
Section 13. Action Without A Meeting. Any action by the Board of Directors or by 
any committee appointed by the Board of Directors required or permitted to be taken at any ~ 

meeting may be taken without a meeting if, prior to such action, one or more written consents 
describing the action taken are signed by no less than a majority of the members of the Board of 
Directors or of such committee, as the case may be. Such written consent or consents shall be 
filed with the minutes of the proceedings of the Board of Directors or of the appropriate 
committee and such consent or consents shall be treated for all purposes as a vote at a meeting. 
Action taken under this provision is effective when the last director or committee member signs 
the consent, unless the consent specifies a different effective date. 

Section 14. Voting, Tie Votes. At all meetings of the Board of Directors, each 
director, including the President, shall be entitled to cast one (1) vote. In the event of a tie vote 
by the Board of Directors, the President, or Vice-President, in the absence of the President, may, 
in addition to his or her vote as a Board Member, exercise a supplemental vote to break the tie 
vote. 

C. Powers and Duties. 

Section 15. Powers and Duties. The Board of Directors shall manage the affairs of the 
Association and shall have all the powers and duties necessary for the administration of the 
Condominium and may do all such acts and things as are not by the Declaration, Articles of 
Incorporation, or these Bylaws directed to be done and exercised exclusively by the Members. In 
exercising its powers and duties, the Board of Directors shall take as its standard the maintenance 
of the general character of the Condominium as a first-class residential community in the quality 
of its maintenance, use, and occupancy. Such powers and duties of the Board of Directors shall 
be exercised in accordance with and subject to all provisions of the Georgia Condominium Act, 
the Declaration, the Georgia Non-Profit Corporation Code, and these Bylaws, and shall include, 
by way of example and not limitation, the powers and duties to: 

(a) Operate, care for, maintain, repair, and replace the Common Elements and 
employ personnel necessary or desirable therefor. 

(b) Determine common expenses of the Association. 

(c) Levy and collect assessments from the Unit Owners. 

(d) Adopt, modify, and repeal such reasonable Rules and Regulations as it 
deems necessary and appropriate for the governance of the Condominium including, but not 
limited to, the use of the Common Elements and the personal conduct of the Members and their 
guests thereon, or the administration of the affairs of the Association and to impose sanctions for 
violations thereof, including, but not limited to, monetary fines in such amounts as the Board, in 
its sole discretion, determines to be reasonable under the circumstances; provided, however, the 
Membership may repeal and rescind any rule or regulation adopted by the Board upon call of a 
meeting and consent of a majority of the total number of Eligible Votes in the Association. 
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(e) Open bank accounts on behalf of the Association and designate the 
signatories required therefor. 

(f) Manage, control, lease as lessor, and otherwise deal with the Common 
Elements, including the right to grant permits, licenses and easements over, under and across the 
Common Elements for utilities, road and other purposes reasonably necessary or useful for the 
proper operation or maintenance of the Condominium, as well as the power to make shut-offs of 
common services and other interruptions of the normal functioning of the buildings to facilitate 
performance of any maintenance or repair work or the making of additions, alterations, or 
improvements by the Association or the Unit Owners pursuant to provisions of the Declaration. 
The Board of Directors shall use reasonable efforts to disrupt the Unit Owners and occupants as 
little as possible in exercising such power to make shut-offs and other interruptions. 

(g) Purchase, lease, or otherwise acquire Units offered for sale or lease or 
surrendered by Unit Owners to the Association. 

(h) Own, sell, lease, encumber, and otherwise deal in, but not vote with 
respect to, Units owned by the Association. 

(i) Obtain and maintain insurance for the Condominium pursuant to the 
provisions of these Bylaws and the Declaration. 

(j) Make additions, improvements, and alterations to the Common Elements, 
and make repairs to and restoration of the Condominium after damage or destruction by fire or 
other casualty, or as a result of condemnation. 

(k) Enforce by any legal or equitable remedies available all obligations of the 
Unit Owners or any of them to the Association. Such enforcement power shall include, without 
limitation, the power to levy, as assessments, fines against Unit Owners, as provided in these 
Bylaws and the Declaration. 

(I) Appoint auditors and accountants for the Association and make and file tax 
returns for and on behalf of the Association. 

(m) To enter into management agreements with third parties in order to 
facilitate efficient operation of the development. It shall be the primary purpose of such 
management agreement or agreements to provide for the administration of the development, the 
maintenance, repair, replacement and operation of the Common Elements, and the receipt and 
disbursement of funds as may be authorized by the Board of Directors. The terms, including 
compensation and duties and services to be performed, of said management agreement, shall be 
as determined by the Board of Directors to be in the best interest of the Association and shall be 
subject in all respects to the Bylaws and the Declaration. 

