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STATE of TENNESSEE, WILSOR COUNTY

JOHN B SPICKARD

PEGISTER OF DEEDS

DECLARATION OF PROTECTIVE COVENANTS,
CONDITIONS AND RESTRICTIONS FOR OAKHALL lI

THIS DECLARATION OF PROTECTIVE COVENANTS, CONDITIONS, AND
RESTRICTIONS FOR OAKHALL Il {the “Declaration”) is executed and effective this the
V14, f,day of 2007 ,by PREMIER DEVELOPMENT, CO.,
a Tennessee Paptflership (the “Declarant’).

WITNESSETH:

WHEREAS, the Declarant, as developer and owner of certain real property located
in WILSON COUNTY, Tennessee (the “Development Property”) has subdivided the
Development Property as more particularty shown and described on Exhibit A attached
hereto; and as of the date of recording this Declaration, Declarant has conveyed
THIRTEEN (13) lots;

WHEREAS, Declarant may annex additional areas from the Development Property
and/or purchase additional property adjacent to the Development Property and add same
to the Development Property as future phases of the development thereon (the "Future
Phase Property”) and subject the Future Phase Property to this Declaration as may be
amended from time to time;

WHEREAS, Declarant and all the owners of the Development Property desire to
provide for the protection and preservation of the values, desirability and character of the
Development Property;

WHEREAS, Declarant and all the owners of the Development Property desire to
provide a system of administration, operation and maintenance of the Common Areas and
easements of the Development Property;

WHEREAS, Declarant and all the owners of the Development Property further
desire to establish for the mutual benefit, interest and advantage of Declarant and each
and every Person or other entity hereafter acquiring title to any portion of the Development
Property certain rights, easements, privileges, obligations, restrictions, covenants, liens,
assessments and regulations governing the use and occupancy of the Development
Property and the maintenance, protection and administration of the Common Areas and
easements thereof, all of which are declared to be in furtherance of a plan to promote and
protect the operative aspects of residency or occupancy in the Development Property.
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These rights, easements, privileges, obligations, restrictions, covenants, liens,
assessments and regulations are intended to be covenants running with the land, which
shall be binding on all parties having or acquiring in the future any right, titie or interest in
and to all or any portion of the Development Property and shall inure to the benefit of each
present and future Owner thereof,

NOW, THEREFORE, Declarant and other undersigned owners, as legal title holders
of all of the Development Property and for the purposes set forth herein, declare as follows:

ARTICLE I. DEFINITIONS

The following words when used in this Declaration or any supplemental declaration
hereto shall have the following meanings:

1. “Annual Assessments” shall mean and refer to the assessments described in this
Declaration.

2. ‘“Association” shall mean and refer to the OAKHALL I OWNERS
ASSOCIATION, INC., a non-profit corporation to be organized and existing under the laws
of the State of Tennessee, its successors and assigns.

3. “Board” shall mean and refer to the Board of Directors of the Association.

4. “Builder” shall mean and refer to any Person who is in the business of
constructing single family and/or multi-family residences and who acquires any Lot within
the Development Property for the purpose of constructing residential improvements
thereon for sale to a third party customer of the Builder.

5. “By-Laws” shall mean and refer to the By-Laws of the Association attached
hereto as Exhibit B and made a part hereof, as same may be amended from time to time.

6. “Common Areas” shall mean and refer to all faciiities on or within the
Development Property owned by and/or reserved for maintenance by the Association,
including all “Sign Easements” as may be designated by the Declarant; any “Open Space,”
as designated on any current and future Plat concerning any portion of the Development
Property; any “Landscape Easements” shown on any current and future Plat concerning
any portion of the Development Property; all gates; al! streets as shown on any current and
future Plat, which shall be easements running with the land for the benefit of all Owners;
and all surface water detention facilities as shown on any current and future Plat. All
Common Areas shall be maintained and landscaped by the Association and shall be
reserved for the non-exclusive use, benefit and enjoyment of the Owners and their famity
members, invitees, agents and servants, subject to the conditions, restrictions and
limitations imposed by this Declaration.

7. “Declarant” shall mean and refer to PREMIER DEVELOPMENT, CO., a
Tennessee Partnership having its principal place of business at 512 Autumn Springs Court,
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Suite 100 C, Franklin, TN 37064, together with its designated successors and assigns.

8. “Declaration” shall mean and refer to this DECLARATION OF PROTECTIVE
COVENANTS, CONDITIONS AND RESTRICTIONS FOR QAKHALL Il applicable to the
Development Property and all subsections thereof and recorded in the Register’s office for
WILSON COUNTY, Tennessee.

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

10. “Development Period” shall mean and refer to the period commencing upon the
date hereof and ending on the earlier of the following dates: (a) on the date that one
hundred percent of the Lots have been conveyed to an initial purchaser other than the
Delcarant; or (b) on any such earlier date as the Declarant, in its sole discretion, elects to
terminate the Development Period by calling the First Annual Meeting as provided herein.

11. “Development Property” shall mean and refer to the subdivided real property
commonly known as Oakhall, Phase 3, as platted on Exhibit A attached hereto and made
a part hereof.

12. “Impositions” shall mean and refer to any Annual Assessments, Special
Assessments or any other charges by the Association against one or more Lots owned by
an Owner, including reasonable attorney’s fees and costs incurred in the enforcement
thereof, and shall additionally include, to the extent authorized by law and the provisions
hereof, interest thereon.

13. “Improvement” shall mean any infrastructure, building, building addition,
outbuilding, garage, barn, running shed, detached structure, landscaping, swimming pool,
recreational facility, driveway, parking area, walkway, wall, fence, mailbox, satellite dish or
utility service, or such other improvement or structure constructed or located upon all or
any portion of the Development. It is intended that this definition of “Improvement” be
broad in scope and is intended to encompass any man-made alteration of the condition
of any Lot or the Common Areas.

14. "Landscape Easements” shall mean and refer to any landscape easement as
shown on any Plat within which the Association shall have the right to create and maintain
decorative landscaping, irrigation systems and trees for the Development. The Landscape
Easements shall be improved and maintained by the Association subject to the conditions,
restrictions and limitations imposed by this Declaration.

15. “Lot” shall mean and refer to any plot of land within the Development Property

permitted to be used for single-family residential purposes and so designated on the Plat
by a Lot number described on Exhibit A.
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16. “Majority of Owners” shall mean and refer to the holders of more than fifty
percent (50%) of the total Votes of the Members.

17. “Member” shall mean and refer to any person, persons or entity that shall be
an Owner, and as such, shall be a Member of the Association.

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

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

20. “Owner’ shall mean and refer to the record owner, whether one or more
Persons, of the fee interest in any Lot within the Development Property, excluding,
however, those parties holding such interest merely as security for the performance of an
obligation.

21. “Person” shall mean and refer to a natural person, as well as a corporation,
partnership, firm, association, trust or other legal entity. The use of the masculine pronoun
shall include neuter and feminine references as applicable, and the use of the singular
shall include the plural where the context so requires.

22. "Plans” shall mean the detailed plans prepared for construction of any
Improvement, which shall comply with the architectural control provisions of this
Declaration.

23. “Plat” shall mean and refer to the Plat described on Exhibit A, as the same may
be amended or supplemented from time to time.

24. "Record” or “Recording” shall mean and refer to the recording of an instrument
in the Register’s Office for WILSON COUNTY, Tennessee

25. “Rules and Regulations” shall mean and refer to the rules and regulations
concerning the use of the Lots and Common Areas, as adopted from time to time by the
Board in accordance with this Declaration and By-Laws.

26. “Special Assessments” shall mean additionai assessments of Owners made
from time to time by the Board pursuant to this Declaration.

27. “Supplemental Instrument” shall mean and refer to any amendment to the

Declaration whereby Declarant submits additional property to the terms of the Declaration
or otherwise amends the Declaration as provided herein.
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28. “Vote” shall mean the vote in the affairs of the Association to which each
Member is entitled.

ARTICLE Il. PROPERTY SUBJECT TO DECLARATION

1. Property Subject to Declaration. The property that is and shall be held,
transferred, sold, conveyed and occupied subject to this Declaration is located in WILSON
COUNTY, Tennessee and is more particularly described and shown on Exhibit A. The
Declarant and all other owners of the Development Property hereby submit and subjectthe
Pevelopment Property to the provisions of this Declaration. The covenants and restrictions
contained herein constitute covenants running with the land and shall be binding upon and
shall inure to the benefit of all parties now owning or hereafter having or acquiring any right,
title, or interest in any Lots or any portion of the Development Property. Every Person
hereafter acquiring a Lot or any portion of the Development Property, by acceptance of a
deed thereto, shall accept such interest subject to the terms and conditions of this
Declaration, and by acceptance of same shall be deemed to have consented to and be
bound by the terms, conditions and covenants of this Declaration.

2. Acceptance of Development. By the acceptance of a deed to a Lot, any
purchaser of a Lot shall be deemed to have accepted and approved the entire plans for
the Development and all Improvements constructed by that date including, without
limitation, the utilities, drains, roads, landscaping, fences, entrance, decorative masonry,
and all other improvements as designated on the Plat. Such purchaser agrees that all
Improvements constructed after the date of purchase that are consistent with such
Development plans and are of the same quality as the then existing Improvements shall
be deemed accepted and approved by such purchaser.

ARTICLE {ll. ASSOCIATION MEMBERSHIP AND VOTING RIGHTS

1. Owners’ Association. There has been or will be formed an Association having
the name “CAKHALL 1| OWNERS' ASSOCIATION, INC.", a Tennessee non-profit
corporation, which shall be the governing body for all Owners and shall be operated to
provide for the maintenance, repair, replacement, administration, operation and care of the
Development Property as provided in this Declaration and the By-Laws. The By-Laws for
the Association shall be the By-Laws attached to this Declaration as Exhibit B and made
a part hereof. The Charter for the Association is attached hereto as Exhibit C. The Board
shall be elected and 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 for
the sole benefit of the Owners, and all funds received by the Association shall be held and
applied by it for the use and benefit of the Owners in accordance with the provisions of this
Declaration and the By-Laws.

2. Members. Every Owner shall be a Member of the Association. Membership in
-5
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the Association is appurtenant to and may not be separated from ownership of any Lot.
Owner's membership in the Association 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.

