STEVE HALL
REGISTER OF DEEDS
This Instrument Prepared By: KNOX COUNTY
The Elmore Law Firm
5301 Kingston Pike
Knoxville, Tennessee 37919 -

DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
AND MAINTENANCE AGREEMENT
FOR
BAKERTOWN WOODS SUBDIVISION

WHEREAS the undersigned, BALL CAMP RESIDENTIAL PARTNERS, a
Tennessee general partnership (“Developer™), is the owner of a tract of land in the _ Civil
District of Knox County, Tennessee, known as Bakertown Woods Subdivision, a map of same
1s recorded as Instrument No. - in the Register’s Office for Knox County,
Tennessee (the “Subdivision™); and

WHEREAS, Developer is desirous that certain restrictive covenants be declared and
recorded, which covenants shall be binding on the present owner and all subsequent owners of
any Lot or Lots in said Subdivision; and

WHEREAS, Developer has deemed it desirable, for the efficient preservation of the
values and amenities in said community, to create an agency to which should be delegated and
assigned the powers of maintaining and administering the community properties and facilities
and administering and enforcing the covenants and restrictions and collecting and disbursing the
Assessments and charges hereinafter created; and.

WHEREAS, Developer has incorporated under the laws of the State of Tennessee a not-
for-profit corporation, Bakertown Woods Homeowners Association, Inc., for the purposes of
exercising the functions aforesaid;

NOW, THEREFORE, in consideration of the premises and the mutual benefit to be
derived by all parties concerned, Developer does hereby covenant and agree with all subsequent
Owners of Lots in Bakertown Woods Subdivision that the following restrictive covenants shall
be covenants running with the land and shall be binding on all subsequent Owners thereof and
shall inure to the benefit of all Owners of any said Lots in Bakertown Woods Subdivision.

1. Term. These covenants are to take effect immediately and shall be binding on all
parties and all persons claiming under them until January 1, 2027, at which times said covenants
shall be automatically extended for successive periods of ten (10) years unless the majority of the
then Owners of the Lots in said Subdivision vote to change said covenants in whole or in part.

2. Enforcement. If the parfies hereto or any of them or their heirs or assigns shall
violate or attempt to violate any of the covenants herein, it shall be lawful for the Association or
any other person or persons owning any real estate situated in said Subdivision to prosecute any
proceedings at law or in equity against the person or persons violating or attempting to violate
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any such covenants, and either to prevent him or them from so doing or to recover damages or
other fines for such violation.

3. Single-Family Residential Lots. All Lots within the Subdivision, excluding the
Common Properties, shall be known and designated as residential Lots. Except as otherwise
provided herein, no structure shall be erected, altered, or placed or permitted to remain on any
Lot other than one detached single-family dwelling not to exceed two (2) stories in height plus a
basement and private garage.

4. Setback Lines. No building shall be located nearer than 20 feet from the front
Lot line. For the purpose of this covenant, eaves, steps, and open porches shall be considered as
a part of the building; provided, however, that this shall not be construed to permit any to permit
any part of the building to encroach upon another Lot. Dwellings must be at least 5 feet from the
side property line with a minimum total distance of 10 feet between structures. Carports and
roofed porches are considered part of the building and shall meet the same setback restrictions.
No dwelling shall be located on interior Lot nearer than 20 feet to the rear Lot line. Setback
restrictions of the Knox County Zoning must be met on all houses.

5. Division of Lots. Not more than one single family dwelling house may be
erected on any Lots as shown on the recorded map and no Lot shown on said map may be
subdjvided or reduced in size by any device, voluntary alienation, partition, judicial sale or other
process or processes of any kind, except for the purpose of increasing the size of another Lot.
The Planning Committee shall have the power to re-subdivide any Lot or Lots in the subdivision
to make additional Lots, or for any other purpose.

6. Drainage; Construction. Each individual who constructs a house on a particular
Lot must install proper drainage swales on all Lot lines. The above-mentioned Planning
Committee shall have the power to inspect these swales upon completion of each house, and to
reject inadequate swales and require them to be corrected by the person building on that Lot.
Each builder who constructs a house on a particular Lot with the driveway on the lower side of
the Lot must install a curb on the lower side of the driveway to divert water away from the Lot
below his or her driveway. The above-mentioned Planning Committee shall decide if and when
such curbs are to be installed, and has the power to require that these curbs be installed at the
expense of the individual builder. It shall be the responsibility of each builder to maintain a
clean and neat construction site, including the street in front of the site, at all times. On all Lots
which border drainage swales containing vegetation, trees, shrubs, grass, etc., the builders and all
future Owners shall not be permitted to remove such vegetation from these drainage areas. The
Planning Committee shall enforce this restriction. Any damage to the road and/or curbs in the
subdivision caused during construction shall be repaired immediately and shall be the
responsibility of the Lot Owner.

Builders must be licensed and bonded or must have previously obtained approval from
the Developer prior to beginning construction.
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During construction on any Lot all vehicles relating to such construction, including
vehicles delivering materials shall enter the Lot only on the driveway for such Lot and shall be
parked on such Lot so as not to damage any vegetation thereon which is to be preserved.

All exterior siding finishes on the front of a dwelling shall be only of stone, stone veneer,
brick, brick veneer, or synthetic stucco. No imitation brick or stone siding, vinyl siding,
aluminum siding, tar paper, asbestos shingles or concrete blocks will be allowed as exterior
siding finishes on the front of a dwelling.

7. Fences and Clotheslines. No fences will be constructed around front yards. All
rear yard fences must be constructed of wood or other approved materials. All fence plans shall
be submitted for approval to the Planning Committee, which shall approve said plans in
accordance with the procedure established herein.

No clotheslines shall be permitted on any Lot.

8. Recreational Equipment. All gyms, play sets and/or swing sets shall be of wood
or similar construction and shall be approved by the Planning Committee in accordance with the
procedure established herein.

All playground equipment shall .be located in the rear yard so as not to be visible from
any street on which the dwelling fronts. Basketball goals may, however, be installed in the
driveway.

9. Exterior Electronic Equipment. No radio, and/or television aerial or antenna,
nor any other exterior electronic or electric solar panels or devices of any kind shall be installed
or maintained on the exterior of any structure located on any building Lot, or on any portion of
any building Lot not occupied by a building or any structure, or on any subdivision Lot, or
portion of any subdivision Lot within the development or hereinafter annexed to any Lot within
the development. Provided, however, that satellite dishes may be installed, subject to approval by
the Planning Committee in accordance with the procedure established herein.

10.  Above Ground Tanks. Any above ground tanks for storage shall be located in
rear of Lot and be screened from view by any street on which the dwelling fronts.

11. Roof Pitch. Roof pitches shall be 6/12 or steeper, unless approved by the
Planning Committee.

12. Swimming Pools. Above ground swimming pools are prohibited. In-ground
swimming pools are permissible. Pools shall be enclosed by attractive fencing. Tennis courts
must have attractive shrubbery and screening around them. Pools, decks and patios may be
erected in rear and side yards only. Pools must be approved by the Planning Committee.

