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Articie X

Ssgtiocn 1 HAmd. The nane Of the Assoolation shall ba Besbree Srow
Omisan ity nmintlcn, Ino. {“Associstion®}.

3. Nembarphip. The Aspociation shall have one (1) olmnis of
mambership, as is wore fully eest forth in chat Declaration of Protective
Covenants for Bamhres Grove (such Desclaration, ss sswnded, renswed, or extandsd
from time to tlme, is heareinafter sometimas referred to as the “Declaraticon”}),

the terms of which pertalning to mombership are specifically incorporated by
refarsnce herein.

Section 3. Dafinitions. 7The words used in thess Bylaws #hall have the
same meaning as st forth Lo the Declsracion, unlsss the context shall prohlibic.

Article IT

sactios 1. Plece of Westinas. Mestinge 0f the Asscciation shall be held .
at the principsl office of the Asssclation or at such other maltable place !
gonvenient to the msmbars as may be designatsd by the Board ot Directors, aither 1
in the Community or as convenleant thereto as possible and practical.

Section 2. [Pirst Mesting and Apnual Meetiggs. An annual or speclal |
maeting shall be held within one [1) year from the date the Declaration in

recorded, Annual meetings shall ba set by the Board soc as to occur no later than
‘u_i.xty {60) days afrer the close of the Association's fiscal yeer.

Bectiom ). Mfpecial Westings. The President may call apacial meatings,
In additlon, it shall be the duty of the President to call a special meeting of
the Association if so directed by resolution of the Board of Directors or upon
a petition signed by at least twenty-five (29%) percent of the Total Association
Vote (the consant of tha Declarant shall not be raquired). The notice of any
special menting shall state the dats, time, and place of such meeting and the
purposs therecf, No business shall be transacted at a special meeting. except
as stated Ln tha notice.

Pection 4. Motice of Meetings. It shall be tha duty of the Secretary to
sall or to causs to be dallvered to the Owner of wsach Lot (as shown in the
Associatlion's records} & notice of each annual or specisl meeting of the
Asgociation stating the purpose of the spocls) meeting, se well as the time and
place uhere Lt Ls to be hald, snd in the notice of & special meeting, the purposa
thereof. If an Owner wishem notice to be glven at an addcess other than hls or
her Lot, such Dwner shall designate by notice in writlng Co the Secretary Buch
other sddrews. The malling or delivery of a notice of meeting ln the mananer
provided in this Saction shall be considsred service af notice. Noticas shall
be servad not lees than ten (10) nor more than thirty (J0) days before a meeting.

Bectioa 3. Walver of Notice. Waiver of notice of & mesting of the oambers
shall ba deomad the equivslent of proper notice. Any member may, in writing,
walive notics of any meeting of the mesbera, either before or sfter such mesting.
Attendance at & meeting by & membar, whether in person or by proxy, shall be
deomed waiver by such member of notlce of the time, dats, and place thereoi,

unless such member apscifically objects to lack of proper notice at the times tha
meeting is callead to ardar.
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Baction §, « If any meatings of the Amsociation
cannot ba held bacsuse a iorus le not Presant, g majority of the Sembors who are
Present at guep mesting, sither in pereon or by Ptoxy, may adjourn the Daet {ng
to a time not lses than five {5) nor more than thicty 130) days trem the time the
originel et ing w

factien 7, Yotirq. The YOLing rights of the oembers shall be as set forth
in the Articiss of lncorporation and the Declaration, and such woting rights are
Specitically incorporated hereln,

Saction 8, tresieg. At 411 moet ings of Bembers, sach member may vote in
Perscn or by proxy, all Proxies ahall be in writing, dated, and filed with the
Secratary beforg the appolnted time of sach maeting, Evary Prozy shall be
Favocable and shall sucomatically cessa Ypon conveyance By the member of sueh
Bembar‘e Llot, eor Upon recelpt of notics By the Secratary of tpe death or
judlclnly daclarsd incompetence of a member, or of written Yevocetion, op upon
the expiration of sleven {11) months from the dete of the proxy.