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

4. Voting Rights. Any Member, who is delinquent in the payment of any Imposition
or other charge duly levied by the Association against a Lot or Lots owned by such
Member, shall not be entitled to Vote until all such Impositions and charges, together with
reasonable penalties, interest and costs of collection, as the Board may impose or incur,
have been paid to the Association. In addition, the Board may suspend the right of such
Member to use the Common Areas or any other facilities or services that the Association
may provide until such delinquency is cured. The forgoing rights of the Board shall be in
addition to ali other rights set forth herein or available at law or in equity with respectto a
failure to pay Impositions.

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

8. First Annual Meeting. The first regular annual meeting of the Members (“First
Annual Meeting”) for the election of Directors by the Members and such other business as
shall come before the Members shall be held on a date to be selected by the Board
following the expiration of the Development Period. Until the First Annual Meeting of the
Members, the members of the Board shall be appointed by the Declarant or the Declarant
shall act as and on behalf of the Board.

7. Management of Property. The Declarant during the Development Period and
thereafter the Board shall have the authority to engage the services of an agent (herein
sometimes referred to as the "Managing Agent”) to maintain, repair, replace, administer
and operate the Development Property, or any part thereof, to the extent deemed
advisable by the Declarant during the Development Period and thereafter the Board and
to manage the affairs of the Association. The Managing Agent shall be required to have
fidelity bond coverage on its employees handling Association funds, and the cost of such
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services shall be incurred by the Association.

8. Non-Liability of Declarant, Board and Officers. To the extent permitted by law,
neither the Declarant, the Board or officers of the Association shall be personally liable to
Owners or the Association for any mistake of judgment or for any other acts or omissions
of any nature whatsoever as such Declarant, Board member or officer, except for any acts
or omissions found by a court to constitute gross negligence or actual fraud. Owners and
the Association shall indemnify and hold harmless the Declarant, the Board and the
officers and their respective heirs, executors, administrators, successors and assigns.

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

ARTICLE IV. ASSESSMENTS

1. Annual Assessments. The Board shall have the power and authority to levy
Annual Assessments against all Members. Annual Assessments shall be used to provide
funds for such purposes as the Board shall determine to be for the benefit of the
Development Property including, without limitation, the improvement, maintenance,
operation and security of the Common Areas and Landscape Easements; payment of
taxes; payment of insurance premiums for hazard insurance for improvements in the
Common Areas and Landscape Easements and liability insurance protecting Owners and
Directors; payment of utility bills incurred with respect to Common Areas {including water
for sprinkler systems and electricity for decorative lighting); payment of reasonable costs
to provide attractive seasonal landscaping of the Common Areas, maintenance of the
entrance(s), streets, repairs, replacements and additions that may be necessary to the
Common Areas; and the cost of labor, equipment, materials, management and supervision
thereof. The Board shall have the right, but not the obligation, to use Annual Assessments
to provide supplemental landscaping and maintenance within Lots as well as garbage and
trash collection and disposal, if needed, to supplement that which is provided by public
authority. The Board shall fix the amount of Annual Assessment each year by preparing
an annual budget for the services to be provided by the Association in the coming year and
allocating said amount equaily among the Lots.

2. Reserve Fund. An adequate reserve fund for the maintenance, repair and
replacement of items to be maintained, repaired or replaced by the Association pursuant
to this Declaration and the By-Laws shall be established by the Board and funded by the
Annual Assessment.

3. Special Assessments. In addition to the Annual Assessments authorized herein,

the Board may levy a Special Assessment applicable to a particular year. Special
Assessments shall be due and payable on the date set by the resolution authorizing the
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Special Assessment.

4. Exempt Property. The Impositions and liens created under this Article shall not
apply to the Common Areas or to Lots owned by the Declarant during the Development
Period so long as the Declarant has elected to make contributions pursuant to option (a)
as set forth in the following paragraph. All property within the Development Property that
is dedicated to and accepted by a local public authority, that is granted to or used by a
utility company, or is designated as part of the Common Areas shall be exempt from such
Impositions.

5. Declarant Responsibility. Pending the termination of the Development Period,
to the extent that the Association is unable to pay all costs of maintaining the Commeon
Eiements and administering the Association, Declarant may elect either: (a) loan monies
to the Association on an interest free basis to fund any such deficits; or (b) to have Lots
owned by Declarant assessed in the same manner as the Lots that have been sold to
purchasers other than the Declarant. After the termination of the Development Period,
Lots owned by Declarant shall be assessed in the same manner as the Lots that have
been sold to purchasers other than the Declarant, and the obligation of the Declarant to
fund any deficit in the operations of the Association thereafter accruing shall terminate and
be of no further force and effect. In the event Declarant expends any of its own funds for
the repair, repiacement or maintenance of any of the Common Areas, Declarant shall be
entitied to reimbursement from the Association or a credit for such sums against any
Imposition Declarant might be required to pay by virtue of being a Lot Owner. Declarant
will not be cbligated to pay any operating fund deficiencies that are due to non-payment
of Impositions by Owners other than the Declarant, and nothing contained in this paragraph
shail be deemed to relieve or release any Owner from the obligation of that Owner to pay
that Owner's share of any Imposition. The obligation of the Declarant to fund any deficit
provided for herein may be satisfied in the form of a cash substitute or by “in kind”
contribution of materials and substances or a combination thereof. Al “in kind”
contributions of services and materials shall be valued at the reasonable market value of
such service or materials.

6. Working Capital Fund. Every initial Lot Owner (excluding Builders) shall pay a
working capital fund assessment of THREE HUNDRED, FIFTY Dollars ($350.00) to the
Association at the closing of the sale of the Lot to such initial Lot Owner. The amounts
paid to the working capital fund by each Lot Owner upon the closing of the sale of the
completed residence to such Lot Owner shall not be considered as advance payment of
any Assessment, Imposition or other duly levied charges. The working capital fund shall
be held and disbursed for the following purposes in the order of priority:

a. To fund costs of maintenance of the Common Areas and administration of the
Association that cannot be funded by Assessments.

b. To reimburse the Declarant for all amounts loaned by Declarant to the
Association to fund any operating deficits.
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c. To assure that the Association will have cash available to meet unforeseen
expenditures or to acquire additional equipment or services deemed necessary or
desirable by the Board.

7. Commencement and Payment of Assessments. Each Lot Owner (excluding
Builders), by acceptance of a deed therefore, is deemed to covenant and shall pay
Assessments (Annual and/or Special), Impositions and any other duly levied charge related
to such Lot commencing upon such conveyance from Declarant. The Board shall set the
time and manner by which Assessments (Annual and/or Special), Impositions or other duly
levied charges are paid. The first Annual Assessments and Special Assessment and/or
Imposition, if any, shall be adjusted according to the number of months remaining in the
Association’s fiscal year. Written notice of Assessments (Annual and/or Special),
Impositions or other duly levied charges (“Notice of Assessment”) shall be sent to every
Lot Owner subject thereto. All such Assessments (Annual and/or Special), Impositions or
other duly levied charges are due and payable on the FIRST (1*) day of the Association’s
fiscal year as set by the Board and identified in the Notice of Assessment. The Board shall
have the authority to require more frequent payments of installments of Assessments
(Annual and/or Special), Impositions or other duly levied charges.

8. Records of Assessments. The Association shall cause to be maintained in the
office of the Association a record of all Members, their Lot(s) and the Impositions
applicable thereto that shall be open to inspection by any Member. The Association shall,
upon demand and payment of a reasonable charge, furnish to any Member a certificate
in writing signed by an officer of the Association or by its authorized Managing Agent
setting forth whether the Impositions against such Owner’s Lot(s) have been paid, and if
not, the amount then due and owing. Absent manifest error, such certificate shall be
deemed conclusive evidence to third parties as to the status of Impositions against any
Lot(s) within the Development Property.

9. Creation of Lien and Personal Obligation of Impositions. In order to secure
payment of Impositions as same become due, there shall arise a continuing lien and

charge against each Lot, the. amount of which shall bear interest at the Delinquency
Interest Rate, together with reasonable attorney's fees and costs to the extent permissible
by law. Each such Imposition, together with such interest, attorney’s fees and costs shall
also be the personal obligation of the Person who was the Owner of the Lot at the time the
Imposition became due. Such personal obligation shall not pass to successors in title
unless expressly assumed by them. The lien provided for herein shall be subordinate to
the lien of any Mortgage held by a Mortgagee as related to all Impositions made on such
Lot having a due date on or after the date such first Mortgage is filed for record. The sale
or transfer of any Lot shall not affect any Imposition lien; provided, however, the sale or
transfer of any Lot that is subject to any first Mortgage pursuant to a foreclosure thereof
(or under power of sale or any proceeding in lieu of foreclosure thereof) shall extinguish
the lien as it relates to any such Imposition that is subordinate to such first mortgage, but
not the personal obligation of any former title holder. However, the Association shall have
a lien upon the proceeds from foreclosure or sale junior only to the lien of the foreclosed
first Mortgage. No sale or transfer (including a foreclosure or proceeding in lieu of
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foreclosure) shall relieve such Lot from liability for any Imposition thereafter becoming due
or from the lien thereof.

ARTICLE V. ALTERATIONS AND IMPROVEMENTS

1. Designation of Committee. The Association may have an Architectural Review
Committee (the “ARC"). During the Development Period, the Declarant shall appoint the
members of the ARC, who shall be subject to removal at any time by the Declarant. inthe
sole discretion of the Declarant, the Declarant alone may constitute the ARC and until the
ARC is so appointed, all references herein to the ARC shall mean the Declarant. After
termination of the Development Period, the members of the ARC shall be appointed and
shall be subject to removal at any time by the Board. After termination of the Development
Period, the Board alone may constitute the ARC and until the ARC is so appointed, all
references herein to the ARC following the Development Period shall mean the Board.
The ARC shall designate an individual as its secretary, and all communications with the
ARC shall be conducted through the secretary.

