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BYLAWS OF THE DUNES BOMEOWNERS * ASSOCIATION, ING. . T

. : ARTICLE I
' THE_ASSOCTATTON

Section 1.01 Name. The name of this Association shall be
"The Dunes Homeowners ' Assgociation, Inc.," an Alabama nonprofit
Corporation (the ‘Agsociation'), which has been formed pursuant
to Articles of Incorporation {the “Articles") which have been
filed for record in the Probate Office. of Baldwin County,
Alabama. The provieions of these Byl
the terms ands provisions of those ce

rtain Covenants, Conditions
and Restrictions including,

but not limited to, the The Dunes

Covenants, Conditions and Restrictions (the "The | Dunes
Covenants") and the Alabama Beach Mouse Protective Covenants for
The Dunes (the "Beach Mouse Covenants") (which, collectively
together with all subsequent amendments +

hereto, are hereinafter
) which have been or will be
he Probate Office of Baldwin

referred to as the "Covenantg®
recorded from time to time in t
County, Alabama. Capitalized te
shall have +the Fame meanings giv

Covenants opr if not defined th
Covenants.,

' Section 1.02 Principal Office. The principal office . T,
the Association in the State of Alabama shall be located at’ 3a7
. Woodbridge Circle, Daphne, Alabamg 36526, The Association. ymy
have  such other nffices either within or without the State of
Aleoams; as ke board of <che Afscciation may designate from time

i

ARTICLE IT
MEMBERS

Section 2,071 Membership,
any Lot or Dwelling within the P
Association ("Membexr")y,

Each person who is' the owner of
roperty shall be a member of the
Declarant: shall be deemed a Member and
shall have one {1} vote roreacnk:tok .or Dwelling. owned by
Declarant wicnin the Properiy. ir a Lot or Dwelling is owned by
lore  than one person ang if only one of those Persons is present
at a meeting of the Associatlon, that person shall be entitled to
cast all wvotes pertaining to such Lot or Dwelling; provided,
however, <that if more than one of those persons is present, ‘the
votaes Pertaining thérete shall be cast only in accordance with
their snanimous  agreement, and, if no unanimous agreement is
reached, * the . votes pertaining to such.Tot or bBwelling shall be
suspended, No owmer, ' whether one or ‘more persons, shall be

ppurtenant .to, and may
not be separated from, ownership of a Lot or Dwelling. As used

in the Bylaws, "Member® shall mean an Owrer, as defined in the
Covenants, Notwithstanding anything provided herein or in the

Articles +to the contrary, for ao long as Declarant owns ihv“th{
Unit, Dwelling or any other poitica of ené "Uavesopriess, of htil
‘such | earlier date asg Declarant, in its sole discretion, may
othexrwise elect, (2) Declarant shall hawe the sole and exclusive
right to (i)} glact the board of divectors of the AssacaAtion,
{1%¥} &ppSint the office »s. ¢f Ufie Eesaciation Ayl tﬁélmampgfg L Oof
the DRY, "By werifisd in the Covenants, ..ii) réméve and _Treplace
By Emfers of the bhoard of directors of the /. Association, the
ViTicers or the Associutiod, Tiv,;. amend the Bylaws -and the




Assoclation. For so
any Lot, Dwelling ox any other
portion of the Development, or until such earlier date as
Declarant, in ite =ole diseretion, may otherwise elect, the
Menbers of the Association shall not have any voting richts "In’
the " Association. Tﬁaﬁvbntnﬁ*r;qﬂEs ot Tdny méﬁbgi’mavibe_limitgq
and susoended in adfordan - witK the provisions of the Covenants.,

Section "2.02 aAnmual Meeting.
Members 'of the Assocliation shall bhe

second Saturday of September @ach year beginning in 1997, or &.
such time or sneh athaw

L OFTer Aav within such manth as shall be ifixea~
py_tne moacd,” If the day fixed ror thé anndal 'meeting shaflBa 5 -
tegal "hoiiday, such Mmesting shall be held ‘on +the succeeding
business day. At  the annual meeting, the Members of the
Association shall, subject to the terms of Sections 2.01 and 3.03
of these Bylaws, elect the Board, review the annual budget for
the Assdciation as

provided in the Covenants, and otherwise
transact such other busj

The annual meeting of the -
held at giun A.pm, on  the

r ‘any adjounrment thereof, the Board shall

pecial meeting of the Members
may be convenient.