Sacticn 9. Quorus. The Prasencs, in psrson or by proxy, of tweanty five
{258} percent of the total wligibie Asssclation vote shall constituce & Quorua
at =1} meetings of the Assoclation. The hembars present st a duly called or held
Beeting &t which quUOTUm {3 presant meY continue to 4o business wunti)
adjournment, notwithstanding the withdrawal of #ncugh pembere vo leave Legs than
& quorum.

Derhers may be taken without o neeting if ong or ®Oore coneents, In writing,
satting forth the action 80 taken, shall be 1gned by memberg holding the voting
Powar required to Pase such action at 4 meeting hald on the date thar the last
cansent e executed and Buch action | a Conaented to by the Declarant if required,
Such action shall be effactive upon recelpt by the Association of & suffic,ent
Rumbar of such conaenta exazutsd by current membaras unleas & later sffactive dara
io speciryiea thersin. Eachp S.gned consent shall Bé doliverad ta the Asaociation
and shall bey included in the @inutes of mestings of members filed in the
Pérmanent recordm of the Aesociatien,

Bection 11. tion Mrigee: Llot, Any actlon tg ba taken at any
annual, reqular or Special meeting of membars may be takan without ¢ maeting if
Approved by written ballot A5 provided herein. The Aesoclatinn shall delivey a
written bajlot to #ach member gntitlea O vote on tha MATLOr. The written ballot

Tequired to be Presant st o meeting held ep Muthorize such ACtion and the number
of approvale "quals or excoeds the nunbar of votgs that would be resquired to
SPPICYS the matter st a DERLAnG &t which the total pnunber of TYOtes cast wam the
ane &8 the nusber of votes cape by baliot. Al solicitations for votes by
written ballot shall indicate the pumber of Felponees nesded to DOt the quorum
requirenents; state tha parcentage of approvals neacessary to SPPTove such matter

2
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Artiole IIX

a. pompoaities asd Belectics.

Sactions 1. g-nnw- The affairs of the Asscolation
ahall be govarned by a Board of Directors. Encept se provided in Bection 2 of

this Article. the directors oust raside in the Community and shall be sewbers or
- of such hars; pravided, however, no person and his or her spouse and
no co-Owhers of & Lot may serve on the Board at the same time.

Section 3. Dipsctors Appointed by Declagent. Declarant shall have the
right to appoint or remove any mamber or members of the Board of Directors of any
officer or officers of the Asaociation until such time ae the firet of the
following svents shall occurt (a) the sapiration of five (5) years after the
date of the recording of the Declarationy (B) the date on which one hundred and
sim (106) Lots shall have beon conveyed to Persons who have not purchased such
Lote for the purpose of conatruction of n residence and resale of such Lot and
residente; or (&) the surrender by Declarant Ln writing of the sutherity to
appoint and remove directors and officars of the Assoclation. Each Owner, by
acceptance of a desd to or other conveyance &f & Lot, vests in Declarant such
suthority to appoint and remove dicsctors and offlcers of the Assoclatlion. The

dlrectors salected by the Doclarant need not be Owmerse or residsnta in the
Community.

section J. Musber of Directors. The Board shall conelst of not less than
three ()} nor more than five (5) membars. The initial Board ahall conasist of
thres (1) directors.

Section 4. Nomination Of Dirsctorg. Elected dirsctore shall be nominated
from the {loor and may also be nominated by a nomlnating cosmittee, If such &
comnittes la established by the Board. All candidates shali have & reasonable

opportunity o communicate their gualificetiesns to the mambars and to solicit
vores.

Section 5. QBiection pnd Term of Office. Ownar-slected directoras shall ba
alected and hold effice aa follows:

{a} After tha Declarant s right to appoint directors and officers
terminates, the Association ehall call a special mesting to be held at which
Owners shall elect five (5) directors,

{b) At annual meetings of the membership thersafter, directors shall be
slected. All eligible membars of tha Asscciation shall vote on all diroctors to
be elocted, and the candidate(e) receiving the moat votes shall be slected.