13. Driveways; Vehicles; Boats. All driveways shall be concrete or as approved by
the Planning Committee. No automobiles, trucks, boats, recreational vehicles, ATVs, personal
watercraft or trailers shall be parked or stored on any Lot or on the streets within the subdivision
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except on the driveway or in the garage. No junk or inoperable vehicles may be parked on any
Lot or on the streets within the subdivision at any time.

No Lot may be used for vehicular access to other Lots or to propemes contiguous with
the Subdivision without the express consent of the Developer.

- 14.  Mailboxes. All fixtures and mailboxes shall be approved by the Planning
Committee.

15.  Prohibition Against Nuisances. No noxious of offensive trade or activity shall
be carried on upon any Lot nor shall anything be done thereon which may be or become an
annoyance or nuisance to the neighborhood. This prohibition shall include, but will not be
limited to, beauty salons, catering services, and auto repair services, and shall include all
commercial enterprises including the storage of equipment and/or vehicles for the carrying on of
a trade or business upon any Lot or within any structure upon a Lot.

16. Outbuildings. Trailers, basements, tents, shacks, and barns shall not be erected
on any Lot, portion of a Lot or any real property annexed to the Subdivision or any Lot therein,
nor shall any outbuilding at any time be used as residence temporarily or permanently, nor shall
any structure of a temporary character be used as a residence.

Outbuildings such as pool houses, carports or detached garages shall not built unless
approved by the Planning Committee. Any such outbuilding shall be in substantial conformity
with the architectural design used for the main dwelling.

17.  Utility Easements. Easements for installation and maintenance of utilities and
drainage facilities are reserved as shown on the recorded plat. All external wires, pipes and
utility service to outdoor lights, appliances and other buildings, including utilities from the
residence to other buildings, shall be underground and be installed by each Lot Owner(s) at their
own expense.

18. Signs. Signs of any kind shall not be displayed to the public view on any Lot
except one sign of not more than five (5) square feet advertising the property for sale, or a sign of
not more than five (5) square feet used by the builder to advertise the property for sale and/or
inspection during the construction and sales period. The Developer reserves an easement on
Lots for the purposes of erecting and maintaining a subdivision entrance identification sign(s)
and the Owners of said Lots shall be restricted from removing or changing in any way such signs
or landscaping.

19. Household Pets. Animals, livestock, or pouliry of any kind shall not be raised,
bred, or kept on any Lot except that dogs, cats, and other household pets may be kept, provided
that they are not kept, bred, or maintained for commercial purposes, and are not a nuisance to the
subdivision. No dog or animal pens allowed on any Lot.

20.  Waste. Lots shall not be used or maintained as a dumping ground for rubbish,
trash, garbage or other waste, and all trash, rubbish, garbage and other waste shall be kept in
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sanitary containers which shall be kept in a clean and sanitary condition and shall be screened
from view.

21.  Minimum Square Foot Requirements. Houses with one and one-half (1-1/2) or
two (2) stories shall contain at least a total of 2100 square feet on both floors, exclusive of
garages, porches, and/or basements. Houses with one (1) floor, or one (1) a basement, or split
level houses shall contain at least 1600 square feet on the upper most level. The computation of
the square footage in any structure shall be exclusive of porches, and/or basements. All above
ground exterior foundation walls shall be veneered with brick or stone, unless otherwise
approved by the Planning Committee.

22.  Ceiling. All first floor ceilings shall be 9 feet in height.

23. Occupancy; Landscaping. No house constructed on any Lot in the subdivision
may be occupied prior to its completion, which completion shall include all landscaping, which
landscaping shall be consistent and in keeping with the surrounding neighborhood. All front
yards will be sodded.

Construction shall be cémpleted within 12 months after issuance of building permits,
cxcept that Developer may extend such time when in its opinion conditions warrant such
extension.

The Owner of each Lot, whether such plot be improved or unimproved, shall keep such
Lot free of tall grass, undergrowth, dead trees, dangerous dead tree limbs, weeds, trash and
rubbish, and shall keep such Lot at all times in a neat and attractive condition. In the event the
Owner of any Lot fails to comply with the preceding sentence of this paragraph, the Developer
or the Association shall have the right, but no obligation, to go upon such Lot and cut and
remove tall grass, undergrowth and weeds and to remove rubbish and any unsightly or
undesirable things and objects therefrom, and to do any other things and perform and furnish any
Jabor necessary or desirable in its judgment to maintain the property in a neat and attractive
condition, all at the expense of the Owner of such Lot, which expense shall be payable by such
Owner to the Developer or the Association on demand. The expense shall be considered a
special Assessment as to the Lot in question and shall be subject to collection as set forth herein.

24. Attached Garages. All residential structures must have a two-car garage that
will accommodate at least two large size automobiles. The Planning Committee shall have
authority to allow the two-car garage in a basement house to be located in the basement if in its
discretion the house is large enough from the outside appearance and does not destroy the
aesthetics of the structure.

25.  Leasing. Dwellings may be leased by Owners subject to the covenants and
restrictions of this document. Any failure by the lessee to comply with the terms of this
document shall be a default under the lease.
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26. Bakertown Woods Homeowners Association.

(@  Members. Every person or entity who is the record Owner of a fee or
undivided fee interest in any Lot within the Subdivision shall be a Member of the Bakertown
Woods Homeowners’ Association (“Association™), provided that any such person or entity who
holds such interest merely as a security for the performance of an obligation shall not be a
Member. Membership shall commence on the date such person or entity becomes the record
Owner of a fee or undivided fee interest in a Lot and expires upon the transfer or release of said
ownership interest.

(b) Voting. The Association shall have two classes of voting membership: |

Class A: Class A Members shall be all those Owners as defined in
Paragraph 31(j) with the exception of the Developer. Class A Members shall be entitled to one
vote for each Lot in which they hold the interests required for membership. When more than one
person holds such interest or interests. in any Lot, all such persons shall be Members, and the
vote for such Lot shall be exercised as they among themselves determine, but in no event shall
more than one vote be cast with respect to any such Lot.

Class B: The Class B Member shall be the Developer. The Class B
Member shall be entitled to three votes for each Lot in which it holds the interests required for
membership.

The Class B menibership shall be non-transferable and shall remain in the
Developer, its successors and assigns, until it has relinquished all ownership in all Lots within
the Subdivision, including any additions thereto.

When the Developer, its successors or assigns, has relinquished ownership.
in all Lots in the Subdivision, Class B membership shall cease to exist and from and after such
time there shall only be Class A membership.

(c) Board of Directors. The Association shall be governed by a Board of
Directors to be elected annually by the membership. Initially, Class A Members shall elect one
Director and Class B Members shall elect two (2) Directors as provided by the By-Laws.

(d) Employment by Board of Directors. The Association, acting by and
through its Board of Directors, shall have the right to engage and employ such individuals,
corporations or professional managers for the purpose of managing and maintaining the
Common Properties and performing such other duties as the Board of Directors shall from time
to time deem advisable in the management of the Association.

