BY-LAWS

OF

COUNTRY CLUB ESTATES ASSOCIATION

LONG GROVE, ILLINOIS

DATED OCTOBER 16, 2003
Article I - Name. The name of this organization is Country Club Estates Association (the “Association”).

Article II - Offices. The Association shall continuously maintain in the State of Illinois a registered office and a registered agent whose business office shall be identical with such registered office. The Association may have other offices within or outside the state.

Article III - Purpose.

The purpose of the Association shall be to:

A. Promote the general health, safety and welfare of the residents of Country Club Estates subdivision of Long Grove, Illinois (“CCE”);

B. Manage the affairs of CCE, by and through its Board of Directors (the “Board”) and pursuant to these By-Laws, as amended from time to time (“By-Laws”), and pursuant to the powers granted, or to be granted, to such a homeowner’s association and its Board by the applicable laws of the State of Illinois.

C. Manage and maintain, by and through its Board, any CCE services or facilities, including the payment of any costs associated therewith;      

D. Manage and maintain, by and through its Board, any common areas in CCE (“Common Areas”) owned by the Association, including the payment of taxes, insurance and other costs thereon;

E. Enforce, by and through its Board, any and all applicable and valid CCE deed covenants and restrictions including but not limited to the deed covenants and restrictions contained in that certain Consolidated and Amended Declaration of Restriction for Country Club Estates dated October 16, 2003 (“Consolidated and Amended Declaration”). In the event of a conflict between any deed covenant or restriction in the Consolidated and Amended Declaration and any deed covenant or restriction in any other declaration, the Consolidated and Amended Declaration shall apply. All words and terms used in these By-Laws shall have the same meaning as the same words and terms used in the Consolidated and Amended Declaration. 

Article IV – Members and Voting Rights in the Association.

A. Classes of Members, Membership and Termination.

1. The Association shall have one class of members. 

2. Each owner of record of a fee or undivided fee or interest (“Owner” or “Lot Owner”)  in any lot or lots in CCE (“Lot”) which is subject to any applicable and valid CCE deed covenants and restrictions including but not limited to the deed covenants and restrictions contained in the Consolidated and Amended Declaration shall be a Member of the Association (“Member”), except that any such person or entity who holds such interest solely as a security for the performance of an obligation shall not be a Member.

3. A Member can be an individual or a corporation, company, partnership, trust or other legal entity. 

4. Membership shall terminate upon the sale or disposition of a Member’s Lot, at which time the new Lot Owner of record shall automatically become a Member of the Association. Such termination shall not relieve or release any such former Lot Owner from any obligation or liability incurred during the period of such ownership and membership.

B. Voting Rights.

1. There shall be one vote for each Lot which is subject to any applicable and valid CCE deed covenants and restrictions including but not limited to the deed covenants and restrictions contained in the Consolidated and Amended Declaration. 

2. If a Lot is owned by more than one Member, the voting rights attributed to such Lot shall not be divided, but shall be exercised in accordance with the unanimous designation of the said Members. 

3. If a Lot is owned by a corporation, company, partnership, trust or other legal entity other than a natural person or persons, then a designated adult: shareholder, officer or director of such corporation; member of said company; partner of such partnership; trustee or beneficiary of such trust; or key person of such other legal entity may vote on behalf of said entity. If a Lot is owned by a minor or minors, then a designated adult trustee or guardian may vote on behalf of said minor(s). 

4. Voting rights shall be suspended for any period during which the Member is in violation of these By-Laws or of any applicable and valid CCE deed covenants and restrictions including but not limited to the deed covenants and restrictions contained in the Consolidated and Amended Declaration. For purposes of emphasis and elaboration, but without limitation, voting rights shall be suspended for any period during which the Member has failed to pay any Association dues, fees or fines. Conversely, suspension of voting rights shall not excuse the requirement to pay any Association dues, fees or fines.

C. Transfer of Membership. Membership in the Association and voting rights shall not be transferable or assignable, except as provided in this Article IV.

