BY-LAWS
OF OVERLAND COVE
HOMEOWNERS ASSOCIATION, INC.
Asficle ¥
Name, Principal Office, and Defimitions
11 Name
The name of the corporation s Ovedand Cove Homeowners Association, Inc. ("Assodiation).

12, Principal Office.

The principal office of the Association shall be located in Madison County, Alabama.
The Association may have such other offices, either within or outside the Siate of Alabama, as the
Board of Ditectors may determine or as the affairs of the Association may requice

13. Definifions.

. The words used in these By-Laws shall be given their nomal, commonly undesstood
definitions. Capitalized terms shall have the same meaning as set forth in the Declatation of Covenants,
Conditions, and Restrictions for Overland Cove, Recorded in Madison County, Alabama, as it may be
amended and/or supplemented from time to time {'Declamtion”), unless the context indicates otherwise,
or the meanings given in the Alabama Nenprofit Corporation Act, Code of .Alabania. Statutory
references shall be construed as meaning the referenced statute or portion thereof as the sarne may exist
from time to time.

Article IT
Mmbuslﬁp:Meeﬁngs,Quonm,Voﬁng,Pnn&es
2.1. Membeship.

The Association shall have two classes of membership, as more fully set forth in the
Declaration, the terms of which pestaining to membexship are incorpomated by this reference.

22 Place of Meetings.

Meetings of the Association shall be held at the principal office of the Associadon or at such
other StﬁmbleplzmconvmienttnﬁleManbasasmaybedesignatadbytthoard,dﬂmrwjﬂnin&c
Compmumity ot as convenientas s possible and practical

The first meeting of the Assodiation, whether a regular or special meeting, shall be held
within one year from the closing of the first home or when seventy five percent (75%) of hommes in the
Commmpity have been sold, whichever is lnter, unless the Board detenmines that it is in the best interest of
the Coramunity to hold it earfier. Subsequent regulas and annual meetings shall be set by the Board so
15 to occur during the third quarter of the Association’s fiscal yearona date and at  time set by the Board.

24. Special Meetings.
The President may call special meetings. In addition, it shall be the duty of the Prestdent
to call 2 special meeting if so directed by resolution of the Board or upon the delivery of a petition signed
and dated by Members representing at least twenty five percent (25%) of the total votes in the Assodiation,

Written or printed motice stating the place, day, and hour of aay meeting of the
Members shall be delivered, dﬂmrpasonaﬂyorbymaﬂ,to&chMemhatenﬁﬂedtomtEﬂwChmceﬁngand
the Class B Member, not less than ten (10} nor more than fifty (50) days before the date of such meedng,
by o at the ditection of the President or the Secretary or the officers or petsons calling the meeting.
For so long as Declarant owns any property subject to the Declaration or may annex 2dditional
propety to the Declamtion, 2 copy of the notice shall also be delivered, either personally ot by certified
maﬂ,remm:eceipt:equcsmd,attheadd:essithasrqﬁsmdvdﬂxﬂneSecmmryofﬁleAsmdaﬁon,m
Declarant not less than ten (10) normore than fifiy (50) days before the date of such meeting:




In the case of a special meeting ox when otherwise required by statute ot these By-Laws, the
purpose or purposes for which the meeting is called shall be stated in the notice. No business shall be
transacted at a special meeting except as stated in the notice

If mailed, the notice of a meeting shall be deemed o be delivered when deposited in. the
United States mail addressed to the Membes at its address as i appeats on the records of the Association
and to the Class B Member at its address on file with the Alsbamsa Sectetary of State, with postage
prepaid.
2.6. Waiverof Natice.

Whaives of gotice of a meeting of the Members shall be deemed the equivalent of proper
noiice..AnyMembexmay,inwﬁtingorbyelecttonichmsmissioﬂsignedbyﬂleMembetmﬁdedtOnoﬁce
and delivered to the Association for inclusion in the minutes for filing with the Assodiation's records, waive
notice of any meeting of the Members, cither before or after such mecting, Attendance at a meeting by 2
Mecber ot the Membex's proxy shall be deemed waiver by such Member of notice of the time, date, and
place thereof, unless such Member or proxy specifically objects to Jack of propet nofice at the time the
meeting: is called to arder. Attendance at a special mmeeting also shall be deemed waiver of aotice of all
business transacted at such meefing voless an objection on the basis of Iack of proper notice is mised
before the business is put to a vote.

27. Adjoymment of Meetings.

If any meeting of the Association cannot be held because 2 quorum is Dot present,
Membezs or their proxies holding 2 majority of the votes represeated at such meeting may adjoumn
the meeting to a time not less than five (3) pot tmore than thirty {30) days from the time the origioal
meeting was called. At the reconvened meeting; if 2 quorum is present, any business may be transacted
which might have heen transacted at the meeting otiginally called. If a time and place for reconvening the
meefing is not fixed by those in atteadance at the otiginal meeting or if forany reason a new date is fived for
reconvening the mecting after adjoumment, notice of the time 2nd place for reconvening the meeting shall
be given to Members and Declamnt in the manner prescribed for regular meetings.

The Members represented at a duly called or held meeting at which a quorom Is present
may coatigue to do business vatil adjournment, notwithstanding the withdrawal of enongh Members
to leave less than a quorum, provided that any action taken is approved by at least 2 majority of the votes

required to constitute a quornin.

2.8. YVoting.

The voting, fights of the Membezs shall be as set forth in the Declaration and in these By-
Laws, and such voting rights provisions are specifically incorpamted by this reference.

