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Homeowners Association of Hadfield, Inc.

By-Laws

Article I

General

Section 1 – Definitions
The following terms shall have the following meanings unless otherwise specified herein:

1. Associate Member.  Those individual non-lot and non-Hampstead Owners to whom individual membership is granted under the terms and provisions of these By-Laws.

2. Association. Homeowners Association of the Hadfield, Inc., a Georgia non-profit corporation, its successors and assigns.

3. Association Properties.  The common properties as defined in the Covenants which may from time to time be deeded or leased to the Association by the Developer, including, but not limited to, recreation area and clubhouse facilities, swimming pool, tennis courts, parks, and private roadways and walkways as well as personal property conveyed to or acquired by the Association; together with such other property as Developer may hereafter designate by Amendment to such Covenants as a related recreational or common area in the Hadfield subdivision.

4. Board.  The Board of Directors of the Association.

5. Developer.  Monarch Developments of Georgia, Inc.,  its successors and assigns.

6. Hadfield.  The residential subdivision now containing 111 residential lots together with recreational and common areas lying within the metes and bounds of the real property described in Exhibit A to the Covenants, as well as any future additions to such subdivision area declared by Developer to be a part of such subdivision and subject to its Covenants.

7. Hampstead.  The residential subdivision containing 17 residential lots in Cobb County, Georgia of which Monarch Developments of Georgia, Inc. is the Developer.

8. Lot.  Anyone of the one hundred and eleven (111) subdivided residential lots of land in Hadfield Subdivision.  

9. Members.  Those persons who are members of the Association as provided hereinafter in these By-Laws, including Developer, sol long as the own a portion of the property.

10. Hampstead Members.  Any record owner, whether one or more persons or entities, of the fee simple title to or a life estate in any residential lots in Hampstead, (“owner” being defined as expressly excluding any mortgagee or holder of a security deed, its successors or assigns), who elects to use the common facilities of Hadfield and is current in the payment of membership and special use of fees assessed by the Association, subject however, to the limitations and restrictions hereinafter set forth in these By-Laws.

11. Owner.  Unless otherwise demanded by the context, the record owner, whether one or more persons or entities, of the fee simple title to or a life estate in any residential lot situated in Hadfield, and notwithstanding any applicable thereto of any security deed, its successors or assigns.

12. Restrictive Covenants.  The Declaration of Covenants, Conditions and Restrictions and Reservation of Easements for Hadfield dated March 12, 1987 and recorded in Deed Book 10674, page 54 et seq., Fulton County, Georgia Records.

Article II

Organization and Object

Section 1 – Name
1. The name of the non-profit corporation shall be “Homeowners Association, of Hadfield, Inc” and for designation purposes is referred to in these By-Laws as the “Association”.

Section 2 – Fiscal Year
1. The fiscal year of the Association shall be from 1 January through December 31 of the same year.

Section 3 – Offices
1. The principal office of the Association shall be in Fulton County, Georgia.

Section 4 – Purpose
1. The Association shall have its purpose the promotion and protection of the privileges and interest of its members who are residents of the Hadfield Subdivision, and the community for which they are a part.  The Association shall manage and maintain the common properties and recreational facilities of this Association.  It is expressly provided that it is not the purpose of the Association to realize a profit on its operations or to establish any restrictions or regulation concerning the private property of its members.  The Association shall uphold the restrictions of the Subdivision as listed in the protective Covenants.

Article III

Board of Directors

Section 1 – Organization
1. The entire management of the Association, its affairs, properties and assets are vested in a Board of Directors, consisting of seven to eleven active members of the Association elected as provided in Article VI subject to the mandates of the voting members at their Annual Meeting, or at any special meeting called for the purpose of acting upon the affairs of the Association.

2. The members of the board shall be the Officers of the Assocaition, the Chairman of the Standing Committees, and those duly elected active members.

Section 2 – Powers
1. All decisions of the Board shall be by a majority vote of the Directors present except where otherwise provided.

