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STATE OF ALABAMA

COUNTY OF TUSCALOOSA

CONDOMINIUM DECLARATION
FOR
MIDTOWN VILLAGE, A CONDOMINIUM

This Condominium Declaration is made and established on the 27th day of July, 2007, by
Declarant;

RECITALS:
A. Declarant is the fee simple owner of the Property.
B. Declarant desires to create a Condominium pursuant to the provisions of the Act.

C. Declarant intends hereby to establish a plan for the individual ownership of
estates in real property consisting of the Units and the appurtenant undivided interests in the
Common Elements.

NOW, THEREFORE, Declarant does hereby submit the Property to the provisions of the
Act and the Condominium established hereby, and does hereby publish and declare that the
following terms, provisions, covenants, conditions, easements, restrictions, reservations, uses,
limitations and obligations are hereby established and shall be deemed to run with the Property
and shall be a burden and benefit to Declarant, the Association, the Owners and their respective
heirs, legal representatives, successors and assigns:

ARTICLE I
Definitions

Section 1.1 Terms Defined. As used in this Declaration, the following terms shall
have the meanings set forth below:

"Access Easement." An easement as more particilarly described in Section 3.8(a)
of this Declaration.

"Act." The Alabama Uniform Condominium Act of 1991, Ala. Code Sections 35-
8A-101, et seq., as amended from time to time.

"Acquired Property." Shall have the meaning set forth in Section 13.2 of this
Declaration.

"Affiliate." As defined in Section 35-8A-103(1) of the Act.
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"Allocated Interests." The undivided interests of each Owner in the Common

Elements and the Common Expenses allocated to each Unit as reflected on Exhibit "C" to
this Declaration, as may be reallocated in accordance with the Reallocation Percentages
as required from time to time pursuant to the provisions of this Declaration.

"Articles." The Certificate of Incorporation of the Association originally filed of
record in the State of Delaware, in the Office of the Secretary of State - Division of
Corporations (SRV 60924977 - 4231938 FILE), a copy of which is attached hereto as
Exhibit "D" and incorporated herein by reference.

"Assessments." Monthly Assessments, Special Assessments and Individual
Assessments owing to the Association by an Owner or levied against a Unit by the
Association.

"Association." Midtown Village Condominium Association, Inc., a Delaware
corporation organized under the Act and the General Corporation Law of Delaware and
created for the purposes and possessing the rights, powers and authority set forth in the
Governing Documents.

"Board of Directors." The board of directors of the Association named in the
Articles and their successors as duly elected and qualified from time to time.

"Budget." A budget prepared by the Association and delivered to each Owner
that includes the anticipated Common Expenses for the Property for the ensuing year and
a statement setting forth each Owner's monthly share thereof.

"Building." The building (whether one or more) located on the Land in which the
Units are located.

"Bylaws." The bylaws of the Association, as amended from time to time, adopted
by the Board of Directors, a copy of initial Bylaws being attached hereto as Exhibit "E"
and incorporated herein by reference.

"CGL." The broadest available form of commercial general liability insurance
(utilizing the then prevailing ISO form or an equivalent form approved by the Board of
Directors and reasonably acceptable to Declarant's Mortgagee).

"Common Elements." All portions of the Condominium, other than the Units.

"Common Elements Easement." An easement as more particularly described in
Section 3.8(b) of this Declaration.

"Common Expenses." Expenses for which the Association is responsible,
including those related to: (i) maintenance and repair of the applicable Common
Elements; (ii) casualty, public liability and other insurance coverages required or
permitted to be maintained by the Association under the Governing Documents;
(iii) Governmental Impositions levied and assessed against the Common Elements;
(iv) utilities relating to the applicable Common Elements; (v) professional services, such
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as management, accounting and legal services; (vi) trash remsi‘)?\';ei?f'of%"y %&h%i‘ggnﬁﬁon
services and (vii) such other costs and expenses as may be reasonably related to the
proper maintenance, care, operation and management of the Common Elements and the
administration of the Association.

"Condominium." The form of real property established by this Declaration with
respect to the Property located in the County, in which portions of the Property are
designated for individual ownership or occupancy and the remainder of the Property is
designated for common ownership or occupancy solely by the Owners of such portions,
containing a maximum of 224 Units.

"Condominium Records." The books maintained by the Office of the Judge of
Probate of Tuscaloosa County, Alabama entitled "Condominium Book No._ " in
accordance with the provisions of Section 35-8A-201(b) of the Act.

"Construction Dispute." Any claim, grievance or other dispute involving
Declarant or any Affiliate of Declarant, including any construction company which is an
Affiliate of Declarant, and arising out of or relating to the construction or design of the
Property, including the interpretation or enforcement of any warranty.

"County." Tuscaloosa County, Alabama.

"Damaged Unit." One or more Units damaged or destroyed by fire or other
casualty.

"Declarant." Carlyle-Cypress Tuscaloosa I, LLC, a Delaware limited liability

company, whose address for notice is 15601 Dallas Parkway, Suite 400, Addison, Texas

- 75001, and any successor or assignee of Declarant having the rights, powers, authority

and obligations described in this Declaration evidenced by a written instrument filed for

record in the Condominium Records assigning the rights, powers, authority and
obligations of Declarant hereunder.

"Declarant Control." The period commencing on the date of this Declaration and
continuing until the earlier to occur of the date which is (i) two years after Declarant has
ceased to offer Units for sale in the ordinary course of business, (ii) two years after any
Development Right to add new Units was last exercised, or (iii) 60 days after conveyance
of 75% of the Units that may be created under this Declaration to the Unit Owners.

"Declarant's Mortgagee." Any Person that is the holder of any bona fide
indebtedness which is the result of an arm's length negotiation that is secured by a first
lien or encumbrance upon any portion of the Condominium owned by Declarant.

"Declaration."  This Condominium Declaration for Midtown Village, a
Condominium and all amendments thereto, which shall be recorded in the Condominium
Records.

"Designee." A Person acting at the request of amother Person, including
contractors, subcontractors, employees, agents, representatives and licensees.
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"Development Rights." A right or combination of rights: (i) to create, relocate or

properly designate Units or Common Elements within the Condominium and to make and
record corrections to the Plats and Plans to conform the Plats and Plans to the actual
location of the Units and/or the proper designation of the elements of the Condominium
as Units or Common Elements; (ii) to convert Units into Common Elements or convert
Common Elements into Units; (iii) to withdraw or add real property from or to the
Condominium; or (iv) to subdivide Units within the Condominium.

"Director." A member of the Board of Directors.

"Dispute." Any claim, grievance or other dispute, other than a Construction
Dispute, arising out of or relating to: (i) the interpretation, application or enforcement of
the Governing Documents; (ii) any conflict or dispute arising between or among two or
more Owners; (iii) the proper party to bear a maintenance cost or expense or a capital
expenditure or the proper amount of the expense, fee or Assessment to be charged or
collected; (iv) the rights, obligations and duties of any Owner under the Goveming
Documents; (v) the authority of the Association or Declarant under any Legal
Requirement or under the Governing Documents to: () require any Owner to take any
action or not to take any action involving such Owner's Unit or (b) alter, subtract from or
add to the Common Elements or the Condominium; or (vi) the failure of the Association,
in accordance with Legal Requirements and the Governing Documents to: (w) properly
conduct elections, (x) give adequate notice of meetings or actions, (y) properly conduct
meetings, or (z) allow inspection of books or records. The following shall not be
considered "Disputes" unless all parties shall otherwise agree to submit the matter to
arbitration pursuant to Article XI of this Declaration: (i) any suit by the Association to
obtain a temporary restraining order and such ancillary relief as the court may deem
necessary to maintain the status quo and preserve the Association's ability to enforce the
provisions of the Governing Documents; (ii) any suit between Owners that does not
include Declarant, the Association if such suit asserts a dispute that would constitute a
cause of action independent of any of the Governing Documents; (iii) any disagreement
that primarily involves title to any Unit or the Common Elements; or (iv) any suit in
which the applicable statute of limitations would expire within 180 days of the giving of
notice as provided in Article XI of this Declaration unless the Persons against whom the
Dispute is made agree to toll the statute of limitations for a period of time necessary to
comply with Article XI of this Declaration.

"Easements." Collectively, those Easements described in Section 3.8 and Section
3.9 of this Declaration.

"General Common Elements." All portions of the Common Elements that are not
Limited Common Elements.

"Governing Documents." Individually and collectively, the Act, Articles, Bylaws,
this Declaration, Regulations, and the Restrictive Covenants.

"Governmental Authority." Any and all applicable courts, boards, agencies,
commissions, offices or authorities of any nature whatsoever for any governmental entity
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(federal, state, county, district, municipal, city or otherwise) whether now or hereafter in
existence.

"Governmental Impositions." All real estate and personal property taxes, charges,
assessments, standby fees, excises and levies and any interest, costs or penalties with
respect thereto, general and special, ordinary and extraordinary, foreseen and unforeseen,
of any kind and nature whatsoever, which at any time prior to or after the execution
hereof, may be assessed, levied or imposed upon the Condominium or any Unit therein
by any Governmental Authority.

"Improvements." The Building and its infrastructure, and the pavement, fencing,
landscaping, facilities, Systems and man-made objects of every type, existing or in the
future placed on the Land, including all cable television, cellular phone, internet and
other utility or communication installations or equipment.

"Individual Assessments." The assessments levied by the Association against one
or more Owners pursuant to Section 7.2 of this Declaration.

"Insurance Proceeds." Any and all proceeds that the Association or an Owner is
entitled to receive from an insurance company as a result of a casualty loss, including
such proceeds in connection with a casualty loss to a Unit, the Common Elements or to
improvements within an Easement area established pursuant to this Declaration.

"Insurance Trustee." The Association acting in the capacity of a trustee in
accordance with the provisions of Section 6.5 of this Declaration to receive, hold and
disburse Insurance Proceeds under any property insurance policies required to be
obtained by the Association in this Declaration.

"Land." That certain real property located in the County and more particularly
described in Exhibit "A" attached to this Declaration, together with all and singular the
rights and appurtenances pertaining thereto, including any additional real property that
becomes part of the Property, but excluding, to the extent appurtenant, the Easements.

"Legal Requirements." The Restrictive Covenants and any other matters of
record and any and all then-current judicial decisions, statutes, rulings, rules, regulations,
permits, certificates or ordinances of any Governmental Authority in any way applicable
to any Owner's use and enjoyment of the Condominium, any Unit or the Property,
including zoning ordinances, subdivision and building codes, flood disaster laws and
applicable architectural barrier, health and environmental laws and regulations.

"Limited Common Elements." Those portions of the Common Elements that are
allocated by this Declaration and the Plats and Plans or by operation of Sections 35-8A-
202(2) or (4) of the Act for the exclusive use of less than all of the Units, including the
following: Storage Space(s) accompanying each Unit. (Further, due to an Owner's
purchase of an additional Storage Space as contemplated in Section 3.3, it is anticipated
that some of the Units will have more than one (1) Storage Space as a Limited Common
Element). Should any Limited Common Element ever be determined not to be a Limited
Common Element under the Act, the same shall be deemed to be part of the Common
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Elements with an exclusive easement of use appurtenant to the Unit to which it was
originally assigned as a Limited Common Element.

"Maintenance Standard." Good repair, and in an attractive and clean condition,
including the operation, upkeep, repair and restoration, ordinary wear and tear excepted,
to the extent necessary to maintain the Condominium or Unit, as applicable, in a
condition reasonably suitable for its intended purpose and shall include: (a) regular and
timely removal of litter, trash and waste; (b) maintenance of the Systems; (c) keeping
walks, driveways, ramps, stairwells and all other facilities clean and in good repair
including maintaining surface areas in a smooth condition by repatching holes and
resurfacing from time to time; and (d) repainting stripes (indicating Parking Spaces
and/or traffic lanes), as necessary from time to time.

"Manager." Any professional manager or management company with whom the
Association contracts for the day-to-day management of either or both of the Property or
the administration of the Association and the Condominium.

"Monthly Assessment."  Assessments established and collected by the
Association pursuant to Article VII of this Declaration for payment of the Common
Expenses when due.

"Mortgagee." Any Person, including Declarant's Mortgagee, that is the holder,
insurer or guarantor of any bona fide indebtedness which is the result of an arm's length
negotiation, that is secured by a first lien or encumbrance upon the Property and/or a Unit
and which has provided the Association with written notice of its name, address and
description of the Unit encumbered thereby.

"Owner." Any Person (including Declarant) owning fee title to a Unit, but
excluding any Person having an interest in a Unit solely as security for an obligation.

"Parking Spaces." Those 529 parking spaces used exclusively for the parking of
automobiles by Owners, Tenants and their guests, which are designated as General
Common Elements, as more particularly described in Section 3.4 of this Declaration.

"Past Due Rate." The maximum lawful rate of interest under Alabama law or, if
no maximum lawful rate exists, the rate of 18% per annum.

"Person." Any individual, corporation, partnership, limited partnership, limited
liability partnership, limited liability company, joint venture, estate, trust, unincorporated
association, any other legal entity, including any Governmental Authority and any
fiduciary acting in such capacity on behalf of any of the foregoing.

"Plats and Plans" The plats and plans in Exhibit "B" attached to (or referred to an
incorporated by reference in) this Declaration and made a part of this Declaration,
including a survey plat of the Property and dimensional drawings that horizontally and
vertically identify and describe the Units and the Common Elements.
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"Priority Lien Indebtedness." Any bona fide indebtedness, which is the result of
an arm's length negotiation, that is secured by a first lien or encumbrance upon the
Property and/or a Unit and which shall also include subordinate financing in connection
with a purchase or refinancing of a Unit or home equity loan or reverse mortgage loan
secured by a Unit, and such other indebtedness as is approved by the Association on a
case by case basis as Priority Lien Indebtedness.

"Property." The Units and the Common Elements.

"Real Property Records." The records of the County where instruments
concerning real property are recorded.

"Reallocation Percentage." The percentage of the undivided interest of each
Owner in the Common Elements as set forth on a Supplemental Declaration (if
applicable), determined by dividing (i) the square footage of a such Owner's Unit by (i1)
the combined total square footage of all Units, which measurement of the square feet
within each Unit shall be done in the same manner as the measurement used to establish
the initial Allocated Interests set forth on Exhibit "C" to this Declaration.

"Regulations." The rules and regulations of the Association initially adopted by
the Board of Directors and as amended from time to time, relating to the appearance, use
and occupancy of the Property, including the exterior appearance, use and occupancy of
the Units and certain construction on the Property.

"Rents." Any and all rental or other income received by an Owner in connection
with the leasing of such Owner's Unit or the granting or licensing of a right to use all or
any portion of such Unit.

"Restrictive Covenants." Collectively, all items filed of record in the Real
Property Records affecting title to the Land.

"Sales Restriction Period." A period commencing on the date that a Unit is
conveyed to an Owner by Declarant and ending on the earlier of (i) September 1, 2008
and (ii) the date the last of the Units is conveyed to an Owner by the Declarant.

"Special Assessments." Assessments established and collected from time to time
by the Association pursuant to Section 7.1(c) of this Declaration, when due.

"Special Declarant Rights." Rights reserved for the benefit of Declarant to:
(i) complete the Improvements shown on the Plats and Plans; (ii) make the Condominium
a part of a larger condominium or planned community; (iii) exercise any Development
Right; (iv) maintain the sales, management and leasing offices and models described in
Section 3.6 of this Declaration and use signs advertising the Units or the Condominium;
(v) use any Easement for the purpose of making improvements within the Condominium;
and (vi) appoint or remove any officer or board member of the Association during the
period of Declarant Control.
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"Storage Spaces." Those 224 storage spaces, used exclusively for the storage of
items by the Owners, each of which are designated as a Limited Common Element
appurtenant to the applicable Unit, as more particularly described in Section 3.3 of this
Declaration, and as Storage Spaces are shown and numbered on the Plats and Plans.

"Structure." All foundations, footings, columns, flat slabs, sheer walls, girders,
support beams, post tension cables or rods and including any and all other structural
components that support, uphold or are a part of the Building or other Improvements.

"Supplemental Declaration." An instrument executed by Declarant and recorded
in the Condominium Records for the purpose of (i) modifying the Allocated Interests, (ii)
adding real property to the Condominium, (iii) withdrawing any portion of the
Condominium from the effect of this Declaration, or (iv) for such other purposes as are
provided in this Declaration.

"Support Easement."  An easement as more particularly described in
Section 3.8(c) of this Declaration.

"Systems." All fixtures, utilities, equipment, pipes, lines, wires, computer cables,
conduits, circuits, junction boxes, hangers, pull boxes, terminal points, electronic devices,
air compressors, air handlers, chillers and other systems used in the production, heating,
cooling and/or transmission of air, water, gas, electricity, communications, waste water,
sewage, audio and video signals and other utility services, including the main switch gear
conduits, plumbing chases and mechanical shafts on the Property.

"Systems FEasement." An easement as more particularly described in
Section 3.8(d) of this Declaration.

"Taking." The taking or threat of taking of all or a portion of the Property for any
public or quasi-public use, by eminent domain proceedings or otherwise, by a
Governmental Authority or by an action in the nature of eminent domain (whether
permanent or temporary) or the sale or other transfer of the Property in lieu thereof.

"Tenant." Any Person having the right to occupy a Unit pursuant to a lease
granted by an Owner.

"Unit." A physical portion of the Condominium that is designated for separate
ownership or occupancy (the boundaries of which are depicted on the Plats and Plans),
which is contained within the perimeter walls, floor, ceiling, windows and doors of a Unit
depicted on the Plats and Plans, and includes (i) the finish materials, fixtures and
appliances contained in the Unit and (ii) all Systems which exclusively serve such Unit,
but excludes (i) Systems which serve more than one Unit and (ii) any portion of the
Structure, all as subject to and further described in Section 35-8A-205(a)(5) of the Act.

"Utility Easement." An easement as more particularly described in Section 3.8(e)
of this Declaration.
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"Working Capital Contribution." An amount equal to the Monthly Assessment
multiplied by two to be contributed to the Association by each Owner, not including
Declarant as provided in Section 10.3 of this Declaration.

ARTICLE II

General Provisions

Section 2.1  Creation of Units, Plats and Plans.

(a) Division of Property. The Property is hereby divided into fee simple
estates composed of separately designated Units and each such Unit's undivided interest
in and to the Common Elements. Each Unit, together with such Unit's undivided
interests in the Common Elements, is for all purposes a separate parcel of and estate in
real property. The separate parcels of and estates in real property designated hereby shall
be created on the date of filing of this Declaration in the Condominium Records and shall
continue until this Declaration is revoked or terminated in the manner provided in this
Declaration.

(b) Plats and Plans. The Plats and Plans sets forth the following: (i) a general
description and diagrammatic plan of the Condominium; (ii) the location and dimension
of all real property subject to the Development Rights; (iii) all major Improvements,
including each Unit, showing its location within the Building, the floor(s) and the number
of the Unit and the Limited Common Elements appurtenant to each Unit (including
Storage Spaces); and (iv) such other information as is desirable or required pursuant to
the Act, including a certification as to compliance with the Act. The measurements set
forth on the Plats and Plans as to each Unit are approximate values taken from the plans
and specifications for the Property and may not be precisely accurate as to any Unit due
to variances in construction and interior floor plans. NEITHER THE DECLARANT
NOR ANY OWNER SHALL BE LIABLE TO ANY OTHER OWNER AS A RESULT
OF ANY DISCREPANCIES IN ACTUAL MEASUREMENTS FROM THOSE SET
FORTH ON THE PLATS AND PLANS OR IN ANY CONDOMINIUM PURCHASE
CONTRACT TO WHICH DECLARANT OR ANY OWNER IS OR WAS A PARTY,
AND EACH OWNER, BY ACCEPTING A DEED TO A UNIT, WAIVES ANY SUCH
CLAIM OR CAUSE OF ACTION. Upon completion of the construction of
Improvements contemplated by Declarant, if deemed necessary by Declarant, Declarant,
(without the joinder of any Owner) shall file a Supplemental Declaration amending the
Plats and Plans to reflect the actual measurements for each Unit, any other appropriate
changes, and amending Exhibit "C" attached to this Declaration to reflect the Allocated
Interests based upon completion of construction.

Section 2.2  Allocation of Interests in Common Elements. The initial Allocated
Interests have been determined by dividing the square footage of each Unit by the square feet of
all Units and are shown opposite the Unit numbers in Exhibit "C" attached to this Declaration.
The Common Elements shall remain undivided. Each Supplemental Declaration filed in
accordance with this Section 2.2 shall include a revised listing of all the Units reflecting the
Allocated Interests opposite the Unit description.
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Section 2.3  Inseparability of Units; No Partition. Each Unit shall be inseparable
and shall be acquired, owned, conveyed, transferred, leased and encumbered only as an entirety.
In no event shall a Unit be subject to physical partition and no Owner shall bring or be entitled to
maintain an action for the partition or division of a Unit or the Common Elements. Any
purported conveyance, judicial sale or other voluntary or involuntary transfer of an undivided
interest in the Common Elements without the Unit to which such Common Elements are
allocated is void ab initio.

Section 2.4 Permissible Relationships; Description.

(a) Ownership of Units. A Unit may be acquired and held by more than one
Person in any form of ownership recognized by the Legal Requirements.

(b) Description of Units. Any contract or other instrument relating to the
acquisition, ownership, conveyance, transfer, lease or encumbrance of a Unit shall legally
describe such Unit as follows: " Unit of Midtown Village, a Condominium,
located in Tuscaloosa County, Alabama," with further reference to the recording data for
this Declaration (including the Plats and Plans and any amendments to the Declaration in
the Condominium Records). Every such description shall be good and sufficient for all
purposes to acquire, own, convey, transfer, lease, encumber or otherwise deal with such
Unit, and any such description shall be construed to include all incidents of ownership
relating to a Unit. '

Section 2.5 Mortgage of Unit. An Owner shall be entitled from time to time to
mortgage or encumber its Unit by creating a lien or liens covering such Unit under the provisions
of a mortgage or deed of trust, but any lien created thereby shall be subject to the terms and
provisions of this Declaration and any mortgagee or other lienholder which acquires a Unit
through judicial foreclosure, public sale or any other means shall be subject to the terms and
provisions of this Declaration. An Owner that mortgages its Unit shall notify the Association,
giving the name and address of said Owner's mortgagee, and the Association shall maintain such
information.

ARTICLE III

Uses, Reservations and Restrictions

Section 3.1 Permitted Use. Except as otherwise provided in the Governing
Documents, no Unit shall be used or occupied for other than residential purposes. No Storage
Space shall be use for other than storage uses. Each Unit shall also be subject to limitations on
use, occupancy, architectural standards and such other matters as are set forth in the Governing
Documents.

Section 3.2 Leases. Units may be leased; however: (i) each lease shall be for a term
of at least one year; (ii) such lease shall be in writing, shall state that it is subject in all respects to
the provisions of the Governing Documents and shall provide that any failure by the Tenant
thereunder to comply with the terms and provisions of Governing Documents shall constitute a
default under such lease; (iii) each lease shall be subject to leasing restrictions set forth by the
Association in the Governing Documents; (iv) an executed copy of each lease shall be submitted
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to the Association promptly following execution; and (v) all leases shall be on forms approved
by the Association.

Section 3.3  Storage Spaces. All Storage Spaces shall be for the use of the Owners
and their Tenants and shall be subject to the procedures and regulations adopted for the same
from time to time by the Association as described in the Regulations. Each Unit shall have at
least one (1) Storage Space which shall be assigned to such Unit when originally conveyed by
Declarant and thereafter a Limited Common Element appurtenant to such Unit. The Declarant
shall also have the right to assign an additional Storage Space(s) to a Unit and, in such event, any
such additional Storage Space(s) so assigned shall become a Limited Common Element
appurtenant to such Unit.

Section 3.4  Parking Spaces. All Parking Spaces shall be subject to the procedures
and regulations adopted for the same from time to time by Association as described in the
Regulations. The Association shall establish procedures for Parking Spaces, which procedures
may include, without limitation, making Parking Spaces available on a first-come, first-served
basis.

