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BYLAWS
OF
WYNDHAM GATES NEIGHBORHOOD ASSOCIATION, INC.

Article I. General

Section 1. Applicability.  These Bylaws provide for the self-government of
Wyndham Qates Neighborhood Association, Inc., in accordance with the Articles of
Incorporation filed with the Secretary of State and the Declaration of Covenants, Conditions,
Restrictions and Easements for Wyndham Gates Neighborhood Association, recorded in the
Office of the Judge of Probate of Lee County, Alabama (“Declaration™).

Section 2, Name. The name of the corporation is Wyndham Gates Neighborhood
Association, Inc. ("Association™). ,

Section 3, Definitions. The terms used herein shall have their generally accepted
meanings or such meanings as are specified in the Declaration,

Section 4. Membership. An Owner of a Lot shal! automatically become a member of
the Association upon taking title to the Lot and shall remain a member for the entire period of
ownership. As may be more fully provided below, a spouse may exercise the powers and
privileges of the member. If title to a Lot is held by more than one (1) Person, the membership
shall:be shared in the same proportion as the title, but there shall be only one (1) membership and
one { 1) vote per Lot. Membership does not include Persons who hold an interest merely as
security for the performance of an obligation, and the giving of a security interest shall nat
terminate the Owner's membership. Membership shall be appurtenant to the Lot and shall be
transferred automatically by conveyance of that Lot and may be transferred only in connection
with the transfer of title.

Section 5, Entity Members. In the event an Owner is a corparation, limited liability
company, partnership, trust, or other legal entity not being a natural person or persons, then any
natural person who is an officer, director, or other designated agent of such corporation, partner
of such partnership, beneficiary or other designated agent of such trust, or manager of a limited
liability company or representative of such other legal entity shall be eligible to represent such
entity or entities in the affairs of the Association. Such person's relationship with the Association
shall-terminate automatically upon the termination of such person's relationship with the entity or
entities which are the Owner, and termination of the person's relationship with the Association
will create a vacancy in any elected or appointed position within the Association in which such
person may have been serving and such vacancy will be filled in accordance with these Bylaws.

Section 6. Voting. Each Lot shall be entitled to one (1) equally weighted vote, which

vote may be cast by the Owner, the Owner's spouse or by a lawful proxy as provided below.
When more than one (1) Person owns a Lot, the vote for such Lot shall be exercised as they
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determine between or among themselves, but in no event shall more than one (1) vote be cast
with respect to any Lot. If only one (1) co-owner attempts to cast the vote for a Lot, it shall be
conclusively presumed that such co-owner is authorized on behalf of all co-owners to cast the
vote for such Lot. In the event of disagreement between or among co-owners and an attempt by
two (2) ot more of them to cast such vote or votes, such Persons shall not be recognized and such
vote or votes shall not be counted. No Owner shall be eligible to vote, either in person or by
proxy, or to act as proxy for any other member or to be elected to the Board of Directors, if that
Owner is shown on the books or management accounts of the Association to be more than thirty
(30) days delinquent in any payment due the Association or if the Owner has had its voting rights
suspénded for the infraction of any provision of the Declaration, these Bylaws, or any rule of the
Association. If the voting rights of an Owner have been suspended, that Owner shall not be
counted as an eligible vote for purposes of establishing a Majority or & quorum, or for any other

purpose.

Section 7. Majority. As used in these Bylaws, the term "majority” shall mean those
voted, Owners, or other group as the context may indicate totaling more than fifty percent (50%)
of the total number of eligible votes, Owners, or other group, respectively, Unless otherwise
specifically stated, the words "majority vote” mean more than fifty percent (50%) of those voting
in pérson or by proxy. Except as otherwise specifically provided in the Declaration or these
Bylaws, all decisions shall be by majority vote. .

Section 8. Purpose. The Association shall have the responsibility of administering
the Community, establishing the means and methods of collecting the contributions to the
Common Expenses, arranging for the management of the Community and performing all of the
other acts that may be required to be performed by the Association pursuant to the Alabama
Nonprofit Corporation Code and the Declaration. Except as to those matters which the
Declaration or the Alabama Nonprofit Corporation Code specifically require to be performed by
the vote of the Association membership, the administration of the foregoing responsibilities shall
be performed by the Board of Directors as more particularly set forth below.

Section 9. Electronic Documents and Signatures.

© (a) Documents. Whenever these Bylaws require that a document, record or instrument be
"written" or "in writing," the requirement is deemed satisfied by an Electronic Document.
"Electronic Document” means information created, transmitted, received, or stored by electronic
means and retrievable in human perceivable form, such as email, web pages, electronic
documents, facsimile transmissions, etc. Records, documents and instruments shall not be
denied effect or validity solely on the grounds that they are electronic.
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(b) Signatures. Whenever these Bylaws require a signature, an electronic signature
satisfies that requirement only if: (1) the signature is easily recognizable as a Secure Electronic
Signgture which is capable of verification, under the sole control of the signatory, and attached to
the electronic document in such a way that the document cannot be modified without
invalidating the signature; or (2) the Board reasonably believes that the signatory affixed the
signature with the intent to sign the Electronic Document, and that the Electronic Document has
not been modified since the signature was affixed.

{(¢) Yerification and Liability for Falsification. The Board may require reasonable
verification of any electronic signature, document, record or instrument. Pending verification,
the Board may refuse 1o accept any electronic signature, document, record or instrument which,
in the Board's sole discretion, is not clearly authentic. Neither the Board nor the Association
shall 'be liable to any Member or any other Person for accepting or acting in reliance upon an
electronic signature or Electronic Document which the Board reasonably believes to be
authentic. Any Member or Person who negligently, recklessly or intentionally submits any
falsified Electronic Document or unauthorized electronic signature shall fully indemnify the
Assatiation for actual damages, reasonable attorneys' fees and expenses incurred as a result of
such acts.