(n) Conduct litigation as to any cause of action involving the Common 
Elements or arising out of the enforcement of the provisions of the Georgia Condominium Act, 
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the Declaration, or these Bylaws. 

(0) Make contracts in connection with the exercise of any of the powers and 
duties of the Board of Directors. The Board of Directors may authorize any officer or officers, 
agent or agents, of the Association, in addition to the officers or agents so authorized by the 
Declaration and these Bylaws, to enter into any contract or execute and deliver any instrument in 
the name, or on behalf of, the Association, and such authority may be general or confined to a 
specific instances. 

(p) To borrow money for the purpose of repair or restoration of common 
areas and facilities without the approval of the Members of the Association; provided, however, 
if the total amount of such borrowing exceeds or would exceed ten thousand dollars ($10,000.00) 
outstanding debt, the approval of a majority of the Members of the Association present in person 
or by proxy at a meeting called for such purpose shall be required. 

(q) Take all other actions the Board of Directors deems necessary or proper 
for the sound management of the Condominium and fulfillment of the terms and provisions of the 
Georgia Condominium Act, the Declaration, and these Bylaws. 

In the case of those powers and duties specified in the foregoing clauses (g). (h), (j), and 
(m), the Board of Directors need exercise the same only to the extent, if any, it deems necessary 
or desirable or is required to do so by the vote of the Unit Owners. The Board of Directors shall 
not be obligated to take any action or perform any duty imposed upon it requiring an expenditure 
of funds unless in its opinion it shall have funds of the Association sufficient therefor. 

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 perform and be 
responsible for any and all functions necessary or proper for the administration and operation of 
the Condominium, unless otherwise particularly and specifically given to the Membership. 

D. Committees. 

Section 16. Architectural Standards. The Board may establish an Architectural 
Standards Committee for the purpose of establishing and maintaining architectural standards on 
the Condominium property. 

Section 17. Additional Committees. The Board of Directors shall have the power and 
authority to create and establish other committees as it deems desirable. Any such committee 
shall advise the Board of Directors of matters pertaining to the purpose for which any such 
committee shall have been created and shall have and exercise such powers as may be provided 
by resolution of the Board of Directors. Each such committee shall be comprised of one (1) or 
more Unit Owners and may, but need not, include one or more members of the Board of 
Directors. The members, 'including the chairman, of any such committee, shall be appointed by 
and shall serve at the pleasure of the Board of Directors. A majority of the members of any such 
committee shall constitute a quorum. 
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Article V.
 
Officers
 

Section 1. Designation. The principal officers of the Association shall be the 
President, the Vice President, the Secretary, and the Treasurer all of whom shall be elected by 
and from the Board of Directors. The Board of Directors may appoint an Assistant Treasurer, an 
Assistant Secretary, and such other subordinate officers as in its judgment may be necessary and 
such officers shall hold their offices for such terms and shall exercise such powers and perform 
such duties as directed from time to time by the Board of Directors. Such subordinate officers 
shall not be required to be members of the Board of Directors, but shall be Owners of Units or 
spouses of such Owners. Except for the offices of Secretary and Treasurer, which may be held 
by the same person, no person may hold more than one (1) office. 

Section 2. Election of Officers. The officers of the Association shall be elected 
annually by the Board of Directors at the first meeting (organizational meeting) of the Board 
following the annual meeting of the Members and shall hold office for one year unless he shall 
resign or shall be removed, or is otherwise disqualified to serve. 

Section 3. Removal of Officers. Upon the affmnative vote of a majority of the 
members of the Board of Directors, any officer may be removed, either with or without cause, 
and a successor may be elected. Any officer may resign at any time by giving written notice to 
the Board, the President or the Secretary. Such resignation shall take effect on the date of 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. 

Section 4. . Vacancies. A vacancy in any office because of death, resignation, 
removal, disqualification, or otherwise may be filled in the manner prescribed for regular 
election. The officer elected to such vacancy shall serve for the remainder of the term of the 
office he replaces. 

Section 5. 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, and shall in 
general, manage, supervise, and control all of the business and affairs of the Association. 
Without limiting the foregoing, the President shall have the authority to sign, on behalf of the 
Association, any contracts, deeds, notes, mortgages, bonds, policies of insurance, checks, or 
other instruments which the Board of Directors has authorized to be executed, except in cases 
where signing or execution thereof shall be expressly delegated by the Declaration or these 
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Bylaws or the Board of Directors to some other officer or agent of the Association, or shall be 
required by law to be otherwise signed or executed. 

