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Section 7: Other Definitions. Uriless a different meaning is apparent from tile corltext, 
all other expressions used herein sh.111 have the same meaning as they are defined to have 
in the Declaration, except that the word "herein" as used in these By-1-aws, shall mean in  
these Bylaws. 

ARTICLE EII  

Membership and Voting Riehts --- 

Section 1:  Oreanization. The P~ssociation has been organized by -filing Articles of 
Incorporation w i t h  tile Secretiry of State of  Mississippi. The Association shall be 
responsible for the administration and maintenance of the Cotnmon Areas and tile 
enforcement of the Bylaws. 

Section 2:  Membership. The: Members of the Association shall be and consist of each 
and all of the following, to-wit: 

(a) Every person who is, o -  who hereafter becomes, an owner of record of [he fee 
title to a Lot in any neighborhood of Whisper Lake of Annanclale, which Cpon 
annexation adopts by a Supplementary Declaration the provisions of that certai~l 
Supplementary Declarati13n of Covenants, Conditions and Restrictions for 'I'he 
Communit~es of Whisper Lake of Annandale (Eastpointe o f  Annandale, Part Olw) 
which is recorded in Book 817 Page 292 of the Land Records of Maciisori County, 
Mississippi, as such provisions relate to the Whisper Lake of Annandale Property 
Owners Association. The expression "owner of record of  the fee title to a Lot" shall 
~nclude a contract seller of ariy such interest, but shall not incfude any person wllo 
owns such title solely as secur ty for the performance of  an obligation or payment of 
a debt. 

(b) The Association shall have [wo classes of voting membership: 

Class '4. Class A Members of the Associatior1 shall be all hlcmbsrs o~llur 
than persons herein de5ned as "Declarant", who are or who hereafter becorne 
the Owner of a Lot. 

Class R.  The Clilss 13 Members of the Association shall be each of the 
persons herein defined as "Declarant". 

Section 3: V o t i n ~  Rights. Except as otherwise provided in the Articles herein, the voring 
rights of the h4ernbers shall be by class of membership and shall be as follows, to-wit: 

(a) Class A Members. Each Class A Member shall be entitled to one vote for 
each Lot in  which silch blernbzr holds the interest required for membership. When 
more than one Member owns or otherwise holds an interest or interests in any Lor, 



then the onc vore for such I-ot shall be exercised as swh h lemlx r s  !,hall ~ ~ ( C ' T I I ~ I I ~ C ,  

but in no event shall rnore than one vote br: cast with respccl to any such 1-ot. 

(b) Class R Members,. The Class B Pvlember shall be entitled to three (3) votes 
for each Lot which the Class B Member owns. At any time in  wllicli the Class 13 
Member no longer owns a 1-01, but continues to own property subject to anrlcxatiorl 
under the Declaration, t h e  Class D Membership shall cease and the Class 13 hlelilber 
shall be converted to a Class A hslember and shall have one (1) vote. At such timc 
as the Declarant no longer owns a Lot or owns any property subject to annexation, 
the Association shall no longer have Class I3 Members. 

Section 4: Action by hifernbers. Wherever a n y  provision of the Declaration or these 
Bylaws requires a vote of a specif ed percentage of the voting power of each class ot' 
hlembers, such provision shall reqil re a separate .vote by the specified percentage of the 
voting power of the Class A Members and by the specified percenlage of the voting power 
of the Class B Mernbers. Whenever any provision of the Declaration requires a vote of a 
specified percentage of  the voting power of the Members, such provision shall require a vole . by the specified percentage of the combined voting power of all biembers. 

Section 5: Memberships A p p m i a n t  to Real Property. I n  every case, the r~~ernbersltip 
of both Class A Members and Class B hfembers shall be appilrteriant to the ownersllip of 
a Lot. A membership shall not be held, assigned, transferred, pledged, h ypothecate<I, 
encumbered, conveyed or alienated i n  any manner except i n  conjunction with anct as art 
appurtenance to the ownership, assignment, transfer, pledge, hypothecation, encuntbrance, 
conveyance, or alienation of the: Loi to which the membership is appurtenant. 

Section 6 :  Terniination and Reinstatement of Class R tvle~nbers. A t  any rime or tin~cs 
after the Class B Membership :shall cease and be converted to a Class A hlernbcr, i f  lilt: 

Declarant annexes Additional Propei-ty to the Property as perinitled irnder ttie Declaratiorl, 
the status of the Declarant as a Class B Member stlall be t't~lly reinslared with respect to 
Lots owned by the Declarant. f:ollowing each siich reinstaterncnr of tlie Class 13 h;leinber, 
and while the Class B Member shali cont in~~e to exist, the Declaralit shall Ilave all the rights 
and powers of a Class R Member, ax provided by the Declaration ant1 by a n y  Supplernri~t. 
After each st~ck reinstatement, I.he Ileclarant shall contin~ic to be a Class R Meml~er \ l i l t i l  

such time as the provisions of Article 111, Section 2(b) shall cause  he Class 13 bleniher to 
be converted to a Class A Member. 

Section 7: No Pre-Ernprive R i ~ h r g  The Mernbers of the Association simply by virtue: of  
being such Members, shall have no pre-emprive rights to acquire any adcfi~ional 
memberships which the Association may issue from time to time. 

Secrion 8: Membership Certifica:es. I f  the Board of Directors should consicier i t  
necessary or appropriate to issue membership certificaies or ihe like, each s~ich membership 
certificate shalt state ( I )  that the Aisociation is organized under the laws of the State of 



blississippi, and (2) the narne of ti-e registered liolder or holders of rtie membersliilz 
represented thereby. Each Memhel,stiip Certificate shall be in s~tch form as shall be 
approved by the Board of Din:ctors. Membersliip certificates sliall be consecutively 
numbered, bound in one or more books, and sllall be issued therefrom upon certificatior~ 
as to the transfer of title to the Lot to which such menlbership is appilrtenant. Every 
membership certificate shall be signed by the President or Vice-President anti the Secretary 
or an Assistant Secretary and sha.11 bt: sealed with the corporate seal. Such signatures allif 
seal may be original or facsimile. 

Section 9: Lost Certificates. 'The Board of  Directors may direct that a new certificate 
or certificates be issued in place of nny melnbership certificate or certikates previously 
issued by the Association and alleged to have been destroyed or lost, lipon the making oi  
an affidavit of the fact by the persol1 claiming the membership certificate to be lost or 
destroyed. When ai~thorizing sirr:h isstlance of a new certi ticate or certificates, the Bonrci 
of Directors may, in  its discretion, and as a condition precedent to the issuance thereof, 
require the registered holder of  such ost or destroyed certificate or certificates, or his legal 
representative, to advertise the same in si~ch manner as the Roard of Directors shall require -. and to give the Association a t1011d in s i ~ c h  sum as the Board of Directors may require as 
indemnity against any claim that may be made against the Association on accoi~nt of ltlie 
issuance of such new certificate. 

Mt:eting of Members -- 

Section 1 :  Place of fvleeting5 Meetings of the Members shall be held at the priricipal 
oftice or place of business of  the Association, or at whatever other s~iitable place or places 
within the State of Mississippi as are reasonably convenient to the metnbership as may bc 
designated by the Board of Directors from time to time. 

Section 2:  First Meetin& The tirrt meeting of the Members shall \,t: hcltl at wharever 
time and place as may be designated by  the inilia1 Board of Directors. Ttie first n~eetir\g 
may be combined with an Annua.1 Meeting. 

Section 3: Annual Meetin3s. The annual meeting of the blernbers shall be heltf at 7:OQ 
C---n ~ , . ' . - " ~ ~ 1 ,  k%-wll 

o'clock P.M. on the fint Tuesda*i ormovembgr i n n .  At sticjl 
--.I". ~ - * * - * - " t ~ ~ d 1 L W w & w 4 t ~ y  -*"1 ,Ll* I' 

a n n u a m g ,  there shall b j a l s  wlio shall serve on the Board 
0-ccorda.nce with & 

L 

e-p~ovisions _ of ----- Article V o f s e  B Y ~ S ,  and ot-a 
t m i a t i o n  in accordance with the provisions of Article - ~m ihese B ~ G W ~  The 
6 m b e n  also may transact such other business as may properly come before ttiern. 