Article II. Meetings of Members

Section 1, Annual Meetings. The initial annual or special meeting shall be held
within one (1) year from the date the Declaration is recorded, or at such other time as established
by Declarant, After transition from the Developer to the members, annual meetings shall be set
by the Board so as to occur sixty (60) days before or after the close of the Association's fiscal

year,:

Section 2. Special Meetings, Special meetings of the members may be called for any
purpose at any time by the President, the Secretary, or by request of any two (2) or more
members of the Board of Directors. Special meetings also may be called upon written petition of
Owners holding a least twenty-five percent (25%) of the total eligible Association vote, for any
purpose on which the members are authorized to vote under the Bylaws or the Declaration. Any
such: written petition by the members must identify the purpose on each page thereof, and the
original signed petition be submitted to the Association's Secretary. The Secretary shall then
verify that the required number of members have joined in the petition and shall submit all
proper petitions to the Association's President. The President shall then promptly call a special
meeting for the purpose stated in the petition setting the date, time and location of the mesting
(which is not required to be the date, time or location requested in any petition submitted to the
Asscciation), and the Secretary shall send notice of the meeting in accordance with these
Bylaws. Any special meeting called pursuant to written petition shall be set at a date, time and
location determined by the Board, within thirty (30) days of the date of the petition.
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. Section 3. Notice of Meetings. The Secretary shall mail or deliver to each Owner
of a Lot of record or to the Lot a notice of each annual or special meeting of the Association at
least twenty-one (21) days prior to each annual meeting and at least seven (7) days prior to each
special meeting. The notice of an annual meeting shall state the time and place of the meeting,
The notice of a Specxal meeting shall state the purpose of any specxal meeting, as well as the time
and place where it is to be held. If any Owner wishes notice to be given at an address other than
his or her Lot, the Owner shall have designated by notice in writing to the Secretary such other
address. The mailing or delivering of a notice of meeting in the manner provided in this Section
shall be considered proper service of notice.

~ Section 4, Waiver of Notice. Waiver of notice of meeting of the Owners shall be
deemed the equivalent of proper notice. Any Owner may, in writing, waive notice of any
meetlng of the Owners, either before or after such meeting. Attendance at a meeting by an
Owner. whether in person or tepresented by proxy, shall be deemed a waiver by such Ovwmer of
notice of the time, date, and place thereof unless such Owner specifically objects to lack of
proper notice at the time the meeting is called to order. Attendance at a special meeting shall
also be deemed waiver of notice of all business transacted at such meeting unless objection to
lack 0f notice is raised before the business, of which proper notice was not given, is put to a vote.

Section 5. Quorum. Except as may be provided elsewhere, the presence of Owners,
in person or by proxy at the beginning of the meeting, entitled to cast one third (1/3) of the total
eligible Association vote shall constitute a quorum. Oncea quorum is established for a meeting,
it shall conclusively be presumed to exist until the meeting s adjourned and shall not need to be
reestablished. Owners whose voting rights have been suspended pursuant to the Declaration or
these Bylaws shall not be counted as eligible votes toward the quorum requirement.

. Section 6. Adjournment. Any meeting of the Owners may be adjourned from time to
timeifor periods not exceeding thzrty (30) days by vote of the Owners holdmg the Majority of the
votes represented at such meeting, regardless of whether a quorum is present. Any business
which could be transacted properly at the original session of the meeting may be transacted at a
reconvened session, and no additional notice of such reconvened session shall be required.

Section 7, Proxy. Any member entitled to vote may do so by written proxy duly
executed by the member setting forth the meeting at which the proxy is valid. To be valid, a
prox.y must be signed, dated, and filed with the Secretary prior to the opening of the meeting for
which it is to be used. Proxies may be delivered to the Board by personal delivery, U.S. mail or
facsimile transmission to any Board member or the property manager. Proxies may be revoked
only by written notice delivered to the Secretary of the Association, except that: (a) the presence
in person by the giver of a proxy at a meeting for which the proxy is given shall automatically
invalidate the proxy for that meeting; anid (b) a later dated proxy shall automatically be deemed
to invalidate any previously given proxy. A proxy holder may not appoint a substitute proxy
holder unless expressly authorized to do so in the proxy.

BYLAWS OF WYNDHAM GATES NEIGHBORHOOD ASSOCIATION, INC. - 4
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i Section 8. Action Without 3 Meeting. In the Board's discretion, any action that may
be tiken by the Association members at any annual, regular, or special meeting may be taken
withput a meeting if the Board delivers a written consent form or written ballot to every member
entitled to vote on the matter.

(a)  DBallot. A written ballot shall set forth each proposed action and provide an
opportunity to vote for or against each proposed action. Approval by written ballot shall be valid
only when the number of votes cast by ballot equals or exceeds the quorum required to be
present at 8 meeting authorizing the action, and the number of approvals equals or exceeds the
number of votes that would be required to approve the matter at a meeting at which the total
number of votes cast was the same as the number of votes cast by ballot.

All solicitations for votes by written ballot shall: (1) indicate the number of responses
needed to meet the quorum requirements; (2) state the percentage of approvals necessary to
approve each matter other than election of directors; and (3) specify the time by which a ballot
must be received by the Board in order to be counted. A written ballot may not be revoked. The
Association shall maintzin such ballots in its file for at least three (3) years.

(b)  Written Consent. Approval by written consent shall be valid only when the
number of written consents setting forth the actions taken is received and equals or exceeds the
requisite majority of the voting power required to pass such action at a meeting held on the date
that the last consent is executed and such action is consented to by the Declarant, if required,
Executed written consents shall be included in the minutes or filed with the Association's
records. If an action of the members is approved by written consent hereunder, the Board shall
issue. written notice of such approval to all members who did not sign written consents.
Membership approval shall be effective ten (10) days after written notice is issued; provided,
however, if the consent is to an amendment to the Declaration or Bylaws which must be
recorded, the effective date shall be no earlier than the date of recording of such amendment,

 Section 9. Order of Buginess. At all meetings of the Association, Roberts Rules of
Qrder (latest edition) shall govern when not in conflict with the Declaration, these Bylaws or the
Articles of Incorporation, unless the Owners present at a particular meeting vote to suspend
Roberts Rules at that meeting.

