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BY~LAWS
OF

THE ARBORS HOMEOWNERS ASSOCIATION, INC.
ARTICLE I

The Arbors Homeowners Association, Inc., a Georgia
nonprofit corporation (the "Association”), shall have at all
times within the State of Georgia a registered office and a
registered agent. The Association may have other offices
within the State of Georgia as may be determined Erom time to
time by its Board of Directors (the “Board“).

ARTICLE II )

2.1 igi ity. The Association membership shall consist
of the owners of the lots described in Exhibit A to the Decla-
ration of Covenants, Conditions, Restrictions and Easements for
The Arbors, dated June 21, 1988, and recorded in Deed Book 724,
Page 10, Cherokee County, Georgia records (hereinafter the
'Declaration").

2.2 ion. The membership of each lot owner shall
automatically terminate when he ceases to be a lot owner, and
upon the conveyance, transfer or other disposition of a lot,
said lot owner's membership in the Association shall automatic-
ally be transferred to the new lot owner.

2.3 Eggulgx_ﬁgg;inga. The lot owners shall annually hold
a8 regular meeting, one of the purposes of which shall .be to
elect directors. The first regular annual meeting of lot
owners may be held, subject to the terms hereof, on any date,
at the option of the Board, within one year after the incorpo-
ration of the Association. Subsequent to the first meeting,
there shall be a regular annual meeting of lot owners held each
Year within fifteen days of the anniversary of the first requ-
lar annual meeting. All such meetings of lot owners shall be



2.4 eci i . Special meetings of the lot owners
may be called by the President or by a majority gf the d}rec—
tors, or by 50% or more of the lot owners. Special meetings
shall be called by delivering written notice to all lot owners
not less than seven (7) days nor more than thirty (30).days
prior to the date of said meeting, stating the date, time,

place and purpose of the special meeting.

2.9 iv i . Notices of meetings

shall be delivered by or at the direction of the Secretary of
the Association and may be delivered either personally or by
mail to a lot owner at the address given to the Board by said
lot owner for such purpose, or to the lot owner's lot, if no
address for such purpose has been given to the Board. Upon
written request, any holder of a first mortgage shall be enti-
tled to written notice of all meetings and shall be permitted
to designate a representative to attend and observe any such
‘meetings.

2.6 iv ice. Waiver of notice of meeting of the
lot owners shall be deemed the equivalent of proper notice.
Any lot owner may, in writing, waive notice of any meeting of
the lot owners, either before or after such meeting. Atten-
dance at a meeting by a lot owner, whether in person or by
proxy, shall be deemed waiver by such lot owner of notice of
the time, date and place thereof unless such lot owner speci-
fically objects to lack of proper notice at the time the meet-
ing is called to order. Attendance at a special meeting shall
also be deemed waiver of notice of all business transacted
thereat unless objection to lack of notice is raised before the
business, of which Proper notice was not given, is put to a
vote.

2.7 VYoting. Each lot owner shall be entitled to vote as
set forth in the Declaration, which vote may be cast by the lot
owner, the lot owner's Spouse or by a lawful proxy as provided
below. When more than one person owns a lot, the vote for such
lot shall be exercised as they between or among themselves
dgtermine, but in no event shall more than one vote be cast
with respect to such lot. In the event of disagreement among
Such persons and an attempt by two or more of them to cast the
vote for such lot, such persons shall not be recognized and the
vote for such lot shall not be counted. No lot owner shall be
eligible to vote, either in person or by proxy, or be elected
to the Board, if that lot owner is shown on the books or man-
agement accounts of the Association to be more than thirty (30)
days delinquent in any payment due the Association. Means
Brothers, Inc. (the “Declarant®), as the developer of The
Arbors, sha e entitled to &Xercise the voting rights with
respect to lots owned by it. The following matters shall




be subject to the affirmative vote of lot owners owning not
less than 67% of the lots at a meeting duly called for.thgt
purpose: (a) the merger or consolidation of the Assocxatlgn:
(b) the sale, lease, exchange, mortgage, pledge or other dispo-
sition of all or substantially all of the property and assets
of the Association; and (c) the purchase or sale of land or
lots on behalf of all lot owners.

2.8 VYotij ist. A list of names and addresses of lot
owners entitled to vote shall be maintained at the registered
office of the Association.

