RESOLUTION

~ UPON A DULY MADE.AND-SECONDED:MOTION at the Ofgahizational Meeting; rof
'Iﬁi’e‘: Memb vof the Chestnut Hill Homeswiiers Assssiation, Ine. hald on the o4

[ /! b(/uZOO? the Bylaws that follow below were aidopted by all Metnbers
entitled to Yote @s the

BYLAWS OF
NAME AND PURPOSES

Section 1. Name: These are: the Bylaws of and for the: Mississippi non-profit and
nensshare corporation named:

Chestnat Hill Homeownigrs: Assoglation; Inc:

Said corporation is referred to herein at times as the:"Assodiation.”

Section 2. Purposes. The purposes: of the Assoeciation are the carrying out of the
powers-and duties created by and mentioned or implied in that certain instrument which
is entitled "Deelaration of Covenants, Cenditiohs and Restnctlons for Chestnut Hill*
WhICh |s flled for record in the ofﬂce of the Chah ] ‘

d 4 ;étnu:,: H: for'édmln:,:.tering and“
enforcmg the oovenants oendltlens and res%nctiens for* Ghestnutr HlII declared |h sald'

Bylaws and said Deolaratlon, the provns’rons of said Declaration shall prevail, Al the_
words and expressions in these Bylaws shall hiave the same meanings, respectively, s
are aftributed to them by the Declaration, except where such is clearly indicated
otherwise by the context.

Section_ 4,  Conformance with Nonprofit Corporation Act.  These Bylaws are
promulgated under the-autherity of the Mississippi Nonprofit Corporation Aect, Section 79~
11-101 et seq., of the Mississippi Code of 1972, as amended (the Act). Unless the
context clearly: indicates otherwise, the provisionis of these Bylaws are to. be interpreted
and implemented in accordarice with sdid Act. Any-definition, power, progedure or othet
matter pertaitiing to the governance of the Association which is not proscribed in the



Declaration or in these Bylaws shall be interpreted -and/or impleémented in compliance:
with the Act.

Séction 5. Conduet of Buginigss Affairs, The Assodiation, its ditectors, officsis an:
weimbers shall be: governed by and shall condust its business affairs accordmg 1o the
provisions of sald Declaration and these Bylaws.

ARTICLE II
OFFICES AND REGISTERED AGENT

Section 1.  Pringipal Office. The pringipal office. of the: Assosiation shall be at such.
plage as the Board of Directors from time to time may desighate. Unitil the principal
office is duly changed, the principal dffice. of the Assoeciation shall be 601 Crescent Blvd.
Suite 100, Ridgeland, Mississippi 39157-8636.

Section 2. Mailing Address. The mailing address-of the: Association shall be at 'such
address as the Board of Directors: from time to time may designate. Until the: mailing
address is duly changed, the mailing address of the ‘Association shall ‘be 601 Crescent:
Blvd..Suite 100, Ridgeland, Mississippi 39167-8636.

Section 3. Registered Agent. The Reglstered Agent of thie. As?socnation shall be. the
pérson whoi the B gtors from fime Ty iz

as required. by
designated and eappomted ,the Regnetered Agent fo'-t ation. 1
Landrum. 1n-the evernt-of any sult against the Association; erwc _;pmcess may be»
had against such person so designated. An eligible mertgagee. or eligible. mortgage:
holder may address o :such. person 5o designated a. request: fof those notifications
required to be made to such mortgagee: of eligible mottgage holder: so requesting: as
ptovided for in the Deglaration and these Bylaws.

s office of
eland, st&ssxppl 39157-

Seaction 4. Reqxste‘red Offige. The registered office:of thig: Aeso"’at:en is at'the
the Registered Agent: 601 Grascent Blvd. Suite 100,
8636.

ARTICLE Il
DEFINITIONS

Section 1. Declaration. The word "Declaration” shall mean and refer to that certain
instrument which is entitied "Declaration of Covenants, Conditions: and Restrictions for
Chestnut Hill."  Said Declaration was executed by Chestnut Developers, LLC, a
Mississipp! limited liability company, on __ & A 094 2007, and is filed for
record in the office of the: Chancery Clerk of Maduson County at Canton, Mississippi; in
Book 724 beginning at Page 293 thereof. Reference to said Declaration:shall mean
this instrurment so cited togethier with all supplefients. and amendmenits thereto Wwhich




from time to: time may be duly made and filed for record in the office. of said Chancery-
Clerk.

Sectioh: 2. Declaraht. ~ The word "Declarant! shall mean &nd inelude Chestnut
Deve : LLC, a Mlssassr | hmited habmty company, and lts successors-.and éséxgns

porﬂon of Chestnut Hl" pursuant to forecjosure or executlon of an assrgnment: r other-
proceéding. or arrangement in lieuof foreclosure. All:or any portlon of 4 any and. "‘hts.
reservations, easements, interests, exermptions, privileges and p f the Dée :
~ hersundar; of any part of therm, may be: assxgned and transferred as provrded ln the
Declaration.

Section 8. Articles of Incorporation, The term "Aticles of Incorporation” shall mean the
Articles of Incorporation of the Asseciation filed February 28; 2007, in the office of the
Secretary of State of the State of Mississippi, a copy of which is aftached hereto as

Section 4. President; Vice President, Secretary,.and Treasurer; The words "President;"
"Vice President," "Secretary," and “Treasurer” shall mean, respectively, the President,
Vicé President Secreta"" and Treasurer of the Assocratron THese officers shiall be:this
iprineipal officers of the Assoclatlon

‘Section. 5. Other Definitions. Unless:a different meahing is apparent from the context,
all other expressions used herasin shall have the same meaning as they: atte. defined to
have in the Declaration and/or in the Act, except thaf the'word “herein”, as used in these
Bylaws; shall mean in these Bylaws.

ARTICLE 1V

ASSOCIATION MEMBERSHIP AND VOTING RIGHTS,

;Sectlon 1 Membershrn The Members of the Ass@cxatron shall be and c

"Declaratron) _w;,thjn whestnut Hill When more than one persen ans a Lot, all such
persons ‘shall be considered a Member of the -Assogiation, subject 1o the. provisions of
this Article that.only.one vote may be cast for each Lot.

Section 2. Action by Members of the Association. ‘Whenever by law, or the Articles:of
Incorporation, or the Declaration, or these Bylaws, any action.is. requrred to-be takén by
a specified percentage of "each tlass of the theri Members" of the Association, such
hall béreguirsd to be taken- separately’ by the- specified perceritage ‘of the votes
of the'then outstandlng Class A Members :and by the ﬁspeolﬁed percentage of the votes
of the then outstanding Class B Members. Whenever by law, or the Articles of
Incorporation; or the Declaration, or these Bylaws; any agtion is required to be taken by




a specified percentage of the "theh Members" of the: Association, then such action shall
be requnred to be taken by ’the 8] elﬂed pe entage of the votes of the then outstahding

oiass of membershlp Fer all ether purposes‘ the) ;}otlng rights ef the Members shall be:-
by class of membership, and:shall.be as follows;

(a) Class A-Members. Each persen;otherthan persons-defined as-a "Developer.”
who Is or who hereafter becomes-the Owner of a-Lot shall be a ‘Class A Member of the’
Association. Class A Membérs: shall be entitlied to orie vate for sach: Lot stich persoh
owns.