Article I1I. Board of Directors

A. Compasition and Selection.

Section 1. Governing Body: Composition. The affairs of the Association shall be
governed by a Board of Directors. Except as provided in Section 2 of this Article, the directors
shall be members or spouses of such members; provided, however, no Person and his or her
spouse may serve on the Board at the same time, and no co-owners may serve on the Board at
the same time. Except for directors appointed by the Declarant, all directors must reside in
Wyndham Gates. No persons shall be eligible to be elected to or continue 1o serve on the Board
of Difectors if they are shown on the book and records of the Association to be more than thirty
(30) days delinquent in the payment of any assessment or charge by the Association. Directors

BYLAWS OF WYNDHAM GATES NEIGHBORHOOD ASSOCIATION, INC. - §




2338 212
CEEDS Book & Pase

shall not be eligible to serve more than three (3) consecutive two (2) year terms without first
resigning from the Board for a time period which shall be the lesser of: (a) one (1) year; or (b)
the period to time from the end of one (1) annual meeting of the Association to the beginning of
the next annual meeting of the Association.

Section 2. Directors Appointed by Declarant. Notwithstanding enything to the
contrary herein, Declarant shall have exclusive authority to appoint and remove directors and
officers until the earlier of: (1) seven (7) years after the recording of the Declaration, (2) the date
as of which one hundred percent (100%) of the Lots shall have been conveyed by Declarant to
Owners other than a Person constituting the Declarant unless Declarant at that time has an
unexpired option to add Additional Property, or (3) the surrender in writing by Declarant of the
authority to appoint and remove officers and directors of the Association. Each Owner, by
acceptance of a deed to or other conveyance of a Lot, vests in Declarant this authority to appoint
and remove directors and officers of the Association.

¢ Section 3. Number of Directors and Term of Office. The Board shall consist of at
least three (3) persons during the period in which the Declarant has the right to appoint directors
and officers as described in Section 2 of this Article. Thereafter, the Association shall call a
meeting to be held at which Owners shall elect three (3) or five {5) directors, the exact number as
determined by resolution of the Board. If such meeting is not the annual meeting, the directors
shall; serve until the next annual meeting, At the first annual meeting after Declarant has
surrendered control of the Association, if there are three (3) directors, the two (2) directors
receiving the highest number of votes shall be elected for terms of two (2) years each, and the
third:director shali be elected for a term of one (1) year. If there are five (5) directors, the three
(3) directors receiving thé highest number of votes shall be elected for terms of two (2) years
each, and the two (2) directors remaining directors shall be elected for a term of one (1) year. At
each-annual meeting thereafter, a successor shall be elected to serve for a term of twa (2) years.
The members of the Board of Directors shall hold office until their respective successors have
been.elected by the Association.

Section 4. Nomination. Nomination for election to the Board shall be made from the
floot:at the meeting. The Board also may appoint a nominating committee to make nominations
priogjto the meeting.

i Section5.  Elections. All members of the Association eligible to vote shall be
entitled to cast their entire vote for each directorship to be filled. There shall be no cumulative
votitg. The directorships for which elections are held shall be filled by that number of
candidates receiving the most votes. Voting for election of Board members shall be by written
ballot (unless dispensed by unanimous consent at such meeting at which such voting is
conducted).

Section 6. Removal of Members of the Board of Directors. Other than for directors
or officers appointed by the Declarant, at any regular or special meeting of the Association duly
called, any one (1) or more of the members of the Board of Directors may be removed with or
without cause by a Majority of the total eligible Association vote, and a successor may then and
therd be elected to fill the vacancy thus created, Further, any director who is more than thirty
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(30) days past due in payment of any assessment or charge shall be automatically removed from
the Bpard of Directors, even if the director subsequently pays the amount owed, and the vacancy
shall e filled as provided in Section 7 below. Any director who has had three (3) consecutive
unexcused absences from regularly scheduled Board meetings may be removed by the vote of 2
majority of the other directors. Any director whose removal has been proposed by the
membership shall be given at least ten (10) days notice of the calling of the meeting to consider
his or her removal and the purpose thereof and shall be given an opportunity to be heard at the
meeting, ’

Section 7. Yacancies. Except while the Declarant is authorized to appoint directors
and dfficers hereunder, vacancies in the Board of Directors caused by any reason, except the
removal of a director by vote of the membership, shall be filled by a vote of the Majority of the
remaining directors, even though less than a quorum, at any meeting of the Board of Directors.
The successor so selected shall hold office for the remainder of the term of the director being
.replaced. Notwithstanding anything to the contrary stated herein, any director who is an officer,
direcfor or other designated agent of an entity member and whose position become vacant for
any reason, may be replaced by the entity who is the Owner unless there has been a transfer of
ownership of the Unit, in which case, the vacancy shall be filled by the remaining directors, even
if less than & quorum is at any meeting of the directors.

. Section8.  Compensation. Directors shall not be compensated for services as such
unless and only to the extent that compensation is authorized by & Majority of the total eligible
Association vote. Directors may be reimbursed for the expenses incurred in carrying out their
duties as directors upon approval of such expenses by the Board of Directors. Directors also
may-be given nominal gifts or tokens of appreciation by the Association for recognition of
services performed, not to exceed a value of One Hundred and No/100 Dollars ($100.00) per
calendar year, For purposes hereof, reasonable food and beverages purchased for Board
meetings shall not be considered compensation.

Section 9. Director_Confli f Interest. Nothing herein shall prohibit a director
from!entering into a contract and being compensated for services or supplies fumished to the
Assaciation in a capacity other than as director, provided that the director's interest is disclosed
to the Board and the contract is approved by a Majority of the directors who are at & meeting of
the Board of Directors at which a quorum is present, excluding the director with whom the
contract is made. The interested director shall not count for purposes of establishing a quorum of
the Board. The interested director shall be entitled to be present at any meeting at which the
proposed contract is discussed and to discuss the proposed contract, unless requested by any
othet director to leave the room during the discussion.

B. | Meetings.

i Section1.  Organization Meetings. The Board of Directors shall endeavor to meet
within ten (10) days following each annual meeting of the Association, at a time and place
determined by the Board.
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: Section 2. Regular Meetings. Regular meetings of the Board of Directors may be
held at such time and place as shall be determined from time to time by the Board, but such
meetings shall be held at least once every six (6) months, )

Section 3. Special Meetings. Special meetings of the Board of Directors may be
called by the President on two (2) days notice to each director given by regular first class or
electronic mail, in person, by telephone, or by facsimile transmission, which notice shall state the
time; place, and purpose of the meeting. Special meetings of the Board of Directors shall be
called by the President, Vice President, Secretary, or Treasurer in like manner and on like notice
on the written request of at least two (2) directors.

