BX2109PC0T79L

BY-LAWS
OF
' THE VILLAS AT BLACKBERRY RUN HOMEOWNERS ASSOCIATION, INC.

T ATH40221v1



BK2109PG0T795

— TABLE OF CONTENTS —
: Page
ARTICLE 1: NAME, PRINCIPAL OFFICE, AND DEFINITIONS .......coovoiiiieeeeeeeeieean. e 1
1.1 INAIME. ettt et s re e e e bt e et s et e se e tes s eeate s ea et entenaseneeemresesesesesreemeeeeresereenss l.
1.2 Principal OffiCe. ......oooviimiiiiiiiiite ettt e e w1
1.3 DIETINILIONS. c- vttt ettt ettt ee e rete et et re et ebe s et eees bt eee et eaes et tee e esemeseaeseseense s e eaeeemsans 1.
ARTICLE 2: ASSOCIATION: MEMBERSHIP, MEETINGS, QUORUM, VOTING, PROXIES.. 1
2.1 Membership............ et e e s et e e s e a e et em et et e s ne e e ekt insereantessetenteseesae e teseeeneieans |
2.2 Place OF MEELIMES. ..c.eeriiirieriiiree ettt ettt ettt et e et es et e et e eeeee e se st e e e e e esseemeenen 1
2.3 Annual MEEHINES. ...ccceoviiiiiiiiiiiiitetreecte ettt ennas RURUIIUOIUSSUOTOUSIURRIR B
24 SPECIAl MEELIMES. ....veiieiieecicice ettt ettt ee st e et ee e e ee et I
2.5 INOLICE OF MEELINES. ...ceviiiinieiiiiiiriinreteete e et ea ettt e teeeeeeee e seeenn eerenenees e 1
2.6 WaAIVET OF NOLICE. 1.vuviveerertrecrereeeeeeteeeseeee e seeeseeeeeeeereees s e eessenes e ensaenns 2
2.7 Adjournment Of MEELIILES. ..c.ecovoiirieeriieriirnteierieies ettt eese e e et stse s teseeee s e seeameeeneesens 2
2.8 Voting.....cco...... eererresesa s rananeens revereae e esenete s ettt st et s s b r e e tana R 2
2.9 List for Voting....cceereeeveeresrerenireennes e et ea et e b bt n sttt nn e teensrans 2.
210 PrOKIES..eeciieciitet ettt ettt ettt s s e saae s e e st et e ste et a et an s e es e st e se e e e seeeeesanaeannns eereerens 2
211 QUOTUIN. Lottt sttt es et amese e maesseba et ees e et sensseesaeetsenneennesaen 2
2.12 Conduct Of MEBLINGS. ..ccvueuireiiririerriinristesreeeeieeraseeesessesasse e eassae s e st esssssaesessaeseensenosennesaaasseneserens 2
213 Action Without @ MEEHING. ......covitiiiiciteiiicetetetee sttt e ee s sttt s e seeeeresesesene 3
ARTICLE 3: BOARD OF DIRECTORS: NUMBER, POWERS, MEETINGS ....ooovveveeeeeeeeeean. 3
3.1 Governing Body; COMPOSITION. «...eeviriieereitieieeieerieeeteeie ettt es e et e e et eseee s eeeseee e eeesseeaneses 3
3.2 NUMDET Of DITBCTOTS. ..eecuteuieieiireierieaitesteies e e st e reteresese st teneeeeses s e s et eseeeeeeeaenesensiaeseennesenesssanas 3
33 Directors During Class “B” MemDershiP....couceeiorieireieiecieiieee et seeeeeeeeee e se et e senessanaas 3
34  Nomination and Election Procedures. ........ccccveereeunnneen. bt e e et et ea b e er ettt en e naenreereaes 3
3.5 Election and Term of OffICe .......ccoiviiciiiieieieeeeeee ettt eeeeetee e e eesen e e aesaenas 3
3.6 Remowval of Directors and VACANCIES .......cveeverieeiieteeeeteeteee e eee st ese e e e e eeeeensaas 4
3.7 Organizational MEELINES. ....cccoviruiriieiriieeet ettt ettt e e e sreaem st s e st eee e e eeenaeesens 4
3.8 REGUIAT MEEBTINES. +..veeneiemcmeireencieirteeeteeirteat et tasseses e et sae st et et e s tecesecesesenteeeneseeeeseserensesmnses oo 4
3.9 SPeCial MEELINES. .....ciuiiiiiiiciiiiiiciitie ettt ettt e st s s et sasr et s s s e eeeee e e seensoene 4
310 NOLICE. ceeveriiitiiiiiteteestteeeesiesrseeaeetsstess et asssaasssestesressesessessessnsensonnnnssesimsessedeeeesensbenannend eeeeeennens 4
3.11  Waiver of NOtiCe. ..c.uevveernerrrereeerenneeecenieninnans ettt e e st e e e s b ea e s e aete s serneeenaeensne 5
3.12  Participation in MEEHINES. .....ovuuiruiisrieiieciciceneacireanere sttt sssssissees e srae st e se e 5
3.13  Quorum of Board of DIrectors. .......cccceveerreenirnirrenienineereeeceeree e e rerreenls felerreeeeneeeiees D
3.14  COMPENSALION. ....cvtietieritiieietecerteetieseeeeae e tee e e rtes s se st s e eassnaesssneenntessseesesenssesses s sseessssenn e 5
3.15  Conduct 0f MEELINGS. ....ciuriruiieiiieeracrtestesiessesteste e ssseesrebere s e s s se e etemeeseeraeenerieen PRI, O
3,16 OPen MEELINES. vovuveiniriririiicristsi ettt se s et es s s e s st snas b sa s s sasries s en e srenans e S
3.17  Action Without a Formal Meeting. ...c....evveeveereeierinrieiierereeeeerereeeeeeeeveneens e a6
3.18  POWETS. coueeerieeeeitseriernsseerertesnassssesssensseseseeas heseserresessnsesense st snasataesesasssasresnssereinserseseisivinsnienssnsnenes 6 -
319 DULIES. cveeeeeeciereiertreaeestesstseseesenrene e saassessaess e ne st sensesessesessasesenteemeneeseneemeaeeasetasesiniene s ianseensesssaes 6
320 Management......ccouen. resisesas s beassngag s st g ensempessann ' SRR RSy I
321 Accounts and REPOTLS. ......cuoeuciuecsiesios i oo caemsese s semescesissese e s seeseens e ek U
322 Borrowing. ...l U SO SRS S SO il T
323 RigHE €0 COMMIACL. oo veveeeceeeeeeceeeveres e sosesecesseeeseseesseseene v SIS A
324 EDFOTCEMENL. ...cuomeieeiieieeeeeercne sttt et eatesae st et asne et s s b st essn s e s s semsaesesaransseesseaians IR