(b) Class B Members. Each of the parsons defiried as "Deveioper
nominee or hominees,; if any, of each such person. who becomes 't i .
shall be Glass B Members of the: Association. Class B Members shall be: e,,,_,_ tled to one
vote for each Lot which such person owns,

£ nd the

A Class A Member or Class B Member who: is: shown by the books of the
Association to be more than sixty (60) days delinquent in any payment due ‘the
Assogiation shall not be: eligible to. vote; elther in person or by proxy; and no such
delinquerit Member shall b eligible o be slected to the Board of Directors: ot elected as
an officer of tHe Association.

‘ membershlp

””fof‘a Lot-as deﬁned in the De ara’uon IS a
Member of the Asseelaho, and & §on who. is hot an Ownher of 4 Lot
Membier of the Association. Membership in the Assotiation transfers Wlthout the
necessity of ahy other act or action when ownership of the Lot to ‘which such
membership is appurtenant transfers, A Member:who owns a Lot may not resign or bie
expelled from membership in'the Association:

Section 5. Termination of Class B Memberships, The Class B Memberships shall
terminate and automatically shall be:converted into Class A Memberships upor the first
to occur of the follewing dates, to-wit:

(@) The 180th day:after the day on which (i) the Declarant no longer-owns of record
-any Lot subject to this Declaration. and (ii) the total number of Lots owned of record by



Class A Members is equal: to or greater than four times the total number of Lots owned’
of frecord by Class B Meribers; o

(b) If rio: Lots subject to this Declaration éfe-owned ofrecord by the Declarant, the:
180th day-after-the day on which: the total number-of Lots dwred of record by Class A
Members is equal to or.greater than four times the total number of Lots:owhied of record.
by Class B:-Membigrs; or

(¢) The date on which all remaining Class B Members shall voluntarily' relinguish:
all Class B Memberships by written document or dosuments delivered to the:
Assogiation;-or

(dy Thedate of”D‘eee'm'bev 81,2017,

Upon: the termination of the Class B memberships as provided in this Section; sach:
and all persons herein defined -as a Declarant or Developer thereafter shall be and
rémain a Class A Member as fo éaéh -and every Lot which he owns unless and until
Class B memberships are reinstated gs provided hereinafter.

Section 6. Reinstatément of'Clags B Membetships. Ifon any one or more occasions
aIl Class B membershlps sheuld tet‘mmé’ce as prevnded m Subsections ( ) (b) ‘or ;( of‘i

Declatant-or | Developer and the nominee: rne'rﬁnﬁeesif vany, of the Dec[aran':andeach
such person, as a Class B Mémber shall bé fully. reinstated, :and following each such

oosasion, the Declaraht, each of the persors. b

';defmed as "Developer ‘:end the
nommee or nommees lfany, of the Declarant and,” h sue

provided |n Sect on 5 of th:s Article At Such tlme th._
from such addition shall cease and be converied to: { Nips: &
provided in said Section 5 of this Article. Following each ssuch re]nstatement of Class B
memberships, for so loig theteafter as the Class B memberships shall continue:to exist;
the Declatant, atid the notines or Hominees, if any, of the: Decldrart, shall have: all
tights arid powers of Clags B membership a8 herein. previded.

Section. 7. No- Preemptlve Rights. The Members of the Associatioh, simply by virtue: of
beirg such Mgmbers, shall have no preemptive rights to &oquite any additional
memberships.

Section 8, Membership: Certificates. I the: everit thie Bodrd of Directors should
consider it necessary. or appropriate to issue membership certificates or the like, then
each such membership certificate shall state that the Assoeiation is orgariized under thg
laws of the: State of Mississippi, shall state the name of the registered holder or holders
of the: membership. represented thereby, :afd shall be/in such form as shall be approved

xxxxx

by the Board of Directors. Membership certiflcates shall be consecutively numbered,




bourid in ohi oF mofe books, akid shall bé rssuad therefroim Upon certification as to the:
transfer of title to the fee of the Let te whrch such membershrp i§ appurtenant Every

Secretary or: an Assistant Secretary and ehall be seated Wl’th the cerperate seat |f anyt
Such signatures and seal may:be original orfacsimile..

thereof; requrre the registered h
or: his legal representatrve,
Directors shall require and te give: the ssocratren a bond' ln su.ch ‘sum as the Board ef"
Directors. may require .as indermhity .against any claim that may: be made -against the
Associatioh on aceount of the issuance of such hew certificate.

,Seotron 10.  Liquidation Rights. Should the Association be dissolved and finally
liquidated, the Board of Directors, after first: paying or makirig provisions: for paymeht of
all lawful debts and liabilities, of the Assogiation, shall dlstnbute evenly all the remaining
assets of the Assoclation to the Owners of the Lots compnslng the Property

ARTICLE V.
MEETINGS. OF MEMBERS

Section 1. Place of Meetrnq Meetmgs of the Membere shall be held &t the prinmpal
‘office of the Association or at whatever ofh
Mississippi ‘as: are reasonably conve o the: i
‘may be designated by the: Board-of Directors,

Section:2. Organizational Meeting, The' @rganlzahonal Meetmg of the.Members was
held on the . day of « Suite!

;'Sec'tron 3 Anhual Meetrng ~ Th"""first=annual m""

‘Organrzatronal Meetmg Thereafter the annual meetxngs of ,_,he Members shan be held
on the third Thursday in Septemberin each suceeeding: year. At suech annual meetings:
(i) the President and Treasurer shall réport on the activities and finaneial condition of the:
Association; (ii) the Members, voting by class-of membership, shall elect the Directors to
be elected, in accordance with thie provisions of Article VI of these Bylaws, and shall also:
elect the officers of the Associatiori, in accordance with the provisions of Atticle VII ‘of



’recelved by the Associetlon m order’ to be ‘cobnted.

affirmative equals or exceeds eighty (80) pe

these Bylalus; and (jii) the Members-shall censnder and. act uporn such other business as.
may-properly come before them.

Sectiohi 4. Special Meetinigs, Spegial mestirigs of Meimbers
putposes, may be Held on call of the Board of Di % ST

principal ‘officsr of the Association ohe or more ¥ ,,;.)ten demands fo the meetang
describing the: purpose or purposes for which a 'special meeting is: to be held. Sue¢h
wntten demand_ or Qemands shall be dated and signed by Members whe mdxv;duall_ e‘r’

eeeeial meet]ng” vel’h)all state the hme‘and .place.
, hereof. No business shall be transacted :at a@ special
mee’ung exeept such as 15 stated in the fctize:

Section 6. Courtzordered Meeting of Members; Upon applicatioh of Members who
mdnwdually or collectively own at least five (5) percent of the voting power of each theh
outstandirig ¢lass of membership, the Ghancéry Gourt of Madison County may:
summarily ofder .a special mestitig of members and fix the time and place theredf,
specify the Record Date for determining members entitied to nofice: of and to vote,
prescribe the form and content .of the meeting notice, fix the quorum;, set the matters to
be considered and enter such other orders pertaining thereto necessary to ‘accomplish:
the purpose-of the meeting.

zSectwn 6 Actron bv Members Wltheut Holqu A Meetmq Unless ‘otherwnse'provxded

Approval by ‘written ballot shall be-valid enly ‘wher the number of vetes Gast‘m the

outstanding class of membership, The action muet be evndenced by one or more

consents describing the action taken, signed by those:Members representing at least

eighty: percent (80%) of the voting power of each:then outstanding class of membership,.
and delivered to the President or Secretary :6f the Association for inclusiofi in the
minutes or filing with the corporate récords. Sugh consent shiall have the sarie. force



and effect as the affirmative vote required to amend the Declarati.on or these Bylaws and
may be stated as such in any document. The consents may be executed in any number
of counterparts, all of which together shall be deemed one instrument.

