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CHARTER
OF
ELMBROOKE HOMEOWNERS’ ASSOCIATION, INC.

The undersigned, having capacity to contract and acting as the incorporator of a
corporation under the Tennessee Nonprofit Corporation Act, as amended, adopts the following
charter for such corporation:

1. The name of the corporation is Elmbrooke Homeowners® Association, Inc.

2, The corporation is a nonprofit mufual benefit corporation.  This
corporation is not a religious corporation.

3. The name and complete address of the corporation’s initial registered
office in Tennessee is ¢/o Bradley Arant Boult Cummings LLP, 1600 Division Street, Suite 700,
Nashville, Tennessee 37203, Davidson County. The name of its initial registered agent at that
office is Charles S, Sanger.

4. .The name and complete address of the incorporator of the corporation are
Charles S. Sanger, 1600 Division Street, Suife 700, Nashville, Tennessee 37203, Davidson
County.

5. The complete address of the corporation’s principal office is ¢/o First State
Bank, 115 West Washingfon Avenue, Union Clty, TN 38261.

6. The corporation shall have members.

7. The purpose of the corporation is to operate, mainfain, and manage

commen facilities and other real property that are a part of and subject to a certain real property
declaration or property owner’s association restriction for the maintenance and management of
certain real property located in Williamson County, Tennessee. The Corporation is organized
exclusively for charitable, scientific, literary and educational purposes within the meaning of
Section 501(c)(3) of the Code, including the receipt and acceptance of property, whether real,
personal, or mixed, by gifi, grant, or bequest from any person or entity; the retention,
administration and investment of such property in accordance with the terms of the this Charter
and the corporation’s Bylaws; and the distribution of such property for the porposes as herein
delineated.

8, The corporation may be dissolved with the assent given in writing and

signed by not less than sixty-six and two-thirds percent (66 2/3 %) of the members. Upon
dissolution of the corporation, other than incident to a merger or consolidation, the assets of the
corporation shall be dedicated o an appropriate public agency to be used for purposes similar to
those for which the corporation was created. In the event that such dedication is refused
acceptance, such assets shall be granted, conveyed and assigned to any nonprofit corporation,
association, trust or other organization to be devoted to such similar purposes.
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9. Amendment of these Articles shall require the approval of at least two-
thirds (2/3) of the directors of the corporation,

10. A director of the corporation shall not be liable fo the corporation for
monetary damages for breach of fiduclary duty as a director; provided, however, that this
provision does not eliminate or Hmit the liability of a director (i) for any breach of the director’s
duty of loyalty to the corporation; (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law; or (iii) for a distribution that is unlawful,
If Tennessee law is amended or modified to authorize corporation action eliminating or further
liraiting the personal liability of directors, then the liability of a director of the corporation shall
thereupon be eliminated or limited, without the necessity of further amendment of this Charter,
to the fuflest extent permitted by Tennessee faw. Any repeal or modification of the provisions of
this Article 9 shall not adversely affect any right of protection of a director of the corporation
existing at the time of such repeal or modification.

This charter of Elmbrooke Village Homeowners’® Association, Inc. is dated this ?0

day of April, 2012,

Charles S. Sanger, Incorporat
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EXHIBIT "B™

BY-LAWS
OF
ELMEROOKE HOMEOWNERS’ ASSUOCIATION, INC.

ARTICLE |
DEFINITIONS

The following words, when used herein, shall have the following
meanings.

Section 1.  “Association” shall mean ELMBROOKE Homeowners'
Association, Inc. a Tenhnessee notfor-profit corporation, its successors and
assigns, which has as its members all owners of Lots in the Property. “"Charter"
shall mean the Articles of Incarporation of the Association as filed with the Office
of the Secretary of State for Tennessee.

Section 2. "Board of Directors” shall mean the Board of Directors of the
Association as described in Article IV hereof,

Section 3. "Declaration” shall mean the instrument headed "Declaration of
Covenants, Conditions and Restrictions" recorded simultaneously herewith in the
Register's Office for Williamson County, Tennessee, as hereatter amended.

Section 4. “Developer shall have the meaning given it in the Declaration.

Section 5. “Member shall mean and refer to those persons entitled to
membership in the Association as provided in the Declaration,

Section_6. "Common Area" shall have the meaning given it in the
Declaration.

Section 7. "Lot" shall have the meaning given it in the Dectaration.
Section 8. "Lot Owner" shall have the meaning given it in the Declaration.
Section 9. "Plat” shall have the meaning given itin the Declaration.

Section 10. "Property” shall have the meaning given it in the Declaration.

