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BY-LAWS
OF

STONEBRIDGE AT BERWICK PLANTATION
HOMEOWNERS ASSOCIATION, INC.

Article I
Name. Princiual Office. and Definitions

1.1. ~.

The nameofthe corporationis Stonebridgeat BerwickPlantationHomeownersAssociation,
Inc. (the "Association").

1.2. Principal Office.

The principal office of the Association shall be located in Chatham County, Georgia. The
Associationmay have such other offices,eitherwithin or outsidethe State of Georgia, as the Board
of Directorsmay determineor as the affairs of the Associationmay require.

1.3. Definitions.

The words used in these By-Laws shall be given their normal, commonly understood
definitions. Capitalized terms shall-have the same meaning as set forth in that certain Recorded
Declaration of Covenants, Conditions, and Restrictions for STONEBRIDGE AT BERWICK
PLANTATION as it may be amended (the "Declaration"), unless the context indicates otherwise.

Article II
Membership: Meetine:s. Quorum, Votine::.~

2.1. Membership,

The Association shall have two classes of membership, Class 11A" and Class "B," as more
fully set forth in the Declaration. The provisions of the Declaration pertaining to membership are
incorporated by this reference.

2.2. Place of Meetings.

Meetings ofthe Association shall be heldat the principal office ofthe Association or at such
other suitable place convenient to the Membersas the Board may designate.
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2.3. Annual Meetinas.

The first meeting of the Association, whether a regular or special meeting, shall be held
withinone yearafter thedate of incorporation of theAssociation. Meetingsshallbeof the Members
unless otherwise required by Georgia law or specified by the Board. Subsequent regular annual
meetings shall be set by the Boardso as to occurduring the third quarterof the Association's fiscal
year on a date and at a time set by the Board.

2.4. Snecial.Meetinzs.

The President may call special meetings. In addition, it shall bethe duty of the President to
call a special meeting ifsa directed by resolution ofthe Board orupon a petition signed by Members
representing at least 10% ofthe total Class "A" votes of the Association.

2.S. Noti~9fMeetings.

Written or printed notice stating the place, day, and how of any meeting of the Members
shall be delivered, either personally or by mail, to each Voting Member entitled to vote at such
meeting, not less than 10 nor more than 60 days before the date of such meeting, by or at the
direction of the President or the Secretary or the officers Orpersons calling the meeting.

In the case of a special meeting or when otherwise required by statute or these By-Laws, the
purpose or purposes for which the meeting is called shall bestated in the notice. No business shall
be transacted at a special meeting except as stated in the notice.

If mailed, the notice shall bedeemed to be delivered when deposited in the United States
mail addressed to the Voting Member at his or her address as it appears on the Association's records,
with postage prepaid.

2.6. Waiver ofNotice.

Waiver of notice of a meeting of the Members shall be deemed the equivalent of proper
notice. Any Voting Member may waive, in writing, notice of any meeting of the Members, either
before or after such meeting. Attendance at a meeting by a Voting Member shall be deemed waiver
by such Voting Member of notice of the time, date, and place thereof, unless such Voting Member
specifically objects to lack ofproper notice at the time the meeting is called to order. Attendance
at a special meeting also shall be deemed waiver ofnotice of all business transacted at such meeting
unless an objection on the basis oflack ofproper notice is raised before the business is put to a vote.

2.7. AdiournmentQfMeetings.

Ifany meeting of the Association cannotbeheld because a quorum is not present, a majority
of the Members who are present at such meeting may adjourn the meeting to a date not less than 5
nor more than 30 days from the date the original meeting was called. At the reconvened meeting,
if a quorum is present, any business may be transacted which might have been transacted at the
meeting originally called. If a time and place for reconvening the meeting is not fixed by those in
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attendance at the original meeting or if for any reason a new date is fixed for reconvening the
meeting after adj oumment, noticeof thetimeand placeforreconvening the meeting shallbe given
to Members in the manner prescribed forregular meetings.

Members present ataduly calledorheldmeeting atwhicha quorum is present maycontinue
to do business until adjournment, notwithstanding thewithdrawal of enough Members to leave less
than aquorum, provided that anyaction taken isapproved byat least amajority ofthe votesrequired
to constitute a quorum.

2.8. :lL2l.iJlg.

The voting rights of the Members shall be as set forth in the Declaration and in these By­
Laws, and suchvotingrights provisions arespecifically incorporated by thisreference.

2.9. Proxies.

Onanymatter as to whicha Member is entitled personally to castthevoteforhis orherLot,
suchvotemaybecastinperson orbyproxy,subject to the limitations ofGeorgia lawrelating to the
useofgeneral proxies and subjectto anyspecificprovision tothecontrary intheDeclaration orthese
By-Laws.