2.9. Proxies.

At all meefings of Members, each Member may vote in person {if a cospomtion,
pazimership, or trust, throuph any officer, director, partacr, or trustee duly anthorized to act on behalf of
the Metber) or by proxy, subject to the limitations of Alabama k. All proxies shall be either in writing or
by electronic taosmission specifying the Lot(s) for which it is given, signed by the Member or its duly
authodzed attomney-in-fact, dated and filed with the Association's Secretary or his or het designee prior
to agy meeting for which it is to be effective. Unless otherwise specifically provided in, the proxy, a proxy
shall be presumed to cover all votes which the Mexmber giving such proxy is eatifled to cast, and in the event
of any conflict between two or mote proxies purporting to cover the same voting tights, the later dated
proxy shall prevail, or if dated o5 of the same date, both shalt be deemed invalid. An electronic tranhsmission
st contain or be accompanied by information from which it can be determined that the Member,
Member's agent or Member's attorney-infact authotized the electronic teansmission. Proxies may be
delivered to the Boatd of Directors by personal delivery, U.S. mail or electronic transmission to the Secretary
ar othes officer ot agent authotized to tabulate votes. Evety proxy shall be revocable and shall autopoaticaily
cease upom: {3) receipt of notice by the Secretary of the death or judicially declared incompetence of 2
Member; (b) seceipt by the Secretary or other officer or agent authotized to tabulate votes of written
revocation sipaed by the Member; (€} receipt by the Secretaty or other officer or agent authorized 1o
wabulate votes of a subsequent appoinement form signed by the Membes; (d) attendance by the Member
and voting in person at any meeting; or (¢) the expiration of eleven (11) months from the date of the proxy
appoiatment form unless an earlier date is specified therein.




2,10, Majority.

As used in these By-Laws, the term “majority” shall mean those votes, Owmexs,
Members, or other group, as the context may indicate, totaling more than fifty percent (50%) of
the total eligible aumber.

2.11. Quomm.

Baxcept as otherwise provided in these By-Laws or in the Declaration, the presence, in
person or by proxy, of Members representing twenty five percent (25%) of the total votes in the
Association shall constitute a quomm at all meetings of the Assodation. The Members present atz
duly called mecting at which 2 quomm is present poay confinue to do business until adjoumnment
potwithstanding the withdrawal of enough Members to leave less than quomm.

212. Conduct of Meetings.

The President or any designee the Bodrd 2pproves shall preside over all Assodation
meetings. The Secretary shall keep the sninutes of the meetings and record in a minute book all
resolutions adopted and all other transactions occutrag at such meetings.

243. Action Without a Meeting.

Any action required or permitted to be approved by the Members may be approved
without a meeting if one (1} or more conseats, in Writing or by electronic trausmission, setting
forth the action so taken, shall be signed, either personally or by an electropic transmission, and
dated by Membess (induding the Declarant, if the consent of the Declarant is required) holding the
voting power requited to pass such action at 2 meeting held on the record date for such action.
The record date for such action shall be the date that the fitst Member signs 2 consent. Such action
shall be approved when the Secretary zeceives a sufficient number of snch consents dated within
seventy (70) days of the record date for such action. If less than unagimous consent is obtained,
the approval shall be effective ten (10) days after the Secretary gives written notice of the approval
to all Members who did not sign a consent. Bach conseat in writing or by electronic transmission
shall be inclnded in the minutes of meetings of Members fled in the permaneat records of the
Association. No conseat in writing or by electronic transmission shall be valid unless: (1) the
conseating Member has been furnished the same material that, pursuant to the Nonprofit Code,
would have becn tequired to be sent to Members in a notice of a toceting at which the proposed
action would have been submitted to the Members for action; or (2) the wriiten consent contains
an express waiver of the right to receive the rmatedial otherwise requited to be farnished.

2.14. Action by Written Ballot.

Any action that may be taken st any annual, regular or special meeting of Members may be
taken without 2 meeting if approved by ballot in writing or by electronic transmission as provided
herein. The Association shall deliver a ballot in writing or by electronic transmission to each
Member entitled to vote on the matter and the Class B Member. The ballot in wiiting or by
electronic transmission shall set forth each proposed action and provide an opportunity to vote for
or against each proposed action. All solicitations for votes by ballot in writing or electronic
transmission shall indicate the number of responses needed fo tmeet the quonum tequirements; state the
percentape of approvals necessaty to approve each matter other than election of directors; and specify
ﬂneﬁmebywhichabaﬂotmustbemdvcdby&cAﬁodﬂ&oniuondcrmbemunmd_Aﬁm&ybaﬂotinwﬁﬁng
or by electropic tansmission modvedbyﬁmAssociaﬁonmaynotbemvuked.Apprcvalbybaﬂotinw:iﬁug or
by electronic ttansmission of an action shall only be valid when the mmber of votes cast by ballot equals .
or exceads the quorum requited to be present at a meeting held to anthorize such action and the mumber of
apptovals equals or exceeds the mumber of votes that would be required to approve the matier at a mesting at
<which the total number of votes cast was the same as the mumber of votes cast by ballot The results of cach
acﬁnnbyba][otinwﬂﬁngo:hyelectmni;mmissicnshaﬂbeoettiﬁcdbfﬁleSactelnryaudsha]lbeinc}uded
in the minutes of meefings of Members filed in the permanent secords of the Association.

215, Record Date.