Section 4: Special Meetines. I t  ihall be the d u t y  of the President to call a special 
r-s" ;rrh %.* ' -.*-- ,..*urr. . . ̂ ....,+ r C 9 0 * I L W Y W U q % " - - W .  Yi. 

rneetino, IMF119r.m-,.wy. of the Members -, L? &,A' Lzw , z-e w h e n e v e r 3 ~ ~ - ~ f E ~ e ~ 6 y  , 9 w .- s - *- -. ," --". % =-- t , = -, ., resoiot~on h uf the . , . Boar? . -I,r- of 1W -%.a D~rec[ors, *. ., 

or whenever such is requested b y  a petition presented to the Secrelary afler first hav~rlg 
- - - - - . . I - >  - - *-.?* * -  7 ---. . 
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4 been si g n ed by at 1 east fi ve pe ice n t ( 5 % )aLti~c.-!xL~n~g;~ t0!2."cJ,t11e,".,". , " . ~ o u ~ , s , ~ ? ~ ~ n , ? , g ~ ~ s ~ o  f 
mernb - ---- w o t ~ c e  of8n;y -g shall state the time and place of st181 

--------a 

r n m  b~~siness shall be transacted at -- a specla1 nleeting 
d in the notice - 

Section 5: Notice of Meetings.- e Secretary sl~all mail a notice of eacli annual or w, stating the purpose thereof, as well as tlie time and place where tlie 
meeting is to be held, to each Mer~ber  of  record, at his address as i t  appears on the 
membership roster of the Association or, i f  no such address appears, at his last krlowll 
address, at least ten (10) ore than sixty (60) days prior to s ~ ~ c h  rr~eerirlg. Arly 
notice so mailed shall be considered as notice properly served. Alteridarlce by a blerliber - 

h e  Members shall be a waiver b w o f  i~otice -j;hefec~ivc notice of liic 
ers% the b G n g  of tlie meeting objects lo-hold~ng t 

or transacting business at t h e  meeting. Notice of any annual or special meeting of the 
~ e m b F r s  also s a i v e d  in anyother manner by any hlernber either prior to, at or 
after any such meeting. 

Section 6: Roster of Mernbersn!~. The Secretary shall maintain a current roster of the 
' names and addresses of the Me~ribers of the Associa!ion. Eacit hle~nber, upon becornirlg 

a Member, shall f~~rnish the Secretary with his current mailing address, and thereafter sl\all 
notify the Secretary immediately in writing of any change or changes in his current mailirig 
address. I n  giving notices required hereunder, the Association niay rely on s r~c l~  Roster. 

Section 7: j)uon~rn and V o t i n l ~  

(a) The quorum required f o r  any  action of the htembers shall be as follows: 

The presence at the meeting of Members, or of proxies, entitled to cast 
not less than forty percent (40%) of all votes of each class of - membership at the rneei.ing. 

(b) The voting requirements for all meetings of Members shall be as f(11lows: 

( 1 )  The matters descr bed i n  Sections 5.03, 5.06, anti 5.10 of  the 
Supplementary Declarat,on recorded in Rook 5 17 Page 292 shall t)e 
approved by the assent of two-thirds (2/3rds) of each class of hlenlbers 
who are voting in person or by proxy at such meeting. 

(2) All other actions shall be approved by the assent of fifty-one 
percent (51 %) of each class of Members who are voting in  person or 
by proxy at sucl~ meeting. 



Section 8: Aclio~~rned Meetillgs. I f  at any particular meeting of-, [tie nuillher 
of Members present sI10il~<l be less than or sho 11 below llle nulnber required for 3 

q;i;;i;n with respect to any one or more of the then outstanding classes of rne~libersl~ip 
m e r e d  separately), and i f  soch deficiency @ brought io the attention of the presidii~~ 
officer by a proper call o-est for a determination o w  (wl~ich call and tlle res~il~s 
ihereof shall be shown on the Minutes of the me , no frlr[her b m  

r t r a n s a X a t  such meeting until the proper qllorum s e m s t k c / ~  A event occurs. the 
presidino officer shall adjourn the meeting to a later date. if  the later date. time and place 
m o r e  adiournment, no Rirther notice of the meeting shall be necessm. 3 - 

- 
no such announcemen1 is made, the adjourned meeting may be reconvened bnlv llpon the 

'notice r m t ~ n d e r  a special meeting of ~ e l ~ & e m b & ~ r e q l l e f ; t  lo&tillg 
shall be held nor more than thirty days (30) follow in^ the initial meetinn at which the 
quorum requirements were not met. The required quorurn at the subseq~lent meeting shall - - - - - not be necessary. - - - -- - - - 

_CI 

Section 9: Voting. t every mee:iny: of Members, @!le Me~n rs shall have llie vfitillg 
rights specified in le I l l  above, The affirmative vote of the Members having at  leas^ 
tifty-one ( 5  1 )  percent of the total numbe-ese~~ted, at \he meetiz,  i n  pe r so i l2  . 
~ o x y ~ s h a l l  be necessary to decide any question - properly brouglli before ithe-y.l_cefi~ig, , 

les, or the Decl;zration, OF these Bylaws shall ,- govern and control. In [he 
event any membership is owned by a corporation, the vote or vores for strct-i membership 
may be cast by an individual designated in a certificate signed by the president or any vice- 
president of the corporation and attezted by the secretary or any assistant secretary of si~cll 
corporation and fiied with the Secretilry of the Association prior lo 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 a partnership may be cast by any trustee of the trust or any partner or partnerstlip, 
as the case rnay be,and, unless another trustee of the trust or another parrlier of the 
partnership, as the case may be, shall object prior to the completion of vorirlg upon tile 
partlct~lar matter ilnder consideration, the presiding officer of the meeting shall have no d ~ ~ r y  
to inq~iire as to the authority of the ii-idiv~d~ral casting any siich vote or votes. No ClassA 

books of the Association to be more than sixty (60) days 
the Associalion -e, ei-ersoo *or 
Pdern~er shall be eligible to be elected to the I3oarti $' 

d 

~ i r ec to r ?  orvas an o f f i ~ o o f  the ~ssocialion? 
> 

Section 10: V o t i n ~  by Class. Whenever by law, or  the Articles, or the Declaration, or 
these Bylaws, any action is required to be taken by a specified percentage of each class o f  
the then "Members" of the Associaticn, such action must be approved separately by tlie 
specified percentage of the votes s f  the Members of each outstanding class of rnenlbersllil~ 
entitled to vote. Whenever by law, or the Articles, or the Declaration, or these Rylaws, any 
action is required !o be Laken by a specified percentage of the Mernbers of the Association, 



such action must be approved b y  a specified percentage of the votes of the all Members of 
the Association entitled to vote:. 

Section 1 1 :  Proxies. In  no case may a Mernber act as Proxy for more than one orl11:~ 
Member. A member m G p o i n t  anly another Member or llle Management Agelit as his 
=he Declarant or the Management Ageiir may cast more than one ( 1 )  vote on hclialf, 
of anotl~er_Membahy-xirtue QF a rlroxy from such other Membe 1 1  proxies milst \x in 
writing and must be in such forin as has been approved by the Board of Directors an(! 1111ist 
be filed with the Secretary prior to rhe appointed time of the meeting at wliich the proxy 
is to be exercised. Unless lirriited by its provisions to a shorter terrn, each proxy shall 
continue unt i l  ( 1 )  revoketi by a writing properly filed with the Secretary, (2) [ l ~  dent/\ or 
incapacity of the Member who gave the proxy,or (3) the date one hilndreti eighty (180) (fays 
after the date of this proxy. All proxies shall automatically cease when a Ailember conveys 
his or her Lot. 

