
BYLAWS OF 
REID HILL COMMONS TOWNHOUSE CORPORATION 

ARTICLE I 

OFFICE 

Section 1 .  Principal Office. The principal office of the Corporation shall be maintained 
ar 2200 Abbott Marlin Road, Nashville, Tennessee 372 15. 

Section 2. Place of Meetings. AII meetings of ifie Corporation shall be held at its 
principal office unless some other place is stated in the call. 

ARTICLE XI 

RIGHTS OF DECLARANT DURING DEVELOPMENT PEFZIOD 

Section 1.  Development Period. As used in these By-Laws, the term "Development 
Period" means the period of time commencing on the date of the Recording of the Declaration 
and ending on the day that is the earlier to occur of (a) the day that is four (4) months after the 
date on which at least seventy-five percent (75%) of tile Units have been conveyed to the initial 
purchasers thereof by Declarant or Builder, as the case may be, or (b) the day that is five ( 5 )  
years afier the first conveyance of a Unit to the initial purchaser thereof by Declarant or Builder, 
as tile case may be, or (c) any day prior to the days specified in clauses (a) or j%~ of this sentence 
on which Deciarant, in its sole discretion, elects to terminate the Development Period by calling 
rhe First Annual Meeting (as hereinafter defined). For purposes of the foregoing, "Unit'bt any 
time shall be deemed to include not only compleled Units owned by Declarmt or Builder, as the 
case may be, at such time, but also shall include (1) any incomplete or unconsmcted Units as to 
which Declarant or Builder, as the case may be, is the owner of the corresponding Private 
Elements at such time, and (2) the maximum number of Units that may be consmcted on those 
portions of the Additional Real Property, if any, that have not been, but still may be, incorporated 
into the Parcel at such time (fox purposes of t h s  clause (21, the maximum number of Units that 
may be constructed on the entire Parcel if all of the Additional Real Property is incorporated 
therein is eighty-one [8 11). No transfer or conveyance of a Unit or any interest therein beween 
Declarant and Builder shall be regarded as a conveyance of a Unit to the "initial purchaser 
thereof" as contemplated by this definition. 

Section 2. Meetinqs of Corporation. Notwithstanding those provisions of Article 111 that 
are to the contrary, meetings of the Corporation during the Development Period shall take place 
only upon the call of Declarant. At any such mee~ing, Declarant may but shall. not be required 
to) submit to a vote of the Unil Owners my matter that properly may come before a meeting of 



the Corporation, and the provisions of Article 111 shall be applicable to all proceedings in 
connection with any matter so submitted. Except as provided in the immediately preceding 
sentence, and notwithstanding any provision of Article III that is to the contrary, during the 
Development Period DecIarant in its sole discretion shall determine ail matters that may properly 
come before the Board or the Corporation. 

Section 3. Board of Directors. Notwithstanding those provisions of Article IV that are to 
.the contrary, during the Development Period (a) the Board (as hereinafer defined) shall be 
composed of such number of persons (not to exceed five ( 5 ) )  as Declarant from time to time 
shall determine, and (b) rhe members of the Board shall be appointed by Declarant from time lo 
time, shail serve for such terms and shall be subject ro removal by Declarant, all as Declarant 
shail determine in its sole discretion; provided, however, that no such director's term shall extend 
later than the date of the First Annual Meeting. 

Section 4. Officers. Notwirhstanding those proirisions of Article V that are to the 
conrrary, during the DeveIop~nent Penod the officers of the Corporation shall be appointed by 
Deciarant from time to iirne, shall serve for such terms and shall be subject to removal by 
Declarant, all as Declarant shall determine in its sole discretion; provided, /lowever, that no such 
officer's term shall extend later than the organizational meeting of the new Board following the 
First Annual Meeting. 

Section 5 .  Amendment of Bv-Laws During Developmen1 Period. Nothing contained in 
rhis Article I1 shall be deened  to give Declarant any right or power to amend these By-Laws or 
any of the Rules and Regulations (as hereinafter defined) during the Development Period without 
the consent or approval of the number of Unit Owners required hereunder for such purpose. 
Notwitl-istanding the provisions of -4rticIes VI and X ,  these By-Laws and the Rules and 
Regularions may not be arrlended by the Unit Owners during the Development Period without 
the express written appro~lal of Declarant. 

ARTICLE XI1 

UNIT OWNERS; MEETINGS 

Section 1. .bmual Meeting. The annual meeting of the Corporation (except for the First 
Annual Meeting, as hereinafier defined) shall be held on the first Monday of the fourth (4th) 
calendar month following the close of the Corporation's fiscal year. The first annual meeting of 
the Corporation (the "First .Annual Meeting") will be called by Declarant at such time as, in its 
discretion, i t  deems best, but in no event shall such meeting take place later than the expiration of 
the Development Period. 

Section 2. Special Meetings. Special meetings may be held at any time upon the caIl of 
the President or upon the call of not less than ten percent (10%) of the Unit Owners. Upon 
receipt of such call, the Secretary shall send out notices of the meeting to all members of the 
Corporation. 



Section 3. Notice of Meetings. A written or printed notice of every meeting of the 
Corporation, stating whether it is an annual meeting or special meeting, the authority for the call 
of the meeting, the place, day and hour thereof and the purpose therefor, shall be given by the 
Secretary or the person or persons calling the meeting at least three days before the dare set for 
such meeting. Such notice shall be given to each member In my of the following ways: (a) by 
any manner permitted under the Declaration, or (b) by.leaving the same with him personally, or 
(c) by  leaving the same at the residence or usual place of business of such member, or (d) by 
mailing it, postage prepaid, addressed 10 such member at his address as i t  appears'on the records 
of the Corporation, or (e) if such member cannot be located by reasonable efforts, by posting said 
notice in the main lobby of the Buildings. If notice is given pursuant to the provisions of this 
section, the failure of any member to receive acrual notice of the meeting shall in no way 
invalidate the meeting or any proceedings at such meeting. 

Section 4. Waiver of Notice. The presence o£.all the members, in person or by proxy, at: 
any meeting shall render the same a valid rnee~ing, unkss any member shalI, at the opening of 
such meeting, object to the holding of the same for noncompliance with the .provisions of 
Secrion 3 of this Anicle 111 . b y  meeting so held without objection shall, notwithstanding ihe 
fact that no notice thereof was given, or that the notice given was improper, be valid for all 
purposes, and at such rneering any general business may be transacted and any action may be 
taken; pl-ovided, horvever, that where a rnember has pledged h s  vote by mangage, deed of trust 
'or- agreement of sale, only the presence of the pIedgee will be counted in determining whether 
noricc is waived with repard to business dealing with such matters upon which the member's vote 
is so pledged. 

Section 5 .  Ouorurn: Voting. At any meeting of rhe Corporarion, sixty-seven percent 
(67%) of the Unit Owners, present or by proxy, shall constirure a quorum and, except as 
otllrnvise provided herein, in the Declaration or in the Ac[, the concurring vote of a Majority of 
the Unit Owners shall be valid and binding upon the Corporation. In the event a member has 
pledged his vote by mortgage, deed of  trust or agreement of sale, the member's vote will be 
recognized in computing a quorum with respect to any business conducted concerning such 
rnatrers upon which said member's vote is so pledged or mortgaged unless the mortgage, deed of 
tlust or agreement of sale provides otherwise, in which event such instnvnents shall control. In 
the event of such mortgage or pledge, the Unit Owner shall provide the Corporation with. a copy 
of the pledging or mortgaging instrument. 

Section 6. Membership: Votine. Any Person or combination thereof ouming any Unit 
duly Recorded in his or its name, rile ownership of which shall be determined by the records of 
the Register's Office for WiiI imson County, Tennessee (including Declarant and Builder, as to 
any and all Units owned thereby), shall be a member of the Corporation, and either in person or 
by proxy entitled to a vote equivalent to one vote for each Unit so owned at all meetings of the 
Corporation. Any provision of the Declaration or these By-Laws to the contrary 
norwithstanding, coowners or joint owners shall be deemed one Unit Owner and one member. 
The authority iiven by a member to another person to represent such member at meetings of the 
Corporation shall be in writing, signed by such member (or if  a Unit- is jointly owned then by 
caowners or joint owners, by all such coowners or joint owners; or  if such member is not a 
natural person, by  the proper representative($) thereof), and shall be filed with the Secretary, and 



unless limited by its terns,  such authority shall be deemed good untiI revoked in a writing filed 
with the Secretary. An executor, administrator, guardian or-rmstee may vote in person or by 
proxy at any meeting of the Corporation with respect to any Unit owned or held by him in such 
capacity, whether or not the same shall have been transferred to his name by a duly Recorded 
conveyance. In case such Unit shall not have so been transferred to his name, he shali satisfy the 
Secretary that he is the executor, administrator, guardian or trustee holding such Unit in such 
capacity. Whenever any such Unit is owned by two or more persons jointly according to the 
Record, the vote therefor may be exercised by any one of the owners present in the absence of 
protest by the other or others; provided, however, that when the vote of an owner or owners has 
been pledged by mortgage or deed of trust of Record, only the vote of  the pledgee will be 
recognized upon those matters upon which the owner's or owners' vote is so pledged except as 
otherwise provided in Section 5 .  

To the fullest extent permissible under applicable law and any applicable rules or 
regulatioils of tile Federal National Mortgage Corporation, a Unit Owner who is delinquent in the 
payment of any assessments or other amounts owed to the Corporation by such Unit Owner, and - - 

any representative of any such Unit Owner, shall not be entitlid to exercise the privilege of 
voting on matters submitted to a vote of the Unit Owners although such Unit Owner may be 
counted for rhe purpose of derermining whether a q u o m  is present at a meeting of  the 
Corporation. 

For purposes of determining membership in the Corporation and voting rights at any 
time, Declarant or Builder, as the case may be, shail be deemed to be a Unit Owner not only with 
respect to completed Units owned by it at such time, but also with respect to (1) any incomplete 
or unconstructed Units as to wlxch Declarant or Builder, as the case may be, is the owner of the 
corresponding Private Elements at such time, and (2) the maximum number of Units that may be 
constructed on those: portions of  the Additional Real Property, if any, that have not been, but still 
may be, incorporated into the Parcel at such time (for purposes of this clause 121, the maximum 
number oEUnirs that may be constructed on the entire Parcel if  all of the Additional Real 
Property is incorporated therein is eighty-one [Sl]).  

Section 7 .  Adiournrnent. Any meeting of the Corporation may be adjourned from time 
to time to such place and time as may be determined by majority vote of the members present, 
whether a quorum be present or not, without notice other than the announcement at the meeting. 
At any adjourned meeting at which a quorum is present, any business may be transacted that 
might have been transacted by a quonun at the meeting originally called. 

ARTICLE IV 

BOARD OF DIRECTORS; MEETINGS 

Section 1.  Number and Ouaiification. The affairs of the Corporation shall be governed 
by a board of directors (the "Board") composed of five ( 5 )  persons, and all such directors shall be 
Unit Owners (or owners of an interest in a Unit). 



Section 2. Powers and Duties. The Board shall have all of the powers and duties granted 
thereto in the Declaration and all other powers and duties necessary for the administration of the 
affairs of the Corporation, and may do all such acts and things as are not by law, by the 
Declaration or by these By-Laws directed to be exercised and done by the Unit Owners. 

Secrion 3 .  Other Powers and Duties. In addition to duries imposed by the Declaration, 
these By-Laws or by resolutions of the Corporation, the Board shall have the following powers 
and duties: 

(a) to elect and remove the officers of  the Corporation as hereinafter 
provided; 

(b) to administer the affairs of the Corporation and the Property; 

(c) to engage the seivices of an agent (hereinafter sometimes called the 
"hflanaoina Agent") to maintain, repair, replace, adminisfer and operate the, Property or 
any part thereof for ail of the Unit Owners, upon such r e m s  and for such compensation 
and with such authority as the Board may approve;pr+ovided, hoivever, that: 

( I )  any management ageement relating to the Property shall be 
temiliable for cause without penalty upon not more than thirry (30) days' notice 
and shall have a term ofnot less than one (1)  year nor more than three (3) years, 
which tern shall be renewable upon approval of the Board; and 

( 2 )  any management agreement relating to the Property entered into by 
Declaranr prior lo the expirarion of the Development Period shall be terminable 
by the Corporation withour cause at any lime after expiration of the XSeveIoprnent 
Period; 

(d) to formulate policies for the administration, management and operation of 
the Property and the C o n m o n  Elements thereof 

(e) to adopt rules and regulations, with written notice thereof to all Unit 
Owners, governing the administration, management, operation and use of the Property 
and the Common Elements, and to amend such rules md regulations from time to time; 

(f) to provide for the surveillance, maintenance, repair and replacement of the 
Common Elements and the Buildings and payments therefor, and to approve payment 
vouchers or to delegate such approval to the officers or the manager or the Managing 
Agent; 

(g) to provide for the designation, hiring and removal of employees and other 
personnel, inciuding accountants and attorneys, to engage or contract for the services of 
others, to make purchases for the maintenance, repair, replacement, administration, 
management and operation of the Property and the Common Elements and to delegate 
any such powers to the Managing Agent (and any such employees or other personnel ~1110 



may be the employees of a Managing Agent); 

(h) to appoint commitlees of the Board and to delegate to such committees the 
Board's aurhority to cany  out certain duties of the Board as provided in the Declaration 
and these By-Laws; 

( i )  to determine the fiscal year of the Corporation and to change said fiscal 
year from time to time as the Board deems advisable; 

Cj) to determine, review and approve the annual budget for the Corporation 
and to provide the manner of assessing and collecting from the Unit Owners their 
respective shares of the expenses of the Corporation and the Properry, as hereinafter 
provided; 

(k) to provide for tile preparation of-financial statements for the Corporation 
from time to time; 

(1) to enter into any lease aseernent for lease of premises suitable for use as 
custodiar.1 apmments, upon such r e m s  as the Board may approve; 

(m) u'nless otherwise provided herein or in the Declararion, to comply with the 
insrructions of a Majority of the Unir Owners as expressed in a resolution duly adopted at 
any annual or special meeting of the Corporation; 

(n) to obtain and maintain insurance policies as required by the Declaration 
and these By-Laws, and in this regard, annually to review the -mounts of coverage 
afforded by such policies; 

( 0 )  to borrow money for the purposes of repair or restoration of the Common 
Elements withour the a p p r o ~ a l  of the members of the Corporation; and 

(p) to exercise all other powers and duties of the board of administration or 
Unir Owners as a g o u p  that are provided in rhe Act, and all powers and duties of a board 
o f  managers or a board of directors referred to in the Declaration or these By-Laws. 

The Corporarion shali not in any event be bound, either directly or indirectly, by any 
contract or lease entered into by the Declarant on behalf of the Corporation (including 
management con~racts) unless such contract or lease contains a right of termination that is 
exercisable without cause and without penalty at any time after the expiration of the 
Development Period. 

Section 4. Manazer or Manaeinrr Agent: Employees Generally. The Managing Agent 
shall per fom such duries and services including the duties listed in Section 3 of  t h s  Arrlcle TV, 
as are authorized by the Board. The duties conferred upon the Managing Agent by the Board 
may be revoked, modified or amplified at any time by the vote of  the Corporation in a duly 
consrituted meeting. The Board or the Managing Agent (with the approval of  the Board) may 



employ any other employee or agents to perform such duties at such salaries as the Board may 
estab!ish. The Board may enter into such service contracts on behalf of tile Corporation as are 
necessary and appropriate and shall have authority, but not the obligation, to assume, on behalf 
of the Corporation, any inilia1 service contracts entered into by Declarant that comply with the 
requirements and limitations imposed herein. 

Section 5 .  Election and Term of Office. The directors of the Corporation shall be elected 
by the affirmative vote of a Majority of the Unit Owners. At the First: Annual Meeting, the terms 
of office for the first board of directors (the "First Board") shall be fixed wherein one ( I )  director 
shall serve for one ( I )  year, two (3) directors shall serve for two (2) years and two (2) directors 
for three (3) years. 

At the expiration of the initial rerrn of office of each respective director, his successor 
shall be elected by all those entirled to vote to serve a _term of three (3) years. The directors shall 
hold office until their successors have been elected and. hold [heir first meeting. 

Section 6. Vacancies. Vacancies in the Board caused by any reason other than the 
removal of a director by a vote of the Corporation shall be filled by vote of the majority of the 
remaining directors, even though they may constitute less than a quorum; and each person so 
elecred shall be a director until a successor is elected ar the next annual meeting of the 
Corpora~ion. 

Section 7. Removal of Directors. At any regular meeting or special meeting duly called, 
any one or more of the elected directors may be removed with or without cause by not less than 
sixty-seven percent (67%) of the Unir Owners and a successor may then and there be elecred to 
fill the vacancy thus creared. - k l y  director whose removal has been proposed by the Unit 
Owners shall be given an opportunity to be heard at the meeting. 

Secrion 8. Compensation. No compensation shall be paid to directors for their services 
as directors. No remuneration shall be paid to a director for services performed by him for the 
Corporation in any other capacity, unless a resolution authorizing such remuneration shall have 
been unanimously adopted by the Board before the seniices are undenaken. A director may not 
be an employee of the Corporation. 

Secrion 9.  Organizarional Meeting. The first meeting of  a newly elected Board shall be - 
held within one week of elecrion at such place as shall be fixed by the directors at the meeting at 
which such directors were elected, and no norjce shall be necessary to the newly elected directors 
in order legally to constitute such meeting, providing the whole Board is present. 

Section 10. Regular Meetings. Regular meerings of the Board may be held at such time 
and place as shall be determined, from time to time, by riot less than sixty-seven percenr (67%) 
of the directors. Notice of regular meetings of the Board shall be given to each director, 
personally or by mail, addressed to his residence, or by telephone, at least three days prior to the 
day named for such meeting. 

Section 1 I .  Special Meetings. Special meetings of the Board may be called by the 



President on three days' notice to each director, given personally or by mail, addressed to his 
residence, or by telephone, which notice shall state the time, place (as hereinabove provided) and 
purpose of the meeting. Special meetings of the Board shall be called by the President or 
Secretary in like manner and on like notice on the written request of not less than two (3) 
directors. 

Section 12. Waiver of Notice. Before or at any meeting of the Board, any director may, 
in writing, waive notice of such meeting and such waiver shall be deemed equivalent to the 
giving of such norice. Attendance by a director at any meeting of the Board shall be a waiver of 
u 

notice by him of  the time and pIace thereof. If all the directors are present at any meeting of the 
Board, no notice shail be required and any business may be transacted at such meeting. 

Section 13. Board of Directors' Quorum. At all meetings of the Board, sixty-seven 
percent (67%) of the directors shall constitute a quomm for the transaction of business, and the 
act of a majority of the directors present at a meeting af which a quorum is present shall be the 
act of the Board. If, at any meeting of  the Board, there be less than a quorum present, the 
majority of those present may adjourn the meeting to a different time. At any such adjourned 
meeting, any business that might have been transacted at the meeting as originally called may be 
transacted without funhe: notice. 

Secrion 13. Bonds of Officers and Emplovees. The Board shall require that all officers 
and employees ( incl~ding any management agent) of the Corporation handling or responsible for 
corporare h n d s  shall be covered by blanket fidelity bonds naming the Corporation as obligee, 
which bonds shall be in an amount equal to one hundred fifty percent (150%) of the estimated 
annual operating expenses of the Property. Each such bond shall contain m ag-eernent to notify 
the Board, the holder of a first rnorlgage or deed of m s t  on a Unit and every other person in 
interest who shall have requested such notice at least thirty (30) days' prior notice of any 
cancellation or material alreratiori of such bond. Tile premiums on such bonds shall be paid by 
the Corpora~ion as a common expense of the Corporarion. 

OFFICERS 

Section 1. Desimarion. The principal officers of the Corporation shall be a President, a 
Vice President, a Secretary and a Treasurer, all of whom shall be elected by and from the Board. 
The directors may appoinr an assistant treasurer, an assistant secretary and-such other officers as 
in their jud,gnent may be necessary. An officer may serve in more than one capacity; provided, 
i~owever, that there shall be no less than two (2) persons serving as officers; and further provided 
that no one person shall serve as both President and Secretary simultaneously. 

Section 3. Election of Officers. The officers of the Corporation shall be elected annually 
by the Board at the organizational meeting of each new Board and shall hold office at the 
pleasure of the Board. 



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

Section 4. President. The President shall be tile chief executive officer of the 
Corporation. He shall preside at all meetings of  the Corporation and of the Board. He shall have 
all of the general powers and duties that are usually vested in the office of president of an 
association of  property owners, including the power to appoint committees from among the Unit 
Owners from time lo time as he may in his discretion decide is appropriate to assist in the 
conduct of  the affairs of the Corporation. 

Section 5. Vice President. The Vice President shall take the place of the President and 
perform his duties whenever the President shail be absent or unable to act. If neither the 
President nor the Vice President is able to act, the Board sliall appoint some other member of 'che 
Board to do so on an interim basis. The Vice ~resjderii-also shall perfonn such other duties as 
from time to rime shall be imposed upon him by the Board. 

Section 6. Treasurer. The Treas~irer sllail Iiave the responsibility for Corporation h n d s  
and securities and shall be responsible for keeping full and accurate accounts of all receipts and 
disbursements in books belonging to the Corporation. He shall be responsible for the deposit of 
all monies and other valuable effects in the name, and to the credit, 'of the Corporation in such 
depositories as from time to lime may be designated by the Board. 

Section 7. Secretarv. The Secretary shall attend and keep the minutes of all meetings of 
the Board or of the Corporation, shall give all notices as provided by these By-Laws and shall 
have other powers and duties as may be incidental to the office o f  Secretary, given him by these 
By-Lan~s or assigned to him from rime to time by the direcrors. I f  the Secretary shall not be 
present at any meetins, the presiding! officer shall appoint a secretary pro tempore who shall keep 
the minutes of such rnee~ing and record them in the books provided for thar purpose. 

OBLXG~4TIONS OF THE UNIT OWNERS 

Section 1 .  Es~enses .  Assessments. As pro~~ided  in rhe Declaration, the Unit Owners 
shall contribute, pro I-nra on the basis of their respective Proportionate Shares, to the expenses of 
administration and operation of the Common Elements and the Corporation, including insurarlce 
premiums and the costs of operation, maintenance, repair and replacement of and additions to the 
Common Elements, together with any other expenses or liabilities incurred by the Corporation in 
accordance with the Declaration and these By-Laws and the establishment of appropriate 
reserves with respect to tile foregoing pursuant to ths  Declaration and the By-Laws. The Board 
shall fix a monthly charge for each Unit in an amount sufficient to provide for the Unit Owner's 
Proportionate Share of all such current expenses, reasonable reserves for h tu re  expenses of 
administration, reasonable reserves for the expenses of utilities, periodic maintenance, repair and 
replaceme~lt associated with the Common Elements and such other expenses a s  the Board may 



deem proper, subjecl to adjustmen[ from time to time as the Board may deem necessw.  Such 
monthly charge shall be due and payable in advance on the first day of every month, shall bear 
interest at the Delinquency Interest Rate from the date due until paid, and such charges, together 
with interest as aforesaid and reasonable attorney's fees of the Corporation (all as provided in the 
Declaration) shall be a lien on the Unit, assessed prior in right to all other charges whatsoever 
escept assessments, liens and charges in favor of the State of Tennessee, Williamson County or 
the Municipality for taxes past due and unpaid on such Unit, and amounts and liabilities secured 
by first mortgage instruments duiy Recorded. In the event any Unit Owner is delinquent in the 
payment of any monthly assessment for a period in excess of thirty (30) days, the C o ~ o r a t i o n  is 
authorized to sever or disconnect all utility co~vlections to his Unit, provided such severance or 
disconnection does not invalidate the Corporation's fire m d  casualty insurance, and to take such 
other actions as are authorized by the Declaration. 

Section 2. Working Capital and Reserve Funds. 

