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DEFINITION OF TERMS

“Board” refers to the Board of Directors

“GCHA” refers to the Gemstones Community Homeowners' Association,
Inc.

As the context may require, the terms “GCHA Member” shall refer to Lot
Owners.

“Developer” refers to Delta Diamond Land Development, L.L.C. or its
successors.

“Home Builders” refers to individuals or companies holding valid State of
Tennessee licenses to build single family homes and who have
purchased lots from the Developer.

“Family” refers to the immediate members of the GCHA member's
household. Appropriate identification may be required.

“Guests” refers to the out-of-town or out-of-community visitors of the
GCHA member's household. GCHA members sharing amenities with
non-current GCHA members shall be fined.



Special Notice

This handbook is undergoing revisions expected to be completed in 2008. Readers should be aware
of the following approved changes that have been adopted and implemented since the last printing:

1. Contact information:

Contact ~ President — Board of Directors

Mailing ~ GCHA, Inc.; Post Office Box 30397; Memphis, TN 38130-0397

Email ~ president@gemstoneshoa.org

Telephone ~ (901) 789-2940

Clubhouse ~ 698 Diamond Way; Memphis, TN 38109-8358

Attorney ~ William E. Miller & Associates (901) 620-6976 Fax (901) 620-6976.
Mailing: 1650 Murfreesboro Rd; Suite 206, Franklin, TN 37067-5081
Website: (For payment on account) http://pay.williamemiller.com/

o o0 o

2. Dues ~ (See Pages 29) In 2003 and for periods following, the respective Boards of Directors
approved the following schedule for the collection of dues:
a. Dues of $300 are assessed and payable annually on the first day of January.
i. Current year dues not paid by January 31% shall be considered delinquent.

ii. Homeowners with delinquent dues shall be assessed a late fee of 10%.

iii. Dues unpaid as of March 31% are subject to collection procedures the cost
of which shall be added to the account of the homeowner. Collection
actions include:

1. Initial attorney’s fee for collection (currently a minimum of $100)
2. Lien fees (currently $100 application and $100 removal fees)
3. Lawsuits leading to judgments (based on size of outstanding balance
plus court costs)
4. Garnishments/levies (based on estimated costs of collection)
b. Until the owner’s account is current, homeowners with delinquent dues also shall
not have access to the following Gemstones’ Community HOA amenities:
I. Rental of the Banquet Room of Clubhouse
ii. Rental of Suites (overnight sleeping rooms) and
iii. Use of Fitness room and Saunas
c. During the time a homeowner’s account is in collection, all contact by the
homeowner and payments made by the homeowner should be with the Association’s
Attorney until the account becomes current.

3. Covenants ~ The governing documents are registered under the following instrument
numbers at the Shelby County Register of Deeds (http://register.shelby.tn.us) (a copy
of each is available for inspection at the Clubhouse [698 Diamond Way]):\

HS5996 — original covenants (40 pages) KL6123 — amendment/plat (5 pages)
HS7476 — revised covenants (44 pages) KZ9774 — amendment/plat (21 pages)
JW6417 — amendment/plat (11 pages) 02043570 — amendment/plat (25 pages)
JW7082 — amendment/plat (16 pages) 02211558 — amendment/plat (9 pages)
KK5730 — amendment/plat (5 pages) 03199710 — amendment/plat (37 pages)


mailto:president@gemstoneshoa.org
http://pay.williamemiller.com/
http://register.shelby.tn.us/

Section 1.0 - INTRODUCTION

By owning a home or home building lot within Gemstones Community, you have become a
member of a planned community which consists of three single family home subdivisions:
Diamond Estates, Emerald Estates and Ruby Estates. Together the three subdivisions
are projected to contain in excess of 600 single family homes.

Owners of residential units within Diamond Estates and Ruby Estates (originally projected to
contain 485 homes) shall automatically belong to the Gemstones Community
Homeowners’ Association (GCHA). Owners of residential units/lots within Emerald
Estates automatically belong to the Emerald Estates Homeowners Association (EEHOA).
Should property within the overall planned development subsequently be completed for use
as a school, day care center or shopping center, the owners thereof shall be excluded from
either of the Gemstones Community Homeowners Associations or the Emerald Estates
Homeowners Association within Gemstones Community. It is important that each
homeowner understands the concept and functioning of the GCHA. This manual is intended
as the definitive source of information regarding the duties and responsibilities of the GCHA
and its Members.

As with most common ownership communities, property within the planned community is
divided into two basic categories: private ownership of the homes and lots purchased by
individuals and GCHA ownership of common properties, including land, as well as facilities and
amenities. The GCHA is a non-profit corporation to which all property owners in Gemstones
Community (except as noted above) are members. Just like a business corporation, a Board of
Directors, elected from or appointed by the Members of the Association shall make decisions
and oversees the operation of the Association.

The Association is charged with the maintenance and upkeep of the common elements and is
also concerned with ensuring that the original plan for design and use of the land and homes
within the community is adhered to.

Each home or lot is privately owned and the common areas are available for the use of all dues
certified members of the GCHA. There are certain restrictions and guidelines for use of and
changes to the elements within the community. By monitoring the design and use for the
community, the GCHA is able to maintain aesthetic standards that will, in turn, sustain property
values and make Gemstones Community the “premier” community in the Memphis, Tennessee
Metropolitan Area.






Section 2.0 - ASSOCIATION LEGAL DOCUMENTS

There are certain documents which provide a framework within which the GCHA can govern
itself. These include the Articles of Incorporation; the Declaration of Covenants; Conditions and
Restrictions; the Bylaws; the Book of Resolutions, and the Adopted Rules and Regulations.
Section 2.1 - The Articles of Incorporation

The function of the Articles of Incorporation is to legally establish the non-profit corporation
under which the Gemstones Community Homeowners' Association is operated. The Atrticles of
Incorporation are recorded with the Declaration of Covenants in the land records of Shelby
County, Tennessee.

The Articles of Incorporation provide the following information:

1. States the name of the corporation - Gemstones Community Homeowners' Association,
Inc.

2. States the purpose for which the corporation has been formed.

3. Provides for no anticipated profit by the corporation and no personal liability for
members for debts and obligations of the corporation.

4. Defines voting membership.
5. Dictates that the corporation operates under the direction of a Board of Directors.

6. Provides and defines the extent of indemnification for the Officers and Trustees of the
Corporation.

7. Describes how the Articles of Incorporation may be amended, and how the corporation
may be merged or dissolved.



Section 2.2 - Declaration of Covenants, Conditions and
Restrictions

The Declaration of Covenants, Conditions and Restrictions for Gemstones Community is the
instrument that defines the operational concept of the community.

The terms of the Declaration will bind all present and future homeowners and mortgagees. It is
important that each owner/mortgagee review this document carefully to become aware of all
use restrictions of the GCHA.

The following provisions are included in the Declaration:
1. Adescription of the organization of the corporation and membership and voting rights.
2. A provision for and description of assessments and insurance obligations.

3. Provisions for covenant control, use restrictions, and exterior maintenance
requirements.

>

Description of easements affecting the community.

ol

. Additional provisions defining and describing the enforcement of conditions of the
Declaration, amendment and termination, mortgagee rights and requirements, and
condemnations.

Section 2.3 - The Bylaws

The Bylaws set forth policies and procedures for the operation of the GCHA and include the
following items.

1. Definitions of terms used in the Bylaws.
2. Specifications for membership in the GCHA, as well as meeting and voting procedures.

3. Specifications for selection of the Board of Directors, their term of office, nomination and
election procedures, meetings and duties, powers and functions of the individual
officers and the Board.

4. A provision for liability and indemnification of the Officers and Directors.

5. Provisions for amending the Bylaws.
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Section 2.4 - Book of Resolutions

To assure all policies and actions taken by the Board are properly documented, they will be
adopted by the Board in the form of a resolution, and then recorded and compiled in the Book
of Resolutions of the GCHA.

By adopting and recording policy decisions in this manner, the Board will create a record of all
past decisions and actions made on certain issues. The process of recording decisions in the
form of resolutions also assures that the Board will act consistently when making future
decisions on issues. Since the Board will have recorded action on past issues, it will have a
basis upon which to reference future policy.

Resolutions adopted by the Board fall into the following categories: Policy Resolutions,
Administrative Resolutions and General Resolutions.

Section 2.4.1 - Policy Resolutions

Policy Resolutions involves the protection of GCHA assets and the rights and obligations of
GCHA members. An example would be the Architectural Procedures and Guidelines which
state the changes and alterations you are allowed to make to the exterior of your lot and home.
It also explains how the community will be monitored for violations of what actions will be taken
against the homeowners who are in violation of the resolution.

Section 2.4.2 - Administrative Resolutions

Administrative Resolutions affect the internal operating procedures of the GCHA. An example
is the procedure relative to the collection assessments. This resolution instructs how and when
assessments are due, and what action shall be taken for late payment or non-payment of
assessments.

Section 2.4.3 - General Resolutions

General Resolutions are one-time decisions made by the Board to carry out administrative

duties of the GCHA. This would include filling vacancies on the Board of Directors, entering into
contracts for common area maintenance, etc.

11
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Section 3.0 - GOVERNING THE GCHA

Section 3.1 - General Responsibilities

The legal documents for the GCHA establish the structure for governing the entire community
except Emerald Estates and, if later developed, the school, the day care center and the
shopping center. The GCHA owns and is responsible for maintaining the common elements
and amenities which are common to the entire community (except those areas known as or
reserved for Emerald Estates, the day care center, the shopping center or the school) and
available for the use of all dues certified residents.

The GCHA has two primary areas of responsibility which are exercised on behalf of all
homeowners. The first is the operation and maintenance of the common properties owned by
the GCHA. The second responsibility of the GCHA is the enforcement of all covenants and use
restrictions related to both common properties and private lots and homes. These
responsibilities must be carried out in @ manner consistent with the legal documents of the
GCHA.

Section 3.2 - Board of Directors

The GCHA's documents recognize that collective decision-making by all homeowner members
of the GCHA is not an effective method for conducting business. Therefore, all decision-
making authority is vested in a Board of Directors, which functions as the
executive branch of the GCHA.

The Board has the authority to make decisions except for those areas where the documents
specifically reserve this prerogative for the GCHA membership. Examples of this include the
making of amendments to the legal documents and the adoption of extraordinary assessment
fee increases.
The powers and duties of the Board of Directors include the following:

1. Adoption of the annual operating budget for the GCHA.

2. Hiring, supervising and discharging GCHA employees and/or professional management
agent(s) for the GCHA.

13



3. Executing contracts for the procurement of goods and services required by the GCHA.

4. Adopting and enforcing rules and regulations, as well as enforcing compliance with all
covenants and use restrictions set forth in the Declaration.

The Bylaws (Article 1V) specify that the Board of Directors shall be comprised of an uneven
number of homeowners (not less than five [5] and not more than seven [7]). The board initially
consisted of five [5] Directors, all of whom were appointed by the Declarant. The Board
currently consists solely of seven [7] elected homeowners.

All Board of Directors are legally obligated to represent the interests of the GCHA. Because the
responsibilities of the Directors are substantial, and due to the fact that the Board members are
volunteers, the GCHA will procure and maintain Directors and Officers liability insurance for the
Board. This policy, which is a common expense funded through assessment fees, protects
Board members from individual liability for their actions as Board members.

Section 3.3 - Committees

The Bylaws provide for two (2) committees. The first is the Nominating Committee, which
Is appointed by the Board prior to each annual meeting in order to assist in the solicitation of
nominees for available Board positions and to coordinate the election process. The second is
the Architectural Review Board (ARB). This committee is to be appointed by the Board
of Directors and is to consist of three (3) or more representatives of the GCHA. This committee
plays a very important role in the governance of the GCHA and can have an immediate impact
on the homeowners.

The ARB has primary responsibility for the administration and enforcement of architectural
design standards and restrictions for the community. Homeowners who desire to make
additions, modifications or alterations to the exterior of their private home or lot are required to
submit a Request for Approval (RFA) application to the ARB. The Committee may
approve, modify or disapprove requests for such exterior alterations based on policies,
procedures and guidelines established by the legal documents and by the Board of Directors.

It is important that all homeowners be familiar with adopted design guidelines and procedures.
Policy Resolution No. 13 Architectural Procedures and Guidelines include:

- an explanation of the design guidelines,
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- a copy of the RFA application which is to be used by homeowners desiring to
make modifications to the exterior of their homes or lots,

- and a summary of the application and review procedures which will be used in
processing such applications.

In addition to the two (2) committees described above, the Board of Directors has the authority
to appoint other committees as required. The formation of such committees can provide an
effective means for achieving greater homeowner participation in the decision-making process.
However, the effectiveness of such committees requires a willingness of homeowners to
devote the necessary time and energy required. The following committees have been identified
by the Board.

- Newsletter Committee

- Covenants Committee

- Neighborhood Watch Committee
- City Liaison Committee

Section 3.4 - Board of Directors Meetings

The Board of Directors hold their regular quarterly meetings the third (3rd) Wednesday of every
quarter at 6:00 P.M. at a place to be identified in a mailing to all members 30 days prior to the
meetings. These meetings are open to all members of the GCHA and all members are
encouraged to attend.

The Board of Directors may also hold posted monthly meetings at a regular time of its choosing.
These meetings are also open to all members of the GCHA.

Section 3.5 - Architectural Review Board Meetings
The ARB will hold its regular monthly meetings the 2nd Wednesday of every month at 6:00
P.M. at a place identified in a mailing to homeowners no later than 30 days prior to the meeting.

These meetings are also open to all members of the GCHA. When there is no functioning
ARB, said functions and all RFA'’s shall be referred to the Board of Directors.

15



Section 3.6 - GCHA Service Responsibilities

The Gemstones Community Homeowners' Association is responsible for providing certain
services to the owners and residents. These responsibilities include, but are not limited to, the
following:

Section 3.6.1 - Ground Maintenance

The GCHA is responsible for maintaining all landscaped common properties which includes, as
appropriate, seeding, fertilizing, mowing, trimming, mulching, pruning and planting. Clean-up of
the grounds is also the responsibility of the GCHA.

However, the owners and occupants are requested to assist in this effort by not littering and
picking up litter as needed. The Board may also choose to perform landscape maintenance for
the public road rights-of-way in order to enhance the visual appearance of the community.

Section 3.6.2 - Insurance

The GCHA provides liability insurance for the common areas, only, as well as property
insurance for the replacement value of common area facilities and amenities. Owners must
secure their own individual property and liability insurance for their homes and lots. The GCHA
will also provide the Directors and Officers liability insurance and fidelity bonding to protect the
Board of Directors.

Section 3.6.3 - Property Maintenance and Repair

The GCHA will maintain and repair any common area properties including, but not limited to, all
playground areas, the club house, entryway structures, and fences located on common area.
Replacement reserves for such items are collected as part of the assessment fee in order to
ensure that adequate funds will be available to make any needed capital repairs and
replacements.

A function normally performed by a homeowners’ Association is snow removal. In the case of

Diamond Estates and Ruby Estates subdivisions, all streets are dedicated to the City of
Memphis which has the ultimate responsibility for snow removal.

16



Section 3.6.4 - GCHA Management Agent

Management of the services, property and assets of homeowners' association is a specialized
business requiring specialized expertise. Recognizing this, the Board of Directors shall, when
financially feasible, engage an independent consultant and management agent to provide
professional management services for the GCHA.

The management agent services to the GCHA will fall under three (3) principal areas:
Section 3.6.4.1 - Property Management

Property Management includes supervision of any on-site personnel and contractors providing
such services as grounds maintenance, repair of facilities, etc.

Section 3.6.4.2 - Financial Management

Financial Management includes managing all assessment collections and disbursements;
maintaining the books and records in accordance with the standards imposed by the Bylaws
and resolutions; preparing the baseline annual operating budget; and advising the Board on
asset management.

Section 3.6.4.3 - General Administrative

General Administrative includes assisting the Board in conducting all its business; working with
committees; advising and reporting to the Board; assisting in policy development, publication
and distribution of the GCHA monthly newsletter, etc.

The initial Management Agreement shall be for a term of one (1) year and may be renewed for
successive terms of one (1) year each. The Management Agreement shall provide for
termination by the GCHA upon thirty (30) days written notice sent by registered mail. The
Management Company shall not be owned by the Developer in any way. When the
Management Company has been contracted, its contact information shall be posted.

17
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Section 4.0 - GCHA COMMUNITY PROTECTIVE COVENANTS
AND RESTRICTIONS

The following covenants and restrictions are applicable to all
residential lots located within Diamond Estates Subdivision and
Ruby Estates Subdivision:

Section 4.1 - Introduction

Gemstones Community is typical of modern homeowner association communities in that there
are deed restrictions (covenants) and policy resolutions (rules), applicable and enforceable on
all residents, which are intended to protect the character and quality of the community and the
market value of the properties. In other words, some individual rights are permanently waived
by purchasers for the greater benefit of living in a controlled community.

Since rules are ineffective without some means to ensure adherence, the covenants provide for
certain legally enforceable remedies and penalties for violations. Enforcement authority is
granted to the Board of Directors of the Gemstones Community Homeowners' community.

Section 4.2 - General

No unlawful, noxious or offensive activities shall be carried on within the community, nor shall
anything be done therein or thereon which shall constitute a nuisance or which shall, in the
judgment of the Board, cause unreasonable noise or disturbance to others.

All Living Units are to be used for residential purposes only. Home professional offices ancillary
to other primary offices may be maintained only in accordance with the provisions and
requirements of applicable local ordinances. No Lots or Living Units shall be further subdivided,
conveyed, transferred, or separated into smaller lots by any owner.

Each owner shall maintain his site and property in good condition and in good repair, at his own
expense, and shall not do or allow anything to be done to his home and lot which may increase
the cost or cause the cancellation of insurance of others within the community and its common
elements.

Quiet time for the property is from 10:00 P.M. until 8:00 A.M. During this time, there shall be no
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disturbances such as car horns, loud music, outside patio parties or anything that might disturb
a neighbor.

No owner shall display, hang, store or use any clothing, sheets, blankets, laundry or other
articles outside the home, (other than draperies, curtains, or shades or blinds of a customary
nature and appearance, subject to the rules and regulations of the Board); paint, decorate or
adorn the outside; install a canopy or awning, outside radio or television antenna, C.B. radio
transmitter, or other equipment; fixtures or items of any kind, without the written permission of
the managing agent, acting in accord with the Board's direction.

