
BYLAWS OF 
THE ESTATES HOMEOWNERS' ASSOCIATION, INC. 

ARTICLE I 
THE ASSOCIATION 

SECTION 1.1 Name. The name of thls Association shall be "The Estates 
Homeowners' Association, Inc./' (the "Association"), an Alabam a non -profi t corporation , which 
has been formed pursuan t to Articles of Incoi:poration of the Association (the "Articles of 
Incorporation") which have been filed with the Probate Office of Lee County, Alabama. The 
provisions of these Bylaws (the "Bylaws") are express ly subject to the terms and pro.visions of 
The Estates Declaration of Covenants, Conditions, and Reso:ictions dated July 17, 2006 which 
has been recorded in Misc. B ook 1279, Page 90, in the Probate Office of Lee County, Alabama 
(which, together with all subsequent amendments thereto, is hereinafter referred to as the 
"Declarat ion") . Capitalized terms not otherwise defined herein shall have the sam e meanings 
given to them in the Declaration. 

SEC TION 1.2 Principal Office . The principal office of the Association in the State of 
Alabama shall be located at 908 Broad Street, Phenix City, Alabama. The Association may have 
such other offices, either within or without the State of Alabama, as the Board of Direc tor s may 
designate from time to time. 

SECTI OK 1.3 Registered Office. The registered. office of the Association required by 
the Alabama Nonprofit Corporation Act to be maintained in the State of Alabama shall be at 908 
Broad Street, Phenix City, Alabama 36868. 

SECTION 2.1 Membership .. 

ARTICLE TI 
MEMBERS 

SECTION 2.1.1 Each person who is the owner of a11y Lot or ])welling in the Subdiv ision 
shall be a member of the Association (hereinafter referred to as "Member"). Developer shall be 
deemed a Member of the Association and shall have one (1) vote for each Lot or Dwelfu1g 
owned by Developer. Membership in the Association shall be appurtenant to, and may not be 
separated from ownership of a Lot or Dwelling. 

SECTION 2.1.2 No Owner, whether one or more persons, sh.all be entitled to more than 
one vote per Lot or Dwelling owned. If a Lot or Dwelling is owned by more th.an one person and 
if only one of those persons is present at a meeting of the Association, that person shall be 
entitled to cast tb.e vote appertaining to such Lot or Dwelling; provided, however, that if more 
than one person is present, the vote appertaining thereto shall be cast only in accordance with 
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their unanimous agreement, and , if no m1animous agreemen t is reached, the vote appurtenant to 
such Lot or Dwelling shall be suspended. 

SECTION 2.1.3 Notwithstanding anything provided herein or in the .Articles of 
Incorporation to the contrary, for so long as Developer owns any Lot or Dwelling in the 
Subdivision, other than a Dwelling used by Developer for a personal residence, De veloper shall 
have the sole and exclusive right to (i) elect the Board of Directors of the Association; (ii) 
appoint the Officers of the .Association and the members of the ACC as defined in the 
Declaration; (iii) remove and replace any members of the Board of Directors of the Association, 
the Officer s of th e Association, and the members of the ACC; (iv) amend the se Byl aws and the 
Articles of Incorporation; (v) amend the Declara tion (subject to the limi tations set forth in 
Section 10.2 of 1he Declara1ion); and (vi) take all other action on behalf of the Association and 
vote on all other matters required to be voted on or approved by the Members of the Assoc iati on. 

SECTION 2 .1.4 The voting rights of the Members of the Association shal l be limited to 
(i) approvin g increases in the annual assessments; abd (ii) approving amendments to the 
Declaration if such approval is required pursuant thereto. The voting righ ts of any Member may 
be limited and suspended ill accordance with the provisions of the Declaration. 

SECTION 2.2 Annual Meeting. 

SECTION 2.2.1 The annual meeting of the Members of the Association shall be held ou 
such date and at time as may be :fixed by the Board of Direc tors. 

SECTION 2.2.2 At the annual meeting, the Members of th e Association shall, subject to the 
tenns of Section 2.1 and 3 .3 of these Bylaws, elect the Board ofDirectors of the Association, review 
the annual budget fol' the Association, a11d otherwise transact such oth er business as may come 
before such meeting. 

SECTION 2.2.3 TI1e order at the annual meeting of the Association shall be: 

(a) Calling the roll, ce1ti.:fying of proxi es and establishing of quorum. 
(b) Proof of notice of the me eting or certificate as to waive rs. 
(c) Reports of the Officers and Directors of the Association. 
(d) Election of Board of Direc tors oftb.e Association. 
(e) Old bus iness. 
(f) New bu siness. 
(g) Adjournment. 

