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PREPARED BY KIRK SNOUFFER
1000 Tallarr Building

CHATTANOOGA, TN, 50%4412 PAOE 81
in MALNZENANCE AGREEMENT

this day of September, 1994, by and batween R. Ellaworth
MoXee MoKae™}, an individual resident of Hamilton County,
Tannessee, and Y. L. Coker and Don B, Riley, individual residents
of Hamllton County, Tennessee, ("Purchasers™).

zhis Maintenance Agreement is made and entered into

. Racitaim. HMoKee owns Lots 1, 2, 4 and 6 of the

Businemss Row at Shallowford Subdivision, as shown on that plat
("Plat"}) recorded at Plat Book 53, Page 132, Register’s Office of
Hamliton County, Tennemsee, Said Lots are encumbered by a Joint
Access Easement ("Zasement®), as ghown on tha Plat, to provida
ingress and egreas to Shallowford Read. The area within the

- Easemsnt has been paved with a roadway to accommodate traffic
acroes the respsctive Lots., McKee is selling Lot 6 te Purchasers
and the parties are entering into this Agreement to define their
obligations with respect to the maintenance of the roadway within
the Easement, and to clarify the extent of tha Easement,

<y 2.  Dpescoription of Easement. In addition to those

o areas desoribed as the Basement on the Plat, the 30 foot wide
satrip of land located on the southern boundaries of Loks 2 and 6

o) described on tha Plat ag a "parking easemsnt” is alsc part of the

3: Eagement and a paved roadway is located thereon., McKes and

"\..

:%

Purchasers agree that the this additional area constitutes part
of the Easement and is subject te the provisions of this
Agreenent, .

3. Malntenance of Easempeni., McKee and Purchasers
agree that sach of them shall be responsible for maintaining in
good repair the paved roadways located in the portions of the
Emsenent on their respective properties. McKesa and Purchasers
each agres that nelther of them shall construct or maintain any
improvement in the Easement other than paved roadways.

4. Renedieg. If either party shall fail to carry out
ite obligatiens hereunder, the other party shall have the right
to perform the necessary maintenance and to be reimbursed
thersfor wpon Qslivery of a written demand for reinbursement,
together with recelpts evidencing the cost of such maintenance,

SR

zi H 5. Ganexal FProvisions. This Agreement shall be -

0 governed by the laws of Tennessee, and shall be binding upon and

9 4. inure to the bensfit of the partiea hereto, their hairs,

~ successors and assigns. This Agresment may be modified or
amended only by a written instrument signed by the partias
nerato.

4d3Tép. )




this instrument this

034120 82

IN WITNESS EREQF, the parties hereto nhave exacuted
hday of September, 1994.

/e

; ‘Q 3 ~
ELLEWORTH MCKEE, by
Praston Jones, atternesy-in-fact

PURCHASERS
W] CIDQQA»v/

Coker

STATE OF TENNESSEE

R

COUNTY OF BAMILTON

Bafore ma, a Notary Public of the state and county
aforasaid, personally appeared R. BLLSWORTH McKEE, by and through
Pregton Jonas, hils sttorney-in-fact, te me known (or proved to me
on the basis of satisfactory evidence) to bs the peraon dagcribed
in and who executed the foregeing instrument, and acknowdy acl
that he executed the same as his free act and dasd.

WITNESS hand and seal, at office in; Ham ]
Tennessee, this a 5 day of September, 1994.

STATE QF TENNESSEE

COUNTY OF HAMILTON

Before me, a Notary Public of the state and county
aforesaid, personally appsared Y. L. COKER, to me known {or
proved to me on the basis of satisfaotory evidence) to be the
parson desaribed in and who executed the foregoing instrument,
and acknowledged that he axecuted the same ag his free act and
deed,

WITNESS my hand and seal, at office in Hanild

Tannessee, this ;22 day of Sapi:;%:;;2%2§%225/12?

Nop&ry Public
My commiszion Expirea:

443758 1
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STATE OF TENMNESSERE

COUNTY OF HAMILITON

Bafore me, m Notary Public of the state and county
aforesaid, personally appeared DON E. RILEY to me known {or
proved to me on the basis of satlafactory evidence} to be the
person described in and who executed the foregoing instrument
anddacknowladged that he executsd the same as his free act an
daed. i

WITNESE _nmy, hand and seal, at office in Hamilton
Tannessaes, this day of Boeptember, 19%4.

e

Notary” Public
My Commission Expires:

0% /29/94 MIGC 12.00 %42, 00 i)

2289370

PAMELA HURST
REGISTER
HAMILTOF GOUNTY
STATE OF TENNESSEE

'g4 SEP 29 AM 10 01

BY:’%‘EQH" e
DEPUTY
wernT St "76?;2.&] {?

L1 <[} 3
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Contact: Pam Hurst, Register
A _COMMERCIAL OFFICE PHUJEUp® County Tennasdee

THIS MASTER DEED ("Master DeedV), is made and entered into
this 20th day of October, 1998, by E and ¥, L.L.C., a Tennessee
limited liability company ("Developsrh);

W1DNESHETH

WHEREAS, Developer is the owner and/or developer of certain
real property located in Hamilton County, Tennessee, and more
particularly described in EXHIBIT “A" attached hereto and made a
part hereof ("Property"); and

WHEREAS, Developer intends to construct office buildings
upon the Property and to sell or lease the individual lots as
shown on Exhibit A-@ as improved with a portlon of the office
bulldings {"0ffice Units®) to others; and

WHEREAS, Developer wishes to submit such real property
together with the Ilmprovements constructed and to be constructed
thereon (the "Property") to the provisions of this Master Deed,

WHEREAS, Developer further desires to establish the
provisions of this instrument for his own benefit and for the
mutual benefit of all present and future owners or occupants of
the Property and Office Units or any part thereof, and intends
that all present and future ownars, occupants, future mortgagees,
and any other persons hereinafter acquiring any interest in the
Property shall hold sald interest to certain rights, easements
and privileges in, over and upon sald Property and Office Units
and certain mutually beneficlal restrictlons, cbligationas and
liens with respect to the proper use, conduct and maintenance
thereof, hereinafter set forth, all of which rights, easenments,
privileges, restrictions, obligations and liens are declared to
be in furtherance of a plan to promote and preserve the
cooperative aspects of cwnership of and occupancy on the Property
and are established for the purpose of facilitating the proper
administration of the Property and Office Units and enhancing and
perfecting the value, desirability and attractivensss of the
Property and Office Units.

RETURNTO
ynmuxxﬂnxammnzmu (1)
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HOW, THEREFORE, Developer declares agx follows:
ARTICLE I

1.2 DEFINITIONS. f“he following words and terms, whenever
used herein or in exhibits hereto and made a part hereof, unlese
the context indicates clearly to the contrary, shall be defined
as follows:

{a)} "Master Deed" means this instrument.

(b} "Association" shall mean and rafer to the BUSINEES 5
ROW AT SHALLOWFORD BUILDINGE "A and BY OWNERS’ ASSOCIATION, INC., f
a Tennessee not for profit corporation. i

(c) "Boaxrd or "Board of Directors® means the
governing body of the Association as ascertailned by the Bylaws
(as defined herein below).