2. Function of Architectural Review Commitiee. No Improvement shall be erected,
constructed, placed, maintained or permitted to remain on any Lot until the Plans and
specifications therefor showing the nature, kind, shape, height, materials, color, location,
and any other information required by the ARC have been submitted to and approved in
writing by the ARC. The ARC shall determine in its sole discretion whether or not the
proposed Improvement, and all features thereof, is consistent with the Design Guidelines
as set forth herein below and otherwise compatible with other Improvements constructed
within the Development Property. The ARC shall be the sole judge and arbiter of such
consistency and compatibility. As a prerequisite to consideration for such approval, and
prior to the commencement of the contemplated work, the Owner shall make the
necessary submissions as required by the ARC together with a reasonable fee, if deemed
appropriate, to be charged by the ARC to defray its costs incurred in considering and
acting upon any proposed Plans that may require changes to secure approval, including
costs incurred in relation to an architect’s review of the proposed Plans, if necessary. The
ARC may refuse approval of any Plans that in its sole judgment are inconsistent with the
overall purpose and aesthetic values of the Development or the architectural standards
described in the Design Guidelines.

3. Design Guidelines. The ARC may, in its discretion, promuigate Design
Guidelines specifying acceptable architectural styles, permissible materials and acceptable
locations for the construction of all Improvements within the Development Property, and
all Plans for Improvements must be consistent with such Design Guidelines.

4. Submission of Plans. The Owner shall submit the Plans for the proposed
Improvement to the ARC. The ARC will notify the Owner of the amount of the reasonable
fee, if any, to be paid to defray costs expected to be incurred in connection with the review
of the submitted Plans, and upon receipt of said fee, the ARC shall review the Plans for
compliance with the Design Guidelines, for their architectural and aesthetic approval and
for their compatibility with the overall Development Property within the community at large.
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The ARC shall certify its approval or disapproval of the Plans to the Owner within THIRTY
(30) days after the ARC has notified the Owner in writing that it has received the necessary
Plans, fee and/or other requested information and/or materials. In its sole and uncontrolled
discretion, the ARC may grant or withhold its approval of the Plans. By the purchase of a
Lot, every Owner shall be conclusively presumed to have consented to the exercise of
discretion by the ARC. The ARC's approval of the Plans for any Improvement shall be
effective for a period of SIX (6) months only; and if construction of the proposed
Improvements shall not have commenced within that time period, the approval shall no
longer be valid. Inthe event written approval is not received within THIRTY (30) days after
the Plans, specifications and all requested additional information have been submitted and
acknowledged as received in writing by the ARC, then the request for approval shall be
deemed DENIED,

5. Construction of Improvements. If the ARC approves the Plans, the Owner shall
construct the Improvement in substantial conformity with same. Actual construction shall
be the responsibility of the Owner and shall commence before the expiration of the ARC's
approval as provided herein above. All residences or other Improvements shali be
completed within EIGHTEEN (18) months from the starting date, unless a longer or shorter
period of construction is set in writing by the Declarant during the Development Period and
thereafter by the Board.

a. At all times during the construction of any residence or other Improvement on a
Lot, the Declarant during the Development Period and thereafter the Board or an
authorized agent thereof shall have access to the Lot for the purpose of inspection and
confirmation that the construction is in substantial accordance with the Plans as approved
by the ARC and in compliance with this Declaration.

b. if the construction is found not to be in substantial accordance with the Plans as
approved by the ARC and/or in compliance with this Declaration, then the Declarant during
the Development Period and thereafter the Board or an authorized agent thereof shall give
written notice to the Owner of such non-compliance and the basis therefor. If the Lot is not
brought into compliance or a satisfactory resolution is presented in writing by the Owner
and accepted by the Declarant during the Development Period and thereafter the Board
within FIVE (5) business days of the delivery of this written notice, then the Declarant
during the Development Period and thereafter the Board shall be authorized: (i) to stop
construction and all activities related thereto concerning any residence or other
Improvement on a Lot until such Lot is made compliant; (ii) to assess reasonable fines
related to the non-compliance; and (iii) to make the necessary corrections or to take
necessary action to make the Lot compliant at the Owner’s expense.

c. Upon the completion of construction of the Improvement, the Owner shall notify
the ARC, which shall cause the Improvement to be inspected to insure that construction
was completed in substantial accordance with the Plans. If construction has not been
carried out in substantial accordance with the Plans, or if changes in the Plans have been
made without the approval of the ARC; acceptance of the Improvement shall be delayed
until the necessary corrections are made or the Plans, as modified, are approved.
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6. Limited Effect of Approval of Plans. The approval by the ARC of an Owner’s
Plans for the construction of an Improvement upon any Lot is not intended to be an
approval of the structural stability, integrity or design of a completed Improvement, the
safety of any component therein, or the compliance thereof with WILSON COUNTY
regulatory requirements or any federal, state or local law, regulation or ordinance. This
approval by the ARC is required solely for the purpose of insuring compliance with the
covenants contained herein and further to insure the harmonious and orderly architectural
and aesthetic development and improvement of Lots contained within the Development
Property. Notice is hereby given to any future Owner and/or occupant of any completed
Improvement and all invitees and other persons who may from time to time enter or go on
or about such completed Improvement that no permission or approval granted by the ARC,
the Declarant or the Association with respect to the construction of any Improvement
pursuant to this Declaration shall constitute or be construed as an approval of the structural
stability, integrity or design of a completed Improvement, the safety of any component
therein or the compliance thereof with WILSON COUNTY regulatory requirements or any
federal, state or local law, regulation or ordinance. As such, no liability shall accrue to the
Declarant, the ARC or to the Association in the event that any such construction shall
subsequently prove to be defective or not in compliance with such requirements.

ARTICLE VI. IMPROVEMENT RESTRICTIONS

1. Improvement Restrictions. In addition to the requirements set forth above
concerning compliance with the architectural review authority of the ARC, compliance with
the Notes on the Plat and compliance with all other applicable laws, ordinances and
regulations of governmental agencies (federal, state and local), the restrictions set forth
in this Article shalf apply to the Development Property and all Improvements thereon.

2. Combination of Lots. If one or more contiguous Lots are owned by the same
Owner, they may be combined subject to compliance with applicable subdivision laws and
regulations upon the consent of the Declarant during the Development Period and
thereafter the Board for the purpose of placing approved Improvements thereon. Once
combined, however, they shall retain their status as individuat Lots for purposes of voting
and Impositions. Current Lots may not be re-subdivided to create a smaller area than
originally deeded to an Owner and/or as shown on the Plat.

3. Re-subdivision of Lots. No Lot shall be re-subdivided in order to create
additional building sites except by Declarant. Declarant shall have the right, but not the
obligation, to re-subdivide Lots by recorded plat and such lots, as re-platted, shall be
subject to this Declaration as if such lots were originally included herein as Lots. Any such
re-plat must comply with pertinent re-platting ordinances, statutes, regulations and
requirements.

4. Setback Lines. No Improvement or any part thereof shall be located on any Lot
nearer to the front line or the rear line, or nearer to the side street or side Lot line than the
minimum building setback lines shown on the recorded Plat, unless a variance is received
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or obtained from the appropriate governmental authority. The ARC reserves the right to
approve the location of Improvements upon a Lot within the setback lines and/or building
areas established by the Plat, in such manner as it shall deem, in its sole discretion, to be
in the best interest of the Development.

5. Grading and Drainage. No Owner shall excavate earth from any of the Lots for
any business or commercial purpose, and no elevation changes will be permitted which
could materially affect the surface grade of the Lot without the consent of the ARC, which
must also approve the nature of the earthwork and the manner and methods of installation.
Drainage of each Lot shall conform to the general drainage plans for the Development
Property. No storm water drain, roof down-spout or ground water shall be introduced into
the sanitary sewage system.

6. Occupancy Permit. No dwelling upon any Lot may be occupied prior to the
issuance of a final use and occupancy permit related to same by the proper authorities of
WILSON COUNTY and approval of the ARC.

7. Dwelling Size. The minimum living space (floor area) square footage, excluding
unfinished basement, garage, carport, open porches, patios or breezeways, of all dwellings
shall be 1,600 square feet.

8. Exterior Materials. The exterior building materials of all Improvements shall
extend to the ground level (no exposed foundation block) and the exterior building material
of each dwelling (exclusive of windows) shall be comprised of a minimum of FORTY
PERCENT (40%) masonry material, including brick, stone, a combination thereof or other
material approved by the ARC and the City of Mt. Juliet through its Planning Commission.

9. Garages. All dwellings shall provide for a TWO (2) car attached garage, unless
otherwise approved by the ARC.

10. Driveways. All driveways shall be finished with brushed concrete or exposed
aggregate finish, unless otherwise approved by the ARC.

11. Sidewalks. Every Lot Owner is responsibie for the installation and construction
of the portions of any sidewalk fronting the Owner’s Lot as is or may be shown on the Plat
for the Development Property in compliance with the specifications related to same as
shown on the construction details related thereto and any requirements of all applicable
governmental entities. The Declarant during the Development Period and thereafter the
Association shall be responsible for the construction and installation of the sections of
sidewalks fronting Common Areas.

12. Mailboxes. All mailboxes within the Development shall be uniform (i.e. same
style and material). Information regarding the required mailbox may be obtained from the
Declarant and thereafter the Association. In the event that the required mailbox is not
reasonably available, the Declarant during the Development Period and thereafter the
Board shall select the replacement mailbox to be used.
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13. Swimming Pools, Therapy Pools and Spas. Outdoor swimming pools, therapy
pools and spas for the use of Owners and their guests may be constructed on Lots so long
as: (a) they are below ground level and of a permanent nature; (b) all applicable laws,
ordinances, rules and regulations of governmental agencies are satisfied and all necessary
governmental permits are obtained by the Owner at his expense; (c) such pools and spas
are completely fenced in a manner approved by the ARC; (d) the ARC has approved the
design and location that shall be in the rear yard only, and (e) construction is not
commenced until after the commencement of the construction of the dwelling.

14, Fencing, Walls, Trees and Hedges. Location, style, type and materials of
fencing or walls must be approved in writing by the Declarant during the Development
Period and thereafter the ARC. No fence, wall or hedge shall be more than SIXFEET (6"
in height, unless otherwise approved. No fence, walt or hedge shall be allowed in any
drainage easements that may exist on a Lot nor shall extend beyond the dwelling toward
any street. Chain link and barbed wire fences are specifically prohibited, except as
approved by the ARC or required by appropriate governmental entities.

