
AMENDED AND RESTATED BYLAWS

FOR


DUNMOOR SWIM & TENNIS CLUB, INC.

(The “Corporation”)

ARTICLE 1
INTERPRETIVE PROVISIONS

Capitalized terms used herein without definition shall have the meanings specified for such terms in the Corporation’s Declaration of Covenants made as of the 4th day of June, 1995, as amended by the First Amendment to the Declaration of Covenants dated March 20, 2005 (collectively, the “Declaration”). The Declaration is attached hereto as Exhibit A.  All other terms used herein without definition shall have the meanings specified for such terms in Section 14-3-140 of the Georgia Nonprofit Corporation Code (the “Act”).  

In the event of any inconsistency between the Declaration and these Amended and Restated Bylaws (the “Bylaws”), the provisions of the Declaration shall govern. The Membership Agreement and Appointment of Standing Committees dated January 9, 1994 (the “Membership Agreement”) is expressly terminated, revoked, and of null force and effect as of the effective date of these Bylaws. 
ARTICLE 2
OFFICES

Section 2.1.  Registered Office and Agent.  The Corporation shall at all times maintain a registered office in the State of Georgia and shall have not more than one (1) registered agent, whose business office shall be identical with such registered office.

Section 2.2.  Other Offices.  The Corporation may have offices at such place or places, within or outside the State of Georgia, as the Board may from time to time appoint or the business of the Corporation may require or make desirable.

ARTICLE 3
MEETINGS OF MEMBERS

PRIVATE 
Section 3.1.  Annual Meetingstc  \l 2 "Section 3.1.  Annual Meetings".  Annual meetings of the Members shall be held at such time and place as may be fixed from time to time by resolution of the Board of Directors (the “Board”).  A Board of Directors shall be elected in accordance with these Bylaws. 


PRIVATE 
Section 3.2.  Special Meetingstc  \l 2 "Section 3.2.  Special Meetings".  


The Corporation shall hold a special meeting of Members:  (i) upon the call of the President; (ii) if so directed by resolution signed by at least two members of the Board; (iii) upon a petition presented to the Secretary and signed by at least ten (10) Members. The signatures on a petition requesting a special meeting shall be valid for a period of one hundred eighty (180) days after the date of the first such signature.  Such resolution, petition or request must: (i) specify the time and place at which the meeting is to be held; (ii) either specify a date on which the meeting is to be held which will permit the Secretary to comply with Section 3.3 hereof, or else specify that the Secretary shall designate the date of the meeting; (iii) specify the purposes for which the meeting is to be held; and (iv) be delivered to the Secretary.  No business other than that stated in such resolution, request or petition shall be transacted at such special meetings.  

PRIVATE 
Section 3.3.  Notice of Meetingstc  \l 2 "Section 3.3.  Notice of Meetings".



(a) 
Written notice, which may be delivered by electronic mail or by hand delivery, stating the place, date and time of each annual meeting and, in case of a special meeting, the purposes for which the meeting is called, shall be given by the Secretary to each Member entitled to vote at such meeting. In the case of an annual or regular meeting, the notice shall be delivered not less than thirty (30) days nor more than sixty (60) days in advance of the meeting, and in the case of a special meeting, not less than ten (10) nor more than thirty (30) days in advance of any meeting.  Any notice shall also be posted on the community bulletin board.  The giving of notice in the manner provided in this Section 3.3 and in Article 12 hereof shall be considered service of notice.  



(b)
Notwithstanding the provisions of subsection (a) above, notice of a meeting to act on an amendment to the Corporation’s Articles of Incorporation, a plan of merger or consolidation or dissolution shall be given in the manner provided above not less than twenty-five (25) nor more than sixty (60) days before the date of the meeting.  Any such notice shall be accompanied by a copy of the proposed amendment, plan of merger or consolidation or dissolution.  Any such amendment, plan of merger or consolidation or dissolution shall not be effective unless notice of such matter was provided in accordance with this subsection (b).


PRIVATE 
Section 3.4.  Waiver of Notice of Meetingstc  \l 2 "Section 3.4.  Waiver of Notice of Meetings".



(a) 
Whenever any notice is required to be given of any meeting of the Members of the Corporation, a waiver thereof in writing signed by a Member entitled to such notice, whether given before or after the meeting, shall be equivalent to the giving of such notice to that Member, and such waiver shall be delivered to the Secretary for inclusion in the minutes or filing with the Corporation records.


(b) 
A Member who attends a meeting shall be conclusively presumed to have had timely and proper notice of the meeting or to have duly waived notice thereof, unless such Member attends for the express purpose of objecting to the transaction of any business on the grounds that the meeting was not lawfully called or convened and so notifies the individual conducting the meeting at or prior to the commencement of the meeting or at or prior to consideration of the matter subject to objection, in the case of a special meeting.