Section 2,03 Special Meetings, Special meetings of
Members of the Association, for any purpose ox purposes, unless
otherwise prescribed by statute, may be called by the president
of . the Associatioen {the "President™) or the Board and snall’ bpe”
called by the Preside

nt or the secretary the Association (the
"Secretary') upon the petition of at least ene-half (1/2) or more
of the total votes in .the Assoclation

as soon thereafter ag

Section 2.04 Place of Meeting. -The ©Board of the
Association may designa

te any place, either within or without the
State of Alabama, - as the place of meeting for any annuwal or
special meeting, In the absence of any designation, all meetings
shall be held at the principal office of the Association in the
State of Alabama.

Section 2.05 Notice of Meeting.

.Written or printed
notice statin

g the place, day and hour of the meeting and, in

i i or of a meeting which is required by
‘statur  to be held for any special purpose, or of any annual
¢ C action is to be taken, the purpose or
burposes for which the meeting is called, oxr the special ' action
which is proposed to be taXen, shall be delivered not less than
ten (10} noxr more than fifty (50) days
meeting, either personally or by mail
the Board, the President, +the Searetary, or the .officer of
persons calling the neeting,

to each Member of the Association.
If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail, addressed to such member at
its address as it appears on the books of the Association, with
bostage thereon prepaid. If given personally, such notice shall
be deemed to have been deli

vered to the Member of the Asdociation
upon delivery of the same to his Yot or Dwelling.

Section  2.06 Quorum, - (a) With respect to annual
reetings, the presence in person or by proxv of Members entlt%eq
to cast over fifty percent (50%) of all votes of the Associatiop -
shall consgtiture a. ruorum.  If the required quorum is not

- present, another meeting may be called after notice a provided
in Section 2.05 but.the required quorum at the subsequent meeting

presence in person or by Proxy of Members entitlaes
to cast at Ieast one-third (1/3) of the total votes of the
Association. At such Time as a‘quorum is obta%ped, the vote of a

. B
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1

maiority of the Members that are voting in person or' by DOy

snali pe required to approve any matter in'wAilch all af the )
Members of the Association are entitled to vote. '

(b} With resvect toiall other meatingg, vt the Members of
the -B8800iatiufn.” wnere - shall be mno spedi, o ~RYLLIEMENT
‘establisninag "a querin aau e vote ot a majority of une - mémbers
‘who  are votind in person or by proxy at any such special. meeting
shall be binding on all of the Members of the Association.

(¢} The Members of the Association present at .a du%y‘
organized meeting may continue to ‘transact business' wntil

adjournment, notwithstanding the withdrawal of enough Members to
leave less than a quorum, !

before or at the time of the meeting., No proxy shall be walid
after one year from the date o

f its execution, unless otherwise
provided in the proxy.

Section  2.08 Voting by  Members. Subject o  the
provisions of Sections 2,01 and 3.03 of the Bylaws, each Member
shall be entitled to one (1) vote for each Lot or Dwelling within
the Development owned by such Member. No fractional voting shall
be permitted. When more than one person is the Owner of a Lot or
Dwelling, +the provisions of Section 2.01 of the Bylaws shall be
applicable tp the exerdise of such voting rights. For purposes
of the Bylaws, the Articles of Incorporation and the Covenants,
the vote of a ‘majority" of the Members shall mean the vote of
mora than f£ifty pexcent (50%) of the total number of votes
Teépresented at a meeting, whether in person or by proxy. Unless
4 greater proportion is specified in the  Bylaws, the Articles of
Incorporation or the Covenants and, subject to the terms and
bprovisions of Section 2.01 and 3.03 of the Bylaws, any matter
which reguires the vote of,_approval. “isapproval or consenc ~oi
Jche members “ui” Lie’MABTer Association shall b& deemeq to - nave
-beén given (nf i . 'MATOLILYT ur thé Memners ! repraesented art

meeting, eithex 1n person or

approve, disapprove or consent

(=%
by proxy, affirmatively vote for,
to the same.

