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DECLARATION OF PROTECTIVE COVENANTS, CONDITIONS, AND
RESTRICTIONS AND EASEMENTS

FOR
OAKHILL TOWNHOMES

THIS DECLARATION OF PROTECTIVE COVENANTS, CONDITIONS, AND
RESTRICTIONS AND EASEMENTS FOR OAKHILL TOWNHOMES ("Declaration") is made as
of the date set forth on the signature page hereof by CENTEX HOMES, a Nevada general
partnership, having CENTEX REAL ESTATE CORPORATION, a Nevada corporation, as its
managing general partner (the "Declarant").

Declarant is the owner of the real property described on Exhibit A", which is attached
hereto and incorporated herein by reference. This Declaration imposes upon the Properties mutually
beneficial restrictions under a plan of development for the benefit of the owners of each portion of
the Properties and establishes a flexible and reasonable procedure for the overall community,
administration, maintenance and preservation of the Properties. In furtherance of such plan, this
Declaration provides for Oakhill Townhomes Townhome Homeowners Association, Inc., to operate
and maintain Common Property and to administer and enforce the provisions of this Declaration, the
Bylaws, and the Architectural Standards (capitalized terms are defined in Article 1 below).

Declarant hereby declares that all of the property described on Exhibit '"A" and any
Additional Property subjected to this Declaration by Supplemental Declaration shall be held, sold,
used and conveyed subject to the following easements, restrictions, covenants, and conditions, which
shall run with the title to the real property subjected to this Declaration. This Declaration shall be
binding upon all parties having any right, title, or interest in any portion of the Properties, their heirs,
successors, successors-in-title, and assigns, and shall inure to the benefit of each owner of any
portion of the Properties.

ARTICLE 1: DEFINITIONS

The terms in this Declaration and the exhibits to this Declaration shall generally be given
their natural, commonly accepted definitions except as otherwise specified. Capitalized terms shall
be defined as set forth below.

1.1.  "Additional Property': All of that certain real property which is more particularly
described on Exhibit ""B", which is attached hereto and incorporated herein by this reference, and
any other real property that is adjacent to, or within one-half (1/2) mile of, an portion of the
Properties, all of which real property is subject to annexation to certain provisions of this Declaration
in accordance with Article 8.

1.2. "ARB": The Architectural Review Board, as described in Section 10.2.
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1.3. "Architectural Standards': The design, architectural and construction guidelines
and application and review procedures applicable to all or any portion of the Properties which may
be promulgated and administered pursuant to Article 10.

1.4. "Area of Common Responsibility': The Common Property, together with those
areas or property, if any, which have been designated to be maintained by the Association or for
which it has assumed responsibility.

1.5. "Charter'": The Charter of QOakhill Townhomes Townhome Homeowners
Association, Inc., as filed with the Secretary of State of the State of Tennessee.

1.6.  "Association'': Oakhill Townhomes Townhome Homeowners Association, Inc., a
Tennessee nonprofit corporation, its successors or assigns.

1.7.  "Board of Directors" or "Board': The body responsible for administration of the
Association, selected as provided in the Bylaws and serving as the board of directors under
Tennessee corporate law.

1.8.  "Builder": Any Person who purchases one (1) or more Homesites for the purpose of
constructing improvements for later sale to consumers or who purchases one (1) or more parcels of
land within the Properties for further subdivision, development, and/or resale in the ordinary course
of such Person's business. Any Person occupying or leasing a Homesite for residential purposes
shall cease to be considered a Builder with respect to such Homesite immediately upon occupancy of
the Homesite for residential purposes, notwithstanding that such Person originally purchased the
Homesite for the purpose of constructing improvements for later sale to consumers.

1.9. "Bylaws": The Bylaws of QOakhill Townhomes Townhome Homeowners
Association, Inc., attached hereto as Exhibit “C,” as they may be amended from time to time.

1.10. "Control Period'': The period of time during which Declarant is entitled to appoint
the members of the Board of Directors as provided in Section 4.2.

1.11. "Common Property ": All real and personal property, including easements and
licenses, which the Association owns, leases or holds possessory or use rights in, for the common use
and enjoyment of the Owners.

1.12. "Common Expenses': The actual and estimated expenses incurred, or anticipated to
be incurred, by the Association for the general benefit of all Owners, including any reasonable
reserve, as the Board may find necessary and appropriate pursuant to the Governing Documents.
Common Expenses shall not include any expenses incurred during the Control Period for initial
development, original construction, installation of infrastructure, original capital improvements, or
other original construction costs unless approved by Members holding a Majority of the total votes of
the Association.




1.13. "Community-Wide Standard": The standard of conduct, maintenance, or other
activity generally prevailing throughout the Properties. Such standard shall initially be established
by Declarant and may be more specifically determined by the Board of Directors and the
Architectural Review Board.

1.14. “Cost Sharing Agreement™: Any agreement, contract or covenant between the
Association and an owner or operator of property adjacent to, in the vicinity of, or within the
Properties, for the allocation of expenses for amenities and/or services that benefit both the
Association and the owner or operator of such property.

1.15. "Days": Calendar days; provided however, if the time period by which any action
required hereunder must be performed expires on a Saturday, Sunday or legal holiday, then such time
period shall be automatically extended to the close of business on the next regular business day.

1.16. "Declarant”: Centex Homes, a Nevada general partnership, or any successor,
successor-in-title, or assign who takes title to any portion of the property described on Exhibit " A"
for the purpose of development and/or sale and who is designated as Declarant in a recorded
instrument executed by the immediately preceding Declarant; provided however, there shall be only
one (1) "Declarant” hereunder at any time. Centex Homes (in the event its rights as Declarant have
been transferred or assigned to another party), and any other Person who subsequently transfers or
assigns the rights of Declarant to another Person shall be known as a "predecessor Declarant”, and,
unless otherwise agreed to in writing, shall be entitled to the rights of a predecessor Declarant
established in this Declaration.

1.17 "Development'. "Development" shall mean and refer to Oakhill Townhomes, the
Properties, the Common Property, and all improvements located or constructed thereon, and any
portion of the Additional Property subjected to this Declaration. The term shall be used generally to
describe the residential community of Qakhill Townhomes.

1.18 "Development Period": The period of time during which (i) Declarant owns any
property which is subject to this Declaration, (ii) any Builder owns a Homesite primarily for
development and/or resale that was purchased from Declarant, or (iii) Declarant has the right to
submit the Additional Property to this Declaration.

1.19 "General Assessment': Assessments levied on all Homesites subject to assessment
under Article 9 to fund Common Expenses for the general benefit of all Homesites, as more
particularly described in Sections 9.1 and 9.2.

1.20 "Governing Documents": The Declaration, Bylaws, Charter, all Supplemental
Declarations, all Architectural Standards, the rules of the Association, all Cost Sharing Agreements,
and all additional covenants governing any portion of the Properties or any of the above, as each may
be amended from time to time.




1.21 "Homesite'': A portion of the Properties, whether improved or unimproved, which
may be independently owned and conveyed and which is intended for development, use, and
occupancy as an attached townhome for a single family, or an unplatted portion of the Properties. In
case the Properties contain any unplatted parcels of land, such land shall be deemed to be a single
Homesite until such time as a subdivision plat is filed with respect to all or a portion of the parcel.
Thereafter, the portion encompassed by such plat shall contain the number of Homesites determined
as set forth in the preceding paragraph and any portions not encompassed by such plat shall continue
to be treated as a single Homesite in accordance with this Section.

1.22  "Majority": Those votes, Owners, Members, or other group, as the context may
indicate, totaling more than fifty percent (50%) of the total eligible number.

1.23  "Master Plan": The land use plan or development plan for "Oakhill Townhomes,"
as such plan may be amended from time to time, which plan includes the property described on
Exhibit "A" of this Declaration. Inclusion of property on the Master Plan shall not, under any
circumstances, obligate Declarant to subject such property to this Declaration, nor shall the exclusion
of property from the Master Plan bar its later annexation in accordance with Article 8.

1.24 "Member': A Person subject to membership in the Association pursuant to Section
4.1.

1.25 "Mortgage': A mortgage, adeed of trust, a deed to secure debt, or any similar form
of security instrument affecting title to any Homesite, but expressly excluding mechanics’ liens,
materialman’s liens and other such security interests.

1.26 "Mortgagee": A beneficiary or holder of a Mortgage.

1.27 "Owner'": One (1) or more Persons who hold the record title to any Homesite,
including Declarant and any Builders, but excluding in all cases any party holding an interest merely

as security for the performance of an obligation.

1.28 "Person'': A natural person, a corporation, a partnership, a limited liability company,
a fiduciary acting on behalf of another person or any other legal entity.

1.29 "Properties': The real property described on Exhibit A" as such exhibit may be
amended or supplemented from time to time to reflect any additions or removal of property in
accordance with Article 8.

1.30 "Public Records': The Davidson County, Tennessee public records.

1.31 "Special Assessment': Assessments levied in accordance with Section 9.5.

1.32 "Specific Assessment'': Assessments levied in accordance with Section 9.6.




1.33 "Supplemental Declaration": An instrument filed in the Public Records which
subjects any portion of the Additional Property to this Declaration and/or imposes, expressly or by
reference, additional restrictions and obligations on the [and described in such instrument.

ARTICLE 2: PLAN OF DEVELOPMENT AND COMMON PROPERTY

Oakhill Townhomes, is a planned residential community, which is intended to consist of
attached townhome dwellings. The Development is served by a combination of public and private
streets. The Properties consist of approximately 8.14 acres of land initially, but may be expanded as
permitted by this Declaration.

In accordance with the Master Plan, each attached Homesite includes a portion of the
building, as well as parcels of land as shown on Exhibit “A-1" hereto or on any recorded
subdivision plat of the Properties. The Common Property, which is intended to consist of all those
portions of the Properties lying outside the boundaries of the Homesites, including open space, the
roads, and their rights-of-way, shall be conveyed to the Association.

The maintenance of each dwelling, and the improvements located thereon, shall be the
responsibility of each Owner except as otherwise described herein. External yard maintenance and
maintenance of exterior siding, including but not limited to painting of the homes, shall be the
responsibility of the Association.

In recording this Declaration and in organizing the Association, it is the intention of
Declarant to create a body of rules and regulations whereby the beauty of the community and the
Homesites will be enhanced, and the Owners of the Homesites will have the means of enforcing the
same to that end. It is further intended that each Owner have the right to use and enjoy the Common
Property to the fullest extent possible, within the guidelines set forth in this Declaration, and subject
to such other rules and regulations governing the use of said Common Property as may be adopted by
the Board of Directors. The easements established herein shall be construed in a manner so as to
provide each Owner with access to the Owner's Homesite, for ingress and egress, for the
maintenance thereof, and access to all utilities necessary or convenient for the use and enjoyment of
cach Homesite. Accordingly, the easements established herein in the Common Property, and in the
Property, shall be considered appurtenant to cach Owner's Homesite, and shall be included with the
conveyance of each Homesite, whether or not such easements are specifically or expressly included
or described in the deed conveying the same.

ARTICLE 3: PROPERTY RIGHTS

3.1. Common Property - General. Common Property shall include all real property
(together with any and all improvements now or hereafter located thereon), and all personal property,
both tangible and intangible, owned by the Association for the common use and enjoyment of the
Owners, including easements and leaseholds held by the Association for such purpose, and as set
forth above, it is intended by Declarant that such Common Property shall include all of the real
property within the community located outside the boundary lines of the Homesites. The
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Association may acquire, hold, and dispose of all Common Property. Declarant and its designees,
with Declarant's prior written consent, may convey to the Association improved or unimproved real
estate, or interests in real estate, located within the property described in Exhibits "A' or "B,
personal property and leasehold and other property interests, including, but not limited to easements.
Such property shall be accepted by the Association and thereafter shall be maintained by the
Association at its expense for the benefit of its Members.

3.2  Common Property - Conveyancing. Conveyances of fee simple parcels of Common
Property by Declarant shall be by quitclaim deed, free of all liens and mortgages, but subject to all
matters of record and of survey. Declarant shall not be required to make any improvements or
repairs whatsoever to property to be conveyed and accepted pursuant to this Section including,
without limitation, dredging or otherwise removing silt from any lake, pond or other body of water
that may be conveyed. The Association covenants and agrees that with respect to improved
Common Property, issuance of a certificate of occupancy (if required) by the local governing
authority shall be conclusive evidence that said property complies with all building and construction
standards. Neither Declarant nor any successor Declarant shall be responsible for compliance with
any requirements prescribed by any local governing authority after the issuance of a certificate of
occupancy. Upon written request of Declarant, the Association shall reconvey to Declarant any
unimproved portions of the Properties originally conveyed by Declarant to the Association for no (or
nominal) consideration, to the extent conveyed by Declarant in error or needed by Declarant to make
adjustments in property lines.

3.3  Street Access Easement. Every Owner shall have a permanent and non-exclusive
easement of use, access, and enjoyment in and to, over and across, the private streets of the
Development to be owned by the Association, for the purpose of ingress and egress by all vehicular
and pedestrian traffic to and from their respective Homesites to the public rights-of-way. The
right-of-way easement herein granted shall permit joint usage of such easement by (a) the Owners
and Occupants, (b) the legal representatives, successors and assigns of the Owners, and (c) invitees
and licensees of the Owners and Occupants. Declarant hereby expressly reserves for itself, its
successors and assigns, all rights and privileges incident to the ownership of the fee simple estate of
any right-of-way easement area which are not inconsistent with the rights and privileges herein
granted, including, without limitation, the right to maintain one or more proprietary signs on the
easement area and the right to grant additional non-exclusive easements to third parties, over, under
and across the easement area. Declarant hereby reserves for the benefit of Declarant and grants to
the Association as Comumon Property, the perpetual nonexclusive right and easement upon, over and
across those utility easement areas and private streets and roads for the installation, maintenance, and
use of such streets and roads, sidewalks, traffic directional signs, grading for proper drainage of said
streets and roads, and related activities and improvements.

3.4  Useand Enjoyment of the Common Property . Every Owner shall have aright and
nonexclusive easement of use, access, and enjoyment in and to the Common Property, which is
appurtenant to and shall pass with the title to each Homesite, subject to:

(a) This Declaration and all other Governing Documents;
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(b)  Anyrestrictions or limitations contained in any deed conveying Common Property to
the Association;

(c) The right of the Board to adopt, amend and repeal rules regulating the use and
enjoyment of the Common Property, including rules limiting the number of guests who may use the
Common Property

(d)  The right of the Association to rent, lease or reserve any portion of the Common
Property to any Owner for the exclusive use of such Owner and his or her respective lessees,
invitees, and guests upon such conditions as may be established by the Board;

(e) The right of the Board to suspend the right of an Owner to use any recreational and
social facilities within the Common Property pursuant to Section 5.3;

{0 The right of the Board to impose reasonable requirements and charge reasonable
admission or other use fees for the use of any facility situated upon the Common Property ;

(£4) The right of the Board to permit use of any facilities situated on the Common
Property by persons other than Owners, their families, lessees and guests upon payment of
reasonable use fees, if any, established by the Board;

(h)  The right of the Association, acting through the Board, to mortgage, pledge, or
hypothecate any or all of its real or personal property as security for money borrowed or debts
incurred.

(i) The right of the Association, acting through the Board, to dedicate or transfer all or
any portion of the Common Property, subject to any approval requirements set forth in the Governing
Documents;

(i) The right of Declarant to conduct activities and establish facilities within the
Properties as provided in Article 14;

(k)  Thenghtofthe Association, acting through the Board of Directors and without a vote
of the members, to dedicate or grant licenses, permits, easements and rights-of-way over, under and
through the Common Property; and

{aJ) In addition to the foregoing, the private roadways shall be the subject to the following:
(i) The right of Declarant, during the Development Period, to adopt, amend and

repeal rules regulating the use and enjoyment thereof, provided that Declarant shall not by the
adoption of any rule or regulation bar access of the Owners access to the private streets;



(ii)  The right of Declarant to dedicate all or any part of the private streets to a
governmental authority;

(iii)  The rights of Declarant to maintain the private streets during the Development
Period if it so elects; and

(iv)  The right of Declarant, during the Development Period, to dedicate or grant
licenses, permits, easements and rights-of-way over, under and through the private streets.

Subject to the foregoing, any Owner may extend his or her right of use and enjoyment
of the Common Property to the members of his or her family, lessees, and social invitees, as
applicable, subject to reasonable regulation by the Board. An Owner who leases his or her Homesite
shall be deemed to have assigned all such rights to the lessee of such Homesite.

Prior to conveyance of the Common Property to the Association, the foregoing easement for
use, access and enjoyment shall apply to all land outside the boundaries of the Homesites as shown
on Exhibit "A-1". subject to the right of Declarant to modify the boundaries of the Homesites. Such
easement shall include, but shall not be limited to, the right to use the private streets for access to
each Homesite, the right to install, use, maintain, repair and replace all utilities and drainage facilities
necessary for the use and enjoyment of each Homesite, and the right to use, maintain, repair and
replace all improvements and landscaping installed on said property and intended for the benefit of
the community.

3.5  Designated Areas of Common Responsibility. The following property and features
are designated as "Areas of Common Responsibility" of the Association. While the Association
shall not own such property or features, nevertheless, the Association is obligated to maintain the
same in accordance with the Community-Wide Standards:

(a) All unfenced landscaped areas located within a Homesite, including without
limitation, trees, shrubs, grass and walks, which have been either established by Declarant, or
approved by the ARB;

(b)  The storm drainage system established by Declarant and approved by Davidson
County, which drainage system shall not be disrupted by Owners without approval of the ARB or the
County;

(c) Unfenced exterior landscaping, walkways, and porches located within a Homesite,
painting, maintenance and nonstructural repair of exterior building surfaces as the Board shall deem
necessary and proper, including roofs, gutters, downspouts, replacement trim, exterior caulking and
other repairs to roof covers (to include the repair and replacement of all non-structural components
of the roof of each Homesite).

(d) Such other Areas of Common Responsibility designated as deemed necessary or
appropriate by Declarant or the Board in accordance with this Declaration.
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The Areas of Common Responsibility shall not include glass surfaces of any nature, exterior doors,
window casements and/or window screens.

3.6  No Partition. Except as permitted in this Declaration, there shall be no judicial
partition of the Common Property. No Person shall seek any judicial partition unless the portion of
the Common Property which is the subject of such partition action has been removed from the
provisions of this Declaration. This Section shall not prohibit the Board from acquiring and
disposing of tangible personal property nor from acquiring and disposing of other real property
which may or may not be subject to this Declaration.

3.7  Condemnation. The Association shall be the sole representative with respect to
condemnation proceedings concerning Common Property and shall act as attorney-in-fact for all
Owners in such matters. If any part of the Common Property shall be taken by any authority having
the power of condemnation or eminent domain or conveyed in lieu of and under threat of
condemnation by the Board acting on the written direction of Members holding at least sixty-seven
percent (67%) of the total votes in the Association and, during the Development Period, the written
consent of Declarant, each Owner shall be entitled to written notice of such taking or conveyance
prior to disbursement of any condemnation award or proceeds of such conveyance. The award made
for such taking or proceeds of such conveyance shall be payable to the Association.

ARTICLE 4: MEMBERSHIP AND VOTING RIGHTS

4.1  Membership. Every Owner shall be a Member of the Association. There shall be
only one (1) membership per Homesite. If a Homesite is owned by more than one (1) Person, all
co-Owners shall share the privileges of such membership, subject to reasonable Board regulation and
the restrictions on voting set forth in Section 4.2(a) and in the Bylaws. The membership rights of an
Owner which is not a natural person may be exercised by any officer, director, member, manager,
partner or trustee of such Owner, or by any individual designated from time to time by the Owner in
a written instrament provided to the secretary of the Association.

4.2 Voting.

(a) Each membership, except for Declarant, shall have one (1) equal vote for each
Homesite in which they hold the interest required for membership under Section 4.1; provided
however, there shall be only one (1) vote per Homesite and no vote shall be exercised for any
property which is exempt from assessment under Section 9.10. When more than one Person has an
interest in the same Homesite, the vote for such Homesite shall be exercised as they, among
themselves determine, but in no event shall more than one (1) vote be cast with respect to any
Homesite. In the event of disagreement among such Persons and an attempt by two or more of them
to cast the vote of such Homesite, such Persons shall not be recognized and the vote of such
Homesite shall not be counted.



(b}  Declarant shall not have a specific number of votes but may appoint all or a majority
of the members of the Board of Directors during the Control Period which shall continue until the
first to occur of the following:

(i) Within four (4) months after one hundred (100%) percent of the Homesites
contemplated by the Master Plan, as it may be amended from time to time, have certificates of
occupancy issued thereon and have been conveyed to Persons other than Builders;

(i)  ten (10) years after the date of recording of this Declaration; or

(iii)  when, in its discretion, Declarant so determines and voluntarily relinquishes
such right in writing,

After termination of the Control Period, but continuing through the Development Period,
Declarant shall have the right to veto actions of the Board and committees.

ARTICLE 5: RIGHTS AND OBLIGATIONS OF THE ASSOCIATION

5.1  Function of Association. The Association shall be the entity responsible for
management, maintenance, operation and control of the Common Property and all improvements
thereon. The Association shall be the primary entity responsible for enforcement of this Declaration
and such reasonable rules regulating use of the Properties as the Board may adopt pursuant to Article
9. The Association shall also be responsible for administering and enforcing the architectural
standards and controls set forth in this Declaration and in such Architectural Standards, as may be
promulgated and adopted by the ARB. The Association shall perform its functions in accordance
with the Governing Documents and the laws of the State of Tennessee.