D. Membership Certificates. The issuance of membership certificates shall not be required. The Association may, however, issue a certificate or other proof of membership upon a Member’s request.

Article V - Meeting of Members. 

A. Annual Meeting. An annual meeting of the Members shall be held in the month of January of each year, on the second Thursday, for the purpose of electing Directors and for the transaction of such other business as may come before the Association. 

B. Regular Meetings. Regular meetings of the Members shall be held on dates designated by the Board. 

C. Special Meetings. Special meetings of the Members may be called either by: the President of the Association; a majority of the Directors of the Board; or by no less than 25% of the Members having voting rights.

D. Place of Meetings. The Board may designate any location as the place of an annual, regular or, subject to the exception below, special meeting. If no designation is made or if a special meeting is called by the Members, the place of meeting shall be the registered office of the Association in the State of Illinois.

E. Notice of Meetings. 

1. The Secretary of the Association shall send out written notice stating the date, place and time of any meeting of Members. As a courtesy, the Secretary may also send out notice by electronic mail, via the CCE website.  

2. The meeting notice shall be mailed or hand-delivered to each Member’s address in CCE not less than 10 days but not more than 60 days before the date of such meeting. If mailed, the meeting notice shall be deemed delivered when deposited in the United States mail, with postage prepaid thereon. 

3. In the case of the annual meeting, the notice shall ask for nominations for Director candidates. The name of each candidate for Director should be disclosed to the President and to the Secretary at least 5 days in advance of the meeting at which the election is scheduled to take place. Unless the Board decides otherwise, a candidate cannot be elected as a Director unless this prior disclosure requirement is fulfilled.       

4. In case of a special meeting, or where required by law, the purpose for which the meeting is called shall be stated in the notice.

5. When a meeting is adjourned to another time or place, notice need not be given of the resumed meeting, if the time and place thereof are announced at the meeting at which the adjournment is taken.

F. Informal Action by the Members.

1. Any action that may be taken at any meeting of the Members may, instead, be taken by written consent. For such a written consent to be valid, such a document must specifically set forth the action so taken, or to be taken, and must contain Member signatures representing the minimum number of votes necessary to approve the action if said action were taken at a meeting by those present and entitled to vote.

2. Actions taken by written consent shall be certified by the Secretary of the Board. 

G. Record Date.

1. For the purpose of determining the Members entitled to notice of a meeting or to vote at such a meeting, or in order to make a determination of Member status for any other action, the Board may fix in advance a record date (“Record Date”) for any such determination. The Record Date shall be a date that is between 10 and 15 days prior to the meeting date or action date.

2. If no Record Date is fixed by the Board, the date on which the notice of the meeting or notice of action is delivered shall be the Record Date. 

H. Quorum. 

1. Members holding 10% of the total votes of the Association, represented in person or by proxy, shall constitute a quorum (“Quorum”) for consideration of all matters at any meeting of the Members.

2. The departure of Members from any meeting shall not cause failure of a duly constituted Quorum, unless all Members have departed.

I. Actions of the Members.

1. If a Quorum is present, the affirmative vote of a majority of the votes represented at the meeting shall be the act of the Members, unless a greater number of votes are otherwise specified or required. 

2. If less than a Quorum is present at said meeting, a majority of the votes so represented may adjourn the meeting at any time without further notice. At any resumed meeting at which a Quorum shall be present, any business may be transacted which might have been transacted at the original meeting. 

J. Proxies. A Member entitled to vote may vote in person or by proxy executed in writing by said Member. Proxies shall only be valid for 11 months from the date of execution.

K. Voting at a Meeting. 

1. Voting at any meeting shall be by written ballot. 

2. The Secretary and one other Director shall count and certify all votes.

Article VI - Board of Directors

A. General Powers. The affairs of the Association shall be managed by or under the direction of its Board of Directors (designated previously as “Board”). The Board shall be vested with and shall possess all of the rights, powers, options, duties and responsibilities as provided in: the Articles; these By-Laws; any and all applicable and valid CCE deed covenants and restrictions including but not limited to the deed covenants and restrictions contained in the Consolidated and Amended Declaration; and any and all applicable laws, including the General Not For Profit Corporation Act of 1986 and, to the extent applicable, the Condominium Property Act; as all of the above may be amended from time to time.

