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DECLARATION OF COVENANTS
CONDITIONS AND RESTRICTIONS OF THE
WHARF AVENUE TOWNHOMES,
A HORIZONTAL PROPERTY REGIME WITH PRIVATE ELEMENTS

This Declaration of Covenants, Conditions and Restrictions, hereinafter sometimes

referred to as the “Declaration”, set forth and entered into this the 24 day of

September , 2021, by the undersigned, Front Street & Wharf LLC, hereinafter
sometimes referred to as the “Declarant™:

WITNESSETH:

WHEREAS, Declarant is the owner of certain real property in Nashville, Davidson
County, Tennessee, known as the Wharf Avenue Townhomes, the Legal Description of
which is attached hereto as Exhibit “A” to which reference is hereby made for a more
complete description; and

WHEREAS, Declarant is desirous of establishing a horizontal property regime as
provided in Section 66-27-101 et seq. of the Act, as amended, and thereby to cause a
horizontal property regime to be properly organized and developed under Tennessee law,
pursuant to the Act, as amended;

NOW, THEREFORE, Declarant hereby declares that all of the properties described
above shall be held, sold and conveyed subject to the following easements, restrictions,
covenants and conditions which are for the purpose of protecting the value and desirability
of, and which shall run with the real property and be binding on all parties having any right,
title or interest in the described properties or any part thereof, their heirs, successors and
assigns, and shall inure to the benefit of each owner thereof.

ARTICLEI
DEFINITIONS
SECTION 1. Definitions. As used herein, unless the context otherwise requires:

a. “Association” shall mean and refer to Wharf Avenue Townhomes Homeowner’s
Association, Inc., a Tennessee not-for-profit corporation, its successors and assigns.
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“Board” means the Board of Directors of Wharf Avenue Townhomes
Homeowner’s Association, Inc.

“By-Laws” means the By-Laws of Wharf Avenue Townhomes Homeowners
Association, Inc., attached hereto as Exhibit “C” and made a part hereof, as
amended from time to time.

“Owner” shall mean and refer to the record Owners, whether one or more persons
or entities, of a fee simple title to any Unit which is a part of the Property, including
contract sellers, but excluding those having such interest merely as security for the
performance of an obligation.

“Parcel” means the parcel or tract of real estate which is the subject of this
Declaration as more particularly described on Exhibit “A” hereto.

“Property” (whether singular or plural) means all the land, property and space
comprising the Parcel, and all improvements and structures erected, constructed or
contained therein or thereon, including the Buildings and all easements, rights and
appurtenances belonging thereto, and all furniture, furnishings, fixtures and
equipment intended for the mutual use, benefit or enjoyment of the Owners.

“Limited Common Elements” means all Common Elements contiguous to and
serving exclusively a single Unit as depicted on the Plat, the enjoyment, benefit or
use of which is reserved to the lawful Occupants of such Unit either in this
Declaration, on the Plat, or by the Board.

“Common Area” or “Common Elements” shall mean all real property including ,
the roof (as defined in Section 1.1.) owned by the Association for the common use
and enjoyment of the Owners.

“Unit” means the attached but separate residential improvements shown on the Plat
which are not owned in common with the Owners of other Units, Each Unit is
numbered and the boundaries of which are shown thereon. Notwithstanding the
foregoing, the Unit shall not include the roof structure (the “Roof”), which shall
include, but not be limited to, the external roof materials; the roof decking; the
rafters, joists, trusses, beams, struts and other roof structure above the ceiling of the
Unit; the eaves; the gutters; and the downspouts. The Roof shall be part of the
Common Area or Common Elements as defined in Section 1.h.

*“Member” shall mean and refer to every person or entity who holds membership in
the Association.

“Declarant” means Front Street & Wharf LLC, and its successors and/or assigns,

provided such successors or assigns are designated in writing by Declarant as a
successor or assignee of the rights of Declarant set forth herein.
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“Building” means the building or buildings located on the Parcel and forming part
of the Property and containing the Units. The “Building” is delineated on the Plat.
When more than one building is shown on the Plat (or an amended survey), then
the word “Building” shall be used in the plural context.

. “Occupant” means a person or persons in possession of a Unit, regardless of
whether said person is a Unit Owner.

. “Person” means a natural individual, corporation, partnership, trustee or other legal
entity capable of holding title to real property.

. “Plat” means the surveyor’s representation of the Property attached hereto as
Exhibit “B”, to which reference is hereby made, showing the number of each Unit
and expressing its area, location and other data necessary for identification

. “Majority” or “majority of the Unit Owners” means the Owners of more than fifty
percent (50%) of the membership in the Association, present and then eligible to
vote. Any specific percentage of Unit Owners means that percentage of Unit
Owners who in the aggregate own such specified percentage of the entire
membership in the Association, present and then eligible to vote.

. “Lot” shall mean and refer to any numbered plot of land shown upon any recorded
subdivision map of the Properties with the exception of the Common Area and
dedicated streets.

“Act” shall mean the Tennessee Horizontal Property Act, as amended, (Chapter 27
of Title 66 of Tennessee Code Annotated). All definitions contained in the Act
shall be deemed to be definitions for purposes of this Declaration, including the
definition of “Private Elements” and “Corporation”.

“Private Elements” means and includes the lot area upon which an individual Unit
is located as shown on the Plat. The Private Elements designated for each Unit
depicted thereon for which fee simple ownership and exclusive use is reserved to
that Owner only.

“Attorney’s Opinion” shall mean that Attorney’s Opinion attached as Exhibit “D”,
which opinion is obtained for purposes of Tennessee Code Annotated Section 66-
27-103(b), which Attorney’s Opinion reference to the attached certificate of a
professional engineer or architect required by T.C.A. 66-27-104, for the purposes
contained therein.

ARTICLE II

UNITS
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SECTION 1. Description. The legal description of each Unit shall consist of the
identifying number or symbol of such Unit as shown on the Plat. Every deed, lease,
mortgage, deed of trust or other instrument shall legally describe a Unit by its identifying
number or symbol as shown on the Plat and every such description shall be deemed good
and sufficient for all purposes. No Unit Owner shall, by deed, plat, court decree or
otherwise, subdivide or in any other manner cause his Unit to be separated into any tracts
or parcels different from the whole Unit as shown on the survey.

SECTION 2. Mortgages and Deeds of Trust. Each Owner shall have the right,
subject to the provisions herein, to make separate mortgages and deeds of trust for his
respective Unit together with his respective ownership interest in the Association. No
Owner shall have the right or authority to make or create, or cause to be made or created
from the date hereof, any mortgage, deed of trust or other lien on or affecting the property
or any part thereof, except only to the extent of his own Unit and the respective percentage
interest in the Association corresponding thereto.

ARTICLE III

ASSOCIATION OF OWNERS AND ADMINISTRATION
AND OPERATION OF THE PROPERTY

SECTION 1. (a) Formation, There has been or will be formed an
Association having the name Wharf Avenue Townhomes Homeowners Association, Inc. a
Tennessee not for profit corporation, which Association shall be the governing body for all
of the Owners, for the maintenance, repair, replacement, administration and operation of
the Property, this Declaration and the By-Laws. The By-Laws for the Association shall be
the By-Laws attached to the Declaration as Exhibit “C” and made a part hereof. The Board
of Directors of the Association shall be elected and shall serve in accordance with the
provisions of the By-Laws. The fiscal 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. All activities
undertaken by the Association shall be held and applied by it for the use and benefit of
Owners in accordance with the provisions of the Declaration-and By-Laws. Each Owner
shall be a member of the Association so fong as he is an Owner. An Owner’s membership
shall automatically terminate when he ceases to be an Owner. Upon the conveyance or
transfer of an Owner’s ownership interest to a new Owner, the new Owner shall
simultaneously succeed to the former Owner’s membership in the Association. The
aggregate number of votes for all members of the Association shall be equal to six. Each
Owner’s respective percentage of ownership interests in the Association shall be the result
of a fraction, the numerator being one and the denominator being six (the number of the
Units submitted by the Plat).

Non-Liability of the Directors, Board, Officers and Declarant. Neither the
directors, Board, officers of the Association, nor the Declarant shall be personally liable to
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the Owners for any mistake of judgment or for any other acts or omissions of any nature
whatsoever as such directors, Board, officers of the Association or Declarant, except for
any acts or omissions found by a court to constitute gross negligence or actual fraud. The
Unit Owners shall indemnify and hold harmless each of the directors, Board, officers of
the Association, or Declarant, and his respective heirs, executors, administrators,
successors and assigns in accordance with the By-Laws.

SECTION 2. Board’s Determination Binding. In the event of any
dispute or disagreement between any Owners relating to the Property, or any questions of
interpretation of application of the provisions of the Declaration or By-Laws, the
determination thereof by the Board shall be final and binding on each and all such Owners.

SECTION 3. Ownership of the Association. Each Owner shall be
entitled sixteen and sixty-six hundredths percent (16.66%) of the ownership in the
Association, as set out in Section 1(a) hereof. The percentage of ownership interests shall
remain constant unless amended pursuant to the reservation set forth herein, or unless
hereafter changed by recorded amendment to this Declaration as provided for herein or
consented to in writing by the necessary Owners and first mortgages. The ownership of
each Unit shall not be conveyed separate from the percentage of ownership in the
Association corresponding to said Unit. The ownership in the Association corresponding
to any Unit shall be appurtenant to the ownership of the Unit and shall be deemed conveyed
or encumbered with that Unit, even though the legal description in the instrument
conveying or encumbering said Unit may refer only to the fee title to that Unit.