-~ ATH40221v1 - e e



N\

g

BK2109F60796

ARTICLE 4: OFFICERS .......cooovoovoeveeemroseeerreesree, v evesesestsestts s ser e sese oo essemsmreeeeeeee s e s i
4.1 OFffICerS..ceviaerireeeeeeeee eestreeaeee s er st e et ab e ten s teesae st nana e ataantaesse st eerern sasaebs s et erbeanesansnsannnberesanes 8
4.2 Election and Term of Office. ....coeeeuveeveeeveeeeeveeennn teteeaaeaeiaeartertaeetere eeeeseeteeettesrreesnteesanrnrionnes §
4.3 Removal and VACANCIES. ..uvuiuvirivieereeieiececeieeceeeeeeeeees e s e ses s seseeses e oo e 8
4.4 Powers and Duties A
4.5  Resignation......... ettt sttt et a bbbttt S et e et ek batesasaeaerete sensbenesesesensaeanas evedadesmansine
4.6 Execution of Instruments. .........ccooeeereereennnin. eeereerrrererareeeiae e e e e teeee o enaned e e, e 9

© 4.7 Compensation..........ieeeeernnnns e oeenntrns e i e e e e s e r e aeaneeeenraeesaesanbesnts o seeeteeenronanresteas e teanas

5.1 GENETAL et et e e e e e e eeereeeietonaeans -9
ARTICLE 6: MESCELLANEOUS ..o e oo eeeeoeoe oo eeoeoe oo O
6.1 FISCAl WAL vttt et e e e et reveniieie O
6.2  Parliamentary RUIES. ..ottt esee st e eees e e eereeenens .9
6.3 CONTTICES. caveeerriieeioreectireeeiee e teee e tea e e e s e eeraseaesseeee s e e e e e e sees e ees e eveereeestesaeaereteie e 9
6.4  Booksand ReCOrds......ooooeveceeieeeeeeeeereeeeeseeeeeen et et eneneeeeem e ettt e, O
6.5 INOLICES. 1ttt e ettt ee e ee e seeeeseneesseesese s neensesssesese e semeeeriesnioin 10
6.6  AMENdmEnt........ccooviirieieeiereencineneene e e eeeeeeoeeneateerearare saaens everereeresierseearnerenes 10

~ATM4022V e



BKZ [09PGOTST

BY-LAWS
OF
THE VILLAS AT BLACKBERRY RUN HOMEOWNERS ASSOCIATION, INC.

ARTICLE 1: NAME, PRINCIPAL OFFICE, AND DEF INITIONS

1L Name. F he name of the corporation is The Villas at Blackberry Run Homeowners
Association, Inc. (the “Assocnatlon Bx aGeongla nonproﬁt corporatlon : oo » :

1.2 Prmcmal Office. The initial principal office of the Association shall be located in
Cherokee, Georgia. 'The Association may have such other offices, either within or outside the State of
Georgia, as the Board of Directors may determine or as the affairs of the Association may require.

1.3 Definitions. The words used in these By-Laws shall be given their normal, commonly
understood definitions. Capitalized terms shall have the same meaning as set forth in that Declaration of
Covenants, Conditions and Restrictions for The Villas at Blackberry Run filed in the Pubhc Records, as'it
may be amended (the “Declaration™), unless the context indicates otherwise. -

ARTICLE 2: ASSOCIATION: MEMBERSHIP, MEETINGS, QUORUM, VOTING, PROXIES

2.1 Membership. The Association shall have two (2) classes of membership, Class “A” and -
Class “B,” as more fully set forth in the Declaration, the terms of which pertaining to membership are
mcorporated by this reference. The Declarant may establish additional classes of membership as set forth
in the Declaration.

2.2 Place of Meetings. Meetings of the Association shall be held at the principal office of the
Association or at such other suitable place convenient to the Members as the Board may designate, either
within the Properties or as convenient as is possible and practical. Meetings may be held by means of
telephone conference, video conference or similar communications equipment, by means of which all
persons participating in the meeting can converse with each other. Participation by one of these methods
shall constitute presence in person at such meeting.

2.3 Annual Meetings. The first meeting of the Association, whether a regular or special
meeting, shall be held within one (1) year from the date of incorporation of the Association. Meetings
shall be of the Members. Subsequent regular meetings shall be held annually on a date and at a time set -
by the Board.

