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BY-LAWS
oF

MEADOW TRACE HCOMEOWNERS ASSOCIATION, INC.

Article 1
Kame. Membership. Avplicabilitv. and Definitions

Section 1. Name. The name of the Association shall
be Meadow Trace Homeowners Association, Inc., {(hereinafter
sometimes referred to as the "Association").

Section 2. Membership. The Association shall have
one class of membership, as is more fully set forth in thst
Declaration of Protective Covenants for Meadow Trace, (such
Declsration, as amended, renewed, or extended from time to
time, is hereinafter sometimes referred to as the
"Declaration"), the terms of which pertaining to membership are
specifically incorporated by reference herein.

Section 3. Definitions. The words used in these
By-Laws shall have the same meaning as set forth in the
Declaration, unless the context shall prohibit,

Article II
Association: Meetinas. Ouorum. Votina, Proxies

Section 1., Plagce 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 may be designated by the Board of Directors, either
in the Community or as convenient thereto as possible and
practical.

Section 2. First Meetina and Annual Meetinas. An
annual or special meeting shall be held within one (1) year
from the date the Declaration is recorded. Annual meetings
shall be set by the Board so as to occur not less than sixzty
(60) days nor more than one hundred and twenty (120) days
before the close of the Association's fiscal year. If the day
for the annual meeting of the members is a legal holiday, the
meeting will be held at the same hour on the first day
following which is not a legal holiday (excluding Saturday and
Sunday) .

Section 3. Special Meetings. The President may call
special meetings. In addition, it shall be the duty of the
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President to call a special meeting of the Association if so
directed by resolution of a Majority of the Board of Directors
or upon a petition signed by at least twenty-five (25%) percent
of the Owners. The notice of any special meeting shall state
the date, time, and place of such meeting and the purpose
thereof. No business shall be transacted at a special meeting,
except as stated in the notice.

Section 4. Notjice of Meetings. It shall be the duty

of the Secretary to mail or to cause to be delivered to the
Owner of record of each Lot a notice of each annual or special
meeting of the Association stating the purpose of the special
meeting, as well as the time and place where it is to be held.
If an Owner wishes notice to be given at an address other than
his or her Lot, he or she shall have designated by notice in
writing to the Secretary such other address. The mailing or
delivery of a notice of meeting in the manner provided in this
Section shall be considered service of notice. HNotices shall
be served not less than ten (10) nor more than thirty (30) days
before a meeting.

Section 5. Waiv otice. Waiver of notice of a
meeting of the members shall be deemed the equivalent of proper
notice. Any member may, in writing, waive notice of any
meeting of the members, either before or after such meeting.
Attendance at a meeting by a member, whether in person or by
proxy, shall be deemed waiver by such member of notice of the
time, date, and place thereof, unless such member specifically
objects to lack of proper notice at the time the meeting is
called to order.

Section 6. Adiournment of Meetinas. If any meetings
of the Association cannot be held because a quorum is not
present, a Majority of the members who are present at such
meeting, either in person or by proxy, may adjourn the meeting
to a time not less than five (5) nor more than thirty (30) days
from the time the original meeting was called. At such
adjourned meeting at which a quorum is present, any business
which might have been transacted at the meeting originally
called may be transacted without further notice.

Section 7. Votina, The wvoting rights of the members
shall be as set forth in the Declaration, and such voting
rights are specifically incorporated herein.

Section 8. Proxies., At all meetings of members, each
member may vote in person or by proxy. All proxies shall be in
writing, dated, and filed with the Secretary before the
appointed time of each meeting. Every proxy shall be revocable
and shall automatically cease upon conveyance by the member of
his or her Lot, or upon receipt of notice by the Secretary of
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the death or judicially declared incompetence cof a member,
of written revocation, or upon the expiration of eleven (11)
months from the date of the proxy.

Section 9. Quorum. The presence, in person or by
proxy, of twenty-five (25%) percent of the Owners of Lots to
hich eligible votes appertain shall constitute a guorum at all
meetings of the Association. The members present st a duly
¢alled or held meeting at which a quorum is present may
continue to do business until adjournment, notwithstanding the
withdrawal of enough members to leave less than a guorum.