2. In addition, to any and all powers conferred upon the Board by law, and the Articles of Incorporation of the Corporation, the Restrictive Covenants and these By-Laws, without in any manner or degree abrogating, limiting or modifying any such powers, grant to the board the following authority;

a. To hear and determine charges made against any member, full and final authority being granted to suspend and member in accordance with Article VIII, Section 6 and Article IX, Section 3.  A member may be suspended for cause upon the affirmative vote of a majority of the Board.

b. Upon the recommendation by the President, to confirm a Nominating Committee to select and recommend names of members to be submitted as nominees for Directors in accordance with Article IV.

c. To authorize the President to appoint those Special Committees as in his judgment are necessary for the proper management of the Association, to define and delegate the duties and powers of both Special Committees and Standing Committees, and through the Treasurer, to establish a budget for each Special Committee.  Standing Committee budgets shall be recommended by the Board to the general membership at an annual budget review.

d. To recommend annual dues to the membership for their approval at a general membership meeting.

e. To make, alter, or amend Association Rules and provide penalties for infractions of the Rules and By-Laws, as prescribed in Article VIII.

f. To make or authorize the purchase of services, materials or supplies and to contract for whatever may be reasonably required in the operation and maintenance of the Association, and to make such alterations and improvements in the property of the Association facilities or modify or discontinue any Association facilities, where such action in their discretion is necessary or expedient.  The Board is specifically empowered to purchase the necessary insurance, to include fire and liability, to protect the Association and its assets.

g. To remove a Director from the Board of cause.  The absence of a Director from three consecutive meetings without just cause shall automatically remove that Director from the Board.

h. To choose a successor who shall hold office for the unexpired term in the event of a vacancy in the office of the Vice President, Secretary, Treasurer or another member of the Board.

i. To direct the President to call special meetings of the Association in accordance with Article VII, Section 2.

j. To appoint a committee of three active members, outside the Board to annually audit the books of the Association.

k. To elect a presiding officer in the event that both President and Vice President offices are vacant.

l. To approve the employment of such professional or other assistance as it may deem necessary in the proper promotion, improvement and management of the Association where such service is not directly chargeable to a specific standing committee, and to maintain uniformity of action of various committees on matters affecting employment and pay of employees.

m. To annually approve a budget for the maintenance and operation of the Association and all of its activities.  To exercise the power of comptroller in making adjustments to transfer of funds from one budget category or item to another, as the need shall arise, upon the recommendation of the Treasurer and upon two-thirds affirmative vote of the Board of Directors present and voting.

Section 3 – Liability of the Board of Directors
1. The members of the Board of Directors shall not be liable to the homeowners for any mistake of judgment or negligence, and shall only be liable for their own individual willful misconduct or bad faith.  The homeowners shall indemnify and hold harmless each member of the Board of Directors against all contractual liability to others arising out of contracts made by the Board of Directors on behalf of the Association, unless any such contract shall have been made in bad faith or as an act of willful misconduct, or contrary to the provisions of these By-Laws.  It is intended that the members of the Board of Directors shall have no personal liability of homeowners arising out of any contract made by the Board of Directors or out of the aforesaid indemnity in favor of the members of the Board of Directors shall be limited to such proportion of the total liability thereunder as his/her interest in the common elements bears to the interest of all homeowners in the common elements.

Article IV

Officers

Section 1 – Titles 
1. The officers of the Association shall be a President, a Vice President, a Secretary, and a Treasurer, elected as provided in Article VI.

2. One person may not hold two elective offices.

Section 2 – Duties
1. President.  The President shall preside over all meetings of the Directors and members.  He/she shall perform such other duties as customarily pertain to the office of President, or as he/she may be directed to perform by resolution of the Board of Directors.

2. Vice-President.  The Vice-President shall have and exercise all the powers, authority, and duties of the President during the absence of the latter, or in his inability to act.  In addition, he/she shall perform such duties as may be assigned to him by the Board of Directors.

3. Treasurer.  The Treasurer shall have custody of all funds, securities, fiscal papers, and other intangible assets of the Association.  He/she shall collect the revenues of the Association and pay its bills as authorized by the Board of Directors.  He/she shall provide an maintain full and complete records of all the assets and liabilities of the Association.  He/she will prepare and submit at each regular meeting of the Board of Directors a financial statement of the condition of the Association as of the last day of the preceding month.  He/she shall prepare such tax reports as local, State, and Federal agencies may require.

