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STATE OF SOUTH CAROLINA )
) AMENDED AND RESTATED
COUNTY QF BEAUFORT ) BYLAWS OF
) Stones Throw Villas
) Horizontal Property Regime I
} Stones Throw Council of Co-Owners, Inc.
)

THESE Amended and Restated bylaws of Stones Throw Horizontal Property
Regime I, which entity has been incorporated as a South Carolina nonprofit corporation
under the name and style Stones Throw Council of Co-Owners, Inc., are hereby
substituting for Exhibit “D” to the master deed heretofore recorded on May 27, 1975 in
Book 728 at Page 1608 of the otticial records for Beaufort Couniy.

In witness whereof we execute this document in cur respective capacities as

elected officers and directors of the regime.

Stones Throw HPR I

Stone?k cil of Co-Owners, Inc.
. Q/MMA, g ,Qag éa N By: .

4 r
R e g, e
yimess Secretary

ACKNOWLEDGEMENT BEAUFORT COUNTY SC- ROD

BK 02775 PGS 1252-1274
DATE: 10/16/2008 04:44:07 PM

INST # 2008064566 RCPT# 564385

STATE OF SOUTH CAROLINA
BEAUFORT COUNTY

I, Mehsso. J. Fenstermake do hereby certify thatﬂgdjjmﬁmm, and
Gorden Jénsen , personally appeared before me this day ard acknowledged

the due execution of the foregoing instrniment.

Witness my hand and official seal this the | 5 day of\S

South Carolina
My Commissié:: Fxpives:
My Commission Expires
October 29, 2014
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AMENDED AND RESTATED BYLAWS
OF STONES THROW COUNCIL OF CO-OWNERS, INC.

The following Amended and Restated Bylaws (“Amendment”) of Stones Throw Council of Co-
Owners, Inc. (“Association”) is made this day of , 2008, and shall be effective
upon recording in the official records for Beaufort County, South Carolina.

RECITALS

WHEREAS, Valley Forge Construction Associates No. 1, Inc. conveyed certain real property
with improvements thereof by Master Deed establishing Stones Throw Villas Horizontal Property
Regime I, said Master Deed being dated March 14, 1975, and recorded May 27, 1975, in Book 228, Page
1608 in the official records for Beaufort County, South Carolina; and

WHEREAS, the Master Deed identifies the entity charged with governance as “Stones Throw
Council of Co-Owners” an unincorporated association; and

WHEREAS, in accordance with Article II, Section 6 of the Master Deed, the Stones Throw
Council of Co-Owners created a non-profit corporation in accordance with the laws of South Carolina as
the legal entity responsible for the operation, management and governance of Stones Throw Horizontal
Property Regime I; and

WHEREAS, attached to the Master Deed are bylaws which articulate the rights and duties of the
Members and the Association; and

WHEREAS, The bylaws provide for amendment by action of the Members at a duly convened
meeting held for such purpose provided the amendment is approved by Metmbers representing at least
two-thirds (2/3) of the total interest in Common Elements (Article 12 of the Master Deed) and 2/3 of the
total value of the Property as shown in the Master Deed (Article VI of the bylaws); and

WHEREAS, at a duly noticed and convened annual meeting of the Association held June
2008, at which a quorum was present, upon motion made, seconded and approved by a vote of Members
representing the requisite two-thirds (2/3) the following Amended and Restated Bylaws of Stones Throw
Council of Co-Owners, Inc. were adopted.

NOW, THEREFORE, the following Amended and Restated Bylaws are adopted and shall
replace and supersede the bylaws presently in effect from and after the recording of this Amendment and
its distribution to all Owners currently of record of Stones Throw Villas Horizontal Property Regime I.
The Association shall thereafter be operated, managed and subject to governance as provided herein.

ARTICLE 1.
PLAN OF UNIT MEMBERSHIP

Section 1. HORIZONTAL PROPERTY REGIME. The Property (as used herein “Property”
means and includes the land, the buildings, all improvements and structures thereon) located in Beaufort
County, South Carolina, known as STONES THROW VILLAS HORIZONTAL PROPERTY REGIME I,
which, by Master Deed was submitted to the provisions of the Horizontal Property Act of South Carolina.
The Property is identified in Article II of the Master Deed.

