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BY-LAWS
OF

VILLAS OF GARRARD
HOMEOWNERS' ASSOCIATION, INC.
Article |
N Principal Off | Defipit
1.1. Name,
The name of the corporation Is Villas of Garrarg Assodation, LLC (the "Association”).
12.  Principal Office.

The principal office of the Associalion shail be located at 123 Marna Drive, St. Simens Island,
Glynn Counly, Georgla. The Assodation may have such other offices, elther within or oulside the State
of Georgla, as the Board of Directors may determine or as the effalrs of the Assoclalion may requira.

13.  Delinitions.

The worde used In Ihase By-Laws shall be given their normal, commonly underetood dsfinitions,
Capitalized terms shall have the same meaning as set forth in that certain Recorded Daclaration of
Covenants, Condilions, and Restrictions for VILLAS OF GARRARD as it may be amended (the
"Deciaration®), unless the context Indicates otherwise.

Articiz Il
m ip: i ias

21. barshi

The Association ghall have two classes of membership, Class "A" and Class *B," as more fully set
forth in the Declaration. The provislons of the Declaration partaining to membership are incorporated by

this reference.

22.  Placs of Mealinas,

Maelings of the Assoclation shall be held et the principal office of the Associalion or at such other
suitable placa convenient to the Membars as the Board may deslgnate.

23.  Annval Mesiinas.

The first mesting of the Assoclation, whather a regular or spacial meeting, shall be held within
one year alter the date of incorporation of the Assocletion. Mestings shall be of the Membera unless
otherwlea required by Georgia law or specilled by the Board, Subsequant regular annual meetings shall
ba sel by the Board 80 a3 to oceur during the third quarter of the Association's fiscal year on a date and at
a time 881 by the Board.

24.  Snoclal Meslings.

Ths Preskdent may call special mestings. In addition, it shall b the duly of the President to call a
special mesling f so directed by resolution of the Board or upon a petilion signed by Members
representing at least 10% of the tolal Class "A" votes of the Association.

25.  Nolice of Mestings.

Written or printed nollce staling the place, day, and hour of any meeting of the Membars shall be
dellvered, either personally or by mall, to each Voling Member entftled to vote at such meeting, not less
than 10 nor mare than 80 days belore the daie of such meeting, by or at the direclion of the President or
the Secratary or the officers or persons calling the meeting.
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In the case of a ial masting or when othenwlse required by statute or thesa By-Laws, the
purpose or purposes for whlch the mesellng Is called shafl be stated In the notice. No business shall be
fransacted &t a spscial mesting except as slated in tha nelice,

If malled, the notice shall be deemed to be delivered when depostted In the United States mall
addressed to the Voting Member at his or her addrese as It appears on the Assocktion's recosds, with

posiage prepald.
28.  Walvar of Notice.

Waiver of natice of a meeting of the Membats shall be deemed the equivalent of proper notice.
Any Voting Member may walve, In wriling, notice of any mesting of the Membsrs, either before or after
such mesting. Attendance at a mesting by a Voting Member shall be desmad walver by such Voting
Member of nolice of the time, date, and place thereof, unless such Vollng Member specifically oblects to
tack of proper nolice at the time the meeting I3 called to order, Attendance at a special mesting also shail
ba desmed waiver of notice of all business transacted al such meeling unfess an ebjection on the basis of
lack of proper notlcs Is raksed bafore the business ks put to a vote.

27.  Adioumment of Meetings.

i any meeting of the Association cannot bs held because a quorum Is not present, & majority of
the Mambars who are pressnt at sudh meeting may adjoum ihe mesiing 1o a date not kess than § nor
more than 30 days from the date the original meeting was called. At the reconvened mesting, if a quorum
Is present, any business may be fransasted which might have been Iransacied at the meeling onginally
called. If a time and placs for reconvening the meeting Is not flxed by those In attendance at the original
maaling or f for any reason & new date is flxed for reconvening the mesting after adjoumment, notice of
the L}i?ra and mggla.oe for reconvening the mesting shall be given io Membars in the manner prescribed for
regular meetings.

Members present at a dul; cafed or hold meqm; at which a quorum Is present may conlinue to
do business unlll adiournment, ithstanding the withdrawal of enough Members to leavs less then a
qm provided that any achion laken s approved by at least a majority of the votes required o
consiitute & quorum.

28. Voling.

The voling rights of the Members shall be as set forth in ihe Declaration and In these By-Laws,
and such voting rights pravisions ara speclfically lncorporated by this reference.

28.  Proxes.

On any matter as to which a Mamber is enlitled personally fe cast the vate for his or her Lot, such
vote may bo cast in parson or by praxy, subject to the limitations of Georgia law relating to the use of
genaral proxies and subject to any specifio provision to the contrary In the Declaration or thesa By-Laws.