PRIVATE 
Section 3.5.  Quorumtc  \l 2 "Section 3.5.  Quorum".  A quorum shall be deemed to be present throughout any annual or special meeting of the Corporation if at least ten percent (10%) of the Members are present in person or by proxy. Once a Member is present at a meeting, such Member is deemed present for quorum purposes for the remainder of the meeting and for any adjournment of that meeting..  When voting on any matter requiring a vote by a specified percentage of each class of Members or of a specific class of Members, a quorum of each class of Members or the specific class of Members must be present in person or by proxy.  

 
PRIVATE 
Section 3.6.  Order of Businesstc  \l 2 "Section 3.6.  Order of Business".  Unless otherwise specified in the notice of the meeting, the order of business at all meetings of the Members shall be as follows: (a) roll call (proof of quorum); (b) proof of notice of meeting; (c) reading of minutes of preceding meeting; (d) reports of officers; (e) report of the Board; (f) reports of committees; (g) appointment of inspectors of election (when so required); (h) election of directors (when so required); (i) unfinished business; and (j) new business; provided, however, that balloting for election of directors may commence at any time at the direction of the presiding officer.


PRIVATE 
Section 3.7.  Conduct of Meetingstc  \l 2 "Section 3.7.  Conduct of Meetings".  The President shall preside over all meetings of the Members, and the Secretary shall keep the minutes of the meetings and record all resolutions adopted at the meetings and proceedings occurring at such meetings.  The President may appoint a parliamentarian at any meeting of the Members.  The then current edition of Robert’s Rules of Order, Revised, shall govern the conduct of all meetings of the Corporation when not in conflict with the Act or the Declaration, the Articles of Incorporation or these Bylaws (the Declaration, Articles of Incorporation and Bylaws shall be referred to collectively hereinafter as the “Corporation Documents”).

PRIVATE 

Section 3.8.  Action by Members Without Meeting.tc  \l 2 "
Section 3.9.  Action by Members Without Meeting."  In accordance with Section 14-3-708 of the Act, any action required or permitted to be taken at a meeting of the Members may be taken without a meeting if (a) the Corporation delivers a written ballot in the form established by Section 14-3-708(b) of the Act to every Member entitled to vote on the matter; (b) the number of Members present at the meeting, in person or by proxy, equals or exceeds the quorum required by Section 3.5 of these Bylaws; and (c) the number of approvals equals or exceeds the number of votes required to approve the matter at a meeting.    


ARTICLE 4

PRIVATE 
MEMBERS AND VOTINGtc  \l 1 "MEMBERS AND VOTING"
Section 4.1.  Membership.  
(a)
Declaration Non-Signors. Any Owner whose Lot is not subject to the Declaration and who wishes to join the Club shall be entitled to do so for a period of twelve (12) months upon payment of the Non-Mandatory Member assessment then in effect. After such time, the Owner may join the Club upon i) payment of the Mandatory Member assessment then in effect, on a pro rata basis for the then current Fiscal Year, ii) payment of the Initiation Fee then in effect, and iii) execution of the Declaration in such manner as the Club deems legal and binding.



(b)
Member Rights and Votes. The Members shall have the club membership and voting rights as provided for in the Declaration. 
PRIVATE 
Section 4.2.  Provisions Governing Votingtc  \l 2 "Section 4.2.  Additional Provisions Governing Voting".



(a) 
Corporation Votes.  If the Corporation is an Owner, the Corporation shall cast its votes with respect to any Lot it owns in accordance with the majority of the votes of all other Owners, and in any event the Corporation’s votes shall be counted for the purpose of establishing a quorum.



(b) 
Multiple Ownership.  Members may be entitled to one equal vote for each Membership. When more than (1) Person holds an ownership interest in any Lot, the vote for such Lot shall be exercised as those Owners determine among themselves and advise the Secretary prior to any meeting. In the absence of such advice, the Lot’s vote shall be suspended in the event more than one (1) Person seeks to exercise it.



(c) 
Voting Certificate.  If a Member is not a natural person, the vote by such Member may be cast by any natural person authorized by such Member.  Such natural person must be named in a certificate signed by an authorized officer, partner or trustee of such Member and filed with the Secretary; provided, however, that any vote cast by such natural person on behalf of such Member shall be deemed valid unless successfully challenged prior to the adjournment of the meeting at which the vote was cast.  Such certificate shall be valid until revoked by a subsequent certificate similarly executed and filed.  Wherever the approval or disapproval of a Member is required by the Corporation Documents, such approval or disapproval may be made by any Person who would be entitled to cast the vote of such Member at any meeting of the Members.