SECTION 2.3 Special Meetings. Special meetings of the Members, for any purpose 
or purposes, unless otherwise prescribed by statute, may be called by the President or the Board 
of Directors of the Association and shall be called by the Presiden t or Secretary of the 
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Association upon the petition of at least one-half (Yz) or more of the total votes in the 
Association. 

SECTION 2.4 Place of Meeting. The Board of Directors may designate any place, 
either within or without the State of Al ab ama, as the place of meeting for any armual or special 
meeting. In the absence of any d~signation, all meetings shall be held at the principal offic e of th e 
Association in the State of Alabama 

SECTION 2.5 Notice of Meeting. Written or printed notice stating the place, day , and 
hour of the me eting and, in case of a special meeting, or of a meeting which is required by statue 
to be held for any special purpose, or of any annual m eeting at which special action is to be 
taken, the purpose or purposes for which the meeting is called, or the special action which is 
proposed to be taken, shall be delivered not Jess than ten (1 Q) nor more than fifty {50) days before 
the date of the meeting. eithe r personally or by mail, ·by or at the dire ction of the Board of 
Directors, the President, the Secretary, or the officer or per sons callin g the meeting, to each 
Member of the Association. If mailed, such notice shall be deemed to be delivered when 
deposited in the United St ates mail addresse d to the Member at his address as it appears on the 
books of the Association, with postage there on prepaid. If given personally , such notice shall be 
de~ed to have been delivered to the Member upon delivery of the same to the Lot or Dwelling 
of such Memb er. 

SECTION 2.6 Quorum. 111.e pre sence in person or by proxy of Owners entitled to 
cast over fifty percent (50%) of all the votes of the Association shall constitute a quorum. If the 
required quorwn is not present, another meeting may be called subject to the same notice 
requirement. but the require d quorum at the subsequent meeting shall be the presence in person 
or by proxy of owners entitled to cast at least one-third (1/3) of the total votes of the Association. 
The Members present at a duly organized m eeting may continue to transact bu siness until 
adjournment, notwithstanding the withdrawal of enough Members to have less than a quorum. 

SECTION 2.7 Proxies. At all meeting s of the Members of the Association> a M ember 
may vote either in person or by proxy executed in vvriting by the Member or by bis duly 
authorized attorney-in -fac t. Such proxy shall be filed with the Secretary of the Associati on before 
or at the time of the meeting. No proxy shall be valid after eleven months :from the date of its 
executio~ unle ss oth erwise provid ed in the proxy. 

SECTION 2. 8 Voting Members. Subje ct to the prov ision s of Sections 2 .1 a11d 3 .3 of 
these Bylaws, each Member of the Assoc iati on shall be entitled to one (1) vote for each lot or 
dwelling owned by such Member. Developer shall be to one (1) vote for each lot or dwelling in 
the Subdivision owned by Developer. No :fractional voti11g shall be permitted. When mo re th an 
one person is the owner of a lot or dwelling, the provisions in Section 2.1 of these Bylaws shall 
be applicable in the exercise of such voting rights. For purposes of these Bylaws, the Articles of 
Inco1voration, and the D eclaration, the vot e of a "majority'' of the Members of the Association 
shall mean the vote of more than fifty percent (50%) of the total number of votes represented. at a 
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meeting, whether in person or by pro:i...,r. Unless a greater proportion is specified in these Bylaws, 
the Aliicles of Inco1poration, or the Declaration and, subject to the terms and provisions of 
Sections 2.1 and 3.3 of these Bylaws, any matter which requ ires the vote of: approv.al, 
disapproval , or consent of the Members of the Ass ociation shall be deemed to hav e been given if 
a majority of the Members of the Association represented at a meeting, either in person or by 
proxy, affinnatively vote for, approve, disapprove, or consent to the same. 

SECTION 2.9 Informal Action by Members. Al.1y action required or p ermitted to be 
taken at a meeting of the Members of the Association may be taken vvithout a meeting if cons ent 
in writing, setting forth the action so taken , shall be signed by all Members entitle d to vote wi th 
respect to the subject matter thereof. 

ARTICLEill 
BOARD OF DIRECTORS 

SECTION 3.1 General Powers. The busin ess and a:ffiurs of the Association shall b~ 
managed by or under the direction of its Board of Directors, (hereinafter referred to as the 
"Board"). 

