This Instrument prepared
by snd Retum to:

Holmes, Rieh, Sigler, P.C.
218 West Main Street
Jackson, Tennessee 38301

DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
FOR

WATERSTONE

THIS DECLARATION is made, published and declared this the _“7 , day of
OCrober— 2008, by Jerry E, Winberry and wife, Deborah Winberry (“Declarant” or
“Devleoper”) and any and all persons, firms or corporations hereinafter acquiring any of the within
described property:

WHEREAS, the Declarant is the fee simple owner of a certain tract of real property in
Madison County, Tennessee, which property is more particularly described in Exhibit “A” atiached
hereto (the “Property™); and

WHEREAS, the Developer has caused to be prepared a plan for the development for
the Property, to be known as “Waterstone”, a residentisl development, together with certain common
areas for the usg, benefit and enjoyment of the owners of the units in common with each other; and

WHEREAS, the Developer has caused a plat of the Property to be filed in
simultancously with these covenants, conditions and restrictions in the Register’s Office of Madison
County, Fennessee {“Piat”) as recorded in Plat Book ] D , page [,2_‘-‘1nd;

WHEREAS, it is to the benefit, interest and advantage of the Declarant, the Lot
Owners, and of each and every person or other entity hereafier acquiring any interest in the Property
that certaln covenants, restrictions, casements, assessments and lens governing and regulating the use
and occupancy of the same be established, fixed, set forth and declared as covenants running with the
land;
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NOW, THEREFOR, in consideration of the premises, the Dectarant does hereby
publish and declare that all or any portion of the Property described in Exhibit “A" is held and shall be
held, conveyed, hypotheeated, encumbered, leased, rented, use, occupied, and improved subject to the
following covenants, conditions, restrictions, uses, limitations and obligations (and subject to all
sasemenis, conditions, restrictions, efc., as set out in the Plat), all of which are declared and agreed to
be in furtherance of a plan for the development and improvement of the said Property, and the said
covenants, conditions, restrictions, uses, limitations and obligations shall run with the land and shall be &
burden and a benefit fo the Declarant, its successors and assigns, and any person or legal entity
acquiring or owning any interest in any portion of the said Properly or any improvemnents thereon, their
grenlees, successors, heirs, executors, administrators, devisess and assigns,

ARTICLEL
DEFINITIONS

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

Section 1. “Association” shall mean and refer to Waterstone Property Owner’s
Association, Inc., a nonprofit, nonstock corporation incorporated under the laws of the State of
Tenngssee, its successors and assigns,

Section 2. “Declarant” shall mean Jerry E. Winberry and wife, Deborah Winberry its
successots and assigns. “Declarant” shall be synonymous with “Developer” for purposes of this
Declaration.

Section 3. “Declaration™ shall mean this Declaration of Covenants, Conditions and
Restrictions, and any supplementary declaration filed hereto, as this Dreclaration may, form time to time,
be amended in accordance with its terms.

Section 4. “TLoi” shall mean and refer to the plots of land designated as lots or units on
the Plat of record and all subsequent Plats for additional Phases of Waterstone Development. For all
purposes hereunder, it shatl be understood and agreed that Declarant ghall be the Owner of all of said
Lots, save and except only those particular Lots which Declarant conveys in fee simple Hile by
recordable deed from and after the date hercof, Ownership of a Lot hereunder shall include an
undivided pro rata interest in the Common Area owned by the Association. Lot and Unit may be used
interchangeably.

Section S, “Member" shall mean and refer to every Person who holds membership in
the Association,
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Section 6. *Owner” shall mean and refer to the record Owner, whether one or more
persons or entities, of fee simple titls to any Lot which is a part of the Property, including contract
sallers, but excluding those having such interest merely as security for the performance of an obligation,
provided, however, that the purchaser at a foreclosure sale or frustee’s sale shall be deemed an Owner,

Section 7. “Person” means an individual, firm, corporation, parinership, assoeiation,
trust or other legal entity or any combination thergof.

Section 8. “Property” or “Propertics” shall mean that real property described in Exhibit
“A» attached hereto and such additions thercto as may hereafier be brought within the jurisdiction of the
Associatton,

Seofion 9. “Common Arza” shall mean sll real property and improvements thereon
owned by the Assoclation for the common vse and enjoyment of the Members of the Association. The
Common Area to be owned by the Association at the time of the conveyance of the first Lot is fo
include the private streets within Waterstone, the private utilities (both sanitary and surface water, if
any); storm waler detention, pond; perimeter fences, subdivision monuments and gates.

Section 10. “Improvements” shall mean the structures, walls, pavement, planting and
other additions built or placed on the Lots. It is intended that the Improvements reasonably meant for
the Owner of a particular Lot will e entirely within said Lot. In the event that, by reason of
construction, settlement, reconstruetion or shifing of the Improvements, any minor part of the
Improvements reasonably intended for a particular Lot lie outside that Lot, an easement of use shall
apply thereto in favor of the Lot to be benefitted,

ARTICLEIL
PROPERT

Section 1.  Property Subject to Declaration. That certain real property which is, and
shall be, held, transferred, sold, conveyed and occupied subject to this Declaration located in Madison
County, Tennessee, and which is more particularly described in Exhibit “A” attached hereto and made
a part hereof.

Section2. Road, Sewers, end Drainage. The road, sewers and drainage within
Waterstone are, and shall remain, private toads, sewers and drainage, and have not been dedicated to
the City of Jackson, or any governmental body with the exception of those sewers and drainage
easements already existing or required to be dedicated to the City of Jackson, or Madison County. By
remaining private, the responsibility for payment of maintenance and repair expenses for said road,
sewers and water drainage shall remain the responsibility of the individusl Lot Owners, and be paid for
by assessments levied by the Association as provided hercin. Notwithstanding anything herein to the
contrary, this paragraph shall not apply to those utility and drainage casements designated as
“public”easements and shown on the recorded plat.
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ARTICLE IL.
THE ASSOCIATION

Section 1. Membors. Bvery Person, as defined, who is a record Owner of a fee
or undivided fee interest of any Lot within the Property shall be a Member 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 shal! be appurienant fo and may not be separated
from ownership of any Lot within Waterstone. Ownership of such Lot shall be the sole qualification for
membership,

Section 2. Yoting Rights. The voting rights of the membership shalf be appurtenant to
the ownership of a Lot, each Owner of a Lot being entitled to one (1) vole for each Lot owned, except
the Developer, which shall be entitled to three (3} votes for each Lot owned by it. After the expiration
of five {5) years from the date of the conveyance of the first Lot ffom Developer fo the purchaser,
Developer shall only be entitled to one (1) vote for each Lot still owned by it,

Section 3. Secured Partles. No individual or legal entity hiolding title to a Lot as
security for any debt or obligation shall be considered as Owner of such Lot, and such individual or
entity shal! not be entitled to membership in he Association or to cast a vote on any question or matter
affecling the administration of the Association,

Section 4. Voting, At every meeling 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 fifly-one percent
(51%) majority of the total votes cast, in person or by proxy (provided a quorum exists), shall decide
any question brought before such meeting, unless the question is one upon which, by express provisions
of statule or of the corporate Charter, or this Declaration, or of the Bylaws, a different vole is required,
in which case such express provision shatt govern and control. The vote for any membership which is
owned by more than one person may be exercised by any of them present af any stich meeting unless
any objection or protest by any other owner of such membership is noted at such meeting. In the ovent
alt of the ca-owners of any membership whe are present at any meeting of the Members are unable to
agree on the manner in which the vote for such membership shall be cast on any pariicular question,
then such vote shall not be counted for purpose of deciding that question, No Member shall be eligible
to vote, either in persor or by proxy, or to be elected to the Board of Directors, who is shown on the
books or management accounts of the Assoclation to be more that sixty (60) days delinquent in any
payment due the Association.

Section 5. Proxies. A Membsr may appoint any other Member or the Daveloper or
any other person permitted by law or by the Bylaws as his proxy. In no case may any Member (cxcept
the Developer) cast more than one vote by proxy in addition to his own vote. Any proxy must be in
writing and must comply with all requirements imposed by law or by the Association’s Bylaws.
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Section 6. Quorum. The presence, either in person or by proxy, of Membets
representing at least fifly-one percent (51%0) of the total votes entitled to be cast shall constitute a
guorum for, the transaction of business at all meetings of members. If the number of Members at &
meeting drops below the quorum and the question of a leck of a guorum is raised, no business may
thereafter by transacted,

ARTICLE IV,
PROPERTY RIGHTS

Scction 1. Owner's Basements of Enjoyment. Every Owner shall have a right to the
Common Area, and such casement shall be appurtenant to and shall pass with the title
to every assessed Lot;

The commion areas and the Association shall be subject to the following provisions:

() The right of the Association to suspend any enjoyment rights of any Member for any
periods during which eny assessment remains unpaid, and for any period not to exceed
thirty (30) days for any infraction of its published rules and regulations;

(b} The right of the Association to provide for and establish easements and rights-of-
ways on all street, and to rogulate parking, motorized and non-motorized vehicular
traffic, and to maintain the private streets and utilities within Waterstone;

(c) The right of the Assaciation, in accordance with its Charter and Bylaws, to borrow
money for the purpose of improving the streets and Common Area which the
Asszociation is o maintain;

{d) The right of the Association ta dedicate or transfer all or any part of the Common
Atrea to any public agency, authority, or utility for such purposes and subject fo such
conditions as may be agreed to by the Members, No such dedication, transfer of
mortgage shall be effective unless an instrurment signed by members entitled to cast two-
thirds (2/3) of the votes hereof has been recorded, agresing to such dedication or
transfer, and unless written notice of the proposed action is sent to every member not
less that thirty (30) days nor more than sixty (60) days in advance of such dedication or
transfer.
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{e) No conveyance or encumbrance of the Common Aren shail prevent any Lot Owner
from using the Common Area for ingress and egress to his Lot,

Section 2. Additional Building, No additional buildings for permanent occupaney or
any other use shall be constructed on the property with out the consent of the Developer. This shall not
prohibit the easements described above.

ARTICLE Y.
MAINTENANCE AND REPAIR

Section 1. Association Responsibilities, The Association with the approval of the
Developer shall provide and pay for all maintenance and expenses for the Comimon Asea including but
not limited to the private streets and storm water detention pond; the perimeter fence; the subdivision
monuments, gates, and the private utilities (both sanitary and surface water, if any); and the landscaping
of the Common Area. The Association shall also contract for the maintenance of the individual yards,
including front, back and side yards, on each Lot in Waterstone The real property taxes on the
Common Arca, if any, shall glso be patd for by the Association.

Scetion 2. Individual Lot Owners.

(a) Interlor Maintenance. Each Owner of a Lot shall be responsible for all
interior maintenancs, painting, repairs and upkeep on his Lot and the
improvements thercon,

(b) Exterior maintenangs. In order to retain the appearance of the
development, no exterior maintenance, repairs or replacements which
substantially alter the exterior appearance of a Lot shall be commenced for the
improvement of an individual Lot unless permission is oblained from the
Developer or Architectural Control Committee, as hereinafter defined.
However, no Owuer shall change the color outside of the house such as the
trim, roof, type of roof, or alter the cutside siructure without permission of the
Developer or Architectural Control Cominittee, Each Owner shall be
responsible for the exterior maintenance of his Let included by not limited to,
the driveway, the mailbox, roof, exterior walls, windows, trim, ete.

(¢) Unit Qwner shall be responsibie for repairing any damage to the common
area including, but not limited to, structures, fences, gates, roads, pool, which
ate caused by lot owner of lot owner’s guest or invitee’s negligence or willful
misconduct,

In the event an Owmer of any Lot in the Property shall fail to maintain the premises and

improvements situated thereon in a manner satisfactory to 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
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employees, to enter upon said Lot and to repair, mainiain, or restore the Lot and the exterior of the
building and any imptovements erected thereon. The cost of such exterior maintenance shall be added
to and become part of the assessment to which such Lot is subject.
ARTICLE Vi,
ASSESSMENTS

Section 1. Creation of the Lien and Personal Obligation of Assessments, Fach
Owner of any Lot by acceptance of a deed therefor, whether or not it shatl be so expressed in any such
deed or other conveyance, shall be deemed to covenant and agree to pay to the Association: (1}
annua) assessments of chatges; (2) special assessments for capital improvements, including road and
sewer maintenance; and (3) emergency assessments, such assessments to be fixed, established and
collected from time to time as hereinafter provided. The annual, special and emergency assessments,
together with such interest thereon and costs of collection thereof as are hereinafter provided, shall be a
charge on the land and shall be a continuing lien upon the Lot against which each such assessment is
made. Each such collection thereof as are hereinafter provided, shall also be the personal obligation of
the person who was the Owner of such Lot at the time when the assessment fell due.

Section 2. ual Assessments and Carrying Ch of the Asspciation. Each
Owner agrees to pay two hundred and fifty dollars (3250.00) et time of closing to be placed ina
Reserve account for reserves for maintenance for the Common Area in addition to any annual fees.
Each Member of the Asscciation shalt pay to the Association an annual sum (hereinafler sometimes
referred to as “assessments” or “carrying charges™) equal to the Member’s proportionate share of the
sum required by the Assaciation, as estimated by its Board of Directors, to meet ils annual expenses,
including, but in no way limited to, the following:

(a) The cost of all operaticn expenses of the Association and services furnished,
including charges by the Association for its facilities and payment to Developer
or Assigns for a maintenance fee, if any; and

(b} The amount of all taxes and assessment levied against the Asseciation or
upon any property which it may own or which it is otherwise required to pay, if
any; and

(c) The cost of extended liability insurance and the cost of such other insurance
as the Association may effect; and

(d) The cost of funding 21 reserves cstablished by the Association including,
when appropriate, a general operation resorve and/or reserve for replacements;
and

(¢) The estimated cost of Tepairs, malatenance and replacements of the private

sireets, utilities, gates, entrance, and accessory structures, subdivision
monuments, fences, and landscaping in the Common Areas and any othor itom
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the Association may be responsible for; and
(£} The cost of yard maintenance for each Lot and the common areas.
{g) Cost of common arca fence maintenance.

Except as provided in Section 2 of this Article VI, the Board of Directors of the
Association shall determine the amount of the annual assessment against each Lot at least thirty (30)
days in advance of each annual assessment period, but may do so at more frequent intervals should
gircumstances so require as provided in the Bylaws, Written notice of the annual assessment shall be
sent to every Owner subject thereto. The due dates shall be established by the Board of Directors,
The Association shall, upon demand and for a reasonable charge, furnish a letter signed by an officer of
the Association setting forth whether the assessment on a specific Lot has been paid. Annual
assessments may be patd quarterly if approved by a majority of the Board Members and the date of
any such quarterly payment would be established by the Board.

Sgction 3. Special Assessments. In addition to the regular assessments authorized by
this Article, the Association may levy in any assessment year & special assessment or assessments,
applicable to that year only, for the purpose of defraying, in whole or in part, the cost of any
construction or reconstruction, unexpected repair or replacement of a described capital improvement
for which the Association is specifically responsible or for such other purposes as the Board of
Directors may consider neccssary, provided that such assessment shail have the assent of the Members
representing two-thirds (2/3) of the total number of votes eligible to be cast. A meeling of the
appropriate Members shail be sent fo all Members at least ten (10) days but not more that thirty (30)
days in advance of such meeting, which notice shall set forth the purpose of the meeting.

Section 4. Bmergency Assessments. In the event of any emergency sitvation,
condition, or occurrence affecting the life, health, safety or welfare of Members or Property of
Members, the Board of Directors, acting pursuant 10 this section, may declare an emergency
assessment in such amount payable at such fime a5 the Board of Direetors, in its sole discretlon, shall
deem necessary. Such emergency assessment, except for the amount and time of payment, shall be
governed by all other provisions of this Declaration. Such assessment shall be bormne pro rata by all
Members of the Association. The Board of Directors shall be fully protected and not liable for any
mistake in judgement hereunder if the emergence assessment is made in good faith,

Section 5. Non-Payment of Agsessment, Any assessment levied pursuant to this
Declaration, or any installment thereof, which is not paid on the date when due shall be delinguent and

shall, together with interest thercon and the cost of collection thereof, as hereinafter provided,
thereupon become a continuing lien upen 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, devisees,
personal representatives and assigns, To evidence the lien of any unpaid and delinquent assessments,
the Board of Directors shall prepare a writien notice setting out the amount of 1he unpaid indebtedness,
the name of the Owner of the Lot, and deseription of the Lot, Sald notice shall be signed by a member
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of the Board and recorded in the Madison County Register’s Office,

The personal obligation of the Member to pay such assessment shall, however, remain his personal
obligation for the statutory period, and a sued to recover & money judgement for non-payment of any
assessment levied pursuant fo this Declaration or the Bylaws, or of any installment thereof, may be
maintained without foreclosing or waiving the Hen created hercin,

Any assessment levied pursuant 10 this Declaration or any installment thereof, which is
not paid within ten (10) days afler it is due, may, upon resolution of the Board of Directors, bear
interest at a rate 1o exceed the highest rate allowed under the laws of the State of Tennessee, and may,
by resolution of the Board of Directors, subject the Member obligated to pay ihe same to the payment
of such penalty or “late charge” as the said Board may fix. The Associalion may bring an action at law
against the Member personally obligaied to pay the same or foreclose the lien against the Lot or Lots
subject to prior morigages or deeds of trust upon the Lot or Lots, then befonging to said Member; in
elther of which events, the Association may collect from the said Member interest, costs and reasonable
attomey’s fees. No Owner may waive or otherwise escape liability for the assessments provided for
hergin by non-use of the Common Area or abandonment of his Lot.

For the purpose of enforeing the fien of any unpald and delinquent assessment, each Lot
Owner grants the Board of Directors of the Association irrevocably the power to sell 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 sale is made subordinate to any prior recorded mortgage or deed of trust
upon the Lot, The Association s hereby authorized to take any and all courses of action available to
them for collection of the assessment which the laws of the State of Tennessce atlow. Any such sale
shall be made after first advertising the sale of said property for twenty-one (21) days by three (3)
weekly publications in some newspaper in the County of Madison, State of Tennessee, giving notice of
the fime and place of such sale and by written notice of the time and place of such sale to the Owner of
the Lot at his last known address, Any sale of a Lot to enforee a Jien for delinguent and unpaid
assessments shall be free from equity of redemption, including the statutory tight of redemption,
homestead, and dower and alt other exemptions, all of which are expressly waived by the Lot Owners;
and any such sale and the lien enforced thereby shall take precedence over and have priority over any
and all other liens of svery nature againss the Lot, except real ostate and ad valorem taxes assessed
against the Lot and prior recorded mortgages or deeds of trust. The proceeds of any such sale,
whether under the power of sale or by foreclosure suit, shall be applied first to the payment of expenses
of protecting the Property and the expenses of litigation, attorney’s fees, and sales commission; and
second, to the payment of real estate and ad valorem taxes assessed against the Lot and any prior
recorded mortgages or deeds of trust (unless sold subject to said mortgage or deed of trust); and third,
1o the payment of a1l amounts due the Assoclation under the terms of the Declaration and Bylaws; and
the balance, if any, to the Lot Owner whose Lot is sold, and his assigns. Upon any default in the
payment of any assessment, the Board of Directors shall have the right to all rents, issues, and profits
from the Lot in default and shall have the right to secure the payment through notice to those in
possession of the Lot or by eniry into possession in the same manner as a morigagee
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entering into possession following default. The Association may enforce its lien by whatever means
available, including the power of sale granted herein or filing suit for foreclosure in the appropriate
court,

All rights, remedies, 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 shal! be
deemed fo be cumulative, and the exerclse of any one or more shall not be deemed to constitute an
election of remedies nor shall it preclude the party thus exercising the same from exercising such other
and additional right, remedies, or privileges as may be granted to such party by the Declaration and
Bylaws or at law or in equity.

The Association may notify the holder of the first morigage on any Lot for whichany
assossment levied pursuant 1o this Declaration becomes delinquent for a period in excess of sixty (60)
days and in any other casc whete the Owmer of such Lot is in default with respect to the performance
of any other obligation hereunder for a period in excess of ninety (90) days.

Section 6. Acceleration of Installments. Upon default in the payment of any one or
more installments of ahy assessment Jevied pursuant 1o this Declaration, or any other installment thereof,
the entire balance of said assessment may be accelerated at the option of the Board of Directors and be
deelared due and payable in full,

Section 7, Priority of Lien. The lien established by this Article shall have preference
over any other assessments, fiens, judgements or charges of whatever nature, except as follows:

(&) General and special assessments for reat estats taxes on a Lot; and

(b} The lens of any deeds of trust, mortgage instruments or encumbrances duly
recorded on the Lot prior to the assessment of the lien thereon or duly

recorded on said Lot after receipt of a written statement from the Board of
Directors reflecting that payments on said liens were current as of the date of
recordation of said deed of trust, mortgage instrument or encumbrance.

Section 8. Subordination and Mortgage Protection . NOTWITHSTANDING any
other provisions hereof to the contrary, the lien of any assessment levied pursuant to this Deglaration
upon any Lot shall be subordinate to and shall in no way affeet the rights of the holder of any
indebtedness secured by any recorded first mortgage (meaning a mortgage with priority over other
mortgages) upon such interest made in good faith and for value received, provided, however, that such
subordination shall apply only to assessments which have become due and payable prior to a sale or
proceeding in Yew of foreclosure. Any such delinquent assessments which are extinguished pursuancs
to the foregoing provisions mey be reallocated and assessed to all Owners as a common expense,
including the purchaser at foreclosure. Such sale or transfer shall not relieve the purchaser at such sale
of the Lot from Hability for any assessment thereafter
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becoming due, nor from the lien of any such subsequent assessment which said Hen, if any, claimed
shalt have the same effect and be enforced in the same manner as provided herein.

No amendment to this Section shall affect the rights of the holder of any such mortgage
{or the indebtedness secured thereby) recorded prior to recordation of such amendment unless the
holder thereof shal! join in the execution of such amendment.

Section 9. Additional Default, Any recorded first mortgage secured by a Lot in
Waterstone Development may provide that any default by the mortgagor in the payment of any
assessment levied pursuant fo this Declaration, or any Installment thereof, shall likewise be a defaull in
such mortgage {or the indebtedness secured thereby), but the failure to include such a priority thereof,
and the protection extended to the holder of such morigage {or the indebtedness secured thereby) by
reason of Section 8 of this Article shall not be altered, modified, or diminished by reason of such failure,

Scetion 10. Uniform Value of Assessmenf. Both annual and special assessments must
be fixed at a uniform rate for all Lots and may be ¢ollected on & monthly basis except as to ihe
Developer for lots and units which are rot sold or ocoupied.

Developer shall pay (1/4) ong-fourth of any annugl or special assessment for
maintenance of common areas vntil the Lot or Uit is cither sold or occupied after which time
Developer or Lot Owner will pay one hundred {100%) of any annual or special assessment,

Section 11, D Commencement of Ann ssessmentss Due Dates. The annuat
asscssments provided for herein shall commence as to all Lots upon written notification by Declarant or
its agent, The first annual assessment shall be adjusted according to the nimber of months remaining in
the calendar year.

Section 12, Fee for Garbage Pick-up. The annual assessment does not Include the fee
for parbage pick-up. The Association may elect to confract with a private company or to the City of
Jackson for garbage pick-up, the fee for which will be separately assessed.

ARTICLE VIL
RCHITE CONTROL

Section . Architectura] Control Committee. An “Architectural Control Committee™ is
hereby established. The initial committee shall consist of Developer until such time as one hundred
percent (100%) of the Lots in the Development are sold, after one hundred percent (100%) of the Lots
are sold the Board of Dircctors shall elect three (3) individual members of the Association fo the
Commitiee,
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These three individuals shall serve for a period of one (1} year, or until they z¢sign form
the Commitiee by written notice to the Board of Directors of the Association. Upon the expiration of
their terms, or the carlier resignation of the appointess, the Board of Directors of the Association shall
then appoint their successor, The affirmative vote of a majority of the membership of {he Architectural
Control Commitiee shatl be required to adopt or promulgate any rule or regulation, or to make any
findings, determinations, ruting or order, or fo issue any permanent authorization or approval pursuant to
direetives or authorizations contained herein,

Scetion 2. Approvals Necessary, Rules of Committee and Remedics for Viotation.
With the exception of Developer, no structure of any kind or nature or any fence or barrier shall be
commenced, erceted, place, moved onlo, or penmitted to remain on any of the Lots within Quail Ridge,
ner shall any existing structure, fence 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 re-
rocfing) thereof, nor shall there be any additions, attachments, or deletions to jmprovements, nor shall
there be any changes in landscaping, without the written consent of the Architectural Control
Commiltee; nor shall any new use be commenced on any Lot unless plans and specifications (including
a description of any proposed new use) shall have been submitied to and approved in writing by the
Architeciural Control Committee. Such plans and spesifications shall be in such form and shall contain
such information as may be required by the Architectural Control Commitiee,

The Architectura! Control Committee may promulgate rules governing the form and
content of plans to be submitted for approval or requiring specific improvements on the Lofs including,
without limitation the exterior lighting and planting and may issue statements of policy with respect fo
approval or disspproval of the architectural styles or details or other matters which may be prosented
for approval, Such rules and such statements of policy may be amended or revoked by the
Architectural Coniro] Committee at any time and no inclusion in or omission form or amendment of any
such rule or statement shall be deemed to bind the Architecturat Control Committee to approve or
disapprove any feature or matter subject 10 approval or to waive the exercise of the Architectural
Control Commitiee’s discretion as to any such matter, but no change of policy shall affect the finality of
any lot of any plans or specifications previously submitted to and approved by the Architectural Control
Committee but such approval shail not be deemed a waiver by the Architectural Control Committee in
its discretion to disapprove such plans or speciflcations or any feature or elements included therein if
such plans, specifications, features or elements are subsequently submitted for use 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
spesifications as approved and any condition attached to any such approval have been adhered 1o and
complied with in regard to all structures, fences, or barriers on the uses of the Lot in question.
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In the event the Architectural Control Commiitee falls to approve or disapprove any
plans and specifications as herein provided within thirty (30) days after submission thereof, the same
shall be deemed to have been approved as submitted and no further action shall be required,

I any structure, fence, or barrler shall be altered, erecied, placed or meintained
{including exterior maintenance) upon any Lot or eny new use commenced on any Lot, otherwise than
in aceardance with plans and specifications approved by the Architectural Control Committee as
requircd herein, such alteration, erection, maintenance, or use shall be deemed to have been underlaken
in violation of the restrictions herein and without the approval required herein, and wpon written notice
from the Architectural Control Committee any such structure, fence or barrier so altered, erected,
placed or maintain upon any Lot in violation hercof shall be removed or raftered, and such use shall be
terminated so as to extinguish such violation.

If fificen (15) days after the notice of such viclation, the Ovmer or Owners of the Lot
upon which such violatton exists shall not have taken reasonable steps towards the removal cr
termination of the same, the Association by its officers or directors shall have the right through its agents
and employees to enter upon such Lot and {o take such steps a3 may be necessary 1o extinguish such
violation, and the costs thereof shall be a binding personal obligation of such Owner as well as a lien
upon the Lot in question upon the recording of such with the Office of the Register of Madison County,
Tennessee.

Upon completion of the consiniction o alteration of any structures in accordance with
the plans and specifications approved by the Architectural Control Committee, the Architectural
Contro} Committees shall, upon written request of the Owner thereof, issug a letter of compliance in
form suitable for recordation, identifying such structure and the Lot on which such strueture 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 that such structures complies therewdth, Preparation and
recording of such letter shall be at the expense of the Owner or Owners of such Lot. Any letter of
compliance issued in accordance with the provisions of this paragraph shalt be prima facie evidence of
the facts therein stated, and as to any purchaser or encumbrancer in gocd faith and for value or as to
any title insurer, such letter shall be conclusive evidence that all structures and the use or uses described
therein comply with all the requirements of these restrictions and all other requirements as to which the
Architectural Control Committee exercises any discretionary or interpretive powers.

The Architectural Conirol Committce may charge and collect a reasonable fee for the

cxamination of any plans and specifications submitted for approval pursuant fo these restrictions
payable al the time such plans and spevifications are so submitied.
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Any agent of Developer or of the Architectural Control Committee may, at reasonable
times, enter upon and inspect any Lot and any improvements thereon for the purposes of ascertaining
whether the maintenance of such Lot and the maintenance, construction, or alteration of stucture
thereon are in compliance with the provisions of these restrictions, and no such persons shall be
deemed to have committed a trespass or other wrongful acts by reason of such eniry or inspection,

The Association or any Owner of any Lot contained within Waterstone shalf have the
right to enforce by any proceeding at law or in equity all conditions, restrictions, covenants, reservations
and easements herein or hereinafter contained or otherwise contained in any deed to any Lot, Failure
by any Owner to enforce any of such proceedings shall in no event be deemed a waiver of the right to
do so thereafter.

Should a request to the Committee come from a Committee member, the other
members of the Commitiee shali select a disinteresied Lot Owner to take the place of the Commitice
member making the request,

ARTICLE VHi,
RESTRICTIVE COVENANTS

Section 1. Residential Use. No Lots shafl be used except for private residential
purposes,

Section 2. Prohibited Uses and Nuisances. In order to provide for a peaceful
cccupation of the homes withing Emerald Ridge and to provide for the protection of the values of the

entire development, the use of the residences shall be in accordance with the following provisions:

(a) Said property is hereby restricted to residential dwelling for residential use.
All buildings or structures erected upon said Property shal! be of new
constmction, and no buildings or structures shall be moved from other locations
onto sald Property, and no subsequent buildings or structures, other than single
family houses shall B¢ constructed. No structures of a temporary character,
iratler, basement, tent, shack, garage, bam or other building shall be used on
any portion of said Property at any ime as a residence, either temporarily or
pemmanently,

(b) Bach Lot shall be conveyed as a separately designated and legally
described freehold estate subject fo the terms, conditions and provisions hercof
and atl easements resirictions and covenants set out in the Plat filed in the
Repister’s Office of Madison County, Tennessee,
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{c) Notwithstanding any provisions hercin contained to the contrary, it shall be
expressly permissible for the Declarant to maintain, during the period of the sale
of said Lots, upon such portion of the premises as Declarant deems necessary,
such facilities s, in the sole opinion of Declarant, may be reasonably required,
convenient or incidental to the sale of said Lots, including, but without limitation,
a business office, storage area, consiruction yard, signs, model units, and sales
office.

{d) No animals, livestock or poultry of any kind shall be raised, bred, or
maintained for any commercial purpose.

{e) No advertising signs (except one (1) of not more than six (6} square feet

“for rent” or “for sale” sign per Lot), bitlooards, unsightly objects, or nuisances
shall be erected, placed or permitted to remain on said Property, nor shall said
Property be used in any way or for any purposes which may endanger the

health or unreasonable disturb the Owner of any Lot or eny resident thereof,

No business aclivity of any kind whatever shall be conducted in any bullding or
in any portion of said Property; provided, however, the foregoing covenants
shall not apply 1o the business activities, signs, and bittboard or the construstion
and maintenance of buildings, if any, of Declarant, its agents, and assigns during
the development and sales period of Lots in Waterstone,

() Al equipment, garbage cans, service yard, woodpilgs or storage piles shall
be kepi screened by adequate planting or fencing so as to conceal them from
view of the private drives and street, All rubbish, trash, or garbage shali be
regularly removed from the premises and shall not be alfowed to accumulate
thereon,

{g) Without prior written approval and the authorization of the Architectural
Control Committee, no exterior tefevision or radio antennas of any sort shall be
placed, allowed, or malntained upon any portion of the improvements, located
upon the Property nor upon any structure situated upon the Property other than
an aerial for a master antenna system, should any such master system or
systems be utilized and require any such exterior antenna. Small dish which are
not visible from the front sircet are permissable.

(h) Mo action shall at any time be taken by the Asseciation or its Board of

Directors which in any manner would discriminate against any Owner in favor
of the other Owners.
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{i} No recreation vehicles or commercial vehicles, including but not limited to
boats, boat trailers, house irailers, camplng trailers, motoreycles, pick-up
trucks, or similar type items shall be kept other than in the garage or otherwise
sereened form the view of neighbors or the strests.

(i) Grass, weeds and vegetation on each Lot shall be kept mowed and
maintained at regular intervals by the Home Owners Association thereof so as
to maintain the same in a neat and attractive manner. Trees, shrubs, vines,
debris and plants which die shalt be promptly removed from such Lots,
Developer, a its option and its discretion, may mow and have dead trees and
debris removed from such Lots, Owners shal! not place or altow debris or
garbage on lots except in appropriate containers.

(k) No owner or owners shall alfow garage doors to remain open for more than
a reasonable time for vehicles entering or exiting to the garage and or
reasonable periods for yard and residence maintenance,

(1) No obnoxious or offensive trade or activity shall be carried on upon any Lot
in this planned development nor shall anything be done thereon which may be
or become an anneyance or puisance to other Owners within Waterstone,

{m) 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 roaterials shall not be placed or stored in the street or between the cuth
and property lines.

(n) There shall be no violation of any rules which may form time to time be
adopted by the Board of Directors and promulgated among the membership by
them in writing, and the Board of Directors is hiereby and elsewhere in the
Bylaws authorized to adopt such rules.

(o) There will be no fences allowed in front of the units and all fences located in
the back and side yards shall be black wrought iron or black aluminum unless
otherwise approved in writing by The Developer or Architectural Control
Committee.

(p) No Lot Owner shali allow offensive noises or sounds such as loud music or
a dog that barks from the patio or its lot,

(q) No additionat or accessory structure shall be placed or built on any lot
without the permission and approval of the Architectural Control Committes.
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ARTICLE IX.
COMMON EASEMENTS

Section 1. Easement of Encroaghment, There shall be reciprocal appurtenant
easements of encroachment as between each Lot and such portion or portions of the Common Area
adjacent thereto or as between adjacent Lots due to unintentional placement or seitling or shifting or
Improvements constructed, reconstructed or altered thereon.

Section 2, Easement for Utilities, Ete. Declarant hereby reserves for itself and its
designees {including without limitation, the City of Jackson, County of Madison, or any utility) blanket
easements upon, across, over and under ali 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 telovision antenna systems, securily, walkways, and all wiilities, including, but not limited
to, water, sewers, meler boxes, telephone, gas, and electricity, This reserved easement may be
assigned by Declarant by written instrument to the Association, and the Assoeiation shall gecept the
assignment upon such terms and conditions &s are acceptable to Declarant, If this reserved casement is
assigned to the Association, the Board shall, upon written request, grant such easements as may be
reasonably necessaty for the development of the Property described on Exhibit “A”.

Scetion 3. Basement for Landscaping, efe. Declarant hereby reserves for itself and its
designees (including without limitation, the Asscciation) blanket easements upon, peross, over and
under all of the Lots and common argas for the purpose of building, maintaining, repairing or replacing
the perimeter fence to be built around the development and for the landscaping mowing and
maintenance of al! both front, back and side yard of each lot.

ARTICLE X.
INSURANCE AND CASUALTY LOSSES

Section 1. Insurance. The Association's Board of Directers, or its duly authorized
agent, shall have the authority to and shall obtain insurance for all insurable improvements on the
Common Ares. The Board shall also obtain a public liability policy covering the Common Area, the
Association and its Members for all damage or injury caused by the negligence of the Asseciation or
any of its Members or agents. The public Hability policy shall have at Jeast a One Million Doltar
{$1,000,000.00) single person limit as respects bodily injury and property damage, a One Million
Dollar ($1,000,000.00) limit per occurrence, and a Thirty Thousand Dollar ($30,000,00) minimum
praperty damage limit.

Promiums for all insurance on the Common Area shall be commeon expenses of the
Association. The policy may contain a reasonable deductible, and the amount thereof shall be added to
the face amount of the policy in determining whether the insurance at least equals the full replacement
const of the improverments. The deductible shall be paid by the party who would be sesponsible for the
repair in the absence of insurance.
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Cost of insurance coverage obtained by the Association for the Common Area and
other improvements for which the Assoclation if responsible shall be included as an Assessment as
defined in Article V1.

‘The Association's Board of Directors shall make every reasonable effort {o secure
insurance policies that will provide for the following:

(i) a waiver of subornation by the insurer as to any claims against the
Asscctation’s Board of Directors, its manager, the Owners, and their respective
tenants, servants, agents and guests;

(ii) a waiver by the insurer of its rights to repair and reconsiruct, instead of
paying cash;

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

(iv) that any “other insurance” clause in any policy exclude individual Owners’
palicies form consideration; and

(v) that no policy may be canceled or substantiatly modified without at least ten
(10) days prior written notice to the Assceiation.

In addition to the other insurance required by this Section, the Board shalt obtain, as a
common expense, wotker's compensalion insurance, i and to the extent necessary, and a fidelity bond
or bonds on directors, officers, employess, and other persons handling or responsible for the
Assoclation’s funds. The amount of fidelity coverage shall be determined in the directors’ best business
judgement, but may not be less than three (3) months’ assessments, plus reserves on hand. Bonds shall
contain a waiver of al] defenses based upon the exclusion of persons serving without compensation and
may not be canceled or substantially modified without at least ten (10) days prior written notice to the
Association.

Section 2. Individual Insurange-Repair and Reconstrugtion. By virtue of taking title to

a Lot or Unit subject to the terms of this Declaration, each Owner covenants and agrees with all other
Owner and with the Association that each individual Owner shall carry blanket all-risk casualty
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insurance on the Lot and structures constructed thereon for full replacement cost. In the event of
damage or destruction by fire or other casualty , the Owner shall, with concurrence of the mortgages, if
any, upon receipt of the insurance proceeds, contract to repair or rebuild such damage or destroyed
portions or the improvements in & workmanlike manner in conformance with the originaf plans and
specifications of the building {including landscaping). In the event the Owner refuses or fils 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 Diirectors, is hereby authorized by such Owner to repair and rebuild the
improvements in a good and workmanlike manner in conformity with the original plans and
specifications.  The Owner shall then repay the Association in the amount actuaily expended for such
repairs, and the Association will have 2 llen securing the payment of same identical to that provided for
in Article VI, securing the payment of said sums expended and subject to the power of sale and
foreclosure as set forth in said Article,

The individual Owners shall furaish a certificate of insurance to the Assaciation or its
manager on & yearly basis.

ARTICLE X1
MORTGAGEE’S RIGHTS

Upon request, the Association shall make available to any Lot Owner and lender, and
to any holder, insurer, or guarantor of any first merigage current copies of this Declaration, the Bylaws,
and other rules concerning the affairs and management of Waterstone, and the books, record, and
finaneial statements of the Association. “Available” means available for inspection, upon request, during
normal business hours.

Upon request, the Associatton shall fumish to any holder of a first mortgage a financial
statement of the Association's immediately preceding fiscal year.

Upon written request fo the Association, identifying the name and address of the holder,
insurer or guarantor and the unit number or address, any morntgage holder, insurer, or puarantor will be
entitled to timely written notice oft

() any condemnation or casualty fogs that affects either 2 material portion of
the project of the Lot securing its mortgage;

(b) any sixty (60) days delinquency in the payment of assessments or charges
owed by the Owner of any Lot on which it holds the mortgage:

(c) a lapse, cancellation or material modification of any insurance policy or
fidelity bond maintained by the Owners’ Association;

{d) any proposed act that required the consent of a specified percentage of
mortgage holders.
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The consent of at least sixty-seven percent (67%) of the votes and the consent of the
Declarant, as [ong as it owns any [and subject o this Declaration, and the approval of the eligible
holders of first mortgages on Lots to which at least slxty-seven percent (67%) of the votes subject to a
morigage appertain, shall be required {o terminate the Association.

The consent of at least sixty-seven percent (§7%) of the votes and of the Declarant, as
long as it owns any land subject to this Declaration, and the approval of eligible holder of first mortgage
on individual Lots fo which at least fifty-one percent (5196) of the votes subject to a morigage
apperiain, shall be required to materially smend any provisions of the Declaration, Bylaws, or Charter
of Incorporation of the Assootatfon, or to add any material provisions thereto, which establish, provide

for, govern, or regulate any of the following: (i) voting; (i} asscssments, assessment kens, not including a

subordination of said lien; (jif) reserves for maintenance, repairs, and replacement of the Common Area;
(iv) insurance or fidelity bond; {v) rights 1o use of the Commeon Area; (vi} responsibility for maintenance
and repair of the Property; (vii) boundaries of any residential Lot; (viii) imposition of any right of first
refusal or similar restrictions of the right of any Owner to see, transfer or otherwise convey his Lot; (ix)
any provisions included in the Declaration, Bylaws, and Charter of Incorporation which are for the
express benefit of the holders, guarantors or insurers of first morigages on residential units, Which
provisions do not set out a required number of votes to amend the particular provision,

ARTICLE X1l
GENERAL PROVISIONS

Seclion !, Duration and Amendment. The covenants and restrictions of this
Declaration shall run with and bind the land, and shall inure to the benefit of and be enforceable by the

Association, or the Owner of eny land subject to this Declaration, their respective legal representatives,
hetrs, successors, and assigns, for a term or thirty (30} vears form the date this Declaration is recorded,
unless otherwise expressly limited herein, afier which time said covenants shall be automatically
extended for successive periods of ten (ten) yeats each. Unless specifically prohibited herein, this
Declaration may be amended by an instrument signed by Owners holding not less than sixty-seven
percent (67%) of the votes of the membership at any time. Any amendment must be properly recorded
to be effective, During the first three (3) years from the date of the recording of this Declazation, any
amendment must also be approved by the Declarant,

NOTWITHSTANDING ANYTHING HEREIN CONTARNED TO THE
CONTRARY, THE DECLARANT RESERVES THE RIGHT FOR A PERIOD OF FIVE {5)
YEARS FORM THE DATE HEREOF TG UNILATERALLY AMEND THIS DECLARATION
TO THE REQUIREMENTS OF ANY GOVERNMENTAL AGENCY, FEDERAL, STATE OR
LOCAL, AND FOR THE REQUIREMENTS OF ANY MORTGAGE LENDER OR FOR ANY
REASGN THAT THE DECLARANT DEEMS ADVISABLE FOR THE ORDERLY
DEVELOPMENT OF WATERSTONE.
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Section 2. Notices. Any notice required to be sent to any Member under the
provisions of this Declaration shall be deemed to have been properly sent when matled, postpaid, to the
last known address of the person who appears as a Member on the records of the Association at the
time cof such mailing,

Section 3. Enforcement. The Declarant, the Association, or any Member, shall have
the right to enforce these covenants and restrictions by any preceeding at Jaw or in equity, egainst any
person or persons violating or attempting to violate any covenant or restriction, 1o restrain violations, to
require specific performance and/or to recover damages; and against the land to enforce any lien
created by these covenants; and fatlure by the Association or any Member to enforce any covenant or
restriction herein contained shall in no event be deemed a waiver of the right to do so thereafler, The
expense of enforcement by the Association shall be chargeable to the Owner of the Lot violating these
covenants and restrictions and shall constitute a lien on the Lot, colfective in the same manner as
assessment hereunder,

Section 4. Severabifity. Invalidation of any one of these covenants or restrictions by
Jjudgement or court order shall in no way affect the validity of any other provisions, which shall remain in
full force and effect.

Section 3. Waiver. No restriction, condition, obligation or provision of this Declaraticn
shall be deemed to have been gbregated or waived by reason of any failure or failures 1o enforce the
Sitme,

Section 6. Gender, Ete. Whenever in this Declaration the context son requires, the
singular number shalk include the plural and the converse; and the use of any gender shall be deemed to
include all genders.

IN WITNESS WHERECQF, the undersigned, being the Declarant hereln, has caused these
presents to be signed by the officer duly anthorized so to do as of the day and year first above writlen

WATERSTONE

BY: ()n b‘-ﬁ
BY: ‘Aﬁ"\/}

DEBORAH WINBERRY
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STATE OF TENNESSEE

COUNTY OF MADISON
Perscnally appeared before me, a Notary Public in and for State and County, JERRY

E. WINBERRY and wife, DEBORAH WINBERRY, the within named bargainors with whom Iam
personally acquainted, and who acknowledged that they executed the within instrument for the

purposes therein contained.
is the ™ dayof _(Qodolaon 2008

WITNESS MY HAND AND SEAL, this the

NOTARY PUBLIG g,

My Commission Expires; 3
1-p-to §$ ¢ sgrs's.*

g %

( oy
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YEXHIBIT B"
BY-LAWS
oF

WATERSTONE PROPERTY OWNERS ASSOCIATION, INC,

ARTICLE
Members (Unit Owners)

Section 1, Eligibility. The members of the Waterstone Property Owners Association,
Ine., a Tennessee Non-Profit Corporation , shall consist of the respective Lot or Unit
Owners “Lot” and *Unit” owners are the same and are used inter¢hangeably of the ,
(the "Properiy"), in accordance with the respective percentages of ownership interest in
the Common Elements of the Property owned by the respective Unit Owners, These
and other terms are used in these Bylaws as they are defined in the Master Deed for
WATERSTONE, which Master Deed is recorded in the office of the Register of
Deeds of Madison County, Tennessce. The words "member” or "members” as used in
these Bylaws mean and shall refer to *Unit Owner" or "Lot Gwmer", as the casc may
be, as defined in the Master Deed, T a Unit Owner is a trust, then the member shall be
the beneficiary of such trust.

Section 2. Succession. The membership of each Unit Owner shall terminate when
such Owner ceases to be a Unit Owner, and upon the sale, transfer or other disposition
of such Owner's ownership interest In the Property, such Qwner's membership in the
Association shall automatically be transferred to the new Unit Owner succeeding to
such ownership interest,

Section 3, Regular Mectings. The first regular annval meeting of Unit Owners (the
"Pirst Meeting") may be held, subject to the terms hereof, on any date, at the option of
the Board, provided, however, that said First Meeting shall be held not less than thirty
{30) days and not more then one hundred twenty (120) days after Developer has sold
and delivered its deed for 1}l Uniss at any time bronght under the provisions of the
Master Deed, but in any event niot later than five (5) years following conveyance of the
first Unit by Developer, Subsequent to the First Mecting, there shall be a regular
annuat meeting of Unit Owners held each year within fiftecn (15) days after the end of
each fiscal year of the Assogistion. Al such meetings of Unit Owners shall be hold al
such ptace and at such time as specified in the wrltten notice of such meeting which shall
be delivered to all Unit Owners at least ten (10) dnys prior to the date of such mesting,

Section 4, Special Meetings. Spevial meetings of the Unit Ownicrs may be calted by
the President or by & majorily of the directors of the Board, or by Unil Owners having

at least onc-tenth (1/10) of the votes entitled to be nt such meeting. Said speciut
rieetings shall be called by delivering written notice 1o sl Unit Owners nol less than ten
{10) days prior to the dale of said meeting, stating the date, tne and place of sald
special meeting and the matters to be considered,

Section 5. Delivery of Notice of Meetings. Notices of meetings may be delivered
elther porsonally or by mail to a Unit Owner st the address given to the Board by said
Unil Owner for such purpose, er the Unit Owner’s unit, if no address for such purpose
has been give to the Board.
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Section 6. Voting. The aggregate number of votes of all Unit Owners shall be equal to
the totn] of all Units which ate subject to the Master Deed, and shall be divided among
the respective Unit Owners with one (1} vote allocated to each Unit as defined in the
Master Deed, If any Unit Owners consists of more than one (1) person, the voting
rights of such Unit Owner shall not be divided but shail be excrcised as if the Unit
Ovwmer consisied of onty one (1) person in accordance with the proxy or other
designation made by the persons constituting such Unit Owmer. The Developer may
exercise the voling rights with respect to Units owned by Developer and the Developer
will have these votes for each lot or unit which he owns,

No Unit Owner who is in default for more than 60 days in the payment of assessments
hereunder shall be entitled to exercise the right to vote hereunder untif such Owner has
cured such default. A Unit Owner shall be deemed 1o be in default if such Owner has
not paid his assessments to the Board, or their agent, within ten (60) days after the date
such assessments are due. A Unit Owner may protest the amount of the assessment,
but it stili must be paid during the pendency of the protest to the Board.

Secfion 7, Quorunt. A quorum of Unit Owners for any meeting shall be constituted by
Unit Owners represented in person or by proxy and holding a majority of the votes
entitled to be case at such meeting.

ARTICLE I
Board of Directorg

Section 1, Msgﬂg&mﬂg@_ﬂﬂm. "The Beard of Directors of the
Association (referred to in the Horizontal Property Act of the State of Teanessce s the

"bogrd of administrators®, and somelimes referted to herein as the "Board") shall consist
of five (5} members (hereinalter referred to as "directors”). Directors shall be elected
at the regular annual meeting of Association members by the vote of Unit Owners s
hereinafer provided, except that the Developer shall act as the Interim Board of
Directors, {"Interim Board™) untt] the First Mecting. Al the First Mecting, the Unit
Owners shall emong other business elect five (5) members of the first Board of
Dircctors ("First Board™). Those candidates for election ns director recelving the
greatest number of votes cast cither in person or by proxy at the meeting shall be
clected, Directors, except for members of ihe Firsl Board and Interim Board shalt hold
office for the term of two (2) years and until his or her successor shall be elected and
gualified.

Scetion 2. Qualification, Except for members of the Interim Board, each director

shall be a Unit Owner or the spouse of 8 Unit Owner (or, if a Unit Owner is a trustee of
a trust, a director may be a benefictary of such trust, end if a Unit Owner or such &
beneficiary is a corporation or parinership, & director may be an officer, partmer or
employes of such Unit Owner or beneficiary). If a director shall cease to meet such
qualifications during this term, such director shall cease to be a director and his place on
the Board shall be deemed vacant,

Section 3, Vacanries, Any vacancy occurring in the Board shall be filled by majority
vote of the remaining members thereof.  Any director so clected to fill a vacancy shall
hold office for a term equal 1o the unexplred tem of the director

succeeded,
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Section 4. Meefings. A Regular annual meeting of the Board shall be held within ten
(10) days following the regular annual meeting of Unit Owners. Special meetings of the
Board shall be held upen a call by the President or by a majority of the Board or ten
(10) percent of the Lot owners on not less than forty-eight (48) hours notice in writing
to each director, delivered personally or by mail or felegram. Any director may waive
notice of a meeting, or consent to the holding of a meeting without notice, or consent to
any action proposed to be taken by the Board without a meeting. A director's
attendance at a meeting shall constitute waiver of notice of such meeting.

Section 5, Removal. Any director may be removed from office for cause by the vote
of three-fifths {3/5) of the total vote of the Unit Owners.

Section 6, Compensation, Prectors shall recelve no compensation for their services

as directors, unless expressly provided for in resolutions duly appointed by the Unit
Owners,

Section 7, Querum, Three (3) directors shall constifute & quorum,

Section 8. Powers and Duties, The Board shall have the following powers
and duties:

{a) to elect and remove the officers of the Association
as hereinafter provided;

{b) to administer the affairs of the Association and the Property;

{c) to engage the services of an agent {herginafier sometimes called

the "Managing Agent") to maintain, repair, replace, administer and
operated the Property or any part thereof for all of the Unit Owners,
upon such terms and for such compensation and with such authority as the
Board may approve; provided, however, that the First Board,

appointed as provided herein, shall ratify and approve the Mansgement
Agreement between  the Developer, on behalf of the Association, and a
management corporation, to  act as Managing Agent for the

Property; provided further, that the Board shalf  not have the

authority to adopt any form of management of the Property which
excludes professional management by an independent agent;

{d) to formulate policies for the administration, management and
operation of the Property and the Conumon Elements thereof:

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

{B) to provide for the maintenance, repair and replacement of the Common
Elements and payments therefor, and to approve payment vouchers or to
delegate such approval fo the officers or the manager or Managing Agent;

(8) to provide for the designation, hiring and removal of employees and other
personngl, including accountants and atiorneys, and to engage or contract for
the services of others, and to make purchases for the maintenance, repair,
replacement, administration, management and operation of the Property and the
Common Elements, and to delegate any such powers to the Managing Agent
{and any such employees or other personnel who may be the employees of a
Managing Agent);
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(h} to estimate the amount of the annual budget, and to provide the manner of
assessing and collecting from the Unit Owners their respective shares of such
estimated expenses, as hereinafler provided;

(i} unless otherwise provided herein or in the Master Deed, to comply with the
instructions of a majority of the Unit Owners (as said majority is defined in
paragraph 1 {i} of the Master Deed), as expressed in a resolution duly adopted
at any annual or special meeting of the Unit Owners;

) to exercise all other powers and duties of the board of managers or Unit
Owners as a group referred {o in the Horizontal Property Act of the State of
Tennessee and all powers and dufies of a board of managers or a board of
directors ref erred to in the Master Deed or these Bylaws.

Section 9. Non-Delegation. Nothing in this Article or elsewhere in these Bylaws shall
be considered to grant to the Board, the Association or to the officers of the
Association any powers or duties which, by law, have been delegated to the Unit
Owners.

ARTICLE II1
Officers

Section 1. Desipnation. At each regular annual meeting, the directors present at said
meeting shall elect the following officers of the Association by a majority vote:

{2) a President, who shall be a director and who shall preside over the
meetings of the Beard and of the Unit Ownors, and who shall be the chief
executive officer of the Association;

(b) a Secretary, who shall keep the minutes of all meetings of the Board and of
the Unit Qwners, and who shall, in geners!, perform all the duties incident to the
office of Secretary, and who may be a representative of the Managing Agent;

{¢) a Treasurer, who shall be responsible for financial records and books of
account and the manner in which such records and books are kept and
reported; and

{d) such additional officers as the Board shall see fif to elect,

Section 2. Powers. The respective officer shall have the general powers usually vested
in such officers; provided that the Board may delegate any specific powers to any other
officer or impose such limitations or restrictions upon the powers of any officer as the
Board may see fit,

Section 3. Texm of Office. Each officer shall hold office for the term of one (1) year
and until a successor shali have been appointed or elected and qualified.

Section 4, Vacancies. Vacancies in any office shall be filled by the Board by a
majority vote of the remaining members thereof at a special meeting of said Board,
Any director so elected to fill a vacancy shall hold office for a term equal to the
unexpired term of the officer succeeded. Any officer may be removed for cause at any
time by vote of three-fifths (3/5) of the total members of the Board at a special meeting
thereof,
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Section 5, Compensation, The officers shail receive no compensation for their

services as offices, unless expressly provided for in a resolution duly adopted by the
Unit Owners,

ARTICLE IV
Assessments

Sectlon 1, Anoual Budget, The Board shall cause to be prepared an estimated annyal
budget for each fiscal year of the Association. Such budget shall take into account the
estimated common expenses and cash requirements for the year, ineluding but not
limited to salaries, wages, payreli taxes, legal and accounting fees, working capital fund,
supplies, materials, parts, services, maintenance, repairs, replacements, landscaping,
insurance, fuel, power, and all ofher common expenses, To the extent thal the
assessments and other cash income collected from the Unit Owners during the
preceding year shall be more or less than the expenditures for such preceding year, the
surplus or deficit, as the case may be, shall also be faken into account. The annual
budget shall also take into account the estimated net available cash income for the year
from the lease, operation or use of the Commeon Elements, The annual budget shat
provide for a reserve for contingencies for the year and a reserve for roplacements, in
reasonable amounts as determined by the Board,

Section 2, Assessments. The estimated annwal budget for each fiseal year shall be
approved by the Board, and copies thercof shall be fumnished by the Board to each

Unit Owner, not later than thirty (30) days prior to the beginning of such year. On or
before the first day of the first month and of each succeeding third month of the year
covered by the annual budget, each Unit Owner shall pay, as such Owner's respective
quarterly assessment for the common expenses, such Owner' s proportionate share of
the common expenses for such year as shown by the annua) budget. Such
proportienate share for each Unit owner shall be in secordance with such Owner's
respective ownership inferest in the Common Elements as set forth in the Master Deed
and Declaration of Covenants and Restrictions. In the event that the Board shall not
approve an ostimated annual budget or shall fail to determine new quarterly assessments
for any year, or shall be delayed In doing so, each Unit owner shall continue to pay
quarterly the amount of such Qwner's respective guarterly assessment as last
determined. Each Unit Owner shall pay such Owner's quarterly assessment on or
before the first day of each quarter to the managing Agent or as may be otherwise
directed by the Board, No Unit Owner shall be relieved of the obligation to pay such
QOwner's assessment by abandoning or not using such Owner's Unit, the Common
Elemens, or the Limited Common Elements. The members can vote to have an annual
assessment instead of & monthly assessment,

Section 3, Partial Year or Month. For the first fiscal year and thereafter until the

First Board is elected, the annual budget shall be approved by the Inferim Board. If
such first fiscal year, or any succeeding fiscal year, shall be less than a full year, then the
quarierly assessments for each Unit Owner shall be proportionate to the number of
months and days in such period covered by such budget. Commencing with the date of
occupancy of such Owner's Unit, each Unit Owner shall pay such Owner's assessment
for the following quarter or fraction of a quarer, which assessment shall be in
proportion to the Owner's respective ownership interest in the Common Elements and
the number of months and days remaining of the peried covered by the current annual
budget, and which assessment shall be computed by the Board.
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Section 4, Annual Report. Within ninety {90) days after the ¢nd of each fiscal year
covered by an annual budget, or as son thereafter as shall be practicable, the Board
shall cause 1o be furnished to each Unit Owner a statement for such year so ended,
showing the receipts and expenditures and such other information as the Board may
deem desirable.

Section 5. Supplemental Budget. In the event that during the course of any year, it
shall appear to the Board that the monthly assessments, determined in accordance with
the estimated common expenses and Hinited common expenses

f or the remainder of such year will be inadequate, then the beard shall prepare and
approve a supplemental budget covering the estimated deficiency for the remainder of
such year, copies of which supplemental budget shall be fumnished to each Unit Owner,
and thereupon a supplemental assessment shall be made 1o each Unit Owner for such
Owmer's proportionate share of such supplemental budget.

Section 6, Expenditures. Except for the Management Agreernent described in
Article I1, Section 8(c) hereof and expenditures and contracts specifically authorized
by the Master Deed and Bylaws, the Beard shall not approve any expenditure in
excess of Five Thousand and no/100 ($5,000.00) Dollars unless required for
emergency repair, protection or operation of the Commeon Elements or Limited
Common Elements, nor enter any contract f or more than three (3) years without the
prior approval of three-fifths (3/5) of the votes of the Unit Gwners.

Section 7. Records und Statement of Account. The Board shall cause to be kept
detaifed and accurate records in chronological order of the receipts and expenditures
affecting the Common Elements and Limited Common Elements, specifying and
itemizing the common expensss and limited common expenses incurred, Payment
vouchers may be approved in such manner as the Board may determing,

The Board shall, upon receipt of ten (10) days written notice to it or the Association
and upon payment of & reasonable fee, furnish to any Unit Owner a statement of
account setting forth the amount of any unpaid assessments or other charges due and
owing from such Unit Owner,

Section 8. Discharge of Lisns, The Board may cause the Association to discharge

any mechanic's lien or other encumbrance which in the opinion of the Board may
constitute a lien against the Property or the Comtmon Elements, rather than & fien against
only a particular Unit ownership. When less than all the Unit Owngrs are responsible
for the existence of any such lien, the Unit Owners responsible shalt be jointly and
severally liable for the amount necessary to discharge the same and for gl costs and
expenses, including attorneys' Fees, incurred by reason of such lien,

Section 9, Holding of Funds. All funds collected hereunder shall be held and
expended for the purposes designated hercin, and (except for such special
assessments as may be levied hereunder against less than all the Unit Owners and
for such adjusiments as may be required to reflect delinquent or prepaid
assessments) shatl be deemed to be held for the benefit, use and account of all the
Unit Owners.

ARTICLEY

Use and Occupancy Restrictiony

Section 1. See the Declaration of Covenants and Restrictions Hled simultancously with
these By-Laws for the Restrictive Covenants,
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Section 2, Use by Developer. During the period of sale by the Peveloper of any
Units, the Developer, and the Developer's agents, employees, contractors and
subcontractors, and their respective agents and employees, shall be entitled to access,
ingress to and egress from said Buildings and Property as may be required for purposes
of said sale of Units, While the Developer owns any of the Unlts and until each Unit
sold by it is occupied by the purchasers, the Developer and its employees may use and
show one or more of such unsold or uneccupied Units as & mode! Unit or Units and
may use one or more of such unsold or unoccupied Units as a sales office, and may
maintain customary signs in connection therewtth,

ARTICLE Y1
nir Powers

No contract or other transaction between the Association and one er more of its
directors or between the Association and any corporation, firm or assoelation (Except
Developer) in which one or more of the directors of the Association are directors, or
are financially interested, is void or voidable because such director or direetors are
present &t the meeting of the Board or & committ¢s thereof which authorizes or
approves the contract or fransaction or because hls or their votes are counted, ifthe
circumstances specified in either of the following subparagraphs exist:

(@)  the fact of the common directorship or financial interest is disclosed or known
to the Board or committee and noted in the minutes and the Board or committed
authorizes, approves or ratifies the contract or ransaction in good faith by a vote
sufficient for the purpose without counting the vote or votes of such director or
directors; or

(b}  the contract or transaction is just and yeasonable as to the corporation at the
time it is authorized or approved.

Common or interested directors may be counted in determining the presence of a
quorum af a meeting of the Board or a commitiee thereof which authorizes, approves or
ratifies a contract or transaction.

ARTICLE VII
Amendments

To the extent such amendments are ot in conflict with the Charter of the Association,
these Bylaws may be amended or modified from time to time by action or approval of
two-thirds (2/3) of the Unit Owners casting one (1) vote for each Unit owned, as
provided in Article I, Section 6 and 7 of these Bylaws, Such amendments shali be
recorded in the Register's Office of Madison County, Tennessee. Developer may, in
hiz sole discretion, amend these Bylaws unti] such time that a Board of Directors is
elected by the Lot Owners,
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ARTICLE VIiI
Indemnification

(8}  For any breach of a director’s duty of loyalty to the Association or its
members;

(k)  For acts or omissions not in good faith or which invelve intentional misconduet
or & knowing viclatjon of faw; or

{c) Under the provisions of TCA §48-18-304.

The Association shall indemnify and hold harmless each of its director, officers and
members from and against all contractual and other liabilities to other s arising out of
contracts made by or other acts of such persons on behalf of the Unit Owners, or
arising out of their status as directors, officers, or members, fo the extent permissible
and allowable under TCA §48-58-501 through 509 and TCA §48-58-601, and in
accordance with the aforedescribed statutes. The Association and the Board shall have
the power and responsibility for ralsing, by special asscssment or otherwise, any sums
required to discharge its obligations under this Anticle.

ARTICLE IX
Morigages

Seetlon 1, Notice to Board, A Unit Owner who mortgages his Unit shall notify the
Board of the name and address of the mortgages and shall file a copy of the note and
deed of trust or moripage with the Board. The Board shall maintain such information in
a book entitled "Morttgages of Units” or “Mortgages of Lots™,

Section 2, Notive of Unpaid Common Charges. The Board, whenever so requested
in writing by a mortgagee of a Unit, shell promptly report any then unpaid common
charges due from or any other default by the owner of the morigaged Unit,

Section 3, Natice of Default. The Boeard, when giving notice to a Unit Owner of a
default in paying common charges or other default, shall send a copy of such notice to
each holder of a mortgage covering such Unit whose neme and address has theretofore
been furnished to the Board.

Section 4. Lnterest of Valid First Mortgagee. The interest of a valid first morigagee
shall be superior to the interest of the Board in the event of a default, and nothing in this
instrument shall be construed to the contrary. If the first mortgagee has incorporated
the ferms of these Bylaws, the Master Deed and the contract in its deed of trust, then
said first mortgagee may at its option declare a default in its deed of trust by reason of
any default hereunder, and may proceed to enforce its rights according to the terms of
the deed of trust notwithstanding any enforcement instituted by the Board.

ARTICLEX
Definition of Terms

The terms used in these Bylaws, to the extent they are defined herein, shall have the
samie definition as set forth in the Master Deed for the horizontal property regime
known as *Waterstone” and the Declaration of Covenants and Restrictions such may
be amended from time to time, which Master Deed is recorded in the Register’s Office
of Madison County, Tennessee,
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The term “member”, as used in these Bylaws, means “Unit Owner” or “Lot Owners” as
defined in the Master Deed.
ARTICLE X1

Conflicis

These Bylaws are set forth to comply with the requirements of the "Tennessee Non-
Profit Corporation Aci" so designated at TCA §48-51-101, now in existence, and as it
may ke amended from time to time, to allow these Bylaws to control in specific
situations where such law allows. In case any provision herein shall be invalid as being
impermissible under any provision within the "Tennessee NonProfit Corporation Act”,
or in case any of these Bylaws conflict with a mandatory provision of said "Tennessece
Non-Profit Corporation Act", or with the Master Deed, the provisions of said statute or
the Master Deed as the case may be, shali control,

There has been filed simultaneously with the filing of the Master Deed and Bylaws,
Declarations of Covenants, Conditions, and Restrictions and the Declaration of
Covenants and Restrictions are incorporated by reference herein and are & part of the
By-Laws, however where the Deglaration of Covenants, Conditions and Restrictions
conflict with these By-Laws, said By-Laws shall control.

The undersigned hereby certifies that the foregoing Bylaws were duly idapted as the

Bylaws of Waterstone Property Owners Association, on this the _2 "“day of
QOctober, 2008,

WATERSTONE

BY@/‘Q.M
JERRY, )ﬂunﬁqﬂw

BY:
DEHORAH W
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This insirument prepared by:
Holmes, Rich & Sigler P.C.
218 West Main Strest
Jackson, Tennessee 38301

MASTER DEED
FOR
WATERSTONE
(A Horizontal Property Regime)

‘THIS MASTER DEED, made and entered into by Jerry E. Winberry and wife,
Deborah Winberry, for convenlence hereinafier referred 10 as the "Developer™,

WITNESSETH:

WHEREAS, the Devetoper is the tegal title holder of certain improved real eslate
focated in the County of Madison, State of Tennessee, and described on "EXHIBIT A" attached
hereto (the "Parcel"); and

WHEREAS, the Developer intends to and does hergby submit the above-described
parcel of real estate together with all buildings, structures, improvements and other permanent fixtures
of whatsoever kind thereon, and all right and privileges belonging or in any way pertaining thereto (the
"Praperly") to the provisions of the Horizontal Property Act of the State of Tennessee for the express
purpose of establishing thereon a horizontal property regime to be known as Waterstone; and

WHEREAS, the Developer further desires to establish said horizontal property regime
for its own benefit and for the mutual benefit of all future owners or oceupants of the Property or any
part thereof, and intends fhat all future owners, occupants, mortgageds, and any other persons
hereinafter acquiring any Interest in the Property, shall hold such interest subject to certain rights,
easements and privileges in, over and upan the Property and certain mutually beneficial restrictions and
obligations with respect to the proper use, conduct and maintenance thereof, as hereinaficr set forth, all
of which are declared to be in furtherance of a plan to promote and profect the cooperative aspects of
commercial uses on the Property, and ase established and attractiveness of the Property; and

WHEREAS, the Developer may incorporate, but shall not be obligated to so
incorporate, additional land which would be evidenced by the recordation of an amendment or
amendments to this Master Deed annexing such phasc or phases as hereinafter provided.

NOW, THEREFORE, the Developer declares as follows:
1, Definitions. As used herein, unless the context otherwise requires:

(8  "Act" means the Horizona! Property Act of the State of
Tennessee, Tennessee Code Annotated, 66-27-101, ¢t seq,

(%)  "Association" means Waterstone Property Owners Association,
Inc., a Tennessee not-for-profit corporation.

() “Board" means the Board of Watersione Property Owners Association,
Ine. a Tennesses not-for-profit corporation.

(d) "Building" or "Buildings" means the buildings located on the Parcel and
forming part of the Property and containing the Units, and the buildings. The "Building" or

"Buildings" are and shall be delineated on the site plan/plat. Madison Gounty Assessor

] Map.228P__ Par > CP___PR__.
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{e) "Bylaws" means the Bylaws of Waterstone Property Owners Assacation,
Ine. attached hereto as "EXHIBIT B" and made a past hereof, as amended from fime to time.
For purposes of the Act, all provisions contained in the body of this Master Deed dealing with
the administration and maintenance of the Property shall be deemed to be  part of the Bylaws,

(D "Common Flements” means all of the Property except for the Units, and,
without limiting the generality of the foregoing, shall included those items defined as "General
Common Elements" in the act, including the following:

(1) The Parcel;

{2) Any common foundations, including common bearing walls and
columns, beams, supports, cortidors, roofs, halls, stairways and entrances and
exits or communication ways, parking areas, sidewalks and lawn areas;

E)] nirances and fences except as otherwise
herein provided, stipulated, or shown on the site plan/plat;

(4) Al compartments or installations of central services, if any, which
provide power, light, gas, cold and hot water, and all devises or installations
exdsting for common use (but not including installations sineated entirely within a
Unit and serving only such Unit);

{5) Any common megting room, ot recreational facilities (it being
understood and declared that the Developer is not obligated to construct or
provide any such amenities or facilities);

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

(7) Allother elements of the Buildings and parts of the Property
desirable or rationally of common use o necessary or convenient to the
existence, maintenance and safety of the condominiums regime established by
this Master Deed.

() "Developer” means Jerry E, Winberry and wife, Deborah Winberry, their
successors and assigns, provided such successors or assigns are designated in writing by
Developer as & successor or assign of the rights of Developer set forth herein,

(®) "Limited Common Elements” means ail Common Elements contiguous to
and serving a single Unit or a cerfain number of Units to the exclusion of other Units, a3 an
inseparable appurtenance thereto, the enjoyment, benefit or use of which is reserved to the
lawful Ocoupants of such Unit or Units ejther in this Master Deed, on the Plat, or by Inter
dccmon of all of the Unit Owners, Seid-Himired Common-Bloments-shall inelude; but shall not

cmwmmmmmumwm s o .rving oal 'w
pmmmmmmwmmmmmmmmw
mmwhmmmmmrﬁm-bww@mh&m

{{) "Majority" or "Majority of the Unit Owners" means the owners of more
than fifty percent (50%) of the voting rights of the Unit Owners,

() "Master Deed” meens this instrument, as amended from time to time.

(%) "Oceupant” means a person or persons in possession of a Unit, regardless
of whether sald person is & Unit Owner.

2
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() "Parcel" means the parcel or tract of real estate, deseribed on "EXHIBIT
A" attached to this Master Deed. Upon amendment to this Master Deed establishing an
additional phase or phases of Waterstone "Parcel" shall thereafter mean the real estate
deseribed in said instrument which is therein subjected to the provisions of this Master Deed,
plus the real property deseribed on Exhibit A hercto, and any additional real property
previously brought under the provisions hereof.

(m) "Person” means a natural individual, corporation, partnership, limited
liability company, trustee or other legal entity capable of holding title to real property.

{n} "Site Plan" or "Plat" means the plat or survey of the Parcel submitted to the
provisions of the Act showing the number of cach unit cxpressing its areg, location and other
date necessary for Identification, said site plan/plat for Waterstonc, as recorded in Book

P10 ,Page_ o A\ _, inthe Register's Office of Madison County, Tennessee.

(¢) "Property" means all the land and space comprising the Parcel, and all
improvements and structures thereon, including the Buildings and all easements, rights and
appurtenances belonging theteto, and all fumiture, furnishings, fixtures, and equipment intended
for the mutual use, benefit or enjoyment of the Unit owners, submittg EE Ee Frovisions of the
act, Upon incorporation of an additional phase or phases into as hereinafter
provided, the "Property” shali be deemed to included such additional phase or phases.

(p) "Record" or “Recording” refers to the record or recording in the office of
the Register of Deed of Madison County, Tennessee.

() "Unit* or "Lot” can be used interchangeably and shall consist of the
building located on the Lot. Bach Unit is numbered as shown on the site plan/plat, and the
boundaries of each Unit shall be the entire building located on the Jot and to the center of any
common walls. Any Unit may be jointly or commonly owned by more than one person. It is
intended that the term "Unit" as used in this Master Deed shall have the same meaning as the
term "Lot" as used in the Act.

{f) "Unit Owner" means the person or persons whose estates or inferests,
individually or collectively, aggregate fee simple owmership of a Unit, and of the undivided interest in the
Common Elements appurtenant thereto, and shail be deemed the same a5 a "co-owner" under the Act.
Unless specifically provided otherwise herein, the Developer shall be deemed a Unit Ovner so long as
he is the legal title holder of any Unit.

3. Submission of Property to the Act. The Developer, by recording the Master Deed, does
hereby submit and subject the Parcel and the Property to the provisions of the Act and hereby
establishes a horizontal property 1egime as authorized and described in the Act and to be hereafter
known as Waterstons.

3, Site Plan or Plat. The Plat sets forth the numbers, areas, locations, and other data, as
required by the Act.

4. Units. The legal description of each Unit shall consist of the ident!fying number or symbol as
shown on the Plat. Bvery deed, lease, mortgage, deed of trust or other instrument shall legally describe
& Unit by its identifying number or symbol as shawn on the Plat, and every such description shall be
deemed good and sufficient for all purposes, as provided in the Act, Except as provided by the Act, no
Unit Owner shall, by deed, plat, court decree or otherwise, subdivide or in any other manner cause
such Owner's Unit to be separated inta any tracts or parcels different from the whole unit as shovwn on
the plat. '
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(a) Assogiation of Unit Qwners and Administration and Operation of the
Property. There has been or will be formed an Association baving the name Waterstone
Property Owners Assoclation, Inc., & Tennessee not-for-profit corporation, which Assoclation
shall be the governing body for all of the Unit Owners and shall be operated to provide for the
maintenance, sepair, replacement, administration, operation and care of the Froperty as
provided in the Act, this Master Deed and Bylaws, The Bylaws for the Association shail be the
Bylaws attached 1o this Master Deed as "Exhibit B und made a part hercof. The Board of
Directors of the Assoclation shall be elected and shall serve in accordance with the provisions
of the Master Deed and Bylaws. Each Unit Owner shall be a member of the Association so
long as such Owner is a Unit Owner. A Unit Owner's membership shall automaticatly terminate
when such Owner ceases to be a Unit Owner, Upon the conveyance or transfer of a Unit
Owner's ownership interest to @ new Unit Owner, the new Unit Owner shall simultaneously
succeed to the former Unit Owner's membership ins the Association. The aggregate number of
votes for all members of the Association shall be divided among the respective Unit Owners
with one (1) vote granted to ¢ach Unit. Upon the incorporation of an additionnl phase or
phases into Waterstone the aggregate number of votes of the Association shall sutomaticatly
increase to the total of all Units of all phases then incorporated into the horizontal propetty
regime with one (1) vole granted to each Unit. All Unit Owners of such additional phase or
phases shall automatically become members of the Association.

(b) Management of Properly. The Board shall have the authority to engage the
services of an agent (herein sometimes referred 10 as the "Munaging Agent”) to maintain, repair,
veplace, administer and operate the Property, or any parl thereof, 1o the extent decmed
advisable by the Board, subject to the provisions of subparagraph (c) below. The cost of such
services shall be a common expense, as defined in paragraph 10 below.

(¢) Inktial Management Contract, The First Board, appointed s provided herein, shall
ratify and approve the Management Agreement (if there {s one) between the Developer, on
behalf of the Assoclation, and a management corporation, to act as Managing Agent for the
Property, for a terms as approved by said First Board, but not to exceed one (1) year.
However, the Board may elect not 1o employ a manager or enter into a management contract.

(d) Use by Developer. During the period of a sate by the Developer of any Unils, the
Doeveloper, and the Developer's agents, employces, contractors and subcontractors, nnd their
respective agents and employees, shall be entliled 10 acoess, ingress to an egress from the
Buildings and Property as may be required for purposes of sale of the Units. While the
Developer owns aay of the Units and until each Unit sold by it is occupled by the purchasers,
the Developer an its employees may use and show one or more of such unsold or ungceupied
Units a3 2 mode! Unit or Unils, or as & sales office, und any maintain customary signs in
conneclion therewith,

{¢) Non:Liability and Imimunity of Board, Offigers and Developer, The Developer and
the Board and Officers of the Association shal] have such limitations of liability and immunity
from actions for breach of fiduciary duty, to the extent allowable under TCA 48-58-601, and
subsequent amendments thereto. The Association shall indemnify all officers and directors
thereof to the extent allowable inder TCA 48-58-501 through 509,

(f) Interest of Association in Common Elements. Ownership of the Common Elements
is alfacated as deseribed in Section 7 hereof, The Association shall have no ownership inferest
in the Common Elements.

(2) Signage. Any and all signs must be approved by the Developer, See the
Restrictions as recorded in the Declaration of Restrictions,
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6, Board's Determination Binding, In the event of any dispute or disagreement between any
Unit Owners reiating to the Property, or any questions of interpretation or application of the provisions
of the Master Deed or Bylaws, the determination thereof by the Board shall be final and binding on
each and all such Unit Owners.

7. Ownership of the Common Elements. Bach Unit Owner shall be entitled to the percentage
of ownership in the Common Elements allocated to the respective Unit owned by such Unit Owner,
with each Unit being allocated its percentage or factional interest of the Common Elements. Upon
recordation of an amendment to this Master Deed adding an additional phase or phases to the
horizontal property regime, then the percentage ownership in the common elements shall be
automatically adjusted such that each Unit shall be allocated an equal percentage ownership. The
percentages of ownership interest shall remain constant unless hercafter changed by the addition of &
phase or phases to the horizontal property regime by Developer, or otherwise by recorded amendment
to this Master Deed consented to in writing by the Unit Owners, in accordance with the requirements
hereinafier contained. Said ownership interest in the Common Elements shell be an undivided inferest,
and the Common Elements shall be owned by the Unit Owners as tenants in commer in aecordance
with their respective percentage of Ownership. The ownership of each Unit shall not be conveyed
separate from the percentage of owmership in the Common Elements corresponding to said Unit. The
undivided percentage of ownership in the Common Elements cortesponding to any Unit shall be
deemed conveyed or encumbered with that Unit, even though the legal description in the instrument
conveying or encumbering Unit,

8. Use of the Common Elements. Except as hercinafier set forth, each Unit Cwner shali have
the right to use the Commeon Flements {sxcept the Limited Common Elements and portions of the
Property subject to leases made by or assigned 1o the Board) in common with all other Unit Owners, as
may be required for the purposes of access, ingress to, egress from, use, occupancy and enjoyment of
the respective Unit owned by such Unit Owner. Such right fo use the Common Elements shall extend
to each Unit Owner and such Owner's agents, customers, servants, tenants, family members,
customers, invitees and licensees, However, each Unit Owner shall have the right to the exclusive use
and possession of the Limited Common Elements contiguous to and serving such Unit alone or with
adjoining Units. Such rights to use the Common Elements, including the Limited Common Elements,
shall be subject to and governed by the provisions of the Act, Master Deed, Bylaws and any nules and
regulations established by the Association. In addition, the Association shall have the authority to lease
grant concessions or grant easements with respect to parts of the Common Elements, subject to the
provisions of the Master Deed and Bylaws. All income derived by the Association from leases,
concessions or other sources shall be held and used for the benefit of the members of the Association,
pursuant to such rules, resolutions or regulations as the Board may adopt or prescribe.

9, Storage Areas and Parking Spaces. Any storage areas on the Property, except those inside
the Units and those which are Limited Commen Elements, shall be part of the Common Elements and
may be allocated with exclusive use thercof assigned by the Developer to the respective Unit Owners,
and shall be used by such Unit Owners in such manner and subject to such rules and regulations as the
Board may prescribe, Parking spaces within the Parcel shall be part of the Common Elements as
provided herein, and may be allocated with exglusive use thereof assigned by the Developer, or the
Board, to the respective Unit Owners, and shall be used by such Unit Owners in such manner and
subject to such rules and regulations as the Board may preseribe.

10, () Common Expenses. Bach Unit Owner shall pay his proportionate share of the
expenses of the adminisiration and operation of the Common Elements and of any other expenses
incurred in conformance with the Master Deed and Bylaws (which expenses are herein sometimes
referred to as "common expenses”), including, but not limited to, the maintenancs and repair thereof and
any and all replacements and additions thereto. Such proportionate share of the commeon expenses for
such Unit Owner shall be in sccordance with such Owner's percentage of ownership in the Common
Elements. Payment of common expenses, including any prepayment thereof required by any contract
for & sale of a Unit, shall be in such amounts and ai such times as determined in the manner provided in
the Bylaws, No Unit Owner shall be exempt from payment of such Owner's proportionate share of
the common expenses by waiver or non-use of enjoyment of the Common Elements or Limited
Common Elements, or by sbandonment of such Owner's Unit, If any Unit Owner shall fail or refuse to
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make such payment of the common expenses when due, the amount thereof, together with interest
thereon ai the rate of twelve percent {12%6) per anmum, afier sald common expenses become dus and
payable, shall constitute a lien on the interest of such Unit Owner in the Property as provided in the Act,
Each assessment for common expenses against a Unit shall be the personal obligation of ihe Owner of
the Unit at the time the assessment is due. A successor in title to a Unit shall not be personally
obligated to pay any unpald assessraents for common expenses which have been levied against a Unit
unless such successor in title expressly assumes the payment of the same, Provided, however, any lien
encumbering a Unit as above described shall not be affecied by transfer of a Unit.

The Developer shall not be required to expend from its own funds any sums of money for
maintenance, improvements or any other expenses of the administration of the Common Elements, and
ne Unit owned by the Developer shall be assessed for commeon expenses, or otherwise, until such time
as construction of such Unit is completed and occupied by & tenant of Developer, or is sold by the
Developer, This paragraph of Section 10, sub-section (a), may not be modified or amended without
the unanimous wrilten consent of all Unit Owners.

(b} Enforcement. Inthe event any Unit Owner fails fo maintain such Owner's Unit, or
the Limited Common Elements atfributable to such Unit, or in the event any Unit Ovwner fails to pay
such Owner's proportionate share of any common expense when such js due, then in any such event the
Board may after ten (10) days' notice to the defaulting Unit Owner, perform such maintenance,
advance and pay such sums, or do any other reasonable act necessary to cure such default. The
Assoctation shall have a llen against the Unit of the defaulting Unit Owner seeuring payment of the sums
expended or advanced, and shell be entitled to enforce such lien by filing suit in a court of competent
jurisdiction. In the event the Association is successful in such suit, it shall be entitled to recover
reasonable attorney fees and costs incurred in such suit and enforcement of its rights.

{c) Mortgage and Deed of Trust Protection, The Hen for common expenses payable
by a Unit Owner shall be subordinate to the lien of a recorded mortgage or deed of trusi on the interest

of such Unit Owner, except for the amount of the proportionate share of common expenses which
become due and payable from and afier the date on which the mortgagee or beneficiary thersunder
gither takes possession of the Unit encumbered thereby, accepts a conveyance of any interest therein
(other than as security) or forecloses its mortgage or deed of trust. This subparagraph (c) shall not be
amended, changed, modified or rescinded without the prior written consent of all morigagees and deed
of trust beneficiaries of record.

{d) Special Assessments. Tn addition to the annual assessments for common expenses
authorized above, the Assceiation may levy a special assessment for the purpose of defraying, in whole
of in pari, the cost of any construction, reconstruction, repair or replacements of capital improvements
upon the Common Area, including fixtures and personal property retated thereto, provided that any
such assessment shall have the assent of two-thirds (2/3} of the votes of Unit Owners.

11. Mortgages and Deeds of Trust Each Unit Owner shall have the right, subject to the
provisions herein, to make separate mortgages and deeds of trust for such Owner's tespective Unit
together with such Owner's respective ownership interest in the Cemmon Elements. No Unit Owner
shall have the right or authority to make or create, or cause to be made or created, from the date
hereof, any mortgage, deed of tast or other Len on or affecting the Property or any part thereof, except
only to the extent of such Owner's Unit and the respective percentage interest in the Commeon Elements
corresponding thereto.

12. Separate Real Egtato Taxes, Real estate taxes shall be separately taxed to each Unit
Owner for such Owner's Unil and his corresponding percentage of ownership in the Common
Elements, as provided in the Act. In the event that such taxes for any year are not separately taxed to
each Unit Owner, but rather are taxed on the Property as a whole, then each Unit Owner shall pay
such Owner's proportionate share thereof in accordance with such Owner's respective percentage of
ownership interest in the Commeon Elements, and, in said event, such taxes shall be a common expense.

13. Insurangg. The Board shall have the authority to and shall obtain, insurancs for the
Commot Blements, The Unit Owners shall obtain insurance for its building against Joss or damage by
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fire, vandalism, malicious mischief, and such other hazards as are covered under standard extended
coverage provisions for the full Insurable replacement cost, Such insurance shall, if possible, include all
or any portion of all Limited Common Elements. Insurable replacement cost shall be deemed to be the
cost of restoring the Limited Common Elements, Buildings or any part thereof to substantially the same
condition in which they existed prior to damage or destruction. Such insurance coverage shall be
written in the name of, and the proceeds thereof shall be payable to, the Owner, The policy of
tnsurance should also contain, if possible, a waiver of subrogation right by the insurer against individual
Unit Owners.

In the event of damage to or destruction of any Buildings or Common Elements as a result of
fire or other casualty covered by insurance proceeds (uniess more than two-thirds (2/3) of the Buildings
require reconstruction) the Owner shall, arrange for the prompt repair and restoration of the damaged
portions of all Units, Buildings substantially in accordance with the original plans and specifications
therefor. Where the insurance Indemnity is insufficient to cover the cost of such repairs and restoration
the deficit shall be paid by all Lot Owner directly affected by the damage. The Board shall not be
responsible for the repair, replacement or restoration of any wall, ceiling or floor decerations or
covering, or fumiture, furnishings, fixtures, appliances, or equipment instafled In the Unit by a Unit
Owner or Occupant.

Reconstruction shall not be compulsory where the whole or more than two-thirds (2/3) of ail
the Buildings are destroyed or damaged by fire or other casualty, as determined by the Board. In such
case, and unless otherwlse unanimously agreed upon by the Unit Owners and their mortgagees, the
insurance proceeds shall be delivered to the Unit Owners or their mortgagees, as their interests may
appear, in proportion to the respective interests of the Unit Owners,

The Board shall also have the authority to and shall obtain comprehensive public liability
insurance, in such amounts as it deems desirable, and worker's compensation insurance and other
liabifity insurance gs it deems desirable, insuring each Unit Ownter, morigagees of record, if any, the
Assaciation, ts officers, directors, Board and employees, the Developer, and the Managing Agent, if
any, from liability in connection with the Common Elements. The premium for such insurance shall be a
common expense, However, at the option of the Board, and upon written notice to all Unit Owners,
premiums for such insurance shall be separately billed to cach Unit Owner for such Owner's
corresponding percentage of ownership in the Common Elements. The Board shall retain in
safekecping any such public lability policy for six (6) years afier the expiration date of the policy.

The Board shall also have authority to and may obtain such insurance as it deems desirable, in
such amounts, from such sources end in such forms as it deems desirable, insuring the Property and
each member of the Board and officers of the Association, and members of any commitiee appointed
pursnant to the Bylaws of the Assoclation from liabitity arising from the fact that said person is or was
director or officer of the Association, or & member of such a commiitee,

Each Unit Owner shall be responsible for obtaining his own insurance on the unit and contents
of such Owner’s Unit, as well as additions and improvements thereto, decorations, furnishings and
personal property therein, and personal property stored elsewhere on the Property. In addition, in the
event a Unit Owner desires to insure against such Owner's personal Hability and loss of damage by fire
or other hazards above and beyond the extent that such Owner's liability, loss or damage is covered by
the liability insurance and Insurance against loss or damage by fire and such other hazards obtained by
the Board for all of the Unit Owners as part of the common expenses, as above provided, said Unit
Owaer may, at such Owner’s option and expense, obtain additional insurance,

14, Maintenance, Repairs and Replacements. Each Unit Owner, at such Owner's expense,
shall furnlsh and be responsible for all maintenance of, repairs to and replacements for Owner's Building
or Unit; provided, however, the Board may choose to provide such maintenance and repairs as part of
the common sxpense. Maintenance of, repairs to and replacements within the General Common
Efements shall be the responsibility of and shall be furnished by the Association, The cost of
maintenance of, Tepairs to and replacements within the General Common Elements shall be part of the
common expenses, subject to the Bylaws, rules and regulations of the Association. To the extent not
covered by the Association's insurance, the expenses for the maintenance, repair or replacement of
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Limited Common Elements shall be bome by the owner of the Unit to which such Limited Common
Elements are appurtenant and at the discretion of the Board, maintenanee of, repairs to and
replacements within the other Limited Common Elements may be assessed in whole or in part to Unit
Owners benefitted thereby, and, firther, at the discretion of the Board, the Board may direct Unit
Owners who stand to be benefitted by such maintenance of, repairs to and replacement within the
Limited Common Elements to arrange for such malatenance, repairs and replacements in the pame and
for the account of such benefitted Unit Owners, pay the cost thereof with their own funds, and procure
and deliver {o the Board such lien waivers and contractors’ and subconiractors' sworn statoments as
may be required fo protect the Property from all mechanics' or materialmen's lien claims that may arise
therefront,

1f, due to the act or neglect of 8 Unit Owner, or the agent, servant, tenant, invitee, licensce or
permitiee thereof, damage shali be caused to the Common Elements or to a Unit or Units owned by
others, or maintenance, repair or replacement are required which would otherwise be a common
expense, then such Unit Owner shail pay for such damage or such maintenance, fepalr and
replacement, as may be determined by the Association, to the extent not covered by the Association's
insurance or sufficient proceeds are not collected from the inswrance carrer,

The authorized representative of the Association, Board or of the Managing Agent with
approval of the Board shall be entitled to reasonable access to the individual Units and Limited
Commeon Elements as may be required in connection with the preservation of any individual Unit or
Limited Common Element in the event of an emergency, or in connection with maintenance of, repairs
or replacements within the Common Elements, Limited Common Elements or any equipment, facilitics
or fixtures affecting or serving the other Units, Common Elements and Limited Common Elements or to :
make uny alteration required by any governmental authority. |

15. Alterations, Additions or Improvements, Except as provided in paragraph 16 herein, no g
alteration of any Common Elements, or any additions or improvements thereto, shall be made by a Unit
Owner without the prior written approval of the Board, The Board may authorize and charge as
common expenses alterations, additions and improvements of the Common Elements as provided in the
Bylaws. Any Unit Owner may make alterations, additions or improvements within the Unit of the Unit
Owmer without the prior written approval of the Board, but such Unit Owner shall be responsible for
any damage 1o other Units, the Common Elements, the Properly, or any part thereof, resulting from
such alterations, additions or improvements.

16, Decorating. Each Unit Owner, al such Owner's expense, shall furnish and be responsible
for alf decorating within such Owner's Unit and Limited Common Elements serving such Unit as may be
required from time to time, including painting, wall papering, washing, cleaning, paneling, floor covering,
draperies, window shades, curtains, lighting and other furnishings and decorating, Each Unit Owner
shall be entiiled 1o the exolusive use of the interor surfaces of the perimeter walls, floor and ceilings of
his Unit, and such Unit Owner shalf maintain said interior surfaces in good condition at such Ownet's
sole expense, as may be required from time to time. Said maintenance and use of interior surfaces shall
be subject to the tules and regulations of the Association, but each such Unit Owner shall have the right
to decorate such interior surfaces from time Lo time as such Owner may see fit and at such Owner's
sole expense. Decorating of the Common Elements and Limited Common Elements {other than interior
surfaces within the Units as above provided) and any redecorating of Units, to the extent such
redecorating of Units is made necessary by damage to Units caused by maintenance, repair or
replacement of the Common Elements by the Association, shall be furnished by the Association as part
of the common expenses.

17. Bncroachmenis and Easements. If any portions of the Common Elements shall actually
encroach upon any Unit, or if any Unit shall actunlly encroach upon any portions of the Common
Elements, or if any Unit shall actually encroach upon another Unit, as the Common Elements and Units
are shown by the Piat, there shall be deemed to be mutual easements in favor of the owners of the
Common Flements and the respective Unit Owners involved, to the extent of such encroachments, so
long as the same shall exist.
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The Association shall have the right to grant permits, licenses and easements over the cominon
elements for utitities, roads and other purposes teasonably necessary or useful for the proper
maintenance or operation of the horlzontal property regime.

18. Assgciation’s Right to Purchase at 8 Foreclosure Sale. The Board shall have the power
and authority to bid and purchase, for and on behalf of any Unit, or intevest therein, at a sale pursuant to
a deed of trust or mortgage foreclosure, a foreclosure of the lien for common expenses under the Act,
or any order or direction of a court, or at any other involuntary sale, upon the consent or approval of
Unit Owners owning not less than three-fifth (3/5) of the total votes of the Unit Owners. Such consent
shall set forth a maximum price which the Board or its duly authorized agent may bid and pay for said
unit.

The Board shal! have authority fo make such mortgage arrangements and special assessments
proportionately amount the respective Unit Owners, and other such financing arrangements as the
Board may deem desirable, in order to close and consummate the purchase or lease of & Unit, or
interest therein, by the Association. However, no such financing arrangements may be secured by an
encumbrance on any interest in the Property other than the Unit, or inferest therein, to be purchased or
leased, and the percentage interest in the Common Elements appurtenant thereto.

19. Use and Occupangy Restrictions. Subject to the provisions of the Bylaws, no part of the
Property may be used for purposes other than the purposes for which the Property was designed and
as allowed by zoning laws. Each unit or any two or more adjoining units used fogether shall be used for
such vses permitted by this Master Deed, and for no other purpose. No part of the Property shall be
used for residential purposes,

The Common Elements shall be used by the Unit Owners and their agents, servants, fenants,
custorners, invitees and licensees for access, ingress to and egress from the respective Units ard for
such other purposes incidental to use of the Units; provided, however, that any areas designed for a
specific use shall be used for the purposes approved by the Board. The use, maintenance and
operation of the Common Elements shall not be obstructed, damaged or unreasonably interfered with
by any Unit Ownez, and shall be subject to any lease, concession or casement, presemly in existence or
entered info by the Board at some future time, affecting any part or all of said Common Elements.

20. Remedies. In the event of any viclation of the provisions of the Act, Master Deed, Bylaws
or rules and regulations of the Board or Association by any Unit Owner (either by his own conduet ot
by the conduct of any other Occupant of such Owner's Unit) the Association, or its successors or
assigns, or the board, or its agent, shal{ have cach and alt of the rights and remedies which may be
provided for in the Act, Master Deed, Bylaws, or said rules and regulations, or which may be available
at law or in equity, and may prosecute an action or other proceeding against such defaulting Unit
Owner and/or others for enforcement of any lien and the appointment of a receiver for the Unit and
ownership interest of such Owner, or for damages or injunction or specific performance, or for
judgment for payment of money and collection thereof, or the right to sell the Unit through judicial
process as provided hereinbefore, or for uny combination of remedies, or for any ather relief, All
expenses of the Board in connection with any such actions or proceedings, including court costs and
attorneys' fees and other fees and expenses and alt damages, liguidated or otherwise, together with
interest thereon at the statutory rate of interest until paid, shall be charged to and assessed against such
defaulting Unit Owner, and shail be added to and deemed part of such Owner's respective share of the
common expenses, and the Board shall have a lien for alf of the same, as well as for nonpayment of his
respective share of the common expenses, vpon the Unit and ownership interest in the Common
Efements of such defaulting Unit Ovwmer and upon atl of such Owner's additions and improverments
thereto and upon all of such Owner's personal property in such Owner's Unit or located elsewhere on
the Property, provided, however, that such }ien shall subordinate to the licn of a recorded mortgage or
decd of trust on the interest of such Unit Owner, except for the amount of the proportionate share of
sald common expenses which become due and payable from and after the date on which the said
mortgage o deed of trust owner or holder either takes possession of the Unit, accepts a conveyance of
any interest therein (other than as a security) or files suit to foreelose its mortgage or deed of trust. In
the event of any such default by any Unil Owner, the Board and the manager or Managing Agent, if so
authorized by the Board, shatl have the authority to correet such default, and to do whatever may be
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necessary for such purpose and all expenses in connection therewith shall be charged to and assessed
against such defaulting Unit Owner, Any and all such rights and remedies may be excrcised at any time
and from time (o time, cumulatively or otherwiss, by the Board, This paragraph shall not be amended,
changed, modified or rescinded without the prior consent of all holders of record of morigage and deed
of trust ligns against Units,

The violation of any restriction or conditien or regulation adopted by the Board or the breach of
any covenant or provision herein coniained, shell give the Board the right, in addition to any other rights
provided for in this Master Deed; (1) to enter (either peaceably or forcibly without Hability 1o such Unit
Owner for such entry) upon the Unit, ot any portion of the Property upon which, or as to which such
violation or breach exists and to summarily abate and remove, at the expense of the defaulting Unit
Owner, any structure, thing or condition that may exist thercon contrary to the intent and meaning of the
provisions hereof, and the Board, or its employees or agents, shall oot thersby be deemed guilty in any
manner of trespass; or (b} to enjoin, abate or remedy by appropriate legal proceedings, either at law or
in equity, the continuances of any breach; or {¢) to take possession (either peaceably.or forcibly
without Hability to such Unit Owner for such entry) of such Unit Owner's intercst in the Property and to
maintain any action for possession of such unit in the manner provided by law.

If any Unit Owner (cither by such Owner’s conduct or by the condust of any other occupant of
his Unit) shall violate the Act or any of the covenants or resirictions or provisions of this Master Deed
or the regulations adopted by the Board, and if such default or violation shall continue for ten (10) days
after notice to the Unit Owner in writing from the Board, or shall ocour repeatedly during any ten (10)
day period after such written notice or request to cure such violation from the Board, then the Board
shall have the power to issue to said defaulting Owner a notice in writing terminating the rights of the
said defaulting Owner to continue as a Unit Owner and to continue to oceupy, use or control such
Qwner's Unit, and thereupon an action in equity may be filed by the Board against such defauliing
Owmer for a decree of mandatory injunction against such defaulting Owner or Occupant, or in the
alternative, for a decree declaring the termination of said defaulting Owner's right 10 eccupy, use or
control the Unlt Owned by him on account of said violation, and ordering that all the right, title and
interest of said defaulting Owner in the Property shall be sold (subject to the lien of any existing deed of
trust or mortgage) at a judicial sale upon such notice and terms as the court shall determine, oxcept
that the court shall enjoin and restrain the said defaulting Owner from reacquiring such Owner's interest
as such judicial sale, The proceeds of any such judicial sale shall first be paid to discharge court cosis,
court reporter charges, reasonable attorneys' fees and all other expenses of the proceeding and sate,
and all such ltems shall be taxes against said defaulting Owner in said decree. Any balance of
proceeds, afier satisfaction of such charges and any unpaid assessments hereunder or any Hens, shall be
paid to said defaulting Owner. Upon the confirmation of such sale, the purchaser shall thereupon be
entitled to a deed to the Unit and the Unit Owner's corresponding percentage of ownership in the
Common Elements, and to immediate possession of the Unit sold and may apply to the court for a writ
of assistance for the purpose of acquiring such possession, and it shall be a condition of any such sale,
and the decree shall so provide that the purchaser shall take the interest in the Unit Ownership sold
subject fo this Master Deed,

In addition to the other remedies provided for herein, in the event of a default by a Unit Owner
in the payment of such Unit Owner's respective share of the common expenses which default continues

for & periad af ainty (60) €ayn, the Honrd shall have the Fower snd autharity to place auch Undt
Ownor's name on a list of delinquent Unit Owners, which list may be posted at a place designated by
the Board for notices,

21. (ay Amendments Apnexing Additional Phase or Phases. The Developer may, but shall not
be obligated to, incorporate additional area encompassed within the real property described on the
atteched "Exhibit A", into an additional phase or phases of the horizontal property regime governed by
this Master Deed. The annexation of such addiional phases shall be accomplished by the execution by
Developer, and recording, of an amendment to this instrument setting forth the additional real property
to be brought within the provisions of this Master Deed and reciting that it shall be held and conveyed
subject to the provisions hereof as such additional phase or phases of Waterstone.
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{b) Other Amendments, Except as specifically stated elsewhere herein, and exvept for
this Section 21, any provision of this Master Deed may be changed, medified or rescinded by an
instrument in writing, setting forth such change, modification or recession, signed by Unit Owners
owning not less than two-thirds (2/3) of the total Units and acknowledged, provided, however that all
lien holders of record have been notified by cerfified mail of such change, modilication or rescission,
and an affidavit by the secretary of the Assaciation certifying to such mailing is made a pari of such
instrument.

However, if the Act, the Master Deed or Bylaws 1equires the consent or agreement of all Unit
Owners or of all Jien holders for any action specified in the Act or in this Master Deed, then any
instrament changing, modifying or rescinding any provision of this Master Deed with respect to such
action shall be signed by all Unit Owners or all lien holders or both as required by the Act or this
Master Deed. The change, modification or rescission, whether accomplished under the provisions of
the preceding paragraph, shall be effective upon recording of such instrument in the office of the
Register of Deeds of Madison County, Tennessee; provided however, that no provision in this Master
Deed may be changed, modified or rescinded 50 as to conflict with the provisions of the Act.

Notwithstanding the above, the Developer shalt have the right to make and record any
necessary amendment to this instrument for the express purpose of completion of development or as
may be required to obtain FHA/VA and/or FNMA approval for the vendesdniam development.

22, Notices. Notices provided for in the Act, Master Deed or Bylaws shall be in writing, and
shall be addressed if to a Unit Ownet, to the address of such Owners's Unit, and if to the Association
or Board, g5 the case may be to the Developer Jerry E. Winberry and wife, Deborah Winberry,

, Jackson, Tennessee 38305, or at such other address as may be hereinafter
provided. The Association or Board may desigrate a diffcrent address or addresses for notices to
them, respectively, by giving written notice of such change of address to all Unit Owners. Any Unit
Owner may designate a different address for notices to him by giving writien notice to the Association.
Notices addressed as above shell be decmed delivered when malled by United States registered o
certified mail, or when delivered in person with written acknowledgment of the receipt thereof,

Upon written request 1o the Board, the holder of any recorded mortgage or trust deed
encumbering any Unit shall be given a copy of all nofices permitted or required by this Master Deed fo
be given to the Owner or Owners whose Unit is subject to such mortgage or trust deed.

23. Severability. If any provision of the Master Deed or Bylaws, or any section, sentence,
clause, phrase, word, or the application thereof in any clreumstances, is hetd invalid, the validity of the
remainder of this Master Deed and the Bylaws and of the application of any such provisian, section,
sentence, clause, phrase or word in any other circumstance shall not be affected thereby and the
remainder of this Master Deed ot the Bylaws shall be construed as if such invalid part was never
included therein.

24. Perpetuities and Restraints on Alienation. Ifany of the options, privileges, covenants
or rights created by this Master Deed shall be unlawful, void or yoidable for violation of the rule agalnst
perpetuitics, then such provision shall continue only until twenty-one (21) years afier the death of the
survivor of the now living descendants of the Governor of Tennessee, i QM\ { %rv}bﬁw

25. Rights and Obligations. Fach grantee of the Developer, by the acceplance of a deed of
conveyance, accepts the same subject to all restrictions, conditions, covenants, reservattons, liens and
charges, and the jurisdiction, rights and powers created or reserved by this Master Deed. All future
Unit Owners and Occupants shall be subject to and shall comply with the provisions of this Master
Deed. Any restrictions or rules in the Bylaws which are more than administrative in nature such as, but
not limited to, reservations and future rights of the Developer, are hereby incorporated info and made a
part of this Master Deed by reference. All right, benefits and privileges of every character hereby
imposed shall be deemed and taken to be covenants raaning with the land, and shall bind any person
having at any time an interest or estate in said tand, and shall inure to the benefit of such grantee in like
manner as though the provisions of this Master Deed were recited and stipulated at length in cach and

{1
Book D695 Page 1869




every deed of conveyance or contract for conveyance,

All present and future Unit Owners, tenants, and Qccupants of a Unit shall be subject o, and
shall comply with, the provisions of the Bylaws appended hereto and recorded herewith as they may be
amended from time to fime. The acceptance of a deed of conveyance, devise or of a lease to a Unit, or
the entering into eccupancy of any Unit shall constitute an agreement that the provisions of the said
Bylaws and any rules and regulations promulgated thereunder, as they may be amended from time fo
time, are assnmed, accepted and ratified by such Unit Owner, fenant or Occupant, and all of such
provisions shall be deemed and taken to be covenants running with the land and sheli bind any person
having at any time any interest or estate in such Unit, as though
such provisions were recited and stipulated at length in each and every deed, conveyance or lease
thereof,

‘The terms and conditions of the Master Deed, Bylaws and rules and regulations may be
incorporated by reference in, and become part of, the agreement between any mortgages and any
present or future Unit Owner who enters into such an agreement with a mortgagee, When so
incorporated, any default in the terms and conditions of the Master Deed, Bylaws and rules and
regulations iay be considered as a defaull by the mortgagee, whercupon said mortgagee, after
exercising its option to declare a default, shall then have all the rights and privileges arising as a result of
& defauit under its agreement with said Unit Owner.

26, Trusteg as Unlt Owner. In the event title to any Unit is conveyed to a land title holding
trust, under the terms of which all powers of management, operation and control of the Unit remain
vested in the trust beneficiary or beneficiaries, then the beneficiaries thereunder shall be considered Unit
Owners for al} purposes and they shall be responsible for payment of all obligations, liens, or
indebtedness and for the performances of all agreements, covenants and undertakings chargeable or
created under this Declaration against such Unit, NO claim shall be made against any such title holder
trustee personally for payment of any lien or obligation hereunder ereated and the trustee shail not be
obligated 1o sequester funds or trust property to apply in whole or in part against such lien or obligation.
The amount of any such lien or obligation shall continue to be a charge or lien upon the Unit and the
beneficiaries of such trust, notwithstanding any fransfers of the beneficial interest of any such trust or any
transfer of title to such Unit.

27, Condempation. In the event of a teking, In condemnation or by eminent dornain of & part
of the Common Elements, the award made for such faking shalf be payable to the board for and on
behalf of the Association and all morigagees affected. If 8 majority of the Board in thelr discretion, with
wrilten consent of a majority of the mortgagees affected, approve the repair and restoration of such
Common Elements, and the Board shal] disburse the proceeds of such award to the contractors
engaged in such repair and restoration in appropriate progress payments. In the event that the Board
and the mortgagees do not approve the repair and commence restoration of such Commeon Elements
within onc hundred twenty (120) days after taking by the public or private authority, the Board shall
disburse the net proceeds of such awerd on the basis of such Unit's percentage of ownership in the
Common Elements to the Unit Owners and the mortgagees as their interests may appeat,

28, Rights Reserved. The Unit Owner's right of enjoyment in the property commonty owned
by the Association s herein created shall be subject to:

(s) The right of the Association, as provided in its Bylaws, to suspend the enjoyment
rights of any member for any period during which any assessment remains unpaid, and for such period
as it considers appropriate for any infrastion of its published rules and regulations; and

(b} The right of the Associstion to charge reasonable fees for the usc of the parts of the
Common Elements; and

(c) The right of the Asscciation to diminish in any way or to dedicate or transfer all or
any part of the Common Elements to any public agency or authority for such purposes and subject to
such conditlons as may be agreed to by the members eatitled to vote thereon, provided that no such
diminution, dedication or transfer, or determination as to the purposes or as to the conditjons thereof,
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shail be effective unless the Developer {its successors or assigns) and members of the Assoclation
entitled to cast ninety percent (90%) of the total votes of members have been recorded, agreeing fo
such act; and ;

{d) The tight of the Assoclation to grant such easements and rights of way to such
utility companies or public agencies or authorities as it shall deem necessary for the proper servicing and
maintenance of the Common Elements and the individual Unils.

A CLHCT & i ;

contrary contained in this Master Deed, or in the Bylaws which are attached hereto, all terms,
conditions and reguiations which are now existing, or which may be amended from time to time, by the
Federal Home Loan Mortgage Corporation ("FHLMC") or Federal National Mortgage Assoclation
(“FNMA") pertaining to condominium regimes and hereby incorporated as terms and conditions of the
Master Deed and Bylaws and such shali be governing upon the Property, the Developer, and the
Association, so long as such terms or conditions are not inconsistent with the laws of the State of

¢ Tennesses as found in Tennessee Code Annotated, 66-27-101, et seq., as such may be amended.

Specifically, without limitation upon the foregoing, the following declarations shall be fully
effective and controlling over any terms of the Master Deed or Bylaws which are in conflict, Any
portions of such Master Deed or Bylaws whtich are in conflict with this paragraph, or any portion of the
FHLMC and FNMA regulations pertaining 1o LWregimes, are hereby deleled and the
following rights or mortgagees are jtemized as follows?

(a) A first morigage, and any insurer or guarantor of any mortgage of deed of trust
under Unit at his request is entitled to a financial statement of the Association for the preceding fiscal ——
year,

(b) Any first morigagee or other transferee, of a Unit who comcs Into possession of the
Unit pursuant to the remedies provided in the mortgage, deed of trust, foreclosure of the morigage or
deed of trust in lieu of forectosure shall take the property free of any claims for unpaid assessments or
charges against the mortgaged Unit, which accrue prior to the time such holder comes inte possession
of the Unit.

{c) Unless two-thirds (2/3) of the first morigagecs (based upon one (1) vote for cach
mortgage owned), or owners (other than the Developer) of Units have glven their prior written
approval, the Assoctation shall not be entitfed to:

{i) Change the percentage interests of ownership of all or any condeminium
Unit or Unit Owners, except that percentage ownership of the Common Elements may be reduced due
to the nddition of a phase or phases to the horizontal properiy regime as provided hereinabove,

(ii) Partition or subdivide any Unit or the Common Elements.

{iii) By act or omission seek {o abandon the Thorizontal property regime of the
Property, ot encumber, sell or transfer the Common Elements, except for the granting of easements for
public utifities or for other publi¢ purposes consistent with the intended use of the Commeon Elements.

(iv) Use hazard insurance proceeds for losses to any condominium Property
(whether to individual Units or Common Elements) for other than the repair, replacement o1 !
reconstruction of such improvements, except as provided in Tennessee Code Annotated, 66-27-118, !
in case of substantial loss to the Units and/or Common Elements to the condominium project.

(d) Unit Owners, first morigage holders, and insurers or guarantors of any first
morigage shall have the right to examine the books, records, current copies of the Master Deed and
Bylaws, and rules and regulations of the Association and/or the condominium project during normel
business hours and upon request,

3
Book DSQ% Page 1971




() An adequate reserve fund for maintenance, repalr and replacement of Common
Elements which must be replaced on a periodic basis will be established and funded by regular monthly
payments rather than by special assessments. A working capita! fund for the inltial months of operation
equal {0 at least two (2) months' assessments for each Unit must be established, collected and
wransferred to the Assoclation at the time of closing of sale by the Developer of each Unit and
maintained in an account for the use and benefit of the Association,

(f) As set forth in Tennessee Code Annotated 66-27-120, all taxes, assessments and
charges which may become liens prior to the first mortgage under the laws of the State of Tennessee
shall relate only to the individual Unit and not to the condominium project as a whole.

{g) No Unit Owner, or any other party shalt have priority over any rights of the flrst
motgagees of condominium Units and/or Common Elements.

(h) Any agreement for professional management of the project, whether it be by the
Developer, its Successors and assigas, or any other person or entity, may be terminated on ninety (90)
days' written notice and the terms of any such contract shall so provided and shali not be of a duration
in excess of three (3) vears. Prior to passage of control from the Peveloper, the Association shall not
be bound, ditectly or indirectly, to contracts or leases unless there is a right of termi nation of such upon
riot more than ninety (90) days’ notice without penalty.

(i) Upon written request, the Association shall give to any mortgagee of # Unit, the
FHLMC, FNMA, any lending institution servicing such mortgages as are acguired by the FHLMC or
FNMA or any insurer or guarantor of a mortgage deed of trust on a Unit, timely notice in writing of any
loss to or the taking of the Common Elements of the condominiums project if such loss or taking
exceeds ten thousand and no/100 doltars (§10,000.00), or of any other condemnation of casualty loss
that affects either a material portion of the project or the Unit securing its mortgage, a lapse,

-cancellation or material modification of any insurance policy or fidelity bond maintained by the
Association, ot any proposed action that requires the consent of specified percentage of morigagees.
The Association may rely upon the information contained in the book entitled "Morigages of Units™ as
must be established pursuant to the Bylaws, for a list of mortgages to be notified hereby.

(j) The interest of a first mortgage in a mortgaged Unit shall be supetior to the interests
of any other person, group, parinership, corporation or entity of any kind, including any interest the
Board, the Developer or any Unit Owner may have in any portion of the premises, regardless of the
nature of the interest or the manner In which it is acquired.

() Notwithstanding the above, any first mortgagee shall have all of the rights granted
to a first morigages herein, and in addition shall have all the rights granted (o an institutional first
morigagee under its Peed of Trust, an under the laws of the State of Tennessce,

(1) A first mortgage of a Unit Owner, upon written request, is entitled to written
notification form the Association of any default in the performance by such Unit Owner of any
obligation under this Master Deed and/or Bylaws which fs not eured within sixty (60) days.

(m) The casualty and liability insurance and fidetity bond coverage tequired to be

maintained by the Association shalt meet the requirements specified in ENMA Lending Guide,
Chapter Thres, Part 3, "Insurance Requirements”,
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IN WITNESS WHEREOQF, the undersigned has executed this Master Deed this the _
day of - ov - , 2008

WATERSTONE

STATE OF TENNESSEE
COUNTY OF MATDHSON
Personally appeared before me, a Notary Public in and for State and County, JERRY

E. WINBERRY, the within named bargainor with whom I am personally acquainted, and who
acknowledged that he executed the within instrument for the purposes therein contalned.

WITNESS MY HAND AND SEAL, thisthe 9% day of _(Qodtocen 2008

D)

NOTANY PUBLIC

My Commission Expires:
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Personally appeared before me, a Notary Public in and for State and County,
DEBORAH WINBERRY, the within named bargainor with whom I am personally acquainted, and
who acknowledged that she executed the within named instrument for the purposes therein contained,

WITNESS MY HAND AND SEAL, this the 92 dayof _ Qedhvaen 2008,

RY PUBLIC
My Commission Expires:
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YEXHIBIT B"
BY-LAWS
OF

WATERSTONE FPROPERTY OWNERS ASSOCIATION, INC.

ARTICLE]T

embers (Unit Owners

Section 1, Eligibility, The members of the Waterstone Property Owners Association,
Inc., 8 Tennessee Non-Profit Corporation , shall consist of the respective Lot or Unit
Owmers “Lot” and “Unit” owners are the same and are used interchangeably of the ,
(the "Property"), in eccordance with the respective percentages of ownership interest in
the Common Elements of the Property owned by the respective Unit Owmers, These
and ether terms are used in these Bylaws as they are defined in the Master Deed for
WATERSTONE, which Master Deed is recorded in the office of the Register of
Deeds of Madison County, Tennessee. The words "member” or "members” ag used in
these Bylaws mean and shall refer to "Unit Owner” or "Lot Owner”, as the case may
be, as defined in the Master Deed. Ifa Unit Owner is & trust, then the member shall be
the beneficiary of such trust.

Section 2, Succession, The membership of each Unit Ownet shall terminate when
such Owner ceases to be a Undt Qwner, and upon the sale, transfer or other disposition
of such Ownter's ownership Interest in the Properiy, such Owner's membership in the
Association shall automatically be transferred to the new Unit Owner succeeding to
such ownership interest,

Section 3, Repular Meetinps, The first reguler annual meeting of Unit Owners (the
"First Meeting") may be held, subject to the terms hereof, on any date, at the option of
the Board, provided, however, that said First Meeting shall be held not less than thirty
{30) days and not more than one hundred twenty (120) days after Developer bas sold
and delivered its deed for all Units at any time brought under the provisions of the
Master Deed, but in any event not later than five (5) years following conveyance of the
first Unit by Developer. Subsequent to the First Meeting, there shall be a regular
annual meeting of Unit Owners held each year within fifteen (15) days after the end of
each fiscal year of the Association, All such meetings of Unit Owness shall be held at
such place and at such time as specified in the written notice of such meeting which shall
be delivered to all Unit Owners at least ten (10) days prior to the date of such meeting.

Section 4. Special Meetings. Special mectings of the Unit Owners may be called by
the President or by a majority of the dircctors of the Board, or by Unit Owners having
at least one-tenth (1/10) of the votes entitled to be at such mesting. Said special
meetings shall be called by delivering written notice to ali Unlt Owners not less than ten
(10) days prior to the date of said meeting, stating the date, time and place of sald
special meetlng and the matters to be considered.

Sectton 5, Delivery of Notice of Meetings. Notices of meetings may be delivered
either personally or by mail to a Unit Owner at the address given to the Board by said

Unit Owner for such purpose, or the Unit Owner’s unit, If ne address for such purpose
has been give to the Board.
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Section 6, Voting, The aggregate number of votes of alt Unit Gwners shall be egnal to
the totsl of all Units which are subject to the Masier Deed, and shatl be divided among
the respective Unit Owners with one (1) vote allocated to each Unit as defined in the
Master Deed, 1f any Unit Owners consists of more than one (1) person, the voting
rights of such Unit Owner shall not be divided but shall be exercised as if the Unit
Owner consisted of only one (1) person in accordance with the proxy or other
deslgnation made by the persons constituting such Unit Owner. The Developer may
exercise the voting rights with respect to Units ownsd by Developer and the Developer
will have these votes for each lot or unit which he owns.

No Unit Owner who Is [n default for more than 60 days in the payment of assessments
hereunder shall be entitled to ¢xetcise the right to voie hereunder unti! such Owner has
cured such default, A Unit Owner shall be deemed to be in default if such Owner has
not paid his assessments to the Board, or their agent, within ten {(60) days afier the date
such assessments are due. A Unit Owner may protest the amount of the assessment,
but it still must be paid during the pendency of the protest to the Board.

Section 7, Quorum. A quorum of Unit Owners for any meeting shall be constituted by
Unit Owners represenied in person or by proxy end holding a mafority of the votes
entitied to be casc at such meeting.

ARTICLE II
Board of Directors

Sectlon 1. Nymber., Election and Term of Office. The Board of Dircctors of the
Association (referred to In the Horizontal Property Act of the State of Tennessee as the

"board of edministrators", and somelimes referred to herein as the “Board") shall consist
of five (5) members (hereinafter referred to as "directors"), Directors shall be elecled
at the regular annual meeting of Assoclation members by the vote of Unit Ovwmers as
hereinafier provided, except that the Developer shall aet as the Interim Board of
Directots, ("Interim Board™) until the First Meeting, At the First Mesting, the Unit
Owners shall among other business elect five (5) members of the first Board of
Directors ("First Board"), Those candidates for election as director receiving the
greatest number of votes east eithet In person or by proxy at the meeting shall be
elected, Directors, except for members of the First Board and Interim Board shall hold
office for the term of two (2) yeats and uniil his or her successor shatl be elected and
quatified.

Section 2, Qualification. Except for members of the Interim Board, each director

shall be a Unit Owner or the spouse of § Unit Owner {or, if & Unit Owner is a frustee of
a trust, a director may be a beneficlary of such trust, and if a Unit Owner or such a
beneficiary is a corporation or partnership, a director may be an officer, partner or
employee of such Unit Owner or beneficiary), Ifa director shall cease to meet such
qualifications during this term, such director shall cease to be & director and his place on
the Board shall be deemed vacant,

Section 3. Vacancles, Any vacancy occurring in the Board shall be filled by majority
vote of the remaining members thercof. Any director so elected to fill a vacancy shail
hold office for a term equal to the unexpired term of the director

succeeded.
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Section 4, Meetings. A Regular annual meeting of the Board shall be held within ten
(10) days following the regular annual meeting of Unit Owners, Special meetings of the
Board shall be held upon & cali by the President or by a majority of the Board or ten
(10) percent of the Lot owners on nof less than forty-clght (48) hours notice In writing
to cach director, delivered personally or by mall or telegram, Any director may waive
notice of & meeting, or consent to the holding of a meeting without notice, or consent to
any action proposed fo be taken by the Board without & meeting. A dircotor's
attendance at a meeting shall constitute waiver of notice of such meeting.

Section 5. Removal, Any director may be removed from office for cause by the vots
of three-fifths (3/3) of the total vote of the Unit Owners.

Section 6, Compengation, Directors shall recelve no compensation for their services
as directors, unless expressly provided for in resclutions duly appointed by the Unit
Owners,

Seetion 7. Quorum, Three (3) directors shall constitute a quorum,

Sectlon 8. Powers and Duties. The Board shali have the following powers
and duties:

(a) to elect and remove the officers of the Association
as hereinafier provided;

{b) to administer the affairs of the Assaclation and the Property;

(c) to engage the services of an agent (hereinafler sometimes called

the "Managing Agemt”} to maintain, repair, replace, administer and
operated the Propesty or any past thereof for all of the Unit Owners,
upon such terms and for such compensation and with such authority es the
Board may approve; provided, however, that the First Board,

appointed as provided hercin, shall ratify and approve the Managoment
Agreement between  the Developer, on behalf of the Association, and a
management corporation, 1o act as Managing Agent for the

Property; provided further, that the Board shall  not have the

authority to adopt any form of management of the Properly which
excludes professional management by an independent agent;

(d) to formulate policies for the administration, management and
opetation of the Property and the Common Elements thereof,

{e) to adopt rules and regulations, with written notice thereof 1o all Unit
Ownets, goveming the administration, management, operation and use of the
Property and the Common Eleménts, and to amend such rules and regulations
from time to time;

(f) 1o provide for the maintenance, repair and replacement of the Common
Elements and payments therefot, and to approve payment vouchers or to
delegate such approval to the officers or the manager or Managing Agent;

(2) 1o provide for the designation, hirlng and removal of employees and other
personnel, including accountants and attorneys, and to engage or contract for
the services of others, and to make purchases for the maintenance, repals,
teplacement, administration, management and operation of the Property and the
Common Elements, and to delegate any such powers to the Mannging Agent
{and any such employees or other personne! who may be the employees of a
Managing Agent);
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(h) to estimate the amount of the annual budget, and to provide the manner of
assessing and collecting from the Unit Owners their respective shares of such
estimated expenses, as hercinafter provided;

(i) unless otherwise provided herein or in the Master Deed, to comply with the
instruetions of a majority of the Unit Owners (s sald majority is defined in
paragraph 1 (i) of the Master Deed), as expressed in a resolution duly adopted
at any annual or special meeting of (he Unit Owners;

(3} to exerclse all other powers and duties of the board of managers or Unit
Ovwners as a group referred to in the Horizontal Property Act of the State of
Tennessee and all powers and duties of a board of managers or a board of
directors ref erred to in the Master Deed or these Bylaws.

Section 9, Non-Delegation, Nothing in this Article or elsewhere in these Bylaws shall
be considered to grant to the Board, the Association or to the officers of the
Association any powers or duties which, by law, have been delegated to the Unit
Owners,

ARTICLE IIT
Qfficers

Sectian 1, Designation, At each regular annual meeting, the directors present at said
meeting shall elect the following officers of the Association by a majority vote:

(&) & President, who shall be a director and who shail preside over the
meetings of the Board and of the Unit Owners, and who shall be the chief
executive officer of the Assoclation;

(®) a Secrefary, who shall keep the minutes of all meetings of the Board and of
the Unit Owners, and who shall, in general, perform al] the duties incident to the
office of Secretary, and whe may be a representative of the Managing Agent;

(c) a Treasurer, who shall be responsibie for financial records and books of
account and the manner in which such records and books are kept and
reported; and

(d) such additional officers as the Board shall see it to elect.

Section 2, Powers. The respective officer shall have the general powers usually vested
in such officers; provided that the Board may delegate any specific powers o any other
officer or impose such limitations or restrictions upon the powers of any officer as the
Board may see fif.

Section 3. Tern of Office. Each officer shall hold office for the term of one (1) year
and until a successor shall have been appointed or elected and qualified,

Sectlon 4. Vacancles. Vacancies in any office shall be filled by the Board by s
majority vote of the remaining members thereof gt a special meeting of said Board.
Any director 5o elected to fill a vacaney shall hold office for a term equal to the
unexpired term of the officer succeeded. Any officer may be removed for cause af any
time by vote of three-fifihs (3/5) of the total members of the Board at 4 special meeting
thereof,
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Sectlon 5, Compensation, The officers shall receive no compensation for their
services as offices, unless expressly provided for in a resolution duly adopted by the
Unit Owners,

ARTICLE IV
Asgessnients

Seetion 1, Annual Budgef, The Board shall cause to be prepared an estimated annual
budget for each fiscal year of the Association. Such budget shall take Into account the
estimated common expenses and cash requirements for the year, including but not
limited to sataries, wages, payroll taxes, legal and accounting fees, working eapital fund,
supplies, materials, parts, services, maintenance, repairs, replacements, Jandscaping,
insurance, fuel, power, and all other common expenses, To the extent that the
assessments and other cash ingome collected from the Unit Owners during the
preceding year shall be more or less than the expenditures for such preceding year, the
surplus or deficit, as the case may be, shall also be taken into account, The annual
budget shalt also take inte account the estimated net available cash income for the year
from the lease, operation or use of the Common Elements, The annual budget shall
provide for a reserve for contingencies for the year and a reserve for replacements, in
reasonable amounts as determined by the Board,

Sectlon 2, Asgessments. The estimated annual budget for each fiscal year shall be
approved by the Board, and copies thereof shall be furnished by the Board to cach

Unit Owner, not later than thirty (30) days priot to the beginning of such year. Onor
before the first day of the first month and of each succeeding third month of the year
covered by the annual budget, each Unit Owner shall pay, as such Owner's respective
quarterly assessment for the common expenses, such Owner' s proportionate share of
the common expenses for such year as shown by the annual budget. Such
proportionate share for each Unit owner shall be in accordance with such Owner's
respective ownership interest in the Common Elements as set forth in the Master Deed
and Declaration of Covenants and Restrictions. In the event that the Board shall not
approve an estimated annual budget or shall fail to determine new quarterly assessments
for any year, or shall be delayed in doing so, each Unit owner shall continue to pay
quarterly the amount of such Owner's respective quarterly assessment as last
determined. Bach Unit Owner shall pay such Owner's quarterly assessiment on or
befoze the first day of each quarier to the managing Agent or s may be otherwlse
directed by the Board, No Unit Qwner shall be relieved of the obligation to pay such
Owner's assessment by abandoning or not using such Owner's Unit, the Common
Flements, or the Limited Commton Elements. The members can vote to have an annual
assessment instead of a monthly assessment.

Section 3. Partial Year or Month, For the first fiscal year and thereafler until the

First Board is elected, the azinual budget shall be approved by the Interim Board, If
such first fiscal year, or any succeeding fiscal year, shall be less than a full year, then the
quarterly assessments for each Unit Owner shall be proportionate to the number of
months and days in such period covered by such budget, Commencing with the date of
occupancy of such Owner's Unit, each Unit Owner shall pay such Owner’s assessment
for the following quarier or fraction of & quarter, which assessment shall be in
proportion fo the Owner's respective ownership interest in the Common Elements and
the number of months and days remaining of the period covered by the current annuat
budget, and which assessment shall be computed by the Board.
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Section 4. Annuai Report. Within ninety (90) days after the end of each fiscal year
covered by an annual budget, or as son thereafter as shall be practicable, the Board
shall cause to be furnisked to each Unit Owner a statement for such year so ended,
showing the receipts and expenditures and such other information as the Board may
deem desirable,

Sectlon 8. Supplemental Budget. In the event that during the course of any year, it
shall appear to the Board that the monthly assessments, determined in accordance with
the estimated common expenses and limited common expenses

f or the remainder of such year will be inadequate, then the board shall prepare and
approve a supplerncntal budget covering the estimated deficiency for the remainder of
such year, copies of which supplemental budget shall be furnished to each Unit Owner,
and thereupon a supplemental assessment shall be made to each Unit Owner for such
Ovmer's propottionate share of such supplemental budget,

Section 6. Expenditures. Except for the Management Agreement described in
Article 11, Section 8(c) hereof and expenditures and contracets specifically authorized
by the Master Deed and Bylaws, the Board shall not approve any expenditure in
excess of Five Thousand and nof100 ($5,000.00) Dollars unless required for
emergency repair, protection or operation of the Common Elements or Limited
Common Elements, nor enter any contract £ or more than three (3) years without the
prior approval of three-fifihs {3/5) of the votes of the Unit Owners,

Section 7, Records and Statement of Aceount. The Board shall cause fo be kept
detailed and accurate records in chronological order of the recelpts and expenditures
affecting the Common Elements and Limited Common Elements, specifying and
itemizing the common expenses and limited common expenses incurred. Payment
vouchers may be approved in such manner as the Board may determine.

The Bosrd shall, upon receipt of ten (10) days written notice to it or the Assoclation
and upon payment of a reasonable fee, furnish to any Unit Owner a statement of
account setting forth the amount of any unpaid assessments or other charges due and
owing from such Unit Owner.

Section 8. Discharge of Liens, The Board may cause the Assoctation to discharge

any mechanic's Hen or other encumbrance which in the opinion of the Board may
constitute & lien against the Property or the Common Elements, rather than a Hen against
only a particular Unit ownership. When less than ali the Unit Qwners are responsible
for the existence of any such licn, the Unit Owners responsible shall be jointly and
severally liable for the amount necessary to discharge the same and for all costs and
expenses, including attorneys' fees, incurred by reason of such {fen.

Section 9. Holding of Funds. All funds collected hereunder shall be held and
oxpended for the purposes designated herein, and (except for such special
assessments as may be levied hereunder against less than all the Unit Owners and
for such adjustments as may be required to reflect delinquent or prepaid
assessments) shall be deemed to be held for the benefit, use and account of all the
Unit Ownets,

ARTICLEY
Use Qecupsney R on

Section 1, See the Declaration of Covenants and Restrictions filed simultaneously with
these By-Laws for the Restrictive Covenants,

Book D695 Page 1979




Sectlon 2. Use by Deyeloper. During the perled of sale by the Developer of any
Units, the Developer, and the Developer’s agents, employees, contractors and
subcontractors, and their respective agents and employees, shall be entitled to aceess,
ingress to and egress from sald Buildings and Property as may be required for purposes
of seid sale of Units. While the Developer owns any of the Units and until each Unit
sold by it is occupied by the purchasers, the Developer and its employees may use and
show one or more of such unsold or unoccupied Units a3 a model Unitf or Units and
may use one or more of such unsold or unoceupled Units as 4 sales office, and may
maintain customary signs in connection therewith.

ARTICLE VI

Contractual Powers

No contract or other transaction between the Association and one or more of its
directors or between the Association and any corpotation, firm or association (Exeept
Developer) in which one or more of the dircetors of the Association are directors, or
are financially interested, is vold or voidable because such director or directors are
present at the mesting of the Board or a comumittes thercof which anthorizes or
approves the contract or transaction or because his or their votes are counted, if the
circumstances specified in either of the following subparagraphs exist:

(a)  the fact of the common directorship or financial interest is disclosed or known
to the Board or committee and noted in the minutes and the Board or committed
authorizes, approves or ratifies the contract or trensaction in good faith by a vote
sufficient for the purpose without counting the vote or votes of such director or
directors; or

{(b)  the contract or transaction is just and reasonable as to the corporation at the
time it is authorized or approved,

Commen or interested directors may be counted in determining the presence of a
guorum gt a meeting of the Board or a committee thereof which autherizes, approves or
ratifies a contract or fransaction,

ARTICLE VH
Amendments

To the extent such amendments are not in conflict with the Charter of the Association,
these Bylaws may be amended or modified from time to time by action or approval of
two-thirds (23) of the Unit Owners casting one (1) vote for each Unit owned, as
provided in Article I, Section 6 and 7 of these Bylaws. Such amendments shall be
recorded in the Register's Office of Madison County, Tennesses. Developer may, in
his sole discretion, amend these Bylaws until such time that a Board of Directors is
elected by the Lot Ovwners.
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ARTICLE VIII
Indemnification

(8)  For any breach of a director's duty of loyalty to the Association or its
members;

(b)  For acts or omissions not in good faith or which involve intentional misconduct
ot a knowing violation of law; or

(o) Under the provisions of TCA §48-18-304,

The Association shall indemnify and hold harmless each of its director, officers and
members from and against all contractual and other liabilities to other s arlsing out of
coniracts made by or other acts of such persons on behalf of the Unit Gwners, or
arlsing out of their slatus as directors, officers, or members, to the extent permissible
and allowable under TCA §48-58-501 through 509 and TCA §48-58-601, and in
accordance with the aforedescribed statutes. The Association and the Board shall have
the power and responsibility for raising, by speclal assessment or otherwise, any sums
required to discharge lis obligations under this Article,

ARTICLE IX
Morigages

Section 1, Netice to Board, A Unit Owner who mortgages his Unit shall notify the
Board of the name and address of the morigagee and shall file a copy of the note and
deed of trust or mortgage with the Board. The Board shall maintain such information in
a book entitled "Morigages of Units" or “Mortgages of Lois™,

Section 2, Notice of Unpaid Common Charges, The Board, whenever so requesied
in writing by a mortgagee of & Unit, shall promptly report any then unpaid common
chargea due from or any other default by the owner of the mortgaged Unit.

Section 3, Notice of Default. The Board, when giving notice to a Unit Owner of a
default in paying common charges or other default, shall send 2 copy of such nofice to
each holder of a mortgage covering such Unit whose name and address has theretofore
been fumished to the Board.

Section 4. Interest of Valid First Mortgagee. The interest of a valid first mortgagee
shal] be superior to the interest of the Board in the event of a default, and nothing In this
instrument shall be construed to the contrary. If the first mortgagee has incorporated
the terms of these Bylaws, the Master Deed and the contract in its deed of trusi, then
said first mortgagee may at its option declare a default in its deed of trust by reason of
any default hereunder, and may procced to enforce iis rights according to the terms of
the deed of trust notwithstanding any enforcement instituted by the Board.

ARTICLEX
Definition of Terms

The tetms used in these Bylaws, to the extent they are defined herein, shall have the
same definition ps set forth in the Master Deed for the horizontal property regime
known as "Waterstone” and the Declaration of Covenants and Restrictions such may
be amended from time to time, which Master Deed is recorded in the Register's Office
of Madison County, Tennessee.
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The term “member”, as used in these Bylaws, means “Unit Owner” or “Lot Cwners™ as
defined in the Mastér Deed.
ARTICLE X1

Conflicts

These Bylaws are set forth to comply with the requirements of the "Tennessee Non-
Profit Corporation Act" so designated at TCA §48-51-101, now in existence, and as it
may be amended from {ime to time, to allow these Bylaws to control in specifio
situations whete such law allows. In case any provision herein shall be invalid as being
impermissible under any provision within the "Tennessee NonProfit Corporation Act",
or In case any of these Bylaws conflict with a mandatory provision of sald "Tennesses
Non-Profit Corporation Act", or with the Master Deed, the provisions of said statute or
the Master Deed as the case may be, shall contsol,

“There has been filed simultaneously with the filing of the Master Deed and Bylaws,
Declarations of Covenants, Conditions, and Restrictions and the Declaration of
Covenants and Restrictions are incorporated by reference hereln and are a part of the
By-Laws, however where the Declaration of Covenants, Condltions and Restrictions
conflict with these By-Laws, said By-Laws shall control,

The undersigned hereby cerifies that the foregoing Bylaws were dul)L fdopted as the
Bylaws of Waterstone Property Owners Association, on this the _ 2 “day of
Qctober, 2008,

WATERSTONE
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EXHIBIT A

SURVEYING SERVICES, INC.
41 HERITAGE SQUARE
JACKSON, TENNESSEE 38305
{Ph) 731-664-0807 « (fax) 731-668-3586
R. BRUCE RICHARDSON DAVID EVANS, P.E. 6244
R.L.S, 1420 RLS. 171

0%/07/2007

CERTIEICATE OF SURVEY
Waterstone

3% Civil District

Madison County, Tennessee

22.790 ACRES

BEGINNING at an iron pin found in the south margin of Ashport Road (25 feet from the
eenterline) and being the northwest corner of Lot 114 of Shiloh Springs — Section I as shown in
Plat Book 10 Page 471 and being the northeast comner of the Franklin James Limited Family
Partnership property as deseribed in Deed Book 651 Page 5 in the Register’s Office of Madison
County, Tennessee of which the hereln described property is a portion of; runs thence leaving the
south margin of said Ashport Road following the west property line of Shiloh Springs ~ Section
I, south 03 degrees 24 minutes 29 seconds east 614,18 feet to an iron pin, found at a northeastem
comer of Jerry Winberry as described in Deed Book 684, Page 1585; runs thence along the north
line of Jerry Winberry, north 86 degrees 48 minutes 11 seconds west 838.91 feet to an iron pin
found at the northwestern comer of Jerry Winberry; runs thence with the west line of Jerry
Winberry, south 03 degrees 08 minutes 54 seconds west 58,10 feet; runs thence south 14 degrees
36 minutes 59 seconds west 116.58 feet 1o the center of Deloach Creek; runs thence along a new
division line through the Frankiin James Limited Family Parmership generally following the
venier of said Deloach Creck, north 56 degrees 19 minutes 49 seconds west 27,95 feet; runs
thence north 76 degrees 26 minufes 26 seconds west 39.39 feet; runs thence north 87 degrees 27
minutes 10 seconds west 120,10 feef; runs thence north 84 degrees 42 minutes 09 seconds west
78,25 feet; runs thence south 76 degrees 25 minutes 46 seconds west 105.67 feet; runs thence
north 60 degrees 26 minutes 03 seconds west 137,16 feol; runs thence north 38 degrees 38
minutes 41 seconds east 84.20 feet; runs thence north 09 degrees 10 minutes 48 seconds weat
196.32 feet; runs thence north 16 degrees 56 minutes 15 scconds west 107,98 feet; runs thence
north 28 degrees 31 minutes 35 seconds east 38,37 feet; runs thence north 59 degrees 31 minutes
39 seconds east 94,88 feet; runs thence north 13 degrees 17 minutes 07 seconds west 59,50 feey;
runs thence north 48 degrees 08 minutes 24 seconds west 135.96 feet; runs thence north 40
degrees 02 minutes 21 seconds west 94.63 feet; muns thence north 37 degrees 37 minutes 45
seconds west 88,79 feet; runs thence north 06 degrees 31 minutes 32 scconds west 82,20 feet to
the south mazgin of the aforementioned Ashport Road; runs thence along the seid south margin,
south 86 degrees 43 minutes 47 seconds cast 58543 feet; runs thence south 87 degrees 08
minutes 32 seconds cast 537.59 feet to the beginning of a curve; runs thence along said curve o
the right having a radius of 700,00 feet, a chord direction of south 77 degrees 34 minutes 56
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seconds east, a chord length of 232,51 feet and an arc length of 233,59 feet; runs thence south 68
degrees 01 minutes 20 seconds east 74.10 fect to the beginning of a curve; runs thence along said
curve 1o the right having a radius of 400.00 feet, a chord direction of south 64 degrees 14
minutes 42 seconds east, 8 chord length of 52.70 feet and an are length of 52.74 feet to the point
of beginning containing 992724.43 square feet or 22,790 mcres of land as surveyed by
Surveying Services, Inc., 41 Heritage Square, Jackson, Tennessee 38305 (731-664-0807),

The above-described property being a portion of the Franklin James Limited Family Parinership
property as described in Deed Book 651 Page 5 in the Register’s Office of Madison County,
‘Tennessee and shown on Tax Map 33 Parcel 3,00 (portion of) in the Assessot’s Office of
Madison County, Tennessee.
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