15. Clotheslines and Lighting. No clotheslines, clothes hanging devices or the like
upon any Lot shall be permitted. Outside lights at eaves and door entrances, flood lights
and spot lights shall be permitted; provided, however, these lights must be adjusted so that
the rays of any beam or floodlight shall not interfere with neighboring Lots. Exterior
flashing lights or spot/flood lights on the exterior that shine on or into adjacent Lots shall
be prohibited. Any walkway, driveway or landscape lighting shall be of low intensity.
Seasonal decorative lighting shall be permitted only during the holiday season. Any
lighting inconsistent with these restriction must be approved by Declarant during
Development Period and thereafter the Board.

16. Outside Recreation Equipment. Outside recreation equipment may be placed
upon any Lot so long as such equipment is not visible from any street within the
Development unless the design and location is approved by the ARC prior to installation.
Itis understood that the ARC may, in its sole discretion without limitation, require screening
with landscaping, fences or walls. For the purpose of this paragraph, outside recreation
equipment shall include swings, slides, trampolines, playhouses, basketball hoops /
backboards and similar equipment or structures.

17. Antennae and Flags. No transmitting or receiving equipment (antennas, dishes,
etc.) in excess of EIGHTEEN INCHES (18") in diameter (or such larger size as shall be
expressly authorized by the regulations of the Federal Communications Commission) for
radio, television or communications may be located on the exterior of any Improvement or
on the Lot without the approval of the ARC as to location and screening, if necessary. In
no event, may such equipment be in the front of any Lot or be visible from the roads. No
flag poles or flag mounting structure or devise may be located on a Lot without the
approval of the ARC as to location and size.

18. Temporary Structures. No trailer, camper, garage, tent, shack, barn, shed,
carport or other outbuilding shall be erected, moved onto, stored or used on any Lot as a
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residence, temporarily or permanently, nor shall any residence of a temporary character
be permitted. Any detached structure must be located in the rear yard.

19. Prohibited Structures. Except for temporary use during the construction of
improvements, no house trailers, portable buildings or manufactured housing shall be
permitted within the Development.

20. Detention Pond. Any detention pond or detention area, which encroaches on
or lies wholly or partially within any Lot shall not be filled, disturbed or altered in any way
by the Lot Owner. The visible areas of these detention ponds or detention areas will be
maintained and mowed within the boundaries of same as shown on the Plat. A perpetual
easement is reserved by the Declarant or any successor, assignee or appointee of the
Declarant and/or the Association across any Lot to repair or maintain said pond or area.

21. Utility Services. No individual water supply or sewer system shall be permitted
on any Lot unless such system is located, constructed and equipped in accordance with
the requirements, standards and recommendations of both state and local public health
authorities. Approval of such system as installed shall be obtained from such authority.
Any such approved service shall be confined to the rear yard and any related above
ground equipment screened from view. No Lot shall contain an above ground propane,
gasoline or other combustible fuel tank.

22. Signs. The following restrictions shall apply to signs:

a. The Declarant shall have the right to erect and to approve the erection of
reasonable and appropriate signs for its own use and the use of other parties engaged in
the construction and sale of Improvements on Lots within the Development Property. The
Declarant shall have the right to remove any unapproved sign, billboard, poster or
advertising device that is placed on any Lot or Improvement thereon and in doing so shall
not be subject to any liability for trespass or other course of action in connection therewith
or arising from such removal.

b. No sign, billboard or poster of any kind of a permanent nature shall be erected,
exhibited, maintained or placed upon any Lot. Temporary signs, not to exceed a maximum
surface area of FOUR (4) square feet, such as “For Sale” signs, shall be permitted so fong
as there is no more than ONE (1) sign per Lot, and no such sign shall be placed outside
the Lot within any right-of-way, Common Area or Lot owned by another Person. All signs
shall comply with regulations that may be adopted by the Association from time to time.

c. All Lot Owners grant to the Declarant and thereafter to the Association the right
to remove all signs not in compliance with the sign restrictions and in doing so shall not be
subject to any liability or criminal action for trespass, destruction of property or other tort
in connection therewith or arising from such removal.

23. Damage, Destruction or Maintenance. In the event of damage or destruction
to any Improvement located on a Lot, the respective Owner thereof agrees as foliows:
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a. In the event of total destruction, the Owner shall promptly clear the Lot of debris
and leave same in a neat and orderly condition. Within NINETY (90) days of such total
destruction, the Owner must commence the reconstruction of the Improvement. Any such
reconstruction shall be accomplished in conformity with the Plans and specifications of the
original structure so destroyed, subject to any changes or modifications as approved by the
ARC.

b. In the case of partial damage or destruction, the Owner shall promptly clear the
Lot of debris and cause the damage or destruction to be repaired and restored in a first
class condition in accordance with the Plans and specifications of the original structure.
Any change or alteration must be approved by the ARC. In no event, shall any damaged
structure be left unrepaired and unrestored in excess of NINETY (90).

c. If the correction of a maintenance or repair problem incurred on one Lot
necessitates construction work or access on another Lot, the Owner shall have an
easement on the property of the other Owner for the purpose of this construction. The Lot
Owner performing said construction or repairs shall be responsible for the cost of
restoration on any such Lot necessitated by the use of the easement thereon.

24. Compliance and Penalty. Failure to comply with any provision of this Article,
Declarant and thereafter the Association may take such action as necessary to achieve
compliance therewith. The Owner shall immediately, upon demand, reimburse Declarant
or other performing party for all expenses incurred in so doing, including reasonable
attorney’s fees, together with allowable statutory interest. Declarant and thereafter the
Association shall have a lien on that Lot and the Improvements thereon to secure the
repayment of such amounts. Such lien may be enforced in the same manner and with the
same priority that the lien for Assessments may be enforced.

ARTICLE Vil. USE RESTRICTIONS

1. Residential Use. Each Lot shali be used only for private, single-family residential
purposes consistent with this Declaration, and not otherwise. No guest house, pool house,
garage, barmn or other detached structure shall be used as a permanent dwelling by
Persons not related to the Owner by blood or marriage or employed by the Owner for the
care of such Owner's family or residence located on the Lot. The foregoing restriction shall
not, however, be construed in such a manner as to prohibit an Owner from: (a) keeping
his personal business or professional records or accounts; or (b) handling his personal
business or professional calls or correspondence from his Lot. Such uses are expressly
declared customarily incident to the principal residential use and not in violation of said
restriction. Further, the foregoing restriction shall not preclude real estate sales offices and
construction trailers from being maintained on the Development Property by or on behalf
of the Declarant for purposes of construction, development and sale of the Development
Property and the Lots located or to be located thereon.
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2. Lot Condition and Order. Each Owner shall maintain his Lot in good condition
and in good order and repair. No weeds, underbrush or other unsightly growth shall be
permitted to grow or maintain upon any Lot. No refuse pile or unsightly objects shall be
permitted to be placed or remain upon any Lot.

3. Garbage Disposal. Trash, garbage or other waste shall be kept in sanitary
containers and shall be disposed of in a clean and sanitary manner. All equipment for
storage or disposal of such materials shall be kept in a clean and sanitary condition and
shall be kept inside the garage or other designated area serving the Lot in question. No
garbage cans, trash containers, recycling containers nor any other such trash receptacies
shall be permitted in public view except fora TWENTY-FOUR (24) hour period surrounding
the designated date and time for trash pickup as set by the provider of said services.

4. Vehicle Storage. Recreational vehicles, mobile homes, buses, campers, boats
and trailers shall be allowed at the sole discretion of the Declarant during the Development
Period and thereafter the Board. However, such vehicles and trailers shall be parked in
the garage or storage facility for that Lot. No such vehicle nor trailer shall be kept or
parked on any street on the Development Property. This paragraph shall not apply to
vehicles and equipment necessary for and being used in the development, construction,
repair or service of the Development Property. No commercial trucks, vans or trailers shall
be parked on driveways or in streets for periods of time exceeding TWELVE (12)
consecutive hours or for more than TWENTY-FOUR (24) hours in any calendar week.

5. Vehicle Service. Junk vehicles, inoperable vehicles, unlicensed vehicles not for
immediate use or vehicles of any kind in disrepair, may not be kept or parked on any street
or in public view on the Development Property. Vehicles may not be assembled or
serviced on the Development Property or any street unless completely hidden from public
view. For the purposes of this paragraph, “serviced” includes, without limitation, the
changing of oil, lubricants, anti-freeze or other fluids and the replacing of air, oil or other
filters used in the vehicle; however “serviced” does not inciude the cleaning, washing or
polishing of a vehicle.

8. Parking and Entertainment. All Owners shall park their vehicles first, to the
extent possible, in the garage for that Lot and then in the driveway. Owners shall take all
steps necessary to keep garage doors closed except for such limited and reasonable
periods of time which may be necessary for access and/or repair. Vehicles may not be
parked on grass or yard areas, except when entertaining. No Owner shall permit any
vehicle (operable or inoperable) owned by such Owner or by any person occupying his
Improvements or by any guest or invitee of such Owner to remain parked on any street
within the Development Property for a period of more than TWENTY-FOUR (24)
consecutive hours. Any vehicle which remains parked on the street in violation of the
foregoing covenant, or in violation of any other rules and regulations now or hereafter
adopted by the Board, may be towed at the expense of the owner of such vehicle or the
Owner of the Lot adjacent to which such vehicle was parked. Neither the Declarant, the
Association nor the Board shall be liable to the owner of such vehicle for trespass,
conversion or otherwise, nor be guilty of any criminal act by reason of such towing. Neither
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the removal nor the failure of the owner of such vehicle to receive any notice of said
violation shall be grounds for relief of any kind. The term “vehicle” as used herein shali
include, without limitation, motorhomes, watercraft, trailers, golf carts, motorcycles,
scooters, trucks, all-terrain vehicles, campers, buses and automobiles.

7. Livestock. Poultry, and Pets. No animals, livestock or poultry of any kind shall
be raised, bred or kept on any Lot, except that dogs, cats or other household pets may be
kept, provided they are not kept, bred or maintained for commercial purposes. Atalltimes,
when such household pet is not confined on the Lot of its owner, said pet shall be leashed
or otherwise under the immediate control of the Person(s) with it. It is the responsibility of
the pet owner to clean and dispose of any waste produced by the pet anywhere other than
on the Lot of its owner. To the extent any pet is determined to be an unreasonable safety
hazard or unacceptably dangerous, in the sole discretion of the Board, such pet shall not
be permitted to remain on or within the Development Property.

