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BYLAWS
or
WINCHESTER QAKS HOMEOWNERS ASSOCIATION, INC.

Article §

Name, Membership and Definitions

Section 1.1 Name:The name of the Association shall be Winchester Onks Homeowners
Association, Inc, (" Association").

Section 1,2 Membership; The Association shall have two classes of membership, Class A and

Class B, as mote fully set forth in that Declaration of Covenants, Restrictions and Hasements for
Winchester Oaks Homeowners Association, Ing, (such Declaration, as amended, renewed, restated or
extended from time to time, is hersinafter sometimes referred to as the "Declaration”), the terms of
which pertaining to membership are specifically incorporated by reference herein,

Section 1.3 Definiticns. The words used in these Bylaws shall have the same meaning as set forth
in the Declaration, unless the context shall prohibit.

Article IT

Association: Meetings, Quorum, and Yoting. Proxics

Section 2.1 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 may be desighated by the
Boaid of Directors, either in thie Commwmity or as convenient thereto as possible and practical.

Section 2,2 First Meeting and Annual Meetings; An annual or special inecting shall be held within
orle year from the date the Declaration is recorded. Annual meetings shall be set by ihe Board so as to
occur no later than sixty (60} days after the close of the Association's fiscal year.

Section 2.3: Special Meetings; The President may call special mectings. In addition, it shall be the
duty of the President to call a special meetfing of the Association if so directed by resolution of the
Beard of Directors or upon a petition signed by at least twenty-five {25%) percent of the Total
Association Vote (the consent of Declarant shall not be required) . The notice of any special meeting
shall state the date, titme, 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 2.4 Notice of Meetings:1t shall be the duty of the Secretary to mail or to cause to be

delivered to the Owner of each Lot (as shown in the Association's recozds) a notice of each annual or
special mesting of the Association stating the purpose of the special meeting, as well as the time and
place where it is to be held, and in the notice of a special meeting, the purpose thereof. If an Owner
wishes notice to be given at an address cther than his or het Lot, such QOwner shall designats by notice
in writing to the Secretary such other address. The mailing or defivery of a notice of meeting in the
manner provided in this Section shall be considered service of notice. Notices shall be served not less
than ten (10) or more than sixty (60) days before a meeting,

Section 2.5 Waiver of Notice:Waiver of notioe.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
metmbers, either before or after such mesting. 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 thereat,
unless such member specifically objects to lack of ptoper notice at the time the meeting is called to
order,

Section 2.6. Adjourmment of Meetings:If any mestings of the Association cannot be held because a
quotuin is not present, a majority of the members wito 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 1 quorum is present, any
buginess which might have been transacted at the meeting originally called may be transacted without
further notice.

Section 2.7. Voting: The voting rights of the members shall be as set forth herein and in the Articles
of Incorporation of the Association and the Declaration, and such voting rights ave specitically
incorporated herein,

Section 2.8 Proxies: At all meetings of members, each member way vote in person or by proxy. All
proxies shall be in writing, dated, and filed with the Secretary before the appointed time of each
meeling, Every proxy shall be revocable and shall antomaticelly cease upon conveyance by the
member of such member's Lot, or upon teceipt of notice by the Secretary of the death or judicially
declared incompetence of a member, or of written revacation, or upon the expiration of eleven (11}
months from the date of the proxy,

Section 2.9 Quorum; The presence, in person ot by proxy, of twenty-five (25%) percent of the totak
eligible Association vote shall constitute a quorum at all meetingg of the Association. The members
present at a duly called or held mesting at which a quorum is present may continue to do business watil
adjournment, notwithstanding the withdrawal of enough members to leave less than a quorum,

Section 2,10 Action without a Formal Meeting: Any action to be taken at a meeting of the members

or any action that may be taken at a meeting of the members may be taken without a meeting if one or
more consents, in writing, setting forth the action so taken, Action shall be signed by members holding
the voting power required to pass such action at a mesting held on the date that ths last consent is
executed and such action is consented to by Declavant if required. Such action shall be effective upon
receipt by the Association of a sufficient sumber of such consents executed by current members unless
a later effective date is specified therein. Bach signed Consent shall bo delivered to the Association and




shall be included In the minutes of meetings of members filed In the permanent records of the
Association,