Section 6. Vice President. The Vice President shall act in the President's absence, or 
in the event of his death or inability or refusal to act and shall have all powers, duties, and 
responsibilities provided for the President when so acting. If neither the President nor the Vice­
President is able to act, the Board of Directors shall appoint some other Member of the Board of 
Directors to act in the place of the President on an interim basis. The Vice-President shall also 
perform such other duties as shall, from time to time, be imposed upon him by the Board of 
Directors or by the President. 

Section 7. Secretarv. The Secretary shall attend, record the votes and keep the 
minutes of all meetings of the Association and of the Board of 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. Without limiting the foregoing, the Secretary shall keep the Association's seal and 
affix it on such papers and documents requiring it; shall keep appropriate current records 
showing the Members of the Association and their addresses and the addresses of the holder of 
any mortgage on such Owner's Unit which shall be furnished to the Secretary by such Owner; 
shall see that all notices are duly given in accordance with the Declaration, these Bylaws, or if 
required by law; and shall, in general, perform all other duties incident to the office of the 
Secretary as from time to time may be imposed by the Board of Directors or by the President. 

Section 8. Treasurer. The Treasurer shall have the responsibility, together with any 
management agent retained by the Association, for the AssociationI s funds and securities and 
shall be responsible, together with such agent, for keeping full and accurate financial records and 
books of account showing all receipts and disbursements, for preparing all required financial 
statements, for preparing and executing all checks payable by the Association and for the deposit 
of all monies and other valuable effects in the name of the Association in such depositories as 
may from time to time be designated by the Board of Directors. The Treasurer shall in general, 
perform all duties incident to the office of the treasurer of a corporation organized in accordance 

.with Georgia law and such other duties, as from time to time, may be imposed upon him by the 
Board of Directors or by the President. 

Section 9. Compensation. Unless otherwise expressly provided by the majority vote 
of the Association, no officer shall receive compensation from the Association for acting as such, 
but shall be entitled to reimbursement from the Association as a common expense for reasonable 
out-of-pocket disbursements made by him in the performance of his duties. No officer shall be 
obligated to make any such disbursements. 

Section 10. Contracts with Interested Parties..,No contract or transaction between the 
Association and one or more of its officers or directors, or between the Association and any other 
entity in which one or more of the Association's officers or directors are officers, directors, 
partners, or trustees, or have a financial interest, shall be void or voidable solely for this reason, 
or solely because the AssociationI s officer or director is present at or participates in the meeting 
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of the Board of Directors which authorizes the contract or transaction, or solely because his or 
their votes are counted for such purposes, if (a) the material facts as to his interest and as to the 
contract or transaction are disclosed or are known to the Board of Directors and the Board of 
Directors in good faith authorizes the contract or transaction by a vote sufficient for such purpose 
without counting the vote or votes of the interested director or directors; or (b) the material facts 
as to his interest and as to the contract or transaction are disclosed or are known to Unit Owners 
entitled to vote thereon, and the contract or transaction is specifically approved or ratified in good 
faith by vote of such Unit Owners; or (c) the contract or transaction is fair as to the Association 
as of the time it is authorized, approved, or ratified by the Board of Directors or the Unit 
Owners. Interested directors may be counted in determining the presence of a quorum at a 
meeting of the Board of Directors which authorizes the contract or transaction. 

Article VI.
 
Use Restrictions and Rule Making
 

Section 1. Authority and Enforcement. The Condominium shall be used only for 
those uses and purposes set out in the Declaration and herein. In addition, the Board of Directors 
shall have the authority to make, modify, repeal, and enforce reasonable Rules and Regulations 
governing the conduct, use, and enjoyment of Units and the Common Elements, provided that 
copies of all such Rules and Regulations are furnished to all Owners. The Board shall have the 
power to impose reasonable monetary fines, as provided within the Declaration and these 
Bylaws, which shall constitute a lien upon the Unit and otherwise be collectible as an assessment 
and to suspend an Owner's right to vote or to use the Common Elements for violation of any 
duty imposed under the Declaration, these Bylaws, or any Rules and Regulations duly adopted 
hereunder. 