B. Rules and Regulations. The Board shall have the authority to establish and enforce rules and regulations, including rules and regulations for its committees, commissions and advisory boards, and to levy reasonable fines (after notice and an opportunity for a hearing) as part of its obligation to manage the affairs of the affairs of the association including the enforcement of the By-Laws and any and all applicable and valid CCE deed covenants and restrictions including but not limited to the deed covenants and restrictions contained in the Consolidated and Amended Declaration. 

C. Number, Tenure and Qualifications. 

1. A total of 9 Directors (collectively, “Directors” and individually, “Director”) shall serve on the Board. Directors shall be elected as follows: At the first annual meeting of the Members occurring after the adoption of these By-Laws, the 3 candidates receiving the highest number of votes shall be elected to serve as members of the Board for a term of 3 years; the 3 candidates receiving the next highest number of votes shall be elected to serve for 2 years; and the 3 candidates receiving the next highest number of votes shall be elected to serve for 1 year. Upon expiration of the terms of the Directors so elected at the first annual meeting referred to above, all Directors shall be elected to serve as members of the Board for a term of 3 years.   

2. A candidate for Director must be a Member in good standing of the Association. 

3. Directors shall be elected by the Members at the Annual Meeting. 

4. In the event a Member is a corporation, company, partnership, trust or other legal entity then any designated adult: shareholder, officer or director of such corporation; member of such company; partner of such partnership; trustee or beneficiary of such trust; or key person of such other legal entity may be eligible to serve as a Director. A minor shall not be eligible to serve as a Director.  

D. Regular Meetings. A meeting of the Board of Directors shall be held immediately after, and at the same place, as the annual meeting of the Members. In addition to the above-stated meeting, the Board shall meet at least 3 times per calendar year.

E. Special Meetings. Special meetings of the Board of Directors may be called by or at the request of the President of the Association or by a majority of the Board of Directors. 

F. Meetings and Attendance via Audio or Video Conference. If approved by a majority of the Board of Directors and where available, Board meetings may be conducted via telephone or videoconference. In addition, Directors may participate in any meeting of the Members or in any Board meeting via telephone or video connection, where available. Participation via telephone or video connection shall constitute attendance at said meeting.

G. Open Meetings. Board meetings shall be open to all Members, except for the portion of any meeting held to discuss: potential or pending litigation; confidential information regarding the hiring or dismissal of an employee, agent or contractor; the suspension or removal of a Director or Officer; the suspension of a member’s voting rights; violations of the rules and regulations of the Association, these By-Laws or of any applicable and valid CCE deed covenants and restrictions including but not limited to the deed covenants and restrictions contained in the Consolidated and Amended Declaration; or other matters of a confidential or sensitive nature.    

H. Notice. Notice of any regular or special meeting of the Board shall be mailed or delivered at least 48 hours prior thereto, unless a written waiver of such notice is signed by the person or persons entitled to such notice before the meeting is convened. Copies of notices of meetings of the Board shall be posted in the entranceways or in other

conspicuous places in CCE at least 48 hours prior to the Board meeting. If there is no common entranceway for 7 or more Lots, the Board may designate one or more locations in the proximity of these Lots where said notices shall be posted.  No special meeting of Directors may remove a Director unless written notice of the proposed removal is delivered to all Directors at least 20 days prior to such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the U.S. Mail in a sealed envelope so addressed, with postage prepaid thereon. The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in the notice or waiver of notice of such meeting, unless specifically required by law or by these By-Laws.     
I. Quorum. A majority of the Directors then in office (”Directors’ Quorum”) shall constitute a quorum for the transaction of business at any meeting of the Board. If less than a Directors’ Quorum is present at said meeting, a majority of the Directors present may adjourn the meeting to another time without further notice.