Tthmﬁokae@mshaﬂﬁxhzdmmamddambxadmimﬁonomenbmmﬁﬂedwmﬁm
of and e vote at any meeting of Members ar any adjournment thereof, or to mike a determination, of Merobers for
anyoﬂmrpmose,md:dalﬂtnbenotmnmﬂnuscvmtyﬁ@ days befire the dae on'which the particnlar action
Icqlﬁdngsurhdemﬂmﬁoaoﬂ\dmbemis tobe taken,



AnticleTTT
Board of Direcins: Selection, Meetings, Powess
A. Composition and Selection.

31 Goveming Body: Composifion.

] The affaics of the Assodation shall be governed by 2 Board of Directors, each of whom shall
have one equal vote. Exceptwith respect to directoss appointed by Declrant, the directors shall be Members
or residents; provided no Ovwner and resident tepresenting the same Lot may sexve on the Board at the same
time. In the case of 2 Member which is not a nataral person, any officer, director, parinier, employee, of tust
oﬂia:wfsuchMembershlebedigjhhﬂoseweasadjmctorunlmsoﬂ:ﬂwisespedﬁedbywﬁmmﬁmtoﬁm
Assodiation dgpedbyaﬁ:anbcqpmdded,noMembmnnyhavemmﬂ&nnmcwchmpﬁmmﬁvemthe
Board ata fitne, exneptinﬁlemseofcﬁmctorsappohmdhyDedamnt

3.2. NumberofBDirectors,
“The initial Board shall consist of three (3) directors as identified in the Articles of
Tncorpomtion. Thereaftes, the Board shall consist of theee (3) directars, as provided in Section 35 below.
33. Directors Appointed by Declarant,
Declamnt shall have the right o appoft or wmove asty Board member ot members or any
Association officer ar officers until such fime as the first of the following events shall occot:

*

@) sowenyeus from the date the Doclamtion was Recorded;

(b) the date on which zll of the Lots pemmitted under the applicable zoning density for the
ComnmnityasshownontheRecardadPlataresnld;ur

(© the sorsender by Decamat,in wriiag, of the matbority 1o appcint and semove the Assocafiorls
directoss and officers. :
34. Nominafion apd Blection Procedutes.

Elected directors shall be nominated from the floor and may also be nominated by a
fominating committee, if such a commitiee is estsblished by the Board All candidates shall have a
reasonable oppottunily to commusnicate theit qualification to the Members and to solicit votes.

Affier the Declamnfs right to appoiat dixectors and officers terminates, the Assocation shall call
2 special meeting (or take action under Section 2.13 or Secton 2.14 in lien of a meeting) and the
Members shall elect three directots as follows: the jnitial term of two (2) dizectors shall be fixed at two
(2) years, and thereafier successots shall be elected to a term of two (2) years; the initial term of one (1)
director shall be fized at one (1} year, and thereafter successors shall be elected to 2 term of two (2) years.
At anmual meetings thereafier (or pursuant to Section 2.13 or Section 2.14 in lien of a meeting), directors
shall be clected as necessary to fll vacant seats on the Board. All elipible Members of the Association may
vote oa all ditectors to be clected, and the candidates receiving the most votes shall be elected.
Notwithstanding anything herein to the contrary, the Membets of the Board of Directots shall continue
in office until their respective suecessots shall have been lected and take office.

35. Removal of Directors and Vacancies, )

Any ditector elected by the Members may be removed, with or without cause, by Metmbers
holding 2 majority of the votes entifled to be cast. Any ditector whose removal is sought shall be given
notice ptiot to any meeting called for that purpose. Upon temoval of a director, 2 successor shall be elected
by the Members to fill the vacancy for the retnainder. of the term of such director.

Additiondlly, zny director elected by the Members who has three (3) ot more consecutive
unexcused absences from Board meetings, ot who is more than thisty (30) days delinquent ia the pagment
of any assesstent or other charge due the Assodiation, may be removed by a mejority of the directors
present at a regular or special meeting at which 2 quonim is present, and the Board may appoint a successor
to fill the vacancy for the remainder of the term.

In the event of the death, disability, or resignation: of a director elected by the Mermbers, the
Boatd may declare 2 vacancy and appoint 4 SUCCESSOE to fill the vacancy untl the next annual meefing; at
which time the Membes shall elect a successor for the temainder of the term.




This Section shall not apply to directors appointed by Declamant nor to any director serving
25 a representative of Dechimnt. Declamnt shall be entifled to appoint a successor to fll any vacancy ont
the Boatd resulting from the death, disability, or resignation of a director appointed by or elected as a

representative of Dedlarant.
B. Meetings.

3.6. Orgenizational Meetings.
The fisst meeting of the Board following each anoual meeting of the membership shall be
held within ten (10) days thereafter at such time and place as the Board shall fre

3. RegularMectings.
Regular meetings of the Board may be held at such time and placs a5 2 majority of the directors
shall determine.

38. SpeciglMectings.
Special meetings of the Board of Directors shall be held when called by written notice signed by
the President or Vice President or by any two directors. The ntotice shall specify the tine and place of the
mecting and the nature of any specizl business & be considered.

39, Notice: Waiver of Notice.

@) Notice of the time and place of a regular meeting shall be commmunicated to ditectors not
Yess than four (4) calendar dags prior to the meeting. Nofice of the time and place of 2 special meeting shall
be comrraricated to directors not Jess than seventy-two (72) hours prior to the date of the meeting, No
aotice need be given to any director who bes signed’ a waiver of notice or a written conseat to holding of
the meeting, The notice shall be given to each director by: () personal delivery; (i) first class mail, postage
prepaid; (i) telephone communication, either directly to the director or to 2 person at the director's office ox
home who would reasonzhly be expected to copymunicate such notice promptly to the director; or (iv)
frcsimile, computet, fiberoptics, or such other electrc communication. device. All such notices shall be
given at the director's telephope number, fax pumber, decironic peal rumber, or sent to the ditector’s
address as shown on the records of the Assodation.