E
or her dul ized attomey-in-fa , and filed with the Assoclation prior fo the
meeting for which it is to ba etlective. Unless otherwlse specifically p in the proxy, a proxy shall ba
presumed to cover all votes which the Member giving such proxy Is entitled to cast, and In the event of
any confilct between two or more proxies pu 10 cover the same voting rights, the later dated proxy
shall prevall, or if dated as of the same dats, shall be desmed invalkd,

shall ba In writi ng the Lot for which it is glven, slaned by the Member or hi
ly auihors adh, 2 ; Saﬂiﬁzéw o s

Eve y shall be revocable and shall automatically ceasa upon: (a) conveyance of any Lot
for which ngaﬁ"g"m (b) mmwbym&aﬁayofawrﬂteéynoimdprg"&mgh)on crrt%’apmxyoro%ﬂva
death of Judicially declared incompetence of a Member who is a natural person, or (6) 11 months from the
date of the proxy, unless a shorler period is specified In the proxy.
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2.10. Mslorty.

As uzed In these By-Laws, the term "ma]ority™ shall mean those votes, Owners, or other group as
the context may Indicats totaling more than 50% of the total eligible number.

211 Quonum.

Except as otherwise provided in thess By-Laws or in the Declaration, the presence of Members
representing a majority of the tolal Class “A" voltes in the Assoclalion shall constitute a quorum at all
Asgoclation meatings.

2.12.  Conduct of Mestings,

The President shall preskie over all mestings of the Association, and the Secretary shall keep the
minutes of the meetings and record in a minute book all resolutiens adopted and all other transactions
occuring at such meetings.

2,13, Action Without & Mesfing,

Any action required or psrmitted by (aw to ba teken at a meeling of the Members may be taken
without a mesting, without prior notics and without a vote i written consent specifically authorizing the
proposed action Is signed by the Members holding at least the minlmum number of voles necessary to
authorize such aclion al a mesiing i all Members entitled to vole thereon wers present. Such consents
shall ba signed within 60 days efter recalpt of the earflest dated consenl, dated, and delvered to the
Association, Such consenls shall be filed with the minutes of the Association and shall have the same
torce and effect as a vole of the Members at a meeting. Within 10 days after recelving authorization for
any aclion by writfen consent, the Secretary shall give writtan nofice to ali Membars enlitled to vote who
did not give thelr written consent, falily summarizing the material fealures of the authorized action.

34, Goveml

The alfalrs of the Assoclation shall be govemed by a Board of Directors, each of whom shall have
one vole, Except with respect fo directors appointed by the Class "B* Member, direclors shall be
Members or rasklents; provided, however, no Owner and resldent representing the same Lot may serve
on tha Board al the same time. A "resldent’ shall be any natural person 18 years of age or older whose
principal resldence Is a Lol within the Properties. [f a Member is not a natural person, any officsr,
director, pariner, or trust officer of such Member shall ba aligible to serve as a director unless otherwlse
specified by writlen notics to the Associatlon signed by such Member; provided, no Membar may have
mora than one such representalive on the Board &t a time, except In the case of directors appeinted by
the Class "B® Member.

3.2, umber of Dil

The Board shall consist of ona to seven direciors, as provided In Sections 3.3 and 3.5 below.
The initlal Board shall consist of one director appointed by the Declarant.
3.3. I ‘B Perlod.
Directors appofnted by the Class "B* Member pursuant to Section 3.5 of these By-Laws shall be

appolnied by the Class "B® Member acling in is sole diseretion and shall serve at the pleasure of the
Class "B* Member.
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3.4, inati Pr

(a) Nominaiions a arath acy. Prior to each election of directors, the
Board shall prescribe the opening date and the closing dete of & reasonable filing perled in which each
and every eliglble parson who has & bona-fide interest in serving as a director may file as a candidale for
any position to be filed by Class "A" voles. The Board shall also establish such other rules and
regulations as it deams appropriale to conduct the nomination of directors in a fair, efficient, and cost-
effective manner. Nominallons also may be permitted from the floor,

Except with rmec’ttu directors seleclsd by the Ciass "B" Member, nominations for eleclien to the
Board may also e made by a Nomkiating Committes, The Nominating Committee, if any, shall consist of
a Chai , who shall ba a member of the Board, and three or mora Members. Membars of the
Nominating Commlttes shall be appolnted by the Board not less than 30 days prior to each annual
mesting {o serve a termn of one year and until tnelr succassors are appointed, and such appointment ghall
be annaunced in the notice of sach election.

) The Nominating Commitiss may make as many nominations for election to the Board as it shall,
in its discretion, determine. In making iis nominations, the Nominaling Committing shall use reasonable
eﬂogsdattgs neminate candidates representing the diversity which exists whhin the pool of potential
can .

Each candidate shall ba given @& reasonabls, unilorm opportunity to communicale his or her
qualifieations to the Members and bers and to sokct voles.