Every proxy shall be in writing specifying the Lot for which it is given, signed by the
Member or his or her duly authorized attorney-in-fact, dated, and filed with the Secretary of the
Association prior to the meeting for which it is to be effective. Unless otherwise specifically
provided in the proxy, a proxyshallbe presumed to-cover anvotes whichthe Member giving such
proxy is entitled to cast,andin theeventofany conflictbetween twoor more proxies purporting to
coverthesamevotingrights, thelater dated proxyshall prevail, orif dated asofthe samedate,both
shall be deemed invalid.

Everyproxy shall berevocable and shall automatically cease upon: (a) conveyance of
anyLot forwhichit was given,(b) receipt by theSecretary of a written noticeofrevocation ofthe
proxy orofthe death orjudicially declared incompetence of a Member who is a natural person, or
(c) II months from the date of the proxy, unless a shorter period is specified in the proxy.

2.1O. Majorjty.

As used in theseBy-Laws, the term "mejority'' shall mean thosevotes, Owners, or
other group as the contextmayindicate totaling more than 50% ofthe total eligible number.

2.11. Qll=.

Exceptas otherwise provided in theseBy-Laws or in the Declaration, the presenceof
Members representing a majority ofthe total ClassflA" votes in the Association shallconstitute a
quorum at allAssociationmeetings.
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2.12. Conduct of Meetings.

The Presidentshall presideoverall meetingsof the Association, and the Secretaryshall
keep the minutes of the meetingsand record in a minutebook all resolutions adopted and all other
transactionsoccurringat such meetings.

2.13. Action Withouta Meeting.

Any action requiredor permittedby law to be taken at a meetingofthe Members may
be taken withouta meeting,withoutprior noticeand withouta vote if written consent specifically
authorizing the proposedaction is signed bythe Membersholdingat least the minimum number of
votesnecessary to authorize such action at a meeting if all Membersentitledto Vote thereon were
present. Such consents shall be signed within 60 days after receipt of the earliest dated consent,
dated, and delivered to the Association. Such consents shall be filed with the minutes of the
Associationand shall have the sameforceand effectas a vote of the Membersat a meeting. Within
10 days after receiving authorization for any action by written consent, the Secretary shall give
written notice to all Members entitled to vote who did not give their written consent, fairly
summarizingthe material features of the authorized action.

Article III
Board of Directors: Selection.. Meetings, Powers

A. Compositionand-.Scl.ection.

3.1. GoverningBody; Cornnosition.

The affairs of the Associationshall begoverned by a BoardofDirectors, each of whom
shall haveone vote. Exceptwith respectto directors appointed by the Class"Bit Member,directors
shallbeMembersor residents; provided,however, no Ownerandresident representing the sameLot
may serve on the Board at the sametime. A "resident" shall be any naturalperson 18 years of age
or older whose principal residence is a Lot within the Properties. If a Member is not a natural
person,any officer.director.partner,or trustofficer of such Membershall be eligible to serve as a
director unless otherwise specifiedby written noticeto the Associationsigned by such Member;
provided. no Member may have more than one such representative on the Board at a time, except
in the Case of directorsappointedby the Class "B" Member.

3.2. NumbeL9fDireetors.

The Board shall consist of one to seven directors. as provided in Sections 3.3 and 3.5
below. The initial Boardshall consist of one directoras identifiedin the ArticlesofIncorporation.
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3.3. DirectorsDuring Class ItB Ii Control.Period,

Directorsappointedby the Class "BII Memberpursuantto Section3.5 of these By-Laws
shall be appointed by the Class "B" Member acting in its sole discretion and shall serve at the
pleasure of the Class "B" Member.

3.4. NominatiQn and ElectionProcedures.

(a) Nominationsand Declarationsof Candidacy. Prior to eachelectionof directors, the
Board shall prescribe the opening date and the closing date of a reasonable filing period in which
each and every eligible person who has a bona-fide interest in serving as a director may file as a
candidate for any position to be filledby Class "All votes. The Board shallalso establish such other
rules and regulations as it deems appropriate to conduct the nomination of directors in a fair,
efficient, and cost-effectivemanner. Nominations also may be permitted. from the floor.

Except withrespectto directorsselectedbythe Class "B" Member,nominationsfor election
to the Board may also be made by a NominatingCommittee. The NominatingCommittee, if any,
shall consist ofa Chairperson,who shall be a member of the Board, and three or more Members.
Membersof the NominatingCommitteeshallbe appcinted by the Boardnot less than 30 days prior
to eachannual meetingto servea term ofone yearanduntil theirsuccessorsare appointed, and such
appointment shall be announcedin the notice of each election.

The NominatingCommitteemay makeas many nominationsfor electionto the Board as it
shall, in its discretion,determine. In makingits nominations,the NominatingCommitting shalluse
reasonableeffortsto nominatecandidatesrepresentingthe diversitywhichexists within the pool of
potential candidates.

Each candidateshall be given a reasonable, uniformopportunityto communicatehis or her
qualifications to the Membersand Membersand to solicit votes.