{d) ¥Buildings" means the office bullding structures
containing the Office Units constructed upon the Property shown
on Exhibit A-1 (as defined herein below).

{e) "Bylaws" means the bylaws of the Association as
set forth in Exhibit "B" attached heretc and made a part hereof.

(f) "Common Propertlies" means those portions of the
Property and Office Units which are more particularly described
on "~ attached hereto and made a part hereof, including
but not limited to, easements, retaining walls, fencing, °
landscaping, signs, electronic devices, stormwater confrol k
facilities, parking areas, exterlor lighting, exterior walls, :

rools, and areas and facilities which are now or hereafter :
contained within the Property. £
(4} “Common Expenses" means the propoged or actual 5

expenses affecting the Common Properties, including reserves i
lawfully assessed by the Board. Such Common Expenses shall :
consist of the expenses of the administration, management, b
maintenance, operation, repair or replacement of and additions to
the Common Properties and any other expenses incurred in

conformance herewith, this Master Deed and the Bylaws, including ]
eXpenses agreed upon as Common Expenses by a majority of the Co- 4
owners (as defined herein below). 0

(h} "Developer", means % and K, L.L.C., a Tennagses
limited liability company.

{2}
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(1) fco-cwner" means the person(s) whose estates or

interests, individually or collectively, aggregate fee simpla
ownership of an Office Unit and of (as members of the
Agsoclation) the undivided interest in the Common Elements
appurtenant thereto, but shall not include those having an
interest in a Office Unit marely as security for the performance
of an cbligation. Unless specifically provided otherwise herein,
Developer shall be deemed a Co—owner so long as it is the legal
title holder of any Office Unit. Any provision to the contrary
notwithstanding, doint owners shall be deemed one Co-owner. If
any Office Unit shall be owned by more thah one person or by a
corporation, partnexship or one or more fiduclaries, such
owner(a} shall designate one person to represent such Office Unit
with respect te the Assocciation and to cast the votes of such
office Unit,

(1) "Majority" also means, unless otherwise speciried,
Two-thirds {2/3rds} or more of the "total number of votash
present at a meetling of the aAsscclation. The total number of
votes shall egual the total number of Office Units owned by Co-
owners who are members of the Association. ¥ach Co-owner shall
hold one (1) vote for each Offlce Unlt owned, such vote being a
proportionate share based upon the percentage of ownevship.

{k} "Plat"™ means plats recorded in Plat Book 59, Page
90, and Plat Book 61, Page 34, in the Reglster’s Office of
Hamilton County, Tennessee or to be recorded in the Register’s
Office of Hamilton County, Tennessee, comprising the plats of
Business Row at Shallowford, which plat, and revisions,
amendments and supplements thereto, ls Incorporated herein by
reference as fully as though copied hereln.

(1} "Property" means and includes the real property
described in Exhibit "A¥ attached hereto and made a part hereof,
and all structures and improvements constructed and to be
constructed thereon and all easements, rights and appurtenances
velonging thereto.

{m) "Office Unit Regine® means the Business Row at
Shailowford, which is an Offlce Unlt Development consisting of
lots, Buildings containing office Units, and Common Properties as
designated by the Plat which lots and Common Properties are
subject to, this Master Deed, the Bylaws and the Rules and
Regulations of tha Asscclation,

{n} “office Unit" means that portion of the Property,
ag determined by the records in the Registar’s Office of Hamilton
County, Tennessee, or deslignated on the Plat by the term "Lotn,
and te whlch fee simple title has been or shall be conveyed
exclugively to a Co-owner for said Co-owner’s independent uase,
subject to the terms and provisions herein.

(3}

1
3
i
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ARTICLE ¥I
ELaN OF DEVELODMENT

2.1 BUBMISSION TO MASTER DEED. Developer, as the laegal
title holder in fee simple of the Property, expressly ilntends the
following:

{a) Thisg 0ffice Unit Regime shall be known as Business
Row at Shallowford Bulldings "A and B", or by such name or hames
ag shall be selected from time to tiwme by Daveloper or the
Agsoclationy

{k} The Property ls hereby submitted to the provisions
of this Master Deed.

2.2 DESCRIPTION OF SPECIFIC OFFICE UNITS. All of the
Office Units are or shall be delineated upon the Plat, and tha
legal description of each 0ffice Unit shall consist of the
identifying number and/or letter of such 0fflce Unit as shown
upon the plat. Except as provided in this Master Deed, no Co-
owner shall, by deed, plat, court decree or cotherwise, subdivide
or in any cother manner cause said Co-owner’s 0ffice Unit to be
separated into any tracts or parceis different from the whole
Office Unlt as shown on the Plat.

L The percentage interest in
the Common Properties appurtenant to each Office Unit is as
follows:

Unit NQ. Percentage of Ouwnership
Bldg Yam" 50%

Bldg "B":

6062 19%

6064 5%

6066 11%

6068 8%

6070 _ 7%

Total 100%

The percentage of ownership set forth above shall detarmine the
proportionate share of each Co~Cwner in the expense of the
administration of the Common Properties and the vote such Co-
Owner shall have at meetings of the Association, sxcept as
otherwlse provided in the aAct or in the By-Laws.

(4)

R s A

i
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2.3 PEROPERTY DEVELOPMENT. Developer hereby expresasly

reserves the right to continue construction of improvements, from
time to time and any time so long as Developer owns fee simple
title to any portion of the Property, on that portion of the
Property to which Developer holds fee simple title, in order to
improve the Common Propexties and to comstruct Office Units on
those portiens of the Property designated for individuwal office
Urnits, as determined by the Plat,

2.4 TERMINATION OF THE QFFICE UNIT REGIME. Subilect to the
provisions herein, this Office Unit Regime shall be terminated
only by not less than eilghty percent (80%) of the affirmative
vote of all Co-owners and by written consent obtalned From all
thoge mortgagees which are subject to this Master Deed.

ARTICLE XIIT

SQ-QWNER'S RIGHTS - EXCLUSIVE AND COMMON. & Co-owner

3.2
shall have:

{(a} The exclusive ocwnership in fse tc the Co~owner’s
Office Unit, subject to the cther provisions of this Master Need;
and

(k) As an appurtenance to the ownershlp of guch office
Unit, an undivided interest in the Common Properties as set out
in Section 2.2 ahove.