4. Secretary.  The Secretary shall keep minutes of Directors’ meetings and shall give required notice of all meetings.  He/she shall have custody of all books, records, and papers except those in the possession of the Treasurer.

Section 3 – Compensation
1. No salary or other compensation shall be paid any officer of the Association, Board member, or committee member for services performed as such an officer or member.

Article V

Committees

Section 1 – Formation and General Rules
1. Standing Committees and Special Committees shall be established by the President, subject to approval of the Board.  Standing Committee Chairmen shall be elected annually by the membership and Special Committee Chairmen shall be appointed by the President, subject to the approval of the Board.

2. Vacancies in the chairmanship of both Standing Committees and Special Committees shall be filled by appointment by the President.

3. Each committee shall be composed of as many members or Directors, or both, as the President may determine.  Committee appointments are for one year or less at the discretion of the President.

4. The Board shall as necessary provide each member with a set of Rules for members and guests with respect to the specific activity for which each committee may have responsibility, and with respect to the committee’s own function.

5. No committee shall have the right to obligate the Association in any way or in any sum in excess of the specific budgeted amount established for its use for the current year by the Board.
6. All committees shall report on their activities to the Board whenever required and at all times under the direct supervision and control of the President, having only such authority as is specifically defined herein and as may be delegated to them by the President, subject to the approval of the Board.

Article VI

Elections

Section 1 – Directors and Officers
1. Sixty (60) days prior to the annual meeting, a nominating committee shall be appointed.

2. Thirty (30) days prior to the annual meeting, the names of the nominees shall be submitted by the Nominating Committee to the Board.

3. Nominations for Board Members will also be accepted from the floor at the annual meeting.

4. The Officers and Directors of the Association shall be elected annually.

Article VII

Meetings

Section 1- Annual Association Meeting
1. The Annual Meeting of the Association shall be held during the month of November of each year, at such time and place as the Board shall designate, for the elections of Officers and Directors, and for the transaction of other business which properly may be brought before the meeting for action.  Active members shall be notified at least thirty (30) days before the date of the meeting.

Section 2 – Special Association Meetings
1. Special meetings of the Association shall be called by the President, acting on behalf of the Board, or upon written application of 25% of the active members, not in arrears, filed with the Secretary.  Special meetings shall be held at such time and place as determined by the Board.  No business other than that specified may be transacted.  The nature of the business o be transacted and the date of the meeting shall be specified when the members are notified of the special meeting.

Section 3 – Regular Board Meetings
1. Regular meetings of the Board shall be held at least monthly at such date, time and place as designated by the President.  A future scheduled Board meeting may be suspended by 2/3 vote of the Board members present and voting.

Section 4 – Special Board Meetings
1. Special meetings of the Board shall be held on call of the President, acting on his own initiative or upon written application of four (4) members of the Board, such meetings to be held at such time and place as the President shall designate.  Notice of special meetings of the Board shall be given to all Directors.

Section 5 – Quorum of Association Meetings
1. Except as otherwise specifically provided in the Articles, the presence at a meeting of at least one-fifth (1.5) of the Voting Membership entitled to cast, or of proxies entitled to cast votes shall constitute a quorum for any action governed by the By-Laws; provided, however, that sol long as Class B membership shall exist, no quorum shall be present without the attendance of the Class B Member.  Any action governed by the Articles of Incorporation or by the Restrictive Covenants shall require a quorum as therein provided.  When a quorum is once present to organize a meeting, it is not broken by the subsequent withdrawal of any of those present.  A meeting may be adjourned despite the absence of a quorum.

Section 6 – Quorum of Board Meetings
1. A quorum at any meeting of the Board shall consist of a majority of the Board.

Section 7 – Conduct of the Meetings
1. The order of the business at the annual meeting of the homeowners or at any special meeting as far as practicable shall be:

a. Certifying the proxies.

b. Proof of notice of meeting.

c. Reading and disposal of any approved minutes.

d. Receiving reports of officers.

e. Receiving reports of committees.

f. Election of Officers and Directors, if necessary.

g. Old business.

h. New business.

i. Adjournment.

