BYLAWS
OF
FRIENDS OF FIVE POINTS, INC.
SECTION 1
Statement of Purposes
The purposes of FRIENDS OF FIVE POINTS, INC. (the “Neighborhood Organization”), are:
1. To enhance the quality of residential life in and around the Five Points Neighborhood (the
“Neighborhood”) in Athens, Georgia.
2. To do and perform all of the activities related to the said purposes, to have and enjoy all of the
powers granted herein, and to engage in and transact any or all lawful business permitted of corporations
incorporated under the Georgia Nonprofit Corporation Code (the “Georgia Code”).
3.

To operate within the meaning of Section 501(c)(3) of the IRS Code and any successor

statute.
SECTION 2
Boundaries
For the purpose of determining the membership of the Neighborhood Organization, the boundaries
of the Neighborhood shall be defined as indicated in Appendix A.
SECTION 3
Membership
A. Qualifications for Membership. Membership in the Neighborhood Organization shall be open
to all residents, property owners, and holders of a business license (“businesses”) located within the
boundaries of the Neighborhood, as defined in Section 2 hereof, who request in writing to become a
member of the Neighborhood Organization (“FOFP Member”).
B. Membership Dues; Financial Support. FOFP Members shall be required to pay annual
membership dues, as determined from time to time by a proposal duly made by the Neighborhood
Organization’s Board of Directors (“Board”) and approved by the FOFP Members. The Board may
undertake fundraising activities and accept voluntary contributions on behalf of the Neighborhood
Organization.
C. Voting. Each FOFP Member shall have one vote on each matter on which FOFP Members
may cast a vote. Each FOFP Member business may have one representative designated for purposes of
voting, and each such representative shall have the same voting privilege as a FOFP Member resident and
property owner. If the records show that a single membership is in the names of two or more persons, the
membership shall have one vote, and the persons’ acts with respect to voting shall have the following
effect: (a) If only one person votes, such person’s vote shall bind all of the persons of the membership; and
(b) If more than one person votes, the vote of the membership shall be divided on a pro rata basis.
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SECTION 4
Membership Meetings
A. Annual Membership Meeting. The Neighborhood Organization shall hold an annual meeting
of its FOFP Members. The date, time, and location of such meeting shall be determined by the Board. At
the annual meeting, the Board Chair and Financial Officer shall report on the Neighborhood Organization’s
activities and financial condition, and the FOFP Members shall consider and act upon such other matters as
may be raised consistent with these Bylaws and the notice requirements of the Georgia Code.
B. Special Membership Meetings. Special meetings of the FOFP Members may be called by the
Board, the Board Chair, or, the written request of FOFP Members holding at least twenty-five percent
(25%) of all of the votes of the Neighborhood Organization.
C. Notice. Notice of the annual membership meeting and special membership meetings shall be
given to the FOFP Members at least ten (10) days, but no more than sixty (60) days, before the date of the
meeting by electronic mail or postings on the website and/or the listserv of the Neighborhood Organization.
Such notice shall state the date, time, and location of a membership meeting. In addition, notice of a
special membership meeting shall also state the purpose or purposes for which the meeting is called.
D. Agenda. The agenda of each membership meeting shall be prepared by the Board Chair and
approved by the Board. A FOFP Member may submit an item for inclusion in the agenda by doing so in
writing to the Board at least seven (7) days in advance of the meeting or by making a motion to the Board
at such meeting. A second of such motion at the meeting and a majority vote of the Board shall be required
to adopt the item to the agenda.
E. Conduct of Meeting. The Board Chair shall preside over membership meetings. If the Board
Chair is not present and acting at a membership meeting, another person shall be appointed by the Board to
preside over the meeting.
F. Participation in Meetings. At all membership meetings, the FOFP Members shall consider
and act upon the matters of the agenda and such other matters as may be raised consistent with the notice
requirements of the Georgia Code. Each FOFP Member shall be entitled to vote in person or by proxy.
G. Quorum and Action by FOFP Members. To constitute a quorum for action on a matter at a
membership meeting, five percent (5%) of the votes entitled to be cast on such matter shall be represented
at the meeting. If less than twenty percent (20%) of the votes entitled to be cast is represented at a
membership meeting, the only matters on which the FOFP Members may vote are those matters that are
described in the meeting notice. If a quorum is present, the affirmative vote of a majority of the votes cast
is the act of the Members, unless the Georgia Code, the Articles of Incorporation, or another provision of
these Bylaws requires a greater percentage of affirmative votes.
SECTION 5
Board of Directors
A. Board Responsibilities. The Neighborhood Organization’s Board of Directors (the “Board”)
shall control and administer the affairs of the Neighborhood Organization. In doing so, the Board shall:
1.
Organization.

