BYLAWS
OF
BRUENBURG PROPERTY OWNERS’® ASSOCIATION, INC.

(a non-profit corporation)

ARTICLE I - NAME AND QFFICES

Section 1. The name of this corporauon shall be BruenBurg Property Owners’ Asseciation, Inc,
(hereafter "Association”), or such othér corporate name that may be set forth fiom time to tlme in

the Articles of Incoxporanon
Section 2. The principal office of'the Assoclatlon shall be 607 Highland Colony Parkway, Suite 200,

RJdgeland Madison County, Mississippi 39157. The Association may have offices at such other
places as the Board of Directors may from time to time appoint or as the business ofthe Association

may require.
ARTICLE I - PURPOSE AND POWERS

In accordance W1th Section 79-11-149 of the Mississippi Code 0f 1972, as presenily or subsequently
amended, the purpose of the Association is to provide for the efficient preservation of the values and
amenities in, and the enhancement ofthe charm and beauty of; the residential community constructed
on the Property; to acquire, own, construct, manage, maintaixi and care for the Common Areas and
the Common Facilities; to administer and enforce the provisions ofthe Declaration; and to determine,
collect and disburse the maintenance assessments special assessments, and other charges pursnant to' -
the terits of the Declaration, in accordance with the Governing Documents of the Association,
including the Articles of Incorporation (hereaﬁcr “ARTICLES"), the Declaration and these Bylaws

This Association shall have and exercise all powers neccssary and convemcnt to effect any purpose
for which it is organized, including, without limitation, those specific powers enumerated in Section
79-11-151 of the Mississippi Code of 1972, as presently or subsequently amended.

ARTICLE Il - DEFINITIONS |

All definitions of capitalized terms which appear in Atticle I of the Declaration of Covenants
Conditions and Restrictions for BruenBurg (“the Declaration”), asrecorded in Book 453 at Page 694

in the office of the Chancery Clerk of Hinds County Mississippi are incorporated herein by reference
as though copied in full in this text.

ARTICLE IV - MEMBERSHIP MEETINGS

Section 1. Membershib. Members shall include the Declarant so long.as it is the record holder of
an interest in thc Property and all other Owners of Lots; provided, however, that any person or entity
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who holds such an interest solely as security for the performance of an obligation or payment of a
Debt shall not be a Member. When more than one Person owns a Lot, then all such Persons shall be
Members. Membership shall be appurtenant to the Lot giving rise to stuch membership and shall not
be assigned, transferred, pledged, hypothecated, encumnbered, conveyed or alienated in any way-

except as provided in the Governing Documents.

Section 2. Voting Rights. For all purposes, the Association shall have two classes of, voting
membership, as follows;

(a) Class A-Members shall be all owners of Lots, except the Declarant. Class A Menibers shall be
entitled to one (1) vote for each Lot owned. Whenever a vote of the Class A Members is required
or permitted under the Declaration or these Bylaws, the aggregate voting power of all Class A
Members shall be equal to the aggregate number of Lots owned by all Class A Members. When more
than one person holds an interest in any Lot, all such persons shall be Members and the vote for such
Lot shall be exercised as they may determine among themselves (subject to subparagraph (c) below),
but in no event shall more than one vote be cast with respect to any Lot. ‘
(b) The Class B Member shall be the Declarant who shall be entitled to three (3) votes for each Lot
it owns in ail matters including the election of the Board of Directots.

(c) The vote appurtenant to ény Lot which is held by more than one Person may be exercised by any
onte of them, vinless any objection or protest by any holder of such membership is made prior to the
completion of a vate, in which case the vote appurtenant to such Lot shall not be counted.

(d) Whenever any provision of the Declaration or these Bylaws requires a vote of a specified
percentage of the voting power of each class of Members, then such provision shall require a separate -

~ vote by the specified percentage of the voting power of the Class A Member and by the specified

percentage of the voting power of the Class B Member. Whenever any provision of the Declaration

or these Bylaws tequires a vote of a specified percentage of the voting power of the Members, then

such provision shall require a vote by the specified percentage of the combined voting power of all

Members.

Section 3. Annual Meetings. The first annual meeting of the Members shall be held, when called by
the Declarant upon ten (10) days notice, at any time. Each subsequent annual meeting ofthe Members
shall be held on the date and at the time set therefor by the Board of Directors. If the date for the
annual meeting is a Saturday, Sunday. or a legal holiday, the meeting will be held on the next
succeeding business day. The failure to hold an annual meeting at a time stated in or fixed in
accordance with these Bylaws does not affect the validity of any Association action.

Section 4, Special Meetings, Special meetings of the Members may be called at any time by the
President, the Board or upon written request of five percent (5%) of the total voting power of the
Members. Such request shall be dated and delivered to any officer of the Association and shall set

forth the purpose for which such meeting is to be held. '
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Section 5. Netice of Meeting.