(d) 
Delinquency.  The Board may suspend the voting right of any Member who shall be delinquent in the payment of any financial obligation to the Corporation.  Notwithstanding the foregoing, no Member shall be entitled to vote at any meeting of the Members or be elected to serve on the Board if payment by such Member of any financial obligation to the Corporation is delinquent more than sixty (60) days and the amount necessary to bring the account current has not been paid at the time of such meeting or election.

PRIVATE 
Section 4.3.  Manner of Votingtc  \l 2 "Section 4.3.  Manner of Voting".



(a) 
Vote Required. If a quorum is present, action on a matter is approved if the votes cast favoring the action exceed the votes cast opposing the action unless these Bylaws, the Articles of Incorporation, the Declaration or the Code requires a greater number of affirmative votes.


(b)
At a Meeting.  Voting by Members at a meeting shall be by voice vote (except for the election of directors, which shall be by written ballot) unless the presiding officer determines otherwise or any Member present at the meeting, in person or by proxy, requests, and a majority of the Members present consent to, a vote by written ballot indicating the name of the Member voting, the number of votes appertaining to such Member, and the name of the proxy of such ballot if cast by a proxy.  There shall be no cumulative voting. 



(c)
Referendum. Voting may also take place by referendum as described in Section 3.8


PRIVATE 
Section 4.4.  Proxiestc  \l 2 "Section 4.4.  Proxies".  A vote may be cast in person or by proxy.  A proxy may be instructed (directing the proxy how to vote) or uninstructed (leaving how to vote to the proxy’s discretion).  Proxies shall be in writing, shall be dated, shall be signed by the Member or a Person authorized by the Member (or in cases where the Member is more than one Person by or on behalf of all such Persons), shall be valid for eleven (11) months unless a longer time period is provided in the proxy and shall be filed with the Secretary.  Any such proxy shall be deemed revoked only upon attendance at the meeting and voting in person by the Member appointing the proxy or upon actual receipt by the individual presiding over the meeting of written notice of revocation from such Member.  

ARTICLE 5
PRIVATE 

BOARD OF DIRECTORS
tc  \l 1 "
BOARD OF DIRECTORS"

PRIVATE 
Section 5.1.  Powers and Duties of the Boardtc  \l 2 "Section 5.1.  Powers and Duties of the Board".  The business and affairs of the Corporation shall be managed by the Board.  The members of the Board shall be elected in accordance with the procedures and for the terms set forth in Section 5.2 hereof.  The Board shall have all of the powers and duties necessary for the administration of the affairs of the Corporation and may do all such acts and things as are not required by the Act or the Corporation Documents to be exercised and done by the Members.  

PRIVATE 
Section 5.2.  Election of Directors; Removaltc  \l 2 "Section 5.2.  Election of Directors; Number and Term".  


(a)
Election, Term and Number.  At each annual meeting, the Members shall elect members of the Board as follows.  Except as otherwise provided in Sections 5.2(b) and 5.3 hereof, each director shall be elected by the affirmative vote of a majority of the votes cast by the Members represented at an annual meeting, or at another meeting called for such purpose, at which a quorum is present.  Members shall not have the right to cumulate votes for directors. The Board shall consist of ten (10) directors; however, a lesser number of directors may serve on the Board in the event that ten persons are not willing or able to serve on the Board.  The first Board elected after the effective date of these Bylaws shall consist of two classes: Special Directors and Regular Directors. The elected Board members shall determine, in their sole discretion, which directors shall serve as Special Directors and which shall serve as Regular Directors. Special Directors, consisting of five persons, shall serve a one (1) year term. Regular Directors, consisting of five persons, shall serve a two (2) year term.  Subsequently, each director, except in case of death, resignation, retirement, disqualification, or removal, shall serve for four (4) year terms, and thereafter until his successor shall have been elected and qualified.  

(b)
Removal.  Any director may be removed from office with or without cause by the affirmative vote of a majority of the Members at a meeting called for such purpose, and a removed director’s successor may be elected to serve the unexpired term by such majority vote at the same meeting.  

Section 5.3.  Vacancies.  Except for vacancies by reason of removal of a director in accordance with Section 5.2(b), a vacancy occurring in the Board may be filled for the unexpired term and until the Members have elected a successor by an affirmative vote of a majority of the directors remaining in office.  Such vote shall be effective even if the remaining directors constitute less than a quorum of the Board.