5.2  Personal Property and Real Property for Common Use. As set forth in Section
3.1, the Association may acquire, hold, and dispose of tangible and intangible personal property and
real property, and Declarant and its designees, with Declarant's prior written consent, may convey to
the Association improved or unimproved real estate, or interests in real estate, located within the
property described in Exhibits A" or "B", personal property and leasehold and other property
interests, including, but not limited to easements. Upon written request of Declarant, the Association
shall reconvey to Declarant any unimproved portions of the Properties originally conveyed by
Declarant to the Association for no consideration, to the extent conveyed by Declarant in error or
needed by Declarant to make adjustments in property lines.

5.3  Enforcement. The Board or any committee established by the Board, with the
Board's approval, may impose sanctions for violation of the Governing Documents after compliance
with the notice and hearing procedures set forth in the Bylaws. Such sanctions may include, without
limitation:

(a) imposing monetary fines which shall constitute a lien upon the Homesite of the
violator (In the event that any occupant, guest or invitee of a Homesite violates the Governing
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Documents and a fine is imposed, the fine shall first be assessed against the occupant; provided
however, if the fine is not paid by the occupant within the time period set by the Board, the Owner
shall pay the fine upon notice from the Board.);

(b)  filing notices of violations in the Public Records providing record notice of any
violation of the Governing Documents;

{c) suspending an Owner's right to vote; provided that any such suspension shall be for
the balance of the period in which said Owner shall remain in violation, breach or default, except that
in the case of a violation of any use restrictions, or rules and regulations adopted by the Board
relating to the use, operation and maintenance of the Common Property, the suspension may be for a
period not to exceed sixty (60} days after the cure or termination of such violation;

(d) suspending any Person's right to use and enjoy the Common Property; provided
however, nothing herein shall authorize the Board to limit ingress or egress to or from a Homesite;

(e) suspending any nonessential services provided by the Association to an Owner or the
Owner's Homesite if the Owner is more than thirty (30) Days delinquent in paying any assessment or
other charge owed to the Association; and

(i) in the event any Owner is more than sixty (60) days delinquent in the payment of any
assessment, notifying any or all Mortgagees having a security interest in the Owner's Homesite or
Homesites that such Owner is in default in the performance of his obligations under this Declaration,
and of those actions taken or proposed to be taken by the Association as a result of the default.

In the event that any occupant, guest or invitee of a Homesite violates the Governing
Documents, the Board or any committee established by the Board, with the Board's approval, may
sanction such occupant, guest or invitee and/or the Owner of the Homesite that the violator is
occupying or visiting.

In addition, the Board, or the covenants committee if established, may elect to enforce any
provision of the Governing Documents by exercising self-help (specifically including, but not limited
to, the filing of liens in the Public Records for non-payment of assessments and other charges, the
towing of vehicles that are in violation of parking rules, the removal of pets that are in violation of
pet rules, or the correction of any maintenance, construction or other violation of the Governing
Documents) without the necessity of compliance with the procedures set forth in the Bylaws. The
Association may levy a Specific Assessment to cover all costs incurred in bringing a Homesite into
compliance with the Governing Documents.

The Association may also elect to enforce any provisions of the Governing Documents by
suit at law or in equity to enjoin any violation or to recover monetary damages or both without the

necessity of compliance with the procedures set forth in the Bylaws.

All remedies set forth in this Declaration and the Bylaws shall be cumulative of any remedies
available at law or in equity. In any action or remedy taken by the Association to enforce the
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provistons of the Governing Documents, if the Association prevails, it shall be entitled to recover all
costs, including, without limitation, reasonable attorneys fees and court costs, reasonably incurred in
such action.

The Association shall not be obligated to take action to enforce any covenant, restriction, or
rule which the Board in the exercise of its business judgment determines is, or is likely to be
construed as, inconsistent with applicable law, or in any case in which the Board reasonably
determines that the Association's position is not strong enough to justify taking enforcement action.
Any such determination shall not be construed as a waiver of the right of the Association to enforce
such provision under any circumstances or prevent the Association from enforcing any other
covenant, restriction or rule.

The Association, by contract or other agreement, may enforce county, city, state and federal
ordinances, if applicable, and permit local and other governments to enforce ordinances on the
Properties for the benefit of the Association and its Members.

5.4  Implied Rights; Board Authority. The Association may exercise any right or
privilege given to it expressly by this Declaration or the Bylaws, or reasonably implied from or
reasonably necessary to effectuate any such right or privilege. Except as otherwise specifically
provided in this Declaration, the Bylaws, the Charter, or by law, all rights and powers of the
Association may be exercised by the Board without a vote of the membership.

5.5 Indemnification. The Association shall indemnify every officer, director, ARB
member, and committee member against all damages, liabilities, and expenses, including reasonable
attorneys fees, incurred in connection with any action, suit, or other proceeding (including settlement
of any suit or proceeding, if approved by the then Board of Directors) to which he or she may be a
party by reason of being or having been an officer, director, ARB member or committee member,
except that such obligation to indemnify shall be limited to those actions for which Hability is not
otherwise limited under this Section, the Charter and Tennessee law.

The officers, directors, ARB members and committee members shall not be liable for any
mistake of judgment, negligent or otherwise, except for their own individual willful misfeasance,
malfeasance, misconduct, gross negligence, reckless conduct or bad faith. The officers, directors,
ARB members, and committee members shall have no personal liability with respect to any contract
or other commitment made or action taken in good faith on behalf of the Association (except to the
extent that such officers, directors, ARB members or committee members may also be Members of
the Association). The Association shall indemnify and forever hold each such officer, director, ARB
member and committee member harmless from any and all liability to others on account of any such
contract, commitment or action. This right to indemnification shall not be exclusive of any other
rights to which any present or former officer, director, ARB member or committee member may be
cntitled. The Association shall, as a Common Expense, maintain adequate general liability and may
obtain officers’ and directors' liability insurance to fund this obligation, if such insurance is
reasonably available.
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5.6  Dedication of or Grant of Easements on Common Property . The Association
may dedicate or grant easements across portions of the Common Property to Davidson County,
Tennessee, or to any other local, state, or federal governmental or quasi-governmental entity.

5.7  Security. Each Owner and occupant of a Homesite, and their respective guests and
invitees, shall be responsible for their own personal safety and the security of their property in the
Properties. The Association may, but shall not be obligated to, maintain or support certain activities
within the Properties designed to make the Properties safer than they otherwise might be. Neither
the Association, the original Declarant, nor any successor Declarant shall in any way be considered
insurers or guarantors of security within the Properties, nor shall any of them be held liable for any
loss or damage by reason of failure to provide adequate security or ineffectiveness of security
measures undertaken. No representation or warranty is made that any fire protection system, burglar
alarm system or other security system or measure, including any mechanism or system for limiting
access to the Properties, cannot be compromised or circumvented, nor that any such system or
security measure undertaken will in all cases prevent loss or provide the detection or protection for
which the system is designed or intended. Each Owner acknowledges, understands and covenants to
inform its tenants and all occupants of its Homesite that the Association, its Board of Directors and
committees, Declarant, and any successor Declarant are not insurers and that each Person using the
Properties assumes all risks of personal injury and loss or damage to property, including Homesites
and the contents of Homesites, resulting from acts of third parties.

5.8  Cost Sharing Agreements. Adjacent to or in the vicinity of the Properties, there
may be certain residential, nonresidential or recreational areas, including without limitation
single family residential developments, retail, commercial, or business areas, which are not
subject to this Declaration and which are neither Homesites, Common Elements or Common
Property as defined in this Declaration (hereinafter "adjacent properties"). The owners of such
adjacent properties shall not be Members of the Association, shall not be entitled to vote, and
shall not be subject to assessment under Article 9 of this Declaration.

The Association may enter into Cost Sharing Agreements with the owners or operators of
portions of the adjacent properties:

(a) to obligate the owners or operators of such adjacent properties to share in certain
costs associated with the maintenance, repair, replacement and insuring of portions of the Area of
Common Responsibility, if any, which are used by or benefit jointly the owners or operators of
such adjacent properties and the owners within the Properties;

(b) to permit use of any recreational and other facilities located on such adjacent
properties by the Owners of all Units or by the Owners of Units within specified neighborhoods;

(c) to obligate the Association to share in certain costs associated with the
maintenance, repair, replacement and insuring of portions of such adjacent properties, if any,
which are used by or benefit jointly the owners or operators of such adjacent properties and the
owners within the Properties; and/or
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{(d)  to establish rules and regulations regarding the use of areas that benefit jointly the
owners or operators of such adjacent properties and the owners within the Properties.

The owners or operators of such adjacent properties shall be subject to assessment by the
Association only in accordance with the provisions of such Cost Sharing Agreement(s). If the
Association is obligated to share costs incurred by the owners of such adjacent properties, the
Cost Sharing Agreement shall provide whether such payments by the Association shall constitute
Common Expenses of the Association. The owners or operators of the adjacent properties shall
not be subject to the restrictions contained in this Declaration except as otherwise specifically
provided herein.

ARTICLE 6: MAINTENANCE

6.1  Association's Responsibility.

(a) The Association shall maintain and keep in good condition, order and repair the Area
of Common Responsibility, which may include, but need not be limited to:

() all Common Property;
(ii)  all designated Areas of Common Responsibility described in Section 3.5;

(iii)  all perimeter fencing, landscaping and other flora, parks, ponds, structures,
and improvements, including any entry features and irrigation systems within the Common Property,
parking areas, bike and pedestrian pathways/trails, if any, and recreation facilities, if any, and central
mailboxes, situated upon the Common Property;

(iv)  all furnishings, equipment and other personal property of the Association;

(v) any landscaping and other flora, buffers, entry features, structures and
improvements included within public rights-of-way located within or abutting the Properties or upon
such other public land adjacent to the Properties as deemed necessary in the discretion of the Board;

(vi)  suchadditional portions of any features and property included within the Area
of Common Responsibility as may be designated by this Declaration, any Supplemental Declaration,
or any contract or agreement for maintenance thereof entered into by the Association;

(vii) all ponds, streams, detention ponds, and/or wetlands located within the
Properties which serve as part of the drainage and storm water retention system for the Properties,
including any retaining walls, bulkheads or dams (earthen or otherwise) retaining water therein, and
any fountains, lighting, pumps, conduits, and similar equipment installed therein or used in
connection therewith; and
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(viii} any property and facilities owned by Declarant and made available, on a
temporary or permanent basis, for the primary use and enjoyment of the Association and its
Members, such property and facilities to be identified by written notice from Declarant to the
Association and to remain a part of the Area of Common Responsibility and be maintained by the
Association until such time as Declarant revokes such privilege of use and enjoyment by written
notice to the Association.

(b)  The Association may, as a Common Expense, maintain other property and
improvements which it does not own, including, without limitation, provide maintenance, inspection
and service of the sprinkler system serving each building, if any, as installed in the attics, property
dedicated to the public, or provide maintenance or services related to such property over and above
the level being provided by the property owner, if the Board of Directors determines that such
maintenance is necessary or desirable to maintain the Community-Wide Standard.

(¢) The Association shall maintain the facilities and equipment within the Common
Property in continuous operation, except for any periods necessary to perform required
maintenance or repairs. Further, the Association shall adhere to the minimum maintenance
requirements of the Maintenance Manual for Common Property issued to the Association, as the
same may be modified from time to time. The maintenance shall continue unless Members
holding seventy-five percent (75%) of the eligible votes in the Association and, during the
Development Period, Declarant agree in writing to discontinue such operation.

(d) The Association may be relieved of all or any portion of its maintenance
responsibilities herein to the extent that (i) such maintenance responsibility is otherwise assumed by
or assigned to an Owner or (ii) such property is dedicated to any local, state, or federal government
or quasi-governmental entity; provided however, that in connection with such assumption,
assignment or dedication, the Association may reserve or assume the right or obligation to continue
to perform all or any portion of its maintenance responsibilities, if the Board determines that such
maintenance is necessary or desirable to maintain the Community-Wide Standard.

(e) Except as provided above, the Area of Common Responsibility shall not be reduced
by amendment of this Declaration or any other means during the Development Period except with
the written consent of Declarant.

) Except as otherwise specifically provided herein, all costs associated with
maintenance, repair and replacement of the Area of Common Responsibility shall be a Common
Expense to be allocated among all Homesites as part of the General Assessment, without prejudice to
the right of the Association to seck reimbursement from the owner(s) of, or other Persons responsible
for, certain portions of the Area of Common Responsibility pursuant to the Govermning Documents,
any recorded covenants, or any agreements with the owner(s) thereof. Notwithstanding the
foregoing, the Board may, within its sole discretion, allocate the expense of maintenance, repair, and
replacement which benefits one (1) or more, but less than all Homesites, as a Specific Assessment in
accordance with the benefit so received by such Homesites, pursuant to Section 9.4.
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(g) In the event that the Association fails to properly perform its maintenance
responsibilities hereunder and to comply with the Community-Wide Standard, Declarant may, upon
not less than ten (10) Days notice and opportunity to cure such failure, cause such maintenance to be
performed and in such event, shall be entitled to reimbursement from the Association for all costs
incurred.

6.2  Owner's Responsibility. Except to the extent that the Association is responsible for
maintenance of the Homesites as part of the Areas of Common Responsibility described in Section
3.5, each Owner shall maintain all aspects of his or her Homesite and the improvements thereon. In
addition to any other enforcement rights, if an Owner fails properly to perform his or her
maintenance responsibility, the Association may perform such maintenance responsibilities and
assess all costs incurred by the Association against the Homesite and the Owner in accordance with
Section 9.6(b). The Association shall afford the Owner reasonable notice and an opportunity to cure
the problem prior to entry, except when entry is required due to an emergency situation.

6.3  Standard of Performance. Responsibility for maintenance shall include
responsibility for repair and replacement, as necessary. All maintenance shall be performed in a
manner consistent with the Community-Wide Standard and all Governing Documents. Neither the
Association nor any Owner shall be liable for any damage or injury occurring on, or arising out of the
condition of, property which such Person does not own except to the extent that it has been negligent
in the performance of its maintenance responsibilities.

ARTICLE 7: INSURANCE AND CASUALTY LOSSES
7.1 Association Insurance.

(a) Required Coverages. The Association, acting through its Board or its duly
authorized agent, shall obtain and continue in effect the following types of insurance, if reasonably
available, or if not reasonably available, the most nearly equivalent coverages as are reasonably
available:

(i) Blanket property insurance on any Common Property or Area of Common
Responsibility;

(ii) Commercial general liability insurance on the Common Properties, all private
streets located within the Properties and on the Area of Common Responsibility, insuring the

Association and its Members:

(iii) Workers compensation insurance and employers liability insurance, if and to
the extent required by law;

(iv)  Fidelity insurance covering all Persons responsible for handling Association
funds in an amount at least equal to 3 months General Assessments plus reserves; and

-16-



v) Such additional insurance as the Board, in its best business judgment,
determines advisable, which may include, without limitation, flood insurance and directors and
officers liability coverage.

In the event of an insured loss, the deductible shail be treated as a Common Expense and
assessed against all Homesites. However, if the Board reasonably determines, after notice and an
opportunity to be heard in accordance with the Bylaws, that the loss is the result of the negligence or
willful misconduct of one (1) or more Owners, their guests, invitees, or lessees, then the Board may
specifically assess the full amount of such deductible against such Owner(s) and their Homesites
pursuant to Section 9.6.

(b)  The Association shall arrange for annual reviews of the sufficiency of insurance
coverage by one (1) or more qualified Persons, at least one (1) of whom must be familiar with
insurable replacement costs in the Davidson County area.

All Association policies shall provide for a certificate of insurance to be furnished to the
Association and to each Member upon request. The policies may contain a reasonable deductible
and the amount thereof shall not be subtracted from the face amount of the policy in determining
whether the policy limits satisfy the requirements of Section 7.1(a).

(i) All insurance coverage obtained by the Board shall:

1) be written with a company authorized to do business in the State of
Tennessee which satisfies the requirements of the Federal National Mortgage Association, or such
other secondary mortgage market agencies or federal agencies as the Board deems appropriate;

(2)  be written in the name of the Association as trustee for the benefited
parties. Policies on the Common Properties shall be for the benefit of the Association and its
Members;

(3)  notbe brought into contribution with insurance purchased by Owners,
occupants, or their Mortgagees individually;

4) contain an inflation guard endorsement;

3) include an agreed amount endorsement, if the policy contains a
co-insurance clause;

(i)  In addition, after the Control Period ends, the Board shall use reasonable
efforts to secure insurance policies which list the Owners as additional insureds and provide:

1) a waiver of subrogation as to any claims against the Association's

Board, officers, employees, and its manager, the Owners and their tenants, servants, agents, and
guests;
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(2)  a waiver of the insurer's rights to repair and reconstruct instead of
paying cash;

3 an endorsement precluding cancellation, invalidation, suspension, or
non-renewal by the insurer on account of any one (1) or more individual Owners, or on account of
any curable defect or violation without prior written demand to the Association to cure the defect or
violation and allowance of a reasonable time to cure;

4) an endorsement excluding Owners' individual policies from
consideration under any "other insurance"” clause;

&) a cross liability provision; and

(6) a provision vesting the Board with the exclusive authority to adjust
losses; provided however, no Mortgagee having an interest in such losses may be prohibited from
participating in the settlement negotiations, if any, related to the loss.

(c) In the event of any insured loss to the Common Property, only the Board or its duly
authorized agent may file and adjust insurance claims and obtain reliable and detailed estimates of
the cost of repair or reconstruction. Repair or reconstruction, as used in this subsection, means
repairing or restoring the property to substantially the condition in which it existed prior to the
damage, allowing for changes or improvements necessitated by changes in applicabie building codes.

Any damage to or destruction of the Common Property shall be repaired or reconstructed
unless the Members holding at least eighty percent (80%) of the total eligible votes in the
Association, and during the Development Period Declarant shall decide within sixty (60) Days after
the loss not to repair or reconstruct. No Mortgagee shall have the right to participate in the
determination of whether the damage or destruction to the Common Property shall be repaired or
reconstructed.

If determined in the manner described above that the damage or destruction to the Common
Property shall not be repaired or reconstructed and no alternative improvements are authorized, the
affected property shall be cleared and maintained by the Association consistent with the
Community-Wide Standard.

Any insurance proceeds remaining after paying the costs of repair or reconstruction, or after
such settlement as is necessary and appropriate, shall be retained by and for the benefit of the
Association and placed in a capital improvements account. This is a covenant for the benefit of
Mortgagees and may be enforced by the Mortgagee of any affected Homesite.

If insurance proceeds are insufficient to cover the costs of repair or reconstruction, the Board
of Directors may, without a vote of the Members, levy Special Assessments to cover the shortfall.
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7.2  Owners' Insurance. By virtue of taking title to a Homesite, each Owner covenants
and agrees with all other Owners and with the Association to carry property insurance covering those
portions of the Owner’s Homesite to the extent not insured by policies maintained by the
Association. Upon request by the Board, the Owner shall furnish a copy of such insurance policy or
policies to the Association. In the event that any such Owner fails to obtain insurance or to provide
copies of the policy or policies as required by this section, the Association may purchase such
insurance on behalf of the Owner and assess the cost thereof to the Owner, to be collected in the
manner provided for collection of assessments hereunder.

Each Owner further covenants and agrees that in the event of damage to or destruction of
structures on or comprising his or her Homesite, the Owner shall proceed promptly to repair or to
reconstruct in a manner consistent with the original construction or such other plans and
specifications as are approved in accordance with Article 10. Alternatively, the Owner shall clear the
Homesite of all debris and ruins and maintain the Homesite in a neat and attractive, landscaped
condition consistent with the Community-Wide Standard. The Owner shall pay any costs which are
not covered by insurance proceeds.

ARTICLE 8: ANNEXATION AND WITHDRAWAL OF PROPERTY

8.1  Annexation by Declarant. Until ten (10) years after the recording of this Declaration
in the Public Records, Declarant may from time to time unilaterally subject to the provisions of this
Declaration all or any portion of the Additional Property. Declarant may transfer or assign this right
to annex property, provided that the transferee or assignee is the developer of at least a portion of the
real property described in Exhibits "A" er "B" and that such transfer is memorialized in a written,
recorded instrument executed by Declarant.

Such annexation shall be accomplished by filing a Supplemental Declaration in the Public
Records describing the property being annexed. Such Supplemental Declaration shall not require the
consent of Members, but shall require the consent of the owner of such property, if other than
Declarant. Any such annexation shall be effective upon the filing for record of such Supplemental
Declaration unless otherwise provided therein.

8.2  Annexation by Membership. The Association may annex any real property to the
provisions of this Declaration with the consent of the owner of such property, the affirmative vote of
Members holding a Majority of the votes of the Association represented at a meeting duly called for
such purpose, and, during the Development Period, the written consent of Declarant. Such
annexation shall be accomplished by filing a Supplemental Declaration describing the property being
annexed in the Public Records. Any such Supplemental Declaration shall be signed by the president
and the secretary of the Association, and by the owner of the annexed property, and by Declarant, if
Declarant's consent is required. Any such annexation shall be effective upon filing unless otherwise
provided therein.

8.3  Withdrawal of Property. Declarant reserves the right to amend this Declaration
during the Development Period, for the purpose of removing any portion of the Properties from the
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coverage of this Declaration. Such amendment shall not require the consent of any Person other
than the Owner of the property to be withdrawn, if not Declarant. If the property is Common
Property, the Association shall consent to such withdrawal.

