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BY-LAWS OF
STONELAKE TOWNHOMES PROPERTY .OWN'.ERS ASSOCIATION, INC,

A Nonprofit Corporation
(the " Association”)

-

These By-Laws are the By-Laws of the Association, which is the corppration created by

(the

Articles of Incorporation filed with the Secretary of State of Georgia on

*Articles of Incorporation”). All references herein to the "Covenants” shall refer to that certain

Neighborhood Declaration of Covenants, Conditions, and Restrictions for Stonclake Townhomes,

dated and recorded at Deed Book , Page , Chatham County, Georgia,

Records, and all capitalized or underlincd terms used hercin shall have the meanings assigned
therchy by the Covenants', or by the Declarani, as defined in the Covenants, unless the context
clearly otherwise requires.
| ARTICLE 1
Offices

Section 1. Registcred Office. The registered office of the Association shall be located at
107 Southern Boulevard, Suite 201, Savannah, Georgia 31405-1080, or such other offlices as the
board of directors shall scleet,

Section 2. Other offices. The Association may also have oftices at such other places both

within and without the State of Georgia as the board of directors may from time to time determine

or the business of the Association may make appropriate.
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ARTICLE 2

Membership: Meetings of Members, Quorum, Voting

Section 1. Membership. The Association shall have two classes of membership. Class

»A" and Class "B" as more [ully set forth in the covenants. The provisions of the Covenants

pertaining to membership are incorporated hercin by this reference.

Scelion 2. Logation of Mcetings. All meetings of Members shall be held at such place
within or without the State of Georgia as may be from time tb time fixed by the board of directors
or as shall be stated in the notice of the meeting or in a duly execuled waiver of notice thereof,
or at the Association's registered office if not so fixed or stated.

Section 3. Annual Meetings. Annual mectings of Members shall be held on or before

March 31 of each yecar at a tiilnc and place to be designated by the Board of Directors. At each
such mccting, the Members shall, by a majority vote, elect a board of directors, and, by majority

vote, transact such other business as may-be properly brought before the meeting.

Section 4. Special Mgetings. Unless otherwisce prescribed by law, by the Covcenants, of

. by the Articles of Incorporation, special meetings of Members may be called for any purpose or

purposes by the president, the board of directors, the holders of 15 percent of the outstanding
voting interest in the Association, or such other officers or persons as may at the time be provided
in the Articles of Incorporation, ar in the event there arc no officers or directors, then by any
Member.

Scction 5. Notice_of Meetings. Written notice of a meeting stating the place, day and

hour of mceting and, in the case of a special meeting, the purpuse Or purposes for which the
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meeting is called, shall be delivered not Iess than forty-eight (48) h.ours nor more than ten (10)
days before the date of (he mecting.

Scetion 6. Business of Mcetings. At an annual meeting of Members, any matter relating
to the affairs of the Association, whether or not stated in the notice of meeting,' may be broughlt
up for action (unless otherwisc provided by law). Unlcss a majority of the Mcmbers of this
Association entitled Lo vote are present and specifically agree thereto in writing, no matler that was
not stated in the notice of a special meeting of Members shall be brought up for action at such a

special meeting.

Section 7. Quorum. The holders of more than fitty (50 %) percent of the interests entitled
to vote, present in person or by proxy, shall constitute a quorum at all meetings of Members for
the transaction of business except as otherwise provided by law. Tf a quorum shall not be present,
the Members present in person or by proxy shall have power to adjourn the meeting from time
to time, without notice other than announcement at the meeting, until a quorum shall be present.

At such reconvened meeting, any business may be transacted which might have been trunsacted

at the adjourned meeting,.

Section 8, Majority. II'a quorum is present, the affirmative vote of a majority of the

- Members entitled to vote and repkesentcd at the meeting shall be the act of the Members, except

as otherwise agreed by the Covenants, which shall be coniroiling, and further cxcept that
unanimous vote of all Members entitled to vote and represented at the meeting shall be required

to approve matfers at a special meeting ol Members with respect to matters about which no notice

had been given in the notice of such special meeting.
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Section 9. Yoling. -

(a) Anything hercin to the contrary notwithstanding, all voting contemplated by
these By-Laws shall be governed by the Covenants and any reference herein to the voting rights
of any Member shall be govcrnéd by the relevant provisions of the Covenants.