(b) Ejection Procedures. Each Voting Member may cast all votes assigned to the Lots
which it represents for eachposition to be filledfrom the slate of candidateson which such Voting
Member is entitled to vote. There shallbe no cumulativevoting. That number of candidates equal
to the number of positions to be filled receivingthe greatest numberof votes shall be elected.

3.5. Ejection and Term ofOffice.

Except as these By-Lawsmay otherwisespecificallyprovide,electionof directorsshall take
place at the Association'sannualmeeting. Notwithstanding any other provisionof these By-Laws:

(a) Within30 days after the time thatClass "A"Membersother than Builders own 50%
of the Lots permitted by the MasterPlan for the propertydescribed in Exhibits IlAIi and "B" of the
Declaration,or wheneverthe Class "BIT Memberearlierdetermines,the Boardshall be increasedto
five directors. The President shall call for an election by which the Members shall be entitled to
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elect two of the five directors. The remaining three directors shall be appointees of the Class IIBU
Member. Directors elected by the Members shall not be subject to removal by the Class "B"
Member and shall be elected for a term of two years or WItH the happening of the event described
in subsection (c) below. whichever is shorter. If such directors! terms expire prior to the happening
ofthe event described in subsection (c) below. successors shall be elected for' a like term.

(c) Within 90 days after termination ofthe Class "B" Control Period, the President shall
callfor an election by which the Members shall be entitled to elect three of the five directors. The
remaining two directors shall beappointees of the' Class IIB" Member. Directors elected by the
Membersshall not be subject to removal by the Class "B" Member and shall serve until the first
annual meeting following the termination of the Class "B"Control Period. If such annual meeting
is scheduled to occur within 90 days after termination of the Class "B" Control Period. this
subsection shall not apply and directors shall be elected in accordance with subsection (d) below.

(d) Not later than the first annual meeting after the termination of the Class "B" Control
Period, the Board shall be increased to seven directors and an election shall be held. Six directors
shall be elected by the Members. Three directors shall serve a term oftwo years and three directors
shall serve a term of one year. as such directors determine among themselves.

Until termination of the Class "B II membership, the Class "B" Member shall be entitled to
appoint one director. Upon termination of the Class "B II membership, the director elected by the
Class IIB'l Member shall resign and the remaining directors Shall be entitled to appoint a director to
serve until the next annual meeting, at which time the Members shall be entitled to elect a director
to fill such position. Such director shall be elected for a tenn of two years.

Upon expiration of the term of office of each director elected by the Members. Members
entitled to elect such director shall be entitled to elect a successor to serve a term of two years.
Directors elected by the Members shall hold office until their respective successors have been
elected. Each director's term of office shall belimited to three consecutive terms.

Diagram 3.5 illustrates the concept of transition of control of the Board of Directors.
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Diagram3.5 • Compositionof Boardof Directors

All directors shall complete, prior to commencing service on the Board and on an
ongoing basis thereafter, such training requirements as the Board may establish.

3.7. Removal ofDirectors and Vacancies.

Any director elected by the Members may be removed, with or without cause, by the vote
ofMembers holding a majority ofthe votes entitled to becast for the election ofsuch director. Any
director whose removal is sought shall be given notice prior to any meeting called for that purpose.
Upon removal of a director, a: successor shall be elected by the Members.

Any director elected by the Members who has three consecutive unexcused absences from
Board meetings, or who is more than 30 days delinquent (or is the representative of a Member who
is so delinquent) in the payment of any assessment or other charge due the Association, may be
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removed by a majority of the directors present at a regular or special meeting at which a quorum is
present, and the Board may appoint a successor to fill the vacancy for the remainder of the term,

Inthe event of the death, disability, or resignation ofa director, the Board may declare a
vacancy and appoint a successor to fill the vacancy until the next annual meeting, at which time the
Members entitled to fill such directorship may elect a successor for the remainder of the term.

This Section shall not apply to directors appointed by the Class "B'iMember nor to any
director serving as Declarant's representative. The Class ·'BlI Member or Declarant shall be entitled
to appoint a successor to fill any vacancy on the Board resulting from the death, disability, or
resignation of a director appointed by or elected as a representative of the Class "B" Member or
Declarant.

B. Meetings.

3.8. Organizational Meetings.

The first meeting ofthe Board following each annual meeting ofthe Members shall be held
within 10 days thereafter at such time and place as the Board shall fix.

3.9. Regular Meetings.

Regular meetings of the Board may be held at such time and place as a majority of the
directors shall determine, but at least four such meetings shall be held during each fiscal year with
at least one per quarter.

3.10. Special Meetings.

Special meetings of the Board shall be held when called by written notice signed by the
President or Vice President or by any two directors.

3.11. Notjce' Waiver ofNotice.

(a) Notices ofBoard meetings shall specify the time and place ofthe meeting and, in the
case of a special meeting, the nature ofany special business to be considered. The notice shall be
given to each director by: (i) personal delivery; (ii) first class mail, postage prepaid; (iii) telephone
communication, either directly to the director or to a person at the director's office or home who
would reasonablybe expected to communicate such notice promptly to the director; or (iv) facsimile,
computer, fiberoptics, or other electronic communication device, with confirmation oftransmission.