8.4  Additional Covenants and Easements. Declarant may unilaterally subject any
portion of the Properties to additional covenants and easements, including covenants obligating the
Association to maintain and insure such property on behalf of the Owners and obligating such
Owners to pay the costs incurred by the Association through Specific Assessments. Such additional
covenants and easements shall be set forth in a Supplemental Declaration filed either concurrently
with or after the annexation of the subject property, and shall require the written consent of the
owner(s) of such property, if other than Declarant. Any such Supplemental Declaration may
supplement, create exceptions to, or otherwise modify the terms of this Declaration as it applies to
the subject property in order to reflect the different character and intended use of such property.

8.5 Amendment. This Article shall not be amended during the Development Period
without the prior written consent of Declarant.

ARTICLE 9: ASSESSMENTS

9.1 Creation of Assessments. There are hereby created assessments for Association
expenses as the Board may specifically authorize from time to time. There shall be three (3) types of
assessments: (a) General Assessments as described in Section 9.2; (b) Special Assessments as
described in Section 9.5; and (c) Specific Assessments as described in Section 9.6. Each Owner, by
accepting a deed or entering into a recorded contract of sale for any portion of the Properties, is
deemed to covenant and agree to pay these assessments.

All assessments and other charges, together with interest, late charges, costs of collection,
and reasonable attorneys fees, shall be a charge and continuing lien upon each Homesite against
which the assessment or charge is made until paid, as more particularly provided in Section 9.7.
Each such assessment or charge, together with interest, late charges, costs, and reasonable attorneys
fees, also shall be the personal obligation of the Person who was the Owner of such Homesite at the
time the assessment arose. Upon a transfer of title to a Homesite, the grantee shall be jointly and
severally liable for any assessments and other charges due at the time of conveyance. However, no
first Mortgagee who obtains title to a Homesite by exercising the remedies provided in its Mortgage
shall be liable for unpaid assessments which accrued prior to such acquisition of title.

The Association shall, upon request, furnish to any Owner liable for any type of assessment a
written statement signed by an Association officer or designee setting forth whether such assessment
has been paid. Such statement shall be conclusive evidence of payment. The Association may
require the advance payment of a reasonable processing fee for the issuance of such statement.

Assessments shall be paid in such manner and on such dates as the Board may establish,

which may include discounts for early payment or similar time/price differentials. The Board may
require advance payment of assessments at closing of the transfer of title to a Homesite and impose
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special requirements for Owners with a history of delinquent payment. If the Board so elects,
assessments may be paid in two (2) or more installments. Unless the Board otherwise provides, the
General Assessment shall be due and payable in advance on the first day of each fiscal year. If any
Owner is delinquent in paying any assessments or other charges levied on his or her Homesite, the
Board may require any unpaid installments of all outstanding assessments to be paid in full
immediately. Any assessment or installment thereof shall be considered delinquent on the fifieenth
(15th) day following the due date unless otherwise specified by Board resolution.

No Owner may exempt himself or herself from liability for assessments by non-use of
Common Property, abandonment of his or her Homesite, or any other means. The obligation to pay
assessments is a separate and independent covenant on the part of each Owner. No diminution or
abatement of assessments or set-off shall be claimed or allowed for any alleged failure of the
Association or Board to take some action or perform some function required of it, or for
inconvenience or discomfort arising from the making of repairs or improvements, or from any other
action it takes.

The Association is specifically authorized to enter into subsidy contracts or contracts for "in
kind" contribution of services, materials, or a combination of services and materials with Declarant
for payment of Common Expenses.

9.2  Computation of General Assessments. At least thirty (30) Days before the
beginning of each fiscal year, the Board shall prepare a budget covering the estimated Common
Expenses during the coming year, which may include a contribution to establish a reserve fund.

General Assessments shall be levied equally against all Homesites subject to assessment and
shall be set at a level which is reasonably expected to produce total income for the Association equal
to the total budgeted Common Expenses, including any reserves. In determining the level of General
Assessments, the Board, in its discretion, may consider other sources of funds available to the
Association, including any surplus from prior years, and any assessment income expected to be
generated from any additional Homesites reasonably anticipated to become subject to assessment
during the fiscal year.

Unless required as a matter of law, neither Declarant, predecessor Declarants, nor any Builder
who has purchased land from Declarant for the purpose of erecting a dwelling thereon, shall at any
time be subject to any assessments. During the Control Period, Declarant may, but shall not be
obligated to, reduce the General Assessment for any fiscal year by payment of a subsidy and/or
contributions of services and materials, which may be treated as either a contribution or an advance
against future assessments due from Declarant, or a loan, in Declarant's discretion. Any such
anticipated payment or contribution by Declarant shall be disclosed as a line item in the Common
Expense budget. Payments by Declarant in any year shall under no circumstances obligate Declarant
to continue such payments in future years, unless otherwise provided in a written agreement between
the Association and Declarant. Notwithstanding the preceding, the assessments will commence as to
each Homesite owned by Declarant, predecessor Declarants, or a Builder upon its occupancy as a
residence. In addition and notwithstanding anything to the contrary herein, Declarant may contribute
assessments due from it in services or materials or a combination of services and materials, rather
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than in money, (herein collectively called "in kind contribution™). The amount by which monetary
assessments shall be decreased as a result of any in kind contribution shall be the fair market value of
the contribution. Notwithstanding the exemption of Builders from assessments provided above,
Builders shall be responsible for Specific Assessments related to matters described in Section 9.6 (b)
and for Specific Assessments made for fines and penalties.

9.3  Operating Budget. The Board shall send a copy of the annual operating budget and
notice of the amount of the General Assessment for the following year to each Owner at least thirty
(30) Days prior to the beginning of the fiscal year for which it is to be effective. Such budget and
assessment shall become effective unless disapproved at a meeting by Members holding at least
sixty-seven percent (67%) of the total votes in the Association and, during the Development Period,
by Declarant. There shall be no obligation to call a meeting for the purpose of considering the
budget except on petition of the Members as provided for special meetings in the Bylaws, which
petition must be presented to the Board within twenty (20) Days after delivery of the notice of
assessments. If a meeting is requested, assessments pursuant to such proposed budget shall not
become effective until after such meeting is held, provided such assessments shall be retroactive to
the original effective date of the budget if the budget is not disapproved at such meeting.

If the proposed budget is disapproved or the Board fails for any reason to determine the
budget for any year, then unti]l such time as a budget is determined, the budget in effect for the
immediately preceding year shall continue for the current year. In such event or if the budget proves
inadequate for any reason, the Board may prepare a revised budget for the remainder of the fiscal
year. The Board shall send a copy of the revised budget to each Owner at least thirty (30) Days prior
to its becoming effective. The revised budget shall become effective unless disapproved in
accordance with the above procedure.

94  Budgeting for Reserves. The Board shall prepare and periodically review separate
reserve budgets for the Common Property, and for Areas of Common Responsibility which take into
account the number and nature of replaceable assets, the expected life of each asset, and the expected
repair or replacement cost of capital items under each budget. The Board shall include a capital
contribution to fund reserves in an amount which the Board, in the exercise of its business judgment,
deems sufficient to meet the projected needs under each budget with respect to both amount and
timing by annual contributions for the budget period.

The reserve budget shall establish an appropriate reserve fund, in an amount to fund periodic
major maintenance, repair and repaving of private roads.

Reserve funds shall be held in a separate account or accounts from the operating and other
funds of the Association.

The reserve funds held in each account may be expended only for major maintenance, repair,
or replacement of those assets covered by the reserve budget pursuant to which they were collected.
Subject to such limitation, the Board may adopt resolutions regarding the expenditure of any reserve
funds including, without limitation, policies designating the nature of assets for which reserve funds
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may be expended. Neither the Association membership, nor the Board shall adopt, modify, limit or
expand such policies without Declarant's prior written consent during the Development Period.

9.5 Special Assessments. In addition to other authorized assessments, the Association
may levy Special Assessments from time to time to cover unbudgeted expenses or expenses in
excess of those budgeted. Special Assessments shall be allocated equally among all Homesites.
There shall be no obligation to call a meeting for the purpose of considering any Special Assessment
except on petition of the Members as provided for special meetings in the Bylaws, which petition
must be presented to the Board within twenty (20) Days after delivery of the notice of such Special
Assessment. Special Assessments shall be payable in such manner and at such times as determined
by the Board, and may be payable in installments extending beyond the fiscal year in which the
Special Assessment is approved.

9.6  Specific Assessments. The Association shall have the power to levy Specific
Assessments against a particular Homesite or Homesites as follows:

(a)  tocoverthe costs, including overhead and administrative costs, of providing benefits,
items, or services to the Homesite(s) or occupants thereof upon request of the Owner pursuant to a
menu of special services which the Board may from time to time authorize to be offered to Owners
and occupants (which might include, without limitation, janitorial service, pest control, etc.), which
assessments may be levied in advance of the provision of the requested benefit, item or service as a
deposit against charges to be incurred by the Owner; and

(b)  tocover costs incurred in bringing the Homesite (s) into compliance with the terms of
the Governing Documents, or costs incurred as a consequence of the conduct of the Owner or
occupants of the Homesite, their agents, contractors, employees, licensees, invitees, or guests.

In addition, fines levied by the Association pursuant to Section 5.3 shall constitute Specific
Assessments.

9.7  Lien for Assessments. The Association shall have a lien against each Homesite to
secure payment of assessments and other charges, as well as interest at a rate to be set by the Board
(subject to the maximum interest rate limitations of Tennessee law), late charges in such amount as
the Board may establish (subject to the limitations of Tennessee law), costs of collection and
reasonable attorneys fees. Such lien shall be superior to all other liens, except (a) the liens of all
taxes, bonds, assessments, and other levies which by law would be superior, and (b) the lien or
charge of any first Mortgage of record (meaning any recorded Mortgage with first priority over other
Mortgages) made in good faith and for value. Such lien may be enforced by suit, judgment, and
judicial or nonjudicial foreclosure.

Declarant or the Association may bid for the Homesite at the foreclosure sale and acquire,
hold, lease, mortgage, and convey the Homesite. While a Homesite is owned by the Association
following foreclosure: (a) no right to vote shall be exercised on its behalf; (b) no assessment shall be
levied on it; and (c) each other Homesite shall be charged, in addition to its usual assessment, its pro
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rata share of the assessment allocated to the Homesite owned by the Association. The Association
may sue for unpaid assessments and other charges authorized hereunder without foreclosing or
waiving the lien securing the same.

The sale or transfer of any Homesite shall not affect the assessment lien or relieve such
Homesite from the lien for any subsequent assessments. However, the sale or transfer of any
Homesite pursuant to foreclosure of the first Mortgage shall extinguish the lien as to any installments
of such assessments due prior to such sale or transfer. A Mortgagee or other purchaser of a Homesite
who obtains title pursuant to foreclosure of the Mortgage shall not be personally liable for
assessments on such Homesite due prior to such acquisition of title. Such unpaid assessments shall
be deemed to be Common Expenses collectible from Owners of all Homesites subject to assessment
under Section 9.2, including such acquirer, its successors and assigns.

All other Persons acquiring liens or encumbrances on any Homesite after this Declaration has
been recorded shall be deemed to consent that such liens or encumbrances shall be inferior to future
liens for assessments, as provided herein, whether or not prior consent is specifically set forth in the
instruments creating such liens or encumbrances.

9.8  Date of Commencement of Assessments. The obligation to pay assessments shall
commence as to each Homesite on the date which the Homesite is conveyed to a Person other than a
Builder or Declarant. The first annual General Assessment, if any, levied on each Homesite shall be
adjusted according to the number of days remaining in the fiscal year at the time assessments
commence on the Homesite.

9.9  Failure to Assess. Failure of the Board to establish assessment amounts or rates or to
deliver or mail each Owner an assessment notice shall not be deemed a waiver, modification, or a
release of any Owner from the obligation to pay assessments. In such event, each Owner shall
continue to pay General Assessments on the same basis as during the last year for which an
assessment was made, if any, until a new assessment is levied, at which time the Association may
retroactively assess any shortfalls in collections.

9.10 Exempt Property. In addition to the exemptions from assessments provided in
Section 9.2, the following property shall be exempt from payment of assessments:

(a) All Common Property and such portions of the property owned by Declarant as are
included in the Area of Common Responsibility pursuant to Section 3.5; and

(b)  Any property dedicated or otherwise conveyed to and accepted by any governmental
authority or public utility.

9.11 Capitalization of Association; Transfer Fees. Upon acquisition of record title to a
Homesite by the first Owner thereof other than Declarant or a Builder or upon occupancy of a
Homesite by a Person other than a Builder or Declarant, a contribution shall be made by the
purchaser or occupant to the working capital of the Association in an amount to be determined by the

24



Board of Directors, but in no event less than one-sixth (1/6th) of the annual General Assessment per
Homesite for that year, and no more than the full annual General Assessment per Homesite for that
year. Referred to as the "Working Capital Contribution," this amount shall be in addition to, not in
lieu of, the annual General Assessment and shall not be considered an advance payment of such
assessment. This amount shall be collected and disbursed to the Association at closing of the
purchase and sale of the Homesite to the first Owner, or if the obligation to make the capital
contribution arises by virtue of occupancy of a Homesite by a Person other than a Builder or
Declarant, the Working Capital Contribution shall be paid immediately upon demand by the
Association. Working Capital Contributions shall be used by the Association in covering operating
expenses and other expenses incurred by the Association pursuant to the Governing Documents.

In order to compensate the Association or its agents for work associated with the conveyance
of title to Homesites within Oakhill Townhomes, the Association may charge the transferors of such
Homesites a reasonable fee in an amount established by the Association (a “Transfer Fee™). Transfer
Fees shall be considered in the nature of assessments, shall constitute a lien on the transferred
Homesite and may be collected in the same manner provided for the collection of assessments in this
Declaration. The Declarant shall be exempt from Transfer Fees.

9.12 Contributions by Declarant.

(a) In accordance with subsection 9.2 above, Declarant may support the Association by
funding operating deficits during the Control Period. At the sole election of Declarant, Declarant
may recoup from the Association all such payments, which amounts may be paid from the operating
account of the Association, or from the Working Capital Contributions collected at the sale of
Homesites, but not from capital reserves. Whether or not Declarant recoups any other deficit
amounts, it is not the intention of Declarant to forfeit refundable reserves or deposits paid by
Declarant, nor to pay for deficits created by the nonpayment of assessments by an Owner or Owners.

It is also not the intention of Declarant to pay for expenses which are otherwise covered in the
annual budget of the Association, but which, due to the requirement of an advance payment, create
temporary or seasonal deficits. Accordingly, Declarant shall be reimbursed for all amounts paid by
Declarant in the funding of deficits caused by the nonpayment of assessments by an Owner or
Owners which, if not sooner paid, shall be paid to Declarant at the time the unpaid assessment is
collected. In addition, if not sooner paid, Declarant shall be reimbursed for any refundable deposit
upon the Association's receipt of the same.

(b) Amounts paid by Declarant to fund operating deficits shall be collectible by Declarant
at any time from the Working Capital Contributions or from excess funds not designated for capital
reserves. Declarant shall have the right to pursue the collection of any unpaid assessments on behalf
of the Association, as well as the right to act on behalf of the Association (if necessary) in obtaining
refunds of all deposits paid for by Declarant. The Board of Directors, specifically including
members of the Board appointed by Declarant, shall be authorized to execute a promissory note or
notes on behalf of the Association to further evidence the obligations of the Association established
herein. The failure to execute such a note shall in no way diminish the obligations created hereby.
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(c) In no event shall the Association's obligation to reimburse Declarant as set forth in
this Section 9.12 relieve Declarant of the obligation to pay assessments for Homesites which are
occupied as a residence in accordance with Section 9.2 above; however, Declarant may set off
amounts due as assessments against amounts owed Declarant hereunder.

(d)  This Section 9.12 may only be amended with the prior written consent of Declarant.
Each Owner, by acceptance of a deed to a Homesite in the Property, and the Association, shall be
deemed to have approved of the reimbursements to Declarant required by this Section 9.12.

ARTICLE 10: ARCHITECTURAL STANDARDS

10.1 General. No exterior structure or improvement, as described in Section 10.4, shall be
placed, erected, installed or made upon any Homesite or adjacent to any Homesite where the purpose
of the structure is to service such Homesite except in compliance with this Article, and with the prior
written approval of the ARB under Section 10.2, unless exempted from the application and approval
requirements pursuant this Section.

This Article shall not apply to the activities of Declarant, nor to improvements to the
Common Property by or on behalf of the Association. This Article may not be amended during the
Development Period without Declarant's written consent.

10.2  Architectural Review. Responsibility for administration of the Architectural
Standards and review of all applications for construction and modifications under this Article shall
be handled by the ARB, the members of which need not be Members of the Association or
representatives of Members, and may, but need not, include architects, landscape architects,
engineers or similar professionals, whose compensation, if any, shall be established from time to
time by the ARB. The ARB may establish and charge reasonable fees for review of applications
hereunder and may require such fees to be paid in full prior to review of any application. Such fees
may include the reasonable costs incurred in having any application reviewed by architects, engineers
or other professionals.

The ARB shall consist of one (1) to five (5) persons and shall have exclusive jurisdiction
over all construction on any portion of the Properties. Until one hundred percent (100%) of the
Properties have been developed and conveyed to Owners other than Builders and Declarant and
initial construction on each Homesite has been completed in accordance with the Architectural
Standards, Declarant retains the right to appoint all members of the ARB who shall serve at
Declarant's discretion. There shall be no surrender of this right prior to that time except in a written
instrument in recordable form executed by Declarant. Upon the expiration or surrender of such right,
the Board shall appoint the members of the ARB, who shall thereafter serve and may be removed in
the Board's discretion.
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10.3 Guidelines and Procedures.

(a) Declarant may, but shall not be obligated to, prepare Architectural Standards for the
Properties. The Architectural Standards may contain general provisions applicable to all of the
Properties, as well as specific provisions which vary according to land use and from one (1) portion
of the Properties to another depending upon the location, unique characteristics, and intended use.
The Architectural Standards, if promulgated and adopted, are intended to provide guidance to
Owners and Builders regarding matters of particular concern to the ARB in considering applications
hereunder, but shall not be the exclusive basis for decisions of the ARB, and compliance with the
Architectural Standards does not guarantee approval of any application.

Architectural Standards, if promulgated, shall be adopted by the ARB, which shall have sole
and full authority to amend them. Any amendments to the Architectural Standards shall be
prospective only and shall not apply to require modifications to or removal of structures previously
approved once the approved construction or modification has commenced. There shall be no
limitation on the scope of amendments to the Architectural Standards; the ARB is expressly
authorized to amend the Architectural Standards to remove requirements previously imposed or
otherwise to make the Architectural Standards less restrictive. The ARB shall make the
Architectural Standards available to Owners and Builders who seek to engage in development or
construction within the Properties.

(b) Plans and specifications showing the nature, kind, shape, color, size, materials, and
location of all proposed structures and improvements shall be submitted to the ARB for review and
approval (or disapproval). In addition, information concerning septic tank drainage fields and
placement (if applicable), irrigation systems, drainage, lighting, landscaping and other features of
proposed construction shall be submitted as applicable and as required by the Architectural
Standards. In reviewing each submission, the ARB may consider the quality of workmanship and
design, harmony of external design with existing structures, and location in relation to surrounding
structures, topography, and finish grade elevation, among other considerations. Decisions may be
based solely on aesthetic considerations. Each Owner acknowledges that opinions on aesthetic
matters are subjective and may vary over time.

In the event that the ARB fails to approve or to disapprove any application within thirty (30)
Days after submission of all information and materials reasonably requested, the application shall be
deemed approved. However, no approval, whether expressly granted or deemed granted pursuant to
the foregoing, shall be inconsistent with the Architectural Standards unless a variance has been
granted in writing by the ARB pursuant to Section 10.7.

Notwithstanding the above, the ARB by resolution may exempt certain activities from the
application and approval requirements of this Article, provided such activities are undertaken in

strict compliance with the requirements of such resolution.

Any Owner may remodel, paint or redecorate the interior of structures on his or her Homesite
without approval. However, modifications to the interior of screened porches, patios, and similar
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portions of a Homesite visible from outside the structures on the Homesite shall be subject to
approval. No approval shall be required to repaint the exterior of a structure in accordance with the
originally approved color scheme or to rebuild in accordance with originally approved plans and
specifications.

10.4 Construction Period. After commencement of construction, each Owner shall
diligently continue construction to complete such construction in a timely manner. The imtial
construction of all structures must be completed within one (1) year after commencement of
construction, unless extended by the ARB in its sole discretion. All other construction shall be
completed within the time limits established by the ARB at the time the project is approved by the
ARB.

For the purposes of this Section, commencement of construction shall mean that (a) all plans
for such construction have been approved by the ARB; (b) a building permit has been issued for the
Homesite by the appropriate jurisdiction; and (c) construction of a structure has physically
commenced beyond site preparation. Completion of a structure shall mean that a certificate of
occupancy has been issued by the appropriate jurisdiction for the Homesite .

10.5 No Waiver of Future Approvals. Approval of proposals, plans and specifications,
or drawings for any work done or proposed, or in connection with any other matter requiring
approval, shall not be deemed to constitute a waiver of the right to withhold approval as to any
simnilar proposals, plans and spectfications, drawings, or other matters subsequently or additionally
submitted for approval.

10.6 Variance. The ARB may authorize variances from compliance with any of its
guidelines and procedures when circumstances such as topography, natural obstructions, hardship, or
aesthetic or environmental considerations require, but only in accordance with duly adopted rules
and regulations. Such variances may only be granted, however, when unique circumstances dictate
and no variance shall (a) be effective unless in writing; (b) be contrary to this Declaration; or (c)
prevent the ARB from denying a variance in other circumstances. For purposes of this Section, the
inability to obtain approval of any governmental agency, the issuance of any permit, or the terms of
any financing shall not be considered a hardship warranting a variance.