Section 2,09 Informal Action by Members. Any action
¢ be taken at a meeting of the Members may
be taken without a meeting if a.consent in writing, setting forth
the action so taken, sh '

all we ‘Sigmev oy all suclt members.entitled
to vote with respect to the subject matter thereof.

ARTICLE IIT

BOARD OF DIRECTORS:

Section 3.01 General Dowars,

' The business and affairs of
the Association shall be managed by

or under the dirvection of its
Board, .

Section 3.02 Number Tenure and nalifications. The
number of directors of the Association shall be no less thap
three /3) por - more than seven (7). The initiai “mumper or
MIYECTOrs o

ouvis ww TAZGe (3). sach director shall hold affice
-until his or her successor shall have neen electea and qualifiea.
Such ~ directors need Tot be Menb

ers or residents of the State of

Alabama,, . .
Section 3.03 Election Removal and Replacement of
Di;ectors. T Te—essbiaceqent ot

(a) For so long as Declarant owns any Lot,. Unit, Dwelling
or any other portion of the Development, or wntil such earlier
date as Declarant, in its sole discretion, may' otherwise alect,

e




(1) all of the members of the Board shall be elected by Declarant
and (ii) Declarant sh

all have the right at any time and ITom time~
to time to remove any director, either with ow without cause, and
may aonoiat = mmemessla to such removed director or Otnecwige
£ill “any vadancies on the Boaxrd without any consent of approval
of anwv nf the Mewhers, .

nt no longer ‘owns any Let, ~
portion of the Development, or until
such earlier date ag Declarant, in its sole discretion,” may
otherwise elect, by majority vote, new members of the Board as
provided in the Covenants. Thereafter, the Members, by

affirmative majority vote, shall (i) elect the members of the
Board at the annual meetiny of the Members and {ii) have +the
right +to' remove" either with or without canse, at any cime “or-
frem - e o TiM8y way O Thne members of the Board and appoint a
successor to such re

moved director. THere shall be no cumalative
voting by the Members

(b) At such time as Declara
Unit, Dwelling or any other

Section 3.04 Requigr Yeetings, A reaqular meeting of the
’ wirhont furthar notice than cthuis- PVLAW,
anfl at the s&@He piaco BE T “mnual Tmaeting oL .
Proviaged, nowever, that any such requlac ‘Mecciig
any other time or place which shall be sapecified
in a notice given as hereinafter provided for special meetings,
congent and waiver of notice thereof, signed by all
directors of the Master Association. The board of directors of
the Master Association may provide, by resolution, the time and

State of Alabama, for the
itional regqular meetings without other notice than
such resolution

Section 3,05 Sgeciél Meetinga., Special meetings of the
Board may be called b

Y or at the request of The ¥icosu€nt, any
vice president ("Vice

President") or any two (2) directors. The
person or personsg avthorized ¢
Board may

Alabama,
them.

0 call special meetings oz the
£ix any place, either within or without the State of

as the place for holding any special meetings called by

Section 3.06 Notice. Notice of anv, special meeting sha}l
be given either (2) by written notice at least 48 hours ‘.
advance of guch meeting, delivered in persoh or by leaving such
notice at the place of business or residence of each director, or
by depositing such notice in the United States mail, postage
Prepaid, addressed to any such director at his or. her address as
it appears on the records’ of the Association; (b} verbally din

person or by telephone at least 24 hours in advance —"or sucn
meeting "By HommuAicHrion With wi 1

elegraph company
. in advance of guch meeting. Any director may
waive notice of

any meeting, Neither +the Tbusiness to be
transauteu_dﬁT‘npr the Turp

POSE of, any Tegular or SPECTH L “TEBT.Lny
U7 "uoe goard need be fPeciried i the notice ox walver oz ﬁbL;ué‘

Section 3.07 Quorum. a2 majority of the number of
directors fixed by Section 3

v -02 of chegd Byidws spall constitute
ad. muorum for tne Lransaction or

+ notwithstanding the withdrawal
of enough such directors to lea
above, or the refusal of any suc

Section 3.082 Manner of Acting. The act of a majority of
the directors present at a meeting at which & fquorum is present
shall be the act of the Board, unless_the act of a greater number



is required by statute,

the Articles of Incorporation or - these
Bylaws,

Section 3.09 Action without Meeti #Any agtion recuired
or parmitted  te he takaop nay he taken"-rithoit a meeting ¥ a
consent in writing setting forth the acfich sa Tdkén, shall be
'signeq by allthe directors.

