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DECLARATION OF PROTECTIVE COVENANTS
CONDITIONS AND RESTRICTIONS FOR
VILLA STREET TOWNHOMES

{A Condominium Regime with Real Estate)

This Declaration of Protective Covenants, Conditions and Restrictions for VILLA STREET
TOWNHOMES (“Horizontal Property Declaration”), a Condominium Regime with Real Estate, is
made and entered into by CORNERSTONE INVESTMENTS, INC. (“Declarant”), a Tennessee
For-Profit Corporation.

WITNESSETH:

WHEREAS, Declarant is the owner in fee simple of certain real property located in
DAVIDSON COUNTY, Tennessee (the “Development Property"), more particutarly described on
Exhibit A attached hereto, and being the same property conveyed to Declarant by QUITCLAIM
DEED from NEIGHBORHQOD PROPERTIES, LLC of Record in the Register's Office for
Davidson County, Tennessee at Instrument Number 20080130-0009596 dated January 30, 2008.

WHEREAS, Declarant will develop the Development Property as a residential townhome
community and establish, develop and construct thereon residential dwellings;

WHEREAS, Declarant desires to submit the Development Property, together with all
buildings, structures, improvements and other permanent fixtures of any kind whatsoever
hereafter constructed thereon, and all rights and privileges belonging or pertaining thereto to the
provisions of the Tennessee Condominium Act of 2008 in order to establish and construct thereon
a condominium regime with Real Estate to be known as “VILLA STREET TOWNHOMES”
together with certain buildings, structures, driveways, amenities, improvements and other
permanent fixtures thereon as further described on Exhibit B attached hereto;

WHEREAS, Declarant presently contemplates that the Units comprising the condominium
regime will consist of different floor plans each having their own Real Estate and Limited Common
Elements appurtenant to and serving such Units; and

WHEREAS, Declarant desires to establish for its own benefit and for the benefit of all
future owners and occupants of the Development Property or any portion thereof, certain rights,
privileges and easements in, over and upon the Development Property, and to this end, desires
to subject the Development Property to certain mutually beneficial covenants, restrictions,
obligations, easements, charges and liens for the purpose of enhancing and protecting the value
of this condominium regime, its desirability and attractiveness as well as the proper use, conduct
and maintenance of the Development Property or any part thereof.
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NOW, THEREFORE, forthe purposes setforth herein above Declarant, as legal title holder
of the Development Property, declares as follows:

ARTICLE I. DEFINITIONS

The following words when used in this Horizontal Property Declaration or any Supplemental
Instrument hereto shall have the following meanings:

1. “Act” shall mean and refer to the “Tennessee Condominium Act of 2008” of the State
of Tennessee located at Tennessee Code Annotated, Section 66-27-201, 301, 401 and 501 et
seq., as the same may be amended from time to time.

2. "Allocated Interest” shall mean and refer to the undivided interest in the Common
Elements, the Common Expenses and Voting rights in the Association. -

3. "Association” shall mean and refer to VILLA STREET TOWNHOMES OWNERS’
ASSOCIATION, INC., a Tennessee not-for-profit corporation, its successors and assigns as
organized under Tenn. Code Ann. § 66-27-401, et seq.

4. "Board of Directors” and/or “Board” shall mean and refer to the body, regardless of
name, designated in the Horizontal Property Declaration to act on behalf of the Association.

5. “Builder” shall mean and refer to any Person who is in the business of constructing
single family and/or multi-family residences and who acquires any Unit building site(s) (referred
to herein as Unit Pad(s) as further defined below) within the Development Property for the
purpose of constructing Unit(s) thereon for sale to a third party customer of the Builder.

6. “Building” shall mean and refer to any one or all of the building(s) located on the Site
Plan for the Development Property as shown on Exhibit B and forming a part of the Development
Property and each containing Units.

7. “By-Laws” shall mean and refer to the By-Laws of the Association attached hereto as
Exhibit D and made a part hereof, as same may be amended from time to time. For purposes of
the Act, all provisions contained in the body of this Horizontal Property Declaration dealing with
the administration and maintenance of the Development Property and other matters which the Act
provides are to be dealt with by the By-Laws shall be deemed to be part of the By-Laws.

8. “Common Element” shall mean and refer to all of the Development Property comprising
the condominium regime, except for the Units and the Real Estate and Limited Common Elements
appurtenant thereto. Without limiting the generality of the foregoing, Common Elements shall
include the following, except as otherwise herein provided or stipulated:

a. The land, devices, improvements, structures, installations or any other elements
or part of the Development Property that are rationally for the common use and benefit of all Unit
Owners or necessary to the existence, upkeep and safety of the condominium regime established
by this Horizontal Property Declaration.



b. All foundations, roofs, exterior walls, bearing walls and columns.

c. All other elements of any Building desirable or rationally of common use or
necessity to its existence, upkeep or safety.

d. All compartments or installations of central services such as power, light, gas,
water, sewer, telephone, cable television, including master meters, and the like on the
Development Property and rationally for the common use and benefit of all Unit Owners except
for those located within a Unit or are inseparable appurtenance thereto and serving only such
Unit, the enjoyment, benefit and/or use of which is reserved exclusively to such Unit Owner.

e. All improvements, devices or installations existing for the common use and
benefit of the Unit Owners.

9. “Common Element Allocation” shall mean and refer to the undivided ownership interest
in the Common Elements of the Development Property allocation to each Unit Owner as further
set forth on Exhibit C attached hereto and made a part hereof, as same may be amended from
time to time.

10. “Common Expense” shall mean and refer to any and all expenses, actual or
anticipated, and/or other financial liabilities of the Association together with proper aliocation to
reserves for the Association in connection with the administration and operation of the
condominium regime established hereby; the maintenance and repair of the Common Eiements,
Limited Common Elements and any and all replacements and additions thereto; and the
enforcement and compliance with the Act, this Horizontal Property Declaration and the By-Laws.

11. “Common Expense Liability” shall mean and refer to each Unit Owner's liability for
Commeon Expenses allocated to each Unit as further set forth on Exhibit C attached hereto and
made a part hereof, as same may be amended from time to time.

12. “Declarant” shall mean and refer to CORNERSTONE INVESTMENT, INC., a
Tennessee For-Profit Corporation, its successors and assigns, provided such successors and
assigns are designated in writing by Declarant as a successor or assign of the rights of Declarant
set forth herein. Declarant may and shall have the right to assign all or a portion of its rights,
powers, easements and privileges under the Act and this Horizontal Property Declaration as
further set forth and reserved by the Declarant herein. In the event of a partial assignment, the
assignee shall not be deemed the Declarant but may and shall have the right to exercise such
rights, powers, easements and privileges of the Declarant specifically assigned to it. Any such
assignment may be made on a non-exclusive basis.

13. “Delinquency Interest Rate” shall mean an annual interest rate established by the
Board from time to time; provided, however, in no event shall the Delinquency Interest Rate
exceed the maximum contract rate of interest allowed to be charged under applicable law as
amended from time to time.

14. "Development Period”, consistent with Tenn. Code Ann. § 66-27-403(c), shall mean
and refer to the period commencing upon the date of Recording this Horizontal Property
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Declaration and ending on the earlier of the following dates: (a) ONE HUNDRED, TWENTY (120)
days after the conveyance of SEVENTY-FIVE PERCENT (75%) of the Units to Purchasers other
than Declarant, its successors or assigns; (b) FIVE (5) years after the first Unit is conveyed to a
Purchaser other than Declarant, its successors or assigns; or (c) at such earlier date as the
Declarant, in its sole discretion, elects to terminate the Development Period.

15. “Development Property” shall mean and refer to the real property shown and described
on Exhibit A attached hereto and made a part hereof.

16. “"Horizontal Property Declaration” shall mean and refer to this Declaration of Protective
Covenants, Conditions and Restrictions for VILLA STREET TOWNHOMES applicable to the
Development Property and all subsections thereof and recorded in the Register’s Office for
DAVIDSON COUNTY, Tennessee as may be amended from time to time.

17. “Impositions” shall mean and refer to any assessment, annual or special, or any cther
Common Expense or charge by the Association against one or more Units owned by a Unit
Owner, including reasonable attorney’s fees and costs incurred in the enforcement thereof and
interest thereon to the extent authorized by law and the provisions hereof.

18. “Limited Common Elements” shall mean and refer to Common Elements and other
fixtures lying partially within and partially outside the designated boundaries of a Unit, any portion
thereof serving any Unit or Units to the exclusion of the other Units, the enjoyment, benefit and
use of which is reserved exclusively to the Unit Owner(s) of such Unit(s) pursuant to this
Horizontal Property Declaration, any Plat or Site Plan or otherwise designated as such by the
Board of Directors. Without limiting the generality of the foregoing, such Limited Common
Elements include pipes, ducts, chutes, flues, wiring, conduit, walls, partitions, columns, utility
meter, water heater, condensing units, HVYAC equipment, shutters, awnings, window boxes,
window frames and screens, door and door frames, window and door glass panes, doorsteps,
stoops as well as porches, patios and balconies, if any.

19. “Majority of Unit Owners” shall mean and refer to the holders of more than FIFTY
PERCENT (50%) of the total Votes of the Members.

20. “Member” shall mean and refer to any Person(s) that shall be a Unit Owner, and as
such, shall be a Member of the Association.

21. “Mortgage” shall mean and refer to any a first priority mortgage encumbering a Unit
held by a Mortgagee.

22. "Mortgagee” shall mean and refer to any bank, mortgage banker, savings and loan
association or other financial institution or pension fund, which is in the business of making
mortgages to unaffiliated customers and which is the record holder of a recorded first priority
Mortgage encumbering one or more Units or property within the Development Property, which is
not affiliated with the Unit Owner and which has given written notice of its Mortgage to the
Association.

23. “Occupant” shall mean and refer to any Person in possession of a Unit, regardless of
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whether said Person is a Unit Owner.

24, "Person” shall mean and refer to a natural person, as well as a corporation,
partnership, firm, association, trust or other legal entity capable of holding title to real property.
The use of the masculine pronoun shall include neuter and feminine references as applicable, and
u?e of the singular shall include the plural where the context so requires.

25. “Plans” shall mean and refer to the detailed plans prepared for construction of any
Improvement on or within the Development Property, which shall comply with the architectural
control provisions, if any, of this Horizontal Property Declaration.

‘ 26. “Purchaser” shallmean and refer to a Person, other than the Declarant, who by means
of a contract or voluntary transfer acquires legal or equitable interest in a Unit, excluding leasehold
interests of less than TWENTY (20) years including renewal options and security interests for an
obligation or in connection with the enforcement thereof.

! 27. "Real Estate” shall mean and refer to a Unit Owner’s interest in, over and under land
upon which a Unit is located as bound by the exterior perimeter of the Unlt as further described
and depicted on Exhibit B attached hereto and made a part hereof, exclusive of any Common
Elements or Limited Common Elements located thereon. Exclusive ownership in fee simple and
exclusive use of the Real Estate appurtenant to each Unit is reserved to such Unit.

28. “Recording” shall mean and refer to the recording of an instrument in the Register’s
Office for DAVIDSON COUNTY, Tennessee.

29. "Rules and Regulations” shall mean and refer to the rules and regulations concerning
the use of the Units, Real Estate and the Common Elements, as adopted by the Board in
accordance with this Horizontal Property Declaration and By-Laws from time to time.

"Site Plan” or “Plat” shall mean and refer to the diagram, plan, survey or plat of the
Development Property presently submitted as wel! as any other diagrams, plans surveys or plats

e may be submitted to this Horizontal Property Declaration and the provisions of the Act, which
show the number, area and location of each Unit and other data necessary for their identification.
The current Site Plan for VILLA STREET TOWNHOMES, as may be amended from time to time,
isfattached hereto as Exhibit B, and made a part hereof. No dedication to the public is intended
by recording any Site Plan with this Horizontal Property Declaration, except as otherwise provided
by Declarant.

|
l 31. “Special Assessments” shall mean additional assessments of Unit Owners made from
time to time by the Board pursuant to this Horizontal Property Declaration.
| 32. "Supplemental Instrument” shall mean and refer to any amendment to the Horizontal
Property Declaration whereby Declarant submits additional property to the terms of the Horizontal
Property Declaration or otherwise amends the Horizontal Property Declaration as provided herein.
T 33. “Unit” shall mean and refer to the individually numbered portion of any Building,
desrgned and built for use and occupancy as a residence and intended for independent

ownershlp, which is not owned in common with any other Unit Owner. The boundaries of each

| s
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Unlt shall be the interior unfinished surfaces of the structural materials and Improvements (e.g.
roorlng, ceiling and walls) enclosing such living space on the Development Property. Any Unit
may be jointly or commonly owned by more than one Person.

34. “Unit Owner” shall mean and refer to the Person(s) whose estates or interests,
lndlwdually or collectively, aggregate fee simple ownership of a Unit, its real Estate, the Limited
Common Elements appurtenant thereto and of the undivided percentage of ownership interest
inithe Common Elements. “Unit Owner” shall not mean the Mortgagee or beneficiary of a
recorded Mortgage or deed of trust who holds a lien solely for security purposes and does not
have possession of the Unit. Declarant shall be deemed a Unit Owner so long as it is the legal
titie holder of any Unit.

35. "Unit Pad” shall mean and refer to the area of the Development Property upon which
a ’Unit comprising a Building is shown on the Site Plan. Any Unit Pad(s) to be conveyed to
Builder(s) for the construction of Units thereon shall not be conveyed separately from all other Unit
Pads comprising any Building.

36. “Vote” shall mean and refer to the vote in the affairs of the Association to which each
Mi‘ember 1s entitled, as further set forth herein.

ARTICLE li. SUBMISSION OF DEVELOPMENT PROPERTY TO THE ACT
' 1. Establishment. Declarant, as the legal titie holder in fee simple and developer of the
Development Property, does hereby submit and subject the Development Property to the
prowsrons of the Tennessee Condominium Act of 2008 of the State of Tennessee and this
Honzontal Property Declaration, and does hereby establish a condominium regime to be known
as VILLA STREET TOWNHOMES, and hereby declares that the Development Property shall be
held sold and enjoyed subject to the easements, restrictions, covenants and conditions of this
Horlzontal Property Declaration, which are for the purpose of protecting the value and desirability
of| the Development Property and which shall run with the land and be binding upon and inure to
the benefit of all parties now or hereafter having any right, title or interest in the Development
Property or any part thereof.

