the time o f the election. There 
shall be no cumulative voting. _ 

,i^:,r (b) Notwithstanding the provisions of Sub-paragraph (a) above, or anything in 
these By-Laws to the contrary, the Developer (as defined in the Declaration), its 
successors and assigns, and not members o f the Association, shall liave the exclusive 
right to control the Association by electing all of the members o f die Board ofDirectors 
of the Association, and in the event of vacancies, the Developer shall fill the vacancies, 
until no later dtan the earlier o f either (i) sixty (60) days after .seventy-five percent (75%) 
of the total number of Units which may be created in the Condominium have been 
conveyed to purchasers o f Units, or (ii) two (2) years have elapsed from the date the 
Developer hits ceased to offer Units for sale in the ordinary cour.se of business, or (i i i) 
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 al 
an earlier date. Notwithstanding the foregoing, within ninety (90) days after conveyance 
of twenty-five percent (25%) of the Urnts which may be created in the Condominium 
have been conveyed, Uic Unit Owners other than Developer shall be entided to elect 
twenty-five percent (25%) of the members of the Board o f Directors. Not later than 
ninet)' (90) days after conveyance of fifty percent (50%) of the Units wliich may be 
created In the Condominium have been conveyed to Unit Owners other than Developer, 
not less than thirty-three and one-third (33 1/3%) of the members o f the Board shall be 
elected by the Unit Owners. The Developer shall be entitled to appoint at least one (1) 
member o f the Board ofDirectors as long as the Developer has Development Rights or 
holds for sale in the ordinary course o f business at least one Unit in the Condominium, 
and such riglit is not contrary to the other provisions ot the Condominium Act. Widiin 
sixty (60) days before the date of termination o f conti'ol the Association by the 
Developer, the Board of Directors shall call and give not less than ten (10) nor more than 
thirty (30) days notice o f a special meeting of the membership for the purpose of electing 
the members of die Board o f Directors. , . . . -

Section 4. Reuular Meetings. V .v \e ' i , 'X 
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/\ny action that may be taken by the Board orDlrectors al a meeting may be taken 
without a meeting i f a consent in writing, setting forth the action so taken, shall be signed 
by all of the directors. 

Section 10. Vacancies. r- . > f 

Any vacancy occurring in the Board ofDirectors and any directorship to be filled 
by reason of an increase in the number of directors may be fdled by a majority of the 
remaining directors, except as otherwise provided in Section 3 above. A director elected 
or appointed, as the case may be, sha! I be ekctc<l or appointed for the unexpired term of 
Ids predecessor in office. _ , . . „ „ , 

Section 11 • Compensation. ^ < f -

By resolution of the Boaid ofDirectors, the directors may be paid their expense^ i f 
any, of attendance at each meeting of the Board of directors, and may be paid a fixed sum 
for attendance at each meeting o f die Board ofDirectors or a stated salary as a director or 
both. No such payment shall preclude any director from serving the Associafion in any 
other capacity and receiving compensation therelbr. 

Section 12. Committees. 

The Board ofDirectors may. by resolution or resolutions, passed by a majority of 
the whole Board, designate on one or more comniittecs, each of which shall consist of 
two (2) or more directors and wiiich, to the extent provided in said resoludon or 
resolutions or in the By-Laws of tlic Assocititiori shall have and ntay exercise all of the 
powers of the Board of Directors in the management of the activities and affairs of the 
Association and may have power to authorise the seal of the .Association to be affixed to 
all papers which may require it, except that no such committee shall have the authority of 
the Board of Directors in reference to amending, altering or repealing the By-Laws; 
electing, appointing or removing any member of any such commitlee or any director or 
officer o f the Assoeialion; amending llie Ardcles, restating the Articles, adopting a plan 
o f merger- or adopdng a plan of consolidation with another corporation; aulhorizing the 
sale, lease, exchange, or mortgage o f all or substantially all of the property and assets of 
Ihe Association; authorizing the voluntary dissolution of the Association or revoking 
proceedings therefor: adopting a plan for the distribution o f assets of the Association; or 
amending, alerting or repealing any action or resolution of the Board ofDirectors which 
by its terms provides that it shall nt)t be amended, altered, or repealed by such committee. 
The designation o f such conmiirtee or committees or die delegation thereto of authority 
shall not operate to relieve the Board of Directors or any individual director o f any 
responsiblUty imposed upon it or him by law. 

Section 13. Resignation.s. 

Any director of the Association may resign at anytime, either by oral tender- of 
resignation at any meeting of the Board or by giving written notice thereof to die 
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'̂ I'hc officers o f the Assoeialion sliall be a Prcsidciit, one or more Vice President(s) 
(die number thereof to be determined by the Board of Directors), a Secretary, and a 
Ireasurer, each of whom shall be elected by the Board of Directors. Such other 
oiTicers and assistant officers as may be deemed necessary' may be elected or appointed 
by the Boaid of Directors. Any two ot more offices may be held by die same person, 
except the President and Secretary. An ollicer must be a member of the .Association. The 
failure o f the Board o f Directors to elect any oiTicers other than a President, a Treasurer 
and a Secretary shall not conshtute a violation of the By-Laws. • • 

Section 2. Klfection and Term of Office. ;- . 