Section 12: Rights of Mortgaeees. A n y  holder of a Recorded First Mortgage 011 arly 1.ot 
who desires notice of the annual and special meetings of the klembers sllall notify tilt: 
Secretary to that effect by Registered Mail, Retirrn Receipt Requested. A n y  such norice 

^\ shall contain the name and post office acidress of such holder of a Recorded First h4ortgage 
and the name of the individcial at such address to whom notices of the anrlual and special 
meetings of the Members should be directed. The Secretary sllall maintain a roster of all 
holders of Recorded First Mortgages from whom such notices have been received anti silall 
mail or otherwise cause the delivery of a notice of each ann~ral and special meeting of' 
Members to such holder of a Recorcied First Mortgage, in the same manner, and s ~ ~ t ~ j j e o t  
to the same require~nents and limitations as are otherwise provided in this Article for notice 
to the Members. Any such holder of a Recorded First Mortgage shall be entitled to 
designate a representative to attend any annual or special meeting of the hlembers. Suctt 
representative may participate in the  discussion at any such meeting and rnay acidress the 
Members present ar any such meeting, but shall have no voting rights at a n y  sl~cti rneeting. 
Such representative shall be es7titltd to copies of the minutes of all r~ieetiilgs o f  tile 
Members upon request made in writing to the Secretary and payment of any copyiilg 
charges. 

Section 13: Order of Business. Thl: order of business at all regularly schetl~llect ~nec~irlgs 
of tvlembers sllall be as follows: 

(a) Roil call and certification of proxies; 
(b) Proof of notice of mee:ing or waiver of nolice of meeting; 
(c) Reading and approval of minutes of preceding meeting; 
(d) Reports of officers on the activities and financial condition of the Association 

and any other reports of interest to the members; 
(e) lieports of committees, i f  any; 
(0 Unfinished busi*ess; 
(g) New business; 



(h)  Election of direct.ors; 
( i )  Election of office:rs; 
Cj) Adjournment. 

In  the case of special meetings, Item (a) through (d) above shall be applicable, ailcl 
thereafter the agenda shall consist 3f the iterns specified in the notice o f  the inerting. 

Section 14: Rriles of Order a ~ P r o c e d u r e .  The rules of order and all otller matters of 
procedure at all nttal a w e c i a 1  s e e t i n ~ s  of the h.le 

m 

presiding officer of such meetin?., - 
ARTICLE V 

Directors 

Section 1 ; Atithority. The affairs of the Association shall be nlanaged and corttrotlcd by 
the Board of Directors of  the Association which shail have all o f  the power ant! authority 
necessary or appropriate for sucli management and control. -. - 
Section 2: Number and Ot~alificat'ons. Prior to the first meeting o f  Members, tile Board 
of Directors shalt consist of the thret: individuals being: Dee De~tton - Hamrnons, I i o A n n  
Powlett and Carl Ragus who have tleen named the il\itial Directors -. 

-ng the first meeting of Members, the Boaid of ~ i r e z o r s  shall consist of five 
shall b e  elected as prescribed by these Bylaws. Directors need not be - 

Members of the Association. , - 

Section 3: Classification of Directors. So long as the Declarant owns property in h e  
Project, three Directors shall be electeti by the Class B Member or if rhere is no Class 13 
Member, by the Declarant, and two Directors si~all he elecied by the Class A Mernt~crs. 
One of the Directors elected by the C:lass A Mernbers shall be desigriated as an Even Year 
Director and rhe otl~er si~ch, Director shall be designated as an Odtl Year Director. O ~ l e  
of rhe Directors elected by the Clazs B Members shall be designated as an Odd Year 
Director and the other two such Directors shall be designated as Even Year Directors. 

Section 3: Election bv  Class of lufernbershi?. So long as a Class B Membership exisls o r  
the Declarant owns property in the P-oject, the Directors sllall be elected by classes as sct 
fo r th  in Section 3. The Class B Members or the Declarant shall be entitled to elect the 
number  of the Directors which is on€: Inore than one-half of the Directors to be elected. 
The Class A Members shail be entitled to elect the remaining Directors. Voting by each 
Class shall be in  the manner set forth in Section 6. At such time as no Class B Membership 
exists and the Declarant no longer owns property in the Project, the Directors shall all be 
elected by the Class A Members. 



Section 5:  Term of Office. At the first _e__ofIhe--, the Class A h l e i l h  
shall elect two Directors and shall-designate wliich is tile Even Year ~ i h  a n d m  

+- ~hereafte=annLlal meeting of the hle~llhrrs i i ~  radi 
year, the Even Year and at lllc anllual 

- 
meeting of kt- 

7n e a c m  year, the Odd Year i3&ctor shall be elected. A t  [he first meeting of tile 
K m b e r s ,  the Class B Members shall elect three B i r e ~ t o r s  and sliall designale wl~icll two 

.d 

are the Even Year Directors aqd which one is the Odd Year Director. Tliereaftcr, at [tic 
annual meeting of the Members in each even year, the Even Year ~ i r e c t o r s s h a l l  elecrcci* 

e h'lembers in eaai odd Direclor shall 
m ihaT beg~n d the conclllsiorl of the Annual Meeting 

which he is elected and shall end at the conclusion of [he Annual Meeting or at sticll oti~cr 
time at which his successor is elected and qualified. 

Section 6: Election of  Directors Tlie election of Directors shall be by secret writtsn 
ba.ilot, unless such be dispensetl with for any partici~lar election by the ~rnaninlot~s corlscllt 
of the Members present, in person or by proxy, at the meeting during wllich [he election 1s 
held. Each Member shall be entitieti to vote the number of voles granted to si~ch hfe~nber 
pursuant to Article 111, Section 3 hcreof for each position on the Board of Directors for 
' which such Member is entitled to vote. 

Section 7: Chanee in  Ni~mber, ?'he number of Directors may be changed from time to 
time by appropriate amendment to these Bylaws, however, there sllall be n o  inore than nine 
members of the Board of Directors irnless approved by eighty percent (80%) of each class 
of Members. Any decrease in the nu:nber of Directors shall not operate to shorten ht: tern1 
of any incumbent Director. 11: any change is made, the additior~al Directors shall be 
classified as Odd Year Directors or Even Year Directors as necessary to cause the number 
of Directors of each such classification to differ by one. 

Section 8: Nomination. Noinination for election to the Board of Direc~ors sliall t ~ c  made 
by a Nominating Committee. Nominations [nay also be rnaclc from 111e floor at the ar~tit~al 
meeting of the Members. The Nominating consist of a Chairll\an, wllo 

/- 

shall be a Member of the Roard ~ ~ ~ t o r s ,  blembers of the ~ ~ s -  
<all be appointed hy-ZFTloard of Direclors prior in ex11 

meeting of  tile Members and :;ilall serve from the close of rircll annual nleeting i1111il - 
the close of the n e x t  annual meeting. Tlie appoinGEZ ot Llle Nomina[ir~g Cornmittce sl~ali 

l e d  at e a c h a n i .  The ~ o m m n ~  Committe? shall make as nlany 
nominations for election to the Board of Directors as i t  shall in its discretion determine, bill 
not less than the number of vacancieti that are to be filled. The nominations shall reflect 
the class of Members which shall vote on each position. 

Section 9: Powers and Dr~tiez_ In the management and administration of tile 
Association's affairs, the Board of Direclors shall have power, ai~thority and duty to do all 
acts and actions, except acts and actiors which by !aw, [he Declaration, ille Articier or these 
Bylaws may be exercised only by or are reserved only to the Members. Such power, 



authorities and duties of the Btrard of Directors to create es~nblish or approve policies or 
I---- -*.e----mraa, . *vm-----s- ' --.--. -..A --- 

dec~s i -~s -$~ag-~o0)heee f l ?~~?&se ;~e~~~  -A a?~gj.!$!~,;:m$t~e~ sibcla t ion ' s a fiai rs i I I C ~ ,  
but shall rtot be limited to. the foliowine: -- ___lm_r____ 

(a) To provide for t i~~n~i-e,  care, upkeep, surveillance, services and 
efficient operation of th: Common Areas and Comrnon Facilities and any sirset 
medians and entry signs or olher items localecf within a street median, 
notwithstanding the dedicatioq of ihe street. 