J. Actions of the Board.

1. The act of a majority of the Directors present at a meeting at which a Directors’ Quorum is present shall be the act of the Board, unless a greater number of Directors are specified or required.
2. No Director may act by proxy on any matter.

K. Informal Action by the Board.

1. Any action that may be taken at any meeting of the Board may, instead, be taken by written consent. For such a written consent to be valid, such a document must specifically set forth the action so taken, or to be taken, and must contain signatures representing the minimum number of Director votes necessary to approve the action if said action were taken at a meeting by those present and entitled to vote.

2. Actions taken by written consent shall be certified by the Secretary of the Board. 

L. Resignation and Removal of Directors. A director may resign at any time by written notice delivered to the President and Secretary of the Association. A Director may be removed for cause, as specified in the General Not For Profit Corporation Act of 1986. Failure of a Director to attend any three consecutive and regularly scheduled Board meetings during a calendar year shall constitute a resignation from the Board. Nothing in this Article, however, shall prohibit the remaining Directors from reinstating said Director where appropriate.

M. Vacancies. In the event of a vacancy occurring on the Board through resignation, removal or otherwise, the Board shall appoint an interim Director, unless the Articles or the law provides otherwise. The interim Director shall serve on the Board until the next annual, regular or special meeting of the Members at which time an election shall be held to fill the vacancy for the unexpired term.

N. Compensation/Expense Reimbursement. 

1. Directors shall receive no compensation for their services on the Board, to the Board or to the Association, unless expressly approved by the Board.

2. Directors may be reimbursed for expenses if expressly approved by the Board in advance. Actual expenses incurred must substantially conform to the pre-approved amount.
3. To avoid any appearance of impropriety, no compensation or expenses shall be paid to any immediate family member of a Director or to any entity owned or controlled by any Director, for any services rendered or product purchased, unless expressly approved in advance by the Board. 

Article VII - Officers. 

A. General. The Officers of the Association (collectively, “Officers,” and individually, “Officer”) shall consist of a President, Vice  President, Treasurer, Secretary and such other Officers as the Board may deem necessary. Officers whose authority and duties are not prescribed in these By-Laws shall have the authority and perform the duties prescribed by the Board of Directors.  No more than one office may be held by the same person.

B. Election and Term of Office. 

1. Officers shall be elected by and among the Board of Directors at the regular meeting of the Board after the Annual Meeting of the Members. For each contested Officers election, the candidate receiving the most votes shall be the declared the winner. 

2. If the election of Officers is not held at the annual meeting of Members, such election shall be held at the next regular or special meeting of the Board. Each Officer shall hold office until his or her successor shall have been duly elected.  

3. Each Officer shall be elected to a term of 1 year. 

C. Resignation and Removal of Officers. An Officer may resign at any time by written notice delivered to the President and Secretary of the Association. An Officer may be removed for cause by the Board. If an Officer resigns, the resigning Officer shall also indicate whether he/she is resigning as a Director. In the case of an Officer’s removal, the Board shall decide whether the Officer shall be removed as a Director. The Officer/Director in question shall not vote on the matter of his/her removal. 

D. Vacancies. In the event of an Officer vacancy occurring through resignation, removal or otherwise, the Board shall elect a replacement at the next regular or special meeting of the Board, unless the Articles or the law provides otherwise. 

E. President. The president of the Association (”President”) shall be the chief executive officer of the Association. Subject to the direction and control of the Board of Directors, he or she shall be in charge of the business and affairs of the Association. In general, he or she shall discharge all duties incident to the Office of President and such other duties as may be prescribed by the Board of Directors. The President shall preside at all meetings of the Members and of the Board. The President shall also see that the resolutions and directives of the Board are carried into effect except in those instances in which that responsibility is assigned to some other person by the Board.

F. Vice President. The vice president (“Vice President”) shall perform all of the duties of the President in the event of the President’s absence. If the President’s office becomes vacant, the Vice President shall assume the office of President on an interim basis until an election takes place under Article VII.D. above.   