Section 7. Current List of Members. The Secretary shall maintain a list of the names
and addresses of the Members of the Association, which roster shall be brought current
and/or verified prior to each annual meeting by comparing same with the land and ad
valorem tax records of the Chancery Clerk and/or Tax Collector of Madison County. It
shall be the duty of the Secretary to insure that the Current List of Members lists the
names of each Member of record and is brought current as of the Record Date within
seven (7) days after the Record Date and prior to the mailing or delivery of any notice to

Members required by the Declaration or these Bylaws. It shall be the duty of the

Secretary to insure that such notice is mailed or delivered to each Member listed on said
list. Should the Secretary be unwilling or unable to carry out the duties herein
prescribed, the Board of Directors may designate another officer or the Management
Agent to perform such duties. Each Member, upon becoming a Member, shall be
obligated to 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. If a Member maintains a dwelling within Chestnut Hill and is known to
be residing therein, the street address within Chestnut Hill of the Lot on which such
dwelling is maintained may be considered the mailing address of the Member.

Section 8. List of Members Entitled to Vote. Prior to any meeting of the Members, the
Secretary shall prepare a complete list of Members entitled to vote at any regular or
special meeting of the Association, arranged by class of membership and showing the
address of and number of votes each Member is entitled to by class at such meeting.
For the purposes of determining voting eligibility, the Treasurer shall concurrently furnish
the Secretary the name of each and every Member who is shown by the books of the
Association to be more than sixty (60) days delinquent in any payment due the
Association. The List of Members Entitled to Vote shall be kept on file at the principal
office of the Association, or at the place where the meeting will be held as identified in
the notice for the meeting, for the period beginning two business days after notice of the
meeting is given for which the list was prepared and continuing through the meeting.
During such period, subject to the requirements of law, the Current List of Members and
the List of Members Entitled to Vote shall be available for examination and copying
during regular business hours upon the written demand of and at the expense of any
Member or his agent or attorney. The List of Members Entitled to Vote may be the
Current List of Members annotated as required to indicate matters pertaining to voting
and entitlements related thereto.  The list(s) shall also be available at the meeting, and
any Member, his agent or attorney is entitled to inspect the list at any time during the
meeting or any adjournment. Should the Secretary be unwilling or unable to carry out
the duties herein prescribed, the Board of Directors may designate another officer or the
Management Agent to perform such duties.

Section 9. Notice of Meetings. Written or printed notice stating the place, date and
time, and in the case of a special meeting, the purpose or purposes, of the meeting shall




.and tlme of the

the du*echen oﬁhe Board ef Dlreofers princrpal effrcer
Such notice shal! be grven to each Member ef ’the

matters which st o gy be acted on by thie. Membefs*

Notise imay be by any means pefmitted in Ssction 79-11:129 of the Act. Nonce
shall be deemed to ha\/e been properly delivered when maned by re“‘*"’ r. miail,

Chestnut HI" and is known te be residing therem sueh notlce may be sent to the freet:

address w1thm Ohestnut Hill of the Lot on which such dwellmg is mamtamed A‘

dehvery servsoe shall also be oonSIdered as a notice properly:-d vered

If a meenng is adjaurned to another tﬁme or ‘place{ hoﬂee ﬁe:ed 1nto‘t b;e;;giv;en ofthe

adjoumment is: to a date r more than srxty (60 'days aﬁer the date ﬂxed for the onginal
meetrn‘*er lf aﬁer the adjoumment a new record date |s frxed for the adjourned

the notlce and;

beglnnmg of the meetmg he objects to:holdmg the me‘
meeting and does: ot thereafter vote in favsr of of | assentvte any action taken at the
meeting.

Sedtion 11. Reeord Date. The Board of Direstors may fix in advance a record date for
the purpose of determhlng Members entltled: 1o notice and vote at -any meeting of
Members-and to-exercise any other rights:in respect of any other lawful action, A record
date fixed by the Board of Directors may not be more than seventy (70) days before'the
meeting or action requiring a determination of Members; Ifno-record date is fixed forthe
determination of Members: erititled to vote at:a meeting of Members, or o exercisé any
other rights in respect of any other lawful agtion, the date on which the Current List: of
Members is finalized shall be the record date for such determiriation of Members entitled
to rotice and vote. A record date fixed by the Board of Directors for a meeting of
Members shall, unless otherwise provided by the Board of Directors, be effective for any.




'date fixed forthe: onginal meeﬁng

Section 12, Quortim. The presence, either in person-or by proxy- .of Members having: at
least ﬁfty~one percent (51%) of the votes held by all Members in each: then outstanding
class of membership (each class of membership fo be considered separateky) shall
constltute a quorum for the transaotion of business at any meetmg, of Members If at

from the time ongmally soheduled fOr the meetmgu

- Section 18. Voting, At every meetihg of Members; the Members shall have the-yoting
rights specified in Section 3 of Article IV of these Bylaws. Only one vote may. be cast
with respect to any one Lot, The affirmative vote of the Members. having -at Ieast
ﬂfty—one percent (51 %) of the total number of vetes represented at the 1 ]

Tt;e_les of .‘Ineerporatlen@ ,fhe

gequired‘ mwhlch ‘case su pl’«?ﬁ'\'iiéiiﬁﬁ ;Of th 3t
1 -:ahd controls

Declaration these Bylaws or Court Order:shall g

If a particular Lot is ewried of regord by mors fhat ong person; the voterappurtenant:
to such Lot may be exercised by any one of the © of nless ‘the other
owner or owners of sugh Lot shall objest prier to the- completlon of veling: Upoh tha.
particular matter under consideration. If a particular Lot is owned of record. by :a legal
entity such.as a corporation; ‘partnership or trust, the vote or votes foi su"' 1] "mbershlp
may be .cast by any individual officer, parther or trustee ilithorize )
property-oriapy. individual -désighated in 5 8 by i
trustee authorized to corvey real property w s
Assotiatiori priorto:of-during the meetirig gt which thevote isito' nl
officer, partner of trastee duthorized 1o convey real proper -y shall 0 _]ect pﬂor'tcr the:
»completlon of voting upon the: particular matter under consideration, the presiding officer
of the meeting shall have no dutyfo inquire as to. the authority of the: individual casﬁhg
any such vete or votes. In the case of any such objection, the vote appurtenant to ‘said
Lot shall not be counted.