The tayrm of two (2} directors shall be fixed at one (1) year, the tern of
two {2} directors shall be fized at two (2] years, and the term of one (1}
director shall be flaed at three ()] years. At the explration of the initial
term of office of wach respeciive Ounar-elected mambar 6f the Board of Directeors,
a successor shall be slected to sarve for & tam of two (3} years. Tho menbers
of the Board of Directors shall hold offlice wuntll thelr respective successcrs
shall have beon elected by the Asaoclation.

Buction 6. Rssoval of Directors. At any regulaz or spacial meating of tha
Association duly called, any one (1) or mors of the penbers of tha Board of
Dicectors may be removed, with or without causs, by a majority of the Total
Asmocistion Vots and a successor may then and there be slected to fill the
wacancy thus created. A dirsctor whoss removal has been propossd by the Owners
shall be given at least ten (10} days’ notlce of the calling of the nestling and
the purpose therecf and shall be given an opportunity to be heard ax the meating.
Mdditionally. any director who has three (J} tonsecutive unexcused aheences from
Board meetinge or who e delinguent in the payment of an ssoessment for nore than
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thirty {10) days cay be recoved by a Dajority vore st the directore at a Besting,

& quorum being prasent. Thie Section ahsll not apply to directors appointed by
Declarant.

Sectioa 7, ¥acaaciey. Vacancies i the Bosrd of Directors cauesd by any
Isamon, sxcluding the removal of a directoy by vote of the Amsoclation, thall be
Eilled by » votre of the majority of the remaining directors, svan though Llees
than a quorum, et any mesting of the Board of Directors. gach Perecn s selecred
shall serve the unexplred portisn of the term,

B. Mestingy.

Section 8. Qmﬂummm. The firec oescing of the Bosrd of
Birectocs following mach 8nnual meating of the sacbarship shall be held within
ten {10} days thereafter at sych time and place a» shall be fixeq by the Boare.

Section 9, !.Gﬂag_uglg_m. Regular Deetlngs of the Board of Direcrors
Bay be held at such time and place as shall be determined from time to time
& majority of the directors, but st lease four (4) guech meatings ahall be held
during each fiscal year with at laaar ong {1} per quarter. Notice of thae Tegular
achedyle shal} constivute sufficient notice of such mostinga.

Saction 10, M_LILM. Special restings of the Board of directors
hall ba held whan fequested by the President, Vice Presldent or by any three {3)
dirsctors. The hotice shall Specity the time and place of the BOOting and the
Rature of any apacial business to ba considered. The notice shall be Q9iven o
sach director by one of the tollewing mathode: (a) by peracnat dolivery; (L1
written notice by firet class mall, postags Prepaid; gy by telephone
Communicat ion, mither directly to tha director or to g parson at ths Sirector‘e
home or office who would Teasonably ba axpocted to communicate such notice
pPromptly to the director, {d) by telegram, charges prepaid; or (®) by commerclal
delivery servics to wuch directer‘a homg or office. All such notices shall be
Slven or sent to the dirmctor'g addreas or telephone number as shown on the
records of the Awsoclat lon. Noticas sent by firet class mail whall be deponited
into a United States mailbox ac leant foyr (4} daye bafore the time sat for the
Baeting. Noticas given by permonal dulivery, tealophons, or telegraph combany

Shall be given at leant torty-sight (48) hours befors tha time sat for the
Beeting.

