BY-~-LAWS

OF
NORTHSHORE VILLAGE PROPERTY OWNERS ASSOCIATION, INC.
ARTICLE 1

ame and Locatio

Section 1. Name and location. These are the Bg—Laws of and for
the Mississippi nonprofit and non-share corporation named:

NORTHSHORE VILLAGE PROPERTY OWNERS ASSOCIATION, INC.

Said corporation is referred to herein at times as the
"Association." The principal office of the Assoclatlonllsilocated
at the home of the duly elected President of the Assoclation.

ARTICLE IXT
Definitions

Section 1. Project. The word "Project" and the word "community"
as used herein, mean that certain community known generally as
"Northshore Village" in Rankin County, Mississippi.

Section 2. Declaration. "Declaration," as used herein, means that
certain instrument entitled "Declaration of Covenants, Conditions
and Restrictions™ under date of 10-5-87, filed for record in the
office of the Chancery Clerk of Rankin County at Brandon,
Mississippi, on 10-15-87 and appearing of record in the land
records in said Chancery Clerk’s office.

Section 3. Board of Directors. "Board of Directo;s," as used
herein, means the Board of Directors cf the Association.

Section 4. Charter. "Charter;" as used herein, means the Charter
of Incorporation of the Association.

Section 5. President, Vice President, Secret nd Treasurer.
The words "President," "Vice President," "Secretary," and

"Treasurer,” as used herein, mean, respectively, the ?resident,
Vice President, Secretary and Treasurer of the Association.

Section 6. Qther Definitions. Unless a different meaning is
apparent from the context, all other expressions used herein shall
have the same meaning as they are defined to have in the
Declaration, except that the word "herein" as used in these Bylaws, -
shall mean in these Bylaws.



ARTICLE IIT
Membership and Voting Rights

Section 1. Membership. The Members of the Association shall be
and consist of every person who is, or who hereafter becomes, an .
owner of record of leasehold interest in a Lot. The expression
"owner of record of the leasehold interest in a Lot" shall include
a contract seller of any such interest, but shall not include any
person who owns such title solely as security for the performance
of an obligation or payment of a debt.

Section 2. Voting Rights. Each Member shall be entitled to one
vote for each Lot in which they hold the interest required for
membership. When more than one person holds such interest or
interests in any Lot, all such persons shall be Members, and the
vote for such Lot shall be exercised as they, among themselves,

determine, but in no event shall more than one vote be cast with
respect to any such Lot.

Section 3. Memberships Appurtenant to Real Property. In every
case, the membership shall be appurtenant to the leasehold interest
in a Lot. A membership shall not be held, assigned, transferred,
pledged, hypothecated, encumbered, conveyed or alienated in any
manner except in conjunction with and as an appurtenance to the
ownership, assignment, transfer, pledge, hypothecation,

encumbrance, conveyance, or alienation of the -Lot to which the
membership is appurtenant.

Section 4. Other Voting Provision. If the leasehold interest
therein is held by more than one person or entity, then the vote
appurtenant to such Lot may be exercised by any one of the owners
thereof, unless the other owner or owners of such title shall
object prior to the completion of voting upon the particular matter
under consideration. In the case of any such objection, the vote
appurtenant to said Lot shall not be counted.

Section 5. No Pre-emptive Rights. The Members of the Association
simply by virtue of being such Members, shall have no pre-emptive

rights to acquire any additional memberships which the Association
may issue from time to time.

TICLE IV
Meetings of Members
Section 1. Place of Meeting. Meetings of the Members shall be

held at the principal office or place of business of the
Association, or at whatever other suitable place or places within
the State of Mississippi as are reasonably convenient to the

membership as may be designated by the Board of Directors from time
to time.



Section 2. Qrganizational Meeting. The organizational meeting of
the Members shall be held at whatever time and place as may be
designated by the initial Board of Directors, and shall be held

within no more than sixty (60) days following the issuance of the
Charter. '

Section 3. Annual Meetings. The first annual meeting of the
Members shall be held at whatever time and place as may. be
designated by the initial Board of Directors; provided, however,
that the first annual meeting of Members shall be held within no
more than one (1) year after the date of issuance of the Charter;
thereafter the annual meeting shall be held the second Saturday of
May in each succeeding year. At such annual meetings, there shall
be elected by ballot of the Members a Board of Directors in
accordance with the provisions of Article V of these By-Laws, and
officers of the Association in accordance with the provisions of
Article VI of these By-Laws. The members also may transact such
other business as may properly come before them.

Section 4. Special_ Meetings. It shall be the duty of the
President to call a special meeting of the Members whenever such is
directed by resolution of the Board of Directors, or whenever such
is requested by a petition presented to the Secretary after first
having been signed by at least twenty percent (20%) of the Members;
provided, however, that no special meetings shall be called, except
upon resclution of the Board of Directors, prior to the first
annual meeting of the Members as hereinabove provided. The notice
of any special meeting shall state the time and place of such
meeting and the purpose thereof. No business shall be transacted
at a special meeting except such as is stated in the notice.

Section 5. Notice of Meetings.