Section 2. Additional Enforcement Rights. Notwithstanding anything to the contrary 
herein contained, the Association, acting through its Board of Directors, may elect to enforce any 
provision of the Act, the Declaration, these Bylaws, or the Rules and Regulations by self-help 
(specifically including, but not limited to, the towing of vehicles without notice that are in 
violation of parking Rules and Regulations) or by suit at law or in equity or enjoin any violation 
or to recover monetary damages or both. In any such action, to the maximum extent permissible, 
the Owner or occupant responsible for the violation for which abatement is sought shall pay all 
costs, including reasonable attorney's fees actually incurred. 

Article vn.
 
Rights of Mortgagees
 

Section 1. General. All Mortgagees of Condominium Units shall have the rights set 
forth in these Bylaws in addition to any and all rights set forth in the Georgia Condominium Act, 
the Condominium Instruments and the Articles of Incorporation. 
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Section 2. Notice of Casualty Loss and Condemnation. 

(a) Irrunediately upon having knowledge of the institution or threat of 
institution of any proceedings or other action with respect to the taking of Units, the Common 
Elements or any portion of any Unit or Common Element in condemnation, eminent domain or 
other proceedings or actions involving any unit of government or any other person having the 
power of eminent domain, the Association shall notify all Mortgagees having an interest therein 
whose names and addresses have previously been furnished to the Association, together with a 
written request for such notice. Any such Mortgagee may, if permitted by law, participate in any 

. such proceedings	 or actions or, in any event, may participate in negotiations in connection 
therewith, but shall have no obligation to do so. 

(b) Irrunediately after substantial damage or destruction by fire or other 
casualty to any part of the Condominium, the Association shall provide written notice of same to 
each Mortgagee having an interest therein whose name and address have heretofore been 
furnished to the Association together with a written request for such notice. 

(c) In addition to the foregoing, if the Federal Home Loan Mortgage 
Corporation ("FHLMC") or the Federal National Mortgage Association ("FNMA") is the 
Mortgagee of any Unit, and provided FHLMC or FNMA, as the case may be, has so notified the 
Association and requested in writing the notice referred to herein, then, in such event, the 
Association shall notify FHLMC or FNMA, as the. case may be, in writing of any damage or 
destruction or taking of (i) the Common Elements if the damage, destruction or value exceeds 
$10,000.00, and (ii) any portion of any Unit if the damage, destruction or value exceeds 
$1,000.00. 

Section 3. Consent to Amendment. The rights of Mortgagees in this Article VII shall 
not be amended without the prior written approval of two-thirds of the First Mortgagees (based 

. on one vote for each First Mortgage). 

Article vm.
 
Miscellaneous
 

Section 1. Notices. Unless otherwise provided in these Bylaws, all notices, demands, 
bills, statements, or other communications under these Bylaws or the Declaration shall be in 
writing and shall be deemed to have been duly given if delivered personally or if sent by U.S. 
Mail, first class postage pre-paid: . 

(a) if to a Unit Owner, at the address which the Unit Owner has designated in 
writing and filed with the Secretary or the Managing Agent or, if no such address has been 
designated, at the address of the Unit of such Owner; or 
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(b) if to the Association, the Board of Directors or the Managing Agent, at the 
principal office of the Association or the Managing Agent, if any, or at such other address as­
shall be designated by the notice to the Owners in accordance with subsection (a) hereof. 

All such notices shall be deemed effective upon personal delivery, or, if mailed, on the 
postmarked date of the notice. 

Section 2. Severability. The invalidity of any part of these Bylaws shall not impair or 
affect in any manner the validity, enforceability, or effect of the balance of these Bylaws. 

Section 3. Captions. The captions herein are inserted only as a matter of convenience 
and for reference, and in no way define, limit, or describe the scope of these Bylaws or the intent 
of any provision thereof. 

Section 4. Gender and Grammar. The use of the masculine gender in these Bylaws 
shall be deemed to include the .feminine gender, and the use of the singular shall be deemed to 
include the plural whenever the context so requires. 

Section 5. Fiscal Year. The fiscal year shall be set by resolution of the Board of 
Directors. In the absenceof a resolution by the Board, the fiscal year shall run from January 1 of 
each year until December 31 of that year. 

Section 6. Conflicts. In the event of conflicts between the Act, the Declaration, and 
these Bylaws, the Act and the Declaration shall control, in that order. 