(b) T o e ~ t a b l i s h , ~ ~ ~ ~ e , ~ ~ s , ~ ~ p ~ , e , ~ ~ ~ ~ ~ ~ a ~ ~ x p ~ t ~ n ~ e ~ ~ t s  from 
the ~ e x s ,  a n r t o  f ~ l e  and enforce liens for such Assessments. ----,- 

->---w-,,- *ra hwA-\a-4M--- *---- -*- .%+,- -*"*--A*-* 

'"+-'--- a'm%.-"- 

(c) To select, designate, train, hire, si~pervise and ciisctlarge personnel necessary 
or appropriate for the proper maintenance, care, upkeep, s~~rveillance, services artif 
efficient operation of the Cor-nmon Areas and Common Facilities, and to establish 
the compensation and other benefits of or for such personnel. 

(d) m n u l g  d enforce such r ~ ~ l e s ,  reg~ilariqns, restriclioll& 
reqi~irernents as mav be r e c o f i ~ d e d  by  the Architecti~ral Control Committiii 2 
-nt W o i h e ~ o a r d o f D i r e c t o r s e r  to be annroprialr 
with respect t o h e  Property, the Lots and any improvements on the Lots, incluc~irig 

'Dwellings, or the use, occlrpancy and maintenance of the Common Areas anct 
Common Facilities, inclucling but not limited to, rules, regulations, restrictions and 
requirements designed to prevent ~~nreasonable interference with the use, benefit and 
enjoyment of the Common Areas and Common Facilities by the  Members and o~tlcr 
authorized Persons, or to govern activities which [nay be environmentally dangerous 
or hazardous, including the ilse or application of  fertilizers, pesticides and other 
chemicals in or on the Property. 

(e) To ai~thorize the payrnent of patronage refirllds to the Members i f  and wherl 
the Board of Directors determines that the funds derived from assessments are more 
than sufficient to satisfy all reasonably foreseeable tinancial needs or reqtrirernen[s 
of the Association dt~ring the current fiscat year, including funds for reserves. 

(0 To pi~rchase ins~~rarlce ~ ~ p o n  the Common Areas and Common Facilities. 

(g) To maintain, repair, restore, reconstruct or demolish all or any portion of the 
Common Areas and Comlnon Facilities afler any casualty loss, and to otherwise 
improve the Common Areas and Common Facilities. 

(h) To lease and to grant licenses, easements, rights-of-way, and other r i g h ~ s  of 
use in  or option, sell, assigr., exchange, trade, transfer, quitclaim, surrender, release, 
abandon, mortgage or encumb~r or otherwise convey all or any  portion of [he 
Common Areas and Common Facilities upon such ler~ns, conditions and provisions 



as the Board of Direclors considers to be advisable, approprim, cot~vtt~ic~\t 
advantageous for  or to the ,iissociation. 

( i )  '1.0 Ic;l>c iIS Icnarll, j~urctl;~sc or ol!icrwisc itccl~~irc I.ots a i i t l  lo oplio~i,lc;isc, 
scl], ;~ssigri, cxcli;i~lgc, Iriitic, I I S ~  i ~~~~~I rclciisc, ; i l ) : i~ i ( I i ) t i ,  

mortgage or encl~t-nber or ~tlierwise convey any of st~cfl Lots llpon ructi terrns, 
conditions and provisions as the Board of Directors considers to be advisai~l~, 
appropriate, convenient or adva~ltageous for or to the Associarion. 

(j) To retain or employ a Management Agent.for such compensation anti for the 
perforrncance-Ts~ich duties iind services as established or prescribed by  the Board 
of Directors from time t ' ~  time. 

(k) To negotiate, prepart:, execute, acknowledge and deliver all contracts, 
agreements, commitment!; an3 other docun~ents relating to the Association's affairs. 

( I )  To prosecute, riefentf, jppeal, settle, comprotnise or sc~b~nit to arbitralior~, any 
suit, action, claim or proceeding at law or in equity or with or before a n y  
governmental agency or authority which involves or affects the Association, inclrttling 
the Common Areas and the Common Facilities. 

(m)  To retain or ernploy and pay the fees, expenses or other compensatron of 
accountants, attorneys, architects, contractors, engineers, consultants or other l'ersons 
who may be helpful, necessarjl, appropriate or convenient in or to the Association's 
affairs, whether or not related to or affiliated with any director or officer of ~ l le  
Association or any Mernber or the Decfarant. 

(n) To borrow any funtls required for the Association's affairs f r o r n ~ r ~ y  P~SSIIII - 
on s i i c i m  condlfions anJ provisions as may be acceptable ro the Board of 
Directors, and to secure tl~e repayment of any such loans by  exec~rting cfreds of trust 
or by pledging or otherwise enc.i~rnbering or subjecting to a sec~~rity interest all or any  
portion of the assets of the Association, inclctding the Corntnon Areas and Common 
Facilities. 

(o) To establish rules, reg~rlations, restrictions and requirements and fees anti 
charges from time to time relating to [he use of the recreational areas and a~rlenities 
now or hereinafter locate<f in or on the Cornrnon Areas, inclitding the Cornmon 
Facilities. 

(p) To accept title to any Praperty, either alone or with co-tenants, as a Common 
Area or as a Property owned by the Association for such purposes and on such Lertns 
as the Board of Directors may approve. 



Section 10: Vacancies. Should the Director's position held by a Direcror electeti by Class 
A Members become vacant, si18:h vacancy shall be filleci by appointment by rnajority v o ~ c  
of the remaining Directors within thirty (30) days of the vacancy. If no person is electccl by 
the remaining Directors, the Prttsident shall call a special meeting of the Class A hiembers 
for the purpose of electing a replacement Director. The individual so elected shall serve 
as Director for the balance of the term of the Director wiiose position was vacated or 1111iil 

his successor has been elected a.nd has been tliily q~ralified. Silouid the director's pasirior~ 
held by a Director elected by a Class I3 Member or the Declarant become vacant, stlct~ 
vacancy shall be filled by appo!ntmc:nt by the Class B Member or the Declarant. 'l'hc 
individital so appointed shall serve as Director for the balance of the term of the Director 
whose position was vacated or until his successor has been elected and duly qualitied. 

Section 1 I :  Removal of Directors. At any special meeting of the Members duly called for 
such purpose, any Director may be removed from office, wirh or without cause, hy tile 
affirmative vote of  a majority of the votes of the class of the Members who elsctecl s~lch 
Director and who are present and voting, in person or by proxy, at such meeting, w i ~ h  each 
Member to have the votes set forth i n  Article 111, Section 3. In the event of stich ren.rova1, 
a sLlccessor to the Director thus iremcved [nay be elected the11 and there ro fi l l  the vacallcy 
thus  created. A n y  Director whose ren~oval has been proposed shall be given an opporttmity 
to be heard at the meeting called for the pitrposes of considering skrch removal. I f  a n y  
Director who is a Member becomes more than sixty (60) days delinquent in payment of alty 
assessment owed the Association, rrtay be removed from his office as a Director by a 
resolution adopted by a majority o f  the remaining Directors, L~nless such delinquency is paid 
within five ( 5 )  days of the adoption of the Resolution. in the event of such removal, the 
vacancy shall be filled as set forth herein. 

Section 12: Compensation. Except upon resoli~tion of at least two-thircls (2/3rds) of each 
class of the Members of the Associarion, no compensation shall he paid to a n y  Director h r  
services as a Director. After the first meeting of the Members, no renumeration shall be 
paid to any Director who is also a Member for services performed by him for [he 
Association in any other capacity i~nless a resot~rtion authorizing such reni~~nerarion shall 
have been adopted by the Board of Directors before such services are undertaken. A 
Director may be reimbursed for actual out-of-pocket expenses necessarily incurred in 
connection with services as a Director 

Sect~on 13: Oreanizational M e e l k o f  Roard of Directors. The first meeting of a newly -- constituted Board of Directors shall be held within thirty (30) dHys after l l ~ e m ~ e e t l i l ~  
"--r "p- SJ"."L-i'- 2-*m -i?'"..-mlOL. - -,"Am r. ? ,>- , , , . ."+"LUM. ".wm-nY*' ' l - ~ , , - , % . - + - i  .g-- _ m-KmE at which the elected directors were-ilccted. Su~h-e~e&~ll  be 

_ . - I Y I " I - - Y - s - - ~ " . I . - ~ - w ~ - -  WID_ 

held at the prlncrpal .-l.l-ira. office ot u-u**s the Association . -+. l r  ',.--*. or ...=-*-- at . s ~ c h . . ~ t h e r . ~ l s q ~ . ~ ~ a ~ h ~ g ~ J I ~ $  
by the Members. No further notice shall be necessary to the Directors of such first 

--I m a a  

Section 14: Reeular Meelines. Regu ar  meetings of the Board of Directors may he held -"-"..-."- .--*" .-we .z.-h.8+.+>*," - * .-w".&s * v"-rnAL 7 ' - ' *. ,*"' at such time and place as shall 6 x k m Z r l r o r n  tlme to tlme, by a rnajbrity of {he - - r . ,. , . - * .  



