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BY-LAWS
OF

WINGFIELD GATES HOMEOWNERS ASSOCIATION, INC.

ARTICLEI
PURPOSE

1.1 The purposes for which the Corporation is organized are to operate, manage and

homeowner's association for that ‘certain subdivision known as “Wingficld Gates”. The
powers specified in § 14-3-302 of the Georgia Nonprofit
proper, advisable or convenient for

govern the
Corporation shall have all those general
Corporation Code, including the power to do everything necessary,

the accomplishment of any of the purposes set forth herein, provided the same not be forbidden by the

laws of the State of Georgia.

z

ARTICLE I
QFFICES

2.1 Offices. The Corporation may have offices at such place or places, within or

without the State of Georgia, as the Board of Directors may from time to time determine and
.appoint, or as the business of the Corporation may requirc or make desirable. o

2.2 Repistered Office and Agent. The Corporation shall have and shall continuously
maintain in the State of Georgia a registered office, and a registercd agent whose. office is
identical with such registered office, as required by the Georgia Nonprofit Corporation Code.
The registered office may be, but nced not be, identical with the principal office, and the address
of the office imay be changed from time to time by the Board of Directors. ‘

ARTICLE 1T
DIRECTORS

31 Manacement Powers, Number, Qualification and Term. The property; afTairs, and
business of the Corporation shall be managed by its Board of Directors consisting of not more
than fifteen (15) and not less thar three (3) members, the exact number of which shall be fixed by
4 resolution of the Directors from time to time, except that the number of initial members of the
Board of Directors shall be fixed by the Articles of Incorporation. Directors shall be of the age of
twenty-one (21) ycars or aver, but need not be residents of the State of Georgia. Each Director

shall be elected by a majority vote of the entire Board of Directors at the annual meeting of the

Directors, or at such other time as may be determined by the President of the Corporation.
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32 Removal from Office. A Director may be removed from office, with or without
cause, by a two-thirds (2/3) vote of the entire Board of Directors.

33  Meetings. Meetings of the Board of Directors shall be held at such place, either
within or outside the State of Georgia, as may from time to time be fixed by resolution of the
Board of Directors, or as may be specified in the notice of meeting. Regular meetings of the
Board of Directors shall be held at such time as may from time to time be fixed by resolution of
the Board of Directors, and special meetings may be held at any time upon the call of the
President or the Chairman of the Board or the Secretary or any two (2) Directors by oral,
telegraphic or written notice of the time and place of such meeting, duly served on each Director
" not less than one (1) day before the meeting. Notice need not be given of regular meetings of the
Board of Directors held at times fixed by resolution of the Board of Directors. No notice of any
meeting need be given any Dircctor who aftends such meeting, unless any such Director at the
beginning of such meeting states any objection or objections to the place or time of the meeting,
to the manner in which it has been called or convened or to the transaction of business thereby.
Further, notice shall not be required to be given any Director who at any time before or after the
meeting waives notice of the same in writing.

3.4 Quorum. A majority of the number of Directors stated in the Articles of
Incorporation or a resolution of the Directors, as the case may be, at a meeting duly assembled,
shall constitute a quorum for the transaction of business and the act of a majority of such
Directors present at a meeting at which at a quorum is present shall be the act of the Board of
Dircctors, except as may be otherwise specifically provided by law, by the Articles of
Incorporation, or by these By-Laws. If at any meeting of the Board of Directors there shall be
less than a quorum present,-a majority of those present may adjourn the meeting, without further

notice, until a quorum shall have been obtained.

3.5 Vacancies. In case one or more vacancies shall occur on the Board of Directors by

reason of death, resignation, increase in the number of Directors or otherwise, such vacancy shall
be filled by the affirmative vote of a majority of the Directors then in office though less than a

quorum of the Board of Directors.

16  Action by Directors without Meeling. Any action required or permitted by these
By-Laws or otherwise to be taken at any meeting of the Board of Direclors or of any cammittee
established by the Board may be taken without a meeting, if written consent selting forth the
action so taken shall be signed by all of the Directors or members of such committee, as the case
may be, and such written consent is filed with the minutes of the proceedings of the Board or the

committee, as the case may be.

37 Telephone Conference Calls. Unless otherwise prohibited by the Articles of
Incorporation, members of the Board of Directors, or any commitiee designated by such Board,
may participate in a meeting of such Board or committee by means of conference telephone or
similar communications equipmen! v means of which all persons participating in the meeling can
hear cach other. Participation in a meeting pursuant to this Scetion 7 shall constitute presence in

person at such meeting.
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 ARTICLE 1V

COMMITTEES

41  Committees. The Roard of Directors may, by resolution passed by a majority of
the whole Board, designate one or more committees, each consisting of two (2) or more
Directors, each of which committees may act by a majority of its members. Each committee shall
have such powers of the Board as are provided in the resolution cstablishing such committee,
provided, however, notwithstanding anything to the contrary herein, the committees established
by the Board shall have no power to (1) amend the Articles of Incorporation or the By-Laws;
(2) adopt a plan of merger or consolidation; (3) sell, lease, exchange or otherwise dispose of all or
substantially all of the assets and property of the Corporation; (4) voluntarily dissolve or revoke a
voluntary dissolution of the Corporation; or (5) take any action which is required by the Articles
of Incorporation, these By-Laws or any statute to be taken by greater than a majority of the

menmbers of the Board of Directors.