SECTION 3.2 Number, Tenure, and Qualifications. The number of Directors of the 
Association shall be not less than three (3) nor more than five (5). Each Director sh.all hold offi ce 
until his successor shall have been elected and qualified. Director s need n ot b~ residents of the 
State of Alabama or Memb ers of the Association. 

SECTION 3.3 Election, Removal, and Replacement of Directors. , 

SECTION 3.3.1 For so long as Develop er is the owner of any lot or dwelling within th e 
Subdivision, other than a dwelling used by Developer for a personal residenc e, (i) all of the 
members of the Board shall be elected by De veloper; and (ii) Dev eloper shall have the right at 
any time and from time to time to remove any Directo r, either -with or without cause, and may 
appoint a successor to such removed Director or otherwis e fill any vacancies on the Board , 
wi1hout any consent or approval of the members. 

SECTION 3.3.2 At such time as Developer n o longer owns any lot or dwelling within 
the Subdivis ion, the Memb ers of the Association shall elect , by majority vote of the Members of 
the Association, new members of the Boru·d. Thereafter, the Members of the As sociati on, by 
affim1ative vote of a majority of the members, shall (i) elect the members of the Board at the 
annual meeting of melllbers of the Association; and (ii) have the right to remove, either with or 
without cause, any Director. 

SECTION 3 .4 Regular lVIeetings. A regular meeting of the Boai·d shall be held , 
without further notice other than this Bylaw, immediately after, and at the same place as , the 
annual meeting of the Member s of tb.e As sociation; prov ided, however , that any such regular 
meeting may be held at any other time or place which shall be specified in a notic e given as 
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hereinafter provide d for special me eting s, or in a consent and waiver of notice thereof, signed by 
all Directors. The Board may provide, by resolution, the time and place, either within or "Without 
the State of Alabama, for the holding of additional regular meetings without other notice than 
such resolution. 

SECTION 3.5 Special Meetings. Special meetings of the Board of Directors may be 
called by or at the request of the · Chairman , the President ot any two (2) Directors. The person or 
persons authorized to call special meetings of the Board of Directors may fix any place, either 
·within or i.vitbout the State of Alabama, as the place for holding any special meeting of the Board 
called by them. 

SECTION 3.6 Notice. Notice of any special meeting shall be given either (a) by 
written notice at least 48 hours in advance of such meeting, delivered in J)erson or by leaving 
such notice at the place of business or residence of each Director, or by depositing such notice in 
the Uuited States mail, postage prepaid, addressed to each Direc tor at his address as it appears on 
the records of the Association; or (b) verbally in person or by telephone at least 24 hours in 
advance of such meeting by communication with the Director in person or by telephone. Any 
Director may waive notice of any meeting. Neither the busines s to be transacted at, nor the 
purp ose of, any regular or special meeting oftb.e Board of Directors need be specified in th e 
notice or waiver of notice of such meeting. 

SECTION 3.7 Quorum. A majority of the number of Director s fixed by Section 3.2 of 
thes e Bylaws shall constitute a quorum for the transaction of business at any meeting of the 
Board of Directors, but if less than such a majmity is present at a meeting, a majority of the 
Directors present may adjourn the meeting from time to time without furt hel' notice. If a quorum 
is present whe11 the meeting is convened, the Directors present may continu e to do business, 
taking action by a vote of majority of quorum as :fixed above, until adjournment, notwithstanding 
the withdrawal of enough Directors to leave less than a quorum as fixed above, or the refusal of 
any Director present to vote. 

SECTION 3.8 Manner of Acting. The act of a ·majority of the Directors pr esent at a 
meeting at which a quorum is present shall be the act of the Board, unless the act of a greater 
mnnber is required by statute, the Articles of Incorporation, or these Bylaws. 

SECTION 3.9 Action without a Meeting. Any action required or permitted to be 
taken at a meeting of the Board may be taken without a meeting if consent is wiiting, setting 
forth the action be so taken, shall be signed by all of the Directors. 