Section 3.10 vVacancies, For
any Lot, Unit, Dwelling or .any other

may otherwise elect, any vacancy occurring in the Board shall, be
£illed bv Declarant & Tin

A8 Droviaeas N pecr T 2588 a; muve o ! B
Sucn  came as Dedlarant no longer owns any Lot, Unit, bwelling or
any other portion of the Development, or until such earlier date
as Declarant, in its sole discretion, may otherwise elect, - any
vacancy occurring in Board, other than a Vacancy occurring by
reasom of & director’s removal, pursuant to Section 3.03(b) of
the Bylaws, mav be filled by th
of the__Iﬁmgiﬁing;,dirqgtqgﬁT

e affirmative vote of a majority
1 ] A0 EHE eveul that  tThere. are  no
remaining directors, then ihe v

acancy or vacancies oceurring in
the Board shall bhe fllled by the affirmative vote of the majority
of the Members. A director elected or appointed +to fill a
vacancy shall be elected to serve for the unexpired term of his
or her predecessor in office.

Section 3.11 Compensation. By resoluticn of the Board,
each director , may be paid his or her expenses, if any, of
attendance at each meeting of the Board. No such payment shall
pPreclude any director from serving the Associatic = -amy other
capacity an . .

d receiving compensation therefor

Section 3.12 Committees. The  Beard,
adopted by a majority of the full Board, m«y designate from among
1Ts members one or more committees, eaen committee to consist of
one ox more of the directans and mmwe¥ oy whicn committeeq; to the
Extent ‘provided in suan resolutitn, Bhalil have and may dQuFfing
Intervass = betwesn™ tae refingy of khe Board, exercise all the
- Jauthority of +ha Board, except that no such comwercvee shall have
Tie auThority of the Board in reference to isguing capital stock;
‘amending the Articles of Incorporation, adopting a plan of merger
or consolidation, filling vacancies in the Board or amending the
Bylaws, Such committee or committees shall have such name or
Didmes  as may be determined from time. to time be resclution

: The designation of any such committee and
the delegation thereto

of authority shall not operate to relieve
the Board, or any member thereof, of any responsibility imposed
upon it, him or her by law. o

by reécintion

Section 3.13 Resignation. Any director may resign at any
time either by oral tender orf resignation at any meating. of Fhe
Master Association board of directors or by givine written notice
thera

af tn the Secretarv, Any such resignacion snaii take effact
upon  receiot of

! such notice or at any later time specifida
“tnerein, unless otherwise specified in +the notice, the

acceptance of such resignation shall not be necessary te make it
effective. - ’

Section 3,14 Participatiop in Meetings b
Telephone, Members of the Board or any commitiee designated
thereby " may participate in a meeting of such Hoard or cemmittee
by means of ronference telephone or similar - communications
equipment’ by means of wiica =1 ' persons particivating 4in  toe

Conference

oF winich all ; =
other at thé same time and parcicipation wy
itute presence in person at such neeting.

meeting can hear each
8uch means ooy oGAst




ARTICLE TV
' OFFICERS

Section 4.01 Principal Officers, The prinecipal officers
of ' the Association shall be elected by the Board and shaill
include a President, one or more Vice Presidents, a Secretary and
a tTreasurer ("Treasurer*) and may, at the discretion of the
Board, alsoc include a Chairman of the Board and such other
efficers as may be designated from time to time. Any number of

offices may be held by the same person, except the offices pE
President and Becretary.

None of the principal officers.need he
directors of the Association. R

Section 4.02 Election of Principal Officers: werm  of
Qffice. The principal officers of the Association shall be
elected annually by the Board at. the first meeting of the Board
held after  eacy -meeting af the wembers. rf the election  or
principal officers of &

i t be held at
such meeting, such election shall

may be convenient. Each such princivpal officer shall hold office

until his pr her succemsor shall have been guly erectea &Ha ..
Quaiifret or until nig or HEX¥ deatn &% driti. H® or ghe shall
resign ‘or shall have been removed in the manner hereinafter
provided. If the Board shall fail to £ill any, principal off@ce‘
at an annual meeting, or if any vacancy in any principal office
shall ocecur, or if any principal office shall be newly created,

such principal office may ba filled at any reqular or special
meeéting ot ‘sfich soata,

Section 4,03 Subodrdina =) Offibers Agents and Emploveess.