The foregoing restrictions shall not be construed to prohibit to placing and maintaining outdoor
furniture and decorative foliage of a customary nature and appearance. No owner shall display,
hang, store or use any sign which may be visible without the prior written permission of the
Board or the written permission of the managing agent, acting in accord with the Board's
direction.

No structure of a temporary character, trailer, tent or other out-buildings shall be permitted on
the property at any time, temporarily or permanently, except with the prior written consent of the
Board; provided, however, that temporary structures may be erected for use in connection with
the repair or rebuilding of the dwelling structure or any portion thereof.

Section 4.3 - Animals / Pets

HOMEOWNERS MAY BE FINED $25.00 EACH TIME A DOG OR CAT OR OTHER PET IS
FOUND IN VIOLATION OF ASSOCIATION RULES (EXCEPT AS IN SECTION 4.3.3
WHERE HIGHER FINES MAY APPLY).

Section 4.3.1 - Leash Requirements

All pet owners are subject to the Memphis leash laws that require all dogs and cats be leashed
when in common areas. At other times animals are to be enclosed in a fenced yard.

Section 4.3.2 - Pet Clean-up

Pet owners shall use “pooper scoopers” in the common areas.

20



Section 4.3.3 - Vicious Animals

No animals shall be raised, bred, or kept within the community, except for dogs, household cats
and small birds owned as household pets by the owner provided that said pet be kept in strict
accordance with the administrative rules and regulations relating to household pets from time to
time adopted or approved by the Board, and provided that said pet shall not, in the judgment of
the Board, constitute a nuisance to others. (See “Rights of Developer”) For community safety
reasons, certain type of dogs shall be prohibited from Gemstones Community. These dogs
shall include, but shall not be limited to the breeds known as: Pit Bulls, Rottweilers and
Bullmastiffs or dogs of a mix heritage inclusive of these breeds. See examples below:
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Section 4.4 - Trash

Trash, garbage and other waste shall be kept only in sanitary containers and shall be disposed
of in a clean and sanitary manner as prescribed from time to time in rules and regulations of the
Board.

All trash cans must be stored out of view except during curb pick up times. Trash must be
placed in vermin-proof containers with tight fitting lids and placed at the curb no earlier than
10:00 P.M. on the day before the day of trash pickup. Trash containers and recycle bins should
be placed back out of view no later than 6:00 P.M. on trash pick up days (after pick-ups are
completed).

Trash, leaves, and other articles may not be burned on lots or common areas. Accumulation or
storage of building materials, litter, debris, bulk materials, or trash of any kind may not be placed
on any lot. Owners doing alteration or work to their property as approved by the Architectural
Review Board, may store a limited amount of materials in the rear portion of their lot providing
that these materials remain on the lot only for the duration of the approved construction period.
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Section 4.5 - Storage

Articles of personal property belonging to any owner, such as baby carriages, bicycles, wagons,
toys, furniture, clothing and other articles, shall not be stored or left in common areas. Storage
of boats, trailers, campers, motor homes and bikes on the property shall be subject to the rules
and regulations of the Board applicable thereto.

Section 4.6 - Building Design Related

Section 4.6.1 - Designation of lots as residential

All lots in this subdivision shall be known and described as residential lots and no structure
shall be erected on any lot other than one designed specifically for single-family residential
use.

Section 4.6.2 - Restriction against moving structures onto lots

All building or other structures erected upon any lot shall be of new construction and no
building or structures shall be moved from other locations onto a lot.

Section 4.6.3 - Minimum (heated square feet) one-story home
Size

Every one story dwelling erected on any lot shall have not less than 1,400 square feet of
heated floor space with first floor ceiling height of not less than eight (8) feet in all enclosed,
heated, habitable areas.

Section 4.6.4 - Minimum (heated square feet) two-story home
size

All two story dwellings erected on any lot shall have a minimum of 800 square feet of heated
floor space on the first floor with ceiling height of not less than eight (8)feet in all enclosed,
heated, habitable areas.

Section 4.6.5 - Garages and Carports

All dwellings must have an attached garage for not more than three and no less than two
cars. No carports or driveway extensions beyond two additional parking spaces shall be
permitted.
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Section 4.6.6 - Basements and below ground home construction

In the event a dwelling is constructed with a basement or partially below ground level
habitable areas, said areas shall not be considered as part of the requirement for
satisfaction of the 800 square feet of heated floor space for the first level of the residence.

Section 4.6.7 - Brick side wall requirement

All front and side walls shall be constructed brick veneer, rear wall maybe siding selected
from a pre-approved collection of colors / patterns which Delta Diamond Land Development,
L.L.C. (Developer) has approved of use within the subdivision(s). In addition, the 3 outside
walls of chimneys on the fronts of house(s) must be of brick veneer.

Section 4.6.8 - Developer’s requirement for pre-approval of home
designs

No building shall be erected on any lot until the design and plot plan thereof have been
approved in writing by an authorized representative of Delta Diamond. In the event the
authorized representative does not approve or disapprove such design and plot plan within
seven calendar days after receipt, said approval shall not be required. For the avoidance of
doubt, this seven day period shall commence from the date of receipt of the documents
delivered either by hand or certified / registered mail.

Section 4.6.9 - Restrictions on trailers and sales offices

Construction trailers and sales offices are permitted during the construction and sale period
only.

Section 4.6.10 - Construction Code Enforcement

Building setback lines shall be left to the discretion of the Memphis and Shelby County office
of Construction Codes Enforcement and the interpretation of the Memphis and Shelby
County Zoning Ordinance.

Section 4.6.11 - Mail Boxes

The location and design of all mail boxes shall be Halle Fluted Post and must include the
address number plate stand. This is a wrought iron design. No brick enclosure of this mail
box or any other mail box design shall be permitted within Diamond Estates subdivision.
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Section 4.6.12 - Restriction on signs

All builders and contractors signs are to be removed from the lot after the house has been
closed.

Section 4.6.13 - Construction site clean-up

All building debris, stumps, trees, etc. must be removed from each lot by the builder as often
as necessary to keep the house and lot attractive. Such debris shall be legally disposed of
outside the subdivision.

Section 4.6.14 -- Restrictions of drainage connections

Drainage of surface water, storm water, and/or foundation drains may not be connected to
sanitary sewers.

Section 4.7 - Jurisdictional scope and Voting Rights

Section 4.7.1 - Membership in the GCHA

All lots in Diamond Estates and Ruby Estates subdivisions shall fall under the jurisdiction of
the GCHA. Each lot owner shall have one vote relating to matters being voted on by the
association.

Section 4.7.2 - Restrictions on sub-dividing lots

No lot once sold by the Developer shall be subdivided or combined with another lot or part
thereof without the expressed written approval of the Developer, the ARB acting under the
specific written direction of the GCHA Board of Directors.

Section 4.7.3 - Rules of Law

If anyone of the covenants by judgment or court order shall be ruled invalid, said invalidation
shall in no way affect any of the other provisions which shall remain in full force and effect.
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Section 4.7.4 - Indemnification of Developer

Neither Delta Diamond, nor its agents shall be responsible in any way for any defects in
plans used for construction of dwellings within any Gemstones Community subdivision
including but not limited to plans which may have been approved by Developer prior to
construction by the builder(s).

Section 4.7.5 - Legal enforcement of GCHA rules

If the parties hereto (lot owners, residents, etc.) or any of their heirs or assignees shall
violate any of the covenants or restrictions herein before they expire, it shall be lawful for
any of the following: ARB; GCHA; Developer; Builders or Individual Lot Owners to pursue
enforcement of the rules via prosecution at law or in equity against the person in violation or
attempting to create a violation of these rules.

Section 4.7.6 - Period of validity

These covenants shall remain in full force and effect with the land and shall be binding upon
parties and persons claiming under them for a period of seven (7) years from the date these
covenants are recorded.

After which time said covenants shall continue in full force and effect until an instrument

signed by 2/3 majority of the then owners of the lots have been recorded agreeing to change
said covenants in their entirety or in part.

Section 4.7.7 - Voting Rights of Developer
Initially, the Developer shall have a total of 485 votes within the GCHA. As lots are sold to

home builders, the Developers voting rights associated with each particular lot sold shall
transfer to the home builders.

Section 4.7.8 - Voting Rights of Home Builders/Lot Owners
Home builders and lot owners shall have one vote for each lot own within the jurisdiction of

the GCHA. As the homes are built and sold, the voting rights associated with that lot shall
transfer from the home builder / lot owner to the homeowner.
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Section 4.7.9 - Voting Rights of Homeowners

Homeowners shall have 1.0 vote for each residential unit owned within the jurisdiction of the
GCHA.

Section 4.7.10 - Ultimate rights of Homeowners and Homebuyers

The covenants and restrictions and Homeowners Association dues shall
not be unilaterally changed without the consent of the majority vote from
current members of the GCHA.

In the event a person has signed a contract to buy a home within the jurisdiction of the
GCHA and a change is made to the Covenants and Restrictions prior to the homebuyer
closing on the home, that Purchaser will be under no obligation to fulfill his contract to
purchase lots unless he/she has signed a written waiver acknowledging his/her acceptance
of the change prior to closing on the sale.

Section 4.8 - Home addition related restrictions

Section 4.8.1 - Fences

All fences are to be of wooden, brick, white vinyl, or ornamental metal material or
combination thereof and shall conform to and be in harmony with similar structures within
the subdivision in which the home is located.

The determination of compliance or non-compliance with this requirement shall be at the
sole discretion of the ARB and/or GCHA.

No fences shall be constructed on any lot nearer to any street line than the house line
nearest to such street.

No chain link fencing shall be permitted which are visible from street(s) in front of house.
Section 4.8.2 - Window Air Conditioners

No window air conditioners shall be allowed which are visible from street(s) in front of
house.

26



Section 4.8.3 - Solar Panels

No solar panels shall be allowed which are visible from street(s) in front of house.

Section 4.8.4 - Additional structures

No permanent structure shall be moved onto any lot unless it shall conform to and be in
harmony with similar structures in the subdivision in which it is located. The determination of
compliance or non-compliance with this requirement shall be at the sole discretion of the
ARB and the GCHA.

No structure of any kind, including but not limited to a television antenna, radio antenna, etc.
shall be erected either temporarily or permanently which extends more than five feet above
the highest point of the roof of the house and such structures shall not be erected on the
street side(s) of a residence.

Section 4.8.5 - Satellite communications
No satellite communication system equipment or dishes shall be permitted to be installed

except in the side or rear yard or on rear of house and then only if said equipment is 24
inches in diameter or less.

Section 4.9 - Residential use related restrictions

Section 4.9.1 - Motor vehicle storage

No motor vehicle or any vehicle, including but not limited to a boat, motor, and boat trailer,
lawn mower, tractor, etc. may be stored on any lot for the purpose of repair or sale of same.

Section 4.9.2 - Auto repairs on residential lots

No A-frame or motor mount may be placed on any lot nor shall any disabled or inoperable
vehicle be stored on any lot.

Section 4.9.3 - Parking and Parking restrictions

All passenger automobiles should be parked either on the driveway or in the garage. All
owners, residences and their guests shall comply with all posted parking restrictions.
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Parking in unauthorized areas on the first offense will have a notice placed on the car window.
On the second offense, a $25.00 fine will be charged to all offenders.

Cars parked on the streets of Gemstones Community must be in operating condition and
display a valid state license. Violators shall be reported to appropriate authorities.

Except in emergency situations, car repairs will not be allowed in the complex.

Section 4.9.4 - Prohibition against tractors and trailers storage
No tractors or trailers may be parked on any lot or in the street in front of any lot.

Section 4.9.5 - Recreational vehicle storage

No recreational vehicle, boat, or any type trailer may be parked or stored on any lot unless it
can be contained in the back yard not visible from street(s) in front of house or parked
completely (inside with door closed) within a garage.

Section 4.10 - General restrictions

There shall be no signs nailed to trees at any time.

There shall be no silver finish metal doors (including glass sliding doors) or windows of any
kind. However, a factory painted or anodized finish may be used. The color of such finish

should be white or natural earth tones.

No basketball goals (movable or otherwise) shall be permitted on any street within the
community at any time.
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Section 5.0 - GCHA DUES AND REGULATIONS

Section 5.1 — GCHA Dues structure

Section 5.1.1 - Developer’s capital contribution instead of dues

The Developer shall from time to time make financial contributions toward the construction and
maintenance of amenities belonging to the GCHA. The amounts and timing of the contributions
shall be determined at a later date.

Section 5.1.2 - Home Builders one time dues payment

The home builders shall make a one time payment of $100.00 toward homeowners’ association
dues at the time lots are purchased. No other dues payments shall be required unless the
home builder maintains ownership of a lot longer than one calendar year in which case the
home builder assessment shall be one fourth (1/4) that of the residential homeowners.

Section 5.1.3 - Homeowners assessment

By purchasing a home within Gemstones Community, each homeowner hereby agree to an
annual homeowner's assessment of $300.00 payable on the 1st day of January.

In the event the homeowner(s) closes on his/her home at a time other than January 1t the

amount of homeowners association dues shall be prorated. At the time of closing the first six
months of homeowner dues shall be due at settlement and forwarded to the GCHA.

Section 5.2 - Late Fees

All assessment fees are due on the 1st day of January each year and are delinquent after the
31st day of January.

A late fee of 10% of the unpaid annual dues at January 31st will be charged to each delinquent

homeowner. Any Homeowners account not cleared by March 31st shall be assigned for
collection. (See special notice on page 4.)
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Section 6.0 - WINDOW TREATMENT

All window treatment must be blinds, drapes, shades or shutters.

All backings (that are visible from outside) must be WHITE or OFF WHITE.

Section 7.0 — INTENT TO SELL OR LEASE

Owners may transfer or lease their homes subject to the following requirements:

Owners may use any lease form as long as the lease shall provide the right of the lessee to use
and occupy the Lot and Living Unit, subject and subordinate in all respects, to the
provisions of the Articles of Incorporation, Declaration, Bylaws and the Book of Resolutions.

All homeowners who lease their residences should forward a confirmed copy of agreement to
the Management Agent or the Board of Directors at least ten (10) days prior to occupancy by
the Lessee.

The Management Agent or Board of Directors must be notified of any renewal, extension or
termination of the lease, at least fifteen (15) days prior thereto.

Homes may not be leased for less than one vear.

Lessee is subject to the same rules, restrictions on Lot and Living Unit restrictions and
regulations in absence of owner.
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Section S.0 - SAUNA AND EXERCISE ROOMS

Hours: Current hours of access are as listed below or as posted by Board of Directors:

1) Monday — Thursday 4:00 am to 12:00 am (Midnight)
2) Friday 4:00 am to 12:00 pm (Noon)
3) Sunday 12:00 pm (Noon) to 12:00 am (Midnight)

All users must be 18 years of age and agree to use the equipment at their own rick. Proper
attire shall be worn at all times by those using the Saunas and Fitness Room.

Dues certified homeowners shall be eligible to receive a passkey for access after completing a
usage agreement and receiving an instruction sheet with an alarm code. Only one passkey
shall be assigned to a household. The replacement fee for a lost or misplaced passkey is
$25.00.

Any owner using these areas shall be responsible for inspecting the sauna prior to use. A
report to the business office at (901) 789-2940 shall be made by the user immediately upon
opening either of the rooms and finding any damage or misuse of these areas.

Any homeowners or users proven to be at fault for irresponsible conduct, loss or damage to
property or false alarms will be charged accordingly. The authorizing homeowners will be
responsible for any abuses occurring from the use of their assigned passkey. Each user of the
facility is responsible for securing and locking the area if they are the last to leave. If not the last
to leave, they are required to inform the user remaining that they are leaving. The fine for false
alarms is $25.00.

Any homeowner or responsible party using these areas and having information as to the source
of damage caused in these areas or to the equipment, shall be required to report said damages
immediately to any member of the Board of Directors. Failure to report damage will result in
financial liability.

Homeowners using these facilities and common areas are responsible for keeping the area
clean of all extraneous material. Everything carried into the sauna, exercise room, and bath or
placed in the lockers shall be removed by each party after use. Exercise equipment should be
wiped down after each use with anti-bacterial wipes provided for the convenience of users. No
food is allowed in these areas; however, beverages are allowed that are in spill proof covered
containers.
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The use of the sauna is open only to homeowners and their guest(s). Guest(s) are to be
accompanied at all times. The homeowner shall be held financially liable for any damages
caused by them or their guest(s).

If a homeowner or user is found to be in non-compliance with these rules, the homeowner shall
be required to turn in their passkey and will forfeit use of these facilities.
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Section 9.0 - RENTAL OF FACILTIES

Section 9.1 - Guest Suites
Two suites shall be available for rental to dues certified homeowners.

Section 9.1.1 - Available Rental Dates and Times

The dates available for rental are Monday — Sunday. Check-in is between 12:00 noon and 3:00
pm for a daily period of 24 hours. An executed rental contract is required at least two weeks
prior to the first rental date.

Section 9.1.2 - Deposits and Rental
The deposit for the rental of each suite is $100.00 and the rental is $50.00 per night.

Section 9.1.3 - Major Accommodations

Each suite shall include at least a Queen Bed, a Twin Bed, a Dresser, a Night Stand, a Cable
Color TV with remote control, a Microwave, a Refrigerator, and two Lamps along with a full-
bath.

Section 9.1.4 - Deposit Refund
To be eligible for a full-refund of deposit, rental areas are to be check-out in the same condition
as upon check-in.

Section 9.1.5 - Cancellation Policy

If a suites rental contract is cancelled 60 days or more prior to the first night's rental, the
homeowner is entitled to the deposit and a full refund of the rental. If a suites rental contract is
cancelled less than 60 days but more than 30 days prior to the first night's rental, the
homeowner is entitled to the deposit and a 50% refund of the rental. If a suites rental contract
is cancelled less than 30 days prior to the first night's rental, the homeowner is entitled to the
deposit but no refund of the rental.

Section 9.1.6 - Maximum Attendance

Attendance in a suite of the Club house is limited to a maximum of 3 persons. There shall be
no outside congregating hours of the rental.

Section 9.2 - Banquet Room Rental

The Clubhouse Banquet Room shall be available for rental to dues certified homeowners.
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Section 9.2.1 - Available Rental Dates and Times

The dates available for rental are Friday and/or Saturday. Check-in time is at 12:00 noon and
check-out time is at 12:00 pm. An executed rental contract is required at least two weeks prior
to the first rental date.

Section 9.2.2 - Deposits and Rental
The deposit for the rental of the Banquet room is $100.00 and the rental is $400.00 per day.