3.2 USE AND QCCUPANGCY OF OFFICE UNITS AND COMMON

. Subject to the provision of this Master Deed and tha
Bylaws, the Office Units and Common Propertles shall be occupied
and used according to the rules and regulations as set forth in
Exhibit "¢ attached hereto and made a part herecf (the "Rules
and Regulations"}, as amended from time te time,

3.3 . Witheut hereby
limiting the Beard’s authority to grant sasements from time to
time with respect to parts of the Comnon Elements, as set forth
herein, each Co-owner shall take title to sald Co-owner’s Office
Unit subject to the rights of other Co~ocwner’s te use the Common
Properties and also subject to the following:

(a} If any portion of the Common Properties encroaches
upon any Office Unit resulting from construction ang development
of the Property, or any Office Unit encroaches or shall hereafter
encroach upon any portion of the Common Properties, there are

(%)

epey

RS
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hereby granted and reserved mutual easements in favor of the
Agscciation as owner of the Common Properties and the reapective
Co-owner (&) involved, to the extent of such encroachment, so long
as the same shall exist; provided, however, that no such easement
shall arlse in favor of any Co-owner if the encroachment
interferes with the structural integrity of any of the Common
Properties or the use and enjoyment thereof by other Co-owners;
and provided further that no such easement shall arise in favor
of any Cor~owner who creates an encroachment by said Co-cwner's
intentional or negligent conduct, or that of sald Co=owner’s
ageant.

{b} All suppiiers of utilities, including cable
television, serving the Property may be granted non-axclusive
easements at the discretion of the Asscciation to install, lay,
construct, operate, maintain, renew, repair and replace conduits,
ducts, cables, pipes and wires and other eguipment or structural
cowponents in, teo, over, under, across and through any portion of
the Common Properties for the purpose of providing the Property
with utility services, together with the reasonable right of
Ingress to and egress from the Common Propertles or any part
thereof for said purpose. In addition, the Association, at its
discretion, may grant such other easements as the Association may
deen desirable.

3.4 LEASE OF AN OFFICE UNIT.

(#) Notice of any lease of any Office Unit shall be
furnished to the Board. The lessee under every such leasse shall
be bound by and subject to all of the obligatioens under this
Master Deed and the Bylaws and the lease shall expresaly so
provide. The Co-owner making such lease shall not be reliesved
thereby from any of said obllgations. Upon the explration or
termination of such lease, or in the event of any attempted
assigning or subleasing thereunder, the provisions of this

: shall again apply to said Office Unit or interest
therein.

(b) Whenaver a Co-cwner shall propeose to lease said
Co-owner'’s Office Unit, or any interest therein, to any person or
entity, said Co-owner ghall glve the Board not less than twenty
(20) days prior written notice of the lease proposed by the Cow
cwner and ghall state the business name, address, it’s principal,
and nature of business of proposed lessee,

(e¢] A lease of an Office Unit or interest therein by
the heolder of a first mortgage on an Office Unit, which holder
comes into possession of the mortgaged Office Unit through
foreclosure or other judicial sale or through any conveyance made
to such first mortgage holder in lieu of foreciosure, shall not
be subject to the provisions of this Zection 3.4. Such first

(6}
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mortgage holder shall be entitled to do any of the feollowing, all
without beilng subiect to any of the provisions of this Secticn
3.4:

(1} foreclose or take title to an Gffice Unit
pursuant to the ramedies provided in the mortgage; or
{11} @accept a deed (or assignment) Iin lieu of
foreglosure in the event of a default by a mortgagor; or
(1ii) =®ell or lease an Office Unit acquired by the
mortgagee.

(@} The Board may from time te time adopt rules and
regulations not incensistent with the provisions of this gection
2.4 for the purpose of lmplementing and effectuating saild
provisions.

(e} TIf any leame of an Qffice Unit Is made or
attempted without complying with the provisions of this Secgtion
3.4, such lease shall be sabject to each and all rights and
remedies and actions available to the Assoclation hereunder or
otherwise.

(f) Except as otherwise restricted in this Master
Deed, an Office Unit ig freely alienable as provided by
applicable law.

3.5 RIGHTS RESERVED. A Co-owner’s rights or enjoyments of
the Common Properties as hereln created shall be subject to:

{a) The right of the Association to suspend the
enjoyment rights of any Co-owner in utilities, ingress and
egress, and all other rights in the Common Properties for any
period during which any assessment remains unpald, and for such
pericd as it considers appropriate for any infraction of its
Rules and Regulations; and

{b} The right of the Association to charge reasonable
fees for the use of any portlen of the Common Properties; and

{v; The right of the Association to diminish in any
way or to dedicate or transfer all or any part of the Common
Properties to any publlec agency or authority for such purposes
and subject to such conditions as may be agreed to by the Board,
provided that no such diminution, dedication, transfer, or
determination as to the purposes or as to the conditions therveof,
shall be effective unless Developer, {sc long as Developer owns
an Office Unit) and not less than elghty percent (80%) of the
total vote of all of the Co-owners agrse to such dedleation,
transfer, purpose or cendition; and

{7}
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(d) ‘The right of the Assoclatlion to grant such
assessnents and rights-cf-way to such utility companies or public
agencies or autherltlies as it shall deem necessary for the proper
servicing and maintenance of the Common Properties and the
individual office Units.

3.6 RIGHTS OF MORTGAGERS. (a) BEach of the following
actions shall require, as of the date such action is taken, the
prior written approval of all holders or cwners of a subsaquently
recorded mortgage or deed of trust constltuting a first mortgage
lien on any one or more Office Units:

(1) abandonment or termination of the OFffice Unit
Regime or removal of Lhe Property from the provisions of this
Master Deed, except for removal provided by law, or in the case
of destruction by fire or other casualty or in the case of a
taking by condemnation or eminent deomain;

(ii} any amendment to this Maater Deed which
changes the interest of the Co-owners in the Common Properties,
except amendments pursuant to Pavagraphs 6.2 and. 8.1 heyeof;

(iil} use of hazard insurance proceeds for losses to
the Common Properties for other than the repalr, replacement, or
reconstruction of such improvements, except in the ocase of
substantial loss to the Office Units and/or Common Properties as
provided hevein;

(iv) any amendment to this Section 3.6(a) or to any
other provision in this Master Deed which specifically grants
rights to the holders of such first mortgages or deeds of trust.

(k) Upon written reguest, any mortgagee subject teo
this Master Deed shall be entitled to:

(1) inspect the books and records of the
Association during normal business hours, uporn reasonable notice;

(ii) receive a copy of the anmual financial
statement of the Association which is prepared for the
hssociation and distributed to the Co-owner’s;

(i1i)} receive written notice of all meetings of the
Assoclation and permitted to designate a representative to attend
all such neetings;

(iv} receive written notice of any default in tha
obligationa hereunder of any Co-owner of such Cffice Unit
encumbered by such first mortgage lien, not cured within thirty
(30) days after notice of such default has been sent to such Co-
owner by the Assoclation; and

(8)
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(v} recelve written notice of any material
amendment to this Master Deed, the Bylaws or the Charter of the
Assoclation.

However, the Asgoclatlon’s failure to provide any of the
following to a first mortgagee who has so reguested same shall
not affect the validity of any action or decision whieh is
related to the foregoing, nor shall the Assoclation have any
liability on account of its good faith fallures to so provide.

(¢} Upon written request, a first mortgagee of any one
or more Office Unit shall be entitled to timely written notice in
the event of any substantial damage or destruction of any part of
the Common Properties or if the Common Propertles or any portion
thereof is made the subject matter of any condemnation or eminent
damain proceeding or is otherwise sought to be acguired by &
condemning authority. No Co-owner or other party shall be
entitled to priority over such first mortgagee with reapect to
the distribution to such Co-owner or other party, with respect to
such Office Unit, of any insurance proceeds payable by reason of
such damage or destruction o¢r of the proceeds of any such
condemnation award or settlement.

