Shelby County Tennessee
Shelandra Y Ford

Shelby County Register

As evidenced by the instrument number shown below, this document
has been recorded as a permanent record in the archives of the
Office of the Shelby County Register.

201906030053661
06/03/2019 - 04:07:30 PM

41 PGS

TAMMY 1875821 - 201906030053661

VALUE 0.00
MORTGAGE TAX 0.00
TRANSFER TAX 0.00
RECORDING FEE 205.00
DP FEE 2.00
REGISTER'S FEE 0.00
EFILE FEE 2.00
TOTAL AMOUNT 209.00

SHELANDRA'Y FORD
REGISTER OF DEEDS SHELBY COUNTY TENNESSEE

1075 Mullins Station, Suite W165 ~ Memphis, Tennessee 38134 (901) 222-8100
Website: www.register.shelby.tn.us Email: register@shelbycountytn.gov



Instrument# 201906030053661 Page

Shelandra Y Ford Shelby County Register of Deeds:
1 ~F A1

t

Prepared by and Return to!

M. Wayne Mink, Jz.

Dinkelspicl, Rasmussen & Mink, PLLC
1669 Kirby Parkway, Suite #1906
Memphis, Tennessee 38120

DRM File No.; 161693.000C

AMENDED AND RESTATED DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS PEMBROOKE SUBDIVISION

Page 1 of 34




Shelandra Y Ford Shelby County Register of Deeds: Instrument# 201906030053661 Page

Table of Contents

Article I PrOPErty ...ccciiicininiiieieicninen e e e sessss s 5
Section 1. Property Subject to this Declaration ... ieneennienieienien, 5
Section 2. BaSBIMENLS .uuivvvviiiireiicrrrirssiieres et iessnreserneserassntassastassssnnnessssssesnnns 5
Article II. The ASSOCIATION ..iivviveiicic e e ae e e s s reran s 5
Section 1. MEMDBETS ..ovviiiii it s sse s sener st e s s saeres s s sannnees 5
Section 2. Voting Rights ..o 5
Section 3. Secured PArtiEs ...t isre s sst s ssne s s nannnss s 5
Section 4. VONE .voveeiiiiiiiii st 6
SECHON 5. PrOKIES.ccvvviiveeecetiireeirisrcenreesrtsesrisnseveesnesstnssbbebbeesmsasssastarstanstasansrsasns 6
Section 6. QUOLLIL ....cceeiverieeeeerereeeneersseieesiaesessenressasessesassssasssssassessssssescsssesneens O
SeCON 7. BYIAWS ...iiveireeserererrere e vt e e ssere e e ns e snan e e s s e e seenas e s aensens 6
Article III. Property RIgILS.....cccciiieioieiierieen s e s svesees s ces e sassmeesssesses 6
Section 1. Owners’ Easements of ENJOYMENt........cocvvvvriereninennnneneneeseevrsaeras 6
Article IV, COMMON ATEAS . vivviiiiiiriiiiiiiiisir st sissene s iasssssass s rassssaneessessssnnnses 7
Section 1. COMMOI ATCA .cvvvviveiiiieiieiisrriaesieisesreseisssssiesstiersssestes st sesserasssions 7
Section 2. Member EASEIMENT ...c...coverreeeeiierrinnririeeionssiesiisesrsessessssesisessessssasssissons 7
Section 3. Powers of the Association as to the Common Area......cceeeeeeveerrienee 7
Section 4, Destruction of Common AF€a ........covvrviiisiiersierasiressrssisresiessssssssens 8
Article V. Maintenance and RePair .......cccoovvvveeiiercesiierreseseeverresseeseses e ssseenes 8
Section 1. Association Responsibilities ..., 8
Section 2. Individual Lot OWHELS ....ovoviiiiiiiiiisinirir s ene s sssnasn s 8
Section 3. Failure to Maintain a Lot e sessssneenies 8
Article VI, ASSESSIMEITS .1iiirvieriieieeiieietieeeisnestberntseresbesarsanessaesrsbessrasses sssssnsssssns 8
Section 1. Annual ASSESSIMICIES .....ccceeviriiirriiieeisscenniersrieesiisssrisrserressaeesssnsrsanes 8
Section 2, Use of Annual ASSESSIMENTS .....cccviveviirreeeriseersneiinesisresieonirerrasraresane 9
Section 3. Setting of Annual ASSESSMENTS .....cvcvvvveiieriinnsicrir e 9
Section 4. Procedure for Enforcement ..o s 9
Section 5. Commencement of Annual ASSESSIEnts ....ovvcvvveievrcrieiriceeecssmeenenns 9
Section 6, Subordinate to Lien of Deed of Trust/Mortgage .........oovvvveriveneinnns 9
Section 7. Effect of Non-Payment of Assessments ..o, 9
(i) Delinquent Payment of ASSESSMENTS .......cvvvveverreevrinrieerticseereeesrers e 9
(i) Enforcement 0f LIBNs .......ccvivccricvenicccinemnesesriesise e e esasseessene s 10
(iii) Notice of TLien ......cccvvevievriereeecerienenns rrres oo et enre et res 10
Section 8. Assessments of Uniform ......ccoeviveniericinciee e 10
Article VII, ResStrictive COVENANTS ..vvvevvriiniovinrriierveriisrinrmsserrseriesiseenis e 10
Section 1. Residential USE ....cocovveeiiiieciiiieiiitieeii st s ssae s ssaanaons 10
Section 2, Architectural SIANAArAS ..........cooveeieeii e H
Section 3. Prohibited Uses and NUISANCES .1..cvvoiviiiiiiiiiniiniaiesissiessesessssseesssens 11
Article VIIL TNSUTATICE ..ovviveieeieiiriiies i esseessissrsssessressssases sasssbasrssassessessrsassseassrses 14
Section 1. The ASSOCIALION. ...t sere s et st s s s sabs s s sssnsssans 14
SECtION 2, LT OWIIETS..ueeeeeeevteeerieceeee e sste st e st e sessossresssbestssneestaesrsanseessenbenns 14
Article IX. Architectural Control ...ttt st saes s 14
Section 1. Architectural Control Committee (ACC) ovveviivererecivnieenesieesenens 14

Section 2. Approvals Necessary, Rules of Committee and Remedies
TOr VIOIATIONS (viivrici et ss s sresrs sarsar e e ssseensese 14
Section 3. Architectural Control Committee’s DULY....cccovrierevevenireeriennneeeennns 16
Section 4. Exculpatory Provision........cceceeinineisn e 16

Page 2 of 34

2 ~F AT




Shelandra Y Ford

Shelby County Register of Deeds: Instrument# 201906030053661 Page

Article X. AMendments .i.....coeurieieiiinn e e sres s s snnenas 16
Section I. AMENAMENES ..ooveiieveriiis st e s e e sese s ssessaesesaestsneseesreesnsens 16
Section 2. By The ASSOCIAtION ......cccoreirieereiierr e eme e seesesarnnas 16
Section 3. Execution and Recording.......cccoevvvieeiincienercceenenesieiceresives e 17

Article XI. Leasing Prohibition ..............ooiiiiiiii e, 17

Article XII, Miscellan@ous .....cccovvceineriniin e sneerssne e ssnens 18
Section 1. Choice OF LAW ...cvvivii i iesieiessnisensc e s se e cese st ssaen e s saenns 18
Section 2. Severability .....cccovcriiiciieiieieniesinieceireie e e s I8
Section 3. Entire AGIeemEnt ........ccciceieertnenmnrien i ssssssen s 18
Section 4. Binding Effect ......cccovveomrir e serrnes e seeseens e 18
Section 5. TEIM cccvviieeeee et bbb aia 18
Section 6. ENfOrCemMENt .......ccovivrrivvierisienisrrsnes s ieesiesesesaesssaessssessassaeressassens 18
Section 7. Cost and Attorney’s Fees .....ocovvmreciviinvicicecesreeenenn, TP 19
Section 8. No Waiver of Rights ...t ae e 19
Section 9. Contract for Property Management ...........cocoeccvivecvieecnveennrieeseensinns 19
Section 10. Conflict with the Original CCRS........ovvivvivniiicriesrsiarerrscee e 19

Exhibit A, The PLats c..cccoeoniiiiiiicieccin e sne e e sae e senens 24
Exhibit B, Charter ....c..ooieiiiieinicn e ssassssssns e savens 25
Exhibit C. ByIaws ..o sess e e s eee e 26

Page 3 of 34

QU ~F A1




Shelandra Y Ford Shelby County Register of Deeds: Instrument# 201906030053661 Page

A ~F A1

THIS AMENDED AND RESTATED DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS PEMBROOKE SUBDIVISION (this “Declaration”) is made as of this 30™ day
of May, 2019, by PEMBROOKE HOMEOWNERS’ ASSOCIATION, INC.,, a Tennessee non-profit
corporation (the “Association™), for that certain residential development situated in the Town of
Collierville, Shelby County, Tennessee, more commonly known as PEMBROOKE (“Pembrooke” or the

“Property”).

WITNESSETH:

WHEREAS, Henry Halle Construction Company, a Tennessee corporation, encumbered those
certain parcels of real property (collectively, the “Property” or “Pembrooke™) situated in the Town of
Collierville, Shelby County, Tennessee, more particularly shown and depicted on those certain plats
recorded in the Register’s Office of Shelby County, Tennessee (the “Register’s Office”) in (i) Plat Book
108, Page 23, re-recorded in Plat Book 108, Page 48, and (ii) Plat Book 108, Page 28, re-recorded in Plat
Book 108, Page 49 (collectively, the “Plats”), copies of which are attached hereto and made a part hereof
as EXHIBIT “A”, with that certain Declaration of Covenants, Conditions and Restrictions Pembrooke
Subdivision, dated October 30, 1986, recorded in the Register’s Office as Instrument No. Y6 5356 (as
amended and restated the “Original CCRs”) as amended by Instrument Nos. Z7 1391, AV 5266, EG 3432;
as amended and restated by Instrument Nos. HT 8767, 06150652, and 15043792; and

WHEREAS, the Association was formed, with the filing of its corporate charter (the “Charter”)
with the Tennessee Secretary of State as Control No. 0202544 on April 22, 1988, which is also recorded in
the Register’s Office as Instrument No. AL 1747, a copy of which is attached hereto and made a part hereof
as EXHIBIT “B”, to govern and administer the Property in accordance with the terms and provisions of
the Original CCRs; and

WHEREAS, the Property has been to be divided into residential Lots (each a “Lot”), with a total
of one hundred ten (110) Lots comprising Pembrooke, as shown on the Plats; and

WHEREAS, the Property contains certain common area (the “Common Area”) as more
particularly shown and depicted on the Plat; and

WHEREAS, the Common Area has been conveyed to the Association as evidenced by those
certain quitclaim deed of record in the Register’s Office as Instrument No. AX 5572; and

WHEREAS, the Association and the Lot Owners intend to amend and restate the Original CCRs
as more particularly provided in this Declaration; and

WHEREAS, the Original CCRs provide in Section 12, as amended and restated, that they may be
amended by an instrument approved by not less than a majority of the Lot Owners at Pembrooke, provided
such instrument is recorded in the Register’s Office; and

WHEREAS, at a duly-calted meeting of the Association or pursuant to the provisions of Tenn.
Code § 48-57-108, Lot Owners representing at least a majority of the Lots in Pembrocke have expressly
approved and consented to amending and restating the Original CCRs and adopting the “Bylaws of
Pembrooke Homeowners® Association, Inc.” (the “Bylaws™), attached hereto and made a part hereof as
EXHIBIT “C”, as more particularly provided in this Declaration; and

WHEREAS, it is to the benefit, interest, and advantage of the Association, the owner(s) of record

of each Lot (each a “Lot Owner™), and each and every person or other entity hereafter acquiring any interest
in the Property that certain covenants, conditions, restrictions, easements, assessments, and liens governing
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and regulating the use and occupancy of the same be established, fixed, set forth, and declared as covenants
running with the Property;

NOW, THEREFORE, in consideration of the premises, the Association and Lot Owners
representing at least a majority of the Lots in Pembrooke, which are duly acknowledged on behalf of such
Lot Owners by the President and Secretary of the Association, do hereby publish and declare that all of the
Property is held and shall be held, conveyed, hypothecated, encumbered, leased, rented, used, occupied,
and improved subject to the following covenants, conditions, restrictions, uses, limitations, and obligations
all of which are declared and agreed to be in furtherance of a plan for the development and improvement
of the Property, and the said covenants, conditions, restrictions, uses, limitations, and obligations shall run
with the land and shall be a burden and a benefit to the Association, the Lot Owners, and any person or
legal entity acquiring or owning any interest in any portion of the Property or any improvements thereon,
their grantees, successors, heirs, executors, administrators, devisees, and assigns.