} 2. Site Plan. The Site Plan is attached hereto as Exhibit B and is incorporated herein by
thls reference thereto and sets forth all data required by Tenn. Code Ann. § 66-27-309, et seq.
Plrsuant to Tenn. Code Ann. § 66-27-314, the existing physical boundaries of a Unlt (or the
physical boundaries of a Unit reconstructed in substantial accordance with the original plats and
plans therefor) shall be the boundaries for such Unit irrespective of any metes and bounds shown
oﬁ or otherwise derived from any Plat, Plan or deed; provided, however, a Person is not relieved
of liability in the case of willful misconduct or failure to comply with Plat and Plans.

! 3. Units. Each Unit is numbered as shown on the Site Plan and the legal description of
each Unit shall consist of the identifying nhumber or symbol of each Unit and its Real Estate as
shown and further described on the Site Plan attached hereto as Exhibit B. Every deed, lease,
Mortgage deed of trust or other instrument shall legally describe a Unit by its identifying number
as shown on the Site Plan and every description shall be deemed good and sufficient for all
ptfrposes, as provided inthe Actat Tenn. Code Ann. § 66-27-304. Except as provided by the Act,

-6-



no Unit Owner shall by deed, plan, court decree or otherwise, subdivide or in any other manner
cause his Unit or its Real Estate to be separated into any tracts or parcels different from the whole
Unlt and its Real Estate as shown on the Site Plan. The total number of Units contained within
the condominium regime established hereby may be increased or decreased as a result of the
exermse by Declarant of its right to do so; provided, however, that nothing contained herein shall
be deemed to obligate the Declarant to so increase or decrease the total number of Units, or be
a IWarralnty or representation that Declarant shall do so, such right being at Declarant’s sole and
absolute discretion.

! 4. Marketability of Title. Pursuant to Tenn. Code Ann. § 66-27-303(d), title to a Unit and
the Common Elements appurtenant thereto are not rendered unmarketable by reason of an
infsubstantial failure of this Horizontal Property Declaration to comply with the Act.

| ARTICLE lil. ASSOCIATION MEMBERSHIP AND VOTING RIGHTS

1. Owners’ Association. Pursuant to Tenn. Code Ann. § 66-27-401, not later than the date
the first Unit on the Development Property is conveyed, there shall be formed an Association
havmgthe name “VILLASTREET TOWNHOMES OWNERS' ASSOCIATION, INC.”, a Tennessee
nqt-for-prof:t corporation, which shall be the governing body for all Unit Owners and shall be
operated to provide for the maintenance, repair, replacement, administration, operation and care
oﬁ the Development Property, as provided in the Act, this Horizontal Property Declaration and the
By-Laws. The By-Laws for the Association shall be the By-Laws attached to this Horizontal
Property Declaration as Exhibit D and made a part hereof. The Charter for the Association is
attached hereto as Exhibit E. The Board shall be elected and serve in accordance with the
provisions of the Horizontal Property Declaration and the By-Laws. The fiscai year of the
Association shall be determined by the Board and may be changed from time to time as the Board
deems advisable. The Association shall not be deemed to be conducting a business of any kind.
AII activities undertaken by the Association shall be for the sole benefit of the Unit Owners, and
all funds received by the Association shall be held and applied by it for the use and benefit of the
Unit Owners in accordance with the provisions of the Act, this Horizontal Property Declaration and
th|e By-Laws.

l 2. Membership. Each Unit Owner shall be a Member of the Association. Membership in
the Association shall be appurtenant to and may not be separated from ownership of a Unit. A
Unlt Owner’'s membership in the Association shall automatically terminate when he ceases to be
a |Unlt Owner. Upon the conveyance or transfer of a Unit Owner’s ownership interest to a new
Unlt Owner, the new Unit Owner shall simultaneously succeed to the former Unit Owner's
m|embersh|p in the Association.

3. Common Element Ownership. Consistent with Tenn. Code Ann. § 66-27-307, et seq.,
each Unit is hereby allocated an undivided percentage of ownership interest in the Common
Elements, which percentage shall be the result of the following formula: a fraction, the numerator
of.which shail be equal to the number 1 and the denominator of which is the total number of Units
shown on the recorded Site Plan (or Plat) for the Association as may be amended from time to
time. Said formula may not and does not discriminate in favor of Units owned by Declarant. In
the event any Unit(s) are added to or removed from this condominium regime by Recording an
amended Site Plan or Plat, the undivided percentage of ownership interest in the Common
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Elements shall be reallocated pursuant to the aforesaid formula. The Common Elements shall
be owned by the Unit Owners as tenants-in-common in accordance with the percentage of
ownershlp interest allocated to each Unit. The percentage of ownership interest in the Common
Elements allocated to each Unit is as shown on Exhibit C attached hereto and made a part hereof,
as shall be amended from time to time as necessitated by the addition or withdrawal of Units from
the Development Property. The ownership of a Unit shall notbe conveyed, encumbered, judicially
sold or otherwise voluntarily or involuntarily transferred separate from the undivided ownership
|n|the Common Elements appurtenant to such Unit, and any such purported transaction is void.
The undivided interest in the Common Elements appurtenant to any Unit shall be deemed
conveyed or encumbered with that Unit, even though the legal description in the instrument
conveylng or encumbering such Unit may refer only to the fee title to that Unit. The Common
Ellements shall remain undivided and shall not be the subject of an action for partition.
|

4. Voting. The voting rights of the Members shall be appurtenant to their ownership of
a Unit(s). Each Member shall be entitled to cast a single vote for each Unit owned by such
Member When two or more Persons hold an interest (other than a leasehold or security interest)
in;a Unit, all such Persons shall be Members; but the Vote attributable to such Unit shall be
exercrsed by one of such Persons as proxy and nominee for all such Members, and in no event
shall more than one (1) Member be entitled to cast the Vote attributable to such Unit.
Furthermore neither the Declarant nor any other Person dealing with the Development Property
sha[l have any duty to inquire as to the authorization of the Member casting the Vote for a Unit,
but shall be entitled to rely upon the evidence of voting as conclusive evidence of such Member's
authorlty to cast the Vote for such Unit.

} 5. Voting Rights. Any Member, who is delinquent in the payment of any Common
Expense, Imposition or other charge duly levied by the Association against any Units(s) owned
by such Member, shall not be entitled to Vote until all such Common Expenses, Impositions and
charges, including reasonable penalties, interest and costs of collection, as the Board may impose
oriincur, have been paid to the Association. In addition, the Board may suspend the right of such
Member to use the Common Elements or any other amenities or facilities or services of the
Assocratron until such delinquency is cured. The forgoing rights of the Board shall be in addition
to, all other rights set forth herein or available at law or in equity with respect to a failure to pay
Common Expenses, Impositions and other duly levied charges.

i 6. Manner of Voting. Except as specifically provided elsewhere herein, the Board shall
have the authority to regulate the procedural rules governing the voting of Members, the
acceptance of proxies from Members, the validity of voice Votes, ballot Votes or other manners
ofl voting and any regulation of the solicitation of Votes or proxies.

! 7. Board of Directors. The first regular annual meeting of the Members for the election of
the Board of Directors, which must be comprised of at least THREE (3) Members with at least a
majorlty of whom are Unit Owners, and such other business as shall come before the Members
shall be held on a date to be selected by the Board prior to the termination of the Development
Perlod as provided under Tenn. Code Ann. § 66-27-403(e). The Board of Directors shall elect the
offrcers of the Association. Until the first regular annual meeting of the Members, the members
0f| the Board of Directors shall be appointed by the Declarant; provided, however, not later than
ONE HUNDRED, TWENTY (120) days after the conveyance of TWENTY-FIVE PERCENT (25%)
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of|the Units to Purchasers other than the Declarant, its successors or assigns, at least ONE (1)
member of the Board of Directors must be elected by Unit Owners other than the Declarant as
prowded in Tenn. Code Ann. § 66-27-403(d).

8. Director Removal. Consistent with Tenn. Code Ann. § 66-27-403(f), notwithstanding
any provision to the contrary in this Horizontal Property Declaration or the By-Laws, any member
of the Board of Directors other than a member appointed by the Declarant may be removed with
or] without cause by a TWO-THIRDS (2/3rds) Vote of the Members present and entitled to Vote
at'any meeting of the Members at which a quorum is present.

i

, 9. Management of Property. The Declarant during the Development Period and thereafter
the Board shall have the authority to engage the services of an agent (herein sometimes referred
tolas the " ‘Managing Agent”) to maintain, repair, replace, administer and operate the Development
Prloperty and to manage the affairs of the Association to the extent deemed advisable by the
Declarant during the Development Period and thereafter the Board. The Managing Agent shall
bé required to have fidelity bond coverage on its employees handling Association funds, and the

cost of such services shall be a Common Expense of the Association.

1 10. Non-Liability of Declarant, Board and Officers. To the extent permitted by law, neither
the Declarant, the Board nor officers of the Association shall be personally liable to Unit Owners
or the Association for any mistake of judgment or for any other acts or omissions of any nature
whatsoever as such Declarant, Board member or officer, except for any acts or omissions found
by a court to constitute gross negligence or actual fraud. Unit Owners and the Association shall
mdemnlfy and hold harmless the Declarant, the Board and the officers and their respective heirs,
executors administrators, successors and assigns.

* 11. Binding Determination. in the event of any dispute or disagreement between any Unit
Owners relating to the Development Property; or the use, right to use or maintenance of any
Common Element; or any other questions of interpretation or application of the provisions of this
Honzontal Property Declaration, the By-Laws or any Rule or Regulation, the determination thereof
by the Declarant during the Development Period and thereafter the Board shall be final and
binding on each and all Unit Owners.

ARTICLE IV. COMMON EXPENSES AND ENFORCEMENT

! 1. Common Expenses. Each Unit Owner, by acceptance of a deed therefore and
commencing with the date of ownership of his Unit, is deemed to covenant and shall pay his
proportionate share of the Common Expenses, which are to be assessed at least annually based
upon a budget adopted at least annually by the Board, as well as any Imposition or other duly
Iewed charge of the Association. No Unit Owner shall be exempt from payment of his
proportlonate share of the Common Expenses, Impositions and other duly levied charges of the
Assocnatlon by waiver or non-use of enjoyment of the Commaon Elements or by abandonment of
hIS Unit. The Association shall, upon demand, and for a reasonabie charge, furnish a certificate
S|gned by an officer of the Assoaahon setting forth whether the Common Expenses, Impositions
or other duly levied charges on a specified Unit have been paid. A properly executed certificate
of the Association as to the status of the Common Expenses, Impositions or other duly levied
charges on a Unit is binding upon the Association as of the date of its issuance

|
I
]
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2. Commencement and Allocation. The Board shall set the time and manner by which the
Common Expenses, Impositions or other duly levied charges are paid. Written notice of the
Common Expenses, any Imposition and other duly levied charges shall be sent to every Unit
Owner subject thereto. Except as otherwise set by the Board, all such Common Expenses are
payable in MONTHLY INSTALLMENTS due on the FIRST DAY of each MONTH and delinquent
as of the TENTH DAY of the month. Any Impositions or other duly levied charges shall be due
as provided on the notice related thereto and shall be deemed delinquent as of the TENTH DAY
fo!lowrng the due date. Any delinquent Common Expense, Imposition or other duly levied charge
shall be subject to a late payment fee of TEN PERCENT (10%) of the amount owed per annum
untll paid. The first Common Expenses, Impositions and other duly levied charge, if any, to be
pald by a Purchaser shall be adjusted according to the number of months remaining in the
calendar year. Pursuant to Tenn. Code Ann. § 66-27-414(a), until the Board makes the first
annual Common Expense assessment, the Declarant shall pay all Common Expenses. Following
the first annual Common Expense assessment and pending the termination of the Development
Period, to the extent that the Association is unable to pay all costs of maintaining the Common
Elements and Limited Common Elements and administering the Association, Declarant agrees
that it will loan monies to the Association on an interest free basis to fund any such deficits. Upon
the termination of the Development Period, Declarant will be assessed Common Expenses in the
same manner as any other Unit Owner. With respect to Unit Pad(s), the Common Expenses,
Irﬁpositions and other duly levied charges, if any, shall commence as to each Unit Pad(s) upon
conveyance of such Unit Pad(s) by Declarant to a Purchaser except for Unit Pad(s) owned by a
Burlder which shall commence on the earlier of (a) ONE year following the closing date related
to,the purchase of said Unit Pad(s) by Builder from Declarant or (b) the date of receipt of a
certificate of occupancy for a Unit upon any such Unit Pad.

3. Special Assessments. |n addition to the Common Expenses authorized herein, the
Board may levy a Special Assessment in addition to Common Expenses applicable to a particular
year Special Assessments shall be due and payable on the date which is fixed by the resolution
aqthorlzmg such Special Assessment, and each Unit Owner shall be responsible for paying his
shlare of the Special Assessment in the same percentage of the Common Expenses as described
on Exhibit C. Special Assessment shall be due as provided on the notice related thereto and shall
be deemed delinquent as of the TENTH DAY following the due date. Any delinquent Special
Assessment shall be subject to a late payment fee of TEN PERCENT (10%) of the amount owed
per annum until paid.
|
} 4. Reserve Fund. An adequate reserve fund for the maintenance, repair and replacement
of|items to be maintained, repaired or replaced by the Association pursuant to this Horizontal
Property Declaration and the By-Laws shall be established by the Board and funded by the
Common Expenses.
|

| 5. Use of Common Expenses. The Board shall have the power and authority to levy
Assessments and other Impaositions against all Members:

|

i a. To promote the recreation, health, safety and welfare of the Unit Owners.

b. To provide forthe maintenance, cleaning, painting, repair, replacement of, and additions
toithe Common Elements.
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c. To pay taxes, insurance premiums for hazard insurance for Common Elements and
insurance premiums for liability insurance protecting the Board, officers and the Declarant for any
mlstake of judgment or for any other acts or omissions of any nature whatsoever as such
Declarant Board member or officer, except for any acts or omissions found by a court to
constltute gross negligence or actual fraud. Unit Owners and the Association shall indemnify and
hold harmless the Declarant, the Board and the officers and their respective heirs, executors,
acjministrators, successors and assigns.

l d. To pay bills, if any, related to the management of the affairs and maintenance of the
, Ass00|at|on

‘ e. To pay the fees of any Management Agent that the Association may employ to manage
th:e affairs of the Association.

|

i f. To pay such other reasonable and necessary expenses of the Association required by
or reasonably related to effectuating the rights, duties and responsibilities of the Association as

priovided by the Act, this Horizontal Property Declaration or the By-Laws.

i 6. Creation of Lien. Pursuant to Tenn. Code Ann. § 66-27-415, et seq, the Association
shall have a lien on a Unit for any Common Expense assessment or Imposition, including fines
|mposed against the Unit Owner, and such lien may be foreclosed by judicial action and shall have
priority as to all other liens and encumbrances on a Unit except (a) liens and encumbrances
recorded before the recordation of the Horizontal Property Declaration; (b) a first mortgage or
deed of trust recorded before the date on which the Common Expense assessment or Imposition
sought to be enforced became delinquent; and (c) liens for real estate taxes and other
governmental assessments or charges against the Unit. Pursuant to Tenn. Code Ann. § 66-27-
415(d) the Recording of the Horizontal Property Declaration constitutes record notice and
perfectlon of the lien, and no further recordation of any claim of lien for Common Expense
assessments or Impositions is required. The lien for unpaid Common Expense assessments or
Imposmons is extinguished uniess proceedings to enforce the lien are instituted within SIX (6)
years after the date the lien for same becomes effective (i.e. due and unpaid) as provided in
Tenn Code Ann. § 66-27-415(e). Such lien shall bear interest at the Delinquency Interest Rate,
together with any reasonable late charge established by the Board and all costs, mcludmg
reasonable attorney’s fees in the collection thereof or in the enforcement of the lien.

| 7. Personal Obligation. The Common Expenses and other Impositions, together with such
interest, attorney’s fees and costs shall also be the personal obligation of the Person who was the
Unit Owner at the time same became due. Such personal obligation shall not pass to successors
in title unless expressly assumed by them. The Association may bring an action at law against
the Unit Owner personally obligated to pay same. If the lien is not paid prior to any sale or
transfer of the encumbered Unit, then the lien shall remain against the Unit and shall be payable
by the new Unit Owner thereof.

