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THAT THIS DECLARATION is made on the date hereinafter set forth by Lumbermen’s Investment
Corporation, a Delaware corporation (hereinafter referred to as "Declarant™), acting herein by and through
its duly authorized officer:

WHEREAS, Declarant is the owner of certain real property which is being developed into that certain
residential subdivision known as "Sullivan Farms, a more particular description of which is attached hereto
as Exhibit A and incorporated herein by reference (the “Initial Property"); and

WHEREAS, Declarant desires to hold, sell and convey said Initial Property subject to the following
covenants, conditions, restrictions, reservations and easements, which are for the purpose of establishing a
uniform plan f or the development, improvement and sale of the Initial Property, together with portions of
the Annexable Land from time to time brought within the terms hereof pursuant hereto, and to insure the
preservation of such uniform plan for the benefit of both present and future owners of the residential
subdivision lots within said lands; and

WHEREAS, this Declaration grants Declarant the right and privilege with the consent of the owners of
such property, to impose additional covenants, conditions and restrictions on particular portions of the real
property subject to the Declaration and to designate certain portions of such property as a "Neighborhood"
as defined herein; and

NOW, THEREFORE, Declarant hereby adopts the following covenants, conditions, restrictions,
reservations, easements and charges which are for the purpose of enhancing and protecting the value,
desirability and attractiveness of the Property (hereinafter defined) and which shall be applicable to all of
the Property from time to time subject hereto, and shall run with the land and shall bind all parties having



or acquiring any right, title, or interest therein or any part thereof, their heirs or successors in title and
assigns, and shall inure to the benefit of each owner thereof.

ARTICLE |
DEFINITIONS

Section 1. "Assessable Tract" shall mean and refer to any Lot or Building Plot from and after the date on
which paved public Street access, and water and sanitary sewer service have been extended thereto.

Section 2. "Assessments"” shall mean and refer to any or all of the Initial Assessments, Base Annual
Assessments, Special Assessments and Neighborhood Assessments referred to, contemplated or authorized
herein or in any Supplemental Declaration from time to time filed of record.

Section 3. "Association" shall mean and refer to Sullivan Farms Homeowners Association, a non-profit
corporation incorporated under the laws of the State of Tennessee, its successors and assigns.

Section 4. "Base Annual Assessments"” shall mean and refer to the uniform assessment made against
Assessable Tracts pursuant to Sections 3 and 5 of Article 111 hereof.

Section 5. "Board of Directors" and "Board" shall mean and refer to the duly elected Board of Directors of
the Association.

Section 6. "Builder" shall mean and refer to homebuilders to which portions of the Property have been
conveyed by Declarant and which have been selected by Declarant as approved Builders for Sullivan
Farms.

Section 7. "By-Laws" shall mean and refer to the By-Laws of the Association attached hereto as Exhibit B
and incorporated herein by reference.

Section 8. "Common Facilities" shall mean and refer to all existing and subsequently provided
improvements upon or within the Common Properties, except those as may be expressly excluded herein.
Also, in some instances, Common Facilities may consist of improvements dedicated or under contract to
the Association for the use and benefit of the Owners of the Lots in the Properties, and/or for the benefit of
other owners outside the Property, constructed on portions of one or more Lots or on acreage owned by
Declarant (or Declarant and others) which has not been brought within the scheme of The Declaration. By
way of illustration, Common Facilities may include, but not necessarily be limited to, the following:
structures for recreation; structures for storage or protection of equipment; fountains; statuary; sidewalks;
common driveways; landscaping; guardhouses; esplanades; walls; and other similar and appurtenant
improvements. References herein to "the Common Facilities™" or any "Common Facility" shall mean and
refer to Common Facilities as defined respectively in The Declaration and all Supplemental Declarations.

Section 9. "Common Properties” shall mean and refer to all those areas of land within the Properties except
the platted Lots and public streets and rights of way shown thereon, together with such other land as the
Association may, at any time or from time to time, acquire by purchase or otherwise, subject, however, to
the easements, limitations, restrictions, dedications and reservations applicable thereto by virtue hereof
and/or by virtue of the Plats, and/or by virtue of prior grants or dedications by Declarant or Declarant’s
predecessors in title. References herein to the "Plats" shall mean and refer to all subdivision Plats from time
to time filed of record in the ROWC with respect to Properties covered by The Declaration.

Section 10. "Conveyance" shall mean and refer to conveyance of a fee simple title to a Lot.



Section 11. "Declarant” shall mean and refer to Lumbermen’s Investment Corporation, a Delaware
corporation ("LIC"), the Declarant herein, and its successors and assigns if (i) such successors or assigns
should acquire more than one Lot from LIC, and (ii) such successors or assigns are designated in writing by
LIC, as a successor or assignee of all or part of the rights of LIC, as Declarant hereunder.

Section 12. "The Declaration" shall mean and refer collectively to the covenants, conditions, restrictions,
supplemental restrictions, reservations, easements, liens and charges imposed by or expressed in this
Declaration of Covenants, Conditions and Restrictions, as supplemented and/or amended, including any
and all Supplemental Declarations.

Section 13. "Easements" shall mean and refer to the various utility or other easements of record, those
shown on the map or Plats of the subdivisions within the Property and such other easements as are created
or referred to in The Declaration.

Section 14. "Initial Assessments™ shall mean and refer to the assessments levied by the Association
pursuant to Section 3 of Article 111 hereof.

Section 15. "Living Unit" shall mean and refer to any improvements on a Lot which are designed and
intended for occupancy and use as a residence by one person, by a single family, or by persons maintaining
a common household, excluding mobile homes or other non-permanent structures.

Section 16. "Lot" or "Building Plot" shall each mean and refer to each plot of land shown upon the
recorded subdivision Plats from time to time within the boundaries of the Property and designated by lot
and block number, and to the Living Unit and other improvements constructed or to be constructed thereon,
but shall not mean or include any other portions of the Property. If building sites are created pursuant to
Acrticle X1V, Sections 9 and 10 herein, the term "Lot" or "Building Plot" shall also thereafter mean and
refer to any building site so created.

Section 17. "Member’* shall mean and refer to every person or entity who holds membership in the
Association.

Section 18. "Modifications Committee" shall mean and refer to the committee created by the Board. of
Directors of the Association to exercise exclusive jurisdiction over the modifications, additions, or
alterations made on or to existing Living Units or other improvements located on Lots as provided in
Acrticle 1V hereof.

Section 19. "Neighborhood" shall mean and refer to any separately designated development area of the
Properties comprised of various types of housing, initially or by supplement or amendment made subject to
the Declaration. If separate Neighborhood status is desired, the Declarant shall designate in a Supplemental
Declaration that such property shall constitute a separate Neighborhood. In the absence of specific
designation of separate Neighborhood status, all property made subject to The Declaration shall be
considered a part of the same Neighborhood.

Section 20. "Neighborhood Assessments" shall mean and refer to assessments levied by the Association as
provided for in Section 9 of Article 111 hereof, or by a Supplemental Declaration, which are incurred for
purposes of promoting the recreation, health, safety, common benefit and enjoyment of only the Owners
and Occupants of the Neighborhood against which the specific Neighborhood Assessment is levied, and of
maintaining the properties within a given Neighborhood.

Section 21. "New Construction Committee" shall mean and refer to the committee created by the Declarant
to exercise exclusive jurisdiction over plans and specifications for all original construction of Living Units
upon the Lots within the Properties as provided herein.



Section 22. "Occupant" shall mean and refer to any person legally entitled to occupy and use all or a
portion of the Properties.

Section 23. "Owner" shall mean and refer to the record owner, whether one or more persons or entities, of a
fee simple title to the surface estate in any Lot or tract of land which is part of the Property, including
Builders, but excluding those having such interest merely as security for the performance of an obligation.

Section 24. The "Property" or the "Properties” shall mean and refer to the Initial Property described in the
Recitals hereof, together with such portions of the Annexable Land. (or other property) as may from time to
time be made subject to this Declaration pursuant to the provisions hereof, but shall not include any part of
the Annexable Land (or such other property) unless and until so annexed. All of the Property may
sometimes be commonly known and referred to as phases or sections of "Sullivan Farms."

Section 25. "Special Assessments" shall mean and refer to the assessments levied by the Association
pursuant to Sections 6 and 7 of Article 111 hereof.

Section 26. "Supplemental Declaration" shall mean and refer to (i) any declaration of supplemental
restrictions filed of record by Declarant, its successors or assigns, imposing restrictions on or with respect
to one or more Neighborhoods within the Property, (ii) any supplemental declaration of annexation
executed and filed of record by Declarant, its successors or assigns, bringing additional property within the
scheme of The Declaration under the authority provided in the Declaration, and (iii) any supplemental
declaration executed and filed of record by Declarant, its successors or assigns, purporting to do both of the
foregoing. References herein (whether specific or general) to provisions set forth in "all (any) Supplemental
Declarations" shall be deemed to relate to the respective Properties covered by the relevant Supplemental
Declaration.

ARTICLE Il

SULLIVAN FARMS HOMEOWNER’S
ASSOCIATION

Section 1. Duties and Powers. In addition to the duties and powers enumerated in its
Articles of Incorporation and Bylaws, or elsewhere provided for in The Declaration, and
without limiting the generality hereof, the Association shall also discharge those
functions necessary to the general maintenance of the Common Properties. The Board of
Directors of the Association shall be empowered to oversee the activities of the
Association and may take whatever lawful action that the Board, in its sole discretion,
deems necessary to provide for the upkeep, development and aesthetic appearance of the
Common Properties and Common Facilities and to enforce The Declaration for the
common benefit of all or a Neighborhood within the Association. All rights of the
Association herein and hereunder are vested in its Board of Directors unless specifically
reserved to Declarant or a vote of the Members herein.

Section 2. Membership. Every person or entity who is a record Owner of any of the
Properties which are subject to assessment by the Association (including Declarant,
whether or not it is obligated to pay a full share of Assessments) shall be a Member of the
Association. The foregoing is not intended to include persons or entities who hold an
interest merely as security for the performance of an obligation. No Owner shall have
more than one membership. Membership shall be appurtenant to and may not be
separated from ownership of the land which is subject to assessment by the Association.



Other lands may hereafter be annexed into the jurisdiction of the Association in the
manner herein described. If annexed, the Owners of Lots in each future section so
annexed, as well as all Owners subject to the jurisdiction of the Association, shall be
entitled to the use and benefit of all Common Properties that may become subject to the
jurisdiction of the Association as a result of such annexation, and the Common Facilities
thereon, and shall be entitled to the use and benefit of the maintenance fund hereinafter
set forth, provided that each future section must be impressed with and subject to the
Assessments imposed hereby (and any additional Neighborhood Assessment necessitated
by a higher level of services or amenities to be provided to that area as a separate
"Neighborhood™), and further, such sections shall be made by recorded Supplemental
Declaration subject to all of the terms of this initial Declaration (as then amended and/or
modified as herein permitted) and to the jurisdiction of the Association. Such additional
stages of development may be annexed in accordance with the provisions of Article XIl,
Section 1, herein below. Upon a merger or consolidation of the Association with another
association, the properties, rights and obligations of the other association may be added to
the properties, rights and obligations of the Association as a surviving corporation
pursuant to a merger. The surviving or consolidated Association shall administer the
covenants and restrictions established by The Declaration, together with the covenants
and restrictions applicable to the properties of the other merged association, as one
scheme. No such merger or consolidation, however, shall effect any revocation, change,
or addition to the covenants and restrictions established by The Declaration.

Section 3. Classes of Membership. The Association shall have two classes of voting
membership:

Class A. Class A Members shall be all Owners of Assessable Tracts with
the exception of the Declarant (unless and until its Class B Membership
converts to Class A Membership as contemplated below), and each such
Class A Member shall be entitled to one vote for each Lot owned by such
person or entity. When more than one person holds an interest in a single
Lot, all such person shall be Members. The vote of such Lot shall be
exercised as such co-owners among themselves determine, but in no event
shall more than one vote be cast with respect to any one Lot. If the co-
owners of a single Lot do not vote unanimously and in unison, no vote for
that Lot shall be counted.

Class B. Class B Members shall be the Declarant herein, who shall be
entitled to such number of votes as will Constitute seventy-five percent
(75%) of the total voting power of the Association, so long as Class B
Membership continues to exist. Class B Membership shall cease and be
converted to Class A Membership (and Declarant may thereafter cast one
Class A vote for each Lot owned by it, regardless of whether Declarant
pays any or its full share of Assessments) on the happening of the earliest
to occur of the following three events (A, B, or C)

(A) Declarant owns no Lots and has no other land to Annex; or



(B) The twentieth anniversary date of the recordation of
this initial Declaration; or

(C) When the Declarant terminates Class B votes by an
instrument filed in the ROWC.

At such time that additional Property is annexed into the Association, the Class B
Membership of the Declarant, shall, if it. had previously ceased due to one of the
conditions listed above in (A), (B), or (C), be reinstated and shall apply to all Lots owned
by Declarant in the newly annexed portion of the Property as well as to all Lots owned by
Declarant in all other areas of the Property. Such reinstatement is subject to further
cessation in accordance with the limitations set forth in the preceding paragraphs (A),
(B), and (C) of this Article, whichever occurs first. However, upon reinstatement due to
annexation of additional Property, the period of time set forth in Section 3(B) of this
Article shall be extended to the extent necessary such that in all circumstances it extends
for a period no shorter than ten (10) years from the date of each such recorded annexation
(i.e., Supplemental Declaration).