RTICLE I}
NAME AND LOCATION

The name of the Association is ELMBROOKE Homeowner's Association,
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Inc. The principat office of the Association shall be located at such location as
shall be determined by the Board of Directors and meetings of members and
directors may be held at such places within the State of Tennessee, County of
Davidsen or Williamson, as may be designated by the Board of Directors.

ARTICLE il
MEETING OF MEMBERS

Section 1. Annpual Meetings. The first regular annual meeting of the
Members may be held, subject to the terms hereof on any day, at the option of
the Board of Directors; provided, however, that the first meeting shali be held no
later than sixty days after the sale of more than 50% of the Lots in the
Subdivision. Each subsequent regular annual meeting of the Members shall be
held within fifteen (15} days of the anniversary of the first regular annual meeting
each year thereafter at such time as set by the Board of Directors.

Section 2. Special Meetings. Special meetings of the Members may be
called at any ime by the president or by the Board of Directors, or upon written
request of the Members who are entitled to vote one-fourth (1/4) of all of the
votes of the Class A membership.

Section 3. Notice of Meetings. Written notice of each meeting of the
Members shall be given by, or at the direction of, the secretary or person
authorized to call the meeting, by mailing a copy of such nofice, postage prepaid,
at least fifteen (15) days before such meeting to each Member entitled to vote at
the meeting, addressed to the Member's address last appearing on the books of
the Association, or supplied by such Member to the Association for the purpose
of nofice. Such notice shall specify the place, day and hour of the meeting, and, -
in the case of a special meeting, the purpose of the meeling.

Section 4, Quorum. The presence at the meeting of Members entitled to
cast, or of proxies entllled to cast, thirty-five percent {35%) of the votes of each
class of membership shall constitute a quorum for any action except as otherwise
provided in the Charter, the Declaration, or these Bylaws. If, however, such
quorum shall not be present or represented at any meeting, the Members entitled
to vote at the meeting shall have power to adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum as
aforesaid shall be present or be represented. Further, as provided in the
Declaration, if a quorum is not present a subsequent meeting may be called and
the required quorum shall be reduced by half at such meeting and such
procedure may be repeated until a quorum is established although in no event
may the required quorum be less than 10% of the total number of eligible votes.

Section §, Proxies. At all meetings of Members, each Member may vote
in person or by proxy. All proxies shall be in writing and filed with the secretary.
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Every proxy shall be revocable and shall automatically cease upon conveyance
" by the Member of his Lo,

Section 8. Action Taken Without A Meeting. The members shall have the
right fo take any action in the absence of a meeting which they could take at a
meeting by obtaining the written consant of the number of members which would
otherwise be required to approve such action. For instance, if an action required
the approval of members holding three-fourths (3/4ths) of the total votes, then a
writing signed by members holding three-fourths (3/4ths) of the total votes of all
members would be effective as if such approval was given at a meeting duly
called for such purpose. Any action so approved shall have the same effect as
though taken at a properly called mesting of the members.

ARTICLEIV
BOARD OF DIRECTORS

Section 1. Number. The affairs of the Assaociation shall be managed by &
Board of Directors. The initial Board of Directors of the Assogiation shall consist
of three (3) persons, who need not be Members of the Association, who shall be
appointed by the Developer and who shall serve until the Transfer of Control (as
defined in the Declaration). After the Transfer of Control (as defined in the
Declaration}, the Board of Directors shall consist of five (8) directors each of
whom must Individually be a member of the Association or be an owner, officer,
frustee or otherwise affiliated with a member of the Assoclation.

Section 2. Term of Office, Directors shall be elected for terms of two (2)
years or until their successor is elected. In addition, the Directors shalf be
grouped into three (3) separate classes so that approximately one-third of the
existing total number of Directors is up for re-election each year. Thus, as fo the
initlal Directors, certain Directors will serve for one year ferms, certain Direclors
shall serve for two year terms, and certain Direclors shall serve for three year
terms as may be determined by the initial Directors elecled by the Owners.
Thereafter, Directors shall be elected for two year staggered terms so that only
one third of the directars are up for reelection in any one year .

Section 3. Removal, Any Director may be removed from the Board, with
or without cause, by a majority vote of the Members of the Association, or in the
case of the initial Board, by the Developer. in the event of death, resignation or
removal of a-Director, his successor shall be selected by the remaining Members
of the Board, or in the case of the initial Board, by the Developer, and shalt serve
for the unexpired term of his predecessor.

Section 4. Compensation. No Director shall receive compensation from
any service he may render to the Association. However, any Director may be
reimbursed for his actual expenses incurred In the performance of his duties.
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Section 5. Action Taken Without a Meefing. The Direclors shall have the
right to take any action in the absence of a meeting which they could take at a

meeting by obtaining the written approval of all the Direclors. Any action so
approved shall have the same effect as though taken at a meeting of the
Directors.