8. Separate Real Estate Taxes. Real estate taxes shall be separately taxed to each Unit
Ownerfor his Unit, its Real Estate, the Limited Common Elements appurtenant thereto and his
percentage of ownership interest in the Common Elements as provided in the Act. In the event
that such taxes for any year are not separately taxed to each Unit Owner, but rather are taxed on

|
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the Development Property as a whole, then each Unit Owner shall pay his proportionate share
thereof in accordance with his respective percentage of ownership interest in the Common
Elements and in said event, such taxes shall be a Common Expense.

9. Separate Utility Charges. Utility services for Units shall be separately metered, and all
utillity charges for the Units shall be assessed to and shall constitute the sole responsibility of the
respectlve Unit Owners thereof. In the event that such utility charges are not separately metered
and charged to each Unit Owner, butrather are charged on the Development Property as a whole,
then each Unit Owner shall pay his proportionate share thereof in accordance with his respective
percentage of ownership interestin the Common Elements, and, in said event, such utility charges
sI‘TaII be a Common Expense.

i

|
1. Common Elements. Each Unit Owner shall have the right and easement to use the
Common Elements, except for Real Estate and Limited Common Elements, in common with all
other Unit Owners and as may be required for the purposes of access, ingress, egress, use,
ovTcupancy and enjoyment of the Unit owned by such Unit Owner.

ARTICLE V. USE OF COMMON ELEMENTS

2. Real Estate. Each Unit Owner shall have the right to the exclusive use and possession
ofithe Real Estate appurtenant to his Unit.

f 3. Limited Common Elements. Each Unit Owner shall have the sole and exclusive right
and easement to the use, benefit, occupancy and enjoyment of the Limited Common Elements
sel-rvmg his Unit alone.

i 4. Delegation of Rights. Such rights to use the Common Elements, Real Estate and the
Limited Common Elements shall extend not only to each Unit Owner but also to his family
miembers, invitees, agents, representatives, tenants and licensees.

i 5. Declarant Use. During the Development Period, the Declarant and its agents,
employees contractors and subcontractors, and their respective agents and employees, shall be
entltied to such access, ingress to and egress from the Units, their Real Estate and the
Development Property as may be required for purposes of the construction and sale of Units.
Whlle the Declarant owns any Unit(s), the Declarant and its employees and agents may use and
show any unsold or unoccupied Unit as a model Unit and may use such unoccupied Unit as a
construction or sales office.

6. Limitation on Use. The rights to use the Units, Real Estate, Common Elements, Limited
Common Elements, the Development Property or any portion thereof as provided for herein shall
be subject to and governed by the provisions of the Act, this Horizontal Property Declaration, By-
Laws and Rules and Regulations adopted by the Board from time to time.

ARTICLE VI. ALTERATIONS AND IMPROVEMENTS

1. Common Elements. No Unit Owner shall make any alteration, addition or improvement
to, or place any Improvement upon the Common Elements, or any portion thereof, without the
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prior written approval of the Declarant during the Development Period and thereafter the Board.
The Declarant during the Development Period and thereafter the Board may authorize and charge
as part of the Common Expenses any such alteration, addition or improvement.

2. Units, Real Estate and Limited Common Elements. Unit Owners shall be permitted to
make any alteration, addition orimprovement to the INTERIOR of his Unit without the prior written
approval of the Board for so long as such alteration, addition or improvement does not impair the
structural integrity or mechanical systems as set forth in Tenn. Code Ann. § 66-27-311(1).
However such Unit Owner shall be responsible for any damage to other Units, their Real Estate,
the Limited Common Elements attributable thereto, the Common Elements, the Development
Property or any part thereof resulting from such alteration, addition or improvement. Any
alteratlon addition, improvement or maintenance made by a Unit Owner to the EXTERIOR of his
Un|t its Real Estate and the Limited Common Elements attributable thereto: (a) shall be in strict
cqnformity with the architectural style and design of the Unit as originally constructed and shall
be compatible with other improvements constructed on the Development Property as determined
by the Declarant during the Development Period and thereafter the Board in its sole discretion;
and (b) shall not be constructed, placed, or maintained on the Development Property until the
Plans and specifications therefor showing the nature, kind, shape, height, materials, color,
Iocatlon and any other information required by the Declarant durlng the Development Period and
thereafter the Board have been submitted to and approved in writing by the Declarant during the
Development Period and thereafter the Board as set forth in Tenn. Code Ann. § 66-27-311(2).

3. Limited Effect of Plan Approval. The approval by the Declarant during the Development
Period and thereafter the Board of a Unit Owner’s Plans for the construction of an Improvement
is'not intended to be an approval of the structural stability, integrity or design of a completed
improvement, the safety of any component therein, or the compliance thereof with DAVIDSON
CQUNTY regulatory requirements or any federal, state or local law, regulation or ordinance. This
approval by the Board is required solely for the purpose of insuring compliance with the covenants
contalned herein and to insure the harmonious and orderly architectural and aesthetic
development and improvement of the Development Property. Notice is hereby given to any future
Unlt Owner, occupant and all invitees and other persons who may from time to time enter such
completed Improvement that no permission or approval granted by the Declarant, the Board or
the Association with respect to the construction of any Improvement pursuant to this Horizontal
Property Declaration shall constitute or be construed as an approval of the structural stability,
|ntegr|ty or design of a completed Improvement, the safety of any component therein or the
comphance thereof with DAVIDSON COUNTY regulatory requirements or any federal, state or
local law, regulation or ordinance. As such, no liability shall accrue to the Declarant, the Board
or to the Association in the event that any such construction shall subsequently prove to be
defective or not in compliance with such requirements.

i 4. Declarant / Association: Improvements made and/or work performed by Declarant or

Assomatron shall not be subject to the provisions of this Article. Notwithstanding anything to the
contrary set forth elsewhere in this Horizontal Property Declaration, Declarant and the Association
shall not be responsible for the maintenance, repair and replacement of any construction,
installation, alterations or additions not made in compliance with the provisions of this Article.

ARTICLE Vil. USE AND OCCUPANCY RESTRICTIONS
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1. General. The following restrictions on the use and occupancy of the Development
Pr'operty, or any part thereof, are made a part of this Horizontal Property Declaration to which
each Unit Owner shall be subject.

2. Residential Unit. Each Unit shall only be used for residential purposes and purposes
incidental and necessary thereto consistent with this Horizontal Property Declaration, and not
othewvlse The foregoing restriction shall not, however, be construed in such a manner as to
prohlblt a Unit Owner from: (i) keeping his personal business or professional records or accounts;
or (i) handling his personal business or professional calls or correspondence from his Unit. Such
uses are expressly declared customarily incident to the principal residential use and not in
violation of said restriction. Further, the foregoing restriction shall not preclude real estate sales
offices and construction trailers from being maintained on the Development Property by or on
behalf of the Declarant for purposes of construction, development and sale of the Development
Pﬁopedy and the Units located or to be located thereon.

i 3. Unit Lease. No Unit, or interest therein, shall be leased by a Unit Owner except by a
written lease. The Lessee under such lease shaII be bound by and subject to all of the terms,
conditions, restrictions, rights and obligations of this Horizontal Property Declaration, By-Laws and
the Rules and Regulations, which shall be expressly provided in the lease. Failure to comply with
the Declaration and By-Laws shali be a default under such lease. No Unit Owner may lease less
than the whole of a Unit. This restriction shall not be deemed to prohibit Mortgagee who takes
title to a Unit pursuant to the terms of its security instrument from leasing a Unit for a limited time
until the Mortgagee can find a buyer for the Unit.

|

! 4. Good Condition and Order. Each Unit Owner shall maintain his Unit, its Real Estate and
Limited Common Elements appurtenant thereto in good condition and in good order and repair,
at his own expense. Each Unit Owner shall not do or allow anything to be done or kept within his
Unlt its Real Estate, the Limited Common Elements or the Common Elements which may
mcrease the cost or cause the cancellation of insurance on other Units, their Real Estate or the
Limited Common Elements appurtenant thereto or the Common Elements

5. Nuisances. No unlawful, noxious or offensive activities shall be carried on or in any
Unit, its Real Estate or the Limited Common Elements appurtenant thereto; the Common
Elements or elsewhere within the Development Property. Nothing shali be done therein or
thereon which may be or may become a nuisance or which shall in the judgment of the Board
cause unreasonable noise and disturbance to others.

6. Animals. No animals, livestock or poultry of any kind shall be raised, bred or kept on
or within the Development Property; except that dogs, cats or other household pets may be kept,
prowded they are confined to the Units, their Real Estate, the Limited Common Elements
appurtenant thereto. However, such dogs, cats or other household pets shall not be kept, bred
or maintained for any commercial purposes, and they shall not be kept in such numbers as to
become a nuisance to others. Itis the responsibility of the pet owner to clean and dispose of any
waste produced by the pet. Further, such dogs, cats or other household pets shall be kept in strict
accordance with any Rules and Regulations relating to household pets from time to time may be
adopted by the Association.
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7. Garbage Disposal. The Development Property shall not be used or maintained as a
dumping ground for rubbish. Trash, garbage or other waste shall not be kept except in sanitary
contalners and shall be disposed of in a clean and sanitary manner. No garbage cans, trash
contalners recycling bins nor any other such garbage receptacle shall be permitted in public view
except for a twenty-four (24) hour period surrounding the designated date and time for pickup as
set by the provider of said services

8. Clotheslines and Lighting. No clotheslines, clothes hanging devices or the like upon any
Unit or its Real Estate shall be permitted. Outside lights at eaves and door entrances, flood lights
and spot lights shall be permitted; provided, however, these lights must be adjusted so that the
rays of any beam or floodlight shall not interfere with neighboring Units and their Real Estate.
Exterior flashing lights or spot/flood lights on the exterior that shine on or into adjacent Units and
their Real Estate shall be prohibited. Walkway, driveway or landscape lighting shall be of low
mtenSIty Seasonal decorative lighting shall be permitted only during the holiday season. Any
Ilghtlng inconsistent with these restriction must be approved by Declarant during Development
Pti-:-rlod and thereafter the Board.

, 9. Codes. Each Unit Owner shall observe all governmental building codes, health
restrictions, zoning restrictions and other regu!ations applicable to his Unit and its Real Estate.
ln the event of any conflict between any provision of such governmental code, regulation or
restrlct|on and any provision of this Declaration, the more restrictive provision shall apply.

! 10. Vehicles. Junk vehicles, inoperable vehicles, unlicensed vehicles, vehicles not for
immediate use or vehicles of any kind in disrepair may not be kept, parked, serviced or assembled
inipublic view on the Development Property. “Serviced” for purposes of this subparagraph shall
not be deemed to include the cleaning, washing or polishing of a vehicle; the changing of oil,
lubricants, anti-freeze or other fluids; nor the replacing of air, oil or other filters used in the vehicle.

11. Use of Common Elements. The Common Elements shall be used by Unit Owners and
their family members, invitees, agents, representatives, tenants and licensees for such purposes
mmdental to the use of the Units; provided, however, areas designed for a specific use shall be
used for the purposes so designated as approved by the Board. The use, maintenance and
operat|on of the Commeon Elements shall not be obstructed, damaged or unreasconably interfered
Wlith by any Unit Owner.

l 12. Personal Property. Articles of personal property belonging to any Unit Owner and their
family members, invitees, agents, representatives, tenants and licensees, such as bicycles,
wagons, toys, furniture, clothing and other articles shall be stored or kept in the Unit, garage or
other storage facility.

13. Additional Prohibited Activities. The Board may from time to time reasonably prohibit
certaln activities on or within the Development Property and such prohibition shall be final and
blndmg on all Unit Owners.

14. Binding Determination. In the event of any dispute or disagreement between any Unit
Owners relating to the Development Property, the use, right to use or maintenance of any Limited
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Common Elements, or any other questions of interpretation or application of the provisions of this
Honzontal Property Declaration or the By-Laws, the determination thereof by the Board shall be
final and binding on each and all such Unit Owners and Occupants.

ARTICLE VIIl. MAINTENANCE

1. Common Elements. Except as otherwise provided herein, maintenance of, repairs to -
ard replacements within the Common Elements shall be the responsibility of and shall be
furnished by the Association, the cost of which shall be part of the Common Expenses assessed
to and paid by all Unit Owners.