472  Committee Records. Each committee shall keep records of all of its iransactions,
which records shall be presented at each meeting of the Board of Directors, .and the Board of
Directors at each meeting shall have the power to disapprove, rescind and nullify any act or
transaction of such commitiees; and all -the .acts and -transactions . of - the - committees . not
disapproved, rescinded or nullified shall be held and taken to be approved and confirmed by the

Board of Directors.

43  Commiitee Rules. Jxcept as may otherwise be.provided .in Section 1. of this
Article TV, the rules established by these By-Laws with respect to meetings -of Directors and
notice, quorum, voting and other procedures at such meetings shall be applicable to meetings of
any committees established by the Board of Directors.

ARTICLE V
OITICERS

o 5.1 Number. The Board of Directors shall elect a President, Secretary, and Treasurer,
and from time to time may appoint such Vice Presidents or Assistant Vice Presidents, Assistant
Scerelaries, Assistant Treasurers and such other officers, agents and employees of the

* Corporation as it deems proper. Any two or more offices may be held by the same person.

5.2 Term and Removal. Al officers shall be clected by and serve at the discretion of,
I a term of one year or until their successors have been elected and have
retirement or disqualification.  Any
time, by the affirmative vote of

the Board of Directors fo
qualificd or until their carlier death, resignation, removal,
officer may be removed from oftice, with or without cause, al any
a majority of the members of the Doard of Dircctors then in office.
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53  Powers and Duties. The officers of the Corporation shall each have such powers
and duties as generally pertain to their respective offices as well as such powers and duties as
from time to time may be conferred upon them by the Board of Directors. The Vice President or
Vice Presidents, the Assistant Secretary or Assistant Secretaries ‘and Assistant Treasurer or
Assistant Treasurers shall, in the order of their respective seniorities, in the absence or disability of
the President, Secretary or Treasurer, respectively, perform the duties of such officer and shall
generally assist the President, Secretary or Treasurer, respectively.  Without limiting the

foregoing:

(2) the President shail be the chiel executive officer of the Corporation and shall
‘have ‘general supervision of the -affairs of the Corporation and full controt of -and
responsibility for said affairs. The President shall see that all orders and resolutions of the
Board of Directors are carried into effect and shall preside at the meetings of the Board of -

Directors;
(b) the Treasurer and Secretary and any Vice Presidents shall perform such

functions and undertake such duties as shall be assigned to them by the Board of
Directors; ‘

() except as otherwise required by law, the Board of Directors by resolution ‘
‘may authorize any officer or officers of the Corporation to negotiate and exccute
_contracts to buy, sell, lease or-exchange any and all of the real estate or other
_property of the Corporation, and to negotiate and enter into loans to be secured by -
notes, pledges, deeds to secure debt; mortgages or ‘other instruments encumbering the
property of the-Corporation, all without prior approval of the Board of Directors.

ARTICLE VI
MEMBERS
6.1 The Corporation may have one or more classes of members, the designation of

which class or classes, the qualifications and rights of the members of each class, and the fee or
dues for membership of each class being such as shall be determined by a resolution of the Board

of Directors from time to time.

ARTICLE VII

INDEMNIFICATION AND INTERESTED PARTIES

7.1 Indenmification.

(a) The Corporation shall indemnify those persons whom it is entitled to
indemnify under Scetion 14-3-851 of the Georgia Nonprofit Corporation Code (the
"Code") and for those amounts authorized under Section 14-3-853; provided,
however, indemnification shall only be made upon compliance with the requirements
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of such statutory provisions and only in those circumstances in which _
indemnification is authorized under those provisions; provided further, however, the
members may approve additional indemnifications pursuant to Section 14-3-8 56 of .

the Code.

(b) The Corporation may purchase and maintain insurance on behalf of those
persons for whom it is entitled to purchase and maintain insurance under Section 14-
3-857 of the Code against any liability asseried against such persons and incuired by
such persons in any capacity as described in said statutory provision, or arising out of
such persons' status as described in said statutory provision, whether or not the
Corporation would have the power to indemnify such persons against such liability
under the laws of the State of Georgia. :

(¢) If any cxpenses or other amounts are paid by way of indemnification,
otherwise than by court order, action by the members or by an insurance carrier
pursuant to insurance maintained by the Corporation, the Corporation shall provide
notice of such payment in accordance with Section 14-3-853 of the Code and in the

manner specified.