(a) A working capital fund shall be maintained by the Corporation to insure 
that the Corporation will have funds available to meet unforseen expenditures or to 
acquire addirional equipment or services deemed necessary or advisable by the Board. 
The working capiral h n d  shall be maintained in an account for the use and benefiz of the 
Corporation, and disbursements from such fund shall be made as directed by the Board. 
Declarant shall establish the initial working capital fund in an aggregate amount equal to 
two months' esrimated assessments for each Unit. Each Unit's share of the working 
capital fund will be collected and transferred to the Corporation at the time of the closing 
of the sale of such Unit. Declarant may not use working capital funds to defray its 
expenses, reserve contributions or rn&e up budget deficits during the Development 
Period; l~owever, upon the sale of an unsold Unit by Declarmt, Deciarmt may reimburse 
itself for h n d s  paid by i r  to the Corporation for such Unit's share of the working capital 
fund by using h n d s  collecred at the closing of such sale. Amounrs paid into the working 
capital fund shall in no event be considered advance payment(s) of regular monthly 
assessments. 

(b) A reserve h n d  shall be maintained by the Corporation to insure that the 
Corporation will have h n d s  avaiiable for the replacement of and any necessary additions 
ro rhe C o r m o n  Elemenrs. The resen7e fund shall be funded from the regular monthly 
assessments for common expenses and shall be maintained in an account for the use and 
benefit of the Corporation. Disbursements fiom such h d  shall be made as directed by 
the Board. 

Section 3. Mai~~renance and Repair. Every Unit Owner shall perform promptly a11 
maintenance and repair work wirhin or with respect to his Unit that is the responsibility of such 
Unit Owner and that, if omitted, would affect the Property in its entirety or a part belonging ro 
other Unit Owners, and is responsible for the damages and liabilities that his failure to do so may 
cause. 

Section 4. Use of Units. All Units shall be used in accordance with the provisions of the 
By-Laws, the Declaration and the Rules and Regulations. 



Section 5 .  Rules and Regulations. in order to assure the peaceful and orderly use and 
enjoyment of the Buildings and Common Elements of rile Property, the Board from lime to time 
may adopt, modify and revoke in whoie or in pan  such reasonabie rules and regulations, to be 
called Rules and Resulations, governing the conduct of persons in said Property as it may deem 
necessary. Tl-ie Rules and Regulations also shall be subject to any additions, modifications and 
revocations adopted by a vote of not less than sixty-seven percent (67%) of the members of the 
Corporation at any meeting duly called for that purpose. The Rules and Regulations, upon 
adoption, and every amendment, modification and revocation thereof, shall be delivered 
promptly to each Unit Owner and shall be binding upon all members and occupants of rhe 
Property. 

The initial Rules and Regulations shall be these: 

- I. 
(1) Units shall be occupied in a rnamer consistent with rules and regulations 

prornulgared by the Secretary of Housing and Urban Development for 55-or-older 
housing pursuant to Housing for Older Persons Acr of 1995, as codified at 42 U.S.C. 
5 3607(b)(?)(C). 

(3) No exterior of any Unir or the windou-r,~ or doors thereof or any orher 
portions of the Common Elements shall be painted or decorated by my Unir Owner in 
any manner withou~ prior consent of the Board. 

(3) KO furniture, equipment or other personal articles shall be placed in the 
entrances, stainveils or other Common Elements. 

( I )  No Unir Owner shall make or pennit any noise or objectionable odor [hat 
will disturb or annoy rhe Occupants of any of the Units in the Propeny or do or permit 
anything to be done therein that will inrerfere with the rights, comfort or convenience o f  
otlier Unit Owners. 

( 5 )  Each Unit Owiiel- shall keep his Unit in a good stare of preservarion and 
cleanliness and shall not sweep or throw or pennit to be swept or thrown therefrom, or 
from the doors or windows thereof, any dirt or other substance. 

(6) No shades, awnings, window guards, ventilators, fans or external air- 
conditioning devices shall be used in or about the Buildings or Common Elements escept 
such as sha11 have been approved by the Board. 

( 7 )  No window shutters shall be used in or about the Buildings or Common 
Elements except as shall have been approved in writing by the Board. 

(8) No sign, notice, lettering or advertisement shall be inscribed or exposed on 
or at any window, door or other part of the Property, except such as shall have been 
approved in writing by the Board, nor shall anything be projected out of any window of 
the Buildings withour similar approval. 



(9) All garbage and refuse from the Buildings shall be deposited only in 
sanitary containers, and disposed of in a clean and sanitary manner as prescribed from 
tinie to time in rules and regulations of the Board. 

(10) Water closets and other water apparatus in the Buildings shall not be used 
for any purposes other than those for which they were constructed, nor shall any 
sweepings, rubbish, rags, paper, ashes or any other article be thrown into the same. Any 
damage resuiting from misuse of any water cioset or other apparams shall be paid for by 
the Unit Owner causing such damage. 

f 1 1 )  No animals shall be raised, bred or kept in any Unit, except for dogs, 
household cats and small birds owned as household pets by a Unit Owner, provided that 
said pets are not kepr for any commercial purpgse, that said pets shall be kept in strict 
accordance with the administrative rules and regulations relating to household pets from 
time to time adopted or approved by the Board, and that said pets shall not, in the 
judgment of the Board, constirute a nuisance to ochers. 

All dogs owned by Unir Owners m d  kept in a Unit shall be on leash while outside 
the Unit. AII such dogs shall be exercised by the owner in the area(s) designated by the 
Board for such purposes. 

The Board in its discretion may limit the number of dogs and cats per Unit to not 
more than two (2) dogs or nvo ( 2 )  cats or one ( I )  cat and one (1) dog. 

(1 2 )  No radio or teievision aerial shall be at~ached to or hung from the exterior 
of the Buildings withour written approval of the Board. 

(1 3) The agents of the Managing Agent, and any contractor or workman 
authorized by the Managing .Agent, may enrer any Unit at any reasonable hour of the day 
for any purpose permitted under the terms of the Declaration, the By-Laws or the Rules 
and Regulations. 

(14) The Managing .Agent may retain a passkey to each Unit. No Unit Owner 
shall alter any lock on any door leading to his Unir without the prior consent of rhe 
Managing Asent or the Board. If such consent is given, the Unit Ownw shall provide the 
Managing .Agent with a key for the Managing Agent's use. 

(1 5) No Unit Owner or Occupant nor m y  family member, agent, invitee, p e s t  
or licensee of a Unit Owner or Occupant shall be allowed on the roof of the Buildings or 
in any heating, air-conditioning or electrical equipment rooms constimting Common 
Elements without the express permission of the Managing Agent or the Board. 

( I  6) .411 damage to the Buildings or Common Elements caused by the moving 
or carrying of any article therein shall be paid by the Unit Owner responsible for the 
presence of such article. 



(1 7 )  No Unit Owner shall interfere in any manner with any ponion of the 
heating, air-conditioning or lighting apparatus constituting part of the Common Elements 
and not part of the Unit Owner's Unit. 

(1 8) No Unir Owner shall use or permit to be brought into the Buildings any 
flammable oils or fluids such as gasoline, kerosene, naphtha or benzene, or other 
explosives or articles deemed extra hazardous to life, limb or propeny, without in each 
case obtainins rhe written consent of the Board. 

(1 9) Garage doors shall be kept fully closed except when opened for the 
purposes of in~gess and egress. 

(20) The Unit Owners shall not be allowed to put their names on or near any 
entry to the Buildings or entrance to any Unit except in accordance with rules and 
regulations prescribed from time to time by the Board. 

(2 1 )  The Unit Owners shall keep rile interiors of their Units clean and free from 
obsrructions. The Board and the Managing Agent assume no liability for loss or damage 
to articles stored or placed in the Buildings. 

(22) Any damage to the Buildings or equipment caused by Unit Owners or 
their family members, agents, invitees, guests or licensees shall be repaired at the expense 
of the Unit Owners responsible. 

(33)  Unil Owners shall be heid responsible for the actions of their family 
members, agents, invitees, guests and licensees. 

(33) Complaints regarding the management of the Buildings and grounds or 
regarding the actions of other Unit Owners shall be made in writing to the President of 
the Corporation. 

( 2 5 )  Supplies, goods and packages of every kind are to be delivered in such 
manner as the Board may prescribe, and the Board is nor responsible for the loss or 
damage of any such property, norwithstanding such loss or damase that may occur 
tlirough the carelessness or negligence of the ernpIoyees of  the Buildings. 

( 2 6 )  No Unit shall be used or occupied in such manner as to obstruct or 
interfere with rhe enjoyment of Occupants or otber residents of adjoining Units, nor shall 
any nuisance or illegal activity be commit~ed or permitted to occur in or about any Unit 
or upon any part of the Common Elements. 

(27) The Common Elements are intended for use for the purpose of affording 
movement within and among the Buildings and o f  providing access to the Units. No part 
of the Common Elements shall be obsmcted so as to interfere with its use for the 
purposes hereinabove reci~ed,  nor shall any part of the Common Elements (excepr the 



maintenance storage room(s)) be used for general storage purposes after the completion 
of'the construction of the Buildings by Declarant, nor shall anything be done {herein or 
thereon in any manner that may increase the rate of hazard and liability insurance 
covering said area and the improvements situated thereon. 

(28) The use of the Units, the Buildings and the Common Elements by the Unit 
Owners and their family members, agents, invitees, guests and licensees at all times shall 
comply with all applicable laws, ordinances and regulations, including any restrictions on 
use imposed by applicable building codes. 

(29) These Rules and Regulations may be added to, amended or repealed at any 
time by tile Board. 

Section 6.  Remedies. In the event of any violation of the provisions of the Act, the 
Declaration, these By-Laws or the Ruies and Reguiati.ms by any Unit Owner (either by his own 
conduct or by the conduct of any occupant of his Unit), the Corporation, or its successors or 
assigns, shill have each and all of the rights and remedies that may be provided for in the -4~1 ,  
the Declaration, these By-Laws or the Rules and Regulations, or that may be available at law or 
in equity, and may prosecute an aclion or other proceedings against such defaulting Unit Cbne r  
or others for enforcement o f  any lien and the appointment of a receiver for the Unit and 
ownership interest of such Unit Owner. or for damages or injunction or specific performance. oi 
for judgment for payment of money and collection thereof) or for the right to take possession of 
the Unit and to seil the same as provided hereinafier, or for any combination of remedies or for 
any other relief. All expenses of the Corporation in connection with any such actions or 
proceedings, including coun costs, arcorney's fees, other fees and expenses and all damages, 
Iiquidated or othenvise, together with interest thereon at the Delinquency Interest Rate until paid, 
shall be charged ro and assessed against such defaulting Unit Owner and shall be added to and 
deemed part of his respecrive share of the common expenses, and the Corporation shall have a 
lien for all of the same, as well as for nonpayment of common expenses, upon the Unit, and its 
appurzenant interest in the Cormion Elements, of such defaulting Unit Owner and upon all his 
additions and improvements thereto, all as provided in the Declaration; provided, however, that 
such lien shall be subordinare 10 the lien of a first mortgage or deed of trust an the Unit as 
provided in the Declaration. In the event of any such default by any Unit Owner, the Board shall 
have the authority to conect such default and to do whatever may be necessary for such purpose, 
and ail expenses in connection therewith shall be charged to and assessed against such defaulting 
Unit Owner and be secured by the lien hereinabove provided. Any and all such rights and 
remedies may be exercised at any time and from time to time, cumulatively or otherwise, by the 
Board, on behalf of the Corporation. This paragaph shall not be amended, changed, modified or 
rescinded without the prior consent of a11 l~olders of Record of mortgage and deed of rmst liens 
against the Units. 

The violation of m y  resrrjction. condition, rule or regularion adopted by the Board or the 
breach of any covenant or provision contained in the Act, the Deciaration, these By-Laws or the 
Ruies and Regulations shall give the Board, acting on behalf of the Corporation, the right, in 
addition to any other rights provided for in these By-laws: (a) to enter (either peaceably or 
forcibly witl~out liability to such Unit Owner for such entry) upon the Unit, or any portion of the 



Property upon which or as to which such violation or breach exists, and summarily to abate and 
remove, at the expense of the defaulting Unit Owner, any structure, thing or condition that may 
exist thereon contrary to the intent and meaning of the provisions hereof, and the Board, or its 
employees or agents, shall not thereby be deemed guilty in any manner of trespass, or (b) to 
enjoin, abate or remedy by appropriare legal proceedings, either at law or in equity, the 
continuance of any breach, or (c) to take possession (either peaceably or forcibly without liability 
lo such Unit Owner for such entry) of such Unit Owner's interest in the Property and to maintain 
an action for possession of such Unit in the manner provided by law. 

I f  any Unit Owner (either by his own conduct or by the conduct of any other Occupant of 
his Unit) shall violate the Act or any of the covenants or ~estrictions or provisions of the 
Declaration, these By-Laws or the Rules and Regulations, and i f  such default or violation shall 
continue for ten ( 1  0) days after notice to the Unit Owner in writing fi-om the Board, or shall 
occur repeatedly during any ten (10) day period after . ~ , u c l ~  written notice or request from the 
Board to cure such violation, then the Board shail have the power to issue to said defaulting Unit 
Owner a notice in writing terminating the rights of said defaulting Unit Owner to continue as a 
Enit Owner and to continue to occupy, use or control his Unir, and thereupon an action in equiry 
may be filed by the Board, oil behalf of the Corporation, against said defaulting Unit Owner for a 
decree of mandatory injunction against such defaulting Unit Owner or Occupant, or in the 
alrernarive, for a decree declaring the termination of said defaulting Ijnir Owner's right lo 
occupy, use or control the Unit owned by him on account of said violation, and ordering thar all 
right, title and interest of said defaulting Unit Owner in the Properry shall be sold (subjecr to the 
lien of any existing deed o f  trust or mortgage) at a judicial sale upon such notice and terms as the 
court shall determine, except that the court shall enjoin and restrain the said defaulting Unit 
Owner from reacquiring his interest at such judicial sale. The proceeds of any such judicial sale 
shall first be paid to discharge court costs, court reporter charges, reasonable atrorney's fees and 
a11 other expenses of the proceeding and sale, and all such items shall be taxed against said 
defaulting Unit Owner in said decree. Any balance of proceeds, after satisfaction of such 
c h a r ~ e s  and any unpaid assessmenrs or liens hereunder, shall. be paid to said defaulting Unit 
Owner. Upon the confirmation of  such sale, the purchaser shall thereupon be entitled to a deed 
10 the Unir and the Unit Owner's corresponding percentage ownership inxerest in the Common 
Elements, and to iimnedia~e possession of the Unit sold, and may apply to the court for a writ of 
assistance for the purpose of acquiring such possession. It shall be a condition of any such sale, 
and the decree shall so provide, that the purchaser shall take title to the Unit sold subjecr to the 
Declaration and these By-Laws. 

Section 7 .  Rinht of Entrv. The Managing Agent or any person authorized by the Board 
shall have the right to enter each Unit at any time in cases of emergency and at all other 
reasonable times if the Unir Owner or Occupant is present. Every Unit Owner and Occupant 
shall permit other Unit Owners or  their representatives to enter his Unit at reasonable times for 
the purpose of performing authorized installations, alterations or repairs to any Common 
Elements therein for central services provided that requests for entry are made in advance. 

Section 8. Title. Every Unir Owner shall promptly cause to .be duly Recorded in the 
Register's Office for Williamson County, Tennessee, the deed, lease, assi,ment or other 
conveyance to him of his Unit or other evidence of his title thereto and file such evidence of his 



title with the Board through the Secretary, and the Secretary shall maintain such information in 
the record of ownership of the Corporation. 

Section 9. Deeds of Trust and Mortgages. Any holder, insurer or guarantor of a deed of 
trust or mortgage with respect to a Unit may file a copy of such instrument with the Board - - 

through the secretary, or otherwise identify to the Board through the Secretary the name and 
address of such holder, insurer or guarantor and the number or address of the corresponding 
Unit, and the Secretary shall be required to notify such holder, insurer or guarantor of: 

(a) Any condemnation loss or any casualty loss that affects a material portion 
of the Property or the Unit covered by such mortgage or deed of trust; 

(b) -4ny delinquency in the payment of expenses or charges owed relating to 
the Unit encumbered by such mortgage or deed of t m s ~  that remains uncured for sixty 
(60) days, and that the holder or mortgagee may;at its option, pay such delinquent 
expenses; 

(c) . b y  lapse, cancellation or material modification of any insurance policy 
or fidelity bond maintained by the Corporation; 

(d) Any proposed action rhat would require the consent of a specified 
percentage of deed of trust or mortgage lien holders. 

Any holder of a deed of trust or mortgage with respect to a Unit may, upon w-rilten 
request to the Board tIlrough the Secretary, receive a copy of the Corporation's financial 
statement for rhe immediately preceding fiscal year. 

Sectio11 10. Insurance. The Board on behalf of the Corporation, as a common expense, 
shall at all times keep the Buildings insured as provided in the Declaration, and from time to time 
upon receipt thereof cause to be deposited promptly with the Unit Owners and mortgagees of the 
Units or interests therein, true copies of such insurance policies o r  current certificates thereof, 
without prejudice ro the nghr of any Unit Owner to insure his Unit for h s  own benefit. 

In every case of such loss or damage, all insurance proceeds shall be applied as set forth 
in the Declararion. If reasonably available, every such policy of insurmce shall: 

(a) provide that the liability of the insurer thereunder shal1,not be affec:ed by, 
and that the insurer shall not claim any right of set-off, counterclaim, apportionment, 
proration or contribution by reason of, any other insurance obtained by or for any Unit 
Owner; 

(b) contain no provision relieving the insurer from liability for loss occurring 
while the hazard to the Buildings is increased, regardless of whehe r  within the 
knowledge or control of the Board, or because of any breach of warranry or condition of 
any other act or neglect by the Board or any Unit Owner or Occupant or any other person 
under any of them; 



ARTICLE VXI 

EXECUTION OF INSTRUMENTS 

Section I .  Instruments Generallv. All checks, drafts, notes, bonds, acceptances, contracts 
and other instruments, except conveyances, shall be signed by such person(s) as shall be 
designated by general resolurion applicable thereto. 

ARTICLE VIII 

LIABILITY OF OFFICERS, 
DIRECTORS AND MEINBERS; 

INDEMNIFICATION; .XNSURANCE 
. I  

Section 1 .  Exculparion. No director or officer of the Corporation shall be liable for acrs 
or defaults of any other officer or member or for any loss sustained by the Corporation or any 
member thereof, unless the same has resulted Erom his own wil lhl  misconduct or ~ o s s  
negligence. 

Secrion 2. Indemnification. The Corporation shall indemnify and advance expenses to 
each director and officer of the Corporation and to each member of any committee appointed by . . 

the Board pursuant to these By-Laws (and, in either case, h s  or its heirs, executors, 
administrators, successors and assigns, as the case may be), to the full exrent allowed by the laws 
of the Stare o f  Tennessee, both as now in effect and as hereafter adopted, The Corporation may 
indemnify and advance expenses to Declarant and to any employee br agent of the-corporation 
who is not a director or officer (and his or its heirs, executors, administra~ors, successors and 
assigns: as the case may be) to the same extent as to a direcror or officer, if the Board determines 
rbar to do so is in the best interests of the Corporation. The Corporation also may indemnify and 
advance expenses to Declarant and to any employee or agent of the Corporation who is not a 
direcror or officer (and his or its heirs, executors, administrators, successors and assigns, as the 
case may be) to the extent, consistent with public policy, that may be provided by the charter of 
the Corporation, these By-Laws, general or specific action of the Board or contract. 

Section 3. Non-Exclusivitv of Rights. The indemnification and advancement of 
expenses provisions of Secrion 2 of this -4rticle VIII shall nor be exclusive of  my orher right that 
any person (and his or its heirs, executors, administrators, successors and assigns, as the case 
may be) may have or hereafier acquire under any statute, provision of the charter of the 
Corporation, provision of these By-Laws, resolution adopted by the members, resolution adopted 
by the Board, agreement or policy of insurance, purchased by the Corporation or otherwise, both 
as to action in his official capacity and as to action in mother capacity. - 

Section 4. Insurance. The Corporation at its expense may maintain insurance ro protect 
itself, Declarant and any individual who is or was a director, officer,. employee or agent of the 
Corporation, or who, while in the capacity of Declarant or a director, officer, employee or agent 
of the Corporarion, is or was serving at the request of the Boad or its President as a director, 



officer, partner? manager, trusree. employee or agent of another corporation, partnership, joint 
venture, limited liability company, trust, employee benefit plan or other enterprise againsl any 
expense, liability, loss or damase, regardless of whether the Corporation would have the power 
to indemnify such person againsr such expense, liability, loss or damage under this Article, the 
-Act or the Tennessee Nonprofit Corporation Act. 

Section 5. Miscellaneous. The Corporation and the Board shall have the power to raise 
and the responsibility for raisins, by special assessment or otherwise, any sums required to 
discharge the Corporation's obli_pations under this Article; provided, however, thar the liability of 
any Unit Owner arising out of any contract made by or other acts of the directors, officers, 
members of such committees, employees, agents or Deciarant, or out of the aforesaid indemnity 
in favor of the directors, officers, members of such committees, employees, agents or Declarant, 
shall be limited ro such Unit Owner's Proportionate Share of the total liability thereunder or 
hereunder. Every agreement made by the directors, officers, members of such commirrees, 
employeesl agents, Declarant or the Managing Agent on behalf of the Unit Owners shall provide 
thar .the direcrors, officers, members of such committees, employees, agents, Declaranr or the 
Managing .4$ent, as the case may be, are acting only as agents for the Unit Owners and shali 
have no personal liability thereunder (except as Unit Owners): and that each Unit Owner's 
liability thereunder shall be limited 10 such Unit Owner's Proportionate Share of the total liability 
thereunder. 

ARTICLE IX 

Section 1 .  Books and Records. Current copies of the Declaration, rhe chaner of the 
Corporation, ~hese  By-La\\-s: other rules and regulations concerning the Property and the books, 
records and financial statements of the Corporation shall be a~~a i i ab l e  for inspecrion by ally Unit 
Owner or by any holder, paranlor  or insurer of any first rnongage or deed of trust covering a 
Unit at the principal office of the Corporation, For purposes of this paragraph, "available" shall 
mean available for inspecrion, up012 request, during normal business hours. Copies may be 
purchased by such persons at reasonable cost, to be established from time to time by the Board. 

Section 2 .  Financial Statements. A statement of assets and liabilities and a starement of 
revenues and expenses for the Corporation shali be prepared for each fiscal year of the 
Corporation. These statements shall be audited by an independent certified public accountant 
selected by the Board. Said financial stalernents shall be available within one hundred twenty 
(120) days of the Corporation's fiscal year-end, and shall be provided ro any holder, insurer or 
guarantor of any first mortsage or deed of trust on a Unit who submits a M?-itten request therefor. 

Section 3. iZmendrnenr of  3v-Laws. Except as otherwise specifically provided in the 
Declaration or these By-Laws, these By-Laws mav be amended, modified or revoked in any 
respect from time to time only by the vote of not less than sixry-seven percent (67%) of the Unit 
Owners; provided, however, thar (a) the approval of Eligible Mortgagees representing at least 
fifiy-one percent (5 1%) of the votes of 'Units subject 10 deeds of tmsr or mortgages held by 



Eligible Mortgagees shall be required for the amendment of any provision of these By-Laws thar 
relates to any Major Decision, (b) the contents of these By-Laws always shall contain those 
parriculars that are required to be contained herein by the Act, and (c) no modification of or 
amendment to these By-Laws shall be valid unless set forth in an amendment to the Declaration. 

Section 4. Conflit!. In the event of any conflict between the provisions of these By- 
Laws on the one hand and the provisions of the Declaration or the Act on the other hand, the 
iatrer shall govern and apply. 

Section 5 .  Termifiolo~v. %%en used herein, the singular shall include the plural, and 
vice versa, and the masculine, feminine or neuter gender shall include all other genders, as the 
contest requires. 

Section 6. Terms Defined in Declaration. Captalized terms not defined herein shall 
have the meaning given rllern in that certain Declaration sf Covenants, Conditions and 
Restrictions for Reid Hiil Cornrnons executed by Reid Hill Commons Land Investors, a general 
partnership, ro which these By-Laws are attached and o f  which these By-Laws are a part. 