Section 2.11 Action by Written Ballot: Any action to be taken at any annual, regular ot special
meeting of members may be taken witheut a weeting if approved by written ballot as provided herein.
The Association shail deliver a written ballot to each member entitled to vote on the matter. The
written ballot shall set forth each proposed action and provide an opportunity to vote for or against
each proposed action. approval by written ballot of an action shall only be valid when the number of
votes cast by ballot equals or exceeds the quorum required to be present at a meeting held to authorize
such action and the number of approvals equals or exceeds the number of votes that would be required
to approve the matter at a iesting at which the total number of votes cast was the same as the number
of votes cast by ballot. All solicitations for votes by written ballot shall indicate the number of
responses needed to meet the quorum requiremments; stats the percentage of approvals necessary to
approve such matter other than the election of divectors; and specify the time by which a baltot must be
received by the Association in order to be counied. A timely writien ballot received by the Association
may not be revoked without the consent of the Beard of Directors. The results of each action by
written ballot shall be certified by the Secretary and shall be included in the minutes of meetings of
members [iled in the permanent records of the Association,

Article IT

Board of Diregtors: Number, Powers, Meetings

Section 3.1, Composition and Selection.

Section 3.1.1, Governing Body: Composition: The affairs of the Asscciation shall be governed by a
Board of Directors. Except as provided in Section 2 of this Article, the directors must reside in the
Comrmunity 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 3.1.2 Directors Appointed by Declarant: Declarant shall have the right to appoint or remove
any member or members of the Board of Divectors or any officer or officers of the Association for as
long as the Declarant owns property for developinent and/or sale in the Community or until Declarant
surrenders in writing the authorily to appoint and remove directors and officers of the Association.
Each Owner, by acceptance of a deed te ot other conveyance of a Lot, vests in Declarant such
authority to appoint and remove ditectors and officers of the Association. The directors selected by
Declarant need not be Owners or residents in the Community.

Section 3.1.3 Number of Directors: The Board shall consist of no less than three (3) members. The
Board may at any time after the initial mesting at which the Owners elect directors pmsuant to Article
I, Section 5{ &) increase or decreass the muntber of Board members and provide for a methed of filling
vacancies or lerminating positions, as necessary; provided, however, there shall always be an odd
number of Board members. The initial Board shall consist ofthree (3) members,

Section 3.1.4 Nomination of Directors: Elected divectors 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
1o solicit votes.




Section 3.1.5. Election and Term of Office; Owner-elected directors shall be elected and hold office as
follows:

() At the first annual mesting after Declatant's right to appoint directors and officers
terminates {or at a special meeting if one is called for such purpose), Owners shall elect three (3)
directors.

{b} At annual mestings of the merbership thereafter, directors shall be elected. Afl
eligible members of the Association shall vote on all directors to be elected, and the candidate{s)
receiving the most votes shall be elected. The term of one (1) director shall be fixed at one (1) vear, the
term of one (1) director shall be fixed at two (2) years, and the term of one (1) director shall be fixed at
three (3) years. At the expiration of the initial term of office of each respective Owner-elected member
of the 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,

Section 3.1.6 Removal of Directors: At any regular or special meeting of the Aasociation duly cafled,
anyone or more of the members of the Board of Directors may be removed, with or without cause, by a
majority of the Board of Directors and a successor may then and there be elected to fill the vacancy
thus created. A director whose removal has been proposed by the Board shalt be given at least ten (10}
days notice of the calling of the meeting and the purpose thereof and shall be given an oppottunity 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 thirty (30}
days may be removed by a majority vote of the directors at a mesting, & quorum being present, This
Section shall not apply to directors appointed by Declarant,

Section 3.1.7 Vacancies:Vacangcies 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 majotity of the
remaining directors, even though less than a quorum, at any meeting of the Board of Divectors, Each
person so selected shall serve the unexpired portion of the term.

Section 3.2. Meetings.

