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BYLAWS
OF
SUMVERFI ELD RESI DENTS ASSCOCI ATI ON, | NC.

ARTI CLE |

GENERAL
1.01 Applicability. These Bylaws provide for the self
government of Summerfield Residents Association, Inc., in

accordance with the Articles of Incorporation filed wth the
Secretary of State, and the Declaration of Covenants, Conditions
and Restrictions for Summerfield recorded in the real estate
records of Cobb County, Georgia.

1.02 Nanme. The nane of the corporation is Summerfield
Resi dents Association, Inc. (“Association”).

1.03 Menber shi p. The Association shall be conprised of
Class A Menbers and a Cass B Mnber as set forth in the
Declaration of Covenants, Conditions and Restrictions for
Surnnerfileld (“Declaration”) Every Owmer shall automatically be
a Menber of the Association and shall remain a Menber until such
time as provided in the Declaration.

1.04 Voting. Each Owner, as a Menber, shall be
entitled to cast votes as set forth and subject to the
provisions of Section 3.03 of the Declaration; provided,
however, the votes of a Cass A Mnber nmay be cast by that
Omer’s spouse, and as further provided below the vote of any
Menber may be cast by a lawful proxy. If only one Co-Omer of a
Lot attenpts to cast a vote, it shall be conclusively presuned
that such Co-Omer is authorized on behalf of all Co-Owmers to
cast the vote for the Lot. No Owner shall be eligible to vote,
either in person or by proxy, or to be elected to the board of
Directors, if the wvoting rights of said Omer have been
suspended by the Board of Directors.

1.05 Mpjority. As wused in these Bylaws, the term
“majority” shall nean those votes, Omers, or other group as the
context may indicate, totaling nore than fifty (50% percent of
the total nunmber of eligible votes, Owners, or other groups.
Unl ess otherw se specifically stated, the words “majority vote”
mean nore than fifty (50% percent of those voting in person or
by proxy. Unless otherwi se provided in the Declaration or these
Byl aws, all decisions shall be by a magjority vote; and further,
where the required percentage of Mnber's votes shall be



obt ai ned, the sane shall constitute the act of the Menbers.

1.06 Pur pose. The Associ ati on shal | have t he
responsibility of admnistering the Developnent, establishing
the neans and’ nethods of collecting the contributions to the
common expenses, arranging for the managenent of the Devel opnent
and performng all of the other acts that may be required to be
performed by the Association, pursuant to the Declaration.
Except as to those matters which either the Declaration or the
Georgia Nonprofit Corporation Code specifically require to be
performed by the vote of the Association, the adm nistration of
the foregoing responsibilities shall be performed by the Board
of Directors as nore particularly set forth bel ow

1.07 Definitions. Cenerally, terns shall have their
natural neanings or the neanings given in the Declaration, the
Article s of Incorporation, or the Georgia Nonprofit Corporation
Code.

1.08 Regi stered Ofice and Agent. The corporation
shall maintain a registered office and shall have a registered
agent .

1.09 O her Ofices. The corporation nmay have offices
at such place or places within reasonable proximty to the
Devel opnent as the Board of Directors may from tine to tine
determne or the business s of the corporation nmay require or
make desirabl e.

ARTI CLE | |
Meet i ngs of Menbers

2.01 Annual Meetings. The regular annual neeting of
the Menbers shall be held during the nonth of Novenber or
Decenber each year o a day and at an hour set by the Board.
Meetings shall be at the Developnent or at sone other suitable
pl ace set by the Board.

2.02 Substitute Annual Meeting. If the annual neeting
is not held during the tinme period designated in Section 2.01,
any business, including the election of Directors, which mght
properly have been acted upon at that neeting may be acted upon
at any subsequent Owner’s neeting held pursuant to these Byl aws
or to a court order requiring a substitute annual neeting.




2.03 Speci al Meet i ngs. Speci al neetings of t he
Menbers for any purpose may be called at any time by the
Declarant, the Preside t, the Secretary, or Treasurer, or by
request of any two or nore nenbers of the Board of Directors, or
upon written request
of the Menmbers who have a right to vote one-half (1/2) of the
votes of the C ass A Menbers.