10.7 Limitation of Liability. The standards and procedures established pursuant to this
Article are intended to provide a mechanism for maintaining and enhancing the overall aesthetics of
the Properties only, and shall not create any duty to any Person. Review and approval of any
application pursuant to this Article is made on the basis of aesthetic considerations only, and neither
Declarant, the Association, the Board, nor the ARB shall bear any responsibility for ensuring the
structural integrity or soundness of approved construction or modifications, the adequacy of soils or
drainage, nor for ensuring compliance with building codes and other governmental requirements, nor
for ensuring that all dwellings are of comparable quality, value or size, of similar design, or
aesthetically pleasing or otherwise acceptable to neighboring property owners. Neither Declarant,
the Association, the Board, the ARB or any committee, or member of any of the foregoing shall be
held liable for any injury, damages, or loss arising out of the manner or quality of approved
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construction on or modifications to any Homesite. In all matters, the committees and their members
shall be defended and indemnified by the Association as provided in Section 5.5.

10.8 Enforcement. Declarant, any member of the ARB or the Board, or the
representatives of each shall have the right, during reasonable hours and after reasonable notice, to
enter upon any Homesite to inspect for the purpose of ascertaining whether any structure or
improvement is in violation of this Article. Any structure, improvement or landscaping placed or
made in violation of this Article shall be deemed to be nonconforming. Upon written request from
the ARB, Owners shall, at their own cost and expense, remove such structure or improvement and
restore the property to substantially the same condition as existed prior to the nonconforming work.
Should an Owner fail to remove and restore the property as required, after compliance with any
procedures established by the Governing Documents, any authorized agent of Declarant, the ARB, or
the Board shall have the right to enter the property, remove the violation, and restore the property to
substantially the same condition as previously existed. Entry for such purposes and in compliance
with this Section shall not constitute a trespass. In addition, the Board may enforce the decisions of
Declarant and the ARB by any means of enforcement described in Section 5.3. All costs, together
with the interest at the maximum rate then allowed by law, may be assessed against the benefited
Homesite and collected as a Specific Assessment.

Unless otherwise specified in writing by the committee granting approval; all approvals
granted hereunder shall be deemed conditioned upon completion of all elements of the approved
work and all work previously approved with respect to the same Homesite, unless approval to
modify any application has been obtained. If, after commencement, any Person fails to diligently
pursue to completion all approved work, the Association shall be authorized, after notice to the
Owner of the Homesite and an opportunity to be heard in accordance with the Bylaws, to enter upon
the Homesite and remove or complete any incomplete work and to assess all costs incurred against
the Homesite and the Owner thereof as a Specific Assessment.

Neither the ARB or any member of the foregoing nor the Association, Declarant, or their
members, officers or directors shall be held liable to any Person for exercising the rights granted by
this Article. Any contractor, subcontractor, agent, employee, or other invitee of an Owner who fails
to comply with the terms and provisions of this Article or the Design Guidelines may be excluded by
the ARB from the Properties, subject to the notice and hearing procedures contained in the Bylaws.

In addition to the foregoing, the Association shall have the authority and standing to pursue
all legal and equitable remedies available to enforce the provisions of this Article and the decisions
of the ARB.

ARTICLE 11: USE RESTRICTIONS

11.1 General. This Article sets out certain use restrictions which must be complied with
by all Owners and occupants of any Homesite. The Properties shall be used only for residential,
recreational, and related purposes (which may include, without limitation, model homes, sales offices
for Builders, an information center and/or a sales office for any real estate broker retained by
Declarant to assist in the sale of property described on Exhibit ""A," offices for any property

229



manager retained by the Association, business offices for Declarant or the Association or related
parking facilities) consistent with this Declaration and any Supplemental Declaration.

11.2 Rules and Regulations. In addition to the use restrictions set forth in Exhibit "D"
attached hereto, the Board may, from time to time, without consent of the Members, promulgate,
modify, or delete rules and regulations applicable to the Properties. Such rules shall be distributed to
all Owners and occupants prior to the date that they are to become effective and shall thereafter be
binding upon all Owners and occupants until and unless overruled, canceled, or modified in a regular
or special meeting by Members holding a Majority of the votes in the Association, and, during the
Development Period, the written consent of Declarant, and where applicable, any predecessor
Declarant.

ARTICLE 12: EASEMENTS

12.1 Easements of Encroachment. Declarant reserves, creates, establishes and declares
non-exclusive, perpetual, easements of encroachment, and for maintenance and use of any permitted
encroachment, between adjacent townhome buildings, and between each Homesite and any adjacent
Common Property, due to the unintentional placement or settling or shifting of the improvements
constructed, reconstructed, or altered thereon (in accordance with the terms of these restrictions) to a
distance of not more than three (3) feet, as measured from any point on the common boundary along
a line perpendicular to such boundary. However, in no event shall an easement for encroachment
exist if such encroachment occurred due to willful and knowing conduct on the part of, or with the
knowledge and consent of, the Person claiming the benefit of such easement.

12.2 Easements Reserved for Declarant. Declarant hereby reserves, creates, establishes
and declares the following perpetual, appurtenant easements for itself, its designees, (which may
include, without limitation, any governmental or quasi-governmental entity and any utility company),
its agents, successors and assigns:

(a) During the Development Period upon, across, over, and under all of the Properties,
including all buildings and Homesites, to the extent reasonably necessary for the purpose of
installing, constructing, monitoring, replacing, repairing, maintaining, operating and removing:
homes and related improvements on adjacent Homesites, cable, digital or similar television systems,
master television antenna systems, and other devices for sending or receiving data and/or other
electronic signals; security and similar systems; roads, walkways, pathways and trails; lakes, ponds,
wetlands, irrigation, and drainage systems; street lights and signage; and all utilities, including, but
not limited to, water, sewer, telephone, and electricity, and utility meters; and an easement for access
of vehicular and pedestrian traffic over, across, and through the Properties, as necessary, to exercise
the easements described in this Section;

(b) Declarant spectfically grants to the local water supplier, water meter servicer, sewer
service provider, electric company, telephone company, and natural gas supplier the easements set
forth herein across the Properties for ingress, egress, installation, reading, replacing, repairing, and
maintaining utility lines, meters and boxes, as applicable;
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(c) Declarant reserves and declares for itself during the Development Period, and its
designees, the non-exclusive right and power to grant such specific easements or change the specific
location of all utility and drainage lines within the Properties as may be necessary, in the sole
discretion of Declarant, in connection with the orderly development of any property described on
Exhibits "A' or "B". Declarant reserves unto itself the right, in the exercise of its sole discretion,
upon the request of any Person holding, or intending to hold, an interest in the Properties, or at any
other time, (i) to release all or any portion of the Properties from the burden, effect, and encumbrance
of any of the easements granted or reserved under this Section, or (ii) to define the limits of any such
easements;

(d) Easements over the Common Property for the purpose of conducting or allowing its
designees to conduct educational, cultural, entertainment, promotional or sporting events, and other
activities of general community interest at such locations and times as Declarant, in its sole
discretion, deems appropriate. Each Owner, by accepting a deed or other instrument conveying any
interest in a Homesite, acknowledges and agrees that the exercise of this easement may result in a
temporary increase in traffic, noise, gathering of crowds, and related inconveniences, and each
Owner agrees on behalf of itself and the occupants of its Homesite to take no action, legal or
otherwise, which would interfere with the exercise of such easement or to recover damages for or as
the result of any such activities.

Any damage to a Homesite resulting from the exercise of the easements described in subsections (a)
and (b} of this Section shall promptly be repaired by, and at the expense of the Person exercising the
easement. The exercise of these casements shall not extend to permitting entry into the structures on
any Homesite, nor shall it unreasonably interfere with the use of any Homesite, and except in an
emergency, entry onto any Homesite shall be made only after reasonable notice to the Owner or
occupant.

12.3 Easements for Drainage Ponds and Drainage Detention Areas. Detention ponds,
retention ponds and drainage easements, ("Drainage Facilities") may exist within the Development
and shown on the recorded subdivision plat or on Exhibit “A-1” hereto. Drainage Facilities are
deemed to benefit the entire Development, and are declared to be perpetual and non-exclusive
easements for drainage in favor of the Owners and the Association and shall be considered
appurtenances to each Homesite, which easements shall include not only the right to use said
Drainage Facilities, but the right to use and maintain the entire drainage system and all related
facilities connected therewith. No Owner may obstruct or alter the drainage flows after location and
installation of the Drainage Facilities without approval in accordance with the provisions of Article
10 hereof. Notwithstanding the fact that the easements created hereby are granted to each Owner and
Declarant, if the Drainage Facilities are not maintained by Davidson County, the Association shall be
responsible for maintaining the same in accordance with such standards as may be now or hereafter
established by Davidson County, Tennessee.
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12.4 Slope_Control, Drainage, and Waterway Maintenance. Declarant reserves,
creates, establishes, and declares perpetual non-exclusive easements for itself, the Association, and
their respective designees, in, upon, over, across, under and through the Properties, including each
Homesite, for the purposes of:

(a) controlling soil erosion, including grading and planting with vegetation any
arcas of any Homesite which are or may be subject to soil erosion;

(b) drainage of natural or man-made water flow and water areas from any portion
of the Properties;

(¢} changing, modifying or altering the natural flow of water, water courses or
waterways on or adjacent to any Homesite or Common Property;

(d)  dredging, enlarging, reducing or maintaining any water areas or waterways
within the Properties; however, no Person other than Declarant or predecessor Declarant shall alter
the drainage on any Homesite to increase materially the drainage of storm water onto adjacent
portions of the Properties without the consent of the Owner(s) of the affected Homesite, the Board,
and Declarant during the Development Period; and

(e) installing such pipes, lines, conduits or other equipment as may be necessary
for slope control, drainage and waterway maintenance of any portion of the Properties.

12.5 Easements for Zoning Conditions. Declarant reserves, creates, establishes, and
declares a permanent and nonexclusive easement in, upon, over, across, under and through the
Properties, including the Common Property, for the benefit of Declarant, each Owner and the
Association, to fulfill any zoning conditions as the same are set forth upon any recorded subdivision
plat of the Properties or on Exhibit “A-1" hereto, and as the same may be hereafter amended.

12.6 Maintenance. Declarant reserves, creates, establishes and declares a permanent and
non-exclusive easement for itself, the Association, and their respective designees, for the repair,
maintenance and replacement of all structures, improvements and landscaping placed upon the
Properties by Declarant and intended to benefit the Development. The foregoing easement is
intended to allow Declarant and the Association, as well as their respective designees, to maintain
items such as entrance monuments, landscaping, berms, privacy and perimeter fencing, etc. Such
easement shall further allow Declarant, the Association, and their respective designees to repair,
maintain and replace the fencing installed by Declarant on the attached Homesites or Common
Property, which fencing is an integral part of the design of each feature and is not to be removed
without the consent of the ARB, and is to be maintained by the Association. The foregoing
easements shall include, without limitation, the right to erect, maintain, repair, replace and re-erect
structures, and shall also include the right to plant grass, plants, flowers, shrubs and trees, to tend and
garden the same, and to generally landscape the area within said easements to keep them clean,
attractive and uniform in appearance. All Owners taking title to any Homesite upon which such an
easement lies will take title subject to the easement rights set forth herein. Entrance monuments and
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other improvements infended to benefit the community and which are constructed within or upon
rights-of-way within or bordering the community, shall be maintained by the Association as any
other Common Property.

12.7 Party Wall Easement. There shall be reciprocal appurtenant easements in any party
wall (or party fence) between each Homesite and adjacent portions of the Common Property or as
between adjacent Homesites, to construct, maintain, extend, repair, replace or otherwise work on the
party wall provided, however, that such use shall not injure the adjoining building and shall not
impair the party wall benefits and support to which the adjoining building is entitled. If it shall
become necessary to repair or rebuild the wall or any portion as constructed or extended, the cost of
such repairing or rebuilding as to such portions of the wall at the time used by both parties shall be at
the expense of both in equal shares and as to any remaining portion shall be wholly at the expense of
the party who shall exclusively use that portion.

12.8 Easement for Utilities Maintained by Owners. Declarant hereby establishes for the
benefit of each Owner a nonexclusive easement for access to and installation, maintenance, repair,
replacement and use of all pipes, wires, cables, conduits, utility lines, flues and ducts serving such
Homesite and situated in, on or under any other Homesite or the Common Property. The Board of
Directors, and without a vote of the Owners, shall have the right, power and authority to grant
permits, licenses, utility easements, and other easements, permits or licenses necessary or desirable
for the proper maintenance or operation of the Development under, through, or over the Homesites
and/or the Common Property as may be reasonably necessary to or desirable for the ongoing
operation of the Development. In the event that any Owner desires access to another Homesite to
install, maintain, repair or replace any utility pipe, wire, cable, conduit, utility line, flue or duct, the
Owner shall contact the Owner of such other Homesite(s) at least two (2) days in advance of the date
that access is needed and attempt to agree on a convenient date and time for access by the Owner and
the Owner's contractors. Access in emergency situations shall be granted immediately upon request.
Any Owner of a Homesite to which access is needed under this Section shall not unreasonably
withhold, condition or delay such access. Rights exercised pursuant to this easement shall be
exercised with a minimum of interference to the quiet enjoyment of affected Homesites, reasonable
steps shall be taken to protect such Homesites and the property of the Owners and Occupants thereof,
and damage shall be repaired by the Person causing the damage at its sole expense.

12.9 Lateral Support. Each Homesite and the Common Property shall be burdened with
an easement for lateral support, and each shall also have the reciprocal right to lateral support which
shall be appurtenant to and pass with title to such property.

12.10 Easement for Entry and Enforcement. Declarant reserves, creates, establishes, and
declares for itself, the Association, and their respective designees, an easement to enter all portions
of the Properties, including any Homesite: (i) for emergency, security, and safety reasons; (ii) to
perform maintenance responsibilities as described in Article 6, and elsewhere in this Declaration;
and (iii) to make inspections to ensure compliance with the Govemning Documents. All costs
incurred, including reasonable attorneys fees, may be assessed against the Homesite Owner as a
Specific Assessment. Such right may be exercised by any member of the Board, the Association's
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officers, committee members, agents, employees and managers of the Association, and by all police
officers, fire fighters, ambulance personnel, and similar emergency personnel in the performance of
their duties. Except in emergencies, entry onto a Homesite shall be only during reasonable hours and
after notice to and permission from the Owner. This easement includes the right to enter any
Homesite to cure any condition which may increase the possibility of fire, slope erosion, immediate
risk of personal injury, or other hazard if an Owner fails or refuses to cure the condition within a
reasonable time after request by the Board, but shall not authorize entry into any dwelling without
permission of the Owner, except by emergency personnel acting in their official capacities. Damages
to Owner's property caused by the Association shall be repaired by the Association at is expense.
Entry under this Section shall not constitute a trespass.

12.11 Easement for Greenbelt Maintenance.

(a) Declarant reserves for itself and its successors, assigns, and designees the
nonexclusive right and easement, but not the obligation, to enter upon greenbelts, buffer zones and
nondisturbance areas located within the Area of Common Responsibility to remove trash and other
debris therefrom and to fulfill maintenance responsibilities as provided in this Declaration.
Declarant's rights and easements provided in this Section shall be automatically transferred to the
Association at the expiration of the Development Period or such earlier time as Declarant may elect,
in its sole discretion, to transfer such rights by a written instrument. Declarant, the Association, and
their designees shall have an access easement over and across any of the Properties abutting or
containing any portion of a greenbelt, buffer zone or nondisturbance area to the extent reasonably
necessary to exercise their rights under this Section.

(b) Encroachment of structures into, over, or across greenbelts, buffer zones and
nondisturbance areas shown on any recorded subdivision plat of the Properties or on Exhibit “A-1”
hereto is strictly prohibited. Landscaping in these areas is subject to removal in the reasonable
discretion of Declarant in the ordinary course of maintenance of these areas. Any landscaping
permitted shall be installed in conformance with Article 10 herein. All Persons entitled to exercise
these easements shall use reasonable care in, and repair any damage resulting from the intentional
exercise of such easements.

(c) Declarant reserves unto itself the right, in the exercise of its sole discretion, upon the
request of any Person holding, or intending to hold, an interest in the Properties, or at any other time,
(1) to release all or any portion of the Properties from the burden, effect, and encumbrance of any of
the easements granted or reserved under this Section, or (ii) to define the limits of any such
easements.

12.12 Liability for Use of Easements. No Owner shall have a claim or cause of action
against Declarant, its successors or assigns, arising out of the exercise or non-exercise of any
easement reserved hereunder or shown on any subdivision plat for the Properties or on Exhibit “A-
1” hereto, except in cases of willful or wanton misconduct.
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ARTICLE 13: MORTGAGEE PROVISIONS

The following provisions are for the benefit of holders, insurers and guarantors of first
Mortgages on Homesites in the Properties. The provisions of this Article apply to both this
Declaration and to the Bylaws, notwithstanding any other provisions contained therein.

13.1 Notices of Action. An institutional holder, insurer, or guarantor of a first Mortgage
who provides a written request to the Association (such request to state the name and address of such
holder, insurer, or guarantor and the street address of the Homesite to which its Mortgage relates,
thereby becoming an "Eligible Holder"), will be entitled to timely written notice of:

(a) Any condemnation loss or any casualty loss which affects a material portion of the
Properties or which affects any Homesite on which there is a first Mortgage held, insured, or
guaranteed by such Eligible Holder;

(b)  Any delingquency in the payment of assessments or charges owed by a Homesite
subject to the Mortgage of such Eligible Holder, where such delinquency has continued for a period
of sixty (60) Days, or any other violation of the Declaration or Bylaws relating to such Homesite or
the Owner or Occupant which is not cured within sixty (60) Days;

(c) Any lapse, cancellation, or material modification of any insurance policy maintained
by the Association; or

(d)  Any proposed action which would require the consent of a specified percentage of
Eligible Holders pursuant to Federal Home Loan Mortgage Corporation requirements.

13.2 Right to Records. Upon written request in accordance with Section 13.1, all eligible
holders shall:

(a) be entitled to attend and observe all meetings of Owners, but not meetings of the
Board;

(b)  be furnished with copies of annual financial reports made to the Owners; and

(c) be entitled to inspect the financial books and records of the Association during
reasonable business hours.

13.3 No Priority. No provision of this Declaration or the Bylaws gives or shall be
construed as giving any Owner or other party priority over any rights of the first Mortgagee of any
Homesite in the case of distribution to such Owner of insurance proceeds or condemnation awards
for losses to or a taking of the Common Property .
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13.4 Notice to Association. Upon request, each Owner shall be obligated to furnish to the
Association the name and address of the holder of any Mortgage encumbering such Owner's
Homesite .

13.5 Amendment by Board. Should the Department of Veterans Affairs, the Federal
Housing Administration, the Federal National Mortgage Association, or the Federal Home Loan
Mortgage Corporation subsequently delete any of their respective requirements which may have
necessitated the provisions of this Article or make such requirements less stringent, the Board,
without approval of the Owners, may cause an amendment to this Article to be recorded to reflect
such changes.

13.6 Failure of Mortgagee to Respond. Any Mortgagee who receives a written request
from the Board to respond to or consent to any action shall be deemed to have approved such action
if the Association does not receive a written response from the Mortgagee within thirty (30) Days of
the date of the Association's request, provided such request is delivered to the Mortgagee by certified
or registered mail, return receipt requested.

13.7 Construction of Article 13. Nothing contained in this Article shall be construed to
reduce the percentage vote that must otherwise be obtained under the Declaration, Bylaws, or
Tennessee law for any of the acts set out in this Article.

ARTICLE 14: DECLARANT'S RIGHTS

14.1 Transfer or Assignment. Any or all of the special rights and obligations of
Declarant set forth in the Governing Documents may be transferred or assigned in whole or in part to
the Association or to other Persons, provided that the transfer shall not reduce an obligation nor
enlarge a right beyond that which Declarant has under this Declaration or the Bylaws. Upon any
such transfer, Declarant shall be automatically released from any and all liability arising with respect
to such transferred rights and obligations. No such transfer or assignment shall be effective unless it
is in a written instrument signed by Declarant and duly recorded in the Public Records.

14.2 Development and Sales. Declarant and Builders authorized by Declarant may
maintain and carry on the Properties such activities as, in the sole opinion of Declarant, may be
reasonably required, convenient, or incidental to the development of the Properties and/or the
construction or sale of Homesites, such as sales activities, tournaments, charitable events, and
promotional events, and restrict Members from using the Common Property during such activities.
Such activities shall be conducted in a manner to minimize (to the extent reasonably possible) any
substantial interference with the Members' use and enjoyment of the Common Property. Declarant
and authorized Builders shall have easements over the Properties for access, ingress and conducting
such activities.

In addition, Declarant and Builders authorized by Declarant may establish within the
Properties, including any clubhouse, such facilities as, in the sole opinion of Declarant, may be
reasonably required, convenient, or incidental to the development of the Properties and/or the
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construction or sale of Homesites, including, but not limited to, business offices, signs, model units,
tents, sales offices, sales centers and related parking facilities. During the Development Period,
Owners may be excluded from use of all or a portion of such facilities in Declarants sole discretion.
Declarant and authorized Builders shall have easements over the Properties for access, ingress, and
egress and use of such facilities.

Declarant may permit the use of any facilities situated on the Common Property by Persons
other than Owners without the payment of any use fees.