{4} The provisions hereof are in addition to all other
rights of mortgagees herein contained or under law.

3.7 TRUSTEE AS OFFICE UNIT OWHER. In the event title to
any Office Unit is conveyed to a trustee which heolds title to a
Office Unit under the terms of which all powers of management,
operation and control of the 0Office Unlt remain vested in tha
trust beneficiary or beneficiaries, then the beneficiaries
thereunder shall be responsible for payment of all obligations,
liens or indebtedness and for the performance of all agreements,
covenants and undertakings chargeable or created under this
Master Deed and the Bylaws against such Office Unit. No clain
shall be made against any such titleholding trustee personally
for payment of any lien or obligation hereunder created and the
trustee shall not be oblligated to sequester funds or trust
property to apply in whole or in part against such iien or
obllgation. The amount of any such lien or cbhligation shall
continue to be a charge or lien upon the Office Unit and the
beneficliaries of such trust or any transfer of title to such
Office Unit.

3.8 RIGHT OF USE BY DEVELOPER. During the period of
conatruction and sale of any Office Units by baveloper, Developer
and Developer’s respective agents, employees, successors,
assigns, contractors, subcontractors, brokers, licensees, and
invitees and the respective agents and employees thereol, shall
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be entitled to use, parking and gtorage of vehicles and
equipnent, access, ingress to and egress from tha Property, and
the Common Elements without charges; as may be required for
purposes of construction and sale of any Office Unit and other
activities of Developer on or about the Properly. While
Develeper owns any Office Unit and until each Office Unit sold by
Developer is occupied by the purchasers thereof, Developer and
its agents and employees may use and show one or more of such
unsold or unoccuplied Offlce Unit as a model Office Unit or office
Units and may use one or more or such unsold or unoccupied Office
Units or a portion of the Common Properties without charge, as a
sales office, administrative office, management office, or other
uses and offices incidental to Developer’s use of the Property,
and may maintain customary signs, banners and flags in connection
therewith. This section may only be amended oxr modified with the
express written consent of Developer.

3.9 NO PRRTITION. The Common Properties shall remain
undivided and shall not be the object of an action for partition
or division of the co~ownership theresf so long as the Common
Properties are used for this Office Unit Regime, and in any
event, a1l lenders must either be paid in full prior to bringing
an action for partition or their consent must be first cbtained.

ARTICLE IV
THE ASSQCIATION

4.3 ASSQCIATION = i

- {a} There has been formed (pursvant
to the charter of the Association or to be recorded in the
Registerts Office of Hamilton County, Tennessee which Charter is
rmade a part hereof as fully as if it were incorporated herein
{the "Charter')} an Associatloen having the name "Business Row at
Shallowford Buildings “A and B" Owners’ Asscclation, inc.", a
Tennessee not for profit corporation, which Assoeciation shall be
the cwner of the Common Elements (as designated by the Plat ana
Declaration of Reciprocal Access, Parking and Utilities Easement
Agreement), upon the proper execution and recordation of this
Master Deed, the Assoclation shall be the governing body for all
of the Co-ownerg, with reference to the maintenance, repair,
replacement, usa, administration and operation of the Common
Properties, as provided in this Master Deed and the Bylaws. The
Agrociation shall have and exerclse all powers necessary or
convenient to affect any or all of the purposes for which the
hasociation is organized, and to do every other act not
inconsistent with law which may be appropriate to promote and
attain the purposes set forth in this Master Deed and the Bylaws,

(20}
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A1l of the Co-owners irrevocably constitute and appoint the
Asgogiation, in thelr names, as attorney in fact to effectuate
the above. The Board shall elect and shall serve in accordance
with the provisions of this Master Deed and the Bylaws. Subiect
to this Master beed and Bylaws, the Board shall have gtanding to
act in a representative capacity in relation to matters involving
the Common Properties or more than one Office Unit, on behalf of
the Co-owners, as thelr interest may appear. The fiscal year of
the Assocliation shall be determined by the Board, and may he
changed from time to time as the Board deems advisable, Thae
Associatlon shall not be deemed to be conducting a business of
any kind. All activities undertaken by the Association shall be
for the sole henefit of the Co-owners, and all funds recelved by
the Association shall be held and applied by it for the use and
benefit of the Co-owners in accordance with the provisions of
this Master Deed and the Bylaws. Except as provided in Section
4.%{R} each Co-owner shall be a member of the Rhasociation. A Co-
owner ‘s membarship shall automatically terminate upon the
conveyance or transfer of said Co-owner’s title to said co-
owner’s Office Unit to a new Co-owner and the new Co-ownar shall
simultaneously succeed to the former Co-owner’s merbership in the
hAssociation., A Co-owner shall be entitled to one (1} vote in the
Association for each Office Unit owned by sald Co-owner, such
vote be a proportionate share based upon the percentage of
ownership,

(k) Non-member Co-owners. Notwithstanding anything
contained in this Master Deed or the Exhibits heretoc to the
contrary, if any existing Co-owner of record falls or refuses to
consent and accept (by a recorded agreement} the provisions of
this Master Deed, within thirty (30) days after it is recorded
with the Register’s Orffice of Hamilton County, Tennessee, then
said Co-owner shall not be a member of the Association. In that
the Asscciation owns or shall own the Common Properties, sald
non-member Co-owner shall not have the right to enjoy the use and
benefit of the Common Properties nor the privileges ox
obligations provided by this Master Deed, Thirty (30) days after
the recordation of this Master Deed, such non-member Ca-ouneaer
shall remain a non-member until (i) =aid non-member Co-owner
accepts the provisions of this Master Deed by recorded
instrument, (ii) the Association by a Madority vote elects to
allow such Co-owner to become a member and (11i}, unless waived
by the Association, such non-member Co-owner has reimbursed the
Asgociation for its pro-rata share of all Common Expenses
attributable to sald non-member Co-owner’s Office Unit and not
paid by sald non-member Co-owner.

4.2 MANAGEMENT OF PROPERTY. The Board shall have the
authority to engage the services of a managing agent to maintain,
repalr, replace, administer and operate the Common Properties, or
By part thereaf, to the extent deemed sadvisable by the Board,
The cost of such services shall be a Commen Expense.