Set the policies and manage the general continuing operations of the Neighborhood

2. Make decisions and represent the interests of the Neighborhood Organization on all
matters in furtherance of the Neighborhood Organization’s purposes.
3. Appoint committees to perform necessary functions and represent the Neighborhood
Organization on specified topics.
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4. Establish a yearly work plan of priority issues and projects for maintaining and
encouraging involvement in the Neighborhood Organization.
B. Composition of the Board. The Board shall determine the exact number of directors of the
Board; however, the Board shall consist of at least five (5) directors, each of whom shall be a FOFP
Member. Members of the Board shall be elected by a majority vote of those present at the annual
membership meeting. The Board may provide for staggered terms and establish varying terms of office for
its directors.
C. Term Limitations. The maximum number of consecutive years that a person may serve as a
director on the Board is six (6). If a board member wishes to remain on the Board, they must be re-elected
at the Neighborhood Organization’s annual membership meeting.
D. Vacancies. If a vacancy occurs on the Board, the Board shall fill the vacancy as soon as
practicable. If the directors remaining in office do not constitute a quorum of the Board, the directors may
fill the vacancy by the affirmative vote of a majority of all the directors remaining in office. A director
elected to fill a vacancy shall hold office for the remainder of her or his predecessor’s term.
E. Resignation; Removal; and Successors. Each director may resign at any time by tendering her
or his resignation to the Board Chair. Such resignation shall become effective upon the date specified
therein or, if no date is specified, upon receipt by the Board Chair. Each director may be removed, with or
without cause, by a two-thirds (2/3) vote of the entire Board. Upon the death, removal, resignation, or
incapacity of any member of the Board, a majority of the then remaining directors shall elect a successor,
even though the remaining directors do not constitute a quorum of the Board. A director shall be
considered incapacitated if, for any reason, he or she shall be unable to perform the duties of her or his
office and the remaining directors shall have declared the director incapable of service by a two-thirds vote
of the directors voting.
F. Nomination Committee. At least thirty (30) days prior to a regular meeting of the Board, the
Board may appoint a nomination committee, consisting of no fewer than two (2) directors, to compile and
submit to the Board a list of persons proposed to fill open or new memberships on the Board. Each
submission on the list shall be deemed a nomination to be presented for a vote at the Neighborhood
Organization’s annual membership meeting. Any FOFP Member may submit the name of a candidate for
the Board to the nominating committee.
G. Meetings.
1. Time. The Board shall meet at least five (5) times each year, including the annual
membership meeting. All regularly scheduled meetings, including the annual meeting, shall be held at such
time as the Board shall fix.
2. Place. Meetings shall be held at such place within or without the State of Georgia as
shall be determined by the Board.
3.

Call. Meetings may be called by the Board Chair or any three directors.