2.4 Special Meetings. The president may call special meetings. In addition, it shall:be the
duty of the president to call a special meeting within thirty (30) Days if so directed by resolution of the
Board or upon a petition signed by Members holding at least twenty percent (20%) of the total Class “A”
votes in the Association or upon written request of the Declarant. -

2.5  Notice of Meetings. Written notice stating the place, day, time, and purpose’ of ‘any. i
meeting of the Members shall be delivered to each Member entitled to vote at such meeting, not less' than'~ "
ten (10) nor more than fifty (50) Days before the date of such meeting, by or at the dlrectlon of the Co

presxdent or the secretary or the officers or persons calhng the meetmg

No business shall be transacted at a meeting except as stated in the notice; provided however, if - -~ R
Members-holding at least twenty percent (20%) of the Class “A” votes are present at an annual meeting, -

in person or by.proxy, matters in addition to those set forth in the notice of the: meetmg may be voted"'
upon without further notice to the Members. .

-~ AT:14022191 - - e
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2.6 Waiver of Notice. Waiver of notice of a meeting of the Association shall be deemed the

equivalent of proper notice. Any Member may, in writing, waive notice of any meeting of the . -

Association, either before or after such meeting. Attendance at a meeting shall be deemed a waiver of
any objection as to notice of the time, date, and place thereof, unless a specific objection as to the lack of
proper notice is given at the time the meeting is called to order. Attendance at a meeting shall also be
deemed a waiver of notice of all business transacted at such meeting unless an objectron on the basrs of
lack of proper notice is raised before the business is put to a vote. L

2.7 .. Adjournment of Meetings. - If any. meeting of the Association cannot be held.because a -

qoorum is not present, Members or their proxies holding a Majority of the votes represented at such -~ -

meeting may adjourn the meetmg to a time not less than five (5) nor more than twenty (20) Days from the
time the original meeting was called. At the reconvened meeting, if a quorum is present, any business
may be transacted which might have been transacted at the meeting originally called.. If a time and place
for reconvening the meeting is not set by those in attendance at the original meeting; or if for any reason a ~
new date is set for reconvemng the meeting after adjournment, notice for reconvenmg the meetmg shall -
be given to Members in the manner prescribed in Section 2.5.

- 2.8 Voting. The votmg nghts of the Members shall be as set forth in the Declaration and i in
these By-Laws, and such voting rights provisions are specifically incorporated by. this: reference. The
Board may adopt policies and procedures regarding the methods of casting votes, ‘such as wrltten ballots
secret ballots or computer access.

.29 List for Voting. . After setting a record date for notice of a meeting, the Board shall -
prepare an alphabetical list of the names of the Members entitled to notice of such meeting. The list shall
show the address of the Member and the number of votes each is entitled to vote at the meetmg The list
for voting shall be made available for inspection in accordance with Georgia law.

2.10  Proxies. Atall meetings of the Members, each Member may cast its votes in person (if a
corporation, partnership, limited liability company, or trust, through any officer, director, partner,
member, manager or fiduciary duly authorized to act on behalf of the Member) or by proxy, subject to the
limitations of Georgia law relating to use of general proxies and subject to any specific provision to the
contrary in the Declaration or these By-Laws. Every proxy shall be in writing specifying the Lot(s) for
which it is given, signed by the Member or such Member’s duly authorized attorney-in-fact, dated, and
filed with the secretary of the Association prior to the meeting for which it is to be effective. Unless
otherwise specifically provided in-the proxy, a proxy.shall be presumed to cover all votes which the -
Member giving such proxy is entitled to cast, and in the event of any conflict between two (2) or more
proxies purporting to cover the same voting rights, the later dated proxy shall prevail, or if'dated as of the

same date, both shall be deemed invalid. Every proxy shall be revocable and shall automatically cease -
upon conveyance of any Lot for which it was given, or upon receipt of notice by the secretary of the death -

or judicially declared incompetence of a Member who is a natural person, or of written revocation, or

~ eleven(11) months from the date of the proxy, unless a shorter perlod is specified in the proxy.

‘ - 2.11 Quorum The presence, in person or by proxy, of Members holding ten percent (10%) of . - =
“the Class “A” votes entitled to be cast shall constitute a quorurn at all meetings of the.Association,: Ifa * -

quorum is- present at a ‘duly called or held meetmg, busmess may be continued- until adjoumment o

notwrthstandmg the withdrawal of Members leaving less than a _quorum, provided. that any actxon taken is o
. approved by at least a Majority of the votes required to constitute a quorum. STl b S

I 2 12 Conduct of Meetmgs The pre51dent shall presrde over all meetmgs of the Assoc1at1on e
' and the secretary shall keep ‘the minutes of the meetings and record in a mmute book all resolutlons :
. adopted and all other transactions occurring at such meetings. S : :

AT:140221v1 T DR
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2.13  Action Without a Meeting. Any action required or permitted by law to be taken at a
meeting of the Association may be taken without a meeting, without prior notice and without a vote if
written consent specifically authorizing the proposed action is signed by all Members entitled to vote on
such matter. Such consents shall be signed within sixty (60) Days after receipt of the earliest dated
consent, dated and delivered to the Association at its principal place of business in the State of Georgia.
Such consents shall be filed with the minutes of the Association and shall have the same force and effect
as a vote of the Members at a meeting. Within.ten (10). Days after receiving authorization for any action

by written consent, the secretary shall grve wrltten notlce to all Members summarizing the materlal o

" features of the authorr?ed actlon

ARTICLE 3: BOARD OF DIRECTORS NUMBER POWERS MEETINGS

_ A Composrtron and Selection.