Notices sent by first class mail shall be deposited into a United States mailbox at least seven
business days before the time set for the meeting. Notices given by personal delivery, telephene, or
other device shall be delivered ot transmitted at Jeast seventy-two (72) hours before the time set for the

(b) The tmpsactions of any meeting of the Board, however called and noticed or wherevet
held, shall be as valid as though taken at a meeting duly held after regnlar call and notice if () 2 quoram
is present, and (i) either before ox after the meeting each of the ditectors Dot present signs 2 writien
waiver of notice, a consent to holding the meeting, or an approval of the minutes. The waiver of notice
or consent need not specify the purpose of the meeting. Nolice of 2 meeting also shall be deemed
piven to any ditector who attends the meeting without protesting before or at its commencement ahout the

lack of adecuate notice.

310, Telephonic Pagticipation inMeetings.

Members of the Board or any committee designated by the Board may participate in 2 meeting
of the Boand or committes by means of conference telephone or similar commumications equipment, by
means of which all persons patticipating in the meeting can hear each other-Participation in 2 meeting
pursuant to this subsection shall constitute prescace in person at such meeting,

310 Quotum of Boawd of Directors.

AtallmeeﬁngsOfﬂleBoa!:ﬂ,amaioﬁty‘ofﬂ:Ledimcmshaﬂoonsdmtx:aquommfor&ze
anszction of business, and the votes of 2 msjority of the ditectors presentata meeting at which a quorum
is present shall constitute the decision of the Board, unless otherwise specifically provided in these By-Laws
or the Dedamfion. A meeting at which a quorum is initially present may contimie to transact business,
sotwithstanding the withdawal of directos, if any action taken is approved by at least a majotity of the
required quomm forthatmeeﬁng.IfanymocﬁugofﬁleBoﬂ:dczmmtbehe]dbmuseaquommisnot )
present, 2 majority of the directors present at such meeting may adjoum the tweeting to 2 time not less than
five (5) mor more than thirty (30) days from the date of the original meetiog; At the seconvened meeting, ifa
(o is preseat, aty business which might bave been tmnsacted at the meefing otiginally called, may be
tmasacted withont further notice.




312 Compensation.

Ditectors shall not recéive any compensation from the Assodation. for acting as such. Any
director toay be reimbursed for expenses jucurred on behalf of the Association upon approval of a majotity
of the other directors. Nothing herein shall prohibit the Association from compensating a director, or any
entity with which a director is affiliated, for services or supplies farnished to the Association i a capacity
othet thag a5 a director pitsnant {0 a contract ot agreement with the Association, provided that such
ditactor's interest was made known to the Board prior to eateting into such contract and such contract was
approved by a majority of the Board of Ditectors, exchuding the fnterested director.

313. Comductof Meetings.
The President or any desigaee the Board approves by resolution shall preside over all Board
meetings. The Secretary shall keep a:mimite book of Board meetings tecording all Board tesolntions and 2l
trnsactions and proceedings occurring at such meetings-

314. OpenMeetings.
Subject o the provisions of Section 3.16, all meetings of the Board shall be open to all
Members, but Membets other than directors may not pasticipate in aay discussion or deliberation unless
permission to speal is tequested on his ot her behalf by a director. In such case, the President may limit the
time any Member may spesk. Notwithstanding the above, the President may adjoum any meeting of the
Board and reconvens in executive session, and may exclude Members, to discuss matters of 2 sensitive
nature, such as pending or threatened lification and petsonnel matters.

315, Action Without a Formal Meeting,

Any action required ot permitted to be taken at a meeting of the directors may be taken
without a meeting if ope or more consents, in writing or by electtonic transmission, setfing forth the action
so taken, shall be signed by & majosity of the directors and delivered to the Association for inchusion in
the minutes for flling in the corporate records. Such fling shall be in paper form if the minutes are
maintrined in paper form and shall be in electronic form if the tminntes ate maintained in electronic form.

316, "Telephonic Parficipation.

One or more cErecm:smaypa:ﬁdpateinandvamdminganymoeﬁngofﬁmBoardby
telephone conference call or any other means of communication by which all directors
participatiog may simultanecusly hear cach other dudng: the mecting. Any such meeting at which 2
quoram parficipates shall constitute a poeeting of the Board.

C. Powets and Dhuti

318. Powets,
The Board of Directoss shall have all of the powers and duties necessary for the
adiministration of the Association's affairs and for performing all responsibilities and exercising all sights of

the Assocation as set forth in the Dedamtion and Bylaws ('Governing Documents") and as provided by
lavr. The Board may do or cause 10 be done all acts and things as are not directed by the Goveming

Documents ar Alabama lxw to be done and exetcised exclusively by the membership gegerlly.