In addition to the principal officers, the Association may have
such other subordinate officers, agents. and employees as the
Board may deem advisable each of wh

ch authority and perform such duties as the
Board, any Chairman of the Board, the President or any officer
designated by +the Board, may from time to time determine. The
Board at any time may appoint and Temove, or may delegate to any
principal officer +the bower +to appoint and to remove, any
subordinate officer, agent or employee of the Asscciation.

Section 4.04 Delegation of buties of Officers. The Board
may delarate the luties apnd opowers of anv '_officer of_ the
.ABsociation to anv . othar offider or to any director for a
specified period of time for any reason that Such board of
directors may deem sufficlent

Section 4.05 Removal of Officers or Agents. Any officer
or agent of the Master

Assoclation may be removed by the Master
Association | hoard Of directors at any time, esther with or
without ecause, ang such board of diractors may appoint &
successor 1o guch removed officer and agent. Election or
appointment of any officer or agent shall not of itself create
contract rights.

. Section 4.0 Besignations. Any officer of  the
Assoclation may resige -at any time by giving written notice of
resignation +to the B, to any Chairman of the Board, " to the
President or to the Sezzetary. Any such resignation shall _take
effect upon receipt of such notice of at any later time specified

therein, Unless otherwise specified in the notice, ‘the
acceptance of the resignation shall not be necessary to make the
resignation effective, )

: Section 4.07 Vacancies, A vacancy in the office, the
holder of which ig elected or appointed by the Board, because of
death, resignation, removal, disqualification or otherwise, may
be filled npy the Board for the unexpired portion of the term oxr
such office., a vacancy in any otner oriice for' ‘any reason shall
be filled by the Board, or any committee, or officer to whom

P



.

aunthority for +the appointment,

may have been delegated by these
Board.

removal or £illing of vacancies
Bylaws or by resolution of the

Section 4.08 Chairman of the Hoard. The Chaixman of the
Board, who must be a Member of the Boaxd, shall preside at all
meetings of the Members and of the Board at which he or she is
present. Any Chairman of the Board shall have such other powers
and perform such other dut

ies ag may be assigned to him or her
from time to time by the -Board.

Section 4.09 President. The President shall, in the
absence of the Chairman of the Board, preside at all meetings of
the Members. and of +he Board at which he or she is present. The

i e the chief executive officer of the Association
and, subject to the control of the Board, shall have general
supervision over the business and affairs of the Association.

to the office of the President except as speeifically limited by
resolution of the Board.

The President shall have such other
powers and perform such othe

r duties as may be assigned to him or
her from time to time by the Board.

: Section 4.10 Vice Presidents. In the absence or
disability  of the

President of the Association or if the office
of ' such President be vacant, the Vice President, in +the order
determined by the Board, or if no such determination has been
made, in the order of seniority, shall perfomm the duties and
exercise the powers of sudh President, subject to the right of
the Board at any time to extend or confine such power and duties
or to assign them +to others. Any Vice President of the

Association may have such additional designation in his-or her
title as the

Board may determine. Fach Vice President shall
generally assist the Association President in such manmer as such
President shall direct, Each such Vice President shall have sguch
other powers and perform such other duties as may be assigned to
him or her from time to time by the Board or President, ‘

Bection 4.11 Se¢retary. The Secretary shall act as
Secretary of all meetings' of tle Members and of the Board at
which he or-she ig present, shall record all the proceedings of

ook to be kept for that purpese, shall
giving and service of nptices of the
supervision over the care and custody
he Association. Such Becretary shall
be empowered to affix the corporate seal +to documents, the
execution of which on behalf of the Agsociation under its seal ig
duly authorized, and when so affixed may attest the same. The

Secretary shall have all powers and duties usually incident to
the office of Secretary, except as specifically limited by a
resolution of +the Boa

rd. The Secretary shall have such . other
powers and perform such othe

her from time to time by the

have supervision over the
Association, and shall have
of the records and seal of t

T duties as may be assigned to him ox
Board or President,

Section 4.12 Treasurer.
supervision over the care and cu
receipts and disbursements of the
funds of the Assaciation to be

Association in such banks or other depositories as the Board may
designate. The Treasuver shall have all powers and duties
usually incident +to the office of Treasurer except as
specifically limited by a xesolution of the Board. The Treasurer

shall have such other powers and pexform such other duties as may
be assigned to him ox her from time to time by the Board or
President.