(b) W Each Voting Mamber may cast all vetes assigned to the Lots which
it rapresents for po: 0 be filled from the slate of candidates on which such Voting Member Is
entitled to vote. There shall be no cumuiative vollng. That number of candidates equal to the number of
positions to be filled recelving the greatest number of votas shall be elecied,

3.5. i Tem

Except a3 these By-Laws may otherwlse specifically provide, elecilon of directors shall 1ake place
atiha Associalion's annual mesting. Notwithstanding any other provision of these By-Laws:

{8)  Within 30 days afier the time that Class "A* Members other than Bullders own 50% of the
Lotls permitted by the Master Plan for tha property described In Exhibit "A" of the Declaration, or whenever
the Class "B" Membar eariier determines, the Board shall be increased to five directors. The President
shall call for an election by which the Membera shall ba entitled to elect two of the five directors. The
remaining three directors shall be appointees of the Class "B" Member. Directors elected by the
Members shall not be sublect to removal by the Class "B* Member snd shall be elacted for a ferm of two
years or until the happening of the event describad In subsection (b) below, whichever & shorier. If such
directors’ tarms explre prior to the happening of the event deseribed in subsection (b) below, succassors
shell be slected for a like term.

{b) Within 80 days after termination of the Class "B* Control Parled, the President shali call
for en electlon by which the Members shall be enlitied to elect thres of the five direclors. The remalning
two directors shall be sppointeas of the Class "B Member, Directors elected by the Members shall not
be subject to removal by the Class “B" Membar end shall serve until tha first annual mesting folowing the
termination of the Class "B* Control Period. If such annual mesting is scheduled to occur within 80 dag
after termination of the Class "B" Control Period, this subseotion shall not apply and directors shall
elected in accordance with subsection (c) balow,

. éf) Not later than the fimt annual mesling efter the terminalion of the Class "B* Control
Period, the Board shall be increased 1o seven directors and an eleclion shall bs held, Six direstors shall
be elected by the Members. Threa directors shall serve a term ¢ two years and thrse directors shall
sotve a lerm of one year, as such directors datermine among themselves.

After temninalion of the Clase “B" Control Period and until terminglion of the Class 'B*
membarship, the Class *B* Member shall be enlifed 1o apPoInt one director. Upon terminalion of the
Class "B" membershlp, the director elected by the Class "B® Member shall r::ii?n and the remalning
dlrectors shal be entitled o appoint a director to serve until the next annual mesting, at which time the
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mbers shall be entitled to elect a director to fill such position. Such director shall ba elected for a tarm
0 YOars.

Upon expiration of the term of office of each direclor elected by the Members, Members entiied
to elect such director shall be entitled o elect a successor to sarve a term of two years, Diractors efected
by the Members shall hold ofilce until their respective successors have been elecied. Each direcior's
term of offica shall ba limited 10 three consacullve ferme.

36.  Direclof Tralning.

All directors shall compiste, prior o cammencing service on the Board and on an ongoing basls
{hereaftar, such training requirements as the Board may estabish,

Any director elected by ihe Membars may be removad, with or without cause, by the vote of
Members hoiding a maljortty of the vates entitled fo be cast for the elaction of such director. Any director
whose removal is sought shall be given notlce prior o any meeting called for that purpose. Upon removal
of a director, a succassor shall be elected by the Members.

Any director elected by the Msmbers who has three consecutive unexcused absences from

card moaiings, o who ks mond than 30 days delinquent (¢ is The representative of a Member who is s0

del usr;? in the payment of any assessment or othar charge dus the Association, may be removed by a

mamty the directors present at & regular mﬁat mesling at which a quorum s present, and the
ar

Board may appoint a successor to fill the vacancy o remainder of the term.

In the event of the daath, dissbliity, or resignation of a director, the Board m

] ay declare a vacancy
and appoint & swuccessor to il the vacancy until the next annual meeting, at which lime the Members
entitied to fill such directorship may elect a successor for the remaindsr of the term.

. Thig Sectlon shall not Mo directors apgnhted by tha Class 'B* Member nor to any direclor
seiving as Declarant's repreasn . The Class "B" Membeér or Declarant shali bs entitled to appoint &
succsssor 1o fill any vacancy on the Board resulting from the death, disability, or resignation of a director
appoimted by or elected as a rapresentative of the Class *B' Member or Declarant.

B. RMestings.

38 Quganizational Mpstings.

The first mesting of the Board following each annual meeting of the Members shall be held within
10 days therealter at such time and place as the Board shall fix.

39,  Hegular Moetings.

Regular mestings of the Board may be hald at such time and placs es a majority of the direstors
shall determine, hut at lsast four such mestings shall be hekd during each fiscal year with at least one per

quarter.
3.10. Special Meetings.

Special meetings of the Board shali be hekl when called by written notice signed by the President
or Vice President or by any two directore.

EXHIBIT C-6
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311 Notica; Welyer of Notice.

(a) Notlces of Board mestings shall specify the time and place of the meeling and, In the
case of a spscial meeting, the nature of any epgclal businags to be considered. The notica shall be given
to each director by: () personal delivery; (I} first class mall, postage prepald; {iii) telsphone
communication, elther directly to the director or to a person at the direcior's office or home who would
reasonably be expecled to communicate such notice promptly to the director; or (Iv) facsimile, compter,
fiber optics, of other slectronic communication davice, with confirmation of transmission.

All such notices shell be given at the directors telephene number, fax number, electronle mall
addrass, or sent to the director's address as shown in the records of the Assaclation. Noticas gent by flrst
class malil shall be deposited Into & United States mellbox &t least {ive business days befere the date set
for tha mesting. Notlcss given by personal delivery, telephons, or other device shall be dstivered or
transmitted at least 72 hours before the time set for the mesting.