Directors, but at least two _U_Wn.C (2) silck ..- Y-..lh m e e t i ~ ~ ~ ~ ~ ~ ~ ~ , e ] d ( ~ ~ ~ f i ~ ~ ~ ~ ~ ~ ~ f i ~ ~ ~ a r .  -,.._ . No~rcr 
of ?Egular n1eetlng=me noard of Directors sllall be given by the Secretary lo cacll - 
Director, personally or  by mail, te ephone, facsimile, or telegraph, at least three (3) days  
prior to the day fixed for such meeting. 

Section 15: Special Meetin=- Syqeclal meetings of tile Board of Directors rnay be cat letl 
- - - ~ a - . ~ * ~ ~ u - .  - --u*-r.wa-L&-uk--aa-aa~w~w"r"r 

by [he President on three (3) days notlce to each Dtrector, given personally orlf;y"-ii~at!, 
flM3m-&*T*4U" I-II -U--II 4 - * * A. -4-a ..i 9 J - - , d 9- --- -- * - & *  * -. --?&Z->A -:%-qm~,,b--:zm-~? --, 

facslmtle, or telegrapl~, which notice sllall state the time, place and purpose of  
the meetlng. Special meetings of the Board of Directors shall be called by the Presitlerlt or 
Secretary in like manner and Llpon like notice i f  req~~estsd in  wrlt~ng by at least one-half 
(1/2) of the Directors. 

Section 16: Waiver of Notice.. Before, at or after any meeting of thc Board of Directors, 
ally Director inay waive, in writing, nolice of swh meeting, and sl~cil waiver shall have rhe 
same effect as i f  notice of the meeting had been properly and tirnely given to sucll Director. 
Attendance by a Director at any meeting of the Board of Directors sliall be a waiver of  
notice by him o f  the tirne, place and purpose thereof unless at the beginning or the nleerirlg 
the Director objects to the holciing of the meeting because notice was not properly given. 
IT all the Directors are present at any meeting of the Board of Directors, no notice s l l~l l  bt. 
required and business of any type may be transacted at such meetings, trnless at the 
beginning of the meeting a Director objects to the holding of the meeting because nolice 
was not properly given. 

Section 17: Attendance b y  Tele~hone. A Director unable to be physically present at a 
meeting shall nonetheless be coun~ed present i f  a telephone conference is arranged by wllicll 
the Director rnay be heard and may hear the proceedings of the meeting. 

Section 18: Otiortjrn, At all meetings of the Board of Directors a rnajority of rile 
Directors shall constit~~te a qtlorum for the transaction of bt~siness, and [he actions of tilt: 

majority of the Directors present at any meeting at which quorum is presenr shall be the 
actions of the Board of Directors. I f  iiit any  meeting of the Roard of Directors, irlclciding any 
one or more adjourned meetings, there shoultl be less than a quorum present, the majority 
of those present [nay adjourn the mei2ting to a later time, At any s r ~ c t ~  acljourned ineetir~g, 
any business which might have been transacted at the meeting as originally called may be 
transacted without furlher notice. 

Section 19: Action Without M~:etinm. Any actiotl by the Board o f  Directors required or 
permitted to be taken at any meeting may be taken without a meeting i f  all of the members 
of the Board of Directors shall consert individually or collec!ively in writing to such action. 
Such written consent or consents shall be filed as part of the minutes of the Board of 
Directors. 

Section 20: R i ~ h t s  af Mortgapees. Any holder of a Recorderf First hlor-tgage of  any 1 s t  
who desires notice of the regular or s3ecial meetings of the Board of Directors shall notify 



the Secretary to that effect by Registered Mail, Return Receipt Requested. A n y  stich notice 
shall contain the name and post office address of  such holder of a Recorded I'irsr hlortgage 
and the name of the individual at st.lch address to whoni notices of the regt~lar and special 
meetings of the Board of  Director:; should be directed. 'The Secretary sllall maintain a 
roster of all holders of a Recordec First Mortgage from whoin such notices have beer, 
received and i t  shall be the duty of  he Secretary to mail or otherwise cause the delivery of 
a notice of each regular and special meeting of the Board of Directors to each suctl 
institutional mortgagee, in the same manner, and subject to the same reqi~iren~cnts and 
]imitations, as are otherwise provided in  this Article for norices to the Directors. A n y  s11ct1 
holders of a Recorded First Mortgage shall be entitled to designate a represerltative to 
attend any regular or special meeting of the Board of Directors arid such representative may 
participate in disciission. Such representative shall have no voring rights at any sucl\ 
meeting. Such representative shall be entitled to copies of the minutes of all meeiings of 
the Board of Directors upon request made in writing to the Secretary and payment .of any 
copying charges. 

Section 21 : Fidelity Bonds. A.ll oi'ficers, directors and employees of the Association who 
- regularly handle or otherwise are responsible for the funds of the Association shall f\~rnisl~ 

adequate fidelity bonds or equivalent insurance against acts of dishonesty. The prenlrttms 
on such bonds or insurance shall be paid by the Association. 

_C- - 
Section 22: Committees. The Board of Directors, by Resolution adopted by a majority 
of the Directors, may appoint committees to perform such tasks and to serve for such 
periods as the Board inay deem desirable. Such con~rnittees shall perform such duties and 
have such powers as may be provided in the Resolt~tion. Each corninittee will be cornposed 
as required by law and shall operate in accordance with rhe terms of the resolution of the 
Board of Directors designating the committee or with rules adopted by the Board of 
Directors and si~ch provisions as de-cignated in the Declaration. 

Section 23: Arcllitectirral ReviewCommittee. At such time as the Declarant no longer 
owns any Lot or any Additioiial Property, the Board of Directors shall appoiilt ail 

Archi tecturai Review Committee pLrrsllan t to the provision of "Section 10: Whisper 1-ake of 
Annandale  Architecti~rai Review Committee" as set forth in the Declaraiion of Cave~u~~cs ,  
Conditions and Restrictions for the Com~ni~nities of Whisper Lake of Annandale 
(Eastpointe of Annandale, Part One) recorded in Book 8 17 Page 292 of the Land liecortis 
of Madison County, Mississippi. 

ARTICLE VI 

Officers 

Section 1: Designation. The prin:ipal officers of the Association shall be a President, 
a Vice-President, a Secretary, and a Treasurer, all of whom shall be elected by tile 
Members. Only those individual:; wha are members of !he ihen current Board of Directors 



shall be eligible to serve as o f f i ce~s  of the Association. However, a Director, merely by 
virtue of  being a Director, shall not be considered an officer of tile Association. 111 atltlirior~ 
to the officers named above, the Men~bers may elect, from arnong the rnembrrs o f  the: 
Board of Directors, one or mort: Assistant Secretaries and one or Inore Assistant Trsastlrers 
and si~cll other officers as in their jt~cigtnent may be necessary or apl~ropriate. Tllc atticus 
o f  Secretary and Treasurer may be tilleci by the same indivicii~al, and likewise, the offices 
of the Assistant Secretary and Assiitant Treasurer [nay be t'illed by the same irldividtlal. 