(e) By-Laws. The Developer shall prepare By-Laws to govern the
Association and its Members, which By-Laws may be amended from time to time by the
Association, as the need arises.
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) Mainterance Obligations. Except as otherwise stated in this Declaration,
the Association shall provide and pay for all maintenance and expenses for the Common
Properties, any improvements on the Common Properties, common fences, the entrances and
signage for the Subdivision, drainage structures, retention basins, detention areas, road medians
and other common areas serving the Subdivision as a whole.

27.  Property Rights in the Common Properties.

(a) Members’ Easements of Enjoyment. Subject to the provisions of
Paragraph 27(c), every Member shall have a right and easement of enjoyment in and to the
Common Properties and such easement shall be appurtenant to and shall pass with the title to
every Lot.

() Title to Common Properties. The Developer may retain the legal title to
the Common Properties during the time the Developer is a Class B Member of the Association.
When the Class B Membership terminates, the Developer shall convey and transfer the Common
Properties to the Association.

(c) Extent of Members’ Easements. The rights and easements of ehjoyment
created hereby shall be subject to the following:

(1) the right of the Association to take reasonable action to protect and
preserve the rights and interests of the Association and its Members in and to the Common
Properties, including but not limited to rights to prevent the sale, confiscation or foreclosure of
the Common Properties by creditors or lienholders of the Association or Members;

(ii)  the right of the Association, as provided in its Charter and By-
Laws, to suspend the enjoyment rights of any Member for any period during which any
Assessment remains unpaid; for any infraction of its published rules and regulations; or for
violation of this Declaration; '

(1ii)  the right of the Association to chérge reasonable admission and
other fees for the use of the Common Properties; and

(iv)  the right of the Association to dedicate or transfer all or any part of
the Common Properties or areas to any public agency, authority, or utility for such purposes and
subject to such conditions as may be agreed upon by the Board of Directors and Members of said
Association; provided, however, that no such dedication or transfer shall be effective or
permitted unless approved by the Board of Directors and the membership of the Association
pursuant to the By-Laws of the Association.

(d  Parking Rights. No parking shall be permitted in the Common
Properties.
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28. Covenant for Maintenance Assessments.

(a) Creation of the Lien and Personal Obligation of Assessments. Except
as hereinafter provided, the Developer for each Lot owned by it within the Subdivision hereby
covenants, and each Owner of any Lot by acceptance of a deed therefor, whether or not it shall
be s0 expressed in any such deed or other conveyance, shall be deemed to covenant and agree to
pay to the Association: (i) annual Assessments or charges; and (ii) special Assessments for
capital improvements; such Assessments to be fixed, established, and collected from time to time
as hereinafter provided. The annual and special Assessments together with such interest thereon
and costs of collection thereof as hereinafter provided shall be a charge on the land and shall be a
continuing lien upon the property against which each Assessment is made. Each such
Assessment, together with such interest thereon and cost of collection thereof as hereinafter
provided, shall also be the personal obligation of the person who was the Owner of such property
at the time the Assessment becomes payable.

(b) Purpose of Assessment. The Assessments levied by the Association shall
be used exclusively for the purpose of promoting the recreation, health, safety, and welfare in the
Subdivision and in particular for the improvement and maintenance of properties, services, and
facilities devoted to this purpose and related to the use and enjoyment of the Common Properties
situated upon the Subdivision, including but not limited to, the payment of taxes and insurance

“thereon and repair, replacement, and addition thereto, and for the cost of utilities, labor,

equipment, materials, management and supervision thereof. The Assessments shall not be
specifically limited to the Common Properties, but shall extend to and include the right to
maintain and repair the streets and access ways and the lighting, traffic signals and signs
pertaining to the Subdivision. The cost, if any, of the operation and maintenance of street lights
and lighting regardless of the location within the Subdivision and the proximity to the individual
Lots shall be borne equally and prorated as to each Lot without regard to the ownership; it being
the intent of this requirement to insure the safety, enjoyment and security of the entire
Subdivision.

(c) Establishing Initial Annual Assessment. The annual Assessment for the
calendar year of 2007 shall be $50.00 per year. From and after the expiration of 2007, the
Assessment may be adjusted upward or downward as herein provided.

As Developer will incur the initial costs of constructing, building and installing
improvements on the Comumon Properties and incur most of the initial maintenance costs related
thereto before transferring the Common Properties to the Association, the Developer shall not be
required to pay any annual or special Assessment required hereunder or levied by the
Association on Lots owned by the Developer.

(d) Special Assessments for Capital Repairs. In addition to the annual
Assessments authorized above, the Association may levy, in any Assessment year, a special
Assessment applicable to that year only for the purpose of defraying in whole or in part the cost
of any reconstruction, unexpected repair or replacement of a capital improvement upon the
Common Properties, including the necessary fixtures and personal property related thereto,
provided that any such Assessment shall be approved by the Board of Directors and Members,
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pursuant to the By-Laws of the Association. The Association may not levy Special Assessments
for the construction of new capital improvements upon the Common Properties, unless approved
by a two-thirds (2/3) vote of the Members of the Association.

(e} Date of Commencement of Annual Assessment. Since development
will commence during the calendar year of 2007, the Developer shall have the right to determine
the date of commencement of the first annual Assessment, which shall be prorated on a calendar
year basis. The 2008 annual Assessment shall become due and payable on January 1, 2008, and
shall become delinquent and subject to the interest and penalty provisions hereinafter recited, if
not paid in full before February 1, 2008. Thereafter, all Annual Assessments shall become due
and payable on January Ist and delinquent on February Ist, of each year. In the event of a
transfer of a Lot or Lots, the Annual Assessment shall be pro-rated as of the date of transfer, and
credit given to the Seller or Buyer, as their interests may appear.

The Association may increase or decrease the amount and basis of the Annual
Assessment established by the Developer beginning with the Assessment for the 2009 calendar
year, provided that any such change have the approval of the majority of both Classes of Voting
Membership at a regular or called meeting, pursuant to the By-Laws.

() Quorum for Change in Basis and/or Amount of Annual Assessment
and Levying Special Assessments for Capital Improvements. In order to effect any change in
the Annual Assessment, or to levy a Special Assessment, the presence at a duly called meeting of
Members, or of their proxies, entitled to cast fifty one (51%) percent of all the votes of each
Class of Voting Membership, shall constitute a quorum. If the required quorum is not present, an
adjourned meeting may be called, and the required quorum at the subsequent meeting shall be
one-half (1/2) of the required quorum at the preceding meeting. Said adjourned meeting shall be
held not less than thirty (30) days from the date of notice.

It shall be the duty of the Board of Directors to notify each Owner of any
proposed change in the annual Assessment or any Special Assessment and the due date of such
Assessment. The requirement of notice shall be satisfied if such notice is given by regular
deposit in the United States Mail to the last known address of each of such Owner, not less than
thirty (30) days from the date the meeting is scheduled to occur.

The due date of any special Assessment under Paragraph 28(d) hereof shall be fixed in
the resolution authorizing such Assessment.