Section 9.2.3 - Major Accommodations

Rental of the Banquet room includes use of the full Kitchen, Small Meeting Room, Men’s
Bathroom, Women's Bathroom, additional half bath, 100 chairs, 8 6-foot tables, 2 2x4 foot
tables, and 9-round tables.

Section 9.2.4 - Deposit Refund
To be eligible for a full-refund of deposit, rental areas are to be check-out in the same condition
as upon check-in.

Section 9.2.5 - Cancellation Policy

If the banquet room rental contract is cancelled 60 days or more prior to the first night's rental,
the homeowner is entitled to the deposit and a full refund of the rental. If the banquet room
rental contract is cancelled less than 60 days but more than 30 days prior to the first night's
rental, the homeowner is entitled to the deposit and a 50% refund of the rental. If the banquet
room rental contract is cancelled less than 30 days prior to the first night's rental, the
homeowner is entitled to the deposit but no refund of the rental.

Section 9.2.6 - Maximum Attendance

Attendance in the Banquet Room of the Club house is limited to 100 persons as cited by
Memphis Fire Department regulations. There shall be no outside congregating during banquet
event hours.

Section 9.2.7 - Prohibited Parking

Absolutely no parking is allowed on any grassy areas. .Parking allowed in circle in front of
Clubhouse for 10 minute loading or unloading only. All other parking is to be in designated
parking areas or on Diamond Street other adjacent streets.
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Section 10.0 - COMMUNITY RULES VIOLATION COMPLAINT
POLICY:

It is the policy of the Gemstones Community Homeowners' Association to resolve violations in
the most amicable, expeditious and informal manner possible. Gemstones Community's
management company will try to resolve any alleged violation with a phone call or visit prior to
any intervention by the Board. Enforcement procedures provide for increasingly formal steps
where informal resolution is ineffective. Investigation and assembly of evidence are by the
management agent, who shall at each stage, continue to attempt resolution. Final action is
decided by the Board of Directors upon receipt of findings and recommendations of the
management agent.

The management agent may initiate investigation of a covenant or rules violation upon written
complaint of any homeowner, on its own, or upon request of the Board of Directors.

PROCEDURES AND STEPS:

1. Apparent violation of Charter Documents observed by Developer management agent or
brought to the attention of ~ management agent by any Director or homeowner. (A written
complaint is not required at this stage.)

2. Management Agent(s)may initiate investigations upon receipt of either oral or written
complaint outlining the alleged violations and citing the applicable section of the covenants or
policy resolutions.

3. The Management Agent shall initially make an informal inquiry into the alleged violation,
including as required, a site visit, discussion with the complainant and alleged violator, a review
of the covenants and policy resolutions, consultation with experts or public officials, or such
other means as deemed appropriate.

4, If deciding further action is not warranted, the agent obtains the concurrence of the
Board President and notifies the complainant and alleged violator.

. If further action is warranted, the agent contacts the alleged offender outlining the
violation, citing section violated, setting out steps necessary to cure the violation, explaining
penalties for non-compliance, and setting a reasonable compliance deadline (typically 15
days).
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6. If violation is still not resolved within the time frame cited above, the agent prepares a
written Notice of Violation and a written Notice of Hearing which repeats the violation and
citation, advises the offender of all evidence and potential witnesses, outlines the steps
required to cure the citation, and sets a date, time and location for a hearing before the Board of
Directors at least fitteen (15) days after certified delivery. Copies of notice of Violation shall be
furnished to the Board, the person making the complaint, and any potential witnesses.

7. The Board holds a hearing and reviews the evidence whether or not the offending party
appears. The offender shall be given the opportunity, after the violation and rule violated are
again cited by the President, to make any statement, produce any relevant evidence, or
call any relevant witnesses of his/her choosing, to show cause why adverse action should
not be taken in the case.

8. After all evidence is presented, the Board shall render a decision, the offending party
shall be advised in writing of the Board's determination.

Section 11.0 - SANCTIONS, PENALTIES, AND REMEDIES

A number of sanctions, penalties and remedies are provided for by the Gemstones Community
Charter Documents or are available in law for use by Gemstones Community Homeowners'
Association to enforce compliance with the covenants and rules. These include, but are not
limited to:

1. Imposition of Fines
2. Litigation for injunction, and
3. Mandatory claims

Section 12.0 - GCHA BUDGET, ASSESSMENT FEES AND
FINANCIAL PROCEDURES

As detailed in the preceding section, the GCHA administers many services provided to the
residents. Each year, the GCHA compiles an annual budget.

This budget contains the estimates of revenues and expenses, which will result in a balance
budget in the coming year, based on the services and programs offered.
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The Board of Directors must also include in the budget adequate sums for reserves to cover
unforeseen expenses, working capital, and the major repair or replacement of common
facilities. Operating expenses and reserves together make up the expenses funded by annual
assessments.

All homeowners will pay an annual assessment for those services and related expenses, which
benefit all community residents. These include, but are not limited to, GCHA insurance policies;
professional management services; audit and legal services; maintenance of landscaped
common areas and recreational areas and replacement reserves for all improvements and
amenities which serve the community.

The assessment obligation is legally an annual fee. (See page 29) Hewever—the Board-of

All of the amounts assessed against a home (or “lot”) give rise to a lien on that home under the
Declaration. If the assessments are not paid when due, the GCHA may perfect the lien by
recording it in the Shelby County, Tennessee Office of Land Records. An owner cannot
dispose of his home free of the lien and costs of collection. The GCHA may obtain payment of
past due assessments by foreclosure of the lien (resulting in a forced sale of the lot) or by suing
the lot owner.

If any assessments are delinquent for more than thirty (30) days, the Board of directors may
accelerate the payments (i.e., declare immediately due and payable the total amount assessed
against the owner for that fiscal year, but not yet paid).

Detailed assessment collection and enforcement procedures are set forth in Administrative
Resolution No. 1. All homeowners are encouraged to become familiar with the terms of this
resolution.

management agent.
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The Declaration also permits the GCHA to levy a special assessment in any year for the
purpose of defraying the cost of any capital construction, repair or replacement improvements.
However, a special assessment cannot be imposed by the Board of Directors without an
affirmative vote from a majority of the current GCHA membership, in accordance with the
procedural requirements set forth in Article IV, Section 4 of the Declaration.
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GEMSTONES COMMUNITY

HOMEOWNERS' ASSOCIATION

BOOK OF RESOLUTIONS
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BOOK OF RESOLUTIONS

DATE
SECTION 1 - POLICY RESOLUTIONS ADOPTED PAGE

1 Book of Resolutions

2 Policy Resolutions

3 Administrative Resolutions/Guidelines
4 General Resolutions

5 Design Review Procedures

6 Vehicle Policies

7 Pet Policies

8 Use of Lots, Living Units and
Common Areas

9 Pool and Tennis Court Operating
Policies

10  Architectural Design Review
Procedures and Guidelines

11 Sauna, Guest Area and Club House Policies

SECTION 2 - ADMINISTRATIVE RESOLUTIONS

1 Assessment Procedures
2 Check Signing Procedures
3 Committee Appointment Procedures
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GEMSTONES COMMUNITY HOMEOWNERS’ ASSOCIATION

POLICY RESOLUTION NO. 1

RELATING TO TYPES OF BOARD RESOLUTIONS AND MANNER OF RECORDING

WHEREAS, Atrticle VII, Section 1(c) of the Bylaws states that “The Board of
Directors shall have power to exercise for the GCHA all powers, duties and
authority vested in or delegated to this GCHA and not reserved to the
membership by other provisions of these Bylaws, the Articles of Incorporation

of the Declaration;” and

WHEREAS, there is a need for the Board of Directors to keep a record of the

actions and decisions taken in the performance of its duties; and

WHEREAS, it is the intent of the Board of Directors to maintain a record of its

decisions in addition to the customary Book of Minutes;

NOW, THEREFORE, BE IT RESOLVED THAT the Board shall create a Book
of Resolutions which shall be an orderly and indexed record of the Rules and
Regulations of the GCHA and of the resolutions that are adopted by the
Board, specifically Policy Resolutions, Administrative Resolutions, Special

Resolutions and General Resolutions as described below.
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BOOK FORMAT

The Book of Resolutions shall be composed of four main sections, one for policy Resolutions,
one for Administrative Resolutions, one for Special Resolutions, and one for General
Resolutions, such resolutions to be arranged in each section in order to their adoption. These
resolutions shall be classified as follows:

A. Policy Resolutions

Shall mean and refer to resolutions adopted by the Board of Directors, which specifically relate
to the long-term governance of the GCHA, including, but not necessarily limited to, actions
affecting Owners' property rights, actions affecting Owners' obligations, and protection of the
equity of the GCHA and Owners. All Policy Resolution shall be recorded in Part | of the Book of

Resolutions of the GCHA and attached to the Minutes of the meeting at which they
were adopted.

B. Administrative Resolutions

Shall mean and refer to resolutions adopted by the Board to deal with the internal operation
and structure of the GCHA, including but not limited to financial procedures, committee terms of
reference, etc. All Administrative Resolutions shall be duly recorded in Part Il of the Book of
Resolutions and attached to the Minutes  of the meeting at which they were adopted.

C. Special Resolutions

Shall include those resolutions adopted by the Board of Directors involving actions relative to
questions or compliance by an Owner with the provisions of the GCHA's governing legal
documents, or the book of Resolutions. Special Resolutions shall be duly recorded in Part Il of
the Book or Resolutions and attached to the Minutes of the meeting at which they were
adopted.

D. General Resolutions

Shall mean and refer to those resolutions adopted by the Board which relate to specific
expenditures, single task actions, and other such general matters of the Board which have no
continuing, far-reaching or precedent-setting implications. General Resolutions shall be
recorded in Part 3 of the Book of Resolutions and attached to the Minutes of the meeting at
which they were adopted.
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FORMAT OF RESOLUTIONS

The format of resolutions shall conform to the format set out on the attached Exhibit A.

RESPONSIBILITY

The Secretary shall be responsible for maintaining the Book of Resolutions and providing to the
Owners appropriate and prompt notice of any additions and changes.

INSPECTION

The Book of Resolution shall be made available for inspection by any Owner or representative
of one of the project's Mortgagees upon request, during normal business hours.

CONEFLICTS

If the Book of Resolutions conflicts with the Tennessee laws regarding Homeowners'
Association or the GCHA's legal documents, those documents shall prevail, according to the
following hierarchy: The State Laws, the Declaration, the Articles of Incorporation, the Bylaws,
and the Book of Resolutions.

SEVERABILITY

The invalidity of any portion of the Book of Resolutions shall not impair or affect in manner of
validity, enforceability, or effect of the balance of the Book of Responsibility.

APPLICABILITY

Wherever in this Book of Resolutions reference is made to the GCHA, such reference shall
mean the GCHA and the Managing Agent where such authority is delegated by the GCHA to
the Managing Agent.

COMPLIANCE

All Owners shall comply with the provisions of the Book of Resolutions.
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ENFORCEMENT

The GCHA, Developer, any successor Developer, or any Owner shall have the right to enforce,
by any proceeding set forth herein or at law or in equity, all provisions of the Book of
Resolutions as well as the GCHA's governing legal documents. Failure by the GCHA,
Developer, or any Owner to enforce any of the provisions of this Book of Resolutions shall in no
event be deemed a waiver of the right to do so thereafter. A waiver of such rights shall be
effective only pursuant to an instrument in writing signed by the party to be charged with such
waiver an shall be limited to the particular provision contained herein which is expressly set
forth as being waived.

VIOLATION AND NUISANCE

Every act or omission whereby any provision of the Book of Resolutions is violated, in whole or
in part, is hereby declared to be a nuisance and may be enjoined or abated, whether or not the
relief sought is for negative or affirmative action, by Developer, the GCHA, or any Owner.

VIOLATION OF LAW

Any violation of any applicable governmental law, ordinance or regulations, pertaining to the
ownership, occupation, or use of any portion of the Property is hereby declared to be a violation
of this Book of Resolutions and is subject, at the discretion of the board, to any and all of the
enforcement procedures set forth herein.

REMEDIES CUMULATIVE

Each remedy set forth in this Book of Resolutions shall be in addition to all other remedies
whether available at law or in equity and all such remedies, whether or not set forth in this Book
of Resolutions shall be cumulative and not exclusive.

REFERENCE OF PRONOUNS

All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine,
neuter, singular and plural as the identity of the person(s) or entities may require.

METHOD OF ADOPTION

The GCHA reserves the right to amend, modify, delete or replace any provisions set forth in this
Book of Resolution at any time by a majority vote of the Board of Directors and recorded by
resolution of the Board of Directors, unless specifically stated otherwise.
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GEMSTONES COMMUNITY HOMEOWNERS' ASSOCIATION
POLICY RESOLUTION

RELATING TO THE PROCESS OF
CONSIDERING AND ADOPTING POLICY PROCEDURES

WHEREAS, Article VII, Section 1(c) of the Bylaws states that “The Board of Directors shall have
power to exercise for the Association all powers, duties and authority vested in or delegated to
this Association and not reserved to the membership by other provisions of these Bylaws, the
Articles of Incorporation or the Declaration;” and

WHEREAS, the Board deems it necessary to establish appropriate procedures for adopting
and recording Policy Resolutions of the Board; and

WHEREAS, it is the intent of the Board of Directors to institute such rules and procedures;

NOW, THEREFORE, BE IT RESOLVED THAT the Board shall provide the proposed
resolution(s) to each Board member at least seventy-two (72) hours prior to the Board meetings
at which it is to be introduced and shall present the proposed resolution(s) at the Board
meeting.

The proposed resolution(s) shall be set forth in or attached to the Minutes of the Board meeting.

Unless otherwise noted in the Minutes, all Board members shall be deemed to be aware of the
contents of the resolution(s) by virtue of such distribution. At that meeting the Board shall set a
time, date, and place, such time to be no less than fifteen (15) days thereafter, for a hearing on
the proposed resolution(s).

PUBLICATIONS

The proposed Policy Resolution or a reasonable summary thereof shall be printed in the
Association newsletter, or shall be distributed to all Owners with notice of time, date, place and
agenda of the hearing as set by the Board.

CONSISTENCY

The Secretary shall be responsible for reviewing the proposed resolution for consistency with
previously-adopted resolutions and shall submit a report at the hearing. Legal counsel shall be
consulted as to compliance with applicable law and consistence with the Association's
governing legal documents.
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HEARING

Printed copies of the agenda, which shall include consideration of the proposed resolution, shall
be available at the hearing. Copies of the full resolution shall be available at the hearing.
Owners or their representatives shall have an opportunity to comment on the proposed
resolution, subject to the guidelines announced at the beginning of the hearing. The Board may
delegate to an appropriate committee the authority to conduct the meeting.

BOARD ACTION

At a meeting of the Board, to be held no later than its next regularly scheduled meeting from the
date of the hearing, the Board shall take action on the proposed Policy Resolution. To be
adopted, the resolution must be approved by a majority vote of the Board of Directors. If the
resolution is adopted, the Board shall announce the adoption in the official newsletter or mail or
deliver to each owner a special announcement. The full resolution or a summary of the
resolution shall be included in the newsletter or special announcement. An executed copy of
the full resolution shall be placed in the Book of Resolutions. Any modifications, adoptions or
annulments will require a republication by the Board within seven (7) days after the meeting, but
are not subject to the hearing process.

WAIVER
Policy Resolutions adopted by the initial Board of Directors appointed by the Declarant shall not
be subject to Procedures | through IV above. The Board shall provide prompt and adequate

notice to Owners for the existence of such resolutions and their content.

DURATION

The effective date of resolutions adopted by the Board shall be fourteen (14) days from the date
of publication to the community. Policy Resolutions shall remain in effect until such time as
repealed or amended by the Board of Directors.

AMENDMENT

To substantively amend a Policy Resolution, the Board will follow the procedures for adoption of
a Policy Resolution.
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GEMSTONES COMMUNITY HOMEOWNERS' ASSOCIATION
POLICY RESOLUTION

RELATING TO THE PROCESS OF
CONSIDERING AND ADOPTING GENERAL RESOLUTIONS

WHEREAS, Article VII, Section 1(c) of the Bylaws states that “The Board of Directors shall have
power to exercise for the Association all powers, duties and authority vested in and or
delegated to this Association and not reserved to the membership by other provisions by these
Bylaws, the Articles of Incorporation or the Declaration;” and

WHEREAS, the Board deems it necessary to establish appropriate procedures for adopting
and recording General Resolutions of the Board; and

WHEREAS, it is the intent of the Board of Directors to institute such procedures;

NOW, THEREFORE, BE IT RESOLVED THAT the following guidelines for General
Resolutions be adopted:

PROCEDURES FOR ADOPTION

The proposed General Resolution shall be read and acted upon in any regular or special
meeting of the Board. To be adopted, a General Resolution shall have the approval of the
majority of the Directors present at a meeting at which there is a quorum.

BOOK OF MINUTES

General Resolutions adopted by the Board of Directors shall appear in Part Il of the Book of
Resolutions and shall be attached to the Minutes of the meeting at which they were adopted.
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GEMSTONES COMMUNITY HOMEOWNERS' ASSOCIATION

POLICY RESOLUTION
ARCHITECTURAL DESIGN REVIEW PROCEDURES AND GUIDELINES

RELATING TO CHANGES TO LOTS, LIVING UNITS, OR COMMON ELEMENTS

WHEREAS, Article VII, Section 1(c) of the Bylaws states that “The Board of directors shall have
power to exercise for the Association all powers, duties and authority vested in or delegated to
this Association and not reserved to the membership by other provisions of these Bylaws, the
Articles of Incorporation or the Declaration;” and

WHEREAS, Article V, Section 1 of the Declaration of Covenants, Conditions and Restrictions of
the Gemstones Community Homeowners' Association requires the appointment of an
Architectural Review Board by the Board of Directors, to execute such powers and duties as set
forth in the Association's Legal Instruments, including the review and approval, disapproval or
modification of requests for alterations to the exterior appearance of Lots, Living Units or
common Areas; and

WHEREAS, the Board deems it necessary to establish further guidelines and procedures for
Unit Owners wishing to make changes to their Lots, Living Unit or Common Areas:

NOW, THEREFORE, BE IT RESOLVED THAT Policy Resolution No. 10 (Design Review

Procedures and Guidelines) dated * is hereby adopted by the Board:
GENERAL

No exterior alteration, addition, or change may be made to Lots, Living Units or the Common

Areas without prior application to and approval of the Architectural Review Board, except as

noted in this Resolution.