2.04 Notice of Meetings. It shall be the duty of the
Secretary to mail to each Omer or cause to be delivered to the
Omner’s Lot a notice of each annual, substitute annual, or
speci al neeting of the Menbers. Such notice shall be mailed or
delivered at |east twenty-one (21) days prior to each annual
nmeeting, and at |east ten (10) days prior to each speci al
nmeeting. Al such notices shall state the tinme and the pl ace
where any such neeting is to b9 held and shall contain all such
other information as is require9 by applicable, provisions of
the Georgia Nonprofit Corporation Code; and with regard to al
annual neetings, the notice shall include a description of any
matter or matters to be discuss ~d at any such annual neeting
whi ch requires the approval of the Menbers under the provisions
of the Georgia Nonprofit Corporation Code; and with regard to
all special neetings, such notice shall state the purpose or
pur poses of any such special neeting. If any Owmer w shes notice
to be given at an address other than his or her Lot, the Omner
shal | have designated by notice in witing to the Secretary such
ot her address. The mailing or delivering of a notice of neeting
in the manner provided in this Section shall be considered
service of notice. Upon request, any institutional holder of a
first nortgage shall be entitled to witten notice of al
nmeetings and shall be permtted to designate a representative to
attend and observe any such neeting.

2.05 Wai ver of Notice. Waiver of notice of neeting of
the Omers shall be deened the equival ent of proper notice. Any
Ower may, in witing, waive notice of any neeting of the
Owners, either klefore or after such neeting. Attendance at a
nmeeting by an Owmer, whether in person or by proxy, shall be
deened wai ver by such Owmner of notice of the tine, date, and
pl ace thereof unless such Ower specifically objects to |ack of
proper notice at the tine the neeting is called to order.
Attendance at a special neeting shall also be deened wai ver of
notice of all business transacted thereat unless objection to
| ack of notice is raised before the business, for which proper
notice was not given, is put to a votle.




2.06 orum Except as nmay be provided el sewhere, the
presence of Omers, in person or by proxy, entitled to cast one-
fifth (1/5th) of the eligible votes of the Associ ation shal
constitute a quorum Once a quorumis established for a neeting,
it shall. conclusively be presuned to exist until the neeting is
adj ourned and shall not need to be reestablished.

2.07 Adj ournnment. Any neeting of the Owmers nay be
adjourned fromtine to tine to reconvene at a specific tinme and
pl ace by vote of the Omers holding the majority of the votes
represented at such neeting, regardless of whether a quorumis
present. Any business which could be transacted properly at the
original session of the neeting may be transacted at a
reconvened session, and no additional notice of such reconvened
session shall be required.

2.08 Proxi es. The votes appertaining to any Lot may
(and shall, in the case of any Omer not a natural person or
persons) be cast pursuant to a proxy or proxies duly executed by
or on behalf of the Owmer. To be valid, a proxy nust be filed
with the Secretary prior to the opening of the neeting for which
it is to be used. Proxies nust be dated and may be revoked only
by witten notice delivered to the Association. Presence in
person by the giver of a proxy at the neeting for which a proxy
is given shall automatically invalidate the proxy. Any proxy
shall be void if it is not dated or if it purports to be
revocabl e without notice as aforesaid. No proxy shall be valid
nmore than thirty (30) days after its' date of execution, unless
ot herwi se provided in the proxy.

2.09 Presiding Oficers. The president, or in his
absence. the vice president, shall serve as a chairman of every
Owmners’ neeting unless sone other person is elected to serve as
chairman by a majority vote of the votes represented at the
nmeeting, The chairman shall appoint such persons as he deens
required to assist with the neeting. Notw t hstanding the
foregod4g, the chairman shall not be replaced by a vote of the
Owmners during the period in which the Declarant is entitled to
appoi nt nenbers to the Board of the Association (as provided in
the Decl aration), w thout the prior consent of the Board of
Di rectors.