(d) The indenmification and advancement of expenses provided by or granted .
pursuant to the Code shall, unless otherwise provided when authorized or ratified, - '
continue as 1o a person who has ceased to be # director, officer, employee or .agent and
shall inure to the benefit of the heirs, exceutors, and administrators of such a-person. The
provisions of this“Article VIIL-Section 1 shall be-applicable to any of those proceedings.
described in Section 14-3-853 of the Code commenced or continuing after the adoption
of this Article VIII, Section 1, whether arising from acts or omissions occurring before or
after such adoption. ‘ o

(¢) Any advance or advances provided for hereunder shall be advanced within
twenty (20) days after the reccipt by the Corporation of a statement or statements from
the person requesting such advanee or advances from time 1o time, whether prior to or
after final disposition of those proceedings described in the Code, with such statement
or statements reasonably evidencing the expenses incurred by such person and
including the undertaking described in the Code. To obtain indemnification under this
Article VII1, Section 1, such person <hall submit to the Secretary of the Corporation a
written request, including such documentation and information as is reasonably
available to such person and reasonably necessary to determine whether and to what
extent such person is entitled to indenmification, The determination of such person's
entitlement to indemnification shall be made within a reasonable time after receipt by the
Corporation of the written request for indemnification together with the supporting
documentation for same. The Secretary of the Corporation shall, promptly upon receipt
of such a request for indemnification, advise the Board of Directors in writing that such

person has requested indemnification.

Dy-Laws of Wingfiehd Gates §-5-93



Deed Book 31237 Py 108
I LT

7.2 Interested Directors and Officers.

(a) No contract or transaction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other corporation,
partnership, association, or other organization in which onc or more of its directors or
officers are directors or officers, or have a financial interest, shall be void or voidable
solely for this reason, or solely because the director or officer is present at or '
participates in the meeting of the Board of Directors or.committee thereof which
authorizes the contract or transaction, or solely because his or their votes are counted

for such purpose, if:

(1) The material facts as to his interest and as to the contract or transaction are
disclosed or are known to the Board or the committee, and the Board or
committee in good faith authorizes the contract or transaction by the affirmative
votes of a majority of the disinterested directors, even though the disinterested

directors be less than a quorum,; or

(2) The material facts as to his interest and as to the contract’ or transaction are
“disclosed or are known to the members entitled to.vote thereon, and the contract
~-or transaction is specifically approved -or ratified in good faith by.vote “of .such

Jmembers; or

3) The contract or transaction is fair-as‘to-the:Corporation s ofuthe time it is
~authorized approved or ratified by the Board;a committee.thereof).orthe:members
_-entitled to vote thereon. I A

(b) Interested directors may be counted in determining the presence of a.
quorum at a meeting of the Board or committee thereof which authorizes the contract
or transaclion. o ' - o

ARTICLE VIII
- FISCAL YEAR

8.1 The fiscal year of the Corporation shall be such period as the Board of Directors
shall determine, and unless otherwise so determined, shall begin on the first day of January of each

year and end on the last day of December of each year.

ARTICLE IX

CORPORATE SEAL

9.1 The seal of the Corporation shall consist of an impression bearing the name of the
Corporation around the perimeter and the word "SEAL" or "CORPORATE SEAL" and such
other information in the center thereof as is desired. In licu thereof, the Corporation may use an
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impression or writing bearing the words "CORPORATE SEAL" enclosed in parenthesis or scroll
which shall also be deemed the seal of the Corporation. . . - :
ARTICLE X
AMENDMENTS
10.1 The By-Laws of the Corporation shall be subject 1o alteration, amendment or
repeal and new By-Laws not inconsistent with any statutory provisions or with any provisions of
the Articles of Incorporation shall be made by the affirmative vote of two-thirds (2/3) of all

Directors then holding office at any regular or special imeeting of the Board of Directors.

ARTICLE X1

BOOKS AND RECORDS

11.1  The Corporation shall keep correct and complete books and records of account
and shall also keep minutes of the proceedings of its Board .of Directors and committees having
any of the authority of the Board of Directors and shall keep at the registered or principal office a
record giving the names of and addresses of the directors and officers. All books and records of
the Corporation may-be inspected by any director, officer, agent,-or attorney for any proper
purpose. ‘ T ' - .

I Kereby certify that the fo're}go'i'ng By-Laws »'\'/‘éz'é':dﬂ}');ﬂaddﬁt"ed by the Board of Directors

of the Corporation on Aungust _3n, 1999,
/z/éﬁ“\\

October | 200\

Rena L. Bacboc s Scoretary

 [CORPORATE SEAL])
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