4. Notice; and Waiver of Notice. Except as otherwise provided in these Bylaws, the
Board’s regular meetings may be held without notice required of the date, time, place, or purpose of the
meeting. Except as otherwise provided herein, notice of special meetings shall be given to directors at least
two (2) days before such meetings, which notice shall specify the date, time, place, and purpose of the
meeting. The business to be transacted at any special meeting shall be limited to those items set forth in the
notice of such meeting. Notice shall be given by mail, e-mail, or any other appropriate means of written
communication reasonably calculated to reach the directors. A director may waive any notice required by
the Georgia Code or these Bylaws before or after the date and time of the required notice. The waiver must
be in writing or contained in an electronic transmission, signed by the director entitled to the notice, and
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delivered to the Neighborhood Organization for inclusion in the minutes or filing with the corporate
records. A director’s attendance at or participation in a meeting waives any required notice unless the
director at the beginning of the meeting (or promptly upon arrival) objects to holding the meeting or
transacting business at the meeting and does not thereafter vote for or assent to action taken at the meeting.
5. Notice of Meetings to Elect Directors. Notice of the date, time, and place of each
meeting for the election of a member of the Board shall be given to all directors on the Board no fewer than
ten (10) and no more than sixty (60) days before the meeting date. Notice shall be given by mail, e-mail, or
any other appropriate means of written communication reasonably calculated to reach the directors. The
record date for determining the directors entitled to notice of and to vote at a meeting to elect a member of
the Board is the close of business on the day before the first notice is delivered to the directors entitled to
vote in the election. A director entitled to vote at a meeting to elect a member of the Board may cast her or
his vote by proxy if it is delivered in writing prior to the start of such meeting.
6. Chair of the Meeting. The Board Chair, if present and acting, shall preside at all
meetings of the Board. In presiding at meetings of the Board, the Board Chair shall have the discretion to
set the agenda and conduct meetings in the manner that the Board Chair, in her or his discretion, deems
reasonable and appropriate under the circumstances. The Board Chair or, in the absence of the Board
Chair, any other person authorized by the Board to preside at a meeting shall designate one or more persons
to act as secretary and take minutes of the meeting, and the person so designated may or may not be a
director or officer of the Neighborhood Organization.
7. Quorum; Voting. A majority of the directors then serving on the Board shall constitute a
quorum for the transaction of business. If a quorum is present when a vote is taken, the affirmative vote of
a majority of the directors present at a meeting is the act of the Board, unless the Georgia Code, the Articles
of Incorporation, or a provision of these Bylaws, as the same are now enacted or hereafter amended,
requires the vote of a greater number of directors.
8. Compensation. Members of the Board shall serve without compensation. The Board
may authorize reimbursement of expenses incurred by a director in the performance of official business for
the Neighborhood Organization.
9. Action Without Meeting. The Board may take action without a meeting if the action is
taken by a majority of the Board, evidenced by one or more consents in writing or by electronic
transmission, describing the action taken, signed by no fewer than the required number of directors, and
delivered to the Neighborhood Organization for inclusion in the minutes of the corporate records. Such
action is effective when the last director signs the consent, unless the consent specifies a different effective
date. A consent signed and delivered by a director under this provision has the effect of a meeting vote and
may be described as such in any document. Notice of the Board’s action shall be given to all members of
the Board who did not participate in or vote in favor of such action within five (5) days of its effective
delivery to the Neighborhood Organization.
10. Committees. The Board may create one or more committees and appoint members and
non-members of the Board to serve on them. The purpose, duties, number of members, and reporting
requirements of each committee shall be specified in the resolution creating the committee. Unless
otherwise specified by resolution of the Board, members of each committee shall serve on the committee
until the next annual meeting of the Board or until their successors are appointed. Each committee shall
keep minutes of its meetings and report to the Board as necessary with recommendations. A member of
any committee may resign at any time by tendering her or his resignation in writing to the Board Chair.
The Board may remove, with or without cause, any member from a committee and, specifically, but not by
way of limitation, may remove any member from a committee for failing to attend three (3) consecutive
meetings of the committee.
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SECTION 6
Officers
A. Selection. The Neighborhood Organization’s officers shall be elected at the Board’s annual
meeting and shall consist of a Board Chair, Secretary, Treasurer and such other officers and assistant
officers as may be elected by the directors. Only directors shall serve as the Neighborhood Organization’s
officers. The same person may simultaneously hold more than one office. All officers, assistant officers,
and agents of the Neighborhood Organization shall have such authority, powers, duties, functions, and
