BY-LAWS
OF

SEVEN HILLSHOMEOWNERS ASSOCIATION, INC.

Articlel Name, Principal Office, and Definitions

1.1. Name.

The name of the corporation is Seven Hills Homeowners Association, Inc. (the "Association™).

1.2.  Principd Office.

The Association's grincipd office shdl be located in Cobb or Paulding County, Georgia. The
Association may have such other offices as the Board may determine or as the Associaion's affairs
require.

1.3. Ddinitions.

The words used in these By-Laws shdl be given their norma, commonly understood definitions.
Capitdized terms shdl have the same meaning as set forth in that certain recorded Declaration of
Covenants, Conditions, and Redtrictions for Seven Hills, asit may be amended and supplemented from
time to time (the "Declaration), unless the context indicates otherwise.

Articlell Membership: Meetings, Quorum, Voting, Proxies

21. Membeship.

The Association shal have two classes of membership, Class "A" and Class "B," as more fully
st forth in the Declaration. The provisons of the Declaration pertaining to membership are
incorporated by this reference.

2.2. Paceof Medtings.

The Association shdl hold meetings at the Association's principa office or a such other suitable
place the Board may designate.



2.3.  Asociaion Mestings.

The Asociation shdl hold its first meeting, whether aregular or gpecia meeting, within one year
after the Association's incorporation.  Thereefter, the Association shall hold regular annua meetings, and
the Board shdl set annual meetings S0 as to occur within 90 days before or after the close of the
Asociation's fiscd year. Meetings shdl be of the Voting Members unless Georgia law requires
otherwise or the Board specifies otherwise.

2.4. Specid Medings.

The President may cdl specid meetings. In addition, it shal be the duty of the Presdent or the
Secretary to cal agpecia meeting if so directed by Board resolution or upon a petition signed by Voting
Members representing at least 20% of the tota Class"A" votes of the Association.

2.5. Notice of Mestings.

The Association's Secretary shdl cause written notice stating the place, day, and hour of any
Association meseting to be given in any manner permitted by Georgia lawv. Notice may be mailed, or
sent by persond delivery, or, if permitted, notice may be posted in a conspicuous, prominent place
within Seven Hills, sent by facamile, eectronic mail, or other dectronic communication device, or
provided in such other manner which is reasonably caculated, as determined in the Board's discretion,
to provide persond notice to the Voting Members. Notice shdl be given at least 10 but less than 60
days before the date of the meeting, by or a the direction of the President or the Secretary or the
officers or Persons cdling the meeting.

In the case of a specid meeting or when a Satute or these By-Laws require otherwise, the
notice shdl date the purpose or purposes for which the meeting is cdled. No business shdl be
transacted at a specia meeting except as stated in the notice.

If posted, notice shdl be deemed delivered when posted. If mailed, the notice of a meeting shall
be deemed delivered when deposited in the United States mail addressed to the Voting Member at his
or her address as it appears on the Association's records, with postage prepaid. If sent by facamile,
eectronic mail, or such other eectronic communication device, notice shall be deemed to be ddlivered
when transmitted to the Voting Member a his or her address or number as it appears on the
Asociation's records.  Failure to receive actud notice of an Association meeting shall not affect the
vaidity of any action taken at such meeting.

2.6. Waive of Notice.

Waiver of natice of a meeting of the VVoting Members shdl be deemed the equivaent of proper
notice. Any Voting Member may waive, in writing, notice of any meeting of the VVoting Members, ether
before or after such meeting. A Voting Member's attendance a such meeting shal be deemed waiver
by such Voting Member of notice of the time, date, and place thereof, unless such Voting Member



specificaly objects to lack of proper notice a the time the mesting is called to order. Attendance at a
gpecid meeting dso shdl be deemed waiver of notice of dl business transacted at such meeting unlessa
Voting Member raises an objection on the basis of lack of proper notice before the businessis put to a
vote.

2.7.  Adjournment of Medtings.

If the Association cannot hold a meeting because a quorum is not present, a mgority of the
Voting Members who are present a such meeting may adjourn the meseting to a time not less than five
or more than 30 days from the time the origind meeting was cdled. At the reconvened mesting, the
Association may transact any business which it might have transacted at the origind meeting. If atime
and place for reconvening the meeting is not fixed by those in attendance at the origind meeting, or if the
date for the reconvened meseting is changed, notice of the time and place of the reconvened meeting
shdl be given to Voting Members in the manner described in Section 2.5.

Voting Members present a a duly caled or held meeting a which a quorum is present may
continue to do business until adjournment, notwithstanding the withdrawd of enough Voting Members
to leave less than a quorum, provided that at least a mgjority of the votes required to condtitute a
guorum approve any action taken.

2.8. Vating.

Members shdl have such voting rights as are set forth in the Declaration, which provisons are
incorporated herein by this reference. Voting Members may vote at a meeting by voice vote or balot
or may vote by mail without the necessty of a meseting, as determined by the Board; provided, the
Board shdl hold meetings when required by the Declaration, these By-Laws, or Georgialaw.