8. Noise. No Owner shall cause or allow any use of his Lot that results in noise
which disturbs the peace and quiet of the Development. This restriction includes, without
limitation, dogs whose loud and frequent barking, whining, or howling disturbs other Lot
Owners, exterior music systems or public address systems and other noise sources which
disturb other Owners’ ability to peacefully possess and enjoy their Lot.

9. Burning. No Owner shall permit or cause the escape of such quantities of dense
smoke, soot, cinders, noxious acids, fumes, dust or gases as to interfere with the use and
enjoyment by other Owners of their Lots. Burning of leaves or refuse shall not be permitted
within the Development without approval of local governing authorities.

10. Nuisances. Each Owner shall refrain from any act or use of his Lot that could
reasonably cause embarrassment, discomfort, annoyance or nuisance to the neighboring
Lots. No noxious, offensive or illegal activity shall be carried out upon any Lot.

11. Codes. Each Owner shall observe all governmental building codes, health
restrictions, zoning restrictions and other regulations applicable to his Lot. In the event of
any conflict between any provision of such governmental code, regulation or restriction and
any provision of this Declaration, the more restrictive provision shall apply.

12. Hobbies. The pursuit of hobbies that are inherently dangerous shall be
conducted only in garages and such activities must not be visible from streets, Common
Areas and neighboring Lots. Activities such as the shooting of firearms, fireworks or
pyrotechnic devices of any type or size and other such activities shall not be pursued or
undertaken on any part of any Lot or upon the Common Areas without the consent of the
Board, which may be granted in the sole discretion of the Board.

13. Recreational Activities. Recreational activities may be conducted on the portion
of the Common Areas designated for such purposes on the Plat.
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14. Qil and Mining Operations. No oil drilling, oil development operations, oil
refining, quarrying or mining operations of any kind shall be permitted upon or in any Lot
or portion of any Lot; nor shall oil wells, tanks, tunnels, mineral excavations or shafis be
permitted upon or in any Lot. No derrick or other structure designed for use in boring for
oil or natural gas shall be erected, maintained or permitted upon any Lot or portion of any
Lot.

15. Additional Prohibited Activities. The Board may from time to time reasonably
prohibit certain activities on or within the Development Property and such prohibition shall
be final and binding on all Owners.

16. Rules and Regulations. The Board may establish rules and regulations
governing the conduct of Owners as well as their respective families, invitees, agents,
servants and contractors on the Lots or the Common Areas of the Development to assure
that the conduct of such Person(s) meets an acceptable standard. Such ruies and
regulations shall be binding following notice of the adoption thereof to Owners.

17. Compliance and Penalty. Failure to comply with any provision of this Article,
Declarant and thereafter the Association may take such action as necessary to achieve
compliance therewith. The Owner shall immediately, upon demand, reimburse Declarant
or other performing party for all expenses incurred in so doing, including reasonable
attorney's fees, together with allowable statutory interest. Declarant and thereafter the
Association shall have a lien on that Lot and the Improvements thereon to secure the
repayment of such amounts. Such lien may be enforced in the same manner and with the
same priority that the lien for Assessments may be enforced.

ARTICLE Vill. REMEDIES AND ENFORCEMENT

1. General. In the event of any violation of the provisions of this Declaration, the
By-Laws or the Rules and Regulations of the Association by any Owner by his own conduct
or by the conduct of any family member, guest, agent, servant or invitee of his Lot, the
Association, its successors or assigns, and the Declarant shall have each and all of the
rights and remedies which may be provided for in this Declaration, the By-Laws, Rules and
Regulations and any right that may be available at law or in equity. The Association, its
successors or assigns, and the Declarant may prosecute an action or other proceeding
against such defaulting Owner and/or others for the enforcement of any right or remedy;
the enforcement of any lien; for damages, injunction or specific performance; for judgment
for payment of money and collection thereof; for any combination of remedies; or for any
other relief available and appropriate.

2. Enforcement Costs. All expenses of the Association and the Deciarant in
connection with any such actions or proceedings, including court costs and reasonable
attorney's fees and other fees and expenses and all damages, liquidated or otherwise,
together with interest thereon at the Delinquency Interest Rate or such other uniform lawful
rate as the Board shall determine, until paid, shall be charged to, assessed against and
paid by such defaulting Owner. All such expenses of the Association, if not paid, the
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Association shall have a lien on that Lot and the Improvements thereon to secure the
repayment of such amounts. Such lien may be enforced in the same manner and with the
same priority that the lien for Assessments may be enforced.

3. Violation and Non-compliance Fines. In the event of any violation of the this
Declaration, the By-Laws or the Rules and Regulations of the Association by any Owner
or any family member, guest, agent, tenant, servant or invitee of his Lot, the Declarant
during the Development Period and thereafter the Board or an authorized agent thereof
shall give written notice to the Owner of such non-compliance and the basis therefor. Ifthe
violation or non-compliance is not brought into compliance or a satisfactory resolution is
presented in writing by the Owner and accepted by the Declarant during the Development
Period and thereafter the Board within FIVE (5) business days of the delivery of this written
notice, then the Declarant during the Development Period and thereafter the Board shall
be authorized: (a) to assess reasonable fines related to the violation and/or non-
compliance; and (b) to make the necessary corrections or to take necessary action to
achieve compliance at the Owner's expense. In the event of multiple or continuing
violations, fines may be assessed against the Owner without further notice or opportunity
to cure, and the Board may make the necessary corrections or to take necessary action
to achieve compliance at the Owner's expense.

4. Lot Owner. In the event of any violation of the provisions of this Declaration, the
By-Laws or Rules and Regulations of the Association by the Association itself, the Board
or another Owner, any Lot Owner aggrieved thereby shall have all rights and remedies
provided for in this Declaration, the By-Laws or Rules and Regulations, or which may be
available at law or in equity.

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

ARTICLE IX. EASEMENTS

1. Declarant Easements. During the Development Period, Declarant reserves an
easement for ingress and egress generally across the Development Property atreasonable
places thereon and across the various Lots for the purpose of completing Declarant’s
intended Development. Said ingress and egress easement shall in any event be
reasonable and shall not interfere with the construction of Improvements on a Lot nor the
use and enjoyment of a Lot by an Owner.

2. Easements and Common Areas Designated on Plat. The Plat designates certain
easement areas for utilities and drainage, Landscape Easements and Common Areas.
The easements so designated on the Plat encumber the Lots and are hereby established
as perpetual and irrevocable easements. The Common Areas are granted and reserved
for use and benefit in common of all Owners in the Development and their agents,
servants, family members and invitees. No Owner shall have the right to restrict, impede
or take any action in any way to prohibit or limit the use of the easements for their intended
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purpose or use in common by alt Owners of the Common Areas. The use of easements
and Common Areas shall be subject to and governed by the provision of this Declaration,
the By-Laws and any Rules and Regulations of the Association, if any.

ARTICLE X. MORTGAGEE RIGHTS

1. General. In addition to any other rights granted to Mortgagees elsewhere in this
Declaration, the rights and protections of this Article are hereby granted to and for the
benefit of any Mortgagee.

2. Actions Requiring Mortgagee Approval. Without the prior written consent of at
least FIFTY-ONE percent (51%) of all recorded first Mortgagees of Lots or the beneficiaries
thereunder of record (based upon one vote for each Lot upon which a Mortgage is owned),
the Association shall not be entitled to: (a) by act or omission, seek to abandon or
terminate the restrictions declared herein; (b) partition or subdivide any Lot; (¢) by act or
omission, seek to abandon, partition, subdivide, encumber, sell or transfer the Common
Areas or facilities; provided that, the granting of easements for public utilities or for other
public purposes consistent with the intended use of the Common Areas by the
Development Property shall not be deemed to transfer within the meaning of this clause
or (d) use hazard insurance proceeds for losses to any Common Area or facility for other
than the repair, replacement or reconstruction of such Improvements, except as provided
by statute; provided, however, approval of such action shall be implied against any eligible
Mortgagee in the event such Mortgagee fails to submit a response in writing to the
Association within SIXTY (60) days of service of such notice by certified or registered mail,
return receipt requested, to said Mortgagee at the address listed in the book entitled
“Mortgages of Lots” as must be established and maintained pursuant to the By-Laws.

3. Records Examination. Mortgagees shall have the right to examine the books,
records and financial statements of the Association, as well as this Declaration, the
By-Laws and other rules concerning the Development Property at reasonable times and
upon reasonable notice.

4. Insurance Policy. Mortgagees shall have the right, upon written request, to
receive notice from the Association of any lapse, cancellation or material modification of
any insurance policy or fidelity bond maintained by the Association.

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

6. Mortgagee Lot Disposition. Any Mortgagee who obtains title to a Lot pursuant
to remedies provided in the Mortgage or deed of trust, or upon foreclosure of the mortgage
or deed of trust, or upon receiving a deed {or assignment) in lieu of foreclosure, shall take
the Lot free of any claims for unpaid Impositions and charges against the mortgaged Lot
which accrue prior to the time such holder comes into possession of the Lot. Specifically,
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and without limitation upon the provisions of this subsection, this Declaration, the By-Laws
or any other of the Development Property’'s constituent documents shall not impair the
rights of any Mortgagee to: (a) foreclose or take title to a Lot pursuant to remedies provided
in the Mortgage; (b) accept a deed (or assignment) in lieu of foreclosure in the event of
default by a mortgagor; or (c) sell a Lot acquired by the Mortgagee.

7. Insurance Proceeds. No Owner or any other party shall have priority over any
rights of the Mortgagees pursuant to their mortgages in the case of a distribution to Owners
ofinsurance proceeds or condemnation awards for losses to or a taking of Common Areas.

8. General Notice. Mortgagees shall request notice of the matters set forth herein
by making written request to the Association upon becoming an Mortgagee hereunder and
requesting that the name and address of such Mortgagee and the Lot so encumbered be
identified by the Association in the book entitled “Mortgagees of Lots” as must be
established pursuant to the By-Laws. Any notice requesting approval of any Mortgagee
as required herein shall advise said Mortgagee that failure to respond within SIXTY (60}
days of said notice shall be deemed to be approval by said Mortgage of the matter for
which approval is being sought.