Section 4, Waiver of Notice. Any director may, at any time, in writing, waive notice
of any meeting of the Board, and such waiver shall be deemed equivalent to the giving of such
notice. Attendance by a director at any meeting of the Board shall also constitute a waiver of
notice by him or her of the time and place of such meeting, If all directors are present at any
Board meeting, no notice shall be required and any business may be transacted at such meeting.

. Section 5. Quorum of Board of Directors. At all meetings of the Board of Dirsctors,
a Mgjority of the directors shall constitute a quorum for the transaction of business, and the votes
of a Majority of the directors present at a meeting at which a quorum is present shall constitute
the decision of the Board of Directors. If any meeting cannot be held because a quorum is not
present, a Majority of the directors who are present at such meeting may adjourn the meeting to a
time not less than five (5) nor more than thirty (30) days from the time that the original meeting
‘was ¢alled. At such adjourned meeting at which a quorum is present, any business which might
haveibeen transacted at the meeting originally called may be transacted without further notice.

Section 6. Open Meetings. Except during the time all meetings of the Board shall be
apen;to all members, but members other than directors may not participate in any discussion or
deliberation unless expressly so authorized by the Board. Notwithstanding the above, the Board
may adjourn a meeting and reconvene in executive session to discuss and vote upon personnel
mattérs, litigation in which the Association is or may become involved, and orders of business of
a simfilar nature. The nature of any and al] business to be considered in executive session shall
first be announced in open session,

. Section 7. Action Without a Meeting. Any action by the Board of Directors required
or permitted to be taken at any meeting may be taken without a meeting if a Majority of the
directors consent to such action in writing, sent via hand delivery, facsimile, regular first class or
electronic mail. Such written consents must describe the action taken and be signed by no fewer
than a Majority of the directors and such written consent or consents shall be filed with the
minutes of the Board of Directors.
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Section 8. Telephonic Participation. One or more directors may participate in and
vote during any regular or special meeting of the Board by telephone conference call or similar
communication equipment by means of which all persons participating in the meeting can hear
each other at the same time, and those directors participating by telephone shall be deemed to be
present at such meeting for quorum and other purposes, Any such mecting at which & quorum
partigipates shall constitute a regular meeting of the Board.

C. | Powers and Duties.

Section . Powers and Duties. The Board of Directors shall manage the affairs of the
Association and shall have all the powers and duties necessary for the administration of the
Comunity and may do all such acts and things as are not by the Declaration, the Articles of
Incorporation, or these Bylaws directed to be done and exercised exclusively by the members. In
addition to the duties imposed by these Bylaws or by any resolution of the Association that may
heregfter be adopted, the Board of Directors shall have the power to and shall be responsible for
the f@llowmg, in way of explanation, but not limitation:

i (a) preparing and adopting of an annual budget, in which there shall be established the
contl;ibution of each Owner to the Common Expenses;

. (b) making assessments to defray the Common Expenses, establishing the means and
methods of collecting such assessments, and establishing the period of the installment payments
of thé annual assessment;

(c) providing for the operation, care, upkeep, and maintenance of all of the areas which
are the maintenance responsibility of the Association;

(d) designating, hiring, and dismissing the personnel necessary for the operation of the
Association and the maintenance, repair, and replacement of the Common Property, Association
property and, where appropriate, providing for the compensation of such pcrsonnel and for the

-purchase of equipment, supplies, and material to be used by such personnel in the performance
of thvtr dunes,

: (e) collecting the assessments, depositing the proceeds thereof in a financial depository or
institution which it shall approve, or otherwise investing the proceeds, and using the proceeds to
admipister the Association;

. (f) making and amending rules and regulations and imposing sanctions for violation
thereof including, without limitation, reasonable monetary fines,

: @ opening of bank or other financial accounts on behalf of the Asscciation and
designating the signatories required;

. (h) making or contracting for the making of repairs, additions, and improvements to, or
alterations of the Common Property in accordance with the other provisions of the Declaration
and these Bylaws, after damage or destruction by fire or other casualty;

BYLAWS OF WYNDHAM GATES NEIGHBORHOOD ASSOCIATION, INC. - 9
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(i) enforcing by legal means the provisions of the Declaration, these Bylaws, and the
rules and regulations adopted by it, and bringing any proceedings which may be instituted on
behalf of or against the Owners concerning the Association;

(j) obtaining and carrying insurance against casualties and liabilities, as provided in the
Declaration, and paying the premium cost thereof;

(k) paying the costs of ell services rendered to the Association or its members and not
directly chargeable to specific Owners;

- (1) keeping books with detailed accounts of the receipts and expenditures affecting the
Assgciation and its administration, specifying the maintenance and repair expenses and any other
expenses incurred; and

(m) contracting with any Person for the performance of various duties and functions.
The Board shall have the power to enter into common management agreements with trusts,
condominiums or other associations or corporations. Any and al! functions of the Association
shallfbe fully transferable by the Board, in whole or in part, to any other entity.

. Section 2. Management Agent. The Association may, but shall not be required to,
hire & professional management agent or agents, at a compensation established by the Board, to
perform such duties and services as the Board of Directors shall authorize, The Declarant or an
affiliate of the Declarant may be employed as managing agent or manager. The Board shall use
reasanable efforts in any management contract to provide for termination of such contract with
or without cause and without penalty, upon no more than thirty (30) days written notice, and for
a term not in excess of one (1) year.

Section 3. Borrowing. The Board of Directors shall have the power to borrow
mongy for the purpose of maintenance, repait, restoration or improvement of the Common
Propeérty and facilities without the approval of the members of the Association; the Board shall
also be authorized to borrow money for other purposes; provided, however, the Board shall
obtain membership approval in the same manner as provided for special assessments if the
propésed borrowing is for the purpose of modifying, improving, or adding amenities to the
Community or the total amount of such borrowing exceeds or would exceed ten thousand
($10,000.00) dollars outstanding debt at anyone time.