G. Treasurer. The treasurer (“Treasurer”) shall be the principal financial and accounting Officer of the Association. The Treasurer shall: perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him/her by the President or by the Board of Directors; have charge of and be responsible for the maintenance of the Associations financial records and books; have charge and custody of the Association’s funds and securities and be responsible for their receipt and disbursement; preside over the annual collection of Association dues and be responsible for their receipt; pay all Association bills; and develop an annual Association budget for approval of the Members. If requested by the Board or the Members, the Treasurer shall give a bond for the faithful discharge of his/her duties in such sum and with such surety or sureties as the Board shall determine.

H. Secretary. The secretary (”Secretary”) shall be the principal scribe, convener and record keeper of the Association. The Secretary shall: perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him or her by the President or by the Board of Directors; record the minutes of the meetings of the Members and of the Board in one or more books provided for that purpose; publish the minutes of the meetings of the Members and of the Board; ensure that all notices are duly given in accordance with the provisions of these By-Laws or as required by law; be the principal custodian of the Association’s records; keep a register of the post office address of each Member; and have the authority to certify the By-Laws, resolutions of the Members and Board of Directors and committees thereof, and other documents of the Association as true and correct copies thereof.

Article VIII – Committees, Commissions and Advisory Boards

A. Committees. 

1. The Board may designate, by resolution or otherwise, one or more committees with each of which consisting of one or more Directors and such other persons as the Board designates.

2. The committees, to the extent provided in said resolution or otherwise, shall make recommendations to the Board and shall have and exercise the authority designated by the Board provided, however, that the Board shall at all times have oversight over each and every committee. In addition, no committee may act on behalf of the Association or bind it to any actions without specific Board approval.  

3. The President shall appoint a chairperson for each committee upon the advice and consent of the Board. 

4. Each committee, except for the Audit Committee, shall make a report of its activities at each and every regular meeting. 

B. Audit Committee. The Board shall designate and maintain an audit committee (“Audit Committee”) consisting of 2 Directors and 1 Member. The Directors on the Audit Committee shall not be Officers. The Audit Committee shall audit the Association’s financial records, books and any other Association documents and report its finding at the annual meeting. If requested, the Board shall approve funds to hire an outside expert for this purpose.    

C. Architectural Review Committee. The Board shall designate and maintain an architectural review committee (“Architectural Review Committee”) consisting of one Director, one Member and such other persons as the Board designates. The Board shall also promulgate and/or approve rules and regulations for this committee, as amended from time to time. The Architectural Review Committee shall review all requests to build on or improve any Lot in CCE pursuant to the CCE deed covenants and restrictions including but not limited to the deed covenants and restrictions contained in the Consolidated and Amended Declaration. If requested, the Board shall approve funds to hire an outside architect or other expert to fulfill the obligations of this committee.    

D. Commissions and Advisory Boards.

1. The Board may designate, by resolution of otherwise, one or more commissions or advisory boards with each of which consisting of one or more Association Member and such other persons as the Board designates. A Commission or Advisory Board may or may not include a Director.  

2. The commission or advisory board, to the extent provided in said resolution or otherwise, shall make recommendations to the Board and shall have and exercise the authority designated by the Board provided, however, that the Board shall at all times have oversight over each and every commission or advisory board. In addition, the commission or advisory board may not act on behalf of the Association or bind it to any actions without specific Board approval.  

3. The President shall appoint a chairperson for each commission or advisory board upon the advice and consent of the Board. 

4. Each commission and advisory board shall make a report of its activities at each and every regular meeting.  

E. Terms of Service and Vacancies.

1. The existence of each committee, commission or advisory board, and the participation of each member therein, shall be evaluated at the annual meeting, or at any other meeting, and renewed by the Board as appropriate.   


2. Vacancies in the membership of any committee, commission or advisory board shall be filled by the President upon the advice and consent of the Board.

3. The removal of a member of any committee, commission or advisory board shall be made by the Board.

F. Rules. Subject to the Board’s right of oversight and these By-laws, each committee, commission or advisory board may develop its own operating and meeting rules. 