3.19. Dutics.
The duties of the Board shall include, without limitation:

(%) preparing and adopting, in accordance with the Declamation, an annval budget establishing
each Owner's share of the Common Bxpenses;

{b) levyiog and collecting assessments from the Owness;

() providing for the operation, care, upkeep, and meintenance of the Atea of Common
Responsibility;

{d) desippating, hiring, and dismissing the personnel necessaty to camy out the rights and
responsibilides of the Association and where appropiate, providing for the compensation of such
personael and for the puschase of equipmeat, supplies, and toaterials to be used by such pessonnel in the
pesforoance of their duties;

(&) deposifing all fands received on behalf of the Association in a bank depository which it shall
approve, and nsing such fonds to opemte the Association; provided, any reserve fund ray be deposited, in
the directors' best business judgment, in depositories other than batiks;

6




(f) making and amending vse restrictions and rules in accordance with the Dedlaration;

(g opening of bank accounts on behalf of the Association and designating the signatories
required;

(b) making or contmcting for the making of epairs, additions, and improvements to or
altemtions of the Common Area in accordance with the Declaration and these By-Laws;

(@ eaforcing by legal means the provisions of the Govetning Docaments and the rules and
regulations adopted by it, and bringing any proceedings which may be instirted on behalf of or apainst the
Metmbers conceming the Association, whi enforcement power shall inchide, without limitation, the
power to levy ﬁnmasprovidedhe:einmdinﬁueDedamﬁﬁonmsuchamountsas from time to time the
Board of Directors may deem proper in the ditcurnstances, counting each day a violation contiomes afier
notice from the Board of Directors as a separate violation;

(@) ebtzining and carrying property and liability insarance and fidelity bonds, as provided in the
Declaation, paying the cost thereof, and fiing and adjusting claires, as appropsate;

® payingmecostofa]lsmimrendemdmﬁcAmocizﬁon;
(1) keeping books with defafled accounts of the receipts and expendinures of the Assodation;

() permitting utility suppliets to use portions of the Cominon Atea reasonably necessary to
the ongoing development o operation of the Community;

{n) indernnifying a director, officer or committee membet, or foxmer ditector, officer or
comrmittee member of the Association to the extent such indernnity js tequired under Alasbama law, the
Atticles of Tncorpomtion, or the Declamtion; and

(0} authosizing contracts on behalf of the Association.

320, RightofDeclacnttoDisapprove Actions.

So long as Declamnt owns 2y propetty in the Commnity or bas the right to add additional
propetty to the Community a5 provided in the Dedasation, Declatent shall bave a right to disapptove any
action, policy, orp:ogmmofchwodaﬁon,theBoard,andanycommiimewhich,inthe sole judgment of
the Declarant, would tend to impair fiphts of Dedamat or builders ander the Goverring Documents, or
intecfere with development of or copstruction: on any pottion of the Comrugity, or diminish the level of
sexvices being provided by the Assodiation.

(s) Declaraat shall be given written notice of all meetings and proposed actions approved at
meetings (or by written conseat in liea of 2 meeting) of the Assodiation, the Board, or any comnittee,
Such notice shall be given by cestified mail, return receipt requested, or by pemonl delivery at the
address it has registered with the Secretary of the Assodiation and shall set forth in reasonahle particolarity
the agenda to be followed at said meeting; and

() Declarant shall be given the opportupity at any such meeting to join in or to have its
representatives of agents join in discussion from the floox of any prospective action, palicy, or program
swhich would be subject to the right of disapproval set forth herein.

No action, policy, ot propmm subject to the right of disapproval set forth herein shall become
effective ot be jmplemented untl and unless the requirements of subsections (g) and (b) above bave been
met.

Declarant, its representatives or agents shall make its concerns, thoughts, znd
suggestions known to the Beard and/or the membess of the subject committee, Dedarant, acting through
any officer, directos, agent, or authorized representative, may exetcise its right to disapprove at any
dime within ten {10) days following the meeting at which such action was proposed ot in the case of
any action taken by written consent in Jiea of 2 meeting, at any time within ten (10) days following
receipt of wiitten notice of the proposed action. This tight to disapprove may be vsed to block the
proposed actiops set forth in subsection (a) above, but shall not indude 2 right to require a0y action of
counteraction on behalf of any committee, the Board, or the Association. Dedlarant shall not use its dght
to disapprove to reduce the level of services which the Association is obligated to provide or to prevent
capital repaits or any expenditure requited to comply with applicable laws and regulations.




321, Management.

The Board of Ditectors may employ for the Assodation 2 professional management agent ot
agents at such compensation as the Board may establish, to petform such duties and services as the
Board shall authorize. Declamnt, or an affliate of Dedarant, oy be employed as managing agent or
tnanager. The term of any managerment agreement shall not exceed one year and shall be subject to
termination by either party withont cause and without penalty upon not more than ninety ($0) days written
notice.

The Board of Directors may delepate to cne (1) ofits merobers the authority to act on bebalf of
the Board on all matters relating to the duties of the manaping agent or manager, if any, which might arise
between mectings of the Board.

322. Bomowing.

The Association shall have the power to bomow money for any legal purposc;
provided, however, except as otherwise provided in the Declaration, the Board shall obtein
membership approval in the same manner as for special assesstents, in the eveat that the rotal amonnt
of such borrowing exceeds or would exceed twenty pemcent (20%) of the annual budget of the
Associafion. :

323. Enforcement.

In addition to such other sights as are specifically granted undet the Declaration, the Board
shall bave the powes to impose ressonzble monctary fines, ~which shall constitute a lien upon the Lot of
the violator, and to suspend an Owner's fight to vote for violation of any duty imposed under the
Govewming Docoments. In addition, the Board may suspead any services provided by the Assodiation
an Ovwmer or the Owner's Lot if the Owner is more than thirty (30) days delinquent in paying any
assessment or other charges owed to the Association. In the event that any occupant, teaant, employes,
puest, or invitee of a Lot violates the Gavetning Documents apd = fine is imposed, the fine shall frst be
assessed appinst the occupant; provided, if the fine is not paid by the occupant within the time pedod set
by the Boazd, the fine shall be assessed against the Lot and its Qwner upon notice from the Assodiation.
The Board's failure 1o enforce any provision of the Governing Documents shall not be deemed a waiver of
the right i do so theteafter.

