BRY~LAWS OF
COVINGTON POINT HOMEOWNERS ASSOCIATIOR

SECTION 1., OFFICES

1.1 The principal office shall be located at 500 Covington
Point Drive, Covington, St. Tammany Parish, State of Louisiana.

1.2 The corporation may have such offices at such other

places as the Board of Directors may from time to time deternine
or the business of the corperation may requirec.

SECTION 2. MEMBERS' MEETINGS

2.1 All meetings of the members shall be held at the prin-
cipal office of *he corpcoration or at such other place, within or
without the State of ILouisiana, as may be designated by the Board
of Directors.

2.2. An annual meeting of the members shall be held on the
second Saturday ©of May in each year, or if sald day be a legal
holiday, then on the next succeeding day not a legal holiday, at
10:00 o'clock ¢.m., or such other time as designated in the
notice of such meeting, for the purpose of electing directors and
fer the transachtion of cuch other business as may properly be
brought before the meeting; provided, howevex, that the Board of
Directors may postpcone the annual meeting for a period not ex-
ceeding 2 months.

2.3 Special meetings of the members, for any purpose or pur-
poses, may be called by the President or Board of Directors. At
any time, upon the written request of any two directors or of all
the directors or of any member or members holding in the asggre-
gate one~-fifth of the total voting power, the Secretary shall
call a special meeting of members to be held at the registered
office of the corporation at such time as the Secretary may fix,
not less than fifteen nor more than sixty days after the receipt
of said request.

2.4 Except as otherwise provided ir Section 2.3 herecf, or
by law, written notice of the time, place, and purpose of mem-
bers' meetings shall be given to all members entitled to veote at
such meeting, at least five days and not more than thirty days
prior to the day fixed for the meeting. Notice of the annual
meeting need not state the purpose thereof, unless action is to
be taken at the meeting as to which notice is required by law.

2.5 At every meeting ¢f members, a list of members entitled
to vote, arranged alphabetically and certified by the Secretary
shall be produced on the reguest of any member,




2.6 Except as otherwise provided by law, the presence, in
person or by proxy, of the holders of a majority of the total
voting power shall be requisite and shall constitute a quorum at

all meetings of the members.

2,7 When a quorum is present at any meeting, the vote of
the holders of a majority of the voting power present in person
or represented by proxy shall decide any gquestion brought before
such meeting, unless the question is one upoen which, by express
provision of law or the Articles of Incorporation, a different
vote is required, in which case such express provision shall
govern and control the decisicn of such question.

2.8 At any meeting of the members, every member having the
right to vote shall be entitled to vote in person, or by proxy
appointed by an instrument in writing subscribed by such member
and bearing a date not more than eleven months pricr to said meet-
ing, unless said instrument provides for & longer period. The
aforesaid proxy must be a member of the corporation. Each member
shall have one vote.

2.9 Adjournments of any annual or special meeting of mem-
bers may be taken without new notice being given unless a new
record date is fixed for the adjourned meeting, but any meeting
at which directors are to be elected shall be adjourned onlv from
day to day until such directors shall have be=n elccted.

2.10 If a meeting cannot be crganized because a Quorum has
not attended, those present may adjourn the meeting to such time
and place as they may determine, subject, however, to the provi-
sions of SBection 2.9 hereof. 1In the case of any meeting called
for the election of directors, those who attend the second of
such adjourned meetings, although less than a gquorum as fixed in
Section 2.6 hereof, shall nevertheless constitute a quorum for
the purpose of electing directors.

SECTION 3., DIRECTORS

3.1 The business and affeirs of the corpcration shall be
managed by a Board of Directors. The first Board of Directors
shall consist ¢of four (4) natural persons. The number of direc-
tors can be increased or decreased within the limits set forth in
the Articles of Incorporation by vote of a majority of the mem-
bers present and voting in person or by proxy:; provided, however,
that no change in the number of directors under this provision
shall have the effect of shortening the term of any incumbent
director. The Board may exercise all such powers of the corpora-
tion and do all such lawful acts and things which are not by law
or by the Articles of Incorporation or by these by~laws directed
or required to be done by the members. The directors shall be
elected at the annual meeting of the members and shall hold
office for one year or until their successors are chosen and have
qualified. Each director must be a wmember.
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3.2 The remaining directors, even though not constituting a
gueorum, may, by majority vote, fill any vacancy on the Board (in-
cluding any vacancy resulting from an increase in the authorized
- humber in directors, or from failure of the members to elect the
full number of authorized directors) for an unexpired term, pro-
vided that the members ghall have the right, at any special meet-
ing called for the purpose prior to such action by the Board, to
fill the vacancy.

3.3 Directors shall not receive salary for their services
but shall be entitled to reimbursement for their reasonable ex-
penditures in fulfillment of the demands of their office.