The officers o f the As.sociation to be elected by die Hoard o f Directors shall be 
elected annually by die Board o f Directors at the first meeting of the Board of Directors 
held after each annual meedng of the Membership. Tf the election of officers shall not be 
held at stich meeting, such election shall be held as soon diereafter as may be convenient. 
Each officer shall hold office until his successor shall have been duly elected and shall 
have qualified or until his death or undl he shall have resigned or shall have been 
removed in die manner hereinafler provided. 

Section 3. Removal. ; i t 

Any officer or agent elected or appointed by the Board of Directors may be 
removed at any time, by the affirmative vote of the Board o f Directors, whenever in their 
judgment the best interests o f the Association wi l l be served thereby. Any such removed 
shall be without prejudice to the contract rights, i f any, o f the person so removed. 
LicctLon or appointment of an olTcer shall not of itself create any contract rights in favor 
of such officer. 

Section 4. Vacancies. ' . v. \r ^ 

r> ; A vacancy in any office elected or appointed by (he Board ofDirectors because of 
death, resignation, removal, disqualification or otherw-ise, may be tilled by the Board o f 
Directors o f the unexpired poition of the term. 

Section 5. President. ^ . - . . .^ • • v.', -wj i-y 
baft 5.,-: , , i-2 . t 

The President shall be the chief executive officer of Uie Association and, subject 
to die control of the Board o f Directors, shall in general supervise and control all of die 
business and affairs o f the Association. He shall preside at all nieetings of die 
Membership. He may sign, wnth the Secretary or an .As.sistant Secretary, any deeds, 
mortgages, bonds, contracts, or other instruments which the Board of Directors has 
authorized to be executed, except in cases where the signing and execution thereof shall 
be expressly delegated by the Board o f Directors or by these By-Laws to some other 
officer or agent o f the Association, or shall be required by law to be otherwise signed or 
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the President or the Boiud of Direclors. The Assistant Treasurers sliall respectively, i f 
required by the Board of Directors, give bojids for tlic faithful discharge of their dudes in 
such sums and widi such sureties as the Board ofDirectors shall determine. 

jvmi <i,;ti 

l-iir Section 10. Salaries. ' ' • •••• f̂- • '̂»*̂  'y^' -^^ 

The salaries of the officers, i f any, sliall be tixcd from time to time by the Board 
o f Directors and no officer shall be prevented from receiving such salary by reason of the 
fact that he is also a director of the Association. 

W ^ A R T I C L E V ^ 

CONTRACTS, LOANS, CHECKS A N D DEPOSITS ^^^'st-^ 

0 • Section 1. Contract^. 
hm •• '• • •' ^'^ 
I J : w The Board o f Directors may avidiorized any officer or officers, agenl or agents to 
enter into any contract or execute and deliver any instrument in ilie name o f and on behalf 
o f the Association, and such authority may be general or confined to specific instances. 

Section2. Loans. > ' ^- •'' • a. 

No loans shall be contracted on beh^df o f the Association and no evidences of 
indebtedness shall be issued in its name itnless authorized by a resolution o f the Board of 
Directors. Such authority may be general or confined to specific instances. .= ss-sr i 

3 ( 0 Section 3. Checks, Drafts. Etc. < i i r A 

J A l l checks, drafts or other orders for the payment of money, notes or other 
evidences o f indebtedness issued in die 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 
dme to tune be determined by resolution o f the Board ofDirectors. 

t)Oi Section 4. Deposits. > ' i - , L . i , i - ' 

A l l funds o f the Association notoUiervvise employed shall be deposited fi-om dme 
to time to the credit of die Associatioti in such banks, tiiist companies or other 
depositories as the Board o f Directors may select. 

Section 5. Proxie.s. i.- > • >-uO..'.;:̂ '*'?i; 

Unless otherwise provided by resolution of the Board o f Directors, the President 
may from time to time appoint aji attorney or agent o f the Association, in the name and 
on behalf o f the Association, to cast the votes which the .^ssociafion may be entided to 
cast as the holder o f stock or other securities in any other corporation any o f whose stock 
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lo provide and maintain funds for the foregoing accounts and reserves according to good 
accounting pracliccs. Within thirty (30) days o f adoption o f the proposed budget copies 
of the budget and proposed assessments shall be transmitted (o each member of the 
Association and a date set for a meedng of the Unit Owners to consider ratification of the 
budget, not less dtan fourteen (14) days nor more than thirty (30) days after delivery of 
the budget to the Unit Owners. Unless, at the meeting, a majority o f all Unit Owners 
present in person or by proxy reject the budget, the budget is ratified, whether or not a 
quonim is present. In the event die proposed budget Is rejected, the budget for the ]a.st 
yeitr shall condnue in effect unlU such time a new budget is ratified. c : :H;i"aiK 