Unless a Voting Member has been sdlected for a Neighborhood pursuant to the Declaration,
the Owners within such Neighborhood shall be entitled persondly to cast the votes attributable to their
respective Units on any issue requiring a membership vote under the Governing Documents.  Under
circumstances where a Voting Member has not been sdlected for a Neighborhood pursuant to the
Declaration, references in these By-Laws to a Voting Member shall be deemed to refer to a Member
having the right personaly to cast hisor her vote.

Votes for the eection of directors shdl be cast by written balot. All Member votes cast at
meetings are subject to the quorum requirements of Section 2.11. The Board may permit votes to be
cast dectronicdly (i.e., via the Interngt, intranet, or eectronic mall) with sufficient verification of
authenticity and if permitted by law.

29. Proxies.

A Voting Member sdected by the Members within a Neighborhood to vote on their behalf ina
representative capacity pursuant to the Declaration may not vote by proxy but only in person or through



his or her desgnated dternate. On any matter as to which a Member is entitled persondly to cast the
vote for his Unit, such vote may be cast in person or by proxy, subject to the limitations of Georgia law
relating to use of generd proxies and subject to any specific provison to the contrary in the Declaration
or these By-Laws.

Every proxy shdl be in writing specifying the Unit for which it is given, signed by the Member or
his or her duly authorized attorney-in-fact, dated, and filed with the Association's Secretary prior to the
meseting for which it isto be effective. Unlessthe proxy specificaly provides otherwise, aproxy shdl be
presumed to cover dl votes which the Member giving such proxy is entitled to cast, and in the event of
any conflict between two or more proxies purporting to cover the same voting rights, the later dated
proxy shdl prevail, or if dated as of the same date, both shdl be deemed invdid.

Every proxy shdl be revocable and shdl automaticaly cease upon () conveyance of any Unit
for which it was given, (b) receipt by the Secretary of written notice of revocation of the proxy or of the
degth or judicidly declared incompetence of a Member, or (c) 11 months from the date of the proxy,
unless ashorter period is specified in the proxy.

2.10. Mgority.

As usad in these By-Laws, the term "magjority” shal mean those votes, Owners, or other group
as the context may indicate totaling more than 50% of the totd digible number.

211, Quorum.

Except as these By-Laws or the Declaration otherwise provide, the presence of Voting
Members representing a least 25% of the Association's total Class "A™ votes shdl condtitute a quorum
a dl Asociaion mestings.

2.12. Conduct of Megtings.

The Presdent or any designee the Board gpproves shdl preside over al Association meetings.
The Secretary shal ensure that minutes of the meetings are kept and that al resolutions adopted and all
other transactions occurring at such meetings are recorded with the Association's records.

2.13. Action Without a Mesting.

Any action required or permitted by law to be taken at a meeting of the Voting Members may
be taken without a meeting, without prior notice, and without a vote if dl Voting Members entitled to
vote on such matter sgn a written consent specificdly authorizing such action. The Secretary shdl file
such consents with the minutes of the Association aong with the Secretary's certification that the
subscribers to the consent condtitute dl of the Voting Members entitled to vote.  Such consent shdl
have the same force and effect as avote of the Voting Members at a meeting.



Articlelll Board of Directors. Selection, Meetings, Powers

A. Composition and Selection.

3.1. Governing Body; Composition

The Board shdl govern the Associaion's affairs.  Each director shdl have one equd vote.

Except with respect to directors the Class "B" Member appoints, directors shall be Members or
resdents; provided, no Owner and resident representing the same Unit may serve on the Board at the
sametime. A "resdent” shdl be any naturd person 18 years of age or older whose principa residence
is a Unit within Seven Hills. If a Member is not an individud, any officer, director, partner, or trust
officer of such Member shdl be digible to serve as a director unless a written notice to the Association
sgned by such Member specifies otherwise; provided, no Member may have more tan one such
representative on the Board at atime, except in the case of directors the Class "B" Member gppoints.

3.2.  Number of Directors.

The Board shdl consst of three to five directors, as provided in Sections 3.3 and 3.5. The
initid Board shdl const of the three directors identified in the Articles of Incorporation.

3.3. Directors During Class"B" Control Period.

Directors gppointed by the Class "B" Member pursuant to Section 3.5 shal be appointed by the
Class"B" Member acting in its sole discretion and shall serve at the pleasure of the Class "B" Member.

3.4. Nomination and Election Procedures.

@ Nomination of Directors. Except with respect to directors the Class "B" Member
gopoints, nominations for eection to the Board shdl be made in accordance with policies and
procedures the Board establishes. Such policies and procedures may include, but are not limited to,
permitting or requiring that nominations be made through a nominating committee, permitting "write-in"
candidates, and permitting nominations from the floor.

If gppointed, the Nominating Committee shall consst of a Chairman, who shal be a Board
member, and three or more Members or representatives of Members. The Nominating Committee shall
make as many nominations for election to the Board as it deems appropriate in its discretion, but in no
event less than the number of postions to be filled as provided in Section 35. The Nominating
Committee shdl nominate separate dates for the directors, if any, to be elected & large by dl Class"A"
votes and for the director(s) to be eected by the votes within each Voting Group.