ARTICLE XI. AMENDMENTS

1. Members. Except as otherwise provided herein, the provisions of this
Declaration may be changed, modified or amended by supplemental declaration or other
written and properly recorded instrument setting forth such change, modification or
amendment, upon the affirmative Vote of not less than FIFTY PERCENT (50%) of the
Members present at a duly called meeting of the Association or the affirmative written
consent of such percentage of the Members at which a quorum is present unless a higher
percentage Vote is required elsewhere in this Declaration or applicable law. However, any
such change, modification or amendment that would change or delete any right, remedy,
benefit or privilege afforded to the Declarant under this Declaration shall require the
consent of the Declarant in order to be effective. Unless a higher percentage is required
by law, revocation of this Declaration or the self-management of the Association shall
require the affirmative Vote of not less than SIXTY-SEVEN PERCENT (67%) of the all the
Members of the Association entitled to Vote at a duly called meeting of the Association or
the affirmative written consent of such percentage of the Members at which a quorum is
present. Any such change, modification, amendment or revocation shall not become
effective until the instrument evidencing such change has been recorded in the Register's
office for WILSON COUNTY, Tennessee.

2. Declarant. The Declarant hereby reserves and shall have the right, power,
privilege and authority, in its sole discretion, to amend this Declaration and any Exhibit
hereto without the consent, joinder or approval of the Association, the Board, any Owner,
any person having a contractual right to purchase a Lot, any Mortgagee or beneficiary of
any mortgage or deed of trust on any Lot or any other Person. Such right, power, privilege
and authority of Declarant shall expire TWO (2) years after the termination of the
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Development Period. Declarant shall be in no way obligated to amend this Declaration or
any Exhibit hereto pursuant to this paragraph.

3. Discrimination. No amendment shall discriminate against any Lot Owner or
against any Lot or group of Lots, unless the Lot Owner(s) so affected shall consent. No
amendment shall change the voting rights provided herein uniess the Owner(s) so affected
shall consent.

4. Perpetuities and Restraints on Alienation. If any of the options, privileges,
covenants or rights created by the 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 President of the United States, George W. Bush.

ARTICLE XIl. GENERAL PROVISIONS

1. Duration. The covenants, conditions and restrictions contained herein shall be
appurtenant to and run with the land and shall be binding upon all Owners and parties
hereinafter having an interest in any of the Development Property until December 31, 2030,
at which time they shall be automatically extended for successive periods of TEN (10)
years each. Each purchaser or subsequent grantee of any interest in any property now or
hereafter made subject to this Declaration, by acceptance of a deed or other conveyance
therefor, thereby agrees that the covenants and restrictions of this Declaration may be
extended as provided in this Declaration.

2. Partial Invalidity. Invalidation of any one or more of the provisions of this
Declaration by judgment or court order shall not affect any other provision not expressly
held to be void or the provisions so void in circumstances or applications other than those
expressly invalidated, and all such remaining provisions shall remain in full force and effect
together with the provisions ruled upon as they apply to circumstances other than those
expressly invalidated.

3. Unintentional Violation of Restrictions. In the event of unintentionai violation of
any of the foregoing restrictions with respect to any Lot, the Declarant during the
Development Period and thereafter the Association reserves the right, by and with the
mutual written consent of the then Owner(s) of such Lot(s) to change, amend or release
any of the foregoing restrictions as the same may apply to that particular Lot.

4. Books and Records. The books and records of the Association shall during
reasonable business hours be subject to inspection by any Member upon TEN (10) days
prior notice. The Charter, the By-Laws of the Association and this Declaration shall be
available for inspection by any Member at the principal office of the Association, where
copies may be purchased at a reasonable cost.

5. Notices. Notices provided for in this Declaration or the By-Laws shall be in writing
and shall be addressed to the Association c/o the Declarant at: OAKHALL Il OWNERS’
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ASSOCIATION, INC. ¢/o PREMIER DEVELOPMENT, CO., 512 AUTUMN SPRINGS
COURT, SUITE 100 C, FRANKLIN, TENNESSEE 37064 or at such other address as may
be provided from time to time. The Association may designate a different address or
addresses for notices to it by giving written notice of such change of address to all Owners.
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, any Mortgagee shall be given a copy
of all notices permitted or required by this Declaration to be given to the Lot Owner(s) to
which such Mortgage is subject.

6. Severability. If any provision of this Declaration, the 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.

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

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

9. Exoneration of Declarant. Each Owner or any other party having an interest in
any portion of the Development Property expressly agree that no duty or obligation is
imposed upon the Declarant to enforce or attempt to enforce any of the covenants or
restrictions contained herein, nor shall the Declarant be subject to any liability of any kind
or nature whatsoever in respect to any claim that the Declarant has failed to enforce same.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS %EREOF, the Declarant has caused this Declaration to be duly
executed this the /2 Loday of _£piarinn 1 20077

PREMIER DEVELOPMENT, CO.,
a Tennessee Parinership

oy Wil AondF

Michael Smith

its: Partner

STATE OF MW{/ )
| ; )
COUNTY OF _lﬂdlmm&wﬂ_ )

Personally appeared before me, the undersigned, a Notary Public in and for said
County and State, the within named MICHAEL SMITH, with whom | am personally
acquainted {or proved to me on the basis of satisfactory evidencs), and who, upon oath,
acknowledged himselfto be AUTHORIZED PARTNER of PREMIER DEVELOPMENT, CO.
(the “Partnership"), a TENNESSEE PARTNERSHIP, the bargainor, and that he as such
AUTHORIZED PARTNER, being authorized so to do, executed the within instrument for
the purposes therein contained by signing the name of the PARTNERSHIP by himsaelf as
such MANAGING MEMBER.

ness my and seal at office in , Tennessee,
this day of
\\\\\\u i ”H,
\\‘\ \?- ........ 144/ /’/m

s / %
w_.-‘ STATE ~ ’I&,
OF .
i TENNESSEE :
. NOJARY |

... &8
’//,4 amrhmszon Expires: /I / ’20 / m ’

R iy

otary Public

Wy
\\\\\\\ i ”/ ,/
// \\

Wt
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EXHIBIT B

BY-LAWS OF OAKHALL Il
OWNERS’ ASSOCIATION, INC.

ARTICLE I. DEFINITIONS

The words defined in the DECLARATION OF PROTECTIVE COVENANTS,
CONDITIONS AND RESTRICTIONS FOR OAKHALL Il (the “Declaration”) of record in
Register's Office for WILSON COUNTY, Tennessee, shall have the same meaning in
these corporate By-Laws.

ARTICLE Il. NAME AND OFFICES

1. Name. The name of the corporation shall be OAKHALL Il OWNERS’
ASSOCIATION, INC.

2. Reqistered Office. The registered office of the corporation is located at
OAKHALL li OWNERS’ ASSOCIATION, INC. c/o PREMIER DEVELOPMENT, CO., 512
AUTUMN SPRINGS COURT, SUITE 100 C, FRANKLIN, TENNESSEE 37064, as may be
relocated by the Board of Directors from time to time. The name of the registered agent
of the corporation is MICHAEL SMITH, who may be located at the registered office.

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

ARTICLE lll. MEMBERS AND MEMBERSHIP PRIVILEGES

1. Membership. Each Owner shall be a Member of the corporation and no other
person or entity shall automatically be entitled to membership. No Member shall be
required to pay any consideration whatsoever solely for membership in the corporation.

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

ARTICLE IV. MEETINGS OF MEMBERS

1. Place and Time of Meetings. Meetings of the Members of the corporation may
be held at a place to be determined by the Board within WILSON COUNTY, Tennessee,

-
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and at such time, as specified in the written notice of such meeting which shall be delivered
by the Board to all Owners at least TEN (10) days prior to the date of such meeting.

2. Annual Meetings: Development Period. During the Development Period,
meetings of the Association shall only take place upon the call of the Declarant. At any
such meeting, the Declarant may, but shall not be required to, submit to a Vote of the Lot
Owners any matter that properly may come before a meeting of the Association. During
the Development Period, the Declarant shall determine in its sole discretion all matters that
may properly come before the Board or the Association.

3. Annual Meetings: Post Development Period. The first regular annual meeting
of Unit Owners (the “First Annual Meeting”) shall be held after the expiration or termination
of the Development Period. Subsequent to the First Annual Meeting, there shall be a
regular annual meeting of Lot Owners held each year within THIRTY (30) days of the
anniversary of the First Annual Meeting. All such meetings of Lot Owners shall be held at
such place in WILSON COUNTY, Tennessee and at such time, as specified in the written
notice of such meeting which shall be delivered by the Board to all Lot Owners at least
TEN (10) days prior to the date of such meeting.

4. Special Meeting. Following the Development Period, special meetings of the
Members, for any purpose or purposes, may be called by the president, a majority of the
Board of Directors or by Members having not less than TWENTY-FIVE PERCENT (25%)
of the total number of Votes entitied to be cast at such meeting. Business transacted at
all special meetings shall be confined to the business stated in the notice of such meeting.

5. Notice. Wiritten or printed notice, by or at the direction of the president, the
secretary or the officer or Person authorized to call the meeting, shall be sentby U.S. Maill,
facsimile, or e-mail, not less than TEN (10) nor more than SIXTY (60) days before the date
of the meeting to each Member of the corporation entitled to vote at such meeting at the
addresses or other contact information given to the Board by the Owner(s) for such
purpose or hand delivery to an Owners Lot if no separate address or other contact
information for such purpose has been given to the Board. Said notice shall state the
place, day and hour of the meeting and in the case of a special meeting, the purpose or
purposes for which the meeting is called.

