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AMENDED AND RESTATED DECLARATION OF

COVENANTS, CONDITIONS AND RESTRICTIONS FOR
SPENCER HALL

THIS AMENDED AND RESTATED DECLARATION OF COVENANTS, CONDJITIONS,

ND RESTRICTIONS (the “Amended and Restated Declaration”) is made this _lihday of
by . o2\ . by and between the Spencer Hall Homeowners Association,

Inc. (the “Association”), and any and all persons, firms or corporations presently owning or
hereafter acquiring any of the within described property;

WHEREAS, the Developer, Spencer Hall, LLC, a Tennessee limited liability company
(the “Developer”), recorded that certain Declaration of Restrictive Covenants for Spencer Hall
at Book 1370, Page 628 in the Register's Office for Wiliamson County, Tennessee (the
“Original Declaration”), subjecting certain property within Williamson County to the covenants,
conditions and restrictions contained in the Original Declaration,

WHEREAS, the Developer also recorded that certain Restated Declaration of Restrictive
Covenants for Inverness at Spencer Hall at Book 2300, Page 17 in the Register's Office for
Williamson County, Tennessee (the “Restated Declaration”), superseding the restrictions
stated in the Original Declaration;

WHEREAS, the Association desires to supersede and amend the restrictions in the
Original Declaration and in the Restated Declaration such that the Original Declaration and
Restated Declaration and the restrictions stated therein shall no longer be of any force or
effect;

WHEREAS, pursuant to Article 8, Section 8.3 of the Restated Declaration, the Restated
Declaration may be amended by the affirmative vote of at least three-fourths (3/4) of the
Owners whose Lots are then subject to the Restated Declaration, and at least three-fourths
(3/4) of the Owners in the Association desire to amend the Restated Declaration as set forth
herein;

WHEREAS, the Secretary of the Association has certified that the requisite number of
votes necessary to amend and restate the Restated Declaration has been obtained; and

WHEREAS, the Association hereby declares that all of the property described in Exhibit
"A" and any additional property as is hereafter subjected to this Declaration by Supplemental
Declaration (as defined herein) shall be held, sold, and conveyed subject to the following
easements, restrictions, covenants, and conditions which are for the purpose of protecting the
value and desirability of and which shall run with the real property subjected to this Amended
and Restated Declaration and which shall be binding on all parties having any right, title, or
interest in the described Properties or any part thereof, their heirs, successors, successors-in-
title, and assigns, and shall inure to the benefit of each owner thereof.

NOW THEREFORE, the Restated Declaration is hereby amended and restated in its
entirety, as follows:
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Article |
DEFINITIONS

Section 1.  "Architectural Review Committee” shall mean and refer to that certain
Architectural Review Committee as appointed, from time to time by the Board of Directors of
the Spencer Hall Homeowners Association, Inc., as provided in the Bylaws for the Association.

Section 2. "Association" shall mean and refer to the Spencer Hall Homeowners
Association, Inc., a Tennessee non-profit corporation, and its successors and assigns.

Section 3. "Base Assessment" shall mean and refer to assessments levied against
all Lots in the Properties to fund Common Expenses.

Section 4. “Board” or “Board of Directors” shall be the elected governing body of
the Association having its normal meaning under Tennessee corporate law.

Section 5. "Bylaws" shall mean and refer to the Bylaws of the Spencer Hall
Homeowners Association, Inc., attached hereto as Exhibit "C" and incorporated herein by
reference, as they may be amended from time to time.

Section 6. "Common Area(s)" shall mean and refer to any and all real and personal
property, including the Properties, but excluding Residential Lots (as defined below),
components thereof and easements appurtenant thereto, now or hereafter owned by the
Association for the non-exclusive common use, benefit and enjoyment of the members of the
Association, subject to the provisions hereof, including, but not limited to, all lawns, any and all
streets, roads, bridges, parking areas, drainage facilities, swimming pool(s), recreational areas,
clubhouse(s), or other common amenities (if any) and all related facilities, ponds, waterways,
fences, structures, curbs, signs, lights, common utilities, and other improvements and elements
(other than the Lots) desirable or rationally of common use or necessary to the existence,
upkeep and safety of the Properties. Common Areas with respect to the properties made
subject to this Amended and Restated Declaration, whether at the time of filing of this
Amended and Restated Declaration or subsequently by Supplementary Declaration(s) shall be
shown on the Plat(s) of Spencer Hall (and any subsequent sections, if applicable) and
designated thereon as “Common Areas.”

Section 7. "Common Expenses" shall mean and include the actual and estimated
expenses of operating the Association and maintaining the Common Areas, including any
reasonable reserve, all as may be found to be necessary and appropriate by the Board
pursuant to this Declaration, the Bylaws, and the Charter of the Association.

Section 8. "Community-Wide Standard” shall mean the standard of conduct,
maintenance, or other activity generally prevailing throughout the Properties. Such standard
may be more specifically determined by the Board of Directors and the Architectural Review
Committee.

Section 9. "Declaration" shall mean and refer to this Amended and Restated
Declaration of Restrictive Covenants applicable to the Properties that is to be recorded in the
Office of the Register of Deeds for Williamson County, Tennessee.
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Section 10.  “Lot” shall mean and refer to any plot of land to be used for single-family
residential purposes and so designated upon the Plat.

Section 11. “‘Member" shall mean and refer to a Person or entity entitled to
membership in the Association, as provided herein.

Section 12.  "Mortgage" shall mean and refer to a first lien mortgage, a deed of trust,
a deed to secure debt, or any other form of security deed encumbering one (1) or more Lots.

Section 13. "Mortgagee" shall mean and refer to any Person that is an institutional
lender and that holds a bona fide Mortgage encumbering a Lot, which has notified the
Association, in writing, of its name and address, and that it holds a Mortgage with respect to a
Lot(s). The term “institutional lender’ specifically includes a bank, savings and loan
association, a mortgage lending company, an insurance company, and the Federal National
Mortgage Association or similar agency.

Section 14. "Mortgagor" shall mean and refer to any Person who gives a Mortgage.

Section 15. "Owner" shall mean and refer to the record owner, whether one (1) or
more Persons or entities but excluding in all cases any party holding an interest merely as
security for the performance of an obligation. If a Lot is sold under a recorded contract of sale
and the contract specifically so provides, then the purchaser (rather than the fee owner) will be
considered the Owner.

Section 16. “Occupant” shall mean and refer to any person or persons in
possession of a Lot or home other than an Owner.

Section 17. "Person" means a natural person, a corporation, a partnership, a
trustee, or other legal entity.

Section 18. "Plat" shall mean and refer to the Plat of Section 1, of record in Book 22,
Page 99 in the Register's Office for Williamson County, Tennessee together with any
amendments and supplements thereto recorded upon the creation of Additional Sections or
upon the commencement of construction of additional sections within a previously submitted

section.

Section 19. "Properties" shall mean and refer to the real property described in
Exhibit "A" attached hereto, together with such additional property as is hereafter subjected to
this Declaration by Supplemental Declaration, which residential subdivision is and shall be

commonly known as Spencer Hall.

Section 20.  “Section 1” shall mean and refer to the initial Properties subject to this
Declaration, which contains 54 Lots as shown on the Plat, and the Common Areas.

Section 21. "Special Assessment” shall mean and refer to assessments levied in
accordance with Article 1V, Section 6 of this Declaration.

Section 22. "Supplementary Declaration" shall mean an amendment or supplement
to this Declaration which subjects additional property to this Declaration or imposes, expressly
or by reference, additional restrictions and obligations on the land described therein, or both.
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Article Il
PROPERTIES SUBJECT TO THIS DECLARATION

Section 1. Initial Properties Subject to Declaration. The property, which is and shall
be held, transferred, sold, conveyed and occupied subject to this Declaration, is located in
Williamson County, Tennessee and is more particularly described and shown on Exhibit “A”
attached hereto and made part hereof by this reference.

Section 2. Supplementary Declarations. The additions herein authorized shall be
made by filing of record one or more Supplementary Declarations with respect to the creation
of Additional Sections or the addition of other Properties to be then subject to this Declaration
and which shall extend the jurisdiction of the Association to such property and thereby subject
such addition to assessment for its just share of the Association’s expenses and shall also
require the filing of such additional plats as are required for such sections in the Register’s
Office for Williamson County, Tennessee. Each Supplementary Declaration must subject the
added property or additional Lots to the covenants, conditions and restrictions contained
herein.

Section 3. Consent to Rezoning. Every Owner shall be deemed to have consented
to any rezoning of Spencer Hall that may be necessary to the development of such property as
part of Spencer Hall. Owners of any Lots in the additional property shall succeed to all of the
rights and obligations of membership in the Association.

Article lll
ASSOCIATION MEMBERSHIP AND VOTING RIGHTS

Section 1. Membership. Every Owner, as defined in Article |, shall be deemed to
have a membership in the Association, subject to and bound by this Declaration and the
Association’s Charter, Bylaws and such Rules and Regulations as may be adopted by the
Board from time to time. No Owner, whether one (1) or more Persons, shall have more than
one (1) membership per Lot owned. In the event the Owner of a Lot is more than one (1)
Person, votes and rights of use and enjoyment shall be as provided in Article lll, Section 2
below. The rights and privileges of membership may be exercised by a Member or the
Member's spouse, subject to the provisions of this Declaration and the Bylaws. The
membership rights of a Lot owned by a corporation or partnership shall be exercised by the
individual designated by the Owner in a written instrument provided to the Secretary, subject to
the provisions of this Declaration and the Bylaws.

Section 2. Voting and Voting Rights. The voting rights of the membership shall be
appurtenant to the ownership of a Lot. The Owner of each Lot shall be entitled to one (1) vote.
When two (2) or more persons hold an interest in any Lot as Owners thereof, all such persons
shall be Members. The vote for such Lot shall be exercised by one (1) of such persons as
proxy or nominee for all persons holding an interest as Owners in the Lot and such vote shall
be binding upon the other persons holding an interest in the Lot until written notice to the
contrary has been received by the Board of Directors of the Association in which case the
unanimous vote of all such persons holding interest in the Lot (in person or by proxy) shall be
required to cast their vote as Members. In no event shall more than one (1) vote be cast with

respect to any Lot.
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Section 3. Method of Voting. Members shall vote in person or by proxy executed in
writing by the Member. No proxy shall be valid after eleven (11) months from the date of its
execution or upon conveyance by the Member of his Lot. No proxy shall be valid unless
promulgated by the Board of Directors as an official proxy prior to or at the time of the meeting.
A corporate Member’s vote shall be cast by the President of the Member corporation or by any
other officer or proxy appointed by the President or designated by the Board of Directors of
such corporation. Voting on all matters except the election of directors shall be by voice vote or
by show of hands unless a majority of the percentage values of those votes entitled to be cast
by the Members present at the meeting shall, prior to voting on any matters, vote to demand a
ballot vote on that particular matter. Where directors or officers are to be elected by the
Members, the official solicitation of proxies for such elections may be conducted by mail.

Section 4. First Meeting of Members. The first regular annual meeting of the
Members may be held, subject to the terms and conditions contained in the Bylaws of the
Association. Meetings shall be set by the Board so as to occur at least ninety (90) but not more
than one hundred twenty (120) days before the close of the Association’s fiscal year on a date
and at a time set by the Board of Directors, with at least sixty (60) days’ written notice of the
meeting to the Members.