{2) Natice, Prior to imposition of 2 fine {a hate charge shall not constitate a fing), the
Board, or its delegate shall serve the alleged violator with written notice describing (I the nature of the
alleged violation, (i) the proposed sanction to be imposed, (i 2 petiod of not less than ten (10) days ox, in
the event of an unapproved sign, twenty-four (24} hours, withio which the alleged violator may present 2
witten request for a heating to the Boaed; (v} the name, address and telephone number of the person to
contact to challenge the fine; (v) staternents, evidence, and witnesses may be produced by the viclator at
the hearing; and (vi) o statement that the proposed sanction shall be imposed as contained in the notice
wnless a challenge is begun within 10 days, ox twenty-four (24) hours in the event of an nnapproved sigo,
of the notice. If a titoely challenge is ot made, the sanction stated in the notice shall be Imposed;
provided, the Board may, but shall not be obligated to, suspend any proposed sanction if the violation is
cured within the 10-day pesiod or the twenty-four (24) hour period, as applicable. Such suspension shall
ot constitute a waiver of the right to sanction future violations of the same or other provisons and
rules by any Person.

(b) Hearing, Tf 2 heating is requested within the allofted ten (10) day or tweaty-fou (24) hour
period, as applicable, the hearing shall be held before the Board in executive session. The alleged
viglator shall be afforded a reasonable opportunity to be heard.. Priox to the effectivensss of any sanction
hercunder, proof of proper notice shall be placed in the mimutes of the meeting. Such proof shall be
deemed adequate if a copy of the notice, together with a statement of the date and manner of delivery,
is entered by the officer, director, or agent who delivered sach pofire. The nofice requirement shall be
deemed satisfied if the alleged violatar or its representative appears at the meeting. The troinutes of the
meeting shall contain a written statement of the sesults of the heating and the sanction, if any, imposed. .

(©) Additional Enforcement Rights. Notwithstanding anything to the conty in this Axticle,
the Board may elect to caforce any provision of the Governing Documents by selthelp (specifically
inchuding, but not limited to, the towing of vehicles that are in violation of patking rules). .In addition,
the Board shall have the right to file suit at Jaw or in equity to enjoin any viclation or to zecover monetary
damages or both, without the necessity of compliance with the procedure set forth above. In any such
action, to the maximum cxtent permissible, the Owner or occupant responsible for the violation of
which abatement is sought shall pay =il costs, including reasonable attorney's fees actoally inoarred. Any
entry onto a Lot for purposes of exercising this power of self-help shall not be deemed as trespass.
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3.24. Board Standards,

While conducting the Associstion's business affairs, the members of the Board shall act as
fiduciaries and ate subject to insulation from liability as provided for directors of corporations by
Alsbamn lzw and as otherwise provided by the Goveming Documents. Directors shall exercise the
ordinary and reasonable care of directors of 2 corporation subject to the business judprent rule.

A director shall act in accordance with the business judgmeat rufe so long as the director

(a) acts within the expressed or implied scope of the Governing Documents and his or her
actions are not sz wresy

(b) affirmatively undertakes to make decisions which ate necessary for the Association's
continued znd successful operation and, when decisions are made, they are made on aninformed basis;

(©) acts on a disinterested basis, proroptly discloses any teal or potential conflict of intetests
(pecuniaty or other), and avoids participation in such decisions and actions; and,

(d) acts in 2 non-fraudulent manner and without reckless indifference to the Assodation's
affairs.

A director acting in accordance with the business judgment rvle shall be protected from
petsonal liability. Unless the Governing Docaments require that specific action be taken, the faflure to
take such specific action shall not, without further showing that the Board acted in violation of the business
judgroent rule, be deemed a viclation of a Board duty. '

Board determinations of the meaning, scope, and application of Goveming Docutoent
provisions shall be upheld and enforced so long as such determinations are reasonable. The Board
shall exercise its power in a fair, non disciminatory manner and shall adbere to the procedures

established in the Goveming Docaments.

Ariicle IV
Officers

41. Officers.

The officars of the Assodatian shall be a President, Vice President, Secretary, and Treasurer.
The President and Secretary shall be elected from among the roembers of the Boatd; other officers may,
but need not be members of the Boatd, The Board may appoint such other officers, includiog one ot
more Assistanit Secretaries and one or more Assistant Treasuters, as it shall deem desimble, such officers to
have such authority and perform such duties as the Board prescribes. Any two or mote offices may be
held by the same person, except the offices of President and Secretary.

42, President

The President shall be the chief executive officer of the Assoeiation and shall preside at all
meetings of the Members and directors. The jmmediate supevision of the affairs of the Association
shall be vested in the President. It shall be the President’s duty to atend to the business of the
Association and maintin strict supervision oves all of its affairs and interests. The President: shall keep
the Board of Directors fillly advised about the affairs and conditions of the Assodiation, and shall manage
and operate the business of the Assodation pursuant to and in accordance with, such policies as may be
prescribed from time to time by the Board of Directors.