() Effect of Non-Payment of Assessment; The Personal Obligation of the
Owner; Lien Remedies of the Association. If the Assessments are not paid on the date when
due (being the dates specified in Paragraph 28(e) hereof), then such Assessment shall become
delinquent and shall, together with such monetary penalty, as hereinafter recited, and cost of
collection thereof, as hereinafter provided, become a continuing lien on the property.

If the Assessment is not paid by the 1st day of February of any calendar year, then
a $2.00 per day penalty shall be assessed against each Lot for which payment has not been made,
retroactive to January 1st, of said calendar year, and the Association may bring an action at law
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against the Owner or Owners to enforce payment of same or foreclose the In against the
property, and there shall be added to the amount of such Assessment the cost olpreparing and
filing the complaint in such action, and in the event a judgment is obtained, suchudgment shall
include interest on the Assessment as above provided and a reasonable attorne fee, together
with the costs of the action.

(h) Subordination of the Lien to Mortgages. The lien of tb Assessments
provided for herein shall be subordinate to the lien of any mortgage or mogages now or
hereafter placed upon the Subdivision subject to Assessment; provided, howver, that such
subordination shall apply only to the Assessments which have become due and paable prior to a
sale or transfer of such property pursuant to a decree of foreclosure or any otheproceeding in
lieu of foreclosure. Such sale or transfer shall not relieve such property from hbility for any
Assessments thereafter becoming due nor from the lien of any such subsequent Asessment. An
Assessment shall not be subordinate to a mortgage held by a prior Owner who ws the Owner at
the time such Assessment accrued.

(1) Exempt Property. The following property subject to tis Declaration
shall be exempted from the Assessments, charge and lien created herein: (a) all prperties to. the
extent of any easement or other interest herein dedicated and accepted by the loc: authority and
devoted to public use; (b) all Common Properties as defined herein; (c) all propities exempted
from taxation by the laws of the State of Tennessee or United States Governmentipon the terms
and to the extent of such legal exemption; and (d) Lots and other propertyowned by the
Developer.

Notwithstanding any provisions herein, no land or improvemgts devoted to
dwelling use shall be exempt from said Assessments, charges or liens.

29.  Planning Committee. For the purpose of further insuring the
said land as a residential area of the highest quality and standards, and I
improvements on each building Lot shall present an attractive and pleasing apps
sides and from all points of view, there is hereby created a Planning Committegwith exclusive
power and discretion to control and approve all of the buildings, structies, and other
improvements on each building Lot in the manner and to the extent set forth herei.

evelopment of
order that all
rance from all

No residence or other building, and no fence, wall, utility yard, driveway, wimming pool

or other structure or improvement, regardless of size or purpose, whether attache
from the main residence, shall be commenced, placed, erected or allowed to
building Lot, nor shall any addition to or exterior change or alteration thereto
and until building plans and specifications covering the same showing the natu
height, size, materials, floor plans, exterior color schemes with paint sampls
orientation on the building Lot and approximate square footage, construction sck
other information as the Planning Committee shall require, including, if so requix
grading and landscaping of the building Lot showing any changes proposed to
elevation or surface contours of the land, have been submitted to and approved i
Planning Committee and have been placed permanently with the Planning C
Planning Committee shall have the absolute and exclusive right to refuse to aj
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building plans and specifications and Lot grading and landscaping plans which are not suitable or
desirable in its opinion for any reason, including purely aesthetic reasons and reasons connected
with future development plans for the Owners of said land or contiguous lands.

In passing upon such building plans and specifications, Lot grading, and landscaping
plans, the Planning Committee may take into consideration (a) the suitability and desirability of
the proposed construction, (b) the suitability and desirability of the materials of which the same
are proposed to be built upon a building Lot, (c) quality of the proposed workmanship and
materials, (d) the harmony or external design with the surrounding neighborhood and existing
structures theremn, and (e) the effect and appearance of such construction as viewed from
neighboring properties.

The Planning Committee shall be composed of 3 Members and Developer and their
successors or assigns. From time to time, and at its discretion Developer or a majority of the
-Members of the Planning Committee may alter the make-up and remove or add Members
thereto. Should all the Members of the Planning Committee die without appolinting a successor,
such successors may be elected by a majority of the Owners of Lots covered by these
restrictions. In the event said Committee fails to approve or disapprove such design and location
within thirty (30) days after said plans and specifications have been submitted to it, said plans
shall be deemed disapproved. In the event said Planning Committee rejects plans submitted for
approval under this paragraph, upon written request or application of seventy-five percent (75%)
of the parties owning Lots covered by these restrictions within a 500 foot radius of the Lot in
question at the time said approval is requested, stating that said Owners of said property desire
the approval be given, the same shall be deemed approved by the Planning Committee.

The Planning Committee shall have the sole right to include in any contract or deed or
other instrument hereafter made any additional covenants and restrictions applicable to the said
land which do not lower the standards of the covenants and restrictions herein contained, and to
release any building Lot from any part of the covenants and restrictions (including, without
limiting the foregoing, building restriction lines and provisions hereof relating thereto) if the
Planning Committee, in its sole judgment, determines that such release is reasonable and does
not substantially affect any other building Lot in an adverse manner.

The Planning Comumittee shall have the sole and exclusive right at any time and from
time to time to transfer and assign to any person or organization powers, privileges, authorities
and reservations, and to withdraw powers, privileges, authorities and reservations given thereto
or reserved by it by and under any part or paragraph of these covenants and restrictions.

30.  Effect of Invalidation. Invalidation of any one of these covenants by judgment or
court order shall not in any way affect any of the other provision, which shall remain in full force
and affect.

31.  Definitions. In addition to other definitions berein provided and except where it
is clearly evident from the context that a different meaning is intended, the following terms shall
have the following meanings when used in this Declaration, any Supplemental Declaration, any
record plat of the lands covered hereby, and any other documents related to the Subdivision.
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(a) “Declaration” means this instrument as extended or supplemented from
time to time in the manner herein provided.

(b) “Developer” means Ball Camp Residential Partners, a Tennessee general
partnership.

(c) “Association” shall mean and refer to the Bakertown Woods Homeowners

- Association, Inc., its successors and assigns.

(d) “Subdivision” shall mean and refer to the real property, and additions
thereto, subject to this Declaration or any Supplemental Declaration.

(e) “Common Properties” shall mean and refer to any property owned by the
Association and those areas of land which Developer may hereafter convey and transfer to the
Association intended to be devoted to the common use and enjoyment of the Owners of the
Subdivision, including without limitation, common fences, the entrances and signage for the
Subdivision, drainage structures, retention basins, detention areas, road medians and other
common areas serving the Subdivision as a whole.

H “Lot” shall mean and refer to all numbered residential Lots as shown on
the recorded subdivision map of the Subdivision designated for use as residential Lots by this
Declaration or any Supplemental Declaration.

(2) “Utility Easements™ shall mean and refer to those areas of land designated
for such purposes on any recorded subdivision plat of the Subdivision or as may be provided for,
in, or by this Declaration or any Supplemental Declaration.

