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BYLAWS
OF

AMBERTON COMMUNITY ASSOCIATION, INC.

1.1 Name. The name of the corpuranon shall be Amberton Commumty Assoctatmn, Inc.
(hﬂmnaﬁcrsumeumesreferredtoasthe "Association”).

1.3 Mgmm;ahm The Association shall have one class of membersh:p, as is more fully

. get forth in that certain-Declaration of Protective Covenants, Conditions, Restrictions and -

. Easements for Amberton (such- Declaration, as-amended, renewed, or-extended from time to .
- - time, i hereinafter sometimes referred to-as the-"Declaration”), the-terms.of wluch pmaunng to ..
mumbﬁrs}npﬂre. specifically. incorporated by reference: herein: :

1.3 Definitions. The words-used in these Bylaws shall have the same meaning as set.

 forth in the Declarancm, unless the context shall prohibit.

2.1 Place of Mectings, Mestings of the Association shall be held at the principal office

" of-the Agsociation or at such other suitable place convenient to the members as may be

designated by the Board of Directors, either in the Community or as convenient thereto as
poss:ble and practical.

2.2 Ammm& 'Ihcreshalibeanannual meeungofthe membcrsatsuchdate,
place and time as the Board of Directors shall determine to receive the reports of the outgoing

~‘Board of Directors, to install directors for the ensuing year and to transact such uther business as

may come before the meeting.
f
2.3 Special Meetings. The President or the Board of Directors may call special meetings.
In addition, it shall be the duty of the President to call a special meeting of the Association upon
the delivery of a petition signed and dated by members entitled to cast at least 25% of the Total

‘Association Vote and describing the purpose or putposes for which it is to be held. The notice of

any special meeting shall state the date, time, and place of such meeting and the purpose(s)
thersof ' No business shall be transacted at a special meeting, except those matters that are within
the purpose or purposes described in the notice.

24 Record Date. The Board of Directors shall fix in advance a record date for a

i detenmination of members entitled to notice of and to vote at any meeting of members or any
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* % be not more than seventy (70) days before the date on which the particular actmn requiring such

adjournment thereof, or to make a detmmmahon of membe:s for any other purpose, such date to
determination of members is to be taken.

2.5 H_ng_giMmg: It shall be tﬁe duty of the Secretary to mail or to cause to be
delivered to the Lot of each member (as shown i the records of the Association as of the record

- date) a notice of each annual or special meeting of the Association-stating the date, time and

place where it is to be held and if and to the extent reqmred by the Georgiz Nonprofit
Corporation Code (0.C.G.A. Section 14-3-101, et seq.) or other applicable law (the “nggmmg
Law™), the purpose(s) thereof, If an Owner mshcs notice to.be given at an address other than the
Lot, the Qwner shall designate by notice in writing to the Secretary such other address. Notices
shall be mailed or delivered not less than ten (10) days (or if notice is mailed by other than first-

class or registered mail, thirty (30) days) nor more than sixty (60) days before the meeting. If any

meeting of the members is adjourned to a different date, time or place, notice need not be given
of the new date, time or place, if the new date, time or place is announced at the meeting before.
adjournment. If, however, a new record date:is or.must be fixed urider.the Governing Law notice.
of the adjourned meetmg shall be- glvcn to persons who are: members of record as.of the new -
record date :

2.6 Emm_oﬁ:{qncs Wawer of notice-of a meeting of the members shall be deemed the
equivalent of proper notice. Any member may, in writing, signed by the member, waive notice
of any mesting of the members, either before or after such meeting. Attendance at a meeting by a
member, whether in person or by proxy, shall be deemed waiver by such member of lack of
notice or defective notice, unless such member specifically objects to lack of propcr notice at the

time the meeung is called to order

2 7 Ammmngm_qf_Mgnngs H any meeung of the Assucmtlon cannot be held because
a quorum is not present, 4 majority of the members who are present at such mecting, either in

person or by proxy, may adjourn the meeting to a time not less than five (5) nor more than thirty
(G0) days frora the time the original mecting was called. At such adjourned mecting at which a
quorum is present, any business which might have been tra.nsacted at the mecting originally
called may be transacted without further notice.