All candidates shdl have a reasonable opportunity to communicate their qudifications to the
Members and to solicit votes.



(b) Election Procedures. Each Voting Member may cast dl votes assgned to the Units
which it represents for each position to be filled from the date of candidates on which such Voting
Member is entitled to vote. There shdl be no cumulative voting. That number of candidates equa to
the number of positions to be filled receiving the greatest number of votes shall be dected. Directors
may be dected to serve any number of consecutive terms.

3.5. Election and Term of Office.

Except as these By-Laws may otherwise specificadly provide, eection of directors shdl take
place at the Association's annua meseting. Notwithstanding any other provision of these By-Laws:

@ Within 30 days after the time that Class "A" Members other than Builders own 75% of
the Units permitted under the Master Plan, or whenever the Class "B" Member earlier determines, the
Presdent shdl cdl for an dection by which the Class"A" Members (either through VVoting Members, if
elected, or individudly) shdl eect one of the three directors. (A director the Class "A" Members dect
isreferred to as a"Class "A" Director.”) The remaining two directors shdl be the Class "B" Member's
gopointees. The Class"A" Director shdl not be subject to removd by the Class "B" Member and shdl
be elected for aterm which expires on the date of the second annud mesting following his or her
election. Upon expiration of such director's term, and thereafter upon the expiration of each successor's
term, a successor shal be eected for atwo-year term.

(b) Within 90 days after termination of the Class "B" Control Period, or whenever the Class
"B" Member earlier determines, the Class "B" Member-gppointed directors shal resign, the Board shdl
increase to five directors, and the President shdl cdl for an eection by which the Class "A" Members
shall eect four directors to fill the vacancies and the newly created director postions. The director
elected by the Class"A" Members under paragraph (&) above shdl continue to serve. Directors elected
by the Class "A" Members pursuant to this paragraph shal not be subject to remova by the Class "B"
Member and shadl serve until the second annua meeting following their dection. Upon expiration of
such directors terms, and thereafter upon the expiration of each successor's term, a successor shdl be
elected for atwo-year term.

Theredfter, upon expiraion of the term of office of each Class "A" Director, Voting Members
entitled to elect such director shal elect a successor to serve aterm of two years; provided, if necessary
to establish staggered terms for the directors, the Board may, for one time only, provide that two
directors be eected to each serve one term of three years. Directors the Class"A" Members elect shal
hold office until their respective successors have been elected.

In the event that any director position remains unfilled due to a lack of interested candidates or
for any other reason, the Board may continue to conduct business despite such vacancy; provided, the
remaning directors shal use reasonable efforts to fill any such vacancies (e.g., atempting to fill
vacancies by gppointment, holding regular elections, etc.).



For any Neighborhood for which a Voting Member has been eected, votes for Class "A"
Directors shal be cast by the Voting Members. Prior to the eection of a Voting Member for a
Neighborhood, the Class "A" votes for directors from within such Neighborhood shdl be cast by the
individud Class"A" Members.

3.6. Remova of Directors and Vacancies.

Any Class "A" Director may be removed, with or without cause, by the vote of Voting
Members representing a mgjority of the votes entitled to be cast for the dection of such director. Any
director whose remova is sought shal be given notice prior to any meeting cdled for that purpose.
Upon remova of a director, the Voting Members entitled to elect the director so removed shdl eect a
successor to fill the vacancy for the remainder of the term of such director.

A mgority of the directors a a regular or specid meeting a which a quorum is present may
remove any Class "A" Director who (a) has three consecutive unexcused absences from Board
meetings, (b) is more than 30 days delinquent (or resides in a Unit owned by a Member who is so
delinquent) in the payment of any assessmert or other charge due the Association, or (c) fallsto cure a
Governing Document violation pertaining to his or her Unit after being given notice from the Board or its
designee and a reasonable opportunity to cure such violation. The Board may appoint a successor to fill
the vacancy for the remainder of the term.

In the event of the death, disability, or resgnation of a director, the Board may declare a
vacancy and gppoint a successor to fill the vacancy until the next annua meseting, a which time the
Vating Members entitled to fill such directorship may elect a successor for the remainder of the term.

The Board shdl gppoint directors from within the Voting Group represented by the director
who vacated the postion.

This Section shdl not apply to directors the Class "B" Member appoints or to any director
sarving as Declarant's representative. The Class "B" Member or Declarant shdl gppoint a successor to
fill any vacancy on the Board resulting from the degth, disability, or resgnation of a director appointed
by or elected as a representative of the Class"B" Member or Declarant.

B. Mestings.

3.7.  Organizationd Medtings.

The Boad dhdl hold an organizationd medting within 10 days following each annud
membership meeting a such time and place as the Board shdl fix.



3.8. Regua Medings.

The Board shdl hold regular meetings a such time and place as a mgority of the directors shal
determine, but the Board shal hold at least four such meetings during each fiscd year with at least one
per quarter.

3.9. Specid Mestings.

The Board shal hold specid meetings when cdled by written notice the Presdent, Vice
President, or any two directors Sgn.