(a) Written notice of meetings stating the place, day and hour of the meeting, and in the case of a

‘special meeting, the purpose for which the meeting is called and the person calling the meeting, shall

be delivered, either personally or by mail, to each Member at his address as it appears o the books
of the Association.

(b) Notice of annual meetings, which cover a purpose pertaining to any of the following matters that
must be approved by the Members, must include a description of the purpose: specific indemnification
of directors, officers, employees or agents of the Association; amendments to the Articles of
Incorporation or Bylaws; or sale, lease or exchange of any part of the Common Areas or Common
Facilities; approval of trausactions by the Association in which a Director of the Association has a
direct or indirect interest; approval of a plan of merger for the Association; or approval of a plan of

dissolution for the Association.

(c) If mailed first class, all notices shall be delivered no fewer than ten (10) nor more than sixty (60)
days before the meeting date, and shall be deemed delivered five (5) days after its deposit in the
United States mail, correctly addressed and postage prepaid. If delivered personally, such notice shall

be delivered no fewer than ten (10) nor more than sixty (60) days before the date of the meeting and

shall be deemed delivered when actually received by the Member.

Section 6. Quorum. The presence at a meeting of Members or their proxies entitled to cast ten
percent (10%) of the total number of votes entitled to be cast shall constitute a quorum for any
action, except as otherwise provided by the Declaration or these Bylaws. If, however, such quorum

 shall not be present or represented in any meeting, the Members entitled to vote thereon shall have

the power to adjourn the meeting from time to time without notice other than an announcement at
that meeting until a quorum shall be present or be represented. Unless one-third (1/3) or more of the
votes entitled to be cast is present in person or by proxy, the only matters that may be voted upon at
an annual meeting of Members are those matters described in the meeting notice.

Section 7. Proxies. At all meetings of Members, each member may vote in person or by proxy. All
proxies shall be executed in writing by the Member or his or her attorney-in-fact, and filed with the
Secretary. An appointment is valid for eleven (11) months unless a different period is expressly
provided in the appointment form. Each proxy shall be revocable by the Member and shall
automatically cease upon conveyance by the Member of his Lot. No proxy shall be valid for more

than three (3) years from its date of execution.
ARTICLE V - BOARD OF DIRECTORS

Section 1. General Powers and Number. The affairs of the Association shall be managed and
controlled by a Board of Directors consisting of not less than three nor more than nine Directors.

From and after the first annual Members' meeting, and for so long as there is a Class B Member; the
Board of Directors shall consist of Appointed Directors and Elected Directors. Appointed Directors
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need not be Members of the Association. Elected Directors shall be members of the Association.
Appointed Directors shall be selected and appointed by the Class B Member, and shall serve at the
pleasure of the Class B Member. The initial Board of Directors shall consist of three individuals, all
of whom shall be Appointed Directors, and unless earlier replaced, said initial Directors shall serve
until the first annual meeting of the Members. The number and term of Directors may be changed at
any future meeting of the Association upon majority vote; provided, however, that any Elected
Director tay complete his or her term of office despite any decrease in the number of Directors,
unless removed from office as herein provided. From and after the first annual Members' meeting, and
for so long as there is a Class B Member, the number of Appointed Directors at all times shall be

' equal to two-thirds of the total number of Directors, or if at any time the total number of Directors

is not evenly divisible by three, then the number of Appointed Directors shall be equal 1o the whole
number next larger than two-thirds of the total number of Directors. _

Section 2. Nomination and Election of Elected Directors. Beyond the term of the initial Board,
nomination for election to the Board of Directors shall be made by a committee. consisting .of a

- Chairman, who shall be 2 member of the Board, and three other Membes of the Association. The

nominating cominittee shajl be appointed by the Board of Directors prior to each annual meeting of
the membership; to serve from such time until the close ofthe next following annual meeting and such
appointment shall be announcad at each annual meeting. The nominating committee shall make as
many nominations for election to the Board as desired, but not less than the number of Elected
Pirgctor vacancies that are to be filled. Nominations may also be made from the floor at each annual

meeting.

Election of Elected Directors shall be by written ballot. The Members or their proxies may cast in
respect to each vacancy as manyvotes as they are entitled under the provisions of the Declaration and

these Bylaws.

Section 3. Term of Office. Elected Directors shall be elected for one year terms, but may be elected

for successive terms.

Section 4. Regular Meetings. Regular meetings of the Board of Directors shall be held af least
quarterly without notice, at such place and hour as may be fixed from time to time by resolution of
the Board. Should a meeting fall upon a Saturday, Sunday or a legal holiday then that meeting shall

be held at the sarne tirne on the next succeeding business day.

Section 5. Special Meetings. Special meetings of the Board of Directors shall be held when called
by the President of the Association, or by any two Directors, after not less than two (2) days' notice
to each Director of the date, time and place of the meeting. A waiver of'notice in writing signed by
each Director entitled thereto, whether before or after the time of the meeting, shall be sufficient to

effect proper notlce

Sectlon 6. Quorum A majority of Directors shall constitute a quorum, and a majority of those
present and voting is deemed to be the action of the Board. Less than a quorum of the Board



members may adjourn any meeting to a subsequent day without further notice until a quorum can be
had.