SECTION 4. Use of the Common Elements. Each Owner shall have the
right to use the Common Elements (except the Limited Common Elements) in common
with all other Owners, as may be required for the purposes of access, ingress to, egress
from, use, occupancy and enjoyment of the respective Unit owned by such Owner. Such
right to use the Common Elements shall extend to not only each Owner, but also to his
agents, servants, tenants, family members, customers, invitees and licensees. However,
each Unit Owner shall have the right to exclusive use and possession of the Limited
Common Elements contiguous to and serving such Unit alone. Such rights to use the
Common Elements, including the Limited Common Elements, shall be subject to and
governed by the provisions of the Declaration, By-Laws and rules and regulations of the
Association. In addition, the Association shall have the authority to lease, grant
congcessions or grant easements with respect to parts of the Common Elements, subject to
the provisions of the Declaration and By-Laws. All income derived by the Association
from leases, concessions or other sources shall be held and used for the benefit of the
members of the Association, pursuant to such rules, resolutions or regulations as the Board
may adopt or prescribe.

SECTION 5. Common Expenses. Each Owner shall pay his proportionate
share of the expenses of the administration and operation of (a) the Common Elements; (b)
the painting and other cosmetic maintenance only of the exterior walls of the Units. (the
“Exterior Wall Maintenance™); (¢) the landscaping and lawn care for the Unit (the
“Landscaping Maintenance™); and (d) any other expenses incurred in conformance with
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the Declaration and By-Laws (which expenses are herein sometimes referred to as
“common expenses”), including, but not limited to, the maintenance and repair thereof and
any and all replacements and additions thereto. Such proportionate share of the common
expenses for each Owner shall be in accordance with that Owner’s percentage of ownership
in the Association. Payment of common expenses shall be in such amounts and at such
times as determined in the manner provided in the By-Laws. No Owner shall be exempt
from payment of that Owner’s proportionate share of the common expenses by waiver or
non-use or enjoyment of the Common Elements or by abandonment of the Owner’s Unit.
If any Owner shall fail or refuse to make any such payment of the common expenses when
due in advance by the 15th day after the due date as established by the Board, then (i) a
late charge of $50.00 per month or (ii) the Board may, by resolution or rule, increase the
said late payment charge to another reasonable amount, considering the time and
circumstances involved. The Board's decision as to reasonableness shall be binding upon
all parties, and such payment, together with such late payment charge (the “Indebtedness™),
shall constitute a licn on the interest of such Owner in the Property.

ARTICLE IV
PROPERTY RIGHTS

SECTION 1. Owners’ Easements of Enjoyment. Every Owner shall have a right
and easement of enjoyment in and to the Common Area which shall be appurtenant to and
shall pass with the title to every Unit, subject to the following provisions:

a. the right of the Association (acting by the Board) to suspend
the voting rights of an Owner for any period during which
any assessment against his Unit remains unpaid; and for a
period not to exceed 60 days for any infraction of its
published rules and regulations;

b. the right of the Association (acting by the Board) to dedicate
or transfer all or any part of the Common Area to any public
agency, authority, or utility for such purposes and subject to
such conditions as may be agreed to by the Members. No
such dedication or transfer shall be effective unless an
instrument signed by at least three-quarters (3/4) of
Members, agreeing to such dedication or transfer, has been
recorded; providing, however, that such consent shall not be
tequired for the dedication of utility or service easements;

c. the right of the Association (acting by the Board) to grant
private access and/or private utility or drainage easements to
private individuals or -entities, to serve neighboring
‘properties.
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SECTION 2. Delegation of Use. Any Owner may delegate, in accordance with
the By-Laws, his rights of enjoyment of the Common Area and facilities to the members
of his family, his tenants, or contract purchasers who reside on the property. Membership
in the Association may not be conveyed separate from ownership in the Unit.

SECTION 3. Association’s Right of Entry. The authorized representatives of
the Association or the Board shall be entitled to reasonable access to the individual Units
as may be required to correct any existing violation of the provisions of this Declaration,
or in connection with the preservation of any individual Unit or in the event of an
emergency, or in connection with maintenance of| repairs or replacements within the Units
or Common Elements, or any equipment, facilities or fixtures affecting or serving the other
Units or Common Elements, or to make any alteration required by any governmental
authority.

ARTICLE V
COVENANTS FOR MAINTENANCE ASSESSMENTS

SECTION 1. Creation of the Lien and Personal Obligation of Assessments.
The Declarant, for each Unit owned within the Property, hereby covenant, and each Owner
of any Unit, by acceptance of a deed of conveyance, whether or not it shall be so expressed
in such deed, is deemed to covenant and agree to pay to the Association:

a. annual assessments or charges, and

b. special assessments for capital improvements, if any, such
assessments, if any, to be established and collected as
hereinafter provided.

The annual and special assessments, together with interest, costs and reasonable attorney’s
fees, shall be a charge on the land, and shall be a continuing lien upon the property against
which each such assessment is made. Each such assessment, together with interest, costs
and reasonable attorney’s fees, shall also be the personal obligation of the person who was
the Owner of such property at the time when the assessment fell due. The personal
obligation for the delinquent assessments shall not pass to his successors in title unless
expressly assumed by them,

SECTION 2. Purpose of Assessments. The assessments levied by the
Association shall be used exclusively to promote the recreation, health, safety and welfare
of the residents of the Property, and in particular for the acquisition, improvement and
maintenance of properties, services and facilities devoted to this purpese, or for the use and
enjoyment of the Commeon Area, if any, including but not limited to, the costs of repairs,
replacements and additions, the cost of labor, equipment, materials, management and
supervision, the payment of taxes assessed against the Common Area, if any, the
procurement and maintenance of insurance, if necessary, in accordance with the By-Laws,
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the employment of attorneys to répresent the Association when necessary, payment of
common expenses, and such other needs as may arise.

SECTION 3. Maximum Annual Assessment. Until January 1, 2022, the annual
assessment shall be One Hundred and Ninety-Five Dollars ($195.00) per month per Unit.

a. From and after January 1, 2022, the maximum annual assessment
may be increased each year not more than five percent (5%) above
the maximum assessment for the previous year without a vote of the
membership.

b. The Board of Directors may fix the annual assessment at an amount
not in excess of the maximum.

SECTION 4. Payable Annual Assessment. The Board of Directors shall fix the
payable annual assessment at an amount not in excess of the maximum annual assessment.

SECTION 5. Special Assessments for Capital Improvements. In addition to
the annual assessment authorized above, the Association (acting by and through the Board)
may levy, in any calendar year, a special assessment applicable to that year only for the
purpose of defraying in whole or in part, the costs of any construction, reconstruction,
repair or replacement of a capital improvement upon the Common Area, if any, including
fixtures and personal property related thereto, provided that any such assessment shall have
the assent of a majority of the votes of Members who are voting in person or by proxy ata
meeting duly called for this purpose, or for any common expense approved by the Board
of Directors. All special assessments shall be fixed at a uniform rate for all Units and may
be collected on a monthly basis, without additional fee or cost to such members paying on
a monthly basis.

SECTION 6. Rate of Annual Assessment. Annual assessment must be fixed at
a uniform rate for all Units and may be collected on a monthly basis. The books and records
for the Association will be kept in such a manner that it is possible to determine and
ascertain (i) such sums as are expended by the Association for development, improvement,
maintenance and upkeep of all recreational facilities of the Association, and (i) such sums
as are expended for other purposes.

SECTION 7. Daie and Commencement of Annual Assessments; Due Dates,
The annual assessments provided for herein shall commence as to all Unit(s) on the first
day of the {irst month following the recording of this Declaration. At least thirty (30) days
in advance of each annual assessment period, the Board of Directors shall fix the amount
of the annual assessment to every Owner subject thereto. Written notice of such assessment
shall be sent to every Owner subject thereto at least thirty (30) days in advance of each
annual assessment period. The due dates shall be established by the Board of Directors.
The Association shall, upon demand, and for a reasonable charge, furnish a certificate
signed by an-officer of the Association setting forth whether the assessments on specified
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Unit(s) have been paid. A properly executed certificate of the Association as to the status
of the assessments on a Unit is binding upon the Association as of the date of its issuance.

SECTION 8. Effect of Nonpayment of Assessments; Remedies of the
Association. Any assessment not paid within thirty (30) days after the due date shall bear
interest from the due date at the then maximum applicable formula rate of interest legally
chargeable under Title 47, Chapter 14, Sections 101 et seq., Tennessee Code Annotated, as
it may be amended from time to time, on a per annum basis until reinstatement or the
completion of foreclosure. The Association may bring an action at law against the Owner
personally obligated to pay the same or foreclose the lien against the property, and interest,
costs and reasonable attorney’s fees of such action or foreclosure shall be added to the
amount of such assessments. No owner may waive or otherwise escape liability for the
assessment provided for herein by non-use of the Common Area, if any, or abandonment
of his Unit.

SECTION 9. Subordination of the Lien to Mortgages. The liens provided for
herein shall be subordinate to the lien of any first mortgage. Sale or transfer of any Unit
shall not affect the assessment lien or liens provided for in the preceding section. However,
the same or transfer of any Unit which is subject to any first mortgage or deed of trust;
pursuant to a foreclosure thereof or any proceeding in lieu of foreclosure thereof, shall
extinguish the lien of such assessments as the payment thereof which become due prior to
such sale or transfer (provided, that such unpaid assessment shall be reallocated among the
other Units). No such sale or transfer shall relieve such Unit from liability for any
assessments thereafter becoming due or from the lien thereof.

SECTION 10. Exempt Property. All property dedicated to, and accepted by, a
local public authority and all properties owned by a charitable or non-profit organization
exempt from taxation by the laws of the State of Tennessee shall be exempt from the
assessments created herein. However, no land or improvements devoted to dwelling use
shall be exempt from said assessments in any case.