3.10. Notice Waiver of Notice.

@ Notices of Board meetings shdl specify the time and place of the meeting and, in the
case of a goecid meeting, the nature of any specid business to be consdered. The Board shdl give
notice to each director by (i) persond deivery; (ii) first class mail, postage prepaid; (iii) telephone
communicetion, ether directly to the director or to a person at the director's office or home who would
reasonably be expected to communicate such notice promptly to the director; or (iv) facamile,
electronic mail, or other dectronic communication device, with confirmation of transmisson. All such
notices shdl be given at the director's telephone number, fax number, dectronic mail address, or sent to
the director's address as shown on the Association's records. The Board shal deposit notices sent by
first class nal into a United States mailbox at least five business days before the time set for the
meeting. The Board shall give notices at least four days before the time set for aregular meeting and at
least 72 hours before the time set for a gpecia meeting.

(b) Transactions of any Board meeting, however caled and noticed or wherever held, shall
be as vdid as though taken a a meeting duly held after regular cal and notice if (i) a quorum is present,
and (ii) either before or after the meeting each director not present signs a written waiver of notice, a
consent to holding the meseting, or an gpprova of the minutes. The waiver of notice or consent need not
specify the purpose of the meeting. Notice of a meeting dso shdl be deemed given to any director who
attends the meeting without protesting before or at its commencement about the lack of adequate notice.

3.11. Tdephonic Participation in Mestings.

Members of the Board or any committee the Board designates may participate in a Board or
committee meeting by means of conference telephone or smilar communications equipment, through
which al persons participating in the meeting can hear each other. Participation in a meeting pursuant to
this subsection shall condtitute presence a such meeting.

3.12. Quorum of Board.

At dl Board mesetings, a mgority of the directors shal condtitute a quorum for the transaction of
business, and the votes of a mgority of the directors present at a meeting at which a quorum is present



shdl congtitute the Board's decison, unless these By-Laws or the Declaration specificdly provide
otherwise. A medting a which a quorum is initidly present may continue to transact business,
notwithstanding the withdrawal of directors, if a least amgority of the required quorum for that meeting
approves any action taken. If the Board cannot hold a meeting because a quorum is not present, a
mgority of the directors present at such meeting may adjourn the meseting to a time not less than five or
more than 30 days from the date of the origind meeting. At the reconvened meeting, if a quorum is
present, the Board may transact without further notice any business which it might have transacted at the
origind medting.

3.13. Conduct of Mestings.

The President shdl preside over adl Board meetings; provided, in the President's absence, the
Vice President or another Board designee shdl preside. The Secretary shdl cause to be kept a minute
book of Board meetings, recording al Board resolutions and al transactions and proceedings occurring
at such mestings.

3.14. Open Mestings, Executive Sesson

@ Except in an emergency, the Board shdl post notice of meetings at least 48 hours in
advance of the meeting at a congpicuous place within Seven Hills which the Board establishes for the
posting of Association notices. Notice of any meeting at which assessments are to be established shdll
date that fact and the nature of the assessment. Subject to Section 3.15, al Board meetings shdl be
open to dl Voting Members and, if required by law, dl Owners; but attendees other than directors may
not participate in any discusson or ddiberation unless a director requests that they be granted
permission to spesk. In such case, the Presdent may limit the time any such individual may spesk.

(b) Notwithstanding the above, the Presdent may adjourn any Board meeting and
reconvene in executive sesson, and may exclude persons other than directors, to discuss matters of a

sengitive nature, such as pending or threatened litigation, personnel matters, etc.

3.15. Action Without a Forma Medting.

Any action to be taken or which may be taken a a Board meeting may be taken without a
mesting if dl of the directors sign awritten consent, setting forth the action so taken. Such consent shal
have the same force and effect as a unanimous vote. The Secretary shdl file written consents with the
minutes of the Board's proceedings. The Board shal post a notice of the Board's action in a prominent
place within Seven Hills within three business days after obtaining al written consents to an action.
Failure to give notice shdl not render the action taken invaid.



C. Powers and Duties.
3.16. Powers.

The Board shdl have dl of the powers and duties necessary for administrating the Association's
affars and for performing dl Association responghilities and exercising al Association rights set forth in
the Governing Documents and as provided by law. The Board may do or cause to be done on the
Association's bendf dl acts and things except those which the Governing Documents or Georgia law
require to be done or exercised exclusvey by the Voting Members or the membership generdly.