{b) Trensactions of any Board meating, however called and noticed of wherever held, shall be
as valid as though taken at a meeting duly held after regular call and notice if (i) & quorum is present, and
() elther before or after the meeling each director not present signs a writtan walver of notice, a consent
to hokding the meeting, or an approval of the minules. The waiver of notice or consent need not specily
he purpose of the mesting. Notice of a meeting alao shall be deemed given 1o any dirertor who atlends
the mesting without protesting before or at its commencement about the iack of adequate nollce,

8.42. Quorum of Board,

At all Board mestings, & melerity of the divectors shall constitute a quorum for the
transaction of business, and the votes of a majorily of the direclors present al @ mesting &t which a
querum s present shall constitute the decislon of the Board, unisss otherwise specifically provided in
these By-Laws or the Declarstion. A mesting &t which & quorum Js initiaily present may continue 1o
transact busingss, nolwithstanding the withdrawal of directors, If any action 1aken Is approved by at least
a majortty of the requlred quorum for that meeting. M any Board meeting canncot be held becauss a
quorum I8 not present, a majority of the directors present at such mesting may edjoumn the mesting to &
date not ¥e3s than 5 nor more than 30 days from the date of the original mesting. At the reconvened
mesting, if & quorum Is present, any business which might have been transacted at the mesting originally
called may be transacted without further notice.

3.13.  Conduct of Meelings.

The President shall preside over all meetings of the Board, end the Secrotary shall kesp & minute
book of Board mestings, recording all Board resolutions and all transactions and procsedings occurring at
such mestings.

3.14.  Qven Meelings; Execujive Sosglon.

(a) Except in an emergency, notice of Board mesiings shall be posted at least 48 heurs in
advanca of the mesting al a consplcuous place within the Properties which the Board establishes for the
posting of notices refaling to the Assoclation. Notice of any mesting at which assessments are to be
esiablished shall state that fact end the nature of the assessment. Subject to the provisions of subsection
(b), all Board mestings shall be open to all Membsre and, if required by law, all Owners; but attendess
cther than directars may not panticipate in any discussion or defibaration unless a director requests that
they be granted permission 10 speak, In such case, the President may limit the time any such individual
may spaak.

(b)  Nolwithstanding the abovs, the Preskdent may adjoum any masting of the Board and
reconvene in executive sasslon, and may exciuds persons other than direclors, to discuss maiters of a
senslilve nature, such as pending or (hreatened Ligation, personnal matters, etc.
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3.16.  Action Wilhout & Formel Meating.

Any actlon to be taken at & mesting of the directors or any action thel may ba taken at a meating
of the directors may be taken without a meeting i a consent In wrifing, setting forth the ection so taken, Is
signad by all of the directors, and such consent shall have the same force and effect as a unenimous
vote,

C.  Powetssnd Duties.
3.16. Powers.

The Board shall heve all of the powers end duties necessary for the adminlstration of the
Assoclation's affalrs and for performing all responsibllities and exercising all rights of the Associalion as
set forth in the Goveming Documents, and as provided by law, The Board may do or cause to be deone
on behalf of the Association &ll acts and things except those which the Gaveming Documents or Geoigia
law require to be dona and exercised exclusively by the Members or the membership generally.,

3.17. Dulies.

Duties of the Board shafl Include, without Himitetion:

) repari or coniracting for or delegeting the atlon and ado , in
amnrda.igw)a wﬂh%he'Deﬁartgﬁon, an annu% budget and?sl?habnﬂshmg er:a Owiner's share of the 9mt‘m
Expenses;

() levying and collecting such assessments from the Owners;

(c) preparing such budgels and keaping auch records as may be required by any Recorded
Cavenant o 8harg Cosls;

(d) providing for the opsration, care, upkeep, and maintenance of the Area of Common
Responsibliity consistent with the Community-Wide Standard;

. {e) deslﬂnamg. hiring, end dismissing personnel necessary to casry oul the Assoclallon's
rights and responsioliities and where appropriate, providing for compensation of such peracnnal and lor
m palﬁhh?e of equipment, suppliss, and materials 1o be used by such personnel in the perfarmance of

11 7

(N depositing all funds recelved on behalf of the Assoclation in a bank depesitery which it
shall approve, and using such funds fo opserate the Association; provided, any reserve funds may be
deposlied, In the Board's business udgment, In daposttories other than banks;

()  making and amending use restrictions and rulss In accordance with the Declaration;

requl m;'(h) opening bank accounts on behalf of the Assoclation and designaling the signatories
ired,

i making or contracting for the making of repalrs, additions, and improverments o or
anaratbg ol tha Oowﬁon Areain agc’i:rdmee with the mergt?lon and theas B)(-Lzawm:p .