Section 7. Powers and Duties. of the Board of Directors. The Board of Directors shall have all
powers for the conduct of affairs of the Association that are granted by law, the Declaration, these
Bylaws, and other Governing Documents which are not specifically reserved to Members or the
Declarant in any of said documents. The Board of Directors shall exercise its powers in accordance
with the Governing Documents, and without limitation, the Board shall have the power and

obligations to perform the following duties:

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

(b) To establish, determine, assess, collect, use and expend the Assessments frbm the Membeérs, and
to file and enforce liens for such. Assessments. .

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

personnel.

(d) To adopt, promulgate and enforce such rules, regulations, restrictions and requiremeénts as may
be recommended by the Architectural Review Committee or as the Board of Directors may consider
to be appropriate withrespect to the Property, the Lots, and any improvements on the Lots, including
Dwellings, or the use, occupancy and maintenance of the Common Area and Common Facilities,
including, but not limited to, rules, restrictions and requirements designed to prevent unreasonable
interference with the use, benéfit and enjoyment of the Common Area and Common Facilities by the
Members and other authorized Persons, or to govern activities which may be environmentally
dangerous or hazardous, including the use or application of fertilizers, pesticides and other chemicals

in or on the Property.

(e) To authorize the payment of patronage refunds to the Members if and when the Board of
- Directors determine that the funds derived from Assessments are more than sufficient to satisfy-all
reasonably foreseeable financial needs or requirements of the Assoc1at1on during the current fiscal

year, including funds for reserves.
(f) To purchase insurance upon the Common Area and Common Facilities.

(g) To maintain, repair, restore, reconstruct or demolish all or any portion ofthe Common Area and
Common Facilities aﬂer any casualty 16ss, and to otherwise improve the Common Area and Common

Facilities.

(h) To lease or grant licenses, easements, rights-of-way and other rights of use in or option, sell,



assign, exchange, trade, transfer, quiiclaim, surrender, release, abandon, mortgage, or encumber or
otherwise convey all or any portion of the Common Area and Common Facilities upon such terms
conditions and provisions as the Board ofDirectors considers to be advisable, appropriate, convenient

or advantageous for or to the Association.

(i) To lease as tenant, purchase or otherwise acquire Lots and to option, lease, sell, assign, exchange,
trade, transfer, quitclaim, surrender, release, abandon, mortgage or encumber or otherwise convey
any of such Lots upon such terms, conditions and provisions as the Board of Directors considers to

be advisable, appropriate, convenient or advantageous for or to the Association.

(j) To retain or employ a management agent for such compensation ahd for the pe;fdnnance of such
duties and services as established or prescribed by the Board of Directors from time to time.

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

(1) To prosecute, defend, appeal, settle, compromise or submit to arbitration any suit, action, claim
or proceeding at law or in equity or with or before any governmental agency or authority which
involves or affects the Association, includinig the Common Area and the Common Facilities.

(m) To retain or employ and pay the fees, expenses or other compensation of accountants, attorneys,
architects, contractors, engineers or consultants necessary or convenient to the conduct of the
Association's affairs, whether or not related to or affiliated with any director or officer of the

Association or any Member.

(n) Subject to limitations set forth in the Declaration, to borrow any funds required for the
Association's affairs from any Person on such terms, conditions and provisions as may be acceptable
to the Board of Directors, and to secure the repayment of any such loans by executing deeds of trust
. or by pledging or otherwise encumbering or subjecting to security interests all or any portion of the
“assets of the Association, includinig the Common Area and Common Facilities.

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

Common Area, including the Common Facilities. _
Section 8. Combined Special Meetings. Upon notice and call, combined special meetings of the
Board of Directors and Members may be held at any time for any purpose other than the election of
Directors or Officers.

Section 9. Action Without Meetings. The failure to have a meeting shall not invalidate any action

ofthe Boaid. All such actions shall be evidenced in writing describing the action taken, signed by the
Directors, and includf_:d in the records of the Association,



Section 18. Removal and Resignation. Any Flected Director or agent elected by the membership
may be removed at any time, with or without cause, by a simple majority vote of the Members
whenever in their judgment the best interests of the Association would be served.