6. Quorum. The presence in person or by proxy of more than THIRTY-FIVE
percent (35%) of the Votes entitled to be cast at a meeting of the Members shall constitute
a quorum at all meetings of the Members for the transaction of business. If, however, the
Members entitled to Vote in person or represented by proxy present at a meeting fail to
satisfy a quorum, the Members present shall have the power to adjourn the meeting,
without notice, until a quorum shall be present or represented. Further, if a quorum is not
present, a subsequent meeting may be called; and the required quorum shall be reduced
by half at such meeting. Such procedure may be repeated until a guorum is established,
although in no event may the required quorum be less than TEN PERCENT (10%) of the
Votes entitled to be cast at a meeting of the Members.
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7. Majority Vote; Withdrawal of Quorum. When a quorum is present at any
meeting, the Vote of the holders of more than FIFTY percent (50%) of the total number of

Member Votes present, in person or by proxy, and entitled to be cast shall decide any
question brought before such meeting, unless the question is one upon which by express
provision of the Declaration, the Charter of the corporation or these By-Laws, a different
Vote is required, in which case such express provision shall govern and control the
decision of such question. The Members present at a duly organized meeting may
continue to transact business until adjournment, notwithstanding the withdrawal of enough
Members to leave less than a quorum.

8. Method of Voting; Proxies. Each Member shall be entitled to a Vote as provided
in the Declaration. No Member, other than the Declarant, shall be entitled to vote at any
meeting of the corporation until such Member has presented to the Board sufficient
evigence of ownership interest in a Lot of the Development Property entitling the Member
to voting rights as provided in the Declaration. The Vote(s) of each Member may only be
cast by such Member or by a proxy given by such Member to his duly authorized
representative. No proxy shall be valid for more than one meeting and shal! bear the
signature of the Member making the proxy, the date of the meeting to which the proxy
relates and the name of the authorized representative to vote on behalf of the Member.
Such proxy shall be filed with the secretary of the corporation prior to or at the time of the
meeting. If title to any property ownership interest in a Lot(s) of the Development Property
entitling the Member to voting rights as provided in the Declaration is in the name of two
or more Persons or entities as co-owners, all such Persons or entities shall be Members
of the corporation and are referred to herein as a “Joint Member.” Any such Joint Member
is entitled to one unanimous Vote per entitled Member voting rights as provided in the
Declaration at any meeting of the Members of the corporation, and such Vote shall be
binding upon the Joint Member until written notice to the contrary has been received by the
Board identifying the authorized manner in which the Joint Member’s unanimous Vote(s)
are to be cast (in person or by proxy). In the event of disagreement among such Joint
Member to cast a Vote, such Joint Member shall not be recognized and such Vote shall
not be counted.

9. Imposition Default: No Owner who is in default in the payment of any Imposition
shall be entitled to exercise his right to vote until he has cured such default. An Owner
shall be deemed to be in default if he has not paid any Imposition to the Board, or its
agent, within FIFTEEN (15) days after the due date thereof. An Owner may protest the
amount of an Imposition, but it still must be paid during the pendency of his protest to the
Board or its agent.

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

ARTICLE V. DIRECTORS

1. Management. The business and affairs of the corporation shall be managed by
its Board of Directors who may exercise all such powers of the corporation and do all such

-3-
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lawful acts and things as are not by statute, the Declaration, the Charter or these By-Laws
directed or required to be exercised or done by the Members.

2. Number:; Qualifications; Election; Term. The Board of Directors shall consist of
THREE (3) Directors, each of whom shall be a Member of the Association or the Declarant,
its subsidiaries, affiliates or authorized representatives. During the Development Period,
the Members of the Board of Directors shall be appointed by the Declarant and shall serve
at the pleasure of the Declarant. Following the Development Period, Directors shail be
elected by the Members. The Board shall consist of ONE (1) Chief Director and TWO (2)
Associate Directors, who shall serve terms of TWO (2) years; provided, however, the first
Chief Director shall serve a term of THREE (3) years. Directors shall serve without
compensation.

3. Removal; Change in Number; Vacancies. Any Director may be removed either
for or without cause at any meeting or special meeting of the Members by the affirmative
Vote of a majority of the Members present in person or by proxy at such meeting and
entitled to vote, if notice of the intention to act upon such matter shall have been given in
the notice calling such meeting. If any vacancy occurs in the Board of Directors, caused
by death, resignation, retirement, disqualification or removal from office, a successor or
successors may be chosen at a meeting or special meeting of the Members called for that
purpose, and each successor Director so chosen shall be elected for the unexpired term
of his predecessor in office. Any Directorship to be filled by reason of an increase in the
number of Directors shall be filled by election at an annual meeting of the Members or at
a special meeting of the Members called for that purpose.

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

5. Annual Meetings. The annual meeting of each newly elected Board shall be held
without further notice immediately following the annual meeting of Members at the same
place unless such time or place shall be changed by unanimous consent of the Directors
then elected and serving.

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

7. Special Meetings. Special meetings of the Board of Directors may be calied by
the president or a majority of the Directors upon THREE (3) days written notice to each
Director, either personally, by mail, by facsimile or by other electronic transmittal. Except
as may be otherwise expressly provided by statute, the Charter, the Declaration or these
By-Laws, neither the business to be transacted nor the purpose of any special meeting
need be specified in a notice or waiver of notice.
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8. Quorum. At all meetings of the Board of Directors, the presence of a majority
of the Directors shall be necessary and sufficient to constitute a quorum for the transaction
of business. The act of a majority of the Directors present at any such meeting at which
there is a quorum shall be the act of the Board of Directors. If a quorum shall not be
present at any meeting of the Directors, the Directors present may adjourn the meeting by
announcement at the meeting without notice until a quorum shall be present.

9. Committees Having Board Authority. The Board of Directors may, by resolution
approved by vote or written consent by a majority of the whole Board, designate an
Architectural Review Committee, a Nominating Committee for members of the Board of
Directors and such other committees as deemed necessary that shall consist of one (1)
or more of the Directors. Any such committee, to the extent provided in said resolution,
shall and may exercise all of the authority of the Board of Directors in the management of
the business and affairs of the corporation, except where action of the full Board of
Directors is required by statute or the Charter.

10. Other Committees. Other committees not having and exercising the authority
of the Board of Directors in the management of the affairs of the corporation may be
designated and appointed by a resolution adopted by a majority of the Directors at a
meeting at which a quorum is present. Membership on such committees may, but need
not be, limited to Directors or Members of the corporation.

11. Procedure. All committees shall keep regular minutes of their proceedings and
shall report same to the Board when required or requested.

12. Managing Agents. The Board of Directors may employ a Management Agent
or entity for the corporation at a compensation established by the Board of Directors. Such
Management Agent shall perform such duties and services with respect to the Association,
as the Board of Directors shall authorize. The Board of Directors may delegate to such
Management Agent such duties with respect to management, repair and maintenance of
the Development Property which are not by statute, the Declaration, the Charter or these
corporate By-Laws required to be performed by or have the approval of the Board of
Directors or the Members of the corporation.

ARTICLE VI. POWERS AND DUTIES
1. The Board shall have the following powers and duties:
a. To elect and remove the officers of the Association.
b. To administer the affairs of the Association and Development Property.
c. To engage the services of a Managing Agent to maintain, repair, replace,

administer and operate the Development Property or any part thereof for all Owners upon
such terms and for such compensation and with such authority as the Board may approve.
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d. To formulate policies for administration, management and operation of the
Development Property and the Common Areas.

e. To enforce the Declaration; to adopt and enforce Rules and Regulations with
written notice thereof to all Owners that govern the administration, management, operation
and use of the Development Property and Common Areas; and to amend such Rules and
Regulations from time to time.

f. To assess fines, fees and/or similar penalties against Owners for violations of the
Declaration, these By-Laws or the Rules and Regulations of the Association; and to make
necessary corrections or to take necessary action to achieve compliance at the Owner’s
expense.

g. To provide for the maintenance, repair and replacement of the Common Areas,
and to make payments therefor, and to approve payment vouchers or to delegate such
approval to the officers, Managing Agent or other authorized agent.

h. To provide for the designation, hiring and removal of employees and other
personnel, including accountants and attorneys, and to engage or contract for the services
of others, and to make purchases for the maintenance, repair, replacement, administration,
management and operation of the Development Property and the Common Areas and to
delegate any such powers to the Managing Agent (and any such employees or other
personnel who may be the employees of a Managing Agent).

i. To appoint committees of the Board and to delegate to such committees the
Board's authority to carry out certain duties of the Board or other such directives that are
not duties of the Board.

j- To determine the fiscal year of the Association and to change said fiscal year
from time to time as the Board deems necessary or appropriate.

k. To fix the estimated annual budget and to provide the manner of assessing and
collecting from Owners Assessments or other Impositions of the Association.

I. To borrow money for the pUrpose of repair or restoration of Common Areas that
are the responsibility of the Association to repair or restore.

m. To secure insurance policies as required or allowed by the Declaration, and in
this regard, annually to review the amounts of coverage afforded by such policies.

n. Unless otherwise provided herein or in the Declaration, to comply with the
instructions expressed in resolutions duly adopted at any annual or special meeting of
Owners by a majority Vote of the Owners at such meeting unless some other percentage
Vote by the Members is required by the Declaration.

-5-
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o. To exercise all other rights, powers and duties on behalf of the Owners as
provided or referred to in the Declaration or these By-Laws.

2. Authority of Board to Act for Association. Whenever in these By-Laws the
Association is given the power to take any action, it is the intention of these By-Laws that
the Board shall act for the Association in all cases, except and to the extent that it is
expressly provided that action be taken upon Vote of the Owners.

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

ARTICLE VII. OFFICERS

1. Number; Titles. The officers of the corporation shall be elected by the Directors
from among the members of the Board of Directors and shall be a president, a secretary
and a treasurer. The president shall also be the Chief Director. Any TWO (2) or more
offices may be held by the same person except the offices of president and secretary shall
not be held by the same person.

2. Election. The Board of Directors at its first meeting after each annual meeting
of Members shall choose a president, a secretary, a treasurer and such additional officers
as the Board shall see fit to elect, all of whom shall be members of the Board.

3. Other Officers. The Board of Directors may appoint such other officers and
agents as it shall deem necessary, who shall be appointed for such terms, exercise such
powers and perform such duties as shall be determined from time to time by the Board.

4. Salaries. The salaries of all officers of the corporation, if any, shall be fixed by
the Board of Directors but shall never be greater than an amount equal to the Annual
Assessment due per Member as provided in the Declaration. A person holding multiple
offices may only collect a salary for ONE (1) office.