Section 5. Working Capital Fund. Each Owner of a Lot in Spencer Hall shall pay
three hundred dollars ($300.00) to the Board of Directors on behalf of the Association within
thirty (30) days after the initial occupancy of such residence to establish a working capital fund.
The Board of Directors may annually prepare a capital budget to take into account the number
and nature of replaceable assets, the expected life of each asset, and the expected repair or
replacement cost. Amounts paid into the fund shall not be considered as an advance payment
of regular assessments. The working capital fund shall be held and disbursed for the following
purposes in the order of priority listed: (a) to fund costs of maintenance of the Common Areas
and administration of the Association that cannot be defrayed by assessments; (b) to ensure
that the Association will have cash available to meet unforeseen expenditures; or (c) to acquire
additional equipment or services deemed necessary or desirable by the Board of Directors.

Section 6. Acceptance of Development. By the acceptance of a deed to any Lot,
the purchaser of a Lot shall be deemed to have accepted and approved the entire plans for the
Spencer Hall Subdivision and all improvements constructed by that date, including without
limitation, the utilities, drains, roads, sewers, landscaping, Common Area amenities, and all
other improvements as designated on the Plat, and as may be supplemented by additional
plats. Such purchaser agrees that all improvements constructed after the date of purchase
consistently with such plans, and of the same quality of then existing improvements, shall also
be accepted.

Article IV
COMMON AREA PROPERTY RIGHTS AND ASSESSMENTS

Section 1. Common Areas. Every Owner shall have a non-exclusive right and
easement of enjoyment in and to the Common Areas, subject to this Declaration as it may be
amended from time to time, and to any restrictions or limitations contained in any deed
conveying such property to the Association. The rights in and to the Common Areas shall be
appurtenant to and shall pass with the title to each Lot as designated upon the Plat, subject to
the Declaration, Charter, Bylaws and any Rules and Regulations of the Association, including,
but not limited to the following:
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(a) Any Owner may delegate his or her right of enjoyment to the members of
his or her family, tenants and social invitees, as applicable, subject to reasonable regulation by
the Board and in accordance with procedures it may adopt. An Owner who leases his or her
Lot shall be deemed to have delegated all such rights to the Owner's lessee.

(b) The right of the Association to suspend voting rights and privileges of
use of the Common Areas for any Owner whose assessments become delinquent; and

(¢) The right of the Association to dedicate or transfer all or part of the
Common Areas to any public agency, authority, or utility for such purposes and subject to such
conditions as may be agreed upon by the Members; provided that no such dedication or
transfer shall be effective unless the Members entitled to cast at least three-fourths (3/4) of the
votes agree to such dedication or transfer and signify their agreement by a signed and
recorded written document; and provided further that this paragraph shall not preclude the
Board of Directors of the Association from granting easements for the installation and
maintenance of electrical, telephone, cable, water and sewer, utilities, and drainage facilities
upon, over, under, and across the Common Areas without the assent of the membership when
such easements are requisite for the convenient use and enjoyment of the Properties.

(d) Notwithstanding anything herein to the contrary, no Owner shall be
subject to absolute liability for damage or destruction to any Lot or the Common Areas.

Section 2. Creation of Assessments. There are hereby created assessments for
Association expenses as may from time to time specifically be authorized by the Board of
Directors to be commenced at the time and in the manner set forth in Section 4 of this Article
IV. There shall be two (2) types of assessments: (a) Base Assessments to fund Common
Expenses for the benefit of all Members of the Association; and (b) Special Assessments as
described in Section 6 below. Notwithstanding the foregoing, no assessment shall be levied
with respect to a Lot that has not been improved by a completed and occupied residence for a
period of eighteen (18) months after such Lot is initially subjected to these restrictive
covenants.

Section 3. Types of Assessments. Base Assessments shall be levied equally.
Special Assessments shall be levied as provided in Section 6 below. Each Owner, by
acceptance of his or her deed or recorded contract of sale, is deemed to covenant and agree
to pay these assessments, and each subsequent Owner of any such Lot, by acceptance of a
deed therefor, shall be deemed to covenant and agree to pay the monthly or annual Base
Assessments and any Special Assessments for the creation and continuation of a
maintenance fund in amounts to be established from time to time by the Board of Directors of
the Association in order to maintain, repair, landscape, and beautify the Common Areas, to
promote the health, safety and welfare of the residents of the community, to pay taxes, if any,
assessed against the Common Areas, to procure and maintain insurance thereon, to employ
attorneys, accountants, a management company, and security personnel and to provide such
other services as are not readily available from the governmental authorities having jurisdiction

over the Properties.

Section 4. Creation of Lien and Personal Obligation for Assessments. In order to
secure payment of assessments, both Base Assessments and any Special Assessments,
there shall be a continuing lien and charge against each Lot, in the amount of the delinquent
assessment(s) together with interest at a rate not to exceed ten (10%) percent or the highest
rate allowed by Tennessee law as computed from the date the delinquency first occurs, costs,
and reasonable attorney's fees. Each such assessment, together with interest, costs, and

7
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reasonable attorney's fees, shall also be the personal obligation of the Person who was the
Owner of such Lot at the time the assessment arose, but his or her grantee shall not be jointly
and severally liable for such portion thereof as may be due and payable at the time of
conveyance unless the obligation is expressly assumed by them. No first Mortgagee who
obtains title to a Lot pursuant to the remedies provided in the Mortgage shall be liable for
unpaid assessments which accrued prior to acquisition of title. The sale or transfer of any Lot
shall not affect any assessment lien. 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, shall extinguish the lien of such assessment, but not the personal obligation of any
former title holder as to payments that became due prior to such sale or transfer and
subsequent to the recordation of the first mortgage that has been foreclosed, but 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 shall relieve such Lot from liability for any
assessment thereafter becoming due or from the lien thereof.

No Owner may waive or otherwise exempt himself from liability for the assessments
provided for herein, including, by way of illustration and not limitation, by non-use of Common
Areas or abandonment of the Lot. The obligation to pay assessments is a separate and
independent covenant on the part of each Owner. No diminution or abatement of assessment
or set-off shall be claimed or allowed by reason of any alleged failure of the Association or
Board to take some action or perform some function required to be taken or performed by the
Association or Board under this Declaration or the Bylaws, or for inconvenience or discomfort
arising from the making of repairs or improvements which are the responsibility of the
Association, or from any action taken to comply with any law, ordinance, or with any order or
directive of any municipal or other governmental authority.

Section 5. Levy of Assessments. The Board of Directors of the Association shall fix
the commencement date for monthly or annual Base Assessments on the first day of the
month following the conveyance of the first Lot to an Owner and shall provide for a partial
assessment between he commencement date and the end of the next following calendar year.
Thereafter, monthly or annual Base Assessments shall be levied by the Board of Directors of
the Association, by action taken on or before December 1 of each year for the ensuing year.
The Board, in its discretion, may provide for the periodic payment of such Base Assessments
at some intervals other than monthly. The Association shall, upon demand at any time, furnish
to any Owner liable for any type of assessment a certificate in writing signed by an officer of
the Association setting forth whether such assessment has been paid as to any particular Lot.
Such certificate shall be conclusive evidence of payment to the Association of such
assessment therein stated to have been paid. The Association may require the advance
payment of a processing fee not to exceed Fifty ($50.00) Dollars for the issuance of such
certificate. Written notice of the monthly or annual Base Assessments and any Special
Assessment shall be mailed by US First Class mail to every Owner subject to the
assessments.

Section 6. Special Assessments. Special Assessments may be levied in any year
for the purpose of defraying, in whole or in part, the cost of any construction, reconstruction,
repair, or replacement of a capital improvement upon the Common Areas, if any, including
fixtures and personal property related thereto; provided that the same are first approved by the
Committee named by the Board of Directors to approve any such Special Assessment and
then subsequently approved by the Board of Directors of the Association. The Board of
Directors is expressly authorized with discretion to assess a Special Assessment up to ten
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thousand dollars ($10,000.00) or one fourth (1/4) of the then-existing amount of the
Association’s reserves, whichever is lesser. For any Special Assessment over this
discretionary amount, the Special Assessment must be approved by the Board of Directors,
recommended to the membership of the Association, and subsequently must be approved by
the affirmative vote of Members entitled to cast at least two thirds (2/3) of the votes at a
meeting of the members duly called for that purpose.

Section 7. Computation of Base Assessment. It shall be the duty of the Board, at
least sixty (60) days before the beginning of each fiscal year, to prepare a budget covering the
estimated Common Expenses of the Association during the coming year. The budget may
include a capital contribution establishing a reserve fund in accordance with a capital budget
separately prepared. The Base Assessment to be levied for the coming year against each Lot
subject to assessment shall be computed by dividing the budgeted Common Expenses by the
total number of Lots subject to assessment as of sixty (60) days before the end of the current
fiscal year. The Board shall cause a copy of the Common Expense budget and notice of the
amount of Base Assessment to be levied against each Lot for the following year to be
delivered to each Owner at least thirty (30) days prior to the beginning of the fiscal year. All
Lots within the Properties shall commence to bear their assessments simultaneously.

Such budget and assessment shall become effective unless disapproved at a meeting
of the members by the vote of Members representing at least a majority of the total
membership. There shall be no obligation to call a meeting for the purpose of considering the
budget except on petition of the Members as provided for special meetings in the Bylaws for
the Association. Notwithstanding the foregoing, however, in the event the proposed budget is
disapproved, or the Board fails for any reason so to determine the budget for any year, then
and until such time as a budget shall have been determined as provided herein, the budget in
effect for the immediately preceding year shall continue for the current year.

Section 8. Minimum and Maximum Annual Base Assessment. The minimum
annual Base Assessment shall be three hundred dollars ($300.00) per year per Lot. The
maximum annual Base Assessment shall be determined as follows: the foregoing computation
of the Base Assessment for the Association may be increased by the Board of Directors each
year by an amount up to but not in excess of five percent (6%) of the maximum annual Base
Assessment for the previous year without a vote of the membership. In the event the Board of
Directors determines that an increase in excess of such amount is required, the amount of
assessment exceeding such limitation shall be automatically effective thirty (30) days after the
Association sends written notice to each Owner of the amount and necessity of such increased
assessment unless the Association receives written objection to such increased assessment
by Members entitled to cast more than fifty percent (50%) of the percentage of votes eligible to
be cast by Members of the Association. Such written objection must be made within thirty (30)
days after the date specified on the notice or a special meeting of the Members must be called
within thirty (30) days after the date of the notice at which meeting the excess assessment
must be disapproved by a like vote of the majority of the Members at such meeting.

Section 9. Exempt Property. Notwithstanding anything to the contrary herein, all
Common Area shall be exempt from payment of Base Assessments and Special Assessments.

Section 10. Effect of Non-Payment of Assessments and Remedies of the
Association. Any assessment not paid within thirty (30) days after the due date shall bear
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interest from the due date at the maximum effective rate then allowed by Tennessee law. The
Association, its agent or representative, may bring an action at law against the Owner
personally obligated to pay the same or foreclose the lien against the Lot to which the
assessment relates, and interest, costs, and reasonable attorneys’ fees for such action or
foreclosure shall be added to the amount of such assessment.

Section 11. Insurance.