Section 3.5 Compliance with Governing Documents. Each Owner, by accepting a
deed conveying title to a Unit and any Tenant, by execution of a lease or by occupancy of a Unit,
shall automatically be deemed to have agreed to strictly comply with the provisions of the
Governing Documents and all Legal Requirements. A failure or refusal of an Owner or Tenant
to so comply with any such provisions, after written notice, shall constitute a Dispute (to the
extent so included within the definition of "Dispute" set forth in Section 1.1 of this Declaration),
that shall be resolved in accordance with Article XI of this Declaration. In addition, an Owner's
voting rights in the Association may by written notice be suspended by the Association during
the period of such noncompliance.

Section 3.6  Rights of Declarant. In accordance with, and only if permitted by the
Act, Declarant reserves the following rights:

(a) the Development Rights and the Special Declarant Rights, at all times
while Declarant or any Affiliate of Declarant owns any Unit or any other real property
interest in the Condominium. Declarant will not assign the Development Rights or the
Special Declarant Rights without obtaining prior written consent to such assignment by
Declarant's Mortgagee, so long as Compass Bank is Declarant's Mortgagee.

(b) the right (but not the obligation), by a Supplemental Declaration, to
supplement or modify any Unit by adding additional facilities or deleting facilities, to
designate additional portions of the Condominium as part of any Unit, or to combine
Units; provided, however, Declarant may not add or delete facilities from any Unit or
combine Units, unless Declarant or an Affiliate of Declarant is the owner of such Unit or
Units. No such addition or deletion to any such Unit or combination of Units shall affect
the interest in the Common Elements, the share of Common Expenses or the voting rights
appurtenant to the Units. Any Units which are combined shall be treated for all such
purposes as separate Units. Declarant may separate any Units it has combined, at its sole
expense, into separate and distinct Units as originally set forth in the survey and the Plats
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and Plans. Nothing in this Declaration, however, shall obligate Declarant to add to the
Condominium or otherwise take any of the actions to which Declarant is entitled pursuant

to this Section 3.6(b);

(c) the right to maintain a model unit and a sales, leasing and/or management
office within any Unit or on the Common Elements in connection with the sale, leasing
and/or management of Units, in such location as determined by Declarant. No such
model unit or office shall be larger than 1,400 square feet and Declarant shall have the
right to relocate such model unit and/or office from time to time. Declarant shall have
the right to authorize placement, upon the Common Elements, of signs designating any
such model unit and/or sales, leasing and/or management office and advertising the sale
or leasing of the Units. Such signs may be placed in such locations and shall be of such
size and character as Declarant may determine;

(d) the right to include, in any instrument initially conveying a Unit, such
additional reservations, exceptions and exclusions as it may deem consistent with and in
the right to include, in any instrument initially conveying a Unit, such additional
reservations, exceptions and exclusions as it may deem consistent with and in the best
interests of the Owners and the Association;

(e) the right, without the vote or consent of the Association or any other
Owner, to: (i) make alterations, additions or improvements in, to and upon any Units
owned by Declarant or its Affiliates, whether structural or non-structural; and (ii) change
the floor plan and layout of any Unit owned by Declarant or its Affiliates. However, in
no event shall any such alteration, improvement or change interfere with any structural
support of any Unit or the Common Elements or the provision of utility service to any
Unit or the Common Elements. All work done in accordance with the provisions of this
Section 3.6(e) shall be done in compliance with the Governing Documents and all
applicable Legal Requirements; and

® for as long as Declarant or its Designees remain liable under any warranty,
whether statutory, express or implied, for any act or omission of Declarant or its
Designees in the development, construction, sale and marketing of any portion of the
Condominium or of the Future Development Area, whether such Future Development
Area has been included within the Condominium, the right, for itself and its Designees, in
Declarant's sole discretion and from time to time, to enter the Common Elements and the
Units for the purpose of making necessary inspections, tests, repairs, improvements or
replacements required for Declarant or its Designees to fulfill any of its warranty
obligations, provided that no such entry into a Unit shall unreasonably interfere with the
use of such Unit by its Owner. Failure of the Association or any Owner to provide such
access may result in the appropriate warranty being nullified and of no further force or
effect. Nothing in this Section 3.6(f) shall be deemed or construed as Declarant making
or offering any warranty, all of which are disclaimed.

In addition to all other rights granted or reserved to Declarant in the Governing Documents, in
order that the development of the Condominium may be undertaken and established as a fully
operating development, Declarant shall have the following rights, and the Owners and the
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Association shall refrain from interfering with Declarant's activities in such regard: (i) Declarant
and its Designees shall have the right to conduct any activity or operations on or in connection
with the Condominium that Declarant determines to be necessary or advisable in connection with
the completion of the development of the Condominium, including the right to alter its
construction plans and designs as Declarant deems advisable in the course of development or
enlargement of any Improvements; (ii) Declarant and its Designees shall have the right to erect,
construct and maintain on any of the Property owned by Declarant or its Affiliates, such
structures as may be reasonably necessary for the conduct of its or their business of completing
said development and establishing the Condominium as a community and disposing of the same
by sale, lease or otherwise; (iii) Declarant and its Designees shall have the right to conduct on the
Property its business of developing, subdividing, grading and constructing Improvements in the
Condominium and of disposing of the Units thereon by sale, lease or otherwise; (iv) Declarant
shall have the right to determine in its sole discretion the nature of and the types of
Improvements to be constructed as part of the Condominium; (v) Declarant shall have the right
to file any amendments or any Supplemental Declarations to this Declaration; (vi) Declarant and
its Designees shall have the right to modify, change, re-configure, remove and otherwise alter
any Improvements located on the Common Elements, except as prohibited or limited elsewhere
by the Governing Documents; and (vii) Declarant and its Designees shall have the right to enter
upon the Property and operate thereon such vehicles and equipment as shall be necessary in the
sole discretion of Declarant or its Designees for such purposes. In general, Declarant shall be
exempt from all restrictions set forth in this Declaration to the extent such restrictions interfere in
any manner with Declarant's plans for construction, development, use, sale, lease or other
disposition of all or any portion of the Property.

Development Rights may be exercised as to different portions of the Property at different times.
Declarant provides no assurance whether any Development Right will be exercised, the portions
of the Property as to which Development Rights may be exercised or as to the order of exercise
of any Development Rights. The exercise of any Development Right in any portion of the
Property does not obligate Declarant to exercise that Development Right in any other portion of
the Property.

Section 3.7  Restriction on Resale of Units. No Owner shall offer any Unit for sale or
advertise or otherwise market or attempt to market a Unit for sale in any way during the Sales
Restriction Period. FEach Owner agrees that the breach of this provision during the Sales
Restriction Period shall entitle the Association and the Declarant to exercise the remedy of
specific performance or damages against the Owner. This restriction shall not apply to any
foreclosure or exercise of the power of sale by the holder of any Priority Lien Indebtedness.

Section 3.8 Easements. Each Owner accepts a deed conveying title to a Unit subject
to the Easements granted and reserved, as applicable, in this Section 3.8, which Easements (and
all related rights and obligations related to such Easements arising on or after the date of any
transfer) shall run with the Condominium.

(a) Access Fasement. Declarant hereby grants and reserves a perpetual,
assignable and non-exclusive Access Easement over, on and across each Unit as may
reasonably be necessary for its own benefit and for the benefit of each Owner and the
Association, and its agents, employees and representatives as applicable, as may be
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reasonably necessary for: (i) the maintenance, repair or replacement of any of the
Common Elements thereon or accessible therefrom; (ii) the use of a Unit by its Owner,
provided no other reasonable means of access exists; (iii) the exercise by Declarant of the
Special Declarant Rights or the performance of any obligations of Declarant under the
Governing Documents; (iv) the making of emergency repairs therein necessary to prevent
damage to the Common Elements or to any Unit; (v) the evacuation of all or any part of
the Property in the event of an emergency; and (vi) such other reasonable purposes as are
deemed by the Association to be necessary for the performance of the obligations of the
Association as described herein and in the Bylaws.

The Association, its agents, employees and representatives, may enter a Unit to the extent
reasonably necessary in case of an emergency originating in or threatening the Unit or
any other Unit whether or not the Owner or Tenant of such Unit is present at the time.
The Person making such entry shall take reasonable precautions to protect such premises
and any property contained therein from damage and theft. This right of entry may be
exercised by all police officers, firefighters and other emergency personnel in the
performance of their respective duties. Also, the Association, its agents, employees and
representatives may enter a Unit to perform installations, alterations or repairs to the
mechanical, electrical or utility services which, if not performed, would affect the use of
other Units or the Common Elements; provided that, if possible, requests for any entry
shall be made in advance and at a time convenient to the Owner and further subject to the
foregoing limitations. In case of an emergency, the right of entry is immediate and if an
Owner refuses to provide entry, such Owner is liable for the cost of repairs to the Unit or
the Common Elements caused by the chosen method of access under such circumstances.

(b) Common Elements Easement. Declarant hereby grants and reserves a
perpetual, assignable and non-exclusive Common Elements Easement over, on and across
the Common Elements for its own benefit and for the benefit of each Unit which is an
intended beneficiary of such Common Element and the Association for ingress and egress
from each Unit and for the use of the Common Elements.

(©) Support Easement. Declarant hereby grants and reserves a perpetual,
assignable and non-exclusive Support Easement over, on and across the Structure for its
own benefit and the benefit of each Unit for support of all portions of the Improvements.
The Structure shall be maintained by the Association in accordance with the Maintenance
Standard and Section 5.2 of this Declaration.

(d) Systems Easement. Declarant hereby grants and reserves a perpetual,
assignable and non-exclusive Systems Easement over, on and across the Systems for its
own benefit and for the benefit of each Owner and the Association for the use of and the
connection to any portion of the Systems intended for such Owner's or the Association's
use.

(e) Utility Easement. Declarant hereby grants and reserves a perpetual,
assignable and non-exclusive Utility Fasement over, on and across the Common
Elements for its own benefit and the benefit of utility companies supplying utility service
to the Condominium for supplying utility service to any part of the Condominium.
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Declarant hereby reserves for Declarant, prior to the termination of Declarant Control,
and grants to the Association, after the termination of Declarant Control, the right to grant
easements for purpose of utilities over any and all of the Common Elements. Declarant
may record an easement agreement or easement relocation agreement in the
Condominium Records, specifically locating or relocating any Utility Easement
subsequent to the recordation of this Declaration, and each Owner, by acceptance of the
deed to a Unit, hereby grants Declarant an irrevocable power of attorney, coupled with an
interest, with full power and authority to locate or relocate any Utility Easement.

® Declaration of Easement Obligations and Restrictions. An instrument
entitled Declaration of Easement Obligations and Restrictions executed by Declarant and
filed in the Real Property Records (or to be filed in the Real Property Records) which
shall be for the benefit of the Property and other real property adjoining the real property
being developed by Declarant as the Midtown Village Shopping Center Property, said
term being defined in the said Declaration of Easement Obligations and Restrictions.

(g) Miscellaneous. None of the Easements granted or reserved in this Section
3.8 shall be used in a manner which materially adversely affect the structural integrity of
the Improvements. Except as otherwise provided by this Section 3.8, notwithstanding the
assignability of the Easements, no Easement may be assigned to any Person that is not a
Tenant of the Unit that is benefited by the respective Easement nor shall any Owner that
is benefited by a Easement grant a sub-easement or a license to any area covered by any
Easement Use and availability of any facilities or areas covered by the Easements are
subject to the Regulations.

Section 3.9 Encroachments. If, as a result of the original construction,
reconstruction, repair, shifting, settlement or other circumstance, any portion of the Common
Elements encroaches upon a Unit, a perpetual easement over, on and across such Unit for such
encroachment and for the maintenance of the same is hereby granted and conveyed to the
Association by each Owner at the time each Unit is conveyed to the Owner. If as a result of the
original construction, reconstruction, repair, shifting, settlement or other circumstance any
portion of a Unit encroaches upon the Common Elements, or upon any adjoining Unit, an
irrevocable and perpetual easement for such encroachment and for the maintenance of the same
over, on and across such Unit, or such portion of the Common Elements, as applicable, is hereby
granted to the Owner of such Unit. Such encroachments and easements shall not be considered
or determined to be encumbrances either upon a Unit or upon the Common Elements.

ARTICLE 1V

Matters Regarding the Association

Section 4.1  General. The Association is a nonprofit corporation incorporated under
the GCLD In addition to the powers conferred on the Association under the GCLD, the
Association may take all actions authorized by the Governing Documents. Any and all actions
taken by the Association pursuant to the Governing Documents are binding on all Owners. This
Declaration is not intended to place any limitations or restrictions on the power of the
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Association or the Board of Directors, except as set forth in this Declaration or the Governing
Documents.

Section 4.2  Allocation of Votes in the Association. Each Owner shall antomatically
be a member of the Association. Each member shall be entitled to cast one vote for each Unit
owned with respect to any matter on which members of the Association are entitled to vote. Any
matter described in this Declaration as requiring approval by a stated percentage or a majority of
the Owners shall be calculated on the basis of the Allocated Interests.

Section 4.3 Suspended Voting Rights. All voting rights of an Owner may be
suspended during any period that such Owner is delinquent in the payment of any Assessment
duly established pursuant to this Declaration, or is otherwise in default under the terms of the
Governing Documents. Following an Owner's cure of any such delinquency or default in full, its
voting rights shall be completely reinstated 24 hours after such cure is effected.

Section 4.4 Right of Action by Owners, Limitation of Liability of Officers and
Directors of Association. Owners, acting collectively or individually, shall have the right to
maintain actions against the Association for its willful fajlure to perform its duties and
responsibilities hereunder; provided, however, except as otherwise provided by the Governing
Documents, no other action shall be brought against the Association or its affiliates, parents,
subsidiaries, officers, directors, agents, employees, predecessors, successors, contractors,
consultants, insurers, sureties and assigns by the Owners. The Association shall not have the
power to institute, defend, intervene in, settle or compromise litigation or administrative
proceedings in the name of any Owner. Subject to the Association's obligations under this
Declaration, and except as otherwise provided by the Governing Documents, each Owner hereby
releases, acquits and forever discharges the Association, and its affiliates, parents, members,
subsidiaries, officers, directors, agents, employees, predecessors, successors, contractors,
consultants, insurers, sureties and assigns and agrees to hold such Persons harmless of and from
any and all claims, damages, liabilities, costs and/or expenses (including reasonable attorneys'
fees) relating to the construction of, repair or restoration of, or the sale to the Owners of the Units
or the Common Elements. This release shall release and forever discharge the Association and
its affiliates, parents, members, subsidiaries, officers, directors, agents, employees, predecessors,
successors, contractors, consultants, insurers, sureties and assigns from all claims and causes of
action, whether statutory or under the common law, known or unknown, now accrued, or that
arise in the future.

Section 4.5 Limitation of Liability of Officers and Directors of the Association.
No officer or director of the Association shall be liable to any Owner of any Unit or any Tenant,
for any claims, actions, demands, costs, expenses (including attorneys' fees), damages or
liability, of any kind or nature, except as otherwise expressly set forth in the Governing
Documents, and such officers and directors shall be indemnified in accordance with the
provisions of the Governing Documents.
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Maintenance, Alterations, Taxes and Utilities

Section 5.1 Maintenance.

(a) Maintenance of Units. All maintenance, repairs and replacements of, in or
to any Unit, ordinary or extraordinary, foreseen or unforeseen, including maintenance,
repair and replacement of interior non-structural walls, doors within or affording access
to a Unit, fixtures, outlets and floor coverings, and all Systems exclusively serving such
Unit, shall be performed by the Owner in accordance with the Maintenance Standard at
the sole cost and expense of such Owner. In addition, all instances of water damage
within a Unit or sightings of mold within the Condominium must be reported to the
Association in writing immediately.

(b) Maintenance of Common Elements. All Common Elements shall be
maintained by the Association (unless provided otherwise in the Regulations) in
accordance with the Maintenance Standard, the cost and expense of which shall
constitute a Common Expense. The Association shall establish and maintain an adequate
reserve fund for such purposes, to be funded by Monthly Assessments rather than by
Special Assessments; provided, however, that the Association may require Special
Assessments for such purposes in accordance with Section 7.1(c) of this Declaration.
Nothing in this Declaration shall be deemed or construed as relieving any Owner from
liability or responsibility for damage to the Common Elements caused by the negligence
or misconduct of an Owner or an Owner's occupants or invitees.

(c) Limitation of Liability. The Association shall not be liable: (i) for injury
or damage to any person or property caused by the elements or by an Owner or the
occupant of any Unit, or any other Person, or resulting from any utility, rain, snow or ice
which may leak or flow from or over any portion of the Common Elements, or from any
pipe, drain, conduit, appliance or equipment which the Association is responsible to
maintain under this Declaration; (ii) to any Owner or occupants of any Unit for loss or
damage, by theft or otherwise, of any property which may be stored in or upon any of the
Common Flements; or (iii) to any Owner or occupant of a Unit for any damage or injury
caused in whole or in part by the failure of the Association to discharge its
responsibilities under this Section 5.1.

Section 5.2  Failure of Owner to Maintain Unit. If any Owner fails or neglects to
maintain, repair, or clean its Unit as required by Section 5.1(a) of this Declaration, or any
Limited Common Element appurtenant thereto required to be maintained by such Owner
pursuant to the Regulations, and such failure or neglect continues for ten days after such Owner's
receipt of written notice of such neglect or failure from the Association, then the Association
acting on its own behalf may, but shall not be obligated to, enter the Unit or applicable Limited
Common Element and take appropriate steps to perform, or cause to be performed, the
maintenance, repair, cleaning and replacement in the manner as required by this Declaration.
The defaulting Owner shall, upon demand, reimburse the Association for all costs and expenses
incurred in exercise of its rights in this Declaration. Any such costs and expenses not paid within
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ten days from the defaulting Owner's receipt of demand from the Association shall bear interest
at the Past Due Rate.

Section 5.3  Additions, Alterations or Improvements by Owner. Subject to the
provisions in this Declaration, no Owner (other than Declarant) shall: (i) make any addition,
alteration or improvement in its Unit, to the extent either visible from any other Unit, the
Common Elements or the exterior of the Building, whether structural or non-structural; (ii) make
any addition, alteration or improvement to any Common Element; (iii) change the floor plan and
layout of such Owner's Unit; or (iv) make any material changes to the configuration or size of
any Unit, create apertures in or otherwise remove or alter any partition wall separating such Unit
from any adjoining Unit or relocate the boundaries of such Unit and any adjoining Unit without
the prior written approval of the Association, which approval may be withheld in the sole and
absolute judgment of the Association. However, in no event shall any such alteration,
improvement or change interfere with any structural support of any Unit, the Common Elements
or any System serving another Unit. All work done in accordance with this Section 5.3 shall be
done in compliance with the plans approved by the Association, all Legal Requirements and the

Governing Documents. THE OWNER, MAKING OR CAUSING TO BE MADE SUCH
ADDITIONS, ALTERATIONS OR IMPROVEMENTS, AGREES, AND SHALL BE
DEEMED TO HAVE AGREED, FOR SUCH OWNER, TO HOLD DECLARANT, THE
ASSOCIATION, AND ALL OTHER OWNERS HARMLESS FROM AND TO
INDEMNIFY THEM FOR ANY LIABILITY OR DAMAGE TO THE PROPERTY
RESULTING FROM SUCH ADDITIONS, ALTERATIONS OR IMPROVEMENTS.
ANY OTHER OWNER SUBMITTING PLANS HEREUNDER, BY DISSEMINATION
OF THE SAME, AND ANY OWNER, BY ACQUIRING TITLE TO THE SAME,
AGREES NOT TO SEEK DAMAGES FROM THE ASSOCIATION ARISING OUT OF
ITS REVIEW OF ANY PLANS HEREUNDER. WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, THE ASSOCIATION SHALL NOT BE
RESPONSIBLE FOR REVIEWING, NOR SHALL ITS REVIEW OF ANY PLANS BE
DEEMED APPROVAL OF ANY PLANS FROM THE STANDPOINT OF THE
STRUCTURAL  SAFETY, SOUNDNESS, WORKMANSHIP, MATERIALS,
USEFULNESS, CONFORMITY WITH BUILDING OR OTHER CODES OR INDUSTRY
STANDARDS, OR COMPLIANCE WITH THE GOVERNING DOCUMENTS AND ALL
LEGAL REQUIREMENTS. FURTHER, EACH OWNER AGREES TO INDEMNIFY
AND HOLD THE ASSOCIATION AND ITS OFFICERS AND EMPLOYEES
HARMLESS FROM AND AGAINST ANY AND ALL COSTS, CLAIMS, DAMAGES,
EXPENSES OR LIABILITIES WHATSOEVER, ARISING AS A RESULT OF THE
REVIEW OF ANY PLANS HEREUNDER.

Section 5.4  Mechanic's Liens; Indemnification. No labor or services performed or
materials furnished and incorporated in an Owner's Unit or any Common Element, shall be the
basis for the filing of a lien against the Unit of any other Owner not expressly consenting to or

requesting the same or against the Common Elements. EACH OWNER (TO THE EXTENT
ARISING THROUGH SUCH OWNER) SHALL INDEMNIFY AND HOLD HARMLESS
EACH OF THE OTHER OWNERS AND THE ASSOCIATION FROM AND AGAINST
ALL LIABILITIES AND OBLIGATIONS ARISING FROM THE CLAIM OF ANY

MECHANIC'S LIEN AGAINST THE UNIT OF SUCH OWNER, THE UNIT OF SUCH
OTHER OWNERS AND/OR THE COMMON ELEMENTS. All contracts for labor,
services and/or materials with respect to any of the Units shall be in compliance with the
provisions hereof.
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(a) Payment of Governmental Impositions. Each Owner shall be responsible
for and shall pay when due all Governmental Impositions lawfully levied or assessed
with respect to its Unit, except to the extent such Governmental Impositions are being
actively and diligently contested in good faith by appropriate legal proceedings, and if
requested by the Association, have been bonded or reserved in an amount and manner
satisfactory to the Association. Any Governmental Impositions lawfully levied or
assessed with respect to the Property not separately assessed to the Owners shall
constitute a Common Expense and be payable by the Association when due.

(b)  Notice to Taxing Authorities. Declarant shall give written notice to the
appropriate taxing authorities of the creation of the Condominium established pursuant to
this Declaration. Each Owner shall promptly request and diligently pursue from the
applicable taxing authority separate tax parcel status and a separate tax identification
number for its Unit.

() Units Not Separately Assessed. If any Governmental Impositions with
respect to the Property are not separately assessed to the Owners of a Unit, each Owner
shall pay its respective allocated portion of such Governmental Impositions (which
allocations shall be determined in the manner set forth in this Declaration) when
requested by the Association (but in no event prior to 20 days or later than ten days
before the date of delinquency, without any additional notice or grace period) to permit
the Association to make full payment of such Governmental Impositions prior to the date
on which such Governmental Impositions would become delinquent; provided that the
Association shall not require any Owner to make any payment to the Association for such
Governmental Impositions to the extent such amounts have already been deposited by
such Owner in accordance with any escrow arrangement.

(d) Failure to Pay Governmental Impositions. The Association or any
Mortgagee may pay the portion of such Governmental Impositions that any Owner has
failed to pay when due, and the Association or such Mortgagee shall have a lien against
such Unit to secure repayment thereof that may be enforced by any means available at
law or in equity, including non-judicial foreclosure sale of such Unit in accordance with
Alabama Code Section 35-10-12 (as now written or hereafter amended); provided,
however, no such lien for delinquent Governmental Impositions shall be valid until a
notice of such lien is duly recorded in the Real Property Records, notwithstanding any
applicable statute, law (including case law), equitable doctrine, ordinance or regulation
that permits any such lien to attach absent such recordation in the Real Property Records.
Each Owner, by its acquisition of such Unit, grants a power of sale in connection with
such lien in favor of the Association or any Mortgagee that makes payment of the
Governmental Impositions on behalf of a defaulting Owner. Any lien pursuant to this
Section 5.5(d) shall have the same priority as a lien by the Association for Assessments;
provided that any such lien for delinquent Governmental Impositions shall be subordinate
to the lien of any Priority Lien Indebtedness encumbering the defaulting Unit, provided
that such Priority Lien Indebtedness was recorded prior to the date such lien for
Governmental Impositions was duly recorded (notwithstanding any applicable statute,
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law (including case law), equitable doctrine ordinance or regulation that permits any such
lien to attach absent such recordation in the Real Property Records).