Certain changes and additions are prohibited by this Resolution.

All Owners are responsible for assuring that changes and additions are made only in
accordance with the provision of this Resolution.

50



APPLICATION PROCEDURES

Requirement for All Applications:

Owners wishing to make any changes exterior changes must submit the proper written
application to the Architectural Review Board with all appropriate sections completed, including
required submissions.

All applications must be received at the offices of the Management Agent by 5:00 P.M. on the
second Friday prior to the regularly scheduled Architectural Review Board meeting.
Applications received after that time will be reviewed at the next meeting following the upcoming
Architectural Review Board meeting.

Oral requests will not be considered.

Each alteration or addition must be specifically approved even though the intended alteration or
improvement conforms to the Association's Founding Documents or this Resolution and when
a similar or substantially identical alteration or addition has been previously approved.

Approval of any project by the Association does not waive the necessity of obtaining the
required governmental permits.

Obtaining a governmental permit does not waive the need for Association approval.

The Association will not knowingly approve a project which is in violation of the local building or
zoning codes.

Burden rests with applicant to demonstrate the acceptability of the proposal. Applicant must
submit any submissions required by the Architectural Review Board for an alteration or
improvement of the type proposed. Applicant may submit with the application any additional
materials such as exhibits, petitions, photographs, expert' statements and the like that applicant
deems appropriate. Applicant may request an opportunity to appear before the Architectural
Review Board in addition to any witnesses that applicant desires to also give testimony.

Applications will not be considered for additional changes to any property on which
there are existing violations and/or for which approved changes have not been
substantially completed.
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Administrative Requirements:

The Gemstones Community Architectural Review Board Committee will review all

applications at their monthly meeting which'is held on the * of
every month at * P.M. at * . In the event of a holiday, the meeting will
be held on the * of each month.

The Architectural Review Board, shall act on the application and give notice to the
applicant within sixty (60) days from receipt of a complete application, including all
submissions required. The Architectural Review Board shall notify an applicant, in
writing, of any deficiencies in the application which preclude consideration of the
application and the commencement of the sixty (60) day review period.

The Architectural Review Board may delegate to a managing agent the responsibility for
receiving applications. In such case, the review period shall commence upon the receipt of a
complete application by the managing agent.

Applicant must inform the Architectural Review Board in writing of the date on which
construction starts.

If applicant desires to make changes during construction, a revised application must be
submitted to the Architectural Review Board, which shall promptly act upon the revised
application.

Applicant must provide the Architectural Review Board with notice of completion of
construction.

Upon completion, the Architectural Review Board may, at the request of the owner, inspect the
living unit, Lot or Common Areas and, if satisfied that construction is in compliance with
approved plans, will issue a Certificate of Compliance.

RESULTS OF REVIEW

The applicant shall be informed in writing of the decision.

If the applicant fails to receive a reply indicating a decision within sixty (60) days from receipt of
the application and submission, the request shall be considered to have been approved.

If a proposal is rejected, the reason(s) for disapproval shall be stated as part of the written
decision.
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The applicant may request reconsideration before the Architectural Review Board if new or
additional information which might clarify the request or demonstrate its acceptability can be
provided. Applicant must request such reconsideration by the Architectural Review Board
before applicant may appeal a decision to the Board of Directors. The Architectural Review
Board shall respond to a request for reconsideration of a decision within thirty (30) days from
the date of receipt of such request.

If the application is denied after reconsideration by the Architectural Review Board, applicant
may appeal the decision to the board of Directors, pursuant to the procedures for appeal set
forth in Part IV of the Policy Resolution.

Copies of Requests for Review will be filed according to unit number, along with the written
decision and a statement of action taken, if any. There will be a cross-index which categorizes
cases into types, for future reference. This index shall be made available, upon request, to any
Owner considering an alteration or improvement to his home or lot.

All approvals shall expire three (3) months after the date of approval if the item approved has
not been started.

The exterior of any new structure and the related grounds must be substantially completed in
accordance with the plans and specifications approved by the Architectural Review Board
within six (6) months after construction has commenced, except that the Committee may grant
extensions where completion is impossible or is the result of matters beyond the control of the
owner or builder, such as strikes, casualty losses, national emergencies or Acts of God.
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GEMSTONES COMMUNITY HOMEOWNERS' ASSOCIATION
COMMUNITY RULES VIOLATION COMPLAINT

Date

Property address of alleged violation:

Property owner (if known):

Applicable Covenant or Rule:

Description of violation:

Has resolution been attempted with property owner? Yes No

Witnesses or others who have knowledge of violation:

Name and address

Name and address

Name and address

Name and address of person
filing complaint:

Telephone number: (home) (work)

(Signature)

54



GEMSTONES COMMUNITY HOMEOWNERS' ASSOCIATION
NOTICE OF VIOLATION

CERTIFIED MAIL DATE:
TO:
The * , acting for and on behalf of the members and

Directors of the GCHA, has completed an inquiry into the violation of the Gemstones
Community covenants and rules reported by a Community Rules Complaint dated
, @ copy of which was previously furnished to you. On
the basis of our inquiry, which included the opportunity for you to put forth your
version of the situation, we have determined that you are in violation of the
covenant or rule indicated below, and that the violation is continuing.

Address of Violation:

Covenant or Rule violated:

Type of violation:

Witnesses and/or evidence considered by the Committee include:

You are hereby offered the opportunity to appear before the Association Board of
Directors to offer evidence as to why the Association shall not impose sanctions or
penalties, or initiate legal action. At the hearing, you will be afforded the opportunity
to make any statement, produce any relevant evidence, or call any relevant witness
of your choosing. You will be notified of the vote of the decision of the Board within
ten (10) days of the hearing.

Date, Time, and Place of Hearing:

Copy to: Board of Directors and Complainant
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This Instrument Preparcd By acd lctarn To: 2{‘{
Black Bobango & Morgan

530 Qak Court Drive, Suite 345

Memphis, TN 38119

DECLARATION OF COVENANTS, CONDITION: AND RESTRICTTONS
FOR

GEMSTONLES COMMUNITY HOMEOWNERS’ ASSOCIATION, INC.

‘THIS DECLARATION (the "Declaration") is made, published and declared as of this 21st
day of August, 1998, by Delta Diamond Land Development, L.L.C., a Tennessee limited liability
company (the "Declarant” or Developer"), and any and all persons, firms or corporations hercinafter
acquiring any of the within described property:

WHEREAS, the Declarnit is the fee simple owner of a certain tract of real property in Sheiby
County, Tennessee, which propeity is more particularly described by metes and bounds in Collective
Exhibit A attached hereto (the "Property"); and

WHEREAS, the Developer has caused to be prepared a plan for the development of the
Property, to be known as "Gemstones Community"” into residential lots, together with ceitain
common areas for the use, ccuefit and enjoyment of the owners of the lost in common with cach
other {the form of which plau is attached hereto as part of Collective Exhibit A); and

WHEREAS, the Developer has caused a plat of Phase [ of the Diamond Estates Subdivision
within Gemstones Commuzity to be filed in Plat Book/’7] , PigenS2sin the Register’s Office of
Shelby County, Tenncssee ("Piat"), a copy of which is i.!tache hereto as Exhibit B; and

WHEREAS, it is to the benefit, interest and adv.atage of the Declarunt, the Owners of the
Lots (both as hercinaficr deiined), and of each and every person or other entitly hereafter acquiring
any interest in the Property thii certain covenants, restrictions, easements, assessments and liens
goveming and regulating ilic use and occupancy of the same be established, fixed, set forth and
declared as covenant running with the land;

NOW, THEREFORL, ii: consideration of the prunises, the Declarant does hereby publish
and declare that all or any portion of the Property described in Collective Exhibit A is held and shall
be held, conveyved, hypothecated, encumbered, leased, reated, used , occupied and improved subject
to the following covenants, conditions, restrictions, uses, limitations and obligations (and subject to
all easements, conditions, rosirictions, ete., as set out hzrein and in the Plat, as such Plat will be
amended from time to time as the Developer further subdivides the Property to create morce Lots
within the Gemstones Conimunity subdivision), all o which are declared and agreed to be in
furtherance of a plan for the duiclopment and improvement of the said Property, and the said
covenants, conditions, restrictions, uses, limitations and obligations shall run with the land and shall
be a burden and a bencefit to the Declarant, its successors and assigns, and any person or legal cntity

THISINSIRll'ENTISBEII\GRER'EIIBDlZDTOAﬂ)EmﬂBITB
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acquiring or owning any intere:t inany portion of the said Property or any improvements. thereon,
their prantees, suceessors, heirs, exceutors, administrators, devisees, and assigns.

ARTICLE L
DEFINITIONS

The following words when used in this Declaration shall have the following meaning:

Section 1. "Association” shall mean and refer to Gemstones Conmuiiunity Homeoviners’
Association, Inc., a nonpreftit, non-stock corporation incorporated under the laws of the State of
Tennessee, its successors and assigns. The Association’s Charter and Bylaws arc attached licreto
as Exhibits C and D, respe-:tively, and made a part hercof.

Section2.  "Comuton Area" shall mean all real property and improvemenis thercon owned
by the Assocization for the common use and enjoyment of the Members of the Association. The
Common Area to be owned by the Association at the time of tiie conveyance of the first Lol is to
include the arcas denoted as Common Arca on the Plat attached hercto as Exhibit B, as the IMat 1s
amended from time to time.

Section 3. "Declarant” shall mean Delta Diainond Land Development, L.L.C. with a
mailing address of Post Office Box 30755, Memphis, Tcnnessee 38130, its successors and assigns.
"Declarant” shall be synonymous with "Developer" for purposes of this Declaration.

Section 4. "Declaration” shall mean this Duclaraiion of Covenants, Conditions and
Restrictions, and any supplementary declaration filed heicto, as this Declaration may, from time to
time, be amended in accerdance with its terms.

Scction5. "laprcvenients” shall mean the structures, walls, pavement, plantings and other
additions built or placed os: the Lots. Itis intended that the Improvements reasonably meant for the
Owner of a particular Loi wili lie entirely within said Lot. In the event that, by reason of
construction, settlement, reconsiruction cr shifting of the Improvements, any minor part of the
Improvements reasonably intended for a purticular Lot lie outside that Lot, an easement of usc shall
apply thereto in favor of the Lot to be bencfitted.

Section 6. "Lot" siuil mean and refer 10 the plots of land designated with Numbers 1
through 485, inclusive as shown on the Plat attached herc o as Exhibit B, as the Plat is amended from
time to time. For all purposes hereunder, it shall be unc.urstood and agreed that Declarant shall be
the Owner of all of said Lots, suve and except culy tho: ¢ particular Lots which Declarant conveys
in fee simple title by recordable deed from and aiter the date hereof. Ownership of a Lot hereunder
shall include an undivided pro rata interest in the Cominon Arca owned by the Association.

Section 7. "Member" shall mean and refer to overy person who holds membership in the
Association.
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Section8.  "Owner” shall mean and refer to the record Owner, whether one or more persons
or entities, of fee stimple tiile to any Lot which is a part of the Property, including contract sellers,
but excluding thosc having suci iuterest merely as security for the performance of an obligation;
provided, however, that the purchaser at a forcclosure sale or trustec’s sale shall be deenied an
Owner.

Section 9. "Persuii” means an individual, firm, -orpocation, partnership, association, trust
or other legal entity or any conibination thereof.

Section 10.  "Progeiiy™ or "Propertics” or "Subdivision" shall mean that real property
described in Collective Exhibit A attached hereto and sach acditions thereto as may hereafter be
brought within the jurisdictivi ot the Association.

ARTICLEII.
PROPERTY

Section . Property Sub;joct to Declaration. That certain real property defined as the Property
herein which s, and shail be, held, transferred, sold, conveyed and occupied subject to this
Declaration located in Sheiby County, Tennessee, and which is more particularly described in
Collective Exhibit A attached licreto and made a part heieof.

Section 2. Sewers and D-ainage. The sewers and drainage within the Subdivision which are
built but not yet operational are, and shall remain, public sewers and drainage, and have been or will
be dedicated to the City of Memphis or the appropriate governmental body.

ARTICLE Hi.
THE ASSOCIATION

Section 1. Members. Every Person, as defined, who is a record Owner of a fee or undivided
fec interest of any Lot within the Property shail be « Memoer of the Association, as defined,
provided, however, that anyone who holds such interest solely as security for the performance of an
obligation shall not be a Member. Membership shall be appuitenant to and may not be separated
from ownership ot any Lot within the Subdivision. Ownership of such Lot shall be the soic
qualification for membersliip.

Section 2. Voting Rigitz. The voling rights of the membership shall be appurtenant to the
ownership of a Lot, each Owner of a Lot being entitled to one (1) vote for ezch Lot owned, except
the Developer, which shali e iiitially entitled to three (3) votes for each Lot owned by it. After the
expiration of four (4) years from the date of the conveyance of the first Lot from Developer to a
purchaser, Developer shall only be entitled to one (1) vote for cuch Lot still ovvned by it. Where twe
or more persons ¢wn a Lot, the vote allocated to that Lo. shall be cast by the one authorized by such
two or more Owners, and in the cvent of failure of such cuthorization, one (1) vote shall be recorded
tor the Lot. Where only cie (1) of two (2) or more Owneis of a Lot is present in person at a meeting,
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such otne shall be presumed 10 Lo authorized by all Owners of said Lot and shall be entitled to cast
the vote with respect for that L., such person or group shall be entitled to cast one (1) vote for each
Lot owned.

Section 3. Sccured Parties. No individual or legal entity holding title to a Lot as security for
any debt or obligation shall be considered as Owner of such Lot. and such individual or entity shall
not be entitled to membersiiip in the Association or the cast a vole on any question or inatter
affecting the administration of iie Association.

Section 4. Voting. Atcvery meeting of the Members, each of the Members shall have the
right to cast his vote on each question. The vote of the Members representing a fifty-one (31%)
pereent majority of the total votes cast, in person or by proxy (provided a quorum exists), shall
decide any questions brought before such meeting, unless the question is one upon which, by express
provisions of statute or of the cerporate Charter, or this Declacation, or of the Bylaws, a different
vote 1s required, in which case such express provision saall govern and control. The vote for any
membership which is owned by more than one person 1:ay be exercised by any of them present at
any such meeting unless any objcction or protect by any other owner of such membership is noted
at such meeting. In the cvent all of the co-owners of any membership who are present at any
meeting of the Members ar¢ wiuble to agree on the manuier in which the vote for such membership
shall be cast on any particulcr questions, then such vote shall not be counted for purposes of deciding
that question. No Member sha:i be eligible to vote, either in porson or by proxy, or to be elected to
the Board of Directors, who is shown on the books or niatage:nent accounts of the Association to
be more than sixty (60) days deiinquent in any payment due tiie Association.

Section 5. Proxies. A Micmber may appoint any cther Member or the Developer or any other
person permitted by law or by ihie Bylaws as his proxy. In no case may any Member (except the
Developer) cast more than onc vote by proxy in addition to his own vote. Any proxy must be in
writing and must comply with ail requirements imposed by law or the Association’s Bylaws.

Section 6. Quorury. The presence, either in person or by proxy, of Members representing
at least fifty-one percent (51%) of the total votes entitled to be cast shall be requisite for, and shall
constituic a quorum for, tic rznsaction of business at ull meeiings of Members. 1f the number of
Members at a meeting drops below the quorum and the question of a lack of a quorum is raised, bo
business may thereaficr be trunisucted.

ARTICLE IV.
PROPERTY RIGHTS

Section 1. Owner’s Casements of Enjoyment. Every Owner shall have a right and eascment
of enjoyment in and to the Comiiton Area, and such eascment shall be appuricnant to and shail pass
with the title to every assessed Lot, subject to the following provisions:

(a) The right ! the /Association to suspend ..y enjuyment rights of any Member for any
period duriug v hich any assessment rem..[as unpaid, and for any period not to exceed
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thurty (30) «Lays jur any infraction of its published rules and ropulations;

The right ol'the Assaciation to provide for and esiablish easements and right-of-ways
on all streets, and to regulate parking, and motorized and non-motorized vehicular
traffic within the Subdivision.

The right of il Association, in accordance witi its Charter and Bylaws, te berrow
mosiey for the puiposes of improving the Common Arca which the Associatiosn is to
maintain;

The right of the Association to dedicate or transfer all or any part of the Co.umon
Arca to any pubiic agency, authority, or utility for such purposes and subject to such
conditions &s miy be agreed to by the Membcers. No such dedication, transfer or
mortgage shall be effective unless an insirument signed by Members cntitled to at
least two-thirds (2/3) of the votes her:of has been recorded, agreeing to such
dedication or transfer, and unless written aotice of the proposed action is sent to every
Member not less than thirly (30) days nur more than sixty (60) days in advance of
such dedication or transfer.

(e) No conveyasce or encumbrance of the Common Area shall prevent any Lot Owner
from using the Common Area for ingress and egress to his Lot.

Section 2._Additional IF iilding. No additional buildings for permanent occupancy shalt be
constructed on the Common Arca. This shall not prohibit the casements described above.

ARTICLE V.
MAINTENANCE AND REPAIR

Section 1. _Associ:itioi Responsibilities. The Association shall provide and pay for all
maintenance and cxpenses for the Common Area; the construction and maintenance of the
subdivision monuments ai:d feuce; and the landscaping of the Common Area. The Association: may
also contract for the mainicnaance of the individual yards on each Lot in the Subdivision, if any, shall
also be paid for by the Association.

Section 2. Individual .ot Owners.

(a) Interior Mainteaance. Each Owner of a Lot shall be responsible for all interior
maintenance, painting, repuirs ¢nd upkeep ont his Lot and the Iinprovements thereon.

(b) Exterior Mauintenance. As shown on Collective Exhibit A sitached hereto, it is the
intent of the Developer that there shall be four hundred eighty-five (485) residential
Lots within the Subdivision. In order to retain the appearance of the development, no
exterior maintenance, repairs or replacements which substaniially alter the exterior
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appearance o1 a .ot shall be commenced for the improvement of an individuai-Lot r - 12385
unless permission is obtained from the Architectural Control Committee, as hercinafter
defined.

In the event an Owner of any Lot in the Property shait fail to maintain the premises and
Improvemcnts situated thercon in a manner satisfactory o the Board of Directors, the Association,
after approval by two-thirds (2/3) vote of the Board of Directors, shall have the right, through its
agents and employees, to eater upon said Lot and to repair, raaintain, or restore the Lot and the
exterior of the building and wny Improvements erccied thercon.  The cost of such exterior
maintenance shall be added io and become part of the assessment to which such Lot is subject.