SECTION 3.10 Vacancies. For so long as Developer is the owner of any lot or 
dwelling in the Subdivision, other than a dwelling used by Developer as a personal resi denc e, any 
vacancy occurring in the Board shall be filled by Developer as provided in Section 3 .3: 1 above. 
At such time as Developer no longer owns any lot or dwelling in the Subdivision, any vacancy 
occutTing in th e Board> other than a vacancy occurring by reaso11 of a Director's removal 
pursuant to Section 3.3.2 of these Bylaws, may be filled by the a:ffinnative vote of a majority of 
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the remaining Directors . In the event that there is no remaining Director, then the vacancy or 
va cancies occurr ing in th e Board shall be filled by the affirmative vote of a majo1ity of the 
Members of the Ass ociation. A Director elected or appointed to fill a vacancy shall be elected t o 
serve for th e une xpired term of his predecessor in office. 

SECTION 3.11 Compensation. By resolution of the Board, ea.ch Direc tor may be p aid 
his expenses, if any, of attendance at each mee~ing of -the Board. No such payment shall prec lude 
any Directo r from serving th e Association in any oili er capacity and receivin g compensa ti on 
th erefor. 

SECTION 3.12 Committees. 

SECTION 3.12 .1 The Board, by resolution adopted by a majority of the Boan:l, may 
designate from among its members one or more committees, each committee to consist of one or 
more res olution, shall have and may during intervals between the meetings of the Board, exer cise 
all tl1e authority of the Bo ard , except that no such committee shall have the authority of the Board 
in reference to issuing capital stock , amending the Artic les oflnco1poration, adopting a plan of 
merger or consolidation , filling vacancies in th e Boar d, or amending the Bylaws .of the 
Association. Such committee or committees shall have such name or names as may be 
determined from time to time by resolution adopted by the Board. The designation of any such 
committee and the delegation thereto of auth ority slJa1l not operate to relieve th e Board, or any 
member thereof. of any responsibility imposed upon it or him by law. 

SECTION 3.12. 2 Notwithstanding anything provided to the co]'.!.trary in Section 3. 12.1 
above, at such time as Develope r no longer owns any lot or dwelling in th e Subdivi sion, or upo ;o. 
Developer's written notice to the Association that it no lon ger desires to exercise the righ ts to 
appoint and remove members of the Committee as provi de d in Section 2.2.1 of the D eclaration, 
then tl1e Board shall appoint all members of the ACC in accordan ce 'With the pr ovi sions of 
Article IT ofth.e Declaration. 

SECTION 3 .13 Resignations. Any Director of the Association may resi gn at any time 
either by oral tender of resignation at any meeting of the Board or by giving written notic e 
thereof to the Secretazy of the Association . .Any such resignation shall take effect upon receipt of 
such notice or at any later time specified therein. Unless oth ernrise specified in the notice, the 
acceptance of such resignation shall not be necessary to ma ke it effective. 

SECTION 3.14 Par t icipating in Meeting s by Conference Telephone. Members of 
the Board or any committee designated thereby may participate in a meeting of such Board or 
committee by means of a conference telephone or similar communications equipment by means 
of which all persons participating in the meeting can hear each other at the same time and 
participation by such means shall constitute presen ce in per son at such meefo.1g. 
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ARTICLE IV 
OFFICERS 

SECTION 4.1 Principal Officers. The Principal Officers of the Association shall be 
elected by the Board and shall include a President, a Vic e Pre sident , a Secretary, and a Treasurer; 
and may, at the discretion of the Board, also include a Chai.:nnan of the Board and such other 
officers as may be designated from time to time. Any nmnber of offices may be held by th e same 
person , except for the offices of President and Secretar y. None of the Principal Officers need be 
Direc tors of the Association. 

SECTION 4.2 Election of Principal Officers ; Term of Offic e. The Principal 
Officers of th e Ass ociation shall be elected annuall y by the Board at the first meeting of the 
Board held after each annual meeting of the members. If the electio n of Principal Officers shall 
not be held at such meeting, such election shall be held as soon thereafter as may be convenie nt. 
Each Principal Officer shall hold office until his successor shall have been duly elected and 
qualified or until bis death or until he shall resign or shall have been rem oved in the manner 
hereinafter provided. If the Board shall fail to fill any principal office at an annual me eting, or if 
any vacan.cy in any principal office shall occur , or if any principal office shall be newl y created, 
such principal office may be filled at regular or special meeting of the Board. 

SECTION 4.3 Subordinate Officer s, Agents, and Employees. In addition to the 
Princj,pal Officers, the Association may have such other subordinate officers, agents and 
employees as the Board may deem advisa ble ; each of whom shall hold office fo r such p eriod and 
have such authority and perform such duties as the Boa.rd, the Ch.ai1man of the Board , the 
President, or any officer designated by the Board, may from time to time determine. T11e Board at 
any time may appoint and remove, or may delegate to any Principal Officer the power to appomt 
and to remove , any subordinate officer, agent, or employ ee of the Association. 