ARTICLE VI
MAINTENANCE, REPAIRS AND REPLACEMENTS

With the exception of exterior painting, each Owner, at that Owner’s own expense,
shall furnish and be responsible for all maintenance of, repairs to and replacements within
and to the Owner’s Unit and the Limited Common Elements exclusively serving the
Owner’s Unit, or the Board may cause the same to be done at the expense of the Owner.
The Association, at a schedule determined by the Board, shall be responsible for exterior
cosmetic painting only. Maintenance of, repairs to, and replacements to the Common
Elements, if any, except those referred to in the preceding sentence, shall be the
responsibility of and shall be furnished by the Association. All Limited Common Elements,
including decks, patios, and backyards, shall be the maintenance, repair, and replacement
responsibility of the individual Owner to which they attach.
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If, due to the act or neglect of an Owner, or of his agent, servant, tenant, family
member, invitee, licensee or household pet, damage shall be caused to the Common
Elements, if any, or to a Unit or Units owned by others, or maintenance, repair or
replacement are required which would otherwise be a common expense, then such Owner
shall pay for such damage or such maintenance, repair and replacements, as may be
determined by the Association, to the extent not covered by the Association’s insurance or
sufficient proceeds are not collected from the insurance carrier.

The anthorized representative of the Association or the Board shall be entitled to
reasonable access to the individual Units as may be required in connection with the
preservation of any individual Unit in the event of an emergency, or in connection with
maintenance of, repairs or replacements within the Common Elements or any equipment,
facilities or fixtures affecting or serving other Units and the Common Elements or to make
any alteration required by any governmental authority.

ARTICLE VII
PARTY WALLS

SECTION 1. General Rules of Law to Apply. Each wall which is built as a part
of the construction of the homes upon the Property and placed on the dividing line between
Units shall constitute a party wall, and to the extent to which it is inconsistent with the
provisions of this Article, the general rules of law regarding party walls and liability for
property damage due to negligence, or willful acts or omissions shall apply thereto.

SECTION 2. Sharing of Repair and Maintenance. The cost of reasonable repair
and maintenance of a party wall shall be shared by the Owners who make use of the wall
in proportion to such use by each Owner.

SECTION 3. Destruction by Fire or Other Casualty. If a party wall is destroyed
or damaged by fire or other casualty, any Owner who has used the wall may restore it, and
if the other Owners thereafter make use of the Wall, they shall contribute to the cost of
restoration thereof in proportion to such use by each Owner without prejudice, however, to
the right of any such Owners to call for a larger contribution from the others under any rule
of law regarding liability for negligent or willful acts or omissions.

SECTION 4. Weatherproofing. Notwithstanding any other provisions of this
Article, an Owner who by his negligent or willful act causes the party wall to be exposed
to the elements shall bear the whole cost of furnishing the necessary protection against such
elements.

SECTION 5. Right to Contribution Runs With Land. The right of any Owner
to contribution from any other Owner under this Article shall be appurtenant to the land
and shall pass to such Owner’s successors in title.
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SECTION 6. Arbitration. In the event of any dispute arising concerning a party
wall, or under the provisions or this Article, each party shall choose one arbitrator, and
such arbitrators shall choose one additional arbitrator, and the decision shall be by a
majority of all the arbitrators.

ARTICLE VHI
INSURANCE
SECTION 1. Insurance Required by the Association.

a. Casualty Insurance on Insurable Area. Casualty Insurance on
Insurable Area. The Association shall keep all insurable
improvements and fixtures of the Common Area and the Units
[excluding, however, the portion of each Unit inward from the
finished surfaces of the walls, the floors and the ceilings of the Unit
(such portion of the Unit being the “Unit Interior,” which shall
include all appliances)], insured against loss or damage by fire for
the full insurance replacement cost thereof, and the Association may
obtain insurance against such other hazards and casualties as the
Association may deem desirable. The Association may also insure
any other property, whether real or personal, owned by the
Association against loss or damage by fire and such other hazards
as the Association may deem desirable, with the Association as the
owner and beneficiary of such insurance. The insurance coverage
with respect to the Common Area and the Units (excluding the Unit
Interior) shall be payable to the Association. Insurance proceeds
shall be used by the Association for the repair or replacement of the
property for which the insurance was carried. Premiums for all
insurance carried by the Association are Common Expenses
included in the Common Assessments made by the Association.

b. General Liability and Other Insurance. The Association shall
also have authority to obtain comprehensive public liability
insurance, in such amounts as it deems desitable, and workmen’s
compensation insurance and other liability insurance as it deems
desirable, insuring each Owner, mortgagee of record, if any, the
Association, its officers, directors, Board and employees from
liability in connection with the Common Elements, if any. The
premiums for such insurance shall be a common expense. However,
at the option of the Board, and upon written notice to all Owners,
premiums for such insurance shall be separately billed to cach
Owner for his corresponding percentage of ownership in the.
Association. The Board shall retain in safe keeping any such public

11
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liability policy for fifteen (15) years after the expiration date of the
policy.

¢. Officers’ and Directors’ Liability Insurance. At its option, the
Association shall obtain officers’ and directors’ liability insurance.

SECTION 2. Owner’s Insurance Obligation. Each Owner shall be responsible
for obtaining the Owner’s own insurance on the Owner’s Unit Interior, the contents of the
Unit and the Limited Common Elements serving the Unit, as well as the Owner’s additions
and improvements thereto; decorating, furnishings, fixtures, and personal property therein;
and personal property stored elsewhere on the Property, with all of the foregoing being the
“Covered Property”. The insurance policy shall afford, as a minimum, protection against
the following:

a. loss or damage by fire or other perils normally covered by the standard
extended coverage;

b. all other perils that are customarily covered with respect to projects similar
in construction, location and use, including all perils normally covered by the
standard “all risk” endorsement, where such is available.

The policy shall be in an amount equal to 100% of current replacement cost of the Covered
Property.

SECTION 3. Annual Review of Policies. All insurance policiesshall be reviewed
at least annually by the Board of Directors in order to ascertain whether the coverage
contained in the policies is sufficient.

SECTION 4. Notice to First Mortgagees. In the event of substantial damage to
or destruction of any Unit or any part of the Commuon Elements, the institutional holder of
any first deed of trust or mortgage on a Unit will be entitled to timely written notice of any
such damage or destruction and no provision of any document establishing the Property
will entitle the Owner of a Unit or other party to priority over such institutional holder with
respect to the distribution to such Unit of any insurance proceeds.

SECTION 5. Federal National Mortgage Association Requirement. All
insurance covered by the Association and the Ownets shall comply, to the extent possible,
with the requirements of the FNMA Conventional Home Mortgage Seller’s and Services
Lending Guide,

SECTION 6. Mortgage Clauses. All policies of insurance shall contain or have
attached thereto a “standard” or “union” mortgage clause (without contribution) in the form
customarily used in Tennessee.

12
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SECTION 7. Notice of Cancellation or Modification. Policies may not be
canceled or substantially modified without at least 10 days’ prior written notice to the
Association and to each holder of a first mortgage which is listed as a scheduled holder of
a first mortgage in the insurance policy.

ARTICLE IX
EASEMENTS

Easements for installation and maintenance of utilities and drainage facilities are
reserved as shown on the Plat. Within these easements no structure, planting or other
material shall be placed or permitted to remain which may interfere with the installation
and maintenance of utilities, or which may change the direction of flow of drainage
channels in the easements, or which may obstruct or retard the flow of water through
drainage channels in the easements.

ARTICLE X

FEDERAL NATIONAL MORTGAGE ASSOCIATION AND FEDERAL
HOME LOAN MORTGAGE CORPORATION REGULATIONS, ETC.

Notwithstanding anything to the contrary contained in this Declaration, or in the
By-Laws which are attached hereto, all terms, conditions and regulations which are now
existing, or which may be amended from time to time, by the Federal National Mortgage
Association or the Federal Home Loan Mortgage Corporation pertaining to planned unit
developments are hereby incorporated as terms and conditions of the Declaration and By-
Laws and such shall be governing upon the Property and the Association.

Specifically, without limitation upon the foregoing, the following declarations shall
be fully effective and controlling over any terms of the Declaration or By-Laws which are
in conflict. Any portions of such Declaration or By-Laws which are in conflict with this
Section, or any portion of Federal Home Loan Mortgage Corporation or the Federal
National Mortgage -Association regulations pertaining to planned unit developments are
hereby deleted, such regulations are substituted herefor and to the extent that it is necessary
to amend this instrument so that the Seller’s Warranties will be deemed to be true (as
defined in the Sellers Guide, issued by the Federal Horme Loan Mortgage Corporation, Part
M1, Subsection 3.207), then this insttument and the accompanying By-Laws shall be
deemed to be so amended to conform thereto, and so that the legal guidelines and
underwriting standards set forth in Sections 401 through 611 of the “FNMA Lending
Guide” shall be incorporated herein by reference, and any conflicting provisions herein
shall be deemed to be amended to conform thereto, anything herein to the contrary
notwithstanding. The following additional rights of mortgages are itemized as follows:
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a.

A first mortgagee under a Unit at his request is entitled to written
notification from the Association of any default by the mortgagor of
such Unit in the performance of such mortgagor’s obligations under
the Declaration, By-Laws, or any of the documents, which is not
cured within thirty (30) days.

Any first mortgagee of a Unit-who comes into possession of the Unit
pursuant to the remedies provided in the mortgage, deed of trust,
foreclosure of the mortgage or deed of trust, or deed in lieu of
foreclosure shall take the property free of any claims for any unpaid
assessments or charges against the mortgaged Unit, which Unit
(except for claims for a prorata share of such assessments or charges
resulting from a prorata reallocation of such assessments or charges
to all Units including the mortgage Unit).

Unless at least seventy-five percent (75%) of the first Mortgages
(based upon one (1) vote for each mortgage owned) of Units have
given their prior written approval, the Association shall not be
entitled to:

¢ Change the prorata interest or obligations of any
Unit for (2) purposes of levying assessments or
charges or allocating distributions of hazard
insurance proceeds or condemnation awards and
for (b) determining the prorata share of each Unit
in the Association.

o Use hazard insurance proceeds for losses to any
property (whether to individual Units or
Common Elements) for other than the repair,
replacement, or reconstructions of such
improvements, in case of substantial loss to the
Units and/or Common Elements.

» Amend the Declaration, By-Laws or survey in
such a manner as to adversely affect the rights or
security enjoyed by a first mortgage lien holder.