ARTICLE VI.
ASSESSMENT®

Section 1. Creation of the I.ien and Personal Qbligation of Assessments. Each Owner of any

Lot, by acceptance of a deed therefor, whether or not it shall be so expressed in any such deed or other
conveyaice, shall be deeme.d to covenant and agree to pay to the Association: (1) annual assess:nents
or charges; (2) special asscesmeiis for capital improvements; wiid (3) emergeicy assessments. such
assessments to be fixed, establizicd and collected from time to time as hercinatter provided. The
annual, special and emergency assessments, together with interest thereon and costs of collection
thereof as are hereinafier proviced, shall be a charge on the land and shall be « continuing lier upon
the Lot against which cach such ussessment 1s made. Each such assessment shall also be the peisonal
obligation of the person who was the Owner of such Lot at the time when the assessment fel! due.

Section 2. Annual A xsessinents and Carrying Cliarges oi the Association. Each Memuer of
the Association shall pay (o the Association an annual sum (hereinatter sometimes referred to as
"assessment” or "carrying charges”) equal to the Mcinber’s proportionate (1/485th) of the sum
required by the Association, as cstimated by its Boaru of Dircctors, to meet its annual expenses,
incfuding, but in no way limited :0, the following:

(a) The cost of all operating expenscs of the Associ.ition wid services furnished,
including charges by the Association for its facilities, if any; and

(b) The amount of aii taxes and assessmicn.s levied against the Association or upon any
property which i may own or which it .5 otherwise required to pay, if any; and

{©) The cost of cxtended liability insurance and the cost of such other insurance s the
Association may cifect; and

(d)  The cost of tunding all reserves cstablishied by the Association, including, when
appropriate, a general oycrating reserve for replacements; and
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(<} The estimated cost ol repatrs, maintenanee and replaceinents of the guard house,
tence and landscaping 1 the Comimon Areas and any other item the Association may
be responsible for; and

Q) The cost of yard maintenance should the Associution elect to contract for every Lot.

Except as provided in Section 11 of this Article VI, the Board of Directors ot the Association shall
determine the amount of the annual assessment against cach Lot at least thirty (30) days in advance
of cach annual assessment period, but may do so at more {requeit intervals should circumstances so
require as provided in the Bylaws. Writtenr notice of the annual assessiment shall be sent to every
Owner subject thereto. The -ue untes shall be established by the Board of Directors. The Association
shall, upon demand and [oi a reasonable charge, furnish a letter signed by an officer of the
Association sctiing forth whether the assessment on a specifie Lot has been pad.

Section 3. Special Assessiments. In addition to :he regular assessment authorized by this
Article, the Association may levy in any asscssment ycar a special assessment or assessments,
applicabie to that year only, loi the purpose of defray:ng, in whole or in part, the cost of any
construction or reconstruction, uexpected repair or repla.ement of a described capital improvement
tor which the Association is spocifically responsible or for siich other purposes as the Board of
Directors may consider necess.ry, provided that such assessment shall Lave the assent of the
Members representing two-ihirds (2/3) of the total number of votes eligible to be cast. A meeting of
the appropriate Members shiadl be sent to all Members at least (10) days but not more than thirty (30)
days in advance of such mecting, which notice shall set torth the purpose of the meeting.

Scction 4, Emergency Assessments.  1n the vent of any emergency situation, condition, or
occurrence affecting the life, heulth, safety or weltare of Members or Property of Mcmbers, the Board
of Directors, acting pursuiis: to Lthis section, may declarc an emergency assessment in such amount
payable at such time as the Bou:d of Directors, i its sole discretion, shall ucem necessary. Such
emergency assessment. except for the amount and time of payiuent, shall be governed by ali other
provisions of this Declaralion.  Such assessment shall be borne pro rata by all Members of the
Association. The Board of Directors shail be fully protected and not hable for any mistake in
judgment hercunder if the emergency assessment is made in good faith.

Section 5. Non-Payment of Assessment. Any assessimment levied pursuant to this Declaration,
or any instaliment thercof, which is not paid on the dale when due shall be delinquent and shall,
together with interest thereon and the cost of collection thereot, as hereinafter provided, thercupon
become a continuing licn upon the Lot or Lots belonging to the Member against whom such
assessment is levied and shall bind such Lot or Lots in the hands of the then Owner, his heirs,
devisces, personal represcniatives and assigns. To evidence the lien of any unpaid and delinquent
assessments, the Board of Directors shall preparce a written notice setting out the amount of the unpaid
indebtedness, the name of the Owner of the Lot, and description of the Lot. Said notice shall be
signed by a member of the Board and recorded in the Shelby County Register’s office. The personal
obligation of the Mcmber to pay such assessment shall, however, remain his personal obligation for
the statutory pertod. and a suit to recover a money judgment for non-payment of any assessment
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levied thereof, may be maintained without toreclosing or waiviag the lien cicated herein.

Any assessment levied pursuant to this Declaration or any installment thereof, which is not
pard within ninety (90) days aficr it is due, may, upon resolution of the Board of Directors, bear
interest at a rate not (o exceed the highest rate allowed under the laws of the State of Tennessec, any
may, by resolution of the Board of Directors, subject the Member obligated to puy the same to the
payment of such penalty or “late charge” as the said Board may fix. The Association may bring an
action at law against the Mcember personally obligated to pay tiie same or foreclose the lien against
the Lot or Lots subject to prior mortgages or deeds of trust upoa the Lot or Lots, then belonging o
said Member; in cither of which events, the Association inay collect from the said Member interest,
costs and reasonable attorncy’s fecs. No Owner may waive or otherwise escape liability for the
assessments provided for herein by non-use of the Cominon Area or abandonment of his Lot.

For the purpose of ¢nforcing the lien of any unpaid and delinquent assessment, each Lot
Owner grants the Board of Dircclors of the Association irrevocably the power to seit his Lot at public
outery to the highest and best bidder for cash. The Board of Directors is authorized to make such a
public sale if and only if such salc is made subordinate to any prior recorded mortgage or deed of trust
upon the Lot. The Association 1 hereby authorized to Luke any and all courses of action available
to them for collection of the assessment which the laws of the State of Tennessee allows. Any such
sale shall be made after first advertising the sale of said properiy for twenty-one (21) days by three
(3) weekly publications in some newspaper in the County of Sheivy, State of Teimessee, giving notice
of the time and place of such sale and by written notice of the time and pliace of such sale to the
Owner of the Lot at his last known address. Any sale of'a Lot to enfotce a lien for delinquent and
unpaid assessment shall be free from equity of redemption, including the statutory right of
redemption, homestead, and dower and all other exemptions, all of which are expressly waived by
the Lot Owners; and any sucli sule and the licn enforced thereby shall take precedence over and have
priority over any and all otlier licais of every nature against the Lot, except real estate and ad valorem
taxes assessed against the Lot, und prior recorded mortgages or deeds of trust.

The proceeds of any saiz, whether under the power of sale or by foreclosure suit, shall be
applied first to the paymen: of cxpenses of protecting tite Property and the expenses of litigution,
attorneys’ fees, and salcs corunission; and second, to the jayment of real estaie and ad valorem taxes
assessed against the Lot and any grior recorded mortgage or decds of trust (uniess sold subject to said
mortgage or deed of trust); and third, to the payment of zll amounts due the Association under the
terms of the Declaration and 53y Liws; and the balance, if auy, to the Lot Owner whose Lot is sold, and
his assigns. Upon any default in the payment of any asscssment, the Board of Dircctors shall have
the right to all rents, issues, and profits from the Lot in default and shall have the right to secuie the
payment through notice to tioce in possession of the Lot or by entry into possession in the same
manner as a mortgagee eniering its lien by whatever means available, including the power of sale
granted herein or filing suite {or toreclosure in the appropriate court.

Allrights, remedics, and privileges granted to the Board of Directors or a Lot Owner, pursuant

to any terms, provisions and covenants or conditions of the Declaration and Bylaws shall be deemed
to be curnulative, and the excrcise of any one or more shall not be deemed to constitute an election
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of remedies nor shall it preciude e party thus excici-lag the sume from exercising such othe: and
additional rights, remedies, or privileges as may be granted to such party by the Declaration and
Bylaws or at law or in equity.

The Association miey totily the holder of the first mortgage on any Lot for which any
assessment levied pursuant 1o (i.is Declaration becomes delinquest for & periou in excess of sixty (60)
days and in any other case witere the Owner of such Lot is in dedault with respect to the perfornance
of any other obligation hercunder [or a period in excess of nincly (90) days.

Section 6. Acceler:sion of Installments. Upon default in the payment of any one or more
installments of any one or i:orc wastallments of any asscssment levied pursuant to this Declaration,
or any other installment therco!, the entire balance of said assessment may be accelerated at the option
of the Board of Dircctors and be declared due and payable in full.

Section 7. _Priority ot Eicn. The lien established by this Article shall have preference over
any other assessments, liczs, judgements or charges of whatever nature, except as follows:

(a) General and special assessiments for real wsiate (axes on a Lot; and

(b) The liens of any deeds of trust, mortgage i:struments or encumbrances duly recorded
on the Lot prior to the assessment of the iicn thereon or duly recorded on said Lot
after receipt of a wriiten statement from the Boaid of Diiectois reflecting that
payments on said liens were current as of the date of recordation of said deed of trust,
instrument or encumbrance.

Scction_8. Subordination and Mortgage Protection. NOTWITHSTANDING any other
provisions hereof to the contrary, the lien of any assessment levicd pursuant to this Declaration upon
any Lot shall be subordinatz to und shall in no way affect the rights of the holdcr of any indebtedness
secured by any recordced first me: tgage (meaning a mortgage with priority over other mortgages) upon
such interest made in good fuith und for vaiue received, provided, however. that such subordination
shall apply only to asscssments which have become due and payable prior to a sale or transfer of such
Lot pursuant to a foreclosure oi zny other procecding in lieu o foreclosure.  Any such delinquent
assessments which are exti.guished pursuant to the foregoing provisions may be realiocated and
assessed to all Owners us ¢ cominon expense, including the purchaser at foreclosure. Such sale or
transfer shall not rclieve the purchaser at such sale of the Lot from liability for any assessments
thereafter becoming duc, nor froia the lien of any such subsequent assessment which said lien, if any
claimed shall have the same effcct and be enforced in the same manncr as provided herein.

No amendment to this Scction shall affect the rights of ihe holder of any such mortgage (or
the indebtedness secured thereby) recorded prior to recordation of such amendiment unless the holder
thereof shall join in the exccution of such amendment.

Section 9. Additivnal Default, Any recorded iirst :nortgage secured dy a Lot in the
Subdivision may provide thai any default by the mortgag.r in ti.c payment of any assessment 12vied
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pursuant to this Declaration, or aay installment thereof, shall likewise be a default in such mortgage
(or the indebtedness secured thercby), but the failure to include such a provision in any such mortgage
shall not affeet the validity or priority thereof, and the protec. on extended to the holder of such
mortgage (or the indebtedness secured thereby) by reason of S.ction 8 of this Article shall not be
altered, modified, or diminished by reason of such failure.

Section 10._Unifonn Value of Assessment. Boil: annu:l and special assessments must be
fixed ai a uniform rate for ail Lots and may be collected va a n onthly basis.

Section 11, Date_oi Commencentent of Annv ' As._ssments: Due Dates.  The annual
assessments provided for herein siall commence asto all .ots uon written notification by Declarant
or its agent. The first annual cssessment shali be adj: sted according to the number of meaths
remaining in the caleadar year. Until December 31, 1994, the ii.aximuin assessment shall be $25.00
per Lot per month. Atler December 31, 1999, the ussessnicnt she..d be Tixed by the Board of Dircetors
as set out in Section 2 of this Arucle VL

ARTICLE VIL
ARCHITECTURAL CONTROL

Section 1. _Architectural Control Committee. An "Architeciural Control Committee" is
hereby established. The initial committec shall consist of five {5} persons appointed by Declarant.
These five individuals shall scrve for a period of two (2) years, or until they resign from the
Committee by written notice to ii.c Board of Directors of (e Assuciation. Upon the expiration ol two
{2} years from the date hereot, ur the earlier resigation. . the a-poinices, the Board of Directors off
the Association shall then appoir. the Architectursi Corii.ol Coiaunitice, which shall be composed of
five (5) or more individual Lot Gwners. The affirinative vote ol'a majority of the membership of the
Architectural Control Conuuittes shall be requircd to adopt or promulgate any rule or regulaticiy, or
to issue any permanent auisorization or approval pursuant (o d:eetives or authorizations contuined
herein.

Section 2. _Approval Necessary, Rules of Comiritiee an-i Remedies for Violation. With the
exception of Developer, no structure of any kind c. natwrc or any fence or barrier shall be
commenced, erected, placed, nioved onto, or permitied to retiain on any of the Lots within the
Subdivision, nor shall any exisiing structure, fecuce or barrier upon any Lots be altered in any way
which substantially changes the exterior appearance (which includes but is not limited to changes in
paint color and reroofing) thercof, nor shall there be any changes in landscaping, without the written
consent of the Architectural Counirol Comunittee; nor s.all any ..cw use be commenced on any Lot
unless plans and specifications {including a descriptio:: of any proposed new use) shall have been
submitted to and approved in writing by the Achitectural Control Committee. Such plans and
specifications shall be in such 1orm and shall contain such information as may be required by the
Architectural Control Cominittee.

The Architcctural Control Committee may promaulgate riiies governing the {orm and content
of plans (o be submitted for approval or requiring specific improvements on the Lots including,
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without limitation the exterior lghting and planting any raay issuce stuements of policy with respect
to approval or disapproval of the architectural styles or details or other matters which may be
presented for approval. Such rules and such statements of policy may be amended or revoked by the
Architectural Control Commitic. at any time and no inciusion in or omission from or amendment of
any such rule or statement shall e deemed to bind the Aichitectural Control Committee’s discretion
as to any such matter, but no chunge of policy shall afivet the finality of any Lot of any plans or
specifications previously submiticd to and approved by the Architectural Contiol Commitice but such
approval shall not be deemed a waiver by the Architectural Control Comumittee in its discretion to
disapprove such plans or specitications or any features or elements included thercin it such plans,
specifications, features or elements are subsequently submitied for usc on any other Lot.

Approval of any such plans and specifications relating to any Lot, however, shall be final as
to that Lot and such approval may not be revoked or rescinded thereafter provided that the plans and
specifications as approved and any condition attached to any such approval have been adhered to and
complied with in regard to ail sicuctures, fences, or barriers on the uscs of the Lot in question.

In the event the Architeciural Control Committee fails to approve or disapprove any plans and
specifications as hercin provided within thirty (30) days after submission thereof, the same shall be
deemed 1o have been approved as submitted and no further action shall be required.

If any structure, feice or barrier shall be altered, erected, placed or maintained (inciuding
exterior maintenance) upon any Lot or any new use commenced on any Lot, otherwise thun in
accordance with plans and spccifications approved by the Architectural Control Commitice as
required herein, such alterution, erection, maintenance, or use shall be deemed to have been
undertaken in violation of the restrictions herein and witl:out the approval required herein, and upon
written notice from the Architectural Control Committce any such structure, fence or barrier so
altered, erected, placed or maintzin upon any Lot in violation hereof shall be removed or realiered,
and such use shall be terminated so as to extinguish such violation.

If fifteen (15) days ailer the notice of such violation, the Owuer or Owners of the Lot upon
which such violation exists shall not have taken reasonable steps towaids the removal or termination
of the same, the Association by its officers or directors shall hive the right through its agents and
employees to enter upon such Lot and to tuke such steps as niiy bu necessary to extinguish such
violation, and the costs thercof shiall be a binding person:.i oblig..tion of such Owner as well as a lien
upon the Lot in question upon thie recording of such with L..c Off- .¢ o the Register of Shelby County,
Tennessee.

Upon completion of the construction or alteratiou of w.uy structure in accordance with the
plans and specifications approved by the Architectural Control Commiittee, the Architectural Control
Committee shall, upon wriilen rcquest of the Owner thereof, issue a letter of compliance in form
suitable for recordation, identifying such structure and the Lot on which such structure is placed and
stating that the plans and specifications, location of such structure and the use or uses to be conducted
thereon have been approved and ihat such structure complies therewith. Preparation and recording
of such letter shall be ai the expense of the Owner or Owners of such Lot. Any letter of compliance
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issued in accordance with the provisions ol tas paragraph shall be pr.ina facie evidence of the lacts
therein stated, and as to any purchaser or encumbrancer in good faith and for value or as to any title
msurer, such letter shali be conclusive evidence that 4.l structures and the use or uses described
therein comply with all the requirements of these restriciions and all other requirements as to which
the Architectural Control Commiltee exercises any discictionary or lilerpretive powers,

The Archiicetural Control Committee may chi.ge aad coiieet a reasonable fee for the
examination of any plans and specifications subnmtted -or approva: pursuant to thesc restrictions
payable at the time such plans and specifications are so -abmtited.

Any agent ol Developer or of the Architectural Coatrol Committee may, at rcasonable times,
enter upon and inspect any Lot and any Improvements thereon for the purposes of ascertaining
whether the maintenance of such Lot and the maintenaiice, construciion, or alteration of structure
thereon are in compliaiice with the provisions of these restrictions, and no such persons shall be
deemed to have committed i trespass or other wrongful acts by reasoa of such entry or inspection.

The Association or any Owner of any Lot contained within tue Subdivision shall have the
right to enforce by any proceeding at law or in equity all condiiions, restrictions, covenants,
reservations and casecments hercii or hereinafier contained or otherwise contained in any deed to any
Lot. Failure by any Owner to eiforce any of such procecdings shall in no event be deemed a waiver
of the right to do so thereafter.

Should a request to the Committee come from a Commiitce member, the other members of
the Committee shall select a di.interested Lot Owner to take thie p.ace of the Committee member
making the request.

ARTICLE Viil
RESTRICTIVE COVENANTS

Section 1. Residenti:il Use. The Lots shall not be used except for private residential purposes.