THIS INSTRUMENT PREPARE33 BIT: 
BASS, BERRY & SIMS PLC (JST) 
3 15 Deaderick Street, Suite 2700 
Nashville, Tennessee 3 7238-300 1 

DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS 

FOR 

REID HILL COMMONS 

THIS DECLARATION OF COVENANTS, CONDITIONS AND FU3STRICTXONS, 
made and entered into by REID HILL COMMONS LAND INVESTORS, a general partnership 
conlposed of John T. Rochford and Charles K. Evans; 

WHEIIEAS, Declarant (as l~ereinafter defined) is the legal title holder of the Parcel (as 
hereinafter defined); and 

WHEREAS, Declarant intends to md does hereby submit the Parcel, together with all of 
the rest of the Property (as hereinafter defined), to the provisions of the Act (as hereinafter 
defined) subject to and upon the terrns and conditions hereinafter set forth; and 

MTllEREAS, Declarant further desires to establisli for its own benefit and for the mutual 
benefit of all f~ltur-e owners or occupants of the Property or any part thereof, and intends that all 
future owners, occupants, mortgagees and other Persons hereafter having any interest ill the 
Property shall hold said interest subject to, certain rights, easements and privileges in, over and 
upon the Property and certain mutually beneficial covenants, conditions, restrictions and 
obligations with respect to the proper use, conduct and maiiltenance thereof, all as more 
pal-ticularly hereinafter set forth, all of which are declared to be in furtherance of a plan to 
promote and protect the cooperative aspects of ownership and use of the Property and are 
established for the purpose of enhanciiig and perfecting the value, desirability and attl-activeness 
of the Property; 

NOW, TIEXEREFORE, for the purposes above set forth, Declarant declares as follows: 

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

"Act" means the Tennessee Horizontal Property Act, Tenn. Code Arm. $566-27- 
101--66-27-123, as amended. 

"-'I means the Entire Tract less and except the portion 
thereof more partic~llarly described on attached Exhibit A. 



"Boardt' means the board of directors of the Corporation. 

"Builder" means Rochford and its permitted successors and assigns in the 
capacity of l3uilder pursuant to this Declaration, iilcluding any successor Builder 
designated by Developer as provided in Paragrap11 29. 

"BuiIdinc~s" mean tlie buildings located on the Parcel and forming part of the 
Property and containing the Units. The Buildings are delineated on the Plat. 

"By-Laws" means the By-Laws of the Corporation attached hereto as Exhibit B 
and by this reference made a part hereof, as amended from time to time. For purposes of 
the Act, all provisions contained in the body of this Declaration dealing with the 
administration and maintenance of the Property shall be deemed to be part of the By- 
Laws. 

"Common E l e i n m "  means all of the Property except for the Units and the 
Private Elements and, without limiting the generality of the foregoing, shall include those 
items defined as "general common elements" in the Act, including the following: 

(1) ?'he Parcel; 

(2) All drives, access roads, parking areas and open spaces on the 
Parcel as shown on the Plat; 

(3) All foundations, main walls and columns, roofs, garages, carports, 
halls, lobbies, staimfays and entrances and exits or communication ways; 

(4) All basements, flat roofs, yards and gardens, except as otl~envise 
herein provided or stipulated; 

(5) All cornpartmenis or installations of central services such as 
power, light, gas, cold and hot water, refrigeration, reservoirs, water tanks and 
pumps, and the like; 

(6) Pipes, ducts, electrical wiring and conduits (except pipes, ducts, 
electrical wiring and conduits situated entirely within a Unit and serving oniy 
such Unit); and 

(7)  In general, all devices or installations existing for common use and 
all other elements of  the Property necessary for the existence, upkeep and safety 
of tlie regime established by this Declaration; 

provided, however, that notwithstanding anything herein to the contrary, Private 
EIe~nents shall not be considered to be Common Elements. 



"Corporation" means Reid Hill Conlmons Townhouse Corporation, a Tennessee 
nolipsofit corporation. 

"Declarant" means Developer and its successors, successors-in-title and assigns as 
Declarant hereunder, provided that any such successor or assign is designated in writing 
by Developer or a successor Deciarant as a successor or assign of the rights of Declarant 
set fort11 herein. Without limiting the foregoing, "Declarant" shall mean and include 
Builder to the extent provided in Para,graph 29. 

"Declaration" nieans this Declaration of Covenants, Conditions and Restrictions 
for Reid Hill Cornmons, as the sanie may be amended, modified or supplemented from 
time to time. 

"Delinquencv Interest Rate" means an annual percentage rate equal to two 
percentage points (2%) in excess of the "Prime Rate" fiorn time to time published in the 
Money Rates section of The Wall Street Journal, which rate as published on the last 
publicatioii day in any month shall be deemed to be the appropriate reference rate for the 
entire next succeeding calendar month; provided, however, that in no event shaIl the 
Delinquerlcy Interest Rate exceed the nlaxirnurn coiltract I-ate of interest from time to 
time allowed to be charged under applicable law. Should The Wail Street Journal cease 
the publication of its Prime Rate, the Board shall designate a coinparable refere~lce rate. 

"Developer" means Reid Hill Comnlons Land Investors, a general partnership 
composed of John T. Rochford and Charles K. Evans, and its successors, successors-in- 
title and assigns, provided that any such successor or assign is (1) a successor in title to 
Developer's title to all of the remaining Property not transfer~cd to Builder pursuant to the 
provisio~is of this Declaration, and (2) designated in writing by DeveIoper as a successor 
or assign of the rights of Developer set forth herein. 

"Development Period" meails the period of time cor~unencing on the date of the 
Recording of this Declaration and ending on the day that is the earlier to occur of (a) the 
day that is four (4) months after the date on which at least seventy-five percent (75%) of 
the Units have been conveyed to the initial purchasers thereof by Declarant or Builder, as 
the case may be, or (b) the day that is five ( 5 )  years after the first conveyance of a Unit to 
the initial purchaser thereof by Declarant or Builder, as the case may be, or (c) any day 
prior to the days specified in clauses (a) or @J of this sentence on which Declarant in its 
sole discretion elects to terminate the Development Period by calling the First Annual 
Meeting (as defined in the By-Laws). For purposes of the foregoing, "Unit" at any time 
shall be deemed to include not only completed Units owned by Declarant or Builder, as 
the case may be, at such time, but also shall include (1) any il~coillplete or uncoilstructed 
Units as to which Deciarant or Builder, as the case may be, is the owner of the 
coi~esponding Private Elements at such time, and (2) tlle maximum number of Units that 
rnay be constructed on those po~tions of the Additional Real Property, if any, that have 
not been, but still may be, incorporated into the Parcel at such time (for pu~poscs  of this 
clause (21, the maximum number of Units that may be constructed on tile entire Parcel if 
ail of the Additional Real Property is incorporated therein is eighty-one [Sl]). No 



transfer or conveyance of a Unit or any interest therein between Declarant and Builder 
shall be regarded as a conveyance of a Unit to the "initial purchaser thereor' as 
conteinplated by this definition. 

"Entire Tract" means the real estate in Williamson County, Tennessee more 
par-ticularly described on attached Exhibit C. 

"Eligible Mortaagee" means any holder of a first deed of trust or mortgage 
encumbering a Unit who has submitted to the Corporation a written request to notify such 
holder of any proposed action requiring the consent of a specified percentage of all such 
holders who have submitted such a request, and who has received from the Corporation a 
written acknowIedgrnent of receipt of the request. 

"Limited Common Elements" means all Common Elements exclusively serving 
only a singie Unit or adjoining Units as an inseparable appurtenance thereto, the 
enjoyment, benefit or use of which is reserved to the lawhI Occupants of such Unit(s) 
either in this Declaration, on the Plat or by the Board, including (1) roofs, foundations, 
floors, walls and ceilings, and all associated fixtures and structures that may be located 
therein, (2) heating and air conditioning equipment, water heaters, pipes, plumbing, 
ducts, electrical wiring and conduits, and (3) drives, garages, carports, patios, decks, 
porches, balconies, gardens and fencing around patios or gardens. 

"Major Decisions" has the meaning set forth in P a r a ~ a p h  21. 

"Maioritv" or "Maioritv of the Unit Owners" means Unit Owners owning more 
than fifty percent (50%) of the Units. For purposes of applying this definition at any 
time, Declarant or Builder, as the case may be, shall be deemed to be a Unit Owner not 
only with respect to completed Units owned by it at: such time, but also with respect to 
( I )  any incomplete or unconstructed Units as to which Declarant or Builder, as the case 
may be, is tbe owner of the corresponding Private Elements at such time, and (2) the 
maximur11 number of Units that may be constructed on those portions of the Additional 
Real Property, if any, that have not been, but still may be, incorporated into tlie Parcel at 
such time (for purposes of this clause (21, the maximum number of Units that may be 
const~vcted on the entire Parcel if all of  the Additional Real Property is incorporated 
therein is eighty-one [8 11). 

"Manaqjn~ Agent" has the meaning set forth in Paragraph 5. 

"Municipality" means the City of Franklin, Tennessee. 

"Occtlpant" means a person or persons in possession of a Unit, regardless of 
whether said person is a Unit Owner. 

"Parcel" means the real estate in Williamson County, Tennessee, more 
particularly described on attached Exhibit A, as such Parcel may be expanded pursuant to 
the provisions of Paragraph 30. 



'IPers011~~ means a natural pel-son, corporation, partnership, limited liability 
company, trustee or other legal entity capable of holding title to real property. 

"Plat" - rneans the Final Subdivision Plar of Reid Hill Commons, Section Two, 
Revision 1, (Resubdivision of Lot 4), showing the number of each Unit and expressing its 
area, location and other data necessaiy for identification, of Record in Plat Book P33, 
page 97, as the same from time to time hereafter may be supplemented, revised or 
amended in accordance with the provisions of this Declaration (including Paramaph 30). 

"Private Elements" means and includes the lot area upon which a Unit is located 
and the improvements located thereon, together with any other property and interests in 
property constituting "private elements" for such Unit pursuant to the Act or this 
Declaration, for which fee simple ow~iership and exclusive use is reserved only to that 
Unit as provided in this Declaration. Limited Common Elements located upon Private 
Elemerlts shall be deemed to be Private Elements. 

"Property" means all the land, property and space comprising the Parcel, and all 
buildings, structures and other improvelnents now or hereafter erected, constructed or 
contained therein or thereon, including the Buildings and all easements, rights, privileges 
and appurtenances belonging or in any way pertaining thereto, and all furniture, 
f~inlishings, fixtures and equipment intended for the mutual use, benefit or enjoyment of 
the Unit Owners. 

"Proportionate Share" zneans the respective proportionate share of a Unit Owner 
in the aggregate undivided ownership interest in the Common Elements and in the 
aggregate membersliip in the Corporation, which shall be calculated as provided in 
Exhibit D. 

"Record", "Recorded" 01. "Recording" refers to the record or recording in the 
Office of the Register of Deeds in Willianisori County, Tennessee. 

"Rochford" means Rochford Realty and Construction Co., Inc., a Tennessee 
corporation. 

"Unit" - means an enclosed space intended for occupancy as a single family 
residential living unit and consisting of one or more rooms occupying all or part: of a floor 
or floors in a Building, together with the corresponding Private Elements, which 
residential living unit and corresporlding Private Elements are not owned in common with 
the Unit Ow~zers of other Units. It is intended that the term "Unit" as used in this 
Declaration shall have the same meaning as the term "apartment" as used in the Act. 
Each Unit is numbered as shown on the Plat-. 

"Unit Owner" means, collectively if more than one, the Person(s) whose estate(s) 
or interest(s) aggregate fee simple ownership of a Unit and the undivided interest in the 
Common Elements appurtenant thereto, and such term shall be deemed to have the same 



meaning as the tern1 "coowner" as used in the Act. For purposes of applying this 
definition at any time, Declarant or Builder, as the case may be, shall be deemed to be a 
Unit Owner not only with respect to completed Units owned by it at such time, but also 
with respect to ( 2 )  any incomplete or unconstructed Units as to which Declarant or 
Builder, as the case may be, is the owner of the coiresponding Private Elements at such 
time, and (2) the rnaximunl number of Units that may be constxucted on those portions of 
the Additional Real Property, if any, that have not been, but still may be, i~icorporated 
into the Parcel at such time (for purposes of this clause (21, the maximum number of 
Units that may be constructed on the entire Parcel if all of the Additional Real Property is 
ilicorporated therein is eighty-one [8 11). 

The foregoing definitions shall apply equally to both the singular and plural fonns of the 
terms defined. 

2. Submission of Propertv to the Act. Declarant, as the legal title holder in fee 
simple of the Property, expressly intends to, and by executing and Recording this Declaration 
does hereby, submit and subject the Parcel and the rest of the Property to the provisions of the 
Act pursuant to the terms hereof The Property shall be known and may be referred to 
colIectively as "Reid Hill Commons". 

.3. Plat. The Plat, which is incorporated herein by this reference thereto, sets forth 
the Unit numbers, areas, locations and otller data required by the Act. 

4. Units. The legal description of each Unit shali consist of the identifying number 
or symbol of such Unit as shown on the Plat. Every deed, lease, mortgage, deed of trust or other 
irlstrurnent shall describe a Unit by its identifying number or symbol as shown on the Plat, and 
evely such description shall be deemed good and sufficient for all purposes, as provided in the 
Act. Except as provided by the Act, no Unit Owner shall, by deed, plat, court decree or 
othelwise, subdivide or in any other rlianner cause his UI-tit to be separated into any tracts or 
parcels different fkom the whole Unit as shown on the Plat. 

5 .  Corporation as Goven l in  Body for Unit Owners: Administration and Operation 
of the Property. 

(a) Corporation. The Corporation, which has been or will be incotporated, 
shaIl be the governing body for all of the Unit Owners, for the maintenance, repair, 
replacement, administration and operation of the Property, as provided in the Act, this 
Declaration and the By-Laws. The By-Laws for the Corporation shall be the By-Laws 
attached to this Declaration as Exhibit B and made a part hereof, as the same may be 
amended or modified from time to time pursuant to the provisions hereof and thereof. 
The Board shall be elected and slzall serve in accordance with the provisions of the 3 y -  
Laws. The fiscal year of the Corporation shall be determined by the Board, and may be 
changed from time to time as the Board deems advisable, The Corporation shall not be 
deemed to be conducting a business of any kind. All activities undertaken by the 
Corporatiorl shall be for the sole benefit of the Uizit Owners, and all funds received by the 
Corporation shall be held and applied by it for the use and benefit of the Unit Owners in 



accordance with tile provisions of the Act, this Declaration and the By-laws. Each Unit 
Owner shall be a ~nelliber of the Corporation and shall own a Proportionate Share of the 
total membership in the Corporation for so long as he is a Unit Owner. A Unit Owner's 
membership shall automatically terminate when he ceases to be a Unit Owner. Upon the 
coilveyance or transfer of a Unit Owner's ownership interest to a new Unit Owner, the 
new Unit Owner shall simultaneously succeed to the fonner Unit Owner's membership in 
and Proportionate Share ofthe totaI membership in the Corporation. The aggregate 
number of votes for all members of the Corporation shall be equal to the number of 
Units, and the Unit Owners' ownership of the total membership in the Corporation shall 
be pro rata in accordance with the respective Proportionate Shares of each. For purposes 
of determining membership in the Corporation and voting rights at any time, Declarant or 
Builder, as the case may be, shall be deemed to be a Unit Owner not onIy with respect to 
conlpleted Units owned by it  at such time, but also with respect to (1) any incomplete or 
unconstructed Units as to which DecIarant or Builder, as the case may be, is the owner of 
the corresponding Private Elements at such time, and (2) the maximum number of Units 
that may be constructed on those portions of the Additional Real Property, if any, that 
!lave not been, but still may be, incorporated into the Parcel at such time (for purposes of 
this clause (21, the niaxirnum number of Units that may be constructed on tlle entire 
Parcel if all of the Additional Real Property is incorporated therein is eighty-one [813). 

Tile word !'townilouse" has been included i11 the Corporation's name only for 
purposes of complying with provisions of the Act relating to plaimed unit deveiopments, 
and shall not be deemed to create or establish a requirement for any particular 
configuration or architectural style for the construction of the Buildings. 

(b) Mana~ement of Property. The Board shall have tlie authority to engage 
the services of an agent (sometimes herein referred to as tlie " M a n a ~ i n ~  Agent") to 
maintain, repair, replace, ad~llinister and operate tile Property, or any part thereof, to the 
extent deemed advisable by the Board, subject to the provisions of subparagraph 5icj. 
The cost of such se~vices shall be a conmon expense, as defined in Paragraph 10. 

(c) Initial Ma~iagernent Agreement. The first Board, appointed as provided in 
the By-Laws, shall have the authority, but: not the obligation, to ratify and approve any 
manage~nent agreement between Declarant, on behalf of the Corporation, and a 
Managing Agent, which shall be determined in the Board's sole discretion. Such 
mar~agemer~t agreement, if any, shall contain such terms, conditions and provisions as the 
Board shall determine are appropriate. 

(d) Use by Declarant and Builder. During the period of saIe by Declarant or 
Builder of any Units, Declarant and BuiIder and their respective agents, employees, 
contractors and subcontractors shall be entitled to access and ingress to and egress from 
the Property as nlay be required for purposes of said sale of Units. While Declarailt or 
Builder owns any of the Units and until each Unit sold by Declarant or Builder is 
occupied by a purchaser other than Declarant or Builder, Declara~lt or Builder and their 
respective employees may use and slnow one or Inore of such unsold or unoccupied Units 
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as a model Unit or Units, may use one or more of such unsold or unoccupied Units as a 
sales office and may n~aintai~z customary signs in colu~ection therewith. 

(e) Non-Liability of Directors, Board, Officers, Declarant and Builder; 
Indemnity. To the fullest extent permitted by law, the Board, the individual members 
thereof, the officers of the Corporation, Declarant, Builder and the officers, managers, 
directors, agents and employees of Declarant and Builder shall not be personally liable to 
the Corporation or the Unit Owners for any mistake ofjudgment or for any other acts or 
omissions of any nature whatsoever as such Board, Declarant, Builder, members, 
officers, managers, directors, agents and employees, except for any acts or omissions 
found by a court to constitute gross negligence or willful misconduct. The Corporation 
shall indemnify and hold harmless each of the Board, Declarant, Builder and the 
aforesaid members, officers, managers, directors, agents and employees, and their 
respective heirs, executors, administrators, successors and assigns, in accordance with tile 
provisions of Article VIII of the By-Laws. 

6 .  Board's Determination Billding. Xn the event of any dispute or disagreement 
between any Unit Owners relating to the Property, or any questions of interpretation or 
application of the provisiolis of this Declaration 01- the By-Laws, the determination thereof by tile 
Board shalI be final and binding on each and all such Unit Owners. 

7 .  Ownership of the Co~nlnon Elements. Each Unit Owner shall be entitled to the 
percentage of undivided ownership in the Common Elements allocated to the respective Unit 
owned by such Unit Owner, as set fort11 in Exhibit D, determined without reference to Units that 
rnay be constructed on those portions of the Additional Real Property, if any, that have not been 
incorporated into the Parcel. The percentages of ownership interests set forth in Exhibit D shall 
remain constant unless hereafter cha~iged as provided in Paragraph 13 or P a r a ~ a p h  30 or 
otlzenvise by Recorded arnendrnent to this Declaration consented to in writing by the Unit 
Owners and Eligible Mortgagees in accordance with Paragraph 21. Said ownership interests in 
the Corn~non Elements shall be undivided interests, and the Co~nlnon Elements shall be owned 
by the Unit Owners as tel~ants in conlrnon in accorda~~ce with their respective percentages of 
owner-ship. The percentage ownership in the Common EIements corresponding to each Unit 
shall not be conveyed separately from that Unit, and any conveyance, encumbrance, judiciai sale 
or other transfer (voluntary or involuntary) of an individual interest in the Common Elements 
shall be void unless the corresponding Unit to which that interest is allocated is also transferred. 
The percentage ownership in the Colnnlon Elements corresponding to any Unit shall be deemed 
co~lveyed or encu~nbered wit11 that Unit, even though tlie legal description in the instrument 
conveying or encumbering said Unit rilay refer or~ly to the fee title to that Unit. Tlie Common 
Ele~nents shall remain undivided and shall not be the subject of any partition action. 

Declarant shall not retain any ownersllip interest in or other rights to the Common 
Elements except in its capacity as a Unit Owner. 

8. Use of tile Common Elements. Subject to the provisions of the Act, this 
Declaration and the By-Laws, each Unit Owner sl-iall have the unrestricted right to use the 
Colnrnon Elernellts (except tile Limited C O ~ I ~ I ~ O I I  Elements and portions of the Property subject 



to leases made by or assigned to the Board) in common with all other Unit Owners, as may be 
required for the purposes of access and ingress to, egress from and use, occupancy and 
enjoyment of the Unit owned by such Unit Owner. Such right to use the Common Elements 
shall extend not only to each Unit Owner, but also to his agents, customers, guests, visitors, 
invitees and licensees. Each Unit Owner of a Unit benefited by Limited Common Elements shall 
have exclusive use and possession of such elements contiguous to and serving such Unit alone or 
with adjoining Units. Such rights to use tile Common Elements, incIuding Limited Common 
Elements, shall be subject to and governed by the provisions of the Act, this Declaration, the By- 
Laws and the rules and regulations of the Corporation. In the event of any dispute regarding use 
of the Cornmon Elements, the Board's determination regarding such use shall be final and 
binding upon all interested parties, to the extent permitted by applicable law. In addition to the 
foregoing, tlie Corporation shall have the authority to lease, grant concessions or grant easements 
with respect to parts of the Common Elements, subject to the provisions of this Declaration and 
the By-Laws. All income derived by the Corporation fiom leases, concessions or other sources 
shall be held and used for the benefit of the members of the Corporation, pursuant to such niles, 
resolutions or regulations as the Board may adopt or prescribe. 

9. Storaee Areas and Parking. Any storage areas located on the Property, except 
tIiose inside tl-ie Units and those that are Limited Common Elements, shall be part of the 
Common Elements and shall be allocated and re-allocated, from time to time, to the respective 
Unit Owners in such manner and subject to such rules and regulations as the Board may 
prescribe, and storage areas not so allocated may be rented in such manner as the Board may 
prescribe. 

Parking spaces within the Parcel that are not Limited Cornmoll Elements shall be part of 
the Cornnlon EIernents, and shall be used by the Unit Owners in such manner and subject to such 
riiles and regulations as the Board may prescribe, and parking spaces not so used by Unit Owners 
may be rented or otherwise used irz such manner as the Board may prescribe. 

10. Common Expenses. 

(a) Common Expenses. Each Unit Owner, including Declarant (so long as 
Declarant is a Unit Owner) to the extent hereinafter provided, shall pay his Proportionate 
Share of the expenses of the administration and operation of the Common Elements and 
the Cot-poration, including insurance premi~ims and tile costs of operation, maintenance, 
repair and replacement of and additions to the Corninon Elements, together with any 
other expenses or liabilities incurl-ed by the Corporation in accordance with tile 
Declaration and these By-Laws and tlze establishment of appropriate reserves with 
respect to the foregoing pursuant to this Declaration and the By-Laws (collectively, 
"common - expenses"); pl-oviried, izo~vever, that except as otherwise provided in 
Paragraph 14, any such expenses with respect to Limited Common Elements shall be 
bonle by the Unit Owners to whose Units such Limited Common Elements are 
appurtenant in accordance with sucll Unit Owners' relative Proportionate Shares. 
Payment of common expenses, including any prepayment thereof required by a contract 
for sale of a Unit, shall be in such amounts and at such times as determined in the manner 
provided in the By-Laws. No Unit Owner shall be exempt fiorn payment of his 



Proportionate Share of the common expenses by waiver of the use or enjoyment of the 
Common or Limited Common Elements or by abandonment of his Unit. If any Unit 
Owner shall fail or ref~lse to make any such payment of common expenses when due, the 
amount thereof, together with interest thereon at the Delinquency Interest Rate from the 
date that said common expenses become due and payable, plus reasonable attorney's fees 
incurred by the Corporation in the colIection thereof or the enforcement of the lien herein 
provided, shali constitute a lien on the interest of such Unit Owner in his Unit and in the 
Property as provided in the Act. The sale or conveyance of a Unit shall in all cases be 
subject to all unpaid assessments against the Unit Owner thereof for his Proportionate 
Share of the common expenses, and if the same are not paid by the owner thereof prior to 
any sale or conveyance, shall be a lien against the Unit and shall be payable by the new 
Unit Owner thereof Likewise, all taxes and other levies and assessments by 
governmental taxing bodies shall be a lien against individual Units. 