ARTICLE X
PROPERTY

Section 1. Property Subject to this Declaration. Pembrooke is more particularly shown and
depicted on the Plats, copies of which are attached hereto and made a part hereof as EXHIBIT “A>.
Pembrooke is, and shall be, held, transferred, sold, conveyed, and occupied subject to this Declaration, For
the purposes of this Declaration a “Lot” shall be a Lot shown on the Plats.

Section 2. Easements. Easements for the installation, operation, repair, and maintenance of
utilities, fences, sidewalks, drives, walls, drainage facilities, and access thereto, landscaping, and planting,
and screens have been granted as shown on the Plats; and the conveyance of any of Lot within Pembrooke
shall be made subject to such easements as shown on the Plats. From time to time, the Association, acting
through its Board, may grant additional easements for similar purposes over the Common Area.

ARTICLE I
THE ASSOCIATION

Section 1. Members. Every person, being an individual, firm, corporation, partnership,
association, trust, or other fegal entity or any combination thereof, who is a record owner of a fee or
undivided fee interest of any Lot within Pembrooke shall be a Member of the Association, provided,
however, that anyone who holds such interest solely as security for the performance of an obligation shall
not be a Member. Membership shall be appurtenant to and may not be separated from ownership of any
Lot within Pembrooke. QOwnership of such Lot shall be the sole qualification for membership in the
Association.

Section 2, Voting Rights. The Owner(s) of record in the Register’s Oftice of each Lot within
Pembrooke each shall be entitled to one (1) vote per Lot. If a husband and wife are the Owners, collectively,
of a Lot in Pembrooke such husband and wife, while both Members, will have one (1) vote between them
in all matters put before the Membership. If a corporation, partnership, limited liability company, or any
other such legal entity shall own a Lot, then such entity shall register with the Secretary the name and office
of the individual who will represent such entity at any meeting of the Members and cast such entity’s vote.

Section 3. Secured Parties. No individual or legal entity holding title to a Lot as security for
any debt or obligation shall be considered as Owner of such Lot, and such individual or entity shall not be
entitled to membership in the Association or to cast a vote on any question or matter affecting the
administration of the Association.
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Section 4. Voting. At every meeting of the Members, each of the Members shall have the
right to cast his votes on each questions. The vote of the Members, in person or by proxy, representing
fifty-one percent (51%) of the total votes cast at such meeting, provided a quorum exists, with respect to
any questions shall decide any question brought before such meeting, unless the question is one upon which,
by express provisions of statute or of the Charter, or this Declaration, or of the Bylaws, a different vote is
required, in which case such express provision shall govern and control. The vote for any membership
which is owned by more than one (1) person may be exercised by any of them present at any meeting unless
any objection or protest by the other Owner of such membership is noted at such meeting. In the event all
of the co-Owners of any membership who are present at any meeting of the Members are unable to agree
on the manner in which the vote for the membership shall be cast on any particular question, then such vote
shall not be counted for purposes of deciding that question.

Section 5, Proxies. Every Member entitled to vote at a meeting may do so either in person or
by written proxy, which proxy shall be filed with the Secretary before being voted. Such proxy shall entitle
the holders thereof to vote at any adjournment of such meeting, but shall not be valid after the final
adjournment thereof. No proxy shall be valid after the expiration of eleven (11) months from the date of
its execution unless otherwise provided in the proxy.

Section 6. Quorum. The presence, either in person or by proxy, of Members representing at
least twenty-five percent (25%) of the total votes entitled to be cast shall be requisite for and shall constitute
a quorum for the transaction of business at all meetings of the Members. If the number of Members at a
meeting drops below the required quorum level and the question of a lack of quorum is raised, no business
may thereafter be transacted, After two (2) successive meetings of the Members, held with due notice, at
which a quorum is not obtained; howsoever many Members as may attend the third consecutive meeting
shall constitute a quorum.

Section 7. Bylaws. The Association shall be governed by those certain Bylaws attached
hereto and made a part hereof as EXHIBIT “C”.

ARTICLE 111
PROPERTY RIGHTS

Section 1. Owners’ Easements of Enjoyment. Every Owner shall have a right and easement
of enjoyment in and to the Common Area, and such easement shall pass with the title to eve1y Lot, subject

to the following provisions:

(a) The right of the Board of the Association to adopt reasonable written rules and regulations (the
“Rules and Regulations™) for the benefit of the Owner in accordance with the Bylaws;

(b) The right of the Association, in accordance with its Charter and Bylaws to borrow money for
the purpose of improving the Common Area and facilities, and in aid thereof to manage said
Common Area; and

(¢) No action by the Association affecting the maintenance or use of the Common Area shall

prevent any Lot Owner from using the appropriate Common Areas for ingress and egress to his
Lot.
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ARTICLE IV
COMMON AREAS

Section 1. Common Area. The Common Area of Pembrooke includes those common open
spaces conveyed to the Association, including but limited to those shown on the Plats, and any easements in
favor of the Association. Specifically, the Common Area shall include: (i) the Recreation Area Outlot A shown
on the Plats, (ii) the 60’ Landscape Screen located on Lots 55 and 110 and designated as “Outlot C”, (iii) and
20’ Landscape Area located on Lot 7 and designated as “Outlot B” (the “Landscape Screen”) as shown on the
Plats. The owners of record of Lots 7, 55, and 110 join in this Declaration to give, grant, and convey the
Association the Landscape Screen as shown and depicted on the Plats for the purposes of landscaping,
maintaining, repairing, and replacing any and all improvements and related tandscaping structures and signs
located thereon.

Section 2. Member Easement. Every Member shall have the right and easement of enjoyment
in and to the Common Area, except as provided in Article ITl, Section 1, and such easement shall be appurtenant
to and shall pass with the title to every Lot subject to the right of the Association to regulate such use and such
other action as may be permitted by law in effect from time to time. The right of a Member to use the Common
Area may be constrained by the Rules and Regulations of the Association, as promulgated in writing, from
time fo time, by the Board of Directors.

Section 3. Powers of the Association as to the Common Area. The Association may, at any
time, as to the Common Area controlled, conveyed, leased, assigned, or transferred to it, or otherwise placed
under its jurisdiction or control, in the discretion of the Board of Directors, without any approval of the

Members being required;

(a) Operate, maintain, reconstruct, repair, replace or refinish any improvements or portion thetreof
upon any such area in accordance with (i) the last plans thereof approved by the Board of Directors,
(i) the original plans for the improvement, or (iii) if neither of the foregoing is applicable and if
such improvement was previously in existence, then in accordance with the original design, finish
or standard of construction of such improvement as same existed,

b) Replace injured and diseased frees or other vegetation in any such area, and plant trees, shrubs and
p l g p
ground cover to the extent that the Board of Directors deems necessary for the conservation of
water and soil and for aesthetic purposes;

(c) Do all such other and further acts which the Board of Directors deems necessary to preserve and
protect the Common Area and the beauty thereof, in accordance with the general purposes
specified in this Declaration; and

(d} The Board of Directors shall be the sole judge as to the appropriate maintenance of all grounds
within the Common Area.

(e) The Board of Directors may, from time to time, promulgate written rules and regulations regarding
the use of the Common Atea.

(f) Anything in this Declaration to the contrary notwithstanding, the Association shall neither convey
nor otherwise encumber or pledge the Common Area as collateral absent the approval of a two-
thirds (2/3™) vote of the entire membership. This provision shall not preclude the Association, by
and through its Board, from granting any easements or licenses, as it deems reasonably necessary
on or through the Common Area. The Association and the Members expressly understand and
acknowledge that since the Landscape Screen is part of Lot 110, that the underlying fee to such
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real property may be encumbered or otherwise pledged as collateral by the owners of record of
such Lot. No such approval of the membership of the Association shall be required for the
ownet(s) of Lot 110 to pledge or otherwise encumber their lot with a mortgage or deed of trust.

Section 4. Destruction of Common Area. In the event the Common Area is damaged or destroyed
through the intentional or negligent act of any Member or any person for whom such Member is legally
responsible, such Member does hereby authorize the Association to repair said damaged area, and the
Association shall so repair said damaged area in a good, workmanlike manner in conformance with the original
plans and specifications of the area involved, or as the area may have been modified or altered subsequently by
the Association, in the discretion of the Association. The amount necessary for such repairs shall be paid by
said Member, upon demand, to the Association, and the Association may enforce collection of same in the
same manner and subject to the same conditions as provided elsewhere in this Declaration for collection and

enforcement of assessments.

ARTICLE V
MAINTENANCE AND REPAIR

Section 1. Association Responsibilities. The Association shall provide and pay for all
maintenance, operation, repair, replacement, and expenses for the Common Area being any and all
structures constructed and maintained on the Common Area. The real property taxes for the Common Area,
if any, shall also be paid for by the Association. These responsibilities are not exclusive and the
Association, by appropriate vote, may elect to pay other items.

Section 2. Individual Lot Qwners. Each Owner of a Lot shall be responsible for ali interior
maintenance, painting, repair, and upkeep of his Lot and the improvements thereon. The exterior
maintenance of improvements on individual Lots shall be the responsibility of each Lot Owner, subject to
the architectural guidelines and covenants of this Declaration.

Section 3. Failure to Maintain a Lot. In the event an Owner of any Lot shall fail to maintain
the premises and the improvements situated on their respective Lot in a manner compatible with the other
Lots and improvements in Pembrooke, as reasonably determined by the Board of Directors of the
Association in its sole discretion, then the Association, after approval by a three-fifths (3/5%) vote of the
Board of Directors, shall have the right to notify said Lot Owner of the deficiency existing in writing and
upon failure to correct said deficiency within a reasonable period of time, to take such legal action as the
Board may deem appropriate, and to repait, maintain, and restore the Lot and the exterior of the buildings
and any other improvements erected thereon. The cost of such exterior maintenance shall be added to and
become part of the assessment to which such Lot is subject as provided by this Declaration.