ARTICLE 6

OFFICERS

PRIVATE 
Section 6.1.  Designation and Duties of Officerstc  \l 2 "Section 7.1.  Designation and Duties of Officers".  The principal officers of the Corporation shall be the President (who shall also serve as Chairman of the Board), the Vice President, the Secretary and the Treasurer, all of whom shall be elected by the Board.  The Board may also elect an assistant treasurer, an assistant secretary and such other officers as in its judgment may be necessary.  Each of the President and Vice President shall be a member of the Board and an Owner (or an officer, partner or employee of an Owner).  Any other officers may, but need not, be Owners, representatives of Owners and/or directors.  Each officer shall perform such duties as are normally associated with such office in parliamentary organizations, except to the extent (if any) inconsistent with the Act or the Corporation Documents, and shall perform such other duties as may be assigned to such officer by resolution of the Board.  If any officer is unable for any reason to perform the duties of the office, the President (or the Board if the President fails to do so) may appoint another qualified individual to act in such officer’s stead on an interim basis.


PRIVATE 
Section 6.2.  Election of Officerstc  \l 2 "Section 7.2.  Election of Officers".  The officers of the Corporation shall be elected annually by the directors and shall hold office at the pleasure of the Board.  Any officer may hold more than one position; provided, however, that the offices of President, Vice President, Secretary, and Treasurer shall be held by four different individuals.  Except for death, resignation or removal, the officers shall hold office until their respective successors shall have been elected by the Board.


PRIVATE 
Section 6.3.  Resignation or Removal of Officerstc  \l 2 "Section 7.3.  Resignation or Removal of Officers".  Any officer may resign by delivering written notice to the Board.  Unless otherwise specified, such resignation shall take effect upon the receipt thereof, and acceptance of such resignation shall not be necessary to make it effective.  Upon the affirmative vote of a majority of the total number of directors, any officer may be removed, either with or without cause, and a successor may be elected at any regular meeting of the Board or at any special meeting of the Board called for such purpose.  


PRIVATE 
Section 6.4.  Vacanciestc  \l 2 "Section 7.4.  Vacancies".  A vacancy in any office may be filled by appointment by the Board.  The individual appointed to fill a vacancy shall serve for the remainder of the term of the officer such individual replaces.


PRIVATE 
Section 6.5.  Presidenttc  \l 2 "Section 7.5.  President".  The President shall be the chief executive officer of the Corporation; preside at all meetings of the Corporation and of the Board; have general and active direction of the business of the Corporation, subject to the control of the Board; see to the execution of the resolutions of the Corporation and the Board; see that all orders and resolutions of the Board are carried into effect; and, in general, perform all the duties incident to the office of President.


PRIVATE 
Section 6.6.  Vice Presidenttc  \l 2 "Section 7.6.  Vice President".  The Vice President shall take the place of the President and perform the duties of the President whenever the President shall be absent or unable to act.  If neither the President nor the Vice President is able to act, the Board shall appoint a director 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 by the Board or by the President.


PRIVATE 
Section 6.7.  Secretarytc  \l 2 "Section 7.7.  Secretary".  The Secretary shall keep the minutes of all meetings of the Members and of the Board; have charge of such books and papers as the Board may direct and as may be required by the Act; keep the corporate seal of the Corporation and affix it to all documents requiring such seal; give or cause to be given all notices required to be given by the Corporation; give each Owner notice of assessment against such Owner’s Lot as soon as practicable after such assessment is made; make available to each Member a copy of the rules and regulations, if any, promulgated by the Board; maintain a register setting forth the place to which all notices to Members and Mortgagees hereunder shall be delivered; file or cause to be filed the annual report required by Section 14-3-1622 of the Act; make it possible for any Member or Mortgagee to inspect and copy at reasonable times and by appointment the records of the Corporation; and, in general, perform all the duties incident to the office of Secretary.


PRIVATE 
Section 6.8.  Treasurertc  \l 2 "Section 7.8.  Treasurer".  The Treasurer shall be responsible for Corporation funds and securities; keep full and accurate financial records and books of account showing all receipts and disbursements; prepare or cause to be prepared all required financial data; deposit all monies and other valuable effects in the name of the Board or the Corporation in such depositories as may from time to time be designated by the Board; and, in general, perform all the duties incident to the office of Treasurer.


ARTICLE 7

COMMITTEES

PRIVATE 
Section 7.1.  Committeestc  \l 2 "Section 8.1.  Committees".  The Board may create and abolish from time to time any committee consisting of two (2) or more Persons as the Board may deem appropriate to aid in the administration of the affairs of the Corporation.  Such committees shall have the powers and duties fixed by resolution of the Board from time to time.  The Board shall appoint the chair of each committee, and may either appoint the other members thereof or leave such appointment to the committee chair.