] enforcin, | means the sions of the Governing Documents and bringing an
prweed?n’gs which maygbgyilﬁmed on beh-a?fmgil or egainst the Owne?s concaming the A%%%c m):'

Br&v!dad. th.s Assotlation's obligation In this regard shall be conditioned in the manner provided In the

oblaining and camryin and [labllity insurance and fidetity bonds, as provided In
the Dec!gkr}atiun. paying the cost maragf. and fliing and ad}ungﬁng ¢laims, as eppropriate; W

(U] paying the cost of all services rendered on behalf of the Association;
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(m)  keeping books with detalled accounts of the Association's receipts and expendilures;

n meking avallable 1o any prospeciive purchaser of a Lot, any Owner, and the holders
'murers.( e?nd guarantogs of any Muﬂgagya on Lot, guurrmt copias of the Gu!.ramhg bocuments and all
other books, records, and financlal statements of the Assoclation as provided In Section 6.4;

o paiml utility suppliers fo usa portions of the Common Area reasonably neces to
the ongcsin)g developm ornprg of the Properiles; y -

(p) Indemnilying a director, officer, or commitlee member, or former director, officer, or
commitiea member of the Assoclation to tha extent such indsmnity I8 required by Georgla law, the
Articles of Incorporation, or the Declaration; and

{qQ periorming the reaponsibiliies of the Associallon pursuant to any Recorded Covenant to
8hare Costs,

3.18. Compensation.

Directors shall not recelve eny compensation from the Assodietion for acling as such. Any
director mngebe raimbureed for expenses Incurred on behalf of the Association upon approval of a
majority other directors. Nothing hereln shell prohioR the Association from compensaling a diresior,
or any entlty with which a director ks affillated, for services or supplies furnished to the Assoclation In a
capadity other than s a director pursuant fo a contract or agreement with the Assoclation, provided that
such dlrector's interest was mada known 1o the Board prior to entering into such conlract and such
conlract wes approved by a majority of the Board, excluding the Inlerested director.

So long as the Class "B" memberghip exisls, the Class 'B" Member shall have a right to
disapprove any actlon, palicy, or program of the Association, the Board, and any commitiee which, in the
sole jixigment of the Class "B* Member, would tend to Impak rights of Declarant or Builders under the
Declaration or these By-Laws, or interfere with development or construction of any portion of the
Properiles, or diminish the lave! of services balng provided by the Assoclation.

{a) ice. The Class "B" Member shall be given written notice of all mestings and Er&posed
actions approved &l meetings (or by written consent In llau of a meeting) of the Assoclalion, the Board, or
any committes. Such notice shali be given by cerlilied mall, retum recalpt requested, or by parsonal
delivery at the addresa It has registered with the Secrelary of the Assotiation, whith notice corplies as to
Board mestings with Sections 3.9, 3.10, and 3.11; and which nollce shall, except in the caes of the
regular mestings held pwsuant te the By-Laws, set forth with reasonable pariicularity the egenda to be
followed at such mesting; and

é'é@s W&d The Class "B Member shall be given the opporunity at any
such mesting to or {o have rerresentahves or agents jon In discusaion from tha floor of any
prospeciive action, pollcy, or program which would be subject to the right of disapproval set forth herein.

_No action, policy, or prﬁmm subject to the right of dbﬁpmval set forth hereln shall become
effective or ba Implemented untl and unlass the requiremenls of subsections (a) and (b) above have

besen met.

The Class "B* Member, #ls representatives or agents shall make Hs concems, thoughts, and
suggestions known to the Board atior ihe memmbess of g & sublect committee. The Class “B* Membar,
acting through any officer or director, agent or authorized represeniative, may exercise Iis right fo
disapprove at any fime within 10 days following the mesting at such action was proposed of, in the
casa of any action taken by written consent In keu of a mesting, at any time within 10 days 101[0\#\23
recelpt of wiitten notice of the proposed action. This right to disapprove may be used to block propos
actlons but shall not Includs a right to require any actlon or counleraction on of any committes, the
Board, of the Association. The Class "B" Member shall not use its right to disapprove to reduse the level
of senvices which the Aasociation s ebligated to provide or to preven! capial repairs or any expandliure
required to comply with applicable laws and regulations.
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3.20. Management.

The Board may employ for the Association a professional management agent or
agents et such compensation as the Board may establish, to psiform such duties end services as the
Board shall authorize, The Board may delegate such powars as are necessary (o perform the manager's
assigned dutles, but shall not delegate policy-making authority. Declarant or lis afflliate may be employsd
a3 menaging agent or manager.

The Board may delegate to one of ils members the authorily to act on the Board's behall on all
matters relating to the dutles of the managing agént or manager, if any, which might arlse between Board
mesatings.