3.1 -GovemmLBody; Composition. “The affairs of the Association shall be governed by a

- Board of Directors, each of whom shall have one (1) equal vote. Except with respect to-directors

~ the Class “B”. membershrp exists. Directors appomted by or serving as representatives of the Class “B”. . .
 Member, .the Deelarant or Temco Assoclates shall not be subJect to the quahﬁcatrons for dlrectors set

appointed by the Class “B” Member, serving as a representative of the Declarant or serving as a
representative of the Temco Associates, the directors shall be eligible Members. or residents; provided
however, no Owner and resident representing the same Lot may serve on the Board at the same time. No
Owner or resident shall be eligible to serve as 4 director if any.assessment for such Owner’s or resident’s
Lot is delmquent A “resident” for purposes of these By-Laws shall mean any natural person eighteen

(18) years of age or older whose principal place of residence is a Lot within the Properties. In the case of -

a Member which is'not a natural person, any officet, directot; partner, member, ‘manager, employee, or -

fiduciary of such Member shall be eligible to serve as a director unless otherwise specified by written

notice to the Association signed by such Member, provided that, no Member may have more than one (1)

such representative on the Board at a time, except in the case of directors appointed by or serving as
representatives of the Class “B” Member, the Declarant or Temco Associates. :

3.2 - Number of Directors. The Board shall consist of three (3) directors. The number of
directors may be changed by resolution of the Board. - :

33 Directors During Class “B” Membership. Two (2) of the three (3) directors shall be -

selected by the Class “B” Member acting in its sole discretion and shall serve at the pleasure of the Class
“B> Member and one (1) of the three (3) directors shall be selected by Temco Associates for so long as

forth in Section 3.1.

34 " Nomination and Electron Procedures

(a) Nomination of Dlrectors Except with respect to dlrectors appomted by the Class

“B” Member or Temco Associates, directors shall be nominated from the floor and may also be

" nominated by a nominating committee, if such a committee is established by the Board. All candidates’

- shall have ‘a’ reasonable opportunity to communicate their qualifications to the Members:and to. solicit. =" <

- votes. Directors’ appomted by ‘or serving as representatlves ‘'of the Class “B” Member the Declarant or -+

o Temco Assoc1ates shall not be subJect to these nomination requlrements

L (b) Electlon Procedures Each’ Member may cast the vote(s) aSSIgned 1o the Member S
. Lot(s) for each position to be, filled. There shall be no cumulative voting. - That.number of candidates

. équal to the number: of" positions to be filled receiving the greatest number of votes shall be elected Lo

CATIMORIVI T T e

D1rectors may be ‘slected to serve. any- number of consécittive terms.

35 Election and Term of Office. Notthhstandlrv:r any other provision of these By—Laws not
later than the first annual meeting after the termination of Class “B” membership, the directors appointed-

by the Declarant and Temco Associates shall resign, and the Association shall hold an election at which
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the Class “A” Members shall be entitled to elect all of the directors. Two (2) directors shall serve a term
of two (2) years, and one (1) director shall serve a term of one (1) year, as such directors determine
among themselves. Upon the expiration of the term of office of each director elected by the Class “A”
Members, the Class “A” Members shall elect a successor to serve a term of two (2) years. Dlrectors shall X
hold office until their respective successors have been elected. : ‘

y 36 Removal of Directors and Vacancies. Any director elected by the Class “A” Members
may be removed, with or without cause, by the Class “A” Members holding at least two-thirds (2/3) of
the total Class “A” votes allocated to Lots, but shall not be subject to removal -solely by the Class “B” .

Member. Any director whose removal is sought shall be given notice prior to any meeting called for that

purpose. Upen removal of a director, a successor shall be elected by the Class “A” Members to fill the-'-

vacancy for the remainder of the term of such director.

Any d1rector elected by the Class “A” Members who has three (3) or more consecutive unexcused -

absences from Board meetings, or who is more than thirty (30) Days delinquent (or is the resident of a Lot .

that is delmquent or is an officer, director, partner, member, employee, or trust officer of & Member who
is delinquent) in the payment of any assessment or other charge due the Association, may be removed by .
a Majority of the directors; and the Board may appoint a successor to fill the vacancy until the next.annual
meeting, at whrch time the Class “A” Members may elect a successor for the remainder of the term.-

In the event of the death drsablllty, or. res1gnat10n of an elected director or the adoptron of a
Board resolution -increasing the number of directors, the Board may declare a vacancy and appoint a-
successor to fill ‘the vacancy until the next annual meetmg, at.which time the Class “A” Members may-
elect a successor for the remainder of the term. :

This Section shall not apply to directors appointed by the Class “B” Member nor to any director
serving as a representative of the Declarant or Temco Associates. The Class “B’> Member, the Declarant
or Temco Associates shall be entitled to appoint a successor to fill any vacancy on the Board resulting
from the death, disability or resignation of a director appointed by or elected as a representatrve of ‘the

Class “B” Member, the Declarant or Temco Associates.

~ B. Meetings.

3.7 Organizational Meetings. Within thirty (30) Days after the election or appointment. of -
new directors, the Board shall.hold an organizational meeting at such time and place as the Board shall -
set. o R ‘ o o 2

3.8 Regular Mee‘timzs Regular meetir'rgs. of the Boerd may be held at such time and plage as: _

a MaJorlty of the dxrectors shall determine, but at least one (1) such meeting shall be. held (during each -
year. - :

3.9 S‘peb’ial Meetihgs Special meetings of the Board shall be held when called by written

“notice signed by the presrdent or v1ce presrdent or by any two (2) directors.