2.8 Membership List. After the record date for any meeting is established by the Board

- of Directors, the Secretary shall prepare an alphabetical list of the names and addresses of all of
‘the members who are entitled to notice of the meeting, Beginning at least two business days after

notice is given of the meeting for which the list was prepared, the list of members shall be
available for inspection by any member or a member's agent or attomey at the Association's
principal office or at such other reasonable place as may be specified in the notice. In addition,
the List sball be available for inspection at the meeting or any adjournment thereof.

2.9 Yotipg. The voting rights of the members shall be as set forth in the Articles of
Incorporation and the Declaration, and such voting rights are specifically incorporated herein.

-2-
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2.10 Proxies. At all meetings of members, each member may vote in person or by proxy.

1 All proxy appointment forms shall be in writing, dated, and filed with the Secretary before the

appointed time of each meeting, Every proxy shail be revocable and shall automatically cease
upon: {a) receipt of potice by the Secretary of the death or judicially declared incompetence of a

_member; (b) receipt by the Secretary of written revocation signed by the member; (¢) receipt by

the Sceretary of a subsequent appointment form signed by the member; (d) attendance by the.

- member and voting in person at any meeting; or (e) the expiration of l 1 months from the dat¢ of

the proxy appointment form.

2.11 Quoium. The presence, in person or by pmxy, Qf members entitled to cast at least -

© 25% of the votes entitled to be cast at the meeting shall constitute & quorum at all meetings of the

Association. The members present at a duly called or held meeting at which a quorum is present

may continue to do business until adjournment, notmthstandmg the withdrawal of enough
members to [eave less than a quorum

- 212 mmmmmw Anyacuunreqmmdorpermmedtobe

_.apprOVed by the members may be approved without-a meeting if on¢ or more-consents, in-

writing, setting forth the action so taken, shall be.signed and dated:by:members-(including the:

* Declarant, if the consent of the Declarant is required) holding-the voting. power required to. pas&
“such action at a mesting held on the record date for-such-action.. The record-date for. such. action -

shall be the date that the first member signs a consent. Such action shall be approved when the
Secretary receives a sufficient nurnber of such consents dated within 70 days of the record date
for such action. If less than unanimous consent is obtained, the approval shall be effective ten
days after the Secretary gives written notice of the approval to all members who did pot signa -

 consent, Each signed consent shall be included in the minutes of nectings of members filed in
. the permanent records of the Asmmanon

2.13 M{mﬁm Anyactnonthatmy betakenatanyannual regula.ror

. -special meeting of members may be taken without a meeting if approved by written baliot as
- provided herein. The Association shall deliver a written ballot to ¢ach member entitled to-vote

on the matter, The written ballot shall set forth each proposed action and provide an opportunity
to voté for or against each proposed action. All solicitations for votes by written ballot shall
indicate the number of responses needed to meet the quorum requirements; state the percentage .
of approvals necessary to approve each matter other than election of directors; and specify the
time by which a ballot must be received by the Association in order to be counted. A timely
written ballot received by the Association may not be revoked, Approval by written ballot of an
action shal! only be valid when the number of votes cast by ballot equals or exceeds the quorum
required to be present at a meeting held to authorize such action and the number of approvals
equals or exceeds the pumber of votes that would be required to approve the matter at & meeting
at which the total number of votes cast was the same as the number of votes cast by ballot. The
results of each action by written ballot shall be certified by the Secretary and shall be included in
the minutes of meetings of members filed in the permanent records of the Association.
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Article3 ‘ .
3.1 Qmmmmmﬂm The affais of the Associaﬁon shall be govémed bya
Board of Directors. Directors shall be natural persons who are 18 years of age or older. Except

 for directors appointed by the Declarant, each director must reside in the Community and be a

member or the spouse of a member; provided, however, no Petson may serve en the Board at the
same time with such Person's spouse or any co-Owner or Dccupmt of such Person's Lot

3.2 mmmmm The Declerant shall have the right to appoint or

remove any member or members of the Board of Directors or any officer or officers of the

.Association until such time as the first of the following events shall occur: (a) the explrahonlof ‘
“ten (10) years after the date of the recording of the Declaration; (b) the date on which seventy- -

. five (75%) percant of the Lots planned by Declarant to be a part of the Community shall have

been improved with a dwelluig and-conveyed to an Owner for.occupancy as a residence; or.