ARTICLY VI
ASSESSMENTS

Section 1. Annual Assessments. Each Member hereby covenants and agrees to pay to the
Association annual assessments or charges, such assessments to be fixed, established, and collected from time
to time as hereinafter provided. The annual assessments, together with any fees and attorney’s fees related
thereto and costs of collection thereof, as hereinafter provided, shall be a continuing lien and charge upon each
Lot against which each such assessment is made and the sale or transfer of any such Lot shall not affect the
validity of the assessment lien. Each such assessment, together with any fees related thereto, costs, and
reasonable attorney’s fees shall also be the personal obligations of the owner of record of such Lot at the time
when the assessment fell due. The personal obligation for delinquent assessments shall not pass to his
suceessors in title unless expressly assumed by them.

Page 8§ of 34




Shelandra Y Ford Shelby County Register of Deeds: Instrument# 201906030053661 Page

Q ~F A1

Section 2. Use of Annual Assessments. The assessments levied by the Association shall be used
exclusively for the purpose of maintaining the Common Area, the payment of any insurance maintained by the
Association, and for any other purpose deemed reasonable or necessary by the Board of Directors. In setting
the annual assessments, the Board of Directors may consider the needs of the Association to reserve funds for
any future required maintenance, repair, or replacement of the Common Area.

Section 3. Setting of Annual Assessments. The initial anaual assessment for each Lot for the
year of recordation of this Declaration shall be set by the Board of Directors, in its discretion. Subsequent to
the year of recordation of this Declaration, the annual assessment shall be set annually by the Board of
Directors, after consideration of current operating and maintenance costs and future needs of the Association.
Upon determining the budget of the Association, the Board of Directors shall assess each Lot in Pembrooke

~equally on a pro rata basis.

Section 4. Procedure for Enforcement, The Association, by and through its Board, may also
establish procedures to ensure compliance with the provisions of this Declaration.

Section 5. Commencement of Annual Assessments. The annual assessments provided for
herein shall commence as to each Lot on the first day of the month following the recordation of this Declaration.
The calendar year following the recordation of this Declaration, the Board shall fix the amount of the annual
assessment against each Lot at least thirty (30) days in advance of the due date of each annual meeting of the
Members; but in the absence of such action by resolution of the Board of Directors, the annual assessment shall
be in the amount last fixed. Written notice of the annual assessment shall be sent to every Member on an annual
basis. The annual assessment shall be paid as set by the Board (i.e., the Board may require annual, quarterly,
or monthly payment of assessments). The due dates of each installment of the assessments may be established
by resolution of the Board of Directors, but in the absence thereof shall be due annually. The Association shall,
upon demand at any time, furnish a certificate in writing signed by an officer of the Association setting forth
whether the assessments on a specified Lot have been paid. A reasonable charge may be made by the Board
for the issuance of these certificates. Such certificate shall be conclusive evidence of payment of any
assessment therein stated to have been paid.

Section 6. Subordinate to Lien of Deed of Trust/Mortgage. The lien of the assessments provided
for herein shall be subordinate to the lien of any prior recorded mortgage or deed of trust on any Lot and to the
lien of ad valorem real estate taxes. The lien established by this Declaration shall have preference over all other
mortgages, deeds of trusts, assessments, liens, judgments, or charges of whatever nature. Foreclosure, sale, or
other conveyance (such as a deed in lieu of foreclosure) pursuant to any such mortgage or deed of trust shall
extinguish such lien for assessments due prior to such foreclosure or sale, but only if such assessments and all
costs associated therewith, including attorney’s fees, were paid in full prior to the date of recordation of the
mortgage or deed of trust (but such assessment lien shall attach to any excess proceeds of the foreclosure), and
no such foreclosure or sale shall relieve such Lot from liability for any future assessments or liens.

Section 7, Effect of Non-Payment of Assessments.

(i) Delinguent Payment of Assessments. Any payment of an assessment, which has not been
received by the Association within thirty (30) days from the time when it becomes due, shall be delinquent
without further notice to the Owner of record of the Lot which is delinquent. Such delinquent assessment,
together with a reasonable late fee, subject to change from time to time by the Board in its sole discretion;
the costs and expenses of collection; and a reasonable attorneys’ fee shall be a charge upon the Lot and
shall be a continuing lien upon the Lot until fuily paid, and shall further be a personal obligation of the
persons who own such Lot at the time when the assessment was made. The personal obligation for a
delinquent assessment, inferest, costs, expenses, and a reasonable attorneys’ fee shall not pass to such
Owner’s successors in title unless expressly assumed by them. The said lien securing any unpaid
assessments shall be subordinate to liens for real estate taxes on the Lot and to mortgages and other liens
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of recotd on such Lot recorded or attaching prior to the time when said lien for unpaid assessments shall
attach., The said lien for unpaid assessments shall take precedence over any subsequent judgment,
attachment, or claim of title of any trustee in bankrupicy. :

(ii) Enforcement of Liens. A lien for unpaid assessments may be enforced by suit brought in
the name of the Association, acting on behalf of the Lot Owners, in a like manner as the enforcement of
a lien is provided by the laws of the State of Tennessee. Without prejudice to its right to bring such a suit
for enforcement, the Association, at its option, may enforce collection of delinquent assessments by any
other competent proceeding and, in any event, the Association shall be entitled to recover in such action,
suit, or proceeding, the assessments which are delinquent at the time of judgment or decree, together with
interest thereon at the highest legal rate of interest per annum from the date of delinquency (or such other
annual rate of interest as may be set forth in the Bylaws, which rate shall be permitted by Tennessee
law) and all costs incident to the collection in the action, suit, or proceeding, inciuding, but not limited to,
reasonable attorneys’ fees, the expenses of enforcement, late fees, and court costs.

(iii} Notice of Lien. This Declaration creates a lien on each and every Lot within the Property in
favor of the Association and for the benefit of all Members to secure payment to the Association of any and all
assessments and other sums levied against any and all Members and their respective Lots, together with late
payment fees, and all costs of collection therewith, including actual attorney’s fees incurred. If such assessment
is not paid when due, the Board may elect to record a notice of lien on behalf of the Association against the Lot
of which such assessment is delinquent, said notice of lien o be recorded in the Register’s Office. Such notice
of lien shall be executed and acknowledged by the principal officer of the Association or any other officer of
the Association authorized in writing by the Board or the Association’s duly authorized managing agent, and
shall contain substantially the following information:

1. The name of the Association;
. The name of the delinquent Member(s) at the time of the recording of the notice of lien;
3. A brief legal description of the Lot owned by the delinquent Member and the street address of

such Lot;
4. The total amount claimed to be due on the lien for the amount of the unpaid assessments currently

due or past due, any late payment fees, costs of collection, and attorney’s fees;

5. The date of issuance of the notice of lien;
6. The current address of the Association and the name and current address of the person to contact

to arrange for payment or release of the lien;

Any such lien may be enforced by the Board of Directors in any manner provided by any applicable law of the
State of Tennessee, as the same may be modified or amended.

Section 8. Assessments Uniform. Any and all assessments must be fixed at a uniform rate for
all Lots. Itis the intent of this provision that assessments shall be uniform against any and all Lots upon which
the levying of assessments has commenced.

ARTICLE VII
RESTRICTIVE COVENANTS

Section 1. Residential Use. Except as may otherwise be provided herein, all Lots within
Pembrooke shall be known and described as primarily residential lots except for the Common Area, which
shall be for Common Area amenities,
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Section 2, Architectural Standards.

A. No structure shall be erected on any Lot other than one (1) single family residence and
additional structures expressly permitted by this Declaration and the Rules and Regulations.
Any additional structure constructed on a Lot shall be of the same exterior design, style, and
materials as the residential structure constructed upon the Lot and shall be approved by the
Association in accordance with this Declaration. No such outbuilding or additional structure
shall be constructed upon a Lot without the express written authority of the Association. The
principal use of any permanent secondary structure {other than the single family dwelling) must
be as a garage, workshop, storage facility, or some combination thereof, The enclosed area of
any single secondary structure shall not exceed one-fourth (1/4™) the total living space of the
main dwelling. No building or structures will be moved from another location to a Lot in the
subdivision, '

B. The minimum ground floor are of the main building exclusive of open porches and carports
shall be not less than 2,200 square feet in the case of a one story residence and not less than
1,700 square feet in the case of a one and one half or two story residence; except in the case of
a one and one half or two story residence there shall be not less than 2,200 square feet total
area for all 97 lots 100’ by 150 or 15,000 square feet. The minimum ground area of the main
building exclusive of open porches shall be not less than 2,600 square feet in the case of a one
story residence and not less than 1,700 square feet in the case of a one and one half or two story
residence; except in the case of a one and one half or two story residence there shall be not less
than 2,600 square feet total area for all 13 1-1 1/3 acre lots that front on Shea Road.

C. For the purposes of this Declaration, the “rear yard of a Lot” shall mean that portion of a lot
which lies behind the planar extensions of the last rear wall (i.e., opposite of the public right-
of-way, or in the event the Lot is a corner Lot, opposite of the public right-of-way upon which
the main entrance to the residence is located) of the improvements constructed on the Lot,

D. No cyclone or wire fencing is permitted. All fences constructed in Pembrooke shall be
approved by the ACC, as such is defined herein, in accordance with any reasonable rules and
regulations adopted by it. No fence may exceed six feet (6’) in height.

E. All swimming pools must be in-ground. No permanent above-ground pools are permitted.

F. Mailboxes shall be a standard design and color for all Lots in Pembroke as specified by the

Association,

Section 3. Prohibited Uses and Nuisances. In order to provide for a congenial occupation of
the homes within Pembrooke and to provide for the protection of the values of the entire development, the
use of the residences shall be in accordance with the following provisions:

(a) Except as otherwise provided in Section 3(c) below, Pembrooke is hereby restricted to
residential dwellings for residential use. All new buildings or structures erected upon Pembrooke shall be
of new construction, and no buildings or structures shall be moved from other locations onto Pembrooke.
No structures of a temporary character, trailer, basement, tent, shack, garage, barn, or other building shall
be used on any portion of Pembrooke at any time as a residence, either temporarily or permanently.

(b) No animals, livestock or poultry of any kind shall be raised, bred, or kept on any of the
Property except that dogs, cats, or other household pets may be kept, provided that they are not kept, bred,
or maintained for any commercial purpose. All pets shall be confined within homes or fenced areas or
restrained by leash at all times. Each Owner shall prevent its pet(s) from soiling walks, paths, and all
portions of the Common Area and, if so soiled, shall immediately clean and properly dispose of such waste.
For the purposes of this Declaration, “household pets” shall include such traditional animals, such as dogs,
cats, birds, and fish. No wildlife or domestic variations of farm animals shall be kept in or on the Property.
Notwithstanding any of the foregoing, however, neither this Article V11, Section 3(b), any other provision
of this Declaration, nor any rule or regulation of the Association shall be entorced, adopted or amended so
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as to prohibit or unlawfully restrict any right of the Owner or occupant of a Lot to keep and use a seeing
eye dog or other assistive or service animal for purposes provided for in any local, state or federal law,
statute or ordinance protecting the applicable person’s right to do so.