. 3.10. . Notlce Notlce of a regular meetmg shall be. commumcated to directors not less: than four:. isity o Lo
©..(4) Days pnor ‘to: the: meetmg -Notice of a special meeting shall be communicated:to directors notless: = == ' .
. .than seventy-two: (72) hours prior to the meeting. No notice need be given to any director who has. signed < ;- . « -

~_a waiver of notice. or a written consent to holding of the meeting. The notice shall specify the time-and... = - -
f-place of the" meetmg and; in the case of a specral meetmg, the nature -of any ‘special business ito: be ST
- ‘considered. ‘Notices shall be’ gwen to each director by (a) personal dehvery, (b) first class imail; postagef’ . ,
- prepaid; (c) telephone commumcatlon ‘either drrectly to the dxrector or to a person at the dlrector S. ofﬁce AR

or Home who would Teasonably be expected to communicate stch notice promptly to the director; (d) -
telecopier transmission to the-director’s home or office, with confirmation of receipt by the receiving
telecopier; (e) telegram, charges prepaid; (f) overnight or.same day delivery, charges prepaid; . or.(g)
electronic mail or e-mail using Internet accessible equipment and services if the director has consented in
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writing to such method of delivery and has provided the Board with an electronic mail or e-mail address.
All such notices shall be given at the director’s telephone or telecopier number or sent to the director’s
address as shown on the records of the Association. Notices sent by first class mail shall be deemed

communicated when deposited into a United States mailbox.  Notices given by personal, overnight or -

courier delivery, telephone, telecopier, telegraph electromc mail, or e-mail shall be deemed

communicated when delivered, telephoned telecopted electromcally mailed, e- marled or grven to ‘the

telegraph company

3. 11 - Waiver of Notlce The transactlons of any meetmg of the Board, however called and . . ., e .

_noticed . or. wherever held, shall be.as valid as though taken at a meeting duly held after regular call and
notice if-(a) a quorum is present, and (b) either before or after the meeting each of the directors not
present 51gns a written waiver of notice, a consent to holdmg the meeting, or an approval of the minutes.

The waiver of notice or consent need not specify the purpose of the meeting. Notice of a meeting also -

shall be deemed given to any director who attends the meetmg w1thout protestmg before or at its
‘commeéncement about the lack of adequate notice. . , ~

3 12 - Participation in Meetings. Members of the Board or any commlttee desrgnated by the
Board may participate in a meeting of the Board or committee by means of telephone conference, video

conference or similar communications equipment, by means of which all persons. participating in the -

meeting can converse with each other Partrclpatlon in a meetmg pursuant to thxs Section shall constltute
presence in person at such meetmg ' S e

3.13 Quorum of Board of Dlrectors At all meetmgs of the Board, a Majority of the directors . . .. :

shall constitute a quorum for the transaction of business, and the votes of a Majority- of the directors
present at a meeting at which a quorum is present shall constitute the decision of the Board, unless
otherwise specifically provided in these By-Laws or the Declaration. A meeting at which a quorum is
initially present may continue to transact business, notwithstanding the withdrawal of directors, if any
action taken is approved by at least a Majority of the required quorum for that meeting. If any meeting of
. the Board cannot be held because a quorum is not present, a Majority of the directors present at such
meeting may adjourn the meeting to a time not less than four (4) nor more than twenty (20) Days from the
date of the original meeting. At the reconvened meeting, if a quorum is present, any business which
might have been transacted at the meeting originally called may be transacted without further notice.

3.14 . Compensation.. Directors shall not receive.any compensation from the Association for
acting as such unless approved by Members holdmg a Majorxty of the total Class “A” votes in the

Association at a regular or special meeting of the Association. Any director may be reimbursed for -

expenses incurred on behalf of the Association upon approval of a Majority of the -other directors.

Nothing herein shall prohibit the Association-from compensating a director, or any -entity with which a -
director is affiliated, for services or supplies furnished to.the Association in a capacity other than as a .

director pursuant to a contract or agreement with the Association, provided that such director’s: interest
was made known to the Board prior to entering into such contract and such contract was approved by a
Majorlty of the Board of Dlrectors, excludmg the mterested dlrector

3 15 Conduct of Meetmg_ The pres1dent shall pre51de over all meetmgs of the Board and the -

o '_,jsecretary shall keep a minute book of Board meetings, recordmg all Board resolutions and all transactions-
. -and proceedings-occurring at such meetings. - Inthe case of atie vote on a motron or: resolutlon before the .

Board the, motlon or: resolutlon 1s con31dered lost

3 16 Open Meetmg Sub_]ect to the’ provrslons of Sect1ons 3.12 and 3. 17 all meetmgs of the
Board shall ‘be open ‘to -all-Members, but attendees ‘other than directors may. not patticipate in any - "

discussion or deliberation unless permission to speak is requested on an attendee’s behalf by a director.
In such case, the president may limit the time any individual may speak. Notwithstanding the above, the

president may adjourn any- meeting of the Board, reconvene in executive session, and excludé Pérsons
other than directors, to discuss matters of a sensitive nature, including, but not limited to pending or

AT:140221v1 ' 5



' prov1ded in vthe Declaratlon paylng the cost thereof and ﬁ]mg and ad_]ustmg claims, as approprxate

Assocxatlon
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threatened litigation and personnel matters.

3.17  Action Without a Formal Meeting. Any actlon to be taken at a meeting of the directors or

any action that may be taken at a meetmg of the directors may be taken without a meeting if a consent in

writing, setting forth the action so taken, is signed by all of the directors, and such consent shall have the
same force and effect as a unanimous vote. . :

C. Powers and Duties.

318 Powers : The -Board shall: have all of .the :powers and duties necessary for: the

admmlstratlon of the Assoc1at10n s affairs and:for performing all responsibilities‘and exércising all rights "~ * - -

of the Association as set forth in the Governing- Documents and as provided by law. The Board may do -
or cause to be done all acts and things which the Governing Documents or Georgla law do not dlrect to be
done and exer01sed excluswely by the membershlp generally : : :

3. 19 Dutles The dutles of the Board shall mclude thhout limitation:

() preparing and adopting, in accordance with the Declaratlon an annual budget
establishing’ each Owner s share of the Common Expenses ' : - .
- .(b) levymg and collecting such assessments from the Owners;
© provndmg for the operatlon care, upkeep, and malntenance of the Area of -

Common Respon51b111ty

d) desngnatmg, hmng, and dlsmlssmg the personnel necessary to carry out the nghts -
and responsibilities of the Association and where appropriate, providing for the compensation of such
personnel and for the purchase of equ1pment supplies, and materials to be used by such personnel in the
performance of their duties;