2.10 Order of Business. At all neetings of the
associ ation, Roberts Rules of Order (latest edition) shall
govern when no in conflict with the Declaration or these Byl aws;
however, no busi ness conducted at any neeting shall be held
invalid for failure to conply with said rules unless objected to




by a majority at such neeting. Unless otherw se provided in the
notice calling the neeting, the order of business shall be: Rol
Call, Proof of Notice, Reading of Mnutes, Oficers’ Reports,
A d Business, Elections (if any), New Business, Adjournment.

2.11 Action of Owmers Wthout a Meeting. Any
action which may be taken at a neeting of the Menbers may be
taken without a neeting if one or nore witten consents, setting
forth and describing the action authorized, shall be signed by
the requisite nunber )f Menbers as set forth herein bel ow, and
such consent or consents are filed wwth the officer of the
corporation having custody of its books and records. In order to
be effective, such consent or consents nust be signed by the
m ni mum nunber of Menbers which woul d be necessary to approve,
aut hori ze or take any such contenpl ated action (in accordance
wi th applicable provisions of these Bylaws, the Articles of
| ncorporation, the Declaration, or the Georgia Nonprofit
Cor poration Code) at a neeting at which all Menbers entitled to
vote were present and voted; provided that, such nunber shall in
no event be less than a mpgjority of all such Menbers Such
consent or consents as so filed shall have the same effects a
vote of the Menbers at a neeting called for the purpose of
considering the action authorized, at which neeting enough
affirmati ve votes are cast so as to approve such action.

ARTI CLE I'1']
THE BOARD OF DI RECTORS

3.01 CGeneral Powers. The business and
affairs of the corporation shall be managed by the Board of
Directors. In addition to the powers and authority expressly
conferred upon it by these Bylaws, the Board of Directors may
exercise all such powers 9 f the corporation and do all such
| awful acts and things as are not by |aw or by the Declaration
or Articles of Incorporation directed or required to be
exerci sed or done by the Menbers The Board shall have the power
to adopt such rules and regulations as it deenms necessary and
appropriate and to i nmpose sanctions for violations thereof,
including, without limtation, nonetary fines and liens for the
nonpaynent thereof, suspension of voting rights and the
prohi biting of use of the Commobn Property.

3.02 Express Powers. In addition to the
powers aut horized by these Bylaws or by any resolution of the




Associ ation that may hereafter be adopted, the Board of
Directors shall have the power to conduct the affairs of the
Associ ation, which shall include, by way of explanation, but not
[imtation, the foll ow ng:

(a) preparation and adoption of an annual
budget
in which there shall be established the contribution of each
Owmer to the common expenses of the Association;

(b) maki ng assessnents to defray the common
expenses, establishing the neans and nethods of collecting such
assessnments, and establishing the period of the install nment
paynments of the annual assessnment (unless ot herw se determ ned
by the Board of Directors, the annual assessnent for the
proportionate share if the Common Expenses shall be payable in
equal nonthly installnments, each such installnment to be due and
payabl e in advance on the first day of each nonth for said
nont h) ;

(c) overseeing and causing by reasonabl e neans,
and/ or providing for, the operation, care, upkeep, and
mai nt enance of all of the Commobn Property;

(d) designating, hiring, and dismssing the
personnel necessary for the operation of the Association, and
t he mai ntenance, repair, and replacenent of the Common Property
and, where appropriate, providing for the conpensation of such
personnel and for the purchase of equipnent, supplies, and
material to be used by: such personnel in the perfornmance of
their duties;

(e) collecting the assessnents, depositing the
proceeds thereof in a bank depository which it shall approve
and using proceeds to adm nister the Association;

(f) openi ng of bank accounts on behalf of the
Associ ation and designating the signatures required;

(g) making and amendi ng rul es and regul ati ons;

(h) enforcing by legal neans the provisions of
the declaration, these Bylaws, and the rules and regul ations
adopted by the board of Directors, and bringing any proceedi ngs
which may be instituted on behalf of or against the Owners
concerning the Associ ati on;

and (i) keeping books with detailed accounts of the



receipts expenditures affecting the Association and its
adm nistration and as appropriate, specifying the maintenance
and repair expenses and any other expenses incurred. The said
books and vouchers accrediting the entries thereupon shall be
avai l able for exam nation by the Omers and Mrtgagees, their
duly authorized agents, accountants, or attorneys, during
general business hours on working days at the tinmes and in a
manner that shall be set and announced by the Board of
Directors for the general know edge of the Oaners;

(j) where not specifically prohibited by |aw,
del egating its powers and responsibilities, including but not
limted, to the foregoing, to any officers, commttees or
subcomm ttees of the Association, and hiring professional
manager s, account ants, independent contractors or others for the
pur pose of operating the Association and maintaining the Common
Property.