14.3 Common Properties. In addition to any real property and easements that may be
described elsewhere in this Declaration as Common Property, Declarant may convey, or cause to be
conveyed, to the Association such other real and personal property as Declarant, in Declarant's sole
discretion, may determine to be necessary or proper for ownership by the Association as Common
Property. The Association hereby covenants and agrees to accept all conveyances of Common
Property made or caused to be made by Declarant. Notwithstanding any legal presumption to the
contrary, the fee title to, and all rights in, any portion of the Properties owned by Declarant and
designated as Common Property, (or which is designated by any words which similarly signify such
property is for the use of the Owners in the community) whether by recorded plat of survey or
otherwise, or designated for public use, shall be reserved to Declarant until such time as the same
shall be conveyed to the Association or to any municipality or other governmental body, agency or
authority. Declarant hereby reserves the right, but not the obligation, to be exercised in its sole
discretion, to designate the boundaries of all Homesites and Common Property within the Properties
as they are developed and platted and to construct improvements thereon. Declarant shall have the
right, but not the obligation, to make improvements and changes to all Common Property and to all
Homesites owned by Declarant, including, without limitation, (i) installation and maintenance of any
improvements in and to the Common Property, (ii) changes in the location of the boundaries of any
Homesite owned by Declarant or of the Common Property, (iii) installation and maintenance of any
storm drainage system and water, sewer and other utility systems and facilities; and (iv) installation
of security and/or refuse facilities. In accordance with the preceding, Declarant reserves the right to
record, modify, amend, revise and add to, at any time and from time to time, any recorded plat or
supplemental plats of the community or Exhibit “A-1" hereto, setting forth such information as
Declarant may deem necessary with regard to the community, including without limitation, the
locations and dimensions of the Homesites, Common Property, Additional Property (if any), roads,
utility easements and systems, drainage easements and systems, right-of-way easements, and setback
line restrictions. In addition to other reasons, the rights reserved to Declarant herein are for the
purpose of allowing the expansion of the Development to include additional land, and to specifically
allow the reconfiguration of Homesites and the roads serving the Development and the extension of
roads into the Additional Property, if any. Declarant and its employees, agents and designees shall
also have a right and easement over and upon all of the Common Property for the purpose of making,
constructing and installing such improvements to the Common Property as it deems appropriate in its
sole discretion.

144 Application of Architectural Standards. The provisions contained in Articles 10
and 11, as well as all other architectural control provisions, including but not limited to building
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setbacks, contained in this Declaration, the Charter or the Bylaws, shall not apply to Declarant, nor to
any predecessor Declarants. In addition, said provisions shall not apply to any Builder who acquires
a Homesite from Declarant, any predecessor Declarants, or through other Builders who had acquired
the Homesite from said parties for the purpose of constructing a dwelling thereon; provided,
however, any such Builder must submit to and have its plans and specifications approved by
Declarant, if title to the Homesite passed through Declarant, and provided further, if title to the
Homesite passed through a predecessor Declarant, and said predecessor still owns at least one (1)
Homesite for sale in the Development, then such plans and specifications must only be approved by
said predecessor. This Section 14.4 may only be amended with the prior written consent of
Declarant during the Development Period, and with the prior written consent of any predecessor
Declarants still owning at least one (1) Homesite for sale.

14.5 Additional Covenants. No Person shall record any declaration of covenants,
conditions and restrictions, declaration of condominium, easements, or similar instrument affecting
any portion of the Properties without Declarant's review and written consent. Any attempted
recordation without such consent shall result in such instrument being void and of no force and effect
unless subsequently approved by written consent signed by Declarant and recorded in the Public
Records. No such instrument recorded by any Person, other than Declarant pursuant to Section 8.3,
may conflict with the Declaration, Bylaws or Charter.

14.6 Right of Declarant to Disapprove Actions. So long as Declarant owns any portion
of the Properties, Declarant shall have the right to disapprove any action, policy or program of the
Association, the Board and any committee which, in the sole judgment of Declarant, would tend to
impair rights of Declarant or Builders under the Governing Documents, or interfere with
development of, construction on, or marketing of any portion of the Properties, or diminish the level
of services being provided by the Association. This right to disapprove is in addition to, and not in
lieu of, any right to approve or disapprove specific actions of the Association, the Board or any
committee as may be granted to Declarant in the Governing Documents.

(a)  Declarant shall be given written notice of all meetings and proposed actions approved
at meetings (or by written consent in lieu of a meeting) of the Association, the Board or any
committee. Such notice shall be given by certified mail, return receipt requested, or by personal
delivery at the address Declarant has registered with the secretary of the Association, which notice
complies with the Bylaws and which notice shall, except in the case of the regular meetings held
pursuant to the Bylaws, set forth in reasonable particularity the agenda to be followed at such
mecting.

(b) Declarant shall be given the opportunity at any such meeting to join in or to have its
representatives or agents join in discussion from the floor of any prospective action, policy, or
program which would be subject to the right of disapproval set forth herein. Declarant, its
representatives or agents may make its concerns, thoughts, and suggestions known to the Board
and/or the members of the subject committee.
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(c) No action, policy or program subject to the right of disapproval set forth herein shall
become effective or be implemented until and unless the requirements of subsections (a) and (b)
above have been met and the time period set forth in subsection (d) below has expired.

(d) Declarant, acting through any officer or director, agent or authorized representative,
may exercise its right to disapprove at any time within ten (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 a meeting,
at any time within ten (10) Days following receipt of written notice of the proposed action. No
action, policy or program shall be effective or implemented if the Declarant exercises its right to
disapprove. This right to disapprove may be used to block proposed actions but shall not include a
right to require any action or counteraction on behalf of any committee, or the Board or the
Association. Declarant shall not use its right to disapprove to reduce the level of services which the
Association is obligated to provide or to prevent capital repairs or any expenditure required to
comply with applicable laws and regulations.

14.7 Amendments. Notwithstanding any contrary provision of this Declaration, no
amendment to or modification of any use restrictions and rules or Architectural Standards made after
termination of the Control Period shall be effective without prior notice to and the written consent of
Declarant. This Article may not be amended without the written consent of Declarant. The rights
contained in this Article shall terminate upon the earlier of (a) expiration of the Development Period,
or (b) upon recording by Declarant of a written statement that all sales activity has ceased.

ARTICLE 15: GENERAL PROVISIONS
15.1 Duration.

(a) Except as otherwise limited by Tennessee law, this Declaration shall have perpetual
duration. If Tennessee law limits the period during which covenants may run with the land, then to
the extent consistent with such law, this Declaration shall automatically be extended at the expiration
of such period for successive periods of twenty (20) years each. Notwithstanding the above, if any of
the covenants, conditions, restrictions, or other provisions of this Declaration shall be unlawful, void,
or voidable for violation of the rule against perpetuities, then such provisions shall continue only
until twenty-one (21) years after the death of the last survivor of the now living descendants of
Elizabeth II, Queen of England.

(b)  Unless otherwise provided by Tennessee law, this Declaration may be terminated
within the first twenty (20) years after the date of recording by an instrument signed by Owners of at
least ninety percent (90%) of the total Homesites within the Properties, which instrument is recorded
in the Public Records; provided however, regardless of the provisions of Tennessee law, this
Declaration may not be terminated during the Development Period without the prior written consent
of Declarant. After twenty (20) years from the date of recording, this Declaration may be terminated
only by an instrument signed by Owners owning at least fifty-one percent (51%) of the Homesites
and constituting at least fifty-one percent (51%) of the total number of Owners, and by Declarant, if
Declarant owns any portion of the Properties, which instrument complies with the requirements of
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Tennessee law and is recorded in the Public Records. Nothing in this Section shall be construed to
permit termination of any easement created in this Declaration without the consent of the holder of
such easement.

15.2 Amendment.

(a) By Declarant. Subject to the provisions of Article 13, Declarant may unilaterally
amend this Declaration at any time and from time to time if such amendment is necessary (i) to bring
any provision into compliance with any applicable governmental statute, rule, regulation, or judicial
determination; (ii) to enable any reputable title insurance company to issue title insurance coverage
on the Homesites; (iii) to enable any institutional or governmental lender, purchaser, insurer or
guarantor of Mortgage loans, including, for example, the Federal National Mortgage Association or
Federal Home Loan Mortgage Corporation, to make, purchase, insure or guarantee Mortgage loans
on the Homesites; (iv) to satisfy the requirements of any local, state or federal governmental agency;
or, (v) to correct a scrivener's error. However, any such amendment shall not adversely affect the
title to any Homesite unless the Owner shall consent in writing. In addition, during the Development
Period, Declarant may unilaterally amend this Declaration for any other purpose, provided the
amendment has no material adverse effect upon any right of any Owner.

(b) By the Board. The Board shall be authorized to amend this Declaration without the
consent of the Members (i) for the purpose of conforming this Declaration to any mandatory
provisions of the Tennessee Horizontal Property Act, Tenn. Code Ann. § 66-27-101, et seq., and (ii)
to correct scriveners' errors and other mistakes of fact, provided that amendments under this
provision have no material adverse effect on the rights of the Owners. During the Development
Period, any such amendment shall require the written consent of Declarant.

(c) By Members. Except as otherwise specifically provided above and elsewhere in this
Declaration, this Declaration may be amended only by the affirmative vote or written consent, or any
combination thereof, of Members holding seventy-five percent (75%) of the total eligible votes in the
Association and, during the Development Period, the written consent of Declarant. In addition,
approval requirements set forth in Article 13, if any, shall be met, if applicable.

Notwithstanding the above, the percentage of votes necessary to amend a specific clause shall
not be less than the prescribed percentage of affirmative votes required for action to be taken under
that clause.

(d)  Validity and Effective Date. Any amendment to the Declaration shall become
effective upon recordation in the Public Records, unless a later effective date is specified in the
amendment. Any procedural challenge to an amendment must be made within six (6) months of its
recordation or such amendment shall be presumed to have been validly adopted. Inno event shall a
change of conditions or circumstances operate to amend any provisions of this Declaration. During
the Development Period, no amendment may remove, revoke, or modify any right, privilege or
exemption of Declarant without the written consent of Declarant, or the assignee of such right,
privilege or exemption. In addition, for so long as any predecessor Declarant owns at least one
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Homesite primarily for sale, no amendment may remove, revoke, or modify any right, privilege or
exemption of said predecessor Declarant without the written consent of said predecessor Declarant.

If an Owner consents to any amendment to this Declaration or the Bylaws, it will be
conclusively presumed that such Owner has the authority to consent, and no contrary provision in
any Mortgage or contract between the Owner and a third party will affect the validity of such
amendment.

15.3 Severability. Invalidation of any provision of this Declaration, in whole or in part, or
any application of a provision of this Declaration by judgment or court order, shall in no way affect
other provisions or applications.

15.4 Dispute Resolution. Any Owner or occupant must give written notice to the Board
requesting a hearing with the Board and attend such hearing to discuss amicable resolution of any
dispute before that Owner or occupant files any lawsuit against the Association, the Board, any
director, or any agent of the Association. The Owner or occupant shall, in such notice and at the
hearing, make a good faith effort to explain the grievance to the Board and to resolve the dispute in
an amicable fashion and shall give the Board a reasonable opportunity to address the Owner's or
occupant's grievance before filing suit. Upon receiving a request for a hearing, the Board shall give
notice of the date, time and place of the hearing to the person requesting the hearing. The Board
shall schedule this hearing for a date no less than seven (7) nor more than twenty-one (21) Days from
the date of receipt of the notice of hearing by the person requesting the hearing.

15.5 Litigation. Except as provided below, no judicial or administrative proceeding shall
be commenced or prosecuted by the Association unless approved by a vote of Members holding
seventy-five percent (75%) of the total Association vote. This Section shall not apply, however, to
(a) actions brought by the Association to enforce the provisions of the Governing Documents
(including, without limitation, the foreclosure of liens); (b) the imposition and collection of
assessments as provided in Article 9; (c) proceedings involving challenges to ad valorem taxation;
(d) counter-claims brought by the Association in proceedings instituted against it or (¢) actions
brought by the Association against any contractor, vendor, or supplier of goods or services arising
out of a contract for services or supplies. This Section shall not be amended unless such amendment
is approved by the percentage of votes, and pursuant to the same procedures, necessary to institute
proceedings as provided above.

15.6 Non-Merger. Notwithstanding the fact that Declarant is the current owner of the
Properties, it is the express intention of Declarant that the easements established in the Declaration
for the benefit of the Properties and Owners shall not merge into the fee simple estate of individual
lots conveyed by Declarant or its successor, but that the estates of Declarant and individual lot
owners shall remain as separate and distinct estates. Any conveyance of all or a portion of the
Properties shall be subject to the terms and provisions of this Declaration, regardless of whether the
instrument of conveyance refers to this Declaration.
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15.7 Grants. The parties hereby declare that this Declaration, and the easements created
herein shall be and constitute covenants running with the fee simple estate of the Properties. The
grants of easements in this Declaration are independent of any covenants and contractual agreements
undertaken by the parties in this Declaration and a breach by either party of any such covenants or
contractual agreements shall not cause or result in a forfeiture or reversion of the easements granted
in this Declaration.

15.8 Cumulative Effect; Conflict. The provisions of this Declaration shall be cumulative
with any additional covenants, restrictions, and declarations, and the Association may, but shall not
be required to, enforce such additional covenants, conditions, and provisions; provided however, in
the event of a conflict between or among this Declaration and such covenants or restrictions, and/or
the provisions of any corporate charter, bylaws, rules and regulations, policies, or practices adopted
or carried out pursuant thereto, this Declaration, the Bylaws, Charter, and use restrictions and rules of
the Assoctation shall prevail. In the event of a conflict between the Community-Wide Standard, as it
may be changed from time to time, and the Declaration, Bylaws or Charter, the Declaration, Bylaws
or Charter shall prevail. The foregoing priorities shall apply, but not be limited to, the lien for
assessments created in favor of the Association. Nothing in this Section shall preclude any
Supplemental Declaration or other recorded declaration, covenants and restrictions applicable to any
portion of the Properties from containing additional restrictions or provisions which are more
restrictive than the provisions of this Declaration, and the Association shall have the standing and
authority to enforce the same.

15.9 Use of the Word "Oakhill Townhomes'. No Person shall use the word "Oakhill
Townhomes" or any derivative in any printed or promotional material without Declarant's prior
written consent. However, Owners may use the word "Oakhill Townhomes" in printed or
promotional matter where such term is used solely to specify that particular property is located
within Qakhill Townhomes and the Association and any other community association located in
Oakhill Townhomes shall be entitled to use the word "Oakhill Townhomes" in its name.

15.10 Compliance. Every Owner and occupant of any Homesite shall comply with the
Governing Documents. Failure to comply shall be grounds for an action by the Association or by
any aggrieved Owner(s) to recover sums due, for damages or injunctive relief, or for any other
remedy available at law or in equity, in addition to those enforcement powers granted to the
Association in Section 5.3.

15.11 Notice of Sale or Transfer of Title. Any Owner desiring to sell or otherwise transfer
title to a Homesite shall give the Board at least seven (7) Days' prior written notice of the name and
address of the purchaser or transferee, the date of such transfer of title, and such other information as
the Board may reasonably require. The transferor shall continue to be jointly and severally
responsible with the transferee for all obligations of the Owner of the Homesite, including
assessment obligations, until the date upon which such notice is received by the Board,
notwithstanding the transfer of title.
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15.12 Occupants Bound. All provisions of the Declaration, Bylaws, rules and regulations,
use restrictions and architectural guidelines which govern the conduct of Owners and which provide
for sanctions against Owners shall also apply to all Occupants and the guests and invitees of Owners
and Occupants. The Owner shall be responsible for insuring that the Occupants, the guests, invitees
and licensees of the Owner and Occupant strictly comply with all provisions of the Declaration,
Bylaws, rules and regulations, use restrictions and architectural guidelines.

15.13 No Discrimination. No action shall be taken by the Declarant, the Association or the
Board of Directors which would discriminate against any person on the basis of race, creed, color,
national origin, religion, sex, familial status or disability.

15.14 Exhibits. Exhibits "A" and "B" attached to this Declaration are incorporated by
this reference and amendment of such exhibits shall be governed by the provisions of Section 15.2.
All other exhibits are attached for informational purposes and may be amended as provided therein
or in the provisions of this Declaration which refer to such exhibits.
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WITNESS WHEREOQF, the Declarant herein hereby executes this instrument under seal,
this JU  dayof 2007,
DECLARANT:

CENTEX HOMES, a Nevada general partnership

By: Centex Real Estate Corporation, a Nevada corporation,
as its managing general partner

By 4—)%‘- ‘@d::

Wesley K. I@)erson, President Nashville Division
Centex Real Estate Corporation

STATE OF TENNESSEE )
COUNTY OF WILLIAMSON )

Before me, the undersigned Notary Public in and for the County and State aforesaid,
personally appeared Wesley K. Patterson, with whom [ am personally acquainted (or upon proof'to
me of satisfactory evidence), and acknowledged himself to be Division President of the Nashville
Division of Centex Real Estate Corporation, a Nevada corporation, that is the Managing General
Partner of Centex Homes, the within named bargainor, and that he as such officer of the Nashville
Division of the Managing General Partner, being authorized so to do, executed the foregoing

instrument for the purposes therein contained by signing his name as Division President of the
Nashville Division of the Managing General Partner.

and and seal, this _| 5[ dayaf Mae , 2007.

K
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§
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EXHIBIT "A"
Property Description

Land Initially Submitted

OAKHILL TOWNHOMES — PHASE ONE
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EXHIBIT A

OAKHILL TOWN HOMES-PHASE ONE

BEING A TRACT OF LAND IN THE TWENTY-SEVENTH COUNCILMANIC DISTRICT OF NASHVILLE, DAVIDSON
COUNTY, TENNESSEE. SAID TRACT IS LOCATED ON THE NORTHERLY MARGIN OF MCMURRAY DRIVE AT THE
WESTERLY MARGIN OF MCMURRAY COURT AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT AN JRON ROD ON THE NORTHERLY RIGHT-OF-WAY OF MCMURRAY DRIVE AT THE
SOUTHEAST CORNER OF ELISE J. PHILLIPS HOWSE OF RECORD IN DEED BOOK 5191, PAGE 33, REGISTER’S OFFICE
FOR DAVIDSON COUNTY ( R.0.D.C.) AND DEED BOOK 5251, PAGE 920, R.0.D.C. AND DEED BOOK 5251, PAGE 918,
R.O.D.C. AND BEING THE SOUTHWEST CORNER OF THE HEREIN DESCRIBED PROPERTY:

THENCE, LEAVING SAID RIGHT-OF-WAY WITH SAID HOWSE FOR THE NEXT SEX CALLS;

THENCE, NORTH 29 DEGREES 43 MINUTES 44 SECONDS EAST 53.07 FEET TO AN IRON ROD (OLD};

THENCE, NORTH 29 DEGREES 43 MINUTES 30 SECONDS EAST 72.76 FEET TO AN IRON ROD (OLD};

THENCE, NORTH 23 DEGREES 06 MINUTES 00 SECONDS EAST 28.39 FEET TO AN IRON ROD (OLD);

THENCE, NORTH 07 DEGREES 31 MINUTES 46 SECONDS EAST 35.01 FEET TO A CONCRETE MONUMENT (OLD);
THENCE, NORTH 75 DEGREES 19 MINUTES 29 SECONDS WEST 24.55 FEET TO A CONCRETE MONUMENT (OLD),
THENCE, NORTH 78 DEGREES 27 MINUTES 03 SECONDS WEST 139.55 FEET TO AN IRON ROD (OLD)} IN THE
WESTERLY LINE OF NEW PLAN (164) COUNTRY PLACE APARTMENTS, LLC, AS OF RECORD BY INSTRUMENT
#20010801-0081473 R.O.D.C.;

THENCE, LEAVING SAID HOWSE WITH SAID NEW PLAN (164) COUNTRY PLACE APARTMENTS, LLC, THE NEXT
TWO CALLS:

THENCE, NORTH 02 DEGREES 04 MINUTES 22 SECONDS EAST 90.06 FEET TO AN IRON ROD (OLDY;

THENCE, NORTHEASTWARDLY AND WITH A CURVE TO THE RIGHT HAVING A DELTA ANGLE OF 24 DEGREES 13
MINUTES 42 SECONDS, A RADIUS OF 507.64 FEET, AN ARC LENGTH OF 214.66 FEET AND A CHORD BEARING AND
DISTANCE OF NORTH 14 DEGREES 08 MINUTES 44 SECONDS EAST 213.07 FEET TO AN IRON ROD (OLD);

THENCE, LEAVING SAID PROPERTY LINE WITH A NEW LINE OF DIVISION SEVERING CENTEX HOMES OF RECORD
IN INSTRUMENT NUMBER 20070202-0014134,R.0.D.C., THE FOLLOWING FOURTEEN CALLS:

THENCE, SOUTH 73 DEGREES 39 MINUTES 19 SECONDS EAST 106.51 FEET TO AN IRON ROD (NEW);

THENCE, WITH A CURVE TO THE RIGHT, HAVING A DELTA ANGLE OF 01 DEGREES 52 MINUTES 07 SECONDS, A
RADIUS OF 106.00 FEET, AN ARC LENGTH OF 3.46 FEET AND A CHORD BEARING AND DISTANCE OF NORTH 36
DEGREES 17 MINUTES 10 SECONDS EAST 3.46 FEET TO AN IRON ROD (NEW),

THENCE, NORTH 37 DEGREES 13 MINUTES 13 SECONDS EAST 19.97 FEET TO AN IRON ROD (NEW);

THENCE, SOUTH 52 DEGREES 46 MINUTES 47 SECONDS EAST 105.10 FEET TO AN IRON ROD (NEW);