~ {c) the surrender by Declarant in. writing of the authority-to appoint and remove directors and. -

officers of the Association. The directors appointed by:the Declarant need not be Owners or

‘residents-in the Community. The totalnumber-of lots-planned by Declarant for. the Community.

shall initially be the number of Lots shown on the Declarant's land use plan for the development
as it may be amended from time to time: Inclusion of property on.the land use plan shall not
obligate the Declarant to subject such property to the Declaration, nor shall exclusion of property
from the initial land use plan bar Declarant from subjecting such property to the Declaration.

The final total number of Lots planned for the Community shall be the actually number of Lots
shown on the recorded subdivision plats for the Comnmunity regardless of any different number
of Lots shown from time to time on the land use plan. The Declarant shall notlfy the Assocxanon
whm the final subdivision plat for the Comimunity has been recorded :

3.3 Number of Directors. During the period that the Declarant has the right to appoint’
and remove the officers and directors of the Association a5 provided above, the Board of -
Directors shall consist of from one to three members as determined by Declarant in writing from
time to time. Thereafter, the Board shatl cuns1st of three members, who shall be elected as
provided below.

3.4 Nomination of Directors. Elected directors may be sominated from the floor, if a
meeting is held for the election of directors and may also be nominated by a nominating

" committee, if established by the Board. All candidates shall have a reasonable opportumty to
- communijcate their qualifications to the members and to solicit votes.

35 Elng;ignmﬂqm.gf_ﬂﬁim. After the Declarant's right to appoint directors and
officers terminates, the Association shall call a special meeting (or take action under Section 2.12
or Section 2.13 in leu of a meeting) and the members shall ¢lect three directors. The members
of the Board of Directors shall hold office for one year and shall continue in office until their
respective successors shall bave been elected and take office. At annual meetings of the

A
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membership thereafter (or pursuant o Section 2.12 or Section 2.13 in Lieu of 2 meeting),
: 1 du-ecmrs shail be elected. The three candxdatesmemug the most votes shall be elected.

3.6 mm::m At any annual regular or special meeting of the Association,
any one or more of the members of the Board of Directors elected by the members may be
remnoved, with or without cause, by a majority of the Total Association Vote and a successor may
then and there be elected to fill the vacancy thus created. The notice of the meeting shall state
that the purpose, or on¢ of the purposes, of the meeting is removal of a director. A director
whose removal by the members has been proposed shall be given an opportunity to be heard at
the meeting. Additionally, any director who has thres consecutive unexcused absences from
Board meetings or who is delinquent in the payment of an assessment for more than 30 days may
be removed by a ma;onty vote of the rcmammg directors. :

3. 7 Eggmmn:. Vacanmes in the Board of Duectors r.:auned by any reason, excludmg the
removal of a director by vote of the Association, shall be filled by & vote of the majority of the
: rmaining directors, Each Person so selected shall serve the unexpired portion of the term.

3.8 QmammLLQannﬂs The first meeting of a newly elected Board of Duectm:s shall-
be held w:thm ten days aft:r the elcctlon at: such time and plam*. as the. dlrectnrs mey convemently
| ‘assemble

: 3.9 B,ggmar_Mmgs "Regular meetmgs of the Board nf Directors may be held at such .
~» time'and place as shall be determined from time to time by the Board, provided that, after the
7 right of Declarant to appoint the directors terminates, at least four such meetings shall be held
" during each fiscal year with at least one per quarter. Notice of the regular schedule shall
g constlmte sufficient notice of such meetmgs

3. 10 Smmal,memn Speclal meetmgs of the Board of Directors shall be held when
requested by the President, Vice President or by any two directors. The notice shall specify the-
date, time and place of the meeting and the nature of any special business to be considered.. The
notice shall be given to each director by one of the following methods:. (a) by personal delivery .
(including commercial delivery service) to such director's home or office; (b) written notice by
first class mail, postage prepaid; or (¢) by telephone cornmunication (including facsimile), either

 directly to the director or to the director’s home or office. All such notices shall be given or sent
to the director's address or telephone number as shown on the records of the Association,
Notices sent by first class mail shall be deposited with the U.S. Postal Service at least four days
before the time set for the mesting. Notices given by personal delivery or telephone shall be
given at least two days before the day set for the meeting.