ARTICLE 8
MEETINGS OF BOARD OF DIRECTORS


AND COMMITTEES

PRIVATE 
Section 8.1.  Types of Meetings.tc  \l 2 "Section 9.1.  Types of Meetings."  Regular meetings of the Board may be held at such time and place as shall be determined from time to time by a majority of the directors; provided, however, that such meetings shall be held at least quarterly during each fiscal year.  Special meetings of the Board may be called by the President, and shall be called by the President or Secretary upon the written request of at least two (2) directors.  Meetings of any committee or subcommittee shall be held on an as-needed basis, as determined by the Board.  The Board or any committee may hold their meetings within or outside the State of Georgia as the Board or such committee may from time to time determine.


PRIVATE 
Section 8.2.  Notice.tc  \l 2 "Section 9.2.  Notice."  Notice of meetings shall be given to each director or committee member, as appropriate, personally or by mail, electronic mail, telegraph or telephone, orally or in writing, at least three (3) business days prior to the date named for such meeting.  Such notice shall state the place, date and time and, in the case of special meetings, the purpose thereof.  

PRIVATE 

Section 8.3.  Waiver of Noticetc  \l 2 "
Section 9.3.  Waiver of Notice".  Any director or committee member, as appropriate, may at any time, in writing, waive notice of any meeting, and such waiver shall be deemed equivalent to the giving of such notice.  Attendance at any meeting shall constitute a waiver of notice of the time, place and purpose of such meeting, unless the director or committee member attends for the express purpose of objecting to the transaction of any business on the grounds that the meeting was not lawfully called or convened and so notifies the individual conducting the meeting at or prior to the commencement of the meeting or at or prior to consideration of the matter subject to objection, in the case of a special meeting.  If all directors or committee members, as appropriate, are present at any meeting of the Board or committee, no notice shall be required and any business may be transacted at such meeting.

PRIVATE 

Section 8.4.  Quorumtc  \l 2 "
Section 9.4.  Quorum".  At all meetings of the Board or a committee, a majority of the total number of directors or committee members, as appropriate, shall constitute a quorum for the transaction of business, and a majority vote while a quorum is present shall constitute the decision of the Board or committee, unless provided otherwise in the Act or the Corporation Documents.  If at any meeting there is less than a quorum present, a majority of those present may recess or adjourn the meeting from time to time.  When the meeting which was recessed or adjourned is reconvened, so long as a quorum is present, any business which might have been transacted at the meeting originally called may be transacted without further notice.  A director or committee member, as appropriate, who participates in a meeting by any means of communication by which all directors or committee members may simultaneously hear each other during the meeting shall be deemed present at the meeting for all purposes.

PRIVATE 

Section 8.5.  Conduct of Meetingstc  \l 2 "
Section 9.5.  Conduct of Meetings".  The President shall preside over meetings of the Board, and the Secretary shall keep the minutes of the meetings and record all resolutions adopted at the meetings and proceedings occurring at the meetings.  The chairman of a committee shall preside over the meeting of the committee and may appoint any member of such committee to keep minutes.  

PRIVATE 
Section 8.6.  Action Without Meetingtc  \l 2 "Section 9.6.  Action Without Meeting".  Any action by the Board or a committee required or permitted to be taken at any meeting may be taken without a meeting if a consent in writing setting forth the action taken shall be signed either before or after such action is taken by all of the directors or committee members, as appropriate.  Any such written consent shall have the same force and effect as a unanimous vote and shall be effective when the last director or committee member signs the written consent, unless the written consent provides otherwise.  The written consent shall be filed with the minutes of the Board or committee.


ARTICLE 9

FIDUCIARY DUTIES

PRIVATE 
Section 9.1.  Execution of Documentstc  \l 2 "Section 10.1.  Execution of Documents".  Unless otherwise provided by resolution of the Board:  (a) all agreements, contracts, deeds, leases, and other instruments of the Corporation for expenditures or obligations in excess of $3,000 shall be signed by any two (2) individuals designated by the Board; and (b) all such instruments for expenditures or obligations of less than $3,000 may be signed by any one (1) individual designated by the Board.  All disbursements from the Corporation’s checking and other financial accounts in excess of $3,000 shall require the signature of the Treasurer and any one (1) additional member of the Board; excluding, however, transfers between Corporation’s accounts which may be done by the Treasurer without additional signature. Any such disbursements less than $3,000 may be signed solely by the Treasurer or a person designated by the Treasurer. Notwithstanding anything herein to the contrary, the Corporation shall not enter into any loan, mortgage or other agreement of indebtedness without the prior consent of a majority of Mandatory Members by a vote as provided herein.