(e) This Section 5.5 shall terminate and be of no further force or effect
whatsoever, upon the later of the date upon which (i) each Unit within the Condominium
shall be separately assessed and billed as a separate tax parcel by the tax assessor and (ii)
all the Governmental Impositions due and owing prior to all Units being separately
assessed and billed as a separate tax parcel by the tax assessor have been paid in full to
the appropriate taxing authority.

Section 5.6  Utilities. Each Owner shall be responsible for and shall pay all charges
for gas, electricity, water and other utilities relating to such services used or consumed at or with
respect to the occupancy of its Unit, to the extent such charges are separately metered by the
respective utility companies. Any utility charges not so separately metered and charges relating
to such services used in connection with the use and maintenance of the Common Elements,
shall constitute a Common Expense and be payable by the Association.

ARTICLE VI

Insurance

Section 6.1  Insurance. All insurance coverage required to be obtained pursuant to
this Article VI or purchased at the election of an Owner or the Association shall:

(a) be in such form, approved by the Association and shall be issued by
responsible insurance companies licensed to do business in the State of Alabama and
shall be rated by Best's Insurance Guide (or any successor publication of comparable
standing) as "A-/VI" or better;

(b) not be brought into contribution with insurance purchased by other
Owners or the Association;

(c) waive any right to claim (i) by way of subrogation against Declarant,
Tenants, the Association, the Board of Directors, any Manager, the Owners or any
member of his household, and their respective agents and employees and (ii) invalidity
arising from the acts of the insured; and

(d) provide that insurance trust agreements shall be recognized.

Section 6.2  Insurance by Association.

(a) Commencing upon the first conveyance of any Unit to an Owner other
than Declarant, the Association shall obtain and maintain as a Common Expense, all
insurance coverage required by the Act. In addition, each insurance policy maintained by
the Association shall provide that: (i) each Owner is named as an insured under such
policies with respect to liability arising out of the Owner's ownership of an undivided
interest in the Common Elements or membership in the Association; (ii) no action or
omission by any Owner, unless validly exercised on behalf of the Association, will void
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the policy or be a condition to recovery under the policy; and (iii) such policy is primary
insurance if at the time of a loss under the policy any Owner has other insurance covering
the same property covered by the policy.

(b) The Association shall carry such other or additional insurance in such
amounts and against such risks as the Association shall reasonably deem necessary or
appropriate with respect to the Common Elements or the operation of the Association,
including liability insurance for all officers, directors, trustees and employees of the
Association. The premiums for all insurance coverages maintained by the Association
pursuant to this Section 6.2 shall constitute a Common Expense and be payable by the
Association.

Section 6.3 Insurance by Owners. An Owner shall be responsible for obtaining and
maintaining at such Owner's sole cost and expense property insurance covering its Unit and all
alterations, additions, betterments and improvements to its Unit and all other personal property
located at its Unit or constituting a part thereof and insurance covering damage to other Units or
property located therein, the cause of which originates from such Owner's Unit. Nothing in this
Declaration shall be deemed or construed as prohibiting an Owner, at such Owner's sole cost and
expense, from obtaining and maintaining such further and supplementary insurance coverages as
such Owner may deem necessary or appropriate.

Section 6.4 Other.

(a) The Association shall not be liable for failure to obtain any insurance
coverage required by this Declaration or for any loss or damage resulting from such
failure, if such failure is because such insurance coverage is not reasonably available.

(b) Neither the Association nor any Owner shall obtain any policy of
insurance where: (i) under the terms of the carrier's charter, bylaws or policy,
contributions or assessments may be made against the Owner or a Mortgagee or become
a lien against the Condominium; (ii) by the terms of the carrier's charter, bylaws or
policy, loss payments are contingent upon action by the carrier's board of directors,
policyholders or members; or (iii) the policy includes any limiting clauses (other than
insurance conditions) which could prevent the Association, Owners or Mortgagees from
collecting Insurance Proceeds.

Section 6.5 Insurance Trustee. By acceptance of a deed to a Unit, each Owner shall
be deemed to have irrevocably appointed the Association as the Insurance Trustee. All property
insurance policies required to be obtained by the Association as described in this Article VI shall
be issued in the name of the Association as Insurance Trustee for the Condominium. Loss
payable provisions shall be in favor of the Insurance Trustee as a trustee for the Association,
each Owner and each Mortgagee. The Insurance Trustee shall not be liable for the payment of
premiums, nor the renewal or sufficiency of policies, except those policies required to be
purchased and maintained by the Association pursuant to this Article VI. The duty of the
Insurance Trustee shall be to receive such proceeds as are paid and to hold the same in trust for
the purposes stated in this Article VI and in Article VIII of this Declaration, and for the benefit
of each Owner, including Declarant, and each Mortgagee.
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ARTICLE VII

Assessments

Section 7.1 Monthly and Special Assessments by Association. The Association
shall possess the right, power, authority and obligation to establish a regular Monthly
Assessment for payment of Common Expenses and such Special Assessments as provided for in
this Declaration.

(a) Common Expenses. The Association shall possess the right, power,
authority and obligation to establish a regular Monthly Assessment sufficient in the
Jjudgment of the Association to pay all Common Expenses when due and to maintain an
adequate reserve fund for such purposes. Such Monthly Assessments so established shall
be payable by the Owners on the first day of each calendar month, and shall be applied to
the payment of Common Expenses for which the Association is responsible.

(b) Budget for Common Expenses. Prior to the commencement of each fiscal
year of the Association, the Association shall deliver to the Owners a Budget. Such
Budget shall be in sufficient detail so as to inform each Owner of the nature and extent of
the Common Expenses anticipated to be incurred in the upcoming fiscal year, and shall
be accompanied by a statement setting forth each Owner's monthly share thereof, which
shall be determined in accordance with such Owner's Allocated Interests, and the date as
of which such Monthly Assessment commences to be payable. No further
communication shall be necessary to establish the amount of each Owner's obligation
regarding the Monthly Assessment payable hereunder and the failure of the Association
to timely deliver the Budget shall in no event excuse or relieve an Owner from the
payment of the Monthly Assessments contemplated hereby, in which case, each Owner
shall continue to pay to the Association an amount equal to such Owner's Monthly
Assessment as established pursuant to the most recent Budget delivered to the Owners.
Within 30 days after adoption of any proposed Budget, the Board of Directors shall
provide a copy of the Budget to all Owners, and shall set a date for a meeting of the
Owners to consider ratification of the Budget not less than 14 nor more than 30 days after
delivery or mailing of the Budget to the Owners. Unless at that meeting 67% of all the
Owners present in person or by proxy reject the Budget, the Budget is ratified, whether or
not a quorum is present. In the event the proposed Budget is rejected, the periodic Budget
last ratified by the Owners shall be continued unit such time as the unit Owners ratify a
subsequent budget proposed by the Board of Directors.

(c) Special Assessments. In addition to the Monthly Assessments
contemplated by Section 7.1(a) and Section 7.1(b) of this Declaration, the Association
shall possess the right, power, authority and obligation to establish Special Assessments
from time to time as may be necessary or appropriate in the judgment of the Association
to pay non-recurring Common Expenses relating to the maintenance, care, alteration,
improvement, replacement, operation and management of the Condominium and the
administration of the Association.
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Section 7.2  Individual Assessments. In addition to Monthly Assessments and

Special Assessments contemplated in Section 7.1 of this Declaration, the Association shall
possess the right, power and authority to establish or levy Individual Assessments in accordance
with the provisions of this Declaration against individual Owners or an Owner's Unit for charges
properly borne solely by one or more but less than all the Owners, such as (without limitation)
charges for additional services, damages, fines or fees, or insurance deductible payments.
Individual Assessments shall be the personal obligation of the Owner against whom the
Individual Assessment is assessed, and shall constitute a lien against the Unit in the same manner
and with the same consequences as the Monthly Assessment and any duly authorized Special
Assessment.

Section 7.3  Obligation to Pay Assessments. Each Owner shall be personally
obligated to pay such Owner's share of all Assessments duly established pursuant to this
Declaration to the Association. Unpaid Assessments due as of the date of the conveyance or
transfer of a Unit shall not constitute a personal obligation of the new Owner (other than such
new Owner's pro rata share of any reallocation thereof); however, the former Owner shall
continue to be personally liable for such unpaid Assessment. No Owner shall be entitled to
exemption from liability for the Owner's obligation to pay such Assessments by waiver of the
use and enjoyment of the Common Elements, by an abandonment of its Unit or by any other
action or otherwise. Any Assessment not paid within five days of the date due shall bear interest
at the Past Due Rate, and shall be recoverable by the Association, together with interest as
aforesaid and all costs and expenses of collection, including reasonable attorneys' fees, by suit in
a court of competent jurisdiction sitting in the County. It shall be the responsibility of the
Association to collect any such delinquent Assessment, the existence of which shall be made
known by written notice delivered to the defaulting Owner and, where requested, the Owner's
Mortgagee. The Association shall give written notice of any 60 day delinquency in the payment
of Assessments by an Owner to such Owner's Mortgagee to the extent the Mortgagee has
requested such notices be provided.

Section 7.4  Lien to Secure Payment of Assessments. Declarant hereby reserves and
assigns to the Association a lien, pursuant to the provisions of the Act, against each Unit, the
Rents, if any, payable to the Owner of any Unit and Insurance Proceeds to which an Owner may
be entitled, to secure the payment of all Assessments, which lien shall be and constitute a lien
and encumbrance, in favor of the Association, upon such Units, the Rents, and any Insurance
Proceeds. The liens established in this Declaration shall be prior and superior to all other liens
and encumbrances subsequently created upon such Units, Rents and Insurance Proceeds,
regardless of how created, evidenced or perfected, other than the lien securing the payment of
Priority Lien Indebtedness (provided such lien was recorded prior to the date on which the
Assessment became delinquent) and the liens for Governmental Impositions. The liens and
encumbrances created in this Declaration may be enforced by any means available at law or in
equity, including a non-judicial foreclosure sale of the Unit of a defaulting Owner; such sale to
be conducted in the manner set forth in Code of Alabama §35-10-1, et seq. (as now written or as
hereafter amended). Each Owner, by acquisition of its Unit, grants to the Association a power of
sale in connection with the Association's liens. By written resolution, the Association may
appoint, from time to time, an officer, agent, trustee or attorney of the Association to exercise the
power of sale on behalf of the Association. The Association may bid for and purchase the Unit,
as a Common Expense, at any such foreclosure sale. The foreclosure of a lien encumbering a
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Unit in order to satisfy the Priority Lien Indebtedness will extinguish the subordinate lien for any

Assessments which became payable prior to the date of such foreclosure sale, provided that in no
event shall a defanlting Owner be relieved from liability incurred for past Assessments.

Section 7.5 Commencement of Obligation to Pay Assessments. Each Owner, other
than Declarant, shall be obligated to commence payment of all Assessments against its Unit on
the date the Unit is conveyed to the Owner. If such date is other than the first day of a month,
then such Owner shall be obligated to pay only a pro rata share of the Assessment against its
Unit based on the number of days during such month that the Owner will hold title to its Unit. If
a Tenant occupies a Unit and the Owner of that Unit becomes delinquent in the payment of any
Assessment against such Unit, the Association shall have the right, upon written notice to the
Tenant and Owner, to collect any rental payments due from the Tenant until the full amount of
the Assessment plus any applicable late fees or fines is collected. Prior to the commencement of
the obligation to pay the initial Monthly Assessment, Declarant shall pay all Common Expenses
of the Condominium (excluding portions thereof allocable to reserves and less Assessments paid
by other Owners); provided, however, nothing contained in this Declaration shall prevent
Declarant from collecting from the purchaser of a Unit at closing any expenses, such as
Governmental Impositions or insurance premiums, to the extent that Declarant prepaid such
expenses on behalf of the Unit being purchased. After commencement of the initial Monthly
Assessment and prior to the end of the period of Declarant Control, Declarant shall pay the
amount by which the Common Expenses of the Condominium (excluding the portion thereof
allocable to reserves) exceed Monthly Assessments required to be paid by Owners other than
Declarant; thereafter, Declarant shall pay Monthly Assessments the same as any other Owner. If
such date is other than the first day of a month, then Declarant shall be obligated to pay only a
pro rata share of the Assessments against such Unit based on the number of days remaining
during such month.

Section 7.6 Redemption by Owner. The Owner of a Unit purchased by the
Association at a foreclosure sale of the Association's lien for Assessments may redeem the Unit
in accordance with the provisions of the Act.

Section 7.7  Notice of Default. If an Owner defaults in its monetary obligations to the
Association, the Association may notify other lienholders of the default and the Association's
intent to foreclose its lien. The Association shall notify any holder of a recorded lien or duly
perfected mechanic's lien against a Unit which has given the Association a written request for
notification of the Owner's monetary default or the Association's intent to foreclose its lien.

Section 7.8  Alternative Actions. Nothing contained in this Declaration shall prohibit
the Association from taking a deed in lieu of foreclosure or from filing suit to recover a money
judgment for sums that may be secured by the lien.

Section 7.9  Statement of Expenses and Access to Records. Upon request, the
Association shall promptly provide any Owner, contract purchaser or Mortgagee with a written
statement of all unpaid Assessments due with respect to such Unit. The Association may impose
a reasonable charge for the preparation of such statement to the extent permitted by the Act. The
Association shall make available during normal business hours for inspection, upon request by
the Owners, Mortgagees, Tenants, prospective purchasers and any of their authorized agents,
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current copies of the books, records and financial statements of the Association (including, if
such is prepared, the most recent annual audited financial statement available).

ARTICLE VIII

Loss and Obsolescence

Section 8.1 Loss or Damage to Common Elements. The following provisions shall
govern if the Common Elements or any part thereof, are damaged or destroyed by fire or other
casualty: (a) prompt written notice of any substantial damage or destruction shall be given (i) by
the affected Owner or Owners to the Association and (ii) by the Association to all of the
Mortgagees; (b) the Association shall promptly proceed with the full restoration and repair of
such damage or destruction unless (i) the Condominium is terminated; (ii) repair or replacement
would be illegal under any Legal Requirement; or (iii) at least 80% of the votes in the
Association, including each Owner of a Unit to which a Limited Common Element that will not
be rebuilt or repaired is assigned, vote not to rebuild; (c) the amount by which such restoration
and repair costs exceed collectible Insurance Proceeds shall be and constitute a Special
Assessment payable by the Owners within 60 days of the date notice of such Special Assessment
is delivered by the Association, in accordance with Section 7.1(c) of this Declaration; (d) any
excess Insurance Proceeds remaining after such restoration and repair, or any insurance or sales
proceeds available absent such restoration and repair, shall be received and held in trust by the
Insurance Trustee in separate accounts for each Owner, as their interests may appear (with any
proceeds attributable to Limited Common Elements allocated among the Owners of the Units to
which such Limited Common Elements were assigned in this Declaration and any other proceeds
allocated in accordance with the Allocated Interests of the Owners), and distributed as follows:
(i) first, to the payment of any Governmental Impositions in favor of any assessing entity having
authority with respect to the Common Elements or such Unit; (ii) second, to the payment of the
balance of the Priority Lien Indebtedness of such Owner; (iii) third, to the payment of any
delinquent Assessment with respect to such Unit; and (iv) the balance, if any, to each Owner
entitled thereto.

Section 8.2 Damaged Units. The following provisions shall govern in relation to a
Damaged Unit: (a) prompt written notice of any substantial damage or destruction shall be given
by the Owner of the Damaged Unit to the Association and the Mortgagee of the Damaged Unit;
(b) the Owner of the Damaged Unit shall promptly proceed with the full restoration and repair of
such damage or destruction unless: (i) the Condominium is terminated; (ii) repair or replacement
would be illegal under any Legal Requirement; or (iii) the Owners holding at least 80% of the
votes in the Association, including the Owner of the Damaged Unit, vote not to rebuild; and (c)
the Owner of each Damaged Unit shall pay all costs of such restoration, repair and replacement
or rebuilding in excess of the net proceeds of the collectible Insurance Proceeds.

Section 8.3 Obsolescence of Common Elements. If the Owners holding not less than
100% of the Allocated Interests shall vote, at a meeting of the Association duly called for
purposes of considering same, that the Common Elements, or any part thereof, (or any Systems
which serve only, or are a part of, individual Units), are obsolete, the Association shall promptly
proceed with the necessary replacements and improvements thereto pursuant to a budget
established for such purpose, and the cost thereof shall be and constitute a Special Assessment
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payable by all the Owners within 30 days of the date notice of such Special Assessment is
delivered to them by the Association.

Section 8.4  Association as Attorney-in-Fact. Each Owner, by acceptance of a deed
to a Unit, hereby irrevocably makes, constitutes and appoints the Association, and each and
every one of its successors in interest hereunder (which appointment shall be deemed a power
coupled with an interest), as such Owner's true and lawful attorney-in-fact, for and in such
Owner's name, place and stead, upon the damage or destruction of the Condominium, or any part
thereof, or upon any determination by the Owners made pursuant to this Article VIII, to take any
and all actions, and to execute and deliver any and all instruments, as the Association may, in its
sole and absolute discretion, deem necessary or advisable to effect the intents and purposes of
this Article VIII, hereby giving and granting unto the Association full power and authority to do
and perform all and every act whatsoever requisite or necessary to be done in and about the
premises as fully, to all intents and purposes, as an Owner might or could do, hereby ratifying
and confirming whatsoever the Association may do by virtue hereof. The Association is hereby
authorized, in the name and on behalf of all Owners, to do and perform all actions necessary or
appropriate to effect the intent and purposes of this Article VIII as aforesaid, including the power
and authority to make and settle claims under any insurance policies maintained by the
Association, contract for and with respect to restoration and repair work, contract for and with
respect to replacements and improvements to the Common Elements (to the extent authorized as
contemplated by Section 8.3 of this Declaration) and to execute and deliver all instruments
necessary or incidental to any such actions.

Section 8.5 Matters Relating to Restoration and Repairs. Any restoration and
repair work undertaken by the Association or an Owner pursuant to this Article VIII shall be
performed in a good and workmanlike manner in order to restore the Improvements to a
condition similar to that existing prior to such damage or destruction; provided, however, that in
no event shall the Association be responsible for restoring, repairing or replacing any
improvements to a Unit made by an Owner, or the contents located in such Unit. All such
restoration and repair work, whether done by the Association or an Owner, shall be effected in a
manner so as to observe all vertical and horizontal Unit boundaries existing prior to such damage
or destruction.

ARTICLE IX

Condemnation

Section 9.1  General Provisions. If all or any part of the Property is subject to a
Taking, the Association and each Owner affected thereby shall be entitled to participate in
proceedings incident thereto at their respective expense. The Association shall give such notice
as it receives of such proceeding to all the Owners and to all the Mortgagees which have
requested such notice; provided, however, that the failure of the Association to give such notice
shall not prejudice the right of any Mortgagee to participate in such proceedings. The expense of
participation in such proceedings by the Association shall be a Common Expense. The
Association is specifically authorized to obtain and pay for such assistance from attorneys,
appraisers, architects, engineers, expert witnesses and other persons as the Association in its
discretion deems necessary or advisable to aid or advise it in matters relating to such
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proceedings. Any restoration or repair of the Property following a partial Taking shall be
performed in accordance with the provisions of this Declaration and shall follow, as nearly as
possible, the original plans and specifications for the Property, unless otherwise approved by all
the Mortgagees.

Section 9.2 Taking of All or Substantially All of One Unit. If a Unit (or a
substantial part thereof such that the remnant may not practically or lawfully be used for any
purpose permitted by this Declaration) is subject to a Taking, the Owner and any Mortgagee of
such Owner shall be entitled to the award for such Taking, including the award for the value of
such Owner's interest in the Common Elements, whether or not such Common Element interest
is acquired, and, after payment thereof, such Owner and any Mortgagee of such Owner shall be
divested of all interest in the Property. In such event, the condemned Unit's entire Allocated
Interest shall be automatically reallocated to the remaining Units in proportion to the respective
Allocated Interests of those Units before the Taking, unless the decree relating to the Taking
provides otherwise. A remnant of a Unit remaining after part of a Unit is the subject of a Taking
described in this Section 9.2 shall be a Common Element. If any repair or rebuilding of the
remaining portions of the Property is required as a result of such Taking, the remaining Owners
shall determine by the affirmative vote or written consent of the remaining Owners holding not
less than 80% of the votes in the Association either to rebuild or repair the Property or to take
such other action as such remaining Owners may deem appropriate. If no repair or rebuilding
shall be required, or if none be undertaken, the remaining portion of the Property shall be
resurveyed, if necessary, and this Declaration shall be amended to reflect such Taking. This
Declaration shall in all circumstances be amended to reflect the re-allocated Allocated Interests
following the Taking.

Section 9.3  Partial Taking of a Unit. If only a portion of a Unit is subject to a
Taking, such that the remaining portion of such Unit can practically and lawfully be used for any
purpose permitted by this Declaration, the Owner shall be entitled to the award for such Taking,
including the award for the value of such Owner's interest in the Common Elements, whether or
not such Common Element interest is acquired, and the Allocated Interest of the Unit subject to
such Taking shall be reduced and the Allocated Interests of the other Units shall be increased in
accordance with the Reallocation Percentage. The Owner of such Unit, at its sole cost and
expense, shall promptly repair, restore and rebuild the remaining portions of such Unit as nearly
as possible to the condition which existed prior to such Taking.

Section 9.4 Taking of Common Elements. If an action is brought to effect a Taking
of all or any portion of the Common Elements together with or apart from any Unit, the Board of
Directors, in addition to the general powers set out herein, shall have the sole authority to
determine whether to defend or resist any such proceeding, to make any settlement with respect
thereto, or to convey such property to the condemning authority in lieu of such condemnation
proceeding unless the action involves a material portion of the Common Elements in which case
such decision shall be made by the affirmative vote or written consent of the Owners holding not
less than 80% of the votes in the Association. With respect to any such Taking of the Common
Elements only, all damages and awards shall be determined for such Taking as a whole and not
for any Owner's interest therein. After the damages or awards for a Taking of the Common
Elements are determined, such damages or awards shall be held by the Association, acting as
trustee for each Owner, and their Mortgagees, as their interests shall appear, and any amounts not
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used for repair or restoration of the remaining Common Elements shall be divided among the
Owners in proportion to each Owner's Allocated Interest before the Taking, except that such
portion of any such award attributable to the condemnation of a Limited Common Element shall
be divided among the Owners of the Units served by such Limited Common Elements, as such
Owners' interests existed in the Limited Common Elements condemned. The Owners shall
determine by the affirmative vote or written consent of the Owners holding not less than 80% of
the votes in the Association either to rebuild or repair the remaining Common Elements or to
take such other action as such Owners may deem appropriate. If it is determined that such
Common Elements should be replaced or restored by obtaining other land or building additional
structures, this Declaration and the Plats and Plans attached hereto shall be duly amended by
instrument executed by the Board of Directors on behalf of the Owners and recorded in the
Condominium Records.

Section 9.5  Taking of Several Units. If an eminent domain proceeding results in the
Taking of all or part of multiple Units, then the damage and awards for such Taking shall be
determined and paid for each Unit as described in Sections 9.2 and 9.3 of this Declaration, and
the following shall apply: (a) the Association shall determine which of the Units damaged by
such Taking may be practically and lawfully used for any purpose permitted by this Declaration,
taking into account the nature of the Property and the reduced size of each Unit so damaged;
(b) if the remaining Owners shall determine by the affirmative vote or written consent of the
remaining Owners holding not less than 80% of the votes in the Association, with the written
consent of 51% of the Mortgagees, that it is not reasonably practicable to operate the undamaged
Units and the damaged Units which can be practically and lawfully used for any purpose
permitted by this Declaration as a condominium project in the manner provided in this
Declaration, then the Property shall be deemed to be regrouped and merged into a single estate
owned jointly in undivided interests by all the remaining Owners, as tenants-in-common, in the
percentage of the Allocated Interest of each Owner (after reallocation in accordance with the
procedures described in Section 9.2 and 9.3 of this Declaration); and (c) if the Condominium is
not so terminated, then the damages and awards made with respect to each Unit which can be
practically and lawfully used for any purpose permitted by this Declaration shall be applied to
repair and reconstruct such Unit as provided in Section 9.3 of this Declaration. If the cost of
such work exceeds the amount of the award, the additional funds required shall be assessed
pro rata against the Owners of those Units which are being repaired or reconstructed. With
respect to those Units which may not be practically or lawfully used for any purpose permitted
by this Declaration, after payment of the award, such Owner and any Mortgagee of such Owner
shall be divested of all interest in the Property and the condemned Unit's entire Allocated Interest
shall be automatically reallocated to the remaining Units in proportion to the respective
Allocated Interests of those Units before the Taking, unless the decree relating to the Taking
provides otherwise. A remnant of a Unit remaining after part of a Unit is the subject of a Taking,
if the remnant of such Unit cannot be practically or lawfully used for any purposed permitted by
this Declaration, shall be a Common Element. If any repair or rebuilding of the remaining
portions of the Property (other than Units which can be practically and lawfully used for any
purposed permitted by this Declaration) is required as a result of such Taking, the remaining
Owners shall determine by the affirmative vote or written consent of the remaining Owners
holding not less than 80% of the votes in the Association either to rebuild or repair the Property
or to take such other action as such remaining Owners may deem appropriate. If no repair or
rebuilding shall be required, or if none be undertaken, the remaining portion of the Property shall

CONDOMINIUM DECLARATION - Page 28



2007 15851
Recorded in the Above

DEED Book & Pase
O7-30-2007 11:29:23 &4

be resurveyed, if necessary, and this Declaration shall be amended to reflect such Taking. This
Declaration shall in all circumstances be amended to reflect the re-allocated Allocated Interests
following the Taking.