Section 2: Election of Officers. The initiat officers of the Association shall be electcd 
by the Board of Directors and shall serve until the first meeting of the h.ien~bcrs. 
Thereafter, the officers of the P.ssociation shall be elected annually at each annual meeting 
of  the Members. Each officer so elected shall hold office unt i l  his successor Ins been 
elected at the next ensuing annual meeting of the Members, and has cfiily qilalified. Each 
Member shall be entitled to vote tl-e number of votes granted to sl~clt Melilber i n  Article 
I I I  Section 3. 

Section 3: Vacancies. Sho~rld the office held by an officer become vacant, such vacancy 
shall be filled by appointment by a majority vote of the Board of Directors within thirty (30) 
days of the vacancy. If no person is elected by the Directors, a special meeting oT the 
Members shall be called for the purpose of electing a replacement officer. The indivici\ial 
so elected shall hold the office r:o w:iich elected unti l  his successor has been eiected at ~l le  
next ensuing annual meeting of the Members, and has duly qitalified. 

Section 4: Removal of Officers. At  any special meeting of the hilembers tltliy callctl (or 
such purpose, any officer may be removed from office, with or witho~~t  cause, by the 
affirmative'vote of a majority of the Members of each class present and voting, in person 
or by proxy, at such meeting. Irr the event of such removal, a successor to the oflicer tl111s 
removed may be elected then and there to fill the vacancy thus  created. A n y  officer whost: 
removal has been proposed shall be ,:iven the opport~~nity to be heard at ttie meeting callctl 
for the purpose of considering such removal. 

Section 5 :  President. The President shall be the chief executive officer of [he 
Associarion. He shall preside at all meetings of the blembers anti all niee!ings c3i  the 13oard 
of  Directors. tfe shall have all of  the general aulhorities, powers ancl tluties whic)i are 
normally vested in  the office of presicient of a corporation, provicfed, l~owever, that sucl~ 
ai~thorities, powers and duties, from time to time, and at any time, rnay be restricted or 
enlarged by the Board of Directors. 

Section 6: Vice-President. The V ce-President shall take the place of l l~e  President, a110 
shall have the authorities and powers and perform the duties o f  the President, whenever rlw 
President is t~nwilling or unable to act. I f  neither the President nor the Vice-Presideor I S  
willing or able to act, the Board of Directors shall appointed one of its hlembers to act as 
the chief executive officer of the Asscciation on an inlerirn basis. Tht: Vice-President shall 
assist the Pres~dent generally, and when acting for the President, shall have the same 



authorities, powers and dillies as th?  President. The authorities, powers and duties of 11lc 
Vice-President, froin time to time and at any tirne, may be restricted or enlarged by the 
Board of Directors. 

Section 7: Secretarv. The Secretary shall keep the minutes of all meetings of rtlc 
Members and the mini~tes of all meetings of the Board of Directors. 'I'lle Secretary sllall 
give notice of all annual and special meetings of the Members and all regtllar ant1 special 
meetings of the Board of Directors. The Secretary shall have cl~stody of the  seal of tile 
Association, i f  any. The Secretary shall have charge of the membership transfer books anti 
of such other books and papers as the Board of Directors may specify. In atitiition, tile 
Secretary shall have whatever other authorities, powers and duties, but only such authorities, 
powers and tluties, as may be prescrzbed by the Board of Directors. I f ,  at any one or morc 
times, the Secretary is ilnwillirtg or i~nable lo perform his ditties, such duties may be 
performed by any one or more indi\fiditals designated by the Board of Directors. - 
Section 8: Treasurer. The Tr.easi~rer shall have responsibility for the funds and securities 
of the Association, and shall have the responsibility for keeping, or caiising to be kept, fu l l  
and accurate accounts of all receipts and disbursements in  books belonging to rhe 
Association. The Treasurer shall heve responsibility for causing the deposit of all 1n6nies 
and other vali~able effects in  the ;lame, and to the credit, of the Association i n  such 
depositories as from time to time may be designated by the Board of Directors. In adtlirion, 
the Treasurer shall have whatever other auttiori ties, powers and dulies, but only such 
authorities, powers and duties, as m.iy be prescribed by the Board of Directors. It', at any 
one or more times, the Treasurer shall be unwilling or unable to perform any part O F  his 
duties, such duties may be perfc~rmsd by one or more other individuals designated by the 
Board of Directors. 

Indernnificar on o f  Officers and Directors 

Section 1: Inderrlnification. ,4s provided by Section 79-1 1-28 1 of the Mississippi Code 
of 1972, as amended. The Association shall indemnify every officer and director of the 
Association, ancf every person who nray serve at the request of the Boarcl of Directors as a 
director or officer of another associat~on in  which the Association owns an interest or shares 
of stock or of which the Association is a creditor, against all costs actually and reasoilably 
incurred by any such officer, director or person in connection with the defense of any action, 
suit or proceeding, civil or criminal, 1.0 which any such officer, director or person is a party 
by reason of his being or having been s~ich officer, director or person, provided that stic\l 
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. Such indemnification shall inciilde amounts payabte 
as the resuit of the settlement of any such action, suit or proceeding, so long as any such 
settlement shall be approved in writing by ihe Board of Directors. No officer andlor 



director of the Association shall be liable to the Members of the Association for any  rnistakc 
of judgment, or otherwise, except as provided by law and except for such person's own 
individual willful misconduct or bad fairh. The officers and directors of the Association shall 
have no personal liability wiih respect to any contract or other comrnitrnent rnacfc by ttlerl~, 
i n  good fairh, on behalf of the Association, and [ h e  Associarion shall indemnify and forcvcr 
hold each such officer and Direztor free and 1iarn:less against any and all liability lo others 
on account of any such contract Or c:omn~itme~it. A n y  right to inclernr~ification provided for 
herein shall not be exclusive of  any other rights to which arly officer or director of rht:  
Association, or forrner officer o r  director of tlie as so cia ti or^, may be entitled, whertier \,y 
law, by resolution adopted by the hfembers after notice, or otherwise. 

Section 2: Conflict and Identit_vlf Interest. The Directors and officers shall exercise the 
powers and duties in good faith and with a view to the interest of the Association. N u  
contract or other transaction between ttie Association and one or more of  its Directors or 
officers, or between the Associatiorl and any corporation, firin or association in which o w  
or more of the Directors or oi'ficei-s of this as so cia ti or^ are directors or officers or are 
pecuniarily or otherwise interested, shall be either void or voidable because strch Dircctor . or Directors or officer or officers were present at the meeting of the Board o i  Directors or 
any committee thereof which authori:ced or approved the contract or transaction, or becatlst. 
his or their votes were counted for stlch purpose, i f  any, i f  (he condi\ions specified in any 
of the following paragraphs exist: 

(a) The fact of the common directorate or interest is disclosed or known to tile 
Board of Directors or a rnajority thereof or noted i n  the minutes of the Board, ant1 
the Board at~tt~orizes, approves, or ratifies such contract or transaction in  good faith 
by a vote stlfficient for such purpose; or 

(b) The fact of the commcan directorate or interest is disclosed or known to tile 
Members, or a rnajority tticreof, anrf they approve or ratify the contract or 
transaction in good fairh by a vote sufficient for such purpose; or 

(c) The contract or transaction is commercially reasonable to [he iissocia~ion at 
the time i t  is authorized, ratified, approved or executed. 

A cornmon or interested Director may be counted in determining the presence ot'a 
qilorum at a n y  meeting of the. Bcartf of Directors or a n y  committee thereof which 
authorizes, approves or ratifies any contract or transaction, and rnay vote tt~ereat to 
authorize any contract or transaci.ion with like force and effect as i f  he were not a common 
or interested Director. 



ARTICLE V l I l  

Management Aeent 

Section 1 :  Management A m  The Board of Directors shail retail] or employ a 
Management Agent at a rate of (:ompensation ~stablished by the Board of Directors to 
perform such duties and services as the Board of Directors from time to time may at~thorize. 
The Association shall not undertake "self-management" or otherwise hi1 to e~nploy a 
Management Agent except irpon a vote of more than 50% of the voting power of each class 
of the Members at the time the Association commences such "self-management" or fails to 
retain or employ a Managemen! Agent. The Management Agent shall such duties 
and services as the Board of Directors shall direct and aiithorize which may include, without 
being limited to, the following power and authority: 

(a) To establish and coIl;?ct the Annual Maintenance and Special Assessments, 
and to enforce liens to secure the collection of such Assessments. 