(h) “Assessment” means such amounts as are levied against the Owners by
the Association, in order to provide funds for payment of the expenses of owning, managing and
maintaining the Common Properties.

(1) “Owner” shall mean and refer to the record Owner, whether one or more .
persons or entities, of the fee simple title to any Lot situated within the Subdivision, but shall not
mean or refer to any mortgagee or secured creditor, unless and until such mwortgagee or secured
creditor has acquired title pursuant to foreclosure or any proceeding in lieu of foreclosure.

() “Member” shall mean and refer to all those Owners who are members of
the Bakertown Woods Homeowners Association, Inc., as hereinafter provided.

(k) “Director” shall mean and refer to a Director of or member of the Board of ]
Directors of Bakertown Woods Homeowners Association, Inc.

D “Board of Directors” shall mean and refer to the Board of Directors of
Bakertown Woods Homeowners Association, Inc.

IR
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IN WITNESS WHEREOF, the undersigned has executed this agreement as of the 2o <
day of November, 2006.

BALL CAMP RESIDENTIAL PARTNERS

o I LG

Todd J. ohnspi{, Partner

STATE OF TENNESSEE )

)
COUNTY OF KNOX )

Before me, \A\fb\ Nt CL,L GQQ—C}U a Notary Public in and for said
County and State, personally appeared G. TODD JOHNSON, with whom I am personally
acquainted (or proved to me on the basis of satisfactory evidence), and who, upon oath,
acknowledged himself to be a partner of BALL CAMP RESIDENTIAL PARTNERS, a
Tennessee general partnership, the within named bargainor, and that such person, as such
partner, being authorized to do so, executed the foregoing instrument for the purposes therein
contained, by signing the name of the partnership.

Witness my hand and seal at office, this 526“?1\” of November, 2006.

\ﬁmma,/\) Qmﬁ

NOTARWPUBLIC  \_

My Commission expires:_ | ! ( 51/ 68

WL,
aw 77
Co.~
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£t A
CHARTER

OF

BAKERTOWN WOODS HOMEQWNERS ASSOCIATION, INC.

Pursuant to Section 48-352-102 of the Tennessee Nonprofit Corporation Act, the
undersigned incorporator of Bakertown Woods Homeowners Association, Inc. (the
“Corporation™), hereby adopts the following charter for the Corporation:

1. The name of the Corporation is Bakertown Woods Homeowners Association, Inc.
2. The Corporation is a mutual benefit corporation.

3. The Corporation is not a religious corporation.

4 The address of the Corporation’s initial registered office, located in Knox County,

Tennessee shall be 355 Trane Drive, Knoxville, Knox County, Tennessee 37919, and the
Corporation’s initial registered agent at that office shall be G. Todd Johnson.

: 5. The name of the incorporator is G. Todd Johnson and his address is 355 Trane
Drive, Knoxville, Knox County, Tennessee 37919.

6. The address of the initial principal office of the Corporation in the State of
Tennessee shall be 355 Trane Drive, Knoxville, Knox County, Tennessee 37919.

7.  The Corporation is not for profit.

8. The Corporation shall have members who are the owners of a fee or undivided fee
interest in the lots in Bakertown Woods Subdivision located in Knox County, Tennessee,
provided that any such person or entity who bolds such interest merely as a security for the
performance of an obligation shall not be a member. Membership shall commence on the date
the person or entity becomes the owner of a fee or undivided fee mterest in any lot located within
Bakertown Woods Subdivision and expires upon the transfer or release of said ownership
interest.

A. The Association shall have two (2) classes of voting membership:

Class A: Class A members shall be all owners of a lot with the exception of the
Developer. Class A members shall be entitled to one vote for each lot in which they hold the
interests required for membership.

Class B: The Class B Member shall be the Developer of Bakertown Woods
Subdivision. The Class B member shall be entitled to three (3) votes for each lot in which it
holds the interests required for membership. The Class B membership shall remain in the

I A
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Developer, its successors and assigns, until it has relinquished all ownership in all Jots in
Bakertown Woods Subdivision. When the Developer, its successors or assigns, has relinquished
ownership in all lots in Bakertown Woods Subdivision, Class B membership shall cease to exist
and from and after such time there shall only be Class A membership. Notwithstanding the
foregoing, the Developer shall have the right in its sole discretion to relinquish its Class B
membership at any time. '

9. Upon the dissolution of the Corporation:

(a) all liabilities and obligations of the Corporation shall be paid and
" discharged, or adequate provision shall be made therefor; _ '

(b)  assets held by the Corporation upon condition requiring return, transfer or
conveyance, which condition occurs by reason of dissolution, shall be returned, transferred or
conveyed in accordance with such requirements; and

(c) all remaining assets of the Corporation shall be disposed of exclusively for
the purposes of the Corporation to (1) such organization or organizations organized and operated
exclusively for charitable, educational, religious or scientific purposes as shall at the time qualify
as an exempt organization or organizations under Section 501(c) (3) of the Internal Revenue
Code of 1986, as amended, as the Board of Directors shall choose cor (2) to the State of
Tennessee or to any county or municipality of such State.

10.  The Corporation is organized, and shall be operated exclusively, for the following
COMINON PUrposes:

(a) to enforce the Restrictions for Bakertown Woods to be recorded in the
Knox County Register of Deeds Office (the “Restrictions™), consisting of homesites in Knox
County, Tennessee, and to assist homeowners in accordance with said Restrictions;

(b)  to establish and collect annual fees or assessments as provided in the
Restrictions;

{c) to upkeep and maintain the common grounds and drainage system as
provided in the Restrictions;

(d) to conduct such other activities as are approved by the Members;

()  to exercise all rights and powers conferred by the laws of the State of
Tennessee upon mnonprofit corporations, including without limiting the generality of the
foregoing, to acquire by bequest, devise, gift, purchase, lease or otherwise any property of any
sort of nature without limitation as its amount or value, and to hold, invest, reinvest, manage,
use, apply, employ, sell, expend, disburse, lease, mortgage, convey, option, donate or otherwise
dispose of such property and the income, principal and proceeds of such property, for any of the
purposes set forth herein; and
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® to do such other things incidental to the purposes of the Corporation as are
necessary or desirable in order to accomplish them.

11.  The Corporation shall perpetually exist.

12.  No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributed to, its directors, officers or members, except that the Corporation shall be authorized
and empowered to pay reasonable compensation for services rendered and to make payments and
distributions in furtherance of the purposes set forth hereinabove.

13.  No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation, and the Corporation shall not
participate in, or intervene in, including the publishing or distribution of statements, any political
campaign on behalf of any candidate for public office.

14.  The management of the Corporation shall be vested in a board of directors to be
elected annually by the membership in accordance with the Bylaws. There shall initially be three
(3) directors. Class A members shall elect one director and the Class B member shall elect two
(2) directors.