3.17. Duties
The Board's duties shdl include, without limitation:

@ preparing and adopting, in accordance with the Declaration, an annua budget
establishing each Owner's share of the Common Expenses and any Neighborhood Expenses,

(b) levying and collecting such assessments from the Owners;

(© providing for the operation, care, upkeep, and maintenance of the Area of Common
Responsibility consgtent with the Community-Wide Standard;

(d) designating, hiring, and dismissng personnd necessary to carry out the Associaion's
rights and respongbilities and, where appropriate, providing for compensation of such personnel and for
the purchase of equipment, supplies, and materids to be used by such personned in the performance of
ther duties,

(e depositing dl funds received on the Association's behdf in a bank depository which it
shdl gpprove, and using such funds to operate the Association; provided, any reserve funds may be
deposited, in the Board's business judgment, in depositories other than banks;

® opening bank accounts on the Association's behaf and designating the signatories
required;

(o)) making or contracting for the making of repairs, additions, and improvements to or
dterations of the Common Areain accordance with the Governing Documents;

(h enforcing by legd means the provisons of the Governing Documents and bringing any
proceedings which may be indituted on behdf of or againg the Owners concerning the Association;
provided, the Associaion's obligation in this regard shal be conditioned in the manner provided in the
Declaration;
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() obtaining and carrying property and liability insurance and fiddity bonds, as provided in
the Declaration, paying the cost thereof, and filing and adjusting claims, as appropriate;

()] paying the cost of al services rendered to the Association;
(k) keeping books with detailed accounts of the Association's receipts and expenditures,

()] making available to any prospective purchaser of a Unit, any Owner, and the holders,
insurers, and guarantors of any Mortgage on any Unit, current copies of the Governing Documents and
al other books, records, and financia statements of the Association as provided in Section 6.4;

(m  permitting utility suppliers to use portions of the Common Area reasonably necessary to
the ongoing development or operation of Seven Hills, and

(n) indemnifying an Assodaion director, officer, or committee member or former
Asociation director, officer, or committee member to the extent Georgia law, the Articles of
Incorporation, or the Declaration requires such indemnity.

3.18. Compensation.

Directors shdl not receive any compensation from the Associaion for acting as such unless
Voting Members representing a mgority of the tota Class "A" votes in the Associaion gpprove of
compensation a aregular or gpecid Association meeting. The Association may reimburse any director
for expenses he or she incurs on the Association's behaf upon gpprova of a mgority of the other
directors. Nothing herein shdl prohibit the Association from compensating a director, or any entity with
which a director is affiliated, for services or supplies he or she furnishes to the Association in a cgpacity
other than as a director pursuant to a contract or agreement with the Association, provided that such
director made his or her interest known to the Board prior to entering into such contract and a mgjority
of the Board, excluding the interested director, approved such contract.

3.19. Right of Class"B" Member to Disapprove Actions.

S0 long as the Class "B" membership exids, the Class "B" Member shdl have a right to
disapprove any action, policy, or program of the Association, the Board, and any committee which, in
the Class "B" Member's sole judgment, would tend to impair rights of Declarant or Builders under the
Declaration or these By-Laws, interfere with development or congtruction of any portion of Seven Hills,
or diminish the levd of services the Association provides.

@ Notice. The Asociation shdl give the Class "B" Member written notice of dl meetings
and proposed actions approved at Association, Board, or committee meetings (or by written consent in
lieu of ameeting). The Association shdl give such notice by regular, first class mall, dectronic mail, or
by persond ddivery at the address the Class "B" Member has registered with the Association, which
notice complies with the requirements for notice of Board meetings with Section 3.10, and which notice
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shdl, except in the case of the regular meetings the Board holds pursuant to these By-Laws, set forth
with reasonable particul arity the agenda to be followed at such meeting; and

(b) Opportunity to be Heard. The Association shdl give the Class "B" Member the
opportunity at any such meeting to join in or to have its representatives or agents join in discusson from
the floor of any prospective action, policy, or program which would be subject to the right of
disgpprova et forth herein.

The Board shdl not implement any action, policy, or program subject to the right of disapprova
et forth herein until and unless the requirements of this Section have been met.

The Class "B" Member, its representatives or agents, shal make its concerns, thoughts, and
suggestions known to the Board and/or the members of the subject committee. The Class"B" Member,
acting through any officer or director, agent, or authorized representative, may exercise its right to
disapprove a any time within 10 days following the meeting at which such action was proposed or, in
the case of any action taken by written consent in lieu of amesting, at any time within 10 days following
receipt of written notice of the proposed action. The Class "B" Member may use this right to
disapprove to block proposed actions, but shall not use it to require any action or counteraction of any
committee, the Board, or the Association. The Class "B" Member shdl aso not use its right to
disapprove to reduce the level of services which the Association is obligated to provide or to prevent
capita repairs or any expenditure required to comply with gpplicable laws and regulations.

3.20. Management.

The Board may employ for the Association a professona management agent or agents a such
compensation as the Board may establish, to perform such duties and services as the Board shall
authorize. The Board may delegate such powers as are necessary to perform the manager's assgned
duties but shal not delegate policy-making authority or those duties set forth in Sections 3.17(a),
3.17(b), 3.17(c), 3.17(g), and 3.17(i). The Board may employ Declarant, any of Declarant's joint
venturers, affiliates, or agents, or their affiliates, as managing agent or manager.

The Board may delegate to one of its members the authority to act on the Board's behdf on all
matters relating to the duties of the managing agent or manager, if any, which might arise between Board
meetings.

The Association shal not be bound, ether directly or indirectly, by any management contract
executed during the Class "B" Control Period unless such contract contains a right of termination the
Association may exercise with or without cause and without pendty, at any time after termination of the
Class"B" Control Period upon not more than 90 days written notice.
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3.21. Accounts and Reports.