(a) It shall be the duty of the Secretary to give notice of
each annual or special meeting, stating the purpose thereof, as
well as the time and place where the meeting is to be held, to each
Member of record, at his address as it appears on the membership
roster of the Association or, if no such address appears, at his
last known address, at least fifteen (15) but not more than sixty
(60) days prior to such meeting. Any notice so given shall be
considered as a notice properly served. Attendance by a Member at
any meeting of the Members shall be a waiver by him of notice of
the time, place and purpose thereof. Notice of any annual or
special meeting of the Members also may be waived in any other
manner by any Member either prior to, at or after any such meeting.

(b) Heétings at which any aétion is authorized pursuant to
Sections 3 and 4 of Article IV of the Declaration must be held in

not less than fifteen (15) nor more than sixty (60) days notice to
all Members. ’
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Section 6. Roster of Membership. The Secretary shall maintain a
current roster of the names and addresses of the Members of the
Association. Each Member, upon becoming a Member, shall furnish
the Secretary with his current mailing address, and thereafter
shall notify the Secretary immediately in writing of any change or
changes in his current mailing address.

Section 7. Quorum.

At each meeting called, as hereinafter provided, the presence
at the meeting of Members, or of proxies, entitled to cast not less

than fifty-one percent (51%) of all votes shall constitute a
quorum.

Section 8. Adjourned Meetings. If at any particular meeting of
Members, the number of members present should be less than or
should fall below the number required for a quorum and if such
deficiency is brought to the attention of the presiding officer by
a proper call or reguest for a determination of guorum (which call
and the results thereof shall be shown on the Minutes of the
meeting), then no further business may be transacted at such
meeting until the proper quorum is present. In such an event, one
additional meeting may be called subject to the notice requirements
hereinabove set forth, and the required quorum at the subsequent
meeting shall not be necessary. Such subsequent meeting shall be
held not more than twenty-one (21) days following the initial
meeting at which the quorum requirements were not met.

Section 9. Voting. At every meeting of Members, the Members shall
have the voting rights specified in Article III above. The
affirmative vote of the Members having at least fifty-one percent
(51%) of the total number of votes represented at the meeting, in
person or by proxy, shall be necessary to decide any question
properly brought before the meeting, unless the guestion be one as
to which, by provision of law, or the Charter, or the Declaration,
or these By-Laws, a different vote is required, in which case such
provision of law, or the Charter, or the Declaration, or these By-
Laws shall govern and control. In the event any membership is
owned by a corporation, the vote or votes for such membership may -
be cast by an individual designated in a certificate signed by the
president or any vice president of the corporation and attested by
the secretary or any assistant secretary of such corporation and
filed with the Secretary of the Association prior to or during the
meeting at which the vote is to be cast.’ The vote or votes for any
membership which is owned by a trust or partnership may be cast by
any trustee of the trust or any partner of the partnership, partner
as the case may be, and, unless another trustee of the trust or
another partner of the partnership, as the case may be, shall
object prior to the completion of voting upon the particular matter
under consideration, the presiding officer of the meeting shall
have no duty to inquire as to the authority of the individual .
casting any such vote or votes. No Member who is shown by the
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books of the Association to be more than sixty (60) days delinquent

in any payment due the Association shall be eligible to vote,
either in person or by proxy, and no such delinquent Member shall

be eligible to be elected to the Board of Directors or as an
officer of the Association. '

Section 10. Proxies. A Member may appoint only another Member as
his proxy. All proxies must be in writing and must be in such form
as has been approved by the Board of Directors and must be filed
with the Secretary prior to the appointed time of the meeting at
which the proxy is to be exercised.

Section 11. Rights of Mortgagees. Any holder of a Recorded First
Mortgage on any Lot who desires notice of the annual and special
meetings of the Members shall notify the Secretary to that effect
by Registered Mail, Return Receipt Requested. Any such notice
shall contain the name and post office address of such holders of
Recorded First Mortgages and the name of the individual at such
address to whom notices of the annual and special meetings of the
Members should be directed. The Secretary shall maintain a roster
of all holders of Recorded First Mortgages from whom such notices
have been received and it shall be the duty of the Secretary to
mail or otherwise cause the delivery of a notice of each annual and
special meeting of the Members to each such holders of Recorded
First Mortgages, in the same manner, and subject to the same
requirements and limitations as are otherwise provided in this
Article for notice to the Members. Any such holders of Recorded
First Mortgages shall be entitled to designate a representative to
attend any annual or special meeting of the Members and such
representative may participate in the discussion at any such
meeting and, upon his request made to the presiding officer in
advance of the meeting, may address the Members present at any such
meeting. Such representative shall have no voting rights at any
such meeting. Such representative shall be entitled to copies of

the minutes of all meetings of the Members upcon request made in

writing to the Secretary.

Section 12. Order of Business. The order of business at all

regularly scheduled meetings of the Members shall be as follows:

(a) Roll Call and certification of proxies.
(b) Proof of notice of meeting or waiver of notice.
@ﬂ»(c) Reading and approval of minutes of preceding meeting.

(d)_ Reports of officers, if any. S oarsarced

{e) Reports of committees, if any. __ 7i.; s e wwes

(f) Unfinished business. I L
(g) New Business. g o F BBl TELATRNE
(p) Election of directors. G o ey N

ﬁ%. o
(%) Election of officers.