(c) Advertising signs for the purpose of the sale of a single family residence as approved or
permitted by appropriate governmental authorities are allowed. No “for rent” signs, billboards, unsightty
objects, or nuisances shall be erected, placed, or permitted to remain in Pembrooke nor shall Pembrooke be
used in any way or for any purposes which may endanger the health or unreasonably disturb the owner of
any Lot or any resident thereof. No recurring business activity of any kind whatsoever shall be conducted
on any Lot (for the purposes of this Declaration, “recurring business activity” does not prohibit
telecommuting, but does prohibit increased business traffic to and from the Lot as determined by the Board
in its sole and reasonable discretion).

(d) All equipment (excluding any and all equipment that is permanently affixed to the
improvements on the Lot), service yards, woodpiles, or storage piles shall be kept screened by adequate
planting or fencing so as to conceal them from view of the drives and street. Reasonable efforts, as
determined by the Board of Directors, shall be taken to screen garbage cans from the view from the main
public right of way serving any Lot (in the event of a corner Lot, such public right of way shall be deemed
the public right of way upon which such Lot has been designated its municipal address). All rubbish, trash,
or garbage shall be regularly removed from the premises and shall not be allowed to accumulate thereon,
Wheeled garbage buggies, garbage cans, or other refuse shall not be placed at or near any street earlier than
3:00 p.m. the evening prior to garbage collection and said buggies shall be timely removed on the day after
of collection.

(e) Radio, television transmission receiving towers and/or antennae are not acceptable and will
not be approved or allowed. Without prior written approval and the authorization of the ACC, as such term
is defined herein in Article IX no exterior satellite dish shall be placed, allowed, or maintained upon any
portion of the improvements located upon a Lot in Pembrooke nor upon any structure situated upon a Lot
in Pembrooke. In the event such approval is granted, the size and location must be approved by the ACC.
This section is intended to comply with existing OTARD (Over the Air Reception Device) regulations as
such may be amended from time to time. Anything in this Declaration to the contrary notwithstanding, a
Lot Owner may install or have installed one (1) satellite dish, of less than one (1) meter in diameter, on the
improvements on his or her Lot without any authorization or approval from the ACC provided such satellite
dish is installed on the rear of such improvements and is otherwise not readily visible from public right-of-
way to the front of such improvements. The placement, erection, and construction of radio receiving and/or
transmission towers, feedlines, supporting structures, and similar such antennae (each an “Antenna’) shall
be prohibited at Pembrooke unless otherwise permissible under with the provisions of the Federal Amateur

. Radio Parity Act, as such may be amended, interpreted by courts, and regulated by federal agencies. Any
permitted Antenna shall follow generally accepted engineering standards, shall be grounded, and shall
comply with the provisions of this Declaration regarding architectural approval.

49) No recreational or commercial vehicles, including but not limited to boats, boat trailers,
house trailers, camping trailers, or similar type items shall be kept on any portion of Pembrooke or any Lot
unless within the enclosed garage, carport, or behind a fence in the rear yard of a Lot (if any such
recreational or commercial vehicle or trailer is kept behind a fence or otherwise on a Lot it shall be
sufficiently screened or stored such that it shall not be visible from the right of way to the front of the
improvements located upon such Lot, as reasonably determined by the Board). It is strictly prohibited to
store or park junk or inoperable automobiles on or about any of said Lots. All motorized vehicles parked
at Pembrooke must be licensed and in operating condition. Temporary storage pods shall be permitted for
thirty (30) days or less, provided the use of such storage pods is in compliance with any applicable local or
municipal ordinance, as such may be amended from time to time. In the event a permanent or temporary
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storage pod is placed in the rear yard of a Lot, it shall be reasonably screened either by a fence or by
vegetation so that it is not visible from the public right-of-way to the front of such Lot.

(g) Grass, weeds, vegetation, and debris on each Lot shall be kept mowed, edged, and cleared
at regular intetvals by the Owner thereof so as to maintain the same in a neat and attractive manner. Trees,
shrubs, vines, debris, and plants which die shall be promptly removed from such Lots. No lawn ornaments
of any kind will be permitted in yards facing streets or common areas without the written consent of the
ACC, defined herein. The Association, at its option and its discretion, may mow and have dead trees and
debris removed from such Lots and the Owner of such Lot shall be obligated to reimburse the Association,
as appropriate, for the cost of such work should such Owner refuse or neglect to comply with the terms of

this paragraph.

(h) No obnoxious or offensive trade or activity shall be carried on upon any Lot in Pembrooke
nor shall anything be done thereon which may be or become an annoyance or nuisance to other Lot Owners
within Pembrooke, No sound shall be emitted on any part of a Lot in Pembrooke which is unreasonably
loud or annoying. No odor shall be emitted on any part of the property which is noxious or offensive to
others. For the purposes of this Declaration, construction work shall not be deemed a nuisance.

)] No visible building material of any kind or character shall be placed or stored upon the
front yard of any of the said Lots until the Owner is ready to commence improvements.

)] No wire or chain-link fences shall be permitted and no fencing of any type shall extend
beyond the buildings lines of the front yards or side yards of corner lots. All fencing must have written
approval from the ACC and be permitted by the appropriate governmental authority.

k) All buildings constructed on a Lot shall be no closer to the side property lines or set back
lines of the Lot than is permitted by the appropriate governmental authority.

()] Excessive outdoor lighting are prohibited. Solar panels must be approved in advance by
the ACC. Any vegetable gardening shall be done in the rear yard of a Lot. Clothes lines are permitted only
in the rear yard of a Lot.

(m)  There shall be no violation of any Rules and Regulations adopted by the Board of Directors
and/or promulgated amongst the Members in writing,

(n) The Board of Directors of the Association may develop and maintain from time to time a
written set of Rules and Regulations governing the day to day use of the Common Area by the Owners thereof.
Such Rules and Regulations may be amended by a-majority vote of the Board of Directors; however, such
Rules and Regulations shall not unreasonably restrict an Owner’s use of the Lots governed hereby. The Rules
and Regulations shall be provided to all Lot Owners, The Lot Owners may override and repeal any Rule or
Regulation adopted by the Board at a duly-called special meeting of the Association called for such purpose.

(0)' Any and all covenants included on the Plats are hereby incorporated herein and are enforceable
by the Association by and through its Boatd of Directors.

(P The construction of any in ground swimming pool shall be subject to the provisions of Article
IX of this Declaration.
() Permanent window mounted air conditioning or heating units shall be allowed, provided any

such unit installed on the front of the improvements on the Lot are screened, as determined by the Board, so as
to not be reasonably visible from the public right of way. Any such units not on the front of the improvements
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of the Lot need not be screened. For the purposes of this section the “front of the improvements™ shall mean
that portion of the improvements upon which the front door to the improvements is located.

ARTICLE VIII
INSURANCE

Section 1. The Association. The Association and each Lot Owner agree that (i) the insurance
on the improvements on the Lots, including interior portions thereof, is the responsibility of the respective Lot
Owners, and (ii) the Common Area shall be insured against risks as determined by the Association, including
fire and extended coverage, in the amount of full insurable value. Public liability insurance shall also be
maintained on the Common Area and shall be a common expense. Said insurance will be maintained by the
Association for the use and benefit of the Lot Owners and absolute liability shall not be imposed on Lot Owners
for damage on the Common Area. The premiums for any coverage regarding individual Lots and
improvements thereon shall be an expense of individual Lot Owners. If it can be obtained, the Association
shall maintain directors’ and officers’ liability coverage insurance. In addition to the insurance on the Common
Area, the Association may maintain such general liability, errors and omissions, directors and officers, and
other such insurance as the Board of Directors may see fit from time to time.

Section 2, Lot Owners. By virtue of taking title to a Lot subject to the terms of the
Declaration, each Owner covenants and agrees with all other Owner and with the Association that each
individual Owner may carry blanket all-risk casualty insurance on the Lot and structures constructed
thereon for the full replacement cost thereof. In the event of damage or destruction by fire or other casualty,
the Owner shall, with the concurrence of the mortgagee, if any, upon receipt of any insurance proceeds,
construct to repair or rebuild such damage or destroyed portions of the improvements in a workmanlike
manner in conformance with the original plans and specifications of the building (including landscaping).
In the event the Owner refuses or fails to so repair or rebuild any and all such damage to his improvements
within (30) days, the Association, by and through its Board of Directors, is hereby authorized by such
Owner, upon written notice, to repair and rebuild the improvements in a good and workmanlike manner in
conformity with the original plans and specifications or otherwise remove and clean-up the debris from the
casualty. The Owner shall then repay the Association in the amount expended for such repairs and work,
including any and all costs, expenses, attorney’s fee, and reasonable interest related thereto, and the
Association will have a lien securing the payment of the same identical to that provided in Article V1, above,

~ securing the payment of said sums expended and subject to the power of sale and foreclosure as set forth
in said article.

ARTICLE IX
ARCHITECTURAL CONTROL

Section 1. Architectural Control Committee (ACC). An Architectural Control Committee
(the “ACC™) is hereby established. The Board of Directors of the Association shall appoint the ACC, which
shall be composed of a minimum of three (3) individual Lot Owners. Director(s) and non-Member licensed
professionals may also serve on the ACC. The affirmative vote of a majority of the membership of the
ACC shall be required to adopt or promulgate any rule or regulation, or to make any findings,
determinations, ruling or order, or to issue any permanent authorization or approval pursuant to directives
or authorizations contained herein. The Board, in its sole discretion, may override any decision of the ACC.

Section 2, Approvals Necessary, Rules of Committee and Remedies for Violations. No
structure of any kind or nature or any fence or barrier shall be commenced, erected, placed, moved onto, or
permitted to remain on any of the Lots within Pembrooke, nor shall any existing structure, fence, or barrier
upon any Lots be altered in any way which changes the exterior appearance (which includes but is not
limited to changes in paint color and re-roofing) thereof, nor shall there be any additions, attachments, or
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deletions to improvements, nor shall there be any changes in landscaping, without the written consent of
the ACC; nor shall any new use be commenced on any Lot unless plans and specifications (including a
description of any proposed new use) shall have been submitted to and approved in writing by the ACC.
Such plans and specifications (the “Plans™) shall be in such form and shall contain such information as may

be required by the ACC, but in any event shall include:

e A site plan of the Lot showing the nature, exterior, color scheme, kind, shape, height,
materials, and location with respect to said Lot (including proposed front, rear and side
setback) of all structures, fences or barriers, and location of all parking spaces and
driveways on the Lot; and

e The ACC may require landscape and grading plans of the particular Lot.

The ACC may promulgate rules governing the form and content of plans to be submitted for
approval or requiring specific improvements on the Lots including, without limitation, the exterior lighting
and planting and may issue statements of policy with respect to approval or disapproval of the architectural
styles or details or other matters which many be presented for approval. Such rules and such statements of
policy may be amended or revoked by the ACC at any time and no inclusion in or omission from or
amendment of any such rule or statement shall be deemed to bind the ACC to approve or disapprove any
feature or matter subject to approval or to waive the exercise of the ACC’s discretion as to any such matter,

“but no changes of policy shall affect the finality of any Lot or any plans or specifications previously
submitted to and approved by the ACC but such approval shall not be deemed a waiver by the ACC in its
discretion to disapprove such plans or specifications or any features or elements included therein if such
plans, specifications, features or elements are subsequently submitted for use on any other Lot. Approval
of any such plans or specifications relating to any Lot, however, shall be final as to that Lot and such
approval may not be evoked or rescinded thereafter provided that the plans and specifications as approved
and any condition attached to any such approval have been adhered to and complied with in regard to all
structures, fences, or barriers on the uses of the Lot in question. For the purposes of this Declaration,
“landscaping” and the authority of the Association or the ACC to review and/or approve landscaping shall
be limited to the planting of trees, removal of live trees, the landscaping or re-landscaping of the majority
of an existing front yard as determined by the ACC, installation of irrigation systems, and the sodding or
re-sodding of yards. The replacement (with substantially the same plantings) or removal of the remains of
dead or damaged trees or vegetation does not require the consent or approval of the ACC.