Section 2. Prohibitc:d Jses and Nuisances. In order to provide for a congenial occupation
of the homes within the Subdivision and to provide for the protection of tie values of the entire
development, the use of ihe residences shall be in acevdance with tiic following provisions:

() The Proper.y is hiereby restricted to residential dweilings for residential usc.  All
buildings or structures erected upon the Property shall be of new construction, and no
buildings or struciures shall be moved trom other locations onto the Property, and no
subsequent buildings or structures, other than single family houses shall be
constructed. No structures of a temporary character, trailer, basement, tent, shack,
garage, barit or other building shall be used on any poriion of the Property at any time
as a residence, cither temporarily or permanently.

Each Lot shall be conveyed as a separate.y designated and legally described frechold
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estate subject to e terms, conditions and provis: s hercol and all easements,
restrictions and covenants sct out in the Plat attached iereto as Exhibit B, as the Plat
is amended froni time to time.

No animals, livestock or poultry of any kind shall be :aised, bred, or kept on any of
said Lots, except that dogs, cats, or other household pets may be kept, provided that
ihey are not Kept, bred, or maintained for any commercial purpose.

No advertising signs (except one (1) of not more than six (6) square feet "for rent"
or "for sale" sign per Lot), bilibourds, unsightly objects or nuisances shall be erccted,
placed or permiited to remain on said Property, nor shall said Property be used in any
way or for puiposcs which may endanger the health or unrcasonably disturb the Owner
of any Lot or any resident thereof. No business activity of any kind whatever shali be
conducted in any building or any portion for said Property; provided, however, the
forcgoing covenaiits shall not apply to the business activities, signs, and billboard or
the construction and maintenance of buildings, if any, of Declarant, its agents, assigns
and during the dovelopment and sales period of Lots in the Subdivision.

All cquipment, carbage cans, service yards, woodpiles or storage piles shall be kept
screened by adequate planting or fencing so as to conceal them from view of the
private drives aad street. All rubbish, trash or garbage, shall be regularly removed
from the premiscs and shall not be allowed to accumuiiate thereon,

Without prior written approval and the authorizatici of the Architectural Control
Conuniitee, no exterior television of radio antennus of any sort shall be placed,
allowed, or mainiained upon any portion of the Improvements located upon the
Property noi upon any structure situated upon the Property other than aerial for a
masicr anteiina system, should any such master system or sysiems be utilized and
require wiy such exterior antenna.

No action shall at any time be taken by the Association or its Board of Directors which
any manner would discriminate against any Owner of Owners in favor of the other
Owners.

No recreation veliicles or commercial vehi-ies, including but not limited to boats, boat
trailers, house tralicrs, camping trailers, n.otoreycles, pick-up trucks, or similuar type
items shall be kept other than in the gara_c or otherwise screened from the view of
neighbors or ie streets.

Grass, weeds, vegelation and debris on cacit Lot shai be kepl mowed and cleared at
regular mntervals by the Owner thereof su as to meantain the same in a neat and
attractive manner.  Trees, shrubs, vines and debris and plants which die shall be
promptly removed from such Lots. Devcloper, at its option and its discretion, may
mow and have doead irces and debris removed from such Lots and the Owner of such
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Lot shali be obligated to reimburse Devowper for tloe cost ol such work bh(]llld he
retuse or neglect to comply with the terms of this parcgraph.

No Owner or Owners shall allow garage doors to .cmain open for more than a
reasonable time {or vehicles entering or exiting to the g..rage and or reasonable periods
for yard and residence maintenance.

No obnoxious or ullensive trade or activity shall be cairicd va upon any Lot i this
planned developnient nor shall anything be done thercon which may be or become
an annoyance or nuisance to other Owners within the Subdivision.

No building material of any kind or character shall be placed or stored upon any of
said Lots until the Owner is ready to commence improvements. Building materials
shall not be placcd oi stored in the street or between the curb and property lines.

There shall be no violation of any rules which may from time to time be adopted by
the Board of Dircclors and promulgated among the membership by them in writing,
and the Board of Lirectors is hereby and clsewhere in the Bylaws authorized to adopt
such rules.

ARTICLE IX.
COMMON TASEM ' -NTS

Section 1. Easement of ¥incroachment. The security wall w.hall be reciprocal appuricnant
casements of encroachment as beiween each Lot und such portion o0i portions of the Common Area
adjacent thereto or as betweea adjacent Lots duc to unintentional placement or settling or shifting of
Improvements constructed viithin common space or within easeiment areas or altercd thereon.

Section 2. Easement for Ultilities, Ete. Developer thereby rescives for itself and its designecs
(including without limitation, the City of Memphis, County of Shelby crany utility) blanket easeruents
upon, across, over and under all of the Common Area and to the extent shown on any plat over the
Lots for ingress, egress, installation, replacing, repairing and maintaining cable television systems,
master television antenna systems, security, walkways, and all utilities. including, but not limited to,
water, sewers, meter boxes, telephone, gas, and electricity. This reserved casement may be assigned
by Declarant by written instruimeizt to the Association, and the Association shall accept the assignment
upon such terms and conditivns s are acceptable to Declarant. I{this reserved casement is assigned
1o the Association, the board shaii, upon wrilten request, grant such cisements as may be reasonably
necessary for the developmuat of the Property described on, Collective Exhibit A.

The Lots inclusive, are further subject to an easement to ailow the Declarant and/or the
Association ingress and cgress over said Lots to construct, maintain, repair or replace the fences or
landscaping improvements to be built on these Lots.
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ARTICLE X.
INSURANCE AND CASUALTY LOSSES

Section 1. Insur:ince, The Association’s Board of Directors, o. its duly authorized agent, shall
have the authority 1o and shatl obtain insurance for all insurable iimpr: ‘cments on the Common Area.
The Board shail also obtain a pubiic liability policy coveraw the Comuion Area, the Association and
its Members for all damage or injury caused by the negligence of ihe Association or any of its
Members or agents. The public liability policy shall have at least a One Million ($1,000,000.00)
Dollar single person limit as respects bodily injury and propeity damage, a Once Million
($1,000,000.00) Dollar limit per occurrence, and a Thirty Thousand {$30,000.00) Dollar minimum
property damage limit.

Premiums for ail insurunce on the Common Area shall be comimon cxpenses of the
Association. The policy may coniain a reasonable deductible, and th: amount thereof shall be added
to the face amount of the policy in determining whether the insurance at least equals the full
replacement cost of the improvemcnts. The deductible shall be paid by the party who would be
responsible for the repair in the absence of insurance.

Cost of insurance coverage obtained by the Association for the Common Area and ather
improvements for which the Asscciation is responsible shall be included as an Assessment as de!ined
in Article VL.

The Association’s Doard of Directors shall make every reascnable effort to secure insurance
policies that will provide tor the following:

£ 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 tenanis, servants, agents, and
guests;
a waiver by tiie insurer of its rights to rep: ir and icco.:struct, instead of paying cash;
That no policy may be canceled, invalidalud, or suspe.ded on account of the conduct
of any Director, ofticer, or employee of the Associatios: or its duly authorized manager
without prior demand in writing delivered t the Association to cure the defect and the
allowance of a reasonable time thercafter w .thin whici: the defect may be cured by the

Association, its manager, any Owner, or fi:srtgagee;

That any “othicr insurance” clause in any j olicy exclude individual Owners’ policies
from consideration; and

(v} That no policy may be canceled or substantially modifi. . withoutateast ten (10) days’
prior writicn notice to the Association.

In addition to the other insurance required by this Section, the Loard shall obtain, as acommon

-15-




Tom Leatherwood, Shelby County Register of Deeds: Instr #HS7476

1S TAY6 o

15

expenses. worker's comipeasation insurance, it and to the extent necessary, and a ﬁdv::lityi bond or

bonds on directors, oltficors, employees, and other porsons handling or responsible for the

Association’s funds. The amount of fidelity coverage -iall be determined in the directors’ best

business judgenent, but may not be less than three (3) months” assessments, plus reserves on hand.

Bonds shall contain a walver of all defenses based upon the exclusion of persons serving wiihout

compensation and may not be canceled or substantially ni~diticd without at least ten (10) days’ prior
written notice to the Assoclation.

Scetion 2. Individual Insturance - Repair and Reco.siruciion. By virtue of taking title to a Lot
subject to the terms of this Declaration, each Owner covenants and agrees with all other Owners and
with the Association that cach individual Owner shall carry blanket all-risk casualty insurance cn the
Lot and structures constructed thereon for full replacemeni cost. Inthe event ol damage or destruction
by fire or other casualty, the Owner shall, with concurrence of the mortgagee, ifany, upon receipt of
the insurance proceeds, contract to repair or rcbutld such dumage or desiroyed portions ol the
Improvements in a workmaniike imanner in conformance with the original plans and specifications of
the building (inciuding landscaping). Inthe event the Owner refuses or fails to so repair or rebuild any
and all such damage to his Improvements within thirty (30) days, the Association, by and through its
Board of Directors, is kereby authorized by such Owner o repair and rebuild the Improvements in a
good and workmanlike manier in conformity with the original plans and specifications. The Owner
shall then repay the Association in the amount actually expended for such repairs, and the Association
will have a lien securing the jsaynient of same identical to that provided for in Article V1, securing the
payment of said sums cxpended and subject to the power of sale and foreclosure as set forth in said
Article.

The individual Owners shall make every reasonable effort {o seoure insurance policies that will
provide for a waiver of subrogation by the insurer as to any claims aguinst the Association, other Lot
Owners, and their respective tenaats, servants, agents anu guests.

The individual Owners shall furnish a certificate ol ;usurance to tlic Association or its mauager.

ARTICLE XII
MORTGAGEE’S RIGHTS

Upon request, the Association shall make availabic to any Lot Owner and Lender, and to any
holder, insurer, or guarantor of any first mortgage, current copies of (... Declaration, the Bylaws, and
other rules concerning the affairs and management of the Associatic i, and the books, records, and
financial statements of the Association. "Available” means av..ilab.: for inspection, upon request,
during normal busincss hours.

Upon request, the Association shall furnish to any holder of a first mortgage a financial
statement for the Association’s iuunediately preceding fiscal yeur.

Upon written request o the Association, identifying the name ai:d address of the holder, insurer
or guarantor and the unit nun:ber or address, any mortgage holder, insurcr, or guarantor will be entitled
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to timely written notice of:

(2)

(b)

()

(d)

holders.

any condemnation or casualty loss that alicets either a inaterial portion of the project
or the Lot securing its mortgage;

any nincty (90) day delinquency in the payment of asscssments or charges owed by
the Owner of any Lot on which its holds t.c mortgage;

a lapse, canccllation or material modification of any in. arance policy or fidelity bond
maintained by the Owners’ Association;

any proposed act that required the consent of a spccii. . percentage of mortgage

The consent of at lcasi sixty-seven (67%) percent o the voies i the consent of the Declarant,
as long as it owns any laad subject to this Declaration, and the approv. © of the eligibie holders of first
mortgages on Lots to which at lcast sixty-seven (67%) percent of u votes subject to a mortgage
appertain, shall be required to terminate the Association.

The consent of at least sixty-seven (67%) percent of the votes uad of the Declarant, as long as
it owns any land subject to tizis Declaration, and the approval of eligibic holders of first mortgages on
individual Lots to which at lcast fifty-one (51%) percent of the votes stbject to a moitgage appertain,
shall be required to materially amend any provisions of the Declaiation, Bylaws, or Charter of
Incorporation of the Association, or to add any material provisions thereto, which establish, provide
for, govern, or regulate any of the following:

)

voting;

assessments, asscssment liens, not including a subordiration of said lien;
reserves for maintenance, repairs, and repiacement of tiic Common Area;
insurance or fidelity bond;

rights to usc of Common Area;

responsibility for maintenance and repair of the Propei.y;

boundaries of any residential Lot;

imposition of any right of refusal or simi:.r restrictions of the right of any Owi.cr to
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sell, transter or otherwise convey his Lot

any provisions included in the Declaraiion, Bylaw:, and Charter of Incorporation
which are for the express benclit of tae holders, uaraators, or insurcrs of {irst
morteages on residential units, which previsions do .ot set out a required number of
voles to emend tae particular provision.

ARTICLE XIlI1
GENERAL PROVISIONS

Section |. Duration and Amendment. The covenants and rest. .ction.; of this Declaration shall
run with and bind the land, and shall inure to the benefit of and be enti:rceavle by the Association. or
the Owner of any land subjeci to this Declaration, thicir respective lepal representatives, heirs,
suceessors, an assigns, fora term of thirty (30) years frons the date this Decliration i recorded, uniess
otherwise expressly limited herein, after which time said covenants . hall L.: automatically extended
for successive pertods ol ten (10) years each. Unless specifically prouibited herein, this Declaration
may be amended by an instrument signed by Owners holding not less than sixty-seven (67%) percuat
of the votes of the membership at any time. Any amendment must be properly recorded to be
etfective. During the first three (3) years from the daic of the recording of this Declaration, iy
amendment must also be approved by the Declarant.

NOTWITHSTANDING ANYTHING HEREIN CONTAINL » TO THE CONTRARY, T! .E
DECLARANT RESERVES THE RIGHT FOR A PERIOD OF TI1 (EE 3) YEARS IFROM TLiE
DATE HEREOF TO UNILATERALLY AMEND TH:S DECLAATION TO SATISFY THE
REQUIREMENTS OF ANY GOVERNMENTAL AGENCY, FEDER AL, STATE OR LOCAL,AND
FOR THE REQUIRENENTS OF ANY MORTGAGE LENDER O FOR ANY REASON TUHAT
THE DECLARANT DLEEMS ADVISABLE FOR THE ORDERLY DEVELOPMENT OF THE
SUBDIVISION.

Section 2. Notices. Any notice required to be sent lo any Mec.. _er uader the provisions of this
Declaration shall be deemed to have been properly sent w! cn mailed, .osta, ¢ paid, to the past known
address of the person who appears as a Member on the records of the \ssociation ai the time oi such
mailing.

Section 3. Eanforcement. The Declarant, the Assc _iation, or ai v Member, siiall have the right
to enforce these covenaits and restrictions by any proceviding at law w1 in equity, against any person
or persons violating or attempting o violate any coveniit or restri..ions, to restruin violatioas, to
require specific performance and/or to recover damages; and again. . the land to enforce any lien
created by these covenaits; and tatlure by the Association or any Mc. .oer to enforce any covenant or
restriction herein contained shall in no event be deemed a waiver of 4. rigit to do so thereatter. The
expensc ol enforcement by the Association shall be chargeable to the < waer of the Lot violating these
covenants and restrictices and shall constitute a lien on ithe Lot, vu..cctive in the same main.:cr as

-18-
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assessments hereunder.

Scection 4. Severability.  Invalidation of any one of these cuvenants or restrictions by
judgement or court order shall in no way aftect the validii: of any other provisions, which shall remain
in tull force and cffect.

Sccuon 5. Waiver. No restriction, condition, obligation or provision of this Declaration shall
be deemed to have been abrogated or waived by reason of any failure or 1. lures to enforce the same.

Section 6. Gender, Etc. Whenever in this Deciaration the contce::t so requires, the singular
number shall include the plural and the converse; and the use of any gendci shall be deemed to include
all genders.

Section 7. Rules and Repulations. The Association shall have e right, from time to time,
to adopt rules and regulations (the “Rules”) governing, among other tiings, the conduct of the
Members, maintenance of the Improvements, and the like. The Members, tieir licensees, and visitors
will at all times observe faithfully, and comply strictly with, the Rules. "t he Association may, from
time to time, reasonably amend. delete, or modify the then existing Rulus or adopt reasonable new
rules and regulations for, among other things, the use, safety, cleanliness, and care of the Common
Arcas, the Lots and the Lntprovements. In the event of any breach of any ¢! the Rules, the Association
will have all remedies that this Declaration provides for default by 2a Memb.r, and will in addition have
any remedies available at law or in equity, including the right to enjoin any breach of the Rules. Inthe
event of any conflict between the provisions of this Declaration and the Rules and regulations, the
provisions of this Declaration shall govern.

[THE REMAINDER OF THIS PAGE LEFT iNTENTIONA..LY BLANK]
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IN WITNESS WHEREOF, the undersigned, being the Declarant herein, hereby exccutes this
Declaration as of the day and year first above written.

DELTA DIAMOND LAND DEVELOPMENT,

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, a Notary Public, in and for said State and County, duly commissioned and
qualified, personally appeared David Walker, withh whom I am personally acquainted, and who, upon
oath, acknowledged “wseif'to be the Chief Manager of Delta Diamond Land Development, L.L.C.,
a Tennessee limited liability company, and that he as such ofticer, being authorized so to do, executed
the foregoing instrument for the purposes therein contaiized by subscribing the name of the bank by
himself as such officer.

Lot QS22

Notary Public
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JOINDER OF MORTGAGEE
First Tennessce Bank National Association, herein called the mortgagee, the holder of a deed
of trust on the Property joins in subordinating the lien ol'its deed of tru.t to the said Declaration. Said

deed of trust remains prior to any liens created by said Declaration.

FIRST TENNL..3EE BANK NATIONAL
ASSOCIATIOY,

L2 )

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, a Notary Public, in and, for said State and Co.ity, duly commissioned and
qualified, personally appeared C C20.( u) with whom . am personally acquainted, and
who, upon oath, acknowledged /1 nse lf tobe'the 7, 0o ﬁ -/ of First Tennessee Bank
National Association, a national banking association, and that __he a: such officer, being authorized
so to do, executed the foregoing instrument for the purposes therein coi..ained by subscribing the name
of the bank by hz»_sclf as such officer.