Any Director may resign at any time by giving written notice to the President or the Secretary. Such
resignation shall take effect on the date of receipt of such notice or any later time specified therein,
and unless otherwise specified therein the acceptance of such resignation shall not be necessary to

make it effective.
ARTICLE VI - OFFICERS AND THEIR DUTIES

Section 1. Enumeration of Officers. The officers of this Association shall be a President, a Vice
President, a Secretary and a Treasurer, who shall at all times be members of the Board of Dnectors
and such other officers as the Board may from time to time by resolution create.

i

Section 2. Appointment of Officers, The appointment of officers shall take place initially at the first
organizational meeting of the Board of Directors, and thereafter annually at the meeting of the Board
following the annual meeting of the Members. The officers of this Association shall be appointed:
annually by the Board in accordance with Sections 1 and 2 of this Article, and each shall hold office
for one (1) year unless they shall sooner resign, be removed, or otherwise be disqualified to serve,

Section 3. Special Appointments. The Board of Directors may appoint such other officers as the
affairs of the Association may require upon the creation of such special offices by resolution of the
" Board, each of whom shall hold office for such period, have such authority and perform such duties

as the Board may determine from time to time.

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification
or otherwise of an Elected Director may be filled by appointment of the Board of Directors for the
unexpired portion of the term. Any such vacancy with respect to an appointed Director may be filled

by appomtment by the Declarant.

Sectmn 5. Multiple Offices Held. Any one person may hold more than one office except in the case
of specml offices created pursuant to Section 3 of this Article.

Sectmn 6. President, The President shall preside at all meetings of Menibers and of Directors, or
shall de31gnate some other person to preside at such meetings. The President shall have general
supervision and management ofthe Association and shall have the power and authority to sign, make,

execute, and deliver any and all deeds or conveyances, deeds of trust, checks, leases, contracts,
assignments, releases and all other documents and instruments on behalf of the Association. The

President shall perform all duties incident to the ofﬁce of President and such other duties as may be
prescribed by the Board from time.to time.

Section 7. Vice President. In the absence of the President or in the event of the Prcsid_ent’s death,
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inability or refusal 1o act, the Vice-President shall perform the duties of the President and when so
acting shall have all the powers of and be subject to all the restrictions upon the President. The

Vice-President or any additional or Assistant Vice-President shall perform such other dutles as may
be from time to time assigned by the President or by the Board of Directors.

Section 8. Secretary. The Secretary sha]l keep the minutes of the meetings of Members and of the
Board of Directors and, upon request, of any committees of the Board of Directors, in one or more
books provided for that purpose. The Secretary shall issue notices for all meetings, except notice for
special meetings of Directors as provided in Section 5 of Article V of these Bylaws, which notice may
be issued by such Directors. The Secretary shall have charge of the seal, if any, and-the Association
records, shall authenticate records of the Association, shall make suchreports and perform such other
duties as are incident to the Secretary's oﬁice or which may be required of him or her by the Board

of Directors.

Section 9. Treasurer. The Treasurer shall have the custody of all funds and securities of the
Association and shall keep regular books of account. The Treasurer shall receive and disburse all
firnds of the Association and shall render to the Board of Directors from time to time as may be
required of the Treasurer an account of all his or her transactions as Treasurer and of the financial
condition of the Association. The Treasurer shall perform all duties incident to the office of the
Treasurer or which may be required ofhim or her by the Board of Directors, including any audits of
the Association books by an accountant, whether for any fiscal year or otherwise.

ARTICLE VII - ASSOCIATION COMMITTEES

Section 1. The Architectural Review Committee.

(a) Architectural Review Committee. The Developer, pursuant to the Protective Covenants for
BruenBurg, shall approve all plans and specifications for all houses built in the subdivision prior to
any construction.  The Developer can turn the responsibility of the Architectural Review Committee
over to the Home Owners’ Association at his sole discretion. The Architectural Review Committee
shall consist of not less than three or more than five individuals who shall be appointed or designated
from time to time by the Board of Directors and may be but are not required to be Members. The
members ofthe Architectural Review Committee shall serve at the pleasure ofthe Board of Directors,
and may be dismissed with or without cause. The affirmative vote of a majority of the members of
the Architectural Review Committee shall be required to make any finding, determination, ruling or

order or to issue any permit, consent, épproval or disapproval under the Declaration or these Bylaws,
or to recommend that the Board of Directors adopt any rule or regulatmn relating to the provisions

of this Article VII.

(b) General Requirements. Except for the purposes of proper maintenance and repair, no
improvement, including, but not limited to, buildings, fences, walls or other structures, and no
exterior additions change or alteration to any improvement, including any change or alteration of
color, shall be commenced, erected, constructed, placed, altered, moved, maintained or permitted to
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remain on any portion of the Property, inclading any Lot, wntil after compliance with the review
process of this Article VII and approval of the Plans by the Architectural Review Committee. Any
Developer or other builder, including any Owner of a Lot, who remodels or alters existing
improverments on any Lot shall be required to submit to the review process of this Article VII with
respect to any improvement to be constructed, remodeled or altered on the Lot. The Developer or
other builder, at its expense, shall complete and submit to the Architectural Review Comumittee two
complete sets of Plans for review by the Architectural Review Committee. The Plans shall include all
matters set forth in Section 10.02 of the Declaration. Until after compliance with the review process
and approval of the Plans by the Architectural Review committee, no Developer or other builder shall
make any alterations set forth in said Section 10.02 of the Declaration. PO