3 2. Limited Common Elements and Real Estate. Each Unit Owner shall inform the
Association of any and all necessary maintenance, repairs and replacements related to the
Limited Common Elements and Real Estate appurtenant to his Unit. All such maintenance,
repairs and replacements shall be furnished by the Association, the cost of which shall be the sole
ekpense of the Unit Owner benefitted thereby. If any Unit Owner fails to identify or report any
such maintenance, repair or replacement item required herein, then the Association shall have
the right, but not the duty, in its sole discretion, to carry out such maintenance, repair or
replacement the cost of which shall be added to and become a part of the Common Expense
attributable to such Unit.

| 3. Units. Each Unit Owner, at his own expense, shall furnish and be responsible for all
malntenance of, repairs to and replacements within his Unit. If any Unit Owner fails to maintain,
repalr or replace any items required herein to be maintained, repaired or replaced by said Unit
Owner then the Association shall have the right, but not the duty, in its sole discretion, to carry
out such maintenance, repair or replacement, the cost of which shall be added to and become
a part of the Common Expense attributable to such Unit.

{ 4. Unit Owner Responsibility for Damage. If the negligent act or inaction of a Unit Owner
or of his family members, invitees, agents, representatives, tenants, licensees or household pet
causes damage to or necessitates the maintenance, repair or replacements of the Common
Elements which would otherwise be a part of the Common Expenses, then such Unit Owner shall
pay for such damage or such maintenance, repair and replacement as may be determined by the
Board to the extent not covered by the Association's insurance. If the act or inaction of a Unit
Owner or of his family members, invitees, agents, representatives, tenants or licensees that
causes damage to or necessitates the maintenance, repair or replacements of Common Elements
|s‘|ntent|onal reckless or grossly negligent, then such Unit Owner shall pay for such damage or
maintenance, repair and replacement as may be determined by the Board irrespective of the
eftent of the Association’s insurance coverage.

| 5. Decorations and Cleaning. Each Unit Owner, at his own expense, shall furnish and be
respon3|ble for all decorating and routine cleaning and maintenance within his Unit, as may be
relqwred from time to time, including painting, wallpapering, washing, cleaning, paneling,
carpeting, floor covering, draperies, window shades and curtains, lighting / plumbing fixtures and
other furnishings / decorating. Each Unit Owner shall be entitied to the exclusive use of the
|ntenor surfaces of the perimeter walls, fioors and ceilings of his Unit, and such Unit Owner shall
mamta:n said interior surfaces in good condition at his sole expense. Said maintenance and use
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of interior surfaces shall be subject to the Rules and Regulations of the Association, but each Unit
Owner shall have the right, at his soie expense, to decorate such interior surfaces from time to
tlme as he may see fit. All windows, doors and screens, including storm windows and doors,
formlng part of a perimeter wall of a Unit shall be cleaned and washed, and any damage thereto
repalred at the expense of the Unit Owner of that Unit.

ARTICLE IX. REMEDIES AND ENFORCEMENT

1. General. In the event of any violation of the provisions of the Act, this Horizontal
Property Declaration, the By-Laws and/or the Rules and Regulations of the Association by any
Umt Owner by his own conduct or by the conduct of any family member, invitee, agent,
representatlve tenant or licensee, the Association, its successors or assigns, any Unit Owner
aggrleved thereby and the Declarant shall have each and all of the rights and remedies which may
be provided for in this Horizontal Property Declaration, the By-Laws, the Rules and Regulations
and any right that may be available at law or in equity. The Association, its successors or assigns,
and the Declarant may prosecute an action or other proceeding against such defaulting Unit
Owner and/or others for the enforcement of any right or remedy; the enforcement of any lien; for
damages injunction or specific performance; for judgment for payment of money and collectlon
thereof for any combination of remedies; or for any other relief available and appropriate.
Pursuant to Tenn. Code Ann. § 66-27-411, any action in tort or contract alleging wrongdoing by
the Association must be brought against the Association and not against any Unit Owner.

2. Violation and Non-compliance Fines. In the event of any violation of the provisions of
the Act, this Horizontal Property Declaration, the By-Laws or the Rules and Regulations of the
Assomatlon by any Unit Owner or any family member, invitee, agent, representative, tenant or
licensee of his Unit, the Declarant during the Development Period and thereafter the Board or an
ad:thonzed agent thereof shall give written notice to the Unit Owner of such non-compliance and
the basis therefor. If the violation or non-compliance is not brought into compliance or a
satlsfactory resolution is presented in writing by the Unit Owner and accepted by the Declarant
dL|1r|ng the Development Pericd and thereafter the Board within TEN (10) business days of the
dellvery of this written notice, then the Declarant during the Development Period and thereafter
the Board shall be authorized: (a) to assess reasonable fines related to the violation and/or non-
comphance and/or (b) to make the necessary corrections or to take necessary action to achieve
compllance at the Unit Owner’s expense. In the event of multiple or continuing violations, fines
may be assessed against the Unit Owner without further notice or opportunity to cure, and the
Board may make the necessary corrections or to take necessary action to achieve compliance
at the Unit Owner’s expense.

3. Enforcement Costs. All expenses of the Association and the Declarant in connection
with any such actions or proceedings, including court costs and reasonable attorney’s fees and
otherfees and expenses and all damages, liquidated or otherwise, together with interest thereon
at the Delinquency Interest Rate or such other uniform lawful rate as the Board shall determine,
uqltll paid, shall be charged to, assessed against and paid by such defaulting Unit Owner. All such
expenses of the Association, if not paid, shall be added to and deemed part of the Unit Owner’s
respectlve share of the Common Expenses, and the Association shall have a lien on the Unit, the
Rea[ Estate and Limited Common Elements appurtenant thereto and its percentage of ownership

interest in the Common Elements.

-17-



4. No Waiver. The failure by the Declarant, the Board or any Unit Owner to enforce any
covenant, restriction or Rule and Regulation provided in this Horizontal Property Declaration, the
By-Laws or the Act shall in no event be deemed a waiver of the right to do so thereafter.

ARTICLE X. DECLARANT AND DEVELOPMENT RIGHTS

1. In addition to all other rights reserved by or otherwise provided in favor of the Declarant
in this Horizontal Property Declaration, as may be amended from time to time, and the Act, the
Declarant during the Development Period, shall have the following rights:

a. To complete Improvements indicated on Plats and Plans filed with this Horizontal
Property Declaration, as may be amended consistent with Tenn. Code Ann. § 66-27-309.

b. To add real property to the Development Property subjecting same to the
condominium regime created hereby, or to withdraw real property from the Development Property
removing same from the condominium regime and the covenants, restrictions and conditions
created hereby.

c. To create, add, withdraw, modify, alter or redefine Units, Common Elements or
Limited Common Elements comprising the condominium regime; to subdivide Units or convert
Units into Commeon Elements; and to allocate Limited Common Elements to specific Units.

d. To make the condominium regime part of a larger condominium regime or a
planned community or to make the condominium regime subject to a master association.

e. To grant licenses to Persons who are not Unit Owners to use portions of the
Common Elements or Limited Common Elements, subject to an obligation to pay an equitabie
share of the Common Expenses attributable to such licensed Common Elements or Limited
Common Elements.

f. To maintain sales or management offices, models and signs advertising the
development on the Development Property, including the Common Elements; provided, however,
following the lapse of the Development Period and upon NINETY (80) days notice from the
Association to remove same any such office or model, including personal property thereon or
used in connection therewith shall be Common Elements.

2. Rights Reserved. In addition to any rights reserved elsewhere in this Horizontal
Property Declaration, the right and easement of use and enjoyment of the Common Elements
provided for by this Horizontal Property Declaration shall be subject to:

a. Theright of the Declarant and thereafter the Association to suspend the use and
enjoyment rights of any Unit Owner for any period during which any Common Expense, Imposition
or other duly levied charge remains unpaid and for such period of time as it considers appropriate
for any infraction of the Associations published Rules and Regulations.

b. The right of the Declarant and thereafter the Association to charge reasonable
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fees for the use of any part or parts of the Common Elements or other amenity owned by the
Association or otherwise available for use by the Unit Owners.

c. The right of the Declarant and thereafter the Association, at its sole expense, to
construct, expand, enlarge or relocate sewers, utility lines or service connections in order to serve
the existing Units.

d. The right of the Declarant and thereafter the Association to grant such
easements and rights-of-way to such utility companies or public agencies or authorities as it shall
deem necessary for the proper servicing and maintenance of the Common Elements and Units.

e. The right of the Declarant and thereafter the Association to subject the
Development Property to such cross easements for ingress, egress, access and utilities as may
be necessary or as may be required by appropriate governmental agency/authority to serve the
Development Property and Units.

ARTICLE XI. RIGHTS AND OBLIGATIONS

1. General. Each grantee of a Unit, by the acceptance of a deed of conveyance, accepts
the same subject to all restrictions, conditions, covenants, reservations, liens and charges and
subject to the jurisdiction, rights and powers created or reserved by this Horizontal Property
Declaration and the By-Laws. All present and future Unit Owners shall be subject to and shall
comply with the provisions of this Horizontal Property Declaration and the By-Laws. Al
restrictions, conditions, covenants, liens, reservations, charges, rights, benefits and privileges
hereby imposed: (a) shall be deemed and taken to be covenants running with the land; (b) shall
bind any Person having at any time any interest or estate in said land; and (c) shall be binding
upon and inure to the benefit of such Person in like manner as though the provisions of this
Horizontal Property Declaration were recited and stipulated at length in each and every deed of
conveyance or contract for conveyance.

2. By-Laws. All present and future Unit Owners of a Unit shall be subject to and shall
comply with the provisions of the By-Laws attached hereto and recorded herewith, as they may
be amended from time to time. The acceptance of a deed of conveyance or devise or the
entering into occupancy of any Unit shall constitute an agreement that the provisions of the By-
Laws and any Rulés and Regulations, as may be amended from time to time, are assumed,
accepted and ratified by such Unit Owner. All such provisions shall be deemed and taken to be
covenants running with the land and shall bind any person having at any time any interest or
estate in such Unit, as though such provisions were recited and stipulated at length in each and
every deed, conveyance or lease thereof.

3. Mortgagee. The terms and conditions of this Horizontal Property Declaration, the By-
Laws and the Rules and Regulations of the Association may be incorporated by reference in and
become part of the agreement between any Mortgagee of a Unit and any present or future Unit
Owner who enters into such an agreement with a Mortgagee of his Unit. When so incorporated,
any default in the terms and conditions of this Horizontal Property Declaration, the By-Laws and
the Rules the and Regulations may be considered by the Mortgagee of a Unit as a default,
whereupon said Mortgagee after exercising its option to declare a default shal! then have all of
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the rights and privileges arising as a result of a default under its agreement with said Unit Owner.
ARTICLE XIl. MORTGAGEE RIGHTS AND PROTECTIONS

1. Actions Requiring Mortgagee Approval. Except as otherwise provided in the Act,
without the prior written consent at least FIFTY-ONE PERCENT (51%) of all recorded first
Mortgagees of Units or beneficiaries thereunder (based upon one vote for each Unit upon which
a Mortgage is owned), who have requested such notice, the Association shall not be entitled to:

a. By act or omission, seek to abandon or terminate the condominium regime established
hereby or to seek to abandon or terminate the restrictions declared herein.

b. Change the formula for determining each Unit's Common Element Allocation and the
interest and obligations of any Unit for the purpose of levying Common Expenses or charges or
allocating distributions of hazard insurance proceeds or condemnation awards.

c. By act or omission, seek to abandon, partition, subdivide, encumber, sell or transfer the
Common Elements; provided that, the granting of easements for public utilities or for other public
purposes consistent with the intended use of the Common Elements by the Development Property
shall not be deemed to transfer within the meaning of this clause.

d. Use hazard insurance proceeds for losses to any Common Element for other than the
repair, replacement or reconstruction of such Improvements, except as provided by statute.

2. Voting Rights. In addition to the required Votes of the Unit Owners necessary to
approve a proposed amendment as set forth in this Horizontal Property Declaration, unless a
higher percentage Vote is required elsewhere in this Horizontal Property Declaration or by the Act,
written consent of at least FIFTY-ONE PERCENT (51%) of all recorded first Mortgagees of Units
or the beneficiaries thereunder (based upon one vote for each Unit upon which a Mortgage is
owned), who have requested such notice, shall be required to approve any amendment to this
Horizontal Property Declaration or the By-Laws which would materially affect or change:

a. Unit Owners’ voting rights, Common Element Allocation, rights to use Common
Elements or the right to sell or transfer a Unit.

b. The method of assessment of Common Expenses or the priority of the lien of the
Association for unpaid Common Expenses, Impositions or other duly levied charges.

c. The requirement of a reserve fund for the repair or replacement of the Common
Elements, and the responsibility for maintenance or repair of the Common Elements or Units.

d. The boundaries of a Unit or the method of determining when property will be
reconstructed or repaired in the event of partial destruction or the conversion of a Unitto Common
Elements or vice versa.

e. Any provision of this Horizontal Property Declaration which expressly benefits any
Mortgagee, insurer or guarantor.
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3. Insurance Policy. Mortgagees shall have the right, upon written request, to receive
notice from the Association of any lapse, cancellation or material modification of any insurance
policy or fidelity bond maintained by the Association.

4. Condemnation and Casualty Loss. Mortgagees shall be entitled to timely written notice
of any condemnation or casualty loss that affects either a material portion of the Common
Elements or the Unit securing the Mortgagee’s Mortgage, and no Unit Owner or any other party
shall have priority over any rights of Mortgagees in the case of a distribution to Unit Owners of
insurance proceeds or condemnation awards related to Units and/or Common Elements.

5. Mortgagee Consent. Mortgagees shall also have the right, upon written request, to
receive written notice from the Association of any proposed action that requires the consent of a
specified percentage of Mortgagees.

6. Mortgagor Default. Mortgagees, upon written request, shall be notified by the
Association in writing of any default by the mortgagor of a Unit in the performance of such
mortgagor’s obligations under the Development Property documents which is not cured within
SIXTY (60) days from the date of such default.

7. Unit Disposition. This Horizontal Property Declaration, the By-Laws or any other
constituent documents of the Development Property shall not impair the rights of any Mortgagee
to: (a) foreclose or take title to a Unit pursuant to remedies provided in the Mortgage; (b) accept
a deed (or assignment) in lieu of foreclosure in the event of default by a mortgagor; or {(c) sell a
Unit acquired by the Mortgagee.

8. Reserve Fund. Common Expenses shall include an adequate reserve fund for
maintenance, repair and replacement of those Common Elements, if any, that must be replaced
on a periodic basis and shall be payable in regular installments rather than by Special
Assessments.