(a) The Association's Board of Directors, or its duly authorized agent, shall
have the authority to and shall obtain blanket all-risk insurance, if reasonably available, for all
insurable improvements on the Common Area, and shall determine in what amounts such
insurance shall be necessary. If blanket all-risk coverage is not reasonably available, then at a
minimum an insurance policy providing fire and extended coverage shall be obtained. This
insurance shall be in an amount sufficient to cover one hundred (100%) percent of the
replacement cost of any repair or reconstruction in the event of damage or destruction from
any insured hazard. In addition to casualty insurance on the Common Area, the Association
may, as a Common Expense, but shall not under any circumstances be obligated to, obtain
and continue in effect adequate blanket all-risk casualty insurance, if reasonably available, and
if not reasonably available, fire and extended coverage, in such form as the Board of Directors
deems appropriate for one hundred (100%) percent of the replacement cost of all structures
located on Lots. Such policy or policies shall contain an agreed amount and an inflation guard
endorsement, if such can be reasonably obtained, and also construction code endorsements,
such as demolition costs endorsement, contingent liability from operation of building laws
endorsement and increased cost of construction endorsement. Such policy shall also contain
steam boiler and machinery coverage endorsements, if applicable. The insurance policies so
purchased shall be purchased by the Association for the use and benefit of individual Owners
and their mortgagees. The Association shall issue certificates of insurance to each Owner
showing and describing the insurance coverage for the interest of each Owner, and shall
develop procedures for the issuance, upon request, of a copy of the policy together with
standard mortgagee endorsement clauses to the mortgagees of Owners. To the extent
reasonably available, such policy shall waive rights of subrogation against Owners, the
Association and all agents of the Association. The insurance policies purchased by the
Association shall also provide, to the extent reasonably available, that the insurance will not be
prejudiced by any acts or omissions of Owners that are not under the control of the
Association, and that such policies will be primary eve n if the Owner has other insurance that
covers the same loss. The insurance policy shall also provide that any applicable insurance
trust agreement will be recognized.

(b) If available at a reasonable cost, as determined in the sole discretion of
the Board of Directors, directors and officers liability insurance shall be purchased in an
amount determined by the Board of Directors, not less than coverage of one million and
No/100 ($1,000,000.00) per occurrence, a fidelity bond or bonds on directors, officers,
employees, and other Persons handling or responsible for the Association's funds, if
reasonably available, and flood insurance, if required. The amount of fidelity coverage shall be
determined in the directors' best business judgment but, if reasonably available, may not be
less than three (3) months' assessments on all Lots, plus reserves on hand. Bonds shall
contain a waiver of all defenses based upon the exclusion of persons serving without
compensation and shall require at least thirty (30) days' prior written notice to the Association
of any cancellation, substantial modification, or non-renewal.

(c) Premiums for all insurance shall be Common Expenses of the

10
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Association and shall be included in the Base Assessment, as described in Article 1V, Section
7 above. The policy may contain a reasonable deductible, and, in the case of casualty
insurance, the amount thereof shall be added to the face amount of the policy in determining
whether the insurance at least equals the full replacement cost. The deductible shall be paid by
the party who would be liable for the loss of repair in the absence of insurance and in the event
of multiple parties shall be allocated in relation to the amount each party's loss bears to the
total.

Article V
ARCHITECTURAL CONTROLS

Section 1. Single-Family Residential Construction. No building or other
permanent stand-alone structure shall be erected, altered, or permitted to remain on any Lot
other than one (1) single-family residential dwelling not to exceed two and one-half (2 %)
stories in height, which may have an attached private garage for not more than three (3) cars
which structures shall not exceed the main dwelling in height.

Section 2. Architectural Review Committee. The Architectural Review Committee
("ARC") shall have exclusive jurisdiction over all original construction on any portion of the
Properties as well as modifications, additions, or alterations made on or to existing Lots or
structures and improvements thereon, as well as the Common Areas. The ARC shall prepare
and, on behalf of the Board of Directors, shall promulgate design and development guidelines
and application and review procedures, which shall be consistent with the specific guidelines
set forth in Section 2 below. Copies shall be available from the ARC for review. The guidelines
and procedures shall be those of the Association, and the ARC shall have sole and full
authority to prepare and to amend the guidelines and procedures. It shall make the guidelines
and procedures available to Owners, builders, and developers who seek to engage in
development of or construction upon all or any portion of the Properties and such Owners,
builders and developers shall conduct their operations strictly in accordance therewith. The
Board of Directors shall have the authority and standing, on behalf of the Association, to
enforce in courts of competent jurisdiction decisions of the Architectural Review Committee
established in Section 1 of this Article V. No construction, which term shall include within its
definition staking, clearing, excavation, grading, and other site work, and no removal of trees,
or shrubs, shall take place except in strict compliance with this Article, until the requirements
thereof have been fully met, and until the approval of the appropriate committee has been
obtained.

Section 3. Approval of Plans.

(a) No construction, reconstruction, remodeling, alteration, or addition of or
to any structure, building, fence, wall, drive or improvement of any nature shall be constructed
without obtaining prior written approval from the ARC as to the location, plans and
specifications therefor. ARC Request Forms will be made available to any Owner by the
Board of Directors or the property manager (if any), and the same must be submitted no later
than thirty (30) days prior to any construction, modifications, additions, or alterations on any
Lot. A reasonable fee shall be assessed for the submission of these plans and specifications.
The ARC shall be the sole arbiter of such plans and may withhold approval or request more
information for any reason, including purely aesthetic reasons. The ARC is hereby authorized
and empowered in its sole and absolute discretion to make and permit reasonable
modifications to or variances from any of the requirements contained in this Declaration
relating to the type, kind, quantity or quality of the building materials to be used in the

11
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construction of any modifications, additions or alterations on any Lot in order to keep the
Properties in harmony with all existing improvements in Spencer Hall, provided that such
modifications and deviations must remain within all applicable ordinances and regulations
established by the Williamson County Planning Commission or other governmental body
having jurisdiction. The ARC may authorize variances from compliance with any of the
provisions of its guidelines and procedures when circumstances such as topography, natural
obstructions, hardship, aesthetic, or environmental considerations require, but only in
accordance with duly adopted rules and regulations. Such variances may only be granted,
however, when unique circumstances dictate and no variance shall (a) be effective unless in
writing, (b) be contrary to the restrictions set forth in the body of this Declaration, or (c) estop
the Committee from denying a variance in other circumstances. For purposes of this Section,
the inability to obtain approval of any governmental agency, the issuance of any permit, or the
terms of any financing shall not be considered a hardship warranting a variance. Upon receipt
of written approval from the ARC to the request, construction may begin and shall be
completed within seven (7) months of the date of approval. If any Owner undertakes any
applicable construction, reconstruction, remodeling, alteration, or addition of or to any
improvement on a Lot without first obtaining approval from the ARC, then the unapproved
structure may be removed in the Board’s discretion.

(b) Residences to be constructed within Spencer Hall shall be sufficiently
compatible with the existing architectural styles, including all brick exteriors to any residence.
The purpose of this requirement is to ensure the quality of workmanship and to harmonize the
external design with existing structures and their location in relation to surrounding structures,
topography, and finish grade elevation. These requirements will ensure a cohesive and
pleasing overall appearance for the Properties and to maintain or enhance the community’s
image as a high-quality, single-family, residential neighborhood.

(c) The Architectural Review Committee, the Association and the individual
members thereof shall not be liable for any act or omission in performing or purporting to
perform the functions delegated hereunder. Approval or disapproval by the ARC shall not be
deemed to constitute any warranty or representation by it, including, without limitation, any
warranty or representation as to fitness, design, or adequacy of the proposed construction nor
compliance with applicable statutes, codes, and regulations. Any requisite permits or
applicable ordinances or regulations imposed by the City of Frankiin, Tennessee are the
Owner’s responsibility to acquire and to adhere to.

(d) In the event that the ARC denies any application or plans required by
Article V, Section 3(a) of this Declaration, an Owner may appeal the decision to the Board of
Directors, or such other Committee appointed by the Board of Directors for the purpose of
deciding ARC appeals. An appeal of an ARC denial shall be submitted within fourteen (14)
days after the date on the denial. Appeals shall be submitted on the approved ARC Appeal
form, which shall be provided by the property manager upon request. An Owner may appeal
an ARC denial in the following instances: (1) denials based on an Owner’s failure to provide
the necessary supporting documents accompanying an application required by Article V,
Section 3(a); (2) denials based on the ARC'’s discretionary interpretation of the restrictions
contained in this Declaration; (3) denials based on the ARC’s aesthetic determinations; or (4)
denials based on the ARC's refusal to grant a variance or modification. The appeal must
specify which of these forms the basis for the appeal. The Board of Directors or Committee
authorized to consider these ARC appeals shall render a decision on the appeal within
fourteen (14) days after the date of the appeal. The decision rendered by the Board of
Directors or Committee to grant or deny the appeal shall be the final, binding decision and no
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further appeal rights shall be granted. If an Owner successfully appeals an ARC decision, the
Owner shall re-submit the application or plans, including any necessary modifications that the
Board of Directors or other Committee requires, to the ARC prior to beginning any
construction, reconstruction, remodeling, alteration, or addition of or to any structure, building,
fence, wall, drive or improvement of any nature. The ARC shall ensure that the application or
plans are complete and comply with the approval granted by the Board of Directors or other
Committee pursuant to the successful appeal and then provide final written approval as to the
location, plans and specifications therefor.

Section 4. Structural Compliance. All structures shall be built, modified, altered,
or repaired in compliance with the plans and specifications above, after obtaining approval
from the Architectural Review Committee as provided in Section 3 above.

Section 5. Improvements and Setback Restrictions.

(@) No house or building or any part thereof shall be located on any Lot
nearer to the front line, rear line, or side lines than the minimum building setback lines
required by Williamson County, Tennessee and as shown on the recorded plans. For
purposes of determining compliance with this requirement, porches, decks, wing walls, eaves
and steps extending beyond the outside wall of the house or building shall be considered as
part thereof. No encroachment upon any utility easements shown on the Lot’s plat shall be
authorized or permitted. Notwithstanding the foregoing, decks located on the rear of the house
or building may penetrate up to ten (10) feet into the rear setback line with the approval of the
Codes Department of Williamson County, Tennessee, or other governmental authority having
jurisdiction.

(b) To provide for uniformity and proper utilization of the building area
within all Lots, houses or buildings shall not be less than five (5) feet from the Lot line between
contiguous Lots.

Section 6. Re-subdivision of Lots. No Lot shall be re-subdivided, or its boundary
lines changed except with the prior written approval of the Board of Directors of the
Association. Any such division, boundary line change, or re-platting that has been approved by
the Board shall not be in violation of the applicable subdivision and zoning regulations.

Section 7. Certain Architectural Guidelines.  Any construction, modifications,
additions, or alterations for all improvements on the Lots shall be subject to the following
guidelines, which shall be in addition to, and not in substitution for, any further guidelines
promulgated by the ARC:

(a) Single-Family Construction. Only one (1) single-family dwelling shall be
constructed on any Lot, not to exceed two and a half (2 %) stories in height. The dwelling is
required to have an attached private garage for not more than three (3) vehicles. The garage
may not exceed the height of the main dwelling or house. Small non-permanent storage
structures may be allowed if placed against a rear wall of the house or dwelling, and small
boxes or other containers may be placed on the porch or patio for the dwelling for the
containment of toys, garden supplies, patio cushions and other such objects. No permanent
garden sheds shall be permitted.

(b) Building Materials. No lumber, brick, stone, block concrete or other
building or construction materials shall be stored on any Lot, except for the reasonable length
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of time necessary for the construction of ARC approved improvements, repairs or alterations.
Owners shall make every effort to store such building materials in the rear of the Lot out of
view of the streets.

(c) Roofing Material. The roofing materials used on all houses, buildings or
garages shall be asphalt or composition shingles, preferably dimensional shingles. The use of
standing seam metal roofing is permitted on roofs covering front or rear porches or over a bay
window. The color of the roofing materials must coordinate with the color of the shingles on the
roof of the home, building or garage. ARC approval must be obtained for the color choice of
any roofing materials prior to construction in accordance with Section 3 above.

(d) Awnings, Porches and Patio Covers. Awnings must be of a semi-
permanent nature and attached to the rear of the home or building on any Lot. The color and
material of any such awning must coordinate with the color of the roofing materials or trim on
the home or building. Attached screened-in porches must have a solid-colored roof with
shingles that match the shingles used on the home or building. On any screened-in porch, the
building materials must either match the brick of the house or building or be constructed of a
solid material like Hardiplank or concrete board. Screened-in porches or any other porch
composed of vinyl siding are prohibited. Patio covers that are attached to the rear of the home
must have a solid roof with shingles that match the shingles used on the home or building.