THENCE, SOUTH 34 DEGREES 54 MINUTES 06 SECONDS EAST 409.49 FEET TO AN IRON ROD (NEW);

THENCE, NORTH 35 DEGREES 05 MINUTES 59 SECONDS EAST 75.38 FEET TO AN IRON ROD (NEW),

THENCE, WITH A CURVE TO THE LEFT HAVING A DELTA ANGLE OF 90°00'00", A RADIUS OF 24.50 FEET, AN ARC
LENGTH OF 38.48 FEET AND A CHORD BEARING AND DISTANCE OF NORTH 10 DEGREES 05 MINUTES 54 SECONDS
EAST 34.65 FEET TO AN IRON ROD (NEWY;

THENCE, NORTH 55 DEGREES 05 MINUTES 54 SECONDS EAST 29.00 FEET TO AN IRON ROD (NEW);



THENCE, WITH A CURVE TO THE LEFT, HAVING A DELTA ANGLE OF 90°00'00", A RADIUS OF 24.50 FEET, AN ARC
LENGTH OF 38.48 FEET AND A CHORD BEARING OF SOUTH 79 DEGREES 54 MINUTES 06 SECONDS EAST 34.65 FEET
TO AN IRON ROD (NEW);

THENCE, SOUTH 34 DEGREES 54 MINUTES 06 SECONDS EAST 29.00 FEET TO AN IRON ROD (NEW);

THENCE, SOUTH 55 DEGREES 05 MINUTES 54 SECONDS WEST 20.13 FEET TO AN IRON ROD (NEW);

THENCE, SOUTH 35 DEGREES 22 MINUTES 06 SECONDS EAST 92.36 FEET TO AN IRON ROD (NEW);

THENCE, NORTH 54 DEGREES 37 MINUTES 36 SECONDS EAST 168.51 FEET TO AN IRON ROD (NEW);

THENCE, SOUTH 86 DEGREES 08 MINUTES 47 SECONDS EAST 114.54 FEET TO AN IRON ROD (NEW) IN THE
WESTERLY RIGHT-OF-WAY OF MCMURRAY COURT;

THENCE, WITH SAID MCMURRAY COURT THE NEXT TWO CALLS:

THENCE, SOUTH 04 DEGREES 36 MINUTES 08 SECONDS WEST 198.95 FEET TO A CONCRETE MONUMENT (OLD);
THENCE, SOUTHWESTWARDLY WITH A CURVE TO THE RIGHT HAVING A DELTA ANGLE OF 02 DEGREES 13
MINUTES 44 SECONDS, A RADIUS OF 420.69 FEET, AN ARC LENGTH OF 16.36 FEET AND A CHORD BEARING AND
DISTANCE OF SOUTH 43 DEGREES 52 MINUTES 21 SECONDS WEST 16.36 FEET TO AN IRON ROD (NEW) AT THE
NORTHEAST CORNER OF CENTEX HOMES PROPERTY OF RECORD IN INSTRUMENT #20070214-0018695 R.Q.D.C. AND
THE NORTHERLY RIGHT-OF-WAY OF MCMURRAY DRIVE;

THENCE, LEAVING SAID RIGHT-OF-WAY WITH SAID CENTEX THE NEXT TWO CALLS:

THENCE, SOUTH 89 DEGREES 27 MINUTES 48 SECONDS 201.49 FEET TO AN IRON ROD (OLD);

THENCE, SOUTH 1! DEGREES 50 MINUTES 07 SECONDS WEST 117.71 FEET TO AN IRON ROD (NEW) IN THE
NORTHERLY RIGHT-OF-WAY OF MCMURRAY DRIVE;

THENCE, WITH SAID RIGHT-OF-WAY THE NEXT THREE CALLS:

THENCE, WITH A CURVE TO THE RIGHT HAVING A DELTA ANGLE OF 32 DEGREES 23 MINUTES 45 SECONDS, A
RADIUS OF 420.69 FEET, AN ARC LENGTH OF 237.86 FEET AND A CHORD BEARING AND DISTANCE OF NORTH 83
DEGREES 38 MINUTES 41 SECONDS WEST 234.71 FEET TO AN IRON ROD (OLD),

THENCE, NORTH 67 DEGREES 22 MINUTES 07 SECONDS WEST 209.70 FEET TO AN IRON ROD (OL.D);

THENCE, NORTH WESTWARDLY AND WITH A CURVE TO THE LEFT HAVING A DELTA ANGLE OF 01 DEGREES 41
MINUTES 55 SECONDS, A RADIUS OF 5759.86 FEET, FOR AN ARC LENGTH OF 170.77 FEET AND A CHORD BEARING

AND DISTANCE OF NORTH 68 DEGREES 13 MINUTES 05 SECONDS WEST, 170.77 FEET TO THE POINT OF
BEGINNING AND CONTAINING 289,249 SQUARE FEET OR 6.64 ACRES MORE OR LESS.
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EXHIBIT "B"
Additional Property




EXHIBIT B

ADDITIONAL PROPERTY

BEING A TRACT OF LAND IN THE TWENTY-SEVENTH COUNCILMANIC DISTRICT OF NASHVILLE, DAVIDSON
COUNTY, TENNESSEE. SAID TRACT IS LOCATED ON THE WESTERLY RIGHT-OF-WAY OF MCMURRAY COURT
198.85 FEET NORTH OF THE NORTHERLY RIGHT-OF-WAY OF MCMURRAY DRIVE AND BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT AN IRON ROD IN THE WESTERLY RIGHT-OF-WAY OF MCMURRAY COURT IN THE SCUTHERLY
LINE OF RANDALL T. BARBER & BRITTANY P. BARBER OF RECORD IN DEED BOOK 11643, PAGE 407, REGISTER’S
OFFICE FOR DAVIDSON COUNTY, (R.0.D.C.} AND THE MOST EASTERLY CORNER OF THE HEREIN DESCRIBED
PROPERTY;

THENCE, LEAVING SAID BARBER WITH SAID RIGHT-OF-WAY, SOUTH 04 DEGREES 36 MINUTES 08 SECONDS WEST,
399.72 FEET TO A POINT;

THENCE, LEAVING SAID RIGHT-OF-WAY WITH A NEW LINE OF DIVISION SEVERING CENTEX HOMES OF RECORD
IN INSTRUMENT NUMBER INSTRUMENT #20070202-0014134, R.O.D.C. SAID LINE BEING PROPOSED PHASE ONE OF
THE PLAN ENTITLED “ OAK HILL TOWN HOMES”, FOR THE NEXT FOURTEEN CALLS:

THENCE, NORTH 86 DEGREES 08 MINUTES 47 SECONDS WEST, 114.54 FEET TO A POINT;

THENCE, SOUTH 54 DEGREES 37 MINUTES 36 SECONDS WEST, 168.51 FEET TO A POINT;

THENCE, NORTH 35 DEGREES 22 MINUTES 06 SECONDS WEST, 92.36 FEET TO A POINT,;

THENCE, NORTH 55 DEGREES 05 MINUTES 54 SECONDS EAST, 20.13 FEET TO A POINT;

THENCE, NORTH 34 DEGREES 54 MINUTES 06 SECONDS WEST, 29.00 FEET TO A POINT;

THENCE, WITH A CURVE TO THE RIGHT WITH A RADIUS OF 24.50 FEET, AN ARC LENGTH OF 38.48 FEET, WITH A
CHORD BEARING OF NORTH 79 DEGREES 54 MINUTES 06 SECONDS WEST, WITH A CHORD LENGTH OF 34.65 FEET
TO A POINT;

THENCE, SOUTH 55 DEGREES 05 MINUTES 54 SECONDS WEST A DISTANCE OF 29.00 FEET TO A POINT;

THENCE, WITH A CURVE TC THE RIGHT WITH A RADIUS OF 24.50 FEET, AN ARC LENGTH OF 38.48 FEET, WITH A
CHORD BEARING OF SOUTH 10 DEGREES 05 MINUTES 54 SECONDS WEST, WITH A CHORD LENGTH OF 34.65 FEET
TO A POINT;

THENCE, SOUTH 55 DEGREES 05 MINUTES 59 SECONDS WEST, 75.38 FEET TO A POINT;

THENCE, NORTH 34 DEGREES 54 MINUTES 06 SECONDS WEST, 409.4% FEET TO A POINT,;

THENCE, NORTH 52 DEGREES 46 MINUTES 47 SECONDS WEST, 105.10 FEET TO A POINT,

THENCE, SOUTH 37 DEGREES 13 MINUTES 13 SECONDS WEST, 19.97 FEET TO A POINT;

THENCE, WITH A CURVE TO THE LEFT WITH A RADIUS OF 106.00 FEET, AN ARC LENGTH OF 3.46 FEET, WITH A
CHORD BEARING OF SOUTH 36 DEGREES 17 MINUTES 10 SECONDS WEST, WITH A CHORD LENGTH OF 3.46 FEET
TO A POINT,;

THENCE, NORTH 73 DEGREES 39 MINUTES 19 SECONDS WEST, 106.51 FEET TO A POINT IN THE EASTERLY LINE OF
NEW PLAN (164) COUNTRY PLACE APARTMENTS, LLC OF RECORD IN INSTRUMENT #20010801-0081473, R.O.D.C;

THENCE, WITH SAID NEW PLAN (164) COUNTRY PLACE APARTMENTS, NORTHEASTWARDLY AND WITH A CURVE
TO THE RIGHT HAVING A RADIUS OF 506.98 FEET, A CENTRAL ANGLE OF 09 DEGREES 44 MINUTES 06 SECONDS,
FOR AN ARC LENGTH OF 86.14 FEET AND A CHORD BEARING AND DISTANCE OF NORTH 31 DEGREES 08 MINUTES
36 SECONDS EAST, 86.04 FEET TO AN IRON RCD WITH CAP STAMPED RAGAN-SMITH ASSOCIATES;

THENCE, NORTHEASTWARDLY AND WITH A CURVE TO THE LEFT HAVING A RADIUS OF 446.06 FEET, A CENTRAL
ANGLE OF 50 DEGREES 00 MINUTES 00 SECONDS, FOR AN ARC LENGTH OF 389.26 FEET AND A CHORD BEARING
AND DISTANCE OF NORTH 11 DEGREES 34 MINUTES 16 SECONDS EAST, 377.03 FEET TO AN IRON ROD

WITH CAP STAMPED RAGAN-SMITH ASSOCIATES;

THENCE, NORTHWESTWARDLY AND WITH A CURVE TO THE RIGHT HAVING A RADIUS OF 273.52 FEET, A
CENTRAIL ANGLE OF 28 DEGREES 19 MINUTES 00 SECONDS, FOR AN ARC LENGTH OF 135.18 FEET AND A CHORD
BEARING AND DISTANCE OF NORTH 01 DEGREES 19 MINUTES 14 SECONDS WEST, 133.81 FEET TO AN IRON ROD;

THENCE, SOUTH 76 DEGREES 49 MINUTES 57 SECONDS EAST, 245.73 FEET TO AN IRON ROD;



THENCE, NORTH 15 DEGREES 53 MINUTES 27 SECONDS EAST, 344.10 FEET TO AN IRON ROD;

THENCE, LEAVING SAID COUNTRY PLACE APARTMENTS, LLC AND WITH COMMON PROPERTY LINE OF WDOP
SUB 1 LP, AS OF RECORD BY INSTRUMENT # 20000301-0020299, R.O.D.C., TENNESSEE, NORTH 75

DEGREES 45 MINUTES 34 SECONDS EAST, 284.95 FEET TO A CONCRETE MONUMENT;

THENCE, LEAVING WDOP SUB 1 LP AND WITH THE COMMON PROPERTY LINE OF SAID BARBER, SOUTH 04
DEGREES 27 MINUTES 44 SECONDS WEST, 173.93 FEET TO A CONCRETE MONUMENT,

THENCE, SOCUTH 04 DEGREES 39 MINUTES 42 SECONDS WEST, 675.43 FEET TO A CONCRETE MONUMENT;

THENCE, SOUTH 85 DEGREES 05 MINUTES 56 SECONDS EAST, 240.00 FEET TO THE POINT OF BEGINNING AND
CONTAINING 657,095 SQUARE FEET OR 15.09 ACRES MORE OR LESS.
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BY-LAWS
OF

OAKHILL TOWNHOMES HOMEOWNERS ASSOCIATION, INC.

ARTICLE 1: NAME, PRINCIPAL OFFICE, AND DEFINITIONS

1.1, Name. The name of the corporation is Qakhill Townhomes Homeowners
Association, Inc. (the "Association™).

1.2, Principal Office. The principal office of the Association shall be located in Davidson
County, Tennessee. The Association may have such other offices, either within or outside the State
of Tennessee, as the Board of Directors may determine or as the affairs of the Association may
require.

1.3. Definitions. The words used in these By-Laws shall be given their normal, commonly
understood definitions. Capitalized terms shall have the same meaning as set forth in that
Declaration of Covenants, Conditions, and Restrictions for Oakhil] filed in the Public Records, as it
may be amended (the "Declaration™), unless the context indicates otherwise.

ARTICLE 2: ASSOCIATION: MEMBERSHIP, MEETINGS, QUORUM, VOTING,
PROXIES

2.1.  Membership. The Association shall have one (1) class of membership, as more fully
set forth in the Declaration, the terms of which pertaining to membership are incorporated by this
reference.

2.2.  Place of Meetings. Meetings of the Association shall be held at the principal office of
the Association or at such other suitable place convenient to the Members as the Board may
designate, either within the Properties or as convenient as is possible and practical. Meetings may be
held by means of telephone conference, video conference or similar communications equipment, by
means of which all persons participating in the meeting can converse with each other. Participation
by one of these methods shall constitute presence in person at such meeting.

2.3.  Annual Meetings. The first meeting of the Association, whether a regular or special
mecting, shall be held within one (1) year from the date of incorporation of the Association.
Subsequent regular annual meetings shall be set by the Board so as to occur during the first or third
quarter of the Association's fiscal year on a date and at a time set by the Board.

2.4.  Special Meetings. The president may call special meetings. In addition, it shall be
the duty of the president to call a special meeting within thirty (30) Days if so directed by resolution



of the Board or upon a petition signed by Members representing at least 67% of the total votes in the
Association or upon written request of the Declarant.

2.5.  Notice of Meetings. Written notice stating the place, day, and time of any meeting of
the Members shall be delivered to each Member entitled to vote at such meeting, not less than ten
(10) nor more than thirty (30) days before the date of such meeting, by or at the direction of the
president or the secretary or the officers or persons calling the meeting.

In the case of a special meeting or when otherwise required by statute or these By-Laws, the
purpose or purposes for which the meeting is called shall be stated in the notice. No business shall
be transacted af a special meeting except as stated in the notice.

2.6.  Waiver of Notice. Waiver of notice of a meeting of the Association shall be deemed
the equivalent of proper notice. Any Member may, in writing, waive notice of any meeting of the
Association, either before or afier such meeting. Attendance al a meeting shall be deemed a waiver
of any objection as to notice of the time, date, and place thereof, unless specific objection as to the
lack of proper notice is given at the time the meeting is called to order. Attendance at a special
meeting also shall be deemed a waiver of notice of all business transacted at such meeting unless an
objection on the basis of lack of proper notice is raised before the business is put to a vote.

2.7.  Adjournment of Meetings. If any meeting of the Association cannot be held because
a quorum is not present, Members or their proxies holding a Majority of the votes represented at such
meeting may adjourn the meeting to a time not iess than five (5) nor more than twenty (20) Days
from the time the original meeting was calied. At the reconvened meeting, if a quorum is present,
any business may be transacted which might have been transacted at the meeting originally called. If
a time and place for reconvening the meeting is not set by those in attendance at the original meeting
or if for any reason a new date is set for reconvening the meeting after adjowrnment, notice for
reconvening the meeting shall be given to Members in the manner prescribed in Section 2.5.

2.8. Voting. The voting rights of the Members shall be as set forth in the Declaration and
in these By-Laws, and such voting rights provisions are specifically incorporated by this reference.
The Board may adopt policies and procedures regarding the methods of casting votes, such as written
baliots, secret ballots or computer access.

2.9.  List for Voting. Afier setting a record date for notice of a meeling, the Board shall
prepare an alphabetical list of the names of the Members entitled to notice of such meeting. The list
shall show the address of the Member and the number of votes each is entitled to vote at the meeting,.
The Iist for voting shall be made available for inspection in accordance with Tennessee law including
without limitation Tenn. Code Ann. §§ 48-66-102 through 48-66-105.

2.10. Proxies. At all meetings of Members, each Member may vote in person (if a
corporation, partnership, or limited liability company, or trust, through any officer, director, partner,
member, manager or fiduciary duly authorized to act on behalf of the Member) or by proxy, subject
to the limitations of Tennessee law. Every proxy shall be in writing specifying the Homesite(s) for




which it is given, signed by the Member or such Member's duly authorized attorney-in-fact, dated,
and filed with the secretary of the Association prior to the meeting for which it is to be effective.
Unless otherwise specifically provided in the proxy, a proxy shall be presumed to cover all votes
which the Member giving such proxy is entitled to cast, and in the event of any conflict between two
(2) or more proxies purporting to cover the same voling rights, the later dated proxy shall prevail, or
if dated as of the same date, both shall be deemed invalid. Every proxy shall be revocable and shall
automatically cease upon conveyance of any Homesite for which it was given, or upon receipt of
notice by the secretary of the death or judicially declared incompetence of a Member who is a natural
person, or of written revocation, or eleven {11) months from the date of the proxy, unless a shorter
period is specified in the proxy.

2.11. Quorum. The presence, in person or by proxy, of Members representing twenty
percent (20%) of the total votes in the Association shall constitute a quorum at all meetings of the
Association. Ifa quorum is present, business may be continued until adjournment, notwithstanding
the withdrawal of Members leaving less than a quorum, provided that any action taken is approved
by at least a Majority of the votes required to constitute a quOTuII.

2.12. Conduct of Meetings. The president shall preside over all meetings of the
Association, and the secretary shall keep the minutes of the meetings and record in a minute book all
resolutions adopted and all other transactions occurring at such meetings.

2.13. Action Without a Meeting. Any action required or permitted by law to be taken at a
mecting of the Association may be taken without a mecting, without prior notice and without a vote,
if written consent specifically authorizing the proposed action is signed by all Members entitled to
vote on such matter. Such consents shall be filed with the minutes of the Association and shall have
the same force and effect as a vote of the Members at a meeting. Within ten {10) Days after
receiving authorization for any action by written consent, the secretary shall give written notice to all
Members summarizing the material features of the authorized action.




ARTICLE 3: BOARD OF DIRECTORS: NUMBER, POWERS, MEETINGS

A, Compaosition and Sejection.

3.1.  Governing Body: Composition. The affairs of the Association shall be governed by a
Board of Directors, each of whom shall have one (1) equal vote. Except with respect to directors
appoinied by Declarant or serving as a representative of the Declarant, the directors shall be eligible
Members or residents; provided however, no QOwner and resident representing the same Homesite
may serve on the Board at the same time. No Owner or resident shall be eligible to serve as a
direcior if any assessment for such Owner's or resident's Homesite is delinquent. A "resident" for the
purposes of these By-Laws shall mean any natural person eighteen (18) years of age or older whose
principal place of residence is a Homesite within the Properties. In the case of a Member which is
not a natural person, any officer, director, partner, member, manager, employee, or fiduciary of such
Member shall be eligible to serve as a director unless otherwise specified by written notice to the
Association signed by such Member, provided no Member may have more than one (1) such
representative on the Board at a time, except in the case of directors appointed by Declarant.

3.2, Number of Directors. The Board shall consist of three (3) to five (5) directors, as
provided in Sections 3.3 and 3.5 below. The initial Board shall consist of three (3) directors
appointed by Declarant as provided in Section 3.3 and shall increase as provided in Section 3.5.
After the termination of the Control Period, the Board may, by resolution, increase or decrease the
number of directors.

3.3.  Directors During Control Period. Subject to the provisions of Section 3 .5, the
directors shall be selected by Declarant acting in its sole discretion and shall serve during the Control
Period.

3.4, Nomination and Election of Directors. Elected directors shall be nominated from the
floor at a meeting of the Association and may also be nominated by a nominating committee, if such
a committee is established by the Board. All candidates shall have a reasonable opportunity to
comununicate their qualifications to the Members and to solicit votes.

Each Owner may cast all votes assigned to such Owner's Units for each position to be filled.
There shall be no cumulative voting. That number of candidates equal to the number of positions to
be filled receiving the greatest number of votes shall be elected. Directors may be elected to serve
any number of consecutive terms.

3.5. Election and Term of Office.

Not later than the first annual meeting occurring after the termination of the Control Period,
the Association shall hold an election at which the Members shall elect all five (3) directors who
shall serve one-year terms or until elections are held. After the termination of the Control Period, the
Board may determine terms of office as deemed appropriate.



3.6, Removal of Directors and Vacancies. Any director elected by the Members may be
removed, with or without cause, by Members holding two-thirds (2/3) of the votes entitled to be cast
for the election of such director, but shail not be subject to removal solely by Declarant. Any
director whose removal is sought shall be given notice prior to any meeting called for that purpose.
Upon removal of a director, a successor shall be elected by the Members to fill the vacancy for the
remainder of the term of such director.

Any director elected by the Members who has three (3) or more consecutive un-excused
absences from Board meetings, or who is more than thirty (30) Days delinquent (or is the resident of
a Homesite that is delinquent or is the representative of a Member who is delinquent) in the payment
of any assessment or other charge due the Association, may be removed by a Majority of the
directors, and the Board may appoint a successor fo fill the vacancy until the next annual meeting, at
which time the Members may elect a successor for the remainder of the term.