9. General Notice. Mortgagees shall request notice of the matters set forth herein by
making written request to the Association upon becoming an Mortgagee hereunder and
requesting that the name and address of such Mortgagee and the Unit so encumbered be
identified by the records of the Association to be established and maintained pursuant to the By-
Laws. Any notice requesting approval of any Mortgagee as required herein shall advise said
Mortgagee that failure to respond within SIXTY (60) days of said notice shall be deemed to be
approval by said Mortgagee of the matter for which approval is being sought.

ARTICLE Xlll. EASEMENTS AND ENCROACHMENTS

1. Common Elements. Each Unit Owner shall have a perpetual and non-exclusive
easement for ingress and egress to his Unit and in, upon, over, under, across and through the
Common Elements.

2. Public and Private Utilities. Easements for installation and maintenance of public and
private utilities and drainage facilities are reserved as shown on the Site Plan and as otherwise
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shown by the public records. A blanket, perpetual and non-exclusive easement in, upon, over,
across and through the Common Elements, including the Real Estate and Limited Common
Elements, for the purpose of the installation, maintenance, repair, service and replacement of all
sewer, water, power, telephone, cable television systems pipes, lines, mains, conduits, poles or
transformers as well as any and all other equipment or machinery necessary or incidental to the
proper functioning of any utilities systems servicing the Development Property is hereby reserved,
which easement shall be for the benefit of the Declarant, the Association and any governmental
agency, utility company or other entity (public or private) which requires same for the purpose of
furnishing one or more of the foregoing services.

3. Declarant. During the Development Period, an easement is reserved to Declarant in,
upon, over, under, across and through the Common Elements, including the Real Estate and the
Limited Common Elements, in order to maintain such facilities and perform such operations as
in the sole opinion of the Declarant may be reasonably required, convenient or incidental to the
construction and maintenance of the Units, the Real Estate, the Limited Common Elements and
the Common Elements, including, without limitation, a business or sales office, storage area,
construction yards and signs.

4. Encroachment. If any portions of the Common Elements, including the Limited
Common Elements, shall actually encroach upon any Unit or its Real Estate, or if any Unit or its
Real Estate shall actually encroach upon any portions of the Common Elements as shown on the
Site Plan due to engineering errors, errors in original construction, settlement or shifting of a
Building or any similar cause, there shall be deemed to be mutual easements in favor of the
respective Unit Owners involved to the extent of such encroachments so long as same exists;
provided, however, in no event shall an easement for encroachment be created in favor of a Unit
Owner, if said encroachment occurred due to the willful act of said Unit Owner.

5. Association. A blanket, perpetual and non-exclusive easement of unobstructed ingress
and egress in, upon, over, across and through the Common Elements, including the Real Estate
and the Limited Common Elements, is hereby reserved to the Association, the Board, Managing
Agent or their respective agents or employees for the purpose of maintaining, repairing, and
replacing the Common Elements, the Limited Common Elements or any equipment, facilities or
fixtures affecting or servicing or the Common Elements as well as to remedy any violations of the
provisions of this Horizontal Property Declaration, the By-Laws or any Rule and Regulation of the
Association; provided that requests for entry are made in advance and that any such entry is at
a time reasonably convenient to the Unit Owner. In the case of an emergency or the Unit Owner's
uncooperative or untimely response to such request, the right of entry shall be immediate, whether
the Unit Owner is present at the time or not.

6. Federal, State and Local Entity. An easement is hereby established for the benefit of
any applicable federal, state or local entity over all portions of the Development Property for the
setting, removing and reading of water meters; for maintaining and replacing water, sewage and
drainage facilities; for police protection, fire fighting and garbage collection; and the rendering of
such other services as are appropriate and necessary for the use and enjoyment of the
Development Property. In no case shall any such entity be responsible for failing to provide any
such emergency or regutlar fire, police or other public service to the Development Property or to
any of its occupants, when such failure is due to the lack of access to such area as a result of
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inadequate design or construction, blocking of access routes, or any other factor within the control
of the Declarant, the Association or any Unit Owner.

ARTICLE XIV. INSURANCE AND RECONSTRUCTION

1. Common Element, Limited Common Elements and Comprehensive Public Liability.
Pursuant to Tenn. Code Ann. § 66-27-413, commencing not later than the conveyance of a Unit
to a Purchaser other than Declarant, the Association shall maintain; (a) property insurance for the
Common Elements and Limited Common Elements for not less than EIGHTY PERCENT (80%),
after application for any deductibles, of the total replacement costs of the insured property at the
time the insurance is purchased and at each renewal, exclusive of land, excavations, foundations
and other items normally excluded from property policies; and (b} liability insurance, including
medical payment insurance, covering all occurrences commonly insured against for death, bodity
injury, and property damage arising out of or in connection with the use, ownership or
maintenance of the Common Eiements and Limited Common Elements. Insurable replacement
cost shall be deemed the cost of restoring the Common Elements and Limited Common
Elements, or any part thereof, to substantially the same condition in which they existed prior to
damage or destruction. Such insurance coverage shall be written in the name of, and the
proceeds thereof shall be payable to, the Board, as the trustee for each of the Unit Owners, in
direct ratio to said Unit Owners' respective percentage of ownership interest in the Common
Elements and for the holders of Mortgages on each Unit, if any, and shall include a standard
mortgage clause or equivalent endorsement. The insurance policy shall be a “blanket” or “master”
type of policy and shouid also contain, if possible, a waiver of subrogation rights by the insurer
against individual Unit Owners. The premiums for such insurance shall be a Common Expense.

2. Common Element Policy Requirements. Pursuantto Tenn. Code Ann. § 66-27-413(d),
all Common Element and Limited Common Element property and liability insurance policies must
provide that (a) each Unit Owner is an insured under the policy with respect to liability arising out
of the Unit Owner’s interest in the Common Elements or membership in the Association; (b) the
insurer waives its right of subrogation under the policy against any Unit Owner or lessee or family
member of the Unit Owner unless it is shown that such Person acted with the intent to cause the
loss; (c) no act nor omission by a Unit Owner, unless same is acting in the capacity of a governing
board member of the Association, will void the policy or be a condition to recovery under the
policy; (d} the Association’s policies are primary to any other insurance obtained in the name of
Unit Owners covering the same risk covered by the Association’s policy; (e) certificates or
memoranda of insurance shall be issued to the Association and upon reguest, to any Unit Owner
or Mortgagee; and (f) said insurance may not be cancelled nor refused for renewal until notice of
the proposed cancellation or non-renewal has been mailed to the Association and to each and
any additional insured under the policy at their respective last know address in accordance with
the provisions of the “Cancellation of Commercial Risk Insurance Act codified at Tenn. Code Ann.
§ 56-7-1801, ef seq.

3. Units and Real Estate. EACH UNIT OWNER SHALL BE RESPONSIBLE FOR
OBTAINING INSURANCE FORHIS UNIT AND ITS REAL ESTATE appurtenant and inseparable
thereto, the ownership, possession, enjoyment, benefit and use of which are reserved exclusively
to such Unit Owner against loss or damage by fire, vandalism, malicious mischief and such other
hazards as are covered under standard extended coverage provisions for the full insurable
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replacement cost of the Unit and the Real Estate appurtenant thereto and any personal property
of the Unit Owner stored in the Unit or elsewhere on the Development Property. In addition, each
Unit Owner shall be responsible for obtaining his own insurance insuring said Unit Owner from
liability in connection with the ownership, possession, use and occupancy of his Unit and Real
Estate appurtenant thereto. Such insurance shall not be the responsibility of the Association and
by acceptance of a deed to a Unit, each Unit Owner acknowledges that such insurance is and
shall be the sole responsibility of said Unit Owner.

4. Damage Removal and Reconstruction. Except as otherwise provided in the preceding
paragraphs of this Article, in the event of damage to or destruction of any Common Elements
and/or Limited Common Elements as a result of fire or other casualty covered by insurance
proceeds, the Association through its Board shall promptly cause debris to be cleared and leave
the same in a neat and orderly condition. The Association through its Board shall, in its sole and
absolute discretion without intervention of any Unit Owner, determine and arrange for prompt
repair, restoration and reconstruction of the damaged portion of such Common Elements and/or
Limited Common Elements in substantial accordance with the original plans and specifications
therefore. Any change or alteration must be approved by the Board. Where the insurance
indemnity is insufficient to cover the cost of such repairs, restoration and reconstruction, the deficit
shall be paid by all Unit Owners directly affected by the damage or destruction in a fair proportion
as determined by the Board in its sole and absolute discretion. The Board shall not be
responsible for the repair, replacement or restoration of any Unit, Real Estate appurtenant thereto
or any improvements, furnishings, fixtures, appliances, equipment, decorations or landscaping
installed for the sole benefit of a Unit by its Unit Owner.

5. Non-Compulsory Reconstruction. Consistent with Tenn. Code Ann. § 66-27-413(h),
reconstruction shall not be compulsory where (a) the condominium regime is terminated; (b) the
repair or replacement would be illegal under any state or local statute or ordinance; or (¢) EIGHTY
PERCENT (80%) of all Unit Owners and EIGHTY PERCENT (80%) of all Unit Owners affected
by the decision not to rebuild Vote not to rebuild. If not rebuilt, the net proceeds of insurance
policies shall be divided among ail the Unit Owners and the Mortgagees of the Units directly
affected by the casualty in proportion to their respective interests as determined in the sole
discretion of the Board, after paying from the share of each affected Unit Owner or Mortgagee,
as their interests may appear: (a) the costs of removing debris and returning the site to a condition
compatible with the overall appearance of the Development Property, including without limitation,
landscaping, and (b} the just amount of any unpaid liens on any Unit in the order of priority of such
liens. Provided, however, no such disbursement of the aforesaid insurance proceeds to any Unit
Owner or Mortgagee shall occur unless simultaneously with such disbursement each affected Unit
Owner delivers to the Board a recordable deed quit claiming his interest in his Unit to the Board,
as trustee for the remaining Unit Owners, and also delivers to the Board a recordable release of
any liens on his Unit.

6. Withdrawal of Destroyed Unit and Percentage Interest Reallocation. Upon recording
the deeds and releases referred to in the preceding paragraph as same relate to each such
destroyed Unit, said Unit shall be deemed withdrawn and shall be thereafter deemed to be
Common Elements. Upon the withdrawal of any Unit, the percentage of ownership interestin the
Common Elements appurtenant to such Unit shall be reallocated upon the remaining Units on the
basis of the percentage interest of each remaining Unit. After the Board has affected any such

24-



withdrawal, the responsibility for the payment of future Common Expenses for any such withdrawn
Unit shall cease.

7. Eidelity Insurance. The Board shall have the authority to obtain fidelity coverage for
officers, directors and employees who handle or are responsible for handling Association funds.
Such coverage policy shall be in such amounts as the Board in its best business judgment may
determine. Such coverage policy shall contain waivers of any defense based upon the exclusion
of Persons serving without compensation. The fidelity coverage policy shall provide that it may
not be canceled or substantially modified without at least THIRTY (30) days written notice to the
Association. The premiums for such insurance shall be a Common Expense.

8. Other Insurance. The Board shall have the authority to obtain such otherinsurance as
it deems reasonably desirable or necessary, in such amounts, from such sources and in such
forms as it deems desirable to insure the Common Elements, each member of the Board and
officer of the Association, each member of any committee appointed pursuant to the By-Laws
from liability arising from the fact that said person is or was a director or officer of the Association
or a member of such a committee. The Board may (but shall not be required to) require of those
performing any maintenance, repair or other work on the Development Property, for which the
Association is responsible, such liability or other insurance, including workmen’s compensation,
as it deems reasonably necessary or desirable given the nature, circumstances and amount of
the work being performed. The premiums for such insurance shall be a Common Expense.

9. Insured's Authorized Representative. All insurance obtained by the Board shall provide
that there may be named as an insured on behalf of the Association, the Association’s authorized
representative who shall have exclusive right to negotiate settlements and to perform such other
functions as necessary to accomplish this purpose. The Association, or its authorized
representative, shall act as attorney-in-fact for each Unit Owner under each policy obtained by the
Board for all purposes and to the extent permitted by law.

ARTICLE XV. CONDEMNATION

1. Common Elements. Inthe event of a taking in condemnation or by eminent domain of
a part of the Common Elements, the award made for such taking shall be payable to the Board
for and on behalf of the Association. If the Board in its sole and absolute discretion approves the
repair and restoration of such Common Elements, the Board shall arrange for the repair and
restoration of such Common Elements, and the Board shall disburse the proceeds of such award
to the contractors engaged in such repair and restoration in appropriate progress payments. In
the event that the Board does not approve the repair and commence restoration of such Common
Elements within ONE HUNDRED TWENTY (120) days after receipt of the award, the Board shall
disburse the net proceeds of such award on a fair and reasonable basis to the Mortgagees directly
affected by the condemnation and the balance to the Unit Owners directly affected thereby. The
decision of the Board as to the fairness and reasonableness shall be binding upon all parties, if
such decision reasonably relates to the given facts.

2. Units. If a Unit or Units are acquired by a taking in condemnation or by eminent domain
so as to leave the Unit Owner(s) with a remnant which may not practically or lawfully be used for
any purpose permitted by this Horizontal Property Declaration, upon acquisition by the
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condemning authority, unless the decree provides otherwise, each affected Unit or Units’
Common Element Allocation and its Common Expense liability shall be automatically reallocated
to the remaining Units in proportion to their respective percentage interests and liabilities before
the taking. Any remnant of a Unit remaining shall thereafter be a Common Element.