The following management standards of performance shdl be followed unless the Board by
resolution specificaly determines otherwise:

@ accounting and controls should conform to generaly accepted accounting principles,
(b) the Association's cash accounts shal not be commingled with any other accounts;

(© the managing agent shal accept no remuneration from vendors, independent
contractors, or others providing goods or services to the Association, whether in the form of
commissions, finder's fees, sarvice fees, prizes, gifts, or otherwise; any thing of vaue received shdl
benefit the Association;

(d) the managing agent promptly shal disclose to the Board any financid or other interest
which he or she may have in any firm providing goods or services to the Association;

(e commencing a the end of the quarter in which the firg Unit is sold and closed, the
Board shal prepare financid reports for the Association & least quarterly containing:

() an income gtatement reflecting dl income and expense activity for the preceding
period on a cash or accrua basis,

(i) a Satement reflecting dl cash receipts and disbursements for the preceding
period,

(i) a variance report reflecting the status of dl accounts in an "actud" versus
"gpproved” budget format;

(iv)  abaance sheet as of the last day of the preceding period; and

v) a ddinquency report lisging dl Owners who are ddinquent in paying any
assessments a the time of the report (any assessment or ingtalment thereof shdl be considered to be
delinquent on the 15th day following the due date unless the Board specifies otherwise by resolution);
and

® an annud report conggting of a least the following shdl be available for Members
review within 180 days after the close of the fisca year: (i) a baance sheet; (ii) an operating (income)
gatement; and (iii) a statement of changesin financid position for the fiscal year. An independent public
accountant shall prepare such annua report on an audited, reviewed, or compiled basis, as the Board
determines.
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3.22. Borrowing.

The Association shal have the power to borrow money for any legd purpose; provided, the
Board shdl obtain Voting Member gpprova in the same manner provided in the Declaration for Specid
Assessments if the proposed borrowing is for the purpose of making discretionary capita improvements
and the total amount of such borrowing, together with al other debt incurred within the previous 12-
month period, exceeds or would exceed 5% of the Association's budgeted gross expenses for that fiscal
year.

3.23. Right to Contract.

The Association shal have the right to contract with any Person for the performance of various
duties and functions This right shdl include, without limitation, the right to enter into common
management, operationa, or other agreements with trusts, condominiums, cooperatives, or
Neighborhood and other owners or resdents associations, within or outsde of Seven Hills. Any
common management agreement shal require the Board's consent.

3.24. Enforcement.

The Association shdl have the power to enforce the Governing Documents and to impose
sanctions for violations of the Governing Documents. To the extent the Declaration specificdly requires,
the Board shdl comply with the following procedures prior to imposition of sanctions:

@ Notice. The Board or its delegate shdl serve the dleged violator with written notice
describing (i) the nature of the dleged violation, (ii) the proposed sanction to be imposed, (iii) a period
of not less than 10 days within which the aleged violator may present a written request for a hearing to
the Board; and (iv) a statement that the Board shdl impose the proposed sanction as contained in the
notice unless the aleged violator challenges the charges within the time required to request a hearing. If
a timely request for a hearing is not made, the Board shdl impose the sanction stated in the notice;
provided, the Board may, but shal not be obligated to, suspend any proposed sanction if the alleged
violator cures the violation within the required period. Such suspension shdl not condtitute a waiver of
the Board's right to sanction any Person's future violation of the same or other provisons and rules.

(b) Hearing. If the dleged violator requests a hearing within the required period, the Board
ghdl hold the hearing in executive sesson. The Board shdl afford the aleged violator a reasonable
opportunity to be heard. Prior to the effectiveness of any sanction hereunder, the Board shal cause
proof of proper notice to be placed in the minutes of the meeting. Such proof shall be deemed
adequate if the officer, director, or agent who delivered such notice enters into the minutes of the
meeting a copy of the notice, together with a satement of the date and manner of delivery. The notice
requirement shal be deemed satisfied if the aleged violator or its representative gppears a the meseting.
The minutes of the meeting shdl contain awritten statement of the results of the hearing and the sanction,

if any, impaosed.
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(© Additiond Enforcement Rights. Notwithstanding anything to the contrary in this Article,
if the Declaration permits, the Board may elect to enforce any provision of the Governing Documents by
sf-help (specificaly including, but not limited to, towing vehicles that violate parking rules and requiring
persons violating rules relating to Common Area use to cease such violating use immediately) or,
following compliance with the dispute resolution procedures set forth in the Declardtion, if applicable, by
suit a law or in equity to enjoin any violaion or to recover monetary damages or both, without the
necessity of compliance with the procedure set forth above. In any such action, to the maximum extent
permissible, the Owner or occupant responsible for the violation of which abatement is sought shal pay
al cods, including reasonable attorneys fees actudly incurred. Any entry onto a Unit for purposes of
exercigng this power of sef-help shall not be deemed as trespass.

3.25. Board Standards.

In the performance of their duties, Associaion directors and officers shal be insulated from
persond ligbility as provided by Georgialaw for directors and officers of nonprofit corporations, and as
otherwise provided in the Governing Documents. Directors are required to exercise the ordinary and
reasonable care of directors of a corporation, subject to the business judgment rule.