Section 3.2.1. Organization Meetings: The first meeting of the Board of Directors following each
annwal meeting of the membership shall be held within ten (10) days thereafter at such time and place
as shall be fixed by the Board,

Section 3.2.2 Repular Meetings: Reguiar meetings of the Board of Direclors may be held at such time
and place as shall be determined from time to tiine by a maj ority of the directers, but at least four {4}
such meetings shall be held during each fiscal year with at least one per quarter. Notice of the regular
schedule shall constitute sufficient netice of such neetings.

Section 3.2.3 Special Mestings: Special meetings of the Board of Directors shall be held when
requested by the President, Vice President or by any two {2) directors. The notice shall specify the time
and place of (he meeting and the nature of any special business to be considered, The notice shall be
given to each director by one of the following methods: (a) by personal delivery; (b) written notice by
first class mail, postage prepaid; ( ¢) by telephone communication, either dirgetly to the director ot to a
person at the director's home or office who would reasonably be expested to conununicate such notice
promptly to the director; (d) by telegram, charges prepaid; or { €) by commercial delivery service o
such director’s home or office. All such notices shall be given or sent to the director's address or
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telephone number as shown on the records of the Association. Notices sent by first class mail shall be
deposited into 2 United States mailbox at least four (4) days before the time set for the meeting,
Notices given by personal delivery, telephone, or telegzaph company shall be given at least forty-eight
(48} hours before the time set for the meeting,

Section 3.2.4 Waiver of Notice; The transactions of any meeting of the Board of Directors, however
called and 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 signs a written waiver of notice, a consent to helding the meeting, or an approval
of the minutes, The waiver of notice or sonsent need not specify the purpose of the meeting, Notice of
a meeting shall also be deemed given to any ditector who attends the meeting without protesting before
or at its commencement about the lack of adequate notice.

Section 3.2.5, Quorum of Board of Directors: At all meetings of the Board of Directors, 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 devision of the Board of
Directors.

Section 3.2.6, Compensation:No director shall receive any compensation from the Association for
acting as such. However, any director may be refmbursed for his or her actual expenses incurred in the
performance of his or her duties.

Section 3.2.7. Open Meetings: All meetings of the Board shall be open to all mermbers, but members
other than directors may not participate in any discussion or deliberation unless expressly so.authorized
by the Board,

Section 3.2.8 Executive Session:The Board may adjoun a meeting and reconvens in executive session
to discuss and vote upon persomel matters, litigation in which the Association. is or may become
involved, and orders of business of a similar nature. The nature of any and all business to be
considered in executive session shall first be announced in open session,

Section 3.2.9 Action without A Formal Meeting; Any action to be taken at a meeting of the directors
or any action that may be taken at a inesting of the divectors may be taken without a meeting if one or
more consents, in writing, sotting forth the action so taken, shall be signed by a majority of the
directors and delivered to the Asseclation for inclusion in the minutes for filing in the corporate
records. :

Section 3.2.1 0. Telephonic Participation; One or more directors may participate in any vote during any
regular ov special meeting of the Board by telephone conference call or similar communication
equipment by means of which all persons participating in the meeting can hear sach other at the same
time, and those directors so participating shall be present at such meeting. Any such meeting at which
a quorum patticipates shall constitute a regular meeting of the Board,




Section 3.3 Powers and Duties,

Section 3.3.1 Powers: The Board of Directors shall be responsible for the affairs of the Assoeiation,
and shall have 4ll of the powers and duties necessavy for the administration of the Association's affairs
aryl, as provided by law, may do all actz and things unless prohibited by the Declaration, the Articles
of Incorporation of the Association, or these Bylaws directed o be done and exercised exclusively by
the members. In addition to the duties imposed by these Bylaws or by any resolution of the Association
that may hereafter be adopted, the Board of Directors shall have the power to and be responsible for
the following, in way of explanation, but not limitation:

(a} preparation and adoption of an annual budget 11 which there shall be established the
contribution of each Owner to the commen expenses;

(b) making assessments to defray the commeon expenses, establishing the means and methods of
collecting such assessments, and establishing the period of the installment payments of the armual
assessment;