ARTICLE XVI. ASSOCIATION RECORDS

1. Books and Records. Pursuant to Tenn. Code Ann. § 66-27-417, the Association shall
keep financial and other records sufficiently detailed to comply with the Act, and such records
shall be made reasonably available for examination by any Unit Owner, the holder of any
mortgage or deed of trust, and their respective authorized agents. As set forth in Tenn. Code
Ann. § 66-27-502(a), the Association will be entitled to charge a reasonable fee for providing such
information, and if not paid, such charge may be assessed against the Unit for whose Owner,
lender or Purchaser requested such information. Pursuant to Tenn. Code Ann. § 66-27-502 and
503, the financial and other records of the Association for which it is responsible to maintain and
to provide within TEN (10) business days of the Association’s receipt of the request from the
requesting party is as follows:

a. The name and principal address of the Declarant (during the Development Period
only), whether the Association/Board is under Declarant control per the Development Period and
when the Development Period ends.

b. The name and principal address of the Association and any Unit.

c. A copy of the recorded (and, if not recorded, then in substantially final form to the
extent available) Horizontal Property Declaration, master deed or other document creating the
condominium regime together with the By-Laws, charter and articles of the Association and all
amendments and exhibits to the foregoing, as well as a copy of the current Rules and Regulations
of the Association.

d. The most recent balance sheet, income statement and approved budget (or if
there has never been an approved budget, then the projected budget) for the Association. The
budget of the Association must include: (i) a statement of the amount of reserves for repair and
replacement of Common Elements or that there is no reserve amount included and whether or
not a study has been performed to determine the adequacy of reserves; (ii) a statement of any
other reserves; (iii) the projected aggregate annual Common Expenses by category of
expenditures for the Association; (iv) the project monthly Common Expense assessment for each
Unit describing the method of calculation the share for each Unit; (v) a description of any
indebtedness secured by the Common Elements or other amenities owned by the Association or
otherwise available for the use of the Unit Owners; and (vi) a description of any lease affecting
the Common Elements or other amenities owned by the Association or otherwise available for the
use of the Unit Owners.

e. Minutes of all meeting of the Members and/or the Board of the Association for
the TWENTY-FOUR (24) month period preceding the request for same.

f. The current monthly Common Expense assessment, Imposition or Special
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Assessment applicable to the Unit in question and the amount of any delinquencies in connection
therewith.

g. Any fees or assessments due as a result of the transfer of a Unit.

h. The amount and nature of any additional fees currently imposed on Unit Owners
for use by the Members of the Common Elements or other amenities.

i. A statement of the insurance coverage maintained by the Association, including
the types of coverage, limits and deductibles, all of which may be provided in the form of an
appropriate certificate from the insurer.

J. A statement of any unsatisfied judgments and a description of any pending
lawsuits filed against the Association or by the Association other than for the collection of
delinquent Common Expense assessments or Impositions.

k. The total amount of current monthly, annual or special assessments for all Units
that are more than SIXTY (60) days past due as of the most recent available report concerning
same, which in no event may be more than NINETY (80) days prior to the request.

2. Declarant Liability. If the Declarant prepared or caused to be prepared all or part of the
information subject to production, then with respect to that portion and pursuant to this Article or
the Act, the Declarant may be liable for any materially false or misleading statement or any
material omission of required information of which the Declarant had actual knowledge or should
have known. Following the termination of the Development Period, the Declarant shall not be
liable for the failure of the Association to produce information pursuant to this Article or the Act
that was prepared by the Declarant.

ARTICLE XVIl. AMENDMENTS

1. Members. Except as otherwise provided herein, the provisions of this Horizontal
Property Declaration may be changed, modified or amended by Supplemental Instrument or other
written and properly recorded instrument setting forth such change, madification or amendment,
upon the affirmative Vote of not less than FIFTY-ONE PERCENT (51%) of the Members present
at a duly called meeting of the Association or the affirmative written consent of such percentage
of the Members at which a quorum is present unless a higher percentage Vote is required
elsewhere in this Horizontal Property Declaration or the Act. However, any such change,
modification or amendment that would change or delete any right, remedy, benefit or privilege
afforded to the Declarant under this Horizontal Property Declaration shall require the consent of
the Declarant in order to be effective.

a. Certification. Any such change, modification, amendment or revocation shall be
prepared, recorded and certified on behalf of the Association by any officer designated for that
purpose, and in the absence of such officer, by the President of the Association as required by
Tenn. Code Ann. § 66-27-317(f).

b. Recording. Any such change, modification, amendment or revocation shall not
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become effective until the instrument evidencing such change has been recorded in the Register's
Office for DAVIDSON COUNTY, Tennessee as required by Tenn. Code Ann. § 66-27-317(c).

2. Declarant. The Declarant hereby reserves and shall have the right, power, privilege and
authority, in its sole discretion, to amend this Horizontal Property Declaration and any Exhibit
hereto without the consent, joinder or approval of the Association, the Board, any Unit Owner, any
person having a contractual right to purchase a Unit, any Mortgagee or beneficiary of any
Mortgage or deed of trust on any Unit or any other Person. Declarant shall be in no way obligated
to amend this Horizontal Property Declaration or any Exhibit hereto pursuant to this paragraph.

3. Duration. The covenants and restrictions of this Horizontal Property Declaration shall
run with and bind the land, for a term of TWENTY (20) years from the date this Horizontal
Property Declaration is recorded, after which time they shall be automatically extended for
successive periods of TEN (10) years unless a property approved and executed instrument has
been recorded prior to the expiration of said 20-year period or any said 10-year period, as the
case may be, agreeing to terminate said covenants.

4. Termination. Revocation of this Horizontal Property Declaration and the condominium
regime created hereby shall require: (a} the affirmative Vote of EIGHTY PERCENT (80%) of all
the Members of the Association entitled to Vote at a duly called meeting of the Association or the
affirmative written consent of such percentage of the Members at which a quorum is present; and
(b) the affirmative Vote of EIGHTY PERCENT (80%) of Mortgagees having first mortgage liens
on any Unit(s), however, any such Mortgagee is deemed to have approved the termination, if
notice is sent to the last address of such Mortgagee on file with the Association and no objection
is received within THIRTY (30) days thereafter.

5. Discrimination. No amendment shall discriminate against any Unit Owner or against
any Unit or group of Units, unless the Unit Owner(s) so affected shall consent.

6. Statute of Limitation. Pursuant to Tenn. Code Ann. § 66-27-317(b), no action to
challenge the validity of an amendment adopted by the Association may be brought more than
ONE (1) year after the amendment is recorded.

7. Perpetuities and Restraints on Alienation. Notwithstanding Tenn. Code Ann. § 66-27-
303(b), which provides that the rule against perpetuities may not be applied to defeat any
provision of this Horizontal Property Declaration, the By-Laws or any Rules and Reguiations of
the Association; if any of the options, privileges, covenants or rights created by the Horizontal
Property Declaration shall be unlawful, void or voidable for violation of the rule against
perpetuities, then such provision shall continue only until twenty-one (21) years after death of the
survivor of the now living descendants of the President of the United States, George W. Bush.

ARTICLE XVIIl. GENERAL PROVISIONS

1. Notices. Notices to the Association or the Declarant set forth in this Horizontal Property
Declaration, the By-Laws or in the Act, shall be in writing and shall be addressed to the
Association at VILLA STREET TOWNHOMES OWNERS' ASSOCIATION, INC., 718 THOMPSON
LANE, SUITE 108, NASHVILLE, TENNESSEE 37204 and to the Declarant at CORNERSTONE
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INVESTMENT, INC., 718 THOMPSON LANE, SUITE 108, NASHVILLE, TENNESSEE 37204 or
at such other address as may be provided from time to time. The Association and the Declarant
may designate a different address for notices to it by giving written notice of such change of
address to all Unit Owners. Notices addressed as above shall be deemed delivered when mailed
by U.S. registered or certified mail or when delivered in person to the Association or Declarant
with written acknowledgment of the receipt thereof.

2. Trustee as Unit Owner. In the event title to any Unit is conveyed to a land title-holding
trust, under the terms of which all power of management, operation and control of the Unit remain
vested in the trust beneficiary or beneficiaries, then the beneficiaries thereunder shall be
considered Unit Owners for all purposes and they shall be responsible for payment of all Common
Expenses, obligations, liens or indebtedness and for the performance of all agreements,
covenants and undertakings chargeable or created under this Horizontal Property Declaration
against such Unit. No claim shall be made against any such title-holding trustee personally for
payment of any lien or obligation hereunder created, and the trustee shall not be obligated to
sequester funds or trust property to apply in whole or in part against such lien or obligation. The
amount of any such lien or obligation shall continue to be a charge or lien upon the Unit and the
beneficiaries of such trust, notwithstanding any transfers of the beneficial interest of any such trust
or any transfer of title to such Unit.

3. Governing Document Conflict. In the event of a conflict between this Horizontal
Property Declaration and the By-Laws or any other applicable governing document of the
Association, the Horizontal Property Declaration shall prevail except to the extent the Horizontal
Property Declaration is inconsistent with the Act pursuant to Tenn. Code Ann. § 66-27-303(c).

4. Severability. All provisions of this Horizontal Property Declaration and the By-Laws shall
be severable pursuant to Tenn. Code Ann. § 66-27-303(a). Invalidation of any provision of this
Horizontal Property Declaration by judgment or court order shall not affect any other provision not
expressly held to be void under the specific facts and circumstances giving rise thereto, and all
such remaining provisions shall remain in full force and effect together with the provisions ruled
upon as they apply to facts and circumstances other than those expressly invalidated.

5. Gender. The use of the masculine gender in this Horizontal Property Declaration and
in the By-Laws shall be deemed to include the feminine and neuter references and the use of the
singular shall be deemed to include the plural whenever the context so requires.

6. Captions. The captions herein are inserted only as a matter of convenience, and in no
way defing, limit or describe the scope of these provisions or the intent of any provision hereof.

7. Exoneration of Declarant. Each Unit Owner or any other party having an interest in any
portion of the Development Property expressly agree that no duty or obligation is imposed upon
the Declarant to enforce or attempt to enforce any of the covenants or restrictions contained
herein, nor shall the Declarant be subject to any liability of any kind or nature whatsoever in
respect to any claim that the Declarant has failed to enforce same.
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IN WITNESS WHEREOF Declarant has caused this Horizontal Property Declaration
to be duly executed this the o2 ay of&:ﬂ,@nzzzﬂ 20208 .

CORNERSTONE INVESTMENT, INC.

By: Tﬂ
Print Z_ME WA—IJ-ACE. ))

(Name;

Its: President

STATE OF TENNESSEE )

, )
COUNTY OF &CJM

Personally appeared before me, the undersigned, a Notary Public in and for said County
and State, the within named oy A , with whom | am personally
acquainted {or proved to me on the basis of satisfactory evidence), and who, upon oath,
acknowledged himself to be the PRESIDENT of CORNERSTONE INVESTMENT, INC. (the
“Corporation”), a Tennessee For-Profit Corporation, the bargainor, and that he/she as such
PRESIDENT, being authorized so to do, executed the within instrument for the purposes therein
contained by signing the name of the Company by him/herself as such PRESIDENT.

Witness my hand and seal at office in /:):m&/sm Lot , Tennessee, this
24 ey of __Sppte ity ,200¢ /

My Commission Expires: &~ / 2 31 //

2 X iz
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THIS INSTRUMENT PREPARED BY:
Naghviile Title Insurance Corporation
2818 Bransford Avenue EXH|B|T

Nashville, TN 37204
/Davidsen County — DEEDGC
EEDGC
Address New Owner(s) 'Recvd: wmlmg 14116 2 pga
Cornerstone Invesumnents, Inc. :Fees:12.00 Taxes:0.00 K
718 Thompson Lanc, Sie 108 T i

Nashville, TN 37204 | )
Send Tax Bills To: . ?@09 1001-0099799"
SAME : : -

Map & Parcel
093-13-0-396.00

QUITCLAIM DEED

FOR AND IN CONSIDERATION of the sum of Ten Dollars {($10.00}, and other good and
vatuable consideration, receipt of which is hereby acknowledged, Neighberhood Properties,
LLC, (“Grantor") does hereby quitctaim and convey unto Cornerstone Investments, Inc.
(“Grantee™), its successors and assigns, all of my Grantor's right, title and interest inand to a
certain tract or parcel of land located in Davidson County, Tennessee and described as follows:

Being Lot No. 1 on the plan of Edgehill Estates, Section Thirteen, of record in Book 4350,
page 59, Register's Office for Davidson County, Tennessee, to which reference is hereby.
made for a more complete and accurate description.

Being the same property conveyed to Neighborhood Properties, LLC, by deed from

Noble Properties, Inc., on January 3, 2008, of record in Instrument Number 20080130-
0009596, Register's Office for Davidson County, Tennessee.

Improved property known as 900 Villa Place, Nashville, Tn 37204

IN WITNESS WHEREOF, the Grantor has caused this instrument to be executed on
this 026 ay of September, 2008.

Neighborhood Properties, LLC

AL

‘By: Lane Wallace

STATE OF TENNESSEE
COUNTY OF DAVIDSON

On this ;}f ha'ay of September, 2008, before me, appeared Lane Wallace to me
personally known (or proved to me on the basis of satisfactory evidence), who, being by me
duly sworn (or affirmed) did say that he is the Chief Manager of Neighborhood Properties,
LLC. and that the seal affixed to said instrument is the corporate seal of said corporation (or
association), and that said instrument was signed and sealed in behalf of said corporation {or
association) by authority of its Board of Directors {or Trustees) and said Lane Wallace
acknowledged said instrument to be the free act and deed of said corporanon (or
association).

WIT d seal at office the day and year above written.

NOTARY PUBLIC

My Commission Expires: P NOTARY
ﬂ%‘}/y ,"-"%J‘ P UBuc ‘_\ é



STATE OF TENNESSEE )
COUNTY OF DAVIDSON )

i

Subscribed and sworn to before me, this 31% Day day of December, 2007.

' ‘\“\\\Nllllm”’” .
KDM%( s“‘i ‘_’:..RWEC%’@nission Expires: q [- /¥ - 0?
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TENNESSEE 37078
PHONE f B15-J19—4701

preearen s ADVANTAGE LAND SURVEYING
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EXHIBIT C

Unit Identification, Ownership Percentage & Expense Allocation:

The percentage interest of each Unit in the Common Elements and the Common
Expense percentage allocation, upon which percentage Impositions are to be paid, are
as listed below. In the event, the number and or types of Units are increased or decreased
by Supplemental Instrument(s), declaration(s) or amendment(s}) to the Horizontal Property

Declaration, the percentages listed herein may also change.

Common Common

_ Element Expense

Bldg. No. Unit No. FLOOR PLAN Allocation Liability
N/A A N/A 1/2 1/2
N/A B N/A 1/2 1/2




EXHIBIT D

BY-LAWS OF
VILLA STREET TOWNHOMES OWNERS’ ASSOCIATION, INC.

ARTICLE |. DEFINITIONS

The words defined in the DECLARATION OF PROTECTIVE COVENANTS, CONDITIONS
AND RESTRICTIONS FOR VILLA STREET TOWNHOMES of Record in the Register's Office for
DAVIDSON COUNTY, Tennessee shall have the same meaning in these By-Laws.