The assessments against a Unit for comrnon expenses will cornirience as of the 
date that such Unit is completed and ready for occupancy, as evidenced by a certificate of 
occupancy or sinlilar approval issued by the appropriate governmental authority, and for 
purposes of determining Proportionate Shares with respect to assessments for common 
expenses, Units that are not completed and ready for occupancy shali not be taken into 
account. Notwithstanding the foregoing, neither Declarant nor Builder shall have any 
liability for assessments in respect of unsold Units prior to the day that is sixty (60) days 
after the date on which the first Unit is conveyed to the initial purchaser thereof (other 
than Deciarant or Builder), after which time all completed Units shall be allocated fill1 
assessments. 

Subseqtlent to the date of Recording of this Declaration but prior to the expiration 
of the Development Period, Declarant shall f k d  any deficit in the operations of the 
Corporation after application of available funds from assessments for common expenses 
in respect of Units previously sold. After the expiration of the Development Period, 
(1) the liability of Declarant for payment of assessments for colnmon expenses in respect 
of Units owned by it shall not exceed an aggregate amount equal to the lesser of (x) the 
amount of the assessments for such Units as such assessments accnie and become 
payable, or ( y )  the a ~ n o ~ l n t  necessary from time to time to f ~ ~ n d  any deficit in the 
operations of the Corporatio~l after application of available funds fiom assessments for 
common expenses in respect of Units previousiy sold, and (2) Declarant shall have no 
responsibility for the maintenance, repair or replacement of any of the Common Elements 
or any other items to be paid for as common expenses except for its responsibilities as a 
Unit Owner as provided herein; however, should Declarant advance any of its own funds 
for such expenses, it shall be entitled to a credit for all sums so paid against the 
assessments that i t  is required to pay as a Unit Owner. 

(b) Grant of Lien. FOR AND IN CONSIDERATION OF the foregoing, the 
privileges aiid protections of this DecIaration and the By-Laws and the mutual enjoyrne~~t 
and use of the Cornrnon Elements and the rest of tile Property, the receipt of which is 
hereby acknowledged, and any assumption of the obligations by transferees as required 
hereunder, and to secure the payment of said common expenses, principal, interest and 



attorney's fees, a lien is expressly retained in favor of the Corporation on each and every 
Unit Owner's Unit and Proportionate Share of the Common Elements. 

(c)  Protection of Certain Mortgages and Deeds of Trust. The lien for 
common expenses payable by a Unit Owner is and shall be subordinate to the lien of a 
first mortgage or deed of trust encu~nbering the con-esponding Unit, except for the 
corresponding Proportionate Share of common expenses that become due and payabIe 
from and after the date on which the mortgagee or beneficiary thereunder either tdses 
possession of the Unit encumbered thereby, accepts a conveyance of any interest therein 
(other than as security) or forecloses its mortgage or deed of trust. The Iien for common 
expenses will not be affected by any sale or transfer of a Unit except in the case of a 
foreclosure of a first mortgage or deed of trust encumbering such Unit (or a conveyance 
in lieu thereof), in which event such foreclosure or conveyance will extinguish the lien 
for the amoiint of the corresponding Proportionate Share of common expenses that 
became due and payable prior thereto but will not relieve any subsequent owner from 
liability for the payrnent of assessments arising thereafter. 

Ally delinquent cornrnon expense assessments that are extinguished by virtue of 
the foreclosure of or other exercise of remedies under any such mortgage or deed of trust 
may be reallocated and assessed to all of the Units as a comnlon expense. 

1 I .  Morz.gaes and Deeds of Tnlst. 

(a) Each Unit Owner shall have the right, subject to the provisions hereof, to 
make separate mortgages and deeds of trust for his respective Unit together with his 
respective ownership interest in the Conlmon Elements. No Unit Owner shall have the 
right or authority to grant, rn'ake or create, or cause to be granted, made or created, any 
mortgage, deed of trust or other lien on or affecting the Property or any part thereof, 
except only to the extent of his own Unit and the respective percentage interest in the 
Common Elements corresponding thereto. 

(b) Any holder, insurer or guarantor of a deed of trust or mortgage on a Unit 
may file with the Corporation a written request for the information listed below in this 
subparaqraph (b). Such request shall state the requesting party's identity and address and 
the Unit nurnber or address of the Unit encumbered by the corresponding deed of trust or 
mortgage. Siich request shall be effective oniy upon delivery to such holder, insurer or 
guarantor, at the address specified in the request, of the Corporation's written 
acknowledgment of receipt of the request, and upon the effectiveness of such request 
such holder, insurer or guarantor shall be entitled to timely written notice of: 

( I )  any condemnation or casualty loss that affects a material postion of 
the Property or the Unit encumbered by the corresponding deed of trust or 
mortgage, 



(2) any sixty (60) day deliriquency in the payment of any assessments 
or charges owed by the Unit Owner who owns the Unit encumbered by the 
corresponding deed of trust or mortgage, 

(3) a lapse, cancellation or material inodification of any insurance 
policy maintained by the Corporation, and 

(4) ally proposed action that requires the consent of a specified 
percentage of Eligible Mortgagees. 

12. Separate Utility and Tax Assessments. 

(a) Utility services for Units shali be separately metered, and all utility 
charges for Units shaIl be assessed to and constitute the sole responsibility of the 
respective Unit Owners thereof. In the event that any utility services are not separately 
metered, the charges for such utility services shall be paid by the Unit Owners sewed 
thereby pro rata in accordance with their relative Proportionate Shares. 

(b) Real estate taxes shall be separately assessed to each Unit Owner for his 
Unit and his corresponding percentage of ownership in the Common Elements, as 
provided in the Act. In the event that such. taxes for any year are not separately assessed 
to each Unit Owner, but rather are assessed or1 the Property as a whoie, then such taxes 
shall be treated as a common expense and each Unit Owner shall pay his Proportionate 
Share thereof. 

1 3. Insurance; Damage or Destruction; Reconstruction. 

(a) The Board (or the Declarant prior to passing control of the Corporation to 
the Unit Owners) shalt have the authority to and shall obtain insurance for the Property, 
exclusive of the additions within, improvements to and decorating of the Units or Limited 
Common Elements by the Unit Owners, against loss or damage by fire and such other 
hazards as are covered under standard "a11 risk" coverage, for the full insurable 
replacement cost of the Property, and against such other hazards and for such amounts as 
the Board may deem advisable. Insurable replacement cost shall be deemed to be the 
cost of restoring the Common Elements, the Units or any part thereof to substantially the 
same cor-idition in which they existed prior to damase or destruction. Such insurance 
coverage sIiall be written in the name of, and the proceeds thereof shall be payable to, the 
Board, as the trustee for each of the Unit Owners in accordance with their respective 
Proportionate Shares, as set forth in this Declaration, and for the Ilolders of mortgages on 
his Unit, if any. The policy of insurance shall also contain, if available at reasonable 
expense, a waiver of subrogation rights by the insurer against individuai Unit Owners. 
The premiums for such insurance shall be a common expense; however, at the option of 
the Board, and upon written notice to all Unit Owners, premiums for such insurancc siiall 
be separately billed to each Unit Owner for his Unit and his corresponding percentage of 
ownership in the Common Elements. 



(b) In the event of damage to or destruction of any part of the Buildings or 
any other structures or improvements constituting a part of the Property as a result of fire 
or other casualty covered by insurance maintained by the Board p~lrsuant hereto (unless 
more than two-thirds of all the Buildings and C o r m o n  EIements require reconstruction), 
the Board shall, in its sole and absolute discretion, determine, and without intervention of 
any Unit Owner, arrange for the prompt repair and restoration of  the damaged portions of 
a11 Units, Buildings and Comnion Elements substantially in accordance with the original 
plans and specifications therefor. Where the insurance proceeds are insufficient to cover 
the cost of such repairs and restoration, the deficit shall be paid by all Unit Owners 
directly affected by the damage, pro ratn in accordance with their relative Proportionate 
Shares. The Board shall not be responsible for the repair, replacement or restoration of 
any wall, ceiling or floor decorations or covering or furniture, hmishings, fixtures, 
appliances or equipment installed in, on or about the Unit by a Unit Owner or Occupant 
or any other personal property located on the Property owned by a Unit Owner or 
Occupant unless insurance therefor is specifically provided for in the insurance policy 
obtained by the Board. The Board in its sole discretion shall determine which Unit 
Owners are directly affected by the damage. 

(c) If the whole or more than two-thirds (2/3) of ail the Buildings and 
Common Elements are destroyed or damaged by fire or other casualty, as determined by 
the Board, and if not less that sixty-seven percent (67%) of the Unit Owners, together 
with Eligible Mortgagees representing at least fifty-one percent (51%) of the votes of 
Units subject to deeds of trust or mortgages held by Eligible Mortgagees, determine that 
reconstruction shall not take place, then reconstmctiorz shall not be required. In such 
event, the Board, as soon as is reasonably practicable and as agent for the Unit Owners, 
shall sell the Property, in its then condition, free from the effect of this Declaration, 
which shall terminate upon such sale, on terms satisfactory to the Board, and the net 
proceeds of such sale and of all insurance policies shall thereupon be distributed to the 
Unit Owners and their mortgagees, as their interests may appear. If and to the extent 
requested by the Board, the Unit Owners shali join in any conveyance necessary to 
facilitate such saIe. If the Board fails to consummate a sale pursuant to this paragraph 
within twenty-four (24) rnonths after the destruction or damage occurs, then the 
Managing Agent or the Board shall, or if it does not, any Unit Owner or mortgagee may, 
Record a sworn declaration setting forth such fact and reciting that under the provisions 
of this DecIaration the prohibition against judicial partition provided for in this 
Declaration has terminated and that judicial partition of the PI-operty may be obtained 
pursuant to the laws of the State of Tennessee. Upon final judgment of a court of 
competent jurisdiction decreeing such partition, this Declaration shall [eminate. 

(d) Reconstruction also shall not: be compulsory where the whole or more than 
two-thirds (213) of any one of the Buildings is destroyed, as determined by the Board; 
provicfecl, iiowever, that unless more than two-thirds of all the Buildings and Common 
Elements require reconstruction, the destroyed Building shall be reconstructed as 
hereinabove provided if any one or more of the Unit Owner(s) directly affected or an 
Eligible Mortgagee thereof so directs. If such Building is not to be reconstructed, the net 
proceeds of insurance policies sllall be divided amollg all the Unit Owners directly 



affected by the casualty and their mortgagees pro ratn in accordance with the relative 
Proportionate Shares of the affected Unit Owners, after paying from the share of each 
such affected Unit Owner ( I )  the costs of removing debris and returning the site to a 
condition compatible with the overall appearance of the Property, including landscaping, 
and (2) the amount of any unpaid liens on the Unit of such Unit Owner, in the order of 
priority of such liens. Notwithstanding the foregoing, no such disbursement of the 
aforesaid insurance proceeds shall occur unless simultaneously with such disbursement 
each affected Unit Owner delivers to the Board a recordable deed quitclaiming his 
interest iil iiis Unit or the affected portion thereof to the remaining Unit Owners, pro rafn  
in accordance with their relative Proportionate Shares, and also delivers to the Board a 
recordable release o f  any liens on his Unit or the affected portion thereof. Upon the 
Recording of the aforesaid deeds and releases, each such Unit or affected portion thereof 
shall be deemed withdrawn and thereafter to be C o ~ m o n  Elements. Upon the 
withdrawal of any Unit or portion thereof, the percentage interest in the Common 
Elements allocable to such Unit sllali be reallocated among the remaining Units on the 
basis of the relative percentage interest of each remaining Unit. If only a portion of a 
Unit is withdrawn, the percentage of interest appurtenant to that Unit shall be reduced 
accordingly, as determined by the Board. After the Board l-ias effected any such 
witildrawal, the responsibility for the payment of assessments for any such withdrawn 
Unit or portion tilereof shall cease. 

(e) The Board also shall have authority to and shall obtain comprehensive 
public liability insurance, in such amounts as it deems desirable (but in no event less than 
$1,000,000), and worker's compensation insurance and other liability insurance as i t  
deems desirable, insuring each Unit Owner, the mortgagee(s) of Record, if any, the 
Corporation, the Board, Deciarant, Builder, any Managing Agent and their respective 
members, officers, directors, agents and employees, from (1) liability in connection'with 
the Common Elements, and (2) liability arisins out of legal proceedings relating to 
employr-ilent contracts to wl-iich the Corporation is a party (to the extent such insurance is 
reasonably available). The prelniu~ns for such insurance shall be a common expense; 
however, at the option of the Board, and upon written notice to all Unit Owners, 
prerniilins for such insurance shall be separately billed to each Unit Owner in amounts 
cox-responding to such Unit Owner's Proportionate Share. The Board shall retain in 
safekeeping any such public liability policy for twenty-three (23) years after the 
expiration date of the policy. 

(f) If tile Property is located in an area designated by the Department of 
Housing and Urban Development as having special flood hazards, then the Board also 
shall have authority to and shall obtain insurance against damage or destruction 
occasioned by floods in an amount equal to 100% of the insurable value of the Property 
or, if less, tile rnaximi~rn alnount of ir~surance coverage available. The premiums for such 
insurance shall be a common expense. 

(g) The Board also shall have authority to and may obtain such other 
insurance and bonds, including fidelity insurance and bonds, as it deems desirable, in 
suc l~  amounts, from such sources and in such forms as it deems desirable, insuring the 



Property and each member of the Board and officer of the Corporation, and each mernbel- 
of any committee appointed pursuant to the By-Laws of the Corporation, from liability 
arising from the fact that said person is or was director or officer of the Corporation, or a 
member of  any such committee. The premiums for such insurance and bonds shall be a 
common expense. 

(h) Each Unit Owner shall be responsibie for obtaining his own insurance on 
his possessions within and any other contelits of his own Unit, the Private Elements 
con-esponding to his Unit and the Limited Common Elernents serving his Unit, as well as 
his additions and improvements thereto, all decorations, fhmishings and personal 
property therein and any personal property stored elsewhere on the Property. In addition, 
in the event a Unit Owner desires to insure against his personal liability and loss or 
damage by fire or other hazards above and beyond the extent that his liability, loss or 
damage is covered by the liability insurance and insurance against ioss or damage by fire 
and such other hazards obtained by the Board for the benefit of all of the Unit Owners as 
part of the common expenses, as above provided, said Unit Owner may, at his option and 
expense, obtain additional insurance. 

14. Maintenance, Repairs and Re~iacements. 

(a) Maintenance of, repairs to and replacements of and within the Common 
Elements silall be the responsibility of and shall be f~lrnished by the Corporation. The 
cost of maintenance of, repairs to and replacements of or within the Common Elements 
shall be part of tile common expenses, subject to the provisions of this DecIaration, the 
By-Laws and the rules and regulations of the Corporation. 

(b) If, due to the act or neglect of a Unit Owner, or of his agent, invitee or 
licensee, damage shall be caused to the Common Elements or to a Unit or Units owned 
by others, or maintenance, repair or replacement are required that otl~envise would be a 
cornrnon expense, then such Unit Owner shall pay for sucl-i damage or such maintenance, 
repair and replacement, as may be determined by the Corporation, to the extent not 
covered by the Corporation's insurance or sufficie~lt proceeds are not collected kern the 
insurance calrier. 

(c) Each Unit Owner, at his own expense, shall be responsible for and shall 
furnish all maintenance of, repairs to and replacements with respect to the Unit of such 
Unit Owner and the corresponding Limited Common Elements apprlrtenant thereto. At 
the discretion of the Board, the Board may direct Unit Owners who stand to be benefited 
by maintenance of, repairs to and replacements of and within Limited Co~nmon Elements 
to arrange for such maintenance, repairs and repiacement in the name and for the account 
of such benefited Unit Owners, pay the cost thereof with their own funds and procure and 
deliver to the Board such lien waivers and contractor's and sub-contractor's sworn 
statements as may be required to protect: the Property from all mechanics' or 
materialmen's lien claims that may arise therehorn; provided, however., that if, in order to 
maintain, repair or replace the eiectrical wiring, plumbing or other utilities of a Unit, it 
shall become necessary to gain entry to another Unit, i t  shall be the responsibility of the 



Corporation to provide such maintenance, repair or replacement, but the cost of such 
maintenance, repair or repiacernent may be assessed to the Unit Owners benefited 
thereby as hereinabove provided. 

(d) Notwithstanding the provisions of the preceding subparagraph (cj, the 
Board may, in its discretion, determine and direct that the Corporation shall be 
responsible for and shall furnish the maintenance of, repairs to and replacements within 
specified categories of Limited Common Elernents or Private Elements (such as, but not 
limited to, roofs, foundations and exterior wails of Units, drives, garages, carports, patios, 
decks, porches, balconies, gardens and fencing around patios or gardens), and that the 
cost of same shall be part of the common expenses, subject to the provisions of this 
Declaration, the By-Laws and the rules and regulations of the Corporation; provided that 
any such determination with respect to any category of Limited Common Elements or 
Private Elements shall be made uniformly with respect to the entire Property. 

(e) The authorized representatives of the Corporation, the Board or the 
Managing Agent, with approval of the Board, shall be entitled to reasonable access to the 
individual Units and Limited Common Elements as may be required in con~iection with 
the preservation of any individtlal Unit or Limited Comnlon EIements in the event of an 
emergency, or in connection with any maintenance, repairs or replace~nents of or within 
the Common Elements, Limited Common EIements or any equipment, facilities s r  
fixtures affecting or serving other Units, Common Elements and Limited Common 
Elements, or to make any alteration required by any governmental authority. 

15. Alterations, Additions or Improvements. Except as provided in Paragraph 16, no 
alteration of any Common Elements, or any additions or improvements thereto, shall be made by 
any Unit Owner without the prior written consent of the Board. The Board may authorize and 
cilarge as common expenses alterations, additions and improvements of the Common Elements 
as provided in the By-Laws. Any Unit Owner may make non-stnlctural alterations, additions or 
improvements within his Unit without the prior written approval of the Board, but such Unit 
Owner shall be responsible fbr any damages to other Units, the Common Elements, the Property 
or any past thereof resulting from such alterations, additions or improvements. 

16. Decorations; Cleaning. Each Unit Owner, at his own expense, shall furnish and 
be responsible for all decorations and cIeaning within his own Unit and the Limited Common 
Elements serving his Unit, as may be required from t ~ n l e  to time, including painting, wall 
papering, washing, cleaning, paneling, floor covering, draperies, window shades, curtains, 
lighting and other furnishings and decorations. Each Unit Owner shall be entitled to the 
excl~~sive use of his Unit, and such Unit Owner at his sole expense shall maintain said Unit, 
including the co~responding Private Elements, in good condition, as may be required horn time 
to time. Said maintenance and use of the Unit shall be subject to the rules and regulations of the 
Corporalion, but each Unit Qwner shall have the right to decorate the interior of his Unit from 
time to time as he may see fit and at his sole expense. Decorations of the Common Elements 
(other than Limited Common Elements) and m y  redecoration of Units, to the extent such 
redecoration of Units is made necessary by damage to Units caused by maintenance, repair or 
replacement of the Common Elements by the Corporation, shall be fiirnished by the Corporation 



as part of the common expenses. All windows and screens forrni~lg part of a perimeter wall of a 
Unit shall be cleaned and washed at the expense of the Unit Owner of that Unit. 

Easements and Encroachments. 

(a) If any portions of the Common Elements shall actually encroach upon any 
Unit, or if any Unit shall actualIy encroach upoil any portions of the Common Elements, 
or if any Unit shall actuaIly encroach upon another Unit, as the Common Elements and 
Units are shown by the Plat, due to engineering errors, en-ors in original construction, 
reconstmction or repair, settlelnerlt or shifting of a Building or movement of any portion 
of any other improvements on the Property or any similar cause, there shall be deemed to 
be mutual easements in favor of the owners of the Common Elements and the respective 
Unit Owners involved, to the extent of such encroachments, so long as the same shaIl 
exist; provided, however, that in no event shall an easement for encroachment be created 
in favor of a Unit Owner if said encroachment occurred due to the willful act of said Unit 
Owner, and further provided that the physical boundaries of a Unit following 
construction or any reconstruction or repair thereof will be in siibstantial accord with the 
description of those bot~ndal-ies in this Declaration. 

(b) Each Unit Owner shall have a perpetual and nun-exclusive easement for 
ingress and egress to his Unit, in, upon, over, under, across and through the Common 
Elements (other than Limited Common Elements the enjoyment, benefit or use of which 
is resewed exclusively to other Unit Owners), which easement shall be appurtenant to the 
Unit of such Unit Owner and shall pass with the Unit estate as and when a transfer or 
conveyance of ownership of the Unit occurs. 

(c) Declarant hereby reserves a perpetual and non-exclusive easement in, 
Lipon, over, under, across and through the Common Elements for the purpose of the 
instaliation, maintenance, repair and replacement of sewer, water, electric power and 
telephone pipes, lines, mains, conduits, poles or transformers, facilities for cable 
television and similar systems, and any and all other equipment or machinery necessary 
or incidental to the proper functioning of any utilities systems ser-vicing the Property, 
which easement shali be for the benefit of the Declarant and any governmental agency, 
utility company or other entity (public or private) that requires the same for the purpose 
of f~lrnishing one or Inore of the foregoing services. 

(d) Declarant hereby reserves ail easement in, upon, over, under, across and 
through the Comn~on Elements during the Development Period in order to maintain such 
facilities and perform such operations as in the sole opinion of Declarant may be 
reasonably required, convenient or incidentai to the constructio~l of the Units and the 
Common Elements and the sale o f  the Units, including a business office, sales office, 
storage area, constri~ction yards, signs and model Units, and for a period of two (2) years 
thereafter, in order to make any repairs to improvemerlts on the Property, including the 
Gnirs, that Declarmt may deem necessary or that may be required pursuant to contracts 
of sale made with purchasers of  Units. 



(e) In accordance with the specifications of eacli govenmental body having 
jurisdiction over the construction of public roads, the right and easement is hereby 
reserved by the Declarant to construct all streets, roads, alleys or other ways as now or 
hereafter may be shown on the Plat, or any recorded plat, at such grades or elevations as 
Declarant in its sole discretion may deem proper. For the purpose of constructing such 
streets, roads, aiIeys or ways, Declarant additionally shall ltave a temporary construction 
easement, not exceeding ten (TO) feet in width, upon and along the Common Elements for 
the construction of same, and no Unit Owner shall have any right of action or claim for 
damages against anyone on account of the grade or elevation at which such road, street, 
aIley or public way hereafter may be constructed, or on account of any.,hank slopes 
constructed within the limits of said ten (10) foot easement. 

(0 A perpetual and non-exclusive easement of unobstructed ingress and 
egress in, upon, over, under, across and tllrough the Common EIernerits is hereby 
reserved to the DecIarant and the Corporation for the purpose of maintaining, repairing 
and replacing the Common Elements or any equipment, facilities or fixtures affecting or 
servicing the Common Elements; provided that requests for entry are made in advance 
and that any such entry is at a time reasonably convenient to the affected Unit Owner or 
Occupant, except that, in the case of an emergency, such right of entry shall be immediate 
and absolute, regardless of whether the Unit Owner or Occupant is present at the time or 
whether request is made. 

