BY – LAWS

OF

POINT SOUTH MERCHANTS ASSOCIATION,   INC. 

ARTICLE  I

OBJECTIVES, MEMBERS AND DUES

Section
   1.00.

OBJECTIVES:   The objective of the Association shall be:

(a) To provide distinct competitive advantage and opportunities to its 

Members by providing a means of coordinated mutual cooperation;

(b) To protect the investment and enhance the profits of its members;

(c) To engage in and conduct promotional programs and publicity through special events, cooperative advertising, harmonious decorative displays and other joint endeavors; and

(d) To promote the general business interests of all members for their mutual benefits.

The Association shall be conducted as a non-profit organization, and no part of the profits (if any) of the Association shall inure to the benefit of any member or other person.

Section   1.01. 
     RESPONSIBILITIES:    The Association shall be responsible for the joint advertising, promotion and public relations of its members and for the general maintenance, landscaping and repair of common walkways, playgrounds, signs, drainage systems, outdoor lighting, parking areas, road rights of way, lake, observation tower and all common areas.

Section
   1.02.       MEMBERS:    
Each and every business enterprise doing business at Point South shall be a dues paying member of this Association.  Point South, Inc. (owner) shall also be a member of this Association but shall not pay dues based on the formula in Section 1.04.  Point South, Inc. will contribute funds to the Association sufficient to offset the cost of its activities until December 10, 1977.   Each business operated at Point South by Point South, Inc. (owner) will pay dues as determined by Section 1.04 and will enjoy all the rights and responsibilities as members of the Association.

Section   1.03.    ASSOCIATION MANAGER:   The Association shall employ and compensate a manage designated by Sea Pines Company.  This manager shall be the director and account executive for all activities and responsibilities of the Association.  Sea Pines Company shall have the right to designate said manager until the Association has fifteen (15) dues paying members or until December 10, 1977, whichever first occurs.  Upon the happening of such event, the Association may select a manager of its own choice provided that three-fourths (3/4) of all votes entitled to be voted by the members shall be cast against the further employment of the Sea Pines designee.


Except as limited by the Association’s budget, said manager shall purchase, lease or otherwise obtain such advertising literature, billboards, displays and services as he deems appropriate to promote Point South and shall plan, budget and manage the maintenance and repair of the areas common to merchants of Point South.

Section   1.04    DUES:


(a)
Each member shall pay a $1000.00 initiation fee upon its opening for 

business at Point South.

(b) Upon a member opening for business at Point South, he shall pay dues in 

the amount of $100 per month until the first anniversary of said opening.

(c) For all subsequent years each member’s annual dues shall be computed by 

totaling the following factors:

(1) Five percent (5%) of the member’s gross income, up to and including $20,000.00 for the proceeding twelve-month period; plus

(2) Two percent (2%) of the member’s gross income over $20,000.00 and up to and including $120,000.00 during said preceding twelve-month period; plus

(3) Two-tenths of one percent (.2%) of the member’s gross income above $120,000.00 during said twelve-month period.

The annual dues as computed under this section shall be payable in twelve (12) equal monthly installments on the first day of each calendar month:

In the event a member fails to pay its dues within 30 days of their due date such dues shall be subject to an addition 10% per month charge until paid.  If such dues are not paid for a period of 90 days, the membership by a majority vote may deny the member all further benefits of membership including causing to have that member’s business name or symbol removed from existing advertising and promotional items owned, leased or rented by the membership and may deny that member the right to vote on all matters considered by the Association, and the Association shall have the right to sue such member for specific performance of its dues obligation.  Such benefits may be reinstated by majority vote of the membership upon payment of delinquent dues plus interest.  It assessment of the Association shall not constitute a waiver or discharge of the member’s obligation to pay the assessment.  Should the Association be required to employ an attorney to collect any assessments, it shall be entitled to collect in addition thereto all cost of collection including reasonable attorney’s fees. 

Section   1.05.    MODIFICATION OF DUES FORMULA:    The above stated formula for computing dues may be modified following the fifth full year of Point South’s operation by a two-thirds majority vote of all members, but may not be modified by amending these By-Laws or otherwise until that time.

Section    1:06.    ASSESSMENTS:    By majority vote, the Board of Directors may provide for special assessments: provided, however, such assessments may not be overruled or modified by a two-thirds majority vote of the members.