3.03 Nunber, Election and Term of Ofice. Until the
right of the Declarant to appoint nenbers of the Board of
Directors expires or termnates, the Board of D rectors shal

consi st of three (3) menbers. Following expiration or
termnation of the right of the Declarant to appoint nenbers of
the Board of Directors, the Board of Directors shall increase to

five (5) nenbers the sanme being the President of Chief Executive
Oficer ("CEC) the Vice President or Assistant Executive
Oficer (“CECO), the Treasurer of Chief Financial Oficer
(“CFO'), the Secretary and the Assistant Secretary. At the first
election of Directors, and at each annual neeting thereafter,
the Menbers shall elect the five (5) officers described in the
precedi ng sentence, who shall serve for a termof one (1) year.

3.04 Renpval . Until the expiration of the right of the
Declarant to appoint and renove Directors, Directors may be
removed only by the Declarant. Upon expiration of the

Declarant’s right to appoint and renove Directors, any Director
may be renmoved from office with or w thout cause by affirmative
vote of the holders of a majod4ty of the votes at any el ection of
Directors. Renobval action nay be taken at any Owners’ neeting
with respect to which notice of such purpose has been given, and
a renoved Director’s successor nmay be elected at the sane
nmeeting to serve the unexpired term

3.05 Vacancies. Upon expiration of +the Declarant’s
right to appoint, renove and replace Directors, a vacancy
occurring in the Board of Directors, except by reason of renova
of a Director, my be tilled for the unexpired term and unti
the Omers shall have elected a successor, by affirmative vote



of a majority of the Director is remaining in office though |ess
than a quorum of the Board of Directors.

3. 06 Conpensation. Directors shall not be conpensated
for services as such unless and to the extent the conpensation
is authorized by the Menbers. Directors may be reinbursed for
the expenses incurred in carrying out their duties as directors
upon approval of such expenses by the Board of Directors.
Not hing herein shall prohibit a Drector from entering into a
contract and being c¢ 9npensated for services or supplies
furnished to the association in a capacity other than as
director; provided that the Director’s interest is known and the
contract is approved by a majority of the Board of Directors.

3.07 Managenent Agent. The Association may, but shal
not be required to, hire a professional nmanagenent agent or
agents, at a conpensation established by the Board, to perform
such duties and services as the Board of Directors shal
aut hori ze. Moreover, any nanagenent contract shall contain a
term nation clause permtting termnation for cause upon no nore
than thirty (30) days witten notice; provided, however, no
contract shall be for nore than three (3)years, and, provided
further, any such agreenent nust provide for term nation by
either party w thout cause and w thout paynment of a term nation
fee on ninety (90) days witten notice.

3.08 I nsurance and Fidelity Bonds. The Board of
Directors shall utilize every reasonable effort to procure and
mai ntai n adequate liability and hazard i nsurance on property
owned by the Association. In addition, it shall cause al
of ficers or enployees having fiscal responsibilities to be
bonded, as it may deem appropri ate.

3.09 Annual Budget. The Board of Directors shall adopt
an budget for each fiscal year of the Association in annual
accordance with the Declaration. The annual budget may al so
provide for a reserve for contingencies and a reserve for
repl acenents in reasonabl e anounts as determ ned by the Board of
Directors. Witten notice of any increase in assessnents shal
be sent t each Oaner.

3.10 Partial Year or Month. For the first fiscal year
of the Association, the annual budget shall be a approved by the
Board of Directors. If such fiscal year, or any succeedi ng
fiscal year, less than a full year, then the nonthly assessnent
for each Owmer shall be proportionate to the nunber of nonths
and days in such period covered by such budget.