SECTION 4. MEETINGS OF THE BOARD

4.1 The meetings of the Board of Directors may be held at
such place within or without the State of Louislana as the direc-
tors may from time toc time appoint.

4.2 The first meeting of each nevly elected Board shall be
held immediately following the annual members' meeting and at the
same place as the annual meeting, and no notice of such first
meeting shall be necessary to the newly elected directors in
order legally to constitute the meeting.

4.3 Reyular meetincs of the Board may be held without
notice at such time and place either within or without the State
of Louisiana as shall from time to tim: be determined by the
Board.

4.4 Special meetings of the Board may be called by the
President on two days' notice given to each director, either
personally or by telephone, mail, or telegram. Special meetings
shall be called by the President or Secretary in like manner and
on like notice on the written reguest of two directors and if the
President and Secretary fail or refuse, ¢r are unable to call a
meeting when requested by any two directcrs, then the two direc-
tors may call the meeting on two days' written notice given to
each director.

4.5 A majority of the Board shall be necessary to consti-
tute a gquorum for the transaction of business, and except as
otherwise provided by law, the acts of a majority of the direc-
tors present at a meeting at which a quorum is present shall be
the acts of the Board.

4.6 1f a quorum is present when the meeting is convened,
the directors present may continue to do business, taking action
by vote of a majority of a quorum as fixed in Section 4.5 hereof,
until adjournment, notwithstanding the withdrawal of enough direc-
tors to leave less than a gquorum as fixed in Section 4.5 hereof,

or the refusal of any director present to vote.
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4.7 The Roard may designate one or more committees, each
.committee to consist of one or more directors of the corporation
{and one or more directors may be named as alternatc members to
replace any absent or disqualified regqular members), which, to
the extent provided by resolution of the Board or the by-laws,
shall have and may exerxrcise the powers of the Board in the manage-
ment of the business and affairs of the corporation, and may have
power to authorize the seal of the corporation to be affixed to
documents. Such committee or committees shall have such name or
names as may be determined by the Board. Any vacancy occurring
in any such committee shall be filled by the Roard, but the Pres-
ident may designate another director to serve on the committee
pending action by the Board. Each such committee shall hold of-
fice during the term of the Board constituting it, unless other-
wise ordered by the iBoard.

4.8 Any action which may be taken at a meeting of the
Board, or any committee thereof, may be taken by a consent in
writing signed by all of the directors, or by all members of the
cormittee, as the case may be, and filed with the records of pro-
ceedings of the Board.

4.9 Meetings of the Board of Directors may further be held
by means of telephone conference calls or similar communicaticons
ecquipment, provided that «ll persons participating in such a meet~
ing can hear and communicate with each other. Participation in a
meeting pursuant to this paragraph shall constitute presence in
person at such meeting, except where a person participates in the
meeting for the express purpose of objecting to the transaction
of any business on the ground that the meeting is not lawfully
called or convened.

SECTION 5. NOTICES

5.1 Any written notice required or permitted by law, the
Articles of Incorporation or the by-laws to be given to any mem-
ber or director shall be deemed to have been given to such member
or director (i} when such rotice 1s served upon such member or
director, or {(ii) two business days after such notice is placed
in the United States mail, postage prepald, aadressed to such
membexr or director at his last known address.

5.2 Whenever any notice is required to be given by law, the
Articles of Incorperation, or the by-laws, a waiver thereof in
writing signed by the person or persons entitled to said notice,
whether before or after the time stated therein, shall be deemed
equivalent thereto.




SECTION 6. OFFICERS

6.1 The officers of the corporation shall be chosen by the
directors and shall be a President, a Vice-President, a Secre~
tary, and a Treasurer. &ny two offices may be held by one per-
son. All officers shall be required to be members.

6.2 The PBoard of Directors may appoint such other officers
and agents as it shall deem necessaxy, who shall hold their of-
fices for such terms and shall exercise such powers and perform
such duties as shall be determined from time to time by the
Board.

6.3 The officers of the corporation shall hold office at
the pleasure of the directors.

6.4 The President shall be the chief executive officer of
the corporation. He shall preside at all meetings of the mem~
bers, shall have general and active management of the business of
the corporation, shall have the avthority to execute contracts
arnd agreements on behalf of the corporation and, when authorized
by majority of the membership voting at a special meeting called
for such purpose, shall have the authority to execuvte acts of
purchase, lease, or other acguisitions of movable and immovable
property on behalf of the corporation. iHe shall see that all
orders and resolutions of the Board of Directors are carried into
effect. If a Chairman cf the Board of Directors has not been
elected, the President, if a director, shall preside at all meet-
ings of the Board.

6.5 The Vice-~-President shall, in the absence or disability
of the President, perform the duties and exercise the powers of
the President, and shall perform such other duties as the Presi-
dent or the Board of Directors shall prescribe.