All such notices shall be given at the director's telephone number, fax number, electronic
mail address, or sent to the director's address as shown in the records of the Association. Notices
sent by first class mail shall be deposited into a United States mailbox at least five business days
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before the date set for the meeting. Notices given by personal delivery, telephone, or other device
shall be delivered or transmitted at least 72 hours before the time set for the meeting.

(b) Transactions of any Board meeting, howevercalled and noticed or wherever held,
shall be as valid as though taken at a meeting duly held after regular call and notice if (i) a quorum
is present, and (ii) either before or after the meeting each director not present signs a written waiver
of notice, a consent to holding the meeting, or an approval ofthe minutes. The waiver of notice or
consentneed not specify the purpose ofthe meeting. Noticeofa meeting also shall be deemed given
to any director who attends the meeting withoutprotesting before or at its commencementabout the
lack of adequate notice.

3.12. Quorum of Board.

At all Board meetings,a majority ofthe directorsshall constitutea quorum for the transaction
of business, and the votes of a majority of the directors present at a meeting at which a quorum is
present shall constitute the decision of the Board, unlessotherwisespecificallyprovided in these By­
Laws or the Declaration. A meeting at which a quorum is initially present may continue to transact
business, notwithstanding the withdrawal of directors, if any action taken is approved by at least a
majority ofthe required quorum for that meeting. Ifany Board meeting cannot be heJdbecause a
quorum is not present, a majority of the directors present at such meeting may adjourn the meeting
to a date not tess than 5 nor more than 30 days from the date of the original meeting. At the
reconvened meeting, if a quorum is present, any business which might have been transacted at the
meeting originally called may be transacted without further notice.

3.13. Conduct of Meetings.

The President shall preside over all meetings ofthe Board, and the Secretary shall keep a
minute book of Boardmeetings, recordingall Boardresolutionsandall transactionsand proceedings
occurring at such meetings.

3.14. Open Meetings: Executive.Session.

(a) Except in an emergency, notice ofBoard meetings shall be posted at least 48 hours
in advance of the meeting at a conspicuous place within the Properties which the Board establishes
for the posting ofnotices relating to the Association. Notice of any meeting at which assessments
are to be established shall state that fact and the nature ofthe assessment. Subject to the provisions
of subsection (b), all Board meetings shall he open to all Members and, if required hy law, all
Owners; but attendees other than directors may not participate in any discussion or deJiberation
unless a director requests that they be granted permissionto speak. In such case, the President may
limit the time any such individual may speak.

9
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(b) Notwithstandingthe above,the Presidentmayadjournany meetingofthe Boardand
reconvenein executivesession,and may excludepersonsotherthan directors,to discuss matters of
a sensitive nature, such as pending or threatened litigation,personnelmatters, etc.

3.15. A<>tiQllWllhouta Formal Meetinz,

Any action to be taken at a meeting of the directors or any action that may be taken at a
meeting of the directors may be taken without a meeting if a consent in writing, setting forth the
action so taken, is signed by all of the directors, and such consent shall have the same force and
effect as a unanimous vote.

C. Powers and Duties_

3.16. f=.

The Board shall have all of the powers and duties necessary for the administration of the
Association's affairs and for performing all responsibilities and exercising all rights of the
Association as set forth in the GoverningDocuments, and as providedby law. The Board may do
or cause to be done on behalf of the Association all acts.and things except those which the
GoverningDocumentsor Georgialaw requireto be doneand exercisedexclusivelyby the Members
or the membership generally.

3.17. ~.

Duties ofthe Board shall include,without limitation:

(a) preparing (or contracting for or delegating the preparation of) and adopting, in
accordance with the Declaration, an annual budget and establishing each Owners share of the
Common Expenses;

(b) levying and collecting such assessmentsfrom the Owners;

(c) preparingsuchbudgetsandkeepingsuchrecordsasmayberequiredbyanyRecorded
Covenant to Share Costs;

(d) providingfor the operation, care, upkeep,and maintenanceof the Area of Common
Responsibility consistent with the Community-Wide Standard;

(e) designating,hiring,and dismissingpersonnelnecessaryto carryout theAssociation's
rightsand responsibilitiesandwhereappropriate,providingforcompensationofsuchpersonneland
for the purchase of equipment, supplies, and materials to be used by such personnel in the
performanceoftheir duties;
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(I) depositingall fundsreceivedon behalfofthe Association in a bankdepositorywhich
it shallapprove, andusingsuchfunds to operate theAssociation; provided, anyreserve fundsmay
be deposited, in theBoard's business judgment, in depositories other than banks;

(g)

(h)
required;

making andamending userestrictions andrulesin accordance with the Declaration;

opening bank accounts onbehalfof theAssociation anddesignating the signatories

(i) making orcontracting forthemaking of repairs, additions, andimprovements to or
alterations of the Common Areainaccordance with theDeclaration and theseBy-Laws;