T, A Posa

Noéry Public -

L 20

I\CorehSuite \DATADELTADIASeclaration 3




Tom Leatherwood, Shelby County Register of Deeds: Instr #HS7476

HS 7476

( T hu propc&“\'&‘ )

BEING A 172,112 ACRE PQRTION OF THE DELTA DIAMOND LAND DEVELOPMENT, LL.C.,
A TENNESSEE LIMITED LIABILITY COMPANY, PROPERTY AS SHOWN IN THE RECORDS OF
THE SHELBY COUNTY, TENNESSEE REGISTER'S OFFIiCE IN INSTRUMENT NUMBER FD-530t
AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A NAIL IN THE INTERSECTION OF THE CENTERLINE OF WEAVER ROAD WITH
THE CENTERLINE OF HOLMES ROAD; THENCE ALONG THE CENTIRLINE OF HOLMES RCAD THE
FOLLOWING CQURSES:

S 89°'57°06" £, 375.01 FEET TO A NAW; S 89'24'32" E, 889.66 FEET TO A Nal;

N 8975241 E, 536.17 FEET TO A NAIL; S B9'40'22" E, 871.72 FEET TO A NAIL;

S 89'58'00" E, 907.07 FEET TO A NAIL; N 89°22'54" E, 401.7+4 FEET 7O A NAIL;

N 88°27'12" E, 558.00 FEET TO A NAIL; THENCE N 8846’44 £, 137.86 FEET TO A POINT
IN THE WEST LINE OF A 30 FOOT WIDE M.L.G.&W. GAS EASEMENT (BK, 3832, PG. 531);
THENCE ALONG SAI0 WEST UINE S 44744'S8" W, 1,819.93 FEET TO AN ANGLE POINT IN

SAID WEST LINE; THENCE CONTINUING ALCNG SAID WEST OF GAS EASEMENT S 47°39'58" W,
,254.82 FEET TO A POINT IN THE NORTH LINE OF THE CITY OF MEMPHIS PROPERTY AS
SHOWN IN INSTRUMENT NUMBER F4-6798; THENCE ALONG SAID NORTH UNE S 89°35'18" W,
2,454.28 FEET TO A NAIL IN THE CENTERUNE OF WEAVER ROAD; THENCE ALONG SAID
CENTERLINE OF WEAVER ROAD N 00M1'23" W, 254.50 FEET TO A NAIL, SAID POINT BEING
IN THE SOQUTH LINE OF THE CITY QF MEMPHIS PROPERTY AS SHOWN IN BOOK 3795, PAGE
427; THENCE ALONG SAID SQUTH LINE N B9°48'37" £, 318.48 FEET TO A FQUND IRON PIN
IN THE EAST LINE OF SAID PROPERTY; THEMCE ALONG SAID EAST LINE AND THE EAST LINE
OF THE TEXAS GAS PROPERTY AS SHOWN IN BOCK 3795, PAGE 428, N 00111'23" W, 400.00
FEET TO AN IRON PIN IN THE NORTH LINE OF SAID TEXAS GAS PROPERTY; THENCE ALONG
SAID NORTH PROPERTY UNE S 89°48'37" W, 318.48 FEET TO A NAW IN THE CENTERUNE
OF WEAVER RQAD; THENCE ALONG SAID CENTERUNE N 0730°21" W, 996.54 FEET TQO A
NAIL: THENCE CONTINUING ALONG SAID CENTERUNE OF WEAVER ROAD N 00119'58" W,
495.73 FEET TO THE POQINT OF BEGINNING AND CONTAINING 172.112 ACRES.

ZZJ

COLLECTIVE EXHIBIT A Pegge 1 oF 2
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secretary of State (Ci\uri‘tr ) s M,
Corporations Section
HE G
James K. Polk Building, Suite 1500 D78
Nashville, Tennessee 37243-0366 e
DATE: Q7/17,98 {:)
REQUEST NUMIER: 2537-0426
TELEPHONE CONTACT: (615} 741-0537
FILE DATE/TIME: 07/17/98 1007

EFFECTIVE DATE/TIME: 07/17/98 1007
CORTROL NUMJIER: 0354323

TO:
GEMSTONES COMMUNITY HOMEOWRERS'™ ASSN INC
675 W HOLMES RD

MEMPHIS, TN 38109

RE:
GEMSTONES COMMUNITY HOMEOUWNERS® A3SOCIATION, INC.
CHARTER - NONPROFIT

CONGRATULATIONS UPON THE INCORPORATION OF THE ABOVE ENTITY IN THE STATE
OF TENNESSEE, WHICH IS5 EYFECTIVE AS INDICATED.

A CORPORATTION ANNUAIL, REPORT MUST BE FILED WITH THE SE"RETARY OF STATE
ON OR BEFORE THE FIRST DAY QF THE FOURTH MONTH FOLLOW:NG TI'E CLOSE OF THE

CORPORATION'S FISCAL YEAR. ONCE THE FYSCAL YEAR HAS BI'EN ESTABLISHED
PLEASE PROVIDE THIS OFFICE WITH THE WXLTTEN NOTIFICAT:ON. “HIS OFFICE WILL
MATIL THE REPORT DURING THE LAST MONTH OF SAID FISCAL YRAR TO THE
CORPORATION AT THE ADDRESS OF ITS PRINCIPAL OFFICE OR TO A MATLING ADDRESS
PROVIDED 70 THIS OFFICE IN WRITING. FATLURE TOQ FILE THIS REPORT OR TO
MAINTAIN A REGISTERED AGENT AND OFFICE WILL SUBJECT THE CORPORATION TO
ADMINISTRATIVE DISSOLUTION.

WHEN CORRESPONDING WITH THIS OF¥IC: OR SUBMITTIvG DOCUMENTS FOR
FILING, PLEASE REFER TO THE CORPORATION CONTROL NUMBER GIVEN ABOVE.
PLEASE BE ADVISED THAT THIS DOCUMENT MUST ALSO BE FILED IN THE OFFICE
OF THE REGISTER OF DEEDS IN THE COUNTY WHEREIN A CORPORATION HAS ITS
PRINCIPAL OFFICE IF SUCH PRINCIPAL OFFICE 1S IN TENNESSEE.

FOR: CHARTER - NONPROFIT ON DATE: 07/17/98

FEES
FROM: RECEIVED: $100.00 $0.00

BLACK, BOBANGO & HORGAN
SUITE 345 TOTAL PAYHENT RLCEIVED: $100.00

530 OAK COURT DR.
MEMPHIS ,..EN. RECEIET ER: 000023733922
ACCOURT H 91
d, Y

= <Y C. DARNELL
EXHIBIT C IETARY OF STATE
I d

g
84
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A OF . .,
GEMSTONES COMMUNITY HOMEOWNERS® ASSOCIATIOP: »5C.

The undersigned, having the capacity to contract und acting as the incorporato of a
corporation under the Tennessee Nonprofit Corporation Act, adopts the foliowityg Charter for such
corporation:

1. The name of the corporation is Gemstones Communtty Houicowiers” Association,
Inc.

2 The corporation is a mutual benefit corporation,

3. The street address of the initial registered ofiice of the corporation 1s 675 West
Holmes Road, Memphis, Tennessee 38109, and the initial registered agent for the corporation at that
office is David Walker.

4. The name and address of tie incorporator is David Walker, 675 West Holmes Road,
Memphis, Tennessee 38109.

5. The street address of the principa: office of the corporation 1s 675 West Holmes Roid,
Memphis, Tennessee 38109.

6. The corporation is not los profit.
The corporation will have members.

8. The corporation Jducs not contemplate pecuniary gain or benefit, direct or indirect, to
its members. By way of explanation and not of limitation, the purposes for which it is formed arc:

(a) to be and constituic a homecowners association (the "Association™) to which reference
is made in the Declaraiion of Covenants, Conditions, and Restrictions of Gemstones
Community Homeowners® Association, Inc., as from time to time amended, and recorded
in the Register's Office of Shelby County, Tennessee (the "Declaration”), to perform ail
obligations and dutics of the Association, and to excrcise all rights and powers of the
Association, as specified therein, tn the Bylaws, and as provided by law; and

(b) to provide an entity for the furtherance of the interests of the owners of property
subject to the Declaration.

9. The corporation may be dissolved with the absent given in writing and signed by not
less than sixty-seven (07%) percent of the members. Upon dissolution of the corporation, other than
incident to a merger or consolidation, the assets of the corporation shall be dedicated to an
appropriate public agency 1o be used for purpuses similar to those for which this corporation was
created. In the event that such dedicaiion is refused acceptance, such assets shall be granted,

Uf‘ -
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conveyed and assigned 10 any nonprofit corporation, association, trust or other organization to be
devoted to such similar purposes.

10. In turtherance olits purposes, the corporation shall have the following powers, which,
unless indicated otherwise by the Declaration or Bylaws, may be excercised by the Board of Directors:

{a) all of the powers conlerred upon nonprofit curporations by common law and the
statutes ol the State of Tennessee in effect from time o tim;

(b) all of the powers necessary or desirable to perform the obligations and dutics and to
excrcise the rights and powers sct out in this Charter, the Bylaws, or the Declaration,
including, without imitation, the following:

(1} to lix and to collect assessments or other charges to be levied against the
property subject to the Declaration;

(1) to munye, control, operate, maiitain, repair, and improve the common arcas
and facilities. (including, without limitation, any limited common areas or reserved common
areas described in the Declaration) and property subsequently acquired by the corporation,
or any property owned by another, for which the corporation, by rule, regulation, Declaration,
or contract, has a right or duty to provide such services;

(ili)  to enforce covenants, conditions, or restrictions affecting any property to the
extent the Associution may be authorized to do so under the Declaration or Bylaws;

(iv)  to cagage in activities which will actively foster, promote, and advance the
common intcrests of all owners at the development;

(v) to buy or vtherwise acquire, scll, or otherwise disposc of, mortgage, or
otherwise encumber, exchuange, lease, hold, use, operate, and otherwise deal inand with real,
personal, and mixed property of all kinds and any right or interest therein for any purpose of
the corporation;

(vi)  to borrow money for any purpose as may be limited in the Bylaws;

(vil) to enter inlv, make, perform, or enlorce contracts of every kind and
description, aid 1o do all other acts necessary, appropriate, or advisable in carrying out any
purpose of the Association, with or in association with any other association, corporation,
or other entity or agency, public or private;

(viii) to act as agent, trustee, or other representative of othier corporations, finms,
or individuals, and as such to advance the busincss or ownership interests in such
corporations, tirms, or individuals;
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(ix)  to adopt, aiter, and amend or repeal the Bylaws as may be necessary or
desirable for the proper management of the aifairs of (he Association; provided, however,
such Bylaws may not Le inconsistent with or contrary to any provisions of the Declaration;
and

(x) the foregoing enumeration of powers shall not limit or restrict in any manner
the excercise of other and {urther rights and powers which may now or hereaficr be allowed
or permitied by law.

1. To the fullest extent permitted by the ‘Tennessee Nonprofit Corporation Act, as the
same ¢Xists or as may be hereaficr amended, a director of the corporation (or his or her estate, heirs
and personal representatives) shall not be liable to the corporation or its sharcholders or members
for monetary damages for breach of fiduciary duty as a dircctor: Any liability of a director of the
corporation (ur his or her eslate, heirs and personal representatives) shall be further eliminated or
limited to the fullest extent allowed by the laws of the State of Tennessee, as may hereafter be
adopted or amended.

12. With respect to cluims or liabilities arising out of service as a dircctor or officer of
a corporation, the corporation shall indemnily and advance ¢xpenses to cach present and future
director and officer (and his or her estate, heirs and personal cepresentatives) to the fullest exient
allowed by the laws of the State of Tennessee, both as now ia effect and as hercalter adopted or
amended.

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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DATED, this Iﬁé day of July, 1998.
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BYLAWS

OF
GEMSTONES COMULUNITY

HOMEOWNERS” ASSOC.ATION, INC.

ARTICLE L

Section 1. Name. ‘e name ol this corporatic 1 is Gemstones Community Homeowners’
Association, Inc. Its mailing address 1s P. O. Box 30755, ivemphis, Tennessee, 38130. The
corporation may have such other offices within or with. at the State of Tennessce as the Board of
Dircctors or the Members may {rom time to time desigi.ic.

ARTICLE 1.

Section 2. Applicability. These Byluws and each provision thereof slhall be applicablc
to all Lots and Members, as defined in the Declaration of Covenants, Conditions and Restrictions
for Gemistones Community Homeowners™ Asseciation, Inc. (the “Declaration”), as shown on plat
(the “Plat™ recorded in Plat Book / ’Z[ , Page w52 . in the Shelby County Register’s
Office, as the Plat is amended from time to time.

ARTICLE 11:.

Section 1. Eligibitity.  The Owner or Owners of a Lot, who have become such in
compliance with all of the requizements and conditions contained in the Declaration, including these
bylaws. shall be entitied to ailc:id and vote at ali meetings of the Association. The Declarant shall
be considered the Owiicr ui cach Lot which is unsold Ly it. Ownership of a Lot shall be the sole
qualification for membership iu the Association.

Section 2. Votiug . ights. The Owner or Owners of a Lot shall be entitled to one
(1) vote for each Lot owned at 2!l meetings of the Association, except tor the Declarant, which shall
be entitled to three (3) votes for each Lot owned by it. Afier the expiration of four (4) years from
the date of the conveyance of the first Lot from Declarant to the purchaser, Declurant shall only be
entitled to one (1) vote for cach Lot still owned by it. Where two (2) or more persons own a Lot, the
vote allocated to that Lot shall be cast by the onc authorized by such two or more Owners, and in the
cvent of failure of such authorization, one (1) vote shali be recorded for the Lot. Where only onc
(1) of two (2) or more Owners ot a Lot is present in person at a meeting, such one shall be presumed
to be authorized by all Owners oi said Lot and shall be cntitled to cast the vote with respect lor that
Lot, such person or group shall be entitled to cast one (1} votc for each Lot owned.

EXHIBIT D

2 - o

2

89
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ARTICLEL,

Section |. Placc ot Meeting. Mcetings of the membership shall be held in the
principal otfice or the place of business of the Association or at such other suitable place convenient
to the membership as may be designated by the Board of Directors.

Section 2. Anntal Meetings. The annuai meetings of the Members of the Association
shall be held at 7:00 P. M. on thic second Tuesday in Ap:il of cuch year, beginning in 1999. At such
meeting there shall be elected by secret written ballot of the Members a Board of Directo:s in
accordance with the requirements of Section 5 of Article V of these Byaws. The Members may also
tronsact such other business of the Association as may properly come before thein.

Section 3. Special Meetings. It shall be the duty of the President to call a special
meeting of the Members as dirceicd by resolution of the Board of Directors or upon a petition signed
by Members representing at least ten percent (10%) of the total number of vote entitled to be cast
on any 1ssue proposed to be considered at the proposed special meeting having becn presented to the
Sceretary. The notice of any special meeting shall state the timie and place of such meeting and the
purposc thereof. No business shall be transacted at a special meeting except as stated in the notice.

Section 4. Notice of Meetings. It shall be the duty of the Secrctary to mail a notice of
cach annual or special meeting, siating the purpose thereof as well as the time an place where it 1s
to be held, to cach Member ol record, at his address as it appears on the membership book 0. the
Association, 1f any, or if no such address appears, at his last known place of address, at least ten (10)
days but not more than two (2) months prior to such meeting. Scrvice may also be accomplished by
the delivery of any such notice 0 the Member at his last known address by deposit in the box ot slot
for the United States mail. Notice by either such method shall be considered as notice scrved.
Attendance by a Member it ai.y meeting of the Members shall be a waiver of notice by him of the
time, place and purpose thercul.

Section 5. Quorum. The presence, cither in person or by proxy, of Members
representing at least fifty-one percent (51%) of the total votes entitled to be case with respect to any
question, shall be requisite for, and shall constitute a quorum for, the transaction of business at all
meetings of Members. If the number of Members at 2 meeting drops below the quorum and the
question of a lack of a quorum is raised, no business may therzafter be transacted.

Section 6. Adjourned Meeting. If any miceting of Members cannot be organized
because a quorum has not attendcd, the Members who a:e present, either in person or by proxy, inay,
except as otherwise provided by law, adjourn t.:e meeiing to a time not less than forty-cight {48)
hours from the time the origina! meeting was cailed.

Section 7. Voting. At cvery 1neeting of the dMembers, each of ilic Members shall
have the right to cast his votc on each question. The vote of Members represcating a fifty-one
percent {51%) majority of tiie toial votes cast, in person or by proxy, provided a quorum exists, shall
decide any question broughi belure such meeting, unless the questions is one upon which, by express
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provision of statute or of the Churter, the Declaration, or of thesc Bylaws, a different vote isrequired,
in which case such express provision shall govern and control. No Member shall be eligible to vote,
cither in person or by proxy, or to be elected to the Board of Directors, who is shown on the books
or management accounts of i Association to be more than sixty (60) days delinquent in any
payment due the Association.

Section 8. Proxies. Any Membermay appoint any other Member or the Deveisper
or any other person permitted by law or by thesc Bylaws as his proxy. In no case may any Mciaber
(except the Developer) cast more than one vote by proxy in addition to his own vote. Any proxXy
must be in writing and must comply with all requirements imposed by law or by these Bylaw..

Section 9. Action YWithout Mecting. Whenevcer the vote of Members at a meciing
thereof is required or permitled o take any action in accordance with any statute, the Declaration or
these Bylaws, such meeting and vote may be dispensed with if ail Mcmbers who would have been
entitled to vote upon such action receive a written ballot from the Association. The written bailot
shall set forth cach proposed action and provide an opportunity to vote for or against each proposed
action. Approvals shall be valid only when the number of votes cast by ballot equals or exceeds the
quorum required to be present at ameeting authurizing tic action, and the number of approvals ¢qual
or exceeds the number of votes that would be required to approve the matter at a meeting at waich
the total number of votes cast vus the same as the number of votes cast by ballot.

Section 10,  Order of Business.  The order of business at all regularly sched.led
meetings of the Members shall be as follows:

(a) Roll call and certificate of proxics.
(b)  Proof of notice of meeting or waiver of notice.
(c) Reading of minutes of preceding meeting.
(d) Reports of Officers, if any.
(e) Reporis of committee, if any.
(f) Unfinished business.
New business.
Election or appvintment of inspectors of election.
(i) Election of direciors.
In the case of a special meeting, items (a) through (d) shali be applicable and thereaficr the

agenda shal! consist of the iterus specified in the notices of the meeting.
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ARTICLE V.

Seetion 1. Numbe. ::'Qualification. The affairs of the Association shall be govened
by the Board of Directors conposed of at least three {3) persons and not more than seven (7) persons,
a majority ol whom (atter the second annual meeting of Members) shall be Members o. the
Association.

Section 2. initial Directors. The tnitia: Directors shall be elected by the Deveioper
and need not be Members of the Association.

Section 3. Powecr ai:d Duties. The Boarc of Dircetors shall have the powers and c.uties
necessary for the administration of the affairs of the Association and the residential pla:ined
development and may do all such acts and things as are not by law or by these Bylaws direcied to
be exercised and done by the Members. The powers and duties of the Board of Directors hall
include, but not be limited to, the {ollowing:

To provide for:

(a) Care and upkeep of the utilities, the fence, the comnmon area, and any other properties
charged to the care of the Association, including cotablishing reserves for repairs or
replacements.

(b Esiablishment an collection of assessiments and/or carrying charges from the
Members and for the assossment and/or enforcement of iicns therefor in a manner consisicnt
with law and the provisions of these Bylaws and the Declaration.