Section 2. ASSOCIATION. In conjunction with the creation of the above described Horizontal
Property Regime I an unincorporated association referred to in the Master Deed as the “Council of
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Members” and/or “Council” was charged with responsibility for operation and management of the
Property. The unincorporated association prior to the date of this Amendment was incorporated as Stones
Throw Council of Co-Owners, Inc., a South Carolina non-profit corporation. The provisions of these
Bylaws are applicable to the Property and the Association (identified in the Master Deed as the
“Regime”™) and are adopted for the purpose of administering the affairs of the Association in accordance
with the terms of the Governing Documents as defined below.

Section 3. DEFINITIONS. For convenience, certain words in this Amendment have been assigned
definitions. All defined terms shall, however, be construed in conjunction with similar definitions used in
the Master Deed. The following specific definitions have been utilized:

(a) “Act” shall mean the Horizontal Property Act of the State of South Carolina, as amended
from time to time.

(b) “Association” shall mean the “Council of Owners” and/or “Council”.

(c) “Board of Directors” and/or “Board” shall mean the “Board of Administrators” as
defined in the Master Deed.

(d) “Bylaws" shall mean solely these Amended and Restated Bylaws.

(e) “Governing Documents” shall mean the Act, the Master Deed, these Amended and

Restated Bylaws, the of South Carolina Non Profit Corporation Act of 1994, and the
Rules of Conduct as amended from time to time.

61} “Majority Vote” shali be a vote in excess of 50% of the percentages assigned to Units in
the Master Deed.
(§3) “Member(s)” shall have the same meaning as “Owner(s)” and/or “Villa Owner(s)".

(h) “Property” shall mean the “condominium property” and specifically Stones Throw Villas
Horizontal Property Regime I as defined in Article II of the Master Deed.

(i) “Property Manager” shall mean the individual or entity engaged by the Association at
compensation established by the Board to perform such duties and services as the Board
shall authorize.

@ “Remote Communication™ shall mean communication via electronic means, conference
telephone, video conference, the Internet, or such other means by which persons not
physically present in the same location may communicate with each other on a
substantially simultancous basis.

(k) “Rules of Conduct” shall mean all guidelines, rules and regulations for the use of and
conduct upon the Property as adopted from time to time in accordance with these Bylaws.

U] “Super Majority Vote™ shall mean a vote in excess of 66.67% of the percentages assigned
to the Units in the Master Deed.

(m)  “Unit(s)” shall have the same meaning as “Villa(s)”.

{mn) “Unit Owner” shall have the same meaning as “Villa Owner” and/or “Unit Member”.
Section 4. APPLICATION OF GOVERNING DOCUMENTS. All present and future Owners,
tenants and any other person who may have an interest in or a right to use Units and/or facilities within
the Property in any manner are subject to the Governing Documents. The mere acquisition of title or

right of possession of a Unit creates the obligation to comply with the provisions of all Governing
Documents including but not limited to the Rules of Conduct.
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ARTICLE IL.
MEMBERSHIP AND VOTING PROVISIONS

Section 1. MEMBERSHIP. Membership in the Association shall be limited to Unit Owners.
Transfer of Unit ownership, either voluntarily or by operation of law, shall terminate membership in the
Association and membership shall become vested in the transferee. If Unit ownership is vested in more
than one person, then all of the persons with an ownership interest in the Unit shall be Members eligible
to hold office, attend meetings, etc., but, the vote applicable to a Unit shall be cast by a designated
“Voting Member”. If ownership of a Unit is vested in a legal entity, the entity may designate an
individual officer or employee of the corporation as its “Voting Member”.

Section 2. MEMBER LIABILITY LIMITATION. As provided in S.C. Code §27-31-290, the
liability of a Member is limited to the amounts for which the Member is assessed from time to time in
accordance with the Governing Documents.

Section 3. VOTING.

(a) Each Unit shail have only one “Voting Member”. Votes may be in-person, by written
ballot or by proxy, provided that the written ballot or proxy is received and recorded with
the Secretary of the Association prior to commencement of the meeting at which the vote
is to occur.

(b) The Board of Directors will designate an Inspector of Elections for annual or special
meetings who will certify the ballots cast and proxies exercised.

©) Voting shall be on a percentage basis and the percentage of the vote to which each Voting
Member is entitled is the percentage assigned to the Voting Member’s Unit in the Master
Deed.