{(§4) Adjournment.
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In the case of special meetings, Items (a) through (d) above shall
be applicable, and thereafter the agenda shall consist of the items
specified in the notice of meeting.

Section 13. Rules of Order and Procedure. The rules of order and
all other matters of procedure at all annual and special meetings

of the Members shall be determined by the presiding officer of such -
neeting.

TIC v

Directors
Section 1. Number and Qualifications. The affairs of the
Association shall be managed and controlled by the Board of
Directors. Following the first annual meeting of Members, the

Board of Directors shall consist of no less than three nor more
than nine individuals, who shall be elected as prescribed by these
By~Laws. Directors shall be Members of the Association.

Section 2. Term of Office. Directors shall be elected for up to
three (3) years at annual Members’ meetings and shall serve until
their successors shall be elected and qualified in accordance with

the By-Laws. One-third of the Directors shall be elected each
year,

Section 3. Change in Number. The number of-Directors may be
changed from time to time by appropriate action of the Board of
Directors, provided, however, that the number of Directors shall
never be less than three nor more than nine, and provided further

that a decrease in the number of Directors shall not operate to
shorten the term of any incumbent Director.

Section 4. Nomination. Nomination for election to the Board of .
Directors shall be made by a Nominating Committee. Nominations may
also be made from the floor at the annual meeting. The Nominating
Committee shall consist of a Chairman, who shall be a member of the
Board of Directors, and two or more members of the Association.
The Nominating Committee shall be appointed by the Board of
Directors prior to each annual meeting of the members, to serve
from the close of such annual meeting until the close of the next
annual meeting and such appointment shall be announced at each
annual meeting. The Nominating Committee shall make as many
nominations for election to the Board of Directors as it shall in
its discretion determine, but not less than the number of vacancies

that are to be filled. Such nominations may be made from among
members only.

- . Election of Directors. Directors shall be elected by
the Members and shall be elected at the annual Members’ meetings,

or in the event of a vacancy, either at the next ensuing annual
Members’ meeting or at a special Members’ meeting called for that
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purpose. The election of Directors shall be by secret written
ballot, unless such be dispensed with for any particular election
by the unanimous consent of the Members present, in person or by
proxy, at the meeting during which the election is held. Each
Director shall hold office until his successor has been elected at
the next ensuing annual Members’ meeting and has duly qualified.

Section 6. owers _an ties. In the management and
administration of the Association’s affairs, the Board of Directors
shall have power, authority and duty to do all acts and actionms,
except acts and actions which by law, the Declaration, the Charter
or these By-Laws may be exercised only by or are reserved only to
the Members. Such power, authoritles and duties of the Board of
Directors to create, establish or approve policies or decisions
relating to the management and administration of the Association’s
affairs include, but shall not be limited to, the following:

(a) To provide for the maintenance, care, upkeep,
surveillance, services and efficient operation of the Common Area.

(b) To establish, determine, assess, collect, use and expend

the Assessments from the Members, and to file and enforce liens for
such Assessments. ;

(c) To select, designate, train, hire, supervise and
discharge personnel necessary or appropriate for the proper
maintenance, care, upkeep, surveillance, services and efficient
operation of the Common Area and Common Facilities, and to

establish the compensation and other benefits of or for such
personnel. -

(d) To adopt, promulgate and enforce such rules, regulations,
restrictions and reguirements as the Board of Dlrectors may
consider to be appropriate with respect to the Property, the Lots,
the Leasehold Interests and any improvements on the Lots, including
Dwellings, or the use, occupancy and maintenance of the Common Area
anludlng, but not limited to, rules, regulations, restrictions and
requirements designed tO'prevent unreasonable interference with the
use, benefit and enjoyment of the Common Area by the Members and
other authorized Persons, or to govern activities which may be
env1ronmenta11y dangerous or hazardous, including the use or

application of fertilizers, pesticides and other chemicals in or on
the Property.

(e) To authorlze the payment of patronage refunds to the
Members if and when the Board of Directors determine that the funds
derived from assessments are more than sufficient to satisfy all
reasonably foreseeable financial needs or requirements of the

Association during the current fiscal year, includlng funds for
reserves.

(f) To purchase insurance upon the Common Area.
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(g) To maintain, repair, restore, reconstruct or demolish all
or any portion of the Common Area and after any casualty loss, and
to otherwise improve the Common Area.

(h) To lease and to grant licenses, easements, rights-of-way,
and other rights of use in or .option, sell, assign, exchange,
trade, transfer, quitclaim, surrender, release, abandon, nortgage
or encumber or otherwise convey all or any portion of the Common
Area upon such terms, conditions and provisions as the B?ard of
Directors considers to ‘be advisable, appropriate, convenient or
advantageous for or to the Association.

(1) To lease as tenant, purchase or otherwise acquire Lots or
Leasehold Interests and to option, lease, sell, assign, exchange,
trade, transfer, quitclaim, surrender, release, abandon, mortgage
or encumber or otherwise convey any of such Lots or Leasehold
Interests upon such terms, conditions and provisions as the Board
of Directors considers to be advisable, appropriate, convenient or
advantageous for or to the Association.

(i) To retain or employ a Management Agent fo; such
compensation and for the performance of such duties and services as

established or prescribed by the Board of Directors from time to
time.