Section 9.6  Complete Taking of Property. If all of the Property is the subject of a
Taking, all damages and awards shall be held by the Association, acting as trustee, for the
accounts of all the Owners and their Mortgagees, as their interests shall appear, and shall be paid
to or for the accounts of the Owners in proportion to their Allocated Interests and this
Condominium shall terminate upon such payment.

Section 9.7 Payment of Awards and Damages. Any damages or awards provided in
this Article IX to be paid to or for the account of any Owner by the Association, acting as trustee,
shall be applied first to the payment of any Governmental Impositions past due and unpaid with
respect to that Unit; second, to any Priority Lien Indebtedness on that Unit; third, to the payment
of any Assessments charged to or made against the Unit and unpaid; and finally to the Owner.

Section 9.8  Association as Attorney-in-Fact. Each Owner, by acceptance of a deed
to a Unit, hereby irrevocably makes, constitutes and appoints the Association, and each and
every one of its successors in interest hereunder (which appointment shall be deemed a power
coupled with an interest), as such Owner's true and lawful attorney-in-fact, for and in such
Owner's name, place and stead, upon the condemnation of the Condominium, or any part thereof,
or upon any determination by the Owners made pursuant to this Article IX, to take any and all
actions, and to execute and deliver any and all instruments, as the Association may, in its sole
and absolute discretion, deem necessary or advisable to effect the intents and purposes of this
Article IX, hereby giving and granting unto the Association full power and authority to do and
perform all and every act whatsoever requisite or necessary to be done in and about the premises
as fully, to all intents and purposes, as an Owner might or could do, hereby ratifying and
confirming whatsoever the Association may do by virtue hereof. The Association is hereby
authorized, in the name and on behalf of all Owners, to do and perform all actions necessary or
appropriate to effect the intent and purposes of this Article IX as aforesaid, and to execute and
deliver all instruments necessary or incidental to any such actions.

ARTICLE X

Development Period; Wor_king Capital Contributions

Section 10.1 Imitial Directors. The initial Directors shall be those Directors named in
the Articles.

Section 10.2 Period of Declarant Control.

(2) Except as is provided below, Declarant shall have the right to appoint and
remove members of the Board of Directors during the period of Declarant Control. If
Declarant voluntarily surrenders the right to appoint and remove members of the Board
of Directors prior to the termination of the period of Declarant Control, Declarant may
require that specified actions of the Board of Directors be subject to Declarant approval
until the expiration of the period of Declarant Control.
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(b) Not later than 90 days after Declarant has conveyed to Owners other than

Declarant title to 25% of the Units, an election shall be held by the Association, pursuant
to the Bylaws, for the election of one Director by Owners other than Declarant, who shall
be elected for a two year term. Such newly elected Director shall replace one of the
initial Directors of the Association.

(c) Not later than 90 days after Declarant has conveyed to Owners other than
Declarant title to 50% of the Units, an election shall be held by the Association, pursuant
to the Bylaws, for the election of one Director by Owners other than Declarant, who shall
be elected for a two year term. Such newly elected Director shall replace one of the
initial Directors of the Association.

(d) At least 30 days prior to the termination of the period of Declarant
Control, the Association shall elect one Director pursuant to the Bylaws, who shall be
elected for a two year term, such term to commence as of the date on which the period of
Declarant Control terminates. Such newly elected Director shall replace the last
remaining initial Director of the Association.

Section 10.3 Working Capital Contributions.

(a) Each Owner shall, at the time such Owner purchases a Unit from
Declarant, contribute an amount to the Association equal to the Working Capital
Contribution. Such amount shall be a contribution of working capital to the Association
and shall not be considered as an advance payment of the Monthly Assessments.
Declarant shall not be required to make any Working Capital Contribution.

(b) Any purchaser of a Unit from an Owner other than Declarant shall
contribute an amount to the Association equal to the Working Capital Contribution at the
time of purchase. Such amount shall be a contribution of working capital to the
Association and shall not be considered as an advance payment of Monthly Assessments.

ARTICLE XI

Matters for Mediation and Arbitration

Section 11.1 Mediation. All Disputes, except those relating to equitable remedies,
which are not resolved within 15 days after same have arisen (unless such greater time is
provided elsewhere in the Governing Documents) shall be submitted for, or determined by, non-
binding mediation. Mediation of any Dispute shall be initiated by any Owner making a written
demand therefor to the other Owner or Owners involved in such Dispute and the Association;
provided, however, if the Association is a party to any such Dispute the Association shall have
the right to elect not to be governed by the provisions of this Article XI by giving to the Owner
or Owners, within ten days after the Association's receipt from such Owner or Owners of a
demand for mediation of a Dispute, written notice of the Association's election not to be
governed by the provisions of this Article XI and to instead exercise the Association's remedies
at law or in equity. With respect to such mediation, the parties shall, within ten days after
delivery of such written notice to the Association, agree upon a mediator who is: (i) a reputable
person actively engaged in the commercial real estate industry for a continuous period of not less
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than ten years and (ii) is in no way affiliated, or has had material business dealings with any
Owner or any member of the Association. If the parties are unable to agree upon a mediator, a
mediator having the qualifications set forth above shall be appointed by the American
Arbitration Association office in Tuscaloosa, Alabama. Such mediation shall occur within 30
days after the mediator has been agreed upon or appointed and shall occur at a mutually
acceptable location in Tuscaloosa, Alabama. The costs of such mediation services shall be
shared equally (but each party shall bear the cost of their own travel and attorneys' fees);
provided, however, that if the Dispute is not resolved pursuant to such mediation, the provisions
of Section 11.2 of this Declaration shall govern the payment of attorneys fees and costs and
expenses of mediation and arbitration under this Article XI.

Section 11.2  Final Offer Arbitration. If the parties are unable to resolve any Dispute
at mediation the parties shall submit their Dispute to binding arbitration, no later than 30
calendar days after the parties have reached an impasse at mediation. The parties agree to select
a single impartial arbitrator from a list taken from the American Arbitration Association of
commercial arbitrators, and if they cannot agree on an arbitrator, each party shall select a person
and those two so selected shall then select the single impartial arbitrator who shall thereafter
serve as arbitrator with respect to the Dispute. The issues in dispute shall be submitted as
"baseball" or final-offer arbitration, whereby each party shall submit what it deems to be its most
reasonable position to the arbitrator and the arbitrator shall select one of those two positions.
The arbitrator shall have no discretion to select or award a position other than to select one of
those submitted by the parties. To the extent rules governing arbitration are deemed necessary
by the arbitrator (or by agreement of the parties), the current Rules for Commercial Mediation
and Arbitration promulgated by the American Arbitration Association shall apply. The decision
of the arbitrator shall be rendered no later than ten days from the initiation of the arbitration
procedure. The parties may resort to any court of competent jurisdiction for enforcement of, or
any other action relating to, the arbitrator's award. The party or parties whose position is not
selected or awarded shall be responsible for all attorneys fees, costs and expenses (incurred in
connection with the mediation and arbitration of a Dispute under this Article XI) of the party
whose position is selected or awarded for the arbitration of the Dispute under this Article XI.

Section 11.3 Construction Disputes.

(a) Any Construction Dispute not resolved within fifteen days after same has
arisen shall be submitted for, or determined by, non-binding mediation as a condition
precedent to arbitration or the institution of legal or equitable proceedings by any party.
Mediation of any Construction Dispute shall be initiated by any party making a written
demand therefor to all other parties involved in such Construction Dispute. Any
mediation shall be governed by the Construction Industry Mediation Rules of the
American Arbitration Association in effect at the time the Construction Dispute arises.
With respect to such mediation, the parties shall, within 15 days after demand is filed
agree upon a mediator who is: (i) a reputable person actively engaged in the construction
industry or a lawyer experienced in the practice of construction law for a continuous
period of not less than ten years and (ii) is in no way affiliated, or has had material
business dealings with any Owner, any member of the Association, or any other party
involved in the mediation. If the parties are unable to agree upon a mediator, a mediator
having the qualifications set forth above shall be appointed by the American Arbitration
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Association office in Tuscaloosa, Alabama. Such mediation shall occur within 30 days
after the mediator has been agreed upon or appointed and shall occur at a mutually
acceptable location in Tuscaloosa, Alabama. The costs of such mediation services shall
be shared equally (but each party shall bear the cost of their own travel and attorneys'
fees); provided, however, that if the Construction Dispute is not resolved pursuant to such
mediation, the provisions of Section 11.3(d) of this Declaration shall govern the payment
of attorneys' fees and costs and expenses of mediation, arbitration or litigation under this
Article XI.

(b) Any Construction Dispute not resolved by mediation as described in
Section 11.3(a) above shall be resolved by arbitration or litigation, which determination
shall be made by Declarant, in Declarant's sole and absolute discretion, within thirty (30)
days after: (i) the parties have reached an impasse at mediation and (ii) citation is served
on Declarant in litigation; provided, however, that even if no such citation is served on
Declarant, Declarant may institute an arbitration or litigation proceeding after an impasse
is reached at mediation. Any election for arbitration shall be made by written notice by
the Declarant to the parties involved in the Construction Dispute or by the Declarant
filing a motion to compel arbitration in the litigation proceeding. If the Declarant elects
for such Construction Dispute to be resolved by litigation, the parties hereby agree that
the judge shall be the fact finder in any such litigation. EACH OWNER, BY
ACCEPTANCE OF A DEED TO ITS UNIT, ON BEHALF OF ITSELF, ITS
TENANTS, THE ASSOCIATION AND ALL PARTIES CLAIMING BY, THROUGH
OR UNDER IT, IRREVOCABLY AND UNCONDITIONALLY WAIVES ALL RIGHT
TO TRIAL BY JURY IN ANY CONSTRUCTION DISPUTE.

(©) If Declarant elects that a Construction Dispute be resolved by arbitration
such arbitration shall be governed by the Construction Industry Arbitration Rules of the
American Arbitration Association currently in effect, unless the parties mutually agree
otherwise. With respect to the arbitration, the parties shall, within 15 days after receipt of
Declarant's notice of arbitration referenced in Section 11.3(b) above or within 15 days
after entry of a Order compelling arbitration, agree upon an arbitrator. If the parties
cannot agree upon an arbitrator, a demand for arbitration shall be filed in writing with the
American Arbitration Association at the office in the County where the Property is
located with copies to all parties.

(d Arbitration shall be conducted with a single arbitrator unless the claim,
demand, or amount in controversy exceeds $750,000, in which case a panel of three
arbitrators shall be used. If the amount in controversy exceeds $750,000 and the parties
cannot mutually agree upon three panel members, the parties shall be required to obtain a
list of proposed neutral parties through the American Arbitration Association office in the
locality where the Property is located. The parties shall then proceed with the selection
of panel members in accordance with the American Arbitration Association Construction
Industry Arbitration Rules. Any arbitrator(s) utilized, whether appointed or agreed, must
be (i) reputable person(s) actively engaged in the construction industry or as a lawyer
experienced in the practice of construction law for a continuous period of not less than
ten years and (ii) are in no way affiliated, or have or had material business dealings with
any Owner, any member of the Association, or any other party involved in the arbitration.
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The arbitrator shall establish reasonable procedures and requirements for the production
of relevant documents and require the exchange of information concerning witnesses to
be called. The parties shall be entitled to discover all documents and information
reasonably necessary for a full understanding of any legitimate issue raised in the
arbitration and the parties may use all methods of discovery available under the Alabama
Rules of Civil Procedure and shall be governed thereby. There shall be a pre-hearing
meeting between the parties at which the arbitrator shall make and set schedules for
discovery and hearings consistent with their powers as set forth herein. The Alabama
Rules of Evidence shall be applied by the arbitrator but liberally construed to allow for
the admission of admissible evidence that is helpful in resolving the controversy. Rulings
on the admission of evidence made by the arbitrator at the hearing shall be final and not
subject to any appeal. At the time of the award, the arbitrator shall prepare and provide
to the parties findings of fact and conclusions of law supporting the award.

(e) In no event shall a Construction Dispute be initiated after the date when
institution of legal or equitable proceedings based on such Construction Dispute would be
barred by the applicable statute of limitations. All demands and all answering statements
thereto which include any monetary claim, counterclaim or cross-claim must state the
monetary amount being sought. If the monetary amount is unliquidated or has not been
fully determined, the demand or answering statement seeking such recovery shall state, in
good faith, the minimum amount of such monetary claim, exclusive of interest and
attorneys’ fees. In any litigation or arbitration of a Construction Dispute, the Court or the
arbitrator(s), as applicable, shall determine the prevailing party and award to such
prevailing party, in addition to any other relief to which such party is entitled to recover,
its reasonable attorneys' fees, expert witness fees, costs, and other reasonable expenses
incurred in connection with the mediation, arbitration, and/or litigation of such
Construction Dispute.

€3] A Construction Dispute may be consolidated with similar proceedings and
resolved pursuant to the dispute resolution procedures contained in this Article XI to
include participation of the contractors, design professionals or any other person or entity
if such proceedings involves common issues of law or fact. Consent to consolidate
proceedings involving an additional person or entity shall not constitute consent to
resolve any claim, dispute or other matter in question other than the Construction Dispute
or with a Person not named or described therein. It is expressly understood and agreed
that Declarant shall have the right, but not the obligation, to join in any such dispute
resolution proceedings any other party whose work or services on or in connection with
the Property may be at issue or whose claims(s) involve the design or construction of the

Property.

Section 11.4 General. With respect to any Dispute or Construction Dispute it is agreed
that the dispute resolution provisions of this Article XI shall be the sole remedy of the parties
involved in such Dispute or Construction Dispute. Notwithstanding any other provisions of this
Declaration, the foregoing agreement to arbitrate and other agreements to arbitrate with an
additional person or entity duly consented to by the parties shall be specifically enforceable
under prevailing arbitration law in any court having jurisdiction thereof. The foregoing
agreement to arbitrate shall not constitute any agreement or consent to arbitration of any dispute,
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claim, controversy or matter that does not constitute a Dispute or Construction Dispute, as
applicable. The foregoing agreement to arbitrate any Dispute or Construction Dispute shall not
constitute any agreement or consent to arbitration with any Person not named or described in this
Declaration; provided that any arbitration proceeding initiated under the terms of Section 11.2
may, at the request of any party, be joined or consolidated with other arbitration proceedings
involving additional parties if the Dispute or Construction Dispute, as applicable, and the subject
of such other proceedings arise out of common or interrelated factual occurrences. Any award of
the arbitrator shall be final and binding upon the parties involved in the Dispute or Construction
Dispute and such Mortgagees and non-appealable judgment thereon may be entered by any court
having jurisdiction.

ARTICLE XII

Miscellaneous

Section 12.1 Sound Transmission Disclaimer. EACH OWNER, BY ACCEPTANCE
OF A DEED OR OTHER CONVEYANCE OF THEIR UNIT, HEREBY ACKNOWLEDGES
AND AGREES THAT SOUND AND IMPACT NOISE TRANSMISSION IN A HIGH-RISE
BUILDING SUCH AS THE BUILDING IS VERY DIFFICULT TO CONTROL, AND THAT
NOISES FROM ADJOINING OR NEARBY UNITS AND THE SURROUNDING
DEVELOPMENT AND/OR MECHANICAL EQUIPMENT CAN AND WILL BE HEARD IN
UNITS. DECLARANT DOES NOT MAKE ANY REPRESENTATION OR WARRANTY AS
TO THE LEVEL OF SOUND OR IMPACT NOISE TRANSMISSION BETWEEN AND
AMONG UNITS AND THE OTHER PORTIONS OF THE PROPERTY, AND EACH OWNER
HEREBY WAIVES AND EXPRESSLY RELEASES, TO THE EXTENT NOT PROHIBITED
BY APPLICABLE LAW AS OF THE DATE OF THIS DECLARATION, ANY SUCH
WARRANTY AND CLAIM FOR LOSS OR DAMAGES RESULTING FROM SOUND OR
IMPACT NOISE TRANSMISSION.

Section 12.2 Revocation or Termination of Declaration. Except as otherwise
provided in Article IX of this Declaration, this Declaration may be revoked or the Condominium
established hereby may be terminated, but only by an instrument in writing, duly approved,
executed and acknowledged by those Owners holding not less than 100% of the votes in the
Association, with the written consent of not less than one hundred percent 100% of the
Mortgagees. Any such instrument of revocation or termination shall be duly filed of record in
the County. If the Property is to be sold upon termination, the agreement effecting such
termination shall also set forth the terms of such sale and comply with the provisions of the Act.

Section 12.3 Amendment to Declaration. This Declaration may be amended at a
meeting of the Owners at which the amendment is approved by those Owners holding not less
than 67% of the votes in the Association with the written consent of not less than 51% of the
Mortgagees. Such amendment shall be evidenced by a written instrument executed and
acknowledged by an officer of the Association on behalf of the consenting Owners and by the
consenting Mortgagees and filed of record in the County. Any such amendment so effected shall
be binding upon all of the Owners; provided, however, that except as permitted or required by
the Act, no such amendment shall (a) cause the alteration or destruction of all or part of any Unit
unless such amendment has been consented to by the Owner and the Mortgagee of the Unit
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which is to be altered or destroyed, (b) create or increase Special Declarant Rights, (c) increase
the number of Units, (d) change the boundaries of a Unit, or (e) change the use restrictions on a
Unit unless, with respect to the matters described in subsections (b), (c), (d) and (e) of this
Section 12.3, such amendment has been consented to by 100% of the votes in the Association or
is otherwise authorized by this Declaration. No such amendment shall become effective unless
approved by Declarant if Declarant still owns one or more Units and the amendment would, in
Declarant's reasonable determination: (i) increase or otherwise modify Declarant's obligations,
(ii) reduce or modify any Special Declarant Rights, or (iii) materially inhibit or delay Declarant's
ability to complete the Improvements or to convey any portion of the Property owned by
Declarant. Declarant, if Declarant owns a Unit which has never been occupied, or the
Association may, without a vote of the Owners or approval by the Mortgagees or the Association
amend the Declaration or the Bylaws in any manner necessary to meet the requirements of the
Federal National Mortgage Association, the Federal National Home Loan Mortgage Corporation,
the Federal Housing Administration or the Veterans Administration.

Section 12.4 Partial Invalidity. If any provision of the Governing Documents shall be
determined by a court of competent jurisdiction to be invalid or unenforceable, such
determination shall in no way impair or affect the validity or enforceability of the remainder of
such instruments.

Section 12.5 Conflicts. If any of the provisions of the Governing Documents shall be
in conflict with the provisions of the Act or the GCLD, the provisions of such statutes shall
control. If a conflict exists between the provisions of the Governing Documents, the Governing
Documents shall control in the following order:

a. Restrictive Covenants;
b. This Declaration;

c. The Articles;

d. The Bylaws; and

€. The Regulations.

Each Owner acknowledges that it has been given the opportunity to review the documents listed
above in this Section 12.5(a) through (e) and has had the opportunity to consult with counsel in
connection with the purchase of a Unit. The provisions of the Governing Documents embody
the entire final documentation to which the Units and any Owners will be subject in relation to
the Condominium and supersede any and all agreements, representations, and understandings,
whether written or oral, between the Declarant and the Owners.

Section 12.6 Captions and Exhibits. Captions used in the various articles and sections
of this Declaration are for convenience only, and they are not intended to modify or affect the
meaning of any of the substantive provisions hereof. All exhibits are incorporated in and made a
part of this Declaration.

Section 12.7 Usury. It is expressly stipulated and agreed to be the intent of the
Declarant that at all times the terms of this Declaration, the Bylaws and the Regulations shall
comply strictly with the applicable Alabama law govering the maximum rate or amount of
interest payable under any provision of this Declaration, the Bylaws, or the Regulations. If the
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applicable law is ever judicially interpreted so as to render usurious any amount contracted for,
charged, taken, reserved or received pursuant to this Declaration, the Bylaws, the Regulations or
any other communication or writing by or between the Declarant, the Association and the
Owners related to the matters set forth in this Declaration, the Bylaws, or the Regulations, then it
is the express intent of the Declarant that all amounts charged in excess of the maximum rate
allowed by Alabama law shall be automatically canceled, ab initio, and all amounts in excess of
the maximum rate allowed by Alabama law theretofore collected shall be refunded, and the
provisions of this Declaration, the Bylaws, or the Regulations shall immediately be deemed
reformed and the amounts thereafter collectible hereunder and thereunder reduced, without the
necessity of the execution of any new document, so as to comply with the applicable law. The
Owners hereby agree that as a condition precedent to any claim seeking usury penalties against
the Declarant or the Association, any Owner will provide written notice to the Declarant or the
Association, advising the Declarant or the Association in reasonable detail of the nature and
amount of the violation, and the Declarant or the Association shall have 60 days after receipt of
such notice in which to correct such usury violation, if any, by either refunding such excess
interest to an Owner or crediting such excess interest against the obligation then owing by such
Owner to the Declarant or the Association.

Section 12.8 Use of Number and Gender. Whenever used in this Declaration, and
unless the context shall otherwise provide, the singular number shall include the plural, the plural
number shall include the singular, and the use of any gender shall include all genders.

Section 12.9 Governing Law. THIS DECLARATION AND THE BYLAWS,
ARTICLES, AND REGULATIONS SHALL BE GOVERNED BY THE LAWS OF THE
STATE OF ALABAMA. VENUE FOR ANY ACTION BROUGHT IN CONNECTION WITH
THE CONDOMINIUM SHALL BE IN TUSCALOOSA COUNTY, ALABAMA.

Section 12.10 Notice. All notices or other communications required or permitted to be
given pursuant to this Declaration shall be in writing and shall be considered as properly given if
(1) mailed by first class United States mail, postage prepaid, registered or certified with return
receipt requested; (ii) by delivering same in person to the intended addressee; (iii) by delivery to
an independent third party commercial delivery service for same day or next day delivery and
providing for evidence of receipt at the office of the intended addressee; or (iv) by prepaid
telegram, telex, or telefacsimile to the addressee. Notice so mailed shall be effective upon its
deposit with the United States Postal Service or any successor thereto; notice sent by such a
commercial delivery service shall be effective upon delivery to such commercial delivery
service; notice given by personal delivery shall be effective only if and when received by the
addressee; and notice given by other means shall be effective only if and when received at the
office or designated place or machine of the intended addressee. For purposes of notice, the
addresses of the Declarant and the Association shall be as set forth below, the address of each
Owner shall be the address of the Unit owned by such Owner and the address of each Mortgagee
shall be the address provided to the Association; provided, however, that any party shall have the
right to change its address for notice hereunder to any other location within the continental
United States by the giving of 30 days' notice to the Association in the manner set forth herein:

Declarant: Carlyle-Cypress Tuscaloosa I, LLC
15601 Dallas Parkway, Suite 400
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Dallas, Texas 75001

With a copy, which shall not constitute notice, to:

C. Barton Adcox

Adcox, Lewis, Smyth & Winter, P.C.
611 Helen Keller Blvd

Tuscaloosa, AL 35404

Association: Midtown Village Condominium Association, Inc.
15601 Dallas Parkway, Suite 400
Dallas, Texas 75001

Section 12.11 Estoppel Certificates. Each Owner, from time to time but no more often
than twice each calendar year, shall have the right to require the Association to deliver to the
requesting Owner a written statement addressed to the requesting Owner and its Mortgagee or
purchaser of its Unit, as applicable, without payment of any fee or cost certifying: (a) this
Declaration is unmodified and in full force and effect (or if modified that this Declaration as so
modified is in full force and effect); (b) the Declaration attached to the certificate is a true and
correct copy of this Declaration and all amendments hereto; (c) the date through which all
Assessments have been paid by the Owner requesting the certificate; (d) to the knowledge of the
Association, the requesting Owner is not in default of any of its obligations under the Declaration
(or if this Association knows the requesting Owner to be in default, specifying the defaults and
the remaining cure period, if any); (e) the Association holds no existing liens against the
requesting Owner's Unit; and (f) such other matters as are reasonably requested by the requesting
Owner.