{e) deposmng all funds received on behalf of the Association in a bank depository
which it shall approve and using such funds to operate the Association, provided any reserve: funds may
be deposited, in the directors’ best business judgment, in depositories other than banks; :

()  making and amending rules in accordance with the Declaration,

()  opening of bank accounts on behalf ,of the Association and designating the .
signatories required; - o o
(h) contractmg for repairs, addltlons and 1mprovements to or alteratlons of the - -
Common Area in accordance with the Governing Documents - o

")  “enforcing by legal means the provisions of the Governing Documents and *

bringing any proceedings which may be 1nst1tuted on behalf of or against the Owners concerning the - -
Association in accordance thh the Govemmg Documents; v

OF obtanung and carrying property and hablhty insurance and fidelity bonds as-'

(k),,, paymg the costs of all services rendered to the Assocnatlon

v

ﬁnan01a1 statements of the Assocxatlon as provided i in Sectxon 6. 4

. (‘n) permxttmg utxllty suppliers :to- use portxons of the Common Area reasonably' o

necessary to the ongoing development or operation of the Properties;

- .keeplng- books with detall'e_d "a‘ccounts of the .'r_ecelpts _an‘d eﬁpend:it_ures of the RO

o (m) makmg avallable to any Owner and the holders 1nsurers and guarantors of any -
' Moxtgage on any Lot, current copies of the Govemmg Documents and all other- books records and'-{"_-” R
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(0) indemnifying a director, officer or ARB or committee member, or former
director, officer or ARB or committee member of the Association to the extent such mdemmty is required
or permitted under Georgla law or the Governmg Documents; and

(p)  assisting in the resolution of disputes between Owners and others without
litigation as set forth in the Declaration. :

3.20 Management. The Board may employ for the Association a professional management:
agent or agents at such compensation as the Board may establish, to perform such duties and services as’
‘the Board shall authorlze The’ Board may delegate such’ powers as are necessary to . perform the

manager’s assrgned duties, but shall not delegate policy- makmg authonty The Declarant or an. afﬁllate o

~of the Declarant may be employed as managmﬂ agent or manager.

The Board may delegate to one (1) of its members the authorlty to act on behalf of the Board on
all matters relating to the duties of the managmg agent or manager, if any, which might arise between
meetings of the Board. - e

3.21  Accounts and Reports. The following management standards of performance shall bé
followed unless the Board by resolution specifically determines otherwise: :

(a) " cash or accrual accountmg, as defined by generally accepted accountmg
principles, shall be employed; » . . o S
_ (b)  accounting and controls should conform to generally accepted accounting
principles; L ‘ C : ) o . '
(©) cash accounts of the Association shall not be commingled with any other
accounts; ' ' ‘
G no remuneration shall be accepted by the managing agent from vendors,

independent contractors, or others'providinc goods or services to the Association, whether in the form of
commissions, finder’s fees, service fees, prizes, gifts, or otherwise; any item of value recelved shall
benefit the Assocratlon

(e) ‘any ﬁnancial or other interest which the managing agent may have in any firm
providing goods or services to the Association shall be disclosed promptly to the Board; and .

. @ an annual financial report shall be made .available to all Members within one -
hundred twenty (120) Days after the close of the fiscal year. Such annual report may be prepared onan -
. audited; reviewed or compiled basis, as the Board determines. ‘ : .

3.22 Borrowmg The Association shall have the power to borrow money for -any legal
purpose; provided however, if the proposed borrowmg is, for'the purpose of making discretionary capital
, 1mprovements and the total amount of such borrowing, together with all other debt incurred within the

previous twelve (12) month period, exceeds or would exceed ten percent (10%) of the budgeted 'gross - -
eXpenses ¢ of the Association for that fiscal year, the Board shall obtain the approval of Members holdmg,
“at least srxty-seven percent (67%)-of the total votes allocated ‘to'Lots prior to borrowmg such money SRR

333" R1ght to Contract. The Assocxatron shall have the r1ght to contract with any Person for - -
the performance - of various duties;and functions: Th1s right:shall include, without limitation, the: right'to =~ . .

enter into common ‘management, operatlonal ‘or’ other agreements with .. trusts; condommlums ) _
cooperatlves or other owners or resrdents ass001at10ns wrthm and out51de the Propertles o

324 En_for@m

“"(a) - Notice, Prior to imposition of any sanction requiring compliance with these.
procedures as set forth in ‘the' Declaration, the Board or its delegate shall serve the alleged violator with
written notice including (i) the nature of the alleged violation, (ii) the proposed sanction to be imposed,

AT:MO20 e
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(1it) a statement that the alleged violator may present a written request for a hearing to the Board or the

- covenants committee, 1f one has been appointed pursuant to Article 5, within fifteen' (15) Days of the

notice; and (iv) a statement that the proposed sanction shall be imposed as contained in the notice unless a
request for a hearing is received within fifteen (15) Days of the notice. If a timely request is not received,
the sanction stated in the notice shall be imposed; provided however, the Board or covenants committee
may, but shall not be obligated to, suspend any proposed sanction if the violation is cured within the

fifteen (15) Day period. - Such suspension shall not constitute a waiver of the right to sanction future

violations of the same or other provisions and rules by any Person. In the event of a continuing violation,

each day the V1olat10n contmues beyond the ﬁﬁeen (15) Day perlod ‘shall constltute a separate offense EEE

violation which recurs within-one (1) year from the date of any notice hereunder; the Board or covenants -
committee may impose a sanction without further notice to the violator. The Board may, but shall not be - .

obligated to, adopt a schedule of sanctions for violations of the Governing Documents.