. Section 4. Liability and Indemnification of Officers, Directors and Committee
Members. The Association shall indemnify every officer, director, and committee member
(incliding directors, officers, and committee members appainted by Declarant during the period
of Dé¢clarant control) against any and all expenses, including attorney's fees, reasonably incarred
by o).f imposed upon such officer, director or committee member in connection with any action,
suit, jor other proceeding (including settlement of any such action, suit, or proceeding, if
approved by the then Board of Directors) to which he or she may be made a party by reason of
being or having been an officer, director or committee member, whether or not such person is an
officgr, director or committee member at the time such expenses are incurred subject to the

i
t
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limitation below. The officers, directors and committee members shall not be liable for any
mistake of judgment, negligent or otherwise, or for injury or damage caused by any such officer,
director or committee member in the performance of his or her duties, except for his or her own
individual willful misfeasance or malfeasance. The Association, in determining whether or not
to indemnify a director, officer or committes member, shall not impute knowledge to said
director, officer or committee member from any source whatsoever; rather, any such
determination shall be based on the actual knowledge of the director, officer or committee
member. The officers, directors and committee members shall have no personal liability with
respéct to any contract or other commitment made by them, in good faith, on behalf of the
Assdciation (except to the extent that such officers, directors or committee members may also be
meuf:bers of the Association), and the Association shall indemnify and forever hold each such.
officer, diréctor or committee member free and harmless against any and all Liability to others on
account of any such contract or commitment. Any right to indemnification provided for herein
ghall: not be exclusive of any other rights to which any officer, director or committee member or
former officer or director, may be entitled. The Association shall maintain, as 8 Common
Expense, adequate general liability and, if obtainable, officers’ and directors' liability insurance
to fund this obligation, and the insurance shall be written as provided in the Declaration.

D. - Committees,

Section 1. Architectural Control Committee.  The Board may establish an

Architectural Control Committee for the purpose of establishing and maintaining architectural
standards in the Community as provided in the Declaration.

Section 2. Other Committees. There shall be such other committees as the Board
shallidetermine with the powers and duties that the Board shall authorize.

Section 3. Service on Committees. Unless otherwise provided in these Bylaws or in
the fesolution authorizing a particular committee, the members of any committee shall be
appojnted by the President and shall serve at the pleasure of the Board of Directors. Any
comumittee meraber may be removed with or without cause at any time and with or without a
successor being named.

Article IV, Officers

Section 1. Designation. The principal officers of the Association shall be the
Preslidem, the Vice President, the Secretary and the Treasurer. The Board of Directors may
appojnt one (1) or more Assistant Treasurers, Assistant Secretaries, and such other subordinate
officers as in its judgment may be necessary. Any assistant or subordinate officers shall not be
required to be members of the Board of Directors. Except for the offices of Secretary and
Treagurer, which may be held by the same person, no person may hold more than one (1) office.
The President and Treasurer shall be elected from among the members of the Board of Directors.

Section 2. Election of Officers. Except during the period in which the Declarant has

the right to appoint the officers of the Association under Article I11, Section 2 of these Bylaws,
the officers of the Association shall be elected annually by the Board of Directors at the first
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meeting of the Board following each annual meeting of the members and shall hold office at the
pleasure of the Board of Directors and until a successor is elected.

Section 3. Removal of Officers. Upon the affirmative vote of a Majority of the
mempbers of the Board of Directors, any officer may be removed at any time, either with or
without cause, and a successor may be elected.

. Section 4. Resignation. Any officer may resign at any time by giving written notice
to the Board of Directors, the President, or the Secretary. Such resignation shall take effect on
the date of the receipt of such natice or at any later time specified therein, and unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 5. Yacancies. A vacancy in any office arising because of death, resignation,
remaval, or otherwise may be filled by the Board of Directors for the unexpired portion of the
term., '

Section 6. President. The President shall be the chief executive officer of the
Assaciation and shall preside at all meetings of the members and of the Board of Directors. The
President shall have all the general powers and duties which are incident to the office of the
president of a corporation organized under the Alabama Nonprofit Corporation Code, including,
but got limited to, the power to appoint committees from among the members from time to time
as he or she may in his or her discretion decide is appropriate to assist in the conduct of the
affairs of the Association.

Section7,  Vice President. The Vice President shall act in the President's absence
and shall have all powers, duties, and responsibilities provided for the President when se acting.

Section 8. Secretary, The Secretary shall keep the minutes of all meetings of the
members and of the Board of Directors and shall have charge of such books and papers as the
Board of Directors may direct, and shall, in general, perform all duties incident to the office of
the secretary of a corporation organized under Alabama law.

Section 9. Treasurer. The Treasurer shall have the responsibility for the
Assoiation's funds and securities and shall be responsible for keeping full and accurate financial
records and books of account showing all receipts and disbursements, for preparing all required
financial statements and tax returns, and for the deposit of all monies and other valuable effects
in thé name of the Association or the managing agent in such depositories as may from time to
time be designated by the Board of Directors. The Treasurer shall be responsible for the
preparation of the budget as provided in the Declaration, The Treasurer may delegate all or a
part pf the preparation and notification duties associated with the above responsibilities to a
manggement agent.

: Section 10. Other Officers. Other offices may be created by the Board, and the Board
members which hold such offices shall have such titles and duties as are defined by the Board.

¢
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Section 11. Agreements, Contracts, Deeds. Leases, Etc. All agreements, contracts,

deeds, leases, checks, promissory notes, and other instruments of the Association shall be
executed by at least two (2) officers or by such other person or persons as may be designated by
resolution of the Board of Directors,

Article V. Rule Making and Enforcement

 Section 1. Authority and Enforcement. The Property shall be used only for those
uses and purposes set out in the Declaration. The Board of Directors shall have the authority to
make, modify, repeal and enforce reasonable rules and regulations governing the conduct, use,
and gnjoyment of Lots; provided, copies of all such rules and regulations shall be furnished to all
Owners and Occupants. Any rule or regulation may be repealed by the affirmative vote or
written consent of & Majority of the total Association vote at an annual or special meeting of the
membership.

Every Owner and Occupant shall comply with the Declaration, Bylaws and rules and
regulations of the Association, and any lack of compliance shall entitle the Association and, in an
appropriate case, one ar more aggrieved Lot Owners, to take action to enforce the terms of the
Declération, Bylaws or rules and regulations.