(g) An easement is hereby established for the benefit of the Mur-licipality in, 
upon, over, under, across and tluough the Propel-ty for the setting, removing and reading 
of water meters, for maintaining and replacing water, sewage and drainage facilities, for 
police protection, fire fighting and garbage collection and the rendering of such other 
public services as are appropriate and necessary for the use and enjoyment of the 
Property. In no case shall the Municipality be responsible for faiiing to provide any 
emergency or regular fire, police or other public service to the Property or to any Unit 
Owner or Occupant, when such failure Is due to the iack of access to such area as a resuit 
of inadequate design or construction, bioc'king of access routes or any other factor within 
the control of the Declarant or any Unit Owner or Occupant. 

18. Transfer of a Unit. 

(a) Leases. Unless the approval of the Board is first obtained, no Unit or 
interest therein shall be leased by a Unit Owner other than Declarant. Any lease made by 
a Unit Owner. other than Declarant without first obtaining Board approval shall be 
voidable at the Board's option upon five (5) days' written notice to the Unit Owner. 
Nothing contained in this Declaration shall restrict the ability of Deciarant to lease any 
Units owned by Declarant for such periods of time and upon such terms 'and conditions as 
UecIarant deems appropriate. Any lease or rental agreement with respect to a Unit must 
be in writing and subject to applicable requirements of the Act, this Declaration, the By- 
Laws and the rules and reg~~lations of  the Corporation. 



(b) Corporation's Right to Purchase. The Board shall have the power and 
authority to bid for and purchase, for and on behalf of the Corporation, any Unit, or 
interest therein, that is offered for sale by the Unit Owner or pursuant to a deed of tnlst or 
mortgage foreclosure, a foreclosure of the lien for common expenses under the Act or an 
order or direction of a court, or at any other involuntary sale, upon the consent or 
approval of not less than sixty-seven percent (67%) of the Unit Owners. Such consent 
shali set fort11 a maximunl price that the Board or its duly authorized agent may bid and 
pay for said Unit. 

(c) Financina of Purchase by Corporation. The Board shall have authority to 
make such mortgage arrangements and special assessments proportionai among the 
respective Unir Owners, and such other financing arrangements, as the Board may deem 
desirable, in order to close and consurmnate the purchase of a Unit, or interest therein, by 
the Corporation. Notwithstanding the foregoing, no such financing arrangement nlay be 
secured by an encunlbralzce on any interest in the Property other than the Unit, or interest 
therein, to be purchased and the percentage interest in the Common Elements appurtenant 
thereto. 

(d) Miscellaneous. 

(1) The Corporation shall hold title to any Unit, pursuant to the terns 
hereof, in the name of the Corporation, or a nominee thereof designated by the 
Board, for the sole benefit of all Unit Owners. The Board shall have the authority 
at any time to sell, lease or sublease said Unit on behalf of the Corporation upon 
such terms as the Board shall deem desirable, but in no event shall a Unit be sold 
for less than the amount paid by the Corporation to purchase said Unit unless not 
less than sixty-seven percent (67%) o f  the Unir Owners first authorize the sale for 
such lesser amount. 

(2) The Board may adopt rules and regulations from time to time, not 
inconsistent with the provisions of this Paragraph 18, for the purpose of 
implementing and effectuating said provisions. 

19. Use and Occrlpancv Restrictions. 

(a) Subject to the provisions of the By-Laws, no part of the Property may be 
used for purposes other than for sillgle family residences and the related common 
purposes for which the Property was designed and as allowed by applicabIe zoning laws. 
Each Unit or any two or more adjoining Units used together shall be used as a single 
family residence or for such other use as is permitted by this Declaration, and for no other 
purpose. The foregoing restrictions as to residential use shall not be construed to prohibit 
a Unit Owner from: (1) maintaining his personal professional library within his Unit, 
(3)  keeping his professional or personai business records or accounts within his Unit, or 
(3) handling his professional or personal busirless telephone calls, other electronic 
comlnunications or correspondence within his Unit; such uses being hereby expressly 



declared to be incident to the principal residential use and not in violation of said 
restrictions. 

(b) The Property is intended and will be operated for occupancy by persons 55 
years of age or older as contemplated by, and in compliance with applicable requirements 
of, the Housing for Older Persons Act of 1995, as codified at 42 U.S.C. 5 3607(b)(Z)(C), 
which requires, among other things, that eighty percent (80%) of the occupied Units be 
occupied by at least one person who is 55  years of age or older (subject to certain 
regulatoly exceptions and exclusions). The Board, on behaIf of the Corporation, shall 
publish and adhere to policies and procedures that demonstrate this intent, and shalI cause 
tile Propez-ty to be operated in compliance with applicable l-ules issued by the Secretary of 
Housing and Urban Development for veriiication of occupancy. 

In order that the Corporation may assure co~npliance with all appIicable legal and 
regulatory requirernelits under or pursuant: to the Housing for Older Persons Act of 1995 
relating to occupancy of a specified percentage of the Units by persons 55 years of age or 
older, each Unit Owner, by acceptance of a conveyance of his Unit, shall be deemed to 
have agreed as follows: 

( I )  Unless otherwise specifically approved in writing by the Board, 
each occupied Unit shall be occupied by at least one Occupant 55 years of age or 
older. 

(2) Up011 the request of the Board, each Unit Owner will provide any 
information or doc~lrne~itation reasonably requested by the Board in order to 
verify the extent to which the Units are occupied by persons 55 years of age or 
older, irlciuding any information or documentation specified in applicable 
regulations promulgated by the United States Department of Housing and Urban 
Development. The Unit Owners wiZl cooperate with any periodic occupancy 
surveys conducted by the Board. 

(c)  Subject to the approval of the Board, the part of the Common Elements 
separating and located between and exclusively ser-ving two or more adjacent Units used 
together (including portions of any hallway and any walls) may be altered to afford 
ingress and egress to and from such Units and to afford privacy to the Occupants of such 
Units when using such Common Elements, and that part of the Common Elements so 
altered [nay be used by the Unit Owner or Owners of such Units as a licensee pursuant to 
a license agreement with tlie Corporation, provided that [ I )  the expense of making such 
alterations shall be paid in fir11 by tlie Unit Owner or Owners making such alteration, 
(3) such Unit Owner or Owners shall pay in full the expense of restoring such Common 
Elements to their condition prior to such alteration in the event such Units shall cease to 
be used together, as aforesaid, and ( 3 )  such alteration shall not interfere with use and 
enjoyment of the Co~nrnon Elements (other than the aforesaid part of the Common 
Elements separating such adjacent units), including I-easonable access and ingress to and 
egress from the other Units in the hallway affected by any such alteration. 



(d) Tlie Common Elements shall be used only by the Unit Owners and their 
family members, agents, invitees, guests and licensees for access and ingress to and 
egress from the respective Units and for such other purposes as are incidental to the 
ownership, use and enjoyment of the Units; provided, however, that receiving rooms, 
storage areas and other areas designed for a specific use shall be used only for purposes 
approved by the Board. The use, maintenance and operation of the Common Elements 
shall not be obstructed, damaged or unreasonably interfered with by m y  Unit Owner, and 
shall be subject to any lease, concession or easement presently in existence or hereafter 
entered into by the Board at some future time, affecting any part or all of said Common 
Elements. 

20, Remedies. In the event of any violation of the provisions of the Act or any of the 
covenants, conditions, restrictions or provisions of this Declaration or the By-Laws or any of the 
mles and regulations of the Corporation by any Unit Owner (either. by his own co~lduct or by the 
conduct of any other Occuparit of his Unit or any family member, inviree, guest or licensee 
thereof) the Corporation, or its successors or assigns, or the Board, or its agents, shall have each 
and all of the rights and remedies that may be provided for in the Act, this Declaration, the By- 
Laws or said rules and regulations, or that may be available at law or in equity, and may 
prosecute an action or other proceedings against such defaulting Unit Owner or other Occupant 
for enforcement of any lien and the appointment of  a receiver for the Unit and ownership interest 
of such Unit Owner, or for damages or injilnction or specific performance, or for judgment for 
payment of money and collection thereof, or for any combination of remedies or for any other 
relief. Ali expenses of the Corporation, or its successors or assigns, or the Board, or its agents, in 
connection with any such actions or proceedings, including court costs and attorneys' fees and 
other fees and expenses and all damages, liquidated or otherwise, together with interest thereon 
at the Delinquency Interest Rate until paid, shall be charged to and assessed against such 
defaulting Unit Owner, and shall be added to and deemed part of his respective share of the 
common expenses, and the Corporation shall have a lien for ail of the same, as we11 as for non- 
payment of his respective share of the common expenses, upon the Unit and ownership interest 
in the Comrnon Elements of such defaulting Unit Owner and upon all of his additions and 
improvements thereto and upon all of his personal property in his Unit or located elsewhere on 
the Property;provided, however, that such lien shall be subordinate to the lien of a first mortgage 
or deed of trust on the interest of such Unit Owner, except for the amount o f  the corresponding 
Proportionate Share of said cornnlon expenses that beco~ne due and payable fiom and after the 
date on which the beneficiary of said mortgage or deed of trust either takes possession of the 
Unit, accepts a conveyance of any interest therein (other than as a security) or forecloses its 
mortgage or deed of trust. In the event of any such default by any Unit Owner, the Board and tile 
Managing Agent, if so authorized by the Board, shall have the authority to correct such default 
and to do whatever may be necessary for such purpose, and all expenses in connection therewith 
shall be charged to and assessed against such defaulting Unit Owner and secured by the lien 
llereinabove provided. Any and a11 such rights and remedies may be exercised at any time and 
fi-om time to time, cumulatively or otherwise, by the Board. 

A violation of the Act or any of the covenants, conditions, restrictions or provisions of 
this Declaration or the By-Laws or any of the rilles and regulations of the Corporation shall give 
the Corporation, acting thro~lgh the Board, the right, in addition to any other rights provided for 



in this Declaration: (a) to enter (either peaceably or forcibly without liability to such Unit Owner 
for such entry) upon the Unit, or any por-tion of the Property upon which or as to which such 
violation or breach exists, and summarily to (i) abate and remove, at the expense of the 
defaulting Unit Owner, any structure, thing or condition that may exist thereon contrary to the 
intent and meaning of the provisions hereof (provided that an appropriate civil action shall be 
instituted before any iterus of constnlction may be altered or demolished), or (ii) take any other 
action reasonably required to remedy such violation, and the Board, or its employees or agents, 
shall not thereby be deemed guilty in any manner of trespass; or (b) to enjoin, abate or remedy 
by appropriate legal proceedings, either at law or in equity, the continuance of any breach; or 
(c) to take possession (either peaceably or forcibly without liability to such Unit Owner for such 
entry) of such Unit Owner's interest in the Property and to maintain an action for possession of 
such Unit in the manner provided by law. 

If  any Unit Owner (either by his own conduct or the conduct of any other Occupant of his 
Unit or any family member, agent, invitee, guest or licensee there00 shali violate the Act or any 
of the covenants, conditions, restr-ictions or provisions of this Declaration or the By-Laws or any 
of the rules and regulations of the Corporation, and if such default or violation shall continue for 
ten (10) days aiter notice to the Unit Owner in writing from the Board, or shali occur repeatedly 
during any ten (10) day period after such written notice or request from the Board to cure such 
violation, then h e  Board shall have the power to issue to said defaulting Unit Owner a notice in 
writing terminating the rights of the said defaulting Unit Owner to continue as a Unit Owner and 
to contirlue to occupy, use or control his Unit, and thereupon an action in equity may be filed by 
the Corporation, acting through the Board, against said defaulting Unit Owner for a decree of 
mandatory injunction against such defatllting Unit Owner or* Occupant, or in the alternative, for a 
decree deciaring the termination of said defaulting Unit Owner's light to occupy, use or control 
the Unit owned by him on account of said violation, and ordering that ail right, title and interest 
of' said defaulting Unit Owner in the Property shall be sold (subject to the lien of any existing 
deed of trust or mortgage) at a judicial sale upon sucll notice and terms as the court shail 
determine, except that the court shall enjoin and restrain the said defaulting Unit Owner from 
reacquiring his iriterest at such judicial sale. The proceeds of any such judicial sale shall first be 
paid to discharge coiirt costs, coua reporter charges, reasonable attorneys' fees and all other 
expenses of such proceeding and sale, and all such items shall be assessed against said 
defaulting Unit Owner in said decree. Any balance of proceeds, after satisfaction of such 
charges and any unpaid assessments or liens hereunder, shall be paid to said defaulting Unit 
Owner-. Upon the confirmation of such sale, the purchaser thereupon shall be entitled to a deed 
to tile Unit and the Unit Owner's corresponding percentage of ownership in the Common 
Eiements, and to immediate possession of the Unit sold, and may apply to the court for a writ of 
assistarice for the pilrpose of acquiring such possession, and it shall be a condition of any such 
sale, and the decree shall so provide, that the purcl~aser shail take the interest in the Unit 
ownership sold subject to this DecIal-ation. 

(a) Except as otherwise provided in this Declaration, the provisions of this 
Declaration may be changed, modified or rescinded only by an instrument in writing, 



setting forth such change, modification or rescission, signed by not less than sixty-seven 
percent (67%j of the Unit Owners and acknowledged. 

( b j  Notwithstanding the foregoing, tile approval of Eligible Mortgagees 
representing at least fifty-one percent (51%) of the votes of Units subject to deeds of trust 
or mortgages heid by Eligible Mortgagees shall be required h r  (x) the amendment of any 
provision of this Declaration that reIates to any of the following (sometimes referred to 
herein as "Major Decisions"), or (y) the approval by the Unit Owners of any matter that is 
submitted to a vote of the Unit Owners pursuant to this Declaration and that relates to any 
Major Decision: 

(1) voting rights, 

(2) increases in assessments that raise the previously assessed amount 
by more than twenty-five percent (25%) or the lien for assessments or the priority 
thereof, 

(3) reductions in reserves for maintenance, repair and replacement of 
the Cornmoll Elements, 

(4) responsibility for maintenance and repairs, 

( 5 )  reallocation of interests in the Common Elements or rights to their 
use, 

( 6 )  except as provided in -211d), redefinition of any Unit 
boundaries, 

(7) convertibility of Units into Common Elements and vice versa, 

(8) expansion or co~ztraction of the Property, or the addition, 
alil~exation or withdrawai of property from the Property, 

(9) hazard or fidelity insurance requirements, 

(10) imposition of any restrictions on the leasing of units, 

(1 1) imposition of ally restrictions on a Unit Owner's right to sell or 
transfer his Unit, 

(12) a decision by the Corporation to establish self-management of the 
Property, if professional management had been required previously by this 
Declaration, the By-Laws or any Eligible Mortgagee, 



(13) restoration or repair of the Property (after damage or partial 
condemnation) in a manner other than as specified by this Declaration or the By- 
Laws, or  

(14) the protection or benefit of holders, insurers or guarantors of deeds 
of trust or mortgages on Units. 

(c)  Notwithstanding the foregoing, an amendment to this Declaration so1eIy 
for the purpose of setting forth a modification of or amendment to the By-Laws, as 
provided in Article ZX, Section 3 of the By-Laws, need only be executed on behalf of the 
Corporation by the President (or other dtlIy authorized officer) of the Corporation and 
accompanied by the affidavit of such officer to the effect that such amendment or 
nlodification was approved in accordance with the provisions of Article IX, Section 3 of 
the By-Laws and that such officer was duly authorized to execute and deliver such 
amendment. 

(d) Notwithstanding the foregoing, only Declarant need execute an 
an~erldlnent to this Declaration, the Plat or the By-Laws to correct clerical or  scrivener's 
errors or to reflect the actual locatioris and areas of the Units as built, and the joinder or 
approval of the Corporation, the Unit Owners or Eligible Mortgagees shalI not be 
required. 

(e) Notwithstanding the foregoing, any termination of this Deciaration by the 
Unit Owners other than as provided in Paragraphs 13 and 7 may not be effected without 
the concusrence of Eligible Mortgagees representing at least sixty-seven percent (67%) of 
the votes of Units subject to deeds of  trust or mortgages held by Eligible Mortgagees 

( Whenever pursuant to this Declaration or the By-Laws the agreement, 
concurrence or approval of an Eligible Mortgagee is required or otherwise sought, such 
Eligible Mor-tgagee's agreement, concilrIence or approval may be assumed if it fails to 
submit a response to a written proposal fb r  an amendment or other action within thirty 
(30) days after it receives proper notice of the proposal by certified or registered mail, 
return receipt requested. 

(g) Notwithstanding the foregoing, if the Act, this Declaration or the By-Laws 
requires the consent or agreement of ail Unit Owners or of all Iieti holders for any action 
specified in the Act or in this Declaration or the By-Laws, then any instrument changing, 
modifying or rescinding any provision of this Declaration with respect to stlch action 
shall be signed by all Unit Owners or all lien hoIders or both as required by the Act, this 
Declaration or the By-Laws. The change, modification or rescission, whether 
accomplished under either of the provisions of this Paragraph 2 1, shall be effective upon 
the Recording of such instrument; provided, however, that no provisions in this 
Declaration may be changed, modified or rescinded so as to conflict with the provisions 
of the Act. 



22. Notices. Notices provided for in the Act, this Declaration or the By-Laws shall be 
in writing, and shall be addressed as foI1ows: 

(a) to the Corporation or the Board, as the case may be, c/o Rochford Realty 
and Construction Co., Inc., 2200 Abbott Martin Road, Nashville, Tennessee 372 15, 

(b) to Declarant c/o Rochford Realty and Construction Co., Inc., 2200 Abbott 
Martin Road, Nashville, Tennessee 372 15, with a copy to Builder, 

(c) to Builder c/o Rochford Realty and Construction Co., Xnc., 2200 Abbott 
>Jartin Road, Nashville, Tennessee 3 72 15, and 

(d) to each Unit Owner at his Unit. 

Notwitilstandi~~g the foregoing, Deciarant, Builder, the Corporation or the Board may designate a 
different address or addresses for notices to them, respectively, by giving written notice of such 
change of address to all Unit Owners. Any Unit Owner nlay designate a different address for 
notices to him by giving written notice to the Corporation. Notices addressed as above shall be 
deemed delivered when mailed by United States registered or certified mail, or when delivered in 
person with written acknowledgment of the receipt thereof. 

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

24. Perpetuities and Restraints on Alienation. If any of the options, privileges, 
covenants or rights created by this Declaration otherwise would be unlawful, void or voidable for 
violation of the rule against perpetuities, then such provision shall continue only until twenty-one 
(2 1 )  years after the death of the survivor of the now living descendants of Elizabeth XI, Queen of 
England. 

25. Ri.qhts and Obli~ations. Each grantee of Declarant, by the acceptance of a deed of 
conveyance with respect to any part of the Property, accepts the same subject to a11 restrictions, 
conditions, covenants, reservations, liens and charges of, and the jurisdiction, rights and powers 
created or reserved by, this Declaration. All hture Unit Owners and Occupants shall be subject 
to and shall comply with the provisions o f  this Deciaratian. Any restrictions or rules in the By- 
Laws that: are more than administrative in nature such as, but not limited to, reservatioris in favor 
of and f~lture rights of Declarant, are hereby incorporated into and made a part of this 
Declaration. by reference. A11 rights, benefits and privileges of every character hereby imposed 
shall be deemed and taken to be covenants ninning with the land, and shall bind any Person 
having at any time any interest or estate in the Property, and shall inure to the benefit of such 
grantee in like manner as though the provisions of this Declaration were recited and stipulated at 
length in each and every such deed o f  conveyance or contract for conveyance. 



All present and future Unit Owners, tenants and occupants of a Unit shall be subject to, 
and shall comply with, the provisions of the By-Laws, as they may be amended from time to 
time. The acceptance of a deed of conveyance, devise of or lease to a Unit, or the entering into 
occupancy of any Unit, shall constitute an agreement that the provisions of the By-Laws and any 
n ~ l e s  and regulations promulgated thereunder, as they may be amended from time to time, are 
assumed, accepted and ratified by such Unit Owner, tenant or occupant, and a11 of such 
provisions shall be deemed and taken to be covenants running with the land and shall bind any 
Person having at any time any interest or estate in such Unit, as though such provisions were 
recited and stipulated at length in each and every deed, conveyance or lease thereof 

The terms and conditions of this Declaration, the By-Laws and the rules and regulations 
prornuigated thereunder may be incorporated by reference in, and become part of, any agreement 
between any first mortgagee and any Unit Owner who enters into such agreement with a first 
mortgagee. When so incorporated, any default in the terms and conditions of this Declaration, 
the By-Laws or the said rules and regulations may be considered as a default by the first 
mortgagee, where~ipon said first mortgagee, after exercising its option to declare a default, shall 
then have all of the rights and privileges arising as a result of a default under its agreement with 
said Unit Owner. 

26. Trustee as Unit Owner. In the event title to any Unit is conveyed to a land title 
holding trust, under the terns of which all powers of management, operation and control of the 
Unit remain vested in the trust beneficiary or beneficiaries, then the beneficiary or beneficiaries 
thereunder shali be considered the Unit Owner for all purposes and shali be responsible for 
payment of ail obligations, liens or indebtedness and for the perfornlance of all agreements, 
covenants and undertakings chargeable or created under this Declaration against such Unit. No 
claim shail be made against any such titieholding triistee personally for payment of any lien or 
obligation created hereunder, and such trustee shall not be obligated to sequester funds or trust 
property to apply in whole or in part against sucl-i lien or obligation. The amount of any such lien 
or obligation shali continue to be a charge or lien upon the Unit and the beneficiaries of such 
trust, notwithstanding any transfers of  the beneficial interest of any such trust or any transfer of 
title to such Unit. 

27. Condemnation. 

(a) In the event of  a taking of a part of the Co~nrnon Elements through 
condemnation or by exercise of the power of eminent domain, the award made for such 
taking shali be payable to the Corporation. The Corporation is hereby designated to 
represent the Unit Owners in any such proceedings and any related negotiations, 
settlements or agreements, and is hereby appointed the agent and attorney-in-fact of the 
Unit Owners for such purposes. If a majority of the Board in their sole and absolute 
discretion approve the repair and restoration of such Common Elements, the Board shail 
arrange for the repair and restoration of such Common Elements, and the Board shall 
disburse the proceeds of such award to the contractor(s) engaged in such repair and 
restoration in appropriate progress payments. In the event that the Board does not 
approve the repair and commence restoration of such Common Elements within one 
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hundred twenty (120) days after taking by the public or private authority, the Board shall 
disburse the net proceeds of such award on the basis of each Unit's percentage of 
ownership in the Common Elements. 

(b) If the whole or more tlian two-thirds (2/3) of all the Buildings and 
Common Elements are taken rhrough condenmation or by exercise of the power of 
eminent domain, as determined by the Board, and if not less that sixty-seven percent 
(67%) of the Unit Owners, together with Eligible Mo~zgagees representing at least fifty- 
one percent ( 5  1%) of the votes of Units subject to deeds of trust or mortgages lield by 
Eligible Mortgagees, determine that restoration of the affected portion(s) of the Property 
is not feasibie or otherwise shall not take place, then such restoration shall not be 
required. In such event, the Board, as soon as is reasonably practicable and as agent for 
the Unit Owners, shall sell the Property, in its then condition, free from the effect of this 
Declaration, which shall ternillate upon such saIe, on terms satisfactory to the Board, and 
the net proceeds of such sale and of all condemnation awards shall thereupon be 
distributed to the Unit Owners and their mortgagees, as their interests may appear. If and 
to the extent requested by the Board, the Unit Owners shall join in any conveyance 
1.iecessary to facilitate such sale. If the Board fails to constinlrnate a sale pursuant to this 
paragraph within twenty-four (24) months after the destruction or damage occurs, then 
rlle Managing Agent or the Board shall, or if it does not, any Unit Owner or mortgagee 
may, Record a sworn declaration setting fot-th such fact and reciting that under the 
provisions of this Declaration the prohibition against judicial partition provided for in this 
Declaration has terminated and that judicial partition of the Property may be obtained 
pursuant to the laws of the State of Tennessee. Upon final jud,ment of a court of 
competent jurisdiction decreeing such partition, this Declaration shall terminate. 