3.11 Wajver of Notice. The business transacted at any meeting of the Board of
Directors, however called and noticed or wherever held, shall be as valid as though taken at a
meeting duly held after regular call and notice, if () a quorum is present, and (b) either before or
afier the meeting, each of the directors not present signs a written waiver of notice, a consent to

LR
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. holding the meeting, or an apprcwal of the minutes which is mcluded in the minutes o filed with

!

} the official records of the Association, The waiver of notice or consent need not specify the
purpose of the meeting. Notice of a meeting shall also be deemed given to any director who

 attends the meeting w1thout protesting before or at its commencemmt about the lack of adequate ‘

)

' Assocmnon for mclusmn in the minutes for filing in the corporate records.

nouce

0312 mmmm:& Atall meetings oft}m Board of Directors, a
majority of the directors shall constitute a 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 of Dlrectors .

- 3.13 Compegsation. No director shall receive any mmpansauon from the Assocmnun ‘
for dcting as such ' . ,

. 314Qp§n_Megnngs AllmeeungsoftheBoardshnllbeomnthllmﬂnbers but
members other than directors may not parﬂcxpale in any. discussion or deliberation unless. .

" expressly so authorized by. ﬂ1e Board.

~ 3.15 Exegutive Session: - The Board may adjoun a meeting and reconvene in exccutive.
session to discuss and vote upon personnel matters, litigetion: in which the Association is-or.may .
become involved, and orders of business of a sirnilar nature. The nature of any and all business
to bc considered in executive sesston shall first be announced in open session,

.3.16 Agunnlhlhom.A.EanLanﬁ Any action reqmred or permitted to be takenat
.a meeung of the directors may. be taken without a meeting if one or more consents, in writing,
setting forth the action so taken, shall be signed by a majority of the directors and dehvemd tothe

317 Iglgphgmg_ﬂammnamn One or more directors may participate in and vote during -
any meeting of the Board by telephone conference call or any other means of communication by -

which all directors participating may simultaneously hear each other during the meeting. Any

“such me:etmg at which a quorum parhmpates shall ccm,sumte a meetmg of the Board.

3.18 Powers. The Board of Directors shall be responsible fm* the affairs.of the

. Association and shall have all of the powers and duties necessary for the administration of the

Association's affairs and, as provided by law, may do all acts and things as are not by law, the
Declaration, Articles, or these Bylaws directed to be done and exercised by the members. In
addition to the duties imposed by these Bylaws or by any resolution of the Association that may
hereafter be adopted, the Board of Directors shall have the power to and be responsible for the
following, in way of explanation, but not limitation:

(a) preparation and adoption of an angual budget in which there shall be established the
contribution of each member to the common expenses; '

-6~
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(b} making assessments 10 defray the common expenses and establishing the means and -
’ .methods of collecting such assessments; :

(c) providing for the operation, care, upkeep, and maintenance of all areas which are the
maintenance rcsponmbxhty of the Association; .

(d) designating, hiring, and dismissing the personnel necessary for the optratlon of the
Association and, where appropriate, providing for the compensation of such personnel and for
the purchase of equipment, supplies, and material to be used by such personnel in the
petfurmnnct of their duties;- o

' {e) collecting the assessments, dcposltmg the proceeds thereof in & bank depository
- which it shall approve, and usmg ‘the proceeds to administer the Association;

(f) makmg and amendmg rules and regulatmns, '

(g) opcnmg of bank accounts on behalf of the Association: and desngnanng the: s:gnatones
| reql.umd ‘

(k) anfommg by legal means the pm\nslons of rhe Declaranon, these Bylaws, and the

"+ rules and regulations adopted by it, and bringing any proceedings which may be instituted on

behalf of or apainst the members concemmg the Association;

M obtmnmg and can'ymg insurance against casualtles and habdmes, as provided in the ‘

- Declaranon. and paying the premium cost thereof’