6.6 The Secretary shall attend all sessions of the Board of
Directors and all meetings of the members and record all votes
and the minutes of all proceedings in a bcok to be kept for that
purpose. He shall give, or cause to be given, notice of all
meetings of the members and special meetings of the Board, and
shall perform such other duties as may be prescribed by the Board
or President, under whose supervision he shall be.

6.7 The Treasurer shall have the custody of the corporate
funds and securities and shall keep full and accurate accounts of
receipts and disbursements in books belonging to the corporation
and shall deposit all moneys and other valuable effects in the
name and to the credit of the corporation in such depositories as
may be designated by the Board of Directors. He shall disburse
the funds of the corporation as may be ordered by the Board,
taking proper vouchers for such disbursements, and shall render
to the President and directors, at the regular meetings of the
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Board, or whenever they may require it, an account of all his
transactions as Treasurer and of the financial condition of the

corporation.

SECTION 7. MISCELLANEOUS

7.1 All checks or demands for money and notes of the cor-
poration shall be signed by such officer or officers or such
vther person or perscons as the Board of Directors may from time
to time designate.

SECTION B. INDEMNIFICATION

8.1 The corporation shall indemnify any person who was or
is a party or is threatened tc be made a party to any action,
suit or proceeding, whether civil, criminal, administrative or
invegtiqgative {including any acticn by or in the right of the
corporation} by reason of the fact that he is or was a director,
officer, employee, or acent of the corporation, or is or was
serving at the request of the corporation #s & director, officer,
employee or agent of another business, foreign or nonprofit
corporation, partnership, joint venture or other enterprise,
against expenses (including attorneys' fees), judgments, fines
and amounts pald in settlement actually and reasonably incurred
by him in connection with such action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to be
in or not opposed to the best interests of the corporation, andg,
with respect to any criminal acticn or proceeding, had not reason-
able cause to believe his conduct was unlawful; provided that in
case of actions by or in the right of the corpcration, the in-
demnity shall be limited to expenses (including attorneys’ fees
and amounts paid in sattlement not exceeding, in the judgment of
the Board of Directcrs, the estimated expenses of litigating the
action to conclusion) actually and reasonably incurred in connec-
tion with the defense or settlement of such action and no indemni-
fication shall be made in respect of any claim, issue or matter
as to which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of his duty to the
corporation unless and only to the extent that the court shall
determine upcn application that, despite the adjudication of lia-
bility but in view of all the circumstances of the case, he is
fairly and reasonably entitled to indemnity for such expenses
which the court shall deen proper. The termination of any ac-
tion, suit or prioceedina by judgment, order, settlement, convic-
tion, or upon a plea of nolo contendere or its eqguivalent, shall
not, of itself, create a presumption that the person d4id not act
in good faith and in a manner which he reasonably believed to be
in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had reasonable
cause to believe that his conduct was unlawful.




8.2 To the extent that a director, officer, employee, or
agent of the corporation has been successful on the merits or
otherwise in defense of any such action, suit or proceeding, or
in defense of any claim, issue or matter therein, he shall be in-
demnified against expenses {including attorneys' fees) actually
and reasonably incurred by him in connection therewith.

8.3 The indemnification hereunder (unless ordered bv the
court) shall be made by the corporation only as authorized in a
specific case upon a determination that the applicable standard
of conduct has been met. Such determination shall be made (1) by
the Board of Directors by a majority vote of a quorum consisting
of directors who were not parties to such action, suit or proceed-
ing, or (2} if such a quorum is not obtainable or a gquorum of dis-
interested directors so directs, by independent legal counsel, or
{3) by the menmbersc.

8.4 The expenses incurred in defending such an action, suit
or proceeding shall be paid by the corpeoraticn iv advance of the
final ¢ispesition thereof if authorized by the Board of Directors
in the manner provided in Section 9.3 above, upon receipt of an
undertaking by or on behalf of the director, officer, emplovee or
agent to repay such amount unless it shall ultimately be deter-
mined that he is entitled to be indemnified by the corporation as
authorized hereunder.

8.5 The indemnification provided hereunder shall not be
deemed exclusive of any other rights to which one indemnified may
be entitled, both as te action in his official cepacity and as to
actiorn in another capacity while holding such office, and shall
continue as tc a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of his heirs and
legal representatives. :

8.6 The corporation may procure insurance on behalf of any
person who is or was a director, officer, employee or agent of
the corporation, or is or was serving at the reguest of the cor-
poration as a director, officer, employee or agent of ancther
business, nonprofit or fureign corporation, partnership, joint
venture or other enterprise against any liability asserted
against or incurred by him in any such capacity, or arising out
of his status as such, whether or not the corporation would have
the power to indemnify him against such liability under the
Business Corporation Law of Louisiana,

SECTION 9. AMENDMENTS

These by-laws may be amended or repealed by the Board
of Directors at any regular or special meeting or by the members
at any annual or special meeting, provided notice of the proposed
amendment or repeal be contained in the notice of such annual or
special meeting of members.
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