SECTION 4.4 Dele gation of Duties of Officers. Tbe Boar d may delegate the duties 
an.d powers of any Officer of the Association to any other Officer or to any Director for a 
specified period of fuue for any rea son that the Boai·d ]JJ1ly deem sufficient. 

SECTION 4.5 Removal of Officers or Agents. Any Officer or agent of the 
Ass ociation may be removed by the Board at any ,fune, eith~r with or without cause , and the 
Bo ard may appoint a successor to such removed Officer and agent Election or appoh1tme nt of 
any Officer shall not itself create contrac t rights. 

SECTIO N 4.6 Resignat ions. Any Officer may resign at any time by giving written 
not ice of resignatio n to tbe Board, the Chairm an of the Board, th e Pres ident, or the Secretary . 
Any such resignation shall take effect up on receipt of such not ice or at any later tim e spe cified 
ther ein. Unless other wise spec ified in the notice, the acceptance of a resignation shall not b e 
necessary to make the resignation effective. 

SECTION 4.7 Vacancies. A vacancy in any office, the holde r of which is elected or 
app ointe d by the Board, because of death , resignation, removal , disqualificatiou, or othe rwise, 
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may be filled by the Board for the unexpired p ortion of th e term of such office. A vacru.J.cy in any 
other offi ce for any reason shall be filled by the Board; or any committee, or Officer to whom 
authority for the appointment, removal, or filling of vacancies may have been delegated by thes e 
Bylaws or by resolu tion of the Board. 

SECTION 4.8 Chairman of the Board. The Chau-mru.1 offue Bo ard, who must be a 
membe r of the Board, shall preside at all meetings of the Members ·ofthe Ass ociation and of the 
Board at which he is present. The Chairman of the Board shall have other pow ers and perform 
such oth er duties as may be assigned to him from time to time by 1he Board. 

SECTION 4.9 President . The Pres ident shall, in the absence of the Chai rman of the 
Bo ard, pres ide at all meetings of th e A ssociation and oftbe Board at which he is present. The 
Pres ident shall be th e chief executiv e officer of the Association and, subject to the control of the 
Board, shall have general supervision over the business and affairs of the Association . The 
Pr esident shall have all powers and duties usually in cide nt to the .office of the Presi i;ient , except 
as specifically limited by resolution of the Board. The Presid ent shall have such othe r powers and 
perform such other duties as may be assigned to him from time to time by the Board. 

SECTIO N 4.10 Vice President. In the absence or .disability of the Presiden t or if th e 
office of President is vacant, the Vice President, shall perform the duties and exercise the powers 
of the President, subj ect to the right of t).1e Board at any time to extend or confine such powers 
and duties or to assign them to others. Any Vice President may have such additional designation 
in his title as the Board may determine. Each Vice President shall generally assist the President in 
such manner as the President shall direct. Each Vi ce Pre sident shall have such other powers and 
perform such other duties as may be assigned to him from time to time by th e Board or the 
President. 

SECTION 4.11 Secretary. The Secretazy shall act as secretary of all meetings of the 
Members of the Association and of the Board at which he is present , shall record all the 
proceedings of aU such meetings in a minute book to be kept for-that purpose, shall have 
supervision over the giving and serv ice of the notices of the Association, and shall have 
supervision over the care and custody of the record s and seal of the Assoc iatio n. The Secretary 
shall be empowered to affix the corporate seal to documents, the execution ofwruch on behalf of 
the Association under its seal is duly authorized, and when so affixed may attest the same. The 
Secretary shall have all powers and duties usually incident to the office of Secretru.y, except as 
specifically limited by a1:esolution of the Boru.·d. The Secretary shall have such other powers and 
perfOim such other duties as may be assigned to him from time to time by the Board or the 
Pre sident. 

SECTION 4.12 Treasurer. The Tl'easurer slial.l have general supervi sion over the care 
and custody of the funds and over the receipts and disbur sements of the Association and shall 
cause the funds of the Association to be deposited in the name of the Association in such bank s 
or other depositories as the Board may designate. The Treasur er shall have all powe rs and duties 
usually incident to the office of the Treasurer except as spe cifically limited by a resolution of the 
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Board. The Treasurer shall have such other power s and perform such other duties as may be 
assigned to him from time to time by the Board or the President. 