(¢) providing for the operation, care, upkeep, and maintenance of all areas which are the
maintenance responsibility of the Association;

(d) designating, hiring, and dismissing the personnel necessary for the operation of the
Association and, where appropriate, providing for the compensation of such persennsl and for the
purchase of equipment, supplies, and material 1o be used by such persomne! in the performance of their
dulies;

(&) eollecting the assessments, depositing the proceeds thereof in a bank depository which it
shall approve, and using the proceeds to administer the Association;

(f) making and amending use restrictions and rules and regulations;

{g) opening of bank accounts on behalf of the Association and designating the signatories
required,

(h) enforcing by legal means the provisions of the Declaration, these Bylaws, and the rules and
regulations adopted by it, and bring any proccedings which may be instituted on behalf of or against
the Owners concerning the Association;

(i) obtaining and carrying insurance against casualties and liabilities, as provided i the
Dectaration, and paying the premium cost thereof}
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(j) paying the cost of ali services rendsred to the Association or its members which are not
digectly chargeable to Qwaers;

(k) keeping books with defailed accounts of the receipls and expenditures affecting the
Association and its adininistration, and specifying the iwaintenance and repair expenses and any other
cxpenses incurred; and

{1} contracting with eny Person for the performance of various duties and functions.

Section 3.4 Management Agent:The Board of Directors may employ for the Association g
professional management agent or agents at a compensation established by the Board of Directors to
perform such duties and services as the Board of Directoss shall authorize, Declarant or an affiliate of
Deelarant may be employed as managing agent or manager, The tovm of any management apreetnent
shall not exceed one year and shall be subject fo termination by either party, without cause and without
penalty, upon thisty (30) days written netice,

Section 3.5 Borrowing:The Board of Directors shall Lave the power to bortow money for the purpose
of repair or restoration of the Cominon Property and facilities without the approval of the members of
the Association; provided, however, the Beard shall obtain membership approval in the same nanner
as for special assessients, in the event that the proposed borrowing is for the pmpose of modifying,
improwving, or adding amenitics, and the total amount of such boreowing excesds or would excaed Ten
Thousand {$10,000.00) Dollars outstanding debt at anyone time,

Section 3.6 Fining Procedure: The Board shall not impose a fine {a tate charge shall not constitute a
fine) unless and until the following procedurs is followed:

Section 3.6.1 Motive; Written notice shall be-served upon the viclater by fitst class or certified mail
sent ¢o the last address of the-member ghown on the Association's vecords, specifying:

(=) tho nature of the violation, the fiag to be imposed and the date, not iess than fifieen
(15} days from the date of the nalice, that the fine will take effect;

{b) that the violator may, within ten (10) days from the date of the notice, request &
hearlag cegarding the fine imposed;

(c} tho nawe, address and telephone nymbers of a person to contact to challenge the
fing;

(d) that any statements, avidence, and witesses may be prodiced by the viclator vt the
hearing; and;

(<) that ali rights to have the fine reconsidered are waived if a Learing is not requested
within ten (10) days of the dats of the notice.

3.6.2 Hearing; If a hiearing is requested, it shall be held before the Board in ex¢cutive session, and the
violator shall be given a reasonable opporturtity to be heard. The minutes of the meeting shafl contain a
written statement of the results of the hearing. No fine shall bo imposed prior to the date that is five (5}
days after the date of the hearing.

P. 1"




Artiele IV

Officers

Sectien 4.1 Officars:The ofticers of the Association shall be a Presidant, Vice-President, Seeretary

and Treaswer,_ The same person, except the offices of President aad Secretary, may hold any two (2) or
more offices. The President and Treasurer shatl be clected [rom amonyg the members of the Boeard of
Directors. The Board may nlso elect a Vice President to act in the President's absence and any such
Vice Fresident shall have all powers, duties, and responsibilities provided for the President when so
acting.