In the event the ACC fails to approve or disapprove any plans and specifications as herein provided
within thirty (30} days after submission thereof, the same shall be deemed to have been approved as
submitted and no further action shall be required.

If any structure, fence, or barrier shall be altered, erected, placed, or maintained (including exterior
maintenance) upon any Lot or any new use commenced on any Lot, otherwise than in accordance with
plans and specifications approved by the ACC as required herein, such alteration, erection, maintenance,
or use shall be deemed to have been undertaken in violation of the restrictions herein and without the
approval required herein, and upon written notice from the ACC any such structure, fence, or bartier so
altered, erected, placed, or maintained upon any Lot in violation hereof shall be removed or re-altered, and
such use shall be terminated so as to extinguish such violation.

If thirty (30) days after the notice of such violation, the Owner or Owners of the Lot upon which
such violation exists shall not have taken reasonable steps towards the removal or termination of the same,
the Association by its officers or directors shall have the right through its agents and employees to enter
upon such Lot and to take such steps as may be necessary to extinguish such violation, and the costs thereof,
including attorney’s fees and the expenses of enforcement, shall be a binding personal obligation of such
Owner as well as a lien upon the Lot in question upon the recording of such with the Register’s Office.
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Upon completion of the construction or alteration of any structure in accordance with the plans and
specifications approved by the ACC, the ACC shall, upon written request of the Owner thereof, issue a
letter of compliance in form suitable for recordation, identifying such structure and the Lot on which such
structure is placed and stating that the Plans, location of such structure and the use or uses to be conducted
thereon have been approved and that such structure complies therewith. Preparation and recording of such
letter shall be at the expense of the Owner or Owners of such Lot. Any letter of compliance issued in
accordance with the provisions of this paragraph shall be prima facie evidence of the facts therein stated,
and as to any purchaser or persons encumbering said property, in good faith and for value, or as to any title
insurer, such letter shall be conclusive evidence that all structures and the use or uses described therein
comply with all the requirements of the restrictions and all other requirements as to which the ACC exercise
any discretionary or interpretive powers.

The ACC may charge and collect a reasonable fee for the examination of any plans and
specifications submitted for approval pursuant to these restrictions payable at the time such plans and
specifications are so submitted.

Any agent of the ACC may, at reasonable times, enter upon and inspect any Lot and any
improvements thereon for the purposes of ascertaining whether the maintenance of such Lot and the
maintenance, construction or alteration of structures thereon are in compliance with the provisions of these
restrictions, and no such person shall be deemed to have committed a trespass or other wrongful act by
reason of such entry or inspection. This provision shall be limited and construed as to apply only to those
Lots which have applied for approval from the ACC or made alterations to their respective Lot, as provided
in this Article, without the approval from the ACC. The ACC must have a reasonable belief that a Lot
Owner has violated the provisions of this Article to exercise any inspection rights conferred hereunder.

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

Should a request from the ACC come from an ACC member, the other members of the ACC shall
select a disinterested Lot owner to take the place of the ACC member making the request.

Section 3. Architectural Control Committee’s Duty, The primary duty of the ACC shall be
to examine and approve or disapprove all plans, including site plans, for construction of improvements on
Lots within Pembrooke in accordance with the provisions of this Declaration.

Section 4. Exculpatory Provision. Neither the ACC, the Association, nor any agent thereof,
shall be responsible in any way for any defects in any plans or specifications submitted, revised, or approved
in accordance with the foregoing provision, nor for any structural or other defects in any work done
according to such Plans and specifications.

ARTICLE X
AMENDMENTS
Section 1. Amendments. Amendments to this Declaration may be effected as follows:
Section 2, By The Association. Notice of the subject matter of a proposed amendment shall

be included in the notice of any meeting at which the proposed amendment is to be considered. An
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amendment may be proposed either (i} by a majority of the Board of Directors of the Association or (ii) by
not less than twenty-five percent {(25%) of the Members of the Association. Except as elsewhere provided,
approvals of proposed amendments must be by the affirmative vote of Lot Owners holding sixty-seven
percent (67%) of all Owner votes.

Section 3. Execution and Recording. In order to be effective an amendment must be (i)
executed by the President and Secretary of the Association, with evidence authorizing such execution
placed with the minutes of the Association and (ii) recorded in the Register’s Office.

ARTICLE XI
LEASING PROHIBITION

(i) Notwithstanding anything to the contrary herein stated, any person (including any individual or
business entity permitted by Tennessee law to hold title to real estate) who becomes an Owner of a Lot at
Pembrooke after the date of recordation of this Declaration is prohibited from leasing, or entering into a
lease-purchase or similar contract for, that Lot or any portion thereof. It shall be a violation of this Article
subject to written waiver by the Board of Directors, in their sole and absolute discretion, if an Owner, or if
more than one Owner, at least one of the Owners (including an Owner who may own less than 100% of the
ownership interest in any Lot} shall not occupy the Lot on a permanent basis. It shall also be a violation of
this Article, subject to written waiver of the Board of Directors in their sole and absolute discretion, if any
person lives in any Lot without paying any rental or lease payment unless an Owner also occupies such Lot.
For purposes of the preceding sentence, it shall not be a violation of this Article if, while an Owner is
temporarily absent from the Lot, a person who is not an Owner of that Lot temporarily resides in such Lot.
A person who “temporarily resides” in the Lot without violating this Article is meant to include persons
commonly known as house sitters or other persons who stay in the Lot while the Owner is absent for the
purpose of providing security, or caring for pets, or the like which belong to the Owner, and remain in the
Lot while the Owner is absent. Such “Temporary Residence” by a person not an Owner shall not exceed a
total of six weeks in any one calendar year.

(ii) Notwithstanding the foregoing, in the event that an Owner, due to medical or health reasons,
or for any other good cause, desires to lease a Lot or any part thereof, or if an Owner wishes to extend any
period of Temporary Residence as described in the preceding paragraph for a period longer than six weeks,
then such Owner shall make application to the Board of Directors which may, by a majority vote, grant to
such Owner an exception to the prohibition against leasing set forth in this Article upon such conditions
and under such circumstances as the Board of Directors, in its sole and absolute discretion, may deem
proper or necessary, The Board shall provide written approval or disapproval to any Owner who makes
application for an exception to the prohibition against leasing under this Article.

(iii) 1t is the express intent of this Article that the prohibition against leasing shall apply only to
persons who obtain title to their Lot subsequent to the date of recordation of this Declaration.

(iv} Further, the prohibition contained herein shall not apply to the institutional holders of a
mortgage or deed of trust who obtain title to a Lot pursuant to foreclosure of such mortgage or deed of trust,
as a result of a judicial sale, or any proceeding in lieu of foreclosure (the provisions of this prohibition
against leasing shall apply to the holders of a mortgage or deed of trust, involved in seller financing or a
similar transaction, who obtain title to a Lot pursuant to foreclosure of such mortgage or deed of trust, as a
result of a judicial sale, or any proceeding in liev of foreclosure). The prohibition against leasing herein
contained shall also not apply to: a) individual persons who acquire title to a Lot by devise, inheritance, or
operation of law from an Owner who is an Owner on the date of recordation of this Declaration in the
Register’s Office of Shelby County, Tennessee; b) to any person who is an Owner on the date of recordation
of this Declaration and who conveys their Lot to a living trust the beneficiaries of which are the Owners or
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their spouse, child, parent or sibling; or ¢) to any spouse, child, parent, or sibling of an Owner who acquires
title by infer vivos conveyance from an Owner who is an Owner on the date of recordation of this
Declaration. In the event of any inconsistencies or contradictory language between this Article and any
other provisions of the Amended and Restated CCRs, then the provisions of this Article shall control.

(v} The foregoing notwithstanding, all Lot Owners, including those who took title prior to the
recordation of this Declaration, are prohibited from leasing all or any portion of their Lot for any period of
less than thirty (30) days (the “Temporary Leasing Prohibition™). It is the intent of this paragraph to prolibit
transient or short term rentals under such programs commonly known as “vacation rental by owner”
(VRBO), Airbnb, and the like. Notwithstanding the provisions of this Article XII(v), any Lot Owner may
apply for a waiver under Article XII(ii) to the Temporary Leasing Prohibition of this Article XII(v).

(vi) In the event of any violation of this Article by an Owner, the Association shall be entitled to
any remedy available at law or in equity from such Owner including, but not limited to, damages and
injunctive relief together with any attorney’s fees incurred by the Association and all costs and expenses of
whatever type, kind or nature expended by the Association to enforce any of the provisions of this Article,
whether such enforcement is by way of non-judicial or judicial action.

ARTICLE XTI
MISCELLANEOUS

Section 1. Choice of Law. This Declaration has been executed in the State of Tennessee, and
shall be construed, performed and enforced in accordance with the laws of the State of Tennessee.

Section 2. Severability. In the event any provision of this Declaration shall be determined by
a court of competent jurisdiction to be invalid, illegal or unenforceable, the remainder of this Declaration
shall nonetheless remain in full force and effect so long as the substantial benefits of the parties to be derived
from this Declaration and the performance hereof are not adversely affected by the elimination of such

provision(s).

Section 3, Entire Agreement. This Declaration constitutes the entire agreement between the
parties hereto with respect to the subject matter hereof and supersedes all prior negotiations, discussions,
writings, and agreements.

Section 4. Binding Effect. The terms of this Declaration and the respective covenants,
provisions, terms, conditions, and agreements herein contained shall be binding upon the parties hereto, their

heirs, devisees, successors, and assigns.

Section 5. Term. The covenants, conditions, and restrictions of this Declaration shall run
with and bind Pembrooke for a term of twenty (20) years from the date this Declaration is recorded, after
which time they shall be automatically extended for successive periods of ten (10) years. This Declaration
may be terminated at any point during their term or any extension thereof by a written document executed
and acknowledged by eighty percent (80%) of all the Members.

Section 6. Enforcement. The Association shall have the right to enforce the covenants and
restrictions contained in this Declaration or applicable to Pembrooke by any proceeding at law or in equity,
against any person or persons violating or attempting to violate any covenant or restriction, to restrain
violations, to require specific performance and/or to recover damages; and against the land to enforce any lien
created by these covenants; and failure by the Association or any Member to enforce any covenant or restriction
herein contained shall in no event be deemed a waiver of the right to do so thereafter. The expense of
enforcement, including court costs, expenses, and attorney’s fees, by the Association shall be chargeable to the
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Owner of the Lot violating these covenants and restrictions and shall constitute a lien on the Lot, collectible in
the same manner as assessments hereunder.