15.  The officers of the Corporation shall consist of the President, Vice President,
Secretary and Treasurer, and such other officers and assistant officers as may be provided in the
Bylaws. Each officer shall be elected by the board of directors (and may be removed by the
board of directors) at such time and in such manner as may be prescribed by the Bylaws.

16.  The Corporation shall be authorized to exercise and enjoy all of the powers, rights
and privileges granted to or conferred upon corporations of a similar character by the provisions
of the Tennessee Nonprofit Corporation Act, Tennessee Code Annotated, Sections 48-51-101, et
seq., now or hereafter in force, and to do any and all things, necessary to carry out its operations
as a natural person might or could do.

17.  All of the powers of the Corporation shall be subject to and shall be exercised in
accordance with the provisions of the Restrictions.

18.  The incorporator, members and directors of the Corporation shall have the right to
take any action required or permitted by vote without a meeting by written consent pursuant to
the provisions of Tennessee Code Annotated Sections 48-57-104 and 48-58-202.

19.  The Corporation shall indemnify each officer and director, including former
officers and directors, to the full extent permitted by Tennessee General Corporation Act and the

Tennessee Nonprofit Corporation Act.

20.  The date which corporate existence shall commence is the date this Charter is
filed by the Tennessee Secretary of State.

21.  The provisions of this Charter may be amended, altered or repealed from time to
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time in accordance with the provisions of the Restrictions and the Bylaws of the Corporation and
in the manner prescribed by the Tennessee Nonprofit Corporation Act, and any additional
provisions so authorized may be added hereto; provided that the provisions of this Charter shall
not be changed, modified, repealed or expanded in such a manner as to be inconsistent with the
purposes for which the Corporation is formed.

IN WITNESS WHEREQF, this Charter is executed as of the ) v day of

fl/ao Vew b e , 2006.
Tz

G. Todd J ohfison

IR R
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Sikd B

OF

BAKERTOWN WOODS HOMEOWNERS ASSOCIATION, INC.

A CORPORATION NOT FOR PROFIT

L GENERAL PURPOSE

Bakertown Woods Homeowners Association, Inc., (hereinafter the “Association”) has
been organized by Ball Camp Residential Partners (the “Developer”) pursuant to Section 26 of
the Restrictions for Bakertown Woods of record in the Knox County Register of Deeds Office
(the “Restrictions™). The terms and provisions of these Bylaws are expressly subject to the effect
of the terms, provisions, conditions and authorizations contained in the Charter of the
Association (the “Charter™) and the Restrictions. The terms and provisions of the Charter and
the Restrictions are incorporated herein by reference and shall be controlling wherever the same
may be in conflict herewith. Any inconsistency or conflict between the provisions hereof and of
the Charter and/or the Restrictions shall be resolved in favor of the provisions of the Restrictions.
The Association shall establish and collect the annual fees or assessments, upkeep the common
grounds and perform such other activities as the Members approve as set out in the Restrictions.

IL MEMBERSHIP AND VOTING RIGHTS

A. Membership. Each person or entity who is a record owner of a fee interest in a lot
or homesite in Bakertown Woods Subdivision shall automatically be a member of the
Association (hereinafter referred to as “Member™).

B. Voting. The Association shall have two (2) classes of voting membership:

Class A: Class A Members shall be all owners of a lot with the exception of the
Developer. Class A Members shall be entitled to one vote for each lot in which they hold the
interests required for membership. In the event that more than one Member owns a lot, the votes
of that lot shall be cast by the Member named in a certificate signed by all of the owners of the
lot and filed with the Secretary of the Association, and such certificate shall be valid until
revoked by a subsequent certificate. If such a certificate is not on file, the vote of such Members
shall not be considered in determining the requirement for a quorum, nor for any other purpose.

Class B: The Class B Member shall be the Developer. The Class B Member
shall be entitled to three (3) votes for each lot in which it holds the interests required for
membership. The Class B membership shall remain in the Developer, its successors and assigns,
until it has relinquished all ownership in all lots in Bakertown Woods Subdivision. When the
Developer, its successors or assigns, has relinquished ownership in all lots in Bakertown Woods
Subdivision, Class B membership shall cease to exist and from and after such time there shall
only be Class A membership. Notwithstanding the foregoing, the Developer shall have the right
in its sole discretion to relinquish its Class B membership at any time.

L
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C. Change of Membership. Change of membership shall be accomplished by
recording in the Knox County Register’s Office a deed or other instrument establishing record
title to a lot, and delivery to the Secretary of the Association of a certified copy of such
instrument. The membership of the prior owner in the Association shall be thereby terminated.

D. Suspension of Rights. The membership and voting rights of any Member may be
suspended by the Board of Directors for any period during which any assessment against the lot
to which its membership is appurtenant remains unpaid; but upon payment of such assessments,
and any interest accrued thereon, the Member’s rights and privileges shall be restored as of the
date of payment. Further, the rights and privileges of any person in violation of the Resirictions
or in violation of the provisions hereof may be suspended at the discretion of the Board of
Directors.

E. Proxies. Proxy ballots shall be permitted with respect to all elections of Directors,
and all amendments to the Charter, the Restrictions or these Bylaws, or any other matter that is to
come before a meeting of the membership of the Association. All proxies shall be in writing,
signed by the individual lot owners (or in the case of joint owners by the person named in the
certificate described in Section B of this Article II), or by his or her duly authonzed
representative(s) and delivered to the Secretary of the Association, or such other person as the
President may designate, at least twenty-four (24) hours prior to the commencement of the
meeting at which ballots are to be cast.

HI. MEETINGS OF MEMBERS

A. Place of Meetings. All meetings of the Members of the Association shall be held
at Bakertown Woods Subdivision or at such other place convenient to the Members as may be
designated by the Board of Directors or the President.

B. First Annual Meeting_and Regular Annual Meetings. All' annual Members’
meetings shall be held on the day and month of the year to be established by the Board of
Directors. At such meeting the election of Directors shall take place and the Members may
transact such other business as may properly come before them.

C. Special Meetings. Special meetings of Members may be called by the President
whenever he or she deems such a meeting advisable or shall be called by the Secretary when
ordered by a majority of the Board of Directors, or upon the written request of Members of the
Association representing at least twenty-five percent (25%) of all votes entitled to be cast at such
meeting. Such request shall state the purpose of such meeting and the matters proposed to be
acted upon. Unless Members representing at least fifty percent (50%) of all votes entitled to be
cast request such a meeting, no special meeting may be called to consider any matter which is
substantially the same as a matter voted upon at any meeting of the Association held during the
preceding twelve (12) months, which determination shall be made in the sole and absolute
discretion of the Board of Directors.

D. Notice. Notice of all Members’ meetings, regular or special, shall be given by the
President or Secretary of the Association {or other officer of the Association in absence of said
officers) to each Member, unless waived by the Member in writing. Such notice shall be written
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or printed and shall state the time, place and purposes for which the meeting is called. Such
notice shall be given to each Member not less than twelve (12) days nor more than thirty-five
(35) days prior to the date set for such meeting, which notice shall be railed or presented
personally to each Member within said time. ‘

E. Ouorum and Adjourned Meetings. A quorum at a Members’ meeting shall
consist of persons entitled to cast a majority of the votes of the entire membership. In the absence
of a quorum, the Members who are present, either in person or by proxy, may adjourn the
meeting from time to time, until a quorum shall be present or represented.