ARTICLE XIII

Provisions Applicable to Mortgagees

Section 13.1 Notice To Mortgagees. All Mortgagees shall be entitled to receive the
following notices in writing from the Association exercising rights affecting that Mortgagee's
borrower's rights under this Declaration or affecting such Mortgagee's rights, which notices shall
be sent promptly following the occurrence of the applicable event:

(a) notice of any proposed action which requires the consent of Mortgagees,
which notice shall be given not less than 30 days prior to the desired effective date of
such action;

(b) notice of default by an Owner (the beneficial interest in which Unit is held
by that Mortgagee) in the performance of such Owner's obligations or delinquency in the
payment of Assessments or Governmental Impositions, which remains uncured for a
period of 60 days after notice thereof;,
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(c) notice of any lapse, cancellation or material modification of any insurance
policy or fidelity bond required to be maintained hereunder by the Association or by any

Owner;

(d notice of any damage or destruction to or Taking of any portion of the
Condominium that affects either a material portion of the Property or any Unit, the
beneficial interest in which is held by that Mortgagee, which notice shall be given
promptly upon the Association's obtaining knowledge of such damage or destruction;

(e) notice of any proposed payment to be made by any Person on behalf of an
Owner which pursuant to the terms of this Declaration may result in a lien on such
Owner's Unit;

® 60 days notice prior to the Association instituting any foreclosure action
on a Unit (the beneficial interest of which is held by that Mortgagee);

(2) 30 days notice prior to the effective date of (1) any proposed material
amendment to this Declaration or the Plats and Plans; (2) any termination of an
agreement for professional management of the Property following any decision of the
Owners to assume self-management of the Property; and (3) any proposed termination of
the Condominium; and

(h) notice of all meetings of the members of the Association.

Section 13.2 Cure Rights. Any Mortgagee shall have the right, but not the obligation,
at any time prior to the termination of this Declaration, and without payment of any penalty, to
do any act or thing required of such Mortgagee's borrower hereunder; and to do any act or thing
which may be necessary or proper to be done in the performance and observance of the
agreements, covenants and conditions of such Owner hereof. All payments so made and all
things so done and performed by any Mortgagee shall be effective to prevent a default under this
Declaration as the same would have been if made, done and performed by an Owner instead of
its Mortgagee. Any event of default under this Declaration which in the nature thereof cannot be
remedied by a Mortgagee shall be deemed to be remedied if: within 30 days after receiving
written notice from the non-defaulting party setting forth the nature of such event of default, or
prior thereto, the Mortgagee shall have: (a) acquired the property owned by the defaulting party
(the "Acquired Property") or commenced foreclosure or other appropriate proceedings in the
nature thereof and shall thereafter diligently prosecutes any such proceedings; (b) fully cured any
default in the payment of any monetary obligations owed the non-defaulting party hereunder
within such 30 day period and shall thereafter continue to perform faithfully all such
non-monetary obligations which do not require possession of the Acquired Property; and (c)
after gaining possession of the Acquired Property following a foreclosure or deed in lieu thereof,
the Mortgagee performs all future obligations of the defaulting party hereunder as and when the
same are due.

Section 13.3 No Invalidity of Mortgage Lien. No violation of this Declaration by, or
enforcement of this Declaration against, any party shall affect, impair, defeat or render invalid
the lien of any mortgage that secures Priority Lien Indebtedness.
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Section 13.4 Mortgagee Requirements. The Association agrees to cooperate

reasonably with any requesting party in regard to the satisfaction of requests or requirements by
a Mortgagee; provided, however, such cooperation shall be at the sole cost and expense of the
requesting party, and provided, further, that no party shall be deemed obligated to accede to any
request or requirement that materially and adversely affects its rights under this Declaration.

Section 13.5 Unpaid Assessments. Each Person holding a mortgage secured by any
Priority Lien Indebtedness encumbering any Unit, which Person obtains title to such Unit
pursuant to judicial foreclosure, or the powers provided in such mortgage, or a deed in lieu of
foreclosure, shall take title to such Unit free and clear of any claims for unpaid Assessments
against such Unit which accrued prior to the time such Person acquires title to such Unit, except
as otherwise set forth in Article VII of this Declaration.

Section 13.6 Books and Records. All Mortgagees, upon written request, shall have the
right to (a) examine the books and records of the Association, including current copies of the
Governing Documents, and financial statements, during normal business hours; (b) require the
Association to submit an annual audited financial statement for the preceding fiscal year within
120 days of the end of the Association's fiscal year, if one is available or have one prepared at the
expense of such requesting party if such statement is not otherwise prepared by the Association;
(c) receive written notice of all meetings of the Owners; and (d) designate in writing a
representative to attend all such meetings.

Section 13.7 Priority of Rights. No provision of the Declaration shall be construed or
applied to give any Owner priority over any rights of any Mortgagee in the case proceeds or
awards are not applied to restoration but are distributed to Owners in the case of a casualty loss
or Taking of, a Unit and/or Common Element.

Section 13.8 Required Percentage. Any required percentage of Mortgagees in this
Declaration shall mean and refer to such percentage of the face amount of the indebtedness held
by such Mortgagees and not the number of such Mortgagees.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, Declarant has duly executed this Declaration on the day and
year first above written.

DECLARANT:

CARLYLE-CYPRESS TUSCALOOSA L LLC,
a Delaware limited liability company

By:  Carlyle/Cypress Retail I, L.P.,
a Delaware limited partnership, manager

By: Cypress Equities, LLC,
a Texas limited liability company,
its general pdytner

~

By: /e - "
Name: B¢ W7 *Ua\(ro
Title: V1ce P(’QS'((;QD»\{‘—@FO

STATE OF TEXAS §

§

COUNTY OF DALLAS §
This instrument was acknowledged before me on the )& - day of w ,
20 57, by B O co L the _ VP JCFOV  Q of
Cypress Equities, LLC, a Texas limited liability company, general partner of Carlyle/Cypress

Retail I, L.P., a Delaware limited partnership, the manager of Carlyle-Cypress Tuscaloosa I,
LLC, a Delaware limited liability company on behalf of said limited partnership and limited

liability companies.
“/gd/u(«tw ¢ Hepoar~

Notary Public - State of ~[€XdAS

My Commission Expires:

|Z-0-200

BARBARA C HENSON

My Commission Expires
December 6, 2010

List of Exhibits:

Exhibit "A" — Legal Description of the Land
Exhibit "B" — Description of Plats and Plans
Exhibit "C" — Allocation of Ownership Interests
Exhibit "D" — Certificate of Incorporation
Exhibit "E" — Bylaws
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CONSENT AND SUBORDINATION

The undersigned, as Mortgagee, under the following (hereinafter "Mortgages"): (a) that
certain mortgage executed by Carlyle-Cypress Tuscaloosa I, LLC, a Delaware limited liability
company to Compass Bank dated September 26, 2005 and filed for record September 29, 2995 in
Mortgage Book 2005, at Page 90556 and modified by that certain Modification Agreement dated
February 2, 2006 and filed for record February 16, 2006 in Mortgage Book 2006, at Page 14367
and further modified by that certain Amended and Restated Future Advance Mortgage, Security
Agreement, Fixture Filing and Assignment of Leases and Rents dated December 15, 2006 and
filed for record on December 27, 2006 in Mortgage Book 2006, at Page 129219 in the Probate
Office of Tuscaloosa County, Alabama; and (b) partial release of subject property from that
certain mortgage executed by Carlyle-Cypress Tuscaloosa I, LLC, a Delaware limited liability
company to Compass Bank, dated September 26, 2005 and filed for record September 29, 2005
in Mortgage Book 2005, at Page 90592 and modified and amended by that certain Amended and
Restated Assignment of Leases and Rents dated December 15, 2006 and filed for record
December 27, 2006 in Mortgage Book 2006, at Page 129256 in the Probate Office of Tuscaloosa
County, Alabama, approves the foregoing Declaration (the "Declaration™), and agrees that the
Mortgages are, and shall at all times continue to be, subject, inferior and subordinate in all
respects to the Declaration.

Dated: Q'U ‘Li 27 ,2007.

COMPASS BANK

%‘)m At

STATEOF  Alabhom a §

- §
COUNTY OF (s Caloosa  §

__— This instrument was acknowledged before me on this 21 day of July, 2007, by
Jorn A .Cartec . Ve Hesident of Compass

Bank, on behalf of said Compass Bank. %U\/ W

Notary Public - State of (A4 I~

My Commission Expires:

MY COMMISSION EXPIRES JUNE 28,2009




EXHIBIT “A”
Legal Diescription

Lot 2, Midtown Village as recorded in the Probate Cffice of Tuscaloosa County, Alabama in Plat
Book 2006 at Page 169
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EXHIBIT "B"

Description of Plats and Plans

That certain Condominium Plats and Plans of Midtown Village Condominiums, located in
Tuscaloosa County, Alabama, recorded on July &fl“’\, 2007, in Plat Bookm Page

\ h - \ blp of the Probate Office of Tuscaloosa County, Alabama.

Exhibit "B" — Description of Plats and Plans — Cover Page
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Allocation of Ownership Interests

Unit Number Square Feet of Unit Percentage of Allocated Interests
1101 1,044 0.4108%
1102 1,336 0.5257%
1103 1,044 0.4108%
1104 1,044 0.4108%
1105 1,044 0.4108%
1106 1,112 0.4376%
1107 1,044 0.4108%
1108 1,112 0.4376%
1109 1,336 0.5257%
1110 733 0.2885%
1111 1,493 0.5875%
1112 804 0.3164%
1113 1,044 0.4108%
1114 1,044 0.4108%
1115 1,044 0.4108%
1116 1,044 0.4108%
1117 1,112 0.4376%
1118 1,112 0.4376%
1119 1,276 0.5021%
1120 1,044 0.4108%
1121 1,044 0.4108%
1122 1,044 0.4108%
1123 1,044 0.4108%
1124 1,336 0.5257%
1125 1,114 0.4384%
1201 1,044 0.4108%
1202 1,336 0.5257%
1203 1,336 0.5257%
1204 1,336 0.5257%
1205 1,044 0.4108%
1206 1,112 0.4376%
1207 1,336 0.5257%
1208 1,112 0.4376%
1209 1,336 0.5257%
1210 733 0.2885%

Exhibit "C" — Allocation of Ownership Interests — Page 2
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1211 1,493 0.5875%
1212 804 0.3164%
1213 1,336 0.5257%
1214 1,336 0.5257%
1215 1,044 0.4108%
1216 1,044 0.4108%
1217 1,112 0.4376%
1218 1,112 0.4376%
1219 1,276 0.5021%
1220 1,336 0.5257%
1221 1,044 0.4108%
1222 1,336 0.5257%
1223 1,336 0.5257%
1224 1,336 0.5257%
1225 1,114 0.4384%
1301 1,044 0.4108%
1302 1,336 0.5257%
1303 1,336 0.5257%
1304 1,336 0.5257%
1305 1,044 0.4108%
1306 1,112 0.4376%
1307 1,336 0.5257%
1308 1,112 0.4376%
1309 1,336 0.5257%
1310 733 0.2885%
1311 1,493 0.5875%
1312 804 0.3164%
1313 1,336 0.5257%
1314 1,336 0.5257%
1315 1,044 0.4108%
1316 1,044 0.4108%
1317 1,112 0.4376%
1318 1,112 0.4376%
1319 1,276 0.5021%
1320 1,336 0.5257%
1321 1,044 0.4108%
1322 1,336 0.5257%
1323 1,336 0.5257%
1324 1,336 0.5257%
1325 1,114 0.4384%
2101 1,044 0.4108%
2102 1,336 0.5257%
2103 1,044 0.4108%
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2104 1,044 0.4108%
2105 1,044 0.4108%
2106 1,112 0.4376%
2107 1,114 0.4384%
2108 1,044 0.4108%
2109 1,044 0.4108%
2110 1,044 0.4108%
2111 1,044 0.4108%
2112 1,112 0.4376%
2113 1,044 0.4108%
2114 1,044 0.4108%
2115 1,114 0.4384%
2116 1,044 0.4108%
2117 1,044 0.4108%
2118 1,336 0.5257%
2119 1,044 0.4108%
2120 733 0.2885%
2121 733 0.2885%
2122 733 0.2885%
2123 1,114 0.4384%
2201 1,044 0.4108%
2202 1,336 0.5257%
2203 1,336 0.5257%
2204 1,336 0.5257%
2205 1,044 0.4108%
2206 1,112 0.4376%
2207 1,114 0.4384%
2208 1,336 0.5257%
2209 1,044 0.4108%
2210 1,044 0.4108%
2211 1,336 0.5257%
2212 1,112 0.4376%
2213 1,044 0.4108%
2214 1,044 0.4108%
2215 1,114 0.4384%
2216 1,336 0.5257%
2217 1,044 0.4108%
2218 1,336 0.5257%
2219 1,336 0.5257%
2220 733 0.2885%
2221 733 0.2885%
2222 733 0.2885%
2223 1,114 0.4384%
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2301 1,044 0.4108%
2302 1,336 0.5257%
2303 1,336 0.5257%
2304 1,336 0.5257%
2305 1,044 0.4108%
2306 1,112 0.4376%
2307 1,114 0.4384%
2308 1,336 0.5257%
2309 1,044 0.4108%
2310 1,044 0.4108%
2311 1,336 0.5257%
2312 1,112 0.4376%
2313 1,044 0.4108%
2314 1,044 0.4108%
2315 1,114 0.4384%
2316 1,336 0.5257%
2317 1,044 0.4108%
2318 1,336 0.5257%
2319 1,336 0.5257%
2320 733 0.2885%
2321 733 0.2885%
2322 733 0.2885%
2323 1,114 0.4384%
3101 1,336 0.5257%
3102 733 0.2885%
3103 1,336 0.5257%
3104 733 0.2885%
3105 1,044 0.4108%
3106 1,112 0.4376%
3107 1,044 0.4108%
3108 1,112 0.4376%
3109 1,044 0.4108%
3110 1,044 0.4108%
3111 1,336 0.5257%
3112 1,336 0.5257%
3113 1,044 0.4108%
3114 1,044 0.4108%
3115 1,044 0.4108%
3116 1,044 0.4108%
3117 1,112 0.4376%
3118 1,112 0.4376%
3119 1,114 0.4384%
3120 1,044 0.4108%
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3121 1,044 0.4108%
3122 1,044 0.4108%
3123 1,044 0.4108%
3124 1,044 0.4108%
3125 1,114 0.4384%
3126 1,114 0.4384%
3127 1,336 0.5257%
3128 1,044 0.4108%
3201 1,336 0.5257%
3202 733 0.2885%
3203 1,336 0.5257%
3204 733 0.2885%
3205 1,336 0.5257%
3206 1,112 0.4376%
3207 1,044 0.4108%
3208 1,112 0.4376%
3209 1,336 0.5257%
3210 1,336 0.5257%
3211 1,336 0.5257%
3212 1,336 0.5257%
3213 1,336 0.5257%
3214 1,336 0.5257%
3215 1,044 0.4108%
3216 1,044 0.4108%
3217 1,112 0.4376%
3218 1,112 0.4376%
3219 1,114 0.4384%
3220 1,336 0.5257%
3221 1,044 0.4108%
3222 1,336 0.5257%
3223 1,336 0.5257%
3224 1,044 0.4108%
3225 1,114 0.4384%
3226 1,114 0.4384%
3227 1,336 0.5257%
3228 1,044 0.4108%
3301 1,336 0.5257%
3302 733 0.2885%
3303 1,336 0.5257%
3304 733 0.2885%
3305 1,336 0.5257%
3306 1,112 0.4376%
3307 1,044 0.4108%
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3308 1,112 0.4376%
3309 1,336 0.5257%
3310 1,336 0.5257%
3311 1,336 0.5257%
3312 1,336 0.5257%
3317 1,112 0.4376%
3318 1,112 0.4376%
3319 1,114 0.4384%
3320 1,336 0.5257%
3321 1,044 0.4108%
3322 1,336 0.5257%
3323 1,336 0.5257%
3324 1,044 0.4108%
3325 1,114 0.4384%
3326 1,114 0.4384%
3327 1,336 0.5257%
3328 1,044 0.4108%
224 254,115 100.0000%
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EXHIBIT "D"

Certificate of Incorporation

elaware ... .

‘Tl st State

¥, HALRRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE ANl CORRECT

CORY OF TEE CERTIFICATE OF INCORPOSATION OF “"MISTCWN VILLAGE
CONDOMINIUM ASSOCIATION.

INC ", FILECD IN THIS QFFICE ON THE

NINTE DRay oF oUTOBER, A 02, 2006, AT 10019 0'CLOCK ALK,

& STLED oppy oF THIS CERTIFICATE HAS BECN FuRWAARDED TC THE
KENT CODNTY RECONDER OF DEEDS.

AND T Do HEREBY FURTHEE CERTIFY THAT THE pFFECTIVE DATE OF
THE AFURESAID CERTIFICATE ©F TNJORPORATION 18 THZ TENTH DAY OF

QCTOBER, A.D. 2006

[P : 7 e
LN T 3 A LRI S R S R TR I

ot racl Sanihs Wi TESCE SEEETAry A S

4231935 BI0O AUTHENPICATION! 5108696

REOB24RTY DATE: ID-12-0&

Exhibit "D" — Certificate of Incorporation — Page 1
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Srate af Delovesw
Smozmbosy of State

Divigion of Cp

Delivepad 10:16 AN I5710/2006
FIIED 26,19 3M G/104068
SHEV JEINAITT « 42515 FIE

CERTIFICATE BF INCORFORATION
or
MIDTOWR VILLAGE CONINOMINTM ARSOCIATION, INC.

The undenipoed catumal persort of the age of 5§ yeass ar tuofs, #1ing a3 an inchrpossy
uf & rpnation unde ke Cemend Corperstion Low of e Steir of Delsware {tke “GULIDT,
hezeby adapts the filleoking Cartificein of Tnaepation (s “Centificais of troomamstion™ far
cuch awpeckion:

ARTICLE |
b" A lﬂ:x

The name of e corpavation 4 Midiows Villege Condorsitiain Aosnchatimy, o (the
"Asvpintion )

ARTICLH I
NOMERQPLT CORPORATION

The Axsceianon 1 nnonymsld comesation.

ARTICTE 3L
PURPOST AND POWEAS

Tise Avsacictios, B crgieioed tp ot o [ Amsochition af nwners of sohowedl (8 Ui
i Midows Village s Cosdominims, fu Tuseslooss, Twacilooss Courty, Alubams, in
sccovdance wilh the Condoctiiitny [hcluation fie Midiows Village ftocded in tun Real
Propenty Rocordn of Tescslons Comty, Adsowma (the "Declaation™. o Bylawn of G
Aayocianian (e "Hakzac™), o nns oFthe Stsee of Delavre {"Delgwins Law'™ md the Jerarw o
the: State ol Alsbame (" Alibaya Law"), mduing o Slshama Vnifies Condominiom Act of
1591, Renticn A5-84+10, 5 pej. oF e Alsbarma Property Cade (the “3at™, =8 et moy be
amendod from Emato tims

In frzhemnce of i gurposes, B Assoviaion shell kave ts following pewers: which
s indiviied pifernise by iham Citificass of Incorporstion, the Leclurstice, the Bylaws,
Dieigwane Low ar Alsbacin Lo, ey he exerced by the Boers] of Tirsctory of tha Asocistion
{the “Begd of Dirseinz”)

) 2l Aghts & powens confereed upun venek corporatius by Delmwaze
Law inefisc fron: ime 10 Eme;

() all righty wod gowss confred upon cogdominium  pscEbieey by
Alebema Law, ticluding fin Ach, in efiect ficei binte i time, provided, however, thet the
& pimsctadirien shiall ot Bave thy pows I lestivzte, defend, or buervene in any litigativg of
adminisirgdlve proceedings in the weme of oy Owesr (a3 defned do e Decfaeniian) 24
prividelin Swion 35 E5A-JOANA) af the Act; i

LCERTIFICATE OF INCORPORATION — Puggs L
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(&) bl powens neresRIry, appeopTists, or advishls R T ARy DREPORS 3
daly of it Avecuin o xt ot in s Coetizsie uf Inoorpadics, e Bylows, te
Dreclirarion, Dalmwase Law or Alsbams Law.,

ARTICLE BV

The Amsoctstion thall net bive wny capinl stock. Tha Dechmtion and Bybwwes dhadl
doerming e mouber W qualifiestices of Meohem of the Awoclution; 1he claxss af
mambaozalip, tho vyoiiag tightt end e privieges of oy and the chiligen )
liubiltias af newhers. Uumuistive votmg s o owed,

A membr of B Asseciition (Mo} shall e ponsiderid @ bo x ~Mephe inGood
Srprxling” ord Sligihbeba otz if sioshy Mambm?

(sh  hos, u Teast 24 bours pries to . takivigy F Ay oo by Aswciics, Lally
puid 8] =scairrmt (68 JeBned (v the Dutlangion) re pdee charges levied by the
Aoaciulion {"Smsisnercy™) hid ore die xad payebile, as xuds Amesmiots arz petvvidadd
foog sandar thie Declomption;

(B]  donn not lwe eny Bocine of unpsid Auscsaments that i e fled by the
wsavehiithan npir the Undl owned by esch Marsibes mni

rey b dischorged all utlser chiigaticas to fhe Assaciefion s may e poquined
27 o Member, 2o % o%mey of & Unlt water the Decligation, Bydrws oo Regulationy fas
delined in the Deslarstice)

The Bourd of Directoes shall heve sole guthatity for debermining the pood iending s
of any Misnber an shali make such delenmization jrice i 2 voie beiog talom Ly the Asxosilion
on sy mnkler, Tho Baisrd of Dicsesons shall havs tha sighi endd mrbecHty, in lumi:dimfmt,w

af Didectony’ judgznent thal celcRatiag (RN i witkcls e poaventil prior peyect.
Any Morber not caitfiemdog wills the provisioes of tii Articlo Ty shall bo decimred by e
Board of Diredors nonn‘b“:mmhdmﬁoudmndiusmdwhm.bcmidd-mwn;un
m;&mMm:llwmhﬁmmﬁ'lmEmt.uaM.emhtmGwd.Smrﬁnammlumnﬂd
il 10 deched by e Hoard of Blescoms. .