ARTICLEV
NOMINATION AND ELECTION OF DIRECTORS

Section 1. Nomination. Nomination for election to the Board of
Directors shalf be made by a Norminating Commitiee. Nomination may also be
made from the floor at the annual meeting. The Nominating Committee shall
consist of a Chalrman who shall be a member of the Board of Directors and two
or more Members of the Association. The Nominating Committee shall be
appointed by the Board of Diractors prior to each annual meeting of the
Members, to serve from the close of such annual meeting until the close of the
next annual meeting and such appointment shall be announced at each annual
meefing. The Nominating Commitiee shall make as many nominations for
election to the Board of Directors as it shall in its discretion determine, but not
lass than the number of vacancies that are to be filled. Such nominatiens may
be made from among Members or hon-Members.

Section 2. Election, Election to the Board of Directors shall be by secret
written ballot. At such election the Members or their proxies may cast, in respect
to each vacancy, as many votes as they are entitled lo exercise under the
provisions of the Declaration. The persons receiving the largest number of votes
shall be elected. Cumulative voting is not permitted.

ARTICLE Vi
MEETING OF DIRECTORS

Section 1. Regular Meetings. Regular meetings of the Board of Directors
shall be held at intervals established by the Board upeon at least three (3) days
written notice, (or without notice if the time and place has been previously fixed
by the Board), at such place and hour as may be fixed from time to time by
resolution of the Board. Should said meeting fall upon a legal holiday, then that
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
shall be held when called by the president of the Association, or by any two
Directors, after not less than three (3) days’ notice to each Director.

Section 3. Quotum. A majority of the number of Directors shall constitute
a quorum for the transaction of business. Every act or dscision done or made by
a majority of the Direclors present at a duly held meeting at which a quorum is
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present shall be regarded as the act of the Board.

ARTICLE Vil
POWERS AND DUTIES

Section 1. Powers, The Board of Directors shall have power to:

(8)  Adapt and publish rules and regulations governing the use of
the Common Area and facilities, and the personal conduct of the Members
and their guests thereon, and to establish, assess and collect penaities
and fines for the infraction thereof;

(b) Suspend the voting rights and right to use recreational
facitities of a Member during any period in which such Member shall be in
default in the payment of any assessment levied by the Assaciation. Such
rights may also be suspended reasonable financial assessments made
after notice and hearing, for a period not to exceed 60 days for infraction
of published rules and regulations;

{¢)  Exercise for the Association all powers, duties and authority
vested in or delegated to this Association and not reserved to the
membership by other provisions of these Bylaws, the Charter or the
Declaration;

{d) - Declare the office of a member of the Board of Directors to
be vacant in the event such member shall be absent from three (3)
consecutive regular meetings of the Board of Directors.

(@) Employ a manager, an independent contractor, or such 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 fo be kept a complete record of all its acts and
corporate affairs and to present a statement thereof to the Members at the
annual meeting of the Members, or at any special meeting when such
statement is requested in writing by one-fourth (1/4) of the Class A
Members who are entitled to vote.

(b) Supervise all officers, agents and employees of the
Association, and to see that their duties are properly performed,

(¢)  As more fully provided in the Declaration, to:

(1)  Fix the amount of the annual assessment against
each Lot at least thirty (30) days In advance of each annual
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assessment period; and

(2)  Send written notice of each assessment to every Lot
Owner subject thereto at least thirty (30} days in advance of each
annual assessment period; and

(3) Foreclose the lien against any property for which
assessments are not paid within thirty (30) days after due date or o
bring an action at law against the Lot Owner personaily obligated to
pay the same,

(dy Issue, or to cause an appropriate officer to issue, upon
demand by any person, a cerfificate setting forth whether any assessment
has been paid. A reasonable charge may be made by the Board for the
issuance of these certificates. If a cerfificate states an assessment has
been paid, such certificate shall be conclusive evidence of such payment;

(e) Procure and maintain adequate liability, hazard, and other
insurance on property owned by the Association;

(H  Cause all officers or employees having fiscal responsibilities
to be bonded, as required by the Declaration;

(g Cause the Commaon Area to be maintained.

(h) Exercise all discretion as provided in the Declaration
regarding enfarcement of all terms, restrictions and provisions contained in the
Declaration and to take any and all enforcement actions as may be required
pursuant thereto, Whenever discretion Is granted to the Board fo act upon any
matter as required under the Declaration of these Bylaws, such discretion may
be exercised by the president of the Association although any such action by the
president shall be subject to change upon review by the Board.