(d) A Majority Vote by Voting Members present either in person or by proxy at 2 meeting at
which a quorum is present shall be binding and shall decide any question unless the
Governing Documents require a Super Majority Vote.

(e) A Super Majority Vote shall be required for the following:

(8))] Amendments to the Master Deed,;

) Amendments to these Bylaws;

3) Any other action which by the terms of any of the Governing Documents in
excess of a “Majority Vote” is required.

Section 4. QUORUM. The presence in person or by proxy of Voting Members helding an excess
50% of the total percentage of the votes allocated to Members in accordance with the percentages
assigned in the Master Deed shall constitute a quorum,

Section 5. PROXIES. A Member may appoint a proxy to vote for the Member by signing an
appointment form either personally or by an attorney-in-fact. A proxy is effective when received by the
secretary or Property Manager of the Association and shall remain effective for eleven (11) months unless
a different time period is stated on the appointment form. However, no appointment may exceed three (3)
years. An appointment of a proxy is revocable by a Member in any of the manners specified in $.C. Code
§33-31-724.
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Section 6. FAIR VOTING PROCEDURES. The following shall be considered minimum
standards to assure fair voting procedures:

(a) All proxies shall be available for inspection prior to and during a meeting so that a
reasonable opportunity is afforded to challenge and count proxies.

(b) All mailed ballots and all proxies cast at a meeting must be tallied and announced at the
time the votes on an election or issue are counted and tallted.

(©) The vote count on each issue shall be announced before adjournment of the meeting,.

(d) If request is made by a Voting Member prior to call of the question, a secret ballot must
be used.

ARTICLE IIL

MEETINGS OF THE MEMBERSHIP

Section 1. ANNUAL MEETINGS. An annual meeting of the Association shall be held at the call
of the President once a year during the month of June or at such other date as is established by a Majority
Vote of the Members. At the annual meeting of the Association, there shall be an election by ballot for
the Board of Directors in accordance with the requirements of these Bylaws. The Members shall also
transact such other business of the Association as may properly come before them.

Section 2. PLACE OF MEETING. Meetings of the Association shall be at such place, convenient
to the Members, as may be designated by the Board.

Section 3. NOTICE OF MEETINGS. It shall be the duty of the secretary to mail or cause to be
mailed by the Property Manager a notice of each annual or special meeting, stating the purpose thereof, as
well as the time and place where it is to be held to each Member of record at least fifteen (15), but not
more than forty-five (45) days prior to such meeting. The mailing of a notice to the last known address of
the Member as reflected on the records of the Association shall be considered notice served.

Section 4. WAIVER OF NOTICE. A Member may waive any notice requirement provided
however, the waiver must be in writing and be delivered to the Secretary or Property Manager. Watver
may be by Remote Communication. Attendance at a meeting constitutes waiver of objection to lack of
notice or defective notice unless the Member, at the beginning of the meeting objects to holding the
meeting or transacting business. Objection to consideration of an item of business not within the scope of
notice is waived unless objection is raised when the matter is first presented at the meeting.

Section 5, ORDER OF BUSINESS. The order of business at all annual meetings of the
Association shall be as follows:

@) Roll call;

(b) Proof of Notice of Meeting or Waiver of Notice;

(<) Approval of Minutes of Preceding Meeting;

(d) Reports of Officers;

() Reports of Committees;

163] Election of Inspectors of Election;

(®) Election of Directors;
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(h) Unfinished Business;
(i) New Business.

)] Open forum.

k) Adjournment.

The order of business at a special meeting of the Association shall include items (2) and (b) above and
those items specified in the notice of meeting,.

Section 6. SPECIAL MEETINGS. Special meetings of the Members may be called by resolution
of the Board, at the request of a majority of the Directors, or upon a petition signed by a majority of
Members and presented to the secretary. A notice of any special meeting shall state its time and place and
the purpose for the meeting. No business shall be transacted at a special meeting except as stated in the
notice.

Section 7. ADJOURNED MEETING. If an annual or special meeting of the Association cannot
be organized because a quorum has not attended, the Voting Members who are present, either in person or
by proxy, may adjourn the meeting to a time not less than forty-eight (48) hours from the time the original
meeting was called. Upon the reconvening of said meeting a quorum shall be constituted if Voting
Members holding at least twenty-five (25%) percent of the total percentages allocated to Members in the
Master Deed are present.