Section 14. Proxies. Each Member having the right to vote shall be entitled to vete
gither in person or by proxy. A Member may appeint the Declarant, the Management
Agent or another Member as his préxy; provided. that in.-no case 'may any Membér other
than the Declarant 3(he Management Agent, or the Presldent of»A geiation. cast more

wntlng proper*ly ﬁled Wnth he, fif r
executed the proxy ne 16 wis- vhich |
revoked by the degth-of the Memberwho executed the proxy

Sectiori 15. Rigkhits of Mortdaqees Any mortgagee of any Lotwhe desires notics of the
annual and speclal mestings of the Members shall, ast onee annually; notify the
Registered Agent of the: Association fo that effect by Registered Mail = Return Receipt
Requested.. .Any such -notice shall’ eontdin: the name: and post office address of such
mortgagee and the name or title-of the‘individual at stich address ta whoin notices:of the
annual and: special mestings of the Members sheuld bé directed. The: Secretary shall
mamtam a roster of all monga_' ees from ’hom such notices have been trmely reic "ved

each annual and spemal meeting :o_.‘:,he ASSOCla onto ea 3h -suel
each eligible morigage helder in the 'same manner;, and s”‘jectf to the same
requnrements and | imltatlons as are otherW|se provnded&fln '(hlS Artlcle‘ fc;r'“ n‘é‘tiée 16 tﬁé

be unwulllng or- unétﬂe to carry aut the dutles hereln ,pFescnbed ‘the Board: Qf Drreetoté
may designate another officerorthe Management Agentito perform suieh dilties..

Section 16. Order of Busingéss: The érdér of businéss at all regularly schsduled
meetings of the Meémbers shall be as follows:

(a) Roll Call'and certification of proxigs.

(b) Proof of notice of rieeting or waiver of totige.

(¢) Reading and approval of minutes of preceding meetirig.
(d) Repotts of officers, if any.

(e) Reports of commiittees, if any.

() Unfinished busihess.




(g) New biisiress.

{H) Appaintment of inspectors of slection.
iy El
{) Election ofofficers.
(k) Adjourmment.

o of dirsctors,

Inthe case of special meeting; items (a)through(¢) and{k) above:shall be
'apphCabIe and otherwise the agenda shall consist of the purposss, matters dnd-iters
specified in the notice of the mesting.

'procedure at all annual and spemal meetlngs of the Members shaﬂ be determiﬁéd by the
presiding officer-of such meeting.

"‘r‘he B

,Sié.éficnf f1'8

Insbectors of Eléctmn

ahy adjournr’ne»n;; ,hereof-; I
i ,at any annual or spec:al meeting of

entenng upon the dlscharge of hlS dutles, shall agree to execute the d’utles
of electlon at such meeting No ofﬂcer or Director of the Asso ‘atlon andl

meeting if otie of th“e:?bur‘pbs:e:‘s‘ of suchmeetmg js, .to, e,l.e,AQt,Dir.ecv ors or _o,,ff.l,,ge,rs :

Section 1. Numbet and Qualificatioris of Directors. The aﬁalrs of ihe .Assogiatlon shall
be métiaged and eornitrolled by the Board of Directors. P &
of Members, the Board of Directors shall cons
initial Directors. at the Organizational Meeting, ‘
Members, the Board of Directors shall consist of three (3)_, dwuleals, who §
appomted and elected as presonbed in the Declaratlon and/or these ylav

Members and quahﬁed or has been duly abpomted and quallfled

Setiori 2. Appointed and Elected Directors: From and after the first:annual meeting of
the Members of the Association, and for so long as there: is a Class B Member, the
Board of Dirgetors shall consist of Appointed Directors and Elected Directors. When
thiere is no Class B Member; all Directors shall ‘be Elected Diregfors. For so long &s
there is a Glass B Member; the iumber of dppointed Directors.at all times shall be equal
to two=thirds (2/3) of the total number of Direétors prescribed from time to. time by these
Bylaws, of if at any time the total humber of Directors preseribed by these Bylaws is not




-Section 4. Powers and Duties. The Boeard of Directors- shall have all the: pow

=whele number next Iargér than tWO-th’dS of the tetal ‘numbej‘ of Dxrectors prescnbed by

thess Bylaws

;:Sectlon 3. Chanqe i Numbst. The riumber of Dirsctors sy be- ‘chianged from time.to
time by appropriate amendmient to these Bylaws, provided, However, that the nurber of

Directors shall never be less than three (8) nor mere than seven (7), and provided
further that a decrease in the: number of Directors 'shall not operate: to shorten the term
of ahy incumbent Director.

*éuth’()"ﬁﬁ'& and diities.necessar

Off apprepnate fer the management and adminustr

authoritx,,es vand dutie,s of the ‘Bpgﬂrd .O_f Dl.rectors ,Shall i
the following;

(@) To provide for the care, upkeep and surveillange of the common areas and
Nelghborhood facilities and. sérvices in a manner consistent with law. and the provisions
of these Bylaws and theé Déclaration;

(,b’) To provide for the establishment, determination; levy, assessment; collection;
use and expehchture of assessments ’-and carrymg ch ge .‘from the Members and fer‘?

eommon areas and I ;Aeighborneod facﬂitues, and te prev;’
manner consistent-with law and the provisions of these B

the use occupancy and mamtenance of the common ateas and Neighborhood facilmes
including but, by no rigans: limited to standards, conditions, rules, regulations, restrictions
and requirements designed to prevent unreagonable interference with the use of the
common areas and Neighborhood facilities and to proniote and ensure the safely and
well being of users of such common areas and Neighbortiood faclliies: by the Members
and others, all of which standards, conditions, rules, regulations, restrictions and
requirements shall be consistent with law and with the provisions of these: Bylaws ‘and
the Declaration;.

(¢) To authorize, in their discretion, the payment.of patronage refunds if and when
the funds derived from assessments shall prove to. be more than sufficient to meet all
reasonably foresegable needs of the Asscciation during the then current fiscal year;



Members or at a special meeting of the Members: called for that purpose. The? e

{fy To purchase insurance upon the common areas-and Neighborhood: fagilities ify

the manner provided:for in these Bylaws or'in the: Declaration;

(g) To re’pair _restore or reconstruet all or any part of the cemm"“"’ areas anc

.-Ass_o_oiation

(h) To purctiase, lease and grant licerises, easements, rights-of-way, an
rights of Usé:in all of ahy part of the common areas:-and Neighborhood facilities;

(iy To puichase all or any part. of any: Lot and to, lease, morigage: or convey the
same, ‘subject to the provisions of these Bylaws and the iéclaratnon,

@) To appoint the members of 'the Architectural Review Committee provided for in
the Declaration, and to appoint the: members of such other committees as the Board:of
Directors from time totime may designate;

(k) To purchase; lease or otherwise-acquire any-common ared and,if ifs discr
unless provided otherwise in the. Dedlaration, accept conveyance of any: pargel of land
other real or personal property offered to the Association, which sceeptance shall rot be
unreasonably délayed or denigd;

) To designate, aequire, accept and/or terminate the classification of any
Neighborhood faility as provided in the Deglaration;