(b) Hearing. If a hearing is requested within the allotted fifteen (15) Day period, the

hearing shall be held before the covenants committee, or if none has been appointed, then before the
Board in executive session. The alleged violator shall be afforded a reasonable -opportunity to'be heard.

Prior to the effectiveness of any sanction hereunder, proof of proper notice shall be placed in the minutes"

of the meeting. Such proof shall be deemed adequate if a copy of the notice, together with a statement of

the date and manner of delivery, is entered by the officer, director, or delegate who delivered such notice.

The notice requirement shall be deemed satisfied if the alleged violator or its representative appears. at the

‘meeting. The minutes of the meeting shall contain a written statement of the results of the hearmg and the’

sanction imposed, if any.

(c) Appeal. If a hearing is held before a covenants committee, the violator shall have
the right to appeal the committee’s decision to the Board. To exercise this right, a written notice of
appeal must be received by the manager, pre51dent or secretary of the Association w1th1n fifteen (15)
Days after the hearing date. -

ARTICLE 4: OFFICERS

4.1 Officers. The officers of the Association shall be a president, secretary, and treasurer.
The president and secretary shall be elected from among the members of the Board; other officers may,

‘but need not be members of the Board. The Board may appoint such other officers, including one (1) or
more vice presidents, one (1) or more assistant secretaries and one (1) or more assistant treasurers, as it-

shall deem desirable, such officers to have such authority and perform such duties as the Board

prescribes. Any two (2) or more offices may be held by the same person except the ofﬁces of presrdent -
4 and secretary ' . : : . :

42 Electibn and Terrn of Ofﬁce The Beard shall elect the ofﬁcers of the Association at the '
first meeting of the Board following each, election of new: dlrectors Such officers shall serve untll thelr S
. SUCCessors are eieoted » ; S

’ STL

43" Removal and Vacaneles The Board may remove ‘any officer at any. tlme in its’ sole_:‘.f"?"","' S
- discretion with -or without cause and may fill any vacancy ‘in any office arlsmg because of death,” .. ==
T re51gnat10n removal or otherw1se for: the unexplred pomon of the.term.. T T OIS

4.4 Powers and Duities. " The officers of the Assoclatlon shall each have such powers: and{j"f T
-duties as generally- pertain. t6 - their ‘réspective ‘offices; as well as:such powers. and. duties: as . may ©. ..
‘specifically be conferred or 1mposed by the Board of Directors. The president shall be the chief executive ..
officer of the Association. The treasurer shall have primary responsibility for the preparation of the _
budget as prov1ded for in the Declaratlon and may delegate all of part of the preparation and notification -~~~ -
duties to a finance committee, ‘management agent, or both. The secretary ‘shall be responsible for "~

preparing minutes of meetings of the Association and the Board and for authenticating records of the
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Association.

4.5 ‘Resignation. Any officer may resign at any time by giving written notice to the Board of
Directors, the president, or the secretary. Such resignation shall take effect on the date of the receipt of
such notice or at any later time specified therein, and unless otherwise specified therein, the acceptance of
such resxgnanon shall not be necessary to make it effective.

46 Exeoutlon of Instruments. All afrreements contracts deeds, leases; checks, and other
instruments of the. Association shall be eAecuted by at. least two (2) officers or by such other person or - .-
persons-as may be: de31g11ated by Board resolutton - A

47" Compensatxo Compensatlon of ofﬁcers shall be subJect to the same hmltatlons as”
compensatlon of directors under Sectton 3. 14 ' : :

ARTICLE 5: _CO_MMIT_TEES T

511 General. The Board may appoint such committees as it deems appropriate to perform "
such tasks and to serve for such periods as the Board may designate by resolution. Each committee shall
operate in accordance with the terms of such resolution. Unless otherwise provided by the Board,
committee members shall be eligible Members or residents; provided however,. no Class “A> Member

" may have more than one (1) representative on a committee at any time. No committee appointed by the
Board shall be empowered to take any afﬁrmatlve actlon nor to bmd the Board or the Assomatlon w1thout
the consent of the Board.- ' : S '

ARTICLE 6 MISCELLAN EOUS

6.1 Fiscal Year. The fiscal year of the Association shall be the calendar year unless the
Board establishes a different fiscal year by resolution.

6.2 Parliamentary Rules. Except as may be modified by Board resolutlon Robert’s Rules of
Order Newly Revised (current edition) shall govern the conduct of Association proceedings when not in’
conflict with Georgia law, the Articles of Incorporation, the Declaration, or these By-Laws. :

6.3 Conflicts. If there are conflicts between the provisions of Georgia law, the Master
- Documents, the Articles of Incorporation, the Declaration, and these By-Laws, the provisions of Georgia
~ law, the Master Documents, the Declaration, the. Articles of Incorporation, and the By—Laws (m that
order) shall prevall o
6.4  Books and Records.

-~ (@ Inspection by Members and Mortgagees. The Board shall make available for _. ...
inspection and copying by any holder, insurer or guarantor of a first Mortgage on a Lot, any Member, or .~ . -
the duly appointed: representative of any of the foregoing at any reasonable time and for a purpose
reasonably related -to such Person’s -interest in' a Lot: * the Declaration, By-Laws, and. Articles of.
Incorporation, any. amendments and supplements to the foregoing, the rules of the Association; and.the . :.

, -minutes of meetings of the. Members, the Board, and committees... The Board shall provide for such-
- inspection to take p[ace at the office of the Assoclatton Wthh may. include the office of the Assomatlon §
. .management agent if any, _or at such other place w1thm the Properttes as the Board shall desxgnate durmg AR
o normal busmess hours : . : S i

L (b) o .IRu.leis.."flo'r;Insbection fThe Boafd may'e'stablish rules With respect to: .