SECTION 4 .13 Salaries. The Officers of the Association shall not be entitled to any 
salaries or other compensation except for expense s incurred on behalf of the Association which 
shall be reimbursed. 

ARTICLEV 
FISCAL MATTERS Al\'D BOOKS AND RECORDS 

SECTION 5.1 Fidelity Bonds. The Board may require that any contrac tor or 
employee of the Association handling or responsible for Association f1mds furnish au adequate 
fidelity bo nd. The premium for any such bond shall be paid by the Association and shall 
constitute a common expense. 

SECTION 5.2 Books and Records Kept by Association. The Association shall keep 
detailed, complete, and ac curate financial records, including itemized records of all receipts · and 
disbursements, shall keep detailed minutes oftbe proceeds of nil meetings of the members and of 
the Board and collllllittees having any of the authority of the Board. and shall ke ep such other 
books and records as may be required by law or necessary to reflect accurately the affairs and 
activitie s of the Association. The Association shall keep at the office of the Association a record 
giving the names and addresses of the Directors and all Members of the Association, which shall 
be furnished by each owner pursuant to Section 5.10 of these Bylaws. 

SECTION 5.3 Inspections. Tbe books, records, and .papers of the Association shall at 
all times during reasonable business how;s be subject to inspection by any Member or his agent 
or attorney for any proper purpose. True and correct copies of the Articles of Incorporation, these 
Bylaws , the Declaration, and allTules and regulations of the Association with all amendments 
thereto, shall be maintained at t4e principal registered offices of the Association and cu pies 
thereof shall be furnished to any Member on request on payment of a :reasonable charge th erefor . 

SECTION 5.4 Contracts. Th e Board may authoriz e any Officer or Officers, or agent 
or agents offhe Association, i11 addition to the Officers so authorized by the Declaration and 
the se Bylaws , to enter into any contract or execute and deliver any instrument in the name of, or 
on behalf or fue Association, and such authority may be general or confined to specific instances. 

SECTION 5.5 Checlcs, Drafts, etc. All checks, drafts, or orders for the payment of 
money, notes, or other evidences of indebtedness issued in the name of the A ss ociation, shall be 
signed by such Officer or Officers, or agents of the Associatio 11, and in such mru.me r as shall from 
time to time be determined by resolution of the Board. In the absence of such determ.i11ation by 
the Board, such instruments shall be signed by the Treasurer of the Association. 

SECTION 5.6 Deposits. All funds oftl1e Association shall be deposited from time to 
time to the credit of the Association in such banks, trust companies, or other depositories as the 
Board may select. 
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SECTION 5.7 Gifts. The Boa.rd may accept, on behalf of the Association, any gift, 
contribution, bequest, or devi se for the general purposes, or for any special purpose , of th e 
As sociation . 

SECTION 5.8 Fisc al Year. The fiscal year of the Association shall be the calendar 
year. 

SECTION 5.9 Annual Statements. No later than four (4) months after the close of 
each fiscal year, the Board shall prepa re or cause to be prepared a balance sheet shov<.ri.ng :in 
reasonable detail the :financial condition of the Association as of the close of its fiscal ye ar and an 
income and expense statemen t showing the results ofits operat ions during the fiscal year. Such 
statements may, in the discretion of the Board, be audite d statements. Upon receipt of written 
request, the Treasurer promptly shall mail to any Mem ber copies oftb e most recent such balance 
sheet and income and expense statemen t on paym ent of a reasonable charge th erefor. 

SECTION 5.10 Notices. Each Member shall be obligated to ·furnish to the Secreta ry of 
the Association, the address, if other than the lot or dwelling of such Member, to which any 
noti ce or deman d to the owner under the Declaratio n or these Bylaws is to be given, and if no 
address other than such lot or dwelling shall have been designated; all such notices and demands 
shall be mailed or delivered to such lot or dwelli ng. 

SECTIOK 5.11 Payment of Taxes on Common Areas a.nd Insu..ance Premium s. 
The Board shall, to th~ extent funds are available , cause _payment to be made) in a timely manner , 
of all rexes asses.sed either against the common areas or Association property as well as all 
insurance premium s related .thereto. 

ARTICLE VI 
INSURANC E 

SECTION 6.1 Types of Coverage. The Association shall maintain. in effect at all 
times as a common expense the types of insurance coverage required by the De claration, any 
workmen's compensatio11: or other insuran ce required by law, and such other insurance as the 
Board may from ti.me to time deem appropriate. The Board shall review the amount and terms of 
such insmance annual ly. 