The Treasurer shall have general
stody of the funds and over the
Association and shall cause the
deposited in the name of the

‘Section 4.13 Salaries. The officers of the Association

shall not be entitled to any salaries or other compensation
except for expenses incurred on behalf of the Association which
shall be reimbursed. o, '

LAY
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ARTICLE V

FISCATL MATTERS AND BOOKS AND RECORDS

Section 5.01 Fidelity Bonds. The Board may require that
any contractor or employee of the Assocciation handling ox
responsible for Agsociation funds furnish an adequate fidelity
bond, The premium for any such bond may be paid by the
Association and will constitute a Common Expense,.

Section  5.02 Books and Records Xept by Master
Asgociation. The Association shall keep detailed, comple= 3

accurate financial records, including dtemized records "of all
. receipts and disbgrsements;’shall keep detail

pProceeds of all meetings of the Members and of the Board and
committees having any of the =

keep such other books and reco

Section 5,03 Inspection. The bocks, records and papers
©f the Association shall at all times during reasonable bisiness
hours be subject to inspection by
‘agent or attorney for any proper purpose. True and correct
copies of the Articles, the Bylaws, the Covenants, and all rules

i & Association with all amendments thereta,
shall be maintained at the principal registered office of the
Association and copies thereof shall be furnished to any Member
©On request on payment of the reasonable charge thereof,

Section 5,04 Contracts. ' The Board may authorize any
officer or officers

r O agent or agents of the Agsociation, in
addition <to the officers so authorized by the Covenants and the
Bylaws, to enter into any centract or execute and deliver any
instrument in the name of, or on behalf of the Association, and
such authority may be general or confined to specific inestances.

Sectlon 5.05 Checks, Drafts, eto. All checks, drafts ox
order  for the payment of money, notes or other evidences of

indebtedness issued in the name of the Association, shall bLe
signed by such officer; or

officers, or agents of . the
Association, and in sueh manner as shall from time to time be
determined by resolution of the Board. In the abgence of

such

determination by the Board, such instruments shall be signed by

the Treasurer,

Jection 5,06 Deposits., All funds of +the Association
shall be deposited from time to time to the coredit of the
Association im such banks, trust companies or other depositories
as the Board may select

Section 5.07 Qifts. The Board may
the Association, any contribution,
the general burposes,
Association.

accept, on behalf of
gift, bequest or devise. for
or for any special purpose, of ‘the

Section 5,08 Fiscal Yaar.

The £iscal year of the
Association will be the calendar year,

Section 5,05 apnual Statements. WNot later than four (4)
months after the crose of zaek fistal year, the Board shall
Prepare or cause to be Prepared a balance sheet showing in
reasonable detail the financial condition of the Association as
'0f the close of its figcal year ano, an _income and expensa
its operations durin@ 1ts tiscal

in the discretion’of the Board, be

recelpt of written request, the

Yodl, wdch statements may,
audited statements. Upon

v m o,

t e



Treasurer promptly shall mail to any Member copies of the most

‘recent such balance sheet and income and expense statement on
Payment of the reasonable charge thereof,

Bach Member of +the Association
0 the Secretary the address, if
to which any -

or the Bylaws

Section %5.10 Notices.
shall be obligated to furnish t

Section 5.11 Pa ent of Taxes on Common,'AreaB and
Ipsurance Premiums. The Board shall, to the extent funds are
—428Lanece  Premiums. r 4
available, cauge Payment to be made, in a timely manner, of all

taxes assessed against the Common Areas or the Property and "of
all insurance premiums, ' .