PRIVATE 
Section 9.2.  Conflicts of Interesttc  \l 2 "Section 10.2.  Conflicts of Interest".



(a)
Interested Transactions.  Each director and officer shall exercise his or her powers and duties in good faith and in the best interests of the Corporation.  No contract or transaction between the Corporation and one or more of its directors or officers, or between the Corporation and any other corporation, partnership, association, or other organization in which one or more of its directors or officers are directors or officers or have a material financial interest, shall be enjoined, set aside or give rise to an award of damages or other sanctions, in an action by a Member or by or in the right of the Corporation, on the grounds of an interest in the transaction of the director or officer or any Person with whom or which he or she has a personal, economic, or other association, if:




(1)
such transaction is approved by the Board in accordance with Section 14-3-862 of the Act;




(2)
such transaction is approved by the Members in accordance with Section 14-3-863 of the Act; or 




(3)
the transaction, judged in the circumstances at the time of the commitment, is established to have been fair to the Corporation.



(b)
Quorum.  Except in the event the Board consists of fewer than three (3) directors, a majority (but not less than two) of all the “qualified directors” (as such term is defined in Section 14-3-862 of the Act) on the Board shall constitute a quorum for purposes of an action that complies with Section 9.2(a)(1) of these Bylaws.  Board action that otherwise complies with the Act and the Corporation Documents is not affected by the presence or vote of a director who is not a “qualified director.”

PRIVATE 
Section 9.3.  Liability and Indemnificationtc  \l 2 "Section 10.3.  Liability and Indemnification".



(a) 
No Personal Liability.  No director, officer or member of any committee shall be liable to the Corporation or any Member for any mistake of judgment, negligence or otherwise, except for his or her own individual willful misconduct or bad faith.  No director or officer shall have personal liability with respect to any contract made by him or her on behalf of the Corporation.  No Member shall be liable for the contract or tort liability of the Corporation by reason of ownership or membership therein.  Every agreement made by the Board or officers on behalf of the Corporation shall, if obtainable, provide that the directors or officers, as the case may be, are acting only as agents for the Corporation and shall have no personal liability thereunder.



(b) 
Indemnification.  The Corporation shall indemnify the directors, officers and committee members to the extent that the Act contemplates such indemnification; provided, however, that before the Corporation uses Corporation funds for indemnification, all available insurance proceeds must be applied toward such indemnification.  The foregoing right of indemnification shall not be exclusive of any other rights to which an individual may be entitled by law, agreement, vote of the Members or otherwise. 



(c) 
Directors’ and Officers’ Liability Insurance.  The Corporation shall have the power to purchase and maintain insurance on behalf of any individual who is or was a director or officer of the Corporation, or for any other Person deemed necessary or appropriate by the Board, against any liability asserted against such Person and incurred by such Person in any such capacity contemplated by the Board, or arising out of such Person’s status as such, whether or not the Corporation would have the power to indemnify such Person against such liability under the provisions of this Section 9.3.  Further, the availability of the Corporation’s indemnity shall not relieve any insurer of any liability under an insurance policy held by the Corporation.

    
PRIVATE 
 Section 9.4.  Compensation of Directors and Officerstc  \l 2 "@Section 10.4.  Compensation of Directors and Officers".  No salary or other compensation shall be paid by the Corporation to any director or officer of the Corporation for serving or acting as such; provided, that the foregoing provision shall not preclude the payment of salary or other compensation for the performance by such director or officer of other services to the Corporation nor shall it preclude the reimbursement of reasonable, ordinary and necessary expenses incurred in serving or acting as a director or officer.
ARTICLE 10

COMPUTATION OF OPERATING BUDGET AND ASSESSMENT
Computation of Operating Budget and Assessment

10.1
Mandatory Member Assessment.  It shall be the duty of the Board at least thirty (30) days prior to the beginning of the Corporation's fiscal year to prepare a budget covering the estimated costs of operating the Property during the coming year. The budget shall include amounts to cover anticipated common expenses of operating, maintaining and repairing all Common Property owned by the Club, including landscaped areas, fences on the Common Property, tennis courts, the swimming pool, pool equipment and club house, Common Property lighting, and a reserve or capital contribution related thereto.  The budget shall also include amounts to cover maintenance of the front entrance.  The budget also shall include amounts to cover anticipated common expenses in enforcing the Declaration, these Bylaws and the rules and regulations of the Club. The budget shall reflect anticipated income to be received from Non-Mandatory Members, and the Mandatory Member assessment shall be determined from the budget reflecting anticipated Non-Mandatory Member contributions and initiation fees.