The Board shall have the power to impose reasonable fines, which shall constitute a lien
upon; the Owner's L.ot, and to suspend an Ownet's right to vote for violation of any duty imposed
under the Declaration, these Bylaws, or any rules and regulations duly adopted hereunder;
provided, however, nothing herein shall authorize the Association or the Board of Directors to
limitjingress and egress to or from a Lot, If any Qccupant violates the Declaration, Bylaws or
Association rules and a fine is imposed, the fine may be imposed against the Owner and/or
Occupant, subject to Section 2 below. The failure of the Board to enforce any provision of the
Declaration, Bylaws, or any rule or regulation shall not be deemed a waiver of the right of the
Board to do so thereafier.

. Section 2. Fining and Suspension Procedure. The Board shall not impose a fine or
suspend the right to vote, unless and until the Association has sent or delivered written notice to

the violator as provided in subsection (a) below, However, compliance with this Section 2 shall
not be required for the following: (i) late charges on delinquent assessments, or (ii) suspension of
voting rights if an Owner is shown on the Association's records to be more than thirty (30) days
delinguent in any payment due the Association, in which case suspension of the right to vote
shall be automatic.
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(8) Notice. If any provision of the Declaration or Bylaws or any Association rule is
violated, the Board shall send the violator written notice identifying the violation and sanction
being imposed and advising the violator of the right to request a hearing before the Board to
contest the violation or fine(s) or to request reconsideration of the sanction. Sanctions may be
effective or commence upon the sending of such notice or such later date specified in such
notice, notwithstanding the violator's right to request a hearing before the Board to challenge the
sanction. In the event of a continuing violation, each day the violation continues or occurs agein
constitutes a separate offense, and fines up to and including $25.00 per offense, may be imposed
on a per diem basis without further notice to the violator.

(b) Hearing. If a written request for hearing is received from the violator within ten (10)
daysiof the date of the violation notice provided above, then the Board shall schedule and hold in
execiitive session a hearing affording the viclator a reasonable opportunity to be heard. The
minites of the meeting shall contain a written statement of the results of the hearing. The Board
may -establish rules of conduct for such hearing, which may include limits on time and on the
number of participants who may be present at one time. Failure to request a timely hearing as
provided herein shall result in loss of the right to challenge and request reconsideration of the
fines.

. Section 3. Additiona! Enforcement Rights. Notwithstanding anything to the contrary
herein contained, the Association, acting through the Board, may elect to enforce any provision
of the Declaration, the Bylaws, or the rules and regulations by self-help (specifically including,
but ot limited to, the towing of vehicles that are in violation of parking rules and regulations or
perfcjnning maintenance on any Lot upon a failure by the Lot Owner to do so) or by suit at law
or injequity to enjoin any violation or to recover monetary damages or both without the necessity
for compliance with the procedure set forth in Section 2 of this Article. In any such action, to the
meximum extent permissible, the Owner or Occupant responsible for the violation for which
abatement is sought shall pay all costs, including reasonable attorney's fees actually incurred.

i The Association or its duly authorized agent shall have the power to enter a Lot to abate
or rgmove, using such force as may be reasonably necessary, any structure, thing or condition
which violates the Declaration, the Bylaws, or the rules and regulations, All costs of self-help or
of otherwise enforcing the Declaration, Bylaws or Association rules, including reasonable
attorney's fees actually incurred, shall be assessed against the violating Lot Owner. Additionally,
the Association shall have the authority to record in the Office of the Judge of Probate of Lee
County, Alabama, a notice of violation identifying an uncured violation of the Declaration,
Bylaws or rules and regulations regarding the Lot.

Article VI. Miscellaneous

Section 1. Notices. Unless otherwise provided in these Bylaws, all notices, demands,
bills; statements, or other communications under these Bylaws shall be in writing and shall be
deemed to have been duly given if delivered personally or if sent by United States mail, first
clasg postage prepaid, facsimile or electronic mail:

'

i
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(a) If to an Owner, at the address which the Owner has designated in writing and filed
with the Secretary, or if no such address has been designated, at the address of the Lot of such
Owner;

(b) If to an Occupant, at the address of the Lot occupied; or

‘ (c) If to the Association, the Board of Directors or the managing agent, at the principal
office of the Association or the managing agent, if any, or at such other address as shall be
designated in writing and filed with the Secretary.

; Section2. Severability. The invalidity of any part of these Bylaws shall not impair
or affect in any manner the validity, enforceability, or effect of the balance of these Bylaws or
the Declaration.

i Section 3. Captions. The captions herein are inserted only as a matter of
convgnience and for reference and in no way define, limit, or describe the scope of these Bylaws
or the intent of any provision thereof.

1 Section 4. Gender and Grammar. The use of the masculine gender in these Bylaws
shallibe deemed to include the feminine gender, and the use of the singular shall be deemed to
mclupe the plural whenever the context so requires.

. Section 5. Fiscal Year. The fiscal year of the Association may be set by resolution of
the Board of Directors, In the absence of such resolution by the Board of Directors, the fiscal
year shall be the calendar year.

l Section 6. Financial Review. A financial review of the accounts of the Association
shallj be performed annually in the manner provided by the Board. However, after having
received the Board's financial review at the annual meeting, the Owners may, by a Majority of
the total eligible Association vote, require that the ‘accounts of the Association be audited as 2
Comimon Expense by an independent accountant,

! Section 7, Conflicts. The duties and powers of the Association shall be those set
forth! in the Alabama Nonprofit Corporation Code, the Declaration, these Bylaws, and the
Artidles of Incorporation, together with those reasonably implied to affect the purposes of the
Assogiation; provided, however, that if there are conflicts or inconsistencies between the
Alabhma Nonprofit Corporation Code, the Declaration, these Bylaws, or the Articles of
Incoz;-poranon, then the provisions of the Alabama Nonprofit Corporation Code, as may be
apphcable, the Declaration, the Articles of Incorporation and these Bylaws, in that order, shall
prevail, and each Owner of a Lot, by acceptance of a deed or other conveyance therefore,
ccverants to vote in favor of such amendments as will remove such conflicts or inconsistencies.