• Section 3. Assessments. • - - .^ "-^ * ' Mf-:t;{n .rlT 

Subject to tlie terms and condhions o f the Dcclaradon. assessments again.st the 
members for their shares o f the items of the budget shall be made for the calendar year 
annually in advance on or before December 31, preceding the year for which the 
assessments are made. Such assessments shall be due in quarterly or monthly 
installments, as may be determined by the Board of Directors o f the Associadon. In die 
event the amiual assessment proves to be insufficient, the budget and assessments may be 
amended at any time by (he Botird of r.>irectors. Such assessments shall constitute a lien 
as provided for in die Declaration. 

Section 4. Assessments for Emergencies. •''••'i'":i''-^{'^^'-<'-.iUi>A.'':; 

' ' ' Subject to the terms and conditions o f the Declaradon, assessments for Common 
Bxpen.ses for emergencies that cannot be paid from the annual assessments for (Common 
Expenses shall be made only after notice o f die need for such is given to the members 
concerned, and it shall be due thirty (30) days after such notice in such maiuicr as die 
Board o f l>irectoTS o f the Associadon may require in the notice of assessment. Such 
assessment shall constitute a lien as provided for in the Declaration. 

:« b i - Section 5. Aadit or Comriiation. - / H ^ 

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

Section 6. Bonds. : L - -

in,^': •' Fidelity bonds shall be required, i f obtainable, by die Board of Directors from all 
persons handling or responsible for Association funds. The amount o f such funds shall be 
determined by the Board of Directors, but shall not be less than two times the amount o f 
the total annual assessments against members for Common Expenses. The premiums of 
such bonds shall be paid by the Associadon. 

Section 7. Rules and Regulations and Violation of any Documents. / I t f o . 
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judgments, finds and amounts paid in settlement actually and reasonably incurred by him 
in connection with such action, suit or proceeding i f he acted in good faith and in a 
manner he reasonably believed to be in or not opposed lo the best inleresls of Ihe 
Association, and, widt respect to any criminal action or proceeding, had no reasonable 
cause lo believe his c o n d u c l was unlawful. The Lcnninal ion of any action, suit or 
proceeding by judgractit, order, settlement, conviction, or upon a plea of nolo contendere 
or its equivalent, shall not, o f itself, create a presumption that the person did not act in 
good faith and in a manner which he reasonably believed to be in or not. opposed to Ihc 
best crimuial action or proceeding, had reasonable cause to believe dial this conduct was 
unlawful. -•̂  . ' i t j as ^ f , . . u , , - , .̂ 

i x t - . , j : ; . „ > , _ 

Section 2. :•' v - : ; - / . - . . • ' - " ^ t- '> • • 

r r Tlie .Associatitin shall indemnify any person who w a s or is a parly or is threatened 
to be made a party to Jtiiy tlircatciicd, pending ot completed action or suit b y or in the 
right of die Association to procure a judgment in its favor by reason o f the fact that he is 
or was a director, oJTicer, employee or agent of the Association, or is or was serving at 
the request of the Association, as a director, officer, employee or agent o f another 
corporation, partnership, joint venture, trust or other enterprise against expenses 
(including alloraeys' fees) actually and reasonably incurred by him in connection with 
the defense or settlement o f such action or suit i f he acted i n good faith imd in a manner 
he reasonably believed to be in or not opposed to the best interests o f the .Association and 
except that no indemniftcation shall be made in respect of any claim, issue or matter as to 
which such person shall have been adjudged to be liable for negligence or misconduct in 
die performance o f his duty to the Association, unless and only to the extent that the court 
in which such action or suit vvas brought shall determine upon application that, despite 
die adjudication of liability, but in v i ew of all the circumstances of the ease, such person 
is fairly and reasonably entitled to indcmnit>' tor such expenses w-hicli the court shall 
deem proper. 

To the extent that a director, officer, employee or agent of the Association has 
been successful on the merits or otherwise in defense of any acdon, suit or proceeding 
referred to in subsection (a) and (b), or in defense o f any claim, issue or matter therein, he 
shall be indemnified against expenses (including attorneys' fees) actually and reasonably 
mcurred by him in connecdon Qierewith. ... , . = 

Any indemnification under Sections (1) and (2) above (unless ordered by a Court) 
shall be made by the Association only as authorized In the specific case upon a 
determination that indemnification o f the director, officer, employee or agent is proper in 
die circumstances because he has met the applicable standard of conduct set forth in 
Sections (1) and (2). Such determination shall be made (1) by the Board o f Directors by a 
majority vote of a quorum consisting of directors who were not parties to such acdon, suit 
or proceeding, or (2) i f s u c h a quorum is not obtainable, or, even i f obtainable, a quorum 
o f disinterested direclors so directs, by independent legal counsel in a written opinion, or 
(3) by die membership. 

57 