Section 8 – Parliamentary Rules
1. In the conduct of all meetings, either membership or Board, Roberts Rules of Order shall govern except where inconsistent with these By-Laws.

Article VIII

Membership

Section 1 – Active Members
1. As defined in Article III, Section 1 (a) of the Restrictive Covenants.

Section 2 – Hampstead Members
1. As defined in Article III, Section 1 (c) of the Restrictive Covenants.

2. Hampstead members shall not be entitled to vote at membership meetings of the Association or hold office.

Section 3 – Associate Members
1. Associate members shall be limited to residents of Hadfield who are tenants of homeowners of single family dwellings within Hadfield and shall be entitled to the use of any and all facilities available to Active Members upon payment of annual dues, if not paid by the owner.  An Associate Member shall not be eligible for active membership without purchase of a single family dwelling within Hadfield and shall not be entitled to vote at membership meetings of the Association or hold office.

Section 4 – Voting Membership
1. The Association shall have two classes of voting membership:

Class A: As defined in Article III, Section 2 of the Restrictive Covenants.

Class B: As defined in Article III, Section 2 of the Restrictive Covenants.

2. Proxies.  On a matter submitted to the Members for a vote, including the election of Directors, any Member entitled to vote may cast a vote without attending the meeting in question by either of the following procedures at this election:

a. the Member may sign a written proxy designating a particular individual to cast the Member’s votes on any issue coming before a particular meeting, which proxy shall be valid only with respect to the matters specified therein; or

b. file a written statement with the Board prior to the meeting specifying the issue on which the Member intends to vote, and that the member votes for or against the same.  Any votes cast under either of the procedures set forth in this Section shall have the same force and effect as if the member in question had appeared at the meeting and had cast the vote in person.

Section 5 – Delinquency
1. The Treasurer shall provide notice to the members of the annual dues each year and shall give such notice as is deemed necessary by the Board of any special assessments imposed by the Association on its members.  Upon receiving notice of dues or assessments due, each member shall be required to pay to the Treasurer the dues or special assessments within thirty (30) days of the date of such notice.

2. Should any member remain in arrears for a period in excess of thirty (30) days he/she shall, without action of the Association or Board, be automatically suspended and denied any and all privileges of the Association.  Such suspension of a member shall remain in effect until said member is reinstated by the Board following payment of all dues and assessments in arrears, plus a 25% penalty for late payment.

3. Any member who remains delinquent for a period of 3 months following the notice of annual dues or special assessment shall be subject to the provisions of Article V, Section 1 of the Restrictive Covenants.

Section 6 – Suspension
1. The Board shall have the authority to suspend any member for cause, i.e., non-payment of dues and assessments, misuse of Association facilities, etc.

2. An action by the Board for suspension shall first be made known to the individual involved in writing and a reasonable time allowed to prevent defenses.  The action of the Board shall be final.

Article IX

Association Rules

Section 1 – Formulation
1. All Association Rules governing facilities, members, guest, officers, committees and employees shall be formulated by the Board in cooperation with the various standing and special committees.

Section 2- Publication
1. Copies of all Rules shall be posted in appropriate places and the Secretary shall distribute such copies together with copies of these By-Laws and any and all future amendments thereto to all members of the Association.

Section 3 – Enforcement and Penalties
1. Each committee shall retain primary responsibility for the enforcement of such Association Rules and By-Laws related to its particular function, and with the Board’s approval shall prescribe such penalties for infractions as it deem just and proper.

Section 4 – Appeal
1. Any member shall have the right to appeal to the Board from the decision of any committee with respect to its interpretation and enforcement of any Rules or By-Laws, and the Board’s decisions in all such matters shall be final.

Article X

Association Funding

Section 1 – Sources of Income
1. The Association shall be financially supported by annual operating dues.  The Treasurer shall be custodian of all Association funds, to include (1) any Improvements and Contingency (I&C) Fund and (2) an Operations and Maintenance (O&M) Fund, and shall make periodic financial status reports to the Board and the general membership.