(11}
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4.3 -

- In gonnection with the Asscclation, nelther the
Directors, the Board, or other officers of the Association, nor
Developer shall ba personally liable to the Cow~owners for any
mistake of judgment or for any other acts or omissions of any
nature whatsoever as such Directors, tha Board, any officers, or
Developer, except for any acts or omissions found Ly a court to
constitute a crime, gross negligence or fraud. The Co=owners
shall indemnlfy and hold harmless each of tha Directoras, the
Board, any officers, and Developer or thelr respective deviseen,
legatees, heirs, executors, administrators, legal
representatives, successors and assigns in accordance with the
provisions of the Bylaws. Notwithstanding the foregoing
provisions, the Directors, the Board, any other officers and
Daveloper Iin thelr capacities as Co-owners shall bhe subject to
the liability standards which affect all other Co-owners,

4.4 BOARD'S DETERMINATION BINDING. In the Event of any
dispute or disagreement belwesn any co-owners relating to the
Property, or 2ny guestions of interpretation or application of
the provisions of this Master Deed or the Bylaws, such dispute or
disagreement shall be submitted to the Board and the
determination thereof by the Board, provided that it ias not
arbitrary or capricious, shall be final and bindiny on each and
all such Co-ocwners, subject ta the right of the Co~owners to meek
other remedies provided by law after such determination by the
Board.

ARTICLE V

5.1 .

. {a) Maintenance of, repairs to and replacements of the
parXing lots, lighting, surface and storm water facilities, ang
landscaping within the Common Properties shall be the
responsibility of and shall be furnished by the Association. Tha
cost of maintenance of, repairs to and replacements within the
Common Properties shall be part of the Common Expenseg, subject
to the Bylaws and the Rules and Regulations of the hgsociation,

(b} In addition to the discretionary authority
provided herein for maintenance of all or any portion of the
Common Properties, the Association shall have the authority to
maintain and repair the exterior of any common walls, roofs,
utilities, ete., of any Office Unit, if such maintenance or repalr
is determined necessary in the reasonable discretion of the Board
to protect the Common Properties, and after prior written notice
the Co-owner of said Office Unit has falled or refused to perform
said maintenance or repair directed by the Board; and the Board
shall have the right to levy a special asgessment against the Co-
owner of such Qffice Unit for the cost and expenses incurred for
such necessary maintenance or repair.

(12)
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{c} If, due to the act or negligence of a Co-owner, or
said Co-owner’s agent, servant, tenant, Family Member, invitee,
licensee or otherwise, damage is caused to the Common Propertias
or to an Office Unit owned by othars, or maintenance, repair or
replacemnent are reguired, the cost of which would ctherwise be a
Common Expenae, then such Co-owner shall pay for such damage or
such waintenance, repair and replacement, as may be deternmined by
the association; however, the provisions of this Section 5,1 are
subject to the provisions of sectlon 6.1 hereof providing for
walver of subrogation rights with respect to casualty damage
insured against by reason of policles of insurance maintalned by
the Board.

() The authorlzed representatives of the Assocliation
with approval of the Board, shall be entltled to reasonable
access to the individual O0ffice Unit as may be required in
connection with the preservatlon of the individual Office Units
in the event of an esmergency, or in connection with maintenance
of, repairs or replacements within the Common Properties, or any
equipment, facilities or fixtures affecting or serving cther
Office Units, or the Cowmmon Properties or teo make any alteration
required by any governmental authority.

5.2 ENTRY BY BOARD. The Asmociation, ita agents or
emplovees, may enter any Office Unlt when necessary in connection
with the maintenance or reconstruetion for which the Board i=m
responsible, or which the Board has a right or duty to do. Such
entry shall be made with as little inconvenlence to a Co-ocwner as
practicable, and any damage caused thereby shall be repaired by
the Board as a Comnmoh BExpense.

ARTICLE VI
CA387

6.1 INSURBNCE. (a)} The Board shall have the authority to
and may obtain insurance for the Common Properties, against loss
or damage by fire, vandalism, malicious mischief and such other
hazards as are covered under standard extended coverage
provisicns for the full insurable replacement cost of the Common
Proparties, and against such other hazards and for such amounts
as the Board pay deem advisable. Insurakle raplacement cost
shall be deemed the cost of restoring the Common Properties, or
any part thereof to gubstantially the same condition as existed
prior teo damage or destructicn. Such insurance coverage shall be
written in the name of, and the progeeds thersmof shall be payable
to, the Association, as the trustee for each of the Co-owners,
and for the holders of mortgages on each Office Unit, if any.
Rach such policy of insurance shall also contain, if possible, a
walver of subrogation rights by the insuver against individual

(13}
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Co-owners. The premiums for such insurance shall be Commen
fxpense. The Board shall notify all persons insured under such
policy in the event of any canceliation thereof,

{(b) The Board shall alsc have authority to and may
chtain comprehensive public liability insurance, in such amounts
a8 it deem desirable, and werker’s compensation and other
liability insurance as it deens daairabla, insuring the Co-
owners, individually and severally, any mortgagee of record, the
Association, its officars, Directors and Board, Developer, and
the managing agent, if any, and their respective employees and
agents and all persons acting as their respective agents, from
liability in connection with the ownerahip, existence, use or
management of the Common Properties. Developer and Developer’s
representatives shall be included as additional insureds in their
capacities as Co-ouners and/or Board members. The Co-owners
shall be included as additional insureds but only with raspact to
their interest in the Common Properties. Each such policy or
insurance shall cover claims of one or more insured parties
agalnst other insured partles and shall also contain a waiver of
subrogation rights by the insurer against such insured persons or
entitles. Each such poliey shall alsc contain a tsaverability of
interest" endorsement which shall preclude the insurer from
denying the claim of a2 Co—owner because of negligent acts of the
Asgociation or any other Co-owner. The premiums for such
insurance shall be a Common Expense. The Assoclation shall
notify all persons insured under any such public liabllity policy
in the event of any cancellation thereof, and shall retaln in
safekeeping any such public liability poliey for twenty {20}
years after the expiration date of the policy.

The comprehensive public liability insurance shall cover all
the Common Properties, public ways and commercial spaces owned by
the Assoclaticn, whether or not the same are leased to a third
party. Coverage shall be for at least an amount as may be
required by private institutional mortgage investors, for bodily
injury, including deaths of persons and property damage arising
out of a single occurrence.

Coverage under this policy shall include without limitation legal
liability of the insureds for property damage, bodily injuries
and deaths of persons Iin connection with the operation,
maintenance or use of the Common Properties, and legal liability
arising out of lawsuits related to employment contracts of the
Association. Such policies must provide that they may not be
cancelled or substantially modified, by any party, without at
least ten (10} days prior written notice to the Association and
to each holder of a fivst morigage which is listed as a scheduled
holder of a first mortgage in the insurance pollcy.

{14}

i
&
]
i
&
I,

;
c:,
i
1
¢
¥



Bopok and Page: 8T S283 53

(¢} The Assoclation shall also have authority to and
may obtain such insurance ag it deens desirable and increase
insurance limits, in such amounts from such sources and in such
forms as It deems deslrable, insuring the Property and each
member of the Board and cfficer of the Assoclation, and member of
any committee appointed pursvant to the Bylaws, from lisbility
arlsing from the tact that said person is or was Director or
officer of the Amsociation, or a member of such a committee. The
prermiums of such insurance shall be a Common Expense.