ARTICLE Il. NAME AND OFFICES

1. Name. The name of the corporation shall be VILLA STREET TOWNHOMES
OWNERS’ ASSOCIATION, INC. {the “Corporation”).

2. Registered Office and Agent. The initial registered office of the Corporation is VILLA
STREET TOWNHOMES OWNERS ASSOCIATION, INC., 718 THOMPSON LANE, SUITE 108,
NASHVILLE, TENNESSEE 37204, as may be relocated by the Board of Directors from time to
time. The name of the initial registered agent of the Corporation is LANE WALLACE, who may
be located at the initial registered office.

3. Other Offices. The Corporation may also have offices at such other places both within
and outside the State of Tennessee as the Board of Directors may from time to time determine
or the business of the corporation may require.

ARTICLE lll. MEMBERS AND MEMBERSHIP PRIVILEGES

1. Eligibility and Membership. The Members of the Corporation shall consist of the Unit
Owners of the condominium regime known as VILLA STREET TOWNHOMES located in
DAVIDSON COUNTY, Tennessee, which has been submitted and is subject to the Tennessee
Condominium Act of 2008. If a Unit Owner is a trust, then the Member shall be a beneficiary of
such trust; and if a Unit Owner or such a beneficiary is a corporation or partnership, the Member
may be an officer, partner or employee of such Unit Owner or beneficiary. No Member shall be
required to pay any consideration whatsoever solely for membership in the Corporation.

2. Succession. The membership of each Unit Owner shall terminate when he ceases to
be a Unit Owner, and upon sale, transfer or other disposition of his ownership interest in the
Development Property, his membership in the Corporation shall automatically be transferred to
the new Unit Owner succeeding to such ownership interest.

ARTICLE IV. MEETINGS OF MEMBERS

1. Place and Time of Meetings. Pursuantto Tenn. Code Ann. § 66-27-408, a meeting of
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the Association must be held at least once each year. Meetings of the Members of the
Corporation may be held at a place and at such time to be determined by the Board within
DAVIDSON COUNTY, Tennessee as specified in the written notice of such meeting.

2. Annual Meetings: Development Period. During the Development Period, the Declarant
shall determine in its sole discretion all matters that may properly come before the Board or the
Corporation. At any such meeting, the Declarant may, but shall not be required to, submit to a
Vote of the Unit Owners any matter that may properly come before such meeting of the
Corporation except of otherwise required by the Act.

3. Annual Meetings: Post Development Period. The first regular annual meeting of Unit
Owners (the “First Annual Meeting”) shall be held prior to the expiration or termination of the
Development Period.

4. Special Meeting. Following the Development Period, special meetings of the Members,
for any purpose or purposes, may be called by the President, a majority of the Board of Directors
or by Members having notless than SIXTY-SEVEN PERCENT (67%) of the total number of Votes
entitled to be cast at such meeting, except as otherwise required by the Act. Business transacted
at all special meetings shall be confined to the business stated in the notice of such meeting.

5. Notice. Written or printed notice, by or at the direction of the president, the secretary
or the officer or Person authorized to call the meeting, shall be sent by hand-delivery; prepaid U.S.
Mail, Fed Ex, UPS or other reputable private carrier; facsimile transmission or electronic
transmission to every Member of the Association entitled to Vote at such meeting not less than
TEN (10) nor more than SIXTY (60) days prior to the date of such meeting pursuant to Tenn.
Code Ann. § 66-27-408 at the addresses or other contact information given to the Board by the
Owner(s} for such purpose or hand delivery to a Unit, if no separate address or other contact
information for such purpose has been given to the Board. Said notice shall state the place, day
and hour of the meeting and in the case of a special meeting, the purpose(s)for which the meeting
is called. Notice may be waived in writing signed by all Unit Owners.

6. Quorum. The presence in person or by proxy of more than THIRTY-FIVE percent (35%)
of the Votes entitled to be cast at a meeting of the Members shall constitute a quorum at all
meetings of the Members for the transaction of business. [f, however, the Members entitled to
Vote in person or represented by proxy present at a meeting fail to satisfy a quorum, the Members
present shall have the power to adjourn the meeting, without notice, until a quorum shall be
present or represented. Further, if a quorum is not present, a subsequent meeting may be called,
and the required quorum shall be reduced by half at such meeting. Such procedure may be
repeated until a quorum is established, although in no event may the required quorum be less
than TEN PERCENT (10%) of the Votes entitled to be cast at a meeting of the Members.
Pursuant to Tenn. Code Ann. § 66-27-409(c), attendance at a meeting may be in person, by
telephone or by proxy as set forth in these By-Laws.

7. Majority Vote; Withdrawal of Quorum. When a quorum is present at any meeting, the
majority Vote of Members present, in person or by proxy, and entitled to Vote shall decide any
question brought before such meeting, uniess the question is one upon which by express
provision of the Act, the Horizontal Property Declaration, the Charter of the Corporation or these
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By-Laws, a different Vote is required, in which case such express provision shall govern and
control the decision of such question. The Members present at a duly organized meeting may
continue to transact business until adjournment, notwithstanding the withdrawal of enough
Members to leave less than a quorum.

8. Method of Voting: Proxies. Each Member shall be entitled to cast a single vote for each
Unit owned by such Member as further provided in the Horizontal Property Declaration. The Vote
of each Member may only be cast by such Member or by a proxy duly executed and given by such
Member to his authorized representative as set forth on such proxy. No proxy shall be valid for
more than one meeting and shall bear the signature of the Member making the proxy, the date
of the meeting to which the proxy relates and the name of the authorized representative to vote
on behalf of the Member. Consistent with Tenn. Code Ann. § 66-27-410(b) such proxy may not
- be revoked except by actual notice to the Person presiding over the meeting for which the proxy
relates; and such proxy is void, if it is not dated or purports to be revocable without notice. Such
proxy shall be filed with the secretary of the Association prior to or at the time of the meeting. If
title to any property ownership interest in a Unit of the Development Property entitling the Member
to voting rights as provided in the Horizontal Property Declaration is in the name of two or more
Persons as co-owners, all such Persons shall be Members of the corporation and are referred to
herein as a “Joint Member.” Any such Joint Member is entitled to one unanimous Vote per
entitted Member as provided in the Horizontal Property Declaration at any meeting of the
Members of the Corporation, and such Vote shall be binding upon the Joint Member until written
notice to the contrary has been received by the Board identifying the authorized manner in which
the Joint Member’s unanimous Vote is to be cast (in person or by proxy). In the event of
disagreement among such Joint Member to cast a Vote, such Joint Member shall not be
recognized and such Vote shall not be counted.

9. Common Expense Default: No Unit Owner who is in default in the payment of any
Common Expense, Imposition or other duly levied charge shall be entitled to exercise his right to
Vote until he has cured such default. A Unit Owner shall be deemed to be in default, if he has not
paid any Common Expense, imposition or other duly levied charge to the Association, or its agent,
within TEN (10) days after the due date thereof. A Unit Owner may protest the amount of any
Common Expense, Imposition or other duly levied charge, but it still must be paid during the
pendency of his protest to the Association or its agent.

10. Cumulative Voting Denied. Cumulative voting for Directors shall not be permitted.

ARTICLE VI. POWERS AND DUTIES
1. The Association shall have the following powers and duties subject to the provisions of
the Horizontal Property Declaration of the Association consistent with Tenn. Code Ann. § 66-27-
402, et seq:

a. Enforce the Horizontal Property Declaration; and adopt, enforce and amend
Rules and Regulations.

b. Elect and remove the officers of the Association.
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¢. Adopt and amend budgets for revenues, expenditures and reserves; and collect
assessments for Common Expenses and any other duly levied Imposition from Unit Owners.

d. Determine the fiscal year of the Association and change said fiscal year from time
to time as the Board deems necessary or appropriate.

_ e. Hire and discharge managing agents and other employees, agents and
independent contractors.

f. Comply with the instructions expressed in resolutions duly adopted at any regular
or special meeting of Unit Owners at such meeting.

g. Institute, defend or intervene in litigation or administrative proceedings in its own
name on behalf of itself or any TWO (2) or more Unit Owners on matters affecting the
condominium regime.

h. Make contracts and incur liabilities.

i. Borrow money for the purpose of repair or restoration of Common Elements that
are the responsibility of the Association to repair or restore.

J. Secure insurance policies as required or allowed by the Horizontal Property
Declaration and the Act, and in this regard, review the amounts of coverage afforded under such
policies.

k. Regulate the use, maintenance, repair, replacement or modification of Common
Elements and formulate policies for administration, management and operation of the
Development Property and the Common Elements.

|. Cause additional Improvements to be made as a part of the Common Elements.

m. Acquire, hold, encumber and convey in its own name any right, title or interest
to real or personal property; provided, however, Common Elements may only be conveyed or
subjected to a security interest upon affirmative Vote of 80% of the Members of the Association
or 80% of the Members of the Association not the Declarant during the Development Period
pursuant to Tenn. Code Ann. § 66-27-412.

n. Granteasements, leases, licenses and concessions through or over the Common
Elements.

o. Impose and receive any payments, fees or charges for the use, rental or
operation of the Common Elements and for services provided to Unit Owners.

p. Impose charges for late payment of assessments and after notice and
opportunity to be heard, levy reasonable fines for violations of the Horizontal Property Declaration,
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these By-Laws and Rules and Regulations of the Association, if any.

q. Impose reasonable charges for the preparation and recordation of amendments
to the Horizontal Property Declaration or the production of Association information and/or
documents.

r. Impose reasonable charges for services rendered in connection with the transfer
of a Unit. .

s. Appoint committees of the Board and delegate to such committees the Board’s
authority to carry out certain duties of the Board or other such directives of the Board.

t. Provide for the indemnification of the Association’s officers and members of its
officers and members of its Board of Directors and maintain liability insurance on such Directors
and Officers.

u. Assign the Association’s right to future income, including the right to receive
Common Expense assessments.

v. Exercise any other powers conferred by the Horizontal Property Declaration and
these By-Laws.

w. Exercise all other powers that may be exercised in this State by legal entities of
the same type as this Association.

x. Exercise any other powers necessary and proper for the governance and
operation of the Association and the administration of the affairs of the Association and
Development Property.

2. Non-Delegation. Nothing in these By-Laws shall be considered to grant to the
Association, the Board or the officers of the Association any powers or duties which, by law, have
been delegated to Unit Owners.

ARTICLE V. BOARD OF DIRECTORS

1. Authority of Board. Except as otherwise provided in the Act, the Horizontal Property
Declaration or the By-Laws, the Board may act in all instances on behalf of the Association.
Pursuantto Tenn. Code Ann. § 66-27-403(a)(1-2), if appointed by the Declarant, the Board owes
a fiduciary duty of care to the Unit Owners; if elected by the Members, the Board owes an ordinary
and reasonable duty of care to the Unit Owners. The Board may not act on behalf of the
Association to amend the Horizontal Property Declaration, to terminate the condominium regime
or to elect members of the Board of Directors.

2. Development Period. Except as otherwise provided in the Act, the Horizontal Property
Declaration or herein during the Development Period, the Board of Directors comprised of at least
THREE (3) Members shall be appointed by the Declarant and shall serve for such terms as
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directed by Declarant and shall be subject to removal by the Declarant. Not later than ONE
HUNDRED, TWENTY (120) days after the conveyance of TWENTY-FIVE PERCENT (25%) of
the Units to Purchasers other than the Declarant, its successors or assigns, at least ONE (1)
member of the Board of Directors must be elected by Unit Owners other than the Declarant as
provided in Tenn. Code Ann. § 66-27-403(d).

3. Board of Directors and Term. The first reqular annual meeting of the Members for the
election of the Board of Directors, which must be comprised of at least THREE (3) Members with
at least a majority of whom are Unit Owners, and such other business as shall come before the
Members shall be held on a date to be selected by the Board prior to the termination of the
Development Period as provided under Tenn. Code Ann. § 66-27-403(e). Following the
Development Period, the Board of Directors shall have ONE (1) Chief Director and all other
Directors shall be Associate Directors. The Chief Director shall sever terms of THREE (3) years,
and Associate Directors shall serve terms of TWO (2) years. The Board of Directors shall elect
the officers of the Association.

4. Vacancies. If any vacancy occurs in the Board of Directors, caused by death,
resignation, retirement, disqualification or removal from office, a successor or successors shall
be elected by majority vote of the remaining Directors for the unexpired term of his predecessor
in office.

5. Director Removal by Board Members. Any Director may be removed from office with
or without cause by the majority vote of the Directors, who shall elect a successor Director for the
unexpired term of his predecessor in office by majority vote.

6. Director Removal by Members. Consistent with Tenn. Code Ann. § 66-27-403(f),
notwithstanding any provision to the contrary in this Horizontal Property Declaration or the By-
Laws, any member of the Board of Directors other than a member appointed by the Declarant
may be removed with or without cause by a TWO-THIRDS (2/3rds) Vote of the Members present
and entitled to Vote at any meeting of the Members at which a quorum is present.

7. Place of Meetings. The Directors of the corporation shall hold their meetings, both
regular and special, within DAVIDSON COUNTY, Tennessee or such other location as may be
selected by unanimous consent of the Directors then elected and serving.

8. Regular Meetings. Regular meetings of the Board of Directors may be held without
notice at such time and place as shall from time to time be determined by the Board.

9. Special Meetings. Special meetings of the Board of Directors may be called by the
president or a majority of the Directors upon THREE (3) days written notice to each Director,
either personally, by mail, by facsimile or by other electronic transmittal. Except as may be
otherwise expressly provided by statute, the Act, the Charter, the Horizontal Property Declaration
or these By-Laws, neither the business to be transacted nor the purpose of any special meeting
need be specified in a notice or waiver of notice.

10. Quorum. At all meetings of the Board of Directors, the presence of a majority of the
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Directors shall be necessary and sufficient to constitute a quorum for the transaction of business.
The act of a majority of the Directors present at any such meeting at which there is a quorum shall
be the act of the Board of Directors. If a quorum shall not be present at any meeting of the
Directors, the Directors present may adjourn the meeting by announcement at the meeting without
notice untii a quorum shall be present.

11. Agents and Delegation of Powers. Except as otherwise prohibited by the Act, the
Horizontal Property Declaration or these By-Laws, the Board of Directors may delegate any of its
powers to other Persons or to a Management Agent. Any such delegated powers shall be
identified in writing maintained in the records of the Association. A Management Agent shall
perform such duties and services with respect to the Association as the Board of Directors shall
authorize.