ARTICLES VI
A
INSURANCE ‘

Section 6.01 Types uf Coverage. The Association shall
maintain in effect at all times as a Common Expense the types of

insurance caverage required by the Covenants, any workmen’s
compensation oz other insurance raquired by law, and such other
insurance as the Bo

ard may from time to time deem appropriate.
The Board shall review the amount and terms of such insurance
annually,

ARTIOTH UTT

TNDEMNEFICATION

Section 7.01 Indémnificaticn, The Association shall, to
the fullest ‘extent permitied by applicable law, indemnify any
bperson  {(and theiy heirs, executors and administrators of such
person), who, by reason of the fact that the pexrxson is or was a
director, officer, employee or agent of the Association, or is or
was serving at the requast of the Association as a director,
officer, bartner, employee or agent of another ¢orporation,
partnership, Joint venture, trust or other enterprise, was or is
8 party or is threatened te be made a party to:

; {a) any threatened, pending or completed claim, action,
suit or Proceeding, whather civil, criminal, administrative or

investigative, including appeals, (other than an action by or in
the right of +he Association),

against expenses (including
attorneys’ fees), judgements, fines and amounts paid in
settlement actually and reasonably incurred by such persen  in
comnnection

with any such claim, action, suit or proceeding; oz
(b) any threatened, pending or completed alaim,

suit or proceeding by or in the right of the Association to

Procure a judgement in its favor, ag-isgt expenses {including

attorneys’ fees) actually and reasonabléjincurred by such person

in connection with the defense or settiement of such action, suit

or proceeding. Any indemnification by the Asscciation ‘pursuant

hereto shall be made only in the manner and to extent authorized
by the Articles and applicable

law, and any such indemnification
shall not be deemed exclusive o

f any other rights to which those
seeking indemnification may otherwise be entitled.

action,

Section 7.02 Indemnification Insurance. The Asscciation
shall have the power and authority to purchase and maintain
insurance on behalf of any person who is.or was a director,
officer, employee ~ or agent of the Association or is or was
Serving at the request of the Association as a director, officer,
partner, employee or agent of another corporation, partnership,
Joint  venture,” trust or other enterprise agaihst any liability
asserted against such person and incurred by such person in any




‘such capacity or: arising out of his or her status as such,

whether or not the Assoeciation would have the power to indemnify
him or her against -such liability under applicable law.

ARTICLE VIII

GENERAT, PROVISIONS

Whenever any mnotice is

of law, the . Articles,
°r the Bylaws, a waiver thereof in writing gigned by the person
Or persons entitled to such notice, whether before or after the
time stated therein, shall be equivalent to the giving of such
notice, ¥either +the buginess to be transacted at, nor +the
burpose of, any regular or special meeting of the Members of the
Association, the Board or merbers of a committee of directors
need be specified in any written waiver of notice unlesg

otherwise reguired by the Bylaws. Attendance of a director at a
meeting of the Board shall comn i

meeting, except where any such d
SXpress purpose of objecting ¢
because the meeting is not law

irector attends a meeting for the |
© the transaction of any business
fully called or convened.

Section 8§.02

Incorporation by Reference. All of the

definitions, covenants and conditions gset
forth in the Covenants are hereb

confiict or ambiguity between t
covenants and conditions set forth herei
the Covenants, then the provisions of +
times control. In
the ‘terms, brovisions, definitions, cov

forth herein in these Bylaws and in the Articles, then the
pProvisions of the Articles, shall at all times control.

. Section 8.03 Power of Directors to Amend. ‘The Board
shall have +the right, power and authority to alter, amend ox
repeal the Bylaws or adopt new Bylaws at any regular or special
meeting of the Board. Furthermore, at such time as Declarant no

longer owns any Lok, Unit, Dwelling or any other portion of the
ngelopment, Or until such earlier date a8 Declarant, in its Sole
dxscretion, may otherwise elec

t, the Members of the Agaociation,
by the affirmative vote of at-least two thirds (2/3) of the total
or repeal the Bylaws

at a special meeting

Section §.04 Seal.

. The Board ﬁay, but shall no% be
obligated to, provide a corpora

te seal which shall be circular in
form and have inscribed thereon the name of the Association, the

state of incorporation and such other words as the Board may
Prescribe; provided, however, that the use of the geal of the
Association on any contract or agreement shall not be required to

evidence the validity, authenticity ox approval of such contract
Or agreement, '

o e