3.11 Suppl enental Assessnents. In the event that
during any year, it shall appear to the Board of Directors
mont hly assessnents, determ ned in accordance with the
esti mated annual budget for such year, are insufficient or
i nadequate to cover the estimated Common Expenses for the
remai nder of such year, or if there shall be any Nonrecurring
Common Expenses or any comon Expenses not set forth in the
annual budgets adopted, then the Board of Directors shal
prepare and approve a suppl enental budget covering the estinmated
deficiency for the remai nder of the year, or such Nonrecurring
Common Expenses or ot her Common Expenses, copies of which
suppl ement al budget shall be furnished to each Owmer, and
t hereupon a Speci al Assessnent shall be nmade agai nst each Oaner
for his proportionate share thereof Commttees of the Board of
Directors. The Board of Directors by resolution adopted by a
majority of the full Board of Directors may designate from anong
its nmenbers one or nore commttees, each consisting of one or
nore Directors. Any executive commttee nust be designated by
the affirmative vote of all Directors during that period of tine
in which the Declarant has the right to appoint, renpve and
replace Directors. Except as prohibited by |law, each conmttee
shal |l have the authority set forth in the resolution
establishing said conmttee.

3.12 Comm ttees of Omers. The Board of Directors, by
resol ution adopted by a majority of the full Board of Directors,
may appoint commttees of Omers, each of which commttees shal
contain at |east one nmenber of the Board of Directors and shal
consist of one or nore nenbers. Except as prohibited by |[|aw,
each such commttee shall have the authority set forth in the
resol ution establishing said conmttee.

3.13 Regul ar Meeti ngs. Regul ar neetings of the Board

of Directors shall be held inmmediately after the annual neeting
of Omers ~r any neeting held in lieu thereof. In addition, the
Board of Directors may schedule other neetings to occur at
regular intervals throughout the year. During such time as the
Declarant has the right to appoint and replace nenbers of the
Board of Directors it shall not be necessary to have regular
nmeet i ngs.

3.14  Special Meetings. Special neetings of the Board of
Directors may be called by or at the request of the president,
or in his absence by the secretary of the corporation, or by any
two Directols in office at that tine.

3.15 Place of Meetings. Directors may hold their




meeting at any place within or without the State of Georgia as
the Board of Directors may from time to time establish for
regular neeting or as is set forth in the notice of special
meetings or, in the event of neeting held pursuant to waiver of
notice, as nmay be set forth in the waiver.

3.16 Notice of Meetings. No notice shall be required for
any regul arly schedul ed neeting of the Directors of the
corporation. Unless waived or unless action is taken without a
nmeeting as contenplated in Section 3.20, the president or
secretary of the corporation or any Director thereof shall give
notice to each Director of each special neeting stating the
time, place and purposed of the neeting. Such notice shall be
given by mailing a notice of the neeting at |east two (2) days
before the date of the neeting, or by tel ephone, telegram
cabl egram or personal delivery at |east one (1) day before the
date of the neeting. Notice shall be deened to have been given
by telegramor cablegramat the tine notice is filed with the
transmtting agency. Attendance by a Director at a neeting shal
constitute waiver of notice of such neeting, except where a
Director attends a neeting for the express purpose of bjecting
to the transaction of business because the neeting is not
lawfully called. During such tine as Decl arant may appoi nt and
repl ace nenbers of the Board of Directors no formal notice mnust
be given for any neetings.

3.17 Quorum A quorum shall be deened present throughout
any neeting of the Board of Directors if persons entitled to
cast a mpjority of. the votes in that body are present at the
begi nni ng of the neeting.

3.19 Vote Required for Action. Except as otherw se
provided in this Section or by law, the action of a majority of
the Directors present at a nmeeting at which a quorumis present
at the time sh4l be the act of the Board of Directors. Vacancies
in the Board of Directors may be filled as provided in Sections
3.04 and 3.05 of these Byl aws.