Section 7. Cost and Attorney’s Fees. In any proceeding arising because of an alleged failure
of a Member to comply with the requirements of the Act, this Declaration, the charter, the Bylaws, or the
Rules and Regulations adopted pursuant to this Declaration, as the same may be amended from time to
time, the Association shall be entitled to recover the costs of the proceeding and such reasonable attorneys’
fees (including appellate attorneys’ fees).

Section 8. . No Waiver of Rights. The failure of the Association or any Member to enforce
any covenant, restriction, or other provision of this Declaration, the Charter, or the rules and regulations
adopted pursuant to this Declaration, as the same may be amended from time to time, shall not constitute a
waiver of their right to do so thereafter.

Section 9. Contract for Property Management. The Association may retain the services of a
professional management company to manage and maintain the Common Area of the Property and/or for
such other services as deemed reasonably necessary by the Board of Directors.

Section 10, Conflict with the Original CCRs. In the event this Declaration conflicts with the
Original CCRs in any way, this Declaration shall control, it being the express intent of the Association and
the Lot Owners that this Declaration should merge, amend, supersede, replace, and restate the Original

CCRs in their entirety.

IN WITNESS WHEREOF, the Association, by and through its President and Secretary who
execute this Declaration for and on behalf of the Lot Owners at Pembrooke who have approved this
Declaration, has executed this Declaration the day and year first above written.

[THE FOLLOWING PAGE IS THE SIGNATURE PAGE]
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THE ASSOCIATION:

PEMBROOKE HOMEOWNERS® ASSOCIATION, INC,,
a Tennessee non7/proﬁt corporation
o

By: / ‘A 4 m/{x/ﬂ
Name: A eoien7T 4 AdAn< s s/
Title: President

STATE OF TENNESSEE
COUNTY OF SHELBY

" Before me, the undersigned, of the state and county mentioned, personally appeared
CeBER7T A4 MAw {7 President of Pembrooke Homeowners® Association, Inc., a Tennessee
non-profit corporation, with whom I am personally acquainted (or proved to me on the basis of satisfactory
evidence), and who, upon oath, acknowledged himself/herself to be the President of Pembrooke
Homeowners’ Association, Inc., a Tennessee non-profit corporation, the within named bargainor, a
corporation, and that she/he as such President, executed the foregoing instrument for the purpose therein
contained, by personally signing the name of the corporation as its President.

S MY HAND AND OFFICIAL SEAL at office, this gﬁfﬂday of (: uiiiy, 2018.

‘ e " Wi
{!/a\ /{ 1A A {1’% g

NOTARY PUBLIC . , 6
My Commission Expires: g} i{')stﬁ“e’%@f'{ v y PR

By: () M %/ZM VilAS
Name:__Sald, ttaciiie
Title: ~ Secretary’

STATE OF TENNESSEE
COUNTY OF SHELBY

3 Beforg me, the undersigned, of the state and county mentioned, personally appeared
All, Arveclt ¢ , Secretary of Pembrooke Homeowners® Association, Inc., a Tennessee
non-profit corporation, with whom I am personally acquainted (or proved to me on the basis of satisfactory
evidence), and who, upon oath, acknowledged himself/herself to be the Secretary of Pembrooke
Homeowners® Association, Inc., a Tennessee non-profit corporation, the within named bargainor, a
corporation, and that she/he as such Secretary, executed the foregoing instrument for the purpose therein
contained, by personally signing the name of the corporation as its Secretary.

WITNESS MY HAND AND OFFICIAL SEAL at office, this {S’ tay of o bri grf 4o 2018,

A
NOTARY PUBLICT
My Commission Expires: Sg ?Hmbcf s, 20206

it

o £ W
o TEMNEBSEE

2, 5]
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JOINDER OF OWNERS OF LLOT 7

The undersigned, being the owners of record 3506 Shea Road; Collierville, Tennessee 38017 (Lot
7, Pembrooke Subdivision, Section A) join in this Declaration solely for the purposes of granting the
Association an easement, as more particularly provided in Article IV over the Landscape Screen.

w o
. Daniel Israel Eddlest, e Jz
1;\\3 e ool (4 R LS = O ¥ P
Deborah Amold Eddlestone
STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public in and for the County and State aforesaid, personally
appeared Daniel Israel Eddlestone with whom I am personally acquainted (or proved to me on the basis
of satisfactory evidence), and who, upon oath, acknowledged himself to be the person who executed the
foregoing instrument, and acknowledged that he executed the same for the purposes therein contained.

&\QQME 3S my hand and seal at office this (.0 day of ¥ H ch , 20187 ,ZOIQ

g £ | o e P G lemved

S 2 Notary Puplic :
= NOTar :E .. N Y
3; ?Ugi}iy s My Commiission Expires: 6 10-20
§

Fu 34
n e
¢¢¢¢¢¢¢

n‘,e_,. }/ij \‘3"
ROIZEY SEE

COU T¥BFSUELBY

Before me, the undersigned, a Notary Public in and for the County and State aforesaid, personally
appeared Deborah Arnold Eddlestone with whom I am personally acquainted (or proved to me on the
basis of satisfactory evidence), and who, upon oath, acknowledged herself to be the person who executed
the foregoing instrument, and acknowledged that she executed the same for the purposes therein contained.

WWHTNESS my hand and seal at office this (.ﬂday of Waach , 2018 20! q
S eshP REy

............ % )
[@ﬁm@g&; ¥ “Welue V. Keaved
S [ENNESSEE ¢ Z Notary Public

E NOTARY :

My Commission Expires: 6 1% "ZD

L PUBLIC ¢

e
3{)

S
=
/'{?

o

oo et o

o ":”f@jf&ﬁy {;f\x?\‘\*\\\%}

g e e oy
ISSi0N £XPFET

f?
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JOINDER OF OWNERS OF LOT 55

The undersigned, being the owners of record 3470 Shea Road; Collierville, Tennessee 38017 (Lot
55, Pembrooke Subdivision, Section A) join in this Declaration solely for the purposes of granting the
Association an easement, as more particularly pr0v1ded in Amcle IV over the Landscape Screen.

ST

H. McCall Wilson, Jr.

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public in and for the County and State aforesaid, personally
appeared H, McCall Wilson, Jr. with whom I am personally acquainted (or proved to me on the basis of
satisfactory evidence), and who, upon oath, acknowledged himself to be the person who executed the
foregoing instrument, and acknowledged that he executed the same for the purposes therein contained.

Y "
WITNESS my hand and seal at office this {{ day of mw; 2018,
&Q{\‘f‘ﬁ BS% jf,i_/ﬂ/

St / Notary Public P

. M:j;z., My Commission Expn' s: W ‘\ﬁi !
« | TENNESSEE @ -
Lo, NOTRRY Sy,
. z::; PLHLIC _;fi‘j

: R :»;?‘
ﬁ@?‘}’ {}g i{ér\ Yy 3
p &fp @m}

[AFFIX SEAL)]

w
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JOINDER OF OWNERS OF LOT 110

kY

The undersigned, being the owners of record 3515 Milford Cove; Collierville, Tennessee 38017
(Lot 110, Pembrooke Subdivision, Section B) join in this Declaration solely for the purposes of granting
the Association an easement, as more particularly provided in Article TV over the Landscape Screen,

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public in and for the County and State aforesaid, personally
appeared Nickalus J. Rowell with whom I am personally acquainted (or proved to me on the basis of
satisfactory evidence), and who, upon oath, acknowledged himself to be the person who executed the
foregoing instrument, and acknowledged that he executed the same for the purposes therein contained.

O
WITNESS my hand and seal at office this |4 day of  Feb, 0% K RO UL
%@ QMY I-{yfé@ s,
[AFFIX SEAL] Ftte Wa bt 5% 8
TR I T _ Notary Pubtic ¢ 4
My Commission Expires: _ //~ 5} / ‘i T WN‘ :

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public in and for the County and State aforesaid, personally
appeared Brittany L. Rowell with whom 1 am personally acquainted (or proved to me on the basis of
satisfactory evidence), and who, upon oath, acknowledged herself to be the person who executed the
foregoing instrument, and acknowledged that she executed the same for the purposes therein contained.

QO!*?

WITNESS my hand and seal at office this /5 dayof _Felp,

[AFFIX SEAL] W«% w_e/g‘L T
St G

Notary Public
My Commission Expires:
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EXHIBIT “A”
THE PLATS
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EXHIBIT “B”
THE, CHARTER
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S¥eretary of State — AL 1747
N s L BATBLOIGERNS o ey 2
o bil, Toaneses 37210 TELEPHONE CaNTACT (872) 74170531
[ © ] .
’ EFFECTIVE DATE:TIME: 64/22/83 1241
CONTROL NUMBER: 0202544
T0:
J TERRY PITTS ATTORNEY
6353 POPLA |
SUITE 420
MEMPHIS, TN 38118 :

RE;
PEMBROOKE HOMEOQWNERS' ASSDCIATION INC.
CHARTER - NONP OFIT

SONGRATULATIONS UPON THE INCORPORATION OF THE ABOQVE ENTITY IN THE STATE ;
OF TENNESSEE. THE CHARTER DOCUMENT IS ENCLOSED AND IS EFFECTIVE AS [
INDICATED ABOVE. l
“LEASE BE ADVISED THAT THIS DOCUMENT MUST ALSQ BE FILED IN THE QOFFICE OF :
TiHE REGISTER OF DEEDS IN THE COUNTY WHEREIN A CORPORATION HAS ITS i
PRINCIPAL OFFICE IF SUCH PRINCIPAL OFFICE IS IN TENNESSEE, H
A CORPORATION ANNUAL REPORT MUST BE FILED WITH THE SECRETARY OF THE J
STATE ON DR BEFORE THE FIRST DAY OF THE FOURTH MONTH FOLLOWING EACH i
ANNIVERSAR? DATE OF INCORPORATI IS OFFICE WILL MAIL THE REPORT i
SuRrl THE ANNIVERSARY MONTH TO THE CORPORATION AT THE ADDRESS OF 175
PRiNCIPAL OFFICE OR TGO A MAILING ADDRESS PROVIDED TO THIS DFFICE I
A#RITING, FAILURE TO FILE THIS REPORT OR TO MAINTAIN A REGISTERED AGENT.
AND OFFICE WILL SUBJECT THE CORPORATION TO ADMINISTRATIVE DISSOLUTION.
wAEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR FILING

ER GIVEN £.

PLEASE REFER 10 THE CORPORATION CONTROL NUMB

SR: CHARTER - NONPROFIT s - RECEIVED: $25.00
oM ON DATE: 04/25/68

. TERRY PITTS ATTORNEY RECEIPT NUMBER: 00000777324

+363 POPLAR AVE ACCOUNT NUMBER: 00027308

JUITE 420
YiEMPHIS, TN 38119

Crovustld

GENTRY CROWELL
SBCRETARY OF STATE
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S - © . AL 1747
! ' R :..“-'134 p
EIVE a v ', < rTy g REGE]
STA'!E@%'\%%&:?Ef...EE AT 3 BIREE TE%%% s- Z £
88 AP M 1: 56 CHARTER OF INCORPORATION 88“22 P"Qll; ‘
GENTR
Gea TRYERDMELL PEMBRGOKE ' Y CRO
o (fﬂ F:iT VO StaTe ROOKE HOMEOWNERS' ASSOCIATIONS % s%%‘ y

The uﬁdaraigned Incorporator adopts the following Charter fofr

the above listed coxporation:

1.
ASSOCIATION,

2.