Mambes 4t Cood Hlmuing bolding 2044 of the REEreEale woAnn: cofilled i bo mos by all
Meaker eepresankad At mocting of the I seibers inperson o hy & legltimato prxy 1o n foern
engrnved by the Bomyl of Direcioes, stul} pomstifgs o guonxy o Wl 0f malted ‘brought
Pejove the Merabers (v "Cuongn”).  The Metnlsr present of 2 Qiily cosotinupesd uetisy, may
Easiome o traniesd busk ekl ad st cobwitistandiog e thdrawil, of i
Membrrs o leave Is8 G a Quosmin, Euoopt 43 otherwise provided by Alubamd. Law,
Delrwrre Law, the Troclasation, this Cattficste ol usorpocation of the Bylaws, ihe vure o
Mezabers i1t Good Stusting botding, b the apgrogsic, & Tomjecity of the volos setitied to i et
Ty the Meanher in Good Standing prol of voling by Legitimuke pooxy at o daljed mocticg 66
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2007F 1687
Recorded in the Above
DEED  Book & Pase

. e T o 7 {ia 8 yT
shich & Qnonzm i8 presece (the "Mt Yois of e Membepr') shall b the sct of 10 07-20-2007 11:29:23 A
Mombam. Notics requiresmeats fix all actions proposed o o tpken by the Assogisien which
o an sppovel by 4 vobs of (b Membes skall bo gven x g ford it thes Dyfias, &5 30
rky e ammded from ke 0

ARFHEE

The mariagement mnd affins af e Assacinsing el be vaeed i the Hoard of Divectnrs,
oot for ﬂzuwmmmupmﬂynmdmv&mh&mdm mnd Bylgws. The Bylaws
sht] delcmine the norsber and qualificatios f firestars; tha L of uitice of dbweors; the
eshods of degring. Tamuing, ot replaciag directong sod the mitheds of belding & cyting of
tho B af Divedors amd obinining consee

ARTICLE VI
WRNERNG UP ANT TERMINATION
Wingiag up of e Auociation may b seconmilishad ealy by reetutivs ailopiod by ths
Yamd of Trircton, which hmp;owutwhd.mmtiugb@ﬁw ez | Gowd Hiending
hokding 1 the 2geregate 515 of the vote elghls to be st Upon & denination of the
Amcciaten, ll mmets, Yot roal s persooed, oF the Amdtistion sl b xgpillesd amd diatributed
in aroordnnce with los provisise of Sectio ¥R1 ot CHOLTY, 23 sroendod,

ARTICLE Wt
Thin weres nddvess of the Assoutatian'y ietia] ogh 3 office ix 615 S DuPous Highway,

Dioves, Drkwward 19901, Kt County, awd dlermmu"of' its iatin) tepbsterod micl of such udiiness
is Capiind Servicss, Ine.

ARTICLE VI
INITIAL DIRECTORS

Tha membe 0F divectict constining Wie fnitial Boand of Derestor ia hree {3y, mxdi the
pames aoel addrsssar of Ml jeypana whso doe 10 sorve & dilmcters arv:

Chiriw Maguirs

cla Cyprress Eoquiticd

15604 Tialin Parkwny, Suite 300
Dallax, Toxas VKT

Brien. Pérm

o Cyjrreu Buiticy

15607 Dxdlas Packwry, Sulte 400
Dilkas, Texas 75001

CERTHCATE OF INDUAPURATION < Fage3
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Juff Colew

oo Cyprema Bquities )
15407 Dullns Packway, fits 400
Dy, Texas TS0

ARTICLE IX

Ao extion mppraved by wialingus wrilke oasenl of the Board of Dircctoes bis e
affict of &3 Rppowel by o unanboe vt of e directora t & rooclasg,
ARTILEX
T qumB and 1ddress of e MOTPCRHIGT ba:
Lowix Wiilliecny Gombs
Witteor Secimoss & Minick P/
5400 Raizsmnne Tuwer
{201 Elm: Stredt
Dullas, Tewss TSET

TN WTENESS WHEREOQF, I kave hereectd seb 3 Tared thdy the ik day of Octube,
205 L
T Y et

Jihems Coib, Incorpaeater R

-

AT AeA NPT

Exhibit "D" — Certificate of Incorporation — Page 5



EXHIBIT "E"

Bylaws of Corporation

2007 16877
Recorded in the Above

DEED Book & Pase
O7-30-2007 11:29:23 aH

BYLAWS
OF

MIDTOWN VILLAGE CONDOMINIEM ASSOCIATION, INC.

LIS G
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MIDTOWN ¥TLLAGE CONDOMINIUM ASSQCIATION, INC
BYVLAWS
ARTICLE L
Noune wnd Addyesy

Section 1. Name. The name of this Associalion shell = SUDTOWN VILLAGE
CONDOQMINIUM ASSOCIATION, INC.

Section 12 Address.  The nlfic
desipnaned by the Wound of Direetors, sulije

af the Assonction akall be ot the place o he
W chisnge upon wastive o the Members,

Section 1.3 Reglstered Apent, The Assecation skall have and contnucesls mainlain
in i Stute of Delaware a repistered aywnt whose office i wenticel with such resdsraed ofe
s wwguires] by e GCLOL The sepistarad ulfaes may Te changed from wme 1o time by the Board
of Dingzurs,

ARTICLEN
Apphcalilicy

These Beeliws shall be applicabic W the Association, {o sceordance with the terms of the
Declaration, all Maribers and e other Passons perrmtted fuuse the Cummon Elemens shak be
subject 1 these Hybaes and 1o eny Regulztions adnged fowm ime 1o time by the Boerd of
Direstors.  Owerstep of any Uiz, or renttl o oceupaney of any Bt shiall be concl Iy
dedrned b mean that the Cwner, Tennm of neoupans fus accepred, mlificd aod will Eanply with
the Cuverming Documints,

ARTICLE AN
Pueepeesie

The purpase al The Association is e provest aad enbsmee the value of the Propery,
weluding,  witlowt Taitation, providing  for the mansger matilenamee,  repuir and
replecemient of e Cretunon Slements, The dssocinion does v conpgnplise pesumiary puia or
predat Lo s Members wsa resielt ol membership i the Asse

ARTICLE 1V
Deflmitlns aod Interpretation

Seition 4.1 Definitiens. The fuliveing tems shall have e maanings s farth below:

“Aen The Alabama Uniform Condeminimm Act of 191, Slebuma Propemy Crale,

Chupter 33, Sevtion 15-5A-111 et sew.. 05 amardad frans S o me

n

wwialgn”  Midieewn Vilape  Comlominivm Association, e, & Delaw
corperation and Gir e purposes of Section 9.3 ol these Bylaws also includes ans domestic
foreton suceesstr ekl of the Associndon s g werger, cunselidation. or ather wansaction in

A e |

Dt RS
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which the Habilistes of the predecessnr are imnsfered mthe Assoaiation by operation of law wd
i sy oihes tromsastion inowhich the Assocition sssumes the Babilises of predecessor ot
does noet spesificsl)y exchade Subilities thas are the subjecs maier of Axticle X of these Bylows,

' Those individuals serving as Directors porsiant m Ardiebe Vi of
s Bivlivwes amt thear successors as duly dlected and gualifics from dnse wotime.

"Cade The Interol Revesiie Code o TRBA, a6 ameniled,

The Condomnium Declaranon for Midewn Villa i Unndotiininm,

anit all ulu'nll nerts Lereis, wineh shall be cecnrdad U3 the Condominium Re

A member of the Bn._ld of Dircamozs, wud oz 1
vy sndividul who g direrios of e Assoctalion and any ilveidenl wihe,
I »‘lssucmﬁcm. is o7 was serving at she seguess of the aciatinn as a
direcier, n propristorn Uusiee, employee, agenl oo simifer functionzos of
another Bareige o dmnmm assicingon, partnership, foiml wenture, sole proprictacship, soust.
emplryee beretit wlan o eher cplerprse,

" 2 e ol
P Ll

while & dinee

"CaApY el geanting prnciples, as promlgated by the Finangial

Accounting Stand

srally m
s Meoard,

JB The General Corporation Lo of the State of Tolavare, as amended o lime
o i,

foetl in the Artbcloes.

Woge nd the Members.” Has she nieining

Aoy protossinnal shanager o7 owmagement cumgary with whom G
i foe the dinsreedsy management of wither or both of the Property or e
eadminisiEeion nl fhe Association and U Cundemsivium,

“hdenshir in Giood Stmsding,” Has the meaning set forrh in fae Artictes.

“Mambers " All present asd furare Owsess ol gov Bt in e Conduatinium,

“Ninue Book." The minere book ol the Assasiion, whch skall sntam e minotes of

s iosd 1t Baard ol Direciers

all maowat and specinl meetings of the Mendas of Me Assod
anted alt resolusions of the Bourd of Divectors,

Ay P, Dichsd s, Lt 35 the kalder, insurer or
of any bona fide indehiedness which is The resnlt of an anm's lenggh negosiation, hat s
seauried by o firs) lien or eacumbaance upens the Praperly andor 2 Unit and which hus provided
this Associaton with written nofise o 1% wicoey iddress and Seseniption o ke Unit enoombered
iy

"OMMeial Camacite.” () ol ssed with nespec) o Direcioz, the offiee o director in the
vt amd (bt wlen wsed with respes! Lo anindiaduat othes shian o Direotor, e clective ar
dion hild by the aflicer or the employment or ageney relazsinnzkip

Exhibit "E" — Bylaws of Corporation — Page 3
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uilertaivn by e anployee or wgeaz on hehslf of the Asscoistion; de {o) boath fa) sl () atove
o e ochale service To7 o wther focesgm or demessic assectation or gmy parmership, joint
veature, sele proprivlorship. tuest, eoploves benedic plan or osher enlerprse,

" oAy Ferson Uiscluding Declurint) owning tee title 40 a Unit, bur excluding any
Persan harving um siterest 115 Lot selely as seeusity For an obhigation,

"Person” Any wdividead, corporation, perinership, limited partrership, Smited lehility
parctnershie, limited Jability company, jeint venture, estate, trusi, mnincomporntied sssociation. any
wihier Jepal cetily, including iy Governmenizl Authonity end any Aduciary acting in sock
cupacity o hehalf ol aey of the forepmng,

" The elBeer of the fssocioiion kaving the delies deserbed i Section ¥4 of

antd which shali also inelede subondinale fzancing i ennmectic
ul a Lizil or home equity bosn or mvorse momsue ik secie
ndebtedness us g apprrced by the Assaciation cn a ease by
Inadublesdtmoss,

"Proeesdi Aty Rrewtend, peiding o comgriebal
civil, criminal, administrative, aieaive or vestioative, ey
peacegdng and uny inguiry or investigation that could Temd i

ne St or presending, whethe
appaal 10 such e setin, e o

s action, sust o prseeeding,

"Progery.” The Units aad she Qoo Elements.

“Quonm” Has e meanima set fich by the Arbales

"Rewplations." The rales uad regulions of the desoeiaton dnitalle adopted by the
Boand of Directars and g amended [un e b tme, reloling io the sppearinee, use cod
vespancy of the Properey, facluding the axterior appeizaznce, use and occepimey ol the Unils,
i constraation an the Propesiy,

2 Bl * 4 fend By he muniained by the Association for purposes ineluding 2o
e espendituses of the Assactation or o parehase any additional couipmen: o
5 eemaesd nevessery by fae Associndn Sy apecation of the Cordominium subject m the
[ the Declirazon.

et nptoresi
ARV

«" The efficer of the Associatiun Saving e Juties deseribed in &

: 2 The o o the Assocatos kv the daties described in Section 3.7 of
Isese Bylaws,

"Wice Presiden). The oificer of she Associativn lurding the deties doseribed in Section
8.3 of these Bytoas.
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Any cap;
e Dreclaruiion,

salized e that is ot dedized i this Scetion shall muee the meieing see forh in

Scction 4.2 Interprotafion. In the event of @ conflic of interpresation herween the
tons sel forth b these Badews amd e Declundion, the Declaration shatl govera, )1 1he
is hereatler amemded o chinged, both the Declerstion and these Bylaws shall he
srntarpreted o g manner wlhizh confomms to the prvdsions of the Code wish respeat to naapofin
entdties, i) being the angentisn te peeseive e satus of the Assoctution 2s 2 Some fids nompretit
CNEL e,

Py

Lo

ARTIOLE Y
Mlembrers

Section 5.0 Moobershiip.

Each Owner shall aurnmatically be o umber of the Assoaistion. The number of
cuch Ylember shall be eofitled ko cust weth respeet to oy macer an which Members
e ithed W vote shall be as xez finth in gk Declimation,

WIS W

sluall ke

tin I cascs whare more han o
Pgrsons shal wrangy: snony

(1} Pepsisn ovwens o fee dnterest (s Uait, all such
® thermedves for ene (11 of thedr romber B exercize the voting zighis
ateributihle o such Dait. [F ool e (11 o the Perums which 5 a fee owner of soch Uni s
present al s meeting of the Meml of e Assciidinn, siat Person may cast thar Un
1€ rruere tham one (1) of the Peomns whis is & fee af snch Unit is 13 and arter e 113
such Porses sueh Uity wote, imother Person wihich iz a fee awrer of such Undo which is
presend makes pronpe protest iy Person presiding over the meeting, such yote skall nig he
etmed unluss 2l sucl Persons exn usandomnesly ggree oz saci wote by the amd o8 the mesing,
owning i poation ef the Tee muerest oo Unit maye e oc sogistes prosest o the
s by the othier Peraces esendng geations of the Tee taterest in the siome Uit throug
a peiesy s eeenied by such Member.

Walis.

{41 Membership ol 2 Merabar in the 2
sich Member censes oo be an Ohener; peovided, ko, W such sorminaton shall nol release
ur eeficve such Member fFom aey mility o ehlisation wide the Declaration that was incurred
daring such Mambers period of wwnershig nta L,

Aulion il auoematizally wminate whes

53 Quoram: Aet of Members, Quoram requirensents with respeat o any
mattes on witich Members are antithed to vore and alfirmative votes reguired for Member acts age
set fortitin the Articles.

Section 5.3 Membership List, The Seorctnrs shall be vesponsible for mranlaming, o
the prncipal office of e Assecwdion, s oupdated Jist of hMembes and theic last koowsn
webilrmsses ns provided by cach Memiber in such form and containing vl ofbu fufimeati
wil B the GULIL. The B3t shall also shouw opposite cack Memiber's
Liwit eowned . The List shall he revised by tie Scoreary i reflect el
Ustits wsccurviag prior 1o the St ol the annea] or special nweting
spection by 2 Membars s oliver Persons Lefully ensiched o ins

ll;!l_l',l

i e ewnersddp of the
I list stitll b open Lo
et the hist duong regulur

BYLAWS  Pape t

AN S 2T
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bugingas o

et and ra

Baurs wp o the date of the annusl or special meztdng Vhe Sex
weugedy of e Mot Book,

sty shall alan heep

Seclion 5.4 Proxies,

a) Ench Member entithe] movote ot @ meating of Mo or 1o
CNESS Gnsent or dessent to corgernity action in wriling withour 2 meeting way suthnzize anothes
Fersom ne Porsings woagt for such Member by praxys. et an aneh pe all b entad or sweted
uges ey the winlivs of the lerminatton date set forth in such pross g one 15 vasr fiom sis Jue
Eack proxy <l be filal with the Seeretacy of 1he Association price e o &1 the time of the
NI,

a Meanber way authurize another Peeson or
Hlewarigy

iy Without limiting the mantes i whic
o ugt For such Member ws praxy prsuant tseosubgeztion G ol this seclivn, e T
it & vielid mienns by which o Member way geant such sollorige

s A Member may execnte i wrling
ot Jor such Member as prosy, Fxecution miy be seavnpliished by the Merber or by 4
itutharized officer. directne, coplovee o agemt of e Menber sigming sueh writng o
waisig such Membes's stanztore o be alfixed wosueh writing by any repsonshle nusins
inchading, bl zol lamaed fo, b Fuesinsdle signature,

() A Member may asuiho anothier Persin or Persons e oact for such
Member as procy b tmsitting or sotfheeizing the hansmission of 0 1 AT
ealdegramm, or ither means of electronic transmission to the Person wlin adlt be the biddar
of he proky Lo g y solicitarion firm, proxy Suppord serwvioe ovganizativon e ik

o] by llw Ferson who will be 1he Tukder of the proxy to reseive soch

agent duly authngi
trunsmission, pm'JEl]L'i tht any such tebegrum, cablegrore or other means ef clectroaic
Irirsmesston DSt cither st fnth er b submetted weth infenmation fom which it can be
determined that e telegram, caligzam or uther elecronic roesmission wis authorized
by e hlember. lz it 38 afegenmmisied Uy such telegroms, cablegrams or vther electronic
frumsmisstons are vagd, g inspectors or. o there ame o inspectors, sucl other Persiang

b deterisinaton shill specaly e informaion upon whicd they velied.

making

L nesimile klecommunication ar b
: wleil pursnint to subsection I of this sz
!::url in Tiew ol ke seigisal writieg or tramsmission S any end ol pues
wWItling er eruzstsreission could be used, provided that such copy, 3
ulher repraduetion shall be g conmplete reproduction of the entire nrigival Wit ca i

ARFICLE v
Moevtings of the Members ol the Associution

Section &1 Place of Anmiad and Specin) Meetings. S sl and speoial mectings
o' thte Mernbezs of the Avsovintion shall be held s queh tge o place, ether withm or wdton
tze Star vl Thelaweary, as designuted b the Bozrd of Tieemoes 2l as shall be stated in the notice
of the mestiog o1 iz duly executed waiver of rtios thereof, T Ly, L s
sole diseresion, datimune (it a mecting of Members shall iz be held an ay place, bt may

SWE - Pape 3
15l 2 SOSLTTS
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instead e held solely b meass of remote commumnication as authurtoed by Section 211 of the
GULD,

Sectime 5.2 Dete of Annual Meetings, The fizst annual medting of the Members of
she Aseociation shall Be held vl onie (1] vear of its lornation. Therealles, sanual meetings of
the Members of the Assoeastion shall he beld in Doober ench verr vn s dite i sbali he Sval by
the Bourd of Divectars oy written zotise 1o the Meaabers, The Menbers may mansaet any
business that may properly oo bedore the mect

Section 6.3 Spectal Meering, A spesi
may b cnlled by fae President, & majorizy ot she Diectors, or by Menber i Gad 5
biresrtge not Joss than 20% of thie agaresate vecles 1 the Assuciation.

Kection b4 Noelee of Blectings,  The Secivrage shall cuse ms
spevial meetings 1o cach Member o be band-deliverad wr sent srepasd by nd
the madhag address provided o the Association by sueh Mawh glwvwn t the re
soctation.  Thiy ootice shall be matled nor fess than tan (U o mone thean sixoy
e Lhe Gite ol the moeting amd shatl stde the e, time 2ed plece of the mecting, the mesns
st mummuzicetions, iF any, by which Members sy be deemed to be peesent in person
fmd v iz such meetng. the pepess o pepeses theoeo! and the iens an the ageads, irelading
the general aatuze of any propesed amendaent or cha 0 the Civeerming Documends, sy
hudges ¢l s hy il
nutice is grven wlen deposized inothe Uniked Sates o postage propaid, disceted o the
Befeaher af the Meornber's address 2s it sppesss on the seeonds of the Sesmcindon. an adfiduvit of
the ety oz ol fae transder agent or other sgent of e Association ) the notice has been
piven shall, b the sbsence of fraud, Be prizna fde evidenve of the o stted therein, Notice of
azy moeceing of Merbees shadl no be reguicesd e be given toome Member who shiel) s such
weering i persen or by porsy and shiell s, an the beghming of such meetiogg ebject L the
irnyEcrion of any hus seatise thi meeting 3s oot lneefilly ealled or convened, o who shall,
wither before or afler the meeting, submit s sigeed waiver o noies, o perss ar by poox s,

o
¥

Sectlon 6.8 Adjnoened Meptiog, Whea o weeling is adjoummal 1o souther tim
plues, noter need not be given of the adionmed moeing 00 e e, ploce, 10 any, teeeet, sl
1he mens of remote communizations, ¥ any, by which Members ind prosy Lolders iy e
Geermd 16 be present in perser and woz a0 soel sdipwmed seeting an s az the neeliog

or

meeting hod o Qrorumt beez presert. 3 the adjowrmment is B amore s thacty {304 days, o
afler s seljourument @ mew vecord date i fsed o e adjosmed meetng, o otz ol the
ahjosrned mesziog shall be given teach hdomber of veeosd entitled 1o vote u e meeing

Section .6 Agdie. The agenda at of] meenngs of the Members ol e fssowmation
shaddl dnctude: fal rell call; O proof of nutes ol meatizg ar waiver of notices 12 approsal of she
mtinutes ol thee preeeding meeiing () oepons ol olticers and stiltees: (el eleetion of
Divectons, i€ applisable; (7 unGnished bBrsiness; (0 mew business; and (b adjourtanent.
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Seetlon 6.7 Action By Remote Communication. [§ aumorized by the Buanl af
Dvectors o dts sede diserctiog, snd subjecs o sush guidalines und procedures as the Board of
Liroctors mey adopt, Membas snd proxy holders not p]*vsm.lh preszml ol a meting of
Semiers may, by means of rishote aeimenication: a1 p;mm"qw mn a meesng of Members and
] hu devaned present in peeson sl volie st & mesting of Memhers, whether such meeting is 1o
be hetd at v desimated place or solely by mess ol remols commuzication, pravided thar (1) the
fus::L Aution shell implement rewsnable mensies (o verife it wuch Persm: devmed present and
purmitied to vate af the meeting by mens of remole comununication is 1 Member ar proxy
helder, (1) the Assoctuior shall implement reasonible mesires provide such Members and
preasy bolders a reasonable apportustity by wle in the meeling and o vote on rasors
sk 1LIIKLI te the Menzbers, dnchudiag an appestindty 1 remd oz hear the prxceedines of
yr substintially eoncuerrenily with such frrosee dj i quid il any \h:::l"u or
oiher actian at (he masting & T remute Surnnunicallon, it rec
sl vigw ot other welon shall he madneized by fhe A seeition,

Sertion 6.8 Actien withow! Meeting hy Weitten Bullel, (a1 Lnless olkemwse
prevwided an the Artcles, any setion required o persitied wobe taken ot a mestog
Mosbers af the Assossstion muy be ke without & meetisg, withut prisar rie b el wtthus) o
wote, 1 & Lonsent e wrls Ly wrlieg. setitng forth thae action s
hlembers oy

LS5 he stgman] e the
b b pe K
iz at whach u] Mt::uh'r‘ entithed o vote eresn were
.L:u;« shatl be delivered o the Associgtion o its prizcpal
et of fe Association having custedy of the book in
reoare revomded. Delivers nnde to the Assosis u.:-n‘a

present and woted, Such wonses
place of business, or bsoan oli
which proceedings of
priecipal place of busy
st

™
the written ;lleLaE!L, M M Vi
vertlen sixty (O0Y
Q800 o 1l Assnciating, wiillen qunsenss :-.Jgn-.xl h, a sult
awtion oz delivered e the Assugingion o the mumer requin

jend auwmber ol Menbers
o Scotbor §.86a].

{2l Ao elepram, cablegram or sther dlectnic 1x.mfsmm
b taken and st by o Member or proxy Talder
act for u Momber, shall be deemed b be writien, signed and dated fr e puspuges of this
1 0.8, provided that wy such jelugmam, coblepram or ather dlestinnic frangaission sels
Ioviss ar 3 defivered with mformative frem which the Associalion can delening 0 shar the
telegram, cublegram or other elevinmsic nmsmission was Transmitted by the Member ar proxy
hc’-lﬂm- ar by a Person ar Persens sulherdzed tu et for U Member and {6 the dure on which
1 Member ar proxy holder e awhorized Person o Tersons trumsmitled sucl elegram.
eram: oF wlestnenic wansmission. The dae un whivh sush belepram. cabivgra or slectranic
wission is frunemibed shall be deemed o be the date un which suck: consent was signed, Wao
1z by pelegnon, cablugrane or aiwr elecironic ansmission shall be clr_'u Lokt e
lmn e In-mr.l until such comsent i cepecoduced i paper Bmn wnd untl such paper G shall be
thelivead 1 ssogintion in the manner raguiresd by Svelier A8y Nowwithstandiog the
forepuing liointions on dolivery, oonsens given by wlegran, cublegram oy other olearrosic

or eonserling U an asivz o
L oF By i Persia oF Pessiang sushe

BYTAWE Tups

LRSI ST
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trtnsmssnar, may be otherwise deliverad e he principsl place ol bosiness of the A
oy am sddlicer or moenl r>~“ the Associstinn having custisdy of the brnk 5o whind pires
anetings: of Members are revorded it 1o the extent
fha Bl ol L m.,mr‘ nfthr; Associaton.