(1) keeping books with deta:led accounts of thc receipts and ¢xpend1mres of the.
Association and the actions thereof, and speclfymg the maintenance and repair cxpenses and any
other expensas mcurred and

k) authonzznon of contracts on behalf of thc Assocmnon

3.19 Mmggmgmﬁgm The Board of Dm:ctors may e.:lnploy for the Association a
professional management agent or agents at a compensation established by the Board of -
Directors to perform such duties and services as the Board of Directors shall authorize, The
Declarant or an affiliate of the Declarant may be employed as managing agent or menager. The
term of any management agreement shall not exceed one year and shall be subject to termination.
by either party, without cause and without penalty, upon ninety (90) days' written notice,

3.20 Borrowing. The Board of Directors shall have the power to borrow money without

the approval of the members of the Association; provided, however, except as otherwise
provided in the Declaration, the Board shall obtain membership approval in the same manger as

-
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for special assessments, in the event that the total amount of such borrowing exceeds or would
exceed ten percent of the annual budget of the Association. '

3. 21 Fining or Suspension Procedure. The Board shall not impose a fine (a late charge _

shall not constitute a fine) or suspend a member’s right to vote or to use any part of the Common -
Prnperty unless and until the followmg procedure is followed:

(a) Written notice shall be delivered to the member by ﬁrst-class or umﬁad mml sent to

‘ the. address of the tncmber shown on the Association's records, specifying:

(1) the nature of the violauon. the fine or sus;:enmon to be mposed and the date,
' not less than fifteen (15) days from the date of the notice, that thc fine or
 suspension will takc effect; o

- (2) that the vmlator may, within ten days from the date of the nDtlce request a
hearing regarding the fine or suspension imposed;

: (3) the name, address and telcphone numbers uf a person to contact 10 cha.llenge
the fine or suspension;

4) that any statements, cwd:ncc, and Mmesscs may bc produccd by the vmlator
at the heanng, and-

| (5) that ail nghts to have the fine or suspension mcunmde:rad are wawad ifa’
' hcarmg is not requested w1thm ten days of the date of the mhcc :

(b) ifa heanng is requcstcd it shall be held before the Board in executwe session, and
the violator shall be given a reasonable opportunity to be heard. The minutes of the meeting
shall contain a written staternent of the results of the hearing. No fine or suspension shafl be

| nnposed prior to the date that is five days after the date of the heanng

Article 4
4.1 Officers. .Thc officers of the Association shall be a President, Vice President,
Secretary, and Treasurer. Any two or more offices may be held by the same- Person, excepting’
the offices of President and Secretary. The President and Treasurer shall be elected from among

" the members of the Board of Dlrcctors

4.2 Election, Term of Office, and Vacancics. Except during the period in which the
Declarant has the right to appoint the officers of the Association, the officers of the Association
shall be appointed annually by the Board of Directors at the first meeting of the Board of
Directors following the election of directors. A vacancy in any office arising because of death,

-8-
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resignation, removal, or otherwise may be filled by the Board of Directors for the un_expired

\* portion of the term.

4.3 Admnﬂ_ﬁﬂigﬂsmmm The Board of Directors may appomt such other
officers, including vice presidents, assistant secretaries and assistant treasurers, and agents as it

- ghall deem necessary. Such officers and agents shall hold their respective offices for such terms

and shall exercise such powers and perfonn such dutlcs as shall be determmcd from time to time

by the board of directors.

' 4.4 Salaries The officers shall receive no compensation

4.5 Removal. Excapt for ofﬁcers appointed by the Declarant, any officer may he

: removed with or without cause, by the Board of Drrectors

a
arnr

4.6 Er;md;m. The President shall be the chief executive oﬁccr of the Assomanon and

 shall preside at all meetings.of the members and directors. The immediate supervision of the

affairs of the Association shall be vested in the President. It shall be the President's duty to

‘attend to-the-business of the Association and maintain strict supeivision over all of its affairs and.
" interests. The President shall keep. the Board of Directors fully-advised about the affairs and
" conditions of the Association, and shall manage and operate the business of the. Association ..
'pursuant to and in accordance wrth such policies as may be prescribed from time to time by t'ne

Board of Dm:ctors

4.7 _m__m The Vrcc Presrde.nt(s) if any, shall act in thc President's absence or
disability and shall have all powers, duties, and responsibilities provrded for the President when’

"0 acting, and shall perform such other duties as shall from time to-time be imposed upon any

Vice President by the Buard or delegated to a Vice President by the Pmrdent.