SECTION 6.2 Damage or Destruction to Common Areas. Immedia tely afte r the 
damage or destruction by fire or other casualty to all or any part of the common areas covere d by 
insurance written in the name of the Association, the Board or its duly authoriz ed agent sh all 
proceed with the filing and adjustment of all claims arising under such insur ance, and, iu any 
such event, the Board shall obtain reliab le and detailed estimate s of the cost of repair or 
reconstmction of the damaged or destroyed property. Repair or recons tm ction means repair ing or 
restoring the damaged property to substantially the sam e condition in which it existed prior to th e 
fire or other casualty. The Assoc iation shall promp tly commence and complete the rep an: and 
restorati on of any portions of the comm on areas damag ed by any such fire or casualty . If the 
insurance proceeds , if any, for such damage or destruction are not sufficient to defray the cost 
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thereof, and such defi ciency cannot be appropriated from a reserve fund as may have been 
established for such a purpose, the Board may levy a special assessment against all members, 
with out the nec essity of a vote or the consent of approval of any of the members, as provid ed in 
the Declaration, to provide funds to pay such excess costs of repair or reconstruction. Such as 
special assessment shall be levied aga ins t all the members equally in the same manner as annual 
assessments are levied , and additional special assessments may be made at any time during or 
followiQg the completion of any repair or reconstruction. Any and all sums paid to the 
i~..ssociation under and by virtue of such speci al asse ssments shall be held by and for the be nefi t 
of the Associat ion together with the insurance proceeds, if any, for such damage or destruction. 
Such insurance proce eds and assessments shall be disbursed by the Association i.i1, p ayment for 
such repan· or reconstruction as is established by the Board. Any proceeds remaining after 
defraying such costs shall be retained by and for the benefi t of the Association. If it is deter min ed 
by the Board that the damage or destruction for which the insw·ance proceeds are paid shall not 
be repaired or reconstructed, such proceeds shall be retained by and for the ben efit of the 
Association, and the ruins of the common areas damaged or destroyed by fire or other casualty 
shall be cleared and the common areas left jn a clean, orderly, safe, and sightly condition. 

SECTION o.3 Condemnation of Common Areas. Whenever all or any part of the 
common areas of the Subdivi sion shaU be ta ken by any authority havmg the power of 
condemnation or eminent domain, or is conveyed in lieu thereof by the Board, the award made or 
collected for such talcing or sale in lieu thereof shall be pay abl e to 1he Association and shall be 
disbursed or held as follows: 

(a) If the taking or sale in lieu thereof involves a po rtio n of the common areas on which 
improvements have been const:mcte~ then the Associat ion shall restore or replace 'SUch 
improvements so taken, to the extent practicable, on the r emaining lands included in the common 
areas which are available therefor, in accordance with the plans approved by the Board and the 
Committee (as defined in the Declaration). If the award is not suffic ient to defray the co st of such 
repan· and replacement and such deficiency cannot be appropriated from a reserve fun d as may 
ha ve been established for such purp ose, the Board may levy a special assessment agai nst all 
Members, as provided in the Declaration, to provide funds to pay such excess cost s of repair or 
recon structio n. Such a special assessment shall be levied against all Members equally in the same 
mann er as annual assessment s are levie d, and addi tional special assessments may be mad e at any 
time during or following the completion of any repair or reconstluction~ If the Board determin e 
that such impro vement s are not to be repa ired or restored, the award or proc eeds shall be re tain ed 
by and for the benefit of the Association to be used as provided in the Declaration. 

(b) If the talcing or sale in lieu thereof doe s not involve any improvements to the common 
areas , or if ther e are net funds remaining after any such restorat ion or replacement of such 
improvemen.ts is completed, then such award or net funds shal l be retained by and for the benefit 
of the Association . 
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ARTICLE.YU 
INDEMNIFICATION 

SECTION 7.1 Indemnification . The Ass ociation shall to the fulles t extent p erm itt ed 
by applic able law, indemnify any p erson (an d the:ir heir s, executors, and admin istrat ors of such 
person), who, by reason of the fact that he is or was a Direc tor, 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 co~-poration, partnership, joint ven.t:Lu-e, trust, or other enterprise, 
was or is a party or is threatened to be made a party to: 