In the event of the death, disability, or resi gnation of an elected director or the adoption of a
Board resolution increasing the number of directors, the Board may declare a vacancy and appoint a
successor to fill the vacancy until the next annual meeting, at which time the Members shall elect a
successor for the remainder of the term.

This Section shall not apply to directors appointed by Declarant nor to any director servin g as
a representative of the Declarant. The Declarant shall be entitled to appoint a successor to fill any
vacancy on the Board resulting from the death, disability or resignation of a director appointed by or
elected as a representative of Declarant.

B, Meetings.

3.7.  Organizational Meetings. Within thirty (30) Days after the election or appointment of
new directors, the Board shall hold an organizational meeting at such time and place as the Board
shall set.

3.8.  Repular Meetings. Regular meetings of the Board may be held at such tine and place
as a Majority of the directors shall determine, but at least one (1) such meeting shall be held during
each quarter.

3.9.  Special Meetings. Special meetings of the Board shall be held when called by written
notice signed by the president or vice president or by any two (2} directors.

3.10.  Notice. Notice of a regular meeting shall be communicated to directors not less than
four (4) Days prior to the meeting. Notice of a special meeting shall be communicated to directors
not less than seventy-two (72) hours prior to the meeting. No notice need be given to any director
who has signed a waiver of notice or a writlen consent to holding of the meeting. The notice shall
specify the time and place of the meeting and, in the case of a special meeting, the nature of any
special business to be considered. Notices shall be given to each director by: (a) personal delivery;
(b) first class mail, postage prepaid; (c) telephone communication, either directly to the director or to
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a person at the director's office or home who would reasonably be expected to communicate such
notice promptly to the director; (d) telecopier transmission to the director's home or office, with
confirmation of receipt by the receiving telecopier; (e) telegram, charges prepaid; (f) overnight or
same day delivery, charges prepaid; or (g) electronic mail or e-mail using Internet accessible
equipment and services if the director has consented in writing 1o such method of delivery and has
provided the Board with an electronic mail or e-mail address. All such notices shall be given at the
director's telephone or telecopier number or sent to the director's address as shown on the records of
the Association. Notices sent by first class mail shall be deemed communicated when deposited into
a United States mailbox. Notices given by personal, overnight or courier delivery, telephone,
telecopier, telegraph, or e-mail shall be deemed communicated when delivered, telephoned,
telecopied, e-mailed or given to the telegraph company.

3.11. Waiver of Notice. The transactions of any meeting of the Board, however called and
noticed or wherever held, shall be as valid as though taken at a meeting duly held after regular call
and notice if (a) a quorum is present, and (b) either before or after the meeting each of the directors
not present signs a written waiver of notice, a consent to holding the meeting, or an approval of the
minutes. The waiver of notice or consent need not specify the purpose of the meeting. Notice of a
meeting also shall be deemed given to any director who attends the meeting without protesting
before or at its commencement about the lack of adequate notice.

3.12. Patticipation in Meetings. Members of the Board or any comumittee designated by the
Board may participate in a meeting of the Board or commitiee by means of telephone conference,
video conference, or similar communications equipment, by means of which all persons participating
in the meeting can converse with each other. Participation in a meeting pursuant to this Section shall
constitute presence in person at such meeting.

3.13. Quorum of Board of Directors. At all meetings of the Board, a Majority of the
directors shall constitte a quorum for the transaction of business, and the votes of a Majority of the

directors present at a meeting at which a quorum is present shail constitute the decision of the Board,
unless otherwise specifically provided in these By-Laws or the Declaration. A meeting at which a
quorum is initially present may continue 1o transact business, notwithstanding the withdrawal of
directors, if any action taken is approved by at least a Majority of the required quorum for that
meeting. If any meeting of the Beard cannot be held because a quorum is not present, a Majority of
the directors present at such meeting may adjourn the meeting to a time not less than four (4) nor
more than twenty {20) Days from the date of the original meeting. At the reconvened meeting, if a
quorum is present, any business which might have been transacted at the meeting originally called
may be transacted without further notice. :

3.14. Compensation. Directors shall not receive any compensation from the Association
for acting as such unless approved by Members representing a Majority of the total votes in the
Association at a regular or special meeting of the Association. Any director may be reimbursed for
expenses incurred on behalf of the Association upon approval of a Majority of the other directors.
Nothing herein shall prohibit the Association from compensating a director, or any entity with which
adirector is affiliated, for services or supplies furnished to the Association in a capacity other than as
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a director pursuant to a contract or agreement with the Association, provided that such director's
interest was made known to the Board prior to entering into such contract and such contract was
approved by a Majority of the Board, excluding the interested director.

3.15.  Conduct of Meetings. The president shall preside over all meetings of the Board, and
the secretary shall keep a minute book of Board meetings, recording all Board resolutions and ali
transactions and proceedings occurring at such meetings. In the case of a tie vole on a motion or
resolution before the Board, the motion or resolution is considered lost.

3.16. Open Meetings. Subject to the provisions of Sections 3.12 and 3.1 7, all meetings of
the Board shall be open to all Members, but Members other than directors may not participate in any
discussion or deliberation unless permission to speak 1s requested on a Member's behalf by a
director. In such case, the president may limit the time any Member may speak. Notwithstanding
the above, the president may adjourn any meeting of the Board, reconvene in executive session, and
exclude Members to discuss matters of a sensitive nature.

3.17. Action Without a_Formal Meeting. Any action to be taken at a meeting of the
directors or any action that may be taken at a meeting of the directors may be taken without a
meeting if a consent in writing, setting forth the action so taken, is signed by all of the directors, and
such consent shall have the same force and effect as a unanimous vote.

C. Powers and Duties.

3.18. Powers. The Board shall have all of the powers and duties necessary for the
administration of the Association's affairs and for performing all responsibilities and exercising all
rights of the Association as set forth in the Governing Documents and as provided by law. The
Board may do or cause to be done all acts and things which the Govermning Documents or Tennessee
law do not direct to be done and exercised exclusively by the membership generally.

3.19. Duties. The duties of the Board shall include, without limitation:

(a) preparing and adopting, in accordance with the Declaration, an annual budget
establishing each Owner's share of the Common Expenses;

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

(¢)  providing for the operation, care, upkeep, and maintenance of the Area of Common
Responsibility;

(d) designating, hiring, and dismissing the personnel necessary to carry out the rights and
responsibilities of the Association and where appropriate, providing for the compensation of such
personnel and for the purchase of equipment, supplies, and materials to be used by such personnel in
the performance of their duties;



(e) depositing all funds received on behalf of the Association in a bank depository which
it shall approve and using such funds to operate the Association, provided any reserve funds may be
deposited, in the directors' best business judgment, in depositories other than banks;

() making and amending rules in accordance with the Declaration;

(g)  opening of bank accounts on behalf of the Association and designating the signatories
required;

(h)  contracting for repairs, additions, and improvements to or alterations of the Common
Property in accordance with the Governing Documents;

(i) enforcing by legal means the provisions of the Governing Documents and bringing
any proceedings which may be instituted on behalf of or apainst the Owners concerning the
Association;

) obtaining and carrying property and liability insurance and fidelity bonds, as provided
in the Declaration, paying the cost thereof, and filing and adjusting claims, as appropriate;

&) paying the costs of all services rendered to the Association;

I keeping books with detailed accounts of the receipts and expenditures of the
Association;

(m)  making available to any Owner, and the holders, insurers, and guarantors of any
Mortgage on any Homesite, current copies ofthe Governing Documents and all other books, records,
and financial 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 the Properties;

(o) indemnifying a director, officer or ARB or committee member, or former director,
officer or ARB or committee member of the Association to the extent such indemnity is required or
permitted under Tennessee the Governing Documents; and

3.20. Management. The Board may employ for the Association a professional management
agent or agents at 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 assigned duties, but shall not delegate policy-making authority. The Declarant or an
affiliate of the Declarant may be employed as managing agent or manager.

The Board may delegate to one (1) of its members the authority to act on behalf of the Board
on all matters relating to the duties of the managing agent or manager, if any, which might arise
between meetings of the Board.



3.21.  Accounts and Reports. The following management standards of performance shall be
followed unless the Board by resolution specifically determines otherwise:

(a) cash or accrual accounting, as defined by generally accepted accounting principles,
shall be employed;

(b)  accounting and controls should conform fo generally accepted accounting principles;
{c) cash accounts of the Association shall not be commingled with any other accounts:

(d)  noremuneration shall be accepted by the managing agent from vendors, independent
contractors, or others providing goods or services 1o the Association, whether in the form of
commissions, finder's fees, service fees, prizes, gifts, or otherwise; any item of value received shall
benefit the Association;

(e) any financial or other interest which the managing agent may have in any firm
praviding goods or services to the Association shall be disclosed promptly to the Board;

3] an annual financial report shall be made available to all Members within one hundred
twenty (120) Days after the close of the fiscal year. Such annual report may be prepared on an
audited, reviewed or compiled basis, as the Board determines; and

3.22. Borrowing. The Association shall have the power to borrow money for any legal
purpose; provided however, if the proposed borrowing is for the purpose of making discretionary
capital improvements and the total amount of such borrowing, together with all other debt incurred
within the previous twelve (12) month period, exceeds or would exceed ten percent (10%) of the
budgeted gross expenses of the Association for that fiscal year, the Board shall obtain the approval of
Members holding at least sixty-seven percent (67%) of the total votes ailocated to Homesites priorto
borrowing such money.

3.23. Right to Contract. The Association shall have the right to contract with any Person
for the performance of various duties and functions. This right shall include, without limitation, the
right to enter into common management, operational, or other agreements with trusts,
condominiums, cooperatives, or other owners or residents associations, within and outside the
Properties.



3.24. Enforcement.

(a) Notice. Prior to imposition of any sanction requiring compliance with these
procedures as set forth in the Declaration, the Board or its delegate shall serve the alleged violator
with written notice including (i) the nature of the alleged violation, (ii) the proposed sanction to be
imposed, (iii) a statement that the alieged violator may present a written request for a hearing to the
Board or the covenants commitiee, if one has been appointed pursuant fo Article 5, within fifteen
(15) Days of the notice; and (iv) a statement that the proposed sanction shall be imposed as contained
in the notice unless a request for a hearing is received within fifteen (15) Days of the notice. Ifa
timely request is not received, the sanction stated in the notice shall be imposed; provided however,
the Board or covenants committee may, but shall not be obligated to, suspend any proposed sanction
if the violation is cured within the fifteen (15) Day period. Such suspension shall not constitute a
waiver of the right to sanction future violations of the same or other provisions and rules by any
Person. In the event of a continuing violation, each day the violation continues beyond the fifteen
(15) Day period shall constitute a separate offense, and fines may be imposed on a per diem basis
without further notice to the violator. In the event of a violation which recurs within one (1) year
from the date of any notice hereunder, the Board or covenants committee may impose a sanction
without further notice to the violator.

(b)  Hearing. If a hearing is requested within the allotted fifteen (15) Day period, the
hearing shall be held before the covenants committee, or if none has been appointed, then before the
Board in executive session. The alleged violator shall be afforded a reasonable opportunity to be
heard. Prior to the effectiveness of any sanction hereunder, proof of proper notice shall be placed in
the minutes of the meeting. Such proof shall be deemed adequate if a copy of the notice, together
with a statement of the date and manner of delivery, is entered by the officer, director, or delegate
who delivered such notice. The notice requirement shall be deemed satisfied if the alleged violator
or its representative appears at the meeting. The minutes of the meeting shall contain a written
statement of the results of the hearing and the sanction, if any, imposed. The Board may adopt a
schedule of sanctions for violations of the Governing Documents.

(c) Appeal. If a hearing is held before a covenants committee, the violator shall have the
tight to appeal the committee's decision to the Board. To exercise this right, a written notice of
appeal must be received by the manager, president, or secretary of the Association within fifteen (15)
Days after the hearing date.

ARTICLE 4: OFFICERS

4.1.  Officers. The officers of the Association shall be a president, secretary and treasurer.
The president and secretary shall be elected from among the members of the Board; other officers
may, but need not be members of the Board. The Board may appoint such other officers, including
one (1) or more assistant secretaries and one (1) or more assistant treasurers, as it shall deem
desirable, such officers to have such authority and perform such duties as the Board prescribes. Any
two {2) or more offices may be held by the same person, except the offices of president and
secrefary.
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4.2, Election and Term of Office. The Board shall elect the officers of the Association at
the first meeting of the Board following each election of new directors. Such officers shall serve
until their successors are elected.

43. Removal and Vacancies. The Board mdy remove any officer whenever in its
Jjudgment the best interests of the Association will be served and may fill any vacancy in any office
arising because of death, resignation, removal, or otherwise for the unexpired portion of the term.

4.4.  Powers and Duties. The officers of the Association shall each have such powers and
duties as generally pertzin to their respective offices, as well as such powers and duties as may
specifically be conferred or imposed by the Board of Directors. The president shall be the chief
executive officer of the Association. The treasurer shall have primary responsibility for the
preparation of the budget as provided for in the Declaration and may delegate all or part of the
preparation and notification duties to a firance committee, management agent, or both. The
secretary shall be responsible for preparing minutes of meetings of the Association and the Board
and for authenticating records of the Association.

4.5, Resignation. Any officer may resign at any time by giving written notice to the Board
of Directors, 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,
the acceptance of such resignation shall not be necessary to make it effective.

4.6.  Apreements, Contracts. Deeds. Leases. Checks, Etc. All agreements, contracts, deeds,

leases, checks, and other instruments of the Association shall be execuied by an officer or by such
other person as may be designated by Board resolution.

4.7.  Compensation. Compensation of officers shall be subject to the same limitations as
compensation of directors under Section 3.14.

ARTICLE 5: COMMITTEES

5.1, General. The Board may appoint such committees as it deems appropriate to perform
such tasks and to serve for such periods as the Board may designate by resolution. Each committee
shall operate in accordance with the terms of such resolution. Unless otherwise provided by the
Board, committee members shall be eligible Members or residents:; provided however, no Member
may have more than one (1) representative on a committee at any time. No committee appointed by
the Board shall be empowered to take any affirmative action or to bind the Board or the Association
without the consent of the Board.

5.2.  Covenants Commitlee. In addition to any other commitiees which the Board may
establish pursuant to the Declaration, these By-Laws and, specifically, Section 5.1, the Board may
appoint a covenants committee consisting of at least three (3) and no more than five (5) members.
Acting in accordance with the provisions of the Declaration, these By-Laws, and resolutions the
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Board may adopt, the covenants committee, if established, shall be the hearing tribunal of the
Association and shall conduct all hearings held pursuant to Section 3.25 of these By-Laws.

ARTICLE 6: MISCELLANEOUS

6.1.  Fiscal Year. The fiscal year of the Association shall be the calendar year unless the
Board establishes a different fiscal year by resolution.

6.2.  Parliamentary Rules. Except as may be modified by Board resolution, Robert's Rules
of Order Newly Revised (current edition) shall govem the conduct of Association proceedings when
not in conflict with Tennessee law, the Charter, the Declaration, or these By-Laws.

6.3.  Conflicts. If there are conflicts between the provisions of Tennessee law, the Charter,
the Declaration, and these By-Laws, the provisiens of Tennessee law, the Declaration, the Charter,
and the By-Laws (in that order) shall prevail.

6.4. Books and Records.

(a) Inspection by Members and Morigagees. The Board shall make available for
inspection and copying by any holder, insurer or guarantor of a first Mortgage on a Homesite, 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 Homesite: the Declaration, By-Laws, and
Charter, any amendments and supplements to the foregoing, the rules of the Association, and the
minutes of meetings of the Members the Board, and commitiees (excluding minutes of executive
sessions of the Board). The Board shall provide for such inspection to take place at the office of the
Association or at such other place within the Properties as the Board shall designate during normal
business hours.

{b)  Rules for Inspection. The Board may establish rules with respect to:

(i) notice to be given to the custodian of the records;
(ii) howrs and days of the week when such an inspection may be made; and
(iii) payment of the cost of reproducing copies of documents requested.

(c) Inspection by Directors. Every director shall have the absolute ri ght at any reasonable
time to inspect all books, records, and documents of the Association and the physical properties
owned or controlled by the Association. The right of inspection by a director includes the right to
make a copy of relevant documents at the expense of the Association.

6.5. Notices. Except as otherwise provided in the Declaration or these By-Laws, all
notices, demands, bills, statements, and other communications under the Declaration or these
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By-Laws shall be in writing and shall be deemed to have been duly given if delivered personally or if
sent by United States mail, first class postage prepaid:

(a) if to a Member, at the address which the Member has desj gnated in writing and filed
with the secretary or, if no such address has been designated, at the address of the Homesite of such
Member; or

(b) if to the Association, the Board, or the managing agent, at the princi pal 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.

Jf mailed, any notice shall be deemed to be delivered when deposiied in the United States
mail addressed with postage prepaid. To increase flexibility, any Person, including the Association,
may consent to or request in writing additional methods of receiving notice, including but not limited
to, facsimile, electronic mail or e-mail.

6.6. Amendment.

(a) By Declarant. Uniil termination of the Control Period, the Declarant may unilaterally
amend these By-Laws for any purpose.

(b} By the Board. The Board shall be authorized to amend these By-Laws without the
consent of the Members (i) for the purpose of submitting the Properties to the Tennessee Horizontal
Property Act, Tenn. Code Ann. § 66-27-101, ef seq., and conforming these By-Laws to any
mandatory provisions thereof, and (ii) to correct scriveners’ errors and other mistakes of fact,
provided that any amendments under this provision have no material adverse effect on the rights of
the Members. During the Development Period, any such amendments shall require the consent of
the Declarant.

(c) By Members. Except as provided above, these By-Laws may be amended only by the
affirmative vote or written consent, or any combination thereof, of Members holding at least a
Majority of the total votes in the Association, and, during the Development Period, the written
consent of the Declarant. In addition, the approval requirements set forth in Article 12 of the
Declaration shall be met, if applicable. Notwithstanding the above, the percentage of votes necessary
to amend a specific clause shall not be less than the prescribed percentage of affirmative votes
required for action to be taken under that clause.

(d) Validity and Effective Date. Any amendment to these By-Laws shall become
effective upon recordation in the Public Records, unless a later effective date is specified in the
amendment. Any procedural challenge to an amendment must be made within six (6) months of its
recordation or such amendment shall be presumed to have been validly adopted. In no event shall a
change of conditions or circumstances operate to amend any provisions of these By-Laws.
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No amendment may remove, revoke, or modify any right or privilege of the Declarant
without the written consent of the Declarant, or the assignee of such right or privilege.

If a Member consents to any amendment to the Declaration or these By-Laws, it will be
conclusively presumed that such Member has the authority to consent and no contrary provision in
any Mortgage or contract between the Member and a third party will affect the validity of such
amendment.

CERTIFICATION

Lhereby certify that the foregoing By-Laws were adopted by Oakhill Townhomes Homeowners

Association, Inc. on the lé‘“‘day of t oy ﬂ;‘:‘ , 2007,
// ’,:7
A

et

President
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EXHIBIT “D*

Use Restrictions

Abandoned Personal Property. Personal property, other than vehicles, shall not be kept, or allowed
to remain for more than twenty-four (24) hours upon any portion of the Common Property, other
than on a Limited Common Property, without prior written Board permission. If the Board
determines that a violation exists, then, not less than two (2) days after written notice is placed on the
personal property and/or on the front door of the property owner's Homesite, if known, the Board
may remove and either discard or store the personal property in a location which the Board may
determine and shall have no obligation to return, replace or reimburse the owner of the property. The
notice shall include the name and telephone number of the person or entity that will remove the
property and the name and telephone number of a person to contact regarding the alleged violation,

The Board, in its discretion, may determine that an emergency situation exists and may
exercise its removal rights hereunder without prior notice to the property owner; provided, however,
in such case, the Board shall give the property owner, if known, notice of the removal of the property
and the location of the property within three (3) days after the property is removed.

Neither the Association nor any officer or agent thereof shall be liable to any person for any
claim of damage resulting from the removal activity in accordance herewith. The Board may elect to
impose fines or use other available remedies, rather than exercise its authority to remove property
hereunder.

Animals. No Owner or Occupant may keep any pets other than generally recognized household pets
on any portion of the Properties. No Owner or Occupant may keep, breed or maintain any pet for
any commercial purpose, and no structure for the care, housing, or confinement of any pet shall be
constructed or maintained on any part of the Common Property, including Limited Common
Property, without prior written ARB approval. No pets are allowed on any portion of the Common
Property; provided, however, an Owner or Occupant may walk a pet across the Common Property to
enter or exit the Properties. Notwithstanding the foregoing, pets must be kept on a leash and be
under the physical control of a responsible person at all times while on the Common Property, but
excluding the Limited Common Property. Feces left by pets upon the Common Property or in any
area subject to the Declaration must be immediately removed by the person responsible for the pet.

Animals determined in the Board’s sole discretion to be dangerous shall not be brought onto
or kept on the Properties at any time. The Board may require that any pet that, in the Board's
opinion, endangers the health of any Owner or Occupant or creates a nuisance or unreasonable
disturbance, be permanently removed from the Properties upon seven (7) days written notice. If the
Owner or Occupant fails to do so, the Board may remove the pet. The Board may remove any pet,
which, in the Board’s sole discretion, presents an immediate danger to the health, safety or property
of any community member, without prior notice to the pet's owner.

Any Owner or Occupant who keeps or maintains any pet upon the Properties shall be deemed



to have agreed to indemnify and hold the Association, its directors, officers, and agents free and
harmless from any loss, claim or liability of any kind or character whatever arising by reason of
keeping or maintaining such pet within the Properties.