0) enforcing by legal means theprovisions of the Governing Documents andbringing
any proceedings which may be instituted on behalf of or against the Owners concerning the
Association; provided, theAssociation's obligation inthisregard shallbeconditioned inthemanner
provided in the Declaration;

(k) obtainingandcarryingpropertyandliability insuranceand fidelitybonds,as provided
in the Declaration, paying the cost thereof, andfiling andadjusting claims,as appropriate;

(I) paying the cost of all services rendered on behalf of the Association;

(m) keeping bookswithdetailed accounts of theAssociation's receipts andexpenditures;

(n) making available to any prospectivepurchaser ofa Lot, any Owner, and the holders,
insurers, andguarantors ofanyMortgage on anyLot,current copies of theGoverning Documents
andall otherbooks,records, and financial statements of the Association as provided in Section6.4;

(0) permittingutility supplierstouseportionsof theCommonArea reasonablynecessary
to the ongoingdevelopment oroperation of theProperties;

(p) indemnifying adirector, officer,orcommittee member, orformer director, officer,
orcommittee member of theAssociation to theextent suchindemnity is required by Georgia law,
theArticlesof Incorporation, ortheDeclaration; and

(q) performing theresponsibilitiesoftheAssociation pursuant to anyRecorded Covenant
to Share Costs.
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3,18, Comnensatlon.

Directors shall not receiveany compensationfromthe Association for acting as such. Any
director may be reimbursed for expenses incurredon behalf of the Association upon approval ofa
majority ofthe other directors. Nothing hereinshall prohibitthe Association from compensating a
director. or any entity with which a director is affiliated, for services or supplies furnished to the
Association in a capacity other than as a director pursuant to a contract or agreement with the
Association, provided that such director's interest was made knownto the Board prior to entering
into such contract and such contract was approved by a majority of the Board, excluding the
interested director.

3.19. Right of Class "B" Member to DisapproveActions.

So long as the Class "B" membership exists. the Class IlB" Member shall have a right to
disapprove any action, policy, or programof the Association, the Board, and any committee which,
in the sole judgment of the Class "Btl Member,would tend to impair rights of Declarant or Builders
underthe Declarationor theseBy-Laws,or interferewithdevelopmentor constructionof any portion
of the Properties, or diminish the level of services being provided by the Association.

(a) Notice. The Class lIB11 Member shall be given written notice of all meetings and
proposed actions approved at meetings (or by written consent in lieu of a meeting) of the
Association, the Board, or any committee. Such notice shall be given by certified mail, return
receipt requested, or by personal delivery at the address it has registered with the Secretary of the
Association, which notice complies as to Board meetings with Sections 3.9, 3.10, and 3.11, and
which notice shall, except in thecase of the regularmeetingsheld pursuant to the By-Laws, set forth
with reasonable particularity the agenda to be followed at such meeting; and

(b) Opportunity to be Heard. The Class "B" Member shall be given the opportunity at
any such meeting to join in orto have its representativesor agents join in discussion from the floor
ofany prospective action, policy, or programwhich would be subject to the right of disapproval set
forth herein.

Noaction, policy,orprogram subjectto theright ofdisapprovalset forthhereinshallbecome
effective or be implementeduntil andunless the requirementsof subsections(a) and (b) above have
been met.

The Class "Btl Member, its representativesor agents shall make its concerns, thoughts, and
suggestions known to the Board and/or the members of the subject committee. The Class "B"
Member, acting through any officeror director,agent Or authorizedrepresentative,may exercise its
right to disapprove at any time within 10 days following the meeting at which such action was
proposed or, in the case of any action taken by written consent in lieu of a meeting, at any time
within 10 days following receipt of written notice of the proposed action. This right to disapprove
may be used to block proposed actions but shall not include a right to require any action or
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counteraction on behalf of any committee. the Board, or the Association. The Class I'B" Member
shall not use its right to disapprove to reduce the level ofservices which the Association is obligated
to provide or to prevent capital repairs or any expenditure required to comply with applicable laws
and regulations.

3.20. Management.

The Board may employ for the Association a professional management agent or agents at
such compensation as the Board may establish, to perform such duties and services as the Board
shall authorize. The Board may delegate such powers as are necessary to perform the manager's
assigned duties, but shall not delegate policy-making authority. Declarant or its affiliate may be
employed as managing agent Ormanager.

The Board may delegate to one of its members the authority to act on the Board's behalf on
all matters relating to the duties of the managing agent or manager, if any, which might arise
between Board meetings.

The Association shall not be bound, either directly or indirectly, byany management contract
executed during the Class "B" Control Period unless such contract contains a right of termination
exercisable by the Association, with or without cause and without penalty, at any time after
termination of the Class "B' Control Period upon not more than 90 days' written notice.