Article III
Board of Directors: Number. Powers. Msetinas

A. Composition and Selection.

Section 1. Governing Bodv: Composition. The affairs
of the Associstion shall be governed by a Board of Directors.
Except as provided in Section 2 of this Article, the directors
must reside in the Community and shall be members or spouses of
such members; provided, however, no Person and his or her
spouse may serve on the Board at the same time.

Section 2. Directors Avpointed by Declarant. Subject
to Section 5 of this Article III, Declarant shall have the
right to appoint or remove any member or members of the Board
of Directors or any officer or officers of the Association
until such time as the first of the following events shall
occur: {(a) the expiration of five (5) years after the date of
the recording of the Declaration; (b) three (3) months after
the date on which certificates ¢of occupancy shall have been
issued on two hundred eighty-one (28l1) Lots and such Lots shall
have been conveyed by Declarant to Ouwners other than a Person
or Persons constituting Declarant; or (¢) the surrender by
Declarant in writing of the authority to appoint and remove
directors and officers of the Association. Each Owner, by
acceptance of a deed to or other conveyance of a Lot, vests in
Declarant such authority to appoint and remove directors and
officers of the Association. The directors and officers
selected by the Declarant need not be Owners or residents in
the Community. The names of the initial directors selected by
the Declarant are set forth in the Articles of Incorporation of
the Association,

Section 3. Rumber of Directors. The Board shall
consist of not less than three (3) nor more than f£ive (5)
members, as provided in Section 5 of this Article Iil. The
initial Board of Directors shall consist of three (3) members.
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Section 4. Nomination of Directors. Elected
directors shall be nominated from the floor and may alsc 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 gualifications to
the members and to solicit votes.

Section 5. Election and Term of Office.
Notwithstanding any other provision contained herein:

{(a) Within thirty (30) days after the date on which
Persons other than Declarant or a builder holding title solely
for purposes of development and resale own ninety-three (93)
Lots, or whenever the Declarant earlier determines, the Board
of Directors shall call a special meeting at which members
other than Declarant shall elect one (1) of the three (3)
directors. The remaining two {(2) directors shall be appointed
by Declarant. The director so elected shall be elected for a
term of two (2) years or until the happening of the event
described in subsection (b) below, whichever is shorter. 1If
such director's term expires prior to the happening of the
event described in subsection (b), a successor shall be elected
for a like term.

(b) Within thirty (30) days after the date on which
Persons other than Declarant or a builder holding title solely
for purposes of development and resale own one hundred
eighty-seven (187) Lots, or whenever the Declarant earlier
determines, the Board of Directors shall be increased to five
(5) members and the members other than Declarant shall elect
two (2) of the five (5) directors. The remaining three (3)
directors shall be appointed by Declarant. The directors so
elected shall be elected for a term of two (2) years or until
the happening of the event described in subsection (c) below,
whichever is shorter. If such directors' terms expire prior to
the happening of the event described in subsection (c),
successors shall be elected for like terms.

(¢) Within thirty (30) days after the date on which
Persons other than Declarant or a builder holding title solely
for purposes of development and resale own two-hundred
eighty-one (28l) Lots, or whenever the Declarant earlier
determines, the Board of Directors shall call a special meeting
at which members other than Declarant shall elect three (3) of
the five (5) directors. The remaining two (2) directors shall
be appointed by Declarant. The directors so elected shall be
elected to serve until the next annual meeting of the
Association at which time all directors shall be elected by the
Owners as provided in subsection (d) below.
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(d) At the first annual meeting after the Owners
elect a majority of the directors as provided in subsection (c)
above, Owners shall elect all five (5) directors. The term of
three (3) directors shall expire two (2) years after such
annual meeting, and the term of two (2) directors shall expire
one (1) year after such annual meeting. At the expiration of
the first term of office of each member of the initial Board of
Directors, a successor shall be elected to serve for a term of
two (2) years. The members of the Board of Directors-shall
hold office until their respective successors shall have been
elected by the Association,

At each annual meeting of the membership thereafter,
directors shall be elected to succeed those directors whose
terms are expiring. All eligible members of the Association
shall vote on all directors to be elected, and the candidate(s)
receiving the most votes shall be elected. Directors may be
elected to serve any number of consecutive terms. Cumulative
voting shall not be allowed.