(d) The Board shall also have the authority to and may
obtain at the discretion of the Board:

{1) fidelity coverage to protect dishonest acts
on the part of officers, Directors, trustees, and employees of
the Association and all others who handle or are responsible for
handling funds of the Assoclation, including the managing agent.,
Such insurance shall name the Association as the insured and
shall be in an amount sufficient to provide protection which is
in no event less than one and one-half times the Association’s
estimated annual operating expenses and reserves; and

{1i) such other insurance as it deems desirable or
necessary for the Common Properties or any aspect of the
ownership, operation or management thereof, in such amcunts, from
such sources and in such forms as the Board deems desirable. The
premiums for such insurance shall be a Common Expense.

{e}] A Co-owner shall be liable for any claim, damage
or judgment entered as a result of the use or cperation of said
Co-owner’s Office Unit or caused by said Co-owner’s own conduct.
Each Co-ouwner shall be responsible for obtaining said Co-owner’s
own insurance on sald Co-owner’s own Gffice Unit and its
contente, as well as said Co-owner‘s additions and improvements
thereto, decorations, furnishings and personal property therein,
and perscnal property stored elsewhere on the Property. In
addition, in the event a Co~owner desires to insure against saild
Co-ouwner’s pearsonal llability and loss or damage by fire or other
hazards above and beyond the extent that said Co-owner’s
liability loss or damage is covered by the liability insurance
carried by the Association for all of the Co-owners, as above
provided, said Co-owner may, at said Co-owner’s option and
expense, obtain additional insurance.

(£} ALl physical damage insurance policies purchased
by the Association shall be for the benefit of the Association,
the Co-owners, their mortgagees, and Developer, as thelr
interests may appear, and shall provide that, with respect to any
single loss, if the proceeds thereof exceed One Hundred Thousand
Dollars ($100,000.00) then all such proceeds shall be pald in
trust to an insurance trustee designated for that purpose by the
Board.

{15}
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In the event of a casualty or losa aforssaid, the Board
shall enter into an insurance trust agraement with an i{nsurance
trustee on behalf of the Asscciation which shall provide that the
insurance trustee shall not be liable for payment of premiums,
the renewal of the policies, the sufficiency of the coverage, the
form or contents of the poilcies, the correcthess of any awmounts
received on account of the proceeds of any insurance policies nor
for the failure to collect any lnsurance proceeds. The sole duty
of the Insurance trustee shall be to receive such proceeds asg are
paid to it and to hold the same in trust for the purposes
elsewhere stated in this Master Deed and the Bylaws, for the
benefit of the insureds and their beneficiaries thersunder.

If such proceeds do not exceed One Hundred Thousand
Dollars ($100,000.00) then all such proceeds shall ke pald to the
Asscciation to be applied pursuant to the termws contained herein.
The Board is herehy irrevocably appointed the trustee for each
Co-owner, each mortgagee, other named insureds and their
peneficiaries and any other holder of a lien or other interest 1
the Property to adjust and settle all clailms arising under
insurance policies purchased by the Board and to execute and
deliver releases upon the payment of clalms.

(g) Ho provision contained herein shall give a Co-
owner or any other party priority over the first mortgage or
first deed of trust of an Office Unit in the event of a
distribution of the insurance proceeds covering losses from
damaga or destructlon to an ©ffice Unit, Office Units or the
Common Properties,

6.2 CASUBRLTY AND FMINENT DOMAIN. (a) In the event of a
fire or any other disaster causing loss, damage, or destruction
to or of the Cowwon Properties, the proceeds of any policy
insuring against the same and payable by reason thereor, if
sufficient to reconstruct the Common Properties, shall be applied
to such reconstruction. As used throughout this Section 6,2,
reconsiruction means restoration of the Common Properties to
substantially the same condition as existed prior te the fire or
other casualty, with the Common Properties having the same
vertical and horizontal boundaries as pricr thereto.

(b} In the event of a fire or any other disaster
cauging loss, damage or destruction to or of the Common
Properties, if the Common Properties are not insured against the
peril causing the same or the proceeds of any policy insuring
against the gsame and payable by reason thersecof are ilnsufficient
to reconstruct the Common Properties, and more than fifty percent
(50%) of the 0ffice Units remain lnhabitable after such fire or
other disaster, provieion for reconstruction of the Common
Properties may be made by the affirmative vote or not less than
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eighty percent (80%) of all the Co-owners voting at a meeting
called for such purpcse. BAny such meeting shall be held not
later than thirty (30) days following the final adjustment of
insurance claims, or within ninety (90) days after such fire or
other disaster whichever shall first ooccur, At any such neeting,
the board or its representatives shall present to the co-owners
present an estimate of the cost of such reconstruction and the
estimated amount of necessary special assessments against eack
Co-ouwner, in order ko pay therefor. If the Common Properties are
reconstructed, any such insurance proceeds shall be applied
thereto, and special assessments way be made against the co-
owners in order to pay the balance of the cost therecof.

(¢} In the event of a fire or any other disaster
causing loss, damage to, or destruction of, the Common
Properties, 1f the Common Properties are not insured againgt the
peril causing the same or the proceeds of any policy insuring
against the same and payable by reason theraof are insufficient
to reconstruct the Common Properties, and if provision for
raconstruction of the Common Properties is not made pursuant to

above, then provision for withdrawal of any
portion of the Common Properties from the provisions of this
Magter Deed may be made by the affirmative vote of not less than
eighty percent (80%) of all the Co-owners. Any such meeting
shall be held within sixty (60) days following the final
adjustment of insurance c¢laims, if any, or within ninety (50)
days after such fire or other disaster whichever shall Ffirst
oocour.  As compensation for such withdrawals:

{i) any such Insurance proceeds allocated to
withdrawn portions of the Common Properties, shall be applied in
payment: to all Co-owners in proportions egual to their respsctive
percentage of ownership.

(i1) Upon withdrawal of any Office Unit, the Co-
owner thereof shall be relieved of any further responsibllity or
liability for the payment of any assessments after said
withdrawal.

(d} In the avent any portion of the Property is taken
by eminent domain proceedings, provision for withdrawal from the
provisions of this Master Deed of such portion so taken may ba
made by the Association. Upeon any such withdrawal of any Office
Unit or portion thereof, the responsibility or Liability for
payment of all or a portion of assessments shall be reduced
proportionally, and any condemnation award or other proceeds
resulting from such proceeding shall be allocated and paid, in
the same manner as provided by Subgection 5.2{g) above, with
respect to casualty to the Property and insurance procecds
resulting therefrom.

(17)
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(2) The provisions of the Sectlon 6,2 shall be sublect
to the rights, if any, of the holders of mortgages on the
Property or any part thereof or on any or all of the Office Units
and the Common Properties appurtenant thereto. The withdrawal
and reapportionment contemplated by g80
above shall be effective upon execution and recordation of an
amendment to this Master Deed and an amended Plat, In accordance
with the provisions of i herein below. HNo provision
contained herein shall give a Co-owner or any other party
priority over the first mortgage or first deed of trust of an
Office Unit in the event of a distribution of the proceeds
covering losses form a taking of an Office Unit, Office Units or
the Common Properties by condemnation or eminent domain. In the
event of any loss mentioned herein, each first mortgagee of
record will be glven prior and timely written notice thereor.