(m) To prepare and maintair those records required by Section 79-11-283 of the
Act, the Declaration and these Bylaws, and to make:same available as required; and

(r). To make such decisions and to take sugh actions consistent with law or with
the spegified or :mphed intents, purposes and provisiens of the Declaration: as afe
delsgated or implied to the Board or Directors of the Association in the: Detlaration -6
these Bylaws:

el

Elected Directors;shall be e]écted

ﬁSectlcn 5. Electlon and Terms of Elected Directors

Members or m the event of a vacaney. either at’ the ne' ensulng annuél meeting

of Elected Direstors shall be by secret written ballot, unless such be dispensed: wth for'f

any particular election by the unanimous ‘conseént of the: Members present, in person-or

by proxy, at the mesting during ‘which.‘the elegtion is held. In voting for Elected
Directors, '@ particular Member shall be entitled to cast votes equal in. number to. the:
number-of votes to: which sugh Member is entitled pursuant to. Section 3: of Article 1V of

these Bylaws fimes the numbér of Directers to be elécted, but each Member must vote-

for that: number of separate nominees which is equal to the fotal number of Directors to

be elected, and must cast an ‘equal numbsr of votes for sach such sgparate nominee:



Edieh Elested Dirsotor shall Hold office until his sussessor has been elected at fhie next
ensuing annual meeting of the Members and has duly qualified.

Section 6. Appointient and Terms of Appointed Directors.  Appointed Directors shall
be selected and appointed by the concurrence of :a majority of the. Class: B. Members,
Each Appointed Director 'shall hold office for successive terms until ‘such time as: his
sueoessor has been appointed and has duly:qualified, or until stich time: as there are: n6
Class B Members and-an Elected Diréctorhas. been properly elected as: his'successor &t
the next ensuing annual meéting of the: Members.and has duly gualified, whichever tiig
shall first.occur. All Appomted Dxrectors servmg as. such at the time of termlnaﬂon of aﬂ

been pfoperly sJected 4t theime
qualified,

Section 7. Vacancies: Should the efﬁce held by an Elected Dsrector beeome vacant
such ‘vacangy shall be fille ¢ ,
Members or at a special meeting ef the Members oalled for that purpose, and eaCh
individual so elected shall serve as Director until his-successor hag been elected at the
next ensuing annual meeting of the Members, ahd has duly qualified, Should the office
held by an Appointéd Dirgctor bgcome vacant, such vacancy shall be filled by an
inidividual selected and appoirted by the concurrence of a majortity of the Class B
Members, and the individual so selected and appointed shall serve until:such time as his
successor has been appointed and has duly qualified, or until sueh ‘time :as there ric
longer are any: Class: B Members. and his suécessot has béén pi'operly elected as: an
Elected Director at the hext ér
Gualified, Whichevier timg shall first oseur.

Section 8. Removal of Elected Dfreoters At any specnal meetmg of the Members duly

called for such. purpose, any Elected Director may be removed
without cause by the afﬁrmative vo‘ce of a majomy of the VOtes of th_

removal a swcessor to the Elected Dlrector thus created Any Eleeted Durector whose
removal has been proposed shall be given an opportunity to ‘be heard at the meetmg

called for the purpose: of consideting such teifioval. If & Elested Dirgetor who

Class A Member becomes: rhore than sixty (60) days dehnq’uent in payment of ahy‘

‘assessment or carrymg charge owed the Assoclatlon, he may be removed from hlS

:mdnvndual to serve as :suecessor, in whlch event the ind!vndual 50 appomted shall
serve as Director until the next ensuing annual meeting of the Members.

Section 9.  Removal of Appointed Directors. Any Appointed Director may bé removed
from office at any time, with or without cause, by the concurretice of ‘& majority of the
Class B Members, and in the event of such removal, a suecessor 1o the Appointed
Director thus removed may be selected and appointed then and thers to'fill the vacancy

$lilrig annual ingeting of the. Members and has duly



thus created, 'such selection and appointmentito be: by the coneurrence of a majority of
the-Class B:Members.

Section 10. Cempehsation. Except uper: resolution of at least two-thirds (2/3)-of each
tlass of the then Members of thé Assocratr" no .compensation. shall be paid to
Diregtors for their s ; ~
no remuneration shall be p,ald to a ,d Drrector who is-also a member for serwoes
performed by hini for the Assosiation ‘in any other capacrty unless -a resolution
autherizing such remyneration shall have: been-adopted by the Board of Dirgetors before
such services are undertaken. Directors may he reimbursed for their actual
. out-of-pocket expenses necessarily incurred in connection with their services as
Directors,

Sectron 11, Orqanizatlonal Meeéting of Du‘ec’rars The ﬁrst meetmg of a newly

o hot’icéfé h‘é Il benecessary ‘tc_f’ ftheaiD‘irec;’tfolr,s of suchfrrstmeetmg

Section 12. 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) sush rmeetings shall be held durmg each fiscal yearr
Notice of regular meetings of the Board of Difsstors
personally ‘or by mail, tele phong or commeroial deé very, -i

day fixed forsuch meeting.

:Sectron 13 ébeoiai ’Meet‘mds

spec’f‘al' metings of |

the Presrdent or Secretary rn hke manner and upon lrke notrce if requested in wnt'rng by:
at least one-half (1/2) of the Ditectors.

fSeotron 14 War\rer of Notrcé Before at or aftér any meeting of the Beard mf Drrectorfs,

present ai any meeﬂng of =thé B’oard“ Ao‘f Diréérbré, no notrce shaﬂ bévréqurred (andi
business of ahy type may be transacted at such meeting.

Section 16. Querum. At all meetings .of the Board of Directors a majority of the:
Directors in office immediately before a meeéting begins shall constitute a quorum for the: -
transaction of business, and the actions of the mdjority of the Directors present at any
mieeting at which & guoruih is present shall be actions of the Board of Directars. If at
any meeting of the Board if 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 16. 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 in accordance with Section 79-
11-257 of the Act and shall be filed as part of the minutes of the Board of Directors.

Section 17. Action by Simultaneous Communication. Unless otherwise provided by
the articles of incorporation, the Board of Directors may permit any or all directors to
participate in a regular or special meeting by, or conduct the meeting through the use of,
any means of communication by which all directors participating may simultaneously
hear each other during the meeting. A director participating in a meeting by this means
is deemed to be present in person at the meeting.

Section 18. Management Agent. The Board of Directors may employ for the
Association a management agent or manager (herein at times referred to as the
"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
prescribe. Any management agreement entered into by the Association shall provide,
among other things, that such agreement may be terminated for cause by either party
upon thirty (30) days' written notice to the other party. The term of any such
management agreement shall not exceed one year; provided, however, that the term of
any such management agreement may be renewable by mutual agreement of the
parties for successive one-year periods.