2. A combination of the separate dues supporting the I&C Fund and the O&M Fund shall constitute the total annual dues necessary to fund the budget.

Section 2 – Improvements & Contingency Fund
1. The I&C Fund shall be a capital investments fund used to finance major long term facility improvements or repairs in excess of $1,000.  It shall be supported by interest received form fund investments or deposits, and 10% of the gross income from all annual dues collected for operating and maintenance.  Proposed expenditures from the I&C Fund shall be presented to the general membership for approval.  Expenditures for major emergency repairs or replacements which cannot be funded out of the O&M Fund and which require repair or replacement prior to a general membership meeting may be authorized subject to a 2/3 majority vote of the Board.

Section 3 – Operation & Maintenance Fund
1. The O&M Fund shall be used for annual operations and maintenance expenses, including minor repairs, in the operation of Association facilities.  Its source of income shall be the annual dues collected from the membership, based on the projected budget and membership for that year’s operation.

2. The portion of the O&M Fund designated the Recreation Association Fund shall be used to finance the operation and maintenance of the recreational facilities to include, but not limited to, the swimming pools, and the tennis courts.  This portion of the O&M Fund shall be budgeted by the Board and presented to the general membership for approval.
3. A portion of the O&M Fund, designated the Community Association Fund, shall be established to finance the operation and maintenance of basic community phone directory, and social functions.  The Community Fund portion of the O&M Budget shall be established and approved by the Board.

Section 4 – Special Assessments
1. Special Assessments may be determined and levied on the Association members by the Board, subject to membership approval, when insufficient funds exist in O&M and/or I&C Funds for continued operation of Association facilities and activities.

2. Article V, Section 4 of the Restrictive Covenants shall govern the maximum amount levied by special assessment.

Section 5 – Transfer of Funds
1. When approved by a 2/3 majority of the Board members, the I&C Fund may be used as a temporary source of funds for O&M purposes, but must be reimbursed by an equal amount from the next subsequent annual dues or from a special assessment.

Article XI

Complaints

Section 1- Registering Complaints
1. Any complaint by a member regarding, (a) the conduct of another member or guest or the conduct or performance of any officer, director, committee member, or employee of the Association or (b) any phase of the operation of any Association facility, shall be submitted in writing by such complaining member to the Secretary who shall transmit it to the Board for final decision and disposition.

Article XII

By-Law Amendments and Interpretation

Section 1 – Procedure for Amending

1. These By-Laws may be amended by an affirmative two-thirds vote of the vote cast at an Association meeting, which must include the vote of the Class B member so long as Class B membership shall exist, provided that those provisions of these By-Laws which are governed by the Articles of Incorporation of this Association may not be amended except as provided in the Articles of Incorporation or applicable law; and provided further, that any matter stated herein to be or which is in fact governed by the covenants, may not be amended except as provided in such Covenants.

2. A copy of each proposed amendment shall be distributed to each member thirty (30) days prior to the Association meeting.  These restrictions shall not apply to the amending of a proposed amendment when being acted upon by the Association at its meeting.

Section 2 – Conflict
1. In the case of any conflict between the Articles of Incorporation and these By-Laws, the Articles of Incorporation shall control; and in the case of any conflict between the Covenants and the By-Laws and/or the Articles of Incorporation, the Covenants shall control.

2. The Board shall decide all questions of interpretation of the By-Laws.

Article XIII

Miscellaneous

Section 1 – Corporate Seal
1. The Association may have a corporate seal which may be altered at pleasure; but the presence or absence of such seal on any instrument, or its addition thereto, shall not affect its character or validity or legal effect in any respect.

Section 2 – Loans
1. No loans shall be contracted on behalf of the Association and no evidence of indebtedness shall be issued in its name unless authorized by a resolution approved by the Directors.  Such resolution may grant general authority or may be confined to specific instances.

Section 3 – Membership Certificates
1. The Association shall issue no certificates of membership.  Records of the members of each class and level of membership shall be kept and maintained by the Treasurer of the Association and shall be available for inspection by the general membership.