(k) To negotiate, prepare, execute, acknowledge and deliver
all contracts, agreements, commitments and other documents relating
to the Association’s affairs.

(1) - To prosecute, defend, appeal, settle, comp;omise or
submit to arbitration any suit, action, claim or proceeding at law
or in equity or with or before any governmental agency or authority

which involves or affects the Association, including the Common
Area.

(m) To retain or employ and pay the fees, expenses or other
compensation of accountants, attorneys, architects, contractors,
engineers, consultants or other Persons who may be helpful,
necessary, appropriate or convenient in or to the Association’s.

affairs, whether or not related to or affiliated with any director
or officer of the Association or any Member.

(n) To borrow any funds required for the Association’s
affairs from any Person on such terms, conditions and provisions as
may be acceptable to the Board. of Directors, and to secure the
repayment of any such loans by executing deeds of trust or by
pledging - or otherwise encumbering or subjecting to security

interest all or any portion of the assets of the Association,
including the Common Area.

(o) To establish rules, regulations, restrictions and
requirements or fees and charges from time to time relating to the
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use of the recreational areas and amenities now or hereinafter
located in or on the Common Area. -

Section 7. Vacancies. Should the loffice held by a Director become
vacant, such vacancy shall be filled by an election at the next
ensuing annual Members’ meeting or at a special Members’ meeting
called for that purpose, and each individual so elected shall serve
as Director until his successor has been elected at the next
ensuing annual Members’ meeting, and has been duly qualified.

section 8. Removal of Directors. At any special Members'’ meeting
duly called for such purpose, any Director may be removed from
office, with or without cause, by the affirmative vote of a
majority of the votes of the Members present and voting, in person
or by proxy, at such meeting, and in the event of such removal, a
successor to the Director thus removed may be elected then and
there to £ill the vacancy thus created. Any Director whose removal
has been proposed shall be given an opportunity to be heard at the
meeting called for the purpose of considering such removal. If any
Director who is a Member becomes more than sixty (60) days
delinquent in payment of any assessment or carrying charge owed the
Association, he may be removed friom his office as a Director by a
resolution adopted by a majority of the remaining Directors, and in
the event of such removal, said remaining Directors may appolnt an
individual to serve as his succesg;r, in which event the individual

so appointed shall serve as Director until the next ensuing annual
Members’ meeting. :

Section 9. Compensation. Except upon resolution of at least two-
thirds (2/3) of the Members of the Association, no compensation
shall be paid to Directors for their services as Directors. After
the first annual Members‘’ meeting, no remuneration shall be paid to
any Director who is also a Member for services performed by him for
the Association in any other capacity unless a resolution
authorizing such remuneration shadll have been adopted by the Board
of Directors before such services are undertaken. Directors may be
reinbursed for their actual out-of-pocket expenses necessarily
incurred in connection with their services as Directors.

Section 10. Organizational Meeting. The first meeting of a newly
constituted Board of Directors shall be held within ten (10) days
after the annual Members’ meeting at which the elected Directors on
such Board were elected, and such first meeting shall be held at
the principal office of the Association or at such other place as
may have been fixed by the Members at such annual Members’ meeting,

and no notice shall be necessary to the Directors of such first
meeting.

Section 11. 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 a majority of the Directors, but
at least two (2) such meetings shall be held during each fiscal -
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at least two (2) such meetings&shall be held during each fiscal
year. Notice of regular meetings of the Board of Directors shall
be given to each Director, personally or by mail, telephone or

telegraph, at least six (6) days prior to the day fixed for such
meeting.

Section 12. Special Meetings. : Special meetings of the Board of
Directors may be called by the President on three (3) days’ notice
to each Director, given personally or by mail, telephone or
telegraph, 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 or Secretary in like manner and upon like

notice if requested in writing by at least one-half (1/2) of the
Directors.

Section 13. Waiver of Notice. Before, at or after any meeting of
the Board of Directors, any Director may waive, in writing, notice
of such meeting, and such waiver shall have the same effect as if
notice of the meeting had been properly and timely given to said
Director. Attendance by a Direcgor at any meeting of the Board of

Directors shall be a waiver of n@tice by him of the time, place and
purpose thereof. If all the Directors are present at any meeting
of the Board of Directors, no notice shall be required and business
of any type may be transacted aﬁ such meeting.

Section 14. Quorum. At all meetings of the Board of Directors a
majority of the Directors shall constitute a quorum for the
transaction of business, and the actions of the majority of the
Directors present at any meetingiat which a quorum is present shall
be the actions of the Board of Directors. If at any meeting of the
Board of Directors, including any one or more adjourned meetings,
there should be less than a quorum present, the majority of those
present may adjourn the meeting to a later time. At any such
adjourned meeting, any business which might have been transacted at

the meeting as originally called may be transacted without further
notice.

Section 15. . Action Without Meeting. Any action by the Board of
Directors required or permitted to be taken at any meeting may be.
taken without a meeting if all of the members of the Board of
Directors shall consent individually or collectively in writing to
such action. Such written consent or consents shall be filed as
part of the minutes of the Board of Directors.