As defined herein, a director shdl be acting in accordance with the business judgment rule so
long as the director (a) acts within the express or implied terms of the Governing Documents and his or
her actions are not ultra vires (i.e., outsde the scope of the director's authority); (b) affirmatively
undertakes to make decisons which he or she reasonably believes are necessary for the Association's
continued and successful operation and, when decisons are made, they are made on an informed bas's;
(¢) acts on a disnterested basis, promptly discloses any red or potentia conflict of interests (pecuniary
or other) and avoids participation in decisons and actions when a conflict exists, and (d) actsin a non
fraudulent manner and without reckless indifference to the Association's affairs. A director acting in
accordance with the business judgment rule shdl be protected from persond ligbility.

Boad determinations of the meaning, scope, and gpplication of Governing Documents
provisons shal be upheld and enforced so long as such determinations are reasonable. The Board shdll
exerciseits power in afar and nondiscriminatory manner and shdl adhere to the procedures established
in the Governing Documents.

3.26. Boad Traning Semna.

The Board may require that each Class "A" Director complete a board training seminar within
such director's first Sx months of directorship which is intended to educate the director with repect to
his or her responghbilities and duties. The seminar may be presented live, on video or audio tape, or in
other format, as the Board determines in its discretion.
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ArticlelV Officers

41. Offices.

The Association's officers shal be a President, Vice President, Secretary, and Treasurer. The
President and Secretary shdl be eected from among Board members; other officers may, but need not
be, Board members. The Board may appoint such other officers, including one or more Assistant
Secretaries and one or more Assigtant Treasurers, asit shal deem desirable, such officers to have such
authority and perform such duties as the Board prescribes. The same person may hold any two or
more offices, except the offices of Presdent and Secretary.

4.2. Election and Term of Office.

The Board shdl dect the Association's officers at the first Board meeting following each annud
meeting of the Voting Members, to serve until their successors are dected.

4.3. Remova and Vacancies.

The Board may remove any officer whenever in its judgment the Association's best interests will
be served, and may fill any vacancy in any office ariang because of degth, resgnation, remova, or
otherwise, for the unexpired portion of the term.

44. Powersand Duties.

The Association's officers shdl each have such powers and duties as generdly pertain to ther
respective offices, as well as such powers and duties as the Board may specifically confer or impose.
The Presdent shdl be the Association's chief executive officer.  The Treasurer shdl have primary
responsbility for preparing the budget as provided for in the Declaration and may delegate dl or part of
the preparation and notification duties to a finance committee, management agent, or both.

45. Redgnation

Any officer may resgn a any time by giving witten notice to the Board, the President, or the
Secretary. 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, acceptance of such resignation shal not be
necessary to make it effective.

4.6. Agreements, Contracts, Deeds, L eases, Checks, Etc.

At least two officers, or such other person or persons as the Board may designate by resolution,
shall execute al Association agreements, contracts, deeds, leases, checks, and other instruments.
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4.7.  Compensation.

Officers compensation shall be subject to the same limitations as directors compensation under
Section 3.18.

ArticleV Committees

51. General.

The Board may gppoint such committees as it deems gppropriate to perform such tasks and to
serve for such periods as the Board may designate by resolution. Each committee shdl operate in
accordance with the terms of such resolution.

5.2.  Neghborhood Committees.

In addition to any other committees appointed as provided above, each Neighborhood which
has no forma organizationa structure or association may eect a Neighborhood Committee to assist the
Board in determining the nature and extent of services to be provided to the Neighborhood by the
Association in addition to services the Association is required to provide in accordance with a
Supplementa Declaration or which it otherwise provides to dl Members. On dl such matters, the
Neighborhood Committee may advise the Board but shdl not have the authority to bind the Board. A
Neghborhood Committee, if elected, shal consst of three to five Members, as determined by the vote
of the Owners of Units within the Neighborhood.

Neighborhood Committee members shdl be eected for a term of one year or until their
successors are elected. Any director eected to the Board from a Neighborhood shall be an ex officio
member of the Neighborhood Committee. The Voting Member representing such Neighborhood shall
be the chairperson of the Neighborhood Committee, shal presde at its meetings, and shdl be
respongible for trangmitting any and al communications to the Board.

In the conduct of its duties and responghilities, each Neighborhood Committee shal abide by
the notice and quorum requirements gpplicable to Board meetings. Meetings of a Neghborhood
Committee shal be open to dl Owners of Units in the Neighborhood and their representatives.
Members of a Neighborhood Committee may act by unanimous written consent in lieu of ameeting.

ArticleVI Miscellaneous

6.1. Fiscd Year.

The Association's fiscd year shdl be the caendar year unless the Board establishes a different
fiscd year by resolution.
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6.2. Paliamentay Rules

Except as may be modified by Board resolution, Robert's Rules of Order (the then current
edition) shdl govern the conduct of Associaion proceedings when not in conflict with Georgia law or
the Governing Documents.