(c) Review Process. Within 30 business days after receipt of all ofthe Plans, the Architectural Review
Committee shall review the Plans and shall either approve or disapprove all or any portion of the
Plans, Written notice of such decision shall be given to the Developer-or other builder, and such
notice shall specify the reasons for any disapproval. The Architectural Review Committee's right to
disapprove the Plans shall be limited to (i) the failure of the Developer or other builder to include
information required by, or otherwise satisfy the requirements of, the Declaration, (ii) objections to
the design, general massing, color, materials or development of any proposed building or
improvement which the Architectural Review Committee determines to be incompatible with the
existing or surrounding structures on, or the topography and conformity with the design concept of
or for, the Property, (iii) objections that the Plans do not provide for first-class structure,
‘workmanship or materials, (iv) failure to provide a landscape plan which is consistent with the quality,

- dévelopment or design of the Property, or (v) any other reason or reasons which are not arbitrary or

capricious, including, but not limited to, aesthetic considerations.

The Architectural Review Committee shall retain one copy of the Plans as approved or disapproved
in the Association's permanent records and ‘shall return to the Developer or other builder one copy

of the Plans, as approved, marked or stamped with such approval.

If any portion of the Plans are not approved, the Developer or other builder shall amend and modify
the Plans to conform to the requirements of, and to.cure any objections made by, the Architectural

- Review Committee for review and approval or disapproval. The Architectural Review Committee's

right to-disapprove the amended and modified Plans shall be ¢onfined to (i) the portion of the Plans
not previously approved, (i) new matters not disclosed by or included in the Plans previously

submitted, or (i) matters which do not satisfy the requirements of the Declaration.

If the Developer or other builder desires to materially modify or change the Plans after appro'val of
the Plans, but not including modifications or changes of or to the interior design, then the Developer
or other builder shall submit two complete copies of such proposed changes to the Architectural

Review Committee for review and approval or disapproval. :

(d) Failure to Act. If the Architectural Review committee fails to approve or disapprove the Plans,
amended and modified Plans and/or proposed modifications or changes to the Plans within 30
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business days after receipt of the Plans, then such approval shail not be required, and the Plans,
amended or modified Plans or proposed modifications or changes to the Plans will be deemed to have
been approved by the Architectural Review Committee.

(e¢) Appeal. The decisions of the Architectural Review Committee shall be final except that any
decision may be appealed to the Board of Directors by any Member who is aggrieved by any action
or forbearance from action by the Architectural Review Committee or by any policy, standard, or
guideline established by the Architectural Review Committee, and upon written request such Member
shall be entitled to a hearing before the Board of Directors. The decision of the Board of Directors

shall be final. )

(f) Review Charges. The Developer or other builder will be responsible for the payment ofreasonable
charges established by the Board of Directors from time to time for the Architectural Review
Committee's review of the Plans or amendments, modifications or changes to Plans, but no charges
shall be imposed on any governmental authority using any portion of the Property. :

(g) Initial Approval. Until the Common Area is conveyed to the Association, the Declarant rather
than the Architectural Review Comumittee shall have the duties and powers of the Architectural
- Review Committee, and shall approve or disapprove the Plans of any Developer or other builder.
. After the Common Area is conveyed, the Board of Directors for and on behalf of the Association
shall establish the Architectural Review Committee pursuant to the Declaration and these Bylaws.

(b) Disclaimer. The Board of Directors, the Architectural Review Committee, each director and each
officer of the Association, each member ofthe Architectural Review Committee and the Association
and, if applicable, the Declarant shall riot be lable to any Qwner.or to any other Person on account
of any claim, liability or expense suffered, incurred or paid by or threatened against such Owner or
other Person arising resulting from or in any way relating to the subject matter of any reviews,
acceptances, inspections, permissions, consents or required approvals which must be obtained from
the Architectural Review Committee or public authorities, whether given, granted or withlield. No
approval of Plans and no publication of architectural standards or bulletins shall be construed either
- to represent, guarantee or imply that such Plans or architectural standards will result in a properly

designed Dwelling or other improvement, or to represent, guarantee or imply that any Dwelling or
other structure or improvement will be built or constructed in a good, workmantike manner. Approval

of any particular Plans shall not be construed as a waiver of the right of the Architectural Review
Comunittee to approve or disapprove all or any portion of the Plans if such Plans are subsequently

submitted for use in any other instance.