Section 16. Rights of Mortgagees. Any holderg of Recorded First
Mortgages of any Lot who desires notice of the regular and special
meetings of the Board of Directors shall notify the Secretary to
that effect by Registered Mail, Return Receipt Requested. Any such
notice shall contain the name and post office address of such
holders of Recorded First Mortgages and the name of the individual
at such address to whom notices of the regular and special meetings .
of the Board of Directors should be directed. The Secretary shall
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maintain a roster of all holders of Recorded First Mortgages from
whom such notices have been received and it shall be the duty of
the Secretary to mail or otherwise cause the delivery of a notice
of each regular and special meeting of the Board of Directors to
each such institutional mortgage¢, in the same manner, and subject
to the same requirements and limitations, as are otherwise provided
in this Article for notices to the Directors. Any such holders of
Recorded First Mortgages shall be entitled to designate a
representative to attend any regular or special meeting of the
Board of Directors and such representative shall have no voting
rights at any such meeting. Such representative shall be entitled
to copies of the minutes of all meetings of the Board of Directors
upon request made in writing to the Secretary.

Section 17. Fidelity Bonds. The Board of Directors shall require
that all officers, directors and employees of the Association who
regularly handle or otherwise are responsible for the funds of the
Assaciation shall furnish adequate fidelity bonds or egquivalent
insurance against acts of dishonesty in accordance with the
requirements of Article VII of these By-Laws. The premiums on such
bonds or insurance shall be paid by the Association.

Section 18. Committees. '
(a) The Board of Directgrs, by resolution adopted by a
majority of the Directors, may appoint committees to perform such
tasks and to serve for such lperiods as the Board may deem
desirable. Such committees shall perform such duties and have such
powers as may be provided in the resolution. Each committee will
be composed as required by law and shall operate in accordance with
the terms of the resolution of the Board of Directors designating

the committee or with rules adopted by the Board of Directors.

(b) The Board of Directors shall appoint an Architectural
Review Committee.

L]

ARTICLE V
Offi s

Section 1. Designation. The principal officers of the Association
shall be a President, a Vice President, A Secretary, and a
Treasurer, all of whom shall be elected by the Board of Directors.
Only those individuals who are members of the then current Board of
Directors shall be eligible 'to serve as officers of the
Association. However, a Director, merely by virtue of being a
Director, shall not be considered an officer of the Association.

. icers. The initial officers of the.
Association shall be elected at the organizational meeting of the
Members. Thereafter, the officers of the Association shall be
elected annually at each annual Members’ meeting, or, in the event
of a vacancy, at a special Members’ meeting called for such
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purpose. Bach officer so elec%ed shall hold office until his

successor has been elected at the next ensuing annual Members’
meeting, and has duly quallfled.

Section 3. Vacancies. Should tha office held by an officer become
vacant, such vacancy shall be filled by an election at the next
annual Members’ meeting or at a special Members’ meeting called for
that purpose, and the individual so elected shall hold the office
to which elected until his successor has been elected at the next
ensuing annual Menmbers’ meeting, and has duly qualified. '

Section 4. Removal of Officers. At any special Members’ meeting
duly called for such purpose, hny officer may be removed from
office, with or without cause; by the affirmative vote of a
majority of the Members present and voting, in person or by proxy,
at such meeting, and in the eve@t of such removal, a successor to
the officer thus removed may be elected then and there to f£ill the
vacancy thus created. Any officer whose removal has been propeosed

shall be given an opportunity to be heard at the meeting called for
the purpose of considering such memoval.

Section 5. President. The President shall be the chief executive
officer of the Association. He shall preside at all meetings of
the Members and all meetings of the Board of Directors. He shall
have all of the general authorlties, powers and duties which are
normally vested in the officeiof president of a corporation,
provided, however, that such auﬁhorltles, powers and duties, from

time to time, and at any tinme, may be restricted or enlarged by the
Board of Directors.

Section 6. Vice President. The Vice President shall take the
place of the President, and shall have the authorities and powers
and perform the duties of the Pre51dent whenever the President is

unwilling or unable to act. If meither the President nor the Vice -

.President is willing and able td act, then the :Board of Directors
shall appoint one of its members to act as the chief executive
officer of the Association on anglnterlm basis. The Vice President
shall assist the President genﬁrally, and when acting for the
President, shall have the same authorities, powers and duties as-
the Presldent. The authorities, powers and duties of the Vice
President, from time to time and at any time, may be restricted or
enlarged by the Board of Dlrectqrs.

Section 7. Secretary. The Secrgtary shall keep the minutes of all
Members’ meetings and the minutes of all Board of Directors’
meetings. The Secretary shall give notice of all annual and
special Members’ meetings and all regular and special Beoard of
Directors’ meetlngs. The Secretary shall have custody of the seal
of the Association, if any. TheESecretary ‘shall have charge of the
menbership transfer books and of such other books and papers as the
‘Board of Directors may spe01fy.§ In addition, the Secretary shall .
have whatever other authorities, powers and duties, but only such
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authorities, powers and duties, as may be prescribed by the Board
of Directors. If, at any one or more times, the Secretary is
unwilling or unable to perform his duties, such duties may be

performed by any one or more individuals designated by the Board of
Directors. '

Section 8. Treasurer. The Treasurer shall have responsibility for
the funds and securities of the Association, and shall have
responsibility for keeping, or | causing to be kept, full and
accurate accounts of all receipts and disbursements in books
belonging to the Association. The Treasurer shall have
responsibility for causing the deposit of all monies and other

valuable effects in the name, and to the credit, of the Association

in such depositories as from time to time may be designated by the
Board of Directors. In addition, /the Treasurer shall have whatever
other authorities, powers and duties, but only such authorities,
powers and duties, as may be prescribed by the Board of Directors.
If, at any one or more times, thé Treasurer shall be unwilling or
unable to perform any part of (his duties, such duties may be

performed by one or more other individuals designated by the Board
of Directors. !