Section 4. Non-Profit Corporration. Sullivan Farms Homeowner’s Association, a non-
profit corporation, has been or will be organized, and all duties, obligations, benefits,
liens and rights hereunder in favor of the Association shall vest in said corporation.

Section S. Bylaws. The Association may make whatever rules or bylaws it may choose to
govern the organization, provided that same are not in conflict with the terms and
provisions hereof.

Section 6. Members’ Easements of Enjoyment. Subject to the provisions of Section 7
below, every Member shall have a non-exclusive common right and easement of
enjoyment in the Common Properties and Common Facilities and such right and
easement shall be appurtenant to and shall pass with the title to every Assessable Tract.

Section 7. Extent of Members’ Easements. The rights and easements of enjoyment
created hereby in favor of the Members shall be subject to the rights and easements now
existing or hereafter created in favor of Declarant or others as referred to or provided for
in The Declaration, and shall also be subject to the following provisions:

(a) The Association shall have the right to borrow amounts
not to exceed in the aggregate $10,000 on an unsecured
basis without Member approval.

(b) The Association shall have the right to take such steps
as are reasonably necessary to protect the Common
Properties and Common Facilities against foreclosure of
any such mortgage.



(c) The Association shall have the right. to suspend the
rights of any Member to enjoyment and use of the Common
Properties and Facilities: (1) for any period during which
any Assessment or other amount owed by the Member to
the Association remains unpaid, and (2) as discipline in the
event of violation of the behavioral rules of the Association
concerning use of the Common Facilities and Common
Properties.

(d) The Association shall have the right to establish
reasonable rules and regulations governing the Members’
use and enjoyment of the Common Properties and
Facilities, and to suspend the enjoyment rights of any
Member for any period in the reasonable discretion of the
Board of Directors for each and any infraction of such rules
and regulations.

(e) The Association shall have the right to assess and
collect the Assessments provided for or contemplated
herein and to charge reasonable admission and other fees
for the use of any recreational facilities which are a part of
the Common Properties or Facilities.

-(f) The Association shall have the right to dedicate, sell or
convey all or any part of the Common Properties, or
interests therein, to any public agency, authority, or utility
or any utility district, or to any third party whomsoever, for
such purposes and subject to such conditions as may be
agreed to by a vote of the Members as herein below
provided. No conveyance of Common Properties other than
the granting of utility easements upon the Common
Properties, shall be made without such vote. No such
dedication or conveyance (except granting of utility
easements) shall be effective unless approved by Members
entitled to cast not less than two-thirds (2/3) of the
aggregate of the votes of both Classes of Members.

(9) The Association shall have the right to use, rent or lease
any part of the Common Properties and/or Common
Facilities for the operation (for profit or otherwise) of any
service activity intended to serve a substantial number of
residents in the Properties, provided that any such lease or
contract providing for use of Common Properties and
Facilities by property owners outside the Property shall be
approved, prior td being entered into, by Members entitled
to cast no less than two-thirds (2/3) of the aggregate of the



votes of both Classes of Members voting in person or by
proxy, at a meeting duly called for this purpose (or such
and agreement may be entered into unilaterally by
Declarant so long as it controls two-thirds (2/3) of the
aggregate votes in the Association).

(h) The Association shall have the rights, but not the
obligation, to contract on behalf of all Assessable Tracts,
for garbage and rubbish pickup, and to charge the Owner of
each Assessable Tract for his or her pro rata share of the
cost thereof, such pro rata share to be determined by
dividing the number of Assessable Tracts being served into
the total cost of providing such garbage and rubbish pickup.
If the Association so elects, the charge to each Owner f or
garbage and rubbish pickup shall be in addition to or part of
the Assessments described in Article 111 hereof.

(i) The Association shall have the right, but not the
obligation, to contract on behalf of all Assessable Tracts,
for security and/or emergency medical ambulance services,
and to charge the Owner of each Assessable Tract for his
pro rata share of the cost thereof, such pro rata share to be
determined by dividing the number of Assessable Tracts
being served into the total cost of providing such security
and/or emergency medical ambulance service. If the
Association so elects, the charge to each Owner for security
and/or emergency medical ambulance service shall be in
addition to or part of the Assessments described in Article
111 hereof.

(1) The Association may take other actions upon the
approval of Members entitled to cast three-fourths (3/4) of
the aggregate votes of each class of Members.

Section 8. Enforcement of Declaration. The Association shall have the power and
authority to enforce the terms and provisions of The Declaration by legal action or other
means provided for herein.

ARTICLE Il

COVENANTS FOR MAINTENANCE ASSESSMENTS

Section 1. Creation of the Lien and personal Obligation of Assessments. Each Owner of a
Lot (other than Declaraflt, except as hereinafter provided), by acceptance of a deed




therefor, whether or not it shall be so expressed in such deed, is deemed to covenant and
agree, to pay to the Association: (1) The Initial Assessment (where applicable) (2) Base
Annual Assessments or charges, (3) applicable Neighborhood Assessments, if any, and
(4) Special Assessments for capital replacements, if any, and (5) Special Assessments to
be established and collected as hereinafter provided. The Initial, Base Annual,
Neighborhood and Special Assessments, together with interest, collection costs and
reasonable attorney’s fees, shall be a charge on the Lot and shall be secured by a
continuing Vendor’s Lien herein reserved and retained in favor of the Association upon
the Lot against which each such Assessment is made. Each such Assessment, together
with interest, collection costs and reasonable attorney’s fees, shall also be the personal
obligation of the person who was the Owner of such Lot at the time when the Assessment
fell due. The personal obligation for delinquent Assessments shall not pass to an Owner’s
successors in title unless expressly assumed by them, but shall be secured by the above-
referenced continuing lien on the Lot so transferred as security for the delinquent
obligation of the prior Owner, and may be enforced against such Lot notwithstanding any
such Conveyance.

Section 2. Puroose of Assessments. The Assessments levied by the Association shall be
used exclusively to improve, beautify, maintain, manage and operate the Common
Properties and Common Facilities, and to pay taxes and insurance premiums thereon, and
to promote the recreation, health, safety, convenience and welfare of the Members, such
benefits may include, by way of illustration but not limitation: providing professional
management services for the Common Facilities; providing patrol or security service;
providing service contractors to manage and maintain recreational facilities; providing
and maintaining lighting standards, fixtures and facilities; providing and maintaining all
mechanical and electrical fixtures, plumbing equipment and drainage systems for the
Common Properties and Facilities; providing garbage and rubbish pickup; maintaining
the unpaved portion of, and any esplanades on, any street or right of way adjoining or
serving the Property; maintaining landscaping and other improvements (including,
without limitation walls, retaining walls, monuments, signage and irrigation systems)
contained within esplanades and cul-de-sacs in any public streets located within or
serving the Property, or in any landscape reserves; enforcing the provisions contained in
The Declaration; employing, at the request of the Modifications Committee and/or New
Construction Committee, one or more architects, engineers, attorneys, or other
consultants, for the purpose of advising such Committees in carrying out their duties and
authority as set forth herein or, at the option of the Board of Directors of the Association,
for the maintenance and/or improvement of the Common Properties or Facilities or for
the benefit of the Members; installation and maintenance of Street light and other lighting
systems; publishing a neighborhood newsletter. The foregoing uses and purposes are
permissive and not mandatory, and the decisions of the Board of Directors of the
Association shall be final as long as made in good faith and in accordance with the
Bylaws of the Association and any applicable governmental laws, rules and regulations.

Section 3. Initial Assessment. Upon the initial conveyance of a Lot to an Owner by the
Declarant or by a Builder which acquired title from the Declarant, the Owner shall pay an
initial assessment of Two Hundred Dollars ($200.00) (the "Initial Assessment") . The




Initial Assessment shall be used by the Association as working capital and shall not be in
lieu of any installments of the Base Annual Assessment. The Initial Assessment shall not
be due on a conveyance of Lots or portions of the Property from the Declarant to a
Builder.

Section 4. Initial Funding. The initial funding of the operating costs of the Association
shall be provided by the Declarant and Builders in the following manner:

(a) Until such time as Declarant has conveyed at least two-thirds (2/3) of
all Lots which have been approved by the City of Franklin, Tennessee (the
"Approved Lots"), the Declarant shall pay one-third (1/3) of the operating
costs and the Builders shall pay the remaining operating costs of the
Association. For purposes of this Section, it is intended that Declarant
and/or Builders shall pay the operating costs of the Association after
application of any dues or assessments previously collected from Lot
Owners for such purpose. After Declarant has conveyed two-thirds (2/3)
of all Approved Lots, Declarant shall have no further responsibility for
operating expenses of the Association, except to the extent it is other-wise
required to pay Assessments as a Lot Owner. The percentage of the
operating costs of each Builder shall be the ratio of all Lots such Builder
has purchased or is contractually obligated to purchase as of January 1 of
each year divided by the total number of Lots which all Builders have
purchased, or are contractually obligated to purchase as of the same date.

(b) At such time as the first Lot is conveyed to an Owner, and until all
Lots have been conveyed to Owners, the Declarant (unless exempted as
provided in subparagraph (a) above) and/or Builders shall be responsible
for funding operating shortfalls existing after application of the Initial and
Base Annual Assessments paid by the Owners.

(c) The initial funding expenses shall be paid quarterly in advance based
upon the budgeted expenses for the year.

Section 5. Maximum Base Annual Assessment. Prior to conveyance of the first Lot to an
Owner, the Association shall establish the amount of the Base Annual Assessment. The
Base Annual Assessment, or the prorated portion thereof, shall commence on the first day
of the month following the initial conveyance of a Lot to the Owner (excluding the
Declarant or Builder). Beginning on January 1 of the year immediately following the
conveyance of the first Lot to an Owner, and as of each January 1 thereafter, the Board of
Directors shall levy on each Assessable Tract and collect from the Owner thereof a Base
Annual Assessment for each Lot, which shall be due and payable as provided hereinafter.
The Base Annual Assessment shall be paid quarterly in advance based upon the Base
Annual Assessment for the applicable year. Anything contained herein to the contrary or
seemingly to the contrary notwithstanding, the Base Annual Assessments provided for
herein shall be payable by the Owners of each of the Lots comprising Assessable Tracts
within the boundaries of the Properties, in the manner hereinafter set forth.




(a) From and after January 1 of the year immediately
following the conveyance of the first Lot to an Owner, the
maximum Base Annual Assessment may be increased each
year by not more than 10°~ of the maximum Base Annual
Assessment in effect for the prior year (such percentage not
to be cumulative from year to year) by the Board of
Directors without a vote of the Members.

(b) From and after January 1 of the year immediately
following the conveyance of the first Lot to an Owner, the
maximum Base Annual Assessment may be increased by
an amount in excess of 10°c in a given year (over the
maximum Base Annual Assessment permitted in the prior
year) by the vote or written assent of holders of at least
2/3% of the votes present at a quorum of the Members
present and voting at a meeting duly called and held for
such purpose.

(c) The Board of Directors shall from time to time set, fix
and levy the Base annual Assessment at an amount not in
excess of the maximum permitted herein.

Section 6. Special Assessments for Capital Improvements. In addition to the Base Annual
Assessments authorized by Section 5 hereinabove, the Association may levy against the
Assessable Tracts in any calendar year one or more "Special Assessments” applicable to
that year only, for the purpose of defraying, in whole or in part, the cost of any
construction, reconstruction, purchase, acquisition, repair, or replacement of a capital
improvement of the Association, including necessary fixtures and personal property
related thereto, but any such special Assessment must be approved by Members entitled
to cast not less than two-thirds (2/3) of the aggregate of the votes of a quorum of
Members present and voting at a meeting thereof duly called and held for such purpose.
The Special Assessment against every Assessable Tract shall be the same as the Special
Assessment against every other Assessable Tract.

Section 7. Special Assessments for Additional Operating

~During any calendar year, the Association shall be entitled to increase the Base Annual
Assessment for that year if it is determined that the current Assessment is insufficient to
cover the operating expenses of the Association for that year, provided the Association
shall give at least thirty (30) days prior written notice thereof. In such event, the Owners
shall be furnished with a statement for the additional sums due and the same shall be due
and payable within seven (7) days thereof.