1d) Ay copy, facsimudle ar ather refiable reproduction nf s corsen) it writig oy be
snbstsoted v used m leo of the original writing for sny and &l porpeses e whick the wriginal
writing coulid be used, provided thet such copy, fuesintile or other reproduction shudl be 2

cosapleie reprodicion of the wnlite uziginad weiting,

[} Pronspt nutsee of e t o corporate gobies Withoue omeetisg bi bess un
UL wiitten consend vhatl be given by thc' Sasoeintion w those Merihers who Tave oot
Eon s Been taken gt o medting, wouhl feve

acnrsartbad te the welion 1z wrling ant whe, it the e

geen entifled fomoties of e mesing 17 the dize S such meeting had been the date taar written
Lt sipanend By o salhowst number of Members to take the action were delivered o the

Assoetation as prosddid i Seclon b5 g,

Sectdun 6.8 Admiunistrathee of Affirs. Sobjec) 1o he pro
oty the Bo s Diicectors shill g

e o e Gosverinng

aris e ARG gL

ARTICLE VI
The Bowrd of Dircetues

Sectinn 7.1 Aothority; Sumber of Directors; Period of Declarant Control.

{&] The affidrs wf the Association shull be governed By the Bogrd of Diredtors, The
imzal Directors shall he three (39 in member wnd shatl be those Diveclors zamed ia tie Articies,
Lxeept as provided In Seetion 102¢00LECT s (3% of the Declaration. Declarant shall hove G
right S uppoint wmd remose ¢ Hied o Dirsclozs until the leeminetion of the
perist of Declarans Co n'""rl y servendars e riyLl o appaint imnd nemuyy
llwnihu"« ul hu Hu'l"n. : reogiinitlion of the peried of Disclarant Contnel,
a5 of Ihe Boand of Direciors be subpea o Declarany

15

tby Esch Dipector shall be o Momber fevoem Zorng the peried of L‘I»::c-l'l'-:m‘- Cantecd,

dunng which fimwe a TH apponted by the Declerenl aeed mot b a Member or 2 doly

ulelm—ucd agent er reprasennative of the eotily Qunerl, or in (e case of an engdry mmush%.p ot a

limt, aduly aathorized szl or representative of the entty Owner. The entity Dwaer shadl b

destgnated, in s official copaitly on behalf of the Dweer, as the THrector i 1l eomresposieree
or s documentaenn selfizg et the names ol {iws Darectars,

se) fisth

Sectim 7.2 Term of Directors snd Cﬁmpem:‘t[nn, Tweepl as nL:l'n:vmeis;u
berein aed i the Devlazulion, ceh Director will serve a wim of 1
unlimited swmber of "nu\ s.mm, L*me.. F:w: numhx.r of _}l:u.
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Svetlan 73 Nonilnations (e Bonrd of Directors.  Persons may By aominaled Yoc
eleztion to the Board of Diveetors it either of the fillowing wavs:

(] # Menber whe i 3ot 2 Direclor eed whe desizes to ren for clection to tud
positiont sl be deemed o huve heen aomdnaed Dor dlection apon bis filing with the Beerd of
Direetors of @ weitien rion ol negination beardag the penuine signatures of at least e (3)
ot Mlesnbers; aa

ihy it Lerector siail be desmied o have been nomivated for v
)

he hodds by stgmfying hes intention te seck re-electinn in a writing addres
THrgatirs,

2-cleating 10 the pogition
<l o e Bowd of

Section 74 Eleetlon of Directors. The womine, or rumnizees, as the case may be,
2 L hiphust number of visles from he Members in Good Standing present oz vnting by
legitimare iy shill be dected W the Buard of Dircctors. Al cleetions of Direetors shall be by
written Bakint usless wiirwise provided in the Aricles. If ambocized by the Bourd of Divectors.
8 ballist may he subanited By Blecteonic rensmission. provicded that any such electronic
rensmyission: musr cither st fath, of be suboni with, infummatin fnon which i van be
sdeterrained that The clectmais transiviasion was sothorioed by the Mimber or proxy helder,

inced by (e es sl Be flled
eath. resignation,
wroar vthervase Oncludiog vacuncivs resubing
e pgrkani g Dinesiors Gilthougs bt i guorum. vz the
il vt iy cilled Tor hes o shall, by o manely

; cuted. Al

apy g the perivd of Decbunomt Control {whacl vac:

e Drectarant], it e affize nl iy Dinector shull beeome vicart hy ceason
retiterent, disgoalilication, enreal feom ol

e nessly crem
sole remaining Dir

digemtrmalipsg,

.

The expirztion of the wemn af @ Dicsctor's position o 13
e re-elewed or such Diveelors suceeksie shall he sl

&l

21 these 14 s

Seetlon 3
appesieeest Try D

6 Remgvsl of Directies by Members, Execpt with respest o Disectns
ant during the genod of Declenust Contral fthe remesal of which shal
B astiwed by T 113, Diresstors ey be nemoved, with o withoat enuse, by 1 Majority
o the Members at o speeit] maing of the Muembees duly calted for this purpnse, notice of which
mgeting shill be gives toall Bireetors,

Seetlon 7.7 Organiztional Meetings of the Board of Divertors. No [ator thas
fwenly {200 days following, euch ol (1) The [iliag of Whe Arttcles: {0 the termingtion of the period
ol Declarunt Contral; and (2} each mshusl mecking of the Memabers of the Sussonzutivn, the Bosid
el Directoes shal! kold o regular mueeting fir the purpeses of organbzation, election of officers amd
tragrsaction of ofer brsiness, Notiee of this meetivg shall be gen to all Directers in aecondance
wilh Hesting 79 of these Bylaws, wweept fir the initial meting, which snaé be called by

eclarant.

Seetlaw 7.8 Place of Mectings; Telephone Meetings. Al mectings of the Ressd of
Direwmors shall be bold ar the prncipnl office of the Association or at any sther place oz plaves
destgniated at any time by resalulion oF the Boord of Direczars or by written sonsent ol ol of e

W - I
LOSTOR I 1 It
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Drirectens Syuyect to appiicable potice provisiens and unless etfterwise res b e Arnicles.
dwembers of e Boamd of Directurs may p..n'u:th i oand hold o mesting h-' mezhs ol
comterence wlepbom: w athe commnocations mumn*m‘I hw riims ol which wll P 3
articipating wy the meating can her esch ofier, axd pusbierpstion 11y sich meeling
ConstiTaie ArERERCe I persnn an such gneetivg, ansd oy such meeting may invabve consaderto
al any pction, incleding any aeiion Dwelving 9 voe o sessan e, appisil o
denisl of architectural conzml appronval, Br suspenaion particelar Member befhne
the Mernbyr bas an opportunty to atend @ meeiing of the Board of Discclors b prest the
Murnber's gosition mn the issue,

Ly nrectings o3 the Board ot
5 frrun tizne to thae wiay he

Section 7.9 Regular Board of Eleectors Mesdings. e
Divisers may be held at amy time and place permitted by |
determined by the Board of Dirscties, Nosloe of regalar iveetings v the Boazd s Thieemorsg shall
b shven 1o each Divector personaily, Ty [L]L. am, teleplnne, Sleetropio mail, facsimile or by
wered oy e Divector ar such Disechin’s baal krewn
wlhidress, phone s v, Tacsintile wambos or eleetrmis il address, as he sape
oo e records of the Associztion, ot lews) e (000 Jur el oo e foery (009 das
¢ dute of the meeting. This notiee shall seie the date, i, place wmd purpose af the

Umlcd Stiies mail. with postage ;m:p

e
g,

Section 7.1 Speefal Meckings of the Board of Direchors.  Speaial meetings of e
Howrd of Directors may be ealled by e Pre w ke Myesident or the
Seepetiry upon the request of amy s (2] Dircerors on three (33 dus! prior notics w each
Bizector personilly, by relegrum, welephone, shectronic mail, facsimile or by Tnitsd Stazes mail,
with proslage prepaid, directed fo the Director a2 such Directar's last known past office address.
1 s ToraTds
or the Arfickes,
o emeeting meed s specificd

of the Assceiotion.  Exeepl as ¢
nedther the nesbaess o
trea netice or waiyes

e uthu‘ms" L“i]‘l‘bsklj p u"'dn.d B fawr
at, ner ke porpose o, any sp

of potce,

section .11 Dreadors Grusran, Az all duly convened mesnngs of e Bourd of
Dviveetors, w heast 31%% ol the Directors must b present 1o constitate o queam for the iransetion
of fus mepst s ol provvided in these Bylaws, The voie ol o majorice of
the Divectios presas o the ot sl whoeh o quoruzn & present skall be the wee of the Board ¢
Diteetors.

Section T,0Y  Coosent fn Welting, Ay dction repived or parmilikal o e laban ol @
am, wl the Bousd of Dircotors, ineloding sy sefion fvwolings ot st on 4 lmr Gantige
man, appenl fom a dendal of architechusl contro] agproval, or susponsiun o a ight oF
p.mux.ulur Mermber before the Member Tas an apposianiny 1o atrend 2 meesng of e Board of
Directors o present the Member's position o the issie, may ha ke without @ e
e Disecroes stid) nnanmmosly consent thereto in writing or by clectionia Lm:n»r' s and the
writing ne weitings or eliestronic scansmission or trznamissions shadt be filed 9 the Wimse Book,
Ay sutl sctions saken shall have e same force wsd effeet as 1 narimous vote of fhe THresss,

i 17 sl s

tion 7,13 Recwrds. The Boerd of Divectors shall casse a eatviplets record of all of
its aets and the corporate affinrs of the Assoeiation e kepe,
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Section 714 Pewers and Dities. Subject to the Gorverning Documents, the Bosrd of
Dizectoes shall binve s exessis all powens wnd dulies nezessaey tor the praper admindsemivn of

the affars of e Assoclion. I the performanse of its duties as the governing body ol the
Assecsattan, subject 1o linikitons set forth in the Declanstion, the Bownd of Directors shiall b
ll powers enomersted in Secton 35-8A-102 of the Act feReept s anberise provviceal iz b
Guverning Dosumenis), and in addition te these powers and duties set fonth v, the el the
;\rh»»c‘ﬂ and the Declaration, e Bourd uf Directors shall have the prowess and duties snmmestel
fuch Director individually aml (e Board of Directors collectively 2ball pu.rimm 1he
2oz puvcis of the Board of Diresties in « 2 fiduciary of e Associnzien. ia u
mapae which the Diestoer believes o he in the b 3 oof the Assuciion and itk the case
st o FPorsan of edinery prudsence under similer o culmlqnc‘_ Liraduding veesssabbe inguiry, sk
v diftocnce.

[EX) Eustics

I} provede for the useratinn, nidnlemmee, 1 sTIdEemcnl, sorance, cleanig,
sanitlion. renewal, replacement, sse and upheep of the Commen Elerents and uil
serbe, gy pessonel, of the Assoctation;

e} detertinee the Conpnen Expenses und uny other charaes mpmm-' BRI
opvTing expensss of the Assocknion, sstabtish e wmount of 3 Vemthily Assgssmenss, as
Thiee simy may nenese or decrasy ¢ 1k sEme apsinst ﬂ.L ".kml"\.r‘ irs
agordumce with the provigons of the Declaction and these Bylews;

i levy and colbeot, o omddition o honthiy  Assessmens, Specuad
Asseximients i wnonrs which the Brard of Directors decms penper, whimeses the Bowrd
ul Derectors is af the apinion 1l is necessary to do s it order to meet snresa) oprrming
uE matensmer eosts or adiitionz] coptial expenses ar hecause of smergeneies subijest 1o
The: Tormstations speeified i dwe Declirn o

vl use amd esperel any smms cedloced from ."wk’;l‘lhl“ Assessrients
Speciol Assessmients for the operativn, mupmtemme, rencval, aane and apkep of 1
Common Elements;

vy wsincads thee Comuman Eleaments:

Y mintina the Beserve Fuzd ow nf Mosillly Asscssmenis:

fvil)  pary all tses anlsssessments bevied or assessed
b isamed o the Susss jon, exilusive of any ties or nsses
Ay Melerber or ctherwise properly dhargeible o the Member;

sgiast way projunty 1had
simwens levied agains

b oodlen dilitspeent Assessments apuiost any Uil and ihe Owner thereod,
whether By suis o ol rul Lo abete any nuisance and enforee e lenos of e
Drecluration and e obsirvirns of e Regulations hy injurnctier. or other Jegad action or
meins whick the Boanl of JJILLLDI"-\ may deem teasary v approptiate;

BYEAWS -y
IS0
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fix)  wstablish operetivg, esomw and il acsmmis @ the nine of the
Assnuiation s thie Board of Directors may deem apprapriate fiom fine trotime sl sy
maw e corgasienr with GAMR

gnd adept o Budges i oeach fiscal vears whidly shall sundiin estimates o the
Cormzran Exgrenses and the proposed &onthly Assesseocats,

(xt]  esuse a consplae eview of the Bocks and sccoums of he Assoeation 1o
b neude by a competent independist public accouriant w the ond of euch fises! wear amd
itd uny other tine oy does dusiaa necessiry,

L8l maentsin scoanting recosds in secondance witsh GAAP; imd

(xifi)  make and enforer compliance with the Regulatisns relalive fy (he
sperlion, wse and oscrpuney of the Preperty, including, bue ot Henised 1o, peral
be levied for visdwiions of these Bylwss, (he Declaration and the Repuations which e
Bourd of Direrters shall sdopi and o umend the same from te o mme as aad when
appro Ppopriane vesadugi jch shatt be bindinge on the Cwners, Tenants end
ecupants of the Vnits, fuie s an Lithe and assigms. A copy of the Reguations
arnd copies of mny amendmers tigeto shal) be delivered or mailed w each Owner wnd
e Tenant or poeupoat of 2 Uit gromply apos Une adeptiug twenead

e

[id] Povwers:

(i aanploy i sismisy personzet of fhe Associativon, zod purehase of armnge
for those services, machinery, cquepment. teols, materials and supplies as, i the nEisc
ol the Bourd of Disectins, nay fom time o time be necessary fr he proapes opendicn
und enintenance of the Common Elaaents;

,oemier ok cundrocls Lot
or, it such prices and apos
1o plerformn these duties and

(i1 sulset o Seotion 1T of those Rylovs
jredtssimal mamagement of the Fropery snd dw Assockat
ag may he depsrmined y the Board of TH
1 thie Board of Directers may iswefully de

(i) employ or vemaie and roosive advice from professione! counsel and
eonsuitinly, incudine. but el limited to, lands arelitests, wrehilecty, engineers.
plasecrs, Biologises. lavagers ind sccownants, wiiel the Bard of Directors mey deem
necessiry e any proper purposes of the Associatiog, and Ak the uompensation For
professivnal advice or services, eluding, by et Hooitesd t, those ereinbelore or
Leeinalter cefesned o iy these Bylaws, Eseh Diveetor shall, in e perlvemimee ul such
Durectors duties, be fully protected in relying in good i apon the resords ol the
Agsuciation and wme such infacmation, spiRions, reports v suiemnents preamlad (e
Agsuetwion by sny of the Assecistion's officers or wimployees, m Iy any ol Porson as
e omatiers such Diveetor o nazly bielisens are within such offier Persen's prolessiomnl
o ek pert competetee und whio has been selocled with ressenailz core by oe an hehel P ol
the Agsescnvivn,

HY LAWY ~ Page 12
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fivd o onante as oo busiee, on Behald of the Assecition, the Association's
autherized representasive, inclaling any wrustes with which the Asseciation may enter
T ANY LSUTUTCE ITUST AETeemnent OF Ly sucoessor w s tustee teach ol which shill e
relerred Lo hersin a2 the "Insuninee Trestee") to be mven exclustve UIGRLY k0 Degotiite
Tuzswy wmder any policy woviding property insuriee Lazian or any
Insumanese Trasls: o7 sobsitale brurawe Trosies xlt‘ww»lwl h\' du: Aswuumn' shall
have the axehuve p\m-u hoael s oy gt e the puepase o porchusng wml
maintiiving suek i ncluding the enlieetson am! appropriale disposigion of the
proceeds thereal, the negotiazinn ol lwwes, exeeurinn ol selases of Hability and the
execution of el documents and the perfanance of all other zes decessary 1o aceamiplish
these purpeses;

vy estabiish depesiiones G the Rmds of e Associadion wish the bask
banbs a5 shall be designated o lime o time by she B i Divcetons &nd in which
moies of the .Jmo ciglion slall be deposited. Withdiawal of onics shall be ondy by
check sipned by fhose Persons who are sullonzed by fhe Boxd of Divectars o sign
checks an behalf of the Association;

vt invest monies ol the Association g aoy investiards which the Seerd of
Threzrors deams 1o be yesserably paadont;

feit borrow and repay monies and give notes, mortgages of other securiny upon
the bimms which are deemed reasonabde by the Board of Direstors;

(v} nequice by parchise, gilt, enncsation or lease, real o perseeal propoty.
il any e w the fetare. the Boand of Drireesrs deens it to be propes and s neonsisient
il the lerms eeent e de

(g prant und reserve  casements, ticenses ar conzumsions where
necessary o desmanle for plilies, routes of inpress und egress. or any other popose,
wrer she o Elemerds amd 1o amesd tae Map o show sach interests;

(5} esablish ¢ torm of estoppel corifionte secemahle 1o the Assowdation
delivery o prospeative purckisers and lenders and ag appraprizme charpe for famishing
such vertilivate wd

(i) do all shings incidenta] aed nesessary o ke acconplishmen of the
Faregudng.

The daties impased oo amd puvers grimbed tu the Suard of Duectors by this Sectson shal
ot be amended se s e educe, iminite ar u;p‘uw: amy duties or powers of the Board of
Divzetors withou te affzmmive wikie o A% of the vates of the Membars voting ot the mieefing
callad vy eeasider sueh arnendinent,

Seetion 715 Liubiliny: Conduet of Directars and Officers, Mo Membar, Dir
atlicer o7 pepriseniang ol te Asscciation ghad] he personally takle fir ddmm ar Tabilities of the
Acssaeiition,

BYLAWS  Pape 13
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Seetion 716 Annual Budgel and Assessments, Dopies of the praprsed Rusdoel sathing U?"‘SB"ZDU? 11=29=23 ﬂN
fonth the proposed an Coummen Expeasas. propused reserces id propased Asseasiments S
Tl et fisend year of the Associslion shall be prepared by the Bogrd of Direciors and distribuzed
1 all fduembers a: least h (0] s priar o faxe beginning of cach al wear of the
cation anid the Board of Dieetws shall saose s copy ol such Budeet W be previded to ag
Aternhers, o 1 st date for a mcering o e Membiers o consider ratiSension of {ae Sudacl
nut Jess dhan Sivureen (140 mor mone thas tirly $36) dags aher delivery or mailing of the B
1o the Members, Unless o :h 1meeting 3 L% or e ol ol oF the Members present in
by prosy vejeet the Budger, fur Budyger shall be satified, whather ur not o Quorum ss present. I
ey event the preposed duda..t is rejected. The peric slgel Jast ratified b the Members shall
b wentinued unhil sueh time as the Members i et Budpst propased by the Boerd
of Dircetoars,  Resurve Funds shadt inchede sesscaabile snownts o he credilal, sllowated or
sl for replacisnent of these Common Elements thal requiie replacement. nagoialion ur
rehudilitation paviadicnlly. bl'bjl.»l 1ir the provisiens ut the Deakandion, noshing erein contiinal
skall be eonstrucd s restrdeting the nght of the Bozrd of Diretows, wi sy tine and i i sobe
diseretion, to tevy ¢ Speeial Assesstnnt in the event fhat the Budget as originaliyv adupted shall
sppeur to be insulticient w pay the cost o the operation or mmagenze of the Propemy ur i the
wwunt of ernargencivs.

Asise

Section 7T Mamager, 15 the Boazd of Directors determines shat it is in the hest
wterest uf Lhe Associazion 1o Tite 3 Mamager for the Propenly 1 fusititere management of the
Propery andfor the administration af 1he Asseciation, the BLqu of 1_‘1rex.lur- ST dul'”gatc ooi
M zesponsibilisy Tor mances of a roujue
therew for speeessive one (8} year pariods only

- and ghali lw «:uhtc\t W tenmgnating by either
iy with ar withour eanse and withous payuent uf 2 sermination fee wpon rot mozs fan finy
1} deys' prror writlen notiee. Afler 2 Wlamager hus hovn appointed, no decision b the
; age it own afisis thu.ll o dienugee shzll be etfective unless and until
approved by the affimmative vote of f the vodes of the Mempers woting w2 the mecting
sider such matter with the weitten consent of mat Juss than 51%, of ke Moangusees.

Sectton T LR Ogpen beeting.  Muoestings of the Members of the Association and the
Bl of Dricectors shall be spen W sl Members, Subject to anplicable Jaw. the Boanl of
rizeetnes shull barve he sghe to aljsem o medizg and recomvene o privide, dised oicentive
wder any delions wvelving peromnse], penilng lisgation. contraer negetiatinns, nr
‘1ﬁ‘x‘|:r"|l'lt:lll achiens, or wpon 18e sequest of an slected parky, oo B co mazters thil e
bin th opinton of the Boand of Disvsturs; provided. hosever, the Bowd of THreetors
~wlmll anpouis the peneril nusere of 1he business 1 fe eomsddered inseeh creoive ssssion prior
ke Lt

SR VIIT
Officers

eers of tie Associgtion shall be s President, one (17
urer, Tl same indevidual Ly it Toalad che nffices
yeasurer, The
wary need it he a FJin‘:mm.
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Section 8.2 Election, Ixcepl s sed forth berein. the officers of the Associatinn shall
he aleeted anrnaly by the Bend of Direclers at the organszrhonal mestmg held pursuant 2
Section .7 of those Byloas and shall Bold offee il e sucessors ame slectad or appeinted
by the Beard ot Direetors, provwidid thar coch offieer vty b semnovind, gdther willl oe withint
ciuse, whenever inohe best inmterest of the Asseciatios, aud e eleted e e
stlimmative vote of @ mejority of the Divcotos ar 2y annual vz specisl me ot tha Boand »f
Dareerors cilled dor that pargose. The President and Seerclary shall cach serve fr @ tenm af tva
(2] vewrs and the Termaiming officers shall seroe for g e of one {13 wear. The Boasd of
Direwzns gy, fromm dme b nme, apgeint other ofBesrs who, in it Judgraent, are necessary,
Any offiear ity resagn al i me by giving written nelice o the Boand of Dirsctors ur to he
President o Sveratary ol the desouiation. Any sestgnasion shall the offect as of e dute ul the
reeeipl of sueh notice or gy bler Hme speerliand thereing snless specilivd thersm, e sccepsance
of a written vesignarion shall ret ba pecessary W muke i1 elfecliv,

Seerion B3 Vieancies, A viacaney inoany office because of demth, resignation.
rermvitl, desquakdication or any oter cause shall be £illed by election by the affimative vote of
& mugonty of the Directors at any aamowl or special messing of the Board of Direcrors calicd fir
thisl prrpose and w witich o quorum is Tepreseted.

Section B4 Presldent.  The Presiden sball be the chief sxecetive nfficet of the
Assoviation and shall preside at all meesiogs of the Menters of the A iatinn aed flse Board af
Bizsorors, The Presiden sl have the geesd posvers iad doties us el e ol
e presacent of o cnmimunity asseciation, ineluding, bal cot Hmited te. the power 0 appoind
covenniees Troam s e lme as he muy degm appropeiate (oo msist in e condoot of e aftuirs
ol the Assoeialion; previdisl, however, no such committes shul) heeeg the fight 1o exercise the (0l
autliovity of e Biand of Tirestues, The President shall e an es-ofBcin member of all stmding
comzvitiess, any, The Precidun shall execuie g s ined sl mtriemets sl oy,
in zeeazdapce with the Declararion amnd those By prepare (or el pragacsd), saly ol
revond nnrendnrents o the Doclaration. i e wine « § neialing and wnder
1s compurate seat when woseal i tequirad, sosepi when hese doatane e ived oF permsine]
bre e W he ollwredise execused, and excest wlhen thie sigaing and

tiots therecd shall he
dlidegatied e the Bourd of Direciors o another o3tew nr ggent of the Assoelition.