(b) To provide for the maintenance, care, irpkeep, surveillar~ce, services and 
efficient operation of the Common Areas and Common Facilities, inclucting -such 
Common Areas and Cornmon Facilities owned partially or in  f i l l1  by anotber entity. 

(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 Conmon Areas and Common Facilities. 

(d) To enforce and to recornmend that the Boarti of Directors approve anti 
enforce such rules and regulations, restrictions a~ld requirements relating to 
maintenance, care, upkeep, surveillance, services and operation of the Common 
Areas and Common Facilities. 

(e) To provide such other services for the Associarian as rnay be requested by tllc 
Board of Directors, including legal and accounting senices. 

Any management agreernznt entered into by the Association and any Managerncnt 
Agent shall permit termination for cause by the Association upon thirty (30) days wr i t~e r~  
notice to the Management Agenr. T?e term of any siich managenlent agreement shail not 
exceed one year, but  may be renewable by ml~rllal agreement for sl~ccessive one-year terms. 



Insurance and Casualty I+osses - 

Section 1:  Tnsurance. Except as to builder's risk and other insurance f~irnished by  rile 
Developer or Contractor during constr~~ction and reconstr\lction, the Board of Directors 
shall obtain and maintain, to the extent reasonably available, at least rl~e following: 

(a) A hazard insurance policy on all of the Com~non Area, Common Element ancl 
Commorl Facilities providing protection against loss or damage by fire and all ott~ei 
hazards that are normally cxered by the standard extended coverage e~~dorsernent, 
and all other perils customa-ily covered for similar types of projects, including those 
covered by the standard "all risk" endorsement. 

(b) A comprehensive. policy of public liability insurance in  soch ainoilnt aritl in  
such form as may be contidered appropriate by the Roard of Directors i r ~  ils 
discretion (but in an arnoiint of not less than One Million Dollars ($1,000,0fl0.00) 
coverage for all claims for bodily injuries andfor property iian~age arising out of a 
single occurrence), which po icy m a y  include a "Severability of Interest Endorseulc;~t" 
or its eqi~ivalent if  the Boarc.1 of Directors in its discretion deerns such appropriate, 
and which policy shall affc'rd coverage with respect to whatever aclditional and 
special liabilities of the Board of Directors in its discretion may specify, inclirding, h i ~ t  
not limited to, hired automotile liability, non-owned automobile liability, liability for 
property of others, liability incident to the ownership and use with respect to projects 
similar in  constn~ction, location and use; 

(c) Worker's compensation insurance to the extent necessary to comply with a n y  
applicable law; 

(d) A "Legal Expense Indetnnity Endorsernent," or its eqi~ivalenl, affording 
protection for the officers aid Directors of  lie Association for expenses and ices 
incurred by any of them in defending any suit or settling any 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 services as such: and 

(e) tnsurance affording 5deIity coverage to protect the Association again~t 
dishonest acts on the part of  clfficers and Directors of  the Association, trustees of ant1 
for the Association, and employees and agents of the Association who handle or are 
responsible for handling of funds belonging to the Association, which fidelity 
coverage shall meet at least I he following requirements: 

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



( i i )  all such fidelity bonds and policies of insurance shall be written 
i n  an amount equal :o at least one hundred fifry percent (150%) OF tile 
estimated annual operating budget of the Association, incl~~ding 
reserves; and 

(iii) all such fic1~:lity bonds and insurance shall provide [hat they may 
not be canceled or substantially modified (including cancellation for 
non-payment of  prenliurn) without at least ten (10) days prior written 
notice to any antf all obligees and insureds named thereon and to any 
mortgagee of an.y Lot who requests silch notice in wriling; and 

(f) 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 i t s  discretion. 

Section 2: Limitation. All ins~.rance obtained pursuant to the reql~irements of this  
Article shall be subject to the following provisions: 

(a) All policies shall be written or reinsured with a conlpany or companies 
licensed to do b~isiness in tht: State of h.lississippi and holding Rating Classification 
of "AWor better and a Financ al Size Category of "XWor better as retlected from t i n w  
to time in  the current etiitiorl of Rest's Kev Ratine Guide - Property-Casualty. 

(b) Exclusive authoriry to negotiate losses under said policies shall be vested in 
the Board of Directors, or  i t s  authorized representatives. 

(c) I n  no event shall the insi~rance coverage obtained and maintained pursuant 
to the reqi~ire~nent of chis Article be broirght into contribution with insurarice 
purchased by the Owners of rhe Lots or their mortgagees, and any "no otller 
insurance" or siniilar clal~se in any policy obtained for the Association p~~rstiant to [he 
requirements of this Article shall exclude such policies frorn 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 tl~c 
control or knowledge of ttie Board of Directors, and shall contain no provision 
relieving the insurer from liability by reason of any breach of warranty or condi~ion 
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 payment of premium) withol~t at 
least [en (10) days prior wri~cen notice lo all insureds named therein, incloding ally 
mortgagee of any Lot who requests such notice in writing. 



(f) All policies shall contain a waiver of sullrogation by thc ins11rr.r a3 to any uld 
all clainls again51 lhr. Association, the 1tr)arcl o i  I ) ~ r c c ~ t ) r b ,  [hc  h t c ~ ~ l t x r )  ;111d t h ~ ~ r  
respccrive agcnts, t n ~ p l o y r c ! ~  and rcnants, and a waivcr o i  any  t l c f c ~ l ~ ~ s  baxd U ~ X M I  

co-insurance or invalidity arising frorrl 11lc acts of ttlc insured. 

Section 3: Ins~~rilnc-t: on Re~i(lcricc.s ant1 I'crsonnl t ' iwrwr!4\1uisls, l i i h  Ou r~cr sl),ill 
insure his Dwelling allrl otller ~rl~j)rove~ilcnls o i s  1-01 a[ all I I I I I C ~  i ~ r  frill ~ C ~ ~ ; L C C I I \ C I I I  
value against losses tilie to hazards whicti rnny be insured or covcrcll urldcr cxrcnclccl 
coverage provisions, including fire, windstor~n, hail, explosion, riot, civil conlrllotinn, aircrai;, 
vehicles, smoke, and other hazards. The Owner shall furnish the Associarion proof of s ~ c h  
coverage, i f  requested. 

Each Owner's fire and hazard insurance policy shall contain a waiver of st~brogarior~ 
clause, and i f  requested each Owner shall filrnish the Associarion with a copy-of his 
insurance policy. By acceptance of a deed or other conveyance rioclrr-rier~t, each Owner 
irrevocably constit~ltes and appoint!; the Association as his [rile and lawf~rl attorney in his 
name, place, and stead to repair, reconstruct or restore the Dwelling or other iniprovt3menrs 
in  the event the Owner fails or refuses to perform such obligations. In such event the 

" Association may pay the costs and expenses of such repair, reconstruction, restoratioh, or 
demolition. All such costs and expenses incurred or paid by rhe Association, including 
interest on any funds advanced by the Association or paid to lenders by the Associatiol\ ant1 
all costs, expenses and charges described in Section 6.03 of the Declaration silall be ( i )  
immediately due and payable to the Association by the Owner, (ii) a charge on the land ant1 
a continuing lien against the Lot, (iii) the contimiing personal obligation of each Owner at 
the time of such darnage or  destrt~ction andlor at any  time during such repair, 
recot~struction or restoralion, ancl (;v) consitlerctl lo be a special A s s c s s ~ ~ i c ~ ~ t  against s~rctl 
Lot. 

Each Owner shall be responsible at h is  own expense and cost for his own personal 
insurance on the contents of his  Dwelling and other improvements, incltiding decorations, 
fiirnishings and personal proper1:y ir or  on such Dwelling or other improvements, and his 
personal property stored elsewhere on his Lot or the property, and for his personal liability 
to Persons which is not covered by liability insilrance for all Owners obtainetf by [t ie 
Association and incliided in  the ann~ral maintenance Assess~ncnts. 