2.9 Quorum. Subject to the terms of the Declaration, a
quorum of lot owners for any meeting shall be deemed present
throughout such meeting if lot owners represented in person or
by proxy and holding more than one-half (1/72) of the votes
entitled to be cast at such meeting are present at the begin-
ning of such meeting.

eight (48) hours by vote of the lot owners hglding the majority
of the votes represented at such meeting, regardless of whether
a2 quorum is present. Any business which could be transacted
properly at the original session of the meeting may be trans-
acted at an adjourned session, and no additional notice of such
adjourned session shall be required.

2el) Proxy. Any lot owner entitled to vote may do so by
written proxy duly executed by the lot owner setting forth the
meeting at which the proxy is valid. To be valid, a proxy must
be filed with the Secretary prior to the opening of the meeting
for which it is to be used. Proxies must be dated and may be
revoked only by written notice delivered to the Association.
Presence in person at the meeting for which a proxy is given or
transfer of ownership 'of a lot shall automatically revoke the
proxy.

2.12 consents. Any action which may be taken by a vote

of the lot owners may also be taken by written consent signed
by all lot owners.

2.13  Rules of the Meeting. The Board may prescribe
reasonable rules for the conduct of all meetings of the Board
and lot owners. '

ARTICLE III

3.1 iti - The affairs of the Association shall be
governed by the Board. The Board shall be composed of at least
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three (3) but no more than seven (7) persons. As proyided in
the Declacation, Declarant shall have the exc1u§1ve right to

appoint and remove all members of the Board until such time as
such right expires in accordance with the terms of the Declarca-

owners; provided, however, that no owner and his or her spouse
may serve on the Board at the same time. Notwithstanding the
above, so long as Declarant has the exclusive right to appoint
and remove members of the Board, the directors need not be
owners of lots. The precise number of directors shall be fixed
from time to time by resolution of the Board.

3.2 i - The directors shall be elected as
provided in Section 3.7 of this Article. Each director, except
in case of death, resignation, retirement, disqualification or
removal, shall serve until the next succeeding annual meeting
and thereafter until his Successor shall have been elected and
qualified. ’ )

33 v + At any reqular or special
meeting of the Association duly called, any one or more of the

director whose removal has been proposed by the members shall
be given at least tén (10) days' notice of the calling of the
meeting and the Purpose thereof and shall be given an opportu-
nity to be heard at the meeting.

3.4 Vv - Vacancies in the Board caused by any
reason, including the addition of a new director or directors
but excluding the removal of a director by vote of the Associa-
tion, shall be filled by a vote of the majority of the remain-
ing directors, even though less than a quorum, at any meeting
of the Board for the remainder of the term of the director
being replaced. said director shall serve until a successor
shall be elected at the next annual meeting of the Association
to £ill the unexpired portion of the term.

3.5 : . Directors shall not be compensated
unless and to the extent the members of the Association autho-
rize at any meeting duly called for that purpose.

Close of one annual meeting to the close of the succeeding
annual meeting. Such appointment shall be announced at the
annual meeting., The nominating committee may nominate any
number of qualified individuals, but no less than the number of
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directors to be elected. The nominations shall be made at
least twenty-one (21) days prior to the annual meeting and a
brief statement about.the qualifications of each individual so
nominated shall be included with the notice of the annual
meeting. Nominations shall also be allowed from the floor at
the meeting. Failure to comply with the provisions hereof
shall in no way invalidate the election of directors so
nominated. :

3.7 Elections. Directors to be elected by the members of
the Association shall be elected, from among those nominated,
by a majority vote at the annual meeting, a quorum being
present.

3.8 - Regular meetings of the Board may
be held at such time and Place as shall be determined from time
to time by the Board, but such meetings shall be held at least
semi-annually. The Board shall meet within ten (10) days after
each annual meeting of members. '

3.9 Soecial Mestings. Special meetings of the Board may
be called by the President on three (3) days notice to each
director given by mail, in person or by telephone, which notice
shall state the time, Place and purpose of the meeting. Spe-
cial meetings of the Board shall be called by the President,

3.10 Waiver of Notice. Any director may, in writing,
waive notice of any meeting of the Board, either before or
after such meeting, and such waiver shall be deemed equivalent
to the giving of such notice. Attendance by a director at any
meeting of the Board shall also constitute 3 waiver of notice

3.11 Quorum. A quorum of directors shall be deemed pres-
ept throughout any Board meeting at which a majority of the
directors are present at the beginning of such meeting.

ring at such meetings. (latest edition)
shall govern the conduct of the meetings of the Board when not
in conflict with the Declaration or these By-Laws.