Ssction 11, !sz_:_gj_mm Thee trenaactiona of any ™ebting of the
Bcard of Directors, however called and noticed er whazever held, Rhall ba ap
valid as though taken at 5 meoting duly held after ragular call and notice, if
i8) 8 quorum Ly Present, and (b) either bafore or after the meeting, each of the
directoes not Present signe & written valver of hotice, & consent %0 holdlng the
saeting, or an Spproval of the minutes. The waiver nf hotice or conwent need not
Specify the purposs of the meating. Notice of g =aoting shall alao be deemed
9iven to ANy director who Attenda tha Feeting without Protesting bafore or at itn
commencement about tha lack of adequate notlee,

Section 12, [ © At all mestings of the Ecard
of Directors, a Bajority of the directors shall constitute a quorum for the
transaction of buslness, end the votes of o majority of the digectors Presont at

& meSting at which a |UoTUS Ls presant shall constitute the decision of the Board
ot Directory,

Bection 13, Compepaption. we director shall receive any Sompansation from
the Assoclation for Acting as puch. However, any dirsctor say be relsburssd for
bhis or hey Actual axpenses incurred in the parformance of his ©r har dutigs,

Section 14, w. All Seetings of the Board shall be o to all
manbers, but Soubare other thap directore Bay not participate in any discussion
or delibaration ubleng Sxpressly sc duthorised by the Board,

4
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BSactien 185. - The Bosrd may adjourn & mesting amnd
reconvena in esecutive seselon to discues and voks upon parsonnel matters,
litigation in which the Association Ls or may becoms Lnvolved, and orders of
busiresa of & similar nature. The naturs of any and all business to be
coasidered in executive session shall first be anncunced in open session.

Sactios 16. Actlon Withowt A Pormsl Mesting. Aoy actlon to be taken at
s meeting of the directors or any action that wmay be taken at a aseting of the
directors say be taken without a mesting if one or more consents, ina writing,
setting forth the action 8o taken, shall be signed by a majority of the directors
and delivered to the Assoclation for inclusion in the sinutes for filing in the
corporate recards.

Sectien 17. Telephonic Participatjon. One (1) or more directors may
participate in and vote during any requiar or spacisl mesting of the Board by
telephone conferance call or similar communication equipsent by means of which
all persone participsting im the pesting can heazr sach other st the snze time,
and those directors so partlcipating shall be prasent at such meeting. Any such

seeting at which a Quorum paccicipates shall constltute & regular oesting of the
Board.

€. Powsre and Dutles.

Section 18. Powypg. The Board of Directors shall be responsible for tha
affairs of the Association and shall have all of the powers and duties nacessary
for the administration of the Assaclatlon’s affaire and, as provided by lsw, may
do all acts and thinga as are not by the bDeclaration, Articles, or thass Bylawn
directad to be done and axeiciesd exclusively by the membars, In addition to the
dutlies imposed by thess Bylaws or by any resolutlon of the Association that may
hereafter bs adopted, the Board of Dirsctors shall have tha power t> and be
responsible for the following, in way of saplanation, but not limitatiom

(a) preparation and adoptlon of an annual} budgat Ln which thers shall be
sstablished the contributlon of each Owner to tha common sxpenses)

(b} making assessmants to defray the Comuon expanses, sstablishing the
asans and methods of collecting auch assewsmants, and establishing the pariod of
ths instellment payments of ths annual assassment)

(¢} providing for the opsration, cars, upkesp, and malntenance of all
areas wvhich are the maintenance responsibility of the Associationg

{d) denignating, hiring, and dismissing the personnel necessary for the
operation of the Assoclatlon and, where asppropriate, providing for the
compensation of such parsonnal and for the purchase of squlpment, wsupplies, and
material to be used by such peracnnsl In the pecfocmance of their duties)

{e} callecting the sesesomants, deposlting the proceeds thereotf in a bank
dopository which Lt shall approve, and using the procweds to adminieter the
Assoclation;

{f) mwaking and amending uee cestrictions and rules and regulations;

{g} opening of bank accounts on behalf of the Assoclation and designating
the signatorles required;

th) enforclng ty legal mesns the provisions of the Daclaration, these

laws, and the rules and regulations adopted by it, and bring any procesdings

ich may be instituted on Deshalf of or egainat the Owners concerning the
Avecclation) :
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{1l) obtaining and Carrying insurance againet casualties and lisbilities,
A9 provided in the Declaration, andg PaYing the premlum cosc thereof;