ARTICLE VII. OFFICERS

1. Number; Election; Titles. The officers of the Association shall be elected by the
Directors from among the members of the Board of Directors and shall be a president, a secretary
and a treasurer. The Board of Directors may appoint such other officers and agents as it shall
deem necessary, who shali be appointed for such terms, exercise such powers and perform such
duties as shall be determined from time to time by the Board. Any TWO (2) or more offices may
be held by the same person except the offices of president and secretary shall not be held by the
same person.

2. Compensation. The salaries of all officers of the corporation, if any, shall be fixed by
the Board of Directors but shall never be greater than an amount equal to one-twelfth half (1/12)
of the Common Expenses due per Member each year as provided in the Horizontal Property
Declaration. A person holding multiple offices may only collect a salary for ONE (1) office.

3. Term of Office; Removal. Each officer of the corporation shall hold his office for the
term of ONE (1) year. Any officer or agent elected or appointed by the Board of Directors may
be removed at any time by the affirmative vote of a majority of the Board of Directors. If the office
of any officer becomes vacant for any reason, the vacancy may be filled by the Board of Directors.

4. President. The president shall be the chief executive officer of the Corporation. The
president shall preside at all meetings of the Members and the Board of Directors. The president
shall have general and active management of the affairs of the Corporation, shall see that all
orders and resolutions of the Board are carried into effect and shall perform such other duties as
the Board of Directors shall prescribe. The president may prepare, execute, certify and record
amendments to the Horizontal Property Declaration on behalf of the Association.

5. Secretary. The secretary shall attend all sessions of the Board of Directors and all
meetings of the Members and shall record all votes and the minutes of all proceedings. The
secretary shall give, or cause to be given, notice of all meetings of the Members and special
meetings of the Board of Directors and shall perform such other duties as may be prescribed by
the Board of Directors or president. If the secretary is not able to perform any duty as herein or
otherwise provided, it is the sole responsibility of the secretary to delegate such duties until such
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time that the secretary resumes these duties. The secretary may prepare, execute, certify and
record amendments to the Horizontal Property Declaration on behalf of the Association.

6. Treasurer. The treasurer shall have the custody of the corporate funds and securities,
shall keep full and accurate accounts of receipts and disbursements of the Association and shall
deposit all moneys and other valuable effects in the name and to the credit of the Association in
such depositories as may be designated by the Board of Directors. The treasurer shall disburse
the funds of the Association as may be ordered by the Board of Directors, taking proper vouchers
for such disbursements. At the regular meetings of the Board or whenever they may require i,
the treasurer shall render to the president and Directors an account of all transactions of the
treasurer and of the financial condition of the Association. The treasurer shall perform such other
duties as the Board of Directors may prescribe.

ARTICLE VIll. MISCELLANEOUS PROVISIONS

1. Reserves. The Board shall provide for such reserves as the Directors, in their
discretion, determine proper to provide for contingencies, to repair or maintain any portion of the
Development Property, or for such other purpose(s) as the Directors determine beneficial to the
Association.

2. Checks. All checks or demands for money and notes of the Corporation shall be signed
by such officer or officers or such other person or persons as the Board may designate.

3. Fiscal Year. The fiscal year of the corporation shall be fixed by the Board.

4. Seal. The corporate seal, if any, shall be in such form as may be determined by the
Board. Said seal may be used by causing it or a facsimile thereof to be impressed, affixed or
otherwise reproduced for such use.

5. Mortgages and Notice to Board. A Unit Owner who mortgages his Unit shall notify the
Board of the name and address of his Mortgagee and shall file a copy of the Mortgage with the
Board; and the Board shall maintain such information.

6. Amendment. Except as otherwise provided herein, the provisions of these By-Laws
may be changed, modified or amended upon the affirmative Vote of not less than FIFTY-ONE
PERCENT (51%) of the Members present at a duly called meeting of the Association or the
affirmative written consent of such percentage of the Members at which a quorum is present
untess a higher percentage Vote is required elsewhere in these By-Laws or the Act. However,
any such change, modification or amendment that would change or delete any right, remedy,
benefit or privilege afforded to the Declarant under these By-Laws shall require the consent of the
Declarant in order to be effective.

7. Indemnification. The Corporation shall indemnify any current or former Director, officer,
or employee of the Corporation against expenses actually and necessarily incurred by him and
any amount paid in satisfaction of judgments, in connection with any action, suit or proceeding,
whether civil or criminal in nature, in which he is made a party by reason of being or having been
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such a Director, officer or employee (whether or not a Director, officer or employee at the time
such costs or expenses are incurred by or imposed upon him) except in relation to matters in
which he shall have been adjudged in such action, suit or proceeding to be liable for gross
negligence or willful misconduct in the performance of his duty. The Corporation may also
reimburse to any Directors, officer or employee the reasonable costs of settlement of any such
action, suit or proceedings; if it shall be found by a majority of the Directors not involved in the
matter of controversy, whether or not a quorum, that it was in the interest of the Corporation that
such settlement be made and that such Director, officer or employee was not guilty of gross
negligence or willful misconduct. Such rights of indemnification and reimbursement shall not be
deemed exclusive of any other rights to which such Director, officer or employee may be entitled
by law or under By-Law, agreement, Vote of Members or otherwise.

8. Inconsistencies. In the event, these By-Laws shall be inconsistent with the Horizontal
Property Declaration, then the Horizontal Property Declaration shall be controlling.

9. Headingé. The headings used in these By-Laws have been inserted for administrative
convenience only and do not constitute matters to be construed in interpretation.

[Remainder of Page Infentionally Left Blank]
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! hereby certify that the foregoing By-Laws were duly executed and adopted by th %?
Incorporator of VILLA STREET TOWNHOMES OWNERS' ASSOCIATION, INC. on thisthe 25 ©
day of Sé alémizt 20 e .

CORNERSTONE INVESTMENTS, INC.
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EXHIBIT E

ARTICLES OF INCORPORATION  __FiLiY fijiner |
OF SECRE (=Y GF STATE

VILLA STREET TOWNHOMES OWNERS’ ASSOCIATION, INC.

In compliance with the requirements of the Tennessee Nonprofit Corporation Act (referred
to in these Articles of incorporation as the “Act”), the undersigned, having the capacity to contract
and acting as the incorporator of a non-profit property owners association under the Act, adopts
the following Charter for such association:

ARTICLE I. NAME

The name of the corporation is VILLA STREET TOWNHOMES OWNERS’ ASSOCIATION,
INC., hereunder called the “Corporation”.

ARTICLE il. MUTUAL. BENEFIT CORPORATION
The Corporation is a mutual benefit corporation.
ARTICLE ill. INITIAL REGISTERED AGENT AND OFFICE

The name of its initial registered agent of the Corporation is LANE WALLACE, and the
street address, county and zip code of the Corporation’s initial registered office is VILLA STREET
TOWNHOMES OWNERS' ASSOCIATION, INC., 718 THOMPSON LANE, SUITE 108,
NASHVILLE, DAVIDSON COUNTY, TENNESSEE 37204.

ARTICLE IV. INCORPORATOR

The name and address and zip code of each incorporator is LANE WALLACE, 718
THOMPSON LANE, SUITE 108, NASHVILLE, TENNESSEE 37204.

ARTICLE V. PRINCIPAL. OFFICE
The street address and zip code of the principal office of the Corporation is VILLA
STREET TOWNHOMES OWNERS'ASSOCIATION, INC., 718 THOMPSON LANE, SUITE 108,
NASHVILLE, TENNESSEE 37204,
ARTICLE VI. NOT FOR PROFIT CORPORATION

The Corporation is not for profit.
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ARTICLE VII. PURPOSE AND POWERS OF THE[CORPORATIQN o
2t ne .

This Corporation does not contemplate pecuniary gain or pro%it touthe:members thereof.
The purpose for which the Corporation is organized is to maintain the common facilities of VILLA
STREET TOWNHOMES, a condominium regime in DAVIDSONHCOUNTY! Jennessee, and
perform all duties and functions of the VILLA STREET TOWNHOMES OWNE’RS ASSOCIATION,
as described in that certain Horizontal Property Declaration recorded in the Register’s Office for
DAVIDSON COUNTY, Tennessee hereinafter called the "Horizontal Property Declaration” and
any additions and amendments thereto as may hereafter be brought within the jurisdiction of the
Corporation, and for this purpose to:

1. Exercise all of the powers, rights and privileges and to perform all of the duties and
obligations of the Corporation as set forth in the Horizontal Property Declaration and the By-Laws,
as the same may be amended from time to time as therein provided;

2. Fix, levy, collect and enforce payment by any lawful means, all charges or assessments
pursuant to the terms of the Horizontal Property Declaration; to pay all expenses in connection
therewith and all office and other expenses incident to the conduct of the business of the
Corporation, including all licenses, taxes or governmental charges levied or imposed against the
property of the Corporation;

3. Acquire (by gift, purchase or otherwise), own, hold, improve, build upon, operate,
maintain, convey, sell, lease, transfer, dedicate for public use or otherwise dispose of real or
personal property in connection with the affairs of the Corporation;

4. Borrow money, mortgage, pledge, deed in trust, or hypothecate any or all of its real or
personal property as security for money borrowed or debts incurred;

5. Have énd to exercise any and all powers, rights and privileges which a corporation
organized under the Act by law may now or hereafter have or exercise; and

6. Except for those amendments which the Act expressly permits to be made by the
Directors of the Corporation, any amendment to these Articles of Incorporation of the Corporation
to be adopted must be approved by not less than SIXTY-SEVEN PERCENT (67%) of the
members of the Corporation unless a higher percentage vote is required elsewhere in the
Horizontal Property Declaration or by the Act.

ARTICLE VIIl - MEMBERSHIP

Every person or entity who is a record owner of a fee or undivided fee interest in any Unit
which is subject to assessment by the Corporation, shall be a member of the Corporation. The
foregoing is not intended to include persons or entities who hold an interest merely as security for
the performance of any obligation. Membership shall be appurtenant to and may not be
separated from ownership of any Unit which is subject to assessment by the Corporation.
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ARTICLE IX - BOARD OF DIRECTORé LT - -5 Fi

The affairs of this Corporation shall be managed by a B rd of D:rectors The number of
directors and the method of electing same shall be provided in h&E ByLLaws of the Corporation

As provided in Tennessee Code Annotated Section 48-58-501 et seq., all dlrec’fors and
officers of the Corporation shall be immune from suit and no present or former director or officer
of the Corporation shall have any personal liability to the Corporation or its members for monetary
damages arising from the conduct of the affairs of the Corporation, except when such conduct
amounts to willful, wanton or gross negligence. The Corpoeration shall indemnify all current and
former directors and officers of the Corporation to the maximum extent allowed by law, including
without limitation advancing expenses pursuant to Tennessee Code Annoctated § 48-58-504, for
any and all claims brought against such persons in connection with their actions or inactions in
their official capacity as directors and officers of the Corporation.

ARTICLE X - DISSOLUTION

The Corporation may be dissolved with the assent given in writing and signed by not less
than SIXTY-SEVEN PERCENT (67%) of the members. Upon dissolution of the Corporation, other
than incident to a merger or consclidation, the assets of the Corporation shall be distributed to the

members.

INWITNESS WHEREOF, for the purpose of forming this Corporation under the laws of the

State of Tennessee, t ersngne orporator of this Corporation, has executed these Articles
of Incorporation th:s day of ﬁafbﬂ,ﬁ 20 o7
INCCRPORATOR:
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6th Floor, William R. Snodgrass Tower

Secretary of State
Division of Business Seivices -
2 Eighth Avenue N DATE: 10/06/08
3 8 orth REQUEST NUMBER: 6385-1185
TELEPHONE CONTACT: (615) 741-2286
FILE DATE/TIME: 10/06/08 1542
EFFECTIVE DATE/TIME: 10/06/08 15642
CONTROL NUMBER: 0587795

Nashville, Tennessee 37243

TO:
TUNE ENTREKIN & WHITE PC

315 DEADERICK STREET CHARTER

Davidson County

SUITE 1700 Recvd: 10/06/08 16:18 4 pg
NASHVILLE, TN 37238-0091 Fees:7.00 Taxes:0.00

RE: 20081006-0101517
VILLA STREET TOWNHOMES OWNERS' ASSOCIATION, INC.

CHARTER - NONPROFIT

CONGRATULATIONS UPON THE INCORPORATION OF THE ABOVE ENTITY IN THE STATE
OF TENNESSEE, WHICH IS EFFECTIVE AS INDICATED.

A CORPORATION ANNUAL REPORT MUST BE FILED WITH THE SECRETARY OF STATE
THE

ON OR BEFORE THE FIRST DAY
CORPORATION'S FISCAL YEAR.
PLEASE PROVIDE THIS OFFICE
MAIL THE REPORT DURING THE

OF THE FOURTH MONTH FOLLOWING THE CLOSE OF
ONCE THE FISCAL YEAR HAS BEEN ESTABLISHED,
WITH THE WRITTEN NOTIFICATION. THIS OFFICE
LAST MONTH OF SAID FISCAL YEAR TO THE

WILL

CORPORATION AT THE ADDRESS OF ITS PRINCIPAL OFFICE OR TO A MAILING ADDRESS
PROVIDED TO THIS OFFICE IN WRITING. FAILURE TO FILE THIS REPORT QOR TO
MAINTAIN A REGISTERED AGENT AND OFFICE WILL SUBJECT THE CORPORATION TO
ADMINISTRATIVE DISSOLUTION.

WHEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR
FILING, PLEASE REFER TO THE CORPORATION CONTROL NUMBER GIVEN ABOVE.
PLEASE BE ADVISED THAT THIS DOCUMENT MUST ALSO BE FILED IN THE OFFICE
OF THE REGISTER OF DEEDS IN THE COUNTY WHEREIN A CORPORATION HAS ITS
PRINCIPAL OFFICE IF SUCH PRINCIPAL OFFICE IS IN TENNESSEE.

FOR: CHARTER - NONPROFIT ON DATE: 10/06/08
FEES

FROM: RECEIVED: $100.00 $0.00

TUNE ENTREKIN & WHITE (315 DEADERICK ST

315 DEADERICK STREET TOTAL PAYMENT RECEIVED: $100.00

SUITE 1700

NASHVILLE, TN 37238-0091 RECEIPT NUMBER: 00004484148
ACCOUNT NUMBER: 00002808

RILEY C. DARNELL
SECRETARY OF STATE

55-4458