(e) Walls, Fences and Hedges. No wall or fence shall be erected or
maintained in front of the foremost walls of the building or home on any Lot. On corner lots, no
wall or fence shall be erected or maintained nearer to the side Lot line than the building
setback line which is parallel to the side street. All fences shall be six (6) feet in height and
shall be constructed in a vertical fashion from either treated lumber stained with an ARC-
approved color, or from black aluminum. Fence posts shall be countersunk at least twenty-four
(24) inches into the ground. Any wooden fences or walls must be properly maintained by the
Owner. Chain link fencing is strictly prohibited. If an Owner erects or maintains a privacy
hedge, it shall be no more than six (6) feet in height and may only be located along the side or
rear Lot lines.

() Outside Lighting. Exterior lighting and cameras placed on the eaves or
door entrances of any home or building on any Lot in Spencer Hall shall be permitted after an
Owner has received prior written approval from the ARC. No exterior flashing lights, colored
lights or high-intensity lights shall be permitted on a permanent basis.

(9) Satellite Dishes or Antennae. Unless approved by the ARC, no
electronic antenna, satellite dishes or other like devices of any type, whose purpose is to
receive radio, television or other electronic signals shall be erected, constructed, placed, or
permitted to remain on a house or building of any Lot unless the device has been placed at the
rear of the house or dwelling and is not visible from the street. If any such device has been
disconnected or is otherwise out of service for more than thirty (30) days, it shall be removed.
To the extent that any of the foregoing provisions of this Declaration or provisions of the Rules
and Regulations adopted by the Board with respect to satellite dishes and antennas is not
permitted under the Federal Communications Commission (‘FCC”) rules and regulations, the
remaining portion of this Section 7(g) shall survive independently to the extent permissible
under the FCC rules and regulations.

(n) Swimming Pools and Hot Tubs. Swimming pools or hot tubs, other than
those owned by the Association, shall only be allowed on Lots with adequate acreage to
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accommodate them. Any swimming pool or hot tub must be constructed or maintained in the
rear yard of the Lot and must be surrounded by a safety fence as required by the City of
Franklin, Tennessee or Wiliamson County regulations and ordinances. Above-ground
swimming pools are not permitted. Any small, inflatable type of pool no deeper than one (1)
foot in depth shall be permitted but must be drained and stored out of sight when not in use.
Any hot tubs must be screened from view. Draining of hot tubs into adjoining Lots is strictly
prohibited. Drain lines shall not be permitted to connect to the local sewer system. No piping,
pumps, filters or any other mechanical equipment for any pool or hot tub shall be permitted to
be visible. Any Owner desiring to construct or maintain a hot tub or pool on any Lot must first
submit detailed plans, including landscaping plans, to the ARC for written approval.

(i) Flagpoles, Lawn Ornaments and Holiday Decorations. Only one
flagpole, measuring no more than four (4) feet in length, is permitted to be attached to the
house or building on any Lot. No more than two (2) decorative items with a maximum height of
three (3) feet each, constructed out of stone, concrete or ceramic shall be permitted, including
one garden bench. No plastic or metal decorative items shall be permitted. Any request for
such ornamental statuary, including fountains, bird baths, statues or flowerpots must be
submitted to the ARC for approval, which may be withheld in the sole discretion of the ARC in
accordance with Section 3 above. Holiday decorations and colored holiday lighting shall only
be permitted to be placed on any Lot for a four-week period encompassing the holiday, with
the exception of holiday lighting which is permitted from Thanksgiving to the following January
15.

M Landscaping. Planting of native Tennessee trees, plants, shrubs and
flowers is encouraged. Any trees, plants or shrubs that are native to tropical or desert climates
shall not be permitted. Grass shall be maintained at a maximum height of six (6) inches and
any clippings from lawns, landscaping maintenance or tree maintenance shall not be deposited
in the Common Areas. All landscaping beds visible from the front or side of any Lot shall be
kept free from weeds and maintained with mulch. Any shrubbery or trees on a Lot must be
neatly maintained and trimmed over any sidewalks to allow for clear passage of pedestrians.

(k) Mailboxes, Lampposts, and Windmills. Mailboxes shall be considered
the property of Owners, and shall be the Owner’s responsibility to maintain, repair or replace.
Only black, galvanized steel mailboxes with white two and three-eighths (2 3/8) inch numbering
on decorative posts shall be permitted. Any mailboxes erected or maintained on any Lot must
be consistent with then-existing mailboxes in Spencer Hall. Lampposts on any Lot shall only be
approved with the written consent of the ARC. Windmills on any Lot are not permitted.

)] Painting and Re-Painting. Homes or buildings in Spencer Hall may only
be painted or repainted after an Owner has obtained approval from the ARC as to the color. If
any Owner desires to paint or re-paint brick and trim on any home or building, he or she must
first submit an application to the ARC including the color of the body of the dwelling as well as
the color of any shutters, doors, garage door or trim and receive written approval as outlined in
Section 3 above.

(m)  Window Treatments and Window Units. All residences shall be required
to have permanent window treatments, such as blinds, shades, or curtains, within sixty (60)
days after any initial move-in date. Sheets or paper shades shall only be permitted during this
initial sixty (60) day period. All supplements to the central air conditions system must be used,
erected, placed, or maintained to the rear of the main residential structure. No window or wall
type air conditioning units shall be permitted to be seen from the street view of any Lot.
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(n) Energy Conservation Equipment and Solar Panels. No solar energy
collector panels or attendant hardware or other energy conservation equipment shall be
constructed or installed unless it is an integral and harmonious part of the architectural design
of a structure, as determined in the sole discretion of the ARC pursuant to this Article. Any
approved panels shall be placed in the rear of the home or building and must be a color that
matches the shingle color for the home or building.

(0) Doghouses and Animal Enclosures. Doghouses shall only be permitted
to be placed at the rear of a Lot, not visible from the front of the house or building. The
structures must be constructed from lap siding, redwood, cedar, or other pressure-treated
lumber, and painted a dark color to blend in with the natural landscaping. Doghouses shall not
be larger than three and a half (3 '4) feet wide by three and a half (3 72) feet tall and four and a
half (4 14) feet deep. Doghouses must be kept in good repair at all times.

Section 8. No Waiver of Future Approvals. The approval of the ARC of any
proposals or plans and specifications or drawings for any work done or proposed, or in
connection with any other matter requiring the approval and consent of such Committee, shall
not be deemed to constitute a waiver of any right to withhold approval or consent as to any
similar proposals, plans and specifications, drawings, or matters whatever subsequently or
additionally submitted for approval or consent.

Section 9. Enforcement in General.

(a) Enforcement of the standards as specified in this Declaration may be by
any proceedings at law or in equity against any person or persons violating or attempting or
threatening to violate a covenant or restriction, either to restrain a violation or to recover
damages. In addition, the Association may establish monetary fines for any violations of the
restrictions set forth pursuant to this Article V. Any failure by the Association or Owner to
enforce any restriction herein contained shall in no event be deemed a waiver of the rights to
do so thereafter nor constitute an acquiescence in or an estoppel against enforcing any, actual
or future, breaches or violations of these covenants and restrictions.

(b) In the event any cost or expenses including attorneys’ fees, are incurred
by the Association in connection with the action to correct or abate any violation or breach of
the provisions hereof, the Association or any Owner or occupant of a residence located upon
such Owner's Lot shall pay any such costs or expenses, and provided that reasonable notice
to the Owner of the subject Lot(s) has been given, such cost and expenses shall be a lien
against the Lot(s) of such Owner and such charges shall be subject to the provisions for lien
rights and collection as specified in Section 6 below. No such cost or expenses shall be a lien
when the nonexistence of a violation or breach hereof has been established by a court of
competent jurisdiction. The court shall determine the method of handling a violation.

Article VI
USE RESTRICTIONS

Section 1. Use of Premises. The Properties shall be used only for residential,
recreational, and related purposes (which may include, without limitation, offices for any
property manager retained by the Association or business offices for the Association) as may
more particularly be set forth in this Declaration or amendments hereto. The Association,
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acting through its Board of Directors, shall have authority to make and to enforce standards
and restrictions governing the use of the Properties, in addition to those contained herein, and
to impose reasonable user fees for use of Common Area facilities. Such regulations and use
restrictions shall be binding upon all Owners and occupants until and unless overruled,
cancelled or modified in a regular or special meeting of the Association by the vote of Members
representing a majority of the membership.

Section 2. Signs and Advertisements. No sign, advertisement or billboard shall be
erected or displayed on any Lot except in the following circumstances. Signage that lists a
house For Sale shall be permitted for the duration of time that the house is on the market.
Political signage is allowed during the campaign period leading up to any election but must be
removed within one (1) week after the election. Signs celebrating birthdays, anniversaries or
graduation are permitted for a period of one (1) month from the date of the aforesaid event.
Signs advertising small businesses such as a home repair company, lawn or landscaping
company, roofing company, or other similar business are permitted in the yard of any Lot for a
one (1) week period. The Association shall have the right to remove any such sign that is in
violation of this Article VI, Section 2.

Section 3. Storage Tanks and Refuse Disposal. No exposed above-ground tanks
or other receptacles shall be permitted for storing fuel or any other substance except for
garbage receptacles that are provided by the City of Franklin. Incinerators for garbage, trash or
other refuse shall not be permitted on any Lot. No burning of any materials shall be permitted
on any Lot. Rain barrels are permitted, if attached to a downspout in the rear of the home or
building to collect rainwater. All garbage cans and other storage receptacles permitted under
the Declaration shall be concealed from view of the street.

Section 4. Clothes Lines. Clothes lines are not permitted to be hung outside on any
Lot.

Section 5. Use of Temporary Structures. No structure of a temporary character,
mobile home, boat, ski-doo, camper, trailer, tent, shack, storage building, shed, barn, detached
garage or other outbuilding shall be erected or moved onto any Lot. Other structures of a
permanent or semi-permanent nature must be approved by the ARC in accordance with Article
V, Section 3. If any such structure is approved by the ARC, it must not be constructed taller
than the fence on the Lot.

Section 6. Storage of Automobiles, Boats, Trailers and Other Vehicles. No trailers,
boats, travel trailers, horse trailers, campers, small flatbread trailers, inoperative vehicles, or
unlicensed vehicles shall be parked or stored in the public streets or in the driveway of any Lot
for any period of time exceeding twelve (12) hours per calendar week. The prohibition against
storage extends to parking the above-vehicles under any cover for storage at any time. The
only permissible storage of such vehicles on any Lot is in the garage for the home or building
or in a commercial storage facility at the Owner's sole expense. The assembly and
disassembly of motor vehicles and other mechanical devices which might tend to cause
disorderly, unsightly, or unkempt conditions, shall not be pursued or undertaken on any part of
the Properties. All Owners covenant and agree to make every effort to ensure that all vehicles
are parked or stored in the garage or driveway of each Lot to prevent excessive parking on the
public streets.

Section 7. Recreational Equipment. Any playground or recreational equipment
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other than that owned by the Association must be erected, placed, maintained and used in the
rear of all Lots. No permanently countersunk basketball goals or other sports equipment of a
permanent nature shall be permitted. No tennis courts shall be permitted on any Lot.

Section 8. Oil and Mining Operations. No oil drilling, oil development operations, oil
refining, quarrying or mining operations shall be permitted on any Lot, nor shall oil wells, tanks,
tunnels, mineral excavations or shafts 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.