The Board shall cause the notice of the assessments to be levied against each Mandatory Membership Lot for the following year to be delivered to each Mandatory Member at least thirty (30) days prior to the annual meeting.  The budget and the assessment shall become effective unless disapproved at a duly called and constituted special meeting of the Members by a vote of a majority of the Members; provided, however, if a quorum is not obtained at the meeting, the budget shall become effective even though a vote to disapprove the budget could not be called at this meeting. Notwithstanding the foregoing, however, in the event that the Members disapprove the proposed budget or the Board fails for any reason so to determine the budget for the succeeding year, then and until such time as a budget shall have been determined as provided herein, the budget in effect for the current year shall continue for the succeeding year, and the Board may propose a new budget at any time during the year by causing the proposed budget and assessment to be delivered to the Members at least thirty (30) days prior to the proposed effective date thereof. Unless a special meeting is requested by the Members, as provided in the Bylaws for special meetings, the new budget and assessment shall take effect without a meeting of the Members.

10.2
Non-Mandatory Member Assessments.  The Board also shall establish the annual assessments chargeable to Non-Mandatory Members who have executed the Declaration (which shall be no greater than those charged to Mandatory Members) and annual assessments chargeable to Non-Mandatory members who have not executed the Declaration (which may be greater than those charged to Mandatory Members), all of which shall contribute to the common expenses of maintaining the Club facilities, and a reserve or capital contribution related thereto. The Board shall cause the notice of the assessments to be levied against each Non-Mandatory Membership Lot for the following year to be delivered to each Non-Mandatory Member at least thirty (30) days prior to the annual meeting. The budget shall be effective unless disapproved as provided in Section 10.1 above.

10.3 Special Assessments.  The Board may at any time levy a special assessment not to exceed the aggregate of One Hundred and Fifty ($150.00) for any one fiscal year against all Members, notice of which shall be sent to all Members. Any special assessment which would exceed the aggregate of One Hundred and Fifty ($150.00) Dollars in any calendar year may be levied only after approval of the majority of the Members present or represented by proxy at a special or annual meeting of the members, notice of which shall specify that purpose.

10.4 Initiation Fees.  The Board may from time to time establish initiation fees to be charged to those Members who join or rejoin the Club having not been a Member the prior year.

ARTICLE 11

BOOKS AND RECORDS

PRIVATE 
Section 11.1.  Maintenancetc  \l 2 "Section 11.1.  Maintenance".  The Corporation shall keep books and records as required by the Act.  All books and records shall be kept in accordance with generally accepted accounting principles, and the same shall be audited at the request of the Board by an auditor retained by the Board who shall not be an Owner or an occupant of a Lot.  The cost of such audit shall be a Common Expense.  The Corporation shall also file and maintain the annual reports required to be filed with the Georgia Secretary of State’s Office.


PRIVATE 
Section 11.2.  Availabilitytc  \l 2 "Section 11.2.  Availability".  The books and records of the Corporation shall be available for examination by the Members, their attorneys, accountants, Mortgagees and authorized agents during general business hours on business days at the times and in the manner established by the Board for the general knowledge of the Members in accordance with applicable Georgia law.  The list of Members required by Section 3.8 hereof shall be available for inspection as set forth in Section 3.8.  The Board may fix from time to time a reasonable charge to cover the direct and indirect costs of providing any documents.


PRIVATE 
Section 11.3.   Fiscal Yeartc  \l 2 "Section 10.4.   Fiscal Year".  The Board of Directors is authorized to fix the fiscal year of the Corporation and to change from time to time as it deems appropriate.

Section 11.4.  Corporate Seal.  The Corporation may have a corporate seal (of which there may be one or more exemplars) in such form as the Board may determine from time to time.  In the event it is inconvenient to use such a seal at any time, the Corporation’s signature followed by the word “SEAL” enclosed in parentheses or scroll shall be deemed the seal of the Corporation. 

ARTICLE 12

INSURANCE
12.1
Casualty Insurance.  The Corporation's Board of Directors or its duly authorized agent shall have the authority to and shall obtain insurance for all insurable improvements owned by the Corporation. This insurance shall include fire and extended coverage, including coverage for vandalism and malicious mischief and shall be in an amount sufficient to cover the full replacement cost of any repair or reconstruction in the event of damage or destruction from any such hazard. Alternatively, the Board may purchase "all-risk" coverage in like amounts.

12.2
Liability Insurance.  The Board shall obtain a public liability policy applicable to property owned by the Corporation covering the Corporation and its Members for all damage or injury caused by the negligence of the Corporation or any of its Members or agents in their capacities as such, and, if reasonably available, directors' and officers' liability insurance. The public liability policy shall have a combined single limit of at least One Million ($1,000,000.00) Dollars.