(i) " notice to be; glven 16 the custodtan of the records _
o '.(i,i)- ‘ .hours and days of the week when such an inspection may be made; and

(i) payment of the cost of reproducing copies of documents requested.
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(c) Inspection by Directors. Every director shall have the absolute right at any
reasonable time to inspect all books, records, and documents of the Association and the physical
properties owned or controlled by the Association. The right of inspection by a director mcludes the rlght
to make a copy of relevant documents at the expense of the Association.

6.5 .Notlces. Except as otherwise prov1ded in the Declaration or these By-Laws, all notices,
demands, bills, statements, and other communications under the Declaration or these By-Laws shall-be in
writing and shall be deemed to have been duly glven if dehvered personally or 1f sent. by Umted States

mall ﬂrst class postage prepaid:.

(a) " "if to a Member, at the address whlch the Member has desngnated in wrltmg and <.
filed wrth the secretary or, if no such address-has been designated, at the address of the Lot of such

Member; or

(b) if to the Association the Board, or the managing agent, at the principal office of
the Association or the managing agent or at such other address as shall be designated by notice in wrltmg

~ to the Members pursuant to this Section.

If mailed, any notice shall be deemed to_be dehvered when deposited in the United States mail -

-addressed with postage prepaid. To increase ﬂexrbxhty, any Person, including the Association, may
consent to or-request in writing addmonal methods of receiving notice, mcludmg but not 11m1ted to,

facsimile, e]ectromc mail or e-mail..
6.6  Amendment

(a) By Declarant. Until termination of the Class "B" membership, the Declarant may
unilaterally amend these By-Laws for any purpose with the consent of Temco Associates, which consent
may be withheld in Temco Associates’s sole discretion. Thereafter, the Declarant may unilaterally amend
these By-Laws at any time and from time to time if such amendment is necessary (i) to bring any
provision into compliance with any applicable governmental statute, rule, regulation,. or judicial

- determination; (ii) to enable any reputable title insurance company to issue title insurance coverage on the

Lots; (iii) to enable any institutional or governmental lender, purchaser, insurer or guarantor of Mortgage
loans, including, for example, the U.S. Department of Veterans Affairs (“VA”), the U.S. Department of
Housing and Urban Development (“HUD”), the Federal National Mortgage Association or the Federal

Home Loan Mortgage Corporation, to make, purchase, insure or guarantee Mortgage loans on the Lots; or =
(iv) to satisfy the requirements of any local, state or federal governmental agency. However, any such . - -

amendment shall not adversely affect the title to any Lot unless the Owner shall consert thereto:in"

..writing. The failure of an amendment to apply uniformly to all Lots shall not. constitute a material
- adverse effect upon the rights of any- Owner. In addition, durmg the Development Period, the Declarant
“may umlaterally amend these By- Laws for any other purpose provrded the amendment has no materlal o
“adverse effect upon any rlght of any Mémber. '

- , (b) - By the. Board The Board shall be authorlzed to amend these By—Laws without- . -
e the consent. of the- Members (i) for the purpose, of:submitting:the Properties to the Georgia Property =~ . : .=
. Owners’ ‘Association Act, 0.C.G.A:§44-3-220;: et seq: -(1994) and conforming these By-Laws:to :any. < i -7 4

| »mandatory provnslons thereof (11) to-correct scriveners’ errorsiand other mistakes of fact, provided that:

... any amendments under this prov1sron have no materlal adverse effect on the rights of the- Members;.and. .. -~ . %
(iii) for the purpose of brmgmg any prov1sron contamed herem into comphanee with the. Fair Housmg"
?'Amendments Act -of 1988, ds ‘more fully set forth in Section 14.4 of - the Declaratlon During the" "~
”"Development Perlod any such amendments shall require the written consent of the: Declarant and Temco:
. Associates, whrch may be w1thheld in Temco. Assomates 's sole discretion. ' , e

N
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(¢) . By Members. Except as provided above, these By-Laws may be amended only
by the affirmative vote or written consent, or any ¢ombination thereof, of Members holding at least two-
thirds (2/3) of the total Class “A™ votes in the Association, and, during the Development Period, the -
written consent of the Declarant and Temco Associates, which may be withheld in Temco Associates’s
sole discretion. .

o ‘Notwith‘st:anding the above, the percéntagé 6f votes necessary to amend a specific clause
shall not be less than the prescribed percentage of affirmative votes required for action' to be takefi under
that clause.. ' . . . o

, : Cod) Validity and Effective Date. -Any amendment to these By-Laws shall become -
effective upon recordation in the Public Records, unless a later effective date .is specified “in ‘the

amendment. Any procedural challenge to an amendment must be made within six (6) months of-its

recordation or such amendment shall be presumed to have been validly adopted.” In no event shall a
change of conditions or circumstances opérate to amend any provisions of these By-Laws. S

No amendment may remove, revoke, or modify any right or privilege of the Declarant or the
Class “B” Member without the written consent of the Declarant, the Class “B” Member, or the assignee
of such right or privilege: - L S S : oo T
If a. Member consents to any amendment to the Declaration or these By-Laws, ‘it will be
conclusively presumed that such Member has the authority to consent and no contrary provision in any -
Mortgage or contract between the Member and a third party will affect the validity of such amendment.
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CERTIFICATION

I, the undersigned, do hereby certify:

That I am the duly elected and acting secretary of The Villas at Blackberry Run Homeowners
Association, Inc., a-Georgia, nonproﬁt corporation;

That the foregoing By-Laws constitute the ongmal By-Laws of the Assomatlon as duly adopted

ata meetmg of the Board of Directorsthereof held onthe ~ day of Lo 2006,
CIN WITNESS WHEREOF T have here_unto subscrlbed my’ name and’ afﬁxed the: seal of said "+
Assocxatlon thls ‘ day of ' ' 2006 :
[SEAL]
Secretary
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