Section 9. Animals and Pets. No livestock, poultry or other like animals of any kind
shall be raised, bred, pastured or housed on any Lot or in any dwelling. Only household,
domesticated pets such as dogs and cats shall be permitted for the sole pleasure of the
Owner or Occupant and not for commercial purposes. Pets shall be limited to no more than
two (2) of each species, with an exception for fish. No exotic or wild animals are allowed, in
keeping with the regulations of the State of Tennessee and the federal government. Wild or
feral animals shall not be permitted to be fed outside on any Lot. All animals must be kept on
a leash under the control of the Owner or contained within a sound fence at all times.

Section 10. Nuisances and Unsightly Materials. No portion of the Properties shall be
used, in whole or in part, for the storage of any property or thing that will cause it to appear to
be in an unclean or untidy condition or that will be obnoxious to the eye; nor shall any
substance, thing, or material be kept upon any portion of the Properties that will emit foul or
obnoxious odors or that will cause any noise or other condition that will or might disturb the
peace, quiet, safety, comfort, or serenity of the occupants of surrounding property. No noxious
or offensive activity shall be carried on upon any portion of the Properties, nor shall anything
be done thereon tending to cause embarrassment, discomfort, annoyance, or nuisance to any
person using any portion of the Properties. There shall not be maintained any plants or animals
or device or thing of any sort whose activities or existence in any way is noxious, dangerous,
unsightly, unpleasant, or of a nature as may diminish or destroy the enjoyment of Properties.
Garbage and trash that is collected by the City of Franklin Sanitation Department may be
placed at the curb in the designated garbage receptacle the night before collection, but the
receptacles must be removed from view after collection.

Section 11.  Leasing.

(a) Definition. "Leasing”" for purposes of this Declaration, is defined as
exclusive occupancy of a residence located upon a Lot by any person or persons other than
the Owner for which the Owner receives any consideration or benefit, including, but not limited
to a fee, service, gratuity, or emolument.

(b) General. Lot residences may be rented only in their entirety; no fraction
or portion may be rented. There shall be no subleasing of residences or assignment of leases
unless prior written approval is obtained from the Board of Directors. No transient tenants may
be accommodated in any residence or other improvements located upon the Lots. Short Term
Rentals listed on short-term rental websites, including, but not limited to VRBO®, Airbnb®,
HomeAway® or HomeExchange® are strictly prohibited. All leases shall be in writing and shall
be for an initial term of no less than one (1) year, except with the prior written consent of the
Board of Directors. Notice of any lease, together with such additional information as may be
required by the Board, shall be given to the Board by the Owner within ten (10) days of
execution of the lease. The Owner must make available to the lessee copies of the
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Declaration, Bylaws, and the rules and regulations. Leasing shall only be permitted for up to
twelve percent (12%) of the total Lots within Spencer Hall at any given time. After the quota
has been reached, no additional leases will be approved by the Board until a vacancy occurs.

(c) Compliance with Declaration, Bytaws and Rules and Regulations. Every
Owner shall cause all occupants of his or her residence to comply with the Declaration,
Bylaws, and the rules and regulations adopted pursuant thereto, and shall be responsible for
all violations and losses to the Common Areas caused by such occupants, notwithstanding the
fact that such occupants of a residence are fully liable and may be sanctioned for any violation
of the Declaration, Bylaws, and rules and regulations adopted pursuant thereto.

(d) Purchase of a Lot Solely For the Purpose of Leasing. The purchase of a
Lot solely for the purpose of leasing is strictly prohibited. An Owner may not lease a Lot or any
improvements located thereon unless (a) the Owner has first continuously occupied the
residence located on the Lot for a period of at least three (3) years or (b) the Association’s
Board of Directors, in its sole and reasonable discretion based upon all relevant factors,
approves, in writing, a hardship exception expressly authorizing the leasing of the Lot. For
purposes of the leasing restriction contained in this subsection (d), the term “Owner” shall
include any person or entity who is related to the Owner by blood or marriage, an entity
controlled in whole or in part by the Owner, or any person or entity which obtained title to said
Lot in anything other than an arm’s-length transaction.

The provisions of this subsection (d) shall not apply to any person or entity
who is the Owner of a Lot within Spencer Hall on the date of recordation of this Amendment
(for so long as such Owners own said Lot(s)).

Section 12. Hobbies and Activities. The pursuit of any inherently dangerous
activities or hobbies, including specifically, without limiting the generality of the foregoing, the
shooting of firearms, assembly and disassembly of vehicles or other mechanical devices, and
use of fireworks or other pyrotechnics is strictly prohibited on any Lot or the Common Areas.

Section 13. Visual Obstruction at the Intersection of Public Streets. No object,
fence, hedge or other thing which obstructs the sight lines above the curbs at the intersection
of any public street corner shall be placed, planted, or permitted to remain on any corner Lot.
The same limitation shall apply to any Lot within ten (10) feet from the intersection of a street
property line with the edge of a driveway.

Section 14. Governmental Restrictions. Each Owner shall observe all governmental
building codes, health regulations, zoning restrictions and other regulations applicable to each
Lot. In the event of any conflict between any provision of any such governmental code,
regulation, or restriction and the provisions of this Declaration, the more restrictive provision

shall apply.

Section 15. Roads. It shall be obligatory on all Owners of the Lots in the Spencer
Hall subdivision to consult with the appropriate governmental authority for Williamson County,
Tennessee or the City of Franklin before any driveway, culvert, structure, or grading is
constructed within the limits of any dedicated roadway.

Section 16.  Fishing. Fishing in the ponds is permitted to all Owners and invited
guests of Owners. Removal of fish from any of the ponds is strictly prohibited.
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Article Vi
MAINTENANCE OBLIGATIONS

Section 1. Maintenance. All Lots, together with the exterior of all improvements
located thereon, shall be maintained in a neat and attractive condition by the property Owner
or Occupants at all times. Such maintenance shall include, but not be limited to, painting,
repairing, replacing and care of roofs, gutters, downspouts, building surfaces, patios,
walkways, driveways, and mailboxes. The Owner or Occupant of each residence shall at all
times keep all shrubbery, trees, and grass pruned or cut in an attractive fashion. The
accumulation of garbage, trash or rubbish of any kind and the burning of garbage, rubbish,
limbs, trees or shrubbery is prohibited. In the event of default on the part of the Owner or
Occupant of any Lot in observing the above requirements, the Owner shall receive written
notice from the property management company. The Owner or Occupant shall be expected to
remedy the default within ten (10) days from the date of the notice. If a second such notice is
issued, the Association shall assess a fine against the Owner or Occupant in accordance with
the Rules and Regulations and any applicable fine policies adopted by the Board. If it is
necessary to send a third notice of default, the Association shall assess a fine against the
Owner or Occupant in accordance with he Rules and Regulations and any applicable fine
policies adopted by the Board, and the Board shall additionally be authorized to enter upon the
Lot to repair, maintain, and restore the same, cut or prune or cause to be cut or pruned such
grass, weeds, trees and shrubbery and remove or cause to be removed any such trash or
debris and do any other thing necessary to secure compliance with these restrictions and to
place the Lot into a neat, attractive, and sanitary condition. If the Association incurs any cost in
remedying such default, the costs shall be assessed to the Owner. If such costs are not paid
within thirty (30) days, a lien shall be placed upon the Lot as the personal obligation of the
Owner of such Lot and said lien shall be collectible and enforceable in the same manner and to
the same extent as a maintenance assessment. Any Occupant of such Lot shall be jointly and
severally liable with the Owner for the payment of any such costs.

The Association, subject to the approval of the Board of Directors, shall contract with
one (1) or more landscaping services to provide grass cutting lawn maintenance, proper care
for all trees, shrubbery and other landscaping, and other necessary maintenance services for
the Common Areas, provision for which shall be made in the monthly or annual assessments.

Section 2, Damage, Destruction or Maintenance. In the event of damage or
destruction to any structure located on the Properties, the respective Owner thereof agrees as
follows:

@) In the event of total destruction, the Owner shall promptly clear the Lot
of debris and leave the Lot vacant in a neat and orderly condition. Within ninety (90) days of
any insurance settlement, the Owner must commence to rebuild and reconstruct the structure.
Plans for any such rebuilding or reconstruction shall first be submitted to the ARC for approval
in accordance with Article IV, Section 3 of this Declaration, and shall also be compliant with the
codes and ordinances for the City of Franklin, Tennessee.

(b) In the event of partial damage or destruction, the Owner shall, as
promptly as an insurance decision may be made, have the damage repaired or restored to the
same or better condition as the original structure and in conformity with its original exterior
painting and décor. Plans for any such rebuilding or reconstruction shall first be submitted to
the ARC for approval in accordance with Article IV, Section 3 of this Declaration, and shall also
be compliant with the codes and ordinances for the City of Franklin, Tennessee.
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(c) If the correction of a maintenance or repair issue incurred on one Lot
necessitates construction work or access on another Lot, both Owners shall have an easement
across each Lot for the purposes of the construction. Each party shall contribute to the cost of
restoration equally, unless such damage was caused by the fault of an Owner, in which case
the Owner shall allocate the cost of restoration in proportion to the relative fault of the parties.

Article Viil
EASEMENTS

Section 1. General. The Lots and Common Areas in the Properties subject to this
Declaration shall be subject to all easements shown or set forth on the Plat.

Section 2. Emergency. There is hereby reserved without further assent or permit, a
general easement to all police officers, security guards employed by the Association,
firefighters, ambulance and emergency response personnel, and all other similar persons to
enter upon the Properties or any portion thereof which is mad subject to this Declaration in the
performance of their respective duties.

Section 3. Utilities. Easements for the installation and maintenance of utilities are
reserved as shown and provided for on the Plat or by separate instrument, and no structure of
any kind shall be erected upon any of said improvements. There is hereby reserved unto the
City of Franklin, Tennessee, Williamson County, Tennessee, Consolidated Utility District, any
other utility service provider), blanket easements upon, across, over, and under all of the
Common Areas and, to the extent shown on any plat, over the Lots for ingress, egress,
installation, replacing, repairing, and maintaining cable television systems, master television
antenna systems, security, and similar systems, roads, walkways, bicycle pathways, drainage
systems, street lights, signage, and all utilities, including, but not limited to, water, sewers,
meter boxes, telephones, gas, and electricity. Without limiting the generality of the foregoing,
there are hereby reserved for the local water supplier easements across all Lots on the
Properties for ingress, egress, installation, reading, replacing, repairing, and maintaining water
meter boxes.

Notwithstanding anything to the contrary contained in this Section, no sewers, electrical
lines, water lines, or other utilities may be installed or relocated on the Properties, except as
may be approved by the Association's Board of Directors. Should any entity furnishing a
service covered by the general easement herein provided request a specific easement by
separate recordable document, the Board of Directors shall have the right to grant such
easement on said Properties without conflicting with the terms hereof. The easements
provided for in this Article shali in no way adversely affect any other recorded easement on the
Properties.

The Board shall have, by a two-thirds (2/3) vote, the power to dedicate utility easements
over portions of the Common Area to Williamson County, Tennessee, or any other local, state,
or federal governmental entity, subject to such approval requirements as may be contained in
this Declaration.

Section 4. Encroachment. There shall be reciprocal appurtenant easements of
encroachment as between each Lot and such portion or portions of the Common Area
adjacent thereto or as between adjacent Lots due to the unintentional placement or settling or
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shifting of the improvements constructed, reconstructed, or altered thereon (in accordance with
the terms of these restrictions) to a distance of not more than three (3) feet, as measured from
any point on the common boundary between each Lot and the adjacent portion of the Common
Area or as between said adjacent Lots, as the case may be, along a line perpendicular to such
boundary at such point; provided, however, in no event shall an easement for encroachment
exist if such encroachment occurred due to willful and knowing conduct on the part of an
Owner, tenant, or the Association.