Section 19. Rights of Mortgagees. Any mortgagee of any Lot who desires notice of the
regular and special meetings of the Board of Directors shall, at least once annually,
notify the Registered Agent to that effect by Registered Mail - Return Receipt
Requested. Any such notice shall contain the name and post office address of such
mortgagee 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 maintain a roster of all mortgagees from whom such notices have been
timely received. 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 mortgagee and to each eligible mortgage holder, 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 mortgagee shall be entitled to designate a
representative to attend any regular or special meeting of the Board of Directors. Such
representative may participate in the discussion at any such meeting and, upon his
request made to the President in advance of the meeting, may address the Board of
Directors at any such meeting. Such representative shall have no voting rights at any
such meeting. Such representative shall be entitied to copies of the minutes of all




meetings of the Board of Directors upon request made In wiifing te: the Secretary:
Should the Secretary be unwilling of uhable to carry outthe duties herein preseribed, the:
Board of Directors may deslgriate anothier officer or the Management Agent to, perform
such duties.

ARTICLE Vil
;EFI@ERS

Desana

Secﬁon 1.

d ,,,ﬁuals who are members of fhe then current Board: of_ irector
el g;ble to serve as principal officers of the. Association. However, a Direc merely by
virtie: of beifig a Director, shall not be considered an .officer of the Associah@n The
bﬁloes of F*residént and, Vlce Pressdent may not be the: Same lnleIdUal THe: ofﬂces of

_mdlwdual other than ‘an,lndl\lldual wh.o_ls & ptinmpal off_lcer Qf thie As_sociatloﬁ

Section 2. Elettion of Officets. ‘Thie initial officers of this-Assosiation shall be slested: at
the Organizational Meeting ‘of the Members. Thereafter, the officers of the Associatior
shall be slected annually at each annual meeting of the Members, or, in the event of a
vacaney, at a special meeting of the Members called for:such pyrpose, Eagh.principal
officer: so elected shall hold office. 'until’ his: successor has been elected at tHe next
ensuing annual meeting .of the Members and hasduly: qualified,

Section 8. Vacancies, Avaeancy in any office: because ‘of death, resignation; removal;

disqualification or othérwiseé may bé filled By-the Board of Directors: for the. unsexpired
portion of thérterm, Should the: office: Held by any. principal- officér-become vagant, sunh
vacancy shall be filled by an slection at the next annual, meeting of the: Menibe
special meetmg of the: Méembers called. for that purpsse, | and the individual so e ct,,,.:
shall ‘hold. the- office ‘to which elegted until His successor has: been elected at the next
ensuing annual meeting of the Members; and has-duly qualified:

Section 4. Removal of Officers: At any spegial mesting of the Members duly called for

such ‘purpese; any officer may be removed from ‘office: with or without cause; by the

‘é'ffi‘rmati‘ve vote of“a major’ity of ‘the M'embers present and vctihg, in persan or by proxy,

remov,ed may be elected then and, there ’;o, ﬂll the vacan_cy thus }created ‘ Ahy officer
whose removal has begn proposed shall be: giveh an 6pportunity to be heard dt the
meeting called for the purpose of considering such removal,



the Presidsht. The authorities;:
time and ‘atany time, may berestricted or enlarged by the Board:of Directors.

’Whrch, ‘:a)y be requrrew of him by he Beard of Directers He éhall nave the authonty to
-authenticate: records. of the Assaociation. He shall have custody of the seal of the
Association, if any: He shall have custody of the Mihutes of the Assocratlon, the: Lists of

Section 5.  President. The President shall be fthe chief executive officer ‘of the
Asso"t" tion and subrect {6 the control of the Board. of Directors and of any duly
] ’COmmit’ree of dtrectors shall have general supervusnon of the affairs of the:

'dutles from tlme to time and at any tl.t‘ne, may be restnc;te o} or enlarged by the Board of'
Dlrecfors Unless reselved to the contrary by the Board of Directors fora particulai
nt shall be an ex—ofﬂolo member of any commlttee of dlreotors or
; Assogiatiol  and
Members and perform aH-other duties A8 are: incrdent to hls ofﬁce er rqulred -of hrm by'
the Board of Dirgctors.

Bection 6. Vice: President. -Any Vice: President. or any additional or assistant Vice

fPresident shall perform su@h dutres as may‘ be qss;gned from time to time, by the

:remeval dlsquahﬂcat;on dlsabuity or- absence Of the Presrdent The Vice Presrdent shall
take the place of the President, and shall have the autherities and. powers -and perform
the duties of the President; whenever the Président is unwilling or unable to act, If
neither the President nor the Vice President is ‘willing &nd able to e, then the Board of
Directors shall .appoint one: of its membiers to ‘act as the chief executive: officer of the

Assoclation 6 an intstim basis. The Vice Presiderit shall: as; ist the President generally;

rities, powers-and duties:as:
lice ‘President, from time: to:

and when goting for the President, shall have the samea
powers and dufies of ‘the 'V

fregular and specnal meeti

meetmgs of ihe Dlrect"‘"r“

its Members, ‘the names of Moftgagees Eligible to Reseive Notices, and of ‘such other
books and papers as the Board of Dirgctors riay specify. He: shall perform all duties
incident to his office or which may be required of him by the Declaration, these Bylaws
and the Board of Directors. The Board of Directors may authorize an office: for and
appeint ong or more Assistant Secretaries and delegate-among them such of the duties
and responsibilities of the Secretary as the Board of Directors' may deem neces"sary,
appropriate; convenient, incidental or advisable. In addition, the Seoretary and -any
Assistant Secretaries shall have whatéver other authétities, 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 fimes; the Secretary shall be: unwilling or unable to'perform any-part
of 'his duties;.such duties may be peiformed by one or more-otherindividuals désignated
by the: Board of. Direstors s an Assistant Sectstary.

Board of Directors The Board of Dlrectors may aufhoﬁze an ofﬁce for and apy

or more Assistant Treasurers and delegate -among them -such of the dutres and
responsibilities of the Treasurer :as: the: Board of Directors. may :deem necessary,
approprlate conVement mcudental or adwsable ln adalt:oh, the Treaéﬁfer ‘and‘ a'ﬁy

Sec"ﬂén 9. Affiliation with Declarant. - Any: individual who is a mem'ber,' ,o'fﬁcer 'Qr
:employee of the. Dedlarant or anofficer-or employee - ber-of t
‘setve in any officeof the Association for Which he:is Sthatiise: qualified.

Sectionr 10,  Management:Agent.  If other than the: Deelarant; the Management.Agent

.employed by ithe Board of Directors or a prineipal officef o employee of & Gorporate
’agent may serve. as af Assistant Secretary or Assistant Treasurer 4t the discrafion of

the Board of Dirsctors. _

Section 11. Comperisation. The salaries aid other compensatiori of the officers shall
be fixed, from timeto time, by the Board of Directors: officershall be: prevented from
Teceiving a salary: orother-compensation by reaso ict that he is also & director
of the Assoclation provided such:compensation is- duly author]zed

Section 12. Delegation of Duties. In case of the death; absencs; refusal or'inability to

act of any officer of the Association, the Board of Directors may, from time to iime,.

delegate the powers or: dutles of suich officer to any other officer, or to a-director or other

pérson.

Section 13. Bonds of Officers. The Board of Directors may, by resolution; require any

or all of the officers: to give bonds to the Assodiation with ‘sufficient, surety or sureties,




coniditioned, on the-taithfill ‘perfermanee of the duties of such. 6ffice -arid to coriply With
suchother conditionsas may be required by the Board of Directors:.