Section    1.07.    REGULAR AND ANNUAL MEETINGS:    The Association shall hold each year, commencing with the year 1973, an annual meeting of the members for the election of Directors and transaction of any business within the powers of the Association at ten (10:00) o’clock am on the first Tuesday in the month of June, in each year if not a legal holiday, and if a legal holiday, then on the first day following which is no not a Sunday or a legal holiday. Failure to hold an annual meeting at the designated time shall not, however, invalidate the corporate existence of the Association or affect otherwise valid corporate acts. The Association shall also hold regular, quarterly meetings of the members for the transaction of any business within the powers of the Association. The first such quarterly meeting shall be held on the first day of the calendar quarter following the official opening of Point South.  Any business of the Association may be transacted at a regular meeting without being specifically required by stature or by the charter to be stated in the notice.

Section    1.08.    SPECIAL MEEITNGS:  At any time in the interval between annual meetings, special meetings of the members may be called by the President, or by a majority of the Board of Directors, or by a majority of members.

Section
    1.09.          PLACE OF MEETING:   All meetings of the members shall be held at the principal office of the Association, except in cases in which the notice thereof designates some other place but all such meetings shall be held within the State.

Section     1.10.        NOTICE OF MEETINGS:    Not less than ten days nor more than ninety days before the date of every meeting of members,  the Secretary shall give to each member written or printed notice stating the time and place of the meeting and, in the case of a called, either by mail or by presenting it to him personally or by leaving  it at the residence or usual place of business. If mailed, such notice shall be deemed to be given when deposited in the United States mail addressed to the member at his post office addresses it appears on the record of the Association, with postage thereon prepaid.  Notwithstanding the foregoing provision, a waiver of notice in writing, signed by the person or persons entitled to such notice and filed with the records of the meeting whether before or after the holding thereof, or actual attendance at the meeting in person or by proxy, shall be deemed equivalent to the giving of such notice to such person.  Any meeting of members, annual or special, may adjourn from time to time to reconvene at the same or some other place, and no notice need to be given of any such adjourned meeting other than by announcement. 

Section    1.11    QUORUM:     Unless otherwise provided in the charter, at any meeting of members, the presence in person or by proxy of members entitled to cast a majority of the votes thereat shall constitute a quorum.  In the absence of a quorum the members present in person or by proxy, by majority vote and without notice other than by announcement , may adjourn the meeting from time to time until a quorum shall attend.  At any such adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally notified. 

Section  1.12. 
     VOTING RIGHTS:   Each member of the Association shall be entitled to one vote for each full $100.00 in yearly dues paid.  No fractional votes for amounts less than $100.00 shall be voted.  Until the first anniversary date of a member’s opening for business at Point South, each member shall be entitled to twelve (12) votes.  Point South, Inc., shall be entitled to the same plus one (1) additional vote.  After December 10, 1977, Point South Inc., shall have the same number of votes as cumulatively held by all dues paying members less one vote.

Section 1.13.      VOTES REQUIRED:   A majority of the votes cast at a meeting of members, duly called and at which a quorum is present, shall be sufficient to take or authorize action upon which may properly come before the meeting, unless more than a majority of votes cast is required by stature or by the charter or as required by Section 1.01 relating to the Association Manager.

Section 1.14.     PROXIES:   Any member may vote either in person or by proxy or representative designated in writing by such member. 

Sections 1.15.   VOTING:   In all elections for Directors every member shall have the right to vote, in person or by proxy or representative, for as many persons as there are Directors to be elected and for whose election he has a right to vote.  Unless so demanded or ordered by any member, no vote need be by ballot, and voting need not be conducted by inspectors, but all members must vote for as many Directors as are to be selected. 

ARTICLE  II

BOARD OF DIRECTORS

Section 2.01.   POWERS:   The business and affairs of the Association shall be managed by it Board of Directors.   The Board of Directors may exercise all the powers of the Association, except such as are by statute or the charter of the By-laws conferred upon or reserved to the members.  The Board of Directors shall keep full and fair accounts of its transactions.