(i) Rules and Regulations. Upon the recommendation of the Architectural Review Committee, from
time to time the Board of Directors may (i) adopt and promulgate such rules and regulations
regarding the construction or alteration of any structure or improvement and the form and content
of Plans to be submitted to'the Architectural Review Committee for review and approval or
disapproval, and (ii) publish and/or file for record such statements of policy, standards, guidelines,
and establish such criteria relating to architectural styles or details, colors, sizes, set-backs, material
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or other matters including the use and application of fertilizers, pesticides and other chemicals and
the preservation of such aesthetic values and characteristics and amenities, as may be considered

necessary and appropriate. No such rules, regulations, statements or criteria shall be construed as a
waiver of any provision of the Declaration. :

i) Limitations. Construction in accordance with approved Plans shall be commenced within six

@

months after approval, whether by affirmative action or by forbearance from action, and shall be
substantially completed either within six months after construction commences or within such other
period as the Architectural Review Committee shall specify in the approval of the Plans. If
construction is not so commenced or completed, then approval of thé Plans shall be conclusively
deemcd to have lapsed and compliance with the review process shall be required again.

Section 2. Other Committees. The Board of Directors may appoint other committees as deemed
appropriate in carrying out its purposes, including but not limited to the following:

(a) A Maintenance Committee which shall advise the Board of Directors on all matters pertaining to
the maintenance, repair or improvements of the Property, and shall perform such other functions as
. the Board, in its discretion, determines; *

.(b) A Social Committee which shall advise the Board of Directors on all matters pertaining to the
social program and activities of the Association and shall perform such other functions as the Board,

in its discretion, determines;

ARTICLE VIII - ASSESSMENTS

Each Member is obligated to pay to the Association all assessments, which shall become liens upon
the property assessed, as provided in the Protective Covenants, which is incorporated by reference

herein as though copied in words and figures in full herein. '
~ ARTICLE IX - INDEMNIFICATION
Section 1. Special Definitions. For purposes ofthis Article IX of these Bylaws, the following terms
“shall have the following meanings:

(2) Director/Officer: The term “Director/Officer” means an individual who is or was director or
officer of the Association.

(b) Employee/Agent: The term "Employee/Agent" means an individual who is or was an employee
or agent of the Association and who is not or was not, respectively, also a Director/Officer.

(c) Both of the terms "Director/Officer" and Employee/Agent are further defined to include an

individual who, while a Director/Officer or Employee/Agent of the Association, is or was serving at
the Association's request as a director, officer, partner, trustee, employee benefit plan fiduciary,
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employee or agent of another foreign or domestic corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise, or a member of the Association's Architectural Review
Committee. (An individual is considered to be serving an employee benefit plan at the Association's
request if such individual's duties to the Association also impose on, or otherwise involve services by,
such individual to the plan or to participants or beneficiaries of the plan.)

(d) Both of the terms Director/Officer and Employee/Agent also are defined to include the estate or
personal representative of such an individual. (Any indemnity required for a Director/Officer under
this Article IX of these Bylaws shall continue as to an individual who has ceased to be a
Director/officer with respect to Habilities and expenses incurred for events occurring while such
individual was a Director/officer and shall inure to the benefit of the heirs, executors and
administrators thereof.- In the discretion of the Board, any indemmity authorized for an
Employee/Agent under the Act or this Article IX of these Bylaws may continue with respect to
liabilities and expenses incurred for events occurring while such individual was an Employee/Agent
as to an individual who has ceased to be an Employee/Agent and may inure to the benefit of the heirs,

executors and administrators thereof.) ‘

Other special and Jimited definitions applieable to this Article IX of these Bylaws are contained in the
Mississippi Nonprofit Corporation Act, Miss. Code Ann. §§ 79-11-101 gt sea., as amended (the

“Act”). -

Section 2, Statutory Indemnification. Except to the extent otherwise prohibited or limited by the
Act, the Articles of Sections 4 and 5 of this Article IX of these Bylaws, and in addition to the
mandatory indemnification provisions of the Act (being Sections 79-11-281(4) and 79-11-281(8)(a)
specifically), the Association shall indemnify any individual who is made a party to a proceeding
because such individual is or was a Director/Officer of the Association against Liability incurred in
such proceeding and shall pay for or reimburse the reasonable expenses incurred by a Directot/Officer
of the Association who is made a party to a proceeding in advance of final disposition of the
proceeding, both to the fullest extent permitted from time to time by the applicable otherwise
permissive indemnification and advancement-of-expenses provisions of the Act, being Sections
79-11-281(2), 79-11-281(5), and 79-11-281(8)(b} specifically. Except to the extent otherwise
prohibited or limited by the Act, the Articles or Sections 4 and 5 of this Article IX of these Bylaws,
the ‘Association shall also indemnify a Director/Officer of the Association against the expenses
incurred by a Director/Officer inl connection with an appearance by such Director/Officer as a witness
in a proceeding at a time when such Director/Officer has not been made a pamed defendant or

respondent to the proceeding.