4.3. Vice President.

The Vice Presidents), if any, shall act in the President’s absence or disability and shall have
all powers, daties, and responsibilies provided for the President whett 50 acting, and shall perform such
other duties as shall fom fime to time be imposed upan any Vice Presideat by the Board or delegated to 2
Vice President by the President. ‘

44, Secretary.
The Sccretary shall keep the minutes of all meetings of the Members and of the Board of
Directots; notify the Members and directors of meetings as provided by these By-Laws and Alabanoa Jaw;
have custody of the records and books of the Assodiation; have custody of the seal of the Association; affix
such seal to any instrument requiing the same; atiest the signature or certify the incurnbency ox
9



signatre of any officer of the Association; and perform such other duties as the President, or the Boatd
of Directors tay prescribe, The Secretary shall pecform the duties of the Trcasurer of the Association in the
absence ot disability of the Treasurer,

4.5. Treasnrer.

The “Ireastrer shall keep, or cause to be kept, the fnagcial books and records of the
Association, and shall fithfully account for the Assodiations funds, financial assets, and other assets
entrusted to the Treasurer's care and custody. The Treasuter shall make such reports a5 may be necessaty
to keep the President and the Board of Ditectors informed at all firmes as to the finandal condition of the
Association, and shall petfotm such other duties as the President, or the Board of Directors mzy prescribe.
The Treasurer shall maintain the money and other assets of the Association in the name and to the cedit
of the Association in such depositorics as may be designated by the Board of Ditectors. The Treasutet
may provide for the investment of the money and other assets of the Assodiation consistent with the
nceds of the Association to disbumse such money and assets in the course of the Association's business.
The Treasuter shall perform the duties of the Scoretary of the Association in the absence or
disability of the Sectetary.

46. Election and Tewn of Office.

The Board shall appoint the officers of the Association at the first meeting of the Board
ﬁ)llowingeachanmmlmecﬁﬂgoffheMembaS,toservc until their snccessoss ate elected.

47. Removaland Vacancies.

The Board may remove any officer whenever in its judgment the best interests of the
Association will be served, and may fill any vacancy in any office atising because of death,
resignation, removal, or otherwise, for the unexpired portion: of the term.

48, Powets and Dnties.

The Assodation's officers shall each have such powers and dutics as generally pertzin, to thei
respective offices, as well as such powers and duties a5 may specifically be conferred or imposed by the
Board of Directors. The President shall be the Association's chief executive officer. The Treasurer shall
‘have primary responsibility for the preparation of the budget as provided for in the Declaration and may
delepate all or part of the preparation and notification duties to2 finance commitice, management agent, ot
both.

49. Resipnation
Any—oﬁicermaynsignatanyﬁmcbygivhgwﬁtmnnoﬁcemﬁeBoardofDirectms,the
President, or the Secretaty, Such resignation shall take effect on the date of the receipt of such notice or
at any later fime specificd therein, and unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to roake it effective.

4.10. Compensation.
Compeasation of officers shall be subject to the same Kimitations as compensation of
directors under Section 3.12.

411 Addifional Officers and Agents.

The Board of Dimectars tmay appeint such other officess, including assistant secretaties and
assistant treasurers, and apents as it shall deem necessary. Such officers and agents shall hold theix
respective offices for such terms and shall exercise such powers and perform such duies as shall be
detegnined from time to time by the Board of Ditectoss,

Asticle V
Comuittees

Advisory committees to pecform such tasks and to serve for such perods as may be
desipnated by the Board or as provided in the Declaration are heteby authorized. Each committee
shall be composed and shall operate in accordance with the terms of the Declaration or resolation
of the Boatd of Directors designating the committee or with mles adopted by the Board of
Directors. An advisory committee sball not be authorized to exercise any zuthority of the Board
under the Articles of Incotpetation, the Declaration the By-Laws, and the Use Restrictions and

Rules.
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Arnticle VI
Miscellancons

6.1 Fiscal Year.

The fiscal year of the Association shall be the calendar year unless the Board
establishes a different fiscal year by resolution.

6.2. Parliamentary Rules.
Except as may be modified by Board resolution, Robert's Rules of Order {current
edition) shall govern the conduct of Association proceedings when oot in conflict with Alabama
law or the Governing Documents.

6.3. Conflicis.

If there are conflicts between the provisions of Alabama law, the Artides of
Incotporation, the Declaration, and these By-Laws, the provisions of Alabama law, the
Declaration, the Articles of Incorporation, and the By-Laws (in that order) shall prevail

6.4. Books and Records,

(2) Inspection_bv Members and Mortpagees. The Board shall make available for
inspection and copying by any holder, insuger, or guaragtor of a first Mortgage on a Lot, any
Member, the Declarant, or the duly appointed sepresentative of any of the foregoing at any
seasonzble time and for a purpose reasonably related to his or her interest in a Lot the
Declaration, By-Laws, and Articles of Tocorporation, any amendiments to the foregoing, the Use
Restrictions and Rules, the membership register, books of account, znd the minutes of meetings of
the Members, the Board, and committecs. The Board shall provide for such inspection to take
place at the office of the Association ot at the office of the manapgement agent or manager, if any,
ot at such other place within the Community as the Board shall designate.

{b) Rules fox Inspection. The Board shall establish reasonable rules with tespect to:
@) notice to be given to the custodian of the records;

() hours and days of the week whea such an inspection may be made, and,
(i) payment of the cost of reproducing copies of documents requested.’

() Inspection by Directors. Every director shall have the absolute rght at any
zeasonable time to inspect 2ll books, records, and documents of the Association and the physical
propetties owned or controlled by the Association. The right of inspection by a director includes
the right to make a copy of relevant documents at the expense of the Associadon.