Section 8. Uniform Rate off Assessments. The Association, by action of its Board of
Directors, shall levy Base Annual Assessments against the Assessable Tracts to obtain
funds reasonably anticipated to be needed for purposes stated in Section 2 of this Article




111, including reasonable reserves for contingencies and for capital improvements,
replacements, and repairs; provided, the Base Annual Assessments shall be levied on a
uniform basis as follows;

(a) Lots owned by Declarant or its designated successors
and assigns which are "Declarants™ as defined herein .
.None

(b) Lots which have been conveyed to Owners 100%

(C) Lots on portions of the Property which have been
conveyed to Builders subsequent to the time the Builders’
obligation to fund operating shortfalls ceases as per

Section 4(b) above 100%

Section 9. Neighborhood Assessments. Each Neighborhood, which is designated as such
by Declarant in the Supplemental Declaration that. designates such area as a separate
Neighborhood and/or that brings such Property within the jurisdiction of the Association,
shall be subject to the Neighborhood Assessment, if any, specified, authorized or
contemplated in such Supplemental Declaration to defray the costs of additional services
and/or amenities to be provided by the Association that primarily or exclusively benefit
the Owners of Lots within that Neighborhood. Furthermore, by vote of the Owners of
two-thirds (2/3) of the Lots within a Neighborhood (whether such vote is at a meeting of
the Members or by written assent in a poll of the Members in the Neighborhood in
question, so long as the two-thirds (2/3) who voted in favor are Owners in that
Neighborhood at the time the votes are counted), such Owners may elect for their
Neighborhood to have the Association provide services or amenities in excess of those
being provided to all Neighborhoods and those specifically provided for in any
Supplemental Declaration applicable to such Neighborhood. Upon so electing, all
Owners in the Neighborhood shall be assessed an annual Neighborhood Assessment
based on the cost Of the additional services and amenities, on a uniform basis within such
Neighborhood. Owners in the Neighborhood who do not vote or who vote against such
Neighborhood Assessment shall not be exempt from such Neighborhood Assessment,
whether by their election not to participate in the supplemental services or otherwise.
Nothing in The Declaration prohibits the Board of Directors from levying a different
Neighborhood Assessment rate to the separate Neighborhoods. Neighborhood
Assessments shall not be combined with Base Annual Assessments for purposes of
determining the maximum permissible Base Annual Assessment under Section 5 hereof,
nor separately be subject to the limitations of Section 5 of this Article.

Section 10. Declarant Assessment Liability. As long as there is a Class B Membership,
Declarant shall be responsible only for any amount it has agreed in writing to pay to or on
behalf of the Association. Declarant specifically disclaims any obligation to subsidize the




Association generally or for any specific period of time, except as otherwise provided in
Section 4 above.

Section 11. Commencement of Base Annual Assessments: Due Dates. Subject to the
provisions of Section 8 of this Article, the Base Annual Assessments provided for herein
shall commence on each Lot upon the conveyance of such Lot by Declarant or Builder to
an Owner. The Base Annual Assessment on such Lot for each Lot shall be due and
payable on an annual, semi-annual or quarterly basis (at the option of the Board) each
year. At the closing of the conveyance of each Lot to an Owner, such Owner shall pay to
the Association the assessment, or prorated portion thereof, for the then current quarter.

Section 12. Commencement of Neighborhood Assessments and Special Assessments.
Following the creation of a Neighborhood Assessment specific to a particular
Neighborhood in excess of the Base Annual Assessments (whether created or authorized
by Supplemental Declaration filed by Declarant or by vote of the Neighborhood Owners),
the share thereof of each Owner in such Neighborhood shall be levied and collected by
the Association on an annual, semi-annual or quarterly basis (at the option of the Board).
Any Neighborhood Assessment authorized or created in a. Supplemental Declaration
filed by Declarant for that Neighborhood shall commence as to each Lot in that
Neighborhood when such Lot is conveyed to an Owner, and the first payment shall be a
pro-rated payment for the balance of the calendar year following such conveyance, due
upon invoicing by the Association. In the case of Neighborhood Assessments created or
authorized by a vote of the Owners in the Neighborhood, the first Neighborhood
Assessments shall be for the partial calendar year remaining after the commencement of
the Assessment. After the year of commencement of any Neighborhood Assessment with
respect to a particular Lot, Neighborhood Assessments shall be payable in advance for
each calendar year on the first day of January of such year or in advance quarterly or
semi-annually as decided by the Board. The due date of any Special Assessment under
Sections 6 or 7 of this Article shall be fixed in the resolution of the members of the
Association authorizing or approving such Special Assessment.

Section 13. Common Properties Exempt. All Common Properties as defined in Article I,
Section 9, and all portions of the Property owned or otherwise dedicated to any political
subdivision or utility district (excluding portions of public or private utility easements
located upon or within the boundaries of Lots, which shall not be exempt), shall be
exempt from the Assessments and liens created, reserved and/or contemplated herein.

Section 14. Duties of the Board of Directors. The Board of Directors of the Association
shall determine the amount to be levied as the Base Annual Assessment, any Special
Assessment and Neighborhood Assessments against each Lot for each fiscal year, subject
to the criteria and limitations set out in this Article. The Board of Directors of the
Association shall cause to be prepared a roster of the Lots showing the amount of each
Assessment, which roster shall be kept in the office of Records of the Association and
shall be open to inspection by any Owner during the Association’s regular business
hours. The Association shall upon demand at any time furnish to any Owner a certificate
in writing signed by an officer or agent of the Association setting forth whether or not




there are any unpaid Assessments against said Owner’s Lot or Lots. Such certificate shall
be conclusive evidence of payment of any Assessment therein stated to have been paid,
as to any third party who in good faith relies thereon to his economic detriment.

Section 15. Effect of Non-Payment of Assessments; Remedies of the Association: Liens
Securing Assessments. Any Assessment or Initial Funding obligation not paid within
thirty (30) days after the due date shall bear interest at the lesser of 10°~ per annum or the
maxi.mum per annum ceiling rate allowed by applicable usury laws from the due date
until paid. The Association may bring an action at law against the Owner or Builder
personally obligated to pay the same, ~.oreclose the lien against the Lot(s) or portions of
the Property owned by such party and any improvements thereon, or pursue both such
remedies to the extent not mutually exclusive. Interest, court and other collection costs
and reasonable attorney’s fees incurred in any such action shall be added to the amount of
such Assessment or charge. Each such Owner or Builder, by acceptance of a deed to a
Lot or portion of the Property, hereby expressly vests in the Association, or its agents, the
right and power (i) to bring all actions against such party personally for the collection of
such charges as a debt, and (ii) to enforce the aforesaid lien by all methods available for
the enforcement of such liens, and such party hereby expressly grants to the Association a
private power of sale in connection with said lien. The lien provided for in this
Declaration shall b~ in favor of the Association and shall be for the benefit of all Lot
Owners. No party may waive or otherwise escape liability for the Assessments provided
for herein by non-use of the Common Properties or abandonment of his Building Plot.

Section 16. Subordination of the Lien to Mortgages. The lien securing any Assessment
provided for herein shall be subordinate to the lien of any mortgage(s) now or hereafter
placed upon the Building Plot subject to the Assessment for the purpose of securing
indebtedness incurred to purchase or improve such Building Plot; provided, however, that
such subordination shall apply only to the Assessments which have become due and
payable prior to a sale or transfer of such Building Plot pursuant to a decree of
foreclosure or a foreclosure by trustee’s sale under a deed of trust. Such sale or transfer
shall not relieve such Building Plot from liability for any Assessment thereafter becoming
due, nor from the lien securing any such subsequent Assessment. In addition to the
automatic subordination provided for above, the Association, in the discretion of its
Board of Directors, may voluntarily subordinate the lien securing any Assessment
provided for herein to any other mortgage, lien or encumbrance, subject to such
limitations, if any, as such Board may determine. No such voluntary subordination shall
be effective unless given in writing by the Association upon a vote of the Board of
Directors.

ARTICLE IV



NEW CONSTRUCTION COMMITTEE AND MODIFICATIONS
COMMITTEE

Section 1. New Construction Committee: Tenure. The Declarant shall initially appoint a
New Construction Committee, consisting of not less than three (3) members, who need
not be Members of the Association. The persons serving on the New Construction
Committee, or their successors, shall serve until such time as all Lots subject to the
jurisdiction of the Association shall have completed Living Units constructed thereon,
and until Declarant declares that it has no additional property to annex at which time the
New Construction Committee shall resign and thereafter its duties shall be fulfilled and
its powers exercised by the Board of Directors of the Association. In the event
undeveloped land is annexed into the Association, after resignation of the original New
Construction Committee, the Declarant. may appointment a replacement New
Construction Committee to act with the authority and purpose of the original New
Construction Committee with respect to new construction, for such a term as the Board
may designate, and subject to the Board’s continuing right to remove members thereof
and fill vacancies in such Committee. In the event of the death or resignation of any
person serving on the New Construction Committee (or in the event that Declarant should
remove a member of such Committee, which Declarant reserves the power to do with or
without cause), the remaining person(s) serving on the Committee shall designate a
successor, or successors (unless the same occurs during the Declarant control period
specified in Section 2 hereof, in which event Declarant shall make such appointment),
who shall have all of the authority and power of his or their predecessor(s). A majority of
the New Construction Committee may from time to time designate someone serving on
the Committee to act for it as the "Designated Representative™. No person serving on the
Committee shall be entitled to compensation for services performed pursuant to this
Acrticle IV. However, the Committee may employ one or more architects, engineers,
attorneys, or other consultants to assist the Committee in carrying out its duties
hereunder, and the Association shall pay such consultants for such services as they render
to such Committee.

Section 2. Rights of the New Construction Committee. The Declarant reserves the right
to control and direct the New Construction Committee (including the making of all
appointments thereto and removing any member thereof) until such time as it no longer
owns any portion of the Property. Should the Declarant decide to relinquish control of the
New Construction Committee prior to the expiration of the control period stated above, it
may do so by causing all its members to resign with a minimum of thirty (30) days’ prior
written notice to the Board of Directors of the Association. The New Construction
Committee shall reserve the right to develop, adopt and from time to time revise
Architectural Control Guidelines for use in the review and approval of construction and
improvement projects.

Section 3. Exemptions. To the extent Builders have obtained the prior written approval of
Declarant for the plans and specifications of certain houses, such houses may be
constructed by said Builders without the approval of the New Construction Committee.



Section 4. Modifications Committee. The Board of Directors is authorized to establish a
Modifications Committee whose responsibility it will be to set standards, review and act
upon all proposed modifications or improvements to those Lots where the Living Units
have been constructed and sold and are owned by someone other than the Declarant, its
successors or assigns, or a Builder. This Committee will be comprised of no less than
three (3) members, and after the time that Class B Membership ceases to exist, at least
two (2) members are required to be Members of the Association. The Modifications
Committee will be governed by the Board of Directors and shall adhere to all the
provisions set forth in this Declaration.

The Modifications Committee shall promulgate standards and procedures governing its
area of responsibility and practice. In addition thereto, the following requirements shall
be adhered to:

plans and specifications showing the nature, kind, shape, color, size, materials and
location of such modifications, additions or alterations, shall be submitted to the
Modifications Committee for approval as to quality of workmanship and design and
harmony of external design with existing structures and as to location in relation to
surrounding structures, topography and finished grade elevation. Nothing contained
herein shall be construed to limit the right of the Owner to remodel the interior of a
Living Unit or to paint the interior of a Living Unit any color desired unless such interior
area will be visible from a public Street.

Section 5. General. Unless expressly exempted herein, all Property which is now or may
hereafter be subjected to The Declaration is subject to architectural review. No Living
Unit or other improvements (including, without limitation, garages, swimming pools,
streets, driveways, sidewalks, drainage facilities, landscaping, fences, walks, fountains,
statuary and flagpoles, but excluding improvements interior to a Living Unit unless such
interior improvements will be visible from a public Street) shall be constructed nor shall
any such Living Unit or other improvements be modified or altered, without the prior
written approval of the New Construction Committee or Modifications Committee, as
appropriate. This review shall be in accordance with this initial Declaration (as amended),
any relevant Supplemental Declaration(s) (as amended), and such standards as may be
promulgated by the Board, the New Construction Committee, or the Modifications
Committee (subject to review by the Board), and such review and standards shall or may
include, without limitation: general aesthetic character of improvements to be
constructed; placement, orientation and location of improvements on a Lot; landscaping
species, location and arrangement; architectural style; elevations; grading plan; color,
quality, style and composition of exterior materials, including (without limitation) roofs,
walls, patios, sidewalks and driveways; location, style, composition and extent of
fencing; roof line and orientation; and appropriateness of permitting any proposed
structures or improvements other than a Living Unit and garage, such as fountains,
flagpoles, statuary, outdoor lighting, or others, neither Committee being obligated under
any circumstances to approve any such other improvements if they determine that same
would detract from the overall aesthetic quality of the area. Any obligation of Declarant
to enforce provisions relating to historic preservation shall become the responsibility of




the Association and the Committees created in this Article shall ensure compliance
therewith. The Board of Directors shall have the right and power on behalf of the
Association to enforce in courts of competent jurisdiction decisions of either Committee.

Section 6. Submissions to New Construction Committee. To secure the approval (the
"Final Approval™) of the New Construction Committee, an Owner shall deliver to the
Committee in form and substance reasonably satisfactory to the Committee the number of
complete sets hereinafter set forth of:

(@) The Design Development Plan which shall include:

(i) a site plan showing the location,
dimensions, orientation to boundary
lines and the set-back lines, of
proposed buildings, garages, other
structures, driveways, sidewalks,
fencing and all other improvements;

(i) design elevation of, and a floor
plan for, and description of the
foundation, height and size of each
structure, including the living area
square footage of each structure; and

(iii) A description and sample of the
exterior materials concept for each
structure.

(b) Drawings and details of all exterior surfaces, including
the roof, showing elevations, and including the color,
quality and type of exterior construction materials
(collectively, the "Exterior Plan™);

(C) Only if requested by the New Construction Committee
or the Modifications Committee, a landscaping plan, which
will include species, layout, location, size and configuration
of all proposed landscaping and landscaping materials,
detailing the proposed use and treatment of all portions of
the Lot that are not to be covered by sod, structures, or
sidewalk or driveway paving (the "Landscaping Plan™);

(d) All such other information as may be reasonably
required which will enable the New Construction
Committee to determine the location, scale, design,
character, style and appearance of such Owner’s intended
improvements.