3.20 Action by Directors Wthout a Meeting. Any action
whi ch may be taken at a neeting of the Board of Directors may be
taken without a nmeeting if one or nore witten consents, setting
forth and describing the action authorized, shall be signed by
the requisite nunber of Directors as set forth herein bel ow, and
such consentor consents are filed with the officer of the
corporation having custody of its books and records. In order to
be effective, such consent or consents nust be signed by the
m ni mum nunber of Directors which would be necessary to approve,




aut hori ze or take any such contenplated action (in accordance
wi th applicable provislc~rns of these Bylaws, the Articles of

| ncorporation, the Declaration, or the Georgia Nonprofit
Corporation Code) at a neeting at which all Directors entitled
to vote were present and voted; provided that, such nunber shal
in no event be less than a majority of all such Directors. Such
consent or consents as so filed shall have the sane effect as a
vote of the board of Directors at a neeting called for the

pur pose of considering the action authorized, at which neeting
enough affirmative votes are cast so as to approve such action.

3. 2l Adj ournnents. A neeting of the board of
Directors, whether or not a quorumis present, may be adjourned
by a majority of the directors present to reconvene at a
specific time and place. It shall not be necessary to give
notice of the reconvened neeting or of t the business to be
transacted, other than by announcenent at the neeting which was
adj ourned. At any such reconvened neeting at whicl~ a quorumis
present, any business nmay be transacted which coul d have been
transacted at the neeting which was adj our ned.

3.22 Board Appoi nted by Decl arant. Notw t hstandi ng
anything to the contrary contained in these Byl aws, the
conposition and appoi ntnent of the Board of Directors shall be
governed by the Declaration for so long as the Decl arant
mai ntains the right to appoint nenbers to the Board of
Directors.

ARTI CLE IV
OFFI CERS

4.01 Nunber. The executive officers of the corporation
shall be of a President or Chief Executive Oficer (“CEQ), Vice-
Presi dent Assistant Executive Oficer (“CEC'), a Treasurer or
Chief Financial Oficer (“CFO), a Secretary and an Assi st ant
Secretary. Said officers shall also serve as the Board of
Directors of the corporation and in addition to those
responsibilities set forth in this Article IV, they shall have
the responsibilities described for nenbers of the Board of
Directors. The President shall serve as the Chairnman of the
Board of Directors. Until such tine as the Declarant no | onger
has the right to appoint, renove and replace Directors and
officers of the Association, nore than one office may be held by
t he sane person, except that the offices of President and
Secretary may not be held by the sanme person.



4.02 El ection and Term Until the right of Decl arant
to appoi nt nmenbers of the Board of Directors expires or
termnates, all executive officers of the Corporation shall be
appoi nted by the Declarant. Follow ng expiration or termnation
of the right of the Declarant to appoint nenbers of the board of
Directors, all executive officers shall be elected by the
menbers of the Association and shall serve for a termof one (1)
year or until their successors have been elected or until their
earlier death, resignation, renoval, retirenent or
di squalification

4.03 Conpensati on. The conpensation of all executive
of icers of the corporation shall be fixed by the Menbers of the
Associ ation; provided, however, that no officers appointed by
t he Decl arant shall receive any conpensation fromthe
corporation other than expenses.

4. 04 Renoval . Any officer or agent appointed by the
Decl arant may be renoved by the Declarant. Any officer or agent
el ected by the Menbers of the Association may be renoved by the
Menbers, at any neeting with respect to which notice of such
pur pose has been given to the Menbers thereof.

4. 05 Presi dent. The president shall be the chief
executive officer of the corporation and shall have the general
supervi sion of the business of the corporation. He shall see
that all orcders and resolutions of the Board of Directors are
carried into effect. The president shall perform such other
duties as may fromthe to tinme be delegated to himby the Board
of Directors.

4. 06 Vice president. The vice president shall, in the
absence or disability of the president, or at the direction of
the president, performthe duties and exercise the powers of the
president. Vice presidents shall perform whatever duties and
have whatever powers the Board of Directors may fromtinme to
time assign.