F. Action by Written Consent. Whenever Members of the Association are required
or permitted to take any action by vote, such action may be taken without a meeting on written
consent, setting forth the action so taken, signed by the persons entitled to vote thereon.

G. Organization. At each meeting of the Association, the President, or, in his or her
absence, the Vice President shall act as a chairperson, and the Secretary, or in his or her absence,
a person whom the chairperson shall appoint, shall record the minutes of the meeting.

H Voting. Except as otherwise required by the Charter, the Restrictions or any law,
the affirmative vote of a majority of the votes represented at any duly called Members’ meeting
at which a quorum is present shall be binding upon the Members. The election of directors shall
be by a secret ballot.

L Member in Good Standing. A Member shall be deemed to be in good standing
and entitled to vote at any annual meeting or at any special meeting if and only if all assessments
appertaining to his or her lot have been paid, together with all interest, costs, attorneys’ fees,
penalties and other expenses, if any, properly chargeable to him or her and to his or her lot, at
least three (3) days prior to the date fixed for such meeting.

I Order of Business. The order of business at the annual meeting of the Members or
at any special meetings insofar as practicable shall be:

Roll call (or check-in procedure)
Proof of notice of meeting or waiver of notice
Reading of minutes of preceding meeting
4. Establish number and term of memberships of the Board of Directors (if
required and noticed)

bl e
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Reports of committees

6 Election of directors (if required and noticed)
7. Unfinished business ‘
3. New business

9. Ratification of budget (if required and noticed)
10. Adjournment

IV.  BOARD OF DIRECTORS

A. Number and Qualification. The Board of Directors of the Association shall '
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initially consist of three (3) persons. At least a majority of the Board of Directors shall be
Members of the Association. Initially, Class A Members shall elect one director and Class B
Members shall elect two (2) directors. After Class B membership ceases 10 exist, the Class A
Members shall elect all of the directors and may add additional directors if so desired by the

Members.

B. Term of Office. Directors shall be elected to serve a texm of two (2) years, which
term shall expire at the second annual meeting following their election, or until their successors
are duly elected and qualified, or until removed in the manner elsewhere provided or as may be
provided by law.

C. Oreanizational Meeting. The organizational meeting of a newly elected Board of
Directors shall be held within fourteen (14) days of their election at such time and at such place
as shall be fixed by the directors at the Association meeting at which they were elected, and no
further notice of the organizational meeting shall be necessary in order to legally constitute such
a meeting, providing a quorum of the Board of Directors shall be present.

D. Regular Meetings. Regular meetings of the Board of Directors may be held at
such time and place as shall be determined from time to time by a majority of the directors, but at
least one (1) such meeting shall be held each fiscal year. Notice of regular meetings shall be
given by the Secretary or other designated person to each director, personally or by mail,
telephone or telefax, at least three (3) days prior to the day named for such meetings, unless
notice is waived.

E. Special Meetings. Special meetings of the directors may be called by the
President, and must be called by the Secretary at the written request of any two (2) directors. Not
less than three (3) days® notice of a meeting shall be given to each director personally, by mail,
telephone or telefax, which notice shall state the time, place and purpose of the meeting.

F. Waiver of Notice. Any director may waive notice of a meeting before or after the
meeting and such waiver shall be deemed equivalent to the giving of notice. Actual attendance
by a member of the Board of Directors at any meeting of the Board shall be deemed a waiver of
notice by him or her. If all directors are present at any meeting of the Board of Directors, no
notice shall be required and any business may be transacted at such meeting. In the discretion of
the Board of Directors, meetings of the Board of Directors or portions thereof, may be open to
Members of the Association for observation or participation in such manner and to the extent the
Board of Directors may deem appropriate.

G. Quorum and Adjourned Meetings. At all meetings of the Board of Directors, a
majority of the directors shall constitute a quorum for the transaction of business and acts of the
majority of directors present at a meeting at which a quorum is present shall be acts of the Board
of Directors, unless otherwise provided in the Charter and/or the Restrictions. If any directors’
meeting cannot be organized because a quorum is not present, the directors who are present may
adjourn the meeting from time to time until a quorum is present.

H. Removal of Members of the Board of Directors. At any duly held regular or
special meeting of the Association, any one or mote directors may be removed with or without
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cause by a majority of the votes held by the Members represented, and a successor may
immediately be elected to fill the vacancy thus created. Each person so elected shall be a director
for the remainder of the term of the director whose terma he or she is filling and until his or her
successor is duly elected and qualified. Any director whose removal has been proposed shall be
given an opportunity to be heard at the meeting. Notwithstanding the foregoing, no director
elected by the Class B Member may be removed without the approval of the Class B Member.

L Vacancies. Vacancies on the Board of Directors caused by any reason other than
the removal of a director by a vote of the Members of the Association shall be filled by a vote of
a majority of the remaining directors at a special meeting of the Board of Directors held for that
purpose promptly after the occurrence of any such vacancy; provided, however, in the event that
the vacancies on the Board of Directors result in only one director remaining on the Board, a
special meeting of the Association shall be called by the President in order to fill such vacancies.
Each person so elected at a special meeting of the Association shall serve as a director for the
remainder of the term of the director whose term he or she is filling and until his or her successor
is duly elected and qualified. If the vacancy has been filled by a vote of the remaining directors,
each person so elected shall be a director until his or her successor is elected at the next meeting
of the Association.

I Consent in Lieu of Meeting and Vote. Anything to the contrary in these Bylaws,
the Charter or the Restrictions notwithstanding, the entire Board of Directors shall have the
power to take action on any matter on which it is authorized to act, without the necessity of a
formal meeting and vote if the entire Board of Directors, or all the directors empowered to act,
whichever the case may be, shall consent in writing to such action.

K. Powers and Duties. The Board of Directors may act in all instances on behalf of
the Association, except as provided by the Restrictions, these Bylaws, the Act or other applicable
law. The Board of Directors shall have, subject to the aforementioned limitations, the powers and
duties necessary for the administration of the affairs of the Association which shall include, but
not be limited to, the following:

1. To make, levy and collect annual fees or assessments against Members
and Members® lots to defray the costs of the operation and maintenance of common grounds,
signage and entrance way, and to use the proceeds of said assessments in the exercise of the
powers and duties granted unto the Association;

2. To cause the common grounds, signage and entrance way to be maintained
according to accepted standards established by the Association and as set forth in the
Restrictions;

3. To perform such activities as may be approved by the Members from time
to time;

4. To acquire, operate, lease, manage, and otherwise trade and deal with

property, real and personal, as may be necessary or convenient in the operation and management
of the common grounds, signage and entrance way and in accomplishing the purposes set forth in

the Charter and Restrictions;
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5. To comply with and to enforce by legal means all terms and conditions of
the Restrictions, the Charter and these Bylaws governing the use of Bakertown Woods
Subdivision;

6. To carry insurance for the protection of Members and the Association;

7. To employ personnel (including, without limitation, attorneys and
accountants) for reasonable compensation to perform the services required for proper
administration of the Association;

8. To cause to be kept a complete record of all its acts and corporate affairs
and to present a summary report thereof to the Members at the annual meeting or at any special
meeting;

9. To delegate to Members responsibilities concerning the maintenance,
repair, replacement and insurance of portions of the common grounds, signage and entrance way;
and

10. To exercise any other power necessary and proper for the governance of
the Association, including, without limitation, the filing of liens against lots for unpaid
assessments as more particularly set forth in the Restrictions.