Section 4.2 Election, Term of Office, and Vacancies: Hxeept during e period in which Dectarant has
the right to appoint the officers of the Assoriation under Article I, Section 2 of these Bylaws, the
officers of the Assceiation shall be elected annvally by the Board of Directors at the flrst meeting of
the Board of Dirgctors following each annual meeling of the members. The Board of Directors for the
unexpired portien of the 1erm may fill 2 vacancy in any office arising because of death, resignation,
removal, or otherwiss,

Seotion 4,3 Removal: Any officer may be removed by the Board of Directors whenever, in its
judgment, the best literests of the Association will be served thersby,

Section 4.4 President; The President shall be the Chief Executive Officer of the Association and shatl
preside af all meetings of the Association and of the Board of Directors. The President shall have all
the general powers and dutles, which are incident to the oftice of the president of'a corporation
orgaaized under the Georgia Nonprofit Corporation, Code,

Section 4.5 Secretary:The Secretary shall keep the minutes of all ineetings of the Association and of
the Board of Directors and shall have charge of such books and papers as the Board of Directors may
thirect and shall, in general, perform all duties incident to the office of the secietary of a corporation
organized in accordance wilh Georgia law,

Bection 4.6. Treasurer:The Treasurer shall have the responsibility for the Assoclation's funds and
seourities and shall be responsible for keeping full and accwrate financial records and books of account
showing all receipts and disbursements, for preparing all required financial statements and tax retums,
and for the deposit of all monies and other valvable effects in the name of the Association or the
wanaging agent in-such depositorics as may from titne to time be designated by the Board of Directors.

Seotion 4.7. Resienation: Any officor may resign at any time by giving written notice to the Board of
Directors. Such resighation shall take effect on the dats of the receipt of such- notice or at any later
time specitied therein, and unless otherwise specified thevein, the acceptance of such resipuation shatl
not be pecessary 1o maks it effestive,




Article V

Committees
Committees to perform such tasks and to serve for such periods as may be designated by the Board are
hereby authotized, 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

Section 6.1 Fiscal Yenr; The fiscal year of the Asscciation shall be the same as the calendar year
wnless changed by a tesolution from the Board of Directors ...

Seotion 6.2 Parliamentary Rules. Roberts Rules of Order (Current Edition):Reberis Rules of Order
shall govern the conduct of alf Association proceedings, when not in conflict with Georgia law, the
Articles of Incorporation of the Association, the Declaration, these Bylaws, or a ruling made by the
person presiding over the proceeding.

Section 6.3 Conflicts: If there are conflicts or inconsistencies between the provisions of Georgia law,
the: Artictes of Incorporation of the Association, the Declaration, and these Bylaws, the provisions of
Cieorgia law, the Declaration, the Articles of Incorporation of the Association, and the Bylaws (in that
order) shall prevail.

Section 6.4, Amendment: These Bylaws inay be amended by the Board of Directors (a) if such
amendment is necessary to bring any provision hereof into compliance with any applicable
governmental statute, rule, ot regulation or judicial determination which shall be in conflict therewith,;
{b} if such amendment is necessary to enable any title' insurance company to issue title insurance
coverage with respect to the Lots subject to the Declaration; ( ¢) if such amendment is required by an
institutional or governmental lender or purchaser of mortgage loans, including, for example, the
Federal National Mortgage Association or Federal Home Loan Mortgage Corporation, to enable such
lender or purchaser to make or purchase mortgage loans on the Lots subject 1o the Declaration; or (d) if
such amendment is necessary to enable any governmental agency ot insutance company (o insure or
guarantee mortgage loans on the Lots subject to the Declaration. In addition. these Bylaws may be
amended upon the affiemative vote or written consent, or aty combination thereof, of at least two-
thirds (2/3) of the Total Association Vote; provided, however, that the U.S. Department of Veterans
Affairs ("V A") (if it is then guaranteeing any morigage in the Comnmmnity or has issued a project
approval for the guaranteeing of such morigages) andlor the U.S. Department of Housing and Urban
Development ("HUD") (if it is then insuring any morlgage in the Community or has issued a project
approval for the insuring of such mortgages) shail have thetight to veto material amendments to these
Bylaws [or as long as Declarant has the right fo appoint and remove the directors and officers of the
Association,
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