H
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¢ Section 8. Amendment. These Bylaws may be amended unilaterally at any time and
from-time to time by Declarant (a) if an amendment Is necessary to bring any provision into
compliance with any applicable governmental statute, rule, or regulation or judicial
deternination with which it is in conflict; (b) if an amendment is necessary to enable any
reputhble title insurance company to issue title insurance coverage with respect to the Lots
subjeft to the Declaration; (¢} if an amendment is required by an institutional or governmental
lender or purchaser of mortgage loans, including, for example, the Federal National Mortgage
Assofiation or Federal Home Loan Mortgage Corporation, to enable the lender or purchaser to
makci or purchase Mortgage loans on the Lots subject to the Declaration; (d) if an amendment is
necessary to enable any governmental agency or reputable private insurance company to insure
or guarantee Mortgage loans on the Lots subject to the Declaration; or (¢) to submit the
Community to the terms of the Alabama Property Owners' Association Act. However, any such
amendment shall not adversely affect the title to any Owner's Lot unless any Lot Owner consents
to the amendment in writing.

+ In addition to the above, these Bylaws may be amended upon the affirmative vote or
written consent, or any combination of affirmative vote and written consent, of Owners holding
at least a Majority of the total Association vote, plus the consent of the Declarant. Amendments
to these Bylaws shall become effective upon recordation, unless a later effective date is specified
in the amendment. No provision of these Bylaws which reserves or grants special rights to the
Decldrant shall be amended without the Declarant's prior written consent so long as the Declarant
ownslany property in the Community, primarily for development and/or sale.

: Notwithstanding the above, VA and HUD shall have the right to veto amendments to
thesei Bylaws for as long as the Declarant has the right to appoint directors and officers of the
Assogiation under Article ITl, Section 2 of these Bylaws. If legal action is not instituted to
challénge the validity of an amendment adopted under this Section within one (1) year of the
amendment's effective date, then such amendment shall be presumed to be validly adopted.

Section 9. Books and Records.

(a) All members of the Association and any institutional holder of a first
Mortgage shall be entitled to inspect the following records at a reasonable time and location
specified by the Association, upon written request at least five (5) days before the date on which
the nfember wishes to inspect and copy:

‘ (i) its Articles or restated Articles of Incorporation and all amendments to
them:currently in effect; .

: (ii) its Bylaws or restated Bylaws and all amendments to them currently in
effect;
§

i (iii) resolutions adopted by either its members or Board of Directors
increpsing or decreasing the number of directors or the classification of directors, or relating to
the characteristics, qualifications, rights, limitations, and obligations of members or any class or
category of members;

I

H
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(iv) the minutes of all meetings of members and records of all actions
apprdved by the members for the past three (3) years;

‘ (v) all written communications to members generally within the past three
3) years, including the financial statements furnished for the past three (3) years;

i (vi) a list of the names and business or home addresses of its current
dtrec!ors and officers; and

(vii) its most recent annual report delivered to the Secretary of State,

(b) A member may inspect and copy the following records upon written notice at
least ﬁve (5) business days before the date on which the member wishes to inspect and copy only
if the member's demand is made in good faith and for a proper purpose that is reasonably
relevdnt to the member's legitimate interest as a member; the member describes with reasonable
particularity the purpose and the records the member desires to inspect; the records are directly
connected with this purpose; and the records are to be used only for the stated purpose:

(i) excerpts from minutes of any Board meeting, records of any action of a
committee of the Board while acting in place of the Board on behalf of the Association, minutes
of any meeting of the members, and records of action taken by the members or the Board w1thout
a meeting, to the extent not subject to inspection under subsection 9(a);

i

1 (ii) accounting records of the Association; and
; (iii) the membership list only if for a purpose related to the member's

interet as a member. Without the consent of the Board, a membership list or any part thereof
may ot be: used to solicit money or property unless such money or property will be used solely
to soljcit the votes of the members in an election to be held by the Association; used for any
comm;crcial purpose; or sold to or purchased by any person.
i
i The Association may impose a reasonable charge, covering the cost of labor and material,
for copies of any documents provided to the Member.

Notwithstanding anything to the contrary, the Board may limit or preclude member
inspection of confidential or privileged documents, including attorney/client privileged
communications, executive session meeting minutes, and financial records or account of other
members, Minutes for any Board or Association meetings do not become effective as an official
Assoclation record until approved by the Board or Assaciation membership, as applicable, at a
subsequent meeting.
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Article 2.

Articie 3.

Article 4.

. (a) In way of explanation and not of limitation, the purposes for which it is formed are:

:
i
i
i

i
t
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WYNDHAM GATES NEIGHBORHOOD ASSOCIATION, INC.

Name. The name of the Corporation is Wyndham Gates Neighborhood Association, Ind,
(“Corporation” or “Association’™).

Duration. The Corporation shall have perpetual duration.

Applicable Statute, The Corporation is organized pursuant to the provisions of the
Alabama Nonprofit Corporation Code or other governing law.

Purposes and Powers. The Corporation does not contemplate pecuniary gain or benefif,
direct or indirect, to its members.

®

@D

(b) In furtherance of its purposes, the Corporation shall have the following powers which, unless
indicated otherwise by the Declaration or Bylaws, may be exercised by the Board df
Directors of the Association:

®

@i
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ARTICLES OF INCORPORATION
OF

to be and constitute the Association to which reference is made in the Covenants
Conditions and Restrictions for Wyndham Gates, as may hereinafter be amended,
filed of record in the Office of the Judge of Probate of Lee County, Alabam
(*Declaration™), to perform all obligations and duties of the Association, and ¢
exercise all rights and powers of the Association, as specified therein, in th|
Bylaws of the Association (“Bylaws”), and as provided by law; and

AL Em -

to provide an entity for the furtherance of the interests of the owners of units i
the single-family home development as described in the Declaration.

all of the powers conferred upon nonprofit corporations by common law and the
statutes of the State of Alabama in effect from time to time; and

all of the powers necessary or desirable to perform the obligations and duties angd
to exercise the rights and powers set out in these Articles, the Bylaws, or the
Declaration including, without [imitation, the following:

(1) to fix and to collect assessments or other changes to be levied against the
units;

(2) to manage, control, operate, maintain, repair and improve the commop
area and facilities, and property subsequently acquired by the Corporation,
or any property owned by enother, for which the Corporation, by rulg
regulation, Declaration or contract, has a right or duty to provide suc
services;