The Assoclalion shall not be beund, eliher directly or indirectly, b management contract
pursuant to this section 3.20, executed dunng the Class ‘B‘VCmnol Perlod u’:’ué'”é‘s' such coniract contains

a right of termination exerciaable by the Association, with or without cause and without penally, at any
time alter termination of the Class *B* Control Period upon not more than 80 days' written notice,

3.21.  Acgounts end Reports.

The foliowing management slandards of parformance shall be foowed unlsss the Board by
rasolution speciiically determines otherwise:

— (g) accrual accounting, as defined by generally accepted accounmting principles, shall be
mpeyad,

{D) ficcounting and controls should contorm 1o generally accepted accounting principles;
{c) cash accounts of the Association shall not bs commingled with any other accounts;

{(d) no remuneration shall be accepled by the managing I&gi frofn vendoers, indspandent

contractors, or others providing goods or services Lo the Assoclation, w 1 In the form of commissions,

finder's fees, service fess, prizes, gifts, or otherwise; any thing of value recelved shall benefit the
on;

) any financial of other interast which the managing agent may have in any firm providi
goodso;s)arvm t%mmmmmﬂummpmmmﬁgl?m Boam;’;md Y : 4

()] an annual report conslating of at least the {ollowing shall be made avaflable to all
Members within 120 days after tha close of the fiscal year: (i) a balance shesk; (i) an operating (income)
statement; and (jii) a siatement of s In financial on for the fiscal ggg Such annual report
shall bo prepared on an audited, ed, or compled basis, as the d determines, by an
independent public accountant; provided, upon written request of any holder, guaranter, or insurer of any
first Morigage on a Lot, the Associalion shall provide an audited financlal statement.

322, Bomawing.

The Assoclation shall have the power to bomow money for any legal purpose; provided, the Board
shall obtaln Voting Member approval in the same manner as provided in Section 8.3 of the Declaration for
Special Assessments if the proposed borrowing Is for the purposs of making discretionary capital
Imprevements and the totel ameunt of such borrowing, together with all other debt Incurred within the
previous 12-month peried, excseds or would excead 50% of the Asseclation's budgeted gross expenses
for thet fiscal year.

323, Right To Contragt.

The Association shall have the right to contract with any Person for the performance of various
dulies and funclions. This right shall include, without limtation, the right to enter Inta common
management, operational, or cther agreements with trusts, condominiums, cooparatives, or nelghborhood
and other owners or resklents assoclations, within and outside the Properties. Any common
managsment agreement shall require the consent of a majerity of the Board.
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3.24. Enforcement.

The Association shall have the power, as provided In the Declaration, 1o Impose sanciions for any
vialation of the Geverning Docirnents. To the extent specifically required by the Declaration, the Board
shall comply with the tollowlng procedures prior to Imposliion of sanctions:

(a) Nolico, The Board or lis delegate shall serve the allegsd violator with wiitten nolice
desoribing (f) the nature of the alleged violatlen, (i) the proposed sanction to b Imposed, {iil) a period of
nol less 10 days within which the alieged violator may present a written request for & hearing to the
Board or the Covenants Commities, If one has been appointed pursuant to Arlicle V; and (IV) & statement
ihat the proposed sanction shall be imposed as contained in the notice unless a challenge is bagun
within 10 days of the notice. 1f alimely requast for a hearing s not mede, the sanciion staled in the niotice
shall ba Imposed; provided the Board or the Covenants ittee may, but shall not be obligated to,
suspend %nny proposed sanction If the viokation Is cured within the 10-day period. Such suspension shall
not constitute a walver of the right to sanction future violations of the same or other provisions and rules

by any Person.

{b) El_oegmg it a hearing is requasted within the allotted 1o—dag period, the hearing shall ba
hald befere the Covenants Commities, of if none has baen appointed, then befora the Board in execulive
sesslon. Tho alleged violalor shall be aliorded a reasonabla opportunily to be heard. Prior to the
etiectivaness of any sanction heraunder, proof of proper notice shall bs placed in the minutes of the
mesgting. Such proof shall be dasmed adequate [f a copy of tho notice, together with & slatament of the
date and manner of dellvery, Is enfered by the officer, director, or agent who delivered such notics. The
notlce requirement shall bo desmed salislled if the alleged violator or its representative appears al the
mesting. The minutes of the mesting shall contaln a written statement of the results of the hearing and

the sanciion, if any, imposed.

(c) % l_-‘nnawi%a hearing before the Covenants Committes, the violator shall have the
right fo appaal ision to the Beard,” To exercise this a written notice of a must be

recelved by the Association's manager, Presldent, or Secrelary within 10 days alter the hearing date.

Additions ahts. Notwithstanding anything to the contrary in this Arlicle,
the may elec ovison of the Goveml%g Bgréunr%ema by sefi-help (specifically
Including, but not limited to, ictes thal violale ugaa:kng rules) or, 1ollmv1n?scomp‘aance with the
dispute resciution procedures sst in Article XIV of the Declaration, if epplicable, by sult at law o in
equity fo enjoln any violgtion of io recover monetary dm;:tﬁ or , without the necessity of
compliance with the procedure set forth above. In any such , 10 the maximum axtent permissible,
the Ownsr or occupan! responsible for the violatlon of which abalement ls sought shall pay all costs,
Including reasonable attomeys' fees actually incurred. Any enlry ento a Lot for purposes of exercising
this power of self-help shall not ba deemed as trespass.

325 Rulesof Conduct

Tha Board may require each director, as a conditien of servics, to sign end comply with a written
set of ethleal guidalines which govern the actions of the Board members and officers.

326, Poard Stendards.