(i

Scction 8.5 Vlee President, o the absence of the Présidenl or in she wein ol the
Frosident’s thability nr eefiasel tooses, @ Vier fresidan shull pezstomn: the duties of 2 Presiden?,
und when so acli i) haver &l e powers™el wnd be subpest W all of he nestoctions spun the
Proesident. Tach Vice Peesidont shall hine only such powers and perlorm eely sech dutes as the
Bownd of Birosacs wy font Ume W time preserise of a5 the officers may from e 1o lue
el

Sectloe B8 Swercénry,  The Seorstere shall utend w1 meetings of the Board ot
Directors and all meetings of the Membees of the Association and recond all votes and he
minutes of all meetings and provestings, inchsding resolutions, in ke Minue Book. The
Secretury skl perfnen the saie dities Tor any comemitters when reguered. The Secretars shall
hirve charge of U Minute Beok, i records of the Associinmon and wy papens which the Bosd
of Dirtctors shali direct the Seorerary 10 Revp, shall perforn o)) duties ocident wthe ofBes of
Secretury. mcduding, but nes leited o, the sanding of medies ol soestings 1o the Membuers, the

VAN S 20T T
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2007 16897
Drrectors and memibers ol any cuznsiit wed shiell peetopm ang other duties which may be Recorded in the Above
prescribed by these Byluvs or by fie Boasd of Dirscters or the President. The Seonatary shil) DEED Bmk 4 Page
alsv have custedy of the corpunine seal and shsll @fits the smne 1o any instrument reguirizg i T T
whien ¢ ullnm.,ccl hy e 1:--:12; of Drirectors and £hall amest o conily the same when apump . 07-30 2007 11'29'23 A"
]Iw Szl ur TS 1-1 f 2 Lupl, al the pringipal silice of the A
3 the pezes s addresses of all Dinec
all Munhers as pravided By e Members: (2 the Uit it s owened by
: 1eli ke vole nieaeh Member. The Seerclary shull prepare. execute s ciuse
e rerardativn of amendaments wetles Deeliraiion oo benalf of the Associatzon axeepl whaest the
prepaialion, eseeution and recsndation thcrwi shall be delegated by the Tond of Dicoctoes 160
anolher offieer ar agent of the Associetion. Mothing shull protuba the funetiong af 1ia Secretsry
1 be delegated 1o an agent of the A«-auwu» w0 provcidedd Bos defggation s approssd by resolution
of fhe Beard of Directors.  The debegusion ol the duties of the Seezesary stall not relieve the
Secreliary fTorn any reEpors v nddatesd 1o overseeing and eviowing any duties performed by
the apent.

v Al emhe,

Scetfon 87 Treasurer,  The Trepsaner shall have fhe responsibiliny the the
soviation’s funds wrd securitivs, shall Reep U8 susl seeontate sccounts of recwpts and

Ussbrursements i bouks belonging  the A ations, anid shall depasit all montes, checks o
uther valuabic eflety IJL pranee: ol anl o e cedit ol the Associngion in those depostluriss

witteh mey be destgmated from et Hene by e Bow Digpckeas. The Treasurer shall
Urskorse the By o the Asswaafaon, s e Trmssse may be ordered to So fom time o fime by
the Busrd of Dececiors or by tie Pragscen, aoed shall render fo the Prosident and the Directoes
the regsilar meettngs of the L}o st a( Directors, or whevever they or either of shem shall requing,
an weoual of ‘lrl:n'x a's ansmenoos as Teessorer and of the financinl conditon of the
Assotition, Norhing skall peohibir the fimetions of $he Treasurer 1o be delegared Lo wn wgenl of
the Asmoeation provided thig \lmh_g:mrm is approved by roselution of the Boeard o) Diresturs,
The aletepution ol the delies of Me Treaswrer shall o relivve the Tronsurer o sy
JLHPINS 1h|lh§ rebaten] tosverscehng and reviewing any duttes performed by the agel.

Seelien 8.8 (unli-um.mnn. The offiears of the ociation shall serve witheul
3 ! hL eplithed fo reimbersercent tor afl expenses reasomibly

ARTICLE

Moy

Section 9,1 Method. (a1 Whagweeer by applicable T the Artieles, or thiese Byluws,
e 1 reguaned Lo be green tooany Mt or Direcion sd e provisic made as to how
such octive shull b grven, personal noties shall sl Be regaienl, and any s‘uch ke may by
meven (11 in writing, by medl. postage prepad. addressed e sueh Direstor oz Momher ar such
Thireeror ur Members address os it appears on the booss of Yo Assaciaiion, or 135} by any ather
micthod permeitied by Jaw (incloding, bul ned fomiled ti overmpht couder sorviee, Proesmile
ehwommunication, electreniz Lotelegram, ledexe or wiebix) Aoy eotiee sequired o
persstitiend o b piven by 1ma 1i be deernsd Lo be grven whivs dipssted o the Unieed Soetes
oMy iice raguited or pecnnilienl W be preen Ty ovesndpht cougiey service

il as afi
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tiven al the time defivered w0 such sarviee with

shetl be desmed oIy
addressed as sforesnid

arges prepaid asd

[hl An atiidawit of 13
Assestion shat the potiee has T
in 1he absenee of frned, be prima

‘wcmlar\' u' nt the tr.ans]t': ag el ar crh\:r :u;l:'~n nl' the

i L‘-r'icir.u:f: i l' Hm tioty slanr.o:: 1htrczn.

Bection 9.2 Walver. Wienever iny noscy s reguired fo be aiven te ay Maembere oz
Dytrectan b Taw, the Satcles er these U\'l.w-s o written waiver therent, signed by the Paiso:
Peraans entitad o sieeh nothor, or o weives by shotronic anamtission Iy fha Person o Persins
enuitted w secl: redice, whether befure o after the time stsed therein, shall be fizalkont e
aatice. Arendance of 5 Memnber or Direstor o8 a mesting slud] onastinge 2 wijve :
sach meeting, oxeept when the Person atwnds for the exproess puspose af nhjetin
beginning af the mecting ta the Sransaction of wny business on the groumt that the e,
Tnwlulty called or convened.

PRI

Seetion 9.3 Freeplivn o Notice Reguirement.  The giving of o aoriee il
urtder any poovising of the Adtivies or these Bydaws shall ot be required o he given
Woany Mensber o whony (21 vonseeutive anmual meclings, and stl notices of
meesings or of the taking of actioe by veribien cousut without o meeting 1o suck Meanher tlurig
the perod bepacen such pee (2 eotsmeution ] meetis rrs have mailed o ed
stich Ferson at such Person's adiress as shoawn on The records ol Uie Assecration wad fave beer
retrned ol abe, 1§ any sueh Memiber shall defiver e the Assocation o wrillen Totice
setting et suel Mernlber's shen cument address, the nguiremen it wolics be arven tu such
Felember shall b veinstaied,

ARTICLE X
Indeomification of Bireciors,
itieers and Qrher Authortand Representitives

Scetion L1 setinus, "olll]‘( ur Procecdings Othes Than by oe du tle Rll,hr of the
Assoviation. The Association sholf indenunify any Pesson who was or & 2 purty or is thecateped
te b made g pasty t any threatened, pending or compleed zetion, suit o precending, aheher
cvid crisminal, sdminisiative op trvestipulive Jother than an sedon by or in she right of the
airtien] by teason of the faer e sich Persom 25 or wais or has o zgreod 10 become a Director,
: v.:mp'in) e o apent of the Sssociation, o s o wis sesving or flas agreed moserve at e
sequest of e Assoctwion as w Dircetor, alfear, eploves or sgerl of mmother comeration.
guirtrenship, foend venture. tust or ofher sntergmise, or b zeasnn ol any action affeged o hm'c
boen taken o milted i osucl: capacity, againsl costs, elirgus, exparms (mx,]ud,mg_ attormeys
lees}, fwdgmenls, fGoes snd wmounts paid i settlement actually smd qorbly incursed by such
Persen ar on such Persun's behalt tn connection will el actisn, sl or provesting wod any
appes! therefieny, i soch Person somed in good faith and in o e such Peeson reasunably
betieved to be in or pot vppestd 2o the best oot of e Bons al, with st woany
wnimntal action nr proceding, bad mo reasonable cause 1o h:_-[w\-_ 2l Persons vonduet sy
usthietil The teosimtion ol wny aclisn, swt or procecding by judgreent, onder, setemam,
swiion, or upon & ples ol sols comeeders or its cquivilen. shalb eat, v ('\L-h' AT
presminpiion thid e Peesos Jid ool meed the stdards of condict set forth o 1his

BYLAWS - Fage 17
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Sectian 0D Actions or Suits by or in the Right of the Asseeiation. The Association DEED Bﬂﬂk & Page

shatl indemnify omy Pesson whn is Mhrestened 1o he made w pusty to ey Q702007 11229 23 ]
threstened, pending o complored ac ! or an the ngh; of the Assestuzen 1o precure a

sutlgreat i s favor by reason of she T it sueh Porsun 1 T5 T WS oy hiss agreed 1o bevome a

Direcuts, officer, employes or ggeat of the Assaciation, ur 12 o was serving or has wgreed to

sirve ol the napuest of the Aszociation a8 1 Tinestos, oflieer, vmploves or sigent ol u'wlln,r

catpovtion, prdnensiip, joint ventsz, tust o other eslesprise, o v T ;
dleged o Ipve been Giken or omitted in such comacity, agalnst eosts, charges and L'.k[k'.'rl&'.:h
linciuding attorneys” fees) aciwaliv and ressonubly incurred by suck Person or on sueh Persion's
bekalf tn co*m:\:tinn with the defense or setilement of suck action or suit and any appeat
thyretoz, 1f such Persin acted inog Fath sud in o manzer such Peeson reasonehly believed 1o
he i or mot epposed to the besl ix 5 of il lion, eniept thal mosndemnpification shall
e ereile i orespest of any claim, issoc o oaster s mowhich sich Person shall ve bees
adiudped 10 be Hable for gross negligease o sdseomliet in 1 rhmmanay of sueh s
dul\ w mu )\~ ':Lliun Ln] ’hd nml Y i th LR rh..l ILM G nl‘(fhzknl:t'r'e ul nk‘lnxwa

e mhlhlu:
@ r n':‘ln;.ihﬁ),' entles mdt'n‘xm't}“ i suely erssts
el Clueary ar suclosthes coust shall dec propir.

Seetion 1.3 [ndl.mm! cation Tor Costs, Charges and Expenses of Successful Party.
ax ot lhlv Al Lo she extent sher @ Ditecwer, oftieer,
1 v the ments o vtherwise, moiuding.

e, 10 e of iy aotsory, st or
riacle X, or i the defenss of any
m:h Pv.r&.nn smmh s e rlmlln‘tl against a3 vosls, oluorges el
;;lhnmcw wes) actally and teasanshiy jneured by el Pecson or on such
teeiun therewill,

L.:n=.|J‘,uj.~'cc e iu__rc:n i

i B

L'q\u.nau. X
Ererson's behalfin

Recthon 104 Determination of Right oo TdsmmiBeation,  Any indemnification ander
Scction 101 and Section 10,2 of this Article X (unless ordered by a ceish shial ) b gl boe the
Agseaintion caly as anthneized i the specific cuse upon 2 doetmination that 2 nul-,rnrulu::ullm sl
the prosent or Mmu’ Diveetor, officer, mnp]n GORA "LL‘ﬂ is prssper b fhe clcaigt iR hecaes
U Persen has mee e appdicable standand of conduct ser forth in Sectien (0.1 wad Sedtion 102
Such determination shall be ok (a1 sy a0 mgjority voze of Trostors wha sie ong putes to such
action. smt ar procecding, even though loss than o quortm, o @) by @ enpsiagee o suh
Drerectors desanared by ssdorily vete of such Directors, even thiegh less 1 2 guarum, or (310
there are no such Directors, v i sueh Dieons si direce, by indzpandens legal coumsel in &
wrizen oporics, vr (8] by the Merobers.

Section 105 Advance of Casts, Charpes and Expenses, Costs, chirpes and wipenses
trncluding attorereys, loes) incemed Dy an Offcer or Dbestar detending o cied or criminal
setien, suit oF precseding (ncluding investigationg Iy any povarnment ageney and all costs.
uhires nnd expeaas incurml 20 prepariag t Lkt er provecding) shail be
patd by she Associason in dlll’“inu ul lh:: hml |11~.‘w~| jit oo such aetion, suit or proceeding:
170 L']dLL] hc".'c::‘, o, lh.n Hw ux:.! wapemses teeurred by o Divectar
er dand oot i any other cupactty in
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wineh servies was or is rendered by sech Peeson while & THzeetor or nli
tinal disposiion ol such wbwon, s o1 proceed
widermking by o7 on belall of the Director or officer 3o repey 21 anral
event ‘h‘ll i dﬁ.l] lllhmdlt.l‘ bL. dctcr::'.m_».l thas .ﬁl.-.“l Dvlu_u g nfﬁn;:c

5 '1(:( el 4o b
il e
b 1: shall b nca:x:[m.a. W ILmul :le.m wr the eeeipient’s
ke nepzyment of such clarges and expeuses incx: Tl I1j,~
Hich ane paid by e A
the tinal disprsitiom ul sug ueuun_ st s proceeding as pemmiited byt
wuired opan sash so ul vendilions, il anmy, as the Board of Directos nJ 0TS i
Tl Bownd o Dareclors mary, ju ke manner set forth atove, and sobicet o fhe d[’lrllll‘.d] uf smlu
Idirecroz. edfieer, chploves or agent of the Association. aushorize the Associafans crunsel 1
represent such Person, inany achive, sutt or prowcisding, whesher oz net the Assaaiation is o it ty
L sueh action, suit ar arpcoeding.

tirarncial ab
o1 o pin

Sectiun lI'J.fr Brocedure for Indemnification. Any indenwdficaion under Seetions
2 oor Sestion JUL3 er adv'm"- of cos, charges aad expenses uhder
‘& «h?ll hn: : '\'c'm W nhm th n _s..\; du}f.s?

.dwlt' by the L-!lrular. u‘lmcl‘ melmuc o agen in any o ul c.urm. et Junadwt:un if
e :‘h socidion demues such request, i whole or in s, e if e diy
within llln“l}. Y| da‘ s Such Peson's cosis and expensis jocurnd in eunmection with
d Seemnitieation nr advane L--., m wl AT g,
L sty sush action ~h 1ll il 1‘-1* indemnatied by the Agsociation, Tr shall be [AREY
aciion fotler than un boeeehl to ardiree 2 oclsim Ry i Fenstg, char
25 unduer 8 5o this where the u_qmn il et hn. Lo an,
(RINTINEE |l the ¢ m hes wod ool the - lnnd.nd af zenduc) sl ok
thon T2 o this Artiele X bur the hoader of pravi
shall he an the Associgting. Nedther the h.lh‘w 11'1’:1:! ;
tincheding it Resrd of Thvestoes, ts independent legal coumsel, wind i1 Merhors) e e i
detemiination prive 1o Gu cummencanent of such sction e fadersiGemion of fie o iss
proper in the circomstance: beenrse such Person has met thae applicalle ssaidand o conduct s
fortit in Sectien 10,1 aad Secic L of this Aeticle X, nor tlue fact That fhore Bas haen an ‘u“lu-l|
thetenminativn by the Assocation clm.l ebing it Board of THreotors, its independoent legal counsel,
siend i1 Mdemibers) tat the claimael has not met such aplicahle standard al craidues, shall be a
E'L.\ s Lo e votion oF oreste & wes strapiing shat the chiimant hzs no: ot the applicable
d nd eomnbugh

&

Section [T Other Riglis; Continuation of Right 1o Indenmification
Advancement wf Expenses. The indermoifiction: and udvuncement of epenses novddel by this

Adicle 8 N not be desmed evelusive of wry nther rigins s which a Peraon sacking
indenmilicntion or advancemen: of expenses anay be entiled mnder sy law eommos o

statutonyl, sgrevment, vote of Members i isinteresied Direstors ar adherwise, hotl us e aoion
i suel Pasur's adficial capeciey and as o seton in ‘lnuimr cupaeily wiile holdizg olfiee o
while eonpiayeal by or acling s agent for the Assovimive, wid shall continue o5 1o 1 Person wln
b cemseil 1o b o Dicector, oifieet, earployis oo agent and shall bnuce 1o the henefir of the essate,

HY LA -
AT 2
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2007 168B9r
Recorded in the Abov
DEED Book & Pase

hetrs, exeeusnes and administrawes of seeh Pason. AN mghts e mdemnification: onder thes ?'-30"200? 11 29 23 QH

Ariele X shall be deeroed o be i curzact batvesiens the Association and uuh D: ru.lm. officer,
employee or wpeat of the Assechstion vl seoves or served i such cap i
2 X ds o oeffeet. Nooumondment ov repesl of e fuzicla Wy relevant
ST Cthe GOLD or any ofiwer spplicable lows shall advessely affoer ar deny o any
Dhresenor, nﬂlmr\ wimployee or agent ey righls to indemnificaeion whicl such Person may Tuve,
nz clange or seleis ditpationy o e Assodation. snder this Anticle X with respect bo any
CORLS, Llum.,-\ expenses inteluding ahomeys’ lees), judgments, fines, and amounts paid in
sefilenient whicls siise ret of @y aetion, suit o proceading based in whole or substuntial paet on
winy oot or filane to ), schl or .dk,xgz\ wlhich tkes place before or while this Article X s in
etfewt. The provisions al this Sgelion 107 shall apply w eoy such ndlton, suzt or provesting

whenever commercod, incheding any such action, seil er proceeding commenced afles wme
armesdment errepes! of this Avticle X

Sectiow 108 Consteuction. Foe purposes ol this &rbcls X

"t Assoctinion” shall include sny sonstisent comomtion [neluding any
Iof 3 cumstituentt absorbed tnoa consalidation or merger whish, it ils segarate
ey hand conurued, would hece bad power and sstheriny o indemnify its Thirectors
orfficers, sl ermplovees oz agents, so thel any Fezson whe is oF veas 3 Diresos, offee, emple
s sl el st terl corpatation, or i3 of wis serving 2t e reouest of sieh con
seapention s o Dhrector, ufticer, smploves or agent of srother camponmisn, parners
i, s il eolerprise. shall stund in the same pesition wnder the pre
Autizle 3 sith respest b b resulling or surviving carpacatton as such Persorn would have w nl'
respect 1o suck constitwent corpozanion s sepanive exissence fad oontinued:

i tother crieeprses” Sl includs employee Benedit plaas, iecduding, bt oot imeted
by, oy employer beneti pl.m nl the Azanciation,

() Freoving, w1 the tegquest ol the Assocaion” shall include any service which
imposes ditics ob, or nvelves sendees by, a Directar, pfficer, cmpioyee. or agemt of the
clietion witk iespeat woan anployee benetl piur., its parteipanss, o peneficiarics, including
acting ns & flduciany thereof,

W
o

1) "l shall wehude my penalties mnd any exeise or similar fyes sed on 2

Person witl respest to i employes benefil plan; and

(el & Person wha acted in poed fith aad oo suocer such Person remsonbly
behiewed (o be in the interest el (e pat up;lm: and bepelicimes of 09 emgloyee banefil p
shall e deemad 1o hawe actad inoa i " opposed 1o e et interests of the Assoiation
as veferred tooin this Antiele X

Seotion §0.9 S;n'in;_,s Clawse, It ihiz aniehs X or any portion hezeof shall be
in“ulidd ud ol wsrye provd By o court ol cusnperent jumdjctic-r.-. then ke Assnciston shall
v ookt Hm.ntu:. lTiwer, eraploves wmi agert of the Assochidion 85 tn onsts,
und eapenses (including atbor Nasy, sidgments, Anes and amounts puid
settlemant with Tespest o any action, suit or poceelin. whether avil. orminal, admisstetive

BYLAWE
AT A
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s aetion by oz mothe cght of the Associaeon, Lo tze &1 exlet 07-30-2007 11229:23 AN

+

hat shell m hove been invididatsd urd to

gative, Including

pernitied by any appioable podtien of this A
the Tult extene permicted By gpplicable Taw,

Section 10610 Tuswener. The Assoctntion shall prrchnse amd maintain insurases on
behall ot any Person who is wr was or has ogreed 10 becone = Director, offieer, emplosoe or
agent of the Association, o s ur sepving @b the sequest of the Associaion as 1 Divectr,
witicer, emgdovee wrosst ol e coTpomnion. pacinecsldp, joint conture, tust or oflu
enferpr reninst sy liahatity sssertisd wionst suck Person and inoureed by such Persow or en
stch Person's behalfin any such capacily, oz atising out of such Person's szatus as suel, whetlues
or wab the Association would Lave the puwer to indemmity such Pecson against such lebility
endur the provisicas ol this Abiele X Nuog anciog e provisions of this Seetfon [LID in
the vvent of aay conflict heowaen the [mw:sm—l' s thi st the provisions of the
Dyeclimslion. the provisions of the Declasition shial]l control,

Seeceiaw 10,11 Indewntification Prohibited, Novwithstamding any proovision of this
Zatgle N o e contrary, ne indemnitication shall he suthorias? be or provided under fhis
le X Tor iy acUin viclation of 1y Legel Reauivamienrs,

ARTHCLLE X1
Associatinn Books mod Records

The Assooiation shatl Besg or giese 1o be };:m Lith dergiled l'n:uncml rco;:lrdﬁ 0:?' thc
Assoviation 1 sodfizient darail i emshle the
rdime wath the provisions ol it 15 L.L—-HIU of h\. m.t. qml b1 the minvtes of all
mvsngs of 1he Mlenbers of |h|. A W I lm.:rfl ¥ .‘11.! beoks amd reeneds
tton shedl be available fow tospechon by
15, g normal l\usl :
T xaps in g mnl.ﬂn 2w with GAAR, consisteatly qp'\hr_d [‘h Ekmrd i
LJ rectors shall furter make availdbly @ the mepection by Memhers, Mertpagess, snd their
Tespeet s and regresentatives, during wormal bustness dours, the corenl version of the

cerming Ducumenss and ol el dncomonrs aff the Assecislion, the Dwners. or the
paerty, as owell as umendmenss therste snl revistony WUerenf For paposes at this
pasagiaph, “viloble” shill mean avaiialle for fnspeation, wpon reasonable advance request of
i less e 34 Jours, dunng Tegolar business Jens ol Uhe olfe of e Association in the
Covnzy or the offiee of 4 Manager of the Associslion in the Comry.

e
\Imu_ll}mu Oy

Seetion 121 Fiseal Year. The fiseal s of Uue Association shall be the calendar vear
uztess the Boged of Dicectos shall detennine oflervise,

Hccuun (12 Amendments o Bylvws, Thuse Bylaws may be amended fom tine b
fine by the sifinmative vote of §7% ol the votes of the Membess voting at fhe meeting caflad o
consitler such mater. Wembis o e given notice ol oy mecting of the Directars for T
puzpuse of wreding the Bylmws i Tess thun ten (10} or mare than rwenty V23 davs pre
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the date ol the meetioge, A
propesed 1 he e e thase Dadiws,

n these Hyliws g

Sertion (2.1 Consuuoctinn. Number aed gerdaer as osc
to st iaedude bwgh stnglar wndd plural and alf penders as the cones) zrd constuciion i

sed o s Dhdiowes e beer 1asested for

Sectbon 124 Houdings, The headiag
vonvenicnes only arad do ot comstitute matters wx be conssrsnd ) igeeprelition,

TS
AXIRY = X
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adegted as of Qeasher 12, 306,
- ]
A A
P A
/i LA
LB A Ty

Bt Mo, Searsiaey ol the Asspciian

STATEDF TEXAS

&

COLRTY OF Dallas

Tlig: instramet wes sekyowiedged befione meor the 12k day af C';.lobar., '.'.'l}ljﬁ, I:-}'Tl!:rism
tyrra, Soerctary of RHDTOWN VILLAGE CONDOMINIUNT ASSOCIAT TON, NG, »
Dl zvsare porparian, o behaif of ssid cidporatien.

- o .
S I S v )
o y‘l..rl"l =y W

M Sommissine Expirest Natary Publie - Sxite ol 77

Iy P
Aiiesd 30 280
A LW.?'_M_.,_T.__...__._ o

R FERRALE [84GICHE

‘-,: ‘1‘.-‘?{- My Commmiutlan Epling
N By May 34, 2mp
"Simres

Bl

i S

IYTHWE - Page 1
ATy & 2054TTY
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Source Of Title: 2005 / 21165 .-
W Hardy NcCollum - Probate Judse
Tuscaloosa-Countys Alabama

Book/Pas 2007/16822

Tern/Cachiers SCANI / klatner .

Tran® 7612.499426.611293

Recardeds 07-30-2007 11:42:30

PJF Probate Judse Fee - - 2.00
REC Recording Fee - .- 198.50
50T Source of Title . 1.30
Total Fees: -§ 202.00