All of the foregoing (collectively, as originally submitted and as revised and resubmitted,
the "Plans™) shall conform to the applicable provisions of the Declaration. The Owner
shall supply as many sets, not to exceed three (3), as deemed appropriate by the
Committee.

Where an Owner has neglected to submit a site plan and/or a schematic plan for approval,
failure of the New Construction Committee to exercise the powers granted by this Article
IV shall never be deemed a waiver of the right to do so either before or after a building or
other improvement in the Properties, or any exterior addition to or alteration therein, has
been completed.

Where not otherwise specified herein or in an applicable Supplemental Declaration, the
New Construction Committee also shall have the right to specify requirements for each
Building Plot as follows: minimum setbacks; driveway access to adjacent Street; the
location, materials, height and extent of fences, walls or other screening devices; garage
access; and the orientation and placement of structures with respect to streets, walks and
structures on adjacent property. There shall be no chain link fencing except as may be
utilized by builders with the approval of the New Construction Committee for temporary
storage of building materials and supplies during the construction phase or as otherwise
allowed in Section 25 of Article X hereof. All roofing materials shall meet standards
prescribed by the New Construction Committee and/or the Modifications Committee, as
the case may be. The surface materials used in the construction of driveways and front
sidewalks will consist solely of concrete and/or bricks unless otherwise approved by the
New Construction Committee and/or the Modifications Committee, as the case may be.
The New Construction Committee shall have full power and authority to reject any plans
and specifications that do not comply with the restrictions herein imposed (or imposed in
any applicable Supplemental Declaration) or meet its minimum construction
requirements or architectural design requirements or that might not be compatible, in its
judgment, with the overall character and aesthetics of the Properties.

The New Construction Committee has the full authority to enforce additional restrictions
as they are created against any Building Plots within a specific Neighborhood, as
imposed pursuant to any Supplemental Declaration. Such restrictions will be more clearly
defined in Supplemental Declarations filed by Declarant in the ROWC creating and/or
annexing each Neighborhood within the Properties.

Section 7. Time for Review of Plans. Upon submission by the Owner to the New
Construction Committee or the Modifications Committee of a written request for Final
Approval and the submission to the New Construction Committee of the Design
Development Plan or the Plans (as applicable, and in either case, the "Submitted Plans"),
or other plans to the Modifications Committee, each Committee shall endeavor to review
same within thirty (30) days from receipt of plans and notify Owner in writing whether
the Submitted Plans are approved or disapproved. Committees, as required, shall approve
the plans if such plans do not violate The Declaration (including the requirements of any
applicable Supplemental Declaration, if any) or the guidelines and criteria from time to
time existing and established by the Committees, and are consistent with their judgment




on aesthetic compatibility of the proposed improvements with other portions of the
Properties and/or improvements thereon. Any such disapproval shall set forth the specific
reason or reasons for such disapproval. Any failure by the New Construction Committee
to approve or disapprove the Submitted Plans in writing within such thirty (30) day
period shall not constitute a waiver of the requirements of The Declaration. No
construction of the improvements provided for in the Submitted Plans (including those
resubmitted under Section 8 of this Article) shall be commenced until the receipt of the
committee’s written approval of the Plans for such improvements. In the event the
Modifications Committee fails to either (i) approve or disapprove Plans submitted to it, or
(ii) request additional information reasonably required, within thirty (30) days after
submission, the Plans for modifications shall be deemed disapproved.

Section 8. Review of Revised Plans. If the New Construction Committee shall disapprove
any part of the Submitted Plans, the Owner may revise the Submitted Plans to incorporate
such change requested by the New Construction Committee and may deliver the required
number of complete sets of revised Submitted Plans to the New Construction Committee
and the New Construction Committee shall endeavor to review such revised Submitted
Plans within thirty (30) days to determine Owner’s compliance with the New
Construction Committee’s requested changes.

Section 9. Changes in Approved Plans. An Owner shall secure the written approval of the
New Construction Committee to any material change or revisions in approved Plans in
the manner provided in this Article for the approval of Plans.

Section 10. Variances. The New Construction Committee may authorize variances from
compliance with any of the architectural provisions of The Declaration, including
restrictions upon height, size, placement of structures, or similar restrictions, when
circumstances such as topography, natural obstructions, hardship, aesthetic or
environmental considerations or any other reasonable item may, in the Committee’s
judgment and discretion, require. The Committee’s decision on a requested variance shall
be final, conclusive and binding. Such variances must be evidenced in writing, must be
signed by at least one member of the New Construction Committee or its representative
designated in writing, and shall become effective upon their execution. If such variances
are granted, no violation of the covenants, conditions and restrictions contained in The
Declaration shall be deemed to have occurred with respect to the matter for which the
variance was granted. The granting of such a variance shall not operate to waive any of
the terms and provisions of The Declaration for any purpose except as to the particular
provision hereof covered by the variance, and only for the particular Lot in question, nor
shall it affect in any way the Owner’s Obligation to comply with all governmental laws
and regulations.

Upon the recommendation of the Modifications Committee, the Board of Directors may
authorize variances, as stated above. Such Modifications Committee’s variances must be
evidenced by a written instrument signed by a majority of the Board of Directors and a
majority of the Modifications Committee.



Section 11. Fee for Review. The Board may establish and charge a reasonable fee for
review by the New Construction Committee or the Modifications Committee of the plans
for any improvements. Payment of such fee shall be a condition to approval of any plans
submitted.

Section 12. No Liability. Neither Declarant, the Association, Board of Directors, the New
Construction Committee or Modifications Committee or the members thereof shall be
liable in damages to anyone submitting plans or specifications to them for approval, or to
any Owner of a Building Plot affected by these restrictions by reason of mistake in
judgment, negligence, or nonfeasance arising out of or in connection with the approval or
disapproval or failure to approve or disapprove any such plans or specifications,
including specifically, but without limitation, consequences of any defect in any plans or
specifications. The approval of plans shall not be deemed or construed to be an opinion,
warranty, representation or statement that the plans are technically sound or that the
improvements described will be habitable or safe. Every person who submits plans or
specifications to the New Construction Committee or Modifications Committee for
approval agrees, by submission of such plans and specifications, and every Owner agrees,
that he or she will not bring action or suit against Declarant, the Association, the Board of
Directors, the Committees, or any of the members thereof to recover any such damages.
In the event any such person or Owner violates this restriction, then such person or
Owner shall be responsible for all fees and expenses (including attorneys fees) incurred
by said defendants in defense of such action.

Section 13. Rules and Regulations. The New Construction Committee may from time to
time, in its sole discretion, adopt, amend and repeal rules and regulations interpreting and
implementing the provisions hereof.

ARTICLE V
EASEMENTS
Section 1. General. The rights and duties of the Owners of Lots within the Property with

respect to sanitary sewer, water, electricity, gas, telephone, and cable television lines and
drainage facilities shall be governed by the following:

(a) Wherever sanitary sewer and/or water connections or
electricity, gas or telephone and cable television lines or
drainage facilities are installed within the Property, which
connection lines or facilities or any portion thereof, lie in or
upon Lots owned by any party other than the Owner of a
Lot served by said connections, lines or facilities, such
Owners of Lots served shall have the right, and are hereby
granted an easement to the full extent necessary therefor, to
enter upon the Lots within the Property in or upon which
said connections, lines or facilities, or any portion thereof,
lie, to repair, replace and generally maintain said



connections as and when the same may be necessary as set
forth below.

(b) Wherever sanitary sewer and/or water house
connections or electricity, gas, telephone or cable television
lines or drainage facilities are installed within the Property,
which connections serve more than one Lot, the Owner of
each Lot served by said connections shall be entitled to the
full use and enjoyment of such portions of said connections
which service his Lot.

Section 2. Reservation of Easements. Easements over the Property, including Lots and
Common Properties, for the installation and maintenance of electric, telephone, cable
television, water, gas and sanitary sewer lines and drainage facilities are hereby reserved
by Declarant, together with the right to grant and transfer same.

Section 3. Surface Areas of Utility Easements. Easements for installation and
maintenance of utilities are reserved as shown and provided for on the recorded Plat (s).
With the exception of certain Lots located on the perimeter of the Property, underground
electric, gas and telephone service shall be available to the Lots. Easements for the
underground services may be crossed by driveways, walkways, patios, brick walls and
fences, provided the Owner or the homebuilder makes any required or necessary
arrangements with the utility companies furnishing electric, gas and telephone service
and provides and installs any necessary conduit of approved type and size under such
driveways, walkways, patios, brick walls or fences prior to construction thereof. Such
easements for the underground service shall be kept clear of all other improvements, and
neither the grantor of the easements nor any utility company using the easements shall be
liable for any damage done by either of them or their assigns, their agents, employees
servants, to shrubbery, trees, flowers or other improvements (other than crossing
driveways, walkways, patios, brick walls or fences, providing conduit has been installed
as outlined above) of the Owner located on the land covered by said easements.

Section 4. Public Streets. Al). Lots within the Property shall abut. and have access to a
public street. Public street rights-of way are or shall be shown on the Plat(s).

Section 5. Emergency and Service Vehicles. An easement is hereby granted to all police,
fire protection, ambulance and other emergency vehicles and other service vehicles to
enter upon the Common Properties, including, but not limited to, private streets, in the
performance of their duties and further, an easement is hereby granted to the Association,
its officers, agents, employees, and management personnel to enter the Common
Properties to render any service or perform any function contemplated herein.

Section 6. Universal Easement. Each Lot Owner grants a perpetual easement to the
Association, for any encroachment of Common Facilities onto such Owner’s Lot caused
by Declarant or the Association prior to such Lot Owner’s purchase of said Lot. Each of
the easements herein above referred to shall be deemed to be established upon the




recordation of The Declaration and shall be appurtenant to or a burden upon the Lot
being serviced and shall pass with each conveyance of said Lot.

Section 7. Audio and Video. In the event that audio and video communication services
and utilities are made available to any said Lots by means of an underground coaxial
cable system, the company furnishing such services and facilities shall have a two foot
(27) wide easement along and centered on the underground wire or cable when and as
installed by said company from the utility easement nearest to the point of connection on
the permanent improvement or structure constructed, or to be constructed upon said Lot,
and in a direct line from said nearest utility easement to said point of connection.

ARTICLE VI

UTILITY BILLS. TAXES AND
INSURANCE

Section 1. Obligation of the Owners. Owners’ utility bills, taxes and insurance shall be
governed by the following:

(a) Each Owner shall have separate electric, gas (unless
total electric dwelling) and water meter and shall directly
pay at his or her own cost and expense for all electricity,
gas, water, sanitary sewer service, telephone service, cable
television and other utilities used or consumed on such Lot.

(b) Each Owner shall pay all taxes levied or assessed
against or upon his or her Lot and his or her improvements
and property thereon.

(c) Each Owner shall be responsible at his or her own cost
and expense for property insurance on the building and
contents of his or her own Living Unit, and additions and
improvements thereto, including decoration, furnishings,
and personal property therein; and also for his or her
personal liability not covered by liability insurance for all
Owners which may be obtained by the Association as part
of the common expense in connection with Common
Properties or Common Facilities.

Section 2. Obligation of the Association. The Association shall have the following
responsibilities regarding utility bills, taxes and insurance for the Common Properties and
Facilities:

(a) The Association shall pay as a common expense of all
Owners, for all water, gas, electricity and other utilities



used in connection with the enjoyment and operation of the
Common Properties or any part thereof.

(b) The Association shall render for taxation and, as part of
the common expenses of all Owners, shall pay all taxes
levied or assessed against or upon the Common Properties
and the improvements and the property appertaining
thereto.

(c) The Association shall have authority to obtain and
continue in effect as a common expense of all Owners, a
blanket property insurance policy or policies to insure the
structures and facilities, if any, located in the Common
Properties and the contents thereof and the Association
against the risks of loss or damage by fire and other hazards
as are covered under standard extended or all-risk coverage
provisions, in such limits as the Association deems proper,
and said insurance may include coverage against vandalism
and such other coverage as the Association may deem
desirable. The Association shall also have the authority to
obtain comprehensive public liability insurance in such
limits as it shall deem desirable, insuring the Common
Facilities, the Association, the Board of Directors, and/or
the Association’s Members, agents and employees, from
and against liability in connection with Common Properties
and Common Facilities.

Director and officer liability insurance and fidelity bonds
are also allowable coverages that may be obtained by the
Association.

(d) All costs, charges and premiums for all utility bills,
taxes and any insurance to be paid by the Association as
herein above provided shall be paid out of the maintenance
fund as a common expense of all Owners and shall be a
part of the Base Annual Assessment.

(e) The Association’s Board of Directors shall be required
to make every reasonable effort to secure insurance policies
that will provide for the following:

(i) A waiver of subrogation by the
insurer as to any claims against the
Association’s Board of Directors, its
manager, the Owners and their



respective tenants, servants, agents,
and guests.

(if) A waiver by the insurer of its
right to repair and reconstruct instead
of paying cash;

(iii) That no policy may be canceled,
invalidated, or suspended on account
of any act or omission of any one or
more individual Owners or
Occupants of Lots;

(iv) That no policy may be canceled,
invalidated or suspended on account
of the conduct of any director,
officer, or employee of the
Association or its duly authorized
manager without prior demand in
writing delivered to the Association
to cure the defect and the allowance
of a reasonable time thereafter within
which the defect may be cured by the
Association, its manager, any Owner
or Mortgagee; and

(v) That any "other insurance" clause
in any policy exclude individual
Owners’ policies from consideration.