(3} paying the coet of all services randered to the Association or its
mpmbaré which ars pot directly chargasbis to Ownars;

tX) keeping books with dotailed sccounte of the raceipts and expenditures
affecting the Aasociation and i¢s adminletratlon, and specifying the malntenance
and repair expenses and any other Bspenses incurred; and

{1} contracting with any Person for the performance of various fduties and
Zunctlons.
®ection 19, Mansgewent Agent. The Basrd of pirectors may employ for the

Association & professional Ranagemant agent gr lgtnti &t & compenastion
#atablished by the Board ot Diractors to pecform such dutiew and services ss the
Board of pirectora #hall authorise. The Declaceant or an affiliate of the
Declarsnt may ba smployed as managing agent or manager, T™he term of any
Eansgemont agreoment shal] not sxcoed one (1] year and shall be subject to
termination by either PArty, without cause and withoyt Penalty, upon thirty (10)
days® written sotice.

Saction 30, Borrowing. The Board of Directors shall have the powver to
borrow money for the :urpou ©f repair or restoration of the Common Property and
facilities without the Spproval of the members of the Aesocistion) pmrd-d.
howvaver, the Board shall obtain memborship spprovasl in the Sk mANNGr an for
Special asscsaments, in the @vant that the proponed borrowing is for the purposs
of modifying, improving, or adding amenities, and the total amount of such
borrowing axceeds or would gxceed Ten Thoumand (§10,000.00) bDollars outatanding
debt at any one time.

Saction 21. Piping Procedure. The Board shall not lopose & fine (a late
charge shall not constitute a fine) unless and until the following procedurs is
followed:

(8) Notice. Written notice shall be sezved upon the violator by firet~
clase or certified mail fent to the last sddress of the membar shown on tha
Aspociation's reacords, specifying:

{1) the naturs of the violation, the fine to be Lrposed and the
datd, not less than fifteen (13) daye from the date of the Botice, that the fine
will take effect;

fii) that the viclator may, within ten (10) dayn from the date of
the notice, Fequast & hearling regarding the fine imposad)

(i1} the name, addrese and telaphone numbere of a PeCeon to contact
to challenge the fina)

{iv) that any statements, svidence, and witnesves Bay ba produced
by the vielator at the heazing) and

{¥) that all rights to hava the fine reconsidared are waived if g
hearing is not roquasted within ten (10} days of the date of the notice.

{b} + T2 & hearing is requested, it ahall ba held betfore the Board
in sxecutive Stssion, and the violstor ehell be given a resecnable opportunicy
to b heard. The minvtes of tha meeting shall Gontaln & weitten statement of the
fomilts OF the hearing. Mo £ine shall be Lapossd prior to the date that La five
() days sfter the date of the bearing.
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Artiocls IV
fflicaxa

Settion 1. Qffloars The offisers of the AMascolation shall be &
President, Vice President, Secretary, and Treamurer. Any two (3] OF aore Off1ces
say be held By the same person, sxcept the offices of Fresident and Secret .

The President and Traasurer shall be elected froa ASOng the seabers of the l::,n
of Direttors.

Sectios 3. Zlectica, Term of Office, asd Yacwocles., Bucept during the
period in which the Declarant Bas tha right to sppoint the officers of the
Associstion under Article III, Section 2 of these Bylaws, tha officers of the
Associstion shall be slected annuslly by the Bosrd of Dirsctors at the first
mesting of the Board of Directore following sach annual mesting of the sembwre.
M vacancy in any office arising becauss of death, sealgnation, ramoval, or

otherviss may bs filied by the Board of Directers for the unexpired portion of
the tern.

Saction 3. Remava)l, Any officer may be remcved by the Board of Directors
whenever, in its judgment, the best Lnterests of the Assoclation will be served
theraby.

Sectlon 4. PRrasldegt. The President shal) be the chisf sxecutive offlcer
of the Aesociation and shall preside at all mestinge of the Aescciatlon and of
the Board of Directors. Tha President shall have all tha general powerk And
dutles which are locldent to the office of the presldent of a corporation
organlzed under the Georgis Nonprofit Corporsticn Code.