4. 07 Secretary. The secretary shall keep accurate
records of the acts and proceedings of all neetings of Oaners,
directors and conmittees of directors. He shall have authority
to give alt notices required by |aw or these Byl aws. He shall be
custodi an of the corporate books, records, contracts and ot her
docunents. The secretary may affix the corporate seal to any
| awful Iy executed docunents requiring it and shall sign such
instrunments as ny require his signature. The secretary shal
per f orm what ever additional powers the Board of Directors may



fromtime to tinme assign him

4.08 Treasurer. The treasurer shall be the chief
financial officer of the corporation and shall have custody of
all funds and securities belonging to the corporation and shal
recei ve, deposit or disburse the sanme under the direction of the
Board o Directors. The treasurer shall keep full and true
accounts of all receipts and di sbursenents and shall make
reports of the sanme to the Board of Directors and president upon
request. The treasurer shall performall duties as nay be
assigned to himfromtine to time by the Board of Directors.

4. 09 Assi stant Secretary. The assistant secretary
shall, in the absence or disability of the secretary, perform
the duties and exercise the powers of that office, and shall, in

general, perform such other duties as shall be assigned to him
by the Board of Directors. Specifically, the assistant secretary
may affix the corporate seal to all necessary docunents and
attest the signature of any officer of the corporation.

4.10 Agreenents, Contracts, Deeds, Leases, Etc.. Al
agreenents, contracts, deeds, |eases, promssory notes, and
other instrunments of the Association shall be executed by at
|l east two (2) officers or by such other person or persons as nay
be by resolution of the Board of Directors designated.

ARTI CLE V
| NDEWNI FI CATI ON

5.01 General . The Association shall indemify and hol d
harm ess each of its Directors and officers, each nenber of any
commttee appointed pursuant to the Bylaws of the Association
and the Board, against all contractual and other liabilities to
others arising out of contracts nmade by, or other acts of, such
Directors, Board, p officer's, or conmttee nenbers, on behalf
of the Owers, or arising out of their status as Directors,
Board, officers, or conmttee nenbers, unless any such contract
or act shall have been made f4udulently or with gross negligence

or crimnal i ntent. it is intended that the foregoing
i ndemmification shall include indemification against all costs
and expenses (including, but not Iimted to, counsel fees,

anounts of judgnments paid and anobunts paid in settlenent)
reasonably incurred in connection with the defense of any claim
action, suit or proceeding, whether civil, crim nal ~.,
admnistrative or other, in which any such Director, officer



Board, or commttee nenber may by involved by virtue of such
persons being or having been such Director, officer, Board, or
commttee nenber; provided, however, that such indemity shall
not be operative with respect to (a) any matter as to which such
persons shall have been finally adjudged in such action, suit or
preceding to be liable for gross negligence or fraud in the
performance of his duties as such Director, officer, Board, or
commttee nenber, or (b)) any mtter settled or conprom sed,
unless in the opinion of independent counsel selected by or in a
manner determ ned by the Board, there is not reasonable ground
for such persons being adjudged |iable for gross negligence or
fraud in the performance of his duties as such D rector,
of ficer, Boar d, or commttee nenber. In addition, no
i ndemmi fication may be provided for hereunder (a) in connection
with a proceeding by or in the right o the corporation in which
the Director was adjudged liable to the corporation, or (b) in
connection with any other proceeding in which the Drector was
adjudged liable on the basis that personal benefit was
i mproperly received by the Director.

5.02 Success on Merits. To the extent that the Board,
a Director, officer of +the Association or nmenber of any
comm ttee appointed pursuant to these Bylaws has been successful
on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 5.01 hereof, or in defense of
any claim issue or matter therein, he shall be indemified
agai nst expenses (includ4ng attorneys’ fees) actually and
reasonably incurred by himin connection therewth.

5.03 Advance Paynent. Expenses incurred in defending a
civil or crimnal action, suit or proceeding may be paid by the
Association in advance of the final disposition of such action
suit or proceeding as authorized by the Board in the specific
case, upon receipt of an undertaking by or on behalf of the
person or entity seeking such indemification or paynent in
advance to repay such anmount wunless it shall wultinmately be
determ ned that such personality is entitled to be indemified
by the Association as in this Article V.