Section 7. Amendment. These Bylaws shall be amended in accordance with the 
procedure set forth in this Section 7. The Board of Directors shall recommend each amendment 
to the members unless the Board elects, because of a conflict of interest or other special 
circumstances, to make no recommendation and communicates the basis for its election to the 
members with the amendment. The Bylaws may thereafter be amended by the affirmative vote, 
written consent, or any combination of affirmative vote and written consent of members holding 
two-thirds (2/3) of the votes cast or a majority of the voting power, whichever is less. 
Notwithstanding the foregoing, any amendment to these Bylaws which would alter, modify or 
rescind any right or privilege herein expressly granted to a Mortgagee affecting any Unit shall 
require the prior written approval of the Mortgagee. 

Section 8. Annual Statements. Not later than four months after the close of each 
fiscal year, and in any case prior to the next annual meeting of Members, the Board of Directors 
shall prepare or cause to be prepared (a) a balance sheet showing in reasonable detail the 
financial condition of the Association as of the close of its fiscal year and (b) an income and 
expense statement showing the results of its operationsduring its fiscal year. Upon receipt of 
written request, the Treasurer promptly shall mail to any Members copies of the most recent 
balance sheet and income and expense statement. 

Section 9. Deposits. All funds of the Association shall be deposited from time to 
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time to the credit of the Association in such banks, trust companies, or other depositories as the 
Board of Directors may determine. 

Section 10. Gifts. The Board of Directors may accept, on behalf of the Association, 
any contribution, gift, bequest, or device for the general purposes, or for any special purpose, of 
the Association. 

Section 11. Agreements. Subject to the provisions of the Decfaration or these Bylaws, 
all agreements and determinations lawfully authorized by the Board of Directors of the 
Association shall be binding upon all Unit Owners, their heirs, legal representatives, successors, 
assigns, or others having an interest in the Condominium, and in performing its responsibilities 
hereunder, the Association, through the Board of Directors, shall have the authority to delegate 
to such Persons of its choice such duties of the Association as may be determined by the Board of 
Directors. 

Section 12. Rights of Action. The Association and any aggrieved Unit Owner shall be 
granted a right of action against Unit Owners for failure to comply with the provisions of the 
Declaration, these Bylaws, the Rules and Regulations of the Association or equivalent 
documents, or with decisions of the Association which are made pursuant to authority granted the 
Association in such documents. 

Section 13. Indemnification. Each director and officer of the Association who was or 
is a party or is threatened to be made a party to any threatened, pending or completed action, suit
 
or proceeding, by reason of the fact that he is or was a director or officer of the Association,
 
shall be indemnified by the Association against those expenses and costs which are allowed by
 

. the laws of the State of Georgia and that are actually and reasonably incurred by him or her in
 
connection with such action, suit, or proceeding. Such indemnification shall be made only in
 
accordance with the laws of the State of Georgia and subject to the conditions prescribed therein.
 
To the extent obtainable, the Association shall maintain insurance on behalf of directors and
 

officers against such liabilities asserted against and incurred by any such person in such capacity,
 
or arising out of his or her status as such, whether or not the Association would have the power
 
to indemnify the directors and officers against such liabilities under the laws of the State of
 
Georgia. 

Section 14. Condition of AWroval. These Bylaws shall not be effective unless and 
until the proposed Amended and Restated Declaration of Condominium for River Mill 
Condominium is duly approved by the required vote of the Unit Owners. 
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IN WITNESS WHEREOF, these Amended and Restated Bylaws of River Mill 
Condominium Association, Inc. have been executed on the date and day first above written. 

Signed, sealed and delivered 

in the presence of:i_ _RIVER MILL CONDOMINIUM ASSOCIAnON, 
INC., a Georgia nonprofit corporation 

By: J~~ 
Print Name: ~14,e6A l.A CtfA-1'Yl8 e:te. S 

Print Title: ~e SI) grJI 

My Commission Expires: 
~:~~~ ¥t~ 
Print Title: .:::5eC(2 t/j y' Y 

NotaryPublic, CobbCounty.Georgia 
My Commission ExpIres Jan~~"seal] 

~Atl ~ 
n ciai Witness 

Notary Publi 
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EXHIBIT A 

CERTIFICATION OF AFFROVAL 

The undersigned officers of River Mill Condominium Association, Inc. hereby swear under 
oath that the above Amendment to the Bylaws was duly adopted by the agreement of the required 
majority of the Unit Owners and that any notices required under the Georgia Condominium Act 
were properly given. 

Sworn to and subscribedcJhl A 

before me this .2fjday Oll-ilJ-' 2000 

NotaryPubllc, Cobb County,Georgia 
MyCommiSSion Expires January 29. 2001 

My Commission Expires: _ 

[Notary Seal] 

RiverMill!document\Amend. to Bylaws2 
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