Ssction 8. Yica Presidagt. The Vice President shall act in the
President ‘s abwence and shall have all powers, duties, and sesponsibilities
provided for the President when so acting.

Saction 4. fecretapy. The Sscrstary shall keep the sinutes of al)
magtings of the Association and of the Board of Directors and shall havs chacge
of such books and papecs as tha Board of Directors =ay direct and shall, in
general, perform all duties Incident to the office of the secretary of &
corporation organized in accerdance wlth Georglia law,

Bection 7. JIresgurer. The Treasurer shall have the responeibllicy Pox the
Ausoclation™s funds and securities and shall be responsible for keeping full and
accurate financial records and books of account ehowing all rcecelpts and
disbursements, for preparing all required financisl stataments and tax returns,
and for the deposit of all monles and other valuable stfacts in tha name of the
Aesocistion or the managing agent in auch depositories ss may from time to tise
be desiqnated by the Board of Directors.

Baction B. {1] «  Any officsr may reslgn at any time by giving
written notics to the Board of Directors, Buch resignatlon shall take sffect on
the date of the récsipt of such notice or at any later time speclfied therein,
and unless otherwise specified therein, the acceptance of such resignation shall
not be necessary to make it affuctive,

Article ¥V

Committess to perform such tesks and to serve for such periods as say be
designated by the Board are hacraby suthorised. Bach commlttes shall bs composed
and shall operate in accordance with the tecms of the resolution of the Board of
Directors desiqnating the committes or with rules adopted by the Board of
Directors,
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Article VI

Section 1. Piscal Year. The fiscal Yoar of the Associatlion shall be
éetermined by resolutien of the Board. Xn the absence of such 4 feaclution, the
fiscal ysar shall be the telendar yoar.

Section 2, AWty ] . 8 _Rule {turrent edition}
shall govern the conduct of all Assoclation procasdings, when not tm conflict
with Georgias law, the Articles of Incorporation, the Declaration, these Bylaws,
Or & ruling mads by the PETEON presiding over the procesding.

Saction 3. Sonflicty. If thers ace conflicts or inconsistencien betwean
the provisions of Georgla law, the Articles of Incorporation, the Declazation,
and thess Bylavs, the proviwions of Georgia law, the Declaration, the Articles
of Incorporation, and the Bylaws (in that order) shall prevai}.

Bection 4. Amspdnent. These Bylaws may be amended by the Board of
Directors {a) 1f such Arsndment L necessary to bring any provision hersof Inte
compliasnce with any Bpplicable governmental atatute, rule, or regulation or
Judicial determination which shal: be {n conflict therewith) (B) if such
dmendmant is necwsssry to enabdle any title insurance Company to issus title
insurance cove g8 with respect to the the Declaration; {e) ir
such amendment g required By an 1ip tutlonsl or governmental lender or
purchseez of Mortgage loane, leeluding, the Pederal National
tlon or Federal Home Loan More ation, to snable auch

if much amendment is NECOBBATY tO snable any governmental agency
or Lnsurance COmpAny to lnaure of guarantee Hortgags loans on the Lots subject

ia n Y t0 correct a
Scrivensr s srrar in the dratting of these Bylaws. in sdditlon, thess Bylaws may
be amended upen the affirmative vote or weltten eonsent, or any ctombination
thersof, of st lesst twc-thirds (2/3) of the Total Aesociation Vote; provided,
however, that the 1.8, Departmant of Veterans Affaire (“va") {41 it 1s then
guarantesing any hnglr the Conaunity or has issued & project approval for
the guaranteaing of suc Morigages) end/fer the .8. Departoent of Houalng end

ity
o has Lssued & project approval for the Lasus of auch Nortgages) shall Rave
the right to veto amendeents 10 Lhess Bylaws loru:l tong as the D?ouunt has the
TLght to appoint end renove the directors and officers of the Aesoulation.
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