5.04 M scel | aneous. The Associ ation and the Board of
Directors shall have the power to raise and the responsibility
for raising by special assessnent or otherwise, any suns
required to discharge its obligations wunder this Article;
provi ded, however, that the liability of any Omer arising out
of any contract made by or other acts of the Directors, Board,
officers, or nenbers of such communities, shall be limted to
such proportion of the total Iliability thereunder as is




determned by dividing the total liability by the then existing
nunber of Omers. Every agreenent nade by the Directors, Board,
of ficers, nmenbers of such commttees, or by tl~e Managi ng Agent,
on behalf of the Owners, shall provide that the Directors,
Board, officers, nenbers of such commttees, or the Managing
Agent, as the case nmay be, are acting only as agent for

t he<Omers and shall have no personal liability thereunder
(except as Omers), and that each owner’s liability thereunder
shall be limted to such proportion of the total Iliability
t her eunder as set forth in this Section 5. 04. The

indemmi fication provided by this Article V shall not be deened
exclusive of any ot her rights to which those seeking
indemmification my be entitled under any statute, agreenent,
vote of nenbers of the Association of design t~. disinterested
Directors or otherwise, both as to action in his official
capacity and as to action in another capacity while holding such
office. Such right to indemification shall continue as to a
person or entity who has ceased to be a Director, an officer f
the Association or a nenber of such conmittee, and shall inure
to the benefit of the heirs, executors, adm nistrators, personal
representatives, successors and assigns of such person or
entity.

ARTI CLE VI

M SCELLANEQUS

6.01 Noti ces. Unl ess otherw se provided in these
Byl aws all notices, demands, bills, statenments, or other
comuni cati ons under these Bylaws shall be in witing and shal
be deenmed to have been duly given if delivered personally or if
sent by United States nmail, first class postage prepaid:

(a) If to an Omer at the address which the
Owner has designated in witing and filed with the Secretary, or
if no such address has been designated, at the address of the
Lot of such Owner;

(b) If to the Association, the Board of
Directors
or the managi ng Agent, at the principal office of the
Associ ation or the managi ng Agent, if any, or at such other
address as shall be designated by the notice to the Owers and
Declarant, if pursuant to this Section; or require

(C If to the Declarant, as specified in the



Decl aration or at such other address as shall be designated by a
notice to the Omers and the Association pursuant to this
Secti on.

6. 02 Wai ver. Whenever any notice is required to be
given to any 9wner or Director by |law or by the Declaration,
Articles of incorporation or these Bylaws, a waiver thereof in
witing signed by the p director or Ower entitled to such
notice or by the proxy of such Omer, whether before or after
the neeting to which the waiver pertains, shall be deened
equi val ent thereto.

6. 03 Severability. The invalidity of any part of these
Byl aws shall not inpair or affect in any manner the validity,
enforceability or effect or the bal ance of these Byl aws.

6. 04 Captions. The captions herein are inserted only
as a matter of conveni ence and for reference and in no way
define, limt, or describe the scope of these Bylaws or the

intent of any provision thereof.

6. 05 Gender and Granmar. The use of the masculine
gender in these Bylaws shall be deened to include the fem nine
gender, and the use of the singular shall be deenmed to include
t he plural whenever the context so requires.

6. 06 Conflicts. In the event of conflicts between the
CGeorgia Nonprofit Corporation Code, the Declaration, the
Articles of Incorporation, and these Byl aws, the order of
control shall be the officer |isted above.

6. 07 Anendnent . The provisions of the Declaration
to anendnent of that instrunment shall apply to any applicable
anendnent of these Byl aws; provided, however, that any anmendnent
to the e Bylaws need not be recorded in the Superior Court of
the county in which the property lies. In addition, for so |ong
as the Declarant has a wei ghted vote, any anendnents to these
byl aws nay be vetoed by the FHA or Departnent of Veterans
Affairs.

6. 08 Fi scal Year. The Board of Directors is authorized
to fix the fiscal. year of the corporation and to change the
same fromtine to time as it deens appropriate.

6. 09 Seal . The corporate seal shall be in such formas
the Board of Directors may fromtinme to tinme determ ne.




6. 10 Books and Records. Al Menbers of the Association
and any institutional holder of a first ‘Mrtgage shall, upon
witten request, be entitled to inspect all books and records of
t he Association during nornmal business hours at the office of
t he Association or other place designated reasonably by the
Board of Director 5 as the depository of such books and records.