Section 3. Disbursement of Proceeds. Proceeds of insurance policies shall be disbursed as
follows:

If the damage or destruction for which the proceeds are paid is to be repaired or
reconstructed, the proceeds, or such portion thereof as may be required for such purpose,
shall be disbursed in payment of such repairs or reconstruction, as hereinafter provided.
Any proceeds remaining after defraying such costs of repairs or reconstruction to the
Common Properties or Common Facilities, or (in the event no repair or reconstruction is
made) after making such settlement as is necessary and appropriate with the affected
Owner or Owners and their Mortgagee(s), as their interests may appear, if any Living
Unit is involved, shall be retained by and for the benefit of the Association.

If it is determined, as provided for in Section 5 of this Article, that the damage or
destruction to the Common Properties or Facilities for which the proceeds are paid shall
not be repaired or reconstructed, such proceeds shall be disbursed in the manner as
provided for excess proceeds herein.



Section 4. Damage and Destruction. Immediately after the damage or destruction by fire
or other casualty to all or any part of the property covered by insurance written in the
name of the Association, the Board of Directors or its duly authorized agent shall proceed
with the tiling and adjustment of all claims arising under such insurance and obtain
reliable and detailed estimates of the cost of repair or reconstruction of the damaged or
destroyed property. Repair or reconstruction, as used in this paragraph, means repairing
or restoring the damaged property to substantially the same condition in which it existed
prior to the fire or other casualty.

Any damage or destruction to the Common Properties or Facilities shall be repaired or
reconstructed unless at least seventy five percent (75k) of all votes in the Association
shall decide within sixty (60) days after the casualty not to repair or reconstruct. If for
any reason either the amount of the insurance proceeds to be paid as a result of such
damage or destruction, or reliable and detailed estimates of the cost of repair or
reconstruction, or both, are not made available to the Association within said period, then
the period shall be extended until such information shall be made available; provided,
however, that such extensions shall not exceed an aggregate ot sixty (60) days. No
Mortgagee of a Lot shall have the right to participate in the determination of whether the
Common Properties or Facilities damaged or destroyed shall be repaired or reconstructed.

In the event that it should be determined by the Association in the manner described
above that the damage or destruction of the Common Properties or Facilities shall not be
repaired or reconstructed and no alternative improvements are authorized, then and in
that event the damaged property shall be restored to its natural state and maintained as an
undeveloped portion of the Common Properties by the Association in a neat and
attractive condition.

Section 5. Repair and Reconstruction. If the damage or destruction for which the
insurance proceeds are paid is to be repaired or reconstructed and such proceeds are not
sufficient to defray the cost thereof, the Board of Directors shall, without the necessity of
a vote of the Association’s Members, levy a Special Assessment against all Class A
Owners in proportion to the number of Lots. Additional assessments may be made in like
manner at any time during or following the completion of any repair or reconstruction. If
the funds available from insurance exceed the cost of repair, such excess shall be
deposited to the benefit of the Association.

ARTIC
LE VII

COND
EMNA
TION

In the event that al). or any part of the Common Properties shall be taken by any authority
having the power of condemnation or eminent domain, no Owner shall be entitled to
notice thereof nor be entitled to participate in the proceedings incident thereto. Any



decision by the Board of Directors to convey Common Properties in lieu of and under
threat of condemnation, or to accept an agreed award as compensation for such taking,
shall require approval by a vote of two-thirds (2/3) of a quorum of the members of the
Association present and voting at a special meeting called for such purpose. The award
made for such taking shall be payable to the Association, as trustee for all Owners, to be
disbursed as follows:

If the taking involves a portion of the Common Properties on which improvements have
been constructed, then, unless within sixty (60) days after such taking the Declarant and
at least two-thirds (2/3) of the total number of votes in the Association shall otherwise
agree, the Association shall restore or replace such improvements so taken on the
remaining land included in the Common Properties, to the extent lands are available
therefore, in accordance with plans approved by the Board of Directors of the
Association. If such improvements are to be repaired or restored, the above provisions in
Acrticle VI hereof regarding the disbursement of funds in respect to casualty damage or
destruction which is to be repaired shall apply. The taking does not involve any
improvements on the Common Properties, or if there is a decision made not to repair or
restore, or if there are net funds remaining after any such restoration or replacement is
completed, then such net funds shall be disbursed to the Association and used for such
purposes as the Board of Directors of the Association shall determine.

ARTICLE VI

MAINTENANCE AND REPAIRS

Section 1. By the Owners. It shall be the duty, responsibility and obligation of each
Owner at his or her own cost and expense to care for, maintain and repair the exterior and
interior of his Living Unit and all other improvements on his or her Lot and the fixtures,
appliances, equipment and other appurtenances thereto and also including the private
driveway appurtenant to his Living Unit, sidewalks, fences and any storage sheds or other
outbuildings which are appurtenant to and situated on such Lot. The Association shall
have no duty or obligation to any Owner in this regard. The Association shall have the
right to enforce this restriction to the fullest extent permitted in the Declaration. If any
improvement on a Lot is damaged or destroyed, the Owner shall diligently proceed to
restore such improvement to the condition existing prior to such damage or destruction
or, in the alternative, raze or remove such improvement and landscape the Lot pursuant to
a "Removal Plan" approved by the Modifications Committee.

Section 2. By the Association. The Association, as a common expense of all Owners,
shall perpetually care for, maintain and keep in good repair the Common Property,
Common Facilities and all parts thereof, including but not limited to, landscaped lawns,
fences, esplanades, parking areas and improvements and facilities owned by the
Association, except that it shall be the obligation of each Owner, and not the obligation of
the Association, to pay for the cost of repair and maintenance of any private driveway,
sidewalk, and fence or fences which are appurtenant to such Owner’s Lot or Living Unit.



ARTICLE IX

RIGHTS AND OBLIGATIONS OF THE ASSOCIATION

Section 1. The Common Properties. The Association, subject to the rights of the Owners
set forth in The Declaration, shall be responsible for the exclusive management and
control of the Common Properties and all improvements thereon (including furnishings
and equipment related thereto), and shall keep it in good, clean, attractive, and sanitary
condition, order and repair, pursuant to the terms and conditions hereof. All landscape
reserves shall be utilized and maintained as Common Properties for the Association and
for no other purpose.

Section 2. Personal Property and Real Property for Common Use. The Association,
through action of its Board of Directors, may acquire, hold, and dispose of tangible and
intangible personal property and real property. The Board, acting on behalf of the
Association, shall accept any real or personal property, leasehold, or other property
interests within the Platted Property, conveyed to it by the Declarant. Notwithstanding
anything contained in this Declaration to the contrary, Declarant, and the Association
upon its succeeding to Declarant’s rights, shall have the right, power and authority to
dedicate to any public or quasi-public authority water lines, sanitary sewer systems, storm
water facilities, streets and esplanades situated in the Common Properties and to
terminate or modify these restrictive covenants with respect to such dedicated Property.
Such dedication and acceptance thereof shall not prohibit the Association from
maintaining the land and facilities located within dedicated areas, nor relieve the Owners
of the obligation to participate in the payment of the cost of such maintenance.

Section 3. Rules and Regulations. The Association, through its Board of Directors, may
make and enforce reasonable rules and regulations governing the use of the Properties,
which rules and regulations shall be consistent with the rights and duties established by
this initial Declaration and any subsequent Supplemental Declarations. Sanctions may
include reasonable monetary fines which shall constitute a lien upon the Owner’s Lot
(and improvements located thereon), and suspension of the right to vote, and the right to
use the Common Properties and Facilities and to receive services contracted for through
the Association. In addition, the Board shall have the power (but not the obligation) to
seek relief in any court for violations or to abate unreasonable disturbance.

Section 4. Implied Rights. The Association may exercise any other right or privilege
given to it expressly by this Declaration or the By-Laws, and every other right or
privilege reasonable to be implied from the existence of any right or privilege given to it
herein necessary to effectuate any such right or privilege.

ARTICLE X

RESTRICTIONS OF USE

Section 1. Single Family Residence; Exterior Materials:




Square Footage.

(@) All buildings, structures, and other improvements erected, altered, or
placed in the Property shall be of new Construction, and each Lot (and all
Property that is subject to The Declaration, whether or not subdivided,
except Common Properties) shall be used only for the construction of
Living Units (i.e., detached single-family residential structures), each for
use only as a residence for a single family of individuals related by blood
or marriage, or maintaining a common household as husband and wife, or
by co-owners (excluding cooperative type ownership if being used to
avoid the intent of this restriction). Except as may be allowed by
Supplemental Declaration, no structure of a temporary character, trailer,
mobile home, tent, shack, barn, or outbuilding shall be permanently or
temporarily erected, maintained, or installed on any Lot at any time except
as may be approved by the New Improvements Committee, or the
Modifications Committee but in no event shall any such approved non-
Living Unit structure be used as a residence, either temporarily or
permanently. No part of the Property shall ever be used or caused to be
used or allowed or authorized in any way, directly or indirectly, for any
business, commercial, manufacturing, mercantile, storing, vending, or
other non-residential purposes, or for any commercial use of a residential
nature (e.g., as a boarding house, day-care facility, half-way house,
nursing home, rehabilitation or therapy facility, etc.) . Notwithstanding the
above, an Owner may be permitted to use a portion of his or her Living
Unit as a "home office" provided such use is not visible from outside the
Living Unit, has no impact on traffic, parking or noise levels, does not
interfere with any other Owners or Occupants use of his or her property.
The Board of Directors of the Association shall have the sole authority to
determine whether any such use is in violation of this “home office"
exception.

(b) Brick requirements - The following requirements shall apply to all
Living Units on the Property, except as otherwise provided in subsection
(c) hereafter:

(i) The fronts
of all houses
will be brick,
except for
architectural
details and
exterior walls
which are not
considered
foundation
walls,



provided the
exterior wall is
not
constructed
above a roof
extension.

(ii) The first
floor of the
sides of all
houses shall
be brick.

(iii) The rear
walls of all
"peripheral
lots™ shall be
brick. For
purposes of
this
Agreement,
"peripheral
lots™ shall
mean those
lots which are
more
particularly
identified on
Exhibit C
attached
hereto and
incorporated
herein by
reference.

(c) Siding Requirements As an exception to the brick requirements stated
above, the New Construction Committee may permit the construction of
houses on the Property using siding materials approved by Declarant or
the Association provided such houses have significant design and
architectural features which are conducive to a siding exterior. The quality
and appearance of all siding shall be subject to the approval of Declarant
or the Association.

Section 2. Reasonable Enjoyment. No nuisance shall ever be erected, placed, or suffered
to remain upon any Lot in the Property and no Owner of Occupant of any Lot in the
Property shall use the same so as to endanger the health or disturb the reasonable




enjoyment of any other Owner or Occupant. The Association’s Board of Directors is
hereby authorized to determine what constitutes a violation of this restriction.

Section 3. Animals. Except as allowed by Supplemental Declaration, sheep, goats,
horses, cattle, swine, poultry, dangerous animals (the determination as to what is a
dangerous animal shall be in the sole discretion of the Association’s Board of Directors),
or livestock of any kind shall ever be kept in. or upon any part of the Property except that
no more than two (2) dogs, and not more than two (2) cats or other common household
pets may be kept by the Owner or Occupant of any Living Unit, provided they are not
kept for any commercial purpose. Any allowable pet that is kept in a household must be
confined to its Owner’s Lot either by constraints of a backyard fence, invisible type
fencing, a leash or Within the Living Unit. No animal shall be permitted to run freely
away from its Owner’s Lot and must be controlled by a leash. All applicable leash and
licensing laws in effect in the City of Franklin and Williamson County, to the extent more
restrictive than this provision, shall also apply to this animal husbandry provision and
shall be complied with by all Owners and Occupants of Lots.

Section 4. Trash and Rubbish Removal. No trash, rubbish, garbage, or debris of any kind
shall be kept or allowed to remain on any Lot. The Owner of each Lot shall remove such
prohibited matter from his or her Lot at regular intervals at his or her expense, and prior
to such removal all such prohibited matter shall be placed in sanitary refuse containers
with tight fitting lids in an area adequately screened by planting or fencing so as not to be
seen from neighboring Lots or public or private streets. Reasonable amounts of
construction materials and equipment may be stored upon a Lot for reasonable periods of
time during the construction of improvements thereon.

Section S. Prohibited Uses. Industrial use of the Properties is prohibited. No use shall be
permitted which is offensive by reason of odor, fumes, dust, smoke, noise or pollution, or
which is hazardous by reason of excessive danger of fire or explosion. No activity or use
shall be permitted on or with respect to the Property which is determined by the Board to
be obnoxious to or out of harmony with a distinctive residential community, including,
but not limited to, any trailer houses and parks, junk or scrap metal yard, waste material
business, any dumping, disposal, incineration or reduction of garbage or refuse, and any
fire, bankruptcy or auction sale or operation. No excavations shall be made and no sand,
gravel or soil shall be removed from the Properties except in connection with a grading
and/or building plan approved as provided by the New Construction Committee. No
burning of rubbish or trash shall be permitted at any time. No storage area shall be
permitted between any building and the front Property line of such Property.