ARTICLE Vil

INDEMNIFICATION OF OFFICERS AND DIREGTORS

Section 1, Indemnification. The: Association may indemnify -any current fol "fdrmer
director offlcer dommnttee member or employee who Was or is a paﬁ

is or was a drrector. dfflcer,
anether associa’uon _parth |

»described has beeﬁ met

_ Such iridemmﬁcatlon :shall mclude-: amounts payable as the result of the settlerment
such aoct g;,provided hewever that-any. stich settlermienit shall

¢ right .
employee may. be: entltled whether by
notice, or-otherwise.

' The Association may pay for of reimburse reagonable sxpenses incurred by any
oliffent of former director, oificer, commitfee member or employee: if the Board of
Dirgctors-detérmiries, inthe reasonable exerdise of discretionythat the conditions:set-out
in Sectlon 79<11-281 of the Act are satisfied and the director, officer; committee member
ot employee provides the Association with reasonable security that he. will be able to
repay any advance if it is ultimately determined that he did not méet the standdrd of
gondyet.

In rio event, however; shall any &itrent of formier director, -officer; LCQmmlttee
member-or employee be éntitled toritideminification; (&) in connection with & i
by or in the: right of the Association in. W ich stich persor s adjudged liable to the
Associdtion, o (b) in gonnection with any: other proceeding charding Jmproper ‘personal
behefit to him, whether or not involving action in his official capacity; in which he is
ad;udged liable oni the basis that personal benefit: was improperly received by him.




" gssociation in. which .one or more of its: directors officers;

Section 2, Liability to Members. A current or fermer director; officer, committee:
‘Mmember or employee of the Assocratren shialt not be persenaﬂy lfeble to the: Members, erf

duty of the Assocratron, (u)the resuli orfe:lure ef eny e ] ) be]
by the Association, and (iil} to: the subject matter of any reviews acceptances,

nspections, permissions, consents of reqlired -approvals which. must. be obtained ffom

the Association, the Board of Dirgstors, the Architectlral Review Corniittee or-ahy other
committes, or any public authority, whisther given, granted or-withhald.

Sedtioh 3. Llabrlrty for_Contrasts, A current or former director officer, comittee
iember ot employee: shall not b personially liable on acoount of of with respect to any
contract or other commitment made: by him,. In geod faith,. on behalf of the Assogiation.
The: Association shall mdemnify-and forever hold each such diregtor, -officer, committee
member or employee free and harmless againstany and all liability. to'others on acgount
o6F any-such: contract or comiterit.

Section 4. :Qenﬂic't and’[den’(i‘fy of"lh'térest ‘The 'directors officers :committ"ee members

membe.rs andior employees or be

)commiﬁee members endlor
employees are directors or officers or are pecuniarlly or otherwise: interested, shall be
either void or voidable:because such director; 'officer, committee:member or-was present
at the meeting of the Board of Directors. or' ahy commilttee thereof which authorized :or
approved the contract o transaction, or becauiss his of thelr votes wWere codited for such
purpose, if any of the:conditions speeified in any of the following paragraphs exists:

(8) The fact of the common directorate or interest ig disclosed or knowi to the
Board of Directors or a majority thereof o tioted in the minutes of the Boaid, .and ‘the
Board authorizes, approves, or ratifies such contrast or transaction in. good: faith by &
vote sufficient for sueh purpose;

(b) The fact of the common directorate or interest is disclosed or known to the

Members, or a majority thereof, and they approve or ratify the contract or transaction ir
good faith by a vofe sufficient for such purpose; or



~ (0) "The conitrast or transaction is commetcially: feasonable to the:Agsotiation at the
{ime it is authorized, ratified, approved or execlted.

A commorn or lnterested dlrector may be counted n- determlnlng the presence of a

~.aUth0rl28 any coniraot of transactlon with Ilke force effest as |f ‘ne were: not a
commoh or interested dirsator.

INSURANGE

Section 1. Insurance. The Boaid ‘of Directors shall obtain and maintain for and in-favor
of the Assotiation, to the extent reasonably and feasibly-available;-at least the folloWihg:

(8)  Casualty or physical damage in
replacement value- (1 €4 % of “repla
Ton", but exclusjve of value

nee ln an am@un{ ‘e "'uai to the full |

SOVET | * 4 to- pl‘QjeCiS slmllar in construotlon loeatlon and lise,
and such other risks as the Board of Directors in its discretion from time to time: may
determine {o be appropriate.

The p@llcy or pohc:es affordmg such casualty o:r ph ‘sncal damage lnsurance may

"Connngent Llabnllty frOm‘ Operatlon of Building LaWS End ésemeni“ oriits: eé;ﬁn\)élent
'and

R ahed

(b) A comprehenSuve pollcy of publlc fi abﬂlty insurance m such amount and ll’l suoh

18“ amount of rfot less than The polioy shall be inan amount
Hundred Thousand Dollars [$100 OOO 00] for sach personal

“Severablllty of lnterest Endorsement-’ or cequlValent if the Board of Dlrectors in its
diseretioh deems such approprlate and which: policy shall :afford coverage:with respect
to whatever additional and special liabilities the Board of Directors in its discretion may
spemfy, mcludmg, but not limited to; hired .automobile liability, non- owhid autormobile
liability, liability for property of others, liability: incident. o the ownership and tse of the
common areas and Neighborhood fatilities: oF any portion tHereof and, if applicable,




‘elevator collision liability, garage keeper's liability, host liquor-liability; and such other
risks: as are: customarily covered with respect to projects simildiin:construction,, location
and use; and

(6) Waorkimien's compensation Insurancérto thie exteiit hecessary to comply-with-any
dpplicable law; ard

(d) A "Legai Expense lndemnlty Endorsement”f' oF lts equrvalent‘,, affordlng

g X
'~-act|on to whxch any such ofﬁcer or Dlreotor shal have been made a party by reason of
his or her services:as such; and

(e}  Insurance affording: fidelify overage o profecf the Association against
«dishohest acts ontheé - s ofthe ,
‘the Assocnatton'

(i

amount equal to at le ast one h nd' d percen’

(iliy all such 'ﬁd‘eiity bonds :and insurance ‘shall provide that they may not
be cancelled or substantially modified (including’ caneellation for-non=payment
of premlum) ithom at Ieast ten (‘IO) days pruor wrtften netlce '

éépprépnate‘by fhe Board Dlreotors m Jts dlscretioﬁ'

Section 2. an:tancns All insurance obtained pursuant fo the requirsments of this
Article shall be subjectto-the following provisions:

(a) Al policies shall be written or reinsured with 4 Gompany or-conpanies licensed.
to-do business in the State of Mississippi:and holding a rating equivalent to a rafing of "A
+ XV" or better in the most recent edition of Best's Insurance:Guide.

(b) Exclusive authority to negotiate losses under:said policies shall be vested in the:
Board of Directors, orits authorized representative.



(cl ln ne event shall the msuranoe coverage robtafned and malﬁtam‘“d pursuant to

'olause in any pollcy obtalned for the ASSOCIEIIOI’I pur3uanf to theyreqwremente of thls
Atticle shall exelude such policies from consideration.