Section 2.02.  NUMBER OF DIRECTORS:   The number of Directors of the Association shall be fifteen (15) until such number be changed as herein provided.  By vote of a majority of the entire Board of Directors, the number of Directors may be increased or decreased, from time to time, to not exceeding fifteen (15) nor less than three (3) Directors, but the tenure of office of a Director shall not be affected by any decrease in the number of Directors so made by the Board.

Section 2.03.   ELECTION OF DIRECTORS:   Until the first annual meeting of the members or until successors are duly elected and qualify, the Board shall consist of the persons named as such in the charter.  At the first annual meeting of members and at each annual meeting thereafter, the members shall elect Directors to hold office until the next succeeding annual meeting or until their successors are elected and qualify.

Section 2.04.  VACANCIES:   Any vacancy occurring in the Board of Directors for any cause other than by reason of an increase in the number of Directors may be filled by a majority of the remaining members of the Board of Directors, although such majority is less than a quorum. Any vacancy occurring by reason of an increase in the number of Directors may be filled by action of a majority of the entire Board of Directors.  A Director elected by the Board of Directors to fill a vacancy shall be elected to hold office until the next annual meeting of members or until his successor is elected and qualifies. 

Section 2.05.  REGULAR MEETINGS:   Regular meetings of the Board of Directors shall be held every two (2) months and at such places within or without the State as may be designated from time to time by the Board of Directors. 

Section 2.06.  SPECIAL MEETINGS:  Special meetings of the Board of Directors may be called at any time by the President or by the Board of Directors by vote at a meeting, or by a majority of the Directors in writing with or without a meeting.  Such special meetings shall be held at such place or places within or without the State as may be designated from time to time by the Board of Directors.  In the absence of such designation such meetings shall be held at such places as may be designated in the calls. 

Section 2.07.  NOTICE OF MEETINGS:  Except as provided in Section 2.05, notice of the place, day and hour of every regular and special meeting shall be given to each Director two days (or more) before the meeting, by delivering the same to his personally, or his residence or usual place of business, or, in the alternative, by mailing such notice three days (or more) before the meeting, postage prepaid, and addressed to him at his last known post office address, according to the records of the Association.  Unless required by these By-laws or by resolution of the Board of Directors, no notice of any meeting of the Board of Directors need state the business to be transacted thereat.  Not notice of any meeting of the Board of Directors need be given to any Director who attends, or to any Director who, in writing executed and filed with the records of the meeting either before or after the holding thereof, waives such notice. Any meeting of the Board of Directors, regular or special, may adjourn from time to time to reconvene at the same or some other place, and no notice need be given of any such adjourned meeting other that by announcement.

Section 2.08.  QUORUM:  At all meetings of the board of Directors, the entire Board of Directors shall constitute a quorum for the transaction of business and in the absence of all members of the Board no business may be transacted.  Except in cases in which it is by stature, by the charter or by the By-Laws otherwise provided, the vote of a majority of such quorum at a duly constituted meeting shall be sufficient to elect and pass any measure.  In the absence of a quorum, the Directors present by majority vote and without notice other than by announcement may adjourn the meeting from time to time until a quorum shall attend.  At any such adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally notified.

ARTICLE   III

OFFICERS

Section 3.01.      EXECUTIVE OFFICERS:   The Board of Directors shall choose a President from among the Directors, and a Secretary and a Treasurer who need not be Directors.  The Board of Directors may also choose one or more Vice-Presidents, one or more Assistant Secretaries and one or more Assistant Treasures, none of whom need be a Director but shall be entitled to attend Directors’ meetings ex officio.  Any two of the above mentioned officers, except those of President and Vice-President, may be held by the same person, but no officer shall execute, acknowledge or verify any instrument in more than one capacity if such instrument be required by statue, by the charter, by the By-Laws or by resolution of the board of Directors to be executed, acknowledged or verified by any two or more officers.  Each such officer shall hold office until the first meeting of the Board of Directors after the annual meeting of members next succeeding this election, and until his successor shall have been duly chosen and qualified, or until he shall have resigned or shall have been removed.  Any vacancy in any of the above offices may be filled for the unexpired portion of the term by the Board of Directors at any regular or special meeting.