Except for "home offices™ allowed in Section 1(a) of this Article or by Supplemental
Declaration, no activity, whether for profit or not, which is not related to single-family
residential purposes, shall be carried on upon any Lot, except on those Lots which may
be designated by Declarant for use as sales offices, construction offices, and storage
facilities for a period of time commensurate with home construction and sales within the
Property. Except for this temporary use of selected Lots, no noxious or offensive activity



of any sort shall be permitted, nor shall anything be done, on any portion of the Properties
which may be or become an annoyance or nuisance to the neighborhood.

Section 6. Septic Tanks. No privy, cesspool or septic tank shall be placed or maintained
in the Property.

Section 7. Declarant’s Rights During Development Period. During that period of time
while any parcels of land, Lots or Living Units located within the Property are being
developed and marketed (the "Development Period"), the Declarant, with the right of
assignment, shall have and hereby reserves the right to reasonable use of the Common
Properties and land owned. by the Declarant within the Property in connection with the
promotion and marketing of land within the boundaries of the Properties. Without
limiting the generality of the foregoing, Declarant may erect and maintain such marketing
or directional signs, temporary buildings, model homes and other structures as Declarant
may reasonably deem necessary on property with the promotion, development, and
marketing of land within the Property during the Development Period.

Section 8. Builder Rights. During the Development Period, the Declarant shall have the
right to allow any one or more Builder(s) the right to erect and maintain such signs,
model homes, and other structures Declarant may reasonably deem necessary or proper in
connection with such Builders’” promotion, development, and marketing of Lots and
residential improvements located within the Property. The approvals granted by the
Declarant as described above are discretionary and may be revoked in the manner
specified in an agreement between Declarant. and the Builders or, if there is no
agreement, a Builder shall be given at least ten (10) days’ notice to comply with any
revocation of approval by the Declarant.

Section 9: Storage of Boats. Trailers and Other Vehicles and Equipment. No boat, trailer,
recreational vehicle, camping unit, bus, commercial use truck, or self-propelled or
towable equipment or machinery of any sort or any item deemed offensive by Declarant
or the Association shall be stored anywhere other than inside the garage or in the rear
yard of the Lot, except as approved in writing by the Association, and except that during
the construction of improvements on a Lot, necessary construction vehicles may be
parked thereon from and during the time of necessity therefor. This restriction shall not
apply to automobiles or small non-commercial passenger trucks in good repair, attractive
condition and having current registration status, provided that any such vehicles are
parked on an improved driveway which has been approved by the New Construction
Committee. Storage of approved vehicles on the driveway or street right-of-ways is
defined as parking without movement for a period of seven (7) consecutive days. No
vehicle shall ever be permitted to be stored on. the front or side lawn within view of the
public. Removal of a. boat, trailer, camper, recreational vehicle or other item restricted by
this paragraph for short periods, so as to avoid the intent of this provision, shall not affect
the running of the time periods set out herein.

No vehicle shall ever be permitted to park on a driveway at. a point where the vehicle
obstructs pedestrians from use of a sidewalk.



Section 10. Clothes Lines. Clothing or other materials shall not be aired or dried within
the boundaries of the Property except in back or side yards of Lots behind fences or
buildings so as not to be visible to public view from adjacent streets.

Section 11. Television and Radio Antennas and Satellite Dishes.

(a) Without the prior written authorization of the New
Construction Committee or the Modifications Committee,
as the case may require, no television, radio or other
antenna of any sort shall be placed, allowed or maintained
outside a Living Unit or on the exterior of any permitted
building or other improvement located on a Lot within the
Property.

(b) The New Construction Committee or Modifications
Committee may (but is not required to) authorize the
installation of one (1) satellite dish or other device (not
exceeding 18" in width) intended to send or receive
electronic signals on a Lot within the Property provided
(without limitation) the size, style, color, placement,
location, height, screening and street visibility requirements
as provided in the New Construction Committee
Architectural Control Guidelines and Modifications
Committee standards (as the case may be) are adhered to,
or in the absence of any such guideline or standard such
Committee approves same as being in architectural and
aesthetic harmony with the balance of the Property.

Section 12. Electrical. Telephone and Other Utility Lines. Except as may be permitted in
writing by the New Construction Committee or as permitted by a Supplemental
Declaration for a particular Neighborhood, all electrical, telephone and other utility lines
and facilities which (i) are located on a Lot, (ii) are not within or part of any building, and
(iii) are not owned by a governmental entity, a public utility company, or the Association,
shall be installed in underground conduits or other underground facilities. Landscaping
and security lighting fixtures may be installed above ground only after the design and
installation thereof has been approved in writing by the New Construction Committee or
Modification Committee.

Section 13. House Numbers and Mail. Boxes. House numbers, mail boxes and similar
matter used in the Property must be harmonious with the overall character and aesthetics
of the community and be continually maintained in an attractive manner. The Association
reserves the right to issue specifications for the location and appearance of all mailboxes.

Section 14. Signs. Advertisements. Billboards. No sign, advertisement, billboard, or
advertising structure of any kind shall be displayed to public view on any Lot except for
one (1) sign on each Lot, which sign may not exceed six (6) square feet, for the purpose




of advertising the Property for sale or rent, except signs used by Declarant, or its
successors or assigns, or as allowed for Builders in Section 8 above, for a period of time
commensurate with its home construction/sales program. No sign shall be permitted that
shall advertise that a Property has been or will be foreclosed or sold at forced sale.
Declarant, the New Construction Committee and the Modifications Committee shall have
the right to remove any sign. Except as provided to the contrary herein, in no event shall
the use of flags or banners be permitted in the promotion or sale of any Lot or Living
Unit in the Property, except those owned by Declarant or a Builder. Any use of said items
by Declarant or any Builder is subject to the prior approval of the New Construction
Committee.

Section 15. Lot Maintenance and Environmental Concerns. The Owner of each Lot shall
maintain the same and adjacent street right-of-way, and the improvements, sod, trees,
hedges, fences and plantings thereon, in a neat and attractive condition. Such
maintenance shall include regular mowing, edging or turf areas, weeding of plant beds,
fertilizing, weed control and watering of the turf and landscape areas on each Lot.
Diseased or dead plants or trees must be removed and replaced within a reasonable time.
On front laws and wherever visible from any street, there shall be no decorative
appurtenances placed, such as sculptures, birdbaths, birdhouses, fountains or other
decorative embellishments unless such specific item(s) have been approved in writing by
the New Construction Committee or the Modifications Committee. The Association or
Declarant shall have the right, after ten (10) days’ notice to the Owner of any Lot, setting
forth the action intended to be taken by the Association or Declarant, provided at the end
of such time such action has not already been taken by such Owner (i) to mow or edge
the grass thereon, (ii) to remove any debris therefrom, (iii) to trim or prune any tree,
hedge, or planting that, in the opinion of the Association or Declarant, by reason of its
location or height, or the manner in which it has been permitted to grow, is detrimental to
the enjoyment of adjoining Property or is unattractive in appearance, (iv) to repair or
stain/paint any fence thereon that is out of repair or not in harmony, with respect to color,
with fencing on adjacent Property, and (v) to do any and all things necessary or desirable
in the opinion of the Association or Declarant to place such Property in a neat and
attractive condition consistent with the intention of The Declaration. The person who is
the Owner of such Property at the time such work is performed by the Association shall
be personally obligated to reimburse the Association (or Declarant, as the case may be)
for the cost of such work within ten (10) days after it is performed by the Association or
Declarant, and if such amount is not paid within said period of time, such Owner shall be
obligated thereafter to pay interest thereon at the maximum rate allowable by law, and to
pay attorney’s fees and court costs incurred by the Association in collecting said
obligation, and all of the same to the extent performed by the Association shall be
secured by a lien on such Owner’s Lot, subject to liens then existing thereon. Such lien
shall be enforceable as any other Assessment lien as provided in The Declaration.

The use or misuse of household chemicals, lawn fertilizers, herbicides, pesticides and
other chemicals in and around the building improvements which are constructed on the
Property may have an adverse effect on water quality within the Property, under the
Property, and downstream from the Property. It is the desire of the developer that the



Property be owned and operated in an environmentally friendly and environmentally
conscious manner by Declarant, homebuilders, and homeowners who reside on the
Property after construction of homes. Accordingly, the following restrictive covenants are
hereby imposed upon all Property annexed into the jurisdiction of these deed restrictions
for the term of these deed restrictions:

(@) In connection with the construction of homes or other
improvements within the Property, no builder shall release
onto the ground or into the water, any environmentally
hazardous material or waste in violation of applicable
environmental laws, rules and regulations. Without limiting
the generality of the foregoing provision, house builders
and their workers, suppliers and subcontractors shall not
dispose of oil residues, paint residues or similar substances
by pouring them on the ground or otherwise disposing of
them on the Property, whether or not enclosed within
containers. Any such oil or paint residue shall be disposed
of off site, in accordance with the provisions of applicable
laws and regulations.

(b) Homeowners shall apply herbicides and pesticides in
their yards only in compliance with appropriate
governmental laws and regulations. it shall be the policy of
the Association that the exterior use of herbicides,
fertilizers and pesticides will be minimized. The
Association is authorized to expend Association funds to
educate the residents of the property in ways to minimize
the use of fertilizers, herbicides and pesticides including,
for example, use of native plants which are disease and
insect resistant, use of non-native plants which have disease
and insect resistance so as to minimize the need to use
herbicides, pesticides and fertilizers, and lawn maintenance
techniques which minimize the need for use of herbicides,
pesticides and fertilizers, while maintaining attractive
yards.

Section 16. Removal of Dirt and Trees. The digging or removal of dirt from any land is
expressly prohibited except as necessary in conjunction with the initial lot development,
construction and subsequent landscaping or improvements by Declarant or by any
Builder. No trees shall be removed without the prior written approval of Declarant or
New Construction Committee, as applicable, except to remove the dead or diseased trees,
to provide room for permanent improvements, or to permit construction of drainage
swales. Additionally, any removal of trees shall comply with all applicable requirements
of the City of Franklin, Tennessee.




Section 17. Roof Ventilators or Proiections. All roof ventilators (other than ridge
ventilators) shall be located to the rear of the roof ridge line and/or gable of any structure
and shall not extend above the highest point of such structure, so as not to be visible from
any public street. Declarant and the New Construction Committee may approve
exceptions to this restriction when energy conservation and heating/cooling efficiency
require ventilators that, because of a particular roof design, cannot be hidden from view
as described above. All such ventilators or projections (other than chimneys) shall be of
the same color as the roof.

No projections of any type shall be placed or permitted to remain above the roof of any
residential building with the exception of one (1) or more chimneys and one (1) or more
vent stacks without the written permission of the New Construction Committee.

Section 18. Window Coolers. No window or wall type air conditioners or water coolers
shall be permitted to be used, erected, placed or maintained on or in any residential
building on any part of the Property.

Section 19. Driveways. The Owner of each Lot shall construct and maintain at his or her
expense a driveway of not less than eight feet (8”) in width (unless such minimum width
has been increased in a particular Neighborhood by Supplemental Declaration) from his
or her garage to an abutting street, including the portion ~r. the street. easement, and he
shall repair at his or her exDense any damage to the street occasioned by connecting his
driveway thereto. The New Construction Co~nittee reserves the right to restrict the
~.ocatior’. of any driveway on any Lot. All driveways shall be constructed of exposed
aggregate.

Section 22. Trees. Prior to the occupancy of the Living Unit. on each Lot, and on or
before the time each Lot is planted with grass or shrubbery, if there is not located on the
Lot at least two native trees of two inch (21 diameter or more measured 3’ above the
ground level in the front yard (three such trees in the case of a corner lot) and one tree of
such diameter in the back yard, then the Owner of each Lot shall plant live trees of such
nu.mber and size. Such trees shall be of a type and in a location approved by the New
Construction Committee on a Lot-by-Lot basis. If coniferous trees are planted, group
planting may be reouired. This requirement (as supple.~ent.ed by specific restrictions
contained in Supplemental Declarations for the Neighborhoods) includes each Lot or
partial Lot upon which no dwelling or structure is erected but which is conveyed at any
time to the Owner of an adjoining Lot upon which a Living Unit or other permitted
structure has been erected. Trees which are planted in satisfaction of the requirements of
this paragraph and which tree or trees subsequently die or are uprooted for any reason,
must be replaced within sixty (60) days. Enforcement of this paragraph may be in
accordance with the provisions of Section 15 hereinabove.

Section 21. Qutbuildings. No treehouse or children’s playhouse, outbuilding or structure
shall be permitted on any Lot in the Property without prior written approval of the New
Construction Committee or the Modifications Committee, as the case may require.
Outbuildings or other structures, temporary or permanent, other than the main residence



or garage shall be limited to ten feet (10°) in height and each outbuilding may not exceed
120 square feet of floor area. The roof lines of any such outbuildings or structures shall
have slope, color and materials similar to those of the main dwelling on the Lot.
Temporary structures may be used as building offices and other related purposes by
Declarant or a Builder. Metal storage buildings shall not be permitted. The New
Construction Committee or the Modifications Committee shall be entitled to review and
approve or disapprove, without limitation, all outbuildings, playstructures (including
basketball backboards and hoops), and storage structures and the location thereof. Any
such outbuilding will be required to be constructed with material and design that is
determined by the New Construction Committee or Modifications Committee to be
architecturally and aesthetically compatible with the design of the Living Unit thereon
and other structures in the Neighborhood or nearby Property. No outbuilding or play
structure will be permitted to (a) be placed on an easement; or (b) be located nearer to a
Lot boundary than the applicable building set-back established by Plat or Supplemental
Declaration. The Modifications Committee is hereby authorized to determine what
constitutes a violation of this restriction.