(a) any threatened, pending, or comp leted claim, action, suit , or proceeding, whether civil, 
criminal, adtnini strativ e, or investig ative, including app eals ( other than an acti on by or in the 
right of the A . .ssociati on), against expen ses (includi ng attome y'~ fee s),j udg ement s, fine s, a11d 
amounts pai d in settle ment actual ly and reasonably incurr ed by such person in conn ection -wi.tb. 
any such claim, action , suit , or pro ceeding; or 

(b) any threatened, pending, or comp leted claim, action, suit, or pro ceeding by or in the 
right of the Association to procure a judgement in its favor, against expenses (including 
.attorneys' fees) actually and reasonably incurred by him in connection with the defense or 
settlement of such action, suit or proce edin g. Any indemnification by the Association pursu ant 
hereto shall be made only in the manner an d to the exte nt auth orized by the Arti cles of 
Incorporation and applic able law and any such inde mnification shall not b e de emed exc lus ive of 
any other rights to which tho se seeki ng indemnifi cation may otherwise be entit led . 

SECTION 7.2 Indem.ni:fication Insurance. The Association shall have the power and 
authority to purc hase and maintain insuran ce on the behalf of any per son wh o is or was a 
Dii'ector, Officer, employ ee, or agent of the Association or is or was serving at th e request of the 
As sociati on as a Direct or, Offi cer, partner, emplo yee, or agent of another corporati on, 
partnership. jo int venture, trust, or other enterprise against any liability asserted against him and 
incurred by him in such capacity or aris ing out of bis status as such, whether or not the 
Associ ation would have the power to indemnify him against such liability under applic able law . 

ARTICLE Vil 
GENERAL PROVISIONS 

SECTION 8.1 Waiver of Notiee. Whe never any notice is requrred to be given und er 
any provisio n of law, the Articles of Incorporation, or the se Bylaws, a waiver ther eof in wri ting 
signed by the p erson or persons entitled to such notic e, whether before or after the tim e stat ed 
therein, shall be equivale nt to the giving of such no tice. Ne ither the bus ines s to b e tran sacted at, 
nor the IJurpose of, any regular or specia l meeting of the Member s, the Boa rd, or th e me mb ers of 
a committee established by the Directors need be specified in any written waive r of noti ce unless 
otherwis e required by these Bylaws . Atten da11ce of a Director at a me eting of the Board shal l 
constitute a waiver of notic e of such meeting, except where a Di.rector attends a meeting for the 
express purp ose of objecting to the transac tion of any business becau se the me etin g is no t 
lawfully called or convened. 
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SECTION 8.2 Incorporation by Referen ce. All of the terms, provisions, definitions, 
covenants, and cond itions set forth in the Declaration are hereby expressly incorporated herein by 
reference as if fully set forth herein. In the event of any conflict or ambiguity betw een thes e 
terms, provisions, definitions , covenants, and conditions set forth herein in these Bylaws and in 
the Declar ation, th en the provisio ns of the Declaration shall at all times contr ol. 

. . 

SECTION 8.3 Power of Directors to Am end. The Board shall have the right, power, 
and authori ty to alter) amend or repeal the Bylaws of the Association or adopt new Bylaws for the 
Association at any regular or special mee ting of the Ro ard. Furth ermore, at such time as 
Developer no longe r owns any lot or dwelling in the Subdiv ision, other th:m a dwelling used by 
Developer for a personal resi~ence, the Members of the Ass ociation , by the affinnative vote of at 
least two-thi rds (2/3) of the total vote s in the Association, may alter, amend, or rep eal the Bylaws 
of the Association or adopt new Bylaws for the Association at any annua l me eting or at a spec ial 
meeting cal led for such purpose. 

SEC TION 8.4 Seal. The Board may, but shall not be. oblig ated to, provide a corporate 
seal whi ch shall be circul ar in form and have inscribed ther eon the na.Ille of th e Association, the 
state of incorporatio ~, aud such other words as the Board may prescribe; provided, however, that 
the use of the seal of the Assoc iation on any contract or agre ement shall not be required to 
evidence the vali dity, auth enticity , or approval of such contrac t or agreement. 

SECTION 8 .5 Pronouns and Plurals. All per sonal pronouns used in these Bylaws , 
whether used in the masculin e, feminine, or neuter gender, shall include all other gend ers. The 
use of the singular tense shall include the phual .and the use offue plural shall include the 
singular. 

The foregoing Bylaws were adopted by the un.auimous consent of the Board of Dir ectors 
of The Estates Homeowners' Association, Inc. 
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