5. Term of Office; Removal. Each officer of the corporation shall hold his office until
the annual meeting of the Board of Directors next foliowing his election until a successor
is chosen and qualified in his stead or until death, resignation or removal from office. Any
officer or agent elected or appointed by the Board of Directors may be removed at any time
by the affirmative vote of a majority of the whole Board of Directors. If the office of any
officer becomes vacant for any reason, the vacancy may be filled by the Board of Directors.

6. President. The president shall be the chief executive officer of the corporation
and shall serve as the Chief Director. The president shall preside at all meetings of the
Members and the Board of Directors, shall have general and active management of the
affairs of the corporation, shall see that all orders and resolutions of the Board are carried
into effect and shall perform such other duties as the Board of Directors shall prescribe.
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7. Secretary. The secretary shall attend all sessions of the Board of Directors and
all meetings of the Members, shall record all votes and the minutes of all proceedings in
a book to be kept for that purpose and shall perform like duties for any committees when
required. The secretary shall give, or cause to be given, notice of all meetings of the
Members and special meetings of the Board of Directors and shall perform such other
duties as may be prescribed by the Board of Directors or president. If the secretary is not
able to perform any duty as herein or otherwise provided, it is the sole responsibility of the
secretary to delegate such duties until such time that the Secretary resumes these duties.

8. Treasurer. The treasurer shall have the custody of the corporate funds and
securities, shall keep full and accurate accounts of receipts and disbursements of the
corporation and shall deposit all moneys and other valuable effects in the name and to the
credit of the corporation in such depositories as may be designated by the Board of
Directors. The treasurer shal! disburse the funds of the corporation as may be ordered by
the Board of Directors, taking proper vouchers for such disbursements. At the regular
meetings of the Board or whenever they may require it, the treasurer shall render to the
president and Directors an account of all transactions of the treasurer and of the financial
condition of the corporation. The treasurer shall perform such other duties as the Board
of Directors may prescribe; and if required by the Board of Directors, the treasurer shall
give the corporation a bond in such form, in such sum, and with such surety or sureties as
shall be satisfactory to the Board for the faithful performance of the duties of said office
and for the restoration to the corporation of all books, papers, vouchers, money and other
property of any kind whatsoever belonging to the corporation in the treasurer’s possession
or under his control in case of death, resignation, retirement or removal from office.

ARTICLE VIIl. MISCELLANEOUS PROVISIONS

1. Reserves. The Board shall provide for such reserve or reserves as the Directors
from time to time, in their discretion, think proper to provide for contingencies, or to repair
or maintain any portion of the Development Property, or for such other purposes as the
Directors shall think beneficial to the corporation.

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

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

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

5. Mortgages and Notice to Board. An Owner who mortgages his Lot shall notify
the Board of the name and address of his mortgagee and shall file a conformed copy of
the note and deed of trust or mortgage with the Board; and the Board shall maintain such
information in a book entitled “Mortgages of Lots”.

-8-
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6. Notice of Unpaid Common Charges. The Board, whenever so requested in
writing by a Mortgagee of a Lot, shall promptly report any then unpaid impositions, charges
therefrom or any other default by the Owner of the mortgaged Lot. When giving notice to
an Owner of a default in paying Impositions or other default, the Board shall send a copy
of such notice to each holder of a Mortgage covering such Lot whose name and address
is contained in the book entitied “Mortgages of Lots.”

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

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

9. Amendment of By-Laws. These By-Laws may not be altered, amended or
repealed except by the affirmative Vote of not less than FIFTY PERCENT (50%}) of the
Members present at a duly called meeting of the Association or the affirmative written
consent of such percentage of the Members at which a quorum is present unless a higher
percentage Vote is required elsewhere in the Declaration or applicable law. Notice of the
subject matter of a proposed amendment shall be included in the notice of any meeting at
which a proposed amendment is to be considered. Any such amendment shali be certified
by the president or secretary of the Association as having been duly adopted and shall be
effective upon recording same in the Register’s Office for WILSON COUNTY, Tennessee.
However, these By-Laws may not be amended by the Lot Owners during the Development
Period without the express written approval of the Declarant. Except as provided in the
Declaration, no amendment shall discriminate against any Lot Owner or against any Lot
or class or group of Lots unless the Lot Owner(s) so affected shall consent.

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

[Remainder of Page Intentionally Left Blank]
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CERTIFICATION

| hereby certify that the foregoing BY-LAWS were adopted by the Declarant as
incorporator of OAKHALL Il OWNERS’ ASSOCIATION, INC. on this the _Jg Z2 day of

o d” 20077
Th Lt Lot

Incorporator
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OAKHALL Il OWNERS’ ASSOCIATION, INC.

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

ARTICLE I. NAME

The name of the corporation is OAKHALL II OWNERS’ ASSOCIATION, INC.,
hereunder called the “Corporation”.

ARTICLE Il. MUTUAL BENEFIT CORPORATION
The Corporation is a mutual benefit corporation.
ARTICLE lll. INITIAL REGISTERED OFFICE

The street address, county and zip code of the Corporation’s initial registered office,
and the name of its initial registered agent at that office is OAKHALL il OWNERS’
ASSOCIATION, INC. c/o PREMIER DEVELOPMENT, CO., 512 AUTUMN SPRINGS
COURT, SUITE 100 C, FRANKLIN, WILLIAMSON COUNTY, TENNESSEE 37064,
MICHAEL SMITH.

ARTICLE IV. INCORPORATOR
The name and address and zip code of each incorporator is MICHAEL SMITH c/o
PREMIER DEVELOPMENT, CO., 512 AUTUMN SPRINGS COURT, SUITE 100 C,
FRANKLIN, TENNESSEE 37064.
ARTICLE V. PRINCIPAL OFFICE
The street address and zip code of the principal office of the Corporation is
OAKHALL Il OWNERS’ ASSOCIATION, INC. c/o PREMIER DEVELOPMENT, CO., 512
AUTUMN SPRINGS COURT, SUITE 100 C, FRANKLIN, TENNESSEE 37064
ARTICLE VI. NOT FOR PROFIT CORPORATION

The Corporation is not for profit.
-1-
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ARTICLE VII. PURPOSE AND POWERS OF THE CORPORATION

This Corporation does not contemplate pecuniary gain or profit to the members
thereof. The purpose for which the Corporation is organized is to maintain the common
facilities of the OAKHALL Il Subdivision in WILSON COUNTY, Tennessee and perform all
duties and functions of the OAKHALL [| OWNERS’ ASSOCIATION, as described in the
DECLARATION OF PROTECTIVE COVENANTS, CONDITIONS AND RESTRICTIONS
FOR OAKHALL recorded in the Register's Office for WILSON COUNTY, Tennessee,
hereinafter calied the “Declaration” and any additions and amendments thereto as may
hereafter be brought within the jurisdiction of the Corporation, and for this purpose to:

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

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

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

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

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

6. Except for those amendments which the Tennessee Non-Profit Corporation Act
expressly permits to be made by the Directors of the Corporation, any amendment to these
Articles of Incorporation of the Corporation to be adopted must be approved by the
affirmative Vote of not less than FIFTY PERCENT (50%) of the members present at a duly
called meeting of the Corporation or the affirmative written consent of such percentage of
the members at which a quorum is present unless a higher percentage vote is required
elsewhere in the Declaration or by the Act.

ARTICLE VIII - MEMBERSHIP

The Corporation will have members. Every person or entity who is a record owner
of a fee or undivided fee interest in any Lot which is subject to assessment by the
Corporation, shall be a member of the Corporation. The foregoing is not intended to
include persons or entities who hold an interest merely as security for the performance of
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any obligation. Membership shall be appurtenant to and may not be separated from
ownership of any Lot which is subject to assessment by the Corporation.

ARTICLE IX - BOARD OF DIRECTORS

The affairs of this Corporation shall be managed by a Board of Directors. The
number of directors and the method of electing the same shall be provided in the By-Laws
of the Corporation.

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

ARTICLE X - DISSOLUTION

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

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOQF, for the purpose of forming this Corporation under the
laws of the State of Tennessee, the undersigned, constituting the incorporator .Zf; this
Corporation, has executed these ARTICLES OF INCORPORATION this the /£ 1 day

of _Lua wsd 20077 .

Incorporator

-4-
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Secretary of State
Division of Business Services

Ei DATE: 08/14/07
312 .gl.nth Avenue North REQUEST NUMBER: 6112-0766
6th Floor, William R. Snodgrass Tower TELEPHONE CONTACT: (615) 741-2286

EFFECTIVE DATE/TIME: 08/14/07 1407

Nashville. Tennessee 37243 FILE DATE/TIME: 08/14/07 1407
’
. CONTROL NUMBER: 0556136

TO:

OAKHALL II OWNERS' ASSOCIATION, INC.
512 AUTUMN SPRINGS

CT., SUITE 100 C

FRANKLIN, TN 37064

RE:
ODAKHALL II DOWNERS' ASSOCIATION, INC.
CHARTER - NONPROFIT

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

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

ON OR BEFORE THE FIRST DAY OF THE FOURTH MONTH FOLLOWING THE CLOSE OF THE
CORPORATION'S FISCAL YEAR. ONCE THE FISCAL YEAR HAS BEEN ESTABLISHED,
PLEASE PROVIDE THIS OFFICE WITH THE WRITTEN NOTIFICATION. THIS OFFICE WILL
MAIL THE REPORT DURING THE LAST MONTH OF SAID FISCAL YEAR TO THE
CORPORATION AT THE ADDRESS OF ITS PRINCIPAL OFFICE OR TO A MAILING ADDRESS
PROVIDED TO THIS OFFICE IN WRITING. FAILURE TO FILE THIS REPORT OR TO
MAINTAIN A REGISTERED AGENT AND OFFICE WILL SUBJECT THE CORPORATION TO
ADMINISTRATIVE DISSOLUTION.

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

---------------------------------------------------------------------------------

FOR: CHARTER - NONPROFIT ON DATE: 08/14/07
FEES

FROM: RECEIVED: $100.00 $0.00

TUNE ENTREKIN & WHITE (315 DEADERICK ST)

315 DEADERICK STREET TOTAL PAYMENT RECEIVED: $100.00

SUITE 1700

NASHVILLE, TN 37238-0091 RECEIPT NUMBER: 00004256819

ACCOUNT NUMBER: 00002808

RILEY C. DARNELL
Book 1265 Page 712 SECRETARY OF STATE