Section 8. JUDICIALLY ORDERED MEETINGS. (S.C. Code §33-31-160 and 33-31-703). If
for any reason it is impracticable or impossible for the Association to call or conduct a meeting of its
Members in the manner prescribed herein, then upon petition of a Member, the Beaufort County Court of
Common Pleas may order that such a meeting be called or that a written ballot be prepared and distributed
in such a manner as the Court finds fair and equitable under the circumstances. The order issued may
prescribe the manner of giving notice and the requirements for a quorum and the percentage of vote
needed for approval. No business shall be conducted except as specified in the Order.

Section 9. ACTION BY WRITTEN CONSENT. Action of the Association may be approved by
the Members without a meeting of the Members if the action is approved in writing by a Super Majority
Vote. Action by Written Consent may be executed in counterparts. The Written Action must describe
with particularity the action taken. The record date of the action is the date the first Member signed the
consent. Written notice of the action as approved shall be given to all Members and shall be effective ten
(10) days after mailing to the last known address of the Members as reflected on the records of the
Association.

ARTICLE 1V.
BOARD OF DIRECTORS:
SELECTION, TERM OF OFFICE AND INDEMNITY

Section 1. NUMBER AND QUALIFICATION. The affairs of the Association shall be governed
by a Board of Directors comprised of five (5) persons. For purpose of this Article, “person” shall include
an individual Member, or an individual designated by a corporation or other legal entity that is a Unit
Owner. In the case of a non-individual Unit Owner, an instrument designating the authorized individual
must be presented to the secretary or Property Manager.

Section 2. TERM OF OFFICE. The term of office of each Director shall be for three (3) years and
terms shall be staggered such that no more than two (2) Directors will be elected for full terms at any
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annual meeting. The Directors of the Association currently seated shall continue to serve their respective
terms untit successor(s) have been elected and seated pursuant to these Bylaws.

Section 3. VACANCIES AND REMOVAL. Vacancies on the Board of Directors caused by
reason other than removal by a vote of the Association shall be filled by vote of the majority of the
remaining Directors, even though they constitute [ess than a quorum; and each person so elected shall
serve only to the next annual meeting of the Association at which a Director will be elected to complete
the unexpired portion of the term of the vacating Director. At any annual or special meeting of the
Association duly noticed and called any one or more of the Directors may be removed with or without
cause by a Majority Vote and a successor elected to immediately fill the vacancy thus created. No
Director shall continue to serve on the Board if during his/her term of office the Director ceases to qualify
as a Voting Member of the Association.

Section 4. COMPENSATION. No Director shall receive any compensation from the Association
for acting as a Director or attending meetings of the Board. This provisicn shall not, however, preclude
the Board from contracting in a commercially reasonable manner with a Director to provide specific
services to the Association..

Section 5. DIRECTOR LIABILITY AND DIRECTOR INDEMNITY. No Director shall be
liable to the Members for any mistake of judgment, negligence or otherwise, except for their own
individual gross negligence or willful misconduct. The Members and the Association shall indemnify and
hold harmless each of the Directors against all contractual liability to others arising out of contracts made
by the Board on behalf of the Association unless such contract shall have been made in bad faith or
contrary to the provisions of the Governing Documents. It is intended that liability of any Director shall
be limited to such percentage of the total liability as the Director’s interest as a Member bears to the
interest of all Members under the Master Deed. Indemnity for Directors shall apply to all loss, cost or
expense reasonably incurred in connection with any action, suit or proceedings to which the Director may
be made a party by reason of being or having been a director or officer of the Association, except as to
matters where he/she shall be finally adjudged in such action, suit or proceeding to be liable for or guilty
of gross negligence or willful misconduct.

ARTICLE V.
BOARD OF DIRECTORS:
POWERS, DUTIES AND RECORDS

Section 1. GENERAL POWERS AND DUTIES. The Board shall have the powers and duties
necessary for administration of the affairs of the Association including all powers set forth in S.C.
Code§33-31-302 and may take such action as authorized by the Governing Documents and not by the
Governing Documents reserved to the Association and/or individual Members.