First mortgagees shall have the right to examine the books and
records of the Association and/or the Property; and upon request, be
permitted or entitled to receive an annual audited financial statement
of the Property within 90 days following the end of any fiscal year
of the Property; and written notice of all meetings of the Association
and be permitted to designate a representative to attend all such
meetings.
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An adequate reserve fund for the replacement of Common Elements
and the Buildings’ exteriors will be established and funded by
regular monthly payments rather than by special assessments.

All taxes, assessments and charges which may become liens prior to
the first mortgage under the laws of the State of Tennessee shall
relate only to the individual Unit and not to the Property as a whole.

. No Owner, or any other party shall have priority over any rights of
the first mortgages of Units pursuant to their mortgages in the case
of a distribution to owners of insurance proceeds or condemnation
awards for losses to or a taking of Units and/or Common Elements.

. The Association shall give to the Federal Home Loan Mortgage
Corporation and the Federal National Mortgage Association by the
Federal Home Loan Mortgage Corporation and the Federal National
Mortgage Association, notice in writing of any loss to or the taking
of, the Units or the Common Elements of the project if such loss or
taking exceeds Ten Thousand Dollars ($10,000.00). The
Association may rely upon the information contained in the book
entitled “Mortgages of Units” as must be established pursuant to the
By-Laws, for a list of mortgages to be notified hereby. All first
mortgagees shall register with the “Book of Mortgagees™.

The interest of a first mortgagee in a mortgaged Unit shall be
superior to the interests of any other person, group, partnership,
corporation or entity of any kind, including any interest the Board
or any Owner may have in any portion of the premises, regardless
of the nature of the interest or the manner in which it is acquired.

Notwithstanding the above, any first mortgagee shall have all of the
rights granted to a first mortgagee herein, and in addition shall have
all of the rights granted to an institutional first mortgagee under its
Deed of Trust, and under the Laws of the State of Tennessee.

. To the extent that the Federal National Mortgage Association shall
have an intetest in, or be the owner of, or participate in, any first
mortgages or deeds of trust affecting any of the Units, then:

Any lien of the Association resulting from
nonpayment of assessments against a Unit must be
subordinate to the first mortgage or deed of trust lien
against that Unit.

An adequate reserve fund for replacement of
common element components must be established,
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which must be funded by monthly payments rather
than extraordinary special assessments. A working
capital fund shall be established for the initial months
of the operation equal to at least a two months’
established common expense charge for each Unit.
Each Unit’s share of the working capital fund must
be collected and transferred to the Association at the
time of closing of the sale of each Unit and
maintained in a segregated account for the use and
benefit of the Association. The purpose of the fund
is to insure that the Association’s Board of Directors
will have cash available to meet unforeseen
expenditures, or to acquire additional equipment or
services deemed necessary or desirable by the Board.
Amounts paid into the fund are not to be considered
as advance payment of regular assessments.

The Association shall give the holders of first deeds
of trust and mortgages prompt notice of any default
in the Unit mortgagor’s obligations under the
documents not cured within 30 days of default.

The holders of first deeds of trust or mortgages shall
have the right to examine the books and records of
the Association and to require annual reports and
other financial data.

A reasonable method for dealing with any
condemnation of the Property shall be provided,
specifying written notice to first mortgages of any
such proceedings and not disturbing mortgagee’s
first lien priority.

The Association shall have the right to maintain
existing improvements regardless of any present or
future encroachments of the Common Elements or a
Unit upon another Unit.

The Unit shall not be subject to any unreasonable
restraints on alienation which would adversely affect
the title or marketability of the Unit, or the ability of
the mortgage holder to foreclose its first mortgage
lien and thereafter to sell or lease the mortgaged Unit.

The Association may require appropriate fidelity
bond coverage for any person or entity handling

202109240128727
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funds of the Association, including, but not limited
to, employees of the professional managers.

ARTICLE XI
ALTERATIONS, ADDITIONS OR IMPROVEMENTS

SECTION 1. Exterior. No Owner shall have the right to make any alterations,
additions, or improvements to the exterior of his Unit or the Limited Common Elements
contiguous thereto, including without limitation fencing and landscaping, without prior
written approval by the Board of Directors at its sole discretion.

SECTION 2. Decorating. Each Owner, at his own expense, shall furnish and be
responsible for all decorating within his Unit (and the Private Elements serving the same)
as may be required from time to time, including painting, wall papering, washing, cleaning,
paneling, floor covering, draperies, window shades’ curtains, lighting and other interior
furnishings and fixtures. Each Owner shall be entitled to the exclusive use of the interior
surfaces of the perimeter walls, floor and ceilings of his Unit, and such Owner shall
maintain said interior surfaces in good condition at his sole expense, as may be required
from time to time. Said maintenance and use of interior surfaces shall be subject to the
rules and regulations of the Association, but each such Owner shall have the right to
decorate such interior surfaces from time to time as he may see {it and at his sole expense.

ARTICLE XII
TRANSFER OF A UNIT —NOTICE TO ASSOCIATION
SECTION 1. Unrestricted Transfers. Subject to the provisions of this Article,
an Owner may sell, give, devise, lease or otherwise transfer his Unit, or any interest therein,
to any persomn.
SECTION 2. Notice te Board. Any Owner who wishes to make a transfer of his

Unit shall notify the Board in writing and provide the Board with a copy of the contract,
lease or other document evidencing such transfer.

SECTION 3. Miscellaneous.

a. .All notices referred to or required under this Paragraph shall be
given in the manner provided in this Declaration for the giving of
notices.
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b. The Board may adopt rules and regulations, from time to time, not
inconsistent with the provisions of this Article, for the purpose of
implementing and effectuating said provisions.

c. If any transfer or lease of a Unit is made or attempted without
complying with the provisions of this Paragraph, such transfer or
lease shall be subject to each and all of the rights of, and remedies
and actions available to, the Association hereunder and otherwise.

ARTICLE XIIT
REMEDIES

In the event of any violation of the provisions of the Declaration, By-Laws or rules
and regulations of the Board or Association by an Owner (either by his own conduct or by
the conduct or any other occupant of his Unit) the Association, or its successors or assigns,
or the board, or its agent, shall have each and all of the rights and remedies which may be
provided for in the Declaration, By-Laws, or said rules and regulations, or action or other
proceedings against such defaulting Owner and/or others for enforcement of any lien and
the appointment of a receiver for the Unit and ownership interest of such Owner, or for
damages or injunction or specific performance, or for judgment for payment of money and
colleetion thereof, or the right to take possession of the Unit and to sell the same as provided
hereinabove and as provided hereinafter, or for any combination of remedies, or for any
other relief. All expenses of the Board in connection with any such actions or proceedings,
including court costs and attorneys’ fees and other fees and expenses and all damages,
liquidated or otherwise, together with interest thereon at the then maximum applicable
formula rate of interest legally chargeable under Title 47, Chapter 14, Sections 101 et seq.,
Tennessee Code Annotated, as it may be amended from time to time, on a per annum basis
until reinstatement or the completion of foreclosure or at the then highest contract rate of
interest then legally collectible in Tennessee, shall be charged to and assessed against such
defaulting Owner, and shall be added to and deemed part of his respective share of the
common expenses, upon the Unit and ownership interest in the Association of such
defaulting Owner and upon all of his additions and improvements thereto and upon all of
this personal property in his Unit or located elsewhere on the Property, provided, however,
that such lien shall be subordinate to the lien of a recorded first mortgage or deed of trust
on the interest of such Owner, except for the amount of the proportionate share of said
common expenses which become due and payable from and after the date on which the
said mortgage or deed of trust owner or holder accepts a conveyance of any interest therein
(other than as a security) or forecloses the lien of its mortgage or deed of trust. In the event
of any such default by any Owner, the Board shall have the authority to correct such default,
and to do whatever may be necessary for such purpose and all expenses in connection
therewith shall be charged to and assessed against such defaulting Owner. Any and all
such rights and remedies may be exercised at any time and from time to time, cumulatively
or otherwise, by the Board. This paragraph shall not be amended, changed, modified or
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rescinded without the prior consent of all holders of record of mortgage and deed of trust
liens against Units in the Building.

The violation of any restriction or condition or regulation adopted by the Board or
the breach of any covenant or provision herein contained, shall give the Board the right, in
addition to any other rights provided for in this Declaration; (a) to enter (either peaccably
or forcibly without liability to such Owner for such entry) upon the Unit, or any portion of
the property upon which, or as to which such violation or breach exists and to summarily
abate and remove, at the expense of the defaulting Owner, any structure, thing or condition
that may exist thereon contrary to the intent and meaning of the provisions hereof, and the
Board, or its employees or agents, shall not thereby be deemed guilty in any manner of
trespass; or (b) to enjoin, abate or remedy by appropriate legal proceedings, either at law
or in equity, the continuance of any breach; or (c) to take possession (¢ither peaceably or
forcibly without liability to such Owner for such entry) of such Owner’s interest in the
Property and to maintain an action for possession of such Unit in the manner provided by
law.