Section 22. Lot Drainage. All drainage of water from any Lot and the improvements
thereon shall drain or flow as set forth below:

(a) All slopes or terraces on any Lot shall be maintained so as to prevent
any erosion thereof upon adjacent streets or adjoining Property.

(b) No structure, planting or other materials shall be placed or permitted to
remain or other activities undertaken within the Property or any portion
thereof by any Owner which might damage or interfere with established
slope ratios or interfere with established drainage functions or facilities.

Section 23. Minimum Souare Footage. No Living Unit shall contain less than the
minimum per square foot living area provided for in this Declaration, or the relevant
Supplemental Declaration for such area, unless the New Construction Committee agrees
to the contrary in writing. All computations of living area shall be exclusive of unfinished
attics, unfinished basements, open or screened porches, terraces, patios, driveways, and
garages. Measurements shall be to the interior faces of the outside walls of the living
area.

Section 24. Building Requirements. As to each Lot in the Property, the following
building requirements shall apply unless the New Const.ruction Committee agrees to the
contrary in writing, to-wit:

(@) No building (i) shall be placed or built on any Lot nearer to the front,
rear or side Lot lines than the building lines therefor shown on th~
relevant subdivision Plat, or (ii) shall encroach on any easement shown on
the relevant subdivision Plat unless (A) approved in writing by the New
Construction Committee as having resulted from setting or shifting of



improvements, and (B) permitted by applicable law and governmental
authorities having jurisdiction.

(b) Before the Living Unit constructed on the Lot is completed, the builder
thereof shall construct an improved sidewalk parallel to the adjacent street
or streets, which sidewalk shall be of a size, nature, type and configuration
to be approved by the New Construction Committee and as otherwise
required by applicable governmental regulations.

Section 25. Walls and Fences. No walls or fences shall be erected or maintained nearer to
the front Lot line than the rear building line on such Lot, nor on corner Lots nearer to the
side Lot line than the building setback line parallel to the side street, except in special
circumstances necessitated by the geography and platting of a particular Neighborhood,
and specifically permitted by the Supplemental Declaration(s) affecting such
Neighborhood. No fence or wall shall be taller than specifically allowed by the
Modifications Committee or New Construction Committee, as appropriate, unless
otherwise permitted in a Supplemental Declaration. No chain link fence type construction
will be permitted on any Lot except, however, Declarant is exempt from this prohibition
as long as it owns portions of the Property. Additionally, Declarant may determine in its
discretion to erect such fencing for the isolation and/or protection of certain Common
Facilities. Any wall or fence erected on a Lot by Declarant, or its assigns, shall pass
ownership with title to the Lot and it shall be Owner’s responsibility to maintain said wall
or fence thereafter. Approval of the New Construction Committee shall be obtained prior
to the erection of any wall or fence on any Lot and the smooth side of all solid fences
shall face the adjacent streets.

All walls and fencing shall be made of wood, orna-rtiental metal or brick except as set
forth herein or in any applicable Supplemental Declaration filed by Declarant, or as
otherwise permitted in the discretion of the New Construction Com.’nittee or
Modifications Committee, as the case may be. The use of chain link fencing is prohibited
on all Lots, except for tennis courts and other special applications, and then only with
prior written permission from the New Construction Committee or Modifications
Committee, as the case may be.

Section 26. Roots. The roof of each Living Unit shall be covered with black or dark grey
asphalt or composltrnn type shingles of a weight approved by the New Construction
Committee. The decision with regard to shingle weight shall rest exclusively with the
New Construction Committee or the Modifications Committee, as the case may be, and
their respective decisions regarding same shall be final and binding. Any other type or
color roofing material may be permitted only at the sole discretion of the New
Construction Committee, upon written request. If required by the New Construction
Committee or the Modifications Committee, all roof stacks and flashings must be painted
to match the approved roof color.

Section 27. Garages. The Supplemental Declaration to be filed or record for such specific
Neighborhood may further restrict certain Lots in regards to garage access from certain



streets within the Property and other matters relative to garage construction materials,
styles and construction standards.

Section 28. Sight Distance at Intersections. No fence, wall, hedge or shrub planting which
will obstruct sight lines at elevations between 2 and 6 feet above the roadways shall be
placed or permitted to remain on any corner lot within the triangular area formed by the
street property lines and a line connecting them at points 25 feet from intersection of the
property lines, or in the case of a rounded property corner, from the intersection of the
street property lines extended. The same sight line limitation shall apply on any lot within
10 feet from an intersection of a street property line with the edge of a driveway or alley
pavement. No tree shall be permitted to remain within such distances of such intersection
unless the foliage line is maintained at sufficient height to prevent obstruction of such
sight lines.

Section 29. Burglar Bars and Window Treatment. No external burglar bars shall be
permitted on the windows or doors of Living Units without the prior written approval of
the New Construction Committee or Modifications Committee, and notice is hereby
given that it shall be the policy of such Committees to give such approval only in rare and
unusual circumstances. Interior burglar bars shall be screened by drapes or other window
coverings so that they are not visible from the Street adjacent to any Living Unit. No
aluminum foil, reflective film or similar treatment shall be placed on windows or glass
doors of any Living Unit in such a manner that such toil, film or similar treatment is
visible from tne street adjacent to such Living Unit.

Section 30. Common Signaae. All signage used on the Property shall be consistent with
and conform to the signage requirements of Declarant. Any signage installed by a Builder
shall require the prior approval of Declarant as to both appearance and location.

ARTICLE XI

NEIGHBORHOOD ENTRANCEWAYS

The Builder or Builders developing each Neighborhood in Sullivan Farms shall be
responsible for the construction of the entranceways) into the particular Neighborhood
from Donelson Creek Parkway, including landscaping, hardscaping (walls) and signage.

The plans, specifications and installation of all such improvements shall be subject to the
approval of Declarant and shall be consistent with the overall development scheme of
Sullivan Farms.

ARTICLE XlI

ANNEXATION OF ADDITIONAL PROPERTY

Section 1. Annexation Without Approval of Membershin.




(a) As the Owner thereof, or if not the Owner, with the consent of the
Owner thereof, Declarant, its successors or assigns, shall have the
unilateral right, privilege, and option, from time to time at any time until
twenty (20) years from the date this initial Declaration is recorded in the
ROWC, to annex and subject to the provisions of The Declaration and the
jurisdiction of the Association all or any portion of the real property more
particularly described in Exhibit D attached hereto and by reference made
a part hereof (collectively, the Annexable Land™) ,whether in fee simnle or
leaseho2.d, by filin~ in the ROWC a Supplemental Declaration annexing
such property, or portion thereof, as more fully described below. Such
Supplemental Declaration shall not require the vote of Members of the
Association or approval by the Association or any person. Any such
annexation shall be effective upon the filing of such Supplemental
Declaration in the RCWC unless otherwise provided therein.

Declarant shall have the unilateral right to transfer to any
one or more other person(s) its right, Privilege, and option

to annex herein portions of the Annexable Land and/or additional Property,
provided that such transferee or assignee shall be the developer of at least a
portion of the Annexable Land and shall be expressly designated by Declarant in
writing to be successor to all or any part of Declarant’s rights hereunder.

Any such annexation or addition shall be accomplished by the execution and
filing for record by Declarant (or the other Owner of the Property being added or
annexed, to the extent such Owner has received a written assignment from
Declarant of the right to annex) , of an instrument to be called "SUPPLEMENTAL
DECLARATION." Each Supplemental Declaration of annexation must set out
and provide for the following:

(i) the name of the Owner of the property being
added or annexed who shall be called the
"Declarant” for purposes of that Supplemental
Declaration;

(ii) the legally sufficient perimeter (or recorded
subdivision) description of the property being
added or annexed;

(iii) a mutual grant and reservation of rights and
easements of the Owners in and to the existing and
annexed Common Property and Facilities;

(iv) that the property is being added or annexed in
accordance with and subject to the provisions of this



initial Declaration, as theretofore amended, and that
the property being annexed shall be developed,
held, used, sold and conveyed in accordance with
and subject to the provisions of this Declaration as
theretofore and thereafter amended,;

(v) that all of the provisions of this Declaration, as
theretofore amended, shall apply to the property
being added or annexed with the same force and
effect as if said Property were originally included in
this Declaration as part of the Initial Property; and

(vi) that a vendor’s lien is therein reserved in favor
of the Association, in the same manner as herein
provided, to secure collection of the Assessments
provided for, authorized or contemplated herein or
in the Supplemental Declaration of annexation.

Each such "Supplemental Declaration” may contain other provisions not
inconsistent with the provisions of The Declaration, as amended.

At such time as any "Supplemental Declaration™ (of annexation) is filed for record as
hereinabove provided, the annexation shall be deemed accomplished and the annexed
area shall be a part of the Properties and subject to each and all of the provisions Of this
initial Declaration (as therefore amended), and to the jurisdiction of the Association, in
the same manner and with the same force and effect as if such annexed property had been
originally included in this initial Declaration as part of the Initial Property.

After additions or annexations are made, all Assessments collected by the Association
from the owners in the annexed areas shall be commingled with the Assessments
collected from all other Owners, and there shall be a common maintenance fund for the
Properties. Nothing in this Declaration shall be construed to represent or imply that
Declarant, its successors or assigns, are under any obligation to add or annex additional
property to this residential development.

Section 2. Annexation With Approval of Membership. Subject to the written consent of
the owner thereof, upon the written consent by affirmative vote of two-thirds (2/3) of the
total number of votes of the Association present or represented by proxy at a meeting
duly called for such purpose, the Association may annex or permit the annexation of real
property other than the Annexable Land to the provisions of The Declaration and the
jurisdiction of the Association by filing, or having the party owning such property file, a
Supplemental Declaration in respect to the property being annexed in the ROWC. Any
such Supplemental Declaration shall be signed by the President and the Secretary of the
Association, and any such annexation shall be effective upon recording the ROWC unless
otherwise provided therein. The timing of and manner in which notice of any such
meeting of the Members of the Association, called for the purpose of determininQ




whether additional property shall be annexed, and the quorum required for the transaction
of business at any such meeting, shall be as specified in the By-Laws of the Association
for regular or special meetings, as the case may be.

ARTICLE XIlI

REGULATION BY THE CITY OF FRANKLIN

Each Owner hereby agrees that the City of Franklin, Tennessee (the "City") is authorized
and empowered to require the Association and each Owner, jointly and/or severally, to
provide for the orderly maintenance and upkeep of the Common Properties. In the event
that the City, or any agent thereof, determines that the Common Properties are being
maintained in a manner which is dangerous or detrimental to the health, safety and
welfare of the community, pursuant to the provisions of the Franklin Municipal Charter
and Code, the City and its agents, may upon ten (10) days notice to the Association enter
upon the Common Properties and make any repairs or improvements to the Common
Properties which the City and its agents deem necessary to remedy such conditions.
Thereafter, the Association and each Owner shall be obligated to pay to the City its costs
for all improvements, work and/or labor, supplied or furnished to the Common
Properties. The obligation to pay said costs shall be a personal obligation of the
Association and each Owner, jointly and severally. All such costs shall be paid to the
City within five (5) days of receipt from the City of a statement for such costs, which
receipt shall be required to be served upon the President of the Association only. All
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 lot in favor of the City, the amount of which shall include costs and reasonable
attorneys’ fees to the extent permissible by law. The City may bring an action at law
against the Association and/or any Owner, or foreclose the lien against any property
owned by any Owner. However, it is understood that any such lien in favor of the City
shall be subordinate to the lien of any deed of trust placed upon the property for the
purpose of securing indebtedness incurred to purchase or improve such property. Neither
the Association nor any Owner may waive or otherwise escape liability for the cost
incurred by the City as described herein.

ARTICLE XIV

GENERAL PROVISIONS

Section 1. Enforcement. The terms and provisions of this Declaration shall run with and
bind the land included in the Property, and shall inure to the benefit of and be enforceable
by Declarant, the Association, or the Owner of any Lot, and by their respective legal
representatives, heirs, successors and assigns. The Declaration may be enforced in any
proceeding at law or in equity against any person or entity violating or threatening to
violate any term or provision hereof, to enjoin or restrain violation or to recover damages,
and against the Property tc enforce any lien created by The Declaration, and failure of



Declarant, the Association, or any Owner to enforce any term or provision of The
Declaration shall never be deemed a waiver of the right to so thereafter.

Section 2. Incorporation. The terms and provisions of The Declaration shall be construed
as being adopted in each and every contract, deed, or conveyance hereafter executed by
Declarant conveying all or any part of the land in the Property, whether or not referred of
title contained shall be subject to the terms and provisions of The Declaration.

Section 3. Covenants Running With Title. The covenants and restrictions of The
Declaration shall run with and bind the Properties, and shall inure to the benefit of and
shall be enforceable by the Association or the Owner of any Property subject to The
Declaration, their respective legal representatives, heirs, successors and assigns.