6.5. Notices.

Hxcept as otherwise provided in the Declatadon or these By-Laws, all notices,
demands, bills, statements, and other communications under the Declaration or these By-Laws
shall be in weriting and shall be deemed to have been duly given if delivered personally or when
sent by United States mafl, first class postage prepaid:

(a) if to a Member, at the address which the Member has designated in wiiting and filed
with the Secretary or, if 6o such address has been desigoated, at the address of the Lot of such
Member or if by electronic tmnsmission by a form of electronic transmission consented by the
Board of Directors as provided in a resolution of the Board of Ditectors and otherwise in
accordance with the Alabama Nonprofit Corporation Act o,

(b) if to the Association, the Board of Directors, ot the managing agent, at the principal
office of the Association or the managing agent, ot at such other address as shall be designated by
fotice in writing to the Members pursuant to this Section or if by electronic transmission by a
form of electronic transmission consented by the Board of Directoss as provided in a resolution of
the Board of Directors and otherwise in accordance with the Alabama Nonprofit Corporation Act

6.6 Electronic Records, Signatores and Documents
To the cxtent permitted by Alabama law, the Declamation and these By-Laws, the
Association and its Membets, Owners and occupaats may petform any obligation ot exercise any
dght by use of any technological means providing sufficient security, reliability, identification and
verifiability, which technological means bas been approved by the Board in its sole discretion.
I1



Acceptable technological means of creating an electronic transmission may include, without
limmitation, electronic comtannication over the intemet, the Community or other network, whether
by direct conpection, internet, telecopict o e-mail. An clectronic transmission which Is transtitted
by 2 Membet that evidences 2 Member's consent ot approval on a ballot, requests or detnands an
action to be taken by the Association, or provides notice to the Assodation undet: these By-Laws
or the Declaration shall be decmed to be written, signed, and dated for the putposes of these By-
Laws and the Declaration, provided that any such electronic transtission sets forth or is delivered
with information from which the Association can determine: (1) that the electronic transmission
was transmitted by the Member and (2) the date on which such Member trangmitied such
electronic transmission. The date on which such electronic tmasmission. is ttansmitted shall be
deetmed to be the date on which sach consent, request, demand, or notice was signed. Except as
may be otherwise provided in the Dedaration or these By-Laws, records, signatures aad notices
which are accepted, created or given by the Beard shall not be denicd validity or effectiveness herennder
solely on the grounds that they are transoaitted, stored, made orpresented electronically,

()  Use of Blectronic Signatuces, Whenever the Declaration or these By-Laws authosze
a1 electronic cormmusication, the Board may acceptan electronic sigpature as valid if

(1) the signatore is easily capable of vesification, nnder the sale control of the signatory,
and attached to the electronic document in such 2 way that the document cagnot be modifed without

invalidating the sipnatures of,

(2) the Beard reasonahly helieves that the signatory affixed the sigpatre with the intent to
sign the dlectronic document, and that the electronic document has not heen modified since the signatare was
affixed.

{b) Vetification and Liabjlity for Falsification. The Board may require reasonable vedfication of
any electronic signature, document, record or instrument. Pending verfication, the Boatd may refuse to
accept any electronic sippature, document, tecord of instrment which, in the sole discretion of the Board, is
not clearly authentic. Neither the Board nor the Association, shall be Jiable to any Member or any other
Person for accepting ot acting in reliance upon an electronic signatuse or electronic document which the
Board seasonably believes to be authentic, Any Member or Person who negligently, recklessly or
intentionally subtvits any flsified clectronic document or nnmuthorized dlectronic signature shall fully
indemnity the Association for actnal damages, reasonable atomeys fees and expenses incurred 25 « xesult of
such act{s)-

{© Non-technology Altematives. If any Owner, occupant ot third party does not have the
capability or desite to conduct business using clectronic or othet technological means, the Assodation *
<hall make reasonable accommodation, at its expense, for such petson to conduct business with the
Assodationwﬁhoutuscofmchelcclmnicoroﬂ:exmunsmﬁlsuchmeansbasbacomegenm]ly(ifnot
umiversally) accepted in similar projects in the area.

6.7. Amendment,

(2) By Declarant. So long as Declarant has the right to appaoint aod tetove officers and
ditectors, Declarant may unilaterally amend these By-Laws for any puspose. Thereaftet, Declarant
tmay amend these By-Laws if such amendment is specifically requited to enable any governwmental or
institutional Jender, purchaser, guarantor, or insurer of mortgage loans to make, purchase, insure, or
guarentee moztgage loans on the Lots; provided that any such amendment shall not adversely affect the
title to any Lot ualess the Owmer shall consent thereto in witing.

(b) By.Mernbers. Fxcept as provided above, these By-Laws may be amended only by the
affitmative vote or witten consent, or any combination thercof, of Members representing at least
two-thirds (2/3) of the total votes in the Association, and the consent of Declarant, so long as
Declarant has the right to appoint 2ud remove officets and directors. Notwithstanding the above, the
percentage of votes necessary to amend a specific dause shall not be less than the prescbed percentage of
affirative votes required for action to be taken under that clause.

{©) Validity and Effective Date of Amendments. Amendmenis to these By-Laws ghall become
effective upon Recordation, voless 2 later effective date is specified therein, Any procedural challenge to an
amendment toust be made within six (§) months of its recordation or such amendment shall be presumed to
‘have been validly adopted. Tn no event shall 2 chaoge of conditions or drcimstances opemste to amend aoy
provisions of these By-Laws.
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No amendment may remove, revoke, or modify any right or privilege of Declarant without the
wiitten consent of Dieclimnt or the assipnee of such fght or privilege.

If 2 Member consents to any amendiment to the Dedaration ot these By-Laws, it will be
conclusively presumed that such Member has the anthotity so to consent and no contraty provision in

any Mortpage or contract between the Member and a third party will affect the validity of such
amendment.

Adopted on this the 2‘4 day of ![]J ;R&lF ,2008.
- _Z?M%é

Ovetland Cove Homeowners Assodiation, Inc.

Secretary