3.21. Accounts and Reports.

The following management standards of performance shall be followed unless the Board by
resolution specifically determines otherwise:
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(a)
employed;

(b)

(c)

accrual accounting, as defined by generally accepted accounting principles, shall be

accounting and controls should conform to generally accepted accounting principles;

cash accounts of the Association shall not be commingled with any other accounts;

(d) no remuneration shall be accepted by the managing agent from vendors, independent
contractors, or others providing goods or services to the Association, whether in the form of
commissions, finder's fees, service fees, prizes, gifts, or otherwise; any thing ofvalue received shall
benefit the Association;

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

(I) an annual report consisting of at least the following shall be made available to all
Members within 120 days after the close ofthe fiscal year: (i) a balance sheet; (ii) an operating
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(income) statement; and (iii) a statement of changes in financial position for the fiscal year. Such
annual report shall beprepared on an audited, reviewed. or compiled basis, as the Board determines,
by an independent public accountant; provided, upon written request of any holder. guarantor. or
insurer ofany first Mortgage on a Lot, the Association shall provide an audited financial statement.

3.22. Borrowing.

The Association shall have the power to borrow money for any legal purpose; provided. the
Board shall obtain Voting Member approval in the same manner as provided in Section 8.3 of the
Declaration for Special Assessments if the proposed borrowing is for the purpose of making
discretionary capital improvements and the total amount of such borrowing, together with all other
debt incurred within the previous 12·month period. exceeds or would exceed 10% of the
Association's budgeted gross expenses for that fiscal year.

3.23. Right To Contract.

The Association shall have the right to contract with any Person for the performance of
various duties and functions. This right shall include, without limitation. the right to enter into
common management, operational, or other agreements with trusts, condomlnlums, cooperatives,
or neighborhood and other owners or residents associations, within and outside the Properties. Any
common management agreement shall require the consent of a majority of the Board.

3.24. Enforcement.

The Association shall have the power. as provided in the Declaration, to impose sanctions
for any violation of the Governing Documents. To the extent specifically required by the
Declaration, the Board shall comply with the following procedures prior to imposition ofsanctions:

(a) ~. The Board Orits delegate shall serve the alleged violator with written notice
describing (i) the nature of the alleged violation, (ii) the proposed sanction to be imposed, (iii) a
period of not less than 10 days within which the alleged violator may present a written request for
a hearing to the Board or the Covenants Committee. if one has been appointed pursuant to Article
V; and (iv) a statement that the proposed sanction shall beimposed as contained in the notice unless
a challenge is begun within 10 days ofthe notice. !fa timely request for a hearing is not made. the
sanction stated in the notice shall be imposed; provided the Board or the Covenants Committee may.
but shall not be obligated to, suspend any proposed sanction if the violation is cured within the 10­
day period. Such suspension shall not constitute a waiver of the right to sanction future violations
of the same or other provisions and rules by any Person.

(b) Hearing. Ifa hearing is requested within the allotted lO·day period, the hearing shall
be held before the Covenants Committee, or if none has been appointed, then before the Board in
executive session. The alleged violator shall be afforded a reasonable opportunity to be heard. Prior
to the effectiveness ofany sanction hereunder, proofofproper notice shall be placed in the minutes
of the meeting. Such proof shall be deemed adequate if a copy of the notice. together with a
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statement of the date and manner of delivery, is entered by the officer, director, or agent who
delivered suchnotice. Thenoticerequirement shallbe deemed satisfied if the alleged violator orits
representative appears atthemeeting. Theminutes of themeeting shallcontain a written statement
of the results of the hearing and thesanction, ifany, imposed.

(c) ~. Following ahearing before the Covenants Committee, the violator shall have
theright to appeal thedecisionto theBoard. To exercise thisright, a written noticeof appeal must
bereceivedby the Association's manager, President, or Secretary within 10days after the hearing
date.

(d) Additional Enforcement Rights. Notwithstanding anything to the contrary in this
Article, the Board may elect to enforce any provision of the Governing Documents by self-help
(specificallyincluding, butnotlimited to, towingvehicles that violateparking rules) or, following
compliance with the dispute resolution procedures set forth in Article XIV of the Declaration, if
applicable, by suit at law or in equityto enjoinany violation or to recover monetary damages or
both,without the necessityof compliance withtheprocedure set forth above. In any such action,
to the maximum extent permissible, the Owner oroccupant responsible for the Violation of which
abatement is sought shallpayall costs, including reasonable attorneys' fees actually incurred. Any
entry ontoa Lotforpurposes of exercising thispowerofself-help shallnot bedeemedas trespass.

3.25. Rules of Conduct.

The Board may require eachdirector, as a condition.of service, to sign andcomply witha
written set of ethical guidelines which govern the actions of'the Board members and officers.

3.26. Board Standards.

While conducting the Association's business affairs, the Board shall be protected by the
businessjudgment rule. The business judgment ruleprotects a director from personal liability so
long as theparty claiming liability does not prove that the director failed to: (a) serve in a manner
thedirector believesto be inthebestinterests ofthe Associationandthe Members; (b) servein good
faith; or (c) act withsuchcareas an ordinarily prudent person in a like position would use under
similar circumstances.