Article IX
MORTGAGEE RIGHTS AND GOVERNMENTAL REGULATIONS

Section 1. Special Actions Requiring Mortgagee Approval. Notwithstanding
anything herein to the contrary, unless at least seventy-five percent (75%) of the first
mortgagees (based upon one vote for each first mortgage owned) or Owners of the individual
Lots have given their prior written approval, the Association shall not be entitled to:

(a) by act or omission, seek to abandon or terminate the restrictions
declared in this Declaration;

(b) partition or subdivide any Lot;

(©) by act or omission, seek to abandon, partition, subdivide, encumber,
sell. or transfer the common facilities. The granting of easements for public utilities or for other
public purposes consistent with the intended use of the common facilities by Spencer Hall shall
not be deemed to transfer within the meaning of the clause;

(d) use hazard insurance proceeds for losses to any common facilities for
other than the repair, replacement, or reconstruction of such improvements, except as
provided by statute.

Section 2. Special Rights of Mortgagees. A first mortgagee, or beneficiary of any
deed of trust shall be entitled to the following special rights:

(a) upon request, such first mortgagee is entitled to written notification form
the Association of any default in the performance of any individual Owner of any obligation
under these restrictions which is not carried by such Owner within sixty (60) days.

(b) any first mortgagee shall have the right to examine the books and
records of the Association during regular business hours, and such books and records shall be
made available to such first mortgagees upon their request.

Section 3. Conformity with Reguiations. Notwithstanding anything to the contrary
contained in these restrictions, all terms, conditions, and regulations now existing, or which
may be promulgated from time to time, by the Federal Home Loan Mortgage Corporation
(“FHLMC”), the Federal Housing Administration (“FHA"), or the Veterans Administration (“VA”)
pertaining to planned unit developments are hereby incorporated as terms and conditions of
this Declaration shall be binding upon the Association and the Owners. In the event of a
conflict between such regulations and this Declaration, the more restrictive provision will

apply.
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Section 4. Notices of Mortgages. Any Owner who mortgages his ownership
interest shall notify the Association in such manner as the Association may direct, of the name
and address of his mortgagees and thereafter shall notify the Association of the payment
cancellation or other alteration in the status of such mortgages. The Association shall maintain
such information in a book entitled “Mortgages.”

Section 5. Copies of Notices to Mortgage Lenders. Upon written request delivered
to the Association, the holder of any mortgage of any ownership interest or interest therein
shall be given a copy of any and all notices permitted or required by this Declaration to be
given to the Owner whose ownership interest or interest therein is subject to such mortgage.

Section 6. Further Rights of Mortgagees.

(a) No Owner or any other party shall have priority over any rights of the
first mortgagees pursuant to their mortgages in the case of a distribution to Owners of
insurance proceeds or condemnation awards for losses to or a taking of common facilities.

(b) Any agreement for the professional management for the Association
may be terminated on ninety (90) days written notice and the terms of any such contract shall
so provide and shall not be of a duration in excess of three (3) years.

(c) The Association shall give to the FHLMC, the VA or the FHA or any
lending institution servicing such mortgages as are acquired by any of the foregoing, notice in
writing of any loss to or the taking of the common facilities if such loss or taking exceeds ten
thousand dollars ($10,000.00). The Association may rely on the information contained in the
book entitled “Mortgages” as shall be established pursuant to this Declaration for a list of
mortgagees to be notified hereby.

Article X
GENERAL PROVISIONS

Section 1. Duration. The covenants and restrictions of this Declaration shall run
with and bind the Properties, and shall inure to the benefit of and shall be enforceable by the
Association or the Owner of any Properties subject to this declaration, their respective legal
representatives, heirs, successors, and assigns, for a term of fifty (50) years from the date this
Declaration is recorded, after which time they shall be automatically extended for successive
periods of ten (10) years, unless an instrument in writing, signed by a majority of the then
Owners, has been recorded within the year preceding the beginning of each successive period
of ten (10) years, agreeing to change said covenants and restrictions, in whole or in part, or to
terminate the same, in which case this Declaration shall be modified or terminated as specified
therein. Every purchaser or subsequent grantee of any interest in the Properties made subject
tot his Declaration, by acceptance of a deed or other conveyance therefor, agrees that the
restrictions set forth in this Declaration may be extended as provided in this Section 1.

Section 2. Amendment. This Declaration may be amended by the affirmative vote
of at least two thirds (2/3) of the Owners whose Lots are then subject hereto. No such
amendment shall become effective until the instrument evidencing such change has been filed
of record.

Section 3. Enforcement. If any person, firm or corporation shall violate or attempt
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to violate any of these restrictions, it shall be lawful for any other person, firm or corporation
owning any property within Spencer Hall to bring an action against the violating party at law or
in equity for any claim which these restrictions may create in such other Owner or interested
party either to prevent said person, firm or corporation from so doing such acts or to recover
damages for such violation. The provisions of this Section 3 are in addition to and separate
from the rights of the Association to collect Association fees. Any failure by any Owner to
enforce any of said covenants and restrictions or other provisions shall in no event be deemed
a waiver of the right to do so thereafter. Invalidation of any one or more of these restrictions by
judgment or court order shall neither affect any of the other provisions not expressly held to be
void nor the provisions so voided 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. Should any aggrieved Owner employ counsel to enforce any of the foregoing
covenants or restrictions, the prevailing party in any legal action shall be entitled to recover
from the losing party the attorneys’ fees, costs and expenses incurred in such action.

Section 4. Indemnification. The Association shall indemnify every officer, director,
and committee member against any and all expenses, including counsel fees, reasonably
incurred by or imposed upon such officer, director, or committee member in connection with
any action, suit, or other proceeding (including settlement of any suit or proceeding, if
approved by the then Board of Directors) to which he or she may be a party by reason of being
or having been an officer, director, or committee member. The officers, directors, and
committee members shall not be liable for any mistake of judgment, negligent or otherwise,
except for their own individual willful misfeasance, malfeasance, misconduct, or bad faith. The
officers and directors shall have no personal liability with respect to any contract or other
commitment made by them, in good faith, on behalf of the Association (except to the extent
that such officers or directors may also be Members of the Association), and the Association
shall indemnify and forever hold each such officer and director free and harmless against any
and all liability to others on account of any such contract or commitment. Any right to
indemnification provided for herein shall not be exclusive of any other rights to which any
officer, director, or committee member, or former officer, director, or committee member may
be entitled. The Association shall, as a common expense, maintain adequate general liability
and officers' and directors' liability insurance to fund this obligation, if such insurance is
reasonably available.

Section 5. Heading and Binding Effect. Headings are inserted only for convenience
and are in no way to be construed as defining, limiting, extending, or otherwise modifying or
addinto to the particular paragraphs to which they refer.

Section 6. Books and Records. The books and records of the Association shall,
during reasonable business hours, be subject to inspection by any Member upon five (5) days
prior notice. The Charter, Bylaws 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.

Section 7. Conflicts. In the event of any conflict between the provisions of this
Declaration and the Bylaws of the Association, the provisions of this Declaration shall control.

Section 8. Binding Effect. The provisions of this Declaration shall be binding upon
and shall inure to the benefit of the respective legal representatives, successors and assigns of
the Present Owners and all persons claiming by, through, or under the Present Owners.
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[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS THEREOF, Spencer Hall Homeowners Association, Inc., being
empowered to do so in paragraph 8.3 of the Restated Declaration of Restrictive Covenants for
Spencer Hall, has executed this Amended and Restated Declaration of Restrictive Covenants
for Spencer Hall as of the day and date first above written.

SPENCER HALL HOMEOWNERS ASSOCIATION, INC.

Byﬂ/\){/\aﬂi d 4 &%/)‘/L
repident /

CERTIFICATION

| hereby certify that | am the duly-elected Secretary of SPENCER HALL
HOMEOWNERS ASSOCIATION, INC., a Tennessee not-for-profit corporation; | further certify
that the foregoing Amended and Restated Declaration of Restrictive Covenants for Spencer
Hall was adopted and approved in writing signed by Owners owning three fourths (3/4) of the

total Lots subject to this Declaration. Z 7{\/\
By:

Secretary
STATE OF TENNESSEE
COUNTY OF WILLIAMSON
Before me, cJou a?}ft’rcﬁ m?’i’f\ , a Notary Public in and for the
State and County aforesaid, personally appeared T’ Thom , with whom | am

personally acquainted, (or proved to me on the basis of satisfactory evidence), and who, upon
oath, acknowledged himself/herself to be the Secretary of SPENCER HALL HOMEOWNERS
ASSOCIATION, INC., and that he/she as such Secretary, being authorized so to do, executed
the foregoing instrument for the purposes therein contained by signing the name of the
Association by himself/herself as its Secretary.

e
Witness my hand and official seal at office in Wiliamson County, Tennessee, this /5
day of Dllpmber _, g3~

T i

- / 7

AR /4

Notary Public

i3

r
My commission expires: / //5!/&5&?(/
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EXHIBIT “A”

LEGAL DESCRIPTION
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EXHIBIT*A"
TO
DECLARATION OF RESTRICTIVE COVENANTS
FOR
SPENCER HALL

SECTION 1

DESCRIPTION

BEING al parcel of land in the Fifth Civil District of Williamson County, Tennessee, located on
the south margin of State Route 96, being Section I, Spencer Hall, and being more particularly
described as follows:

BEGINNING at a point in the southerly margin of State Route 96, said point being the northwest

corner of Williamson County Humane Association, of record in Deed Book 436, Page 834, _

Register's Office for Williamson County, Tennessee, and being the northeast comer of the herein
described property; thence, with the west line of said Humane Association, South 05 %34’ 03”
West, 1200.59 feet to a post; thence, North 85%37 41 West, 140,12 feet to a post; thence, North
28°50" 44" West, 123,90 feet to a point, North 64°39 18" West, 100.00 feet to a point, North 47°
06’ 42" West, 52.04 feet to a point, North 61°53' 19" West, 102.43 feet to a point, North 86 33
19" West, 16.03 feet to a point, South 89°08’ 16” West, 205.24 feet to a point, North 8957’ 51
West, 116.09 feet to a point, North 53°05' 39" West, 125.00 feet to a point, North 00°02' 09"
East, 148.00 feet to a point, North 11°13* 59" West, 104.79 feet to a point, South 8214’ 51"
West, 52,26 feet to a point, South 65°16° 03" West, 51.20 feet to a point, South 55°13' 06” West,
10.00 feet to a point, South 45°10° 09" West, 51.20 feet to a point, South 28 20’ 42* West, 51.20
feet to a point, South 11°30" 18" West, 52.30 feet to a point, thence, North 84°52' 58" West,
100.00 feet to a point, thence, North 2548’ 38" West, 84.43 feet to a point, thence, North 7318’
34" West, 101.57 feet to a point, thence, North 84°52’ 12 West, 183.60 feet to a point in the east
margin of Downs Boulevard; thence, with said margin, North 05°07° 48" East, 348.79 feet to a
point, thence, South 8826’ 45” East, 791.62 feet to a point, thence, North 05°56 15" East, 272.37
feet to a point, thence, North 71°55' 15” East, 451.88 feet to a point in the southerly margin of
Highway 96, thence, with said margin and a curve concave to the South having a central angle
of 0135’ 06, a radius of 11,400.00 feet and a chord of South 76°08’ 25" East, 315.38 feet for
an arc length of 315.39 feet to the point of beginning containing 25.26 acres, more or less.