égﬁlgpﬂlﬂlL

Indemnification of Officers and Directors

Section 1. Indemnification. The Association shall indemnify every
officer and director of the Association, and every person who may
serve at the request of the Board of Directors as a director or
officer of another association in which the Association owns an
interest or shares of stock oq of which the Association is a
creditor, against all costs actually and reasonably incurred by any
such officer, director or person in connection with the defense of
any action, suit or proceeding, civil or criminal, to which any -
such officer, director or person is a party by xeason of his being
or having been such officer, director or person, provided that such
indemnification shall not extend to any matters concerning which
such officer, director or person shall be adjudged in such action,

suit or proceeding to be liable for negligence or misconduct in the.
performance of duty or a violation of the provisions of the
appropriate sections of the Mississippi code. Such indemnification
shall include amounts payable a$ the result of the settlement of
any such action, suit or proceeding; provided, however, that any
such settlement shall be approved in writing by the then Board of
Directors. The officers and directors of the Association shall not
be liable to the Members or to the Association for any mistake of
judgment, or otherwise, except as provided by law and except for
their own individual willful misconduct or bad faith. The officers
and directors of the Association shall have no personal liability
with respect to any contract or other commitment made by them, in
good faith, on behalf of the Association, and the Association shall
indemnify and forever hold each such officer and Director free and
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harmless against any and all llabllltly to others on account of any
such contract or commitment. Any right to indennification provided
for herein shall not be exclusiveé of any other rights to which any
officer or director of the Assoc1at10n, or former officer or
director of the Association, maﬁ be entitled, whether by law, by
resolution adopted by the Memberﬁ after notlce, or otherwise.

Section 2. Conflict Tdentity of Interest. The Directors and
officers shall exercise their powers and duties in good faith and
with a view to the interest of the Association. No contract or
other transaction between the Ass001atlon and one or more of its
Directors or officers, or between the Association and any
corporation, firm or assoc1at1dn in which one or more of the
Directors or officers of this Asspczatlon are directors or officers
or are pecuniarily or otherwise 1nterested shall be either void or
voidable because such Director oy Directors or officer or officers
were present at the meeting oﬁ the Board of Directors or any
committee thereof which authornged or approved the contract or
transactlsn, or because his or their votes were counted for such

purpose, if any, of the conditlons specified in any of the
following paragraphs exist:

(a) The fact of the coﬁmon. directorate or ipterest is
disclosed or known to the Board éf Directors or a ma‘jority thgreof
or noted in the nminutes of the&Board and the Board authorizes,

approves, or ratifies such contrdct or transactlon in good faith by
a vote sufficient for such purpose, or

{h) The fact of the commcn directorate or interest. is
disclosed or known to the Hember$, or a majorlty thereof, and they
approve or ratify the contract qr transaction in good faith by a
vote sufficient for such purposa. or

{c) The contract or'transactlon is commercially reasonable to -

the Association at the time it 1s authorized, ratified, approved or
executed.

A common or interested Dzrector may be counted in determining
the presence of a quorum at any meeting of the Board of Directors -
or any committee thereof which authorizes, approves or ratifies any
contract or transaction, and may vote thereat to authorize any
contract or transaction with like force and effect as if he were
not a common or interested Director.

ARTICLE VIIT
mngggmé nt_Agent
Management Agent. . The Board of Directors at their
dlscretlon shall retain or emplqy a Management Agent at a rate of
compensation established by the Board of Directors to perform such
duties and services as the Board of Directors from time to time may
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authorize. The Management Agen§ shall perform such du;ies and
services as the Board of Directors shall direct and authorize which

may include, without being limited to, the following power and
authority: !

(a) To establish and coléect the annual maintenance and

special Assessments, and enforce liens to secure the collection of
such Assessments. «

(b) To provide for. tie maintenance, care, upkeep,
surveillance, services and effici?nt operation of the Common Areas.

(c) To select, designate, train, hire, supervise and
discharge personnel necessary (or appropriate for the proper
maintenance, care, upkeep, surveillance, services and efficient
operation of the Common Area. ‘

(d) To enforce and to rec%mmend the Board of Diregtors to
approve and enforce such rules and regulations, restrictions and
requirements relating to maintenance, care, upkeep, surveillance,
services and operation of the Common Areas.

i
(e) To provide such other services for the Association as may

be requested by the Board of | Directors, including legal and
accounting services. i

Any management agreement eritered into by the Association and
any Management Agent shall permit termination for cause by the
Association upon 30 days’ written notice to the Management Agent.
The term of any such management agreement shall not exceed one

year, but may be renewable by mutual agreement for successive one-
year terms. i

ARTICLE IX
Insurance and Casualty losses
Section 1. Insurance. The Board of Directors at their discretion

shall obtain and maintain, to the extent reasonably available or
necessary, the following: g