Section 2. SPECIFIC POWERS AND DUTIES. In addition to and not in limitation of duties
imposed by the Governing Documents or by Resolution of the Association, the Board shall be responsible
for the following:

(a) Compliance with all of the terms and conditions of the Governing Documents.

(b) Care and upkeep of the Property including its common elements.

(c) Establishment and distribution of the annual budget. The annual budget shall provide for
funding of current operating expenses, periodic maintenance, repair and replacement of

improvements to the common elements and shall provide for funding reasonable reserves
for anticipated future needs of the Association. The proposed budget shall be distributed
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Section 3.

to all Members of the Association not less than thirty (30) days in advance of its effective
date and at least thirty (30) days in advance of the Association’s annual meeting.

Levy, collect and enforce lien rights for assessments levied including specifically
assessments due under Article VIIL.

Engagement, dismissal and supervision of personnel necessary for maintenance and
operation of the Property and fulfillment of responsibilities of the Association including
specifically engagement of a Property Manager and, as required, legal counsel,
accountants and other professionals. Engagement shall be solely by contract and no
individual or entity engaged by the Association shall be deemed an employee of the
Association.

Contracting for repairs caused by any natural disaster, deterioration or man-made change,
the cost of which is to be paid from budgeted amounts, reserve accounts or by special
assessment.

Obtaining insurance coverage for the Property, pursuant to the provisions hereof and the
provisions of the Master Deed.

Granting or relocating easements and entering into license and lease agreements and/or
granting other rights in the common elements provided they are not inconsistent with the
general right of enjoyment of common elements afforded all Members by the Master
Deed.

Making of repairs, additions and improvements to, or alterations of, the common
elements and such other and additional repairs and maintenance of the Property as may
be the responsibility of the Association.

To establish and promulgate Rules of Conduct relating to use and enjoyment of and
conduct within the Property, including specifically the Units, the common elements and
the limited common elements.

To establish, assess and collect fings and take such action as is necessary to secure for the
benefit of all Members compliance with the Rules of Conduct.

Requiring, if deemed appropriate by the Board, that any person or entity handling or
responsible for Association funds furnish adequate fidelity bonds. The premium(s) for
such bond(s) shall be paid by the Association.

EMERGENCY POWERS. At any time that an emergency exists because of a

catastrophic event, the Board may adopt, amend, or repeal any Bylaws to be effective only during the
emergency and for such reasonable times thereafter as is required to restore the Association to normal
functions. The provisions of S.C. Code §33-31-207 and 3-31-303 shall be applicable. The emergency
Bylaws, which are subject to amendment and repeal by the Members, may provide for special procedures
for managing the Association during the emergency including: calling a meeting of the Board, quorum
requirements for meetings; and description of substitute Directors. All provisions of the Bylaws that are
consistent with the emergency Bylaws shall remain in full force and effect. Action taken pursuant to the
emergency Bylaws shall be binding upon the Association and may not be used to impose liability upon a
Director, officer, or the Property Manager for actions taken in good faith.
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Section 4. RECORDS. The Property Manager under direction of the Board or the Board shall keep
detailed records of Association and Board action including receipts and expenditures affecting the
Association. Records including invoices and the records of payments involved for the current year and
two (2) prior years shall be available for examination by any Member during reasonable business hours.
All requests to inspect records shall be in writing, shali set forth a putpose; and shall specify a date and
time for inspection not earlier than five (5) business days after the date the request is delivered to the
Property Manager. Records older than two (2) years shall be made available only upon a clear and
convincing statement of the need therefore and reasonable time to recover the records. Records of receipts
and expenditures need be retained for no more than five (5) years. Records of Board action and minutes
of Association meetings shall be archived permanently.

Section 5. AUDITS. A review and/or audit of the accounts and financials of the Association shall
be made at least bi-annually by an independent accounting firm and the Board shall report

ARTICLE V1.
BOARD OF DIRECTORS:
MEETINGS AND NOTICE

Section 1. REGULAR 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 Board, but at least six (6) such
meetings shall be held each fiscal year.

Section 2, SPECIAL MEETINGS. Special meetings of the Board may be called by the President
or may be called on written request of at least two Directors. Special meetings may be informal and
except as may be restricted by the South Carolina Non-profit Corporation Act, as amended and enacted
from time to time, a special meeting of the Board may be conducted by Remote Communication.