ST RIS e e s e e, e

SemeseTersy oo




Book 8930 Page 447

BK 1555 P& 613
Exhibit “A”

PROPERTY DESCRIPTION
SECTION I
SPENCER HALL

Land in the 5th. Civil District of Williamson County, City
of Franklin, Tennessee and referred to as Spencer Hail
‘Subdivisioen, Section Twe Final Plat, as recorded in Plat
Book 25, Page 17, R.O.W.C., TN., and being more
particularly described as follows:

Beginning in the easterly margin of Vera Valley Road, at
- the ‘souuiiwest corner of Lot 115 of Spencer Hall, Sectlon
One, as recorded in Plat Book 22, Page 99, R.0.W.C., TN.:

Thence, along the southerly line of said Lot 115,
5-84°-327-58"t E, 100.00 feet;

Thence, along the easterly line of Section Two,
3 05 =07-32Y W, 240.060 feety

Thence, aiong the foutherly lines of Section Two,
N S5 -52/~58" W, 100.99 feet;

Thence, ¥ &6.-37~12" W, 52.68 feet;
Thence, N 84 -~527-88" W, 100.00 feet:;

Thence, along the westerly lines of Section Two,
N 05 «07/-02" E, 243.80 feet;

Thance, N 10°~42°-54" E, 72.85 feet;
Thence, along the southerly line of Lot 114 of the

aforementioned Section Cre, § 73°-18°-34" E, 101.57 faet
the westerly margia of Vera Valley Road;

o
(-“

Thence, grossing said Vera vValley Road, S 25°-48°-38" E

84.43 feet to the Point of Beginning and Containing 1.5
Acres. ‘

I~

Stata of Tewnessees County of WILLIANGON
Recsived Tor record the 1% day of
ABIST 1997 st 2345 PH. (RECH 230991
Recardad in official records
Book 1535 Fase all- 613
Hotehook 58 Pase 263
Stste Tav & 00 Clerks Fea § .00,
~ Becording § 12.00; Tstal ¢ 12.00.

3 Resister of feeds SATTE UADE

Deputy Reaister FAMELA GREER
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Land in the 5th. Civil pistrict of Williamson County, |
Ternnessee, known as Section Three Spencer Hall, and being
wore particularly described as follows:

Beginning at the southwest corner of Lot 146, Section One,
Hall, as of record in Plat Book 22, Page 99,

Spencer
R.O.W.C.

Thences,
Thence,
Thence,
Then¢e,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,

Thence,

Beginnin

’
g
]
]
g
S
8
N
S
N
N
N
S
N

8
S
g

649-35'-18"
28°-50"-44"
15°«15'-05"
029-38'-34"
87°-21'-26"
04°-57'-10"
§70-21"'-54"
020-38'-34"
879-21'-26"
02°-38'-34"
08°-42'-24"
74°-07'-12"
219-59'-45"
6§1°-53"-19"
47°-06"'-42"

/

100.00 feet;
14 .42 feet;
50.80 feet;
92.03 feet;
3¢6.42 feet;
40.03 feet;
34 .81 feeat;
167.50 feet;
270.00 feet;
300.10 feet;
94,06 feet;
7.56 feet;
91.08 feet;
102 .44 feet;

52.03 feet to the Point of

and Containing 2.63 Acres.
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.

QATD tract lies wholly within the Fifth Civil District,
Williamson County, Temnnessee, and is bound in the general on the
morth by Tennessee Highway 36, on the east by Polk, on the

south by Holt, King and Boyd Mill Pike, on the West by Spencer.

Beginning at a peint in the south margin of Tennessee Highway
96, said point being Polk’s northwest corner, thence with Polk
with the three following calls: S 6 degrees §2¢ 33" W 1113.62
feer; thence 5 83 degrees £2' 35" E 325.57 feet and S 2 degrees
SQr 11" W 731.55 feet to a post; thence with Holt and King N

87 degrees 17' 09" W 205.50 feet to a post, thence with King § 3
degrses 07¢ 27" W 209.326 feel Lo a point in center line of Boyd
Mill Dike, thence with the center line of said Pike N B85
degrees27' 56" W 762.52 feet to a point, thence with Spencer
with the three fullewing calls: N 4 degrees 57’ 12" E 969.05
feget, thence S BS degrees 42' 13" E 139.22 feet and N 5 degrees
36’ 18" E 1197.27 feet to a point in the south margin of
Tennessee Highway 96, thence with the south margin of said
Highway with & curve to the rigkt a radiuz of 11400 and a length
af 253.86 to the point of keginning containing 232.45 acres,

more or less.

EXHIBIT 1
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Tract 1:

Being a parcel of land in the Fifth (5th) Civil District of Williamson County.
Tennessee, located on the northerly margin of Boyd Mill Road and being maore
particularly described as follows:

Beginning at a point in the centerline of Boyd Mill Road, said point being the
southwest corner of Murray Bush of record in Deed Book 76, page TWROWC,
Tennessee, and being the soulheast corner of the hergin described property,

Thence, with the centerline of Boyd Mili Road, N86° 42' 01" W, 382 feet to a point;
Thence, continuing with the centerline, N85° 30' 33" W, 277.42 feet to a point;
Thence, leaving said margin, N04° 36' 26" E, 30 feet to an iron pin;

Thence, N 85° 23' 34" W, 90 feet to a point in the east margin of Downs Boulevard,
Thence, with said east margin, N05° 07' 48" E, 173 0.28 feet to a point;

Thence, with the south line of Bennington Group of record in Deed Book 581, page
950, R.O.W.C., Tennessee, S88° 26'45" E, 791.62 feet to an iron pin;

Thence, with the west line of the aforementioned Bush property and the centerline of
a rock wall, S06™ 25' 37" W, 1,794 feet to the point of beginning, contaiming
1,365,984 square feet or 31.36 acres, more of less.

Being the same property conveyed to Spencer Iall, LLC by Jimmie Dee Bennett and
Mattie Ruth Beasicy Bennett by deed dated September 20, 1995 and of record in
Book 1327, page 556, Register’s Office for Wiliiamson County, Tennessee.

Tract 2:

Being a parcel of land in the Fifth Civil District of Williamson Courity, Tennessce,
Jocated on the north margin of Boyd Mill Road and being more particularly deseribed
as follows:

Beginning at 2 pX. nail in the centerline of Boyd Mill Road being the southwest
carner of Williamson County Humane Association, Inc. ofrecord in Book 4306, page
834, Register’s Office for Williamson County, Tennessee, thence with the centerling
of Boyd Mill Road and a curve 1o thee left having a central angle of 00° 22" 06", 2
radius of 6,368 66 fest and a chard of N84® 51'34" W, 40.95 feet for an arc Tength
af 40.95 feet {0 a railroad spike; thence, continuing with said centerline N87° 2126"
W, 278.87 feet to a point; thence, leaving said centerline of Boyd Mill Read and with
the east line NOZ* 01'34" £, 483 21 fect 1o an iron pin; thence, with property being
retained by Spencer, NB77 21' 27" W, 233.15 feet 1o a point; thence, 8§54 4941" W,
47.58 feet to a point in the east ling of Jimmic D. Bennett, ¢f ux of record in Bock
1031, page 420, Register’s Office for Williamson County, Tennessee; thence, with
Bennett’s east Jine, NO6° 25' 57°E, 1,339 feet to an iron pin, thence, with the west
line of Bernington Group of record in Baok 581, page 950, Register’s Office for
Williamson County, Tennessee, NO5® 56" 15'E, 272.37 (eet to an iron pin; thence,
N71° 55' 15" E, 451 88 feet to an iron pin in the southerly margin of State Route 96,
thence, with said southerly margin and a curve to the right having a central angle of
01" 35' 06" a radius of 11,400 feet and a chord of §76° 0% 25" T, 315.38 feet for
an arc length of 315.39 feel to 2 post; Lhence, leaving said margin with the west line
of the Humane Association propesty, $05° 34' 03"W, 1200.60 feet to a fence post;
thence, IN85° 37' 41" W, 14012 feet to a fence post, thence, 504° 57" 12"W, 968.32
feet 1o the point of beginning, containing 1,331,381 square feet or 30.57 acres, more

Lol
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or less, according to a survey by Crawford Land Surveying, dated April 27, 1994.

Being the same property conveyed to Spencer Hall, LLC by Ruth Evelyn Bush
Spencer by Deed dated September 20, 1995 and of record in Book 1327, page 565,

Register’s Office for Williamson County, Tennessee.

State of Tennessees County of BILLIANSUN
Reczived for record the 06 dav of

APKIL 1998 at 1227 i, (RECH 261476)
Recorded in official records

ook 1650 Pase 170~ 174

Notebook 59 Pase 381

State Tax § .00 [lerks Fee § .00,
ferording § 20,00, Tatal § 20,00,
fegister of Deeds SARIE WADE

Teruty Reaister AMGELA BAY
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BYLAWS OF THE ASSOCIATION
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This Instrument Prepared By:
The Spencer Hall Homeowners Association, Inc.
5115 Maryland Way
Suite 305
Brentwood, TN 37027
(615) 377-0739

BYLAWS

OF

SPENCER HALL HOMEOWNERS ASSOCIATION, INC.
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Below are the Bylaws of the Spencer Hall Homeowners Association, Inc. (the “Corporation”)
ARTICLE 1: DEFINITIONS

The words defined in the Declaration of Restrictive Covenants for Spencer Hall recorded in
Book 1370 Page (:33 | Registers' Office for Williamson County, Tennessee, as amended from
time to time (hereinafter referred to as the “Declaration”), shall have the same meaning in these

Bylaws.

ARTICLE 2: OFFICES

2.01 Registered Office. The registered office of the corporation shall be at 5115 Maryland
Way, Suite 305, Brentwood, Tennessee 37027, and the name of the registered agent of the
corporation is Glenn G. Dukes, Jr., Secretary.

2.02 Other Offices. The corporation may also have offices at such other places both within
and without the State of Tennessee as the Board of Directors may from time to time determine or the

business of the corporation may require.

ARTICLE 3: MEMBERS AND MEMBERSHIP PRIVILEGES

3.01 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 his membership in the corporation.

ARTICLE 4; MEETINGS OF MEMBERS

4.01. Place of Meetings. Meetings of the Members of the corporation may be held at a
place to be determined by the Board of Directors.

4.02 Annual Meeting. Unless otherwise specified in a written notice from the Board of
Directors, an annual meeting of the Members of the corporation shall be held each year on the second
Thursday of the third month following the close of the fiscal year if not a legal holiday, and if a legal
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holiday, then on the next business day following, at 7:00 p.m. at which time the Members shall elect
a Board of Directors, and shall transact such other business as may properly be brought before the
meeting. Provided, however, the annual meeting must be held no later than forty-five (45) days from
the original scheduled date. The first regular annual meeting of the Members may be held, subject
to the terms hereof, on any date, at the option of the Board of Directors; provided, however, that the
first meeting may (if necessary to comply with Federal Regulations) be held no later than the earlier
of the following events: (a) four months after all of the Lots have been sold by the Developer; or (b)
three years following conveyance of the first Lot by the Developer.

4.03. Special Meeting. Special meetings of the Members, for any purpose or purposes, may
be called by the president, the Board of Directors, or by Members having not less than five (5%)
percent of the total percentage values of those votes entitled to be cast at such meeting. Business
transacted at all special meetings shall be confined to the objects stated in the notice of such meetings.

4.04. Notice. Written or printed notice stating 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, shall be
delivered not less than fifteen (15) nor more than sixty (60) days before the date of the meeting, either
personally or by mail, by or at the direction of the president, the secretary, or the officer or person
calling the meeting, to each member of the corporation entitled to vote at such meeting.

4.05. Quorum. The presence in person or by proxy of more than one third (1/3) of those
votes entitled to be cast at a meeting of the Members constitute a quorum at all meetings of the
Members for the transaction of business. However, the Members entitled to vote thereat, present in
person or represented by proxy, shall have the power to adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present or
represented. At such adjourned meeting at which a quorum shall be present or represented any
business may be transacted which might have been transacted at the meeting as originally notified.