.13 Action Withoyt a Meetbing. Any uction by the Board
required or permitted to be taken at Jany mueetcing may be.tgken
without 3 meeting if all of the directors consent in writing to

such action. Such written consent or consents shall be Ei1led
with the minutes of the Board.
3.14 Powers and Duties. The Board shall exercise for the

Association all powers, duties and authority vested therein by
the Declaration or these By-Laws, except for such powers,
duties and authority reserved thereby to the members of the
Association or the Declarant. The Board shall have the follow-
ing powers and duties:

(a) to elect and remove the officers of the Association as
hereinafter provided;

(b) to administer the affairs of the Association;

(c) to engage the services of an agent (hereinafter some-
times referred to as the "Managing Agent"), upon such
terms and for such compensation as the Board may
approve, including a Managing Agent which is affili-
ated with one or more directors, or the Declarant, or
both;

(d) to adopt rules and regulations, with written notice
thereof to all lot owners, and to amend such rules and
regulations from time to time:;

(e) to provide for the operation, care, upkeep, mainte-
nance, repair, replacement and improvement of those
portions of The Arbors for which the Association is
responsible, and to approve payment vouchers or to
delegate 'such approval to the officers of the
Association or the Managing Agent;

(£) to have access to each lot from time to time as may be
necessary for the maintenance, repair, replacement and
improvement of those portions of the lots for which
the Association is responsible, or for making emer-
gency repairs therein necessary to prevent damage to
one or more other lots;

(g9) to obtain adequate and appropriate kinds of insurance
as provided in Article VI of the Declaration;

(h) to engage or corntract for the services of others, and
to make purchases for the maintenance, repair, re-
placement, administration, management and operation of
those portions of The Arbors for which the Association



(i)

(3)
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1S responsible, and to delegate any such powers to a
Managing Agent (and any employees oc agents of a
Managing Agent);

to appoint committees and to delegate to such.commiy-
tees the Board's authority to carry out certain duties
of the Board;

to determine the fiscal year of the Association and to
change said fiscal year from time to time as the Board
deems advisable;

to estimate the amount of, prepare, adopt and distri-
bute the budget for the Association not less fre-
quently than annually, to provide the manner of as-
sessing, levying on and collecting from the lot owners
the annual and special assessments, and to levy fines
ancd individual assessments against one or more occu-
pants in accordance with the Declaration;

to bid and purchase, for and on behalf of the Associa-
tion, any lot, or interes: therein, at a sale pursuant
to a mortgage foreclosure, a foreclosure of the lien
for assessments, special assessments, individual
assessments, or any, or an order or direction of a
court, or at any other involuntary sale, upon the
consent or approval of lot owners owning not less than-:
67% of the lots, provided that such consent shall set
forth a maximum price that the Board or its duly
authorized agent may bid and pay for such lot or
interest therein;

to make such mortgage arrangements and special assess-
ments proportionately among the respective lot owners,
and other such financing arrangements, as the Board
may deem desirable, in order to close and consummate
the purchase or lease of a lot, or interest therein,
by the Association; provided, however, that no such
financing arrangement shall be secured by an encum-
brance on any interest in the Property (as defined in
the Declaration) other than the lot, or interest
therein, to be purchased or :leased;

to act iq a representative capacity in relation to
matters involving more than one lot, on behalf of the
lot owners, as their interests may appear;

to enforce by legal means the provisions of the Decla-
ration and these By-laws with respect to the Property
(as defined in the Declaration);



(p) to renew, extend or compromise indebtedness owed to or
by the Association:

() to administer, manage and operate those portions of
The Arbors for which the Association is responsible,
a5 set forth in Section 5.02 of the Declaration, and
to formulate policies therefor;

(r) unless otherwise provided herein or in the Declara-
tion, to comply with the instructions of a majority of
the lot owners as expressed in a resolution duly
adopted at any annual or special meeting of the Asso-
ciation; and

(s) 1in addition to, and in furtherance of, the powers
referred to in these By-Laws, the Association shall
(i) have all the powers permitted to be exercised by a
nonprofit corporation under the Georgia Nonprofit
Corporation Code, as now in force or hereafter
amended, and (ii) have and exercise all powers neces-
Sary or convenient to effect any or all of the pur-

be appropriate to promote and attain the Purposes set
forth in the Declaration and these By-Laws.