Section 4: Casl~alty Damage -~econstr\rction, Reoair, or Denlolition. In  the event of 
damages or destnlction to any residence by fire or other casualty, the same shall be 
promptly repaired, replaced or recoristri~cted in the sarne s~ibstantial conformity wirh the 
original plans and specifications for sarne or any remaining structures shall be coinpletely 
demolished and the Lot restored to ts condition prior to construction. 



ARTICLE X 

Fiscal Management 

Section 1 :  Fiscal Year. The fiscal year of the Association shall begin on the first clay of 
January of each year, except for t le first fiscal year which shall begin on tile date rht: 
Articles are filed with the Secretary of State of Mississippi. Tile commencement date of the 
fiscal year as herein established shall be 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: Change of Principal Cffice. The principal office of the Association shall be 
at the location set forth in  ~ r t i c lk  I of these Bylaws. The Board of Directors, by resoluhion 
may change the location of the principal office of the Association from lime to rime. 

Section 3: Rooks and Accoi~nts. Books and accounts of the Association shall be kept 
under the direction of the Treasurer in accordance with generally accepred accounti~lg 
practices, consistently applied. The same shall include books wit11 decailed accol~nts, i l l  

chronological order, of receipts and expendittires and other transactions of and f o f  the 
Association. The amount of arly a:;sessment or portion of any  assessment required f o r  
payment of any capital expenditures as to any reserves of the Association shall be credited 
upon the books of the Association to a restricted capital or reserve accoilnt. The receipts 
and expenditures of the Association shall be credited and charged to other accounts under 
classifications consisting of no less than the following: 

(a) "Current Operation:;" which shall involve the control of actt~al expenses of the 
Association, incl iitiing reas13nable allowances for necessary contingencies and working 
capital f ~ ~ n d s  in relation to the assessments and expenses herein elsewhere provided 
for; and 

(b) "Reserves for Replacemtmt" which shall involve the control of such reserves 
for replacement as are provided for in these Bylaws and as may be approveti From 
time to time by the Board of Llirectors; and 

(c)  "Other Reserves" which shall involve the control over funding of and charges 
against any other reserve fund:; which may be approved from time to time by rhe 
Board of Directors; and 

( d )  "Investments" which shall involve the control over investment of reserve hinds 
and siich other fi~nds as may be rfeemed stlitabie for investment on a temporary basis 
by the Board of Directors; and 

(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 rcp~accnlcn t of  tflc Cortlrllon ~'irtxs and Conlnlon I'aciliric> and for 
expenditures for additional capital irl~provrrr~rn(s o r  pcrvtrial proprry ~nallc or 
acquirrtl by the Asmiation with the approval o i  the 1k)ard of I)irrc'~ors. 

Section 4:  R e  "it ~ h c :  claw of  each liical y u r ,  till: t I i ~ ~ i 3 l i i ) r l  d1;111 i i l r i l l ~ h  II IC 

Members and any Inortgaget. rtqkicsting same wilh an annual tln;l~lci;tl irrt tc~~tc~\[,  ~ ~ I I I C I I  
shall set forth a sunlmary of all pertinent ftnanciiil data, inclucling 111c i~tcornc arlcJ 
disbursements of  the Association. Such annual financial statcnlcnt shall t ~ r :  It1rni5lltltf withif\  
ninety (90) days following the end of each fiscal year. Upurl wrilrcn rcilusst oc til'ty-OIIC 
percent (51 %) of the membership, 1/12 books and records oirhe Association shall he a~rtlirctl 
by an independent Certified Public Accor~ntant wllose report stlall be prcparcri and cerrifictl 
in accordance with generally acccptec auditing standards, consistently applietl. Ilasetl ~~por l  
such report, the Association shall furnish [he Members and any mortgagee requesting sarne 
a copy of the audited financial report. 

Section 5:  Inspection o f   rook:^ e b o o k s a n d  Association, (he "0- 
accrediting the entries made thereup01 and a]! a h x - r a o r d s  rnainrai n e d m k  A- - shall be available for examination by any Member and his or her duly authorized agents or 
a?torneys, and by any holder of a Recordeti First Mortgage on any Lot and its -duly 
authorized agents and attorneys, illiring normal business hours and for purposes reasonably 
related to such Member's or  First Mortgage Holder" respective interest and after 
reasonable notice to the Associatic~n. All such information shall be conficlerltial information 

3 and shall not be disclosed. 

Section 6: 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, agent:; or other person as may be authorized from time to 
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 :.eal shall be in the charge of the Secretary. I f  so 
directed by the Board of Directors, a di~plicate seal rnay be kept and ~lsetl by the 'rreasurer 
or any assistant secretary or assistant treasurer. 

Amendment 

Section 1 : Amendment bv M e m t u  Subject t any other applicable limitations set forth 
EU>k herein, these Bylaws [nay be amended try vote of each class of Members if, ant1 only i f ,  the 

number of votes cast in favor of any  particular amendment shall be e q ~ ~ a l  to at leas[ tifly- 
one percent (51 %) of the total nilrnber of votes held by such class of Members of record 
at the time of the vote. Amendment of' these Bylaws shall be considered only at a special 

T.3 i-1 



or annual meeting of Members, and only i f  a description of the proposed arnendnienr 
accompanied a proper notice or such meeting. 

Section 2: Amendment by B o a r . d f  Directors. The Board of Directors may amend the 
Bylaws without the consent of the M-embers or any First Mortgage Holder for the purpose 
of: 

(a) complying with the laws and ordinances of any governmental ent i ty  having 
authority over the Property; crr, 

(b) inducing any governmental entity or agency to make, purchase, sell, insure, or 
guarantee loans and/or first cleeds of tnlst on arry Lots. 

Section 3: Proposal of Arnendnlen:~. Amendments to these Bylaws may be proposed by 
the Board of Directors or by petition signed. by Members having at least twenty-five percellr 
(25%) of the total votes of all Membe:rs, which petition 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 a t  which siich proposed amendment is to be consiclered and 

'voted upon. 

ARTICLE XI1 

Mort e a i  

Section 1: Notice to Board of' Directors. Any Owner of any Lot in the Project who 
mortgages suet\ Lot shall promptly notice the Board of Directors of the nalne and adrlress 
of his mortgagee, and i f  requested so to do ,  shall file a conformed copy of such mortgage 
with the Board of Directors. The Board of Directors shall maintain a suitable roster 
pertaining to such mortgages. 

ARTICLE XIII -. 

Section 1: Conflict. The I3yla'~s are subortlinate and subject to all provisior~s of tl\c 
Declaration, as amended and sl~pl:tlemt:nred, and to the provisions of the Articles. All the 
words and expressions in these Bylaws shall have the same meanings, respectively, as arc 
attributed to them by the Declaration, t:xcept where such is ciearly repugnanr to the context. 
In  the event ofany conflict between these Bylaws and the Declararion, the provisions of h e  
Declaration shall control. In  the event of any conflict between these Bylaws and the 
Charter, the provisions of the Charter shall control. 

Section 2 :  Notices. Unless another type of notice is herein elsewhere specifically 
provided for, any and all notices called for in these Bylaws shall be given in wriiing. -- 



Section 3: Severability. In  the event any promise or provisions of these Bylaws shall be 
determined to be invalid, void or i~nenforceable, such determination shall not render invalid, 
void or unenforceable any other provisions hereof which can be given effect. 

Section 4: Waiver. No restriction, condition, obligation or provision of Ihese Bylaws 
shall be deemed to have been abrogated or waived by reason of any failure or failures ro 
enforce the same. 

Section 5:  Captions. The captims contained in these Bylaws are for convenience only 
and are not a part of these Bylaws and are not intended in any way to limit or enlarge the 
terms and provisions of these Bylaws or to aid in the constn~ction thereof. 

Section 6:  Gender. etc. Whene~jer in  these Bylaws the context so requires, the sing~llar 
number shall include the phi-a1 ;.nd the converse, and the llse of any gender shall be 
deemed io include all genders. 

Section 7: Governing Law. The. operations of the Association and the Bylaws shall be 
governed by and construed in .accordance wi[h the laws of the State of Mississippi. . 