*. ARTICLE Vil
OFFICERS AND THEIR DUTIES

Section 1. Enumeration of Officers. The officers of this Association shall
be a president , who shail at ali times be a member of the Board of Directors, a

vice-president, a treasurer, and a secretary, and such other officers as the Board
may from time to time by resclution create.

Section 2. Election of Officers. The election of officers shall take place at
the first meeting of the Board of Directors following each annual mesting of the
Members.,

Section 3. Term. The officers of the Association shall be elected annually
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by the Board and each shall hold office for one {1} year unless he shall sooner
resign, or shall be removed, or otherwise disqualified to serve,

Section 4. Special Appoiniments. The Board may elect such other
officers as the affairs of the Association may require each of whom shall hold
office for such period, have such authority, and perform such duties as the Beard
may, from time to time, determine.

Section 5. Resignation and Removal. Any cfficer may be removed from
office with or without cause by the Board. Any officer may resign at any time by
giving written notice to the Board, the president or the secretary. Such
resignation shall take effect on the date of receipt of such notice or at any later
time specified therein, and unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make it effective,

Section 6. Vacancies. A vacancy in any office may be filled by
appointment by the Board. The officer appointed to such vacancy shall serve for
the remainder of the term of the officer he replaces.

Section 7. Muttiple Offices. The offices of secretary and treasurer may
be held by the same person. No person shall simultaneousty hold more than one
of any of the other offices except in the case of special offices created pursuant
to Section 4 of this Article.

Section 8. Duties. The duties of the offlcers are as foliows:

{(a) President. The president shall preside at all meetings of the Board
of Directors; shall ses that orders and resolutions of the Board are carried out;
shall sign all leases, morigages, deeds and other written instruments and shall

co-sigh all checks and promissory notes,

(b} Vice-President. The vice-president shalt act in the place and stead of
the president in the event of his absence, inability or refusal tc act, and shall
exercise and discharge such other dufies as may be required of him by the
Board.

{c) Secrefary. The secretary shall record the votes and keep the
minutes of all meetings and proceeadings of the Board and the Members, serve
notice of meetings of the Board and of the Members; keep appropriate current
records showing the Members of the Assoclation together with their addresses,
and shall perform such other duties as required by the Board.

(d) Treasurer. The treasurer shall receive and deposit in appropriate
bank accounts alf monies of the Asscciation and shall disburse such funds as
directed by resolution of the Board of Directors; shal! together with another officer
sign all checks and promissory notes of the Association; keep proper bocks of
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account; cause an annual audit of the Assoclation's books to be made by a public
accountant at the completion of each fiscal year; and shall prepare an annual
budget and a statement of income and expenditures to be presented to the
membership at its regular annual meeting, and deliver a copy of each fo the
Members.

ARTICLE IX
COMMITTEES

The Board shall appoint a DRC, as provided in the Declaration, and a
Nominating Committee, as provided in these Bylaws. In addition, the Board of
Directors shail appoint other committees as deemed appropriate in carrying out
its purpose,

RTICLE X
BOOKS AND RECORDS

The boaoks, records, papers of the Association and the Declaration,
Charter and Bylaws shall be available for Inspection by any Member or to the
holder, guarantor or insurer of any first mortgage at the principal office of the
Association, during normal business hours where copies may be purchased at
reasonable cost.

TICLE X
ASSESSMENTS

As more fully provided in the Declaration, each member is obligafed to pay
to the Association annual and special assessments as well as any other amounts
assesses against a Lot Owner by the Association which are secured by a
continuing lien upon the property against which the assessment is made. Any
assessments which are not paid when due shall be delinquent. If the
assessment s not paid within thirty (30) days after the due date, the assessment
shall be subject to a late charge In an amount established by the Board of
Directors and shall bear interest from the date of delinquency at the maximum
rate allowed by applicable law. The Assoclation may bring an action at law
against the Lot Owner personally obligated to pay the same or foreclose the lien
against the Lot, and interest, costs, and reasonable attorney's fees of any such
action shall be added to the amount of such assessment. No Lot Owner may
waive or otherwise escape liability for the assessments provided for herein by
non-use of the Common Area or abandonment of his Lot

ARTICLE X AMENDMENTS

Section 1. These Bylaws may be amended, at a regular or special
meeting of the Members, by a vote of a majority of a quorum of Members present
in person, or by proxy.
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Section 2. In the case of any conflict between the Charter and these
Bylaws, the Charter shall control; and in the case of any conflict between the
Declaration and these Bylaws, the Declaration shall control.

ARTICLE XiH
MISCELLANEOQUS

The fiscal year of the Association shall begin on the first day of January
and end on the 31st day of December of every year, except that the first fiscal
year shall begin on the date of incorporation.
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