3.15 ion. Nothing in this Article or elsewhere
in these By-Laws shall be considered to grant to the Board, the
Association or to the officers of the Association any powers aor
duties which, by law, have been delegated to the lot owners.

ARTICLE 1V

4.1 . At each regular annual meeting of the
Board after the lot owners elect the Board, the directors

(a) a President, who shall be 3 director and who shall
preside over the meetings of the Board and of the lot
owners, and who shall be the chief ezecutive officer
of the.Association;

(b) a Secretary, who shall keep the minutes of all meet-
ings of the Board and of the lot owners, and shall be



By-Laws, and shall, in general, perform all the duties
incident to the office of Secretary, and may be a
tepresentative of the Managing Agent; :

(c) a Treasurer, who shall be responsible for financial

such records and books are kept and reported; pro-
vided, however, that the duties of the Treasurer may
be performed by an employee or independent contractor
retained by the Board; and

(d) such additional officers as the Board shall see £it to
elect.

Any two or more offices may be held by the same person, except
the offices of President and Secretary. Notwithstanding any
provision to the contrary contained herein, Declarant shall
have the exclusive right to appoint and remove all officers of
the Association until such time as such right expires in ac-
cordance with the terms of the Declaration.

4.2 pPgwers. The respective officers shall have the gen-
eral powers usually vested in such officers; provided that the
Board may delegate any specific powers to any other officer or
impose such limitations or restrictions upon the powers of any

officer as the Board may see fit.

4.3 ice. Each officer shall hold office for
the term of one Year and until his Successor shall have been
appointed or elected and qualified.

4.4 Vacancies. Vacancies in any office shall be filled by

. 4.5 Compensation. The officers shall receive no'compensa-
tion for their services as officers, unless expressly provided
for in a resolution duly adopted by the lot owners at a meeting

4.6 Removal. Any officer elected by the Board may be
removed from office, either with or without cause, by a majo-
rity vote of the Board,

ARTICLE Vv



any corporation, firm or association in which one or more of
the directors are also directors, or are financially }nter-
ested, is void or voidable because such director ocr directors
are present at the meeting of the Board or a committeg thereot
which authorizes or approves the contract or transaction or
because the vote or votes of such director or directors_are
counted toward such authorization or approval, if the circum-
stances specified in either of the following subparagraphs
exists:

(a) the fact of the common directorship or financial
interest is disclosed or known to the Board or commit-
tee and noted in the minutes thereof, and the Board or
committee authorizes, approves or ratifies the con-
tract or transaction in good faith by a vote suffici-

-ent for the purpose, without counting the vote or
votes of such director or directors; or

(b) - the contract or transaction is just and reasonable as
to the Association at the time it is authorized or
approved.

Such common or interested directors may be counted in determin-
ing the presence of a quorum at a meeting of the Board or a
committee thereof which authorizes, approves or ratifies such a
contract or transaction.

ARTICLZ VI

6.1 General. The Association shall indemnify and hold
harmless each of its directors arnd officers, each memher of any
committee appointed Pursuant to the By-Laws of the Association,
the Board and the Declarant against all contractual and other
liabilities to others arising out of contracts made by, or
other acts of, such directors, Board, officers, committee
members or Declarant, on behalf of the lot owners, or arising
out of their status as directors, Board, officers, committee
members or Declarant, unless any such contract or act shall
have been made fraudulently or with gross negligence or crimi-
nal in;ent. IF is intended that the Eoregoing-indemnification

(including but not limited to counsel fees, amounts of judg-
ments paid and amounts paid in settlement) reasonably incurred
in ‘connection with the defense of any claim, action, suit or
Proceeding, whether civil, criminal, administrative or other,
in which any such director, officer, Board, committee member or
Declarant may be involved by virtue of such persons being or
having been such director, officer, Board, committee member or
Declarant; Provided, however, that such indemnity shall not be

-10-



Operative with respect to (a) any matter as to whicb such '
person shall have been finally adjudged in such actxon: suit or
proceeding to be liable for gross negligence or fraud in the
performance of his duties as such director, officer, Board,
committee member or Declarant, or (b) any matter settled or
compromised, unless in the opinion of independent counsel ]
selected by or in a manner determined by the Board, there is

not reasonable ground for such persons being adjudged liablg

for gross negligence or fraud in the performance of his duties
as such director, officer, Board, committee member or Declarant.