(d) Sueh pollmes ghall contain noe:
becduse of loss oceurring while:the hezard |
or knowledge of ‘the Board of Dxrec%or ,

Board of Dlreotors or any one oF
arespectlve age t , en &

lolalms agalnet the Assoc:atlon, the Board of Dlrector glct
agents; employees and tenants, and a waiver of- any defenses based upon co~msuranco
orinvalidity arising from-the acts ofthes iRsuired:

Section' 3, Use of Insurance Pr6eeeds,

ln the e\/en’t of damage or destr" ctlon to *the
common areas. and Nelghborh‘ d o i

areas and Neighborhood fa,. tie

reconstraction of the common-areas.ahd Neighbor
consent and approval of thé Holders of &t least seventy«flve peroeni (75%.). of thy
mortgages of record encumbegring the Lots. '

in the event the proceeds of insurance are hot sufficient to repair damage o
destruction of the cominon areas and Neighborhood facilities: caused by fire' or other’
casualty, of in the event'such damage or des ruction is caused by-a casually netinsured
against, then and ir‘either-of those events, upon resolufion of the: Board of Diréctors;: the
repair, feplaceriient or reconstruction of the damage:shall be accomplished. promptly by
thie Assooiation at its common expense.




ARTICLE X
RECORDS

Section 1. Maintenance and Inspection of Records. The Association shall maintain the
records required by Section 79-11-283 of the Act. The books and accounts of the
Association, the vouchers accrediting the entries made thereon and any of the records
described in Section 79-11-285(2) of the Act maintained by the Association shall be
available for examination by the Members and their duly authorized agents or attorneys,
and by the institutional holders of the first mortgages on the Lots and their duly
authorized. agents and attorneys, during normal business hours and for purposes
reasonably related to their respective interests and after reasonable notice under the
conditions and limitations stated in such statute. Members shall have no right to inspect
any of the aforementioned corporate books, records and documents except as provided
above. The Association may impose a reasonable charge, covering the cost of labor
and materials, for copies of any documents provided to a Member.

Section 2. Books and Accounts. Books and accounts of the Association shall be kept
under the direction of the Treasurer in accordance with generally accepted accounting
practices, consistently applied. The same shall include books with detailed accounts of
all receipts and expenditures and other transactions of and for the Association. At the
close of each fiscal year, the books and accounts of the Association shall be timely
audited by an independent accountant whose report shall be prepared and certified in
accordance with generally accepted auditing standards, consistently applied. Based
upon such report, the Association shall furnish the Members and any mortgagee
requesting same with an annual financial statement, which shall set forth a summary of
all pertinent financial data, including the income and disbursements of the Association.

Section 3. Execution of Corporate Documents. With the prior authorization of the
Board of Directors, 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 such officers, agents or other persons as may be authorized from
time to time by the Board of Directors.

Section 4. 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
Secretary. If so directed by the Board of Directors, a duplicate seal may be kept and
used by the Treasurer or any assistant secretary or assistant treasurer.

ARTICLE Xl
EMERGENCIES

Section 1. Emergency Defined. An emergency exists for the purposes of this Article if
a quorum of the Board of Directors cannot be readily assembled because of some
catastrophic event.
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emergency; unless the emergericy bylaws provide otherwise, 1o 1
Board of Directors need only be given to those dirgotors fo whom it is pracﬁgable to
reach and may be-given in any practicable manner; Durmg an emergeney;. unless the
emergency bylaws provide otherwise, the: senior officer of the Association present may,

Association for such purposes as may be: necessary. or advisable ahd Which
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ARTICLE XII

ADDITIONAL. PROVISIONS -

Section 1.  Amendment, Subject to law and any contrary: provision of the: Declaration
and/or the Articles of Incorparation; these Bylaws may be:amended-as follows:

vots of at_._ l,e.asi f.wo,. thirds (2/3) of, the 1h,§,n O,Jas,s A Mem_be,rs and the then Class B
Members of the:Association, each class voting separately:

(b) At any time when there are no Class B'Members only by the: affifmiative voté: of
at least two-thirds (2/3) of the then Members of the: Association.
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{ey  Until December 31, 2018, solel by tesolution of the Board of Directors

provided that siich resolition dogs net adversely. modify or armend any: material or
substantive provision of these Bylaws.

Amsndrients to these: Bylaws may: be proposed by the Board ‘of Directors -or by
petition sigiied by: Members having at least one-fourth:(1/4) of the total votes-of theithen

Class A Membets and, if there is' one or'more Class B"‘Members the petition must:be
s;gned by Members havmg one—fourth (1/4) of the total VOtes of the then. Class B

:may eondmon the amendment‘s adop’non feli) lts rece;pt ef 4 ;higher percentage of
‘affirmative votes of on-any other basis:
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ahiiual or special mesting of the Members at whichi such propesed amendment is to. be

gonsidered and voted upon, If the Board of Directors ‘or the Members so: proposing
itioning 'seek to. have: the: amendment approved by: the: Members: by ?W‘ritte‘ib
consent or written ballet, the: material soliciting -stich @pproval shiall taimn o
accompanied by a copy-of the amendient and sueh other’ materials and mformation as
the Board of Difectors, In its sole discretion, desms necéssary, reguired, convenient,
incidental or advisable. )

Section 2. Conderination or Emifierit Démain. In. the event.any portion'of the:commen
areas or Ne1ghborhood facilities is made the subject of any condemnation ‘or .eminent

domain proceeding, or is otherwise sought to be-acquired by any condemning AUtROFitY;
then the Board of Directors-shall give prompt written notice of any:such: proceeding or
proposed acquisition to-all-eligible mortgage holders.. No-provision of thése Bylaws shall
entitle :any Member of the Association. to- any prjo‘ ity
mortgage of record encumbéring his Lot insofar as: ‘concerns {hie distribution to- such
Membet of the procseds.of any: condemhatlon aWard or settlsrment.

Section 3. Notices. Uiiless another typs of riotice js herel
provided for, any and all notices called for in these Bylaws shall b

o

Section 4. Severability. I the svent any provision or prowsxens ofthese Bylaws shall
ba detefmined to be invalid, veid or unenforceable, such determination shall not render
invalid, void or unenforceable any other provisions hereof which ¢an be-given effect.

Section 5. Walver, No restriction, ‘condition, obligation or provision -of these Bylaws

shall be deemed to have been abrogated or'waived by reason of any failure of failures to:

enforce the same.

Section 6: Captions. The captions contdined in these Bylaws are for ¢
and are not a part of these Bylaws and.are not intended in afly Way to limit of snlarge the
terms and provisions of these Bylaws or to aid ih the: construetion thereof.

stthe holder of ahy first

lsewhere speclfleally*

onvenience only



Section 7. Gender: ‘Whenever in these Bylaws the context so requires; the singular
number shall include the plural and the converse; and the use of any: gender shall be
deemed-to include all genders.

THE UNDERSIGNED: certifies that 1. am the duly appointed Recording Secretary: of
Chestnut Hill Hemeowners Ass' ciation, Iné:.and that the above is: a true: and -correct
f ' ‘ atlen a’dopted at the Orga’nlzat‘ian'al Meetmg @f lfS