Section 3.02.   PRESIDENT:   The President shall preside at all meetings of the members and of the Board of Directors at which he shall be present; he shall have general charge and supervision of the business of the Association; he may sign and execute, in the name of the Association, all authorized deeds, mortgages, bond, contracts or other instruments, except in cases which the signing and execution thereof shall have been expressly delegated to some other officer or agent of the Association; and in general, he shall perform all duties incident to the office of President of a corporation, and such other duties as from time to time may be assigned to him by the Board of Directors.  

Section 3.03.   VICE-PRESIDENTS:   The Vice-President or Vice-Presidents, at the request of the President or in his absence or during his inability to act, shall perform the duties and exercise the functions of the President, and when so acting shall have the powers of the President.  The Vice-President or Vice-Presidents shall have such other powers and perform such other duties as may be assigned to him or them by the Board of Directors or the President.

Section 3.04.  SECRETARY-TREASURER:   The Secretary-Treasurer shall keep the minutes of the meeting of the members and of the Board of Directors in books provided for the purpose; he shall see that all notices are duly given in accordance with the provisions of the By-Laws or as required by law; he shall be custodian of the records of the association; he shall see that the corporate seal is affixed to all documents, the execution of which, on behalf of the Association, under its seal, is duly authorized, and when so affixed may attest the same; and in general, he shall perform all duties incident to the office of a Secretary of a corporation, and  such duties as, from time to time , may be assigned to him by the Board of Directors or the President.  He shall have charge of and be responsible for all funds, securities, receipts, and disbursements of the Association and shall deposit, or cause to be deposited, in the name of the Association all moneys or other valuable effects in such banks, trust companies or other depositories as shall, from time to time, be selected by the Board of Directors; he shall render to the President and to the Board of Directors, whenever requested, an account of the financial condition of the Association, and in general, he shall perform all the duties incident to the office of a Treasurer of a corporation, and such other duties as may be assigned to him by the Board of Directors or the President.  The Secretary-Treasurer shall also serve as personal secretary to the representative of the Point South Company. 

Section  3.05.  ASSISTANT OFFICERS:  The Assistant Secretaries shall have such duties as may form time to time be assigned to them by the board of Directors or the Secretary.  The Assistant Treasures shall have such duties as may from time to time be assigned to them by the Board of Directors or the Treasurer.  

Section 3.07.  SUBORDINATE OFFICERS:  The Board of Directors may from time to time appoint such subordinate officers as it may deem desirable.  Each such officer shall hold office for such period and perform such duties as the Board of Directors or the President may prescribe.  The Board of Directors may, from time to time, authorize any committee or officer to appoint and remove subordinate officers and prescribe the duties thereof.

ARTICLE  IV

SUNDRY PROVISIONS

Section  4.01.  CHECKS,  DRAFTS,  ETC.:    All checks, drafts and orders for the payment of money, notes and other evidences of indebtedness, issue in the name of the Association, shall unless otherwise provided by resolution of the Board of Directors, be signed by an officer of the Association, who shall be bonded to the extend deemed necessary by the Board of Directors. 

Section 4.02.  ANNUAL REPORST:  There shall be prepared annually a full and correct statement of the affairs of the Association, including a balance sheet and a financial statement of operations for the preceding fiscal year, which shall be submitted at the annual meeting of the members and mailed to all members, filed within twenty days thereafter at the principal office of the Association of the State.  Such statement shall be prepared by such executive officer of the Association as may be designed in an additional or supplementary By-law adopted by the board of Directors.  If no other executive officer is so designated, it shall be the duty of the President to prepare such statement. 

Section 4.03.  FISCAL YEAR:  The fiscal year of the Corporation shall be the calendar year, unless otherwise provided by the Board of Directors.

Section 4.04.  SEAL:  The Board of Directors shall provide a suitable seal, bearing the name of the Association, which shall be in the charge of the Secretary.  The Board of Directors may authorize one or more duplicate seals and provide for the custody thereof.  

Section 4.05.  BONDS:  The Board of Directors may require any officer, agent or employee of the association to give a bond to the Association, conditioned upon the faithful discharge of his duties, with one or more sureties and in such amount as may be satisfactory to the board of Directors.

Section 4.06.  AMENDMENTS:   Any and all provisions of these By-Laws may be altered or repealed and new by-Laws may be adopted at any annual meeting of the members, or at any special meeting at any annual meeting of the members, or at any special meeting called for that purpose.

Dated this 11th day of October, 1972.