18. Rights Reserved. The Unit Owners' rights of enjoyment in the Common Elements 
shall be subject to: 

(a) The right of tile Corporation, as provided in the By-Laws, to suspend the 
enjoyment rights of any member in utilities, ingress and egress, and all other rights in the 
Corninon Elements for any period during which any assessment remains unpaid, and for 
such period as it considers appropriate for any infraction of its published rules and 
regulations; and 

(b) The right of the Co~poration to charge reasonable fees for the use of 
designated parts of the Common Elements; and 

( c )  The right of the Corporation to diminish in any way or to dedicate or 
transfer all or any part of the Common Elements to any public agency or authority for 
such purposes and subject to such conditions as may be agreed to by the members 
entitled to vote thereon, provided that no such diminution or dedication or transfer, nor 
any determination as to the pilrposes or conditions thereof, shall be effective unless 
Declarant (or its successors or assigns) and a Majority of the Unit Owners have approved 
such dedication, transfer, purpose or condition; and 
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(d) The right of Declarant, at its sole expense, to relocate, expand, modify, 
reduce, enlarge or extend existing driveways, parking areas and yard and to construct, 
relocate, expand, modify, reduce, enlarge or extend sewers, utility lines or service 
conilections in order to serve the Buildings; and 

(e) The right of the Coryoration to grant such licenses, permits, easements and 
rights-of-way to such utility companies or public agencies or authorities as it shall deem 
necessary for the proper servicing, maintenance and operation of the Common Elements 
and the individual Units. 

29. Special Provisions Refating to Builder. 

(a) Declarant has,designated and by these presents hereby designates 
Rochford as Builder purs~iant to this Declaration. Rochford, for so long as Rochford is 
the Builder, shall be the exclusive builder of Units and, subject to the provisions of this 
Para~raph 29, shalI have ali of the rights, privileges, options, powers, remedies and 
benefits of Builder provided herein. 

(b) Subject to the limitations set forth in this Paragraph 29, Developer, as 
DecIarant, hereby assigns to Builder, and Builder shall have, may exercise and shall be 
entitled to the benefit of, all of the rights, powers, priviIeges, options and remedies of 
DecIarailt pursuant to this Declaration, the By-Laws and the Act. The designation of 
BuiIder and this assignment to Builder shail be and remain in full force and effect until an 
instnlrllent of revocation is executed by Developer m d  duly Recorded; provided, 
however, that the designation of Builder and this assignment to Builder may not be 
revoked unless ( I )  Builder has defaulted in the performance of a material contractual 
obligation of Builder to Developer and, if such default is subject to a cure right, has failed 
to cure wch  default within the applicable cure period, or (2) Builder in its discretion 
executes a written acknowledgment of such revocation. Upon revocation of the 
des~gnation of Builder and this assignment to Builder, Builder immediately shall be 
divested of all of its rights as Declarant pursuant to this Declaration, and such rights 
automaticaliy shall revert to Developer; provided, however, that (1) Developer shail not 
be responsible for curing any default or failure of any Person designated as Builder to 
perform as Declarant hereunder, it being expressly acknowledged that any Person 
designated as Builder hereunder shall remain responsible for all of its obligations as 
Declarant hereunder accruing during the time that such designation was in effect, m d  
(2) no such revocation shall affect any right of Builder, such as a right to indemnification, 
with respect to events and occursences during the rime such designation was in effect. 
Upon any such revocation, Developer may designate a successor BuiIder by instrument 
duly Recorded. 

(c) Subject to the limitations set forth in this Paragraph 29, Developer, as 
Declarant, hereby delegates to Builder, and Builder shall be respollsible for the 
performance of, all of the duties and obligations of Declarant pursuant to this 
Declaration, the By-Laws and the Act. 



(d) The rights assigned and duties delegated to Builder by Developer may not 
be further assigned or delegated by Builder without the express written consent of 
Developer, which shall not be withheld unreasonably. 

(e) Builder shall notify Developer of each conveyance of a Unit by Builder 
with seasoliable promptness following such conveyance. 

(0 Builder hereby agrees to indemnify Developer and hold Developer 
harmless from any loss, liability, damage or expense, including reasonable attorney's 
fees, incurred by Developer as a result of the actions of Builder pursuant to this 
Declaration, the By-Laws and the Act; provided, lilowever, that this indemnity shall not 
extend to any loss, liability, damage or expense resulting from the fault of Deveioper 
(other than liability based solely on a claim that Developer was negligent in its selection 
of Builder hereunder}. This indemnity shall extend to and include all losses, liabilities, 
damages and expenses that are the responsibility of Builder, as Declarant, and that accrue 
prior to Developer's revocation of the assignment of Declarant's rights to Builder 
pursuant to subaaraqraph 29(b). 

(g) Until such time as Developer no longer has an interest in the Property, 
other than solely as a Unit Owner, and ~iohvithstanding any provision of this 
Paragraph 29 to the contrary: 

( I )  The appointment of the Board pursuant to the provisions of 
Article 11, Section 3 of the By-Laws shall be subject to the approval of Developer, 
such approval not to be withheld unreasonably. 

(2) No change, modification or amendment of this Declaration or the 
By-Laws that would delete, rescind, limit, iinpair or in any other manner 
adversely affect any right, remedy, easement, reservation, power, benefit or 
privilege afforded to, or that would expand, increase or extend any duty or 
obligation of, Declarant hereunder shall be effective without the express written 
consent of Developer. 

30. Expansion of Property. 

(a) Notwithstanding anything to the contrary contained in this Declaration, 
Declarant liereby reserves the right (but shall be under no obligation), in its sole 
discretion, at any time and from time to time within five (5) years of the Recording of this 
Declaration, to amend or supplement this Declaration or the Plat without the consent of 
the Corporation, the Board, any Unit Owner, any Person having a contractual right to 
acquire a Unit or any other Person (including the holder of any mortgage or deed of  trust 
with respect to a Unit) to incorporate in the Parcel and the Property all or any portion of 
the Additional Real Property (which term as used herein shall mean and refer to all or any 
portion of such real property), on which Declarant may construct or cause to be 
constructed not more than eighty-one (8 1) additional Units a d  certain Common 
Elements, thereby subjecting the same to all of the terns, conditions and provisions of the 



Act and this Declaration as if such Additional Real Property had been a part of the 
Property on the date hereof. Any such arnendment(s) or supplement(s) to this 
Declaration or the Plat shall be effective upon Recording and coilectively shall include 
( I )  a description of the Additional Real Property so incorporated, and (2) the number of 
Units added to the Property by such amendment and the cumulative total number of 
Units. Amendments or supplements to the Plat shall depict a11 of  the Property as 
expanded pursuant to such amendment or supplement, and such revised Plat shall amend, 
supersede and replace the Plat as theretofore in effect. Effective upon the Recording of 
any such amendment or supplement, the respective percentage ownership interests of the 
Units in tile Common Elements shall be deemed adjusted as provided in Exhibit D 
without further action by DecIarant or. any other Person. Any and all such amendments 
or sripplelnents and the corresponding adjustments in the respective percentage 
owliership interests in the Common Elements shall be binding upon a11 Unit Owners, the 
holders of all mortgages or deeds of trust encumbering Units and every other Person 
having an interest in the Property 01. any one or Inore Units. 

(b) AIl improvements on or to any Additional Real Property constituting 
Co~nnlon Elements (excluding Limited Cornl~ion EIernents) will be consistent with the 
initial improvements in structure type and quality of construction. 

(c) This Declaration shall not be deemed to place any encumbrance, 
restriction or limitation of ally kind upon the Additional Real Property unless tile same is 
incorporated in the Property as hereinabove provided witliin five ( 5 )  years of the 
Recording of this Declaration. 

(d) Nothing contained ill this Paragraph 30 shall be construed to authorize or 
permit annexation of any other or further land to the Property except by an alnelidment 
duly adopted pursuant to Paraqraph 2 1 .  

3 1. Regulation by the City of Franklin. Each Unit Owner hereby agrees that the 
Mriliicipaiity is authorized and empowered to require the Corporation and each Unit Owner, 
jointiy and/or severally, to provide for the orderly maintenance and upkeep of the Common 
Elements, including all pr~vate roads and drives located on and serving the Property. In the event: 
that the Municipality or any properly autl~orized agent tliereof determines that the C o m o n  
Elements are being maintained in a manner that is dangerous or detrimental to public health, 
safety and welfare pursuant to the provisions of the Franklin Municipal Charter and Code, the 
Municipality and its agents may iipoll ten (10) days' notice to the Corporation enter upon the 
Cornlnon Elements and make any repairs or improvements to the Common Elements that the 
M~~nicipality and its agents deem necessary to remedy such conditions. ThereaAer, the 
Corporation and each Unit Owner sliali be obligated to pay to the Municipality its costs for all 
in~provements, work or Iabor supplied or furnished to the Common Elements. The obligation to 
pay said casts shall be a personal obligation of the Corporation and each Unit Owner, jointly and 
severally. All such costs shall be paid lo the Municipality within thirty (30) days of receipt from 
the M~micipal i~y of a statement for such costs, which receipt shall be required to be served upon 
the President of the Corporation only. All Unit Owners hereby waive notice of receipt of said 
statement for such costs. In order to secure payment at and after the due date, there shall arise a 



continuing lien and charge against each Unit in favor of the Municipality, the amount of which 
shall include costs and reasonable attorneys' fees to the extent permissible by Iaw. The 
Municipality may brinz an action at law against the Corporation or any Unit Owner, or foreclose 
the lien against any property owned by any Unit Owner. Neither the Corporation nor any Unit 
Owner may waive or otherwise avoid liability for the cost incurred by the Municipality as 
described herein. 

32. Miscellaneous Provisions. 

(a) This Declaration shall be construed in accordance with and governed by 
the laws of the State of Tennessee. 

(b) The use of defined terms herein and in the By-Laws is for convenience of 
reference and shall not be deemed to be limiting or to have any other substantive effect 
with respect to the Persons or things to which reference is made tl-u-ough the use of such 
defined terms. Paragraph headings herein and in the By-Laws are included for 
convenience of reference only, shall not constitute a part hereof for any other purpose and 
iil no way define, limit or describe the scope or intent of any provision hereof or thereof. 

(c) Any reference herein or in the By-Laws to any instrument, document or 
agreement, by whatever terminology used, shall be deemed to include any and a11 
amendments, restatements, modifications, supplements, extensions, renewals or 
replacements thereof as the context may require. 

(d) All references herein to the preamble, the recitals or paragraphs, 
subparagraphs or exhibits are to the preamble, recitals, paragraphs, subparagraphs and 
exhibits of or to this Declaration unless otherwise specified. Ail references in the By- 
Laws to articles, sections, paragraphs or subparagraphs are to articles, sections, 
paragraphs and subparagraplis of the By-Laws unless otherwise specified. The words 
"hereof", "herein" and "hereunder" and words of similar import, when used in this 
Declaration, refer to this Declaration as a whole and not to any particular provision of this 
Declaration. 

(e) When used herein and in the By-Laws, ( I )  the singular shall include the 
plural, and vice versa, and the use of the masculine, feminine or neuter. gender shall 
include ail other genders, as appropriate, (2) "include", "includes" and "includi~lg" shall 
be deemed to be followed by "without lin~itation" regardless of whether such words or 
words of like import in fact follow same, and (3) iinless the context clearly indicates 
orhenvise, the disjulictive "or" shali include the conjurlctive "and". 

( Any reference herein to any law shali be a reference to such law as in 
efkct from lime to time and shall include any niles and regulatio~ls promulgated or 
published thereunder and published interpretations thereof. 



IN WITNESS FVHEREOF, Declarant has caused this Declaration to be executed by its 
duly authorized officer this QV1-day of ~ ~ p ~ ~ ~ ~ ,  2002. 

REID HILL COMMONS LAND INVESTORS 

ACCEPTED A I D  AGREED TO by Builder this li" day of (efhwLP ,2002. 

ROCWFORD REALTY AND CONSTRUCTION CO., 
INC. - 



STATE OF TENNESSEE ) 

COUNTY OF Ph/bsd hi ) 

Personally appeared before me, the undersigned, a Notary Public having authority in and 
for the State and County aforesaid, John T. Rochford, with whom I am personally acquainted, 
and who acknowledged that he executed the within instrument for the purposes therein 
contained, and who hrther acknowledged that he is a partner of REID HILL COMMONS 
LAND INVESTORS, the within-named bargainor, a general partnership, and is authorized by 
the general partnership to execute this instrument on behalf of the general part~iership. 

WITNESS my hand, at office, this 4 d a y  o f & & ? ,  2002 

My Cotmission Expires: 

STATEOFTEWESSEE ) 

COUNTY OF DAVIDSON 

Personally appeared before me, the undersigned, a Notary Public having authority in and 
for the State and County aforesaid, John T. Rochford, with whom I am personally acquainted, 
and who acknowiedged that he executed the within instrument for tlze purposes tlierein 
contained, and who frirther acknowledged that he is the President of ROCHFORD REALTY 
AN13 CONSTRUCTION CO., TNC., the within-named bargainor, a corporation, and is 
authorized by the corporation to execute this instrilment oil behalf of the corporation. 

WITNESS my hand, at office, this 4 day of 

My Commission Expires: 

X o v &  'Pf! 24b3 



EXHIBIT A 

[Description of Parcel] 

BEING the property depicted on the Final Subdivision Plat of Reid Hill Commons, Section Two, 
Revision I (Resubdivision o f  Lot 4), as of record in Plat Book P33, page 97, Register's Office for 
WiIliamson County, Tennessee, to which plat reference is here made for a more complete 
description of said property. 

BEING THE SAME property cotlveyed to Reid Hill Commons Land Investors, a general 
partnership, by deed of record in Deed Book 581, page 950, Register's Office for WilIiarnson 
County, Tennessee. 



EXHIBIT B 

BYLAWS OF 
REID HILL COiMBlONS TOWNHOUSE CORPORGTION 

ARTICLE I 

OFFICE 

Section 1.  Principal Office. The principal office of tlie Corporation shall be maintained 
at 2200 Abbott: iMartin Road, Nashville, Tennessee 37215. 

Section 2. Place of bIeetin,es. All meetings of the Corporation shall be held at its 
principal office unless some other place is stated in the call. 

ARTICLE IX 

RIGHTS OF DECLARANT DURING DEVELOPMENT PERIOD 

Section I .  Development Period. As used in these By-Laws, tlie term "Development 
Period" means the period of time commencing on the date of the Recording of the Declaration 
and ending on the day that is the earlier to occur of (a) the day that is four (4) months after the 
date on which at least seventy-five percent (75%) of the Units have been conveyed to the initial 
purchasers thereof by Declarant or  Builder, as the case may be, or (b) the day that is five (5) 
years after the first conveyance of a Unit to the initial purchaser thereof by Declarant or Builder, 
as the case may be, or (c) any day prior to the days specified in ciauses (a) or (b') of this sentence 
on which Declarant, in its soie discretion, elects to terminate the Development Period by calling 
the First: Annual Meeting (as hereinafter defined). For purposes of the foregoing, "Unitt1 at any 
time shall be deemed to include not only completed Units owned by Declarant or Builder, as the 
case may be, at such time, but also shall include (1) any incomplete or unconstructed Units as to 
which Declarant or Builder, as the case may be, is tlie owner of the corresponding Private 
Elements at such time, and (2) the maximum number of Units that may be constructed on those 
portions of the Additional Real Property, if any, that have not been, but still may be, incorporated 
inlo the Parcel at such time (for puIposes of this clause (21, the rnaximu~n number of Units that 
may be constructed on the entire Parcel if all of the Additional Real Property is incorporated 
therein is eighty-one [81]). No transfer or conveyance of a Unit or any interest therein between 
Deciarant and Builder shall be regarded as a conveyance of a Unit to the "initial ptircllaser 
thereof' as contemplated by this definition. 

Section 2. Meetings of Corporation. Notwithstanding those provisions of Article III that 
are lo the contrary, meetings of  the Corporation during the Development Period shall take place 
only upon the call of Declarant. At any such meeting, Declarant may (but shall not be required 
to) submit to a vote of the Unit Owners any matter that properly may come before a meeting of 



the Corporation, and the provisions of Article I11 shall be applicable to all proceedings in 
connection with any matter so submitted. Except as provided in the immediately preceding 
sentence, and notwithstanding any provision of Articie I11 that is to the contrary, during the 
Developrnerlt Period Deciarant in its sole discretion shall detennine all matters that may properly 
come before the Board or the Corporation. 

Section 3. Board of Directors. Notwithstanding those provisions of Article IV that are to 
the contrary, during the Development Period (a) the Board (as hereinafter defined) shall be 
composed of such number of persons (not to exceed iive (5)) as Declarant from time to time 
shall determine, and (b) the members of the Board shall be appointed by ~ e c l i r a n t  fiom time to 
time, shall serve for such terms and shall be subject to removal by Declarant, all as Declarant 
shali determine in its sole discretion; provided, however, that no such director's term shall extend 
later than the date of the First Annual Meeting. 

Section 4. Officers. Notwithstanding those provisions of Article V that are to the 
contrary, during the Developrnent Period the officers of the Corporation shall be appointed by 
Declarant from time to time, shall serve for such terms and shall be subject to removal by 
Declarant, a11 as Declarant shaI1 determine in its sole discretion; provided, Izo~vever, that no such 
officer's term shall extend later than the organizational meeting of the new Board following the 
First Annual Meeting. 

Section 5 .  Amendment of By-Laws During Development Period. Nothing contained in 
this Article I1 shall be deemed to give Declarant any right or power to amend these By-Laws or 
any of the Rules and Regulations (as hereinafter defined) during the Development Period without 
the consent or approval of the number of Unit Owners required hereunder for such purpose. 
Notw~thstanding the provisions of A-ticles VI and X ,  these By-Laws and the Rules and 
Regulations may not be amended by the Unit Owners during the Development Period without 
the express written approval of Declarant. 

ARTICLE 111 

UNIT OWNERS; MEETINGS 

Section 1, &nual Meetinq. The annual meeting of the Corporation (except for the First 
A~mual Meeting, as hereinafter defined) shaIl be held on the first Monday of  the fourth (4th) 
calendar month following the close of the Corporation's fiscal year. The first annual meeting of 
the Corporation (the "First Annual Meeting") will be called by Declarant at such time as, in its 
discretion, it deems best, but in no event shall such meeting take place later tlian the expiration of 
the Development Period. 

Section 2. Suecini meet in^. Special meetings may be held at ally time upon the call of 
the President or upon the call of not less than ten percent (10%) of the Unit Owners. 'Upon 
receipt of such call, the Secretary shall send out notices of the meeting to all members of the 
Corporation. 



Section 3. Notice of Meetinas. A written or printed notice of every meeting of the 
Corporation, stating whether it is an annual meeting or special meeting, the authority for the call 
of the meeting, the place, day and hour thereof and the purpose therefor, shall be given by the 
Secretat-y or the person or persons calling the meeting at least three days before the date set for 
such meeting. Such notice shall be given to each member In any of the following ways: (a) by 
any nmnner permitted under the Declaration, or (b) by.Ieaving the same with him personally, or 
(c) by ieaving the same at the residence or usual place of business of such member, or (d) by 
niailing i t ,  postage prepaid, addressed to such member at his address as it appears on the records 
of the Corporation, or (e) if such member cannot be located by reasonabIe efforts, by posting said 
notice in the main lobby of the Buildings. If notice is given pursuant to the provisions of  this 
section, the failure of any member to receive actual notice of the meeting shall in no way 
invalidate the meeting or any proceedings at such meeting. 

Section 4. Waiver of Notice. The presence of all the members, in person or by proxy, at 
any ~neeting shall render the same a valid meeting, unless any member shaIl, at the opening of 
such meeting, object to the holding of the same for noncompliance with the provisions of 
Section 3 of this Article 111, A n y  meeting so held without objection shall, notwithstanding the 
fact that no notice thereof was given, or that the notice given was improper, be valid for all 
puiposcs, and at such meeting any general business may be transacted and any action may be 
taken; provicied however, that where a member has pledged his vote by mortgage, deed of trust 
or agreenient of sale, o111y tlie presence of the pledgee will be counted in determining whether 
notice is waived wit11 regard to business dealing with such matters upon which the member's vote 
is so pledged. 

Sectio~l 5, Quorum; Voting. At any meeting of the Corporation, sixty-seven percent 
(67%) of the Unit Owners, present or by proxy, shall constitute a quorum and, except as 
otherwise provided herein, in the Declaration or in the Act, tile concurring vote of a Majority of 
the Unit Owners shall be vaiid and binding upon the Corporation. In the event a member has 
pledged his vote by mortgage, deed of t n~s t  or agreement of sale, the member's vote will be 
recog~~ized in conlputing a quorum with respect to any business conducted concerning such 
matters upon which said member's vote is so piedged or mortgaged unless the mortgage, deed of 
trust or agreement of sale provides otherwise, in which event such instruments shall control. Iii 
thc event of sucl? mortgage or pledge, the Unit Owner shall provide the Corporation with a copy 
of the pledging or mortgaging instrument. 

Section 6. Membership;~otinil;. Any Person or co~nbination thereof owning any Unit 
duIy Recorded in his or its name, the ownership of which shall be determined by tile records of 
the Register's Office for Williamson County, Tennessee (including Declarant and Builder, as to 
any and all Units owned thereby), shall be a member of  the Corporation, and either in person or 
by proxy entitled to a vote equivalent to one vote for each Unit so owned at all meetings of the 
Corporation. A i y  provisio~i of the Declaration or these By-Laws to the contrary 
nohvithsranding, coowners or joint owners shall be deemed one Unit Owner and one member. 
The authority given by a member to another person to represent such member at meetings of the 
Corporation shall be in writing, signed by such member (or if a Unit is jointly owned then by 
coobvners or joint owners, by all such coowners or joint owners; or if such member is not a 
natural person, by the proper representative(s1 thereoq, and shall bk filed with the Secretary, anci 



unless limited by its terns, such authority shall be deemed good until revoked in a writing filed 
with the Secretary. An executor, administrator, guardian or tmstee may vote in person or by 
proxy at any meeting of the Corporation with respect to any Unit owned or heid by him in such 
capacity, whether or not the same shall have been transferred to his name by a duly Recorded 
conveyance. In case such Unit shall not have so been transferred to his name, he shall satisfy the 
Secretaly that he is the executor, admiilisrrator, guardian or trustee holding such Unit in such 
capacity. Whenever any such Unit is owned by two or more persons jointly according to the 
Record, the vote therefor may be exercised by any one of the owners present in the absence of 
protest by the other or others; provided, however, that when the vote of an owner or owners has 
been pledged by mortgage or deed of trust of Record, only the vote of the pledgee will be 
recognized upon those matters upon which the owner's or owners' vote is so pledged except as 
otherwise provided in Section 5. 

To the ftiliest extent permissible under applicable law and any applicable rules or 
regulations of the Federal National Mortgage Corporation, a Unit Owner who is delinquent in the 
payment of any assessments or other amounts owed to the Corporation by such Unit Owner, and 
any representative of any such Unit Owner, shall not be entitled to exercise the privilege of 
voting on matters subrnit.ted to a vote of the Unit Owners although such Unit Owner may be 
counted for the purpose of determining whether a quorum is present at a meeting of the 
Corporation. 

For purposes of determining me~nbership i,n the Corporation and voting rights at Etny 
time, Declarant or Builder, as the case inay be, shall be deemed to be a Unit Owner not only with 
respect to conlpleted Units owned by it  at such time, but also with respect to (1) any incomplete 
or unco~lstnlcred Units as to which Declarant or Builder, as the case may be, is the owner of the 
corresponding Private Elements at such time, and (2) the maximum number of Units that may be 
constlvcted on those portions of the Additional Real Property, if any, that have not been, but still 
may be, incorporated into the Parcel at such time (for purposes of this clause (21, the maximum 
number of Units that may be constructed on tile entire Parcel if all of the Additional Real 
Property is incorporated therein is eighty-one [81]). 

Section 7. Adjournment. Any meeting of the Corporation may be adjourned from time 
to time lo such place and time as inay be determilled by majority vote of the members present, 
whether a quonlm be present or not, without notice other than the announcement at the meeting. 
At any adjourned meeting at which a quonlm is present, any business may be transacted that 
might have been transacted by a quorum at tlie meeting originally called. 