(b) Class A, Class A members shall be all Owners, with the exception of the
Declarant. Each Owner shall be entitled to onc (1) vote for each Living Unit owned. If more than
one person owns an interest in any Living Unit, all such persons shall be members, and the vote for
each such Living Unit shall be cxcrcised as they may determine amonyg themselves, but in no event

shall more than one vote be cast with respect to any Living Unit,

(c) Class B. The Class B member shall be the Declarant, and any successor of
Declarant who takes title for the purpose of development and sale, and who is designated as such in
a recorded instrument executed by the Declarant. The Class B member shall be a voling member and
shall be entitled to cast the number of votes which are contained in the total of all Class A members,
plus one vote, until such time when the Class B membership terminates and is converted to Class A
membership. Class B membership shall terminate and be convert.ca to Class A membership upon the
happening of the earlier of the following:

() When the Declarant shall no longer own any portion of the Property,
or have any rights to develop or acquire lille to any portion of the real property
described in Section 2 of Article I of the Covenants;

(i) On December 31, 2011, or

(i)  When, at its sole discretion, Lthe Declarant so determines.
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From and after the happening of these events, whichever occurs earlier, the Class B
member shall be deemed to be a Class A member, Al such time, the Declarant shall call a special

meeting, as provided herein, to advise the membership ol the termination of Class B membership and

to elect any remaining fnembers of the Board of Directors.
Section 10. Proxy. A Mcmber may vote cither in person or by proxy executed in writing

by the Member or by his duly authorized attorney-in-fact, Any proxy must be in writing, signed

eling.
Y

by the Owner (or owners as provided below) and submitted to the President prior to the me
If any Lot is owned by a corporation, partnetship, trusice or other entity or by a group of awncrs
in any form of joint tenancy, the vole allocated to such Lot shall be exercisable by such owner or
owners only as provided by the Covenants as amended from time to time. Unless the holder of

a valid proxy, a mere lessce of any Lot shall have no right to vote and shall in no respect he

. deemed a Member of the Association. Inall elections for dircctors, every Member entitled to vote

Y

shall have the right (0 vote, in person or by proxy, the number of Living Units owned by him for
as many persons as there are directors to be elected and for whose clection hic has the right to vote
but Members may not cumulate their votes.

Section 11. Action by Consent. Any action required or permitted to-be taken ata meeling
of Members may be taken without 2 meeting if a consent in writing, setting forth the action so

taken, is signed by the holders of all intercsts entitled to vole with respect 10 the subject matler

thereof.
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ARTICLE 3
Directors

Section 1. Number: Elcction. Ior so long as the Declarant is a Class A Member, it shall

appoint onc (1) persox;vto constitute the board of directors of the Association. Thereafter, the

number of directors shall conw Owners. If an Qwner is a corporate or
institutional ov;/ncr, ane of its principal officcrs may serve as a Director. Directors must be over
age eighteen, but need not be residents of the State of Georgia. The directors, other than the first
| board of directors, shall be elected at the anhual mecting of Members; and each director elected

shall serve until the next succeeding annual mecting and untjl his successor shall have been elected

and qualificd. Upon sale of all of a director’s Lot(s), that director must resign his or her position

on the Board of Directors within thirty (30) days of said sale.

‘ Section 2. Vacancies. Any vacancy occurring in the board of directors may be filled by

the affirmative vote of a majority of the remaining directors even though the remaining dircctors
may constitute less than 2 quorum of the board of dircctors. A dircctbr elected to fill a vacancy
shall be elected for the unexpired portion df the term of his predecessor in office,

Any directorship to be tilled by rcason of an increase in the number of direclors may be’
filled by the affirmative vote of a majority of the remaining directors present at a meeting even
though less than a quorum of the board of directors is present. A director clected to fill a newly
created dircctorship shall serve until the next election of directors by the Members and the clection
and qualification of his successor.

Section 3. Powers. The business and affairs of the Association shall be managed by its

board of directors which may cxercise all such powers of the Association and do all such lawful
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acls and things as are not by Jaw, thc Covenants, the Articles of Incorporation or thesc By-Laws

directed or required to be exercised or done by the Members.

Section 4. Compensation_of Directors. The board of dircctors shall reccive no

compensation, except as provided in Scction 5 of this Article 3.

Section 5. Indcimnification. As an inducement to the officers and dircctors of the

Association to act on the Association's behalf, the Association shall, out of its general funds or
by special assessment, indemnify and hold harmless, the Developer and each officer or director
acting in accordance with these By-Laws and the Covenants, including without limitation all
actions taken in connection with the levying, collection and enforcement of assessments. All such
indemnification shall be paid upon written request of the Developer or such officer or director
sctting forth in reasonable detail the reason for such indemnification, Wh ich request shall be given

‘ to each of the officers of the Association.

ARTICLE 4

Mecetings of the Board of Directors
Section 1. Locatiop of Mectings. Mectings of the board of directors, regular or special,
may be held cither within or without the State of Georgia.
| Section 2. First Mceting of New Board. The first meeting of each newly elected board
of directors shall be held immediately following the annual meeting of Members at the place
where such annual mecting is held. Such meeting shall be designated as the annual meeting of
(he board of directors, and no noticc of such meeting shall be necessary to the newly elected

directors in order legally to constitute the meeting, provided a guorum shall be present.
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Alternatively, the new board ol directors may convene at such place and time as shall be fixed by

the consent in writing of all ils Members.