4.8 Secretarv. The Secr:tary shall keep the minutes of all meeungs of the mcmbm and

- of the Board. of Directors; notify the members and directors of meetings as provided by these

bylaws and Georgia law; have custody of the seal of the Association; affix such seal to any
instrument requiring the same; attest the signature or certify the incumbency or signature of any
officer of the Association; and perform such other duties as the President, or the Board of
Directors may prescribe. The Secretary shall perform the duties of the Treasure:r of the

Assocxatton in the absence or disability of the Treasurer

4.9 Treasurer. 'I‘he Treasurer shall keep, or cause to be kept, the financial books and
records of the Assaciation, and shall faithfully account for the Association's funds, financial
assets, and other assats entrusted to the Treasurer's care and custody. The Treasurer shall make

_ such reports as may be necessary to keep the President and the Board of Directors informed at

all times as to the financial condition of the Association, and shall perform such other duties as
the President, or the Board of Directors may prescribe. The Treasurer shall maintain the money
and other assets of the Association in the name and to the credit of the Association in such

9.
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-dcposimﬁes as may be designaied by the Board of Directors. The Treasurer may provide for the

investment of the money and other assets of the Association consistent with the needs of the

- Association to disburse such money and assets in the course of the Association's business. The
Treasurer shall perform the dunes of thr.- Secretary of the Assocxatxon in the absence or dlsablhry .
of the Secrctary . :

4.10 Resignation. Any officer may resign at any time by gwmg written notice to the

Board of Directors. 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, the acceptance of such
res:gnanun shall not be necessary to make it effective. | ' _ .

Artmle 5

| Advisory conimluus 1o perform such tasks and to serve for such periods as majf be
de.mg;nabed by the Board or as provided in the Declaration are hereby authorized. Each
committee shall be composed and shall.operate in accordance with. the terms of the Declaration.

-or resolution of the Board.of Directors designating the committee or with rules adopted by the... |

Board of Directors: An advisory ¢ommittec shall not be authorized to exercise any authority of
the Board under the-Asticles of Inc:orporauon, the Declaranon, these Bylaws or the Georgia

- Nonprofit Corpm-ahon Code

‘A:ticle 6

6.1 Ex.smlm The ﬁscal year of the Assoc:aunn shali be the calcndar year unless |
othemse determined by resolution of the Board.. -

6 2 Rulmm:mm Roberts Rules af Order {current edition) shall govern the

conduct of all Association proceedings, when not in conflict with Georgla law, thc Articles of

Incorporation, the Declarahon or thcsc Bylaws

6.3 Conflicts. If theré are cnnﬂxcts or inconsistencies between the provisions of Georgia |

law, the Articles of Incorporation, the Declaration and these Bylaws, the provisions of Georgia
[aw, the Declaration, the Articles of Incorporation and the Bylaws (in that order) shall prevail,

6.4 Amendment These Bylaws may be amended by the Board of Directors with the
consent of the Declarant if such amendment is necessary to; (a) bring any provision hereof into
compliance with any applicable governmental statute, rule, or regulation or judiciaf -
determination which shall be in conflict therewith; (b) enable any title insurance company to
issue titte insurance coverage with respect to the Lots subject to the Declaration; (¢) enable an
institutional or governmental lender or purchaser of mortgage loans, including, without
limitatipn, the Federal National Mortgage Association or Federal Home Loan Mortgage
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Corporation, to make or purchase Mortgage loans on the Lots subject to the Declaration; or

{d) enable any governmental agency or private insurance compaay 0 insure or guacantee
Morigage loans on the Lots subject to the Declaration. In addition, these Bylaws may be
amended upon the affirmative vote of at least two-thirds {2/3) of the Total Association Vote and
the consent of Declarunt; provided, however, that the U.S. Department of Veterans Affairs (if it
is then guatantceing Mortgages in the Community or has issued a project approval for the
guaranteeing of such morigages) and/or the U.8, Department of Housing and Urban
Development (if it is then insucing any Morigage inthe Community orhas issuéd a project
approval for the insuring of such morigages) shall have the right to veto amendments to these
Bylaws for as long as the Declarant hag the right to appoint and remave the dicectors and officers
of the Association.

GADATADCLIENTIDND JERAMBERTOMHOARYLAWS.
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