Article IX – Contractual Obligations, Payments, Deposits, Dues, Budget and Accounting.

A. Contractual Obligations. All of the Association’s contractual obligations must be approved by the Board. In conjunction with this right of approval, the Board may authorize any Officer or Director to enter into any individual contract or series of contracts, or execute and deliver any and all instruments in the name of and on behalf of the Association.  Depending upon the nature of the obligation and the amount in question, such authority may be general, standing or confined to specific instances.

B. Payments. The procedure used to pay any and all Association obligations shall be as follows:

1. All obligations of the Association shall be paid by a check drawn from a Board-approved Association account.

2. Each check must be signed by the Treasurer and countersigned by the President or Vice-President.

3. If the obligation is greater than $500 individually, or if similar obligations over a 30-day period total $1,500 or more, the payment or payments must be specifically approved by the Board.

4. Payment of Association funds through instruments or means other than an Association check must be approved by the Board.

C. Deposits. All Association funds shall be deposited to the credit of the Association in such banks or other financial depositories as the Board approves.

D. Annual Dues.  

1. Pursuant to this Consolidated and Amended Declaration and all other applicable CCE Declarations, each Lot Owner in CCE shall covenant and agree to pay to the Association annual dues (“Annual Dues”). 

2. The Annual Dues shall be paid on a per Lot basis and shall be the same for all Lots in CCE. 

E. Annual Meeting, Annual Budget and Annual Accounting. 

1. The notice of annual meeting shall include a detailed and itemized proposed budget for the upcoming calendar year. This annual budget shall be prepared by the President and the Treasurer. It shall set forth with specificity all anticipated expenses and costs, dues payments and other anticipated collections. It shall also provide for reasonable reserves for any required capital expenditures or other anticipated charges. Any recommended change in the Annual Dues will be included in the proposed budget.  

2. The notice of annual meeting shall also include a detailed and itemized accounting of the Association’s finances for the year just ending including: expenses incurred and paid; dues, fees and other amounts collected; the amount of any budget surplus or deficit; and the amount of current reserves, if any. This annual accounting shall be prepared by the Treasurer. 

3. The annual budget and the annual accounting shall be delivered by the President to the Secretary and included by the Secretary as part of the notice of annual meeting, as indicated above.
4. As part of the annual budget approval process at the annual meeting, the Board shall review and vote upon whether the Annual Dues amount should remain the same or whether the amount should be increased or decreased. If the Board recommends an increase or decrease in Annual Dues that is greater than 50% of the current amount, said recommendation must be approved at a meeting of the Members by the affirmative vote of a majority of the Members entitled to vote at said meeting. The decision of the Members or the Board, as the case may be, regarding the Annual Dues amount shall take effect immediately. 

5. Promptly after the annual meeting, the Treasurer shall update the Board’s roster of CCE Lots and send an Annual Dues invoice to all CCE Lot Owners. This invoice must be paid no later than 30 days after the Treasurer’s invoice date. 

6. In the event that the Board does not approve the proposed annual budget or fails to determine the Annual Dues amount for any new year, or shall be delayed in doing so, the Lot Owners shall continue to pay the Annual Dues amount then currently in effect. 
Article X - Books and Records. The Board, by and through the Secretary or Treasurer as the case may be, shall maintain, to the best of its ability, the following Association books and records which shall be available for examination and copying by the Members at mutually agreeable times and at the Member’s expense: 

A. The Consolidated and Amended Declaration; any other valid and recorded Declarations; and CCE surveys and plats in the Association’s possession;

B. The By-Laws; the Articles; annual reports; any rules and regulations adopted by the Association or the Board; and standing proxies  

C. The Association’s financial and accounting records, including all receipts and expenditures;

D. The minutes of Association meetings; and 

E.  Such other Association records required to be maintained by law.

Article XI - Waiver of Notice. Whenever any notice is required to be given under the Articles, these By-Laws or by law, a written waiver, signed by the person or persons entitled to such notice, whether before or after the time or date in question, shall be deemed equivalent to the giving of such notice. Attendance at any meeting shall constitute a waiver of notice for such meeting, except where the Member or Director attends said meeting for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened. 