6.3. Conflicts

If there are conflicts among the provisons of Georgia law, the Articles of Incorporation, the
Declaration, and these By-Laws, the provisons of Georgia law, the Declaration, the Articles of
Incorporation, and these By-Laws (in that order) shdl prevail.

6.4. Books and Records.

@ Ingpection by Members and Mortgagees. The Board shdl make avalable for
ingpection and copying by any holder, insurer, or guarantor of afirst Mortgage on a Unit; any Member;
or the duly appointed representative of any of the foregoing at any reasonable time and for a purpose
reasonably related to his or her interest in a Unit:  the Governing Documents, the membership regider,
books of account, and the minutes of mesetings of the Members, the Board, and committees. The
Board shall provide for such ingpection to take place at the Association's office or a such other place
within Seven Hills asthe Board shdl designate.

(b) Rulesfor Ingpection. The Board shdl establish rules with respect to:

0] notice to be given to the custodian of the records,
(i) hours and days of the week when such an ingpection may be made; and
(i) payment of the cost of reproducing documents requested.
(© Ingpection by Directors. Every director shal have the asolute right at any reasonable
time to ingpect dl Association books, records, and documents and the physical properties the

Association owns or controls. The director's right of ingpection includes the right to make a copy of
relevant documents at the Association's expense.

6.5. Notices.

Except as the Declaration or these By-Laws otherwise provide, al notices, demands, hills,
gatements, or other communications under the Declaration or these By-Laws shdl be in writing and
shdl be deemed to have been duly given if delivered persondly or by private carrier; if sent by United
States mall; or, if the intended recipient has given its prior written authorization to use such method of
delivery, by facamile, or dectronic mail. Notices shdl be ddivered or sent to the intended recipient as
follows
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@ if to a Member, at the address which the Member has designated in writing and filed
with the Secretary or, if no such address has been designated, at the address of the Unit of such
Member;

(b) if to the Association, the Board, or the managing agent, at the principd office of the
Association or the managing agent or at such other address as shall be designated by notice in writing to
the Members pursuant to this Section; or

(© if to any committee, at the principa address of the Association or at such other address
as shdl be designated by notice in writing to the Members pursuant to this Section.

Notice sent in accordance with this Section shal be deemed to have been duly given and
effective

€) if sent by United States Mail, when deposited with the U.S. Postd Service, correctly
addressed, with firgt class postage prepaid;

(b) if ddivered persondly or by private carrier, when actudly ddivered to the address of
the intended recipient, as evidenced by the signature of the person at such address who accepts such
divery; or

(© if sent by facamile or dectronic mail, upon transmisson, as evidenced by a printed
confirmation.

6.6. Amendment.

@ By Class "B" Member. Prior to Declarant's conveyance of the first Unit to a Person
other than a Builder, Declarant unilaterdly may amend these By-Laws. Theredfter, the Class "B"
Member or the Board unilaterdly may amend these By-Laws a any time and from time to time if such
amendment is necessary (i) to bring any provison into compliance with any applicable governmenta
datute, rule, or regulation, or judicid determination; (ii) to enable any reputable title insurance company
to issue title insurance coverage on the Units; or (iii) to enable any inditutional or governmentd lender,
purchaser, insurer, or guarantor of mortgage loans, including, for example, the Federd Nationd
Mortgage Association or Federd Home Loan Mortgage Corporation, to make, purchase, insure, or
guarantee mortgage loans on the Units, provided, any such amendment shal not adversdy affect thetitle
to any Unit unless the Owner shdl consent thereto in writing.

In addition, so long as the Class "B" membership exidts, the Class "B" Member unilaterdly may
amend these By-Laws for any other purpose, provided the amendment has no materid adverse effect
upon the rights of more than 5% of the Members.

(b) By Members Generdly. Except as provided above, these By-Laws may be amended
only by the affirmative vote or written consent, or any combination thereof, of Voting Members
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representing 67% of the Association's totd Class "A" votes, and the consent of the Class "B" Member,
if such exigts. Notwithstanding the above, the percentage of votes necessary to amend a specific clause
ghall not be less than the prescribed percentage of affirmative votes required for action to be taken
under that clause,

(© Vdidity and Effective Date of Amendments. Amendments to these By-Laws shdl
become effective upon recordation unless a later effective date is specified therein.  Any procedura
chdlenge to an amendment must be made within Sx months of its recordation, or such amendment shall
be presumed to have been vdidly adopted. In no event shal a change of conditions or circumstances
operate to amend any provisions of these By-Laws.

No amendment may remove, revoke, or modify any right or privilege of Declarant or the Class
"B" Member without the written consent of Declarant, the Class "B" Membser, or the assgnee of such

right or privilege.
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CERTIFICATION

I, the undersigned, do hereby certify:

That | am the duly elected and acting Secretary of Seven Hills Homeowners Association, Inc., a
Georgia corporation;

Tha the foregoing By-Laws conditute the origind By-Laws of sad Association, as duly
adopted at a meeting of the board of directors thereof held on the day of , 20

IN WITNESS WHEREOF, | have hereunto subscribed my name and affixed the sed of said
Association this day of , 20

Secretary [SEAL]
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