3.
is:

which is ia Shelby County, Tennessee.

The nnm; of the corporation is PEMBROUKE HOMEOWNERS'

INC.

This corporation is & mutual benefit corporation.

The address of the corporation's initlal registered office
3389 Amroth Cove, Collierville, TN 38017

The initial registered agent at

the above address is Jon Eilenberg.

.

6.
7.

The incorporator is:

J. Terry Pitts

6363 Foplar Avenue, Suite 420

Hemphis, TN 38119 '

The address of the principal office of the corperation is
10579 Tenby Cove, Coilierville, TN 38017.

The corporation is gt fox profit.

The corperation will have members who shall be all the owners

of the lots in Pembrooke Subdivision

8.

Upon the dissolution of this corporation the assets shall be

HELBY COUNTY

distributeéd to another mutual benefit cotporaJﬂﬂﬂSﬂﬁthBhéiivﬁhfry out 2
similar purposes for Alhc‘] Ttﬂiz corporation iMdg ﬂi'i a‘emvent the
purposes for which this corporation has been formed no longer exist, the

assets, after payment of all creditors shall be distributed to its members.
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EXHIBIT “C”
BYLAWS OF PEMBROOKE HOMEOWNERS’ ASSOCIATION, INC.

ARTICLEL
NAME AND GUIDELINES

Section 1. NAME. The name of this Association will be the “Pembrooke Homeowners®
Association, Inc., a Tennessee nonprofit corporation”.

Section 2. GOVERNING LAW. The Association is and shall remain a non-profit
corporation, governed by the provisions of the Tennessee Nonprofit Corporation Act, Tenn. Code § 48-51-
101, et seq. (the “Act™), as amended from time to time, except as otherwise provided in these Bylaws, and
no part of the net earnings thereof shall inure to any individual Member, except as expressly provided in
the Declaration of Covenants, Conditions and Restrictions Pembrooke Subdivision (the “Declaration”),
dated October 30, 1986, of record in the Register’s Office of Shelby County, Tennessee (the “Clerk’s
Office™), as Instrument No. Y6 5356, as amended by Instrument Nos. 27 1391, AV 5266, EG 3432; as
amended and restated by Instrument Nos. HT 8767, 06150652, and 15043792, or the Association’s Charter.

Section 3. NON-POLITICAL. The Association shall not endorse or align with any political
party or candidate for public office.

Section 4. PURPOSES. The Association is formed to serve as the means through which
the Members administer, manage, and operate Pembrooke as such term is defined in the Declaration,
under the provisions of Act, as amended from time to time.

Section 5. PRINCIPAL OFFICE. The principal office of the Association shall be located at
10562 Cambrooke Cove, Collierville, Tennessee 38017, or such other place as may be designated by the
Association. :
ARTICLE I1
MEMBERSHIP
Section 1. MEMBERS. Membership in the Association shall be limited to the Members as

such term is defined in the Declaration.

Section 2. VOTING RIGHTS. The Owner(s) of record in the Register’s Office of each Lot
within Pembrooke each shall be entitied to one (1) vote per Lot. If a husband and wife are the Owners,
collectively, of a Lot in Pembrooke such husband and wife, while both Members, will have one (1) vote
between them in afl matters put before the Membership. If a corporation, partoership, limited liability
company, or any other such legal entity shall own a Lot, then such entity shall register with the Secretary

_the name and office of the individual who will represent such entity at any meeting of the Members and
cast such entity’s vote.

Section 3. ROSTER OF MEMBERSHIP. The Secretary of the Association shall maintain a
roster of the Membership entitled to vote at the meetings as hereinafter provided.

Section 4, PROXIES. Every Member entitled to vote at a meeting may do so either in person
or by written proxy, which proxy shall be filed with the Secretary before being voted. Such proxy shall
entitle the holders thereof to vote at any adjournment of such meeting, but shall not be valid after the final
adjournment thereof. No proxy shall be valid after the expiration of eleven (11) months from the date of
its execution unless otherwise provided in the proxy.
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ARTICLE 111
BOARD OF DIRECTORS

Section |, BOARD OF DIRECTORS. The Association shall be governed by a Board of
Directors consisting of five (5) persons (each being a “Director”). Each Director shall be a Member, as
such term is defined in the Declaration. No Member who is delinquent in the payment of his or her
assessment or otherwise in default of the Declaration may serve on the Board (in the event a Director
becomes delinquent or otherwise in default of the Declaration, then he or she must resign from the Board
and the remaining Directors shall elect a Director to fill such position until the next annual meeting of the
Members at which time the Membership shall elect a replacement to fill such Director’s unexpired term).

‘Section 2. l ELECTION OF DIRECTORS. Election of Directors shall be conducted in the
following manner:

Except as otherwise provided herein, the Members of the Board of Directors shall be elected by
written ballot or written proxy at the annual meeting of the Members and shall serve for a two (2) year term
or until their successors are elected and qualified. In addition, the terms of the Directors are to be staggered
to ensure that Directors with corporate knowledge of the Association remain on the Board. In order to
establish the staggered Board of Directors, beginning with the annual meeting in 2019, the Association
shall elect five (5) Directors, of which two (2) Directors shall serve for a one (1) year term and three (3)
Directors shall serve for a two (2) year term. Subsequently, all Directors shall be elected to two (2) years
terms. Not less than sixty (60) days before a scheduled election, the Association shail mail or deliver,
whether by separate Association mailing or included in another association mailing or delivery, including
regularly published newsletters, to each Lot Owner entitled to vote, a first notice of the date of the election.
Any Lot Owner or other eligible person desiring to be a candidate for the board of Directors must give
written notice to the Secretary not less than forty-five (45) days before a scheduled election to be included
on the written ballot or ballot/proxy. Additional nominations may be taken from the floor at the annual
meeting, but will not be included on any ballot or ballot/proxy sent to the Members in accordance with the
notice provisions contained in these Bylaws.

Section 3. ELECTION OF OFFICERS BY BOARD OF DIRECTORS. The Board of
Directors shall elect a President, Vice-President, Secretary, and Treasurer. The Board of Directors may, in
its discretion, from time to time by a majority vote remove an officer from office with or without cause.

Section 4. QUORUM; VOTING. The attendance of a majority of the Directors of the Board
shall constitute a quorum. A simple majority will be required for any binding action, except as otherwise
_provided herein, Each Director shall be entitled to one (1) vote on all matters before the Board of Directors.

Section 3. QUALIFICATIONS; REMOVAL OF DIRECTORS. To be eligible for or to hold
elected office in the Association, a person must be a Member. Except as otherwise provided herein, any
Director may be removed by a vote of two-thirds (2/3) of all the Members at a duly-called special meeting
of the Association called for such purpose. If a Director is removed by the Members, then a replacement
shall be elected at such meeting by the Members.

Section 6. VACANCIES. Vacancies on the Board of Directors caused by any reason other than
the removal of a Director by the vote of the Members of the Association shall be filled by the vote of the
majority of the remaining Directors or by the sole remaining Director. Each individual so elected shall serve
as a Director until a successor is elected to fill the unexpired term at the next annual meeting of the Owners of
the Association or at a special meeting of the Owners of the Association called for that purpose. Any Director
filling a vacant position shall serve until their successor is elected.
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Section 7. NO COMPENSATION. Directors shall serve without compensation.

Section 8. POWERS/DUTIES OF BOARD OF DIRECTORS. Powers and duties of the
Board of Directors shall include:

A, The appointment of the Architectural Control Committee (the “ACC”), as such is
provided in the Declaration, and all other standing committees and chairpersons thereof. This power can
be delegated to the President. All committees shall derive their direction from the Board of Directors.

B. The appointment of all persons or organizations to serve the Association,
including, but not limited to, any professional management company.

C. The filling of vacancies on the Board of Directors until the next annual meeting.

D. The approval of expenditures of Association funds.

E The establishment of policy for the Association,

. F. The dissolution of all standing and other committees. This power can be delegated

to the President.

G. The setting and collection of all annual and special assessments provided in the
Declaration.

H. Such other powers and duties as given to them by the Members; or established by

the Declaration; or which may be exercised for, on behalf of, and in the best interests of the Association.
L. All other powers of a non-profit corporation as permitted by the Act.

L. Promulgation of reasonable rules and regulations {the “Rules and Regulations™) in
accordance with the Declaration after written notice to the Members.

ARTICLE IV
OFFICERS
Section 1. OFFICERS. Following the annual meeting of the Members, the Directors shall
elect the following officers by a majority vote of the Directors: President, Vice-President, Secretary, and
Treasurer.
Section 2. PRESIDENT. The Presidential shall be the chief executive officer of the

Association. The President shall preside at all meetings of the Association and the Board of Directors and
shall perform such duties as directed by the Board of Directors. The President shall have all of the general
powers and duties which are usually vested in the office of president of an association, including, but not
limited to, the power to appoint committees form among the membership from time to time as he or she
may, in his or her discretion, decide is appropriate to assist in the conduct of the affairs of the Association.
Annually, the Board of Directors may determine an amount up to which the President is authorized to
expend on behalf of the Association without Board approval, provided the President is able to substantiate
such expenses by providing receipts or statements for such expenses. The Board shall note such amount in
its minutes.
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Section 3. VICE PRESIDENT. The Vice President shall take the place of the President and
perform his or her duties whenever the President shall be absent or unable to act. If neither the President
nor the Vice President is able to act, the Board shall appoint some other member of the Board to do so on
an interim basis. The Vice President shall also perform such other duties as shall from time to time be
delegate to him by the Board of Directors.

Section 4. SECRETARY. The Secretary, or another Board Member as designated, shall be
the official custodian of all records of the Association except Membership records, shall keep the minutes
of the Association and Board of Directors meetings, shall send all official correspondence in the name of
the Association, and shall give all required notices. In no event may the President and Secretary be the
same individual.

Section 5. TREASURER. The Treasurer shall keep and be responsible for all funds of the
Association and shall keep the Membership records. The funds shall be deposited in an account in the name
of the “Pembrocke Homeowners' Association, Inc.” The Treasurer shall make a list of all Members which
shall include each Member’s name, and date joined. The Treasurer shall provide a current list to the
Secretary on a periodic basis. The President and Treasurer shall each, individually, have signature authority
on bank accounts of the Association. All monies belonging to the Association shall be delivered to the
Treasurer and all bills shall be submitted to the Treasurer for payment. The Treasurer shall provide regular
reports of transactions and prepare financial statements as directed by the Board of Directors. In the event
the Association is professionally managed, the Board may authorize such management company to have
signature authority on bank accounts of the Association.

Section 6. DUAL OFFICES. A Director may also serve as an officer and on the ACC. An
individual may hold two (2) Officer positions at the same time, except that in no event may the President
and Secretary be the same individual.

Section 7. EXECUTION OF INSTRUMENTS. Provided any such document has been
approved by the Membership, if necessary and as provided herein, and evidence of such approval is
kept with the Association’s records, all agreements, contracts, deeds, leases and other instruments of
the Association, except checks, shall be executed by such person or persons as may be designated by a
resolution of the Board of Directors and, in the absence of any general or special resolution applicable
to any such instrument, then such instrument shall be signed by the President and Secretary. All checks
shall be signed by the Treasurer, or in his absence or disability, by the President or any duly elected
assistant-treasurer or by such other person or persons as may be designated by resolution of the Board of

Directors.
ARTICLE V
MEMBERSHIP MEETINGS
Section 1. ANNUAL MEETING. The annual meeting of the Membership of the Association

in each year shall be held between the months of January and April, inclusive, on the particular day, hour,
and location as determined and designated by the Board of Directors. Written notification of the Annual
Meeting shall be given to the Members as provided in the Bylaws. Written notification of the Annual
Meeting shall be given to the Members as provided in the Bylaws.