If any Owner (either by his own conduct or by the conduct of any other occupant
of his Unit) shall violate any of the covenants or restrictions or provisions of this
Declaration or the regulations adopted by the Board, and if such default or violation shall
continue for ten (10) days after notice to the Owner in writing from the Board, or shall
occur repeatedly during any ten (10} day period after such written notice or request to cure
such violation from the Board, then the Board shall have the power to issue to said
defaulting Owner a notice in writing terminating the rights of the said defaulting Owner to
continue as an Owner and to continue to occupy, use or control his Unit, and thereupon an
action in equity may be filed by the Board against said defaulting Owner for a decree of
mandatory injunction against such defaulting Owner or Occupant, or in the alternative, for
a decree declaring the termination of said defaulting Owner’s right to occupy, use or control
the Unit owned by him on account of said violation, and ordering that all the right, title and
interest of said defaulting Owner in the Unit and the Association shall be sold (subject to
the lien of any existing deed of trust or mortgage) at a judicial sale upon such notice and
terms as the court shall determine, except that the court shall enjoin and restrain the said
defaulting Owner from reacquiring his interest at such judicial sale. The proceeds of any
such judicial sale shall first be paid to discharge court costs, court reporter charges,
reasonable attorneys’ fees and all other expenses of the proceeding and sale, and all such
items shall be taxed against said defaulting Owner in said decree. Any balance of proceeds,
after satisfaction of such charges-and any unpaid assessments hereunder or any liens, shall
be paid to said defaulting Owner. Upon the confirmation of such sale, the purchaser shall
thereupon be entitled to a deed to the Unit and the Owner’s corresponding percentage of
ownership in the Association, and to immediate possession of the Unit sold and may apply
to the court for a writ of assistance for the purpose of acquiring such possession, and it
shall be a condition of any such sale, and the decree shall so provide, that the purchaser
shall take the interest in the Unit Ownership sold subject to this Declaration. An aggrieved
Owner or first mortgagee may bring an action in law or equity to require the enforcement
of this Declaration and the By-Laws by the Board, or may bring an action to enjoin or
specifically require a party to perform what is required of him or it hereunder.
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As its remedies in the event the Board finds that there is excessive noise in one Unit
which it characterizes to be a nuisance, the Board may require that walls and/or floors
between the Unit wherein the excessive noise originates and -adjacent Units, be insulated
at the sole cost of the Owner of the Unit wherein the excessive noise originates and the cost
thereof shall be deemed to be a maintenance expense allocable solely to the Owner of the
Unit wherein the excessive noise originates, and shall be assessed against the Owner. The
Board may cause such insulation to be installed without the consent of the said Owner and
work may be done on or about such Unit wherein the excessive noise has originated, as an
easement through and over the Unit of the offending Owner for such purpose.

ARTICLE XIV
GENERAL PROVISIONS

SECTION 1. Enforcement. The Association, or any Owner, shall have the rights
to enforce, by an proceeding at law or in equity, all restrictions, conditions, covenants,
reservations, liens and charges now or hereafter imposed by the provisions of the
Declaration. Failure by the Association or any Owner to enforce any covenant or
restriction herein contained shall in no event be deemed a waiver of the right to do so
thereafter.

SECTION 2. Severability. Invalidation of any one ofthe covenants or restrictions
by judgment or court order shall in no way affect any other provisions which shall remain
in full force and effect.

If any provision of the Declaration or By-Laws, or any section, sentence, clause,
phrase, word, or the application thereof in any circumstance, is held invalid, the validity of
the remainder of this Declaration and the By-Laws and of the application of any such
provision, section, sentence, clause, phrase or word in any other circumstances shall not be
affected thereby and the remainder of this Declaration or the By-Laws shall be construed
as if such invalid part was never included therein.

SECTION 3. Amendment. The covenants and restrictions of this Declaration
shall run with and bind the land for a term of thirty (30) years from the date this Declaration
is recorded, after which time they shall be automatically extended for successive periods
of ten (10) years. This Declaration may be changed, modified or rescinded during the first
thirty (30) year period by an instrument in writing, setting forth such change, modification
or rescission, signed by not less than seventy-five percent (75%) of the Owners, and
acknowledged, and thereafter, by an instrument signed by not less than fifty percent (50%)
of the Owners, provided that no amendment shall alter any obligation to pay ad valorem
taxes or assessments for public improvements as herein provided, or affect any lien for the
payment thereof established herein, and provided that all lien holders of record have been
notified by certified mail of such change, modification or rescission, and an affidavit by
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the secretary of the Association certifying to such mailing is made a part of such instrument.
Any amendment must be properly recorded.

However, if the Declaration or the By-Laws require the consent or agreement of all
Owners or of all lien holders for any action specified in this Declaration, then any
instrument changing, modifying or rescinding any provision of this Declaration with
respect to such action shall be signed by all the Owners or all lien holders or both as
required by the Declaration. The change, modification or rescission, whether
accomplished under either of the provisions of these paragraphs, shall be effective upon
recording of such instrument in the Office for the Register of Deeds of Davidson County,
Tennessee.

SECTION 4. Restrictions on Use of Units. In order to provide for congenial
occupancy of the Property and for the protection of the values of the Units, the use of the
Property shall be restricted to and shall be in accordance with the following provisions:

a. The Common Elements shall be used only for the furnishing of the
services and facilities for which they are reasonably suited and
which are incident to the use and occupancy of Units.

b. No nuisances shall be allowed on the Property nor shall any use or
practice be allowed which is a source of annoyance to its residents
or which interferes with the peaceful possession or proper use of the
property by its residents.

¢. No immoral, improper, offensive or unlawful use shall be made of
the Property or any part thereof, and all valid laws, zoning
ordinances and regulations of all governmental bodies having
jurisdiction thereof, relating to any portion of the property, shall be
complied with, by and at the sole expense of the respective Owners
or the Board of Directors, whichever shall have the obligation to
maintain or repair such portion of the Property.

d. Fach Owner shall maintain his Unit in good condition and in good
order and repair, at his own expense, and shall not do or allow
anything to be dene in his Unit which may increase the cost or cause
the cancellation of insurance on other Units or on the Common
Elements, if any. No owner shall display, hang, store or use any
clothing, sheets, blankets, laundry or other articles outside his Unit
(other than draperies, curtains, or shades of a customary nature and
appearance, subject to the rules and regulations of the Board), or
paint or decorate or adorn the outside of his Unit, or install outside
his Unit any canopy or awning, or outside radio or television
antenna, satellite dish, or C.B. Radio transmitters, or other
equipment, fixtures or items of any kind, without the prior written
permission of the Board. No Owner of a Unit, shall display, hang,
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store or use any sign outside his Unit, in a hallway or elsewhere, or
which may be visible from the outside of his Unit without the prior
written permission of the Board.

SECTION 5. Notices. Notices provided for in the Declaration or By-Laws shall
be in writing, and shall be addressed to the Association or Board, or any Unit Owner, as
the case may be, at their respective street. The Association or Board may designate a
different address or addresses for notices to them, respectively, by giving written notice of
such change of address to all Owners. Any Owner may designate a different address for
notices to him (other than to his or her Unit) by giving written notice to the Association.
Notices addressed as above shall be deemed delivered when mailed by United States
registered or certified mail, or when delivered in person with written acknowledgment of
the receipt thereof.

Upon written request to the Board, the holder of any recorded mortgage or trust
deed encumbering any Unit shall be given a copy of all notices permitted or required by
this Declaration to be given to the Owner or Owners whose Unit is subject to such mortgage
or trust deed.

Upon written request to the Association, identifying the name and address of the
holder, insurer or guarantor and the Unit estate number or address, any such eligible
mortgage holder or eligible insurer or guarantor will be entitled to timely written notice of:

a. Any condemnation loss or any casualty loss which affects a material
portion of the project or any Unit estate on which there is a first
mortgage held, insured, or guaranteed by such eligible mortgage
holder or eligible insurer or guarantor, as applicable;

b. Any delinquency in the payment of assessments or charges owned
by an Owner of a Unit estate subject to a first mortgage held, insured
or guaranteed by such eligible holder or eligible insurer or
guarantor, which remains uncured for a period of sixty (60) days;

c. Any lapse, cancellation or material modification of any insurance
policy or fidelity bond maintained by the Association;

d. Any proposed action which would require the consent of a specified
percentage of mortgage holders.

SECTION 6. Perpetnities and Restrains on Alienation. If any of the options,
privileges, covenants or rights created by this 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 the death of the survivor of the now living
descendants of the Governor of Tennessee, Bill Haslam.
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SECTION 7. Rights and Obligations. Each Grantee of the Declarant, by the
acceptance of a deed of conveyance accepts the same subject to all restrictions, conditions,
covenants, reservations, liens and charges, and the jurisdiction, rights and powers created
or reserved by this Declaration. All future Owners and Occupants shall be subject to and
shall comply with the provisions of this Declaration. All rights, benefits and privileges of
every character hereby imposed 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 said land,
and shall inure to the benefit of such grantee in like manner as though the provisions of this
Declaration were recited and stipulated at length in each and every deed of conveyance or
contract for conveyance.

All present and future Owners, tenants and Occupants of a Unit shall be subject to,
and shall comply with, the provisions of the By-Laws appended hereto and recorded
herewith. The acceptance of a deed of conveyance devise or of a lease to a Unit, or the
entering into occupancy of any Unit shall constitute an agreement that the provisions of the
said By-Laws and any Rules and Regulations promulgated thereunder, as they may be
amended from time to time, are assumed, accepted and ratified by such Owner, tenant or
Occupant, and all of 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.

The terms and conditions of the Declaration, By-Laws and Rules and Regulations
may be incorporated by reference in, and become part of, the agreement between any first
mortgagee and any present or future Owner who enters into such an agreement with a first
mortgagee. When so incorporated, any default in the terms and conditions of the
Declaration, By-Laws and Rules and Regulations may be considered as a default by the
first mortgagee, whereupon said first mortgagee, after exercising its option to declare a
default, shall then have all of the rights and privileges arising as a result of a default under
its agreement with said Owner.

SECTION 8. Separate Real Estate Taxes. Real estate taxes shall be separately
taxed to each Owner for his Unit and his corresponding percentage of ownership in the
Association. In the event that such taxes for any year are not separately taxed to each
Owner, but rather are taxed on the Property as a whole, then each Owner shall pay his
proportionate share thereof in accordance with his respective percentage of ownership
interest in the Association.