Antennas and Satellite Dishes. Unless otherwise approved by the ARB, all television antennae,
satellite dishes, dishes which receive video programming services via multipoint distribution services
and any other device used for the reception of television broadcast signals, direct broadcast satellite
services or multichannel multipoint distribution (wireless cable) services must be one (1) meter or
less in diameter, must be located to the rear of a Homesite and not visible from the street (unless
such location would preclude reception of an acceptable quality signal) and may not be affixed to any
portion of the Common Property. In the event such devices are installed outside of these guidelines
the ARB may take such actions deemed appropriate and within the scope of any law or regulation to
cause a correction to be made by the responsible Owner. F urther, neither the Association, nor the
ARB shall be responsible for repairs necessitated by the improper installation of such device on the
exterior of any Homesite. Owners should also be aware that improper installation of such devices
may invalidate any warranty given by suppliers of materials or Declarant.

Artificial Vegetation. Artificial vegetation is prohibited on the Properties.

Attics. It is prohibited for an Owner to use the space above their Homesite for storage.
Clotheslines. Clotheslines are prohibited on the Properties.

Common Property. There shall be no obstruction of the Common Property, nor shall anything be
kept on, parked on, stored on or removed from any part of the Common Property without the prior
written consent of the Board, except as specifically provided herein. All Owners and Occupants are
prohibited from using the detention pond area for any recreational purpose. There shall be no use of
the roofs of the buildings by the Owners, their family members, guests, tenants, invitees, agents or
contractors. The Association and its agents and contractors shall have access to the roofs for
performing its maintenance and repair responsibility. There shall be no gardening or landscaping on
the Common Property by Owners or Occupants without the prior written consent of the Board. This
subparagraph shall not apply to Declarant, for so long as Declarant shall own a Homesite for sale.

Fences. No fence or fencing-type barrier of any kind shall be placed, erected, allowed, or maintained
upon any portion of the Properties, including any Limited Common Property, except original
installation required by zoning conditions or established by Declarant during construction.

Flags. Flags and flagpoles are prohibited on the Properties.

Garages. It is prohibited for an Owner or Occupant of a Homesite that includes a garage to convert
such garage to any other use. No Owner or Occupant of a Homesite that includes a garage shal] park
his or her car or other motor vehicle on any portion of the Properties, other than in the garage, unless
the maximum number of cars or similarly sized motor vehicles which can be parked in the garage
according to its design capacity are already parked in said garage. Garage doors shall remain closed



at all times, except for necessary use, ingress, and egress. All garages shall be maintained in such a
manner that parking for the maximum number of motor vehicles for which it was originally designed
to hold is allowed and possible.

Garage and Yard Sales. Garage sales, yard sales, flea markets, or similar activities are prohibited
unless approved in writing by the Board of Directors.

Grilling. The use of outdoor grills, of any kind, on any portion of the Properties or buildings is
strictly prohibited.

Heating of Homesites in Colder Months. In order to prevent breakage of water pipes during colder
months of the year resulting in damage to any portion of the Properties, increased Common

Expenses, and increased insurance premiums or cancellation of insurance policies due to numerous
damage claims, the thermostats within the Homesites shall be maintained with the heat in an "on"
position and at a minimum temperature setting of fifty-five degrees (55°) Fahrenheit (except during
power failures or periods when heating equipment is broken) whenever the temperature is forecasted
to or does reach thirty-two degrees (32°) Fahrenheit or below. Owners and Occupants of Homesites
shall take all steps possible on a timely basis to keep heating equipment, including, but not limited
to, the thermostat, in good working order and repair. The Board of Directors may fine any Owner or
Occupant and/or may cause the water service to the violator's Homesite to be discontinued for
violation of this subparagraph, in addition to any other remedies of the Association.

Hunting, Fireworks and Firearms. Hunting or the display or discharge of fireworks or any weapon or
firearm for any reason is prohibited on any portion of the Development; provided however, the
display of lawful firearms by law enforcement officers is permitted. The term "firearm” includes
without limitation "B-B" gun, pellet gun, and firearms of all types. The Board may impose fines and
exercise other enforcement remedies as set forth in this Declaration, but shall have no obligation to
exercise self-help to prevent or stop any such discharge.

Leasing. In accordance with the Declaration and Bylaws, in order to enforce the provisions of this
Paragraph. “Leasing,” for the purposes of this Declaration, is defined as regular, exclusive
occupancy of a Homesite by any Person other than the Owner. For purposes hereof, occupancy by
a roommate of an Owner who occupies the Homesite as such Owner’s primary residence shall not
constitute Leasing hereunder. Leasing of all Homesites shall be governed by the following
provisions:

(a) Notice. Atleast seven (7) days prior to entering into the lease of'a Homesite, the Owner
shall provide the Board with a copy of the proposed lease agreement. The Board shall approve or
disapprove the form of said lease. Inthe event a lease is disapproved, the Board shall notify the Owner
of the requisite action to be taken in order to bring the lease in compliance with the Declaration and any
rules and regulations adopted pursuant thereto.

(b) General. Homesites may be leased only in their entirety; no fraction or portion may be
leased without prior written Board approval. All leases shall be in writing and in a form approved by



the Board prior to the effective date of the lease. The Board may maintain and, upon request, provide a
form that is deemed acceptable. There shall be no subleasing of Homesites or assignment of leases
without prior written Board approval. Within ten (1 0) days after executing a lease agreement for the
lease of a Homesite, the Owner shall provide the Board with a copy of the lease and the name of the
lessee and all other people occupying the Homesite. The Owner must provide the lessee copies of the
Declaration, Bylaws, and the rules and regulations. Nothing herein shall be construed as giving the
Association the right to approve or disapprove a proposed lessee; the Board's approval or disapproval
shall be limited to the form of the proposed lease.

) Liability for Assessments, Use of Common Property, and Compliance with Declaration,
Bylaws, and Rules and Regulations. Each Owner covenants and agrees that any lease of a Homesite
shall contain the following language and agrees that if such language is not expressly contained therein,
then such language shall be incorporated into the lease by existence of this covenant, and the lessee, by
occupancy of the Homesite, agrees to the applicability of this covenant and incorporation of the
following language into the lease:

) Compliance with Declaration, Bylaws, and Rules and Repulations. The lessee
shall comply with all provisions of the Declaration, Bylaws, and rules and regulations adopted
pursuant thereto and shall control the conduct of all other Occupants and guests of the leased
Homesite in order to ensure such compliance. The Owner shall cause and shall have primary
responsibility for ensuring that all Occupants of his or her Homesite to comply with the
Declaration, Bylaws, and the rules and regulations adopted pursuant thereto, and shall be
responsible for all violations by such Occupants, notwithstanding the fact that such Occupants
of the Homesite are fully liable and may be sanctioned for any such violation. Ifthe lessee, ora
person living with the lessee, violates the Declaration, Bylaws, or a rule or regulation for which
a fine is imposed, notice of the violation shall be given to the Owner and the lessee, and such
fine may be assessed against the lessee in accordance with Article V of the Bylaws. If the fine is
not paid by the lessee within the time period set by the Board, the Owner shall pay the fine
upon notice from the Association of the lessee's failure to pay the fine. Unpaid fines shall
constitute a lien against the Homesite.

Any violation of the Declaration, Bylaws, or rules and regulations adopted pursuant
thereto by the lessee, any Occupant, or any guest of lessee, is deemed to be a default under the
terms of the lease and authorizes the Owner to terminate the lease without liability and to evict
the lessee in accordance with Tennessee law. The Owner hereby delegates and assigns to the
Association, acting through the Board, the power and authority of enforcement against the
lessee for breaches resulting from the violation of the Declaration, Bylaws, and the rules and
regulations adopted pursuant thereto, including the power and authority to evict the lessee as
attorney-in-fact on behalf and for the benefit of the Owner, in accordance with the terms hereof.

If the Association proceeds to evict the lessee, any costs, including reasonable attomeys’ fees
actually incurred and court costs, associated with the eviction shall be an assessment and lien
against the Homesite.



(ii) Use of Common Property. The Owner transfers and assigns to the lessee, for
the term of the lease, any and all rights and privileges that the Owner has to use the Common
Property, including but not limited to, the use of any and all recreational facilities and other
amenities.

(iii)  Liability for Assessments. When an Owner who is leasing his or her Homesite
fails to pay any annual or special assessment or any other charge for a period of more than thirty
(30) days after it is due and payable, then the delinquent Owner hereby consents to the
assignment of any rent received from the lessee during the period of delinquency, and, upon
request by the Board, lessee shall pay to the Association all unpaid annual and special
assessments and other charges payable during and prior to the term of the lease and any other
period of occupancy by lessee. However, lessee need not make such payments to the
Association in excess of, or prior to the due dates for, monthly rental payments unpaid at the
time of the Board's request. All such payments made by lessee shall reduce, by the same
amount, lessee's obligation to make monthly rental payments to lessor. Iflessee fails to comply
with the Board's request to pay assessments or other charges, lessee shall pay to the Association
all amounts authorized under the Declaration as if lessee were an Owner. The above provision
shall not be construed to release the Owner from any obligation, including the obligation for
assessments, for which he or she would otherwise be responsible.

d Applicability of this Paragraph. Notwithstanding the above, this Paragraph shall not
apply to any Jeasing transaction entered into by Declarant (regardless of whether said lease is entered

into prior to or after the expiration of Declarant’s right to appoint and remove officers and directors of
the Association pursuant to Article III, Part A, Section 2 of the Bylaws), the Association, or the holder
of any first Mortgage on a Homesite who becomes the Owner of a Homesite through foreclosure or
any other means pursuant to the satisfaction of the indebtedness secured by such Mortgage.

Lighting. Exterior lighting visible from the street shall not be permitted except for: (1) approved
lighting as originally installed on a Homesite; (2) street lights in conformity with an established street
lighting program for the Development; (3) reasonable seasonal decorative lights displayed between
Thanksgiving and January 15; or (4) front house illumination of model homes.

Limited Common Property. Except as otherwise provided herein, the use of the Limited Common
Property assigned to the Homesites is restricted exclusively to the Owners of the Homesite to which
such Limited Common Property are assigned, and said Owner's family members, guests, tenants and
invitees. The Limited Common Property is reserved for exclusive use, but shall not be construed or
interpreted to be separate and apart from the Common Property in general, and the restrictions
applicable to the Comumon Property shall also apply to the Limited Common Property.

Number of Qccupants. The maximum number of Occupants in a Homesite shall be limited to two
(2) people per bedroom in the Homesite. Upon written application, the Board shall grant variances to
this restriction to comply with provisions of the Fair Housing Amendments Act of 1988 or any
amendments thereto.



If an Owner of a Homesite is a corporation, partnership, trust or other legal entity not being a
natural person, the entity shall designate in writing to the Board the name(s) of the person(s) who
will occupy the Homesite. The designated person(s) to occupy the Homesite may not be changed
more frequently than once every six (6) months without the express written consent of the Board as
determined in the Board’s sole discretion.

Qutbuildings. No structure of a temporary character, trailer, tent, shack, carport, garage, barn or
other outbuilding shall be erected by any Owner or Occupant, other than Declarant, on any portion of
the Properties, at any time, either temporarily or permanently, without the prior written approval of
the Board.

Parking. Permitted vehicles shall be parked only in garages or driveways or designated areas
authorized by the Board. No Owner or Occupant may keep or bring onto the Properties more than a
reasonable number of vehicles, at any time, as determined by the Board. Owners and Occupants are
prohibited from parking on yard areas, along the roadways of the Properties, or on any exterior
parking space located on the Properties for any period of time.

Disabled and stored vehicles are prohibited from being parked on the Properties, except in
garages. For purposes hereof, a vehicle shall be considered "disabled" if it does not have a current
license tag or is obviously inoperable. A vehicle shall be considered "stored" if it remains on the
Properties without being driven for fourteen (14) consecutive days or longer without prior written
Board permission.

Boats, trailers, jet-skis and trailers for same, panel trucks, buses, trucks with a load capacity
of one (1) ton or more, vans (excluding vans used by handicapped persons, mini-vans or sport utility
vehicles used as passenger vehicles and receiving a "car” or "passenger vehicle" classification by the
Tennessee Department of Motor Vehicles), recreational vehicles (RVs and motor homes), vehicles
used primarily for commercial purposes, and vehicles with commercial writings on their exteriors
other than Sheriffs, Marshals, or police officers’ vehicles marked as such, are also prohibited from
being parked on the Properties, except in garages, or designated parking areas for particular types of
vehicles. Notwithstanding the above, trucks, vans, commercial vehicles and vehicles with
commercial writings on their exteriors shall be allowed temporarily on the Common Property during
normal business hours for the purpose of serving any Homesite or the Common Property; provided,
however, no such vehicle shall remain on the Common Property overnight or for any purpose unless
prior written consent of the Board is first obtained.

If any vehicle is parked on any portion of the Properties in violation of this Paragraph or in
violation of the Association's rules and regulations, the Board or agent of the Association may place
a notice on the vehicle specifying the nature of the violation and stating that after twenty-four (24)
hours the vehicle may be towed or booted. The notice shall include the name and telephone number
of the person or entity that will do the towing or booting and the name and telephone number of a
person to contact regarding the alleged violation. If twenty-four (24) hours after such notice is
placed on the vehicle the violation continues or thereafter occurs again within six (6) months of such
notice, the Board or agent of the Association may have the vehicle towed or booted in accordance



with the notice, without further notice to the Owner or user of the vehicle.

If a vehicle is parked in a fire lane, is blocking another vehicle or access to another Owner's
or Occupant’s Homesite, is obstructing the flow of traffic, is parked on any grassy area, or otherwise
creates a hazardous condition, no notice shall be required and the Board or agent of the Association
may have the vehicle towed immediately. If a vehicle is towed in accordance with this subparagraph,
neither the Association nor any officer or agent of the Association shall be liable to any person for
any claim of damage as a result of the towing activity. Notwithstanding anything to the contrary
herein, the Board may elect to impose fines or use other available sanctions, rather than exercise its
authority to tow or boot.

Private Streets. The Private Streets shall be subject to the provisions of this Declaration regarding
use of Common Property. Additionally, Owners of Homesites and other permitted users of the
Private Streets shall be obligated to refrain from any actions which would deter from or interfere
with the use and enjoyment of the Private Streets by other authorized users of the Private Streets.
Prohibited activities shall include, without limitation, obstruction of the Private Streets. All
vehicular traffic on the Private Streets in the Development shall be subject to the provisions of the
state and local laws concerning operation of motor vehicles on public streets. The Association is
hereby authorized to promulgate, administer, and enforce reasonable rules and regulations governing
vehicular and pedestrian traffic, including reasonable safety measures and speed limits and including
modifications of those in force on public streets, within the Development. The Association shall be
entitled to enforce same by establishing such enforcement procedures as it deems appropriate,
including levying fines for the violation thereof. In the event of a conflict between such provisions
of state and local laws and such rules and regulations promulgated by the Association, to the extent
such rules and regulations of the Association are more restrictive than such state and local laws, the
rules and regulations of the Association shall govern. Only drivers properly licensed to operate
motor vehicles on the public roads within the State of Tennessee may operate any type of motor
vehicle within the Development. All vehicles of any kind and nature which are operated on the
Private Streets in the Development shall be operated in a careful, prudent, safe, and quiet manner and
with due consideration for the rights of all Owners and Occupants.

Prohibition of Damage, Nuisance and Noise. Without the prior written consent of the Board of
Directors, nothing shall be done or kept on the Properties, or any part thereof, which would increase
the rate of insurance on the Properties or any Homesite or part thereof, which would be in violation
of any statute, rule, ordinance, regulation, permit or other validly imposed requirements of any
governmental body, or which would increase the Common Expenses.

The Homesites in the Properties are built in close proximity to one another, resulting in the
sharing of common walls. As a result, noise and vibration may be detectable between Homesites or
between Homesites and the Common Property. Therefore, an Owner or Occupant shall not conduct
activities within a Homesite or use a Homesite in a manner that interferes with or causes disruption
to the use and quiet enjoyment of another Homesite by its respective Owner and Occupant.

Furthermore, noxious, destructive or offensive activity shall not be carried on within any



portion of the Properties. No Owner or Occupant of a Homesite may use or allow the use of the
Homesite or any portion of the Properties at any time, in any way or for any purpose which may
endanger the health, unreasonably annoy or disturb or cause embarrassment, or discomfort to other
Owners or Occupants, or in such a way as to constitute, in the sole opinion of the Board of Directors,
a nuisance. In addition, no Owner or Occupant of a Homesite may use or allow the use of a
Homesite or the Common Property in any manner which creates disturbing noises, including,
without limitation, use of stereo speakers or equipment that will in the sole discretion of the Board of
Directors interfere with the rights, comfort or convenience of the other Owners or Occupants.
Nothing herein, however, shall be construed to affect the rights of an aggrieved Owner to proceed
individually for relief from interference with his or her property or personal rights.

No Owner, Occupant or agent of such Owner or Occupant shall do any work which, in the
reasonable opinion of the Association's Board of Directors or its designee, would jeopardize the
soundness or safety of the Properties or any structure created thereon, would reduce the value
thereof, or would impair any easement or other interest in real property thercto, without in every such
case the unanimous, prior written consent of all members of the Association and their Mortgagees.

No damage to or waste of the Common Property, or any part thereof, shall be permitted by
any Owner or member of his or her family or any invitee of any Owner. Each Owner shall indemnify
and hold the Association and the other Owners harmless against all loss to the Association or other
Owners resulting from any such damage or waste caused by such Owner, members of his or her
family, guests, invitees, or Occupants of his or her Homesite.

Recreational Equipment. All playground and recreational equipment must be approved by the ARB
and must be used, erected, placed and maintained to the rear of all Homesites. Basketball goals are
prohibited on the Properties.

Residential Use. Each Homesite shall be used for residential purposes only, and no trade or business
- of any kind may be conducted in or from a Homesite or any part of the Properties, except that the
Owner or Occupant residing in a Homesite may conduct ancillary business activities within the
Homesite so long as: the existence or operation of the business activity is not apparent or detectable
by sight, sound, or smell from outside of the Homesite; the business activity does not involve
visitation of the Homesite by employees, clients, customers, suppliers or other business invitees in
greater volume than would normally be expected for guest visitation to a residential Homesite
without business activity; the business activity is legal and conforms to all zoning requirements for
the Properties; the business activity does not unreasonably increase traffic in the Properties in excess
of what would normaily be expected for residential Homesites in the Properties without business
activity (other than by a reasonable number of deliveries by couriers, express mail carriers, parcel
delivery services and other such sirnilar delivery services); the business activity does not increase the
insurance premium paid by the Association or otherwise negatively affect the Association's ability to
obtain insurance coverage; the business activity is consistent with the residential character of the
Properties and does not constitute a nuisance or a hazardous or offensive use, or threaten the security
or safety of other residents of the Properties, as determined in the Board's discretion: and the




business activity does not result in a materially greater use of Common Property facilities or
Association services.

The terms "business" and "trade," as used herein, shall have their ordinary, generally accepted
meanings, and shall include, without limitation, any occupation, work, or activity undertaken on an
ongoing basis which involves the provision of goods or services to persons other than the provider's
family and for which the provider receives a fee, compensation, or other form of consideration,
regardless of whether: (i) such activity is engaged in full or part-time; (ii) such activity is intended to
or does generate a profit; or (iii) a license is required therefor. Notwithstanding the above, the use of
a Homesite by an on-site management agent operating on behalf of the Association shall not be
considered a trade or business within the meaning of this Paragraph.

Rubbish, Trash, and Garbage. All rubbish, trash, and garbage shall be regularly removed from the
Homesite and shall not be allowed to accumulate therein. No garbage or trash shall be placed on the
Common Property or Limited Common Property outside the Homesite, temporarily or otherwise,
except in trash receptacles that are stored within the Homesite, except as provided herein. Rubbish,
trash, and garbage shall be disposed of in proper receptacles designated by the Board for collection.
No such receptacle or rubbish, trash, and garbage shall be placed outside of the Homesite more than
twelve (12) hours before such items are scheduled to be collected from the Properties. All
receptacles shall be removed within twelve (12) hours of the time upon which rubbish, trash, and
garbage was scheduled to be collected from the Properties.

Signs. Except as may be provided for herein or as may be required by legal proceedings, and except
for signs which may be erected by Declarant related to the development and sale of Homesites, no
signs, advertising posters, flyers, political placards or billboards of any kind shall be erected, placed,
or permitted to remain on the Properties without the prior written consent of the Board or its
designee, except that one (1) professional security sign not to exceed six inches (6") by six inches
(6") in size may be displayed from within a Homesite. The Board shall have the right to erect
reasonable and appropriate signs on behalf of the Association.

Swimming Pools and Hot Tubs. Swimming pools, hot tubs and the like (both in-ground and above-
ground) are prohibited on the Properties.

Unsightly or Unkempt Conditions. The pursuit of hobbies or other activities, including, but not
limited to the assembly and disassembly of motor vehicles and other mechanical devices, which
might tend to cause disorderly, unsightly, or unkempt conditions, shall not be pursued or undertaken
on any part of the Properties. Clothing, bedding, rugs, mops, appliances, indoor furniture, and other
household items shall not be placed or stored outside the Homesite.,

Window Air-Conditioning Units. Window Air-Conditioning Units are prohibited on the Properties.

Window Treatments. All windows in Homesites must have window treatments. The color of all
window treatments visible from outside the Homesite must be white or off-white. Bed sheets shall
not be used as window treatments.