= e
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! The foregoing enumeration of powers shall not limit or restrict in any manner the exercise o
otheri and further rights and powers which may not now or hereafter be allowed or permitted by law; an
the ﬂowers specified in each of the paragraphs of this Article 4 are independent powers, not to b
restricted by reference to or inference from the terms of any other paragraph or provision of thils

Membership.

shares of stock. All unit owners, by virtue of their ownership of units in the single-famil
subdivision, are members of the Association. The members shall be entitled to one (1
vote for each unit in which they hold the interest required for membership, in accordanc
with the Declaration,

2338 225
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to enforce covenants, conditions and restrictions affecting any property td
the extent the Association may be authorized to do;

to engage in activities which will actively foster, promote and advance thg
common interests of al owners of units at the development;

to buy or otherwise acquire, sell or otherwise dispose of, mortgage of
otherwise encumber, exchange, lease, hold, use, operate and otherwis;
deal in and with real, personal and mixed property of all kinds and an;
tight or interest therein for any purpose of the Corporation;

to borrow money for any purpose as may be limited in the Declaration,;

to enter into, make, perform or enforce contracts of every kind an
description and to do all other acts necessary, appropriate or advisable it
carrying out any purpose of the Association, with or in association with
any other association, corporation or pther entity or agency, public of
private; '

to act as agent, trustee or other representative of other corporations, firmp
or individuals, and as such to advance the business or ownership interest§
in such corporations,, firms or individuals;

to adopt, alter and amend or repeal such bylaws as may be necessary of
desirable for the proper management of the affairs of the Associations
provided, however, such bylaws may not be inconsistent with or contrary
to any provisions of the Declaration or the Alabama Nonprofit

Corporation Code;

to participate in mergers and consolidations with other nonprofit
corporations upon the affirmative vote of at least two-thirds (2/3) of the
total eligible vote of the members; and

to provide any and all supplemental municipal services as may be
NECessary or proper.

LU=y

The Corporation shall be a membership corporation without certificates d
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Board of Directors. The affairs of the Corporation sh4f%e myq%égi by a Board of
Directors, the number, qualification and method of election of which shall be set in thd
Corporation 8 Bylaws. The method of election and term of office, removal and filling of
vacancies shall be as set forth in the Bylaws. The board may delegate such operating
authority to such companies, individuels or committees as it, in its discretion, may
determine. The initial Board of Directors of the Corporation shall have three directors
and the name and address of the persons who are to serve as the initial directors are a
follows:

NAME ' ADDRESS

Dino McDowell McDowell and Associates, LLC
P.O. Box 949
Carroliton GA 30112

Dennis McDowell McDowell and Associates, LLC
P.0. Box 949
Carroliton GA 30112

Lee Danielly 299 Northgate Trace
Roswell, Georgia 30075

Liability of Directors. To the fullest extent that the Alabama Nenprofit Corporatio
Code, as it exists on the date hereof or as it may hereafter be amended, permits th
limitation or elimination of the liability of directors, no director of the Corporation
be personally liable to the Corporation or its members for monetary damages for breac
of duty of care or ather duty as a director. No amendment to or repeal of this Articl
shall apply to or have any effect on the liability or alleged liability of any director of th
Corporation for or with respect to any acts or omissions of such director occurring pri
to such amendment or repeal.

Dissolution. The Association may be dissolved upon the affirmative vote or writt
consent of not less than two-thirds (2/3) of the votes of members other than the Declar
(as such term is defined in the Declaration), the consent of the Declarant (sa long as th
Declarant owns any property subject to the Declaration or which may be unilaterall
subjected to the Declaration by the Declarant), Upon dissolution of the Association,
other than incident to a merger or consolidation, so fong as the VA is guaranteeing and/!
HUD is insuring any mortgage in the development, and unless otherwise agreed i
writing by HUD or VA, as applicable, any remaining real property assets of th
Association shall be dedicated to an appropriate public agency to be used for purpos
similar to those for which this Association was created. In the event that such dedicatio
is refused acceptance, such assets shall be granted, conveyed and assigned to any no
profit corporation, association, trust or other organization to be devoted to such simil
purposes. No such restriction shall exist if VA is not guaranteeing or HUD is nqt
insuring any mortgage in the Development; provided, however, HUD and/or VA must b
notified of such dissolution. .

W

Amendments. These Articles of Incorporation may be amended as provided by th
Alabama Nonprofit Corporation Code pursuant to a resolution duly adopted by the Boar
of Directors and approved by the affirmative vote of the members of the Associatio
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Article 11,

Anicie 12.

i

Artile 13,
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entitled to cast at least two-thirds (2/3) of the votes which members present in person o
by proxy cast at a meeting of the members of the Association or by members casting

least a total majority of the Association vote, whichever is less; provided that, n
members shall be entitled to vote on any amendment to these Articles of Incorporatio
which is for the scle purpose of complying with the requirements of any governmen

(including, without limitation, HUD or VA) or quasi-governmental entity authorized t¢
fund, insure or guarantee mortgages on individual units in the single-family subdivision|
which amendment may be adopted by the Board of Directors acting alone.

Incorporator. The name and address of the incorporator is as follows:

Dino McDowell

McDowell and Associates, LLC

P.O. Box 949

Carrollton GA 30112 . 2338 227
DEEDS Baok & Pase

Ao

Registered Agent and Office. The initial registered agent of the Corporation and th
address of the initial registered agent is:

William A. Cleveland
1747 Ogletree Road
Auburn, Alabama 36830

L g

Initial Principal Office. The mailing address of the initial principal office of th
Corporation is:

Dino McDowell

McDowell and Associates, LLC
P.0O. Box 949

Carrollton GA 30112

YA/MHUD Approval, As long as the Declarant (as such term is defined in the Declmtioi
has the right to appoint and remove the directors and officers of the Association

provided in the Bylaws, the following actions shall require the prior approval of the
U.S. Department of Veterans Affairs (“*VA™), so long as the VA is guaranteeing any
mortgage in the Community, and the U.S.Department of Housing and Urbah
Development (“HUD”), so long as HUD is insuring any mortgage in the Community;
annexation of additional property to the single-family homes, as applicable; mergers anf
consolidations; mortgaging of Common Elements (as such term is defined in the
Declaration); dedication of Common Elements to any public entity; dissolution; anfi
amendment of these Articles of Incorporation.

[Signature appears on the following page.]