(a) A hazard insurance policy on all of the Common Areas,
providing protection against loss or damage by fire and all other
hazards that are normally covered by the standard extended coverage
endorsement, and all other'periis customarily covered for similar

types of projects, including those covered by the standard "all
risk" endorsement. §

(b) A comprehensive polic§ of public liability insurance in
such amount and in such form as may be considered appropriate by
the Board of Directors in its discretion.
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(c) Workmen’s compensationéinsurance to the extent necessary
to comply with any applicable lay; and

(a) A "Legal Expense [ndemnity Endorsement," or its
equivalent, affording protectionifor the officers and Directors of
the Association for expenses and fees incurred by any of them in
defending any suit or settling lany claim, judgment or cause of
action to which any such officer| or Director shall have been made
a party by reason of his or her Bervices as such; and

(e) 1Insurance affording fiidelity coverage to protect the
Association against dishonest atts on the part of officers and
Directors of the Association, trystees of and for the Association,
and employees and agents of the Association who handle.or.are
responsible for the handling of funds belonging to the Association,
which fidelity coverage shall! meet at least the following
reguirements: i

(i) all such fidelity bonds and policies of insurance
shall name the Association as d¢bligee or named insured, as the
circumstances may require; and |

(ii) all such fidelity bonds and policies of insurance
shall be written in an amount e;gal to at least one hundred fifty
percent (150%) of the estimated annual operating budget of the
Association, including reserves; and

(iii) all such fidelity bonds and insurance shall
provide that they may not be canceled or substantially modified
(including cancellation for non-payment of premium) without at
least ten (10) days prior written notice to any and all obligees
and insureds named thereon and [to any mortgagee of any Lot who
requests such notice in writing; and

(£) Such other policies of insurance, including insurance for
other risks of a similar or |dissimilar nature, as shall be
considered appropriate by the Board of Directors in its discretion.

Section 2. Limiggsignﬁ. All %?surance obtained pursuant to the
requirements of this Article shall be subject to the following
provisions: i

(a) All policies shall be written or reinsured with a company
or companies licensed to do business in the State of Mississippi
and holding Rating Classification of "A" or better and a Financial
Size Category of "X" or better as reflected from time to time in
the current edition of Best'’s Key Rating Guide - Property-Casualty.

(b) Exclusive authority'éto negotiate losses under said

policies . shall be vested in the Board of Directors, or its
authorized representative.
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maintained pursuant to the requirements of this Article be brought -
into contribution with insurance purchased by the Owners of the
Lots or their mortgagees, and any "no other insurance" or similar
clause in any policy obtained for the Association pursuant to the

requirements of this Article shall exclude such policies from
consideration.

(d) Such policies shall contain no provision relieving the
insurer from liability because of loss occurring while the hazard
is increased, whether or not within the control or knowledge of the
Board of Directors, and shall contain no provision relieving the
insurer from liability by reason of any breach of warranty or
condition caused by the Board of Directors or any one or more
Members of the Association, or any of their respective agents,
employees, tenants, mortgagees or invitees, or by reason of any act
of neglect or negligence on the part of any of them.

(e) All policies shall provide that such policies may not be
canceled or substantially modified (including cancellation for non-
payment of premium) without at least ten (10) days prior written
notice to all insureds named therein, including any mortgagee of
any Lot who requests such notice in writing.

(f) All policies shall contain a waiver of subrogation by the
insurer as to any and all claims against the Association, the Board
of Directors, the Members and their respective agents, employees
and tenants, and a waiver of any defenses based upon co-insurance
or invalidity arising from the acts of the insured.

Section 3. Insurance on Residences & Personal Property Insurance.
Each Owner shall insure his Dwelling and other improvements on his
Lot at all times against losses due to hazards which may be insured
or covered under extended coverage provisions, including fire,
windstorm, hail, explosion, riot, c¢ivil commotion, aircraft,.
vehicles, and smoke, and other hazards. In the.event of a loss due
to such hazards, each Owner shall promptly repair, rebuild or
restore the damaged or destroyed Dwelling and other improvements
from the insurance proceeds or other funds to substantially the
same condition as existed prior to the damage or destruction,
unless otherwise permitted by the Board of Directors.

CLE X

Fiscal Management

Section 1. Fiscal Year. The fiscal year of the Association shall
begin on the first day of January of each year, except for the
first fiscal year which shall begin on the date of the filing for
record of the Declaration in the Land Records in the office of the
Chancery Clerk of Rankin County at Brandon, Mississippi. The
commencement date of the fiscal year as herein established shall be
subject to change from time tc time by resolution of the Board of
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subject to change from time to time by resolution of the Board of
Directors should the Board of Directors deem any such change or
changes appropriate. !