Section 3. Regular Meetings. chu}ar mectings of the board of directors may be held
with such frequency and at such time and at such place as shall from time to time be detcrmined
by the board. If the board has so fixed the frequency, time and place of regular meetings, no
notice thercof shall be necessary.,

Scction 4. Special Meetings. Special mectings of the board of directors may be called by
tﬁe chairman of the board, by the president, br by any two directors on three days notice to each
dircctor in accordance with Article 6.

Seclion 5. Notice of Mcctings. Notice of a meeting nced not be given to any director who
signs a waiver .of notice either before or a['ui:lr the meeting, or who attends the meeting without
protesting, prior thereto or at its com nwncémem, the lack of notice thereof. Neither the busines.#
to be transacted at, nor the purpose of, any regular or special meeting of the board of directors
need be specified in the notice or waiver of notice of such meeting,

Section 6. Quorum. A majority of the dircctors shall constitute a quorum for the
transaction of busincss unless a preater number is required by law or by the Articles of
Incorporation. Ifa quorum shall not be present at any meeting of direclors, the directors present
may adjourn thé meeting from time to time until a quorum shall be present, without notice of the

time and place that the meeting will be reconvencd other than announcement at the adjourned

meeting.
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Section 7. Majority. The act of a majority of the directors present at any meeting at

which a quorum is present shall be the act of the board of directors, unless the act of a greater

numbcr is required by law or by the Articles of Incorp&ation.

Scction 8. Action by Consent, Any action required or permitted to be taken at a mecting
of directors or a committee thereof may be taken without a meeting if a consent in writing, sctting
forth the action so taken, is signed by all directors or Members of thie commitlee, as the case may
be, entitled to vote with rcspeét to the subject matter thercof. Such consent shall be filed with the
minutes of the proceedings of the board or the committee.

ARTICLE 5
Notices

Seclion 1. Rgquired Notices. Whenever, under the provisions ol applicable law, the
Articles of lucorporation or these By-Laws, any notice is required to be given (o any director or
Member, such notice shall be given in writing and delivered either personally or by first class mail
or telegram, addressed to such director or Member, at his address as it appcars on the records of
the Association. I mailed, such notice shall be deecmed to be delivered three (3) business days
after it was deposited in the United Statcs mail with first class postage prepaid. Notices given by
other means shall be deemed delivered when received by the addressee.

Section 2. Waiver of Notige. Whenever under the provisions of applicable law, the

Articles of Incorporation ot these By-l.aws, any notice is required to be given to any dircctor or
Member, a written waiver thereof signed by the person or persons cntitled to such notice, either

before or after the time stated therein, shall be deemed the cquivalent to the giving of such netice.



FEB-14-2006(TUE) ©9:08  THE BOSLEY GROUP (FAX)9127480522 P.811/015

ARTICLE 6

Officers

Section 1. Officcs: Electign: Term. The offices of the Association shall be chosen by the

board of directors and shall be a President, a Secretary and a Trcasurer. Except as otherwise

USRI

provided by law, any persen may hold more than one office. Officers shall be clected at the [irst

meeting of the board of directors following the annual meeting of Members and shall hold offices

until their respective successors have been clocted and shall have qualified, and if the board of

directors shall fail in any year or years to meet and elect officers, the officers last elected shall

continue to hiold officc. No officer need be (i) a Member of the board of dircctors (ii) 2 resident
of the State of Georgia, (ili) an owner of any Lot, or (iv) a resident of the building.

Section 2. Additiopal Offices and Agenty. The board of directors may appoint such other

‘ officers, including vice presidents, assistant secretaries and assistant treasurcrs, and agents as it
shall deem necessary. Such officers and agents shall hold their respective offices for sueh terms
and shall exercise such powers and perform such duties as shall be determined from time to time

by the board of directars.

Section 3. Salaries. The officers shall receive no compensation except as provided in

Section 5 of Article 3.

Section 4. Removal; Vacancics. Any officer or agent elected or appointed by the board
of directors may be removed by the board at any time with or without cause by the affirmative
vote of a majority of the board of directors. Officers and agents otherwise elected or appointed

may be removed in accordance with Georgia law. Any vacancy occurring in any office of the

Association may be filled by the board of directors.