6.2 . To the extent that the Board,
Declarant, a director, officer of the Association or member of
any committee appointed pursuant to these By-Laws has been
successful on the merits or otherwise in defense of .any action,
suit or proceeding referred to in Paragraph 6.1, above, or in
defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys® fees) actu-
ally and reasonably incurred by him in connection.therewith.

6.3 v . Expenses incurred
in defending a civil or criminal action, suit or proceeding may
be paid by the Association in advance of the final disposition
of such action, suit or Proceeding as authprized in the speci-
fic case upon receipt of an undertaking by or on behalf of the
director, officer, Board, committee member or -Declarant to
repay such amount unless it shall ultimately be determined that

6.4 =K iv « The indemnification provided by
this Article VI shall not be deemed exclusive of any other
rights to which those seeking indemnification may be entitled
under any statute, agreement, vote of members of the Associa-
tion or disinterested directors or otherwise, both as to action
in his official capacity and as to action in another capacity
whllg holding such office. Such right to indemnification shall
continue as to a person or entity who has ceased to be Decla-
rant, a director, an officer of the Association or a member of
Such committee, and shall inure to the benefit of the heirs,
executors, administrators, personal representatives, successors
and assigns of such Person or entity.

ARTICLE VII
Use Restrictions ang Rule Makinag

-1l1-



enjoyment of lots, provided that copies of all such rules and
regulations be Eurnished to a1} lot owners.  The Board shall

these By-Laws or any rules and requlations duiy adopted
hereunder.

ARTICLE VIII
Amendments

These By-Laws may be amended, modified or rescinded, from
time to time, in the following manner:

8.1 i . Notice of the Subject matter of a proposed

amendment shall be included in the notice of any meeting at -
which a proposed amendment is to be considered.

amend or repeal any of these By-Laws or to adopt new by-laws by
the affirmative vote of a majority of all of the directors, but
any by-laws adopted by the Board may be altered, amended or
repealed and new by-laws adopted by the affirmative vote of at
least two-thirds_ (2/3) of the total number of votes of all of
the lot owners. ‘The. members Mmay prescribe in any by-law
adopted by them that such by-law shall not be altered, amended
Or repealed by the Board.

8.3 Proviso. No amendment may be adopted which would
eliminate, modify, pPrejudice, abridge or otherwise adversely
affect any rights, benefits, privileges or priorities granted
Or reserved to the Declarant or any mortgagee without the prior
written consent of the Declarant and/or said mortgagee(s), as
the case may be. nNo amendment that is in conflict with the
Articles of Incorporation of the Association or the Declaration
shall be adopted.

ARTICLE IX

9.1 - Unless otherwise provided in these By-Laws,
all notices, demands, bills, statements or other communications
under these By-Laws shall be in writing and shall be deemed to
have been duly given if delivered personally or if sent by
United States mail, first class Postage prepaid: -

. ]
(a) ' If to a lot owner, at the address which the lot owner

has designated in writing and fileg with the Secretary, or if
No such address has been designated, at the address of the 1ot

-12-



(b) [ to the Association,vthe Board or the Managing
Agent, at the principal office of the Association or the Manag-
ing Agent, if any, or at such other dddress as shall be desig-

9.2 v ili . The invalidity of any part of these
By-Laws shall not impair or affect in any manner the validity,
enforceability or effect of the balance of these By-Laws.

9.3 Caotigns. The captions herein are inserted only as 3
matter of convenience and for reference and in no way define,
limit or describe the scope of these By-Laws or the intent of
any provision thereof.

9.4 . The use of the masculine gender
in these By~Laws shall be deemed to include the feminine gen-
der, and the use of the singular shall be deemed to include the
plural, whenever the context so requires.

9.5 ¥2ar. The fiscal Year of the Association shall
be the calendar Year, :

9.6 Audit. An audit of the accounts of the Association
shall be made annually as a common expense by a public account-
ant, and a copy of the report shall be furnished to each
member who requests a copy in writing. Upon written request: of
any holder of a first mortgage, such holder shall be entitled
to receive 3 Copy of the annual audited financial statement
within ninety (90) days after the end of each fiscal year.

9.7 ag’ i - A first mortgagee, upon written
request, will be entitled to written notification from the
Association of any default by an individual lot owner, who is
tpe mortgagee's mortgagor, in the Performance of his obliga-
:;g?sdunder the Declaration which is not cured within thirty

ays.

9.8».ggn§li;;;. In the event of conflicts between the
Declaration, the Articles of Incorporation and these By-Laws,
the Declaration and Articles of Incorporation shall control, in
that order. o

(0563C)
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