Section 6. Removal ir . At any regqular or
special meeting of the Association duly called, any one or more
of the members of the Board of Directors may be removed, with

or without cause, by a Majority of the Owners and a successor
may then and there be elected to fill the vacancy thus
created. A director whose removal has been proposed by the
Owners shall be given at least ten (10) days' notice of the
¢alling of the meeting and the purpose thereof and shall be
given an opportunity to be heard at the meeting. Additionally,
any director who has three (3) consecutive unexcused absences
from Board meetings or who is delinquent in the payment of an
assessment for more than twenty (20) days may be removed by a
Majority vote of the Directors at a meeting, & quorum being
present. This Section shall not apply to directors appointed
by Declarant.

Section 7. Vacancies. Vacancies in the Board of
Directors caused by any reason, excluding the removal of a
director by vote of the Association, shall be filled by a vote
of the Majority of the remaining directors, even though less
than a quorum, at any meeting of the Board of Directors. Each
director so selected shall serve the unexpired portion of the
term of his predecessor. :

B. Meetinas.

Section 8. Q;i@gi;gtigg,ﬂggtiﬂgg. The first meeting

of the members of the Board of Directors following each annual
meeting of the membership shall be held within ten (10) days
thereafter at such time and place as shall be fixed by the
Board. :
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(¢) Hearina. If a hearing is requested, it shall be
held before the Board in executive session, and the violator
shall be given a reasonable opportunity to be heard. The
minutes of the meeting shall contain a written statement of the
results of the hearing.

Article IV
Officers

Section 1. Officers. The officers of the Association
shall be a President, Vice President, Secretary, and
Treasurer. Any two (2) or more offices may be held by the same
Person, excepting the offices of President and Secretary. The
President and Treasurer shall be elected from among the members
of the Board of Directors.

Section 2. Election. Term of Office. and Vacancies,
The officers of the Association shall be elected annually by
the Board of Directors at the first meeting of the Board of
Directors following each annual meeting of the members. A
vacancy in any office arising because of death, resignation,
removal, or otherwise may be filled by the Board of Directors
for the unexpired portion of the term.

Section 3. Removal. Any officer may be removed by
the Board of Directors whenever, in its judgment, the best
interests of the Association will be served thereby.

Section 4. President. The President shall be the
chief executive officer of the Association and shall preside at
all meetings of the Association and of the Board of Directors.
The President shall have all the general powers and duties
which are incident to the office of the president of a
corporation organized under the Georgia Nonprofit Corporation
Code.

Section 5. Vice President. The Vice President shall
act in the President's absence and shall have all powers,
duties, and responsibilities provided for the President when so

acting.

Section 6. Secretary. The Secretary shall keep the
minutes of all meetings of the Association and of the Board cof
Directors and shall have charge of such books and papers as the
Board of Directors may direct and shall, in general, perform
all duties incident to the office of the secretary of a
corporation organized in accordance with Georgia law.

-10-
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Section 7. Treasurer. The Treasurer shall have the
responsibility for the Association's funds and securities and
shall be responsible for keeping full and accurate financial
records and books of account showing all receipts and
disbursements, for preparing all required financial statements
and tax returns, and for the deposit of all monies and other
3va1uab1e effects in the name of the Association or the managing

agent in such depositories as may from time to time be
-designated by the Board of Directors.

Section 8. Resionation. 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 resignation shall not be
necessary to make it effective.

Article V
Committees

Committees to perform such tasks and to serve for such
periods as may be designated by the Board are hereby
authorized. Each committee shall be composed and shall operate
in accordance with the terms of the resolution of the Board of
Directors designating the committee or with rules adopted by
the Board of Directors.

Article VI
Miscellaneous

Association gall Be~determined by resdlution of the Board. 1In
the absence of such a resolution, the fiscal year shall be the
calendar year.

Section 2. Par menta R . Robherts Rules of
Order {(current edition) shall govern the conduct of all
Association proceedings, when not in conflict with Georgia law,
the Articles of Incorporation, the Declaration, these By-Laws,
or a ruling made by the Person presiding over the proceeding.

Section 3. Conflicts. If there are conflicgts or
inconsistencies between the provisions of Georgia law, the
Articles of- Incorporation, the Declaration, and these By-Laws,
the provisions of Georgia law, the Declaration, the Articles of
Incorporation, and the By-Laws (in that order) shall prevail.
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Section 4. BAamendment. The provisions of the
Declaration applicable to amendment of that instrument shall
apply to any amendment to these By-Laws.
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