Section 3. Further Indemnification. Subject to the approval and ratification of this Section 3 ofthis
Article IX of these Bylaws by the Members of the Association, either before or after the occurrence
of an otherwise indemnifiable event hereunder (unless the Articles expressly contain an authorization
for the Board to adopt a provision in these Bylaws providing for further indemnification, in which
event ratification and approval of this Section 3 by the Members is not necessary), and except to the
extent otherwise prohibited or limited by the Act, the Articles or Sections 4 and 5 of this Article IX
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of these Bylaws, the Association, in addition to the requirement of indemnification contained in
Section 2 of this Article IX of these Bylaws: (i) shall further indemnify any individual who is made
a party to a proceeding because such individual is or was a Director/Officer and may, at the discretion
of the Board, further indemnify any individual who is made a party to a proceeding because such
individial is or was an Employee/Agent, against liability incurred in such proceeding; (if) shall pay
for or reimburse the reasonable expenses incurred by a Director/Officer of the Association and may,
at the discretion of the Board, pay for or reimburse the reasonable expenses incurred by an
Employee/Agent of the Association, who is made a party to a proceeding in advance of final
disposition of the proceeding; and (iii) may, at the discretion of the Board, enter into contracts of
indemnity with any individual who is a Director/Officer or Employee/Agent of the Association, and
the disinterested members of the Board or the Members of the Association may adopt general or
specific resolutions of indemnification for any Director/Officer or Employee/Agent of the
Association--all to the fiullest extent, consistent with the public policy of, and as permitted from time
to time by the Act and other laws of, the State of Mississippi, as authorized by Sections
79-11-281(11) of the Act; provided, however, that the Association is not authorized, and shall not
have the power to indemnify any such Director/officer or Employee/Agent against such individual's

gross negligence or willful’'misconduct. '

Section 4. Determinations. Notwithstanding any authorization or requirement of indeminification
otherwise contained in and provided by this Article IX of these Bylaws and unless the Articles
provide otherwise with respect to the further indemnification, including advancement of expenses,
authorized by Section 3 of this Article IX of these Bylaws, the Association may not and shall not so-
indemnify or advance expenses to or for either any Director/Officer under Section 2 of this Article
IX of these Bylaws or any Director/Officer or Employee/Agent under Section 3 of this Article IX of
these Bylaws unless and unti] such indemnification or expense advancement is authorized in each
specific case after a determination has been made, in accordance with the applicable provisions of the -
Act (being Sections 79-11-281(7) and 79-11-281(5), respectively, of the Act), that indemnification
of or expense advancement to or for such Director/officer or Employee/Agent is appropriate under
‘the circumstances because such Director/officer has met the standards of conduct prescribed by
Section 79-11-281(2) of the Act with respect to the statutory indemmnification of Section 2 of this
Article IX of these Bylaws and such Director/officer or such Employee/Agent has met the standards
of condact prescribed by Section 79-11-281(11) of the Act with respect to the further indemnification
of Section 3 of this Article IX of these Bylaws, as well as any other applicable provisions of the Act,
public policy, or other laws of the State of Mississippi required as a condition of and prerequisite to
such indemnification or advance rejimbursement of expenses otherwise permitted or authorized under
the Act or the Articles or required or authorized by these Bylaws. In addition, an authorization of
indemnification, and evaluation as to reasonableness, of all expenses, whether being reimbursed in
advance or not, shall, except-as provided in Section 79-11-281(7)(b) ofthe Act, be made in the same
manner as the determination is made that indemnification is permissible; and, in connection with any
advancement of expenses, such individual must firnish to the Association the written affirmations and
undertakings required by Section 79-11-281(5) (b) of the Act as a prerequisite to any such advance
reimbursement of éxpenses. Whenever circumstances exist under which indemmification of, or the
advancement of expenses to or for, a Director/Officer may be permitted or authorized by the Act or
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the Articles and required under these Bylaws, then the Association shall, in accordance with the
applicable provisions of the Act, the Articles, and these Bylaws, review each such specific case and
shall make an appropriate determination, based upon the facts and circumstances of each such specific
case, as to whether or not indemnification or advancement of expenses is authorized under the Act,
the Articles and these Bylaws. If the application of such procedures results in a determination that
indemnification of, or advancement of expenses to or for, a Director/Officer is permitted, authorized
and required under the circumstances of a specific case, then the Association, also in accordance with
such applicable provisions of the Act, the Articles, and these Bylaws, shall both evaluate the
reasonableness of expenses otherwise indemnifiable or subject to advancement and shall authorize
such indemnification of, or advancement of expenses to or for, such Director/Officer in'each specific
case as required by this Article IX of these Bylaws, with the express intention of this Article IX of
these Bylaws being that, if a Director/Officer satisfies such standards of conduct, as required by the
Act, for indemnification of, or advancement of incurred expenses to or for, such Director/Officer
undér either Section 2 or 3 of this Article IX of these Bylaws, then such Director/Officer is, under
this Article IX of these Bylaws, mandatorily entitled to indemnification from the Association against
~ liability incurred by such Director/Officer in corinection with such proceeding or to advancement by

the Association of reasonable expenses incuured in connection with such proceeding by the
Director/Officer under either Section 2 or 3 ofthis Article IX ofthese Bylaws, as appropriate. Unless
the Articles or these Bylaws provide otherwise, any authorization of indemnification in the Articles
or these Bylaws shall not be deemed to prevent the Association from providing the indemnity

permitted or mandated by 79-11-281 of the Act.