Section 2. i i a same. The principal office
of the Association shall be at the location set forth in Article I
of these By-Laws. The Board of Directors, by resolution, may
change the location of the principal office of the Association from
time to time. | - ‘

Section 3. . 5 Books and accounts of the
Association shall be kept under the direction of the Treasurer 1n
accordance with generally a¢cepted accounting practices,
consistently applied. The same shall include books with detailed
accounts, in chronological order,| of receipts and expenditures and
other transactions of and for the Association. The amount of any
assessment or portion of any assessment required for payment of any
capital expenditures as to any reserves of the Association shall be
credited upon the books of the Asgociation to a restricted capital
or reserve account. The receipts and expenditures of the
Association shall be credited and charged to other accounts under
classifications such as the follgwing:

(a) "Current Operations" wiich shall involve the control of
actual expenses of the Association, including reasonable allowances
for necessary contingencies and working capital funds in relation
to the assessments and expenses herein elsewhere provided for; and

1 o

(b) "Reserves for Replac?mentﬂ which shall involve the
control of such reserves for replacement as are provided for in
these By~Laws and as may be approzed from time to time by the Board
of Directors; and

(c) "Other Reserves" whicg shall involve the contrcl over

funding of and charges against any other reserve funds which may be
approved from time to time by the Board of Directors; and

(d) "Investments" which ishall involve the control over
investment of reserve funds and *uch other funds as may be deemed
suitable for investment on a temporary basis by the Board of
Directors; and i

(e) "Betterments" which shall involve the control over funds
to be used for the purpose of defraying the cost of any
construction or reconstruction, unanticipated repair or replacement
of the common areas and for expenditures for additional capital
improvements or personal prop?rty made or acquired by the
Association with the approval of | the Board of Directors.

ion Reporting. At theiclose of each fiscal year, the

Associgtion shall furnish the Members and any mortgagee requesting
same with an annual financial statement, which shall set forth a
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disbursements of the Association!/ Such annual financial statement
shall be furnished within ninety (90) days following the end of
each fiscal year. Upon written nequest of fifty-one percent (51%)
of the membership, the books and| records of the Association shall
be audited by an independent Certified Public Accountant whose
report shall be prepared and certified in accordance with generally
accepted auditing standards, consistently applied. Based upon such
report, the Association shall furhish the Members and any- ‘mortgagee
requestlng same a copy of said andited financial report.

Section 5. Inspection of Books The books and accounts of the
Association, the vouchers accrediting the entries made thereupon
and all other records maintained by the Association shall be
available for examination by the |Members and their duly authorized
agents or attorneys, and by the helders of Recorded First Mortgages
on the Lots and their duly authorized agents and attorneys, for
purposes reasonably related to their respective interests and after
reasonable notice to the Board of Directors.

E ( poira Documents. with the prior
authorlzatlon of the Board of D'rectors, all notes and contracts
shall be executed on behalf of the Association by either the
President or a Vice President, and all checks shall be executed on
behalf of the Association by suchi officers, agents or other persons
as may be authorized from time tp time by the Board of Directors.

Section 7. Seal. The Board of|Directors may provide a suitable
corporate seal containing the name of the Association, which seal
shall be in the charge of the cretary. If so directed by the

Board of Directors, a duplicate (seal may be kKept and used by the
Treasurer.

Section 1. Amendments. Subject to any other applicable
limitations set forth in these By-Laws, these By-Laws may be
amended by vote of the Members if, and only if, the number of votes:
cast in favor of any particular amendment shall be equal to at
least two-thirds (2/3) of the tptal number of votes held by all
Members of record at the time ofithe vote. Amendment of these By-
Laws shall be considered only a special or annual meeting of

Members, and only-if a description of the proposed amendment
accompanied a proper notice of ch meeting.

Section 2. S o endm . Amendments to these By-Laws
may be proposed by the Board of 1rectors or by petition signed by
Members having at least twenty+five percent (25%) of the total
votes of all Members, which peéltlon shall be delivered to the
Secretary. A description of any proposed amendment shall accompany .
the notice of any annual or special meeting of the Members at which
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the notice of any annual or specla meeting of the Members at which
such proposed amendment is to be onsidered and voted upon.

All amendments, if any, shall{be recorded in the office of the
Chancery Clerk of Rankin County, Mississippi.

ARTICLE XII

t tati - Miscellaneous

section 1. Conflict. These By-Laws are subordinate and subject to
all provisions of the Declaration and to the provisions of the
Charter. all the words and expressions in these By-Laws shall have
the same meanings, respectively, as are attributed to them by the
Declaration, except where such is ?learly repugnant to the context.

In the event of any conflict tween these By-Laws and the
Declaration, the provisions of th%mbeclaratlon shall control; and
in the event of any conflict betweén these By-Laws and the Charter,
the provisions of the Charter shail control.

Section 2. |Notices. Unless ther type of notice is herein
elsewhere specifically provided for, any and all notices called for

in these By-Laws shall be given ié writing.
i

Section 3. Severability. In the event any promise or provisions
of these By-Laws shall be determined to be invalid, void or
unenforceable, such determinationishall nét render 1nvalld void or
ug;nfgrceable any other provisipns hereof which can be glven
effect. S

Section 4. |Waiver. No restrl tlon, condition, obligation or
provision of these By-Laws shall be deemed to have been abrogated
or waived by reason of any failure or failures to enforce the same.

Section 5. Captions. The captioés contained in these By-Laws are
for convenience only and are notja part of these By-Laws and are
not intended in any way to 1limit or enlarge the terms and
provisions of these By-Laws or togaid in the construction thereof.

Section 6. Gender, etc. Whenever in these By-Laws the context so
requires, the singular number shall include the plural and the
converse, and the use of any gend r shall be deemed to include all
genders.
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