V. OFFICERS

A. Designation. The executive officers of the Association shall be a President, who
shall be a director, a Vice President, who shall be a director, a Treasurer and a Secretary, all of
whom shall be elected annually by the Board of Directors at any meeting. The Board of
Directors may also appoint such other officers as in its judgment may be necessary to manage the
affairs of the Association. Any person may hold two (2) or more offices, except that the
President shall not also be the Secretary or an Assistant Secretary.

B. Election of Officers. The officers of the Association shall be elected annually by
the Board of Directors at the Board of Directors meeting following each annual meeting of the
Members, and such officers shall hold office at the pleasure of the Board of Directors.

C. Removal of Officers. Upon any affirmative vote of a majority of all directors, any
officer may be removed, either with or without cause, after opportunity for a hearing, and his or
her successor elected at any regular meeting of the Board of Directors, or at any special meeting
of the Board of Directors called for such purposes.

D. Duties and Responsibilities of Officers.

1. The President shall be the chief executive officer of the Association. He or
she shall preside at all meetings of the Association and the Board of Directors. He or she shall
have all the powers and duties which are usually vested in the office of the President of an
association including but not limited to the power to appoint committees from among the
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Members from time to time, as he or she may in his or her discretion determine appropriate, to
assist in the conduct of the affairs of the Association.

2. The Vice President shall, in the absence or disability of the President,
exercise the powers and perform the duties of the President. If neither the President nor the Vice
President are able to act, the Board of Directors shall appoint some other person to do so on an
interim basis. He or she shall also generally assist the President and exercise such other powers
and perform such other duties as shall be prescribed by the directors.

3. The Secretary shall keep the minutes of all proceedings of the Board of
Directors and the Members and shall keep the minute book and record all proceedings therein.
He or she shall be responsible for serving all meeting notices to the Members and directors, and
such other notices as required by law. He or she shall keep the books and records of the
Association, except those of the Treasurer, and shall perform all other duties incident to the
office of the Secretary of an association and as may be required by the directors or President. The
Assistant Secretary, if any, shall perform the duties of Secretary when the Secretary is absent.

4. The Treasurer shall have custody of all of the property of the Association,
including funds, securities and evidences of indebtedness. He or she shall keep the assessment
rolls and accounts of the Members; he or she shall keep the books of the Association in
accordance with good accounting practices; and he or she shall perform all other duties incident
to the office of Treasurer.

VL COMPENSATION, INDEMNIFICATION AND EXCULPABILITY OF
OFFICERS, DIRECTORS AND COMMITTEE MEMBERS

A. Compensation. No compensation shall be paid to the President, the Vice
President or any director or committee member for acting as such officer or director. The
Secretary and/or Treasurer may be compensated for their services if the Board of Directors
determines that such compensation is appropriate. Nothing herein stated shall prevent any
officer, director or committee member from being reimbursed for out-of-pocket expenses or
compensated for services rendered in any other capacity to or for the Association; provided,
however, that any such expenses incurred or services rendered shall have been authorized in
advance by the Board of Directors.

B. Indemnification. Each director, officer or committee member of the Association
shall be indemnified by the Association against all expenses and liabilities, including attomeys’
fees, reasonably incurred by or imposed upon him or her, in connection with any proceeding to
which he or she may be a party or in any settlement thereof, by reason of his or her being or
having been a director, committee member or agent of the Association, whether or not he or she
is a director or officer at the time such expenses are incurred, except in such cases wherein he or
she is adjudged guilty of willful misfeasance or gross negligence in the performance of his or her
duties; provided that in the event of a settlement the indemnification herein shall apply only
when the Board of Directors approves such settlement and reimbursement as being in the best
interests of the Association. The foregoing right of indemnification shall be in addition to and not
exclusive of all other rights to which such director, officer or committee member may be entitled

by law.
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C. Exculpability. Unless acting in bad faith, neither the Board of Directors as a body
nor any director, officer, committee member or agent of the Association, shall be personally
liable to any Member in any respect for any action or lack of action arising out of the execution
of his or her office. Each Member shall be bound by the good faith actions of Board of Directors,
officers, committee members and agents of the Association, in the execution of the duties of said
directors, officers, committee members or agents.

VIL FISCAL MANAGEMENT

A, Annual Fees or Assessments.

1. The Board of Directors shall adopt a budget for each fiscal year of the
Association and such budget shall contain estimates of the amount of monies deemed necessary
for the operation of the Association and performing the duties set forth in the Restrictions, the
manner of expenditure thereof and the proposed fees or assessments against each lot. Each
Member shall be obligated to pay his or her proportionate share of the common expenses
assessed against him by the Board of Directors in accordance with the Restrictions, the Charter,
these Bylaws and applicable law. The timing and due dates of such payments shall, subject to the
terms of the Restrictions, be established by the Board of Directors.

2. The Board of Directors shall give notice to each Member, in writing, of
the amount estimated by the Board of Directors for common expenses for the management and
operation of the Association for the next ensuing budget period and the proposed annual fees or
assessments, directed to the Member, at its, his or her last known address by ordinary mail or by
hand delivery. Said notice shall be conclusively presumed to have been delivered five
(5) days after deposit in the United States mail.

3. The omission by the Board of Directors, before the expiration of any year,
to fix the annual fees or assessments thereunder for that or the next year shall not be deemed a
waiver or modification in any respect of the provisions of the Restrictions and Bylaws or a
release of any Member from the obligation to pay the annual fees or assessments, or an
installment thereof for that or any subsequent year, but the fee or assessment fixed for the
preceding year shall continue until a new fee or assessment is fixed.

B. Special Assessments. In addition to the annual fees or assessments authorized by
Section A of this Article VII, the Board of Directors may levy, in any assessment year, a special
assessment, applicable to that year only, for the purposes of defraying, in whole or in part, any
unexpected expenses or for other lawful purposes, provided that any such special assessment
shall be apportioned in the same manner as a regular assessment and shall receive the assent of
fifty-one percent (51%) of all of the votes eligible to be cast by all of the Members.

C. Reserves. The Board of Directors shall not be obligated to expend all of the fees
or assessments collected in any accounting period, but must establish and maintain reasonable
reserves for the periodic maintenance, repair and replacement of the common grounds, signage,
entrance way and other Association activities, which reserves will be established and maintained
out of the annual fees or assessments.
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