Section 5. Imsurance. The Association may purchase and maintain insurance on behalf of a
Director/Officer or Emiployee/Agent against liability asserted against or incurred by such individual
in that capacity or arising from such individual's status as a Director/Officer or Employee/Agent,
whether or not the Association would have the power to indemnify such individual against the same
liability under the Act or this Article IX of these Bylaws, to the fullest extent consistent with the
public. policy of the State of Mississippi. If the Association, on behalf of such a Director/Officer or
Employee/Agent, does purchase and maintain insurance against liability asserted against or incurred
by such individual in such capacity or arising from such individual's status as a Director/officer or
Employee/Agent, or if another foreign or domestic corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise, on behalf of such a Director/Officer or Employee/Agent,
purchases and maintains insurance against liability asserted against or incurred by such individual
serving in such capacity, for which lability the Association would otherwise, from time to time, be
permitted under the Act, authorized by the Articles, or required or authorized under this Article IX
of these Bylaws to indemnify such a Director/Officer or Employee/Agent against such liability or to
advance expenses to or for such a Director/Officer or Employee/Agent, then, notwithstanding any
such permission for indemmification contained in the Act, authorization for indemmification contained
in the Articles, or authorization or requirement of indemnification contained in or provided by this
Article IX of these Bylaws, the Association shall neither indemmify such a Director/Officer or
Employee/Agent for any such liability for which indemnification would otherwise be so permitted
under the Act, authorized by the Articles, or authorized or required under this Article IX of these
Bylaws, nor make any advancements to or for such a Director/Officer or Employee/Agent for any
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such expenses, for which payment would otherwise be so permitted under the Act, authorized by the
Articles, or authorized or required under this Article IX of these Bylaws, to the extent that any such
insurance policy would provide coverage for such liability and expenses absent such indemnification
~ or advancement by the Association under the Act or this Article IX of these Bylaws but would
exclude from its coverage any such liability or expenses in connection with any claim or claims made
against such Director/officer or Employee/Agent for which such Director/Officer or Employee/Agent
is indemnified by, or is entitled to indemnification from, the Association either under the permissive
indemnification provisions of the Act or under the required or authorized indemnification provisions
of this Article IX of these Bylaws. Provided, however, that the Association may indemnify such a
Director/Officer or Employee/Agent against such lability incurred by such individual, and make
payment of expense advances to or for such a Director/Officer or Employec/Agent to the extent that
such liability and expénses are not payable under any such insurance policy for any reason, such as,
by way of amplification but not limitation, such liability or expenses either being within the
retention/deductible amount or the co-insurance provisions of the policy, or in amounts in excess of
the aggregate dollar limits of coverage stated on the face ofthe policy, or in amounts in excess of the

aggregate dollar limits of coverage stated on the face of the policy.

Section 6. Reporting. Ifthe Association indemnifies or advances expenses to a Director/Officer or
Employee/Agent under this Article IX of these Bylaws or under the Act in connection with a
proceeding by or in the right of the Association, the Association shall report such indemnification or

advance in writing to the Members with or before the notice of the next Members' meeting.

I

- ARTICLE X - WAIVER OF NOTICE

Whenever any notice is required to be given to any Member or Director of the Association, a waiver
thereof in writing signed by the person entitled to such notice, whether before or after the tiine stated
therein, shall be equivalent to giving or receiving of such notice. The waiver shall be dehvered tothe

" Association for inclusion in the minutes of the Association records.
ARTICLE XI - AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws.may be adopted upon approval
of both(1) the Board of Directors &t any annual, regular or special meeting of the Board, unless the
amendment relates to the number of directors, the composition of the Board of Directors, the term
~ of office of directors, or the method in which directors are elected or selected; and (2) the Members
at any annual or special meeting of the Members by the affirmative vote of two-thirds of the total
_votes cast by the Members in person or by proxy, or by the affirmative vote of a majority ofthe votes
ofall Class A and Class B Members, combined, whichever is less; provided, however, that any matter
stated herein to be, or which in fact is, governed by the Declaration may not be amended by means

of vote except as provided in the Declaration itself.
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- ARTICLE XII - FISCAL YEAR

The annual accounting period and taxable year of the Association shéll end*cl)n the last day of the
month of December of each year, unless changed by appropriate resolution of the Board of Directors.

ARTICLE XIIT - SEATL

The Association may use a seal in circular form, having within its circumference the words
"BRUENBURG PROPERTY OWNERS’ ASSOCIATION, INC.”

IN WITNESS WHEREOF, the undersigned initial members of the Board of Directors of BruenBurg
Property Owners’ Association, Inc., have signed these Bylaws as of the 6® day of June 1999.

Mark S. Jordan
Director
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