ARTICLE VII

7.1 - It is intended that raal
estate taxes, direct and indirect, are to be #eparately taxed to
each Co—ownexy for sald Co-owner’s Office Unit and itas appurtenant
interest in the Common Properties. If deemed necessary by the
Board, each Co-owner shall pay to the Association sald Co-owner’s
proporticnate share of any taxes asszessed to the Common
Properties., without limiting the autherity of the Board provided
for elsewhere herein, the Board acting on behalf of thae
Assoclation shall have the power to seek relief or to collect
from each Co-owner their proporticnate share of any such taxes,
special assessments or charges, assessed and levied on the Common
Properties, and to charge and collect all expenges lncurred in
connection therewith as a Common Expense.

7.2 COMMOM EXPENSE. (a) FRach Co-owner, including
Developer subject to the provisions of Item (e} of this saction,
shall pay a proportionate share of the Common Expenses, Except
for its responsibilities as a Co-owner, as provided herein,
Developer shall not have the responsibility for the maintenance,
repalr or replacement of any part of the Common Properties after.
the date this Master Deed is recorded at which time the
Assoclation will become the governing body of the Co-owners,
pursuant to the provisions of Articie IV. Common Expenses shall
be apportioned amony and paid by the respective Co-owners in
accordance with the percentage of ownership allocated to each
Office Unit. Payments of Common Expenses, includirg any payment
thereof required hy contract for sale of an Office Unit, shall be
in such amounts and at such times as determined in the manner
provided in the Bylaws. Except as provided by this Master Deed,
no Co-pwners shall be exempt frowm payment of sald Co~owner’s

(18}
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proportionate share of the Common Expenses by walver or non-use
or non-enjoyment of the Common Properties or by abandeonment of
sald Co-owner’s Office Unit. If any Co-owner shall fail or
refuse te make any such payment of the Common Expenses Whan dua,
the amount thereof together with any reasonable late charges and
further, together with interest thereon at the maximum contract
rate as may then be permitted under the law of the State of
Tennesgee from and after the date said Common Expenses are
assesaed shall constitute a lien on the interest of such Co-ouner
in the Property and said Office Unit as provided in this Master
Deed. Provided, however, that such lien shall be subordinate to
the lien of any prior recorded mortgage or deed of trust on the
Property or any portion therecf, or on any intersst of such Co-
owner, which moxtgage ox deed of trust is recorded prior to the
date such lien for unpaid Common Expenses attaches and iz owned
or held by any lendar, except for the amount of said
proportionate share of such Common Expenses which become due and
payable from and after the date on which such lender either takes
possession of the Property or interest encumbered by such
mortgage or deed of trust, or accepts a conveyance, transfer or
aasignment of the Office Unit or of any interest therein (other
than as security) in lieu of any foreclosure of such mortgage or
deed of trust. This provision shall not be amended, modified or
rescinded without the prior written consent of all lenders who
are the holders or owners of a mortgage or deed of trust recorded
prior to the date of such amendment, medification or rescission.

(b} A Co-owner or mortgagee of an Cffice Unit shalli
have the right to acquire from the Association a certificate
showing the amount of unpald assessments with raspect to the
Office Unit. The Assoclation may not enforce against a wortgagea
who relies on the certificate any indebtedness as of that date in
excess of the amount shown thereon, A purchaser of an Offlce
tnit shall have the right to acguire from the Association an
estoppel letter effective on the date of closing of the Office
Unit, stating that no unpaid assessments or other obligations
with respect to the Office Unit are due from the purchaser. In
addition, the Associatlion shall upon request of a Co-cwner or a
prospactive purchaser of an Office Unit prepare and deliver a
letter stating elther that there are no delinquent or unpaig
assessments, fees or other obligations cutstanding in respact to
such Office Unit, or enumerating any outstanding and unpald
delingquent assessments, fees or other obligations. The
hssociation shall have the right to exerclse and to enforce any
and all rights and remedies as provided or avallable at law or in
equity for the cellection of unpaid asaseesments or other
obligations owing to the Association by its former Co-owner,

(¢} An adeguate reserve fund for the replacement of
Common Properties will be established and funded by regulayr
menthly payments.
(13)
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{d) Except as otherwise provided Iin this Master Deed
or in the Bylaws, in the event of any transfer of any interest in
a Unit, the transferee shall be jointly and severally liable with
the transferor for all unpaid expenses and assessments of the
tranasferor accrued and payable priocr to the date of transfer.

ARTICLE VIII
D. QRATING

8.1 . . ¥o alteration
of any Common Propertles, or any additlions or improvements or
change in exterior color or appearance thereto, shall be made by
a Co—owner without the pricr written approval of the Amsoclation
subject to section 8.3 of this article. The Assoclation nay
authorize and charge as Common Expenses, costs for alterations,
addjtions and improvements of the Common Properties as provided
in the Bylaws. Any Co-owner may make any alterations, additions
or improvements within the sald Co-owner’s reaspective Office Unit
without the prior written approval of the Board, but such Co-—
owner shall be responsible for any damage to othexr Office Units,
the Commoen Properties, the Property, or any part thereof,
resulting from such alterations, addltions or improvements.

8.3 DEVELOPER TQ AQY AS ARCHITECTURAL COMMITTER.

The Developer ghall have sole architectural and design(
reviewing authority for the Development until the Daveloper has
transferred governing authority to the Association in accordance
with the By-Laws; provided, however, that prior to calling the
meeting of the Association to elact a Board to succeed the
Developer ae provided for in the By-Laws, the Developer may
execute and record in the office of the Register of Deeds for B
Hamilton County, Tennessee a document stating that the Developex &
reserves unto itself, its successors, and or assigns, the :
architectural and design reviewing authority provided in this b8
Article, and stating that said reservation, notice of which is i
thus provided, shall survive the election of the Board to succeed i
the Developer. fThereafter, the Develcper shall continue to
exerclse the rights thus reserved to 1t until such time as it
shall execute and record in the office of the Register of Deeds
for Hamilton County, Tennessee a document assigning these rights
toe the Asscciation. Upon such cccurrence, the Assoclation shall
egtablish an Architectural Revliew Coumittee as soon as it is
practicable. When such committes has been established, the
Developer shall transfer authority to it.

(20}




ARTICLE IX
REMEDIES

9.1 EVENT OF REFAULT: NOTICE., If any Co-owner (elither by
sald Co-ocwner’s own conduct ar by the conduct of any occupant of
sald Co-owner’s Office Unit) shall violate any provision of this
Master Deed, the Bylaws or the Rules and Regulations, and if such
default or violation shall continue for twenty (20) days after
written notice to the Co-owner from the Assoclation, or shall
occur repeatedly during any ten {10) day peried after such
written notice, then such viclation shall constitute an event of
default ("Event of Default®) and the Asscecilation shall have the
power to lssue to sald defaulting Co-owner a notice in writing
terminating the rights of sald defaulting Co-owner te ccoupy,
control, use and enjoy the Common Properties and to vote as a
menber of the Asscciation.