White conducting the Assoclation's business aliaivs, the Board shall be ected by the business
Judgment rule. The business [udgment nile protecis a diragtor from personal | 'itysohng;sﬁw
claiming liabllity does not prove that the director falled to: (a) serve in a manner the director belisves o be
in the bast Interests of the Association and the kambers; (b) sorve In good falth; or (c) act with such care
as an ordinarlly prudent person In a like posttion would use under simllar circumstances.

In fuffiling its govemance responsibiliies, the Board's aclions shall be govemned and tested by

the rule of reasomableness, The Beard shall exercise ita power in a falr and nondiscriminalory manner
and shall adhere ta the procadures esteblished in the Govemning Documents.

ca any
mn

Operational standards of the Board and any committes appointed by the Board shall be the
requirements set forth in the Governing Documents or the minémum standards which Declarant, the
Board, and the Archltectural Review Committea may establish. Such standard shall, In all cases, mest or
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exceed the slandards set by Declarant and the Board during the Class "B® membership. Operational
slandards may evolve as the needs and demands of the Propartiea change.

3.27.  Annual Performance Reviey.

The Board shall havs the authority to poli the membership annually In order to obtaln the Owners'
and/or resldents' evaluation and feadback regarding the Board's adminisiration of the Associalion's affairs
and the performance of lts dulies and responsibliiies during the prior vear. The Board may create and
deliver (or conlract for the ¢reation and dellvery of) questionnelres, surveys, opinion polls, or any other
devices deslgned to elicit feedback and comment, to the Owners and residents within the Propsrties via
first class mall, fax, electronie mall, web sites, Intranet, ielephone, vikiso, or any other medium which the
Board, In its disorelion, selecls after evaluating the cost, time efficlency, sase of use, accesskility, end
likelirood of respongs. The Board may utilize the resulta of such review end feedback to increase ks
responsiveness to the desires of the Owners and resldents in its fulure declslon-making and in ita
administration and operation of the Association,

Article IV
Otficarg

44, Officera,

The officars of the Associalion shall be a President, Vice President, Secretary, and Treasurer.
The Preskient and Secretary shall be elected from among Board members; other offlcers may, but nead
nol be Board membera. The Board may appoint such cther officers, Including ons or more Assistant
Secretaries and one or more Assiatant Treaaurers, 3 it shall deem desirable, such offlcers 1o have such
authority and parform such dutiea es the Board prescribss. Any two or more offices may be hald by the
same person, except the officas of President and Secretary.

42.  Elsclion and Teim of Qffice.

The Board shall elect the Association's officars at the first Board meeling following each annual
meeting of the Members, 1o aerve untll thelr successors are elected.

4.3.  Removal and Vacancies.

The Board may remove any officer whenever In its judgment the best interests of tha Agsociation
wlil be served, and may {lll any vacancy In any office arising because of death, resignation, removal, or
otherwlse, for the unexpired portion of the term,

44.  Posters and Duties,

The Assoclation's officers shall each have such powers and duties as gensrally pertain lo thekr
respeciive olfices, as well as such powsers and dutles as may specifically be confarred or Imposed by the
Board. The President shall ba the chisl executive officer of the Assoclation. The Treasurer shall have
primary responsibility for preparation of the budget as provided for In the Dedaration and may delegate all
or part o the preparation and nolification dutles to a financa commiites, management agent, or both,

45.  Reslanation.

Any officer may resign at any time by giving written notice 1o the Board, the President, or the
Secratary. Such raslgnation ehall take efiect on the data of tha recelpt of such notica or at any later time
specified thereln, and unless otherwise spscified thereln, acceptance of such resignation shall not be
necegsary fo make it eflectiva.
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All agreements, confracts, deads, leases, checks, and other instruments of the Association shall
bo executed by at least two officers or by such other person or persons as may be designated by Board
resolution,

47.  Compensalioh.

Compensatlan of officers shall be gubject o the same limitations a3 compensation of dirsctors
under Section 3.19.

Articla V
Committeas

6.1. General,

The Board may appolnt such committeas as It deems appropriate to perform auch lasks and to
serve for such petlods (subleqt to Secilon 5.4) as the Board may designate by resolution. Each
committes shall eperate in atcordance with the terms of such rasolution.

52. Covepanis Commiiiés,

In addition to any other commiitess which the Board may establish pursuant ta Section 5.1, the
Board may appoint a Covenants Commliitee conslsting of =t least three and no more than seven
Members. Acling In accordance with the provisions of the Declaration, these By-Laws, and resolutions
the Board may adopt, the Covenants Commitise, if established, shall be the hearing iribunal of the
Agsociation and shall conduot all hearings hald pursuant to Section 8.25 of these By-Laws.