privileges as provided herein and as the Board may determine from time to time.
B. Term of Office. Unless otherwise provided in the resolution of election, all officers shall hold
office for a term of one (1) year, commencing at the close of the Board’s annual meeting and running until
their successors have been duly elected or until their earlier resignation, removal from office, or death.
C. Board Chair. The Board Chair shall preside at all meetings of the Board and represent the
position of the Board and the interests of the Neighborhood Organization. The Board Chair may sign, with
the Secretary (or any other officer authorized by the Board) signing as witness, contracts and other
instruments that the Board has authority to execute. The Board Chair shall have such other powers and
duties as the Board may prescribe from time to time.
D. Secretary. The Secretary shall be the custodian of the Neighborhood Organization’s minute
books and shall accurately keep the minutes of the Board’s meetings. The Secretary shall also notify the
directors of meetings, as provided by these Bylaws or the Georgia Code; have custody of the Neighborhood
Organization’s seal; affix such seal to any instrument requiring the same; attest the signature or certify the
incumbency or signature of any officer of the Neighborhood Organization; maintain a list of Board
members and their terms; and perform such other duties as the Board may prescribe or the Board Chair
may delegate.
E. Treasurer. The Treasurer shall keep, or cause to be kept, the Neighborhood Organization’s
financial books and records and shall faithfully account for the Neighborhood Organization’s money and
other assets entrusted to the Treasurer’s care and custody. The Treasurer shall also present the records
evidencing the property owned by the Neighborhood Organization and its disbursements and other
transactions at the Board’s annual meeting; shall make such reports as may be necessary to keep the Board
informed at all times as to the Neighborhood Organization’s financial condition; and shall perform such
other duties as the Board may prescribe or the Board Chair may delegate. The Treasurer shall submit the
Neighborhood Organization’s annual filing paperwork to the Georgia Secretary of State in order to
maintain the Organization’s legal status. The Treasurer shall maintain the Neighborhood Organization’s
money and other assets in the name and to the credit of the Neighborhood Organization in such depositories
as the Treasurer may choose or as may be designated by the Board. The Treasurer shall perform the duties
of the Neighborhood Organization’s Secretary in the absence or disability of the Secretary.
F. Resignation or Removal of Officers. An officer of the Neighborhood Organization may
resign at any time by tendering her or his resignation in writing to the Board Chair. Resignations shall
become effective upon the date specified in the writing or, if no date is specified therein, upon receipt by
the Board Chair. The Board may remove any officer at any time with or without cause by a two-thirds vote
at a meeting in which a quorum is present.
SECTION 7
Transactions, Records, Reports, and Filings
A. Sales; Transfers. Any sale or transfer of any property standing in the name of the
Neighborhood Organization shall be valid only if it has been approved by a majority vote of the Board and
the instrument of sale or transfer is signed by the Board Chair and witnessed by the Secretary (or the
Treasurer, in the absence of the Secretary), both of which shall be acting on behalf of the Neighborhood
Organization.
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B. Board Authorizations. Notwithstanding anything contained herein to the contrary, the Board,
by a majority vote, may authorize any officer or agent of the Neighborhood Organization to enter into any
contract or to execute and deliver any instrument in the name of or on behalf of the Neighborhood
Organization, and such authorization may be general or confined to specific instances.
C. Checks; Notes; Evidence of Indebtedness. All checks, payments of money, notes, or other
evidence of indebtedness issued in the Neighborhood Organization’s name shall be signed by such officers
or agents of the Neighborhood Organization and in such manner as shall from time to time be determined
by a resolution of the Board. In the absence of such determination by the Board, such instruments shall be
signed by the Treasurer and counter-signed by the Board Chair.
D. Books; Records. The Neighborhood Organization shall keep as permanent records correct
and complete books and account records; minutes of all meetings of the Board, any committees of the
Board, and its members; executed consents evidencing all actions taken by the Board, any committees of
the Board, or its members without a meeting; and a record of its members in a form that permits
preparation of a list of the name and address of all members, in alphabetical order by class, showing the
number of votes each member is entitled to cast. The Neighborhood Organization’s records shall always be
open for inspection by any director.
E. Annual Registration. The Neighborhood Organization shall deliver to the Secretary of State
for filing an annual registration between January 1 and April 1 or such other date as the Secretary of State
may specify by rules or regulations.
SECTION 8
Indemnification
A. Personal Liability for Monetary Damages.
1. To the fullest extent permitted by O.C.G.A. Section 14-3-202(b)(4), as the same exists or
may hereafter be amended, a member of the Board shall not have any personal liability for monetary
damages for any action taken or any failure to take any action as a director; provided, however, that this
provision shall not, in any event, eliminate or limit a director’s liability for:
a. An appropriation, in violation of her or his duties, of any business opportunity of the
Neighborhood Organization;
b.