ARTICLE IV 

BOARD OF DIRECTORS; MEETINGS 

Section 1 .  u m b e r  and QtlaIification. 'i'hc affairs of the Corporation shall be governed 
by a board of directors (the "Board") composed of five (5) persons, and all such directors shall be 
Unit Owners (or owners of an interest in a Unit). 



Section 2. Powers and Duties. The Board shall have all of the powers and duties granted 
thereto in the Declaration and all other powers and duties necessary for the administratiolz of the 
affairs of the Corporation, and may do all such acts and things as are not by law, by the 
Declaration or by these By-Laws directed to be exercised and done by the Unit Owners. 

Section 3. Other Powers and Duties. In addition to duties imposed by the DecIaration, 
these By-Laws or by resolutions of the Corporation, the Board shall have the following powers 
and duties: 

(a) to elect and remove the officers of the Corporation as hereinafter 
provided; 

(b) to administer the affairs of  the Corporation and the Property; 

(c) to engage the services of an agent (hereinafter sometimes called the 
"Managin? Agent") to maintain, repair, replace, administer and operate the Property or 
any part thereof for all of the Unit Owners, upon such terms and for such compensation 
and with such authority as the Board may approve; providecl, however, that: 

(1) any ~nanagement agreement relating to the Property shall be 
terminable for cause without penalty upon not more than thirty (30) days' notice 
and shall have a term of not less than one (1) year nor more than three (3) years, 
which term shall be renewabIe upon approval of tlze Board; and 

(2) any rnanagement agreement relating to the Property entered into by 
Declarant prior to the expiration of the Development Period shall be tesrninabie 
by the Corporation without cause at any time after expiration of the Developme~lt 
Period; 

(d) to for-muiate policies for the administration, management and operatio11 of 
the Property and the Common Elements thereof: 

(e) to adopt rules and regulations, with written notice thsreof to all Unit 
Owners, governing the administration, management, operation and use of the Property 
and the Con~rnon Elements, and to amend sucll rules and regulations from time to time; 

(f) to provide for the surveillance, rnaintenanck, repair and replacement of the 
Common Elements and the Buildings and payments therefor, and to approve payment 
voucizers or to delegate such approval to the officers or the manager or the Managing 
Agent; 

(3) to provide for the designation, hiring and removal of employees and other 
personnel, including accountants and attorneys, to engage or contract for the services of 
others, to make purchases for the maintenance, repair, replacement, administration, 
n~a~~agernent  and operation of the Property and the Common Elernelits and to delegate 
any such powers to the Managing Agent (and any such employees or other personnel who 



may be the employees of a Managing Agent); 

(11) to appoint committees of the Board and to delegate to such committees the 
Board's authority to carry out certain duties of the Board as provided in the Declaration 
and these By-Laws; 

{i) to determine the fiscal year of the Corporation and to change said fiscal 
year from time to time as the Board deems advisable; 

Cj) to determine, review and approve the annual budget for the Corporation 
and to provide the manner of assessing and collecting from the Unit Owners their 
respective shares of the expenses of the Corporation and the Property, as hereinafter 
provided; 

{k) to provide for the preparation of financial statements for the Corporation 
from time to time; 

(1) to enter into any lease agreement for lease of premises suitable for use as 
custodian apartments, upon such terms as the Board may approve; 

(m) unless otherwise provided herein or in the Declaration, to comply with the 
inst~uctions of a Majority of the Unit Owners as expressed in a resolution duly adopted at 
any annual or special meeting of the Corporation; 

(n) to obtain and maintain insurance policies as required by the Declaration 
and these By-Laws, and in this regard, annually to review the amounts of coverage 
afforded by such po ticies; 

(0) to borrow money for the purposes of repair or restoration of the Common 
Elernents without the approval of the members of the Corporation; and 

(p) to exercise all other powers and duties of the board of administration or 
Unit Owners as a group that are provided in the Act, and all powers and duties of a board 
of managers or a board of directors referred to in the Declaration or these By-Laws. 

The Corporation shall not in any event be bound, either directly or indirectly, by any 
contract or lease entered into by tile Declarant on behalf of the Corporation (including 
management contracts) unless such contract or lease contains a right of termination that is 
exercisable without cause and without penalty at any time after the expiration of the 
Development Period. 

Section 4. Manawr or Managins Agent; Empiovees Generally. The Managing Agent 
shall perform such duties and services including the duties listed in Section 3 of this Article XV, 
as are authorized by the Board. The duties conferred up011 the Managing Agent by the Board 
may be revoked, modified or amplified at any time by the vote of the Corporation in a duly 
constituted meeting. The Board or the Managing Agent (with the approval of the Board) may 



employ any other employee or agents to perform such duties at such salaries as the Board may 
establish. The Board may enter into s~lch service contracts on behalf of the Corporation as are 
necessary and appropriate and shall have authority, but not the obligation, to assume, on behalf 
of the Corporation, any initial service contracts entered into by Declarant that cornply with the 
requirements and limitations imposed herein. 

Section 5 .  Election and Term of Office. The directors of the Corporation shall be elected 
by the affirmative vote of a Majority of the Unit Owners. At the First Annual Meeting, the terms 
of  office for the first board of directors (the "First Board") shall be fixed wherein one ( I )  director 
shall serve for one (1) year, two (2) directors shall serve for two (2) years and two (2) directors 
for three (3) years. 

At the expiration of the initial term of office of each respective director, his successor 
shall be elected by all those entitled to vote to serve a term of three (3) years. The directors shall 
hold office until their successors have been elected and l~old their first meeting. 

Section 6. Vacancies. Vacancies in the Board caused by any reason other than the 
re~noval of a director by a vote of the Corporation shall be fiiled by vote of the majority of the 
remaining directors, even though they may constitute Iess than a quonlrn; and each person so 
elected shall be a director until a successor is elected at the next annual meeting of the 
Co~poration. 

Section 7. Removal of Directors. At any regular meeting or special meeting duly called, 
any one or more of the elected directors may be removed with or without cause by not less than 
sixty-seven percent (67%) of tlie Unit Owners and a successor may then and there be elected to 
fill the vacancy thus created. Any director whose removal has been proposed by the Unit 
Owners shall be given an opp6rtunity to be heard at the meeting. 

Section 8. Compensatiot~. No compensation shall be paid to directors for their services 
as directors. No remuneration shall be paid to a director for services performed by him for the 
Corporation in any other capacity, unless a resolution authorizing such relnuneration shall have 
been unanimo~isly adopted by the Board before the services are undertaken. A director may not 
be an employee of the Corporation. 

Section 9. Organizational Meeting. The first meeting of a newiy elected Board shall be 
heid within one week of election at such place as shall be fixed by the directors at the meeting at 
which such directors were elected, and no notice shall be necessary to the newly elected directors 
in order legally to constitute such meeting, providing the whole Board is present. 

Section 10. Regular Meetinss. Regular meetings of the Board may be held at such time 
and place as shall be detemlined, from time to time, by not less than sixty-seven percent (67%) 
of the directors. Notice of regular meetings of the Board shall be given to each director, 
personally or by mail, addressed lo his residence, or by telephone, at least three days prior to tile 
day named for such meeting. 

Section 11. Special Mcetinzs. Special meetings of the Board may be called by the 



President on three days' notice to each director, given perso~ially or by mail, addressed to his 
residence, or by telephone, which notice shall state the time, place (as hereinabove provided) and 
purpose of the meeting. Special meetings of the Board shall be called by the President or 
Secretary in like manner and on like notice on the written request of not less than two (2) 
directors. 

Section 12. Waiver of Notice, Before or at any meeting of the Board, any director may, 
in writing, waive notice of such meeting and such waiver shall be deemed equivalent to the 
giving of such notice. Attendance by a director at any meeting of the Board shall be a waiver of 
notice by him of the time and place thereof, If all the directors are present at any meeting of the 
Board, no notice shail be required and any business may be transacted at such meeting. 

Section 13. Board of Directors' Ouonlrn. At all meetings of the Board, sixty-seven 
percent (67%) of the directors shall constitute a quorum for the transaction of business, and the 
act of a majority of the directors present at a meeting at which a quorum is present shall be the 
act of the Board. If, at any meeting of the Board, there be less than a quorum present, the 
majority of those present may adjourn the meeting to a different time. At any such adjourned 
meeting, any business that might have been transacted at the meeting as originally caiied may be 
transacted without further notice. 

Section 14. Bonds of Officers and Employees. Tile Board shail require that all officers 
and employees (including any management agent) of the Corporation handling or responsible for 
corporate funds shall be covered by blanket fidelity bonds naming the Corporation as obligee, 
which bonds shall be in an amount equal to one hundred fifty percent (150%) of the estimated 
annual operating expenses of  the Property. Each such bond shall contain an agreement to notify 
the Board, the holder of a first mortgage or deed of trust on a Unit and every other person in 
interest who shall have requested such notice at least thirty (30) days' prior notice of any 
cancellation or material alteratioil of such bond. The premiums on such bonds shall be paid by 
the Co~poratioli as a conirnon cxpense of the Corporation. 

ARTICLE V 

OFFICERS 

Section 1 .  Designation. The principal officers of the Corporation shall be a President, a 
Vice President, a Secretary and a Treasurer, all of whom shall be elected by and from the Board. 
The directors may appoint an assistant treasurer, an assistant secretary and such other officers as 
in their judgr-r-ient may be necessary. A n  officer may serve in more than one capacity; providecl, 
however, that there shail be no less than two (2) persons serving as officers; and furtherprovided 
that no one person shall serve as both President and Secretary simultaneously. 

Section 2. Election of Officers. The officers of the Corporation shail be elected anl~unlly 
by the Board at the organizational meeting of each new Board and shall hold office at the 
pleasure of the Board. 



Section 3. Removal of Officers. Upon the affirmative vote of a majority of the members 
of the Board, any officer ~l lay be removed, either with or without cause, and his successor elected 
at ally regular meeting of the Board, or at any special meeting of the Board for such purpose. 

Section 4. President. The President shail be the chief executive officer of the 
Corporation. He shall preside at all meetings of the Corporation and of the Board. He shall have 
all of the general powers and duties that are usually vested in the office of president of an 
association o f  property owners, including the power to appoint committees from among the Unit 
Owners from time to time as he may in his discretion decide is appropriate to assist in the 
conduct of the affairs of the Corporation. 

Section 5.  Vice President. The Vice President shall take the place of the President and 
perfornl his duties whenever the President shali be absent or unable to act. If neither the 
President nor the Vice President is able to act, the Board shail appoint some other member of tile 
Board lo do so on an interim basis. The Vice President also shalI perform such other duties as 
fi-om time to time shall be imposed upon him by the Board. 

Section 6. Treasurer*. The Treasurer shall have the responsibility for Corporati011 funds 
and securities and shall be responsible for keeping full and accurate accounts of all receipts and 
disbursements in books belonging to the Corporation. He shall be responsible for the deposit of  
all monies and other valuable effects in the name, and to the credit, of the Corporation in such 
depositories as from time to time may be designated by the Board. 

Section 7. Secretary. The Secretary shail attend and keep the minutes of all meetings of 
the Board or of the Corporation, shall sive all notices as provided by these By-Laws and shall 
have other powers and duties as may be incidental to. the office of Secretary, given him by these 
By-Laws or assigned to him from time to time by the directors. If the Secretary shall not be 
present at any meeting, the presiding officer shall appoint a secretary pro tempore who shall keep 
the minutes of such meeting and record them in the books provided for that purpose. 

ARTICLE VZ 

OBLIGATIONS OF THE UNIT OWNERS 

Section 1. Expenses. Assessmenrs. As provided in the Declaration, the Unit Owners 
shall contribute, pro ratn on the basis of their respective Propoltionate Shares, to the expenses of 
administration and operation of the Common Elements and tlze Corporation, including insurance 
prenli~ims and the costs of operation, maintenance, repair and replacement of  and additions to the 
Common Ejernents, together wit11 any other expenses or liabilities incurred by the Corporation in 
accor-dance with the Declaration and these By-Laws and the establisilment of appropriate 
reserves with respect to the foregoing pursuant to this Declaration and the By-Laws. The Board 
sIlali fix a monthly charge for each Unit in an amount sufficient to provide for the Unit: Owner's 
Proportionate Share of all such current expenses, reasonable reserves for future expenses of 
administration, reasonable reserves for the expenses of utilities, periodic maintenance, repair and 
replacement associated wit11 the Common Elements and such other expenses as the Board may 



deem proper, subject to adjustment from time to time as the Board may deem necessaly. Such 
rnontllly charge shall be due and payable in advance on the first day of every month, shail bear 
interest at the Delinquency Interest Rate fi-om t l~e  date due until paid, and such charges, together 
with interest as aforesaid and reasonable attorney's fees of the Corporation (all as provided in the 
Declaration) shall be a lien on the Unit, assessed prior in right to all other charges wllatsoever 
except assessments, liens and charges in favor of the State of Tennessee, Williamson County or 
the Municipality for taxes past due and unpaid on such Unit, and amounts and liabilities secured 
by first ~nortgage instnirneiits duly Recorded. In the event any Unit Owner is delinquent in the 
payment of any monthly assessment for a period in excess of thirty (30) days, the Corporation is 
authorized to sever or disconnect all utility connections to his Unit, provided such severance or 
disconnectior~ does not invalidate the Co~poration's fire and casualty insurance, and to take such 
other actions as are authorized by the Declaration. 

Section 2. Working Capital and Reserve Funds. 

(a) A working capital fund shall be maintained by the Corporation to insure 
that the Corporation will have fi~rlds available to meet unforseen expenditures or to 
acquire addi tioilaI equiplvent or services deemed necessary or advisable by the Board. 
The working capital fund shall be maintained in an account for the use and benefit of the 
Corporation, and disbursements from such fund shall be made as directed by the Board. 
Deciarant shail establish the initiai working capitai fund in an aggregate amount equal to 
two months' estimated assessments for each Unit. Each Unit's share of the working 
capital fund will be collected aild transferred to the Corporation at the time of the closing 
of the sale of such Unit. Declarant may not use working capital funds to defray its 
expenses, reserve contributions or make up budget deficits during the Development 
Period; however, upon the sale of an unsold Unit by Declarant, Declarant may reimburse 
itself for filnds paid by it to the Corporation for such Unit's share of the working capital 
fund by using funds collected at the closing of such sale. Amounts paid into the working 
capital fund shall in no event be considered advance paymc~lt(s) of regular monthly 
assessments. 

(b) A I-eserve fund shali be maintained by the Corporation to insure that the 
Corporation will have funds available for the replacement of and any necessary additions 
to the Common Elements. The reserve fund shall be funded from the reguIar monthly 
assessments for common expenses and sllail be maintained in an account for the use and 
benefit of the Corporation. Disbrirsements from such fund shall be made as directed by 
the Board. 

Section 3. Maintenance and Repa-. Every Unit Owner shail perfor-m promptly all 
maintenance and repair work within or with respect to his Unit that is the responsibility of such 
Unit Owner and that, if omitted, would affect the Property in its entirety or a part belonging to 
other Unit Owners, and is responsible for the damages and liabilities that his failure to do so may 
cause. 

Section 4. Use of Units. A11 Units shall be used in accordance with the provisions of the 
By-Laws, the Declaration and the Rules and Regiilations. 



Section 5.  Rules and Regulations. In order to assure the peaceful and orderly use and 
enjoyment: of the Buildings and Common Elements of the Property, the Board from time to time 
rnay adopt, modify and revoke in whole or in part such reasonable ruIes and regulations, to be 
called Rules and Regulations, governing the conduct of persons in said Property as it may deem 
necessaly. The Rules and Regulations also shall be subject to any additions, modifications and 
revocations adopted by a vote of not less than sixty-seven percent (67%) of the members of the 
Corporation at any meeting duly called for that purpose. The Rules and Regulations, upon 
adoption, and every amendment, n~odification and revocation thereof, shali be delivered 
promptly to each Unit Owner and shall be binding upon all members and occupants of  the 
Property. 

The initial Rules and Regillations shall be these: 

(1) Units shall be occupied in a tnanner consisterlt with rules and regulations 
promulgated by the Secretary of Housing and Urball Development for 55-or-older 
housing pursuant to Housing for OIder Persons Act of 1995, as codified at 42 U.S.C. 
9 3607(b)(2)(C). 

(2) No exterior of any Unit or the windows or doors rhereof or any other 
port-rions of the Common Elements shall be painted or decorated by any Unit Owner in 
any manner without prior consent of the Board. 

(3) No fiirniture, equipment or other personal articles shall be placed in the 
entrances, stai~wells or other Common Elements. 

(4) No Unit Owner shall make or permit any noise or objectionable odor that 
will disturb or annoy the Occupants of any of the Units in the Property or do or permit 
anything to be done therein that will interfere with the rights, comfort or convenience of 
other Unit Owners. 

( 5 )  Each Unit Owner shali keep his Unit in a good state of preservation and 
cleanliness and shall not sweep or throw or permit to be swept or* thrown therefrom, or 
horn the doors or windows thereof, any dirt or other substance. 

( 6 )  No shades, awnings, window guards, ventilators, fans or external air- 
conditioning devices shall be used in or about the Buildings or Common Elements except 
such as shall have been approved by the Board. 

( 7 )  No window sllutters shall be used in or about the Buildings or Common 
EIenients except as s11aIl have been approved in writing by the Board. 

(8) No sign, notice, lettering or advertisement shall be inscribed or exposed on 
or at any window, door or other part of the Property, except such as shall have been 
approved in writing by the Board, nor shalI anything be projected out o f  any window of  
the Buildings without similar approval. 



(9) All garbage and refuse from the Buildings shall be deposited only in 
sanitary containers, and disposed of in a clean and sanitary manner as prescribed from 
time to time in rules and regulations of the Board. 

(10) Water closets and other water apparanis in tile Buildings shall not be used 
for any purposes other than those for which they were constructed, nor shall any 
sweepings, rubbish, rags, paper, ashes or any other article be thrown into the same. Any 
damage resulting from misuse of any water closet or other apparatus shall be paid for by 
the Unit Owner causing such damage. 

( 1  1) No animals shall be raised, bred or kept in any Unit, except for dogs, 
liousel~old cats and small birds owned as household pets by a Unit Owner, provided that 
said pets are not kept for any commercial purpose, that said pets shall be kept in strict 
accordarlce with the administrative rilles and regulations relating to household pets fiom 
time to time adopted or approved by the Board, and that said pets shall not, in the 
judgment of  the Board, constitute a nuisarice to others. 

All dogs owned by Unit Owners and kept in a Unit shall be on leash while outside 
the Unit. All s ~ ~ c h  dogs shall be exercised by the owner in the area(s) designated by the 
Board for such purposes. 

Tile Board in its discretion may limit the number of dogs and cars per Unit to not 
more than two (2) dogs or two (2) cats or one ( I )  cat and one ( 1 )  dog. 

(12) No radio or television aerial shall be attached to or hung from the exterior 
of the Buildings without written approval of the Board. 

(1 3) The agents of the Managing Agent, and any contractor or workman 
authorized by the Managing Agent, may enter any Unit at any reasonable hour of the day 
for any purpose permitted under the terms of the Dectaration, the By-Laws or the Rules 
and Regulations. 

(14) The Managing Agent may retain a passkey to each Unit. No Unit Owner 
shall alter any lock on any door leading to his Unit without the prior consent of the 
Managing Agent or the Board. If such consent is given, the Unit Owner shall provide the 
Managing Agent with a key for the Managing Agent's use. 

(15) No Unit Owner or Occupant nor any family member, agent, invitee, guest 
or licensee of a Unit Owner or Occupant shall be allowed on the roof of the Buildings or 
in any heating, air-conditioning or electrical equipment rooms constituting Common 
Elements without the express perniission of the Managing Agent or the Board. 

(1 6) All damage to the Buildings or Common Elements caused by the moving 
or carrying of any article therein shall be paid by the Unit Owner responsible for tlie 
presence of such article. 



(17) No Unit Owner shall interfere in any manner with any portion of the 
heating, air-conditioning or lighting apparatus constituting part of the Common Elements 
and not part of the Unit Owner's Unit. 

(1 8) No h i t  Owner shall use or permit to be brought into the Buildings any 
f la~nn~ablc oils or fluids such as gasoline, kerosene, naphtha or benzene, or other 
explosives or articles deemed extra hazardous to life, limb or property, without in each 
case obtaining the written consent of the Board. 

(19) Garage doors shall be kept fully closed except when opened for the 
purposes of ingress and egress. 

(20) The Unit Owners shall not be allowed to put their names on or near any 
entry to the Buildings or entrance to any Unit except in accordance with rules and 
regulations prescribed from time to time by the Board. 

(2 1) The Unit Owners shall keep the interiors of their Units clean and free horn 
obstructions. The Board and the Managing Agent assume no liability for loss or damage 
to articles stored or placed in the Buildings. 

(22) Any damage to the Buildings or equipment caused by Unit Owners or 
their famiiy members, agents, invitees, guests or licensees shall be repaired at the expense 
of the Unit Owners responsible. 

(23) Unit Owners shall be held responsible for the actions of their family 
members, agents, invitees, guests and licensees. 

(24) Complaints regarding the management of the Buildings and grounds or 
regarding the actions of other Unit Owners shall be made in writing to the President of 
the Corporation. 

(25)  Supplies, goods and packages of every kind are to be delivered in such 
manner as the Board may prescribe, and the Board is not responsible for the loss or 
damage of any such property, notwithstanding such loss or damage that may occur 
through the carelessness or negligence of the employees of the Buildings. 

(26) No Unit shall be used or occtipied in such manner as to obstruct or 
interfezbe with the enjoyment of Occupants or other residents of adjoining Units, nor shall 
any nuisance or illegal activity be committed or permitted to occur in or about any Unit 
or upon any part of the Common Elements. 

(27) Tlle Common Elements are intended for use for the purpose of affording 
movement within and among the Buildings and of providing access to the Units. No part 
of the Common Elements shall be obstnicted so as to interfere with its use for the 
purposes hereinabove recited, nor shall any part of the Cornlnon Elements (except the 



maintenance storage room(s)) be used for general storage purposes after the completion 
of the construction of the Buildings by Declarant, nor shall anything be done therein or 
thereon in any manner that may increase the rate of  hazard and liability insurance 
covering said area and the irnprovernents situated thereon. 

(28) The use of tile Units, the Buildings and the Common EIements by the Unit 
Owners and their family members, agents, invitees, guests and licensees at all times shall 
comply with all applicable laws, ordinances and regulations, including any restrictions on 
use imposed by applicable building codes. 

(29)  These Rules and Regulations may be added to, amended or repealed at any 
time by the Board. 

Section 6. Remedies. In the event of any violation of the provisions of the Act, the 
Declaration, tliese By-Laws or the Rules and Regulations by any Unit Owner (either by his own 
conduct or by the conduct of ally occupant of his Unit), the Corporation, or its sriccessors or 
assigns, shall have each and all of the rights and remedies that may be provided for in the Act, 
the Declaration, these By-Laws or the Rules and Regulations, or that may be available at law or 
in equity, and may prosecute an action or other proceedings against such defaulting Unit Owner 
or others for enforcement of any lien and the appointment of a receiver for the Unit and 
ownership interest of such Unit Owner, or for d-arnages or injunction or specific performance, or 
for judgment for payment of  money and collection thereof, or for the right to take possession of 
the Unit and to sell the same as provided hereinafter, or for any combination of remedies or for 
any other relief. All expenses of the Corporation in connection with any such actions or 
proceedings, including court costs, attorney's fees, other fees and expenses and all damages, 
liquidated or otherwise, together with interest thereon at the Delinquency Interest Rate until paid, 
shall be chargkd to and assessed against such defaulting Unit Owner and shalI be added to and 
deemed part of his respective share of the cornnlori expenses, and the Corporation shall have a 
lien for all of the same, as weil as for nonpayment of corninon expenses, tipon the Unit, and its 
appurtenant interest in the Common Elements, of such defaulting Unit Owner and upon all. his 
additions and ilnprovernents thereto, all as provided in the Declaration; provided, however; that 
such lien shall be subordinate to the lien of a first mortgage or deed of trust on the Unit as 
provided in the Declaration. In the event of any such default by any Unit Owner, the Board shall 
have the authority to correct such default and to do whatever may be necessary for such purpose, 
and all expenses in connection therewith shall be charged to and assessed against such defaulting 
Unit Owner and be secured by the lien hereinabove provided. Any and all such rights and 
remedies may be exercised at m y  time and from time to time, cumulatively or otherwise, by the 
Board, on behalf of the Corporation. This paragraph shall not be amended, changed, modified or 
rescinded witllout the prior co~lsent of all holders of Record of mortgage and deed of trust liens 
against the Units. 