Infulfillingitsgovernance responsibilities, theBoard's actions shallbe governed andtested
by the rule of reasonableness. TheBoard shall exercise its powerin a fairand nondiscriminatory
manner and shalladhere to theprocedures established in theGoverning Documents.

Operational standards of the Board and any committee appointed by the Board shall be the
requirements set forth intheGoverning Documents or the minimum standards whichDeclarant, the
Board, andtheArchitectural ReviewCommittee may establish. Suchstandard shall, in all cases,
meet or exceed the standards set by Declarant andthe Board during the Class "B" membership.
Operational standards may evolve as theneedsanddemands ofthe Properties change.
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3.27. Annual Perfonnance Reyiew.

The Board shall have the authority to poll the membership annually in order to obtain the
Owners' andlor residents' evaluation and feedback regarding the Board's administration of the
Association's affairs and the performance of its duties and responsibilities during the prior year. The
Board.may create and deliver (or contract for the creation and delivery of) questionnaires, surveys,
opinion polls. or any other devices designed to elicit feedback and comment, to the Owners and
residents within the Properties via flrst class mail, fax, electronic mail, web sites, intranet, telephone,
video. or any other medium which the Board. in its discretion. selects after evaluating the cost, time
efficiency. ease of use, accessibility, and likelihood ofresponse. The Board may utilize the results
of such review and feedback to increase its responsiveness to the desires ofthe Owners and residents
in its future decision-making and in its administration and operation of the Association.

Article IV
Officers

4. I. Officers.

The officers of the Association shall be aPresident, Vice President, Secretary, andTreasurer.
The President and Secretary shall be elected from among Board members; other officers may, but
need not be Board members. The Board may appoint such other officers, including one or more
Assistant Secretaries and one or more Assistant Treasurers, as it shall deem desirable, such officers
to have such authority and perform such duties as the Board prescribes. Any two or more offices
may be held by the same person, except the offices of President and Secretary.

4.2. Election and Jean of Office.

The Board shall elect the Association's officers at the first Board meeting following each
annual meeting of the Members, to serve until their successors are elected.

4.3. B.emoYaland Vacancies.

The Board may remove any officer whenever in its judgment the best interests of the
Association will be served, and may fill any vacancy in any office arising because of death,
resignation, removal, Orotherwise, for the unexpired portion of the term.
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4.4. fowers and Duties.

TheAssociation'sofficersshall eachhavesuchpowersanddutiesas generallypertain to their
respective offices, as well as such powersand duties as may specificallybe conferred or imposed
by the Board. The President shall be the chief executiveofficerof the Association. The Treasurer
shall have primary responsibilityforpreparationof the budgetas providedfor in the Declarationand
may delegate all or part of the preparation and notification duties to a finance committee,
management agent, or both.

4.5. Resignation.

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 the receipt of such notice or at any
later time specified therein, and unless otherwise specified therein, acceptance of such resignation
shall not be necessary to make it effective.

4.6. Agreements,,--Contracts. Deeds.l.&ases. Checks. Etc.

All agreements, contracts, deeds, leases, checks, and other instruments of the Association
shall be executed by at least two officers or by such other person or persons as may be designated
by Board resolution.

4.7. Compensation.

Compensation of officers shall be subject to the same limitations as compensation of
directors under Section 3.19.

Article V
Committees

5.1. ~.

The Board may appoint such committeesas it deems appropriateto perform such tasks and
to serve for such periods (subject to Section 5.4) as the Board may designate by resolution. Each
committee shall operate in accordancewith the tenus of such resolution.
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5.2. Covenants Committee.

In addition to any other committees which the Board may establish pursuant to Section 5.1,
the Board may appoint a Covenants Committee consisting ofat least three and no more than seven
Members. Acting in accordance with the provisions ,of the Declaration, these By-Laws, and
resolutions the Board may adopt, the Covenants Committee, if established, shall be the hearing
tribunal of the Association and shall conduct all hearings held pursuant to Section 3.25 ofthese By­
Laws.

5.3. TennofService.

In order to maximize the participation of all Owners and residents within the Properties,
service on all committees shall rotate on a regular, two-year basis.

5.4. Limitation on Powers,

The Board shall have the right to disapprove or veto any committee decision or action.
Notwithstanding any provision to the contrary, committees shall not have the authority to
contractually bind the Association or to commit the Association financially.

Article VI
Miscellaneous

6.1. Fiscal Year.

The Association's fiscal year shall be the calendar year unless the Board establishes a
different fiscal year by resolution.

6.2. Parliamentary Rules.

Except as may be modified by Board resolution, Robert's Rulesa/Order (current edition)
shall govern the conduct of Association proceedings when not in conflict with Georgia law or the
Governing Documents.