SECTION 9. Condemnation. In the event of a taking in condemnation or by
eminent domain of a part of the Common Elements, if any, or Unit, the award made for
such taking shall be payable to the Board for an on behalf of the Association and/or the
Ownerts directly affected thereby, as their interest may appear. If a majority of the Board
in their sole and absolute discretion approve the repair and restoration of such Unit(s) or
Common Elements the Board shall arrange for the repair and restoration of such Unit(s) or
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
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the event that the board does not approve the repair and commence restoration of such
Unit(s) or Common Elements within 120 days after taking by the public or private
authority, the Board shall disburse the net proceeds of such award on a fair and reasonable
basis to the mortgages directly affected by the condemnation and the balance to the Owners
directly affected. The decision of the Board as to fairness and reasonableness shall be
binding upon all parties if such decision reasonable relates to the given facts.

If any Unit or portion thereof or the Common Elements or any portion thereof is
made the subject matter of any condemnation or eminent domain proceeding or is
otherwise sought to be acquired by a condemning authority, then the institutional holder of
any first deed of trust or mortgage on a Unit will be entitled to timely written notice of any
such proceeding or proposed acquisition and no provision of any document establishing
the Property will entitle the Owner of a Unit or other party to priority over such institutional

holder with respect to the distribution to such Unit of the proceeds of any award or
settlement.

IN WITNESS WHEREOF, the undersigned Declarant have executed this
instrument on this the 24  day of _September , 2021.

DECLARANT: Front Street & Wharf LLC

-

/BY: Andrew Newby (Secretary
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STATE OF TENNESSEE
COUNTY OF DAVIDSON

Personally appeared before me, the undersigned, a Notary Public in and for the said
County and State, the within named Andrew Newby, with whom I am persenally
acquainted (or proved to me on the basis of satisfactory evidence) and who acknowledged
himself to be a authorized signor of Front Street & Wharf LLC, being authorized to do
so executed the foregoing instrument on behalf of said company for the purposes therein
contained.

Witness my hand and seal, at office in Nashville, Tennessee, this 2 ‘7’ day of

Sept- , 2021,

Notaty Public

My Commission Expires: & \(f’ STATE "

2 OnN W ¢
i ”f*‘m;nm\“.\\esg\
Mission Lxot
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Exhibit ‘A’
Parcel Legal Description

TRACT 1 (21 WHARF AVENUE)}:

LAND IN DAVIDSON COUNTY, TENNESSEE, BEING LOT NO. 421
ANDSOUTHERLY 5 FEET OF LOT NO. 418 ON THE PLAN OF MAURY &
CLAIBORNE ADDITION TO NASHVILLE, AS OF RECORD IN BOOK 21,
PAGE 84 AND 85, REGISTER'S OFFICE FOR SAID COUNTY.

SAID LOT NO. 421 AND PART OF SAID LOT ADJOINS AND FRONTS
TOGETHER 45 FEET ON THE EASTERLY SIDE OF WHARF AVENUE AND
EXTENDS BACK BETWEEN PARALLEL LINES WITH THE NORTHERLY
MARGIN OF TRIMBLE STREET, 150 FEET TO AN ALLEY.

TRACT 2 (23 WHARF AVENUE):

LAND IN DAVIDSON COUNTY, TENNESSEE, BEING THE NORTHERLY
PART OF LOT NO. 418 IN MAURY AND CLAIBORNE'S ADDITION TO
SOUTH NASHVILLE, AS OF RECORD IN BOOK 21, PAGES 84 AND 85,
REGISTER'S OFFICE FOR SAID COUNTY.

SAID NORTHERLY PART OF LOT NO. 418 FRONTS 35 FEET, MORE OR
LESS, ON THE EASTERLY MARGIN OF WHARF AVENUE AND RUNS BACK
BETWEEN PARALLEL LINES, 150 FEET TO AN ALLEY.
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OWNER:
FRONT STREET & WHARF, LLC

ADDRESS: 21 & 23 WHARF AVENUE

NASHVILLE, DAVIOSON CC, TN 37210

LOT 429 PTLOT 415, MAURY & CLAIEORNE PLAN

PARCEL ID: MAP 105-03 PARCELS 140 & 141

_H_ Privala Element
m Gemmon Element

W’L&Nﬁm Limited Cammeon Element

@ Dengtas to Unit Number

DB-20210805 0105660

DATE; 08-22-2021

DA JOB NUMBER: 15057

THiIS DRAWING SHGULD NQT BE
REPRESENTED TOQ BE A LAND
SURVEY: 17 SHOULD NOT BE
RELIED UPQON FOR THE
CONSTRUGTION OF FENCES OR
ESTABLISHING THE £XACT
LOCATION OF PROFERTY LINES.
NCO CORNERS WERE SET OR
RESET AT THE TIME OF THIS
INSPECTION.

THIS SITE HAS NOT BEEN FIELD
RAN BY A SURVEY CREW,
BOUNDARIES ARE APPRCXIMATE.

"EXHIBIT B"

21 & 23 WHARF AVENUE

A HORIZONTAL PROPERTY REGIME

WITH PRIVATE ELEMENTS

LT

NS

Dale & Associates

Da

Cornsulting Civil Engincering/Land Planning & Zoning
Landscape Architecture/Surveying
516 Heather Place Nushville, Tn 37204 (515) 297-5166
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Exhibit “C”

BY-LAWS OF THE
WHARF AVENUE TOWNHOMES HOMEOWNERS ASSOCIATION, INC.

ARTICLE I
FORM OF UNIT ADMINISTRATION

SECTION 1. Property Subject Hereto. The property to which these By-Laws
shall apply is described as Wharf Avenue Townhomes, a horizontal property regime with
private elements, located at 21 Wharf Avenue and 23 Wharf Avenue, Nashville, Davidson
County, Tennessee, said property having been submitted to the provisions of the Act,
codified as Section 66-27-101 et seq. of the Tennessee Code Annotated, by Declaration to
which these By-l.aws are exhibited, and with which these By-Laws are being recorded.
The definitions contained in the Declaration shall be deemed to be definitions hereof.

SECTION 2. Administration and Operation of the Property. The
administration and operation of the property shall be conducted by a homeowners’
association under the name of “Wharf Avenue Townhomes Homeowners Association,
Inc.” The By-Laws contained in this instrument shall be and become the By-Laws for the
said homeowners” association, and “Association” as hereinafter used shall mean and refer
to Wharf Avenue Townhomes Homeowners Association, Inc. The Association shall not
be deemed to be conducting a business of any kind. All activities undertaken by the
Association shall be for the sole benefit of Owners, and all funds received by the
Association shall be held and applied by it for the use and benefit of Owners in accordance
with the Declaration and By-Laws. Each Owner shall be a member of the Association so
long as he is an Owner. An Owner’s membership shall automatically terminate when he
ceases to be an Owner. Upon the conveyance or transfer of an Owner’s ownership interest
to-a new Owner, the new Owner shall simultaneously succeed to the former Owner’s
membership in the Association. The term “Owner” when used hereinafier shall be deemed
to be the same as a “Member” as described in this provision. In the transaction of business
of the Association, each member shall have one vote and each Unit shall constitute one
unit of membership even if a Unit is owned by multiple Owners.

SECTION 3. Applicability of By-Laws., The provisions of these By-Laws are
applicable to the Property and the Association and to the use and occupancy thereof.

SECTION 4. Applications. These By-Laws and each change made in accordance
herewith are, and shall be, covenants running with each Unit and binding on each
successive Owner, lessee or mortgagee of each Unit in the planned unit development. All
present and future Owners, mortgagees, lessees and occupants of Units and their
employees, and any other persons who may use the facilities of the property in any manner
are subject to these By-Laws and the Declaration. The acceptance of a deed or conveyance,
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or mortgage, or the entering into a lease with an Owner, or the act of occupancy of a Unit
shall constitute a covenant and an agreement by the grantee, conveyee, mortgagee, lessee
or occupant that these By-Laws and the provisions of the Declaration, as they may be
amended from time to time, are accepted, ratified, and will be complied with, and further,
that he will make the provisions herein known to any subsequent purchaser, lessee or
mortgagee.

SECTION 5. Office. The office of the Association and of the Board of Directors
shall be located at the property, or at such other location as the Board of Directors may
from time to time designate.

ARTICLE II
BOARD OF DIRECTORS

SECTION 1. Number, Qualifications and Term of Office. The affairs of the
Association shall be governed by a Board of Directors. During the period of Declarant
Control, the Board shall consist of members appointed by the Declarant and may be
employees of the Declarant. After the period of Declarant Control has ended, which shall
be no later than 120 days after conveyance of one hundred percent (100.0%) of the Units
to Unit Owners, qualified members of the Association shall elect a three (3) member Board.
Each elected Board member shall serve a term of three (3) years with the exception of the
initial Board. These Board member shall each serve a one, two, or three year term in order
to establish a staggered rotation whereby one Board position will be up for election each
year.

SECTION 2. Managing Agents. The Board of Directors may employ on behalf
of the Association a management agent at a compensation established by the Board of
Directors, and such management agent shall perform such duties and services with respect
to the property and the affairs of the association as the Board of Directors shall authorize.

SECTION 3. Powers and Duties. The Board of Directors shall have the powers
and duties necessary for the administration of the affairs of the planned unit development
and may do all such acts and things except as by law or by the Declaration or by these By-
Laws may not be delegated to the Board of Directors by the Owners. Such powers and
duties of the Board of Directors shall include, but not be Jimited to, the following:

a. Operation, care, upkeep and maintenance of the common elements, if any, in
accordance with the other provisions of these By-Laws.

b. Determination of the common expenses required for the affairs of the Association,
including, without limitation, the operation and maintenance of the property.

¢. Collection of the common charges from the Owners.
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d. Employment and dismissal of the personnel necessary for the maintenance and
operation of the common elements.

e. Adoption and amendments of rules and regulations covering the details of the
operation and use of the property.

f. Opening of bank accounts on behalf of the Association and designating the
signatories required mortgages.

g. Purchasing or leasing or otherwise acquiring in the name of the Board of Directors,
or its designee, corporate or otherwise, on behalf of all Owners, Units offered for
sale or lease or surrendered by their Owners to the Board of Directors.

h. Purchasing of Units at foreclosure or other judicial sales in the name of the Board
of Directors, or its designee, corporate or otherwise, on behalf of all Owners.

i. Selling, leasing, mortgaging voting the votes appurtenant to (other than for the
election of members of the Board of Directors), or otherwise dealing with Units,
acquired by and subleasing Units leased by the Board of Directors or its designee,
corporate or otherwise, on behalf of all Owners.

j.  Organizing corporations to act as designees of the Board of Directors in acquiring
title to or leasing of Units on behalf of al Owners.

k. Obtaining of insurance for the property, including the Units, pursuant to the
provisions of Asticle V, Section 2, hereof.