- 10 -
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Scction 3. 'MS_I_CLM The president shall be the c}hicf exccutive officer of the
Association, shall preside at all meetings of Members and the board of directors, shall have
general and active management of the business of the Assaciation and shall see that all arders and
resolutions of the board of dircctors are carried into effect. He or she shall have the authority and
power to execule on behalf of the association bonds, mortgages, notes, contracts, leases and other
documents and instruments (whether or not requiring a seal of the Association) except where such
documents or instruments are required by law to be olherwise signed and executed and except
wherc the signing and cxecution thereof shall be cxpressly delcgated by the board of directors (o
some other olficer or agent of the Association.

Section 6. Vice President. The vice president, or if there shall be more than one, the vice
presidents in the order determined by (he board of dircctors, shall, in the absence or disability of
‘ the president, pcrform the duties and exercise the powers of the president. Each vice president

shall perform such other duties and have such ather powers as the board of directors may from

time to time prescribe,

Seclion 7. Secretary and Assistant Secrejarics. The secretary shall attend all meetings of
Members and the board of dircctors and shall record the proceedings of such meetings in books
to he kept for that purpose; and shall perform like duties for the committees of directors when
requircd. He or she shall give, or cause to be given, notice of all meetings of Members and
special meetings of the board of directors, and shall perform such other duties as may be
prescribed by the board of dircctors or lhelprcsident, under whose supervision he shall be. He
or she shall have custody of the corporale seal .of the Association and he shall have authority to
affix it to any Instrument requiring it and when so affixed it may be attested by his signaturc. The
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assistant secretary, or if there be more than one, the assistant secretaries in the order determined

by the board of directors, shall, in the absence or disability of the secrctary, perform the dutics

and excrcise the powers (including affixation of the Corporate Seal) of the secretary and shall

perform such other dutics and have such other powers as the board of directors may from time (o

time prescribe.

Scction 8. Treagurer and Assistant Treasurers. The treasurer shall have the custody of the

corporate funds and securitics and shall keep full and accurate accounis of reccipts and
disbursements in books belonging to the Association and shall deposit all monies and other
valuable effects in the name and to the credit of the Association in such depositorics as may be
designated by the board of directors. Lle or she shall disbﬁrse the funds of the Association as may
be ordered by the board of dircctors, laking proper vouchers for such disbursements, and shall .

. render to the president and the board of directors, at ils regular meetings, or when the board of
directofs so requires, an account of all his transactions as treasurer and of the financial condition
of the Association. [f required by the board of directors, he or she shall give the Association a
bond in such sum and with surcty or surelics as shall be satistactory to the board of director for
the faithful performance of t.hcl duties of his or her office and for the rcstoration to the
Association, in case of his or her death, rcsignation, retirement or removal from office, of all
books, papers, vouchers, moncy and other property of whatever kind in his possession or under
his control belonging to the Association. The assistant treasurer, or it there shall be more than

one, the assistant treasurers, in the order detcrmined by the board of direclors shall, in the absencc

or disability of the treasurer, perform the duties and exercisc the powers of the treasurer and shall
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perform such other duties and have such other powers as the board of directors may from time to

time prescribe.

ARTICLE 7

General Provisigns

‘Section 1. Checks. All checks, drafts, demands for money and notes of the Association

P Ll

shall be signed by such officer or officers or such othcr person or persons as the board of directors

may from time to time designate.

Section 2. Fiscal Year. The fiscal year of the Association shall be fixed by resolution of

the board of directors.

Section 3. Seal. The Association shall have a corporate geal which shall have inscribed
thercon the name of (he association, the year of its organization and the words "Corporate Scal -
’ Georgia". The seal may be uscd by causillg'it or a facsimile thereof to be impressed or affixed
or in any manner reproduced. The board of directors may from time to time authorize any other .
officer to alfix the seal of the Association and to attest to such affixation by his signature.

Scction 4. Books and Records. The Association shall keep correct and complete books

and records of accounts and shall keep minutes of the procecdings of its Members, board of

directors, and commitlees of directors.
Not later than two (2) months after the closc of each fiscal year, and in any case prior 1o
the next annual meeting of Members, the Association shall prepare a balance sheet showing in

reasonable detail the financial condition of the Association as of the close of its preceding fiscal

year, and a profit and loss statement showing the results of its operations during such fiscal year.
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a copy of such

Upon written request the Association promplly shall mail to any Member of record

balance sheet and profit and loss statement. '

Section 5. By-Law Amendments. These By-l.aws may be altered, amended, or repealed

or new By-Laws may be adopted by the Declarant for so long as it is 4 Class A Member and

thereafter by an affirmative vote of a majority of the Members of the Association.

Section 6. Copflict. In the cvent of any conflict between these By-Laws and the

following, the controlling language shall be found in: the laws of the State of Georgia, the

Covenants or the Articles of Incorporation, in the order listed.

, 2002.

Approved this day of

Stonelake Townhomes Property Owners
Association, Inc, a Georgia corporation

By:
Richard A. Fitzer 11, as president
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