Article XII - Indemnification and Insurance.
A. Indemnification. The Association shall indemnify, hold harmless and, if requested, defend any person who was or is a party, or is threatened to be made a party, to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that he or she is or was a Director, Officer, employee or agent of the Association; provided that such person acted in good faith and in a manner he/she reasonably believed to be in, or not opposed to, the best interests of the Association, and with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in the best interests of the Association or, with respect to any criminal action or proceedings, that the person had reasonable cause to believe that his or her conduct was unlawful.

B. Payment. The obligation to indemnify shall include the payment of expenses (including attorney’s fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the indemnified party in connection with such action, suit or proceedings. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the Board in advance of the final disposition of said action, suit or proceeding upon receipt of an executed undertaking by or on behalf of the Director, Officer, employee or agent to repay such amount if it is ultimately determined that he/she is not entitled to be indemnified. 

C. Determination of Conduct. The decision to indemnify under this Article shall be made by the Board on a case-by-case basis upon a determination that indemnification of the Director, Officer, employee or agent is proper under the circumstances and because he/she has met the applicable standards of conduct set forth in this Article. Such determination shall be made by a majority vote of those Directors who are not parties to the action, suit or proceeding in question (“Disinterested Directors”) provided that at least 5 Disinterested Directors vote. If there are less than 5 Disinterested Directors available the decision shall be made by a vote of the Members entitled to vote at any regular or special meeting. To assist in its decision, the Board or the Members shall have the right to obtain a written opinion from the Association’s counsel. 

D. Indemnification not Exclusive. The indemnification provided by this Article shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled to by law, by agreement, or otherwise.

E. Insurance. The Board shall be authorized by the Association to purchase and maintain at all times, and the Board shall purchase and maintain at all times, insurance on behalf of any person who is or was a Director, Officer, employee or agent of the Association. Such insurance shall include officers and director’s coverage and comprehensive liability coverage with limits sufficient to provide coverage against any liability asserted against such person and incurred by such person in any such capacity, or arising out of his or her status as such. Coverage hereunder shall be offered and available whether or not the Association indemnifies such person against such liability under the indemnity provisions of this Article.  

F. Notice to Members. If the Board agrees to pay or advance any funds or expenses to a Director, Officer, employee or agent pursuant to this Article, the Board shall report this payment of funds or expenses at the next regular or special meeting. 

Article XIII - Amendments. The power to alter, amend, or repeal the By-Laws or adopt new By-Laws shall be vested in the Board. Such action may be taken at an annual, regular or special meeting. The By-Laws may contain any provision pertaining to the regulation and management of the affairs of the Association provided no provision shall be inconsistent with the Articles, any applicable and valid CCE deed covenants and restrictions including but not limited to the deed covenants and restrictions contained in the Consolidated and Amended Declaration or any applicable law.

Article XIV – Severability. If any provision of these By-Laws is held invalid or inoperative, the remaining provisions shall be deemed valid and operative and, so far as is reasonable and possible, effect shall be given to the intent manifested by the provision held invalid or inoperative. In the event that any court of competent jurisdiction shall determine that any provision of these By-Laws or the application thereof is unenforceable because of the time period,  duration or scope thereof, said court in making such determination shall have the power to reduce or expand the time period, duration or scope of such provision to the extent necessary to make it enforceable, and that the By-Laws in its new form shall be valid and enforceable to the fullest extent permitted by law. 

Article XV - Parliamentary Procedure. Unless the Board decides otherwise, all meetings shall be governed by the then most recent edition of Robert’s Rules of Order.

Adopted by the Board of Directors of Country Club Estates Association on October 16, 2003.

IN WITNESS WHEREOF, I have hereunto subscribed my name this 16th day of October, 2003.

__________________________________

Nancy Mora, Secretary
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