Acts or omissions that involve intentional misconduct or a knowing violation of law;

c. The types of liability set forth in Sections 14-3-860 through 14-3-864 of the Georgia
Code, as the same exists or may hereafter be amended, relating to conflicting interest transactions; or
d.

Any transaction from which the director received an improper personal benefit.

2. Any repeal, amendment, or modification of the foregoing paragraph of this provision by
the Neighborhood Organization’s Board shall not adversely affect any right, benefit, or protection of a
member of the Board existing at the time of such repeal, amendment, or modification.
B. Indemnification. Pursuant to Section 14-3-850, et seq., of the Georgia Code, and any
amendments thereto, the Neighborhood Organization may indemnify a member of the Neighborhood
Organization’s Board, made a party to a proceeding because such individual is or was a member of the
Board or an officer of the Neighborhood Organization, for reasonable expenses incurred in connection
with the proceeding.
C. Insurance. The Neighborhood Organization may purchase and maintain insurance on behalf
of an individual who is a director, officer, employee, or agent of the Neighborhood Organization against
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liability asserted against or incurred by the individual in that capacity or arising from the individual’s status
as a director, officer, employee, or agent of the Neighborhood Organization.
SECTION 9
Fiscal Year
The fiscal year of the Neighborhood Organization shall be determined by a resolution of the
Board.
SECTION 10
Dissolution
In the event of the dissolution of the Neighborhood Organization, to the extent allowed under
applicable law, after all lawful debts and liabilities of the Neighborhood Organization have been paid, all of
the Neighborhood Organization’s assets shall be distributed to, or its assets shall be sold and the proceeds
of such sales shall be distributed to, another organization organized and operating for the same purposes for
which the Neighborhood Organization is organized and operating, or to one or more non-profit
corporations, funds, foundations, or agencies organized and operating exclusively for charitable, scientific,
literary, or educational purposes, which shall be selected by the Board; provided, however, that any such
recipient organization or organizations shall at that time qualify as exempt from taxation under the
provisions of Section 501(a) of the Code as an organization described in Section 501(c)(3) of the Code, or
the corresponding provisions of any subsequent law. In the event that, upon the dissolution of the
Neighborhood Organization, the Board shall fail to act in the manner herein provided within a reasonable
time, a court of competent jurisdiction in the county in which the Neighborhood Organization’s principal
office is located shall make such distributions as herein provided upon the application of one or more
persons having a real interest in the Neighborhood Organization or its assets.
SECTION 11
No Propaganda or Attempts to Influence Legislation or Political Campaigns
As provided in Article 6 of the Neighborhood Organization’s Articles of Incorporation:
No substantial part of the activities of the Neighborhood Organization shall be the carrying on of
propaganda, or otherwise attempting to influence legislation, and the Neighborhood Organization shall not
participate in, or intervene in any political campaign on behalf of or in opposition to any candidate for
public office, including the publishing or distribution of statements. Notwithstanding any other provision
of these Bylaws, the Neighborhood Organization shall not carry on any other activities not permitted to be
carried on: (a) by a corporation exempt from federal income tax under Section 501(c)(3) of the Internal
Revenue Code, or the corresponding section of any future tax code; or (b) by a corporation, contributions to
which are deductible under Section 170(c)(2) of the Internal Revenue code, or the corresponding section of
any future tax code.
SECTION 12
Amendments
The Board shall have the power to alter, amend, or repeal the Bylaws or adopt new Bylaws,
provided that the Bylaws, at no time, shall contain any provision inconsistent with the Georgia Code or the
Articles of Incorporation. Notice of a proposal to alter, amend, or repeal the Bylaws, specifying the date,
time, and place for consideration, shall be provided to all members of the Board a minimum of seven (7)
days before the voting on the matter takes place. Adoption of and amendments to these Bylaws shall
require a two-thirds (2/3) vote by the members of the Board present at a general meeting.

[END OF BYLAWS]
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Appendix A: Boundaries of Friends of Five Points
As submitted to Athens-Clarke County Neighborhood Notification Initiative in 2005

Detailed map can be found here:
https://www.athensclarkecounty.com/DocumentCenter/Home/View/1299