Section 4. Amendments. The Declaration may be amended in whole or in part by an
instrument executed by the Declarant or the President of the Association where approved
by Members entitled to cast not less than two-thirds (2/3) of the aggregate of the votes of
all Members of the Association, regardless of whether such Members are or are not
present at a meeting of the Members called for that purpose. Following any such
amendment, every reference herein to The Declaration shall be held and construed to be a
reference to The Declaration as so amended. All amendments shall be recorded in the
ROWC. Nothing herein or in any Supplemental Declaration shall permit or be construed
to permit the Owners of Locs within a given Neighborhood or a portion of the Property
annexed by Supplemental Declaration to alone decide to de-annex all or any part of such
Neighborhood or annexed Property from The Declaration of the jurisdiction of the
Association, or to amend any particular restriction, requirement or provision herein,
except upon a vote of two-thirds (2/3) of all of the Members in the entire Association,
including (but not requiring any particular percentage vote of) those Owners who were
Members of the Association prior to the annexation of the Neighborhood or annexed area
in question. No such group of Owners or Members shall have such right to secede from
the Association or amend such restrictions except on au Association-wide vote as above
contemplated. No such amendment shall change any specific building conditions or
restrictions including, but not limited to exterior materials and square footage
requirements of Lots and Living Units contained in any Supplemental Declaration which
apply only to a particular Neighborhood, except upon a vote of two-thirds (2/3) of all
Members in such Neighborhood as well as approval of any Builder or Builders in such
Neighborhood.

Section 5. Amendments by Declarant.

(a) Declarant shall have and reserves the right at any time and from time to
time, without the joiner or consent of any other party, to amend The
Declaration by any instrument in writing duly signed, acknowledged, and
filed for record for the purpose of correcting any typographical or
grammatical. error, ambiguity or inconsistency appearing herein, provided
that any such amendment shall be consistent with and in furtherance of the
general plan and scheme of development as evidenced by The Declaration,



and shall not impair or affect the vested property or other rights of any
Owner or such Owner’s mortgagee.

(b) Particularly reserved to Declarant is the right and priviZeae of
Declarant to designate, by Supplemental Declaration, additional and/or
more specific restrictions applicable to any portion of the Properties within
The Declaration so long as Declarant owns at least two-thirds (2/3) of the
number of Lots within the portion(s) of the Property to be so affected.
Such additional restriction may be done by Declarant without the consent
or joinder of the other one-third (1/3) of Lot owners in such affected area.
No such designation of additional or more specific requirements or
restrictions, or subsequent change of requirements or restrictions, as
provided for herein, shall be deemed to adversely affect any substantial
right of any existing Owner.

Section 6. Books and Records. The books and records of the Association shall, during
reasonable business hours, be subject to reasonable inspection by any Member. The
Board of Directors may, by resolution, establish rules and regulations governing the
frequency of inspection and other matters to the end that inspection of the books and
records by any Member or Members will not become burdensome to nor constitute
harassment of the Association. The Declaration and the Articles of Incorporation and the
By-Laws of the Association shall be available for inspection by any Member at the
principal office of the Association, where copies may be purchased at reasonable cost.

Section 7. Indemnification and Hold Harmless.

(a) By the Association. The Association shall indemnify every officer and
director of the Association, as well as any member of a committee
authorized in this Declaration ("Committee Member") against any and all
expenses, including fees of legal counsel, reasonably incurred by or
imposed upon any officer or director in connection with any action, suit,
or other proceeding (including settlement of any suit or proceeding, if
approved by the then Board of Directors) to which he or she may be a
party by reasons of being or having been an officer or director. The
officers and directors shall not be liable for any mistake of judgment,
negligent or otherwise, except for their own individual willful
misfeasance, malfeasance, misconduct or bad faith. The officers and
directors shall have no personal liability with respect to any contract or
other commitment made by them, in good faith, on behalf of the
Association (except to the extent that such officers or directors may also
be members of the Association), and the Association shall indemnify and
forever hold each such officer and director free arid harmless from and
against any and all liability to others on account of any such contract or
commitment. Any right to indemnification provided for herein shall not be
exclusive of any other rights to which any officer or director, or former
officer or director, may be entitled. The Association may, as a Common




Expense, maintain adequate general liability and officers’ and directors’
liability insurance to fund this obligation.

(b) By an Owner. Each Owner shall be liable to the Association for any
damage to the Common Properties and/or Facilities of any type or to any
equipment thereon which may be sustained by reason of the negligence of
said Owner, his tenants, employees, agents, customers, guests or invitees,
to the extent that any such damage shall not be covered by insurance.
Further, it is specifically understood that neither the Declarant, the
Association, the Board of Directors, or any Owner shall be liable to any
person for injury or damage sustained by such person occasioned by the
use of any portion of the recreational facilities or other Common
Properties or Facilit*es within the Properties. Every Owner does hereby
agree to defend, indemnify and hold harmless the Declarant, the
Association, the Board of Directors, any Committee Member and other
Owners from and against any such claim or damage as referenced in the
immediately preceding sentence hereof, including, without limitation,
legal fees and court costs.

Section 8. Rights of Mortgages and Lienholders. No violations of any of these
restrictions, covenants or conditions shall affect or impair the rights of any mortgagee or
lienholder under any mortgages or deed of trust, or the rights of any assignee of any
mortgagee or lienholder under any such mortgage or deed of trust.

Section 9. Right to Subdivide or Resubdivide. Prior to the time Declarant parts with title
thereto, Declarant shall have the right (but shall never be obligated) to subdivide or
resubdivide into Lots, by recorded Plat or in any other lawful manner, all or any part of
the land included within the Property.

Section 10. Building Sites. With the written approval of the New Construction
Committee, the Owner(s) of a group of Lots, each of which is adjacent to one or more of
the other Lots in the group, may designate a part of a Lot, or any combination of Lots or
portions of Lots, to be a building site or building sites. The front, rear and side lines of
the platted Lots affected by any such action, as such lines are designated on the
subdivision Plat, shall be adjusted to conform to the front, rear and side lines of the new
building sites for building and other purposes. Improvements, limited to the
improvements permitted in The Declaration or subsequent Supplemental Declarations,
may be constructed on any such buildinc site in accordance with the new front, rear and
side lines thereof. Each such building site, upon being designated as such by the
Owner(s) thereof with the written approval of the New Construction Committee, shall
thereafter be a Lot for all purposes of this Declaration, except that all future assessments
payable by the Owner of a building site comprised of several Lots combined into one
building site in accordance with this Section 10 will be based upon on Assessment for
each of the originally Platted Lots so combined.



Section 11. Renting or Leasing. Improvements on Lots may be rented or leased only by
written leases reviewed and approved by the Board and subject to the following
restrictions:

(@) All tenants shall be subject to the terms and conditions of The
Declaration, the By-Laws, the Articles of Incorporation, and the rules and
regulations promulgated thereunder as though such tenant were an Owner.

(b) Each Owner agrees to cause his or her lessee, Occupant, or persons
living with such Owner to comply with The Declaration, By-Laws, and
the rules and regulations promulgated thereunder, and is responsible or all
violations and losses caused by such tenants or Occupants,
notwithstanding the fact that such Occupants of the Living Unit are fully
liable for any violation of the documents and regulations; failure to
comply shall, at the Board’s option, be considered a default under the
Occupant’s lease.

(c) In the event that a lessee, Occupant or person living with the lessee
violates a provision of The Declaration, By-Laws or rules and regulations
adopted pursuant to thereto, the Board shall have the power to bring an
action or suit against the lessee or other Occupant and/or Owner (in the
Association’s sole discretion) to recover sums due for damages or
injunctive relief, or for any other remedy available at law or equity,
including, but not limited to, all remedies available to a landlord upon the
breach or default of the lease agreement by the lessee.

(d) The Board of Directors shall also have the power to impose reasonable
fines upon the lessee, other Occupant and/or the Owner for any violation
by the lessee, Occupant, or person living with the lessee of any duty
imposed under The Declaration, the Association By-Laws, or rules and
regulations adopted pursuant thereto, and to suspend the right of the
Owner, lessee, Occupant or person living with the lessee to use the
Common Properties and Facilities. The Board shall have authority and
standing to enforce any lease restrictions contained in or promulgated in
accordance with any recorded instrument causing any part of the Property
to become subject to The Declaration and/or any Supplemental
Declaration.

Section 12. Notice. Any notice required or desired to be given under The Declaration
shali be in writing and shall be deemed to have been properly served when (i) delivered
in person and receipted for, or (ii) three (3) days after deposit in the United States Mail,
certified, return receipt requested, postage prepaid, addressed, if to an owner, to the
Owner’s last known address as shown on the records of the Association at the time of
such mailing or, if the Association, to its President, Secretary or registered agent. The
initial address for the Association and Declarant shall be:



and

and

Association:
Sullivan
Farms
Homeowners
Association
650
Wedgewood
Avenue

Nashville,
Tennessee
37203

Lumbermen’s
Investment
Corporation

301 Congress
Avenue, 15th
Floor

Austin, Texas
78701

Declarant:
Crowe-Proctor
Corporation
650
Wedgewood
Avenue

Nashville,
Tennessee
37203

Lumbermen’s
Investment
Corporation

301 Congress
Avenue, 15th
Floor



Austin, Texas
78701

And such address for the Association and Declarant shall be effective unless and until a
supplement to this Declaration shall be made and filed in the ROWC, specifying a
different address fcr the party filling such supplement (in which event such address
specified in such supplement shall be the address, for the purposes of this Section 13, for
the addressee named in such supplement)

Section 13. Enforcement. The covenants, conditions, restrictions, easements, uses,
privileges, Assessments and liens of The Declaration shall run with the land and be
binding upon and inure to the benefit of Declarant, the Association, and each Owner of
the Properties or any part thereof, their respective heirs, legal representatives, successor
and assigns. The enforcement of the provisions of The Declaration shall be vested in the
Association and the Declarant. In the event the Association or the Declarant fails or
refuses to enforce a provision of The Declaration for a period of thirty (30) days after
written notice from Declarant or any Owner, as the case may be, any Owner shall have
the right, but not the obligation, to enforce such provisions. A breach of any of the
provisions of this Declaration shall give to the party entitled to enforce such provision the
right to bring a proceeding at law or in equity against the party or parties breaching or
attempting to breach The Declaration and to enjoin such party or parties from so doing or
to cause such breach to be remedied or to recover damages resulting from such breach. A
breach of The Declaration by an Owner relating to the use or maintenance of any portion
of the Properties or part thereof is hereby declared to be and constitute a nuisance and
ever public or private remedy allowed by law or equity for the abatement of a public or
private nuisance shall be available to remedy such breach. In any legal or equitable
proceedings for the enforcement of The Declaration or to restrain a breach thereof, the
party or parties against whom judgment is entered shall pay the attorney’s fees and costs
of the party or parties for whom judgment is entered in such amount as may be fixed by
the court in such proceedings. All remedies provided under The Declaration, including
those at law or in equity, shall be cumulative and not exclusive. No party having the right
to enforce The Declaration shall be liable for failure to enforce The Declaration.

Section 14. Good Faith Lender’s Clause. No violation of The Declaration shall affect any
lien or deed of trust of record upon any Property subject to Assessment or any part of the
Property, when held in good faith. These liens may be enforced in due course, subject to
the provisions of The Declaration.

Section 15. Conflict with Deeds of Conveyance: Declarant’s Rights. If any part of The
Declaration shall be in conflict with any term of a previously recorded deed of
conveyance to any portion of the Property, the term of the prior deed of conveyance shall
govern, but only to the extent of such conflict. Where rights are reserved to Declarant by
the restrictions of this Declaration, Declarant reserves the right to modify such
restrictions as necessary in subsequent deed of conveyance, in which case the terms of
the deeds of conveyance shall prevail.



Section 16. Duration. The Declaration shall remain in full force and effect for a term of
thirty (30) years from the date The Declaration is recorded in the Office of the ROWC,
after which time The Declaration shall be extended automatically for successive periods
of ten (10) years each unless and until an instrument signed by the Members entitled to
cast not less than seventy-five percent (75%) of the aggregate of the votes of both Classes
of Membership has been filed for record in the ROWC, agreeing to terminate this
Declaration. Such an instrument so filed for record shall become effective on the date
stated therein or one (1) year after it is so filed for record, whichever is the later date. No
particular area or Neighborhood annexed herein by Supplemental Declaration, nor the
Owners thereof, shall be entitled to elect not to renew the term hereof, as it pertains to
such annexed Property, except upon a vote of the requisite percentage (set forth above) of
all Members of the entire Association, including those Members owning Lots within and
those owning Lots outside of the Neighborhood or annexed area that desires non-renewal.

Section 17. Severability. Invalidation of any term or provision of The Declaration by
judgment or otherwise shall not affect any other term or provision of this Declaration,
and this Deularation shall remain in full force and effect except as to any terms and
provisions which are invalidated.

Section 18. Gender and Grammar. The singular
wherever used

herein shall be construed to mean or include the plural when
applicable, and the necessary grammatical changes required to
make the provisions hereof apply either to corporations (or other
entities) or individuals, male or female, shall in all case be
assumed as though in each case fully expressed.

Section 19. Titles. The titles of The Declaration and of Articles and
Sections contained herein are for convenience only and shall not be
used to construe, interpret, or limit the meaning of any terms or
provisions contained in this Declaration.

Section 20. Successors in Title. The terms and provisions of this

Declaration shall apply to, be binding up, and inure to the benefit
of Declarant and the Association, and their respective success3rs
and assigns.