5.3. Temnof Sepvica.

In ordar to maximize the participation of all Ownars arvd residents within the Properties, service
on all committess shall rotate on a reguler, two-year bas

64.  Limitation on Powerg.

Ttva Board shall have the light o d;sap-p:wa of vai any commitlea decislon or actlon.
Namﬂ-.slmdmgﬂmy provision fo the contrary, comm shall not have the authorily fo contractually
bind the Ass or to commit the Association fmanc;a]iy

Article VI
Miscellanagus
6.1.  FEhkcal Year

The Assoclation's fiscal year shall ba the calendar year unless the Board establishes a different
fiscal year by resolulion,

62.  Patliamentary Rulss.

Except as may be modified by Board resolution, Robert's Rules of Order (currant editlon) shall
meem tha conduct of Assoclation proceedings when not in conflict with Georgla law or the Gaveming
ments.
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6.3  Confilgls.

if thera are confiicts emony the provisions of Georgla law, the Articles of Incorporation, the
Decleration, and these By-Laws, the provislons of Georgla law, the Declaratlon, the Articles of
Incorporation, and the By-Laws (in that order) shall prevail.

84.  Books and Records.

{(a) Inspection bv Mambers and Motlgagess. The Board shall make avallable for Inspsclion
and copying by any holder, insurer, or guaranior of a first Morigage on & Lot, any Member, or the duly
appolnted representalive of any of the foregoing at any reasonable time and for A purpose reasonably
ralated fo his of her interest In & Lot the Goveming Documents, the membership register, books of
gccount, and the minutes of meelings of the Members, the Board, and committees. The Board shall
provide for such Inspsction fo teke place at the Assoclation's office or at such other place within the
Properties as the Board shall designate.

) Rules for inapaction, The Board shall establish rules with respect to:
()] naotice to be ghven to the custodian of the rscords;
(i) hiours and days of the week whan such an inspeclion may be made; and
(il payment of the cost of reproducing documents requasted.

(b)  |nepection by Directors. Every director sheil have the absoluts right at any reasonahle
time 1o inspact al} books, records, and documents of the Association and the physleal properties owned or
controlled by the Association. The right of Inspection by a director includes the right to make a copy of
relevant documents at the Assoclation’s expense,

6.5. Notices.

Except as otherwise provided In the Declaration or these By-Laws, all notlces, demands, bills,
statements, or cther communications under the Dsclaration or these By-Laws shall be In wriling and shall
b deemed 10 have been duly glven if delivered personally or if sent by Unfted Siates mall, first class

posiage prepaid:

a) if to a Member or Vothﬂ'gdember. at the address which the Member or Vatlg? Msmber
has deslgnated in writing and Tiled whh the Secretary or, H no such address has been designaled, at the
address of the Lot of such Mamber or Voling Membar;

b Htoﬁwmwmhn,masoam,ormemansging‘a nt, at the principal office of the
mm?o% or the meanaging agant or at such olher address as shall b%ﬂ daslgnaled%ﬁy ngt.;ce In writing to
tha Members pursuant to this Sectlon; or

Ltg if to any committes, a! the princlpal address of the Assoclation or at such other address
as shall be designated gy notice In writlng to the Members pursuant ta this Section.

66. Amendment.
a ¥ . Prior to the conveyance of the firet Lot by Declarant to a Person
other lh.én)a Bd%%}?ﬂ?ﬁ%ber may unilaterally amend these By-Lawg. Thereafter, the Class

“B" Member may unilaterally amend these By-Laws at any time and from time to time if such amendment
Is hecessary (? to bring any provigion into complience with any applicable govemmaental slatute, rule, or
regulation, or judicial determination; (i) to enable any r titte insuranca cempany fo issus tille
insurence coverage on the Lots; or (i) to enable any instiutional or govemmental lender, purchaser,
insurer, of guarantor of morigage loans, including, for example, the Federal National Morigage
Assoclation or Federal Home Loan Mortgage Corporation, to make, purchase, lnsure, or guaraniee
morlgeage loans on the Lots; provided, howsver, any such amendment shall not adversaly affect the litle
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to any Lot unleas the Owner shall consent thereto In wiriting, So long as the Class "B membarship exists,
the Class "B" Member may unilatsrally amend these By-Lawa for any other purpose, provided the
amendment has no material adverss effect upon the of greater than two percent of the Membars,
end such amendments shall be subject to disspproval by the U.S, Depariment of Houslng and Urban
Development and/or fhe U.S. Department of Veterans Affairs If either such agsncy is Insuring or
guarantealng residentlal loans within the Propartiss.

&a W Except as provided aboye, thess Mv-laws may be amended
only by thé effirma o or wiltlen consent, or any combination tharedf, of bers representing 51%
of the tolal Class "A" votes In the Assodlalion, and the consent of tha Class "B8" Member, i such exists.

Notwithatanding the aboves, the parcentags of votes necessary to amend a spacific clause shall not b
less than the prescribad parcenlaga of affirmative votes required for action to be taken under {hat clausa.

(a) 2 ta_of wments. Amendments o these By-Laws shall
become sﬁecﬂva "upon Heoorda ective date ks specified thereln, Any procedural
chalfenge to &n amandmem must bﬁ mma wtthln su: rnonths of fts Recordation, or such amendment shall
be presumed to have been valkily adopted. In no event shall & change of conditlons or elrcumstances
operate to amend any provisions of these By-Laws.

No amendment may remove, revoke, of moxli ht or privilege of Declarant or the Glass "B
Member without the writlen conseni of Dsciarant, the Iass " Mambst, or the assignee of such right or
privilege.
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