The violation of any restriction, condition, rule or regulation adopted by the Board or the 
breach of any covenant or provision contained in the Act, the Declaration, these By-Laws or the 
Rules and Regulations shall give the Board, acting on behalf of the Corporation, the right, iii 
addition to any otlier rights provided for in these By-laws: (a) to enter (either peaceably or 
forcibly without liability to such Unit Owner for such entry) upon the Unit, or any portion of the 



Property upon which or as to which such violation or breach exists, and summarily to abate and 
remove, at the expense of the defaulting Unit Owner, any structure, thing or condition that may 
exist thereon contrai-y to the intent and meaning of the provisions hereof? and the Board, or its 
employees or agents, shall not thereby be deemed guilty in any manner of trespass, or (b) to 
enjoin, abate or remedy by appropriate legal proceedings, either at law or in equity, the 
cclllint~ance of any breach, or (c) to take possession (either peaceably or forcibly without liability 
to such Unit Owner for such entry) of such Unit Owner's interest in the Property and to maintain 
an action for possession of such Unit in the manner provided by law. 

If ally Unit Owner (either by his own conduct or by the conduct of any other Occupant of 
his Unit) shall violate the Act or any of the covenants or restrictions or provisions of the 
Declaration, these By-Laws or the Rules and Regulations, and if such default or violation shall 
continue for ten (10) days after notice to the Unit Owner in writing from the Board, or shall 
occur repeatedly during any ten ( 1  0) day period after s~ ich  written notice or request from the 
Board to cure such violation, then the Board shall have tile power to issue to said defaulting Unit 
Owner a notice in writing terminating the rights of said defaulting Unit Owner to continue as a 
Unit Owner and to conlin~ie to occupy, use or control his Unit, and thereupon an action in equity 
may be filed by the Board, orz behalf of the Corporation, against said defaulting Unit Owner for a 
decree of mandatory injunction against such defaulting Unit Owner or Occupar~t, or in the 
alternative, for a decree declaring the termination of said defaulting Unit Owner's right to 
occupy, use or control the Unit owned by him on account of said violation, and ordering that all 
right, title and interest of said defaulting Unit Owner in the Property shall be sold (subject to the 
lien of any existing deed of trust or mortgage) at a judicial sale upon such notice and terms as the 
coul-t shall determine, except that the court shall enjoin and restrain the said defaulting Unit 
Owner from reacquiring his interest at such judicia1 sale. The proceeds of any such judicial sale 
shall ilsst be paid to discharge court costs, court reporter charges, reasonable attorney's fees and 
all other expenses of the proceeding and sale, and all such items shall be taxed against said 
defaulting Unit Owner in said decree. Any baiance of proceeds, after satisfactio~i of such 
charges and any unpaid assessments or liens hereunder, shall be paid to said defaiilting Unit 
Owner. Upon the confirniation o f s~ ich  sale, the p~irchaser shall thereupon be entitled to a deed 
to the Unit and the Unit Owner's corresponding percentage ownership interest in the Common 
Elerncnts, and to immediate possession of the Unit sold, and may apply to the court for a writ of 
assistance for the purpose of acquiring such possession. It shall be a condition of any such sale, 
and the decree shall so provide, that the purcllaser shail take title to the Unit sold subject to the 
Declaration and these By-Laws. 

Section 7. Right of Entrv. The Managing Agent or any person authorized by the Board 
shall have the riglit to enter each Unit at any time in cases of emergency and at all other 
reasonable times if the Unit Owner or Occupant is present. Every Unit Owner and Occupant 
shall permit other Unit Owners or their representatives to enter his Unit at reasonable times for 
the purpose of performing authorized installations, alterations or repairs to any Common 
EIements therein for central services provided that requests for entry are made in advance. 

Section 5. m. Every Unit Owner shall promptly cause to be duly Recorded in the 
Register's Office for Williamson County, Tennessee, the deed, lease, assignment or other 
collveyance to him of his U11it or other evidence of his title thereto and file such evidence of his 



titie with the Board through the Secretary, and the Secretary shall maintain such information in 
the record of ownership of the Corporation. 

Section 9. Deeds of Tnlst and Mort.gaqes. Any holder, insurer or guarantor of a deed of 
trust or mortgage with respect to a Unit may file a copy of such instrumelit with the Board 
through the Secretary, or otherwise identify to the Board through the Secretary the name and 
address of such holder, insurer or guarantor and the number or address of the correspondi~ig 
Unit, and the Secretary shall be required to notify such holder, insurer or guarantor of: 

(a) Any condemnation loss or any cas~laIty loss that affects a material portion 
of the Property or the Unit covered by such mortgage or deed of tl-ust; 

(b) Any delil~quency in the paynienl of expenses or charges owed relating to 
the Unit encumbered by such mortgage or deed of trust that remains uncured for sixty 
(60) days, and that the holder or mortgagee may, at its option, pay siich delinquent 
expenses; 

(c) Any lapse, cailcellation or material tnodification of any insurance policy 
or fidelity bond maintained by the Corporation; 

(d) Any proposed action that would require the consent of a specified 
percentage of deed of trust or mortgage lien holders. 

Any holder of a deed of trust or mortgage with respect to a Unit may, upon written 
request to the Board through the Secretary, receive a copy of the Corporation's financial 
statement for the immediately preceding fiscai year. 

Section 10. Insurance. The Board on behalf of the Corporation, as a common expense, 
shall at a11 times keep the B~iildings insured as provided in the Declaration, and from time to time 
upon receipt thereof cause to be deposited promptly with the Unit Owners and mortgagees of the 
Units or interests therein, true copies of such insuralice policies or current certificates thereof, 
without prejudice to the riglit of a11y Unit Owner to insure his Unit for his own benefit. 

In every case of such loss or damage, all insurance proceeds shall be applied as set forth 
in the Declaration. If reasonably available, every such poiicy of insurance sllal1: 

(a) provide that the liability of the insurer thereunder shaIl not be affected by, 
and that the insurer shall not claim any right of set-off, counterclaim, apportionment, 
proration or contribution by reason of? any other insurance obtained by or for any Unit 
Owner; 

(b) contain no provision relieving the insurer from liability for loss occurring 
while the hazard to the Bui!dings is increased, regardless of whether within the 
knowledge or control of the Board, or because o f  any breach of warranty or condition of 
any other act or neglect by the Board or any Unit Owner or Occupant or any other person 
under any of them; 



(c) provide that such policy may not be canceled (regardless of whether 
requested by the Board), except by the insurer giving at least thirty (30) days' prior 
written notice thereof to the Board, the Unit Owners, each holder of a first mortgage or 
deed of trust relating to a Unit who has filed a copy thereof with the Board as 
hereinabove provided, and every other person in interest who shall have requested sucll 
notice of the insurer; 

(d) contain a waiver by the insurer of any right of subrogation to any right of 
the Board or Unit Owners against any of them or any other person under them; and 

(e) contain a standard mortgagee clause that shall: 

(1) provide that any preference to a mortgagee in s i ~ c l ~  policy silali 
mean and include all holders of mortgages on any Unit, in their respective order 
and preference, whether or not named therein; 

(2) provide that such insurance as to the interest of any mortgagee 
shall not be invalidated by any act or neglect of the Board, any Unit Owner or 
Occr~pant or any person under any of them; 

(3) waive any provision invalidating such mortgagee clauses by reason 
of the failure of any mortgagee to notify the irlsurer of any hazardous use or 
vacancy, and any requirement that the mortgagee pay any premium thereon, and 
any contribution clause; and 

(4) provide that without affecting any prdtection afforded by such 
mortgagee ciause, any proceeds payable under such policy shall be payable to the 
Corporation. 

Tl-ie Board, on bel-ialf of the Corporation, as a common expense, also shalI effect and 
maintain comprehensive general liability insurance as provided in the Declaration, and froill time 
to time upon receipt thereof cause to be deposited promptly with the Unit Owners and 
mortgagees of the Units or interests therein, current certificates of such insurance, without 
prejudice to the right of any Unit Owner to rnaintain additional liability insurance with respect to 
his Unit. 

If the Property is located in an area desigrlated by the Department of Housing and Urban 
Development as liaving special flood hazards, tlien the Board, on behalf of the Corporation, as a 
common expense, also shall effect and maintain flood hazard insurance as provided in the 
Declaration. 



ARTICLE VTI 

EXECUTION OF INSTRUMENTS 

Section 1. Instrumeizts Generally. All checks, drafts, notes, bonds, acceptances, contracts 
and other instruments, except conveyances, shall be signed by such person(s) as shall be 
designated by general resolution applicable thereto. 

ARTICLE VIII 

LIABILITY OF OFFICERS, 
DIRECTORS AND MEMBERS; 

INDENINTFICATION; INSUMNCE 

Section I .  Exculpation. No director or officer of tile Corporation shall be liable for acts 
or defaults of any other officer or member or for any loss sustained by the Corporation or any 
member thereof, unless tile same has resulted from his own willfill misconduct or gross 
negligence. 

Section 2. Indemnification. The Corporation shall indemnify and advance expenses to 
each director and officer of the Coyoration and to each member of any comnlittee appointed by 
the Board pursuant to these By-Laws (and, in either case, his or its heirs, executors, 
administrators, successors and assigns, as the case may be), to the hll extent allowed by the laws 
of the State of Tel-ir~essee, both as now in effect and as hereafter adopted. The Corporation may 
iildemnify and advance expenses to Declarant and to any employee or agent of the Corporation 
who is not a director or officer (and his or its heirs, executors, administrators, successors and 
assigns, as the case ]nay be) to the same extent as to a director or officer, if the Board determines 
that to do so is in the best interests of the Corporation. The Corporation also may indemnify and 
advance expenses to Declarant and to any employee or agent of the Corporation who is not a 
director or officer (and his or its heirs, executors, administrators, successors and assigns, as the 
case may be) to the extent, consistent with public policy, that may be provided by the charter of 
the Corporation, these By-Laws, general or specific action of the Board or contract. 

Section 3. Non-Exciusivit~ of Rights. The indemnification and advancement of 
expenses provisions of Section 2 of this m i c l e  VIII shall not be exclusive of  any other right that 
any person (and his or its heirs, executors, administrators, successors and assigns, as the case 
may be) may have or hereafter acquire under any statute, provision of the charter of the 
Corporation, provisiorl of these By-Laws, resolution adopted by the members, resolution adopted 
by the Board, agreement or policy of insurance, purchased by the Corporation or othenvise, both 
as to action in his official capacity and as to action in another capacity. 

Section 4. Insurance. The Corporation at its expense may maintain insura~lce to protect 
itself, Declarant and any individual who is or was a director, officer, employee or agent of the 
Corporation, or who, while in the capacity of Declarant or a director, officer, employee or agent 
of  the Corporation, is or was serving at the request of the Board or its President as a director, 



officer, partner, manager, trustee, employee or agent of another corporation, partnership, joint 
venture, limited liability company, tmst, employee benefit plan or other enterprise against any 
expense, liability, loss or damage, regardless of whether the Corporation would have the power 
to indemnify such persol1 against such expense, liability, loss or damage under this Article, the 
Act or the Tennessee Nonprofit Corporation Act. 

Section 5 .  Miscellaneous. The Corporation and the Board shall have the power to raise 
and the responsibility for raising, by special assessment or otherwise, any sums required to 
discharge the Corporation's obligations under this Article; provided, however, that the liability of 
any Unit Owner arising out of any contract made by or other acts of the directors, officers, 
members of such conzmittees, employees, agents or Declarant, or out of the aforesaid indemnity 
in favor of tile directors, officers, members of such committees, employees, agents or Declarant, 
shall be limited to such Unit Owner's Proportionate Share of the total liability thereunder or 
hereunder. Every agreement made by the directors, officers, members of  such committees, 
en~ployees, agents, Declarant or the Managing Agent on behalf of the Unit Owners shall provide 
that the directors, officers, members of such committees, employees, agents, Declarant or the 
Managing Agent, as the case may bc, are acting only as agents for the Unit Owners and shall 
have no personal liability thereunder (except as Unit Owners), and that each Unit Owner's 
liability thereunder slzall be limited to suc11 Unit Ownefs Proportionate Share of the total liability 
thereunder. 

ARTICLE I X  

Section 1 .  Boolcs and Records. Current copies of the Declasation, the charter of the 
Corporation, these By-Laws, other rules and rcgulations colicerning the Property and the books, 
records and financial statements of the Corporation shall be available for inspection by any Unit 
Owner or by any holder, guarantor or illsurer of any first mortgage or deed of trust covering a 
Unit at the principal office of the Corporation. For ptrrposes of this paragraph, "available" shall 
mean available for inspection, upon request, during nomlai business I~ours. Copies may be 
piircl~ased by such persons at reasonable cost, to be established from time to time by the Board. 

Section 2. Financial Statements. A statement of assets and liabilities and a statement of 
revenues and expenses for the Corporation shall be prepared for each fiscal year of the 
Corporation. These statements shaIl be audited by an independent certified public accountant 
selected by the Board. Said financial statements shall be available within one hundred twenty 
(1 20) days of the Corporation's fiscal year-end, and shall be provided to any holder, insurer or 
guarantor of any first mortgage or deed of tnlst on a Unit who submits a written request therefor. 

Section 3. Amendment of By-Laws. Except as otl~envise specifically provided in the 
Declaration or these By-Laws, these By-Laws may be amended, modified or revoked in any 
respect from time to time only by the vote of not less than sixty-seven percent (67%) of the Unit 
Owners; provided, however, that (a) the approval of Eligible Mortgagees representing at least 
fifty-one percent (51%) of the votes of Units subject to deeds of tmst or mortgages held by 



Eligible Mortgagees shall be required for the amendment of any provision of these By-Laws that 
relates to any Major Decision, {b) the contents of these By-Laws always shall contain those 
particulars that are required to be contained herein by the Act, and (c) no modification of or 
amendment to these By-Laws shall be valid unless set forth in an amendment to the Declaration. 

Section 4. Conflict. Xn the event of any conflict between the provisions of these By- 
Laws on the one hand and the provisions of the Declaration or the Act on the other hand, the 
latter shall govern and apply. 

Section 5 .  Terrninoio!~. When used herein, the singular shall include the plural, and 
vice versa, and the masculine, feminine or neuter gender shall include all other genders, as the 
context requires. 

Section 6. Terms Defined in Declar-ation. Capitalized terms not defined herein shall 
i~ave  the meaning given them in that certain Declaration of Covenants, Conditions and 
Restrictions for Reid Hill Corn~no~ls  executed by Reid Hill Commons Land Investors, a general 
partnership, to whicIi these By-Laws are attached and of which these By-Laws are a part. 



EXEIIBIT C 

[Description of Entire Tract] 



Legal Description of the Property 

Tract 1 : 

A tract of land lying in Franldiu, Williamsolz County, Tennessee, behg part of Parcel 19.03 on 
Tax Map 64 (i.e. Deed Book 605;  f age 702) and more particularl~t described as follovls: 

Beginning at a lighway moliurnelzr on tile southerly n&t-of-way of Highway 96 West: at Boyd 
Mil1 Road thence; 

1. North 86  " 54' 3 8"  East, 91 3.0 1 feet, to  a point an said right-of-way thence; 

2. South 03 " 05' 22" East, 235.00 feet, to a point, thence; 

3. South 44 " 19' 10" EasG 5OS .94 feet, to a point, thence; 

4. North 87" 59' 22'' West: 450.13 feet, to a point, thence; 

5. North 87" 47' 22" West, 452.12 feet, .to a point, thence; 

7 .  North 00" 20' 38" East, 256.62 feet, to a point, thence; 

8. Following a c w e  to the left, with a Radius of 848.5 1 feet, a length of curve of 242.77 feet, 
a curve tangent of 122.22 feet, a chord length of 14 1.94 feet, a chord bearing of North 5 3 " 
43' 38" East, and a Delta of 16" 23' 34", to a point, thence; 

9. North 57" 56'  38" East, 86.10 feet to the point of begiming. 

Tract 2: 

A tract of land lying in Franlh, W-illiamson County, Tennessee, being part of Parcel 19.03 on 
T&,u Map 54 (i.e. Deed Book 605, Page 702) and more particdaly described as follows: 

Beginning at a common propemi corner of h rce l  19.03, Tax Map 64 and Parcel 1.06 Tax Map 
63 and located on the southerly right-of-way of Highway 96 West, as shown an a survey by Joe 
A. Payne R.L.S. dared December 30, 1987, thence from said common property corner thence; 



3. Naxtlz S7" 59' 72" Wesr, 160.00 feet, to apoint, thence; 

4. North 44" 19' 10" West, 502.94 feet, to a paint, thence; 

j. N o d  03 " 05' 73" West, 235.00 feet, to a point, thence 

6 ,  North 86 " 54' 38" East, 399.99 feel, to a point, thence; 

7 .  Following a curve to th:: along said right-of-way with a Radius of 11,400.00 feet, a 
lend1 of  245.69 feet, a tangent of 72.84 feet, a chord length of 145.69 feet, a chord bearing 
of North 87" 16' 3 S" East, and a Delta of 00" 43' 56" to the polnt of beginning. 

Tracts 1 and 2, containing in the aggregate 20.85 acres, mare or less. 

Tract 3 : 

A tract of land lying in Fran lh ,  IT-UIiamson County, Tennessee, being part of Parcel 1.06 Tax 
Map 63 (i.e., Deed Book 581, Page 950 R.O.W.C., Tennessee) and more particularly described 
as follows: 

Beginning - at a common propew corner of Parcel 19.03, Tax Map 64 and Parcel 1.06, Tax Map  
63 and located on the southerly right-of-way of Highway 96 West, as shown on a survey by Joe 
A. Payne, R.L.S. dated December 30,1987, thence from said common property comer, thence; 

1. Following a curve to tile I-ight with a Radius of 11,400.00 feet, a len,gth of curve of 703.80 
feet, a tangent of 352.01 fect, a chord leng-tb of 703.69 feet, a chord bearing of South 89" 
3 1' 30" West and a Delta of 03 " 32' 14" to a point, thence; 

2. South 03 " 25' 28" East, 258.09 feet, to a point, thence; 

2 ,  South 86 47' 10" LTiest, 726.82 feet, to a point, thence; 

4. Nod11 0 1 " 17' 38" East, 392.59 feet, to the point of beginning. 

Tract 4:  

A tract of land lying in Franklin, mjilliamson County, Tennessee, being part of Parcel 1.06 Tax 
Map G3 and more pmicularly described as follows: 

Beginning at a point on the southerly right-of-way of Highway 95 West and a corner of Section 
One Spencer Hall (i,e., Plat Boolc 22, Page 99, R.O.W.C., 734) thence from the point of 
beginning: 

1. Sautli 68" 27' 5s" West, 451.98 f e t :  to a point, thence; 



2 .  South 07' 79' 08" West: 272.39 feet, to a point, thence; 

3 .  South 88 05' 43" West, 789.13 feet: to a point: thence; 

4. N o d 1  01 " 26' 13" East, 154.66 feet, to a point, thence; 

5 .  Following a curve to the left with a Radius of 2167.19 feet! a length of 225.54 feet, a 
tangent of 1 12.87 feet, a chord bearing of 225.44 feet, a chord bearing of North 89" 46' 39" 
East, and a Delta of 05" 57' 46" to a point, thence; 

6 .  North 88"  05' 43" East, 83.39 feet, to a point, thence; 

7 .  Followins a curve to the left with a Rahus of 5.01 feet, a lena$h of 7.28 feet, a tangent of 
4.45 feet, a chard length of 6.66 feet, a chord bearing of North 46" 21' 25" East and a Delta 
of 05 " 57' 46" to a point, thence; 

8. Followtngacurv~totherigh~wi~thaRadiusof65.00feet,alexl,~of53.04feet,atangent 
of 18.10 feet: a chord length of 51.58 feet, a chord bearing ofNorth 28" 01' 42" East, and a 
Delta of 46" 45' 12" to a point, thence; 

9. N o d  0 1 " 54' 1 7" West, 103.8 5 feet, to a p ~ h t ,  thence; 

i 0. N o d  8 8  " 05' 43 " East, 220.58 feet, to a point, thence; 

1 1.  North 15 " 42' 34" East, 240.39 fect, to a point, .thence; 

12. Following a curve to  the right with a 11,400.00 feet, a Ien,gth of 603.50 feet, a tangent of 
301.82 feet, a chord length of 603.43 feet, a chord bearing of South 81 " 49' 14" East and a 
Delta 03" 01' 59" to the point of beginning. 

Tracts 3 and 4, containing h the aggregate 11.05 acres, more or less. 

Being ale same property co veyed to Reid Eill Commons Land Investors by deed of record in 
Booir ,.;(?B3 paBe $??+Register's Off ice for Williamson County, Tennessee. 



EXHIBIT I1_c: 
Legal Description of the P r o p e r t y  

(Continued) 

Tract 5 : 

A t r a c t  of land in the 5Lh Civil District of Williamson County, 
Tennessee being Parcel 19.02 on Tax Map 64, according to a boundary 
survey by F .  Roberts Alley & Associates, dated September 21, 1999 
and more particularly described as follows: 

Commencing at an existing iron pin located next to a Highway 
Monument, on the southerly margin of State Route 9 6 ;  thence South 
0 1 0  17' 30" West, 292.59 feet to an existing iron pin, being the 
northwest corner of said Parcel 19.02 and the point of beginning; 
thence 

I. North 8 6 0  47' 10" East, 1,085.08 feet to an existing iron pin 
loca ted  on the westerly margin of Down ~ l v d . ;  thence 

2 .  South 010 26' 12" West, along said westerly margin, 391.88 
f e e t  to a new iron pin; thence 

3 .  South 8 6 0  4 4 '  34" West, 1,086.62 feet, to an existing iron 
p i n ;  thence 

4 .  North Oo 3 9 '  04'' East, 392.82 feet, to the point of beginning. 

?'hi's tract contains 424,554 square feet or 9 . 7 5  ac res  more or less. 

Being the same property conveyed to Reid Hill Commons Land 
Lnvestors, a Tennessee general partnership by deed of record in 
Book 2240, page 106, Register's Office for Williamson County, 
Tennessee. 

Included in t he  above described p r o p e r t y  bu t  expressly excluded 
therefrom is the  following described prope r ty :  

A t r a c t  of land Lying in Franklin, Williamson County, Tennessee, 
being p a s t  of Parcel 1 3  Tax Map 77 and more particularly described 
as follows: 

1. Commencing at a point, said point being South 010 2 6 '  12" 
West, 222.87 feet from a point where the southerly right-of- 
way of Highway 9 6  West and the  westerly right-of-way of Downs 
goulevard in~ersect, thence from said point; 

2 .  South 0 1 0  26' 12" West, 80.06 feet, to a point, thence; 
3. Souih 8 9 0  11' 2 4 "  West, 351.83 feet, to a point,  hence; 
4 .  North 0 3 0  2 5 '  28" West, 65.04 feet, to a point, thence; 
Y . North 860 4 7 '  10" East, 358.25 feet to a point of beginning. 

Containing 2 5 , 7 2 4  s q u a r e  feet or .59 acres more or less 



[Calculation of Proportionate Shares] 

Each Unit Owner is allocated a percentage undivided ownership interest in the Cornmoll 
Eienlents and a percentage ow~iership of the total membership in the Corporation in an amount 
equal to the product obtained by rnul~iplying (a) the fiacrion obtained by dividing (i)  the number 
of Units ow11ed by S L I C ~ I  Unit Owner by (ii) the total number of Units constituti~lg a part of the 
Property, by (b) one llu~ldred percent (100%). 
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