9.2 REMEDIES IN THE EVENT OF DEFAULT. (a) In an Event of
Default the Association, or its successors and assigns, or its
agent, gshall have each and all of the rights and remedies which
may be provided for in this Master Deed, the Bylaws, the Rules
and Requlaticns or the laws of the State of Tenneasaes, or which
may be provided or permitted at law or in eguity, and may
prosecute an actlon or other proceedings against such defaulting
Co-owner andfor others for enforcement of any lien and the
appointment of a receiver for the Office Unit and ownerahip
interest of such Co-owner, or for damages or injunction or
specific performance, or for judgment for payment of money and
collection thereof, or the right to take possession of the Office
Unlt and such co-owner‘s interest in the Property, and to sell
the same, as hereinafter in this Article provided, or for any
combination of remedies, or for any cther relief, ALl expensas
of the Association in connection wlth any such acticns or
proceeadings, including court costs and attorney’'s fees and other
fees and ewpenses and all damages, liquidated or otherwise,
together with interest thereon at the maxinum contract rata par
annum permitted by law shall be charged to and asseased against
such defaulting Co~owner until paid, and shall be added to and
deemed part of said Co-owner’s respective share of the Common
Expenses, and the Association shall have a lien for all of the
Zame, as well as for non-payment of sald Co-owner’s raspective
share of the Common Expenses, upcn the Office Unit and ownereship
interest in the Common Properties of such defaulting Co-owner and
upon all of said Co-owner’s additions and improvements thereto;
provided, however, that such lien shall be subordinate to the
lien of any prior recorded first mortgage or deed of trust on the
Property or any portion thereof, or on any interest of such Co-—
cwner, except for the amount of the proportionate share of mald
Commen Expenses which became due and payable from and after the
date on which the said mortgage owner or holder elther takes

{21)
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poasesslion of the Office Unit or interest encumbered by such
nortgage or deed of trust, accepts a conveyance of any interest
therein (other than as a security} or filea sult or commences
other proceedings to foreclose such mortgage or deed of trust and
causes a receiver to be appointed. In the Event of Default by
any Co-owner, the Board and the wanager or managing agent, if so
authorized by the Association, shall have the authority to
correct such Default, and to do whatever may be necessary for
such purpose and all expenses in connection therewith shall be
charged to and assessed against such defaulting Co-owner,
together with lnterest thereon at the rate aforesald. Any and
all such rights and remedies may be exercised at any time and
from time to time, cumulatively or otherwise, by the Assoclation.
Thls provision shall not be amended, modified or reacinded
without the prior written consent of all landers who ara the
holders or owners of a mortgage or deed of trust recorded prior
to the date of such amendment, modificatien or rescission.

ARTICLE X

10.1 MORIGAGES. AND OTHER LIENS. (a) Each Co—owner shall
have the right, subject to the proviaions herein, to make or
create, or cause to be made or created, any mortgage or other
lien on or affecting sald Co-owner’s respective Office unit
together with said Co-owner’s respective ownership interest in
the Common Propertles, provided however that, from the date this
Master Deed ls recorded, ne Co-owner shall have the right or
authority to make or create, or cause to be made or ereated, any
mortgage or other lien on or affecting the Property or any part
thereof, except only to the extent of sald Co-owner's own Office
Unit and the respective interest in the Common Properties
corresponding thereto. Developer shall have the right to make or
create, or cause to be made or created, one or more nortgages or
other liens on or affecting all or some of the Office Units to
which Developer then owns fee simple title, and the Common
Elements appurtenant thereto.

{b) Subseguent to the recording of this Master Deed,
no llens of any nature shall be created or arise against any
portion of the Property except against an individual Office Unit.
No laber performed or materials furnished wlth the consent or at
the request of a particular Co-owner shall be the basis for the
filing of a mechanic’s lien claim againest any other Office Unlt.
If the performance of the labor or furnishing of the materials ig
expressly authorized by the Assoclation, each Co-owner shall be
deemed to have expressly authorized and consented to such
performance of labor and furnlshing of materials, and each Co-
owner shall be liable for the payment of sald Office Unit’s
proportionate share of any due and payable Indebtedness, as set

(22)
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forth in this Master Deed and the Bylaws. A Co=-owner shall not
be liable for any claims, damages or judgments entered as =z
result of any action or inaction of the Bsscoclation other than
for mechanic’s liens as set forth above, BRach Co-owher'’s
liabllity for any judgment entered against the Association shall
be limited to sald Co-~owner’s proportionate share of the
indebtedness, as set forth in this Master Deed and the Bylaws
whether collectlon is sought through assegsment or otherwise,

10.2 AGCIPTANGE OF PROVISIONS. Each Co-owner, by the
acceptance of a deed of conveyance, accepts the same subiject to
411 easements, Yestriletions, conditiona, covenants, reservations,
lieng and charges, and the jurisdiction, rights and powers
¢reated or reserved by this Mastey Deed and the exhibits thereto
or otherwise of record, and all easements, rights, benefita and
privileges of every character hereby granted, created, reserved
or declared, and all impeeitions and obligations lmposed hereby
and by the exhiblts hereto or othervise of record shall be deened
and taken to be covenants running with the land, shall bind any
person having at any time any interest or estate in sald land and
shall inure to the benefit of such person in like manner as
though the provisions of this Master Deed¢ and the exhibita hereto
and other recorded instruments were recited and stipulated at
length in each and every deed of conveyanca.

10.3 INCORPORATION. Developer (prior to the election of
the first Board] or the Board shall form the Agscclation Ffor the
purpose of facllitating the administration and operation of the
Property and this Office Unit Reginme.

10.4 FAILURE TO ENFORCE. HNo terms, obligations, covenants,
conditions, restrictions or provisions imposed hereby or
contained herein or the exhibits hereto shall be abrogated or
walved by any fallure to enforce the same no matter how nany
violationsg or breaches may occur.

10.5 HOTICES. Any netices reguired or permitted to he
given under this Master Deed unless otherwise specified shall be
either personally hand delivered or sent reglamtered or certified
mail with return receipt requested, al the respective Office Unit
address of the Co-owners, or the Asgsociation or to such other
address as a Co-owner or the Assgociation may from time to time
designate in writing to the Association. Any notice shall be
deemed to have been given at the time it is hand delivered or it
is placed in the mails with sufficlent postage prepaid, ’

{23}
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10.6 AMENDMENTS. This Master Deed and tha Exhibits hereto
may be amended, changed or modlfied by an instrument in writing
setting forth such amendment, change or modification, slgned and
acknowledged by any three (1) birectors of the Asscciation, the
Co—ouner's nortgagees, where applicable, if the interests of such
mortgagees are to be materially adversely affected, and
containing an affidavit by the Secretary of the Association
certifying that a copy of the Amendment, change or modification
has been mailed by certified mail to all partles having bona fide
liens of record against any Office ©nit, not less than ten {10)
days prior to the date of such affidavit. Any amendment, change
or modification shall conform to the provisions of this Master
Deed and shall be effective upon recordation thereaf.
Notwithstanding the foregoing, any revision, amendment or
supplementation of the Plat by Developer shall not reguire an
amendment to thls Master Deed or the approval of the Association.
Notwithstanding the foregