BY-LAWS
Of

DALLAS DOWNS COMMUNITY ASSOCIATION

ARTICLE |

Name and Location: The name of the corporatiddAELAS DOWNS
COMMUNITY ASSOCIATION, INC., hereinafter refereed &s the “Association”. The
principal office of the corporation shall be loghta Franklin, Williamson County,
Tennessee but meetings of members and directorbenagld at such places within the
State of Tennessee, County of Williamson, as mayesgynated by the Board of
Directors.

ARTICLE 1l
Section 1. Definitions.

The words used in these By-Laws shall have theesasaning as set forth in that
Declaration of Covenants, Conditions, and Restmdifor Dallas Downs, (said
Declaration, as amended, renewed, or extendedtfroento time, is hereinafter
sometimes referred to as the “Declaration”), untesscontext shall prohibit. In addition,
the following definitions are added to the By-Laws:

“Lot” shall mean and refer to any plot of land smoupon any recorded fial
subdivision plat of the Properties or any portibare of with the exception of the
Common Area.

“Declaration” shall mean and refer to the Declarabf Covenants, Conditions
and Restrictions applicable to the Properties debin the Registers Office of
Williamson County. Said Declaration is incorpotatesrein by reference.

ARTICLE llI

Association; Membership, Meetings, Quorum, VotiRgyxies
Section 1. Membership

The Association shall have two (2) classes of mestbp, Class “A” and class

“B”, as more fully set forth in the Declarationgtherms of which pertaining to
membership are specifically incorporated hereindbgrence.



Section 2. Annual Meetings

The first annual meeting of the members shalldid tvithin one year from the
date of incorporation of the Association, and eahsequent regular annual meeting of
the members shall be held on the same day of the szonth of each year thereafter, at a
time set by the Board of Directors. If the daytoe annual meeting of the members is a
legal holiday, the meeting will be held at the sdmar on the first day following which
is not a legal holiday.

Section 3. Special Meetings

Special meetings of the members may be calledyatime by the president or by
the Board of Directors, or upon written requesthef members who are entitled to vote
one-forth (1/4) of all of the votes of the Classn&mbership.

Section 4. Notice of Meetings

Written notice of each meeting of the memberslsieabiven by, or at the
direction of, the secretary or person authorizecaibthe meeting, by mailing a copy of
such notice, postage prepaid, at least fifteen da§)before such meeting to each member
entitled to vote thereat, addressed to the memhbddsess last appearing on the books of
the Association, or supplied by such member toA$sociation for the purpose of notice.
Such notice shall specify the place, day and hbthheomeeting, and, in the case of a
special meeting, the purpose of the meeting.

Section 5. Quorum

The presence at the meeting of members entitleddty or of proxies entitled to
cast, one-tenth (1/10) of the votes of each classemnbership shall constitute a quorum
for any action except as otherwise provided inAhecles of Incorporation, the
Declaration, or these By-Laws. If, however, suabrgm shall not be present or
represented at any meeting, the members entitledtéothereat shall have power to
adjourn the meeting from time to time, without wetbther than announcement at the
meeting, until a quorum as aforesaid shall be ptesebe represented.

Section 6. Proxies
At all meetings of members, each member may voferson or by proxy. All
proxies shall be in writing and tiled with the sstary. Every proxy shall be revocable

and shall automatically cease upon conveyancedynégmber of his lot.

Section 7. Voting



The voting rights of the Members shall be as eehfin the Declaration, and such
voting rights provisions are specifically incorpi@e herein.

ARTICLE IV
Board of Directors: Selection: Term of Office
Section 1. Number

The affairs of this Association shall be managga Board of at least three (3),
but not more than five (5), who need not be membgtise Association.

Section 2. Term of Office

At the first annual meeting the voting memberdlsHact three directors for a
term of one year.

Section 3. Removal

Any director may be removed from the Board, witwithout cause, by a
majority vote of the members of the Association.tHe event of death, resignation or
removal of a director, his successor shall be ssdday the remaining member of the
Board and shall serve for the unexpired term opheslecessor.

Section 4. Compensation

No director shall receive compensation for anyiserhe may render to the
Association. However, any director may be reimedror his actual expenses incurred
in the performance of his duties.
Section 5. Action Taken Without a Meeting

The directors shall have the right to take anjoaah the absence of a meeting
which they could take at a meeting by obtainingwhiéten approval of all the directors.
Any action so approved shall have the same effethi@gh taken at a meeting of the
directors.

ARTICLE V

Section 1. Directors During Class “B” Control Reti

The Directors shall be selected by the Class “Eber acting in its sole

discretion and shall serve at the pleasure of taesCB” Member until the first to occur
of the following:



(i) When Seventy-five percent (75%) of the Umiesmitted by the Master Land
Use Plan for the property described on Exhibits &t “B” of the Declaration have
certificates of occupancy issued thereon and haee bonveyed to Person other than the
Declarant or builders holding title for purposesief/elopment and sale;

(i) January 1, 1999; or
(i) When, in its discretion, the Class “B” mee1so determines;

Within one hundred twenty (120) days thereafteg, €lass “B” member shall call
a meeting, as provided in Article I, Section 4tloése By-Laws for special meetings, to
advise the membership of the termination of thesc!8” member’s control.

The directors selected by the Class “B” membesyamt to this Section need not
be Members or spouses of such Members as providgddtion 1 of this Article.

Nomination and Election of Directors
Section 2. Nomination

Except with respect to Directors selected by tles€*B” member, nomination
for election to the Board of Directors shall be még a Nominating Committee.
Nominations may also be made from the floor ataimeual meeting. The Nominating
Committee shall consist of a Chairman, who shak lbeember of the Board of Directors,
and two or more member of the Association. The Matmg Committee shall be
appointed by the Board of Directors prior to eachual meeting of the members, to
serve from the close of such annual meeting umdildose of the next annual meeting
and such appointment shall be announced at eaclabmeeting. The Nominating
Committee shall make as many nominations for eladi the Board of Directors as it
shall in its discretion determine, but not lessitttee number of vacancies that are to be
filled. Such nominations may be made from amongbers or non-members.

Section 3. Election
Election to the Board of directors shall be byreewritten ballot. At such
election the voting members or their proxies mast,da respect to each vacancy, as
many votes as they are entitled to exercise umgeprovisions of the Declaration. The
persons receiving the largest number of votes $leadllected. Cumulative voting is not
permitted.
Article VI

Meetings of Directors



Section 1. Regular Meetings

Regular meetings of the Board of Directors shalhbld quarterly without notice,
at such place and hour as may be fixed from tinterte by resolution of the Board.
Should said meeting fall upon a legal holiday, theat meeting shall be held at the same
time on the next day which is not a legal holiday.

Section 2. Special Meetings

Special meetings of the Board of Directors shalhbld when called by the
president of the Association, or by any two diregtafter not less than three (3) days
notice to each director.

Section 3. Quorum

A majority of the number of directors shall congt a quorum for the transaction
of business. Every act or decision done or made fingjority of the directors present at a
duly held meeting at which a quorum is presentldietegarded as the act of the Board.

ARTICLE VII
Power and Duties of the Board of Directors.
Section 1. Powers
The Board of Directors shall have the power to:

(a) adopt and publish rules and regulation gangrthe use of the Common Area
and facilities, and the personal conduct of the imensiand their guests thereon, and to
establish penalties for the infraction thereof;

(b) suspend the voting rights and right to usthefrecreational facilities of a
member during any period in which such member d¥alh default in the payment of
any assessment levied by the Association. Sudltsrigay also be suspended after notice
and hearing, for a period not to exceed sixty (E8)s for infraction of published rules
and regulations;

(c) exercise for the Association all powers, esitaind authority vested in or
delegated to this Association and not reservetdartembership by other provision of
these By-Laws, the Articles of Incorporation, oe heclaration;

(d) declare the office of a member to the BodrDicectors to be vacant in the
event such member shall be absent from three (Bexutive regular meetings of the
Board of Directors; and



(e) employ a manager, an independent contraat@ych other employees as
they deem necessary, and to prescribe their duties.

Section 2. Duties
It shall be the duty of the Board of Directors to:

(a) cause to be kept a complete record of afldts and corporate affairs and to
present a statement thereof to the members ahtheabmeeting of the members, or at
any special meeting when such statement is requasteriting by one-fourth (1/4) of
the Class A members who are entitled to vote;

(b) supervise all officers, agents and employéekis Association, and to see
that their duties are properly performed;

(c) as more fully provided in the Declaration; to

(1) fix the amount of the annual assessmennagaach lot at least thirty
(30) days in advance of each annual assessmeatlperi

(2) send written notice of each assessmentao/ewwner subject thereto
at least thirty (30) days in advance of each anass¢ssment period;

(3) foreclose the lien against any propertywbich assessments are not
paid within thirty (30) days after due date or tong an action at law against the owner
personally obligated to pay the same.

(d) issue, or to cause an appropriate officesgae, upon demand by any person,
a certificate setting forth whether or not any asseent has been paid. A reasonable
charge may be made by the Board of the issuaniteesé certificates. If a certificate
states an assessment has been paid, such certdfiet be conclusive evidence of such
payment;

(e) procure and maintain adequate liability aadand insurance on property
owned by the Association;

() cause all officers or employees having fiseslponsibilities to be bonded, as
it may deem appropriate;

(g) cause the Common Area to be maintained.

(h) enforce the requirements and maintain theigians contained within the
“Declaration of Covenants, Conditions and Restitdifor Dallas Downs.

ARTICLE VIl



Officers and Their Duties
Section 1. Enumeration of Officers

The officers of this Association shall be a prestdand vice-president, who shall
at all times be member of the Board of Directorseeretary, and a treasurer, and such
other officers as the Board may from time to tinggdsolution create.

Section 2. Election of Officers

The election of officers shall take place at tingt ineeting of the Board of
Directors following each annual meeting of the memsb

Section 3. Term

The officers of this Association shall be elecadiually by the Board and each
shall hold office for one (1) year unless he skatiner resign, or shall be removed, or
otherwise disqualified to serve.

Section 4. Special Appointments

The Board may elect such other officers as therafbf the Association may
require, each of whom shall hold office for suchigpe have such authority, and perform
such duties as the Board may from time to timesmiene.

Section 5. resignation and Removal

Any officer may be removed from office with or Witut cause by the Board. Any
officer may resign at any time giving written netito the Board, the president or the
secretary. Such resignation shall take effecherdite of receipt of such notice or at any
later time specified herein, and unless otherwpeeified therein, the acceptance of such
resignation shall not be necessary to make it &ffec

Section 6. Vacancies

A vacancy in any office may be filled by appointmhby the Board. The officer
appointed to such vacancy shall serve for the nedeaiof the term of the officer he
replaces.
Section 7. Multiple Offices

The offices of secretary and treasurer may be Inelthe same person. No person

shall simultaneously hold more than one of anyhefdther offices except in the case of
special office created pursuant to Section 4 f Article.



Section 8. Duties
The duties of the officers are as follows:
President

(a) The president shall preside at all meetifgheBoard of Directors; shall see
that orders and resolutions of the Board are choig; shall sign all leases, mortgages,
deeds and other written instruments and shall go-&il checks and promissory notes.

Vice-President

(b) The vice-president shall act in the place stedd of the president in the event
of his absence, inability or refusal to act, anallstxercise and discharge such other
duties as may be required of him by the Board.

Secretary

(c) The secretary shall record the votes and Keepminutes of all meetings and
proceedings of the Board and of the members; settee of meetings of the Board and
of the members; keep appropriate current recorawisig the member of the Association
together with their addresses, and shall perforch sther duties as required by the
Board.

Treasurer

(d) The treasurer shall receive and deposit pr@miate bank accounts all
monies of the Association and shall disburse sundg as directed by resolution of the
Board of Directors; shall sign all checks and presuary notes of the Association; keep
proper books of account; cause an annual auditeofAssociation books to be made by a
public accountant at the completion of each figealr; and shall prepare an annual
budget and statement of income and expenditures pyesent to the membership at its
regular annual meeting, and deliver a copy of éad¢he member.

AMENDMENT 14A
By adding the following paragraph (e) after (djtiéle VI, Section 8. Duties:

“Delegation of Duties. In case of the absencanyfoffice of the corporation or
for any other reason that the Board of directorg deem sufficient, the Board of
Directors may delegate the posers or duties ob#figer to any other officer, to any other
Director or to any other person or professionalohtthe Board deems appropriate for the
time being.”



END OF AMENDMENT (14 A)

ARTICLE IX
Committees

The association shall appoint a Design Commitiegarovided in the Declaration,
and a Nominating committee, as provided in thesé&ys. In addition, the Board of
Directors shall appoint other committees as deeapgdopriate in carrying out its
purpose.

ARTICLE X
Books and Records

The books, records and papers of the Associaliat at all times, during
reasonable business hours be subject to inspdmtiany member. The Declaration, the
Articles of Incorporation and the By-Laws of thesasiation shall be available for
inspection by any member at the principal officehaf Association, where copies may be
purchased at reasonable cost.

ARTICLE Xl
Assessments

As more fully provided in the Declaration, eachnber is obligated to pay to the
Association annual and special assessments wheckeaured by a continuing lien upon
the property against which the assessment is madg.assessments which are not paid
when due shall be delinquent. If the assessmardtipaid within thirty (30) days after
the due date, the assessment shall bear intevestifie date of delinquency as prescribed
in the Declaration, the Association may bring atmoacat law against the Owner
personally obligated to pay the same or foreclbsdién against the property, and
interest, costs, and reasonable attorney’s feasy$uch action shall be added to the
amount of such assessment. No Owner may waivetherwise escape liability for the
assessments provided for herein by nonuse of then@m Area or abandonment of his
Lot.

ARTICLE XIlI
Corporate Seal

The Association shall not have a seal.
ARTICLE Xl

Amendments



Section 1

These By-Laws may be amended, at a regular oradpeeeting of the voting
members, by a vote of a majority of a quorum ofwbtng members present in person or
by proxy, except that the Federal Housing Admiatstn or the Veterans Administration
shall have the right to veto amendments while tieef@ass B membership.

Section 2

In the case of any conflict between the Articldraforporation and these By-
Laws, the Article shall control; and in the caseny conflict between the Declaration
and these By-Laws, the Declaration shall control.

ARTICLE XIV
Miscellaneous

The fiscal year of the Association shall begirtlom first (£') day of January and
end on the thirty-first (3}) day of December of every year, except that ts fiscal year
shall begin on the date of incorporation.

CERTIFICATION
I, the undersigned, do hereby certify:

THAT | am the sole incorporator of the DALLAS DOVENCOMMUNITY
ASSOCIATION, INC., a Tennessee corporation, and ,

THAT the foregoing By-Laws constitute the origifgf-Laws of said
Association, as duly adopted by the incorporatthaimeeting held on the 2dlay of
October, 1989.

IN WITNESS WHEREOF, | have hereunto subscribethdye as the
incorporator this 28 day of October, 1989.
JAMES CLARENCE EVANS, Sole Incorporator



AMENDMENT TO THE BY-LAWS
OF
DALLAS DOWNS COMMUNITY ASSOCIATION, INC.

WHEREAS, Dallas Downs Community Association, Irecnon-profit mutual
benefit corporation pursuant to the Tennessee Ndih@orporation Act, did on October
31, 1989 cause to be executed and recorded at édBlmn, Pages 802-812, in the
Register’s Office of Williamson County, Tennesgée, By-Laws of Dallas Downs
Community Association, Inc.; and

WHEREAS, it now appears desirable to make cedairections and
amendments in the said By-Laws;

NOW, THEREFORE, the Board of directors, on beb&the membership, after
amendment pursuant to Article XIIl of the By-Lavesnends said By-Laws as follows:

AMENDMENT A

By adding the following paragraph (e) after (djtiéle VI, Section 8. Duties:

“Delegation of Duties. In case of the absencanyfoffice of the corporation or
for any other reason that the Board of directorg deem sufficient, the Board of
Directors may delegate the powers or duties ofadfiger to any other officer , to any
other Director or to any other person or professievhich the Board deems appropriate
for the time being.”

IN WITNESS WHEREOF, the undersigned, being the iBegs of the Dallas
Downs Community Association, Inc., has hereuntdtsétand this 20 of November,
1995.

By:
President, Dallas Downs
Community Association, Inc.

DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS FOR DALLAS DOWNS
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This Declaration of Covenants, Conditions, andtiRg®ns is made this day
of , 1989, by Dallas Downs L.P., a limited parship organized under the laws of
Tennessee.
WITNESSETH

Whereas, Declarant owns the real property destib&xhibit “A” attached
hereto and incorporated herein by reference arddst by this Declaration to impose
upon the Properties (as defined herein) mutualhebeial restrictions under a general
plan of improvement for the benefit of all ownefsasidential property within the
Properties, Declarant desires to provide a flexanld reasonable procedure for the
overall development of the Properties, and to éistan method for the administration,

maintenance, preservation, use and enjoyment bf Btaperties as are now or hereafter
subjected to this Declaration.

Now, Therefore, Declarant hereby declares thaifdhe property described in
Exhibit “A” and any additional property as is hdteasubjected to this Declaration by
Subsequent Amendment (as defined herein) shalélok $old and conveyed subject to



the following easements, restrictions, covenamtd,@nditions which are for the purpose
of protecting subjected to the Declaration and Wisieall be binding on all parties having
any right, title, or interest in the described Rmtigs or any assigns, and shall inure to the
benefit of each owner thereof. Neither any ofgheperty described in Exhibit A nor any
additional property hereafter subjected to thisl@ration shall be sold before the
establishment of the property owners associati@iia® Downs Community Association,
Inc.

Article |
Definitions
The terms in this Declaration and the By-Laws ISb@lconstrued to have their
ordinary, generally accepted meanings unless otkerspecifically defined herein or in
the By-Laws. In addition, the following definitisrshall apply:

Section 1. *Area of Common Responsibilighiall mean and refer to the
Common Area, together with those areas, if anyclvbly the terms of this Declaration or
by contract with any Person or by agreement withNeighborhood become the
responsibility of the Association. The officeafy property manager employed by or
contracting with the Association, if located on Breperties, may be part of the Area of
Common Responsibility.

Section 2. *Associatidrshall mean and refer to the Dallas Downs Comnyunit
Association, Inc., a Tennessee nonprofit corponaiis successors or assigns. The Board
of Directorsor “Board’ shall be the elected body having its normal megninder
Tennessee corporate law. The use of the term Ceggm” or associations” in lower
case shall refer to any condominium associatiostlogr owners association having
jurisdiction over any part of the Properties.

Section 3. “By-Lawsshall mean and refer to the By-Laws of Dallas Dew
Community Association, Inc., attached hereto asliktC” and incorporated herein by
reference, as they may be amended from time ta time

Section 4. *Class “B” Control Periodshall mean and refer to the period of
time during which the Class “B” member is entittedappoint the members of the Board
of Directors, as specified in Article V, Sectionaf the By-Laws.

Section 4. *Common Areashall mean all real and personal property whieh t
Association now or hereafter owns or otherwise fidbdl the common use and enjoyment
of the Owners.

Section 5. “*Common Expensehall mean and include the actual and estimated
expenses of operating the Association, both foegdrand Neighborhood purposes,
including any reasonable reserve, all as may beddo be necessary and appropriate by
the Board pursuant to this Declaration, the By-Laavel the Articles of Incorporation of
the Association.




Section 7. _*Community Common Propértghall mean common areas and
private buffer areas.

Section 8. _“Community — StandardsShall mean the standard of conduct,
maintenance, or other activity generally prevailingpughout the Properties. Such
standard may be more specifically determined ahtbsh by the Board of Directors and
the Design Committee.

Section 9. *“Declarant’shall mean an refer to Dallas Downs L.P. or its
successors, successors — in — title or assigndakdeditle to any portion of the
undeveloped or unsold property described on ExHjior any additional property
hereafter subjected to this Declaration by subsscarmendment for the purpose of
development or sale and who are designated asdbtlafant hereunder in a recorded
instrument executed by the immediately precedingdant.

Section 10. _*"District’shall mean a group comprised of one or more hgusi
types and representing a political unit for thepmse of electing directors, as more
particularly described in Article 1ll, Section 3)(lof this Declaration.

Section 11. “General Assessmemstiall mean and refer to assessments levied to
fund expenses for the benefit of all Members ofAksociation.

Section 12. _“Limited Common Areas’shall mean and refer to certain portions
of the Common Area which are for the exclusive arsé benefit of one or more, but less
than all Neighborhoods. All costs associated withntenance, repair, replacement and
insurance of Limited common Areas shall be assesgathst the owners of Units in only
those Neighborhood which are benefited therebyMsighborhood Assessment, as
defined herein. By way of illustration and not iliation, Limited Common Areas may
include recreational facilities intended for thelesive use of owners within a particular
Neighborhood or Neighborhoods and supported exalysby Neighborhood
Assessments. Initially, any Limited Common Arelalisbe designated as such in the
deed conveying the Common Area to the Associaf\goortion of the Common Area
may be assigned as Limited Common Area of a pdatidieighborhood and Limited
Common Area may be reassigned upon the vote of@rityaof the total Association
vote, including a majority of the votes within tNeighborhood (s) to which they are
assigned.

Section 13. *“Lot” shall mean and refer to any plot of land shoywon any
recorded subdivision map of the property with tkeeption of the common area.

Section 14. “Master Land Use Planshall mean and refer to the Land Use Plan
map or maps for the property described on ExhiBitrhost recently approved by the
City of Franklin, Tennessee, as such map or mapgsb@mamended from time to time.




Section 15. _“Member’shall mean and refer to a Person entitled to neeship
in the Association, as provided herein.

Section 16. “Mortgage’shall mean and refer to a mortgage, deed of, tiestd
to secure debt, or other security deed.

Section 17. “Mortgageeshall mean and refer to a beneficiary or holdex o
mortgage, deed of trust, deed to secure debther security deed.

Section 18. *Neighborhoodshall mean and refer to areas designated by
Declarant comprised of one (1) or more housingdypéject to this Declaration, whether
or not governed by an additional owner associatiromhich owners may have common
interests other than those common to all Associanembers, such as common theme,
entry features, development name, and /or comneasand facilities which are not
available for use by all Association members. &ample, and by way of illustration
and not limitation, each cluster development andlsifamily housing development shall
constitute a separate Neighborhood. In additianhearcel of land intended for
development as any of the above shall constitideighborhood, subject to division into
more than one (1) Neighborhood upon developmertief@/the context permits or
requires, the term Neighborhood shall also refehéoNeighborhood Committee
(established in accordance with the By-Laws) ogNbBorhood Association (as defined in
Article Ill, Section 3) having jurisdiction overelrproperty within the Neighborhood.

Section 19. “Neighborhoofissessmentsshall mean assessments for common
expenses provided for herein or by a Subsequenndment which shall be used for the
purposes of promoting the recreation, health, gafetlfare, common benefit, and
enjoyment of the owners and occupants of the lag&nst which the specific
Neighborhood Assessment is levied and of maintgithie properties within a particular
Neighborhood, all as may be specifically authorized time to time by the Board of
Directors and as more particularly authorized merei

Any Neighborhood Assessment shall be levied egaaainst all units in the
neighborhood benefiting from the services suppattedeby, provided that in the event
of assessments for exterior maintenance of strestar insurance on structures, or
replacement reserves which pertain to particutacgires of improvements a(pursuant to
a subsequent amendment or supplement of this Rdidia), or other expenses incurred
for the benefit of particular Units, such assessmmeay be levied on a pro rata basis
among the benefited Units.

Section 20. *Ownérshall mean and refer to one (1) or more persams kold
the record title to any Unit which is part of theoperties, by excluding in all cases any
party holding an interest merely as security fer performance of an obligation. If a Unit
is sold under a recorded contract of sale, anddh&act specifically so provides, then
the purchaser (rather than the fee owner) willdres@ered the Owner.



Section 21. *Pers@means a natural person, a corporation, a patiiera
trustee, or other legal entity.

Section 22. “PrivatBuffer Area8 means common open space areas located on
private lots that are to be used only by and manathby the owners of those lots. These
areas are designated on the Land Use Plan anoh#h@lats as “Private Buffer,” “Private
Landscape Buffer, “ or “Private Greenway.”

Section 23. *Propertiesshall mean and refer to the real property désctin
Exhibit “A” attached hereto and shall further refersuch additional property as is
hereafter subjected to this Declaration by Subsagmendment.

Section 24. “Specidlssessmeifitshall mean and refer to assessments levied in
accordance with Article X, Section 3, of this Dealson.

Section 25. *“SubsequeAtmendmernt shall mean an amendment to this
Declaration which subjects additional propertyttis Declaration. Such Subsequent
Amendment may, but is not required to, impose, exgly or by reference, additional
restrictions and obligations on the Land submitigdhat Subsequent Amendment to the
provisions of this Declaration.

Section 26. *“Unit shall mean a portion of the Properties intenfied
development, use and occupancy as an attachedawhedd residence for a single family,
and shall, unless otherwise specified, includeiwitts means (by way of illustration, but
not limitation) townhouse units, cluster units,ipair zero lot line homes, and single —
family detached houses on separately platteddstsyell as vacant land intended for
development as such, all as may be developed,, wetidefined as herein provided or as
provided in Subsequent Amendments covering alhefgart of the Properties. The term
shall include all potions of the lot owned inclugliany structure thereon.

In the case of a parcel of vacant land or lan@vbith improvements are under
construction, the parcel shall be deemed to cotit@mumber of Units designated for
such parcel on the Land Use Plan or the site gdanoaed by Declarant, whichever is
most recent.

Section 27. “Useffe€ shall mean a voluntary fee paid by residentBallas
Downs for the use of amenities such as the swimmpaaj built by the Declarant.:
residents outside the development may pay theféeese use of such facility if the
Board of Directors approves such an arrangement.

Section 28. *VotindMember shall mean and refer to the representative
selected by the Members of each Neighborhood tegmonsible for casting all votes
attributable to Units within the Neighborhood féection of directors, amending this
Declaration or the By-Laws, and all other mattevited for in this Declaration and in
the By-Laws. The Voting member from each Neighborhshall be the senior elected




officer (e.g., Neighborhood Committee chairman ergiborhood Association president)
from the Neighborhood: the alternate Voting Memddeall be the next most senior
officer.

Article I
PropertyRights

Every Owner shall have a right an easement ofyemgat in and to the Common
Area, subject to this Declaration as it may be afedrfrom time to time and to any
restrictions or limitations contained in ant deedweying such property to the
Association. Any Owner may delegate his or hentr@f enjoyment to the member of his
or her family, lessees, and social invitees sultfeotasonable regulation by the Board
and in accordance with procedures it may adopt.Omer who leases his or her Unit,
shall be deemed to have delegated all such rightsetUnit's lessee.

Declarant reserves the right to amend this Detiterainilaterally at any time
during the Class “B” Control Period for the purpadeemoving certain portions of the
Properties then owned by the Declarant or itsiafék or the Association from the
provisions of this Declaration, without prior naiand without the consent of any Person
other than the owner thereof, to the extent suopgaty was included originally in error
or as a result of any changes whatsoever in thesita Dallas Downs desired to be
effected by the Declarant, provided such withdravegiforms to the site plan and to the
overall, uniform scheme of development for DallasMds and provided that any required
approval has been given by the City of Franklin.

Acrticle I
MembershipandVoting Rights

Section 1. Membership. Every Owner, as defingslection 20 of Article 1,
shall be deemed to have a membership in the Asgotiguch membership is mandatory
for each Owner and successive Owner. No Ownertheh@ne of more Persons, shall
have more than one (1) membership per Unit owriedhe event the Owner of a Unit is
more than one (1) Person, votes and rights of ndeeajoyment shall be as provided
herein. The rights and privileges of membershipluding the right to vote, may be
exercised by a Member or the Member’s spouse, sutgjeéhe provisions of this
Declaration and the By-Laws. The membership rights Unit owned by a corporation
or partnership shall be exercised by the individlesdignated in a written instrument
provided to the Secretary, subject to the provsioithis Declaration and the By-Laws.

Section 2. _Voting The Association shall have two (2) classes ahtrership,
Class “A” and Class “B”, as follows:

(@) Class*A”. Class “A” Members shall be all Owners with tieception of
the Class “B” Member, if any.



Class “A” Members shall be entitled to one (1) douade for each Unit in which
they hold the interest required for membership uig#etion 1 hereof; provided, no
Owner shall be entitled to a vote for any Unit stich time as the Unit is subject to the
full annual assessment under Article X, Sectiorekbf. There shall be only one (1)
vote per Unit. Unless otherwise specified in heclaration or the By-Laws, the vote for
each Unit shall be exercised by the Voting Memébsrdefined in Article I, representing
the Neighborhood of which the Unit is a part.

In any situation where a Member is entitled per#igiia exercise the vote for his
Unit and more than one (1) Person holds the int@resich Unit required for
membership, the vote for such Unit shall be exettss those Persons determine among
themselves and advise the Secretary of the Assatiptior to any meeting. In the
absence of such advise, the Unit’s vote shall Bpesuded if more than one (1) Person
seeks to exercise it.

AMENDMENT # 13:

Subsection 2 (a), (captioned “Class “A”) of Artidle is amended by deleting therefrom
the following sentence:

“unless otherwise specified in this Declaratiothe By-Laws, the vote of
each unit shall exercised by the voting membededimed in Article I, representing the
Neighborhood of which the unit is a part.”

(b) ClassB”. The Class “B” Member shall be the Declaraifhe rights of
the Class “B” Member, including the right to appeaactions taken under this
Declaration and the By-Laws, are specified elsewlirethe Declaration and the By-
Laws. The Class “B” member shall be entitled te ¢h) vote per Unite owned and , in
addition, whether or not any Units are owned, shaléntitled to appoint a majority of
the members of the Board of Directors during th@s€l'B” Control Period, as specified
in Article V, Section 1 of the By-Laws. The Clad8& membership shall terminate and
be converted to Class “A” membership after the etn of the Class “B” Control
Period.

END OF AMENDMENT # 13

AMENDMENT # 1

2. Article Ill, Membership and Voting Rights, Sexti2, Voting, subsection (b)
Class “B” is amended by deleting all of said subiseqb) and substituting therefore the

following:

(b) The Class “B” Member shall be the Declarahie rights of the Class
“B” Member, including the right to approve acticia&en under this Declaration and



Bylaws, are specified elsewhere in this Declara#ind in the Bylaws. The Class “B”
Member shall be entitled to one (1) vote per unihed and, whether or not any unit are
owned, shall be entitled to appoint a majorityled Members of the Board of Directors
during the Class “B” Control Period. The Class ‘®dntrol Period shall end and Class B
Membership shall be converted to Class “A” Membgrsthenever the first of the
following events occurs:

(1) Whenever seventy-five percent (75%) of thésupermitted by the
Master Land Use Plan for the property describefxhibits A and B of the Declaration
have certificates of occupancy issued thereon and heen conveyed to persons other
than the Declarant or builders holding title forposes of development and sale;

(i) January 1, 1999;

(i)  Whenever in its discretion, the Class “B"évhber so determines.

The Class “B” Membership shall terminate and beveoted to Class “A”
Membership upon the expiration of the Class “B” €ohPeriod.

END OF AMENDMENT # 1.

Section 3. _Neighborhoo@dsdElectoralDistricts

(@) Neighborhoods.Every Unit shall be located within a Neighborh@sddefined in
Article I. The Units within a particular Neighbatd may be subject to additional
covenants and/or the Unit Owners may all be memifesisseparate owners association
(“Neighborhood Association”) in addition to the Asgation, but no such Neighborhood
Association shall be required except in the caseaindominium. Each Neighborhood
Association or committee may upon the affirmatiegey written consent, or a
combination thereof of a majority of Owners withime Neighborhood, request that the
Association provide a higher lever of service aaal services for the benefit of Units in
the Neighborhood, the cost of which shall be agskagainst the benefited Units
pursuant to Article X. In addition, any Subsequ&mtendment or declaration of
covenants affecting the Property within a Neighlbodhwhich is executed or consented
to by Declarant may assign the maintenance, insaranother responsibilities to the
Association, the cost of which shall be assessedNsighborhood Assessment. The
senior elected officer of the Neighborhood Assacrabr the Neighborhood Committee
shall serve as the Voting Member for such Neighbodhand shall cast all votes
attributable to Units in the Neighborhood on alkAsiation matters requiring
membership vote, unless otherwise specified indigislaration or the By-Laws. The
Voting Member may cast all votes as it, in its desion, deems appropriate.




Initially, Declarant shall designate each portidrthe@ Properties which shall constitute a
Neighborhood at the time it is subjected to thiglBetion. The developer of any such
Neighborhood may apply to the Board of Directorslitode the parcel constituting the
Neighborhood into more than one (1) Neighborhooahgttime. Upon a petition signed
by a majority of the Unit Owners in the Neighborbdpany Neighborhood Association or
Neighborhood Committee may also apply to the Bedmdirectors to divide the property
comprising the Neighborhood into two (2) or moradié&orhoods. Any such application
shall be in writing and shall include a plat ofvayr of the entire parcel which indicates
the boundaries of the proposed Neighborhoods. Nigighborhood division requested by
the Neighborhood or parcel developer shall autaraliyi be granted unless the Board of
Directors denies such application in writing withém (10) days of its receipt thereof.
The Board may deny an application only upon deteation that there is not reasonable
basis for distinguishing between the areas proptised divided into separate
Neighborhoods. All applications and copies of dagials shall be filed with the books
and records of the Association and shall be maiathas long as this Declaration is in
effect.

AMENDMENT # 13

Subsection 3(a) (captioned “Neighborhoods”) ofidetlll is amended by
deleting therefrom the following language:

The senior elected officer of the Neighborhooddtsation or the
Neighborhood Committee shall serve as the Votingnider for such Neighborhood and
shall cast all votes attributable to Units in theighborhood on all Association matters
requiring membership vote, unless otherwise spagtifi this Declaration of the By-
Laws. The Voting Member may cast all votes amiits discretion, deems appropriate.

END OF AMENDMENT # 13

(b) _ElectoraDistricts In order to allocate representation on ther8aé
Directors among the various housing types and eesia areas within the Properties and
to ensure that no single group, by virtue of itesis able to elect the entire Board of
Directors and exclude representation of other,rldistshall be established for election of
directors to the Board of Directors. Districts nieycomposed of one (1) or more
Neighborhoods and need not be equal in populatfoBistrict may contain non-
contiguous Property, but to the extent practicahall be composed of properties
dedicated to similar uses. No District shall bempased of less that fifteen (15) percent
of the total number of Units within the Propertiéghe number of Districts within the
Properties shall not exceed the total number @fctlrs authorized to serve on the Board
of Directors pursuant to the By-Laws. The numbdeaticectors to be elected by and from
each District shall be determined in accordanch #iticle 1V, Section 1 of the By-

Laws.




Districts initially shall be established by thed@ant by filing in the Williamson
County, Tennessee, land records an addendum tDéliaration designating by metes
and bounds description or map all parcels of ptypmtained within a specified
District. As additional property is subjected histDeclaration pursuant to Article VIII
hereof, such addendum may be amended by Declarahtihge the composition of
existing Districts or to establish new Districtsattcount for the additional property.
After expiration of the Declarant’s right to anngroperty pursuant to Article VIII hereof,
the Board of Directors shall have the right to 6leamend such addendum upon the vote
of at least two-thirds (2/3) of the total numbeDofectors. Neither recordation nor
amendment of such addendum shall constitute andmant to this Declaration and
shall not require the formality thereof. Until sutme as an addendum is filed, all of the
Properties shall constitute a single District. eifand addendum is filed, any and all
portions of the Properties which are not assigoea gpecific District therein, until so
assigned, shall constitute a single District.

AMENDMENT # 13

All of the language of Subsection (b) (caption&tettoral Districts”) of Section
3 of Article Ill is deleted and the following isIsstituted therefore as Subsection (b):

Voting on all matters requiring an Associatiortesrehall be direct with the
entire membership having the right to participagrein in person or by proxy; each
member shall have one vote for each unit ownedjigeed however that in any election
of a director or directors of the Association, easmber shall, for each unit owned,
have as many votes as the number of directors &bdoged; there shall be no cumulative
voting, i.e., no member may cast for any one peraoy more votes than the number of
units which that member owns.

END OF AMENDMENT # 13

Article IV
MaintenanceandTaxes

Section 1. _AssociationResponsibility The Association shall maintain and
keep in good repair the Area of Common Responsipguch maintenance to be funded
as hereinafter provided. This maintenance shelide, but not be limited to, (i)
maintenance, repair, and replacement, subjectytangnrance then in effect, of all
landscaping and other flora, structures, and imgmuants situated upon such areas,
landscaping on medians and rights-of-way of allliguioads, and landscaping of any
buffers; (ii) all recreational facilities and oth&tructures located upon the Common
Areas; (iii) all equipment, pipes, lines and stawes providing well or steam water for
landscaping within the Area of Common Responsibilithe Association shall be
responsible for the payment of local taxes impagaszh the common open space and
facilities.




Notwithstanding the obligation to maintain the A& Common Responsibility,
the Board of Directors may discontinue the operatibany fountain or similar aesthetic
device with such Area of Common Responsibilitynfijts sole discretion, the Board
determines that doing so is in the best intereit@fssociation.

Notwithstanding that the Association may have oasgbility for maintaining
Limited Common Areas, all costs associated wit Menance, repair and replacement of
Limited Common Areas shall be assessed solely sigdia Units in the Neighborhood
(s) benefiting therefrom as a Neighborhood Asseasmarsuant to Article X, Section 1,
of this Delcaration.

The Association shall maintain, repair and repkwg Property within a
Neighborhood for which such responsibility is sfieally assigned to the Association by
any Subsequent Amendment or additional declarati@ovenants records in the
Williamson County, Tennessee, land records affgaimy portion of the Properties,
provided such Subsequent Amendment or additiordaosion is executed by or
consented to by Declarant. If any such instruneenbt executed or consented to by
Declarant, the Declarant’s written consent shakhtbached thereto and recorded in the
land records. In addition, the Association maythiea discretion of its Board, assume the
maintenance responsibilities of a Neighborhood Aisdimn set out in this Declaration or
in any Subsequent Amendment or additional dectamatubsequently recorded either by
contract or agreement or because, in the opinidgheoBoard, the level and quality of
service then being provided is not consistent withCommunity-Wide Standard of the
Properties. The provision of services in accordasith this Section shall not constitute
discrimination within a class.

Section 2. _OwnerResponsibility Each Owner shall maintain his or her Unit arid al
Structures, parking areas, landscaping, (incluthegPrivate Buffer Area located on the
Unit) sidewalks, including the sidewalks on theests fronting the Unit except for the
sidewalks on Dallas Boulevard, and other improveasieamprising the Unit in a manner
consistent with the Community-Wide Standard theimim City of Franklin
Requirements and all applicable covenants, unleds maintenance responsibility is
otherwise assumed by or assigned to a NeighborAesdciation pursuant to any
additional declaration of covenants applicableuchsUnit. If any Owner fails properly
to perform his or her maintenance responsibillig, Association may perform it and
assess all costs incurred by the Association pfas aqual to ten (10) percent of such
costs against the Unit and the Owner in accorduaiitteArticle X, Section 2 of this
Declaration; provided, however, except when ergmgguired due to an emergency
situation, the Association shall afford the Owreagonable notice and an opportunity to
cure the problem prior to entry.

Section 3. _NeighborhoodResponsibility Each Neighborhood shall be
responsible for paying, through Neighborhood Assesgs, costs of maintenance of
certain Common Areas and Limited Common Areas withiadjacent to such




Neighborhood which primarily benefit the Ownerdusfits within the Neighborhood,
including, without limitation, the costs of maintarce of any right-of-way of all public
roads, and lighting systems, sidewalks, privateessror parking areas within the
Neighborhood and any lakes or ponds within the Naighood, regardless of ownership
and regardless of the fact that such maintenangeomaerformed by the Association.
The Board of Directors shall identify, prior to ewg assessments for any fiscal year,
which property shall be maintained at Neighborheggdense pursuant to this paragraph
during such fiscal year; provided, to the greadasent possible, all similarly situated
Neighborhoods shall be treated the same.

Any Neighborhood Association having responsibildy maintenance of all or a
portion of the property within a particular Neighlbood pursuant to a declaration of
covenants affecting the Neighborhood shall perfsuth maintenance responsibility in a
manner consistent with the Community-Wide Standdirdny such Neighborhood
Association fails to perform its maintenance respaihty as required herein and in any
additional declarations, the Association may penfdrand assess the costs against all
Units within such Neighborhood Association as pded in Article X, Section 3 of this
Declaration.

Article V
InsuranceandCasualtyLosses

Section 1. _Insurancelhe Association’s Board of Directors, or itsydul
authorized agent, shall have the authority to dvadl sbtain blanket all-risk insurance, if
reasonably available, for all insurable improversemt the Common Area. If blanket all-
risk coverage is not reasonably available, themratnimum an insurance policy
providing fire and extended coverage shall be abthi This insurance shall be in an
amount sufficient to cover one hundred (100) pdroéthe replacement cost of any
repair or reconstruction in the event of damageéestruction from any insured hazard.

Premiums for all insurance on the Common Areal fleatommon expenses of
the Association and shall be included in the Gdrssaessment, as defined in Article |,
Section 10, and as more particularly describedrircks X, Sectionl. The policy may
contain a reasonable deductible, and in the antbentof shall be added to the face
amount of the policy in determining whether thaunagce at least equals the full
replacement cost. The deductible shall be paith&yparty who would be responsible for
the repair in the absence of insurance and invtbetef multiple parties shall be
allocated in relation to the amount each partyss lbears to the total.

In addition to casualty insurance on the CommogaAthe Association may, upon
request of a Neighborhood Association or Commiitééain and continue in effect
adequate blanket all-risk casualty insurance i $oon as the Board of Directors deems
appropriate for one hundred (100) percent of tikacment cost of all structures located
on Units within the Neighborhood ad/or common propef the Neighborhood
Association, and chare the costs thereof to theddswrithin the benefited Neighborhood



as a Neighborhood Assessment, as defined in AiXidlereof. Notwithstanding this
authority, the Association shall not be obligategtovide insurance for any
Neighborhood unless specifically assigned suchoresipility in a Subsequent
Amendment or additional declaration of covenantsciihg such Neighborhood executed
by Declarant or consented to by Delcarant as ecelby a written consent attached
hereto and recorded in the Williamson County, Tesae, land records.

Insurance obtained on the properties within angN®rhood whether obtained
by such Neighborhood or the Association, shallmi@mum comply with the applicable
provisions of this Section 1, including the prowiss of this Article applicable to policy
provisions, loss adjustment, and all other subjectghich this Article applies with
regard to insurance on the Common Area. All sashiriance shall be for the full
replacement cost. All such policies shall proviclea certificate of insurance to be
furnished to each Member insured, to the Associatod to the Neighborhood
Association, as applicable.

The Board shall also obtain a public liability oglcovering the Common Area,
the Association and its Members for all damagenjury caused by the negligence of the
Association or any of its Members or agents. disanably available, the public liability
policy shall have at least One Million (1,000,0@®)llar single person limit as respects
bodily injury and property damage, a One MillionQ@0,000) Dollar limit per
occurrence, and a Five Hundred Thousand (500,000aDOminimum property damage
limit.

All insurance coverage obtained by the Board @é&brs shall be written in the
name of the Association as Trustee for the respebienefited parties, as further
identified in (b) below. Such insurance shall beeyned by the provisions hereinafter
set forth:

(@) All policies shall be written with a company licekto do business in Tennessee
which holds a Best’s rating of A or better andssigned a financial size category of
Xl or larger as established by A. M. Best Compdng,, if reasonably available, or,
if not available, the most nearly equivalent rating

(b) All policies on the Common Area shall be for thenéfit of the Association and its
members as their interests may appeatr; all polsgesred at the request of a
Neighborhood shall be for the benefit of the Nemfiood Association, if any, the
Owners of Units within the Neighborhood and thewmrigagees, as their interests
may appear.

(c) Exclusive authority to adjust losses under poliare®rce on the Properties
obtained by the Association shall be vested inAtseociation’s Board of Directors;
provided, however, no Mortgagee having an intarestich losses may be
prohibited from participating in the settlement otgtions, if any, related thereto.



(d) In no event shall the insurance coverage obtainddaintained by the
Association’s Board of Directors hereunder be bhuigto contribution with
insurance purchased by individual Owners, occupantheir Mortgagees.

(e) All casualty insurance policies shall have an tifla guard endorsement, if
reasonable available, and an agree amount endansentle as annual review by
one (1) or more qualified persons, at least on@f{®yhom must be in the real estate
industry and familiar with construction in the Viainson County, Tennessee, area.

(H The Association’s Board of Directors shall be reedito make every reasonable
effort to secure insurance policies that will paevifor the following:

0] a waiver of subrogation by the insurer as to aaynts against the Association’s
Board of Directors, its manager, the Owners, aed tiespective tenants,
servants, agents, and guests;

(i) a waiver by the insurer of its rights to repairg aaconstruct, instead of paying
cash;

(i)  that no policy may be cancelled, invalidated ompsmsled on account of any one
or more individual Owners;

(iv)  that no policy may be cancelled, invalidated ompsmsled on account of the
conduct of any Director, officer, or employee of thssociation or its duly
authorized manager with prior demand in writing\deed to the Association to
cure the defect and the allowance of a reasonabéethereafter within which the
defect may be cured by the Association, its managsr Owner, or Mortgagee;

(V) that any “other insurance” clause in any policwamny policy exclude individual
Owners’ policies from consideration; and

(vi)  that the Association will be given at$ehirty (30) days’ prior written notice of

any cancellation, substantial modification, or menewal.

In addition to the other insurance requiredHy Section, the Board shall obtain, as a
common expense, worker’ compensation insurane@sdfto the extent necessary,
directors’ and officers’ liability coverage, andi@elity bond or bonds on directors,
officers, employees, and other Persons handlimgsponsible for the Association’s
funds. The amount of fidelity coverage shall beedained in the directors’ best business
judgment but, if reasonably available, may notdss ithan three (3) months’ assessments,
plus reserves on hand. Bonds shall contain a waivall defenses based upon the
exclusion of persons serving without compensatimhshall require at least thirty (3)
days; prior written notice to the Association of @ancellation, substantial modification,
or non-renewal.

Section 2. _Individudhsurance By virtue of taking title to a Unit subject tioet
terms of this Declaration, each Owner covenantsagmnele with all other Owners and
with the Association that each Owner shall cargnkkt all-risk casualty insurance on the
Unit(s) and structures constructed thereon medtiagame requirements as set forth for




insurance in Section 1 of this Article V, unless teighborhood Association or
Committee for the Neighborhood in which the Unilosated or the Association carries
such insurance. Each Owner further covenants grea that in the event of a partial
loss or damage and destruction resulting in less tbtal destruction of structures
comprising this Unit, the Owner shall proceed prdynio repair or reconstruct the
damaged structure in a manner consistent with rilggnal construction or such other
plans and specifications as are approved in acooedaith Article Xl of this Declaration
and the Owner shall Pay any costs of any repaianstruction which are not covered
by insurance proceeds, such repair or reconstrutdi®e completed within one hundred
eighty (180) days of the date of the occurrenal®fdamage or destruction. In the event
that the structure is totally destroyed the Ownay ihecide not to rebuild or to
reconstruct, in which case the Owner shall, withirty (30) days of the date of the date
of the damage or destruction, clear the Unit oflabris and return it to substantially the
natural state in which it existed prior to the Ioegng of construction and thereafter the
Owner shall continue to maintain the Unit in a read attractive condition consistent
with the Community-Wide Standard.

A Neighborhood Association or Committee may imposee stringent
requirements regarding the standards for rebuildmgconstructing structures on the
Units subject to its jurisdiction and the standardreturning the Units to their natural
state in the event the structures are not reburk@nstructed.

Section 3. _Disbursemeaot Proceeds If the damage or destruction for which
the proceeds of insurance policies are paid i®teepaired or reconstructed, the
proceeds, or such portion thereof as may be refjtmresuch purpose, shall be disbursed
in payment of such repairs or reconstruction asihafter provided. Any proceeds
remaining after defraying such costs of repairgeeoonstruction to the Common Area or,
in the event no repair or reconstruction is mafter anaking such settlement as is
necessary and appropriate with the affected Own@wmers and their Mortgagee (s) as
their interests may appear, shall be retained byfanthe benefit of the Association and
placed in a capital improvements account. Thagsvenant for the benefit of any
Mortgagee of a Unit and may be enforced by suchtgégee.

Section 4. _DamagndDestruction

(@) Immediately after the damage or destradbip fire or other casualty to all or
any part of the Properties covered by insurancttemrin the name of the Association, the
Board of Directors or its duly authorized agentligiaceed with the filing and
adjustment of all claims arising under such insaeaand obtain reliable and detailed
estimates of the cost of repair or reconstructiothe® damaged or destroyed Properties.
Repair or reconstruction, as used in this paragna@ans repairing or restoring the
Properties to substantially the same conditionictvthey existed prior to the fire or
other casualty, allowing for any changes or improgets necessitated by changes in the
applicable building codes.



(b) Any damage or destruction to the Commoeasshall be repaired or
reconstructed unless Voting Members representitepat seventy-five (75) percent of
the total vote of the Association shall decide withixty (60) days after the casualty not
to repair or reconstruct. Any damage or destradiiothe common property of any
Neighborhood Association shall be repaired or rettocted unless the members holding
at least seventy-five (75) percent of the totabwaitthe Neighborhood Association whose
common property is damaged shall decide withinyqi&0) days after the casualty not to
repair or reconstruct. If for any reason eitherdimount of the insurance proceeds to be
paid as a result of such damage or destructiorgliable and detailed estimates of the
cost of repair or reconstruction, or both, arematle available to the Association or the
Neighborhood Association, as appropriate, withid p&riod, then the period shall be
extended until such information shall be made awé#l; provided, however, such
extension shall not exceed sixty (60) days. Notlagee shall have the right to
participate in the determination of whether the @wmn Area damage or destruction shall
be repaired or reconstructed.

(c) Inthe event that it should be determinetheamanner described above that
the damage or destruction to the Common Area ocah@non property of any
Neighborhood Association shall not be repairedecpnstructed and no alternative
improvements are authorized, then and in that ebhenaffected portion of the Properties
shall be restored to their natural state and miaietbby the Association or the
Neighborhood Association, as applicable in a nedtatractive condition, consistent
with the Community-Wide Standard. However, all mmam requirements for
landscaping and amenities as required by Fran&tnlation shall be maintained.

Section 5. Repair and Reconstruction. Ifdamage or destruction to the
Common Area or to the common property of a Neighbod Association for which
insurance proceeds are paid is to be repairecconséructed, and such proceeds are not
sufficient to defray the cost thereof, the Boardokctors shall, without the necessity of
a vote of the Voting Members, levy a special agsess$ against all Owners on the same
basis as provided for General Assessments, providied damage or destruction
involves the common property of a Neighborhood Agg@n, only the owners of Units
in the affected Neighborhood Association shall ligiect to such assessments.
Additional assessments may be made in like martraryatime during or following the
completion of any repair or reconstruction.

Article VI
No Partition

Except as is permitted in the Declaration or ameemts thereto, there shall be no
physical partition of the Common Area or any phereof, nor shall any Person acquiring
any interest in the Properties or any part theseek any judicial partition unless the
Properties have been removed from the provisionsieiDeclaration. This Article shall
not be construed to prohibit the Board of Directioosn acquiring and disposing of



tangible personal property nor from acquiring tidaeal property which may or may not
be subject to this Declaration.

Article VII
Condemnation

Whenever all or any part of the Common Area dbaftaken (or conveyed in lieu
of the under threat of condemnation by the Boatshgon the written direction of
Voting Members representing at least two-third8)af the total Association vote and
the Declarant, as long as the Declarant owns aspyepty described on Exhibits “A” or
“B”) by any authority having the power of condemaoator eminent domain, each Owner
shall be entitled to notice thereof. The award enfad such taking shall be payable to the
Association as trustee for all Owners to be distaiess follows:

If the taking involves a portion of the Common Aren which improvements
have been constructed, then, unless within six@y gays after such taking the Declarant,
so long as the Declarant owns any property destiib&xhibits “A” or “B” of this
Declaration, and Voting Members representing atlsaventy-five (75) percent of the
total vote of the Association shall otherwise agtke Association shall restore or replace
such improvements so taken on the remaining laciddied in the Common Area to the
extent lands are available therefore, in accordaniteplans approved by the Board of
Directors of the Association. If such improvemests to be repaired or restored, the
above provisions in Article V hereof regarding thebursement of funds in respect to
casualty damage or destruction which is to be redahall apply. If the taking does not
involve any improvements on the Common Area, tinefe is a decision made not to
repair to restore, or if there are net funds remgiafter any such restoration or
replacement is completed, then such award or ineisfshall be disbursed to the
Association and used of such purposes as the Bd&@aectors of the Association shall
determine.

Article VIII
Annexationof Additional Property

Section 1. Annexation Without Approval of Cl488 Membership. As the
owner thereof, or if not the owner, with the cortsarthe owner thereof, Declarant shall
have the unilateral right, privilege, and optioonfrtime to time at any time until all
property described on Exhibit “B” has been subjédtethis Declaration or January 1,
1999, whichever is earlier, to subject to the pmn of this Declaration and the
jurisdiction of the Association all or any portiohthe real property described in Exhibit
“B”, attached hereto and by reference made a aeidi, whether in fee simple or
leasehold, by filing in the public records of Walinson County, Tennessee, and
amendment annexing such Properties. Such Subdefyoemdment to this Declaration
shall not require the consent of member or Votingmbers. Any such annexation shall
be effective upon the filing for record of such Setpuent Amendment unless otherwise
provided therein. Declarant shall have the uniddteght to transfer to any other Person



the said right, privilege, and option to annex fiddal property which is herein reserved
to Declarant, provided that such transferee ogassi shall be the developer of at least a
portion of the real property described in Exhilas or “B” attached hereto and that

such transfer is memorialized in a written, recdrofstrument executed by the Declarant.

Section 2. _Annexatiowith Approvalof Class*A” Membership Subject to the
consent of the owner thereof, the Association nmaea real property other than that
shown on Exhibit “B”, and following the expiratiaf the right in Section 1, the
Properties shown on Exhibit “B”, to the provisiasfsthis Declaration and the jurisdiction
of the Association. Such annexation shall reqgtnesaffirmative vote of Voting
Members or alternates representing a majority ®Qlass “A” votes of the Association
(other than those held by Declarant) present aéetimg duly called for such purpose and
of the Declarant, so long as Declarant owns prgsenbject to this Declaration or which
may become subject in accordance with SectionthisfArticle. Annexation shall be
accomplished by filing of record in the RegistégDfice for Williamson County,
Tennessee, a Subsequent Amendment with respdwt Rroperties being annexed. Any
such Subsequent Amendment shall be signed by #sed@nt and the Secretary of the
Association, and by the owner of the property be@ingexed, and any such annexation
shall be effective upon filing unless otherwiseyided therein. The relevant provisions
of the By-Laws dealing with regular or special nmegt, as the case may be, shall apply
to determine the time required for and the propanfof notice of any meeting called for
the purpose of considering annexation of propeutgyant to this Section 2 and to
ascertain the presence of a quorum at such meeting.

Section 3._Acquisitionf Additional CommonArea Declarant may convey or
cause to be conveyed to the Association additicralestate, improved or unimproved,
located within the properties described in Exhitétsor “B” which upon conveyance or
dedication to the Association shall be acceptethbyAssociation and thereafter shall be
maintained by the Association at its expense feranefit of all its Members.

Section 4._AmendmentThis Article VIII shall not be amended withotetprior
written consent of Declarant, so long as the Dacdlaowns any property described in
Exhibits “A” or “B”.

Article IX
RightsandObligationsof the Association

Section 1.CommonArea The Association, subject to the rights of then@rs
set forth in this Declaration, shall be responsiblehe exclusive management and
control of the Common Area and all improvementsebg (including, without limitation,
furnishings and equipment related thereto and comlaadscaped areas), and shall keep
it in good, clean, attractive, and sanitary cooditiorder, and repair, pursuant to the
terms and conditions hereof.



Section 2._Person8lropertyandRealPropertyfor CommonUse The
Association, through action of its Board of Dirastanay acquire, hold, and dispose of
tangible and intangible personal property and peaperty provided any required
approval has been given by the City of Franklitne Board, acting on behalf of the
Association, shall accept any real or personal gmgpleasehold, or other property
interests within the Properties conveyed to ithey Declarant.

AMENDMENT # 1

3. Article IX, Rights and Obligations of the As&teon, Section 2, Personal
Property and Real Property for Common Use, is ameiy inserting the following
additional sentence as the last sentence of Seztion

No common area can be mortgaged or conveyed wtithe consent of at
lease two-thirds (2/3) of the Lot owners excluding Declarant.

END OF AMENDMENT # 1

Section 3._RuleandRegulations The Association, through its Board of
Directors, may make and enforce reasonable rul@segulation governing the use of the
Properties, which rules and regulation shall besstent with the rights and duties
established by this Declaration. Sanctions malpdereasonable monetary fines and
suspension of the right to vote and the right ®the recreation facilities. The Board
shall in addition, have the power to seek relieduiry court for violation or to abate
nuisances. Imposition of sanctions shall be predith the By-Laws of the Association.
In addition, the Association, through the Boardynkey contract or other agreement,
enforce county and city ordinances or permit thig Gfi Franklin and the County of
Williamson to enforce ordinances on the Propefoeshe benefit of the Association and
its Members.

Section 4._ImpliedRights The Association may exercise any other right or
privilege given to it expressly by this Declarationthe By-Laws, and every other right or
privilege reasonably to be implied from the exiseof any right or privilege given to it
herein or reasonably necessary to effectuate astyraght or privilege.

Section 5. _Powersf the Associationwit Respecto Neighborhoods The
Association shall have the absolute power to vetoaation taken or contemplated to be
taken by any Neighborhood Association or Commitéee the Association shall have the
absolute power to require specific action to betally any Neighborhood Association or
Committee in connection with the obligations angpansibilities hereunder or under any
other covenants affecting the Properties. Withiouting the generality of the foregoing,
the Association may require specific maintenancepairs or aesthetic changes to be
effectuated by the Neighborhood Association or Catbeley, may require that a proposed
budget include certain items and that expenditbessiade therefore, may veto or cancel
any contract providing for maintenance, repaireplacement of the property governed




by such Neighborhood Association or Committee aagt otherwise require or veto any
other action of the Neighborhood Association or @uttee or any committee thereof as
the Association deems appropriate from time to time

Any action required by the Association in a writtetice to be taken by a
Neighborhood Association of Committee shall be makéhin the time frame set by the
Association in such written notice. If the Neight@od Association or Committee fails
to comply with the requirements set forth in sugfiten action on behalf of the
Neighborhood Association or Committee and theirnata share of any expenses
incurred by the Association under the circumstarftesover the Association’s
administrative expenses in connection with thedoneg and to discourage failure to
comply with the requirements of the Association)hia manner provided in Article X,
Section 3. Such assessments may be collecte®pacial Assessment hereunder and
shall be subject to all lien rights provided fordia.

Section 6._Speci@ervice The Association shall have the right to make
available to Members special services, such aspdiutmited to, tennis lessons, or other
services, the cost of which is not included indlperating budget of the Association, and
to charge user fees or other charges to coverastelrereof to Members requesting such
services.

The Association may allow non-members to use iteamenities upon payment
of an adequate user fee to be determined by thechdmn. Participation of such non-
members shall cease when the Association furthermenes it necessary due to over-
usage of the facilities. The method of eliminatsbrall be devised by the Association.

Article X
Assessments

Section 1._Creatioaf AssessmenisThere are hereby created assessments for
Common Expenses as may from time to time spedyita authorized by the Board of
Directors to be commenced at the time and in theneiaset forth in Section 6 of this
Article. There shall be three (3) types of assesdm (1) General Assessments to fund
expenses for the benefit of all Members of the Asdmn: (2) Neighborhood
Assessments for expenses benefiting only Unitsinvdhparticular Neighborhood; and
(3) Special Assessments as described in Secti@ho8vb

General Assessments shall be levied equally ddrats. Neighborhood
Assessments shall be levied equally on all Unithiwithe Neighborhood for whose
benefit Common Expenses are incurred which belssitthan the Association as a
whole. Special Assessments shall be levied asgedun Section 3 below. Each
Owner, by acceptance of his or her deed or recardetiact of sale, is deemed to
covenant and agree to pay these assessments.



All assessments, together with interest at arratéo exceed the highest rate
allowed by Tennessee law as computed from thetbatdelinquency first occurs, costs,
and reasonable attorney’s fees, shall be a char¢feedand and shall be a continuing lien
upon the Unit against which each assessment is.ntaaeh such assessment, together
wit interest, costs, and reasonable attorney’ felesl] also be the personal obligation of
the Person who was the Owner of such Unit at the the assessment rose, and his or
her grantee shall be jointly and severally lialbeduch portion thereof as may be due and
payable at the time of conveyance, except noMi@tagagee who obtains title to a Unit
pursuant to the remedies provided in the Mortgégdl be liable for unpaid assessments
which accrued prior to such acquisition of title.

The Association shall, upon demand at any timai$a to any Owner liable for
any type of assessment a certificate in writingsgyby an officer of the Association
setting forth whether such assessment has beermpéidany particular Unit. Such
certificate shall be conclusive evidence of payntenthe Association of such assessment
therein stated to have been paid. The Associatiaynrequire the advance payment of a
processing file not to exceed Fifty (50) Dollars fiee issuance of such certificate.

Assessments shall be paid in such manner andobndsies as may be fixed by
the Board of Directors which may include, withomitation, acceleration of the annual
General Assessment for delinquents. Unless thedBatherwise provides, the General
Assessment shall be paid in monthly installments.

No Owner may waive or otherwise exempt himselfrfigability for the
assessments provided for herein, including, by @fajustration and not limitation, by
non-use of Common Areas or abandonment of the Wiatdiminution or abatement of
any alleged failure of the Association or Boardake some action or perform some
function required to be taken or performed by tlssd@tiation or Board under this
Declaration or the By-Laws, or for inconveniencelmcomfort arising from the making
of repairs or improvements which are the respolisilof the Association, or from any
action taken to comply with any law, ordinancewith any order or directive of any
municipal or other governmental authority, the gatlion to pay assessments being a
separate and independent covenant of the parcbf@aner.

So long as the Declarant has a option unilatetalubject additional property to
this Declaration, the following shall apply: urdemssessments have commenced,
pursuant to Section 6 below, on all Units subjedhis Declaration as of the first day of
any fiscal year, the Declarant shall be obligatedtie difference between the amount of
assessments levied on all Units subject to assessme the amount of actual
expenditures required to operate the Associatioimguhe fiscal year. This obligation
may be satisfied in the form of a cash subsidydtirokind” contributions of services or
materials, or a combination of these.

Section 2._Computatioof Assessmentlt shall be the duty of the Board, at least
sixty (60) days before the beginning of the fisezdr and thirty (30) days prior to the




meeting at which the budget shall be presentelded/bting Members, to prepare a
budget covering the estimated costs of operatiaghgsociation during the coming year.
The budget shall include a capital budget separatepared and shall separately list
general and Neighborhood expenses, if any. The@eAssessment to be levied for the
coming (year — not in original) against each Unlject to assessment under Section 6
below shall be computed by dividing the total opiagabudget (excluding Neighborhood
expenses) by the total number of Units subjectatisoDeclaration as of sixty (60) days
before the end of the current fiscal year. TherBs&all cause a copy of the budget and
the amount of the General Assessments to be laganhst each Unit for the following
year to be delivered to each Owner at least t(@® days prior to the meeting. The
budget and the assessment shall become effectigssutisapproved at the meeting by a
vote of the Voting Members or their alternates espnting at least a majority to the total
Class “A” vote in the Association, and the apprasiahe Class “B” member, so long as
the Class “B” membership exists.

Notwithstanding the foregoing, however, in thergwbde proposed budget is
disapproved or the Board fails for any reason sdetermine the budget for the
succeeding year, then and until such time as adiih@gll have been determined as
provided herein, the budget in effect for the tharrent year shall continue for the
succeeding year.

Section 3._Specig@lssessmentsin addition to the assessments authorized |
Section 1 of this Article, the Association may levpecial Assessment or Special
Assessments in any year applicable to that yeaviged, such assessment shall have the
affirmative vote or written consent of Voting Memb®r their alternatives representing
fifty-one (51) percent of the Class “A” vote in tAssociation held by Members other
than Declarant and the approval of the Class “Bininer, so long as the Class “B”
membership exists.

The Association may levy a Special Assessmenhagany Member to reimburse
the Association for costs incurred in bringing anMeer and His Unit into compliance
with the provisions of the Declaration, any amendia¢hereto, the Articles, the By-
Laws, and the Association rules, which Special Assent may be levied upon the vote
of the Board after notice to the Member and an dppdy for a hearing. The
Association may also levy a Special Assessmenhagtie Units in any Neighborhood to
reimburse the Association for costs incurred imdpng the Neighborhood into
compliance with the provisions of the Declaratiany amendments thereto, the Articles,
the By-Laws, and the Association rules and regutati which Special Assessment may
be levied upon the vote of the Board after notacehe senior officer of the Neighborhood
Association or Committee and an opportunity foearng.

Section 4._Usefee A special fee will be established by the Asstaraafter
construction of the amenities; it will be a volugt@payment for the purpose of
maintaining and operating the amenity facilities anll be payable by those member
electing to use the facilities. The Board of Dicgs may determine to sell use rights to



persons who are nonresidents of Dallas Downs iardadreduce the cost to each
individual user; residents of Dallas Downs wilVkapriority over nonresidents and no
user rights will be sold to nonresidents, and nsidents will not be permitted to continue
to have or exercise such rights whenever such udkeause the amenities to be taxed
beyond their reasonable capacity. The Board céddars will determine the appropriate
time and method to phase out such use by nonrdsiden

Section 5._Lierfor AssessmentsA lien for unpaid assessments and other
charges provided for herein shall exist and shalérfected, without any further action
on the Association’s part, on all Units on the daé of any such assessment or charge.
The Association may, but shall not be requiredeoprd a notice of lien on any Unit to
evidence its lien on such Unit. The lien shalpber and superior to all other liens,
except (1) all taxes, bonds, assessments, andlethes which by law would be superior
thereto, and (2) the lien or charge of any firstrigage of record (meaning any recorded
Mortgage with first priority over other Mortgagespde in good faith and for value.

Such lien may be enforced by suit, judgment, amedosure.

The Association, acting on behalf of the OwnehgJlhave the power to bid for
the Unit at foreclosure sale and to acquire and,Hease, mortgage, and convey the
same. During the period in which a Unit is owngdte Association following
foreclosures: (a) No right to vote shall be exsaxdion its behalf; (b) no assessment shall
be assessed or levied on it; and (c) each othdrsdall be charged, in addition to its
usual assessment, its equal pro rata share offfessment that would have been charged
such Unit had it not been acquired by the Assammadis a result of foreclosure. Suit to
recover a money judgment for unpaid common expemseattorney’s fees shall be
maintainable without foreclosing or waiving thenlisecuring the same. After notice and
opportunity for a hearing, the Board may tempoyasuspend the voting rights of a
Member who is in default in payment of any assessme

Section 6. _CapitdBudgetandContribution The Board of Directors shall
annually prepare a capital budget to take into aetthe number and nature of
replaceable assets, the expected life of each, asgkthe expected repair or replacement
cost. The Board shall set the required capitatrdmution in an amount sufficient to
permit meeting the projected capital needs of theo&iation, as shown on the capital
budget, with respect to both the amount and tilbppgnnual assessments over the period
of the budget. The capital contribution shall ixed by the Board and included within
and distributed with the budget and assessmeptoagled in Section 2 of this Article.

Section 7._Datef Commencemertdf AssessmentsThe assessments provided
for herein shall commence as to each Unit on tisé diay of the first month following the
closing of the purchase of the Unit from Declaranhe first annual assessment shall be
adjusted according to the number of days remaiminige fiscal year at the time
assessments commence on the Unit.




Section 8. _Subordinatiarf the Lien to first Mortgages The lien of assessments,
including interest, late charges (subject to thetétions of Tennessee law), and costs
(including attorney’s fees) provided for hereinaklbe subordinate to the lien of any first
Mortgage upon any Unit. The sale or transfer gfldnit shall not affect the assessment
lien. However, the sale or transfer of any Unitguant to judicial or non-judicial
foreclosure of a first Mortgage shall extinguisk tlen of such assessments as to
payments which became due prior to such sale nosfea No sale or transfer shall
relieve such Unit from lien rights for any assessta¢hereafter becoming due. Where
the Mortgagee holding a first Mortgage of recorathrer purchaser of Unit obtains title,
its successors and assigns shall not be liablédhéoshare of the common expenses or
assessments by the Association chargeable to snithvbich became due prior to the
acquisition of title to such Unit by such acquir&uch unpaid share of common expenses
or assessments shall be deemed to be common egpdres#lectible from all of the
Units, including such acquirer, its successorsassigns.

Section 9._Capitalizatioof Association Upon acquisition of record title to a
Unit by the first purchaser thereof other thanBleelarant or an owner who purchases
solely for the purpose of constructing a dwellihgreon for resale, a contribution shall be
made by or on behalf of the purchaser to the wgrkapital of the Association in an
amount equal to on-sixth (1/6) of the amount ofdhaual General Assessment per Unit
for that year as determined by the Board. Thiswarhehall be deposited into the
purchase and sales escrow and disbursed theretdrtme Association for use in meeting
unforeseen expenditures, purchasing equipment dkastessary or desirable, or
otherwise covering operating expenses properlyrreduby the Association. Such
contributions shall not be considered an advangmpat of regular assessments.

Section 10._Exemg@®Rroperty Notwithstanding anything to the contrary herein,
the following property shall be exempt from paymehGeneral Assessments,
Neighborhood Assessments, and Special Assessments:

(a) all Common Area; and

(b) all property dedicated to and accepted by any gweental authority or
public utility, including, without limitation, puld schools, public streets, and
public parks.

Article XI
Design,DevelopmenandUseStandards

Section 1._PurposeThe purpose of the design, development andtaseards is
to establish standards for building and maintairarige style in the Dallas Downs
Planned Unit Development which is consistent witt @ill complement the historic
character of Franklin. Dallas Downs L.P. (Declayabelieves that careful planning and
enforcement of design, development and use stasi@atid the design goals of this
Declaration will ensure orderly, attractive anditag development, all of which will



preserve and enhance the value of the property ksimgp the Dallas Downs PUD (“the
Property”).

Section 2._AdministrationThe design standards provide for the review and
approval of site and building plans and specifaadiby the Board of Directors of Dallas
Downs Community Association, Inc. The Board okdtors of Dallas Downs
Community Association, Inc. has established a desigl development review
committee called the Design committee (“DC”) tofpan the functions set forth in the
Declaration of Covenants, Conditions, and Restmdifor Dallas Downs
(“Declaration”). The DC is the reviewing body whiensures the proper conformance of
an owner’s builder’s or developer’s plans with heits, maintenance, operational
aspects of the facility, community acceptance &edotverall economics of the Dallas
Downs project. It is the responsibility and purpas the DC to review and approve
Owner, builder or developer plans for site and iéeckural improvements based on the
standard set forth in the Declaration. Until seydive percent (75%) of the Property,
computed on a Unit basis, have been developed@ndyged to purchasers in the normal
course of development and sale, the Declarannethe right to appoint all member of
the DC which shall consist of at least three (8},rip more that five (5) persons. There
shall be no surrender of this right prior to thate, except in a written instrument in
recordable form executed by Declarant. Upon thgration of such right, the Board of
Directors shall appoint the members of the DC.

Section 3._RevieWwrocess Signed plan approval by the DC is required piaor
the undertaking of any site improvements, constraabr installation, including clearing,
grading, paving, signs, structures, landscapiniglimg additions or alterations, and
subdivisions. Review should be coordinated withrquired governmental approvals.

Submission to the City of Franklin, Tennesseepfalding permits or site plan
approval should not be made until Construction Deents (as hereinafter defined) have
been approved by the DC. Site clearing and graclmgbegin after approval by the DC
of all Construction Documents and after proper govental clearances have been
granted. No permission or approval shall be reglio repaint in accordance with an
originally approved color scheme, or to rebuilcdhatordance with originally approved
plans and specifications. Nothing contained heshall be construed to limit the right of
an Owner to remodel the interior of his unit, optont the interior of his unit any color
desired. In the event that the DC fails to appravid disapprove such plans or to
request additional information reasonably requweétiin forty-five (45) days after
submission, the plans shall be deemed approveddaethe plans comply with the
intent of all conditions.

AMENDMENT # 13
The language of Section 3 (captioned “Review Bgeof Article Xl is amended

by deleting from the last sentence of the secomagpaph of Section 3 the word and
number “forty-five (45)” and inserting in lieu theaf “ten (10).”



In the event of any conflict between any provisidnthis Amendment and any
other provisions stated in the Declaration, asiptesly amended, or any provision of the
By-Laws, the provisions of this Amendment shalltcoh

END OF AMENDMENT # 13

The approval by the DC of any proposals or plartsspecification or drawings
for any work done or proposed, or in connectiorhvaihy other matter requiring the
approval and consent of such Committee, shall aatdemed to constitute a waiver of
any right to withhold approval on consent as to simyilar proposals, plans and
specifications, drawings, or matters whatsoevefoting but not limited to color
schemes and landscaping) subsequently or addiyaswdimitted for approval or
consent.

The DC may authorize variances from compliancé ity of the provisions
because of circumstances, such as topographyahatstructions, hardship, aesthetic, or
as environmental considerations require, but anlgdcordance with duly adopted rules
and regulations. Such variance may be grantedevesywhen unique circumstances
dictate and no variance shall (a) be effective asla writing, (b) be contrary to the
restrictions set forth in the body of this Declaaf or (c) prohibit the DC from denying a
variance in other instances. For purposes of3hwdion, neither the inability to obtain
approval of any governmental agency nor the reqerdgs of any permit, nor the terms of
any financing shall necessarily be considered ddigp warranting a variance.

All pertinent requirements of public agencies mhesfollowed in the
development of the Property; and all plans mesagproved by the appropriate
departments in the City of Franklin, TennesseechBayer, whether Owner, builder or
developer, must verify code requirements at the tfnpurchase and development.
Although based on local zoning and subdivision l&gns, Dallas Downs Development
criteria may be more restrictive in land use, deggelopment standards, landscape
requirements, or in other matters. In every casehich the criteria is a variance with
public agency requirements, the more restrictigeilaions shall govern. Final legal
approvals permitting development and occupanchi@BRroperty will be made by the
City of Franklin, Tennessee.

Section 4. Gener@lesignStandards.

4.1 Landscap®esignandConstruction The general approach to landscape
design at Dallas Downs shall employ two basic awersitions: (1) landscape
conservation and (2) conformity to the design agapion expressed in the purpose as
stated in Section 1 of this Article. Owner, bursland developers shall make note of the
large variety and quantity of vegetation which athg exists at the site. Written
permission is required from the DC before remo\ang trees over 4” caliper.
Appropriate construction procedures should be ¥e#id to protect and preserve desirable




trees, shrubs, and other landscaping which may exithe construction site or on
adjacent or near by sites. Good examples of makgetation should, whenever
practical, be saved.

All disturbed ground areas of a building site shallseeded and strawed, sodded,
hydroseeded, covered with plants or mulched withr@ged landscape materials.
Landscape improvements as approved by the DC lshatistalled within ninety (90)
days after completion of the building.

Stockpiling of any building material shall not &éowed with drip lines of trees.
Cutting, filing, or any ground disturbances shait he allowed within twice the distance
of the drip line of existing trees.

Runoff and erosion shall be controlled utilizimgpeoved methods on site during
construction while the site is disturbed.

Burning shall not be allowed. Damaged plant malewithin set-back areas
shall be replaced by the owners, builders, or dgperb.

Planting for building development sites shall ferne the natural character and
meadow and woodland quality of the surroundingkeafed areas shall be landscaped
with trees, shrubs, and lawns designed to completherarchitectural character of
proposed building in form, locations and scale.

All parking lots, driveways, and walks will be fared with exposed aggregate
concrete, asphalt, brick, or other approved mdteria

All new street curbs shall be the City of Franldtandard curb as approved by the
DC.

4.27 Signage The City of Franklin’s current sign ordinanceaklive applicable.

4.2.1 Neighborhoo#&ntranceSigns One freestanding identification sign may be
erected at a suitably visible and appropriate looapproved by the DC. Where more
than one entrance occurs for one parcel, a seceastanding identification sign may be
erected provided there are at least two hundrgd(R60) linear feet of road frontage
between signs.

Lighting for all signage shall be indirect with teeurce of light concealed from
direct view. Totally back-illuminated signage (kgmund and letter/logo) will not be
permitted.

Identification signage will not be permitted o thxterior, facade, or roof of any
building. No moving or flashing signs will be patted.



Instructional, directional, and restrictive sigmsthe site will be reviewed by the
DC, with the intent that the signs will be reseittto the minimum number and size
necessary, will be visually unobtrusive, and wéldonsistent in format, lettering, and
coloring with the design standards of this develepin

4.2.2 Temporar$igns Temporary signs advertising the constructiole, s&
leasing of property must be approved by the DCe Jike to temporary signs will be
limited to a maximum of thirty-two (32) square féet an entire neighborhood and seven
(7) square feet for an individual lot. A schedigdethe erection and removal of
temporary signs will be submitted and approvedigyDC prior to the erection of such
signage.

AMENDMENT # 1

4. Art XI, Design, Development and Use Standasdeereby amended as
follows:

(a) By adding at the end of Sec. 4.25 the foll@g\gentence:

Sales offices established in model homes foptirpose of selling lots or
homes within the property shall be exempt from th&riction.

END OF AMENDMENT # 1

4.3 Lighting All outdoor lighting shall be directed so asatmid glare and
excessive light spillage on adjacent property aodting streets.

4.4 ObjectionabléJses No noxious or offensive activity shall be cadrign
upon any site, not shall anything be done whichhinequuse embarrassment, discomfort,
annoyance or nuisance.

4.5 Screening.Trash containers and maintenance facilities @tller be housed
in closed buildings or otherwise completely screkfoe public view in a manner and at
the location approved in writing by the DC. Suchegning normally includes
landscaping or permanent fences of solid mateaiadswill be located as far from
property lines as reasonably possible.

4.6 AnimalsandPets No animals of any kind except cats, dogs andrathmilar
and usual household pets may be kept on any lotwibthstanding the foregoing, no such
pet may be kept, bred or maintained for any comiakparposes.

All pets must be held or kept leashed at all tinveen not confined and all
owners of pets shall be held strictly responsiblartmediately collect and properly
dispose of the waste and litter of their respeqbiets.



4.7 NuisanceindHazardoussubstancesNo Unit shall be used, in whole or in
part, for the storage of any property or thing thaitcause such unit to be in an unclean
or untidy condition or that will be obnoxious taethye; nor shall any hazardous
substance (as herein defined), substance, thintaterial be kept upon any unit that will
emit foul or obnoxious odors or that will cause ayse or other condition that will or
might disturb the peace, quiet, safety, comforsearenity of the occupants of surrounding
property. No hazardous substance shall be incatpadin the construction of any
improvement on any unit. Hazardous substancetrsleain: any waste, hazardous or
toxic material; a hazardous or toxic substancdassified or similarly classified by any
federal, state or local environmental statute, ls@n, or ordinances as they may be
amended from time to time, including, without liatibn, asbestos in friable form, and
petroleum products. No noxious or offensive atiggi shall be carried on upon any unit,
nor shall anything be done thereon tending to candgarrassment, discomfort,
annoyance, or nuisance to any person using anygyopdjacent to the unit. There shall
not be maintained any plants or animals or devidding of any sort the activities or
existence of which in any way is noxious, dangerauasightly, unpleasant, or of a nature
that may diminish or destroy the enjoyment of praps.

4.8 Unsightlyor UnkemptConditions It shall be the responsibility of each
owner to prevent the development of any uncleahealthy, unsightly or unkempt
condition on his or her unit. The pursuit of hadsbor other activities, including
specifically, but not limited to, the assembly ahsbssembly of motor vehicles and other
mechanical devices which might cause noisy, disbrdensightly, or unkempt
conditions, shall not be pursued or undertakennyrpart of the Property.

4.9 Antennas No exterior antennas, aerials, satellite disbesther apparatus for the
transmission of television, radio, or other sigralany kind shall be placed, allowed or
maintained upon any portion of the Property, inclgdany unit, without the prior written
consent of the DC. The Declarant and/or the Asgioei shall have the right, without
obligation, to erect an aerial, satellite dishptiter apparatus for a master antenna or
cable system for the benefit of all or a portionthed residents should any such master
system or systems be utilized by the Associatioitsanembers and require any such
exterior apparatus.

AMENDMENT # 14

“4.9 Antenna®f Article Xl is amended by deleting the entirdsection and
adding the following:

AntennasNo exterior antennas, common aerials, satellgbes or other
apparatus for the transmission of television, radiother signals of any kind shall be
placed, allowed or maintained upon any portiorhef®roperty, including any unit,
without the prior written consent of the DC. Aditsllite dishes must be eighteen inches
or less in diameter and shall be located so as twhcealed from view of neighboring
units, streets and property located adjacent taitiite All screening for same must be



approved by the DC. The Association shall haveitite, without obligation, to erect an
aerial, satellite dish or other apparatus for ateramtenna or cable system for the benefit
of all or a portion of the residents should anyhsomaster system or systems be utilized
by the Association or its members and require aich £xterior apparatus.”

END OF AMENDMENT # 14

AMENDMENT # 17

Subsection 4.9 (captioned “Antennas”) of Article Baptioned “General Design
Standards”), is amended by deleting the entireestilmsr and adding the following:

Antennas. Satellite dishes in excess of eighteen (18)asdh diameter are
prohibited. All satellite dishes or other appasdir the reception of television, radio, or
other signals of any kind shall be placed on tlae s&le of the structure or on the rear
elevation of the roof, in a manner where they artevisible from the street. Placement of
any apparatus is prohibited on the front of theseoar front elevations of the roof.
Placement on the sides of the house or on theetgdations of the roof are prohibited
unless the homeowner can provide reasonable ppdabetdesign committee that the
integrity of the reception will be compromised WBggng the receiver in the allowed
location. For house situated on corner or odd ethdqts, the dish or apparatus shall be
placed in the location least visible from the dseeAn attempt should be made to screen
any apparatus from the view of adjacent homes.s&kening for same must be approved
by the DC. Failure to place the receiver in thevedd areas will subject the homeowner
to paying the cost of relocating the receiver t@ppropriate location.

The Association shall have the right, without oltign, to erect an aerial, satellite dish or
other apparatus for a master antenna or cablensystéhe benefit of all or a portion of

the residents should any such mast system or sydienatilized by the Association or its
members and require any such exterior apparatus.

END OF AMENDMENT # 17

4.10 ClotheslinegsarbageCans Tanks,Etc. All garbage cans, above-ground
tanks, and other similar items shall be locatesicoeened so as to be concealed from
view of neighboring units, streets, and propertated adjacent to the unit. All rubbish,
trash, and garbage shall be regularly removed th@munit and shall not be allowed to
accumulate thereon. If curbside service is requia#t containers shall be removed from
the pickup site by 8:00 p.m. of the pickup day. d\athesline shall be permitted on any
unit.

AMENDMENT # 17



Subsection 4.10 (captioned “Clotheslines, garbage,cTanks, Etc.”) of Article Xl
(captioned “General Design Standards”), is amendedad as follows:

All garbage cans, rubbish, trash and other sintigans, shall be located or
completely screened so as to be concealed from eiew@ighboring residences, streets
and property located adjacent to the residentidl Methods of screening must be
approved by the DC. All rubbish, trash, and ggebshall be regularly removed from the
residential unit and shall not be allowed to acclateuthereon. Garbage cans, rubbish,
trash and other similar items are only permittedeq@laced at the curb the evening
before trash pick-up and trash containers remonad the curb by 8’00 P.M. on the day
of trash pick-up.

No Clotheslines, above ground tanks, or other ainiiéms are permitted on any
residential property.

END OF AMENDMENT 17

4.11 Subdivisiorof Unit. No unit shall be subdivided or its boundary $ine
changed except with the prior written approvalhef Board of Directors of the
Association. Declarant, however, hereby expragsgrves the right to replat any unit or
units which it owns prior to conveyance by Declarafiny such division, boundary line
change, or replatting shall not be in violatiortled applicable subdivision and zoning
regulations.

4.12 Guns The discharge of firearms within the Propertgnshibited. The term
“firearms” includes “B-B guns and pellet guns, aallvas firearms of all types, regardless
of size.

4.13 Pools No above-ground pools shall be erected, construar installed on
any Unit. Any “in-the —ground” pool shall be fenkceith an approved material approved
by the DC, taking into consideration, among othargs, appropriate child’s safety
standards.

4.14 1rrigation No sprinkler or irrigation system of any typeiafhdraws upon
water from creeks, steams, rivers, lakes, pondglsar other waterways within the
properties shall be installed, constructed or dpdraithin the Property unless prior
written approval has been received from the DA.sptinkler and irrigation systems
shall be subject to approval of the DC and shaWdwater only from city or county
water supplies or wells, unless otherwise approved.

4.15 TrailerandTemporaryStructures Except as may be permitted by the DC
during initial construction of units, no utility ed, shack, trailer or other structure of a
temporary nature shall be placed upon any paheftroperty.




AMENDMENT # 16

“4.15 TrailersandTemporanStructureof Article Xl is amended by deleting the
entire subsection and adding the following:

TemporaryStructuresrailers,Boats,CampersandOtherTypesof Recreational

Vehicles. Except as may be permitted by the DC duringite&al construction of units,

no utility shed, shack, trailer, or other structafe temporary nature shall be placed upon
any part of the property. Recreational vehicles taailers, including, but not limited to
boats, canoes, personal watercraft, campers ditgl trisilers may be stored on the
property, provided that such storage is in a maapproved in writing by the DC, and in
accordance with Section 4.5 and 4.25 of Articleo¥this Declaration of Covenants,
Conditions and Restrictions for Dallas Downs.”

END OF AMENDMENT # 16

4.16 Drainage Catch basins and drainage areas are for th@gengf natural
flow of water only. No obstructions or debris s placed in thses areas. No person
other than Declarant may obstruct or rechannetitamage flows after location and
installation of drainage swales, storm sewersta@nsdrains. Delcarnat hereby reserves
a perpetual easement across the Property for tippgel of altering drainage and water
flow for corrective purposes.

4.17 Utility Lines No overhead utility lines, including lines faalde television,
shall be permitted within the Property, excepttéanporary lines as required during
construction and high voltage lines or entrancenrhaes if required by law or for safety
purposes, unless approved by the DC.

4.18 AirConditionerUnits. Except as may be permitted by the Board or its
designee, no window air conditioning units mayrstalled in any unit.

AMENDMENT # 17

Subsection 4.18 (captioned “Air Conditioning Unjtsf Article XI (captioned “General
Design Standards) is amended by deleting the entlveection and adding the following:

Air ConditioningUnits. Except for central HVAS equipment, no air coiugtiing
unit shall be installed in a manner where it préésifrom a window or exterior wall of
the residential unit.

END AMENDMENT # 17

4.19 Lighting. Except for seasonal Christmasodative lights, whixh may be
used between December 1 and January 10 only,telliexlights must be approved by
the DC.



4.20 Atrtificial Vegetation Exterior SculptureandSimilar ltems No artificial
vegetation shall be permitted on the exterior of ortion of the Property. Exterior
sculpture, fountains, flags (other than a reasgrsiaed American flag), and similar
items must be approved in accordance with thischeti

4.21 EnergyConservatiorEquipment No solar energy collector panels or
attendant hardware or other energy conservatiompegunt shall be constructed or
installed unless it is an integral and harmonicaus pf the architectural design of a
structure, as determined by the DC.

4.22 Mailboxes A; mailboxes shall satisfy applicable postalulatjons and
shall conform to specifications established byDeelarant.

AMENDMENT # 17

Subsection 4.22 (captioned “Mailboxes”) of Artie{é(captioned “General Design
Standards”), is amended by deleting the entireestilugy and adding the following:

Mailboxes All mailboxes and support posts shall satisfyl@pple postal regulations and
be consistent with the original design and coldresce established in Dallas downs.

END OF AMENDMENT # 17

4.23 Playground Any playground or other play areas or equipniemtished by
the Association or erected within the Propertyldb@lused at the risk of the user, and the
Association shall not be liable to any person foy elaim, damage, or injury occurring
thereon or related to the use thereof.

4.24 FencesNo fences of any kind shall be permitted on poperty except as
approved by the DC.

4.25 BusinesBse. No trade or business may be conducted in or fioynunit
except that an owner or occupant residing in amay conduct business activities within
the unit so long as (a) the existence or operatidhe business activity is no apparent or
detectable by sight, sound or smell from outsideuthit; (b) the business activity
conforms to all zoning requirements for the Propdd) the business activity does not
involve persons coming onto the Property who doreside on the Property or door-to-
door solicitation of residents of the Property; &dpthe business activity is consistent
with the residential character of the Property dods not constitute a nuisance, or a
hazardous or offense use, or threaten the seaurggfety of other residents of the
Property, as may be determined by the Board. &mes “business” and “trade,” as used
in this provision shall be construed to have tbedinary, generally accepted meanings
and shall include, without limitation, any occupati work or activity undertaken on an
ongoing basis which includes the provision of goodservices to persons other than the
provider’s family and for which the provider recesva fee, compensation or other form



of consideration. Notwithstanding the above, #aesing of a unit shall not be considered
a trade or business within the meaning of thisiBect

4.26 SkateboarddNo skateboard ramps will be allowed.
AMENDMENT # 17

Article XI, General Design Standards is amendeddding subsection 4.27. the
subsection will read as follows:

4.27 Exterior Awnings,PlayStructuresandHot Tubs/Jacuzzis Approval by the
DC is required prior to the erection or installatmf an exterior awning,
play structure, or hot tub/Jacuzzi.

END OF AMENDMENT # 17

Section 5. _Gener#lesidentiaStandards

51 BuildingDesign It is intended that a basic harmony of architextur
consistent with the purpose of this Article wilepail among the buildings so that no
building will detract from the attractiveness oétbverall environment.

The architectural character of each proposed imgjldr structure will be in
character with the overall historical theme of Badlas Downs Development. To ensure
this compliance, the DC will review all proposediting plans.

Colors, materials, finishes, and building formewdd be sensitively integrated
with the particular landscape and topographicatadtar of each site.

The site dimensions must be adequate to accommtuaproposed
improvements, including the house, parking, driee&l screening.

Finished grades and elevations must be compatiiiheneighboring sites,
particularly wit regard to drainage and view.

Within the scope of the approved design stylesh easidence will be well
designed with respect to the following criteria:

Appropriateness of form, color and materials tsigie style.

Relationship of window to wall and wall to totalrin (well designed massing).

Appropriateness of detailing of form, style andssiag.

Each residence, except apartments, if any, muyst &grivate, fully enclosed
garage. The interior walls of all garages mudiitished (taped, bedded and painted as a
minimum) like other rooms in the building. No ggeawill be permitted to be enclosed
for living or used for purposes other than storaiggutomobiles and related normal use.



Houses with garage doors facing the street shakdpeired to utilize motorized garage
door opener. Garage doors must be kept closdbtmhes except during egress or
ingress. Garages will be located so as not tacttmdue attention.

The proportions of roofs will be consistent wikle tproposed architectural style.
Flat roofs are not permitted. The main roof of deeelling will be a pitch of not less that
seven (7) to twelve (12), unless approved in wgitoy the DC. Heating/air conditioning
and plumbing vents and all other roof-mounted dijeall not penetrate the roof on the
road side of the building unless determined tolismhtely necessary by the DC. In all
cases vents will be painted the same color asotbie r

AMENDMENT # 1

(b) The first sentence of the next-to-the-last gaaph of subsection 5.1 is changed to
read as follows:

Each residence, except apartments, or condomitypmunits, if any, must have
a private, fully-enclosed garage.

(c) The last sentence of the next-to-the-last papygof subsection 5.1 is
changed to read:

Garages shall be located so as not to attracteuatiention.

END OF AMENDMENT # 1
AMENDMENT # 17

The language of paragraph 7 of Section 5 (captiéGetieral residential Standards”), of
Article XI (captioned “General Design Standardsibsection 5.1 (captioned “Building
Design”), is amended to read as follows:

Each residence must have a fully enclosed garége.interior walls of all
garages must be finished (taped, bedded and pastadninimum) like other rooms in
the building. No Garage will be permitted to belesed for living or used for purposes
other that the storage of motor vehicles, gardemp@sgent and related normal use. Every
effort shall be made to keep garage doors closeepgxvhen entering and exiting.

END OF AMENDMENT # 17

5.2 Landscaping/alls, FencesandSidewalks. No fence, wall, hedge, or shrub
planting which obstructs sight lines at elevatibetveen two (2) and six (6) feet above
the roadways will be placed or permitted to remaiany corner lot within the triangular
area formed by the street property lines and adomnecting them at points twenty-five




(25) feet from the intersection of the street lir@asin the case of a rounded property
corner from the intersection of the street linagwed property corner from the
intersection of the street lines rounded propestyer from the intersection of the street
lines extended. The same sight line limitations aplply on any lot within ten (10) feet

of the intersection of a street property line wvitib edge of a driveway or alley pavement.
No tree will be permitted to remain within suchtdreces of such intersections unless the
foliage line is maintained at a sufficient heighitvoid obstruction of such sight lines.

No structure wall, fence or any other separatienggae will be permitted beyond
the front building line of any lot, or either th@t or side building lines of any corner
lot, except as approved by the DC.

The owner, builder or developer shall install acrete sidewalk across the front
of each owner’s builder’s or developer’s lot andaftial to the street curb, which
sidewalk shall meet specifications of the City cdiriklin. Corner lots shall have two
front lot lines and shall be maintained by thedahers and distance of five (5) feet shall
exist between the edge of the sidewalk and thetstteb unless otherwise approved, in
all cases except where sidewalks intersect cunggepdicularly. Corner lots shall have
two front lot lines and shall be mainted (maingmihby the lot owner. The Declarant
will install sidewalks on Dallas Blvd.

Owners, builders and developers will maintaingkterior of all structures on
their lots, the sidewalks on the streets abuttiegy tproperty except on Dallas Blvd., and
their yards, hedges, plant and shrubs in a nesirarcondition at all times.

AMENDMENT # 17

The language of paragraph 2 of Section 5 (captiéGetheral Residential Standardsof
Article XI (captioned “General Design Standardgibsection 5.2 (captioned
“Landscaping, Walls, Fences, and Sidewalks”), iemded to read as follows:

No fence, structure wall, or any other separatiegice shall be permitted beyond
the front of any portion of the house. In the cafSeesidences located on corner lots, this
restriction also applies to the side of the hoas@fy the street. All such fences, structure
walls or other separating devices require apprbydahe Design committee prior to
installation.

END OF AMENDMENT # 17

5.3 _Constructiostandards Window frames other than wood will be either
anodized or electrostatically painted. Metal wiwdoames will be in color harmony
with the exterior color and texture of the residendlo unpainted aluminum will be
permitted for window framing. Wood frames will painted, sealed or stained.




Complete guttering, including downspouts, willibstalled on all houses unless a
brick gutter system is approved by the DC.

Garages, tool sheds and all other out buildingg@be approved by the DC and
will be given the same architectural treatment aredto be constructed of the same
materials as the main structure.

No exterior alterations of any existing buildingyrbe permitted without the prior
approval of the DC.

AMENDMENT # 1

(d) the last sentence of the first paragraph o$sation 5.3 is changed to read as
follows:

Wood frames will be painted, or stained and sealed
END OF AMENDMENT # 1

5.4 GeneraBuilding andDesignStandards

General construction standards require that bugkimeet all applicable code
requirements herein are in addition to those.

The exterior building material of all structuresblextend to ground level and
shall be either brick, or stucco or a combinatibsaome. However, the Declarant
recognized that the appearance of other exteritdtibg materials (such as wood or vinyl
siding in combination with brick) may be attractiared innovative, and reserves the right
to approve in writing the use of other exteriorltmg materials if they are in
conformance with or complementary to the historibeime. Exposed standard concrete
blocks, prefabricated metal building, or simulateitk, or stone will not be allowed.

The color of exterior materials shall be earth-toneluding shades of terra cotta,
brown, grey, and green. Unnatural brick tones moli be allowed. All colors will be
approved by the DC.

No excavation will be made except in conjunctiothvagonstruction of an
improvement. When such improvement is completik@xaosed openings will be
backfilled, graded, and seeded or otherwise lamasta

One commenced, construction will be diligently mad to the end and it may not
be left in partly finished condition any longer th@easonable necessary.



5.5 _DesigrStandardg$or SingleFamily ResidencesEach neighborhood
identified by tract number will have its own minimwsquare footage requirements. All
minimum square footage excludes garages and opehgm

Estate Neighborhood - Tracts 1 and 2

(1 1/2 to 2 1/2- acre lots) - Minimum of @®sg. ft.
If 1 1/2 or 2 story
i floor minimum of

2,5000 sq. ft.
Estate Neighborhood - Tracts 1 and 2
(1-acre lots or less) - Minimum of 2,400 &q

If 1 1/2 or 2 story 1st
Floor minimum of 1,200
Sp. ft.

Village Neighborhood - Tracts 3and 8
Minimum of 1,200 sq. ft.
If 11/2 or 2 story
£ floor minimum of 900
sq. ft.

Multifamily Neighborhood - Tracts 4, 5, 6 and
To be determined*

*Amendments to these covenants will be made befach plat for Tracts 4, 5, 6,
and 7 are filed to determine the minimum size and other restrictions that may be
particular to that neighborhood.

AMENDMENT # 1
(e) In Subsection 5.5 “Design Standards for Single-faResidences, “ for
Village neighborhoods, the first floor minimum isasged from 900
square feet to 800 square feet.
END OF AMENDMENT # 1

Article XII
GeneralProvisions

Section 1. _TermThe covenants and restrictions of this Declanagioall run
with and bind the Properties, and shall inure tolinefit of and shall be enforceable by
the Association or the Owner of any Propertiesestttip this Declaration, their
respective legal representatives, heirs, successmlsassigns, for a term of thirty (30)



years from the date this Declaration is recordédr avhich time they shall be
automatically (be) extended for successive peradden (10) years, unless an instrument
in writing, signed by a majority of the then Owneras been recorded within the year
preceding the beginning of each successive pefitehq10) years, agreeing to change
said covenants and restrictions, in whole or irt par to terminate the same, in which
case this Declaration shall be modified or termedads specified herein. The provisions
of Article IV shall run with and bind the land ipetuity.

Section 2. _AmendmentPrior to the conveyance of the first Unit, eaht
may unilaterally amend this Declaration. Afterlswonveyance, the Declarant may
amend this Declaration so long as it still ownsperty described in Exhibits “A” or “B”
for development as part of the Properties; anasg &s the amendment has no material
adverse effect upon any right of any Owner; theéeeand otherwise, this Declaration
may be amended only by the affirmative vote ortemitconsent, or any combination
thereof, of Voting Members representing ninety patg90%) for the first twenty (20)
years of the total votes of the Association théezafHowever, the percentage of votes
necessary to amend a specific clause shall n@dsetthan the prescribed percentage of
affirmative votes required for action to be takewler that clause. Any amendment must
be recorded in the Register’s Office for Williamd0aunty, Tennessee.

AMENDMENT # 1

5. Article XII, General Provisions, Section 2, Andment, is hereby
amended by inserting after the words “ninety pert ¢€80%) for the first twenty (20)
years’ and before the words “of the total votestfasd in the first paragraph of Section
2, the additional words: “and seventy-five per q@&%).”

END AMENDMENT # 1

If and Owner consents to any amendment to thisddaitbn or the By-Laws, it
will be conclusively presumed that such Owner hasauthority to so consent and no
contrary provision in any Mortgage or contract begw the Owner and a third party will
affect the validity of such amendment.

No amendment may remove, revoke, or modify anytrog privilege of Declarant
without the written consent of Declarant or thegsse of such right or privilege. No
amendment may be made to Article XIV without therapal of the City of Franklin,

All amendments must conform to Section 11-904 {3he Franklin Zoning Ordinance
and to all other applicable ordinances and laws.

Section 3. _IndemnificationThe Association shall indemnify every officer,
director, and committee member against any anekaknses, including counsel fees,
reasonable incurred by or imposed upon any officelirector in connection with any
action, suit, or other proceeding (including setiat of any suit or proceeding, if
approved by the then Board of Directors) to whieloh she may be a party by reason of




being or having been an officer, director or coneeitmember. The officers, directors
and committee members shall not be liable for arsgake or judgment, negligent or
otherwise, except for their own individual willfalisfeasance, malfeasance, misconduct,
or bad faith. The officers and directors shalldao personal liability with respect to any
contract or other commitment made by them in g@atth fon behalf of the Association
(except to the extent that such officers or dinectoay also be Members of the
Association), and the Association shall indemniig &orever hold each such officer and
director free and harmless against any and alllilyabo others on account of any such
contract or commitment. Any right to indemnifieatiprovided for herein shall not be
exclusive or any other rights to which any officgirector, or committee member, or
former officer, director, or committee member maydntitled. The Association shall, as
a common expense, maintain adequate general tyadild officers’ and directors’

liability insurance to fund this obligation.

Section 4. _ EasemenfsEncroachment There shall be reciprocal appurtenant
easements of encroachment as between each Ursuahgortion or portions of the
Common Area and Private Buffer Area adjacent tloenetas between adjacent Units due
to the unintentional placement or settling or sigftof the improvements constructed,
reconstructed, or altered thereon (in accordantietive terms of these restriction) to a
distance of not more than one (1) foot, as meaduoed any point on the common
boundary between each Unit and the adjacent poofitimee Common Area or as between
said adjacent Units, as the case may be, alomg gérpendicular to such boundary at
such point; provided, however, in no event shakasement for encroachment exist if
such encroachment occurred due to willful and kmgvaonduct on the part of an Owner,
tenant, or the Association.

Section 5. _Easemerfts Utilities, Etc. There is hereby reserved unto Declarant,
its general partners, and its designees, so loagysf the foregoing own any property
described on Exhibits “A” or “B”, and to the Assatibn and its designees, (which may
include, without limitation, City of Franklin and Wamson County, Tennessee, and any
utility) blanket easements upon, across, over,uatter all of the Common Area, Private
Buffer Area, and, to the extent shown on any eaér the Units for ingress, egress,
installation, replacing, repairing, and maintaingalple television systems, master
television antenna systems, security, and simylstesns, walkways, and al utilities,
including, but not limited to, water, irrigation vea supply systems, sewers, meter boxes,
telephones, gas, and electricity.

Notwithstanding anything to the contrary containethis Section, no sewer,
electrical lines, water lines, or other utilitieayrbe installed or relocated on said
Properties, except as may be approved by the Assatis Board of Directors or as
provided by the Declarant. Should any entity fshmg a service covered by the general
easement herein provided requested a specific eaday separate recordable document,
the Board of Directors shall have the right to ¢iuch easement on said Properties
without conflicting with the terms hereof. The ea®nts provided for in this Article
shall in no way adversely affect any other recorel@sement on the Properties.



The Board shall have, by a two-thirds (2/3) vthe, power to dedicate all or part
of the Common Area to City of Franklin, Williams@ounty, Tennessee, or any other
local, state, or federal governmental entity, scije such approval requirements as may
be contained in Article XIV, Section 2 of this Dadtion. The Association shall lower
its assessment fees accordingly if common aregatiins are reduced.

Section 6. _Easemefar Accessto AdjacentProperty The Declarant, its general
partners, and its duly authorized agents, reprasees, and employees as well as their
successors, assigns, licensees and mortgageshataland there is hereby reserved an
easement over the Properties for the purposegmfraent, use , access, and
development of the property described in Exhibit &&ached hereto and by this
reference incorporated herein. This easementdeslbut is not limited to ingress and
egress over Common Areas and Private Buffer Ar@asdnstruction of roads and
installation of utilities on the property describeExhibits “B”. Declarant agrees that it,
its successors and assigns, shall be responsitdayadamages caused to the Common
Areas as a result of vehicular traffic connectethwevelopment of the property
described in Exhibit “B”.

Section 7. _Severabilityinvalidation of any one of these covenants or
restrictions by judgment or court order shall inway affect any other provisions, which
shall remain in full force and effect.

Section 8. _Perpetuitiedf any of the covenants, conditions, restrictiomsother
provisions of this Declaration shall be unlawfudjd, or voidable for violation of the rule
against perpetuities, then such provisions shaiticoe only until twenty-one (21) years
after the death of the last survivor of the nownivdescendants of Elizabeth I, Queen of
England.

Section 9. _Litigation No judicial or administrative proceeding shall be
commenced or prosecuted by the Association unjga®aed by a vote of seventy-five
(75) percent of the Board of Directors. In theecabsuch a vote, and notwithstanding
anything contained in this Declaration of the Adgof Incorporation or By-Laws of the
Association to the contrary, a Board member shatlvote in favor or bringing or
prosecuting any such proceeding unless authoredd so by a vote of seventy-five (75)
percent of all Member of the District representgdie Board Member. Any meeting
called for such purpose shall be subject to theesamtice and quorum requirements and
other procedures as provided in the By-Laws fortmgeof the membership. This
Section shall not apply, however, to (a) actiormught by the Association to enforce the
provisions of this Declaration (including, withdirhitation, the foreclosures of liens), (b)
the imposition and collection of assessments agged in Article X hereof, (c)
proceedings involving challenges_toaorem taxation, or (d) counterclaims brought by
the Association in proceedings instituted againsthis Section shall not be amended
unless such amendment is made by the Declarastapproved by the percentage votes,
and pursuant to the same procedures, necessastitate proceeding as provided above.



Section 10. _ Usef theWords“Dallas Downs.” No Person shall use the words
"Dallas Downs” or any derivative thereof in anymad or promotional material without
the prior written consent of the Declarant. Howe@wners may use the term “Dallas
Downs” in printed or promotional matter where stetm is used solely to specify that
particular property is located with Dallas Downs.

Section 11. _ Securitfrhe Declarant and/or the Association may, bull stoa
be obligated to, undertake certain measures debignacrease safety or security in the
Properties. In such event, neither the associaiorthe Declarant shall in any was be
considered insurers or guarantors of security withe Properties, and neither the
Association nor the Declarant shall be held lidbleany loss or damage by reason of
failure to provide adequate security or ineffeatiess of security measures undertaken.
All owners, tenants, guest and invitees of any awae applicable, acknowledge that the
Declarant, the Association and its Board of Diresitand the DC does not represent or
warrant that any fire protection system or burglarm system designated by or installed
according to guidelines established by the Dectavathe DC may not be comprised or
circumvented, that fire protection and burglar mlaystem will prevent loss by fire,
smoke, burglary, theft, hold-up, or otherwise , thait fire protection and burglary alarm
systems will in all cases provide the detectioprotection for which the system is
designed or intended. Each owner, tenant, guesvivee of an owner, as applicable, the
board of directors and committees are not inswedsthat each owner, tenant, guest and
invitee assumes all risks for loss or damage tegues, to units and to the contents of
units and further acknowledge that Declarant, teso&iation, the Board of Directors and
committees have made no representations or waesamtir has any owner, tenant, guest
or invitee relied upon any representations or widiea, expressed or implied, including
any warranty of merchantability or fithess for grarticular purpose relative to any
security measures undertaken.

AMENDMENT # 1

6. Article XII, General Provisions, is amended bigiag thereto Section 12 as
follows:

12. Enforcemeny Lot Owner. Notwithstanding any provisions in this
Declaration, each Lot owner is empowered to enftreecovenants herein. Such
enforcement shall be at owner’s expense.

13. Accesdo Residence Whenever ingress or egress to any residence is
through any common area, any conveyance or encueiiE such common area is
subject to an easement for the Owner’s ingressegress to the residence.

8. Article XII, General Provisions, is further anted by adding as Section
14 the following:



14.  _Approvaldy HousingandUrbanDevelopmenand/orVeterans
Administration. Notwithstanding any provisions in this declarafieo long as any
Class B Membership continues to exist, any annexatf additional properties,
dedication of common area and amendment of thealbsedn, shall require Housing and
Urban Development/Veterans Administration prior rappl

END AMENDMENT # 1

Article XIlII
MortgageeProvisions

The following provisions are for the benefit ofiéher of first Mortgages on Units
in Dallas Downs. The provisions of this Articlepdypto both this Declaration and to the
By-Laws notwithstanding any other provisions comeal therein.

Section 1. _Noticef Action. An institutional holder, insurer, or guarantoreof
first Mortgage who provides written request to Agsociation (such request to state the
name and address of such older, insurer, or guarant the Unit number, therefore
becoming an “eligible holder”), will be entitled tonely written notice of:

(a) any condemnation loss or any casualtywdssh affects a material portion
of the Properties or which affects any Unit on vhilcere is a first Mortgage held,
insured, or guaranteed by such eligible holder;

(b) any delinquency in the payment of assessrmrcharges owed by an
Owner of a Unit subject to the Mortgage of suchible holder, where such delinquency
has continued for a period of sixty (60) daysmmed, however, notwithstanding this
provision, any holder of a first Mortgage, uponuest, is entitled to written notice from
the Association of any default in the performangeab Owner of a Unit of any obligation
under the Declaration or By-Laws of the Associatidnch is not cured within sixty (60)
days;

(c) any lapse, cancellation, or material madifion of any insurance policy
maintained by the Association; or

(d) any proposed action which would requiredbesent of a specified
percentage of eligible holders.

Section 2. _Speci#drovision. So long as required by the mortgage holders, the
following provisions apply in addition to and natlieu of the foregoing. Unless (a) at
least fifty-one percent (51%) of the first Mortgageand (b) Voting Members
representing at least two-thirds (2/3) of the tétsg¢ociation vote entitled to be cast
thereon consent, the Association shall not:




(a) by act or omission seek to abandon, partisabdivide, encumber, sell, or
transfer all or any portion of the real propertynising the Common Area which the
Association owns, directly or indirectly (the griaugt of easements for public utilities or
other similar purposes consistent with the intenasslof the Common Area shall not be
deemed a transfer within the meaning of this sulmgc

(b) change the method of determining the obluyetj assessments, dues, or other
charges which may be levied against an Owner afia (8 decision, including contracts
by the Board or provisions of any declaration sghsatly recorded on any portion of the
Properties regarding assessments for Neighborhebdse such decision or subsequent
declaration is otherwise authorized by the Dedlainay;

(c) by act or omission change, waive, or abaratonscheme or regulations or
enforcement thereof pertaining to the architectdeslign or the exterior appearance and
maintenance of Units and the Common Area (the iss21and amendment of
architectural standards, procedures, rules andategpus, or use restrictions shall not
constitute a change, waiver, or abandonment wittermeaning of this provision);

(d) fail to maintain insurance, as required g thieclaration; or

(e) use hazard insurance proceeds for any Conftremlosses for other than the
repair, replacement, or reconstruction of such @ryp

First Mortgagees may, jointly or singly, pay taxesther charges which are in
default and which may or have become a charge sigdai@ Common Area and may pay
overdue premiums on casualty insurance policisgoure new casualty insurance
coverage upon the lapse of an Association polieg,fast mortgages making such
payments shall be entitled to immediate reimburserftem the Association.

Section 3._Ndriority. No provision of this Declaration or the By-Lawise&g or
shall be construed as giving any Owner or othetygarority over any rights of the first
Mortgagee of any Unit in the case of distributiorstich Owner of insurance proceeds or
condemnation awards for losses to or a taking@fQbmmon Area.

Section 4._Noticéo Association. Upon request, each Owner shall be obligated to
furnish to the Association the name and addresiseoiolder of any Mortgage
encumbering such Owner’s Unit.

Section 5._Amendmetny Board. Should the Federal National Mortgage
Association or the Federal Home Loan Mortgage Carpan subsequently delete any of
their respective requirements which necessitatpttresions of this Article or make any
such requirements less stringent, the Board, withpproval of the Owners, may cause
an amendment to this Article to be recorded teotfsuch changes.




Section 6._Applicabilityf Article XlII. Nothing contained in this Article shall be
construed to reduce the percentage vote that niustvase be obtained under the
Declartaton, By-Laws, or Tennessee law for anyefdcts set out in this Article.

Section 7._Failuref Mortgagedo Respond.Any Mortgagee who receives a
written request from the Board to respond to orseoi to any action shall be deemed to
have approve (d) such action if the Associatiorsduo® receive a written response from
the Mortgagee within thirty (30) days of the datéh® Association’s request.

Article XIV
Requlationby the City of Franklin

Each Owner hereby agrees that the City of Frapnkiemnessee, is authorized and
empowered to require the Corporation and each Qwyaiatly and/or severally , to
provide for the orderly maintenance and upkeep@®iGommunity common Properties.
In the event that the City of Franklin, Tennesseany agent thereof, determines that the
community Common Properties are being maintainedrmanner which is dangerous or
detrimental to the health, safety and welfare efdbmmunity pursuant to the provisions
of the Franklin Municipal Charter and Code, they®©it Franklin, Tennessee, and its
agents may upon twenty (20) days notice to the @atn enter upon the Community
Common Properties and make any repairs or impromgse the Community common
Properties which City of Franklin and it s agen¢émlenecessary to remedy such
conditions. Thereafter, the Corporation and eaain€ shall be obligated to pay to the
City of Franklin its costs for all improvements, kkpand/or labor, supplied or furnished
to the Community Common Properties. The obligatmpay said costs shall be a
personal obligation of the Corporation and each @wointly and severally. All such
costs shall be paid to the City of Franklin, Tersees within fifteen (15) days of receipt
from the City of Franklin, Tennessee, of a statenfi@nsuch costs, which receipt shall be
required to be served upon the President of thedation only. All Unit Owners
hereby waive notice of receipt of said statemenséwh costs. In order to secure
payment at and after the due date, there shadl arcontinuing lien and charge against
each lot in favor of the City of Franklin, the anmbwf which shall include costs and
reasonable attorney’ fees to the extent permisbiyplaw. The city of Franklin,
Tennessee, may bring an action at law against tinpdCation and/or any Owner, or
foreclose the lien against any property owned lyy@wner. Neither the Corporation nor
any Owner may waive or otherwise escape liabibtythe cost incurred by the City of
Franklin, Tennessee, as described herein. Thegiwas of this Article XIV are not
subject to amendment without approval of the CitiFranklin.

Article XV
Declatant’sReservedights

Any or all of the special rights and obligatiorfglee Declarant may be transferred
to other persons, provided that the transfer stwilreduce an obligation nor enlarge a



right beyond that contained herein, and providethér, no such transfer shall be
effective unless it is in a written instrument fdrby the Declarant and duly recorded in
the Register’s Office for Williamson County, Tenses. Nothing in this Declaration
shall be construed to require Declarant, its gémendners, or any successor to develop
any of the property set forth in Exhibit “B” in amyanner whatsoever.

Notwithstanding any provisions contained in thisc@ration, the By-Laws,
Articles of Incorporation of the Association, ugstrictions, rules and regulations, design
guidelines, and any amendments thereto, so loograstruction and initial sale of Units
shall continue, it shall be expressly permissilflBeclarant, its general partners, and any
builder or developer approved by Declarant, to ma@mnand carry on upon such portion
of the Properties as Declarant and its generahgarhay deem necessary, such facilities
and activities as, in the sole opinion of the Dexnidand its general partner, may be
reasonably required, convenient, or incidental ézlBrant’s its general partner’s, and
such builder’s or developer’s development, consimncand sales activities related to the
Properties. Declarant, its general partner, aiydsanh builder or developer shall have an
easement for access to such facilities.

This reserved easement shall constitute a burdéheotitle to the Properties and
specifically includes, but is not limited to : (e right of access, ingress and egress for
vehicular and pedestrian traffic over, under, imotthe Properties; (b) the right to tie into
any portion of the Properties with driveways, pagkareas and walkways; (c) the right to
tie into and/or otherwise connect and use, replacsimilar services including, without
limitation, electrical, telephone, natural gas, @vasewer and drainage lines and facilities
constructed or installed in, on, under and/or akerProperties; (d) the right to carry on
sales and promotional activities on the Propertias; (e) the right to operate business
offices, signs, construction trailers, model resmhs, and sales offices on the Properties.
The right to maintain and carry on such faciliteesl activities shall include specifically
the right to use Units owned or leased by the Danlaits general partner, or any such
builder or developer, and any clubhouse or commuanter which may be owned by the
Association, as model residences and sales offiesgectively. Rights exercised
pursuant to such reserved easement shall be ee@reith a minimum of interference to
the quiet enjoyment of affected property; reasomabgps shall be taken to protect such
property, and damage shall be repaired by the paaasing the damage at its sole
expense.

No rights, privileges, and easements grantedserved herein shall be merged
into the title of the Properties, but shall be heldependent of such title, and no such
right, privilege, or easement shall be surrenderedyeyed, or released except by
delivery of a quitclaim deed for Declaant releassngh right, privilege, or easement by
express reference thereto.

So long as Declarant continues to have rights withite article, no person shall
record any declaration of covenants, conditionsrasttictions, or declaration of
condominium or similar instrument affecting anytpmn of the Properties without



Declarant’s review and written consent thereto, amglattempted recordation without
compliance herewith shall result in such declaratibcovenants, conditions and
restrictions, or declaration of condominium or saninstrument being void and of no
force and effect unless subsequently approveddnrded consent signed by the
Declarant.

This Article may not be amended without the exprgstten consent of the
Declarant; provided, however, the rights contaimetthis Article shall terminate upon the
earlier of (a) twenty-five (25) years from the ddies Declaration is recorded, or (b) upon
recording by Declarant of a written statement #ilasales activity has ceased.

The rights set forth in this Article are in additito Declatant’s right stated
elsewhere, and shall not be construed to limiestrict such rights.

IN WITNESS WHEREOF, the undersigned, being thel&rant herein, has
hereunto set its hand and seal thi% 8@y of October, 1989

DALLAS DOWNS, L.P.,
A Tennessee Limited Partnership

By: Dallas Development Corporation
General Partner

BY:
Joseph H. Holliday, Jr., President
Dallas Development Corporation

FIRST AMENDMENT TO
DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS FOR DALLAS DOWNS. L. P.

WHEREAS, Dallas Downs, L.P., a Tennessee Limi@dnership (“Declarant”),
did on October 27, 1989, cause to be executed ainid pecord at Volume 817, Pages



748 through 801, in the Register’s Office of Witliaon County, Tennessee, the
DECLARATION OF COVENANTS, CONDITIONS AND RESTICTIOS FOR
DALLAS DOWNS; and

WHEREAS, Declarant still owns all of the propetiigscribed and included in the
said Declaration, and no lots have been sold tferefand

WHEREAS, it now appears desirable to make cedairections and
amendments in the said Declaration;

NOW, THEREFORE, Declarant hereby corrects and asiéme said Declaration
as follows:

1. Page 1 (a) of Exhibit A, so labeled and attadieréto, and being a description of
Section 1 of Dallas Downs, is hereby added to ExRAilho the Declaration as page 1(a)
of said Exhibit A.

Page 2(a) of Exhibit A, and Page 2(b) of ExhihitsA labeled and attached hereto
and being a description of the property shown empllat which is Page 2 of Exhibit A
are hereby added to Exhibit A of the Declaratiopages 2(a) and 2(b) of Exhibit A.

Page 3(a), (b) and (c) of Exhibit A to the Dediama, so respectively labeled, and
attached hereto, being a description of the prg@own on the plat which is page 3 of
Exhibit a, are hereby added to Exhibit A of the Reattion.

Page 2 as added to Exhibit B to the Declarationalseled and attached hereto, is
hereby added as page 2 to Exhibit B to the Dedtarat

2. Article Ill, Membership and Voting Rights, Sect 2, Voting , subsection
(b) Class “B” is amended by deleting all of saithsection (b) and substituting therefore
the following:

(b) The Class “B” Member shall be the Declarahie rights of the Class
“B” Member, including the right to approve acticia&en under this Declaration and
Bylaws, are specified elsewhere in this Declara#ind in the Bylaws. The Class “B”
Member shall be entitled to one (1) vote per unihed and, whether or not any unit are
owned, shall be entitled to appoint a majorityled Members of the Board of Directors
during the Class “B” Control Period. The Class ‘@®dntrol Period shall end and Class B
Membership shall be converted to Class “A” Membgrsthenever the first of the
following events occurs:

(1) Whenever seventy-five percent (75%) of thésupermitted by the
Master Land Use Plan for the property describefxhibits A and B of the Declaration
have certificates of occupancy issued thereon and heen conveyed to persons other
than the Declarant or builders holding title forposes of development and sale;



(i) January 1, 1999;
(i)  Whenever in its discretion, the Class “B"@vhber so determines.

The Class “B” Membership shall terminate and beveoted to Class “A”
Membership upon the expiration of the Class “B” €ohPeriod.

3. Article IX, Rights and Obligations of the As&teon, Section 2, Personal
Property and Real Property for Common Use, is ameiy inserting the following
additional sentence as the last sentence of Seztion

No common area can be mortgaged or conveyed wtithe consent of at
lease two-thirds (2/3) of the Lot owners excluding Declarant.

4. Art XI, Design, Development and Use Standasdeereby amended as
follows:

(a) By adding at the end of Sec. 4.25 the foll@g\gentence:

Sales offices established in model homes foptirpose of selling lots or
homes within the property shall be exempt from tagriction.

(b) The first sentence of the next-to-the-lasbgeaiph of subsection 5.1 is
changed to read as follows:

Each residence, except apartments, or condomitypmunits, if any, must have
a private, fully-enclosed garage.

(c) The last sentence of the next-to-the-last papygof subsection 5.1 is
changed to read:

Garages shall be located so as not to attracteuatiention.

(d) the last sentence of the first paragraph bésation 5.3 is changed to read
as follows:

Wood frames will be painted, or stained and sealed
(e) In Subsection 5.5 “Design Standards for Sifigieily Residences, “ for
Village neighborhoods, the first floor minimum isamged from 900 square feet to 800

square feet.

5. Article XlI, General Provisions, Section 2, Andment, is hereby
amended by inserting after the words “ninety pert ¢€80%) for the first twenty (20)



years’ and before the words “of the total votestfasd in the first paragraph of Section
2, the additional words: “and seventy-five per q@&%o).”

6. Article XlI, General Provisions, is amendeddalling thereto Section 12
as follows:

12. Enforcemeny Lot Owner. Notwithstanding any provisions in this
Declaration, each Lot owner is empowered to enftreecovenants herein. Such
enforcement shall be at owner’s expense.

13. _Accesgo Residence Whenever ingress or egress to any residence is
through any common area, any conveyance or encueiiE such common area is
subject to an easement for the Owner’s ingressegress to the residence.

8. Article XII, General Provisions, is further anted by adding as Section
14 the following:

14.  Approvaldy HousingandUrbanDevelopmenand/orVeterans
Administration. Notwithstanding any provisions in this declarafieo long as any
Class B Membership continues to exist, any annexatf additional properties,
dedication of common area and amendment of thealbsadn, shall require Housing and
Urban Development/Veterans Administration prior rapgl

IN WITNESS WHEREOF, the undersigned, being thel&rant herein, has
hereunto set its hand and seal thi% 8@y of November, 1989.

DALLAS DOWNS, L.P.
A Tennessee Limited Partnership

BY: Dallas Development Corporation
General Partner

BY:
Joseph H. Holliday, Jr., President
Dallas Development Corporation
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AMENDMENT THIRTEEN TO DECLARATIONS OF COVENANTS
CONDITIONS AND RESTRICTIONS FOR DALLAS DOWNS

Whereas the Declaration of Covenants, ConditiosRestrictions for Dallas
Downs (“The Declaration”) was recorded at Volum@& 82age 753, R.O.W.C., and its
language was amended by the First Amendment tedideDeclaration, recorded at
Volume 821, Page 486, R.O.W.C., and whereas DALDABNNS, L.P., HE
DECLARANT therein, still owns property describedEmhibit A or B to the said
Declaration as amended, and it appears that thadments to the Declaration stated
herein will simplify voting in the election of diceors of the Community Association, and
other matters requiring and Association vote, anldprovide for direct voting rather
than voting through representation; and

WHEREAS it is desirable to encourage expeditiaussaleration by the Design
Committee of all plans submitted to it; NOW THERHEHRD

The Declarant hereby amends the Declaration, torbecffective upon its execution,
this Amendment 13 to the Declaration (Amendment2 3aclusive being annexations of
additional tracts as follows:

Subsection 2 (a), (captioned “Class “A”) of Aradll, is amended by deleting
therefrom the following sentence:

“unless otherwise specified in this Declaratiothe By-Laws, the vote of
each unit shall exercised by the voting membededised in Article I, representing the
Neighborhood of which the unit is a part.”

Subsection 3(a) (captioned “Neighborhoods”) ofidetlll is amended by
deleting therefrom the following language:

The senior elected officer of the Neighborhooddtsation or the
Neighborhood Committee shall serve as the Votingnider for such Neighborhood and
shall cast all votes attributable to Units in theighborhood on all Association matters
requiring membership vote, unless otherwise spagtifi this Declaration of the By-
Laws. The Voting Member may cast all votes amiits discretion, deems appropriate.



All of the language of Subsection (b) (caption&tettoral Districts”) of Section
3 of Article Ill is deleted and the following isIsstituted therefore as Subsection (b):

Voting on all matters requiring an Associatiortesehall be direct with the
entire membership having the right to participagrein in person or by proxy; each
member shall have one vote for each unit ownedjigeed however that in any election
of a director or directors of the Association, easmber shall, for each unit owned,
have as many votes as the number of directors &bdoged; there shall be no cumulative
voting, i.e., no member may cast for any one peraoy more votes than the number of
units which that member owns.

V.

The language of Section 3 (captioned “Review Bgteof Article Xl is amended
by deleting from the last sentence of the secomagpaph of Section 3 the word and
number “forty-five (45)” and inserting in lieu theaf “ten (10).”

In the event of any conflict between any provisadithis Amendment and any
other provisions stated in the Declaration, asiptesly amended, or any provision of the
By-Laws, the provisions of this Amendment shalltcoh

IN WITNESS WHEREOF, the undersigned, being thel&rant herein, has
hereunto set its hand and seal thi§ 88y of October, 1994.

DALLAS DOWNS, L.P.
A Tennessee Limited Partnership

BY: Dallas Development Corporation
General Partner

BY:
Joseph H. Holliday, Jr., President
Dallas Development Corporation

FOURTEENTH AMENDMENT TO
DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS FOR DALLAS DOWNS

Whereas, the Declaration of Covenants, ConditamtsRestrictions for Dallas
Downs (“the Declaration”) was recorded at Volumé& 8Rage 748, Register’s Office for
Williamson County, Tennessee, and its languageananded by the First Amendment



to the said Declaration, recorded at Volume 828eRPE6, Register’s Office for
Williamson County, Tennessee, and

WHEREAS, Dallas Downs, currently being governedtblected Board of
Directors pursuant to the By-Laws of Dallas dowasimunity Association, Inc, and it
appearing that the Amendment to the Declaratiaiedtderein will further promote the
purpose as stated in Article Xl of the Declaratimnestablish standards for building and
maintaining a lifestyle in the Dallas Downs Plantidt Development, which is
consistent with and will compliment the historicalaracter of Franklin and to promote
careful planning and enforcement of design, devakt and use standards with the
design goals of the Declaration to insure ordeditractive and lasting development, all
of which will preserve and enhance the value ofptogerty compromising the Dallas
Downs Planned Unit Development;

NOW, THEREFORE, the Board of Directors, after #fifrmative vote or written
consent of voting members, pursuant to Article Bkction2, of the Declaration of
Covenants, conditions and Restriction for Dallasvbe, hereby AMENDS the
Declaration, to become effective upon its execytibis Fourteenth Amendment to the
Declaration (Amendments Three through Twelve ingkiveing Annexation of
Additional Tracts; amendment Thirteen being sifigpig voting in the election directors
and other matter requiring Association vote) akvos:

“4.9 Antennaof Article Xl is amended by deleting the entirdsection and
adding the following:

AntennasNo exterior antennas, common aerials, satellgbes or other
apparatus for the transmission of television, radiother signals of any kind shall be
placed, allowed or maintained upon any portiorhef®roperty, including any unit,
without the prior written consent of the DC. Aditsllite dishes must be eighteen inches
or less in diameter and shall be located so ae whcealed from view of neighboring
units, streets and property located adjacent taitiite All screening for same must be
approved by the DC. The Association shall haveitite, without obligation, to erect an
aerial, satellite dish or other apparatus for ateramtenna or cable system for the benefit
of all or a portion of the residents should anyhsomaster system or systems be utilized
by the Association or its members and require aich £xterior apparatus.”

IN WITNESS WHEREOF, the undersigned, being thesident of the Dallas
Downs Community Association, Inc., has hereuntdtsétand this 20 of November,
1995.

By:
President, Dallas Downs
Community Association, Inc.












SIXTEENTH AMENDMENT TO THE
DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS FOR DALLAS DOWNS

Whereas, the Declaration of Covenants, ConditamtsRestrictions for Dallas
Downs (“the Declaration”) was recorded at Volumé& 8Rage 748, Register’s Office for
Williamson County, Tennessee, and its languageananded by the First Amendment
to the said Declaration, recorded at Volume 82eRE86, Register’s Office for
Williamson County, Tennessee, and

WHEREAS, Dallas Downs, currently being governedtblected Board of
Directors pursuant to the By-Laws of Dallas dowasimunity Association, Inc, and it
appearing that the Amendment to the Declaratiaiedtderein will further promote the
purpose as stated in Article Xl of the Declaratitmnestablish standards for building and
maintaining a lifestyle in the Dallas Downs Plant&dt Development, which is
consistent with and will compliment the historicalaracter of Franklin and to promote
careful planning and enforcement of design, devakt and use standards with the
design goals of the Declaration to insure ordeditractive and lasting development, all
of which will preserve and enhance the value ofptogerty compromising the Dallas
Downs Planned Unit Development;

NOW, THEREFORE, the Board of Directors, after #firmative vote or written
consent of voting members, pursuant to Article Bkction2, of the Declaration of
Covenants, Conditions and Restriction for DallasvbBs, hereby AMENDS the
Declaration, to become effective upon its execytibis Sixteenth Amendment to the
Declaration (Amendments Three through Twelve ingkisnd Fifteen being Annexation
of Additional Tracts; Amendment Thirteen being glifying voting in the election
Directors and other matter requiring Associatioteyand Amendment 14 deals with
Antennas) as follows:

“4.15 TrailersandTemporanStructureof Article Xl is amended by deleting the
entire subsection and adding the following:

TemporaryStructuresrailers,Boats,CampersandOtherTypesof Recreational

Vehicles. Except as may be permitted by the DC duringite&l construction of units,

no utility shed, shack, trailer, or other structafe temporary nature shall be placed upon
any part of the property. Recreational vehicles taailers, including, but not limited to
boats, canoes, personal watercraft, campers ditgl trsilers may be stored on the
property, provided that such storage is in a maapproved in writing by the DC, and in
accordance with Section 4.5 and 4.25 of ArticleoVthis Declaration of Covenants,
Conditions and Restrictions for Dallas Downs.”




IN WITNESS WHEREOF, the undersigned, being thesident of the
Dallas Downs Community Association, Inc., has heteset its hand this*day of
August, 2000.

By:  Nancy L. Tudor
President, Dallas Downs
Community Association, Inc.

SEVENTEENTH AMENDMENT TO THE
DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS FOR DALLAS DOWNS

Whereas, the Declaration of Covenants, ConditamtsRestrictions for Dallas
Downs (“the Declaration”) was recorded at Volumé& 8Rage 748, Register’s Office for
Williamson County, Tennessee, and its languageananded by the First Amendment
to the said Declaration, recorded at Volume 82eRE86, Register’s Office for
Williamson County, Tennessee, and

WHEREAS, Dallas Downs, currently being governedtblected Board of
Directors pursuant to the By-Laws of Dallas dowasimunity Association, Inc, and it
appearing that the Amendment to the Declaratiaiedtderein will further promote the
purpose as stated in Article Xl of the Declaratitmnestablish standards for building and
maintaining a lifestyle in the Dallas Downs Plant&dt Development, which is
consistent with and will compliment the historicalaracter of Franklin and to promote
careful planning and enforcement of design, devakat and use standards with the
design goals of the Declaration to insure ordeditractive and lasting development, all
of which will preserve and enhance the value ofptogerty compromising the Dallas
Downs Planned Unit Development;

NOW, THEREFORE, the Board of Directors, after &fiermative vote or written
consent of voting members, pursuant to Article Bkction2, of the Declaration of
Covenants, Conditions and Restriction for DallasvbBs, hereby AMENDS the
Declaration, to become effective upon its execytibis Seventeenth Amendment to the
Declaration (Amendments 3-12 inclusive and Fiftbeing Annexation of Additional
Tracts; Amendment Thirteen (13) being simplifyin@ing in the election Directors and
other matter requiring Association vote; and AmeadtrFifteen (15) being the
Annexation of additional Tracts, and Amendmentesxit (16) deals with Temporary
Structures, Trailers, Boats, Campers and otherdgp&ecreational Vehicles) as
follows:



Subsection 4.9 (captioned “Antennas”) of Article Baptioned “General Design
Standards”), is amended by deleting the entireestilms and adding the following:

Antennas. Satellite dishes in excess of eighteen (18)asdh diameter are
prohibited. All satellite dishes or other appasdir the reception of television, radio, or
other signals of any kind shall be placed on tlae s&le of the structure or on the rear
elevation of the roof, in a manner where they artevisible from the street. Placement of
any apparatus is prohibited on the front of theseoar front elevations of the roof.
Placement on the sides of the house or on theetgdations of the roof are prohibited
unless the homeowner can provide reasonable ppdabetdesign committee that the
integrity of the reception will be compromised Wdggng the receiver in the allowed
location. For house situated on corner or odd ethdqts, the dish or apparatus shall be
placed in the location least visible from the dseeAn attempt should be made to screen
any apparatus from the view of adjacent homes.s&kening for same must be approved
by the DC. Failure to place the receiver in thevedd areas will subject the homeowner
to paying the cost of relocating the receiver t@ppropriate location.

The Association shall have the right, without oltign, to erect an aerial, satellite dish or
other apparatus for a master antenna or cablensystéhe benefit of all or a portion of

the residents should any such mast system or sydienatilized by the Association or its
members and require any such exterior apparatus.

Subsection 4.10 (captioned “Clotheslines, garbage,cTanks, Etc.”) of Article Xl
(captioned “General Design Standards”), is amendedad as follows:

All garbage cans, rubbish, trash and other sintiéans, shall be located or
completely screened so as to be concealed from eiew@ighboring residences, streets
and property located adjacent to the residentidl Methods of screening must be
approved by the DC. All rubbish, trash, and ggebshall be regularly removed from the
residential unit and shall not be allowed to acclateuthereon. Garbage cans, rubbish,
trash and other similar items are only permitteddg@laced at the curb the evening
before trash pick-up and trash containers remonad the curb by 8’00 P.M. on the day
of trash pick-up.

No Clotheslines, above ground tanks, or other ainiiéms are permitted on any
residential property.

Subsection 4.18 (captioned “Air Conditioning Unjtsf Article XI (captioned “General
Design Standards) is amended by deleting the entlveection and adding the following:



Air ConditioningUnits. Except for central HVAS equipment, no air coiugtiing
unit shall be installed in a manner where it prédésifrom a window or exterior wall of
the residential unit.

V.

Subsection 4.22 (captioned “Mailboxes”) of Arti{é(captioned “General Design
Standards”), is amended by deleting the entireestilmsr and adding the following:

Mailboxes All mailboxes and support posts shall satisfyl@pple postal regulations and
be consistent with the original design and coldresee established in Dallas downs.

V.

Article Xl, General Design Standards is amendeddding subsection 4.27. the
subsection will read as follows:

4.28 Exterior Awnings, Play StructuresandHot Tubs/Jacuzzis Approval by the
DC is required prior to the erection or installatmf an exterior awning,
play structure, or hot tub/Jacuzzi.

VI.

The language of paragraph 7 of Section 5 (captiéGetieral residential Standards”), of
Article XI (captioned “General Design Standardsibsection 5.1 (captioned “Building
Design”), is amended to read as follows:

Each residence must have a fully enclosed garége.interior walls of all
garages must be finished (taped, bedded and pastadninimum) like other rooms in
the building. No Garage will be permitted to belesed for living or used for purposes
other that the storage of motor vehicles, gardemp@sgent and related normal use. Every
effort shall be made to keep garage doors closeepgxvhen entering and exiting.

VILI.

The language of paragraph 2 of Section 5 (captiéGetheral Residential Standardsof
Article XI (captioned “General Design Standardgibsection 5.2 (captioned
“Landscaping, Walls, Fences, and Sidewalks”), iemded to read as follows:

No fence, structure wall, or any other separatiegice shall be permitted beyond
the front of any portion of the house. In the cafSeesidences located on corner lots, this
restriction also applies to the side of the hoas@f) the street. All such fences, structure



walls or other separating devices require apprbydahe Design committee prior to
installation.

In the event of any conflict between any provisidnhis Amendment and any
other provisions stated in the Declaration, asiptesty amended, or any provision ob the
By-Laws, the provision of this Amendment shall coht

IN WITNESS WHEREOF preceding having been dulyedotipon
and approved by the membership, the undersignéuy bee President of the Dallas
Downs Community Association, Inc., has hereuntdisethand this 3 rd day of
December, 2001.

By:  Nancy L. Tudor
President, Dallas Downs
Community Association, Inc.