. Making of repairs, additions and improvements to or alterations of the property and
repairs to and restoration of the Property, in accordance with the other provisions
of these By-Laws, after damage or destruction by fire or other casualty, or as a
result of condemnation or eminent domain proceedings.

m. Granting permits, licenses and/or easements over the common areas, if any, for
utilities, roads and other purposes reasonably necessary or useful for the proper
maintenance and operation of the project.

SECTION 4. Organization Meeting. The first meeting of the members of the
Board of Directors following the annual meeting of the Owners shall be held within ten
(10) days thereafter, at such time and place as shall be fixed by the Owners at the meeting
at which such Board of Directors shall have been elected, and no notice shall be necessary
to the newly elected members of the Board of Directors in order legally to constitute such
meeting, providing a majority of the whole Board of Directors shall be present thereat.

SECTION 5. Regular Meetings. Regular meetings of the Board of Directors may

be held at such time and place as shall be determined from time to time by a majority of
the members of the Board of Directors, but at least one such meeting shall be held each
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fiscal year. Notice of regular meetings of the Board of Directors shall be given to each
member of the Boatd of Directors, by mail, telegraph or in person, at least three (3) days
{excluding Saturdays, Sundays and bank holidays recognized in Nashville, Tennessee)
prior to the day named for such meeting.

SECTION 6. Special Meetings. ‘Special meetings of the Board of Directors may
be called by any of the Directors upon three (3) business days’ notice to the other given in
person or by mail or telegraph, which notice shall state the time, place and purpose of the
meeting.

SECTION 7. Waiver of Notice. Any member of the Board of Directors may, at
any time, waive notice of any meeting of the Board of Directors in writing, and such waiver
shall be deemed equivalent to the giving of such notice. Attendance by a member of the
Board of Directors at any meeting of the Board or the execution of the minutes thereof
shall constitute a waiver of notice by him of the time and place thereof. If all the members
of the Board of Directors are present at any meeting of the Board, no notice shall be
required and any business may be transacted at such meeting.

SECTION 8. Quorum of Board of Directors. At all meetings of the Board of
Directors, two board members must be present in order to constitute a quorum for the
transaction of business, and a unanimous vote of the members of the Board of Directors
shall constitute the decision of the Board of Directors. If at any meeting, a unanimous
decision cannot be reached, the board members shall jointly designate a third person to
serve as a board member ex-officio for the decision of that particular issue. If the board
members cannot agree upon the appointmeént of the ex-officio member, each board member
shall appoint an ex-officio member, whom shall then choose the one ex-officio member
who shall cast the deciding vote. In the case where an ex-officio board member is chosen
by either of the processes outlined above to vote to break a deadlock between the
Permanent Board Members, a two-thirds vote of the members of the Board shall constitute
the decision of the Board.

SECTION 9. Fidelity Bonds. The Board of Directors shall have the right to obtain
adequate fidelity bonds for all officers and employees of the Association handling or
responsible for Association funds. The premiums on such bonds shall constitute a common
expense.

SECTION 10. Liability of the Board of Directors. The members of the Board
of Directors shall not be liable to the Owners for any mistake of judgment, negligence, or
otherwise, except for their own individua! willful misconduct or bad faith. The Owner
shall indemnify and hold contractual liability to others arising out of contracts made by the
Board of Directors on behalf of the Association unless any- such contract shall have been
made in bad faith or contrary to the provisions of the Declaration or of these By-Laws. It
is intended that the members of the Board of Directors shall have no personal liability with
respect to any contract made by them on behalf of the Association. It is also intended that
the liability of any Owner arising out of any contract made by the Board of Directors, or
out of the aforesaid indemnity, in favor of the members of the Board of Directors, shall be
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limited to such proportion of the total liability thereunder as his interest in the Association
bears to the interests of all the Owners in the Association. Every agreement made by the
Board of Directors shall provide that the members of the Board of Directors shall have not
personal liability thereunder (except as Owners), and that each Owner’s liability thereunder
shall be limited to such proportion of the total liability thereunder as his interest in the
Association bears to the interest of all the Owners in the Association.

SECTION 11. Declaration of Default. Should one Owner/Board Member
determine that another Owner/Board Member is in default in the performance of any of
Owner’s obligations contained in the Declaration, or these By-Laws, or if such Owner
should be in violation of any of the same or any rules and regulations established by the
Board of Directors, then the Owner/Board Member who is asserting that there is a default
or violation shall send written notice of such default to the defaulting Owner and if such
default or violation is not cured within a reasonable time (not in excess of two weeks from
the date of sending notice), or if the Owners/Board Members do not agree that a violation
or default exists, the deadlock procedure outlined in Section 7 of this article shall be utilized
for the purpose of determining whether a violation or default exists. If the existence of a
violation or default is established and the defaulting Owner does not cure it within two
weeks, the other Owner/Board Members shall have the authority to, unilaterally, enforce
the remedies given herein and by law.

ARTICLE ITI
OWNERS

SECTION 1. Annual Meetings. At, or before, the expiration of its term of office,
the initial Board of Directors shall notify all Owners, and a meeting of the Owners shall be
held within thirty (30) days thereafter on a call issued by the President. Thereafter, the
annual mectings of the Owners shall be held on the 15™ day of March of each succeeding
year, unless such date shall occur on a Saturday or Sunday, in which event the meeting
shall be held on the succeeding Monday.

SECTION 2. Pilace of Meetings. Meetings of the Owners shall be held at the
principal office of the Association or at such other suitable place convenient to the Owners
as may be designated by the Board of Directors.

SECTION 3. Special Meetings. It shall be the duty of the President to call a
special meeting of the Owners if so directed by resolution of the Board of Directors. The
notice of any special meeting shall state the time and place of such meeting and the purpose
thereof. No business shall be transacted at a special meeting except as stated in the notice.

SECTION 4. Notice of Meetings. It shall be the duty of the Secretary to mail a
written notice of such meeting of the Owners, at least ten (10), but not more than twenty
(20} days prior to such meeting, stating the purpose thereof as well as the time and place
where it is to be held, to each Owner of record, at the building or at such other address as
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such Owner shall have designated by notice in writing to the Secretary. The mailing of
such notice of meeting in the manner provided in this Section shall be considered service
of notice,

SECTION 5. Adjournment of Meetings. If any meeting of Owners cannot be
held because a quorum has not attended, a majority of the Owners who are present at such
meceting, either in person or by proxy, may adjourn the mieeting to a time approved by a
majority of those then present.

SECTION 6. Order of Business. The order of business at all meetings of the
Owners shall be as follows:

a. Roll call;

b. Proof of notice of meeting;

c. Reading of minutes of preceding meeting;

d. Reports of Officers;

€. Report of Board of Directors;

f. Reports of committees;

g. Election of Inspectors of Elections (when so required);

h. Election of member of the Board of Directors (when so required);
1. Unfinished business;

j-  New business.

SECTION 7. Title to Units. Title to Units may be taken in the name of an
individual or in the name of two or more persons, as tenants in common or as joint tenants
or as tenants by the entirety, or in the name of a corporation or partnership, or in the name
of a fiduciary.

SECTION 8. Voting. The Owner or Owners of each Unit, or some person
designated by such Owner or Owners to act as proxy on his or their behalf of whom need
not be an Owner, shall be entitled to cast the vote appurtenant to such Unit at all meetings
of Owners. The designation of any such proxy shall be made in writing to the Secretary,
and shall be revocable at any time by written notice to the Secretary by the Owner or
Owners so designating. Any or all of such Owners may be present at any meeting of the

Owners and (those constituting a group acting unanimously), may vote or take any action
as a Owner either in person or proxy.
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SECTION 9. Quorum of Owners. Except as provided in the Bylaws, the
presence in person or by proxy of Owners representing a majority of the Units in the
development shall constitute a quorum at all meetings of the Owners, and a majority vote
of such Owners or their proxy shall constitute the decision of the Owners.

ARTICLE IV
OFFICERS

SECTION 1. Designation. The principal officers of the Association shall be the
President and the Secretary-Treasurer, both of whom shall be elected by the Board of
Directors.

SECTION 2. Election of Officers. The officers of the Association shall be elected
annually by the Board of Directors at the first meeting of each fiscal year and shall hold
office at the pleasure of the Board of Directors.

SECTION 3. Removal of Officers. Upon the affirmative vote of a majority of
the members of the Board of Directors, any officer may be removed, either with or without
cause, and his successor may be elected at any regular meeting of the Board of Directors,
or at any special meeting of the Board of Directors called for such purpose.

SECTION 4. President. The President shall be the chief executive officer of the
Association. He shall preside at all meetings of the Owners and of the Board of Directors.
He shall have all of the powers and perform those duties vested in him by the Board of
Directors.