Section 3. ELECTRONIC MEETINGS. Except as may be restricted by the South Carolina Nor-
Profit Corporation Act, as amended and enacted from time to time, the Board may conduct a meeting and
take action by Remote Communication. The number of Directors participating in the meeting by Remote
Communication must be sufficient to constitute a quorum. A record of the action taken by Remote
Communication shall be documented promptly in the records of the Association.

Section 4. ACTION WITHOUT MEETING. Any action required or permitted to be taken at a
meeting of the Board, may be taken without a mecting if the action is taken by all Directors. A written
action by the Board may be affirmed by one or more Directors by Remote Communication, Any written
action taken without a meeting must be documented promptly in the Association records.

Section 5. BOARD QUORUM. At all meetings of the Board, a simple majority of the Directors
shall constitute a quorum for the transaction of business, and the act of the majority of the Directors
participating in a meeting at which a quorum is present shall be the act of the Board. If at any meeting of
the Board, there is less than a quorum present, the majority of the Directors present may adjourn the
meeting from time to time. At any such adjourned meeting any business which might have been
transacted at the meeting as originally called may be transacted without further notice.

Section 6. BOARD MEETINGS OPEN TO MEMBERS. Except as otherwise provided in this
Section, meetings of the Board of Directors shall be open to all Members. No notice need be given to
Members if: (i) the date, time and place of meeting were announced at a previous board meeting; or (ii)
the date, time and place of meeting was posted in a location accessible to Members and designated by the
Board from time to time; or (iii) if an emergency requires immediate consideration of a matter by the
Board. Meetings may be closed to Members or the Board may adjourn to “private executive session” to
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discuss the following: (a) personnel matters; (b) pending or potential litigation, arbitration or other
potentially adversarial proceedings between Members, the Board or the Association and Members, (c)
other matters in which any member may have an adversarial interest, if the Board determines that closing
the meeting is necessary to discuss strategy ot otherwise protect the position of the Board or Association
or the privacy of a Member or occupant of a Unit; or (d) alleged criminal activity arising within the
Property and/or the Association if the Board determines that closing the meeting is necessary to protect
the privacy of the victim or that opening the meeting would jeopardize any investigation of the alleged
activity.

Section 7. NOTICE.

(a) Notice of Regular Meetings. Notice of regular meetings of the Board shall be given by
the secretary or by the Property Manager to each Director.

(b) Notice of Special Meetings. Special meetings of the Board may be called by the
President on five (5) days notice, or may be called on written request and five (5) days
notice by two (2) Directors.

() Form of Notice. Whenever a meeting notice is required to be delivered to Directors, it
will be sufficient if it states the date, time and place of the meeting, and includes any
other information expressly required by these Bylaws and/or the South Carolina Non-
Profit Corporation Act. Meeting notices to Directors may be sent by mail, electronic
facsimile transmission (fax), electronic mail or other means consented to by the Director
to whom the notice is to be given. If sent by fax, it shall be effective upon receipt at the
receiving terminal having the intended recipient’s fax number shown in the Association
records. If sent by electronic mail, notice shall be effective when directed to the
electronic mail address which the Director has designated to receive notice. If notice is
given by posting on an electronic network on which the Director has consented to receive
notice, notice shall be effective twenty-four (24) hours after posting. If sent by other
means (including telephone), notice is effective when received by the Director.

(d) Waiver of Notice. Before or at any meeting of the Board, any Director may, in writing,
orally or by electronic means waive notice of such meeting and such waiver shall be
deemed equivalent to the giving of notice. Attendance by a Director at any meeting of
the Board, whether personally or by Remote Communication, shall be a waiver of the
time, place and purpose. If all Directors whether personally present or by Remote
Communication are present at any meeting of the Board, no notice shall be required and
any business may be transacted at such meeting.

ARTICLE VIL
OFFICERS

Section 1. DESIGNATION. The principal officers of the Association shall be a president, a vice
president, a secretary and a treasurer, all of whom shall be elected by and from the Board. The Board may
appoint such other officers as, in their judgment, may be necessary.

Section 2. ELECTION OF OFFICERS. The officers of the Association shall be elected annually
by the Board at the organizational meeting of each new Board immediately following the annual meeting
of the Association and shall hold the office at the pleasure of the Board.
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