12.3
General Provisions.  All such insurance coverage obtained by the Board of Directors shall be written in the name of the Corporation, as trustee, for the respective benefited parties, as further identified in subparagraph (b), below.  Such insurance shall be governed by the provisions hereinafter set forth:


(a)
All policies shall be written with a company licensed to do business in Georgia.


(b)
All policies on the property owned by the Corporation shall be for the benefit of the Corporation and its Members.


(c)
Exclusive authority to adjust losses under policies obtained by the Corporation shall be vested in the Corporation's Board of Directors; provided, however, no mortgagee having an interest in such losses may be prohibited from participating in the settlement negotiations, if any, related thereto.


(d)
All casualty insurance policies shall have an inflation guard endorsement and an agreed amount endorsement if these are reasonably available and all insurance policies shall be reviewed annually by one or more qualified persons, at least one of whom must be in the real estate industry and familiar with construction in the county where the property is located.


(e)
The Corporation's Board of Directors shall be required to make every reasonable effort to secure insurance policies that will provide for the following:



(i)
a waiver of subrogation by the insurer as to any claims against the Corporation's Board of Directors, its manager, if any, the Members and their respective tenants, servants, agents, and guests;



(ii)
a waiver by the insurer of its rights to repair and reconstruct instead of paying cash;



(iii) a provision that no policy may be canceled, invalidated, suspended or subjected to non-renewal on account of any one or more individual member;



(iv)
a provision that no policy may be canceled, invalidated, suspended, or subjected to non-renewal on account of any defect or the conduct of any director, officer, or employee of the Corporation or its duly authorized manager without prior demand in writing delivered to the Corporation to cure the defect or to cease the conduct and the allowance of a reasonable time thereafter within which a cure may be effected by the Corporation, its manager, any Member or mortgagee; and



(v)
that no policy may be canceled or substantially modified or subjected to non-renewal without at least thirty (30) days' prior written notice to the Corporation.

12.4
Other Insurance.  In addition to the other insurance required by this Paragraph, the Board shall obtain workmen's compensation insurance, if and to the extent necessary to satisfy the requirements of applicable laws, and a fidelity bond or bonds on directors, officers, employees, and other persons handling or responsible for the Corporation's funds. Further, the Board shall have the sole discretion to acquire Director & Officer liability insurance and/or Errors & Omission insurance, as deemed necessary by the Board. 
ARTICLE 12

NOTICES

Except as specifically provided otherwise in the Act or the Corporation Documents, all notices, demands, bills, statements or other communications under the Act or the Corporation Documents shall be in writing and shall be deemed to have been duly given if hand delivered personally to the Member or the Member’s address of record or delivered by telegraph, electronic mail, teletype or other form of wire or wireless communication or by private carrier or sent United States mail, postage prepaid, or if notification is of a default, hearing or lien, sent by registered or certified United States mail, return receipt requested, postage prepaid:  (a) if to a Member, at the address which the Member shall designate in writing and file with the Secretary or, if no such address is designated, at the address of the Lot of such Member; (b) if to the Corporation, the Board or to the managing agent, at the principal office of the managing agent or, if there is no such managing agent, at the principal office of the Corporation or at such other address as shall be designated by notice in writing to the Members pursuant to this Article 12; or (c) if to a Mortgagee, at the address indicated by the Mortgagee in a written notice to the Corporation or, if no such address is designated, at the principal office of such Mortgagee.  If mailed, such notice shall be deemed to be given when deposited in the United States mail addressed to the Member’s address shown in the Corporation records.  If a Lot is owned by more than one Person, each such Person who so designates an address in writing to the Secretary shall be entitled to receive all notices hereunder; otherwise, the Person receiving the notice shall have the responsibility for notifying the other Persons comprising the Owner.


ARTICLE 13
PRIVATE 

AMENDMENTS
tc  \l2 "
AMENDMENTS"
 
These Bylaws may be amended by a majority vote of the Members; provided, that the proposed amendment has been inserted in the notice of meeting or all of the Members are present in person or by proxy at a meeting at which such amendment is voted on.  In addition, these Bylaws may be amended by a two-thirds (2/3) vote of the Board. The Board shall send any amendment to the Members within thirty (30) days after adoption.  

CERTIFICATION


I, the undersigned, do hereby certify:


THAT I am the duly elected and acting Secretary of Dunmoor Swim & Tennis Club, Inc., a Georgia nonprofit corporation; and


THAT the foregoing Bylaws constitute the Amended and Restated Bylaws of the Corporation, as duly adopted by the Board of Directors pursuant to the Written Consent dated as of the ___ day of March __, 2008.


IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the seal of the Corporation as of the ___ day of March, 2008.







                                                     [SEAL]
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