Section 2. SPECIAL MEETINGS. Special meetings of the Membership for any purpose may
be called (1) by the President or (2) by the Secretary upon written request of ten percent (10%) of the
Membership.
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Section 3. QUORUM. The presence, either in person or by proxy, of Members representing
at least twenty-five percent (25%) of the total votes entitled to be cast shall be requisite for and shall
constitute a quorum for the transaction of business at all meetings of the Members. If the number of
Members at a meeting drops below the required quorum level and the question of a lack of quorum is raised,
no business may thereafter be transacted. After two (2) successive meetings of the Members, held with due
notice, at which a quorum is not obtained; howsoever many Members as may attend the third consecutive
meeting shall constitute a guorum.

Section 4. NOTICE. Written notice shall be sent to all Members of annual and special meetings,
stating the time, place, and purpose for which the meeting is called. Such notice shall be in writing and shall
be mailed to each Member at his or her address as it appears on the books of the Association or may be delivered
to his or her Lot not less than seven (7) days nor more than thirty (30) days prior to the meeting. Proof of such
mailing or delivery may be given by the written statement of the Secretary or other person giving the notice.

Section 5. VOTING. At every meeting of the Members, each of the Members shall have the
right to cast his or her vote on each question. The vote of the Members representing fifty-one percent (51%)
of the total votes cast, in person or by proxy (provided a quorum exists), shall decide any question brought
before such meeting, unless the question is one upon which, by express provisions of statute or of the Charter,
the Declaration, or these Bylaws, a different vote is required, in which case such express provision shall govern
and control. The vote for any membership which is owned by more than one person may be exercised by any
of them present at any meeting unless objection or protest by any other owner of such membership is noted at
such meeting. In the event all of the co-owners of any membership who are present at any meeting of the
Members are unable to agree on the manner in which the vote for such membership shall be cast on any
particular question, then such vote shall not be.counted for purposes of decided that question.

ARTICLE V1
ASSOCTATION RESPONSIBILITIES

Section 1. INDEMNIFICATION. The Association shall indemnify every officer and
Director against any and all expenses, including attorney’s fees, reasonably incurred by or imposed upon
such officer or Director in connection with any action, suit, or other proceeding (including settlement of
any such action, suit, or proceeding, if approved by the then Board of Directors ) to which such officer or
Director may be made a party by reason of being or having been an officer or Director, whether or not such
person is an officer or Director at the time such expenses are incutred. The officers and Directors shall not
be liable for any mistake of judgment, negligent or otherwise, except for their own individual wiliful
misfeasance or malfeasance, The officers and Directors shall have no personal liability with respect to any
contract or other commitment made by them, in good faith, on behalf of the Association, and the Association

- shall indemnify and forever hold each such officer and Director free and harmless against any and all
liability to others on account of any such contract or commitment. Any right to indemnification provided
for herein shall not be exclusive of any other rights to which any officer or Director, former officer or
Director, may be entitled, including the provisions of Tennessee Code § 48-58-501, ef seq., as such may be
amended from time to time. The Association shall maintain adequate general liability insurance and if,
obtainable, officers’ and Directors’ liability insurance to fund this obligation.

Section 2. INSURANCE. The Association shall, as determined by the Board of Directors in
its sole discretion, obtain and maintain at all times as a common expense insurance as required by the
Declaration.
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ARTICLE VII
PROCEDURE

The President shall regulate and govern all debate and action by the Board of Directors and the
Membership at any meeting in a manner, which promotes a fair exchange of views, and the efficient
dispatch of business. When resort to rules of procedure becomes necessary, business may be governed by

Robert’s Rules of Order.
ARTICLE VIII
AMENDMENTS
Section 1. AMENDMENTS. Amendments to these Bylaws may be effected as follows:
Section 2. BY THE ASSOCIATION. Notice of the subject matter of a proposed amendment

shall be included in the notice of any meeting at which the proposed amendment is to be considered. An
amendment may be proposed either (i) by a majority of the Board of Directors of the Association or (if) by
not less than twenty-five percent (25%) of the Members of the Association. Except as elsewhere provided,
approvals of proposed amendments must be by the affirmative vote of Members holding sixty-seven (67%)
of all Member votes.

‘ Section 3. EXECUTION AND RECORDING. In order to be effective an amendment must
be (i) executed by the President and Secretary of the Association, with evidence authorizing such execution
placed with the minutes of the Association and {if) recorded in the Clerk’s Office.

ARTICLE IX
FINANCES

Section 1. FISCAL YEAR. The fiscal year shall commence on January 1* and end on
December 31 of each year. The Board of Directors may establish a different fiscal year and must notify
each of the then existing Members of the change.

Section 2. DEPOSITORY AND CHECKS. The depository of the Association shall be such
bank or banks as shall be designated from time to time by the Directors and in which the monies of the
Association shall be deposited. All checks or demands for money and notes of the Association shall be
signed by one (1) of the following officers: President or Treasurer. The Board of Directors, by resolution,
may require more than one (1) signature. In addition, the Board may authorize its professional managing
agent to have signature authority on the bank accounts of the Association.

Section 3, ANNUAL BUDGET. The Board of Directors shall propose an annual budget each
year and may mail a copy of the Association’s proposed annual budget of common expenses to each
Member not less than ten (10} days prior to the meeting of the Board of Directors at which the budget will
be considered together with a notice of that meeting. Such meeting of the Board of Directors shall be open
to all Members. Copies of the annual budget shall be available to all Members upon request.

Section 4. FIDELITY BONDS. The Board of Directors, in its sole and absolute discretion, may
require fidelity bonds on all or any officers, employees, and agents of the Association or the Board and any
other persons responsible for funds of the Association. The Board of the Administration shall determine the
amount of such bonds. Premiums on such bonds shall be paid by the Association.
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ARTICLE X
NOTICES

Section 1. NOTICE, Whenever, under the provisions of the Act, the Articles, or these
Bylaws, notice is required to be given to any Director or Member, it shall be construed to mean either
personal notice, or notice given in writing by mail by depositing the same in the Post Office or letter box
in a postpaid envelope addressed to such Director or Member as their name appears on the books of the

Association.

Section 2. WAIVER OF NOTICE. Whenever any notice is required to be given under the
provisions of the Act, the Articles, the Declaration or these Bylaws, a waiver thereof in writing signed by
the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed

to be equivalent to the required notice.

ARTICLE X]
OFFICIAL RECORDS

The Association shall maintain a copy of each of the following, where applicable, which shall
constitute the official records of the Association:

A, * The plans, permits, warranties, and other items provided by the original developer, if any.
B. A photocopy of the recorded Declaration and all amendments thereto.

C. A photocopy of the recorded Bylaws of the Association and all amendments thereto.

D. A certified copy of the Charter and all amendments thereto.

E. A copy of the current Association’s rules and regulations, if any.

F. A book or books containing the minutes of all meetings of the Association, of the Board of

Directors, and of the Members, which minutes shall be retained for a period of not less than seven (7) years.

G. A current roster of all Members, their mailing addresses, lot identifications, voting
certifications, e-mail addresses (if possible), and if known telephone numbers.

H. All current insurance policies of the Association.

_ L. A current copy of any management agreement, lease, agreement, or other contract to which
the Association is a party or under which the Association or the Members have an obligation or
responsibility.

J. Bills of sale or transfer for all propetty owned by the Association.

K. Accounting records for the Association according to generally accepted accounting
practices.

L, Voting proxies, which shall be maintained for a period of one year from date of the meeting

for which the proxy was given.
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ARTICLE XI1
PARTIAL CONDEMNATION OF COMMON AREA

The Association, through the action of the Board of Directors, shall have the power to convey a
portion of the Common Area to a condemning authority for the purpose of providing utility casements,
rights of ways expansion, or other public purposes, whether negotiated or as the result of eminent domain

proceedings.

ARTICLE XIII
WRITTEN INQUIRIES BY MEMBERS

, When a Member files a written inquiry by certified mail with the Board of Directors, the Board
shall respond in writing to the Member within thirty (30) days of receipt of the inquiry. The Board’s
response shall either give a substantive response to the inquirer, or notify the inquirer that a legal opinion
has been requested. If a legal opinion is requested, the Board shall, within sixty (60) days after the receipt
of the inquiry, provide in writing a substantive response to the inquirer. The failure to provide a substantive
response to the inquirer as provided herein precludes the Board from recovering attorney’s fees and costs
in any subsequent litigation, administrative proceeding, or arbitration arising out of the complaint.

The Association may through its Board of Directors adopt reasonable rules and regulations
regarding the frequency and manner of responding to Member inquires, one of which may be that the
association is only obligated to respond to one written inquiry per Lot in any given thirty (30) day period.
In such a case, any additional inquiry or inquiries must be responded to in the subsequent thirty (30) day
period, or periods, as applicable.

ARTICLE X1V
MISCELLANEOUS

Section 1. CHOICE OF LAW. These Bylaws have been executed in the State of Tennessee,
and shall be construed, performed and enforced in accordance with the laws of the State of Tennessee.

Section 2. SEVERABILITY. Inthe event any provision of these Bylaws shall be determined
by a court of competent jurisdiction to be invalid, illegal or unenforceable, the remainder of these Bylaws
shall nonetheless remain in full force and effect so long as the substantial benefits of the parties to be derived
from these Bylaws and the performance hereof are not adversely affected by the elimination of such

provision(s).

Section 3. ENTIRE AGREEMENT. These Bylaws constitute the entire agreement between
the parties hereto with respect to the subject matter hereof and supersedes all prior negotiations, discussions,
writings, and agreements. '

Section 4. BINDING EFFECT. The terms of these Bylaws and {he respective covenants,
provisions, terms, conditions, and agreements herein contained shall be binding upon the parties hereto, their
heirs, devisees, successors, and assigns.

Section 5. CONFLICT WITH THE DECLARATION. In the event there is any conflict
between the terms and provisions of the Declaration and these Bylaws, the Declaration shall control.
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I certify that these Bylaws were adopted by the Assomatlon as of this Q)" day of % Gid,

QL i b

f\‘z/ Acd T A dis xS s, President

2018,
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I, Angela G. Lawson, do hereby make oath that I am a licensed attorney
and/or the custodian of the electronic version of the attached document

tendered for registration herewith and that this is a true and correct copy
of the original document executed and authenticated according to law

/) %
L /’% (. //‘/ Ty
Angely G. Lakaon

State of: Tennessee

County of: Shelby

Personally appeared before me, Amber Stem, a notary public for this

county and state, (name of person making certification) who acknowledges

that this certification of an electronic document is true and correct, and
whose signature I have witnessed

# /f’gl e
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zx‘” ig}pa ﬁs §j L«»’j

Notary’s Signature
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MY COMMISSION EXPIRES: September 26, 2020 S e
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Notary’s Seal (If on paper) Dof TEMESSE o
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