6.3. Conflicts.

If there are conflicts among the provisions ofGeorgia law, the Articles ofIncorporation, the
Declaration, and these By-Laws, the provisions of Georgia law, the Declaration, the Articles of
Incorporation, and the By-Laws (in that order) shall prevail.
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6.4. Books anclRecords.

(a) Inspection by Members and Mortgagees. The Board shall make available for
inspection and copying by any holder, insurer, or guarantor of a first Mortgage on a Lot, any
Member, or the duly appointed representative of any of the foregoing at any reasonable time and for
a purpose reasonably related to his or her interest. in a Lot: the Governing Documents, the
membership register, books of account, and the minutes of meetings of the Members, the Board, and
committees. The Board shall provide for such inspection to take place at the Association's office or
at such other place within the Properties as the Board shall designate.

(b) Rules for Inspection. The Board shall establish rules with respect to:

(i)

(il)

notice to be given to the custodian of the records;

hours and days of the week when such an inspection may be made; and
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(iii) payment of the cost of reproducing documents requested.

(c) Insnectjooby Directors. Every director shall have the absolute right at any reasonable
time to inspect all books, records, and documents of the Association and the physical properties
owned or controlled by the Association. The right of inspection by a director includes the right to
make a copy of relevant documents at the Association's expense.

6.5. Notices.

Except as otherwise provided in the Declaration or these By-Laws, all notices, demands,
bills, statements, or other communications under the Declaration or these By-Laws shall be in
writing and shall be deemed to have been duly given if delivered personally or if sent by United
States mail, first class postage prepaid:

(a) if to a Member or Voting Member, at the address which the Member or Voting
Member has designated in writing and filed with the Secretary or, if no such address has been
designated, at the address of the Lot of such Member or Voting Member;

(b) if to the Association, the Board, or the managing agent, at the principal office of the
Association or the managing agent or at such other address as shall be designated by notice in
writing to the Members pursuant to this Section; or

(c) if to any conunittee, at the principal address of the Association or at such other
address as shall be designated by notice in writing to the Members pursuant to this Section.

19

.Ii iaa•••



6.6. Amendment.

(a) By ClasS "B11 Member. Prior to the conveyance of the first Lot by Declarant to a
Person other than a Builder, the Class "B" Member may unilaterally amend these By-Laws.
Thereafter, the Class "B" Membermayunilaterallyamendthese By-Lawsat any time andfrom time
to time if such amendment is necessary (i) to bring any provision into compliance with any
applicable governmental statute, rule, or regulation, or judicial determination; (ii) to enable any
reputable title insurance company to issue title insurancecoverageon the Lots; or (iii) to enable any
institutional or governmental lender, purchaser,insurer, or guarantor of mortgage loans, including,
for example, the Federal National Mortgage Association or Federal Home Loan Mortgage
Corporation, to make, purchase, insure, or guarantee mortgage loans on the Lots; provided,
however, any such amendment shall not adversely affectthe title to any Lot unless the Owner shall
consent thereto in writing. So long as the Class "B"membershipexists, the Class "B" Member may
unilaterallyamend these By-Laws for any other purpose, provided the amendment bas no material
adverse effect upon the rights of greater than two percent of the Members, and such amendments
shall be subject to disapproval by the U.S. Departmentof Housing and Urban Development and/or
the U.S. Department of VeteransAffairsif either suchagency is insuring or guaranteeing residential
loans within the Properties.

(b) By MembersGenerally. Exceptas providedabove, these By-Laws maybe amended
only bytheaffirmative vote orwrittenconsent,oranycombinationthereof,of Membersrepresenting
51% of the total Class nAn votes in the Association, and the consent of the Class "B" Member, if
such exists. Notwithstandingthe above,the percentageof votesnecessaryto amend a specificclause
shall not be less than the prescribed percentageof affirmative votes required for action to be taken
under that clause.

(c) Validity~ffective Date of Amendments, Amendments to these By-Laws shall
becomeeffectiveupon Recordationunlessa later effectivedate is specified therein. Any procedural
challenge to an amendment mustbe madewithin six monthsof its Recordation, or such amendment
shall be presumed to have been validly adopted, In no event shall a change of conditions or
circumstances operate to amend any provisionsof these By-Laws.

No amendment may remove, revoke, or modify any right or privilege of Declarant or the
Class "BIt Member without the written consentof Declarant, the Class IIB" Member, or the assignee
of such right or privilege.
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CERTIFICATION

I, theundersigned, do hereby certify:

That I am the duly elected and acting Secretary of STONEBRlDGE AT BERWICK
PLANTATION HOMEOWNERS ASSOCIATION, INC., a Georgia ccrporation;

That the foregoing By-Laws constitute the original By.La1"}'~fsaidA~~ti;, as duly
adopted at a meeting of the Board of Directors thereof held on the _/-_'''_' day of , 200!?>

IN WITNES§...WHERE F, I have hereunto subscribed my name and affixed the seal of said
Association this j£, day of ,200':1.

=1(~ t ~.[SEALl
Secre
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