4.06. Majority Vote; Withdrawal of Quorum. When a quorum is present at any meeting,
the vote of the holders of more than fifty per cent (50%) of the percentage values of those votes
entitled to be cast of Members qualified to vote and present in person or by proxy, 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 Bylaws, 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.
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4.07. Method of Voting; Proxies. Each Member shall be entitled to one (1) vote for each
Lot owned by such Member provided that the Developer shall be entitled, for each Lot that it owns,
to four (4) votes until the Transfer of Control, after which time the Developer shall be entitled to one
(1) vote for each Lot that it owns. No Member, other than the Developer, shall be entitled to vote
at any meeting of the corporation until such Member has presented evidence of ownership of a Lot
in Spencer Hall to the Board of Directors. The vote of each Member may only be cast by such
Member or by a proxy executed in writing given by such Member to his duly authorized
representative bearing a date not more than eleven months prior to such meeting. Such proxy shall
be filed with the Board of Directors of the corporation prior to or at the time of the meeting and shall
not be valid unless promulgated by the Board of Directors. If title to a Lot shall be in the name of
two or more persons as coowners, all of such persons shall be Members of the corporation. The vote
for such Lot shall be exercised by one (1) of such persons as proxy or nominee for all persons holding
an interest as Owners in the Lot and in no event shall more than one (1) vote be cast with respect to
any Lot, except as provided above with respect to the Developer. A corporate Member's vote shall
be cast by the President of the Member corporation or by any other officer or proxy appointed by the
President or designated by the Board of Directors of such corporation. Voting on all matters except
the election of directors shall be by voice vote or show of hands unless a majority of the percentage
values of those votes entitled to be cast by the Members present at the meeting shall, prior to voting
on any matter, vote to demand a ballot vote on that particular matter. Where directors or officers are
to be elected by the Members, the official solicitation of proxies for such elections may be conducted
by mail. With respect to a Lot where title shall be in the name of two (2) or more persons as co-
owners, any one of such co-owners may vote at any meeting of the Members of the corporation and
such vote shall be binding upon all other co-owners until written notice to the contrary has been
received by the Board of Directors in which case the unanimous vote of all such co-owners (in person

or by proxy) shall be required to cast their vote as Members.

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

ARTICLE 5: DIRECTORS

5.01 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 lawful acts
and things as are not by statute, the Declaration, the Charter, or these Bylaws, directed or required
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to be exercised or done by the Members.

5.02 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 a partner or employee of the
Developer, or its subsidiaries or affiliates. The Members of the initial Board of Directors shall serve
terms of two (2) years until the annual meeting of Members following such election in the designated
term of office of such Directors. Each Director elected to replace an original Director upon the
expiration of his term of office shall serve for a term of office ending with the third annual meeting
of Members following his election or until his successor shall be elected and shall qualify. The
Directors shall be appointed by the Developer until after the Transfer of Control as provided in the

Declaration. Directors shall serve without compensation.

5.03. Removal, Change in Number; Vacancies. Any Director may be removed either for
or without cause, at any special meeting of the Members of the corporation 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 of any Director or otherwise, a successor Or successors may
be chosen at a special meeting of 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 Members or at a special meeting of Members called for that purpose.

5.04. Place of Meetings. The Directors of the corporation shall hold their meetings, both

regular and special within Davidson or Williamson County, Tennessee.

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

or place shall be changed.

5.06. 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.

5.07. Special Meetings. Special meetings of the Board of Directors may be called by the
president on a three (3) days notice to each Director, either personally or by mail or by telegram,

4



Book 8930 Page 460

BK 1829 FL 480

special meetings shall be called by the president or secretary in like manner and on like notice on the
written request of two (2) Directors. Except as may be otherwise expressly provided by statute, the
Charter or these Bylaws, neither the business to be transacted at, nor the purpose of, any special

meeting need be specified in a notice or waiver of notice.

5.08. 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 and
the act of a majority of the Directors, when present at any 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 thereat may adjourn the meeting from time to time, without notice other than

announcement at the meeting, until a quorum shall be present.

5.09. 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, 2 Nominating Committee for members of the Board of Directors and such other
committees as deemed necessary to consist of three (3) or more of the Directors of the corporation
except that prior to the Transfer of Control, the Developer shall appoint the members of the
Architectural Review Committee and subsequent to the Transfer of Control said members of the
Architectural Review Committee shall be appointed by the Board of Directors. The Board of
Directors may, likewise, by vote or written consent by a majority of the whole Board, remove or
replace one or more members of any such Committee, at any time other than those members
appointed by the Developer to the Architectural Review Committee. 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.

5 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, or by the president thereunto authorized by a like resolution of the Board of Directors.
Membership on such committees may, but need not be, limited to Directors or Members of the

corporation.

5 11. Procedure. All committees shall keep regular minutes of their proceedings and shall

report the same to the Board when required.
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5.12. Managing Agents. The Board of Directors may employ for the corporation a
management agent at a compensation established by the Board of Directors and such management
agent shall perform such duties and services with respect to Spencer Hall as the Board of Directors
shall authorize, and the Board of Directors may delegate to such management agent such duties with
respect to management, repair and maintenance of Spencer Hall which are not by statue, the
Declaration, the Charter or these Corporate Bylaws, required to be performed by or have the
approval of the Board of Directors or the Members of the corporation.

ARTICLE 6: NOTICE

6.01. Method Whenever notice is required to be given to any Director or Member, and no
provision is made as to how such notice shall be given, it shall be given, it shall not be construed to
mean personal notice, but any such notice may be given in writing, by mail, postage prepaid,
addressed to such Director or Member at such address as appears on the records of the corporation.
Any notice required or permitted to be given by mail shall be deeded to be given at the time when the
same shall be thus deposited in the United States mails as aforesaid.

6.02. Waiver. Whenever any notice is required to be given to any Member or Director of
the corporation a waiver thereof in writing signed by the person or persons entitled to such notice,
whether before or after the time stated in such notice, shall be deemed equivalent to the giving of such

notice.

ARTICLE 7: OFFICERS

7.01. 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.
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.

7.02 Election. The Board of Directors at its first meeting after each annual meeting of
Members shall choose a president, a secretary, and a treasurer, all of whom shall be members of the

Board.
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7 03. 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 and shall exercise such powers and

perform such duties as shall be determined from time to time by the Board.

7 04. Salaries. The salaries of all officers of the corporation, if any, shall be fixed by the

Board of Directors.

7.05. Term of Office; Removal. Each officer of the corporation shall hold office until the
annual meeting of the Board of Directors next following his election and thereafter until his successor
is chosen and qualified in his stead or until his death or until his resignation or removal at any time
by the affirmative vote of a majority of the whole Board of Directors, but such removal shall be
without prejudice to the contract rights, if any, of the person so removed. If the office of any officer
become vacant for any reason, the vacancy may be filled by the Board of Directors.

7.06. President. The president shall be the chief executive officer of the corporation; he 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.

7.07. Secretary. The secretary shall attend all sessions of the Board of Directors and all
meetings of the Members and 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. He 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, under whose supervision he shall be.

7.08. Treasurer. The treasurer shall have the custody of the corporate funds and securities
and 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. He shall disburse the finds of the
corporation as may be ordered by the Board of Directors, taking proper vouchers for such
disbursements, and shall render to the president and Directors, at the regular meetings of the Board,
or whenever they may require it, an account of all his transactions as treasurer and of the financial
condition of the corporation, and shall perform such other duties as the Board of Directors may
prescribe. If required by the Board of Directors, he 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

7
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performance of the duties of his office and for the restoration to the corporation, in case of his death,
resignation, retirement, or removal from office, of all books, papers, vouchers, money and other
property of whatever kind in his possession or under his control belonging to the corporation.

ARTICLE 8: MISCELLANEOUS PROVISIONS

8.01. Reserves. There may be created by resolution of the Board of Directors 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 Spencer Hall, or for such other purposes as the
Directors shall think beneficial to the corporation, and the Directors may modify or abolish any such

reserve in the manner in which it was created.

8 02. 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 of Directors may from time

to time designate.

8.03. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the
Board of Directors.

8 04. Seal. The corporate seal, if any, shall be in such form as may be determined by the
Board of Directors. Said seal may be used by causing it or a facsimile thereof to be impressed or

affixed or reproduced or otherwise.

8.05. Indemnification. The corporation shall indemnify any Director, officer, or employee,
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
as to which he shall be adjudged in such action, suit, or proceeding to be liable for gross negligence
or willful misconduct in the performance of duty. The corporation may also reimburse to any
Director, officer or employee the reasonable costs of settlement of any such action, suit or
proceedings, if it shall be found by a majority of a committee of the Directors not involved in the
matter of controversy, whether or not a quorum, that it was to the interests of the corporation that
such settlement be made and that such Director, officer or employee was not guilty of gross
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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 bylaw, agreement, vote of Members or otherwise.

8.06. Inconsistencies. In the event these Bylaws shall be inconsistent with the Declaration,

then the Declaration shall be controlling.

8 07. Amendment of Bylaws. These bylaws may be amended by the Developer, without
joinder of the Members, for a period of five (5) years from the date of recordation of the Declarations
or from the date of recordation of any Supplemental Declarations thereto, whichever shall be later.
Thereafter, these bylaws may be amended by the affirmative vote of at least three-fourths (3/4) of the
Members qualified to vote. Notwithstanding the foregoing for so long as the Developer maintains
its weighted vote as described in paragraph 4.2 of the Declaration, any and all amendments to these
Bylaws shall be subject to the veto of the Veteran's Administration or the Federal Housing

Administration.
8.08. Table of Contents; Headings. The table of contents and headings used in these bylaws

have been inserted for administrative convenience only and do not constitute matter to be construed

in interpretation.

[THIS SPACE HAS BEEN LEFT INTENTIONALLY BLANK]
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CERTIFICATION

I hereby certify that the foregoing Bylaws were adopted by the Spencer Hall Homeowners
Association, Inc. on the 20th day of February, 1996.

Glenn G. Dukes,
President

STATE OF TENNESSEE:
COUNTY OF WILLIAMSON:

On this the 16th day of April, 1999, before me personally appeared Glenn G. Dukes, President
of the Spencer Hall Homeowners Association, Inc., a Tennessee Corporation, the within named
bargainor, personally known to me and who executed the foregoing instrument, andmkn&w{edged

a, ’-

that he executed the same as his free act and deed for the purposes contained therein. S
WITNESS my hand, at offce,this the 16th day of Aprl, 1999, . T
. . 5; - A '_: fs_’

Notary Public a

My Commission Expires: A / A5/300/

Stale of Temnessees Cownty of WILL[ANGON
Received for record the 1 day of

AFRIL 1999 at 4:24 PH. (RECH J18213)
fecoided in officisl records

Bosk: 1829 pazes 473- 483

Hotebook 62 Pase 20

State Tax ¢ A0 Llerks Fee § .00,
Recordins 4 54.00. Total 4 96,00,
Regiztar of Deeds SABIC WAIE

Tieputy Reaister KRISTIE HOLT
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Tennessee Certification of Electronic Document

1, Gerald C. Wigger, do hereby make oath that I am a licensed attorney and/or the custodian of

the original version of the electronic document tendered for registration herewith and that this
nt executed and

electronic document is a true and exact copy of the original docu
. . 2022,

authenticated according to law on the % k ~ day of M ‘

Ggfald C. Wigger{j J

4/5/{/ 22

Date

State of Tennessee

County of Davidson

Sworn to and subscribed before me this U‘T""— day of W—/CJ’\_

W,
W GRa ¥
" Notary’s Signature O

-

‘*:‘\ %.0 ........... L

¥ SUSTATE ™ % /i%
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Y EXPIRES
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