(¢} Designation, hiving and/or dismissal of thie personnel necessary for the good woi sing
order of the Subdivision and to provide services for the community in @ manncr consi.ient
with law and the provisions of these Bylaws and the Declaration.

(d) Promuigaiion and enforcement of such rules and regulations and such restrictioss ot
requirements as may bz deemed proper respecting the use, occupancy and mainienan.c of
the Subdivision, all e[ which shall be consistent with [avs and the provisions of these By .aws
and Declaration.

(c) Election of an Arciitectural Control Commutice.

Section 4. Nomination. Nomination for clection to the Board of Directors shi:l be
made by a Nominating Committee. Nomination may also be made from the floor at the arnual
meeting. The Nominating Committee shall consist of a Chairman, who shall be a Member ¢ the
Board of Directors. und two or more Members of the Association. The Nominating Committee . hall
be appointed by the Board of Ditectors prior to cach an: ual mieting of the Members, to serve .rom
the close of such annual meeting until the close of the next aniiwal meeting and such appointinent
shall be announced at cach annual meeting. The Nominating Committce shull make as suany
nominations for clection to the Board of Directors as it shall in its discretion determinc, but not less

-
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than the aumber o vacancics that are to be filled. Such nominations may be made from an.ong
Members or non-members.

Section 5. Election and Terin of Office. The term of the Directors named herein shall
expire when their suceessors have been clected at the first annual meeting of Members and are duly
qualified. At the first annual mecting of the Members, the Members shall determune the number of
Dircctors consistent with these By laws, who shali constituie the Board of Directors 0 serve unii) the
next annual meeting and until their successors have been elected and duly qualified. The terin of
office of each Director thercafter shuil be for a period ol one (1) year and until their successors shall
have been elecied and hold theis firsi meeting,

Section 6. Vacancics.  Vacancies in the Board ol Directors caused by any reason ciher
than the removal of a Director by a vote of the membership shall be filled by vote of the majority of
the remaining Directors, cven though they may constitute less than a quorum; and each persoi so
elected shall be a director uatil a successor is ciccted by the Members at the next annual meeting.

Section 7. Removal of Directors. At aregular mecting, or special meeting Guly
called for such purpose, any Director may be removed with or vithout cause by the affirmative vote
of the majority of the entire membership of record and a successor may then and there be elected to
fill the vacancy thus created. Any Director whose removal has bzen proposed by the Members »nall
be given an opportunity to be heard at the meeting. The term of any Director who becomes 1:.0re
than sixty (60) days delinquent in payment of uny assessments and/or carrying, charges duc the
Association shall be automaiical.y terminated and tihe remaining Directers shall appoint his succe sor
as provided in Section 6 of this Article.

Section 8. Compensation. No compensation shall be paid to Directors for L.icir
services as Directors. After the first annual meeting of the Memibers, no remuneration shall be paid
any Dircctor who is also a Member of the Association for services performed for the Association in
any other capacity unless a resolution authorizing such remuneration shall have been adopted by the
Board of Dircctors betore the services are undertaken.

Scetion 9. Organizational Meeting, The first ineeting, of a newly elected Boaid of
Directors shall be held witiiin ten (10) days of election at which such Directors were clected, and no
notice shall be necessary to the newly elected Dicectors in order legally to constitute such meciing,
provided a majority of the who!l. Board of Direciors shall be present.

Scction 10.  Regular #eetings.  Repularmectings of the Board of Dircetors may be held
at such time and plice as shall o> determined, from time to time, by a majority of the Directors, but
at least two (2) such meetings shall be held duril.g each calendar year. Notice of regular meet.ugs
of the Board ot Dircctors shall be given to each Dircctor, personally or by mail, telephoric or
telegraph, at least two (2} days pitor to the day ramed for such meeting.

Section 11.  Special Mgetings. Special meetings of the Board of Directors may be
called by the President on two (2) days’ notice to euch Dircctor, given persoaally or by raail,
telephone or telegraph, which notice shall state tiic datc, time and place (as hereinabove provided),
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but not necessarily the purpose, of the meeting. Special meetings of the Board ol Directors shiil be
called by the President or Secretary in like manner and on like notice on the written request of at
least one-third (1/3) of the Dircctors.

Section12.  WaiverofNutice. Before or atany miceting ot the Board of Directors, any
Director may, in writing, waive notice of such meeting and such waiver shall be deemed equiviiient
to the giving of such notice. Attendance by a Director ai any meeting of the Board of Directors shall
be a waiver of notice by him of the time, place and purpose thereof. ifall the Diiectors are prosent
and remain present at any meeting, of the Board of Directors, no notice shall be required ana any
business may be transacted at such meeting.

Section 13. Quorum. At all meetings of the Board of Directors a majority o."the
Directors shall constitute a quorum for the transaction of business, and the acts of ithe majority olthe
Directors present at meeting ai which a quorum is present shall be the acts of the Board of Direciors.
If at any meeting of the Bourd of Directors there be less than a quorum present, the majority of (10se
present may adjourn the mecting from time to time. At any such mecting, any business which niight
have been transacted at the mecting as originally called may b2 transacted without further notice.

Section 14.  Action Without Meeting. Any action of the Boazd of Directors required
or permitted to be taken at any mecting may be tuken without a meeting if ail of t.uie members i’ the
Board of Directors shall individually or collectively consent in writing to take such action wi.iiout
ameeting. Such written consent or consents describing the action taken and signed by each Dircctor
shall be filed with the minutcs of the proceedings of the Board of Directors. 1f all Dircctors coisent
to taking such action without a mecting, the affirmative vote of the number of Directors that v ould
be necessary to take such action at a mecting is the act of the Board.

Section15.  Fidelity i3onds. Thic Board of Dircetors nuay require ihat all office. s and
employces of the Association handling or responsible for the Association’s trust funds shall fuinish
adequate fidelity bonds. The premium on such bonds shall be paid by the Association.

ARTICLE VI.

Section 1. Designation. The principal ofticers of tiie Corporation siiall be a Presiuent,
a Vice President, a Scerctary and a Treasurer, all of whom shali be elected by the Lioard of Direc .ors.
Prior to the first annual mecting of Members, the Officers of the Association necd not be Mer..vers
of the Association. The Direciors may appoint an assistant secretary and as assistant treasure: and
such other officers as in their judgment may be necessury. The Officers of Secrctary and Treasurer
may be filled by the same percon.

Section 2. Election of Officers.  The officers of the Association shall be elected an:.ually
by the Board of Directors at the organizational meeting of each new Board and shall hold off: e at
the pleasure of the Board of Directors.

Section 3. Removui of Officers.  Uponanaffirmative vote of amajority of the meiibers
of the Board of Dircctors, any officer may be removed either with or without cause, and his
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suceessor elected at any regulis meeting of the Board ol Directors, or at any special meeting of the
Board of Dircctors called for such purpose.

Section 4. President. The President shall be the chief executive officer of the
Association. In the cvent he is also a member of the Board of Dircctors, he shall preside at all
meetings of the Members and of the Board of Directors. He shall have atl of the general powers and
dutics which are usually vested in the office of present of an association, including, but not limited
to, the power to appoint commiitees from among the membership from time to time as he may, in
his discretion, decide is appropriate to assist in the conduct of the attairs of the Association.

Section 5. Vice President. The Vice President shall take the place of the President
and perform his duties whenever the President shall be abscnt or unable to act. If neither the
President nor the Vice President is able to act, the Board shali appoint some other member of the
Board to do so on an inteiim basis. The Vice President shall also perform such other dutics as -hall
from time to time be delcgated to him by the Board of Directors.

Section 6. Secreiary, The Secretary shall keep the minutes of all meetings o1 the
Board of Directors and the minutes of all meetings of the Board of Directors and the minutes of all
meetings of the Mcmbers of the Association; he shall have custody of the seal ot the Association,
if any; he shall have charge of the membership transfer books and of such other books and papers
as the Board of Dircctors inay dizect; and he shall, in general, perform all duties incident to the oifice
of Secretary.

Section 7. Treasurer, The Treasurer shull have responsibility for corporate fund:; and
securities and shall be respoisible for keepina full and accurate accounts oi all receipte and
disbursements in books belonging to the Association. He shall be responsible for the deposit of all
monies and other valuablc cilects in the name, and to the credit, of the Association in such
depositories as may {rom time to time be designated by the Board of Directors.

ARTICLE VII.

Section 1. Liab litv and Indemnificrtion of Officers and Directors.  The Assc. ation
shall indemnify every officer and Director of the Association against any and all expenses, inc: .ding
counscl fees, reasonably incurrcd by or iinposed upon any officer or Director in connection w...: any
action, suit or other procecding (including the settlement of any such suit or proceeding) il ap;:. oved
by the then Board of Dircctors of the Association to which he may be made a party by rea:un of
being or having been an ofticer or Director of the Association, whether or not such person s an
officer or Director at the time such expenses are incurred. The officers and Directors . I the
Association shall not be liable to the Members of the Association for any mistake of jud;. icnt,
negligence, or otherwise, except tor their own individual willful misconduct or bad Laith. The
officers and Directors of the Association shall have no personal liability with respect to any ¢ .iract
or other commitment madc by them, in good faith, on behalf of the Association of the Subdi- ision
(except to the extent that such officers or Directors may also be Owners of Lots with..: the
Subdivision), and the Association shall indemnify and forever hold each such ollicer and Di. cctor
free and harmless against any and all liability to others on account of any such contr..ct or
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commitment. Any right to indemnification provided for herein shall not be exclusive of any other

rights to which any officer or Director of the Association or former officer or Director of the
Association may be eatitled.

Scction 2. Coonnonor Interested Directors. Th:e Dircctors shall exercise their powers
and dutics in good laith and with a view 1o the inierest o. the Association and the planned
development.  No contract or other ransaction between the Associaiion and one or more of its
Directors, or between the Association and any corporation, firm or association (including the
Developer) in which one or more of the Directors of this Association are Directors or oflicers or are
pecuniarily or otherwise taterested, is either void or voidable because such Director or Directors are
present at a meeting of tic Coard of Directors or any cominittee thereof which authorizes or
approves the contract or transaction, or becausce his or their voics are counted for such purposcs, if’
any of the conditions speciiied in any of the following subparw.yraph.: exist:

(a) The fact of the common directorate or interest is disclosed or known to the board of
Dircctors or a majority thereol or noted in the minuics, and the Board authorizes, approves, or
ratifies such contract or transaction in good faith by a vote suificient {or the purpose; and

(b) The contract or transaction is commercially reaconable to the Association at the time
it is authorized, ratificd, approve or executed.

Common or interested Directors may be counted in dewermining the presence ot a quorum
of'any meeting of the Board of Directors or committee thereof which authorizes, approves, orrati{ies
cay contract or transaciion with like force and effect as if he werc not such Director or ofticer of such
other corporation or not 50 intercsted.

ARTICLE VL

Section 1. Management and Cominon Expenses. Tl.z Association, acting by and through
its Board of Directors, shall manage, and operalte the affairs of ithe Association and, for the benefit
of the Lots and the Owners thereof, shall enforce the provisions hercof and shall pay out of the
common expense fund hercin and elsewhere provided for, the following:

(a) The cost of such insurance as the Association may eftect.

(b) The cost ol providing such legal and accounting services as may be considered
necessary to the opcration of the Subdivision.

(c) The cost of any and all materiais, sup;:iies, laoor, scrvices, maintenance, repuirs,
taxes, assessments or the like, which the Association secures in the discretion of the Board of

Directors or by the vote of the Members shall be deemed necessary cr proper.

(d) The cost of the muintenance or repair ol any Lot in tlie event such maintenance or
repair 1s reasonably necessary in the discretion of the Board cf Dircctors to proiect the Com:non
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Area or the prescrve the appearance or value of the Subdivision or is ot...iwise in the interest uf'the
general welfare ot all Owners of the Lots; provided, however, that no .ich maintenance or repair
shall be undertaken without a resolution by the Board of Directors « .4 not without reasonable
written notice to the Owner of tise Lot proposed to be maintained and pre . (ded, further, that the costs
thereof shall be assessed against the Lot on which such maintenance . » repair is performed and,
when so assessed. a statement for the amount thereof shall be sent prom;  y to the Owner of said Lot
at which time the asscssiment shail becoinc duc and payable and a conti. sing lien and chligation of
said Owner.

(e) All other ite.ns which are listed as responsibilities oi the - wssociation as found in the
Declaration.

Section 2. Duty of ~inintain. Except for miintenance requi: ..nent herein iiposed upon
the Association, the Owner of any Lot shall, at his own expense, main: . the interior and exterior
of any improvements on his Lot, including all driveways and any and ...l equipment, and fixture,
therein situate, and its other appurtenances, in good oider, condiiion ... repair, and on clean and
sanitary condition, and shall do all redecorating, painiing and the like vhich may at any ume be
necessary to maintain the jood appearance of his Lot and appurtenanc. . All exterior maintenance
is subject to approval of the Architectural Control Committee.

Section 3. Right of Entry, For the purpose solely of perfc. ning any of (ae repairs or
maintenance required or authorized by these Bylaws, or in the even: ;f a boua fide emergency
involving illness or potential danger to life or property, the Associaiion, .rough its duly authorized
agents or emplovees, shall have ihe right, after reasonable efforts (o ¢ ¢ notice to the Owner or
occupant, to enter upon any Lot at any hour considercd to be reasonal. under the circumstances.

ARTICLE IX,

Section 1. Fiscal Year. The fiscal ycar of the Association s'.:il begin on the first day of
January every year, except for the first fiscal year of the Association, w...ch shall begiu at the duted
of incorporation. The commencement day of the fiscal year herein cs. >lished shall be subject to
change by the Board of Dircetors should corporate practice subsequen - dictate.

Section 2. Boois and Accounts. Books and accounts of ti.  Association shall be zept
under the direction of the Treasurer in accordance with good accountii _ practice. The same shall
include books with detailed accounts, in chronologicai order, of rece. s and of the cxpendilures
affecting the Subdivision and its administration and shatl specify the mai .cnance and repair expense
incurred. That amount of any asscssment required for payment oi any -apital expenditures ot the
Association shall be credited upon the books of the Assuciation to ihe ". ..id~In-Surplus” account as
a capital contribution by the N embers.

Section 3. Reporls. The Association shall furnish its ...embers, and the holder of
first mortgages requesting same within ninety (90) days from the datc . close of each fiscal year,
with an annual financial statement, including the income and disliarse. :nts of the Association.
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Section 4. inspection of Books. The booiks and accoun » of the Association, and
vouchers accrediting the cutries made thereupon, shall be available for ¢..amination by the Members
of the Association, and/or their duly authorized agents or attorneys, ar..d to the institutional holder
of any first mortgage on any Lot and/or its duly authorized agents . attorneys, during normal
business hours and for purposes reasonably related to their interest as . lembers.

Section 3. Execution of Association Docurients. V. .: the prior authorization of
the Board of Directors, all notes and contracts shall be executed on . .aalf of the Association by
either the President or Vice President, and all checks shall be executed o2 behalf of the Association
by such officers, agents, or other persons as arc from lime to time so .:thorized by the Board of
Directors.

Section 6. Employment of Management Company. Tl : Association shall be
authorized to employ a management company to aid the Association i. carrying out its duties and
responsibilities. Prior o passage of controi of the Association from the scveloper, no management
or service contract shall be entered into unless there s a right of termis .ition, without cause, upon
ninety (90) days’ writen notice.

ARTICLE X.

Section 1. Amendments. These Bylaws riay be amendeu sy the affirmative vote of
Members representing a majority (unless the Declaration calls for a grc..ler number with respect to
a particular clause) of all votes cntitled to be cast at any mmeeting of the M. .mbers duly called for such
purpose, and oanly after thirty (30) days’ prior written notice to the mns. wtional holders of all first
mortgage on the Lots in the Subdivision. Amendments may be propos. i by the Board of Dircctors
or by petition signcd by Members representing at least thirty percent (- J%) of the total num3er of
votes entitled to be cast. A description of any proposed amendment sk .| accompany the noi.ce of
any regular or special meeting at which such proposed amendment is . be voted upon.

ARTICLE XI.

Section 1. Notice te Board of Directors. Aay Owner ol’an: Lot in the Subdivisica who
mortgages such Lot shall promptly notify the Board of Dircctors of 1.2 name and address of his
mortgagee and, if requested so to do, shall file a conformed copy of su- .. mortgage with the :3oard
of Directors. The Board of Dircctors shall maintain stitable records pe iaining to such mort;ages.

Section 2. Definiticn.  As used in this Aiticle, the lerm ™ nortgagee” shall meai any
mortgagee and shall not be limited to institutional mortgagees and the . .rm “mortgage” shali mean
a deed of trust. As used generally, and in these Bylaws, the tern . “institutional holder™ or
“institutional mortgagee” shall include banks, trust companies, insura:. :¢ companies, saving:s and
loan associations, pension funds and any corporation, including a corpe ation of, or affiliatec with,
the United States government, or any agency thereof.
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ARTICLE XII.
Section 1. Resident Agent. The resident agen: shall be designated as the person

authorized to accept service of process in any action relating to t.vo or inore Lots or to the Comimon
Areas.

Section 2, Notices. Unless another type of notice is herein orelsewhere specifically
provided for, any and all notices called for in the Declaratior: or these Bylaws shall be given in
writing.

Section 3. Severability. Inthe event any provision or provisions of these Bylaws shall
be determined to be invalid, void or unenforceable, such determination shall not rendcr invalid, void
or uncnforceable any other provisions hereof which can be given effect.

Section 4. Waiver. No restriction, condition, obligation or provision of these
Bylaws shall be deemed to have been abrogated or waived by reason of any failure or failures to
enforce the same.

Section 3. Captions. The captions contained in these Bylaws are for convenience
only and are not a part of these Bylaws and are not intended in uny way to limit or enlarge the terms
and provisions of the Bylaws.

Section 6. Gender, Etc.  Whenever in these Bylaws the context so requires, the singular
number shall include the plural and the converse; and the usc of any gender shall be deemed to
include all genders.

Section 7. Coantflicts. These bylaws are subordinate to all provisions of the
Declaration. All of the terms hereof, except where clearly repugnant tot he context, shall have the
meanings ascribed to them in the Declaration. In the event of any conflict between these Bylaws and
the Declaration, the provisions of the Declaration shall contrc:, and in the event of any conflict
between the Declaration and any of the laws of the State of 'f'ennessce, the laws of the State of
Tennessce shall control.
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