SECTION 5. Secretary-Treasurer. The Secretary-Treasurer shall keep the
minutes of all meetings of the Association and of the Board of Directors, and he shall have
charge of such books and papers as the Board of Directors may direct. The Secretary-
Treasurer shall have the responsibility for Association funds and securities, and shall be
responsible for keeping in chronological order, full and accurate financial tecords and
books of account showing all receipts and disbursements affecting the building and their
administration and specifying the maintenance and repair expenses of the common
elements, if any, and any other expenses incurred and for the preparation of all required
financial data. He shall be responsible for the deposit of all monies and other valuable
effects in such depositories as may from time to time be designated by the Board of
Directors, and he shall, in general, perform all the duties incident to the office of Secretary-
Treasurer of a stock corporation and perform such othér duties as the Board of Directors
shall impose upon him, and such other functions as are generally performed by a Secretary-
Treasurer of a business organization,

SECTION 6. Agreements, Contracts, Deeds, Checks, Ete. All agreements,

contracts, deeds, leases, checks and other instruments of the Association shall be executed
by both officers of the Association.
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ARTICLE V
OPERATION OF THE PROPERTY

SECTION 1. Determination of Common Expenses and Fixing of Common
Charges. The Board of Directors shall from time to time, and at least annually, prepare a
budget for the planned unit development, determine the amount of the common charges
payable by the Owners to meet the expenses of administration and of maintenance and
repair of the general common elements, if any, and in the proper case, of the private
elements of the property and any other expenscs lawfully agreed upon. The allocations
shall be applied uniformly to all Owners of like situations. The common expenses may
also include such amounts as the Board of Directors may deem proper for the operation
and maintenance of the property, including without limitation, an amount for working
capital of the planned unit development, for a general operating reserve, for a reserve fund
for replacements, and to make up any deficit in the common expenses for any prior year.
The common charges also include such amounts as may be required for the purchase or
lease by the Board of Directors of its designee, corporate or otherwise, on behalf of all
Owners, of any Unit whose Owner has elected to sell or lease such Unit or of any Unit
which is to be sold at a foreclosure or other judicial sale, as well as the assessed cost to the
Board of Directors with regard to any utilities (including but not limited to, gas, electricity,
water, sewers, and the like), or other services serving the property which are not separately
charged or metered on the property. The Board of Directors shall advise all Owners,
promptly and in writing, of the amount of common charges payable by each of them,
respectively, as determined by the Board of Directors, as aforesaid, and shall furnish copies.
of each budget on which such common charges are based, to all Owners and their
mortgages.

SECTION 2. Insurance. The Board shall obtain all insurance required by the
Declaration. Each Owner shall be required to obtain and maintain insurance insuring his
Unit, the private elements for said Unit and the Limited Common Elements appurtenant to
said Unit, in the amounts set forth in the Declaration.

ARTICLE VI
AMENDMENT TO BY-LAWS
SECTION 1. Amendment to By-Laws. These By-Laws may be modified or
amended by the written consent or Sixty-Seven Percent (67.0%) vote of all Owners of the

Units. Such modifications or amendments shall not be effective until filed for record in
the Office of the Register of Deeds for Davidson County, Tennessee.
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The foregoing constitutes the Bylaws of this corporation as adopted and in full force
and effect on this 24 day of __September  , 2021.

/Front Street & Wharf LLC K
By: Andrew Newby (Secretary)
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Exhibit “D”

ATTORNEY’S CERTIFICATE

This document is intended to serve as the attorney’s opinion which is required under
the terms of Tennessee Code Annotated Section 66-27-103(b). The undersigned, John A.

Bell, Jr., an attorney licensed to practice law in the State of Tennessee, hereby declares that
upon proper recording of this certificate and the following additional documents, all of
which are intended to be recorded simultaneously herewith, all legal requirements for the
creation of a horizontal property regime under the terms of the Tennessee Horizontal
Property Act, Tennessee Code Annotated Section 66-27-101 et seq., will have been met:

a.

The Declaration of Covenants, Conditions and Restrictions for Wharf
Avenue Townhomes.

By-Laws of Wharf Avenue Townhomes Homeowner’s Assocaition,
Inc., which By-Laws are Exhibit “C” to the Declaration.

The private element plat for Wharf Avenue Townhomes prepared by
Dale & Associates to which reference is hereby made, showing the
number of each Unit and expressing its area, location and other data
necessary for identification and attached hereto as Exhibit “B”.

The Charter of Wharf Avenue Townhomes Homeowners Association,
Inc. attached hereto as Exhibit “F”.

The Legal Description of the parcel attached hereto as Exhibit “A”.

Percentage of each Unit’s undivided ownership interest in the
Common Elements certificate attached hereto as Exhibit “E”.

This opinion is subject to the terms and conditions of the horizontal property regime
documents and to all applicable municipal ordinances and regulations.

Witness my hand as of this Z l day of %'Q/’PW bw,rZOZI

¢

John A. Bell, Jr. BPR# 026197
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Exhibit “E”

Percentage of each Unit’s undivided ownership interest in the Common Elements certificate

Unit 1
Unit 2
Unit3
Unit 4
Unit 5
Unit 6
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16.66%
16.66%
16.66%
16.66%
16.66%
16.66%
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Exhibit “F”

CHARTER OF WHARF AVENUE TOWNHOMES HOMEOWNER’S
ASSOCIATION, INC.

The undersigned, acting as the incorporator(s} of a corporation under the
Tennessee Nonprofit Corporation Act, adopt(s) the following Charter for such
corporation:

l. The name of the corporation is: Wharf Avenue Townhomes Homeowner’s
Association, Inc.

2. This corporation is a mutual benefit corporation.

3. The street address of the initial registered office of the corporation is 5916
Morrow Rd., Nashville, TN 37209, and the initial registered agent for the corporation at
that office is Andrew Newby.

4, The name and address of the incorporator is: Front Street & Wharf LLC, 5916
Morrow Rd., Nashville, TN 37209.

5. The street address of the principal office of the corporation is 5916 Morrow Rd.,
Nashville, TN 37209.

6. The corporation is not for profit.

7. The corporation shall have members. The members of the corporation shall be the

ownets of townhome units of the Wharf Avenue Townhomes. Upon the conveyance or
transfer of the ownership interest in a unit of the townhomes, the new owner or owners
shall succeed to the former unit owner or owners' membership, and the membership of
the former unit owner or owners shall terminate.

8. To the extent allowed by the laws of the State of Tennessee, no present or future
director of the corporation (or his or her estate, heirs and personal representatives) shall
be liable to the corporation or its members for monetary damages for breach of fiduciary
duty as a director of the corporation. Any liability of a director (or his or her estate, heirs
and personal representatives) shall be further eliminated or limited to the fullest extent
allowed by the laws of the State of Tennessee, as may hereafter be adopted or amended.

9. With respect to claims or liabilities arising out of service as a director or officer of
the corporation, the corporation shall indemnify and advance expenses to each present
and future director and officer (and his or her estate, heirs and personal representatives)
to the fullest extent allowed by the laws of the State of Tennessee, both as now in effect
and as hereafter adopted or amended.
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10.  The purposes for which the corporation is organized are: to operate a townhome
management association solely to provide for the acquisition, construction, management,
maintenance and care of association property; and generally to engage in any other lawful
endeavor or activity in furtherance of the foregoing, so long as such endeavor or activity
does not prevent the corporation from being, or maintaining its status as, an owners
association as defined by Section 528(c)(1 ) of the Internal Revenue Code of 1986 as
amended or corresponding section of any future federal income tax code.

11.  No part of the net earnings of the corporation shall inure to the benefit of, or be-
distributable to, its directors, officers, members or other private individuals or persens,
except that the corporation shall be authorized and empowered to (a} pay reasonable
compensation for goods and services rendered, (b) rebate excess membership dues, fees
or assessments, and (¢} make payments in furtherance of the purposes set forth in the
paragraph just above.

12. Upon dissolution, after all creditors of the corporation have been paid and any
excess membership dues, fees or assessments have been rebated, its assets shall be
distributed to the members. of the corporation.

13.  The initial Board of Directors shall have three (3) directors.

14, The Corporation shall have all of the powers conferred upon non-profit
corporations by common law and statutes of the State of Tennessee as the same are in
effect from time to time.

15.  The Corporation may be dissolved upon the affirmative vote or written consent of
not less than two-thirds (2/3) of the votes of members other than the Declarant (as such
term is defined in the Declaration), the consent of the Declarant {so long as the Declarant
own any property subject to the Declaration or which may be unilaterally subjected to the
Declaration by the Declarant). Upon dissolution of the Association, other than incident to
a merger or consolidation, so long as the U.S. Department of Veterans Affairs ("VA") is
guaranteeing and/or U.S. Department of Housing and Urban Development ("HUD") is
insuring any mortgage in the development, and unless otherwise agreed in ‘writing by
HUD or VA, as applicable, any remaining real property assets of the Association shall be
dedicated to an appropriate public agency to be used for purposes similar to those for
which this Association was created. In the event that such dedication is refused
acceptance, such assets shall be granted, conveyed and assigned to any non-profit
corporation, association, trust or other organization to be devoted to such similar
purposes. No such restriction shall exist if VA is not guarantecing or HUD is not insuring
any mortgage in the Development; provided, however, HUD and/or VA must be notified
of such dissolution.

16.  'The Charter may be amended as provided by the Tennessee Nonprofit
Corporation Code pursuant to a resolution duly adopted by the Board of Directors and

approved by the affirmative vote of the members of the Association entitled to cast at
least two-thirds {2/3) of the votes which members present in person or by proxy cast at a
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meeting of the members of the Association or by members casting at least a majority of
the Total Association Vote, whichever is less; provided that, no members shall be entitled
to vote on any amendment to this Charter which is for the sole purpose of complying with
the requirements of any governmental (including, without limitation, HUD or VA) or
quasi-governmental entity authorized to fund, insure or guarantee mortgages on
individual units in the Townhomes, which amendment may be adopted by the Board of
Directors acting alone.

17.  Aslong as the Developer has the right to appoint and remove the directors and
officers of the Association as provided in the By-Laws, the following actions shall
require the prior approval of the VA so long as the VA is guaranteeing any mortgage in
the Townhome, and HUD so long as HUD is insuring any mortgage in the Townhome;
annexation of additional property to the Townhome; mergers and consolidations,
mortgaging of Common Elements (as such term is defined in the Declaration); dedication
of Common Elements to any public entity; dissolution; and amendment of this Charter.

DATED this the 24 day of _ September  , 2021

S =

d Incorporator: Front Street & 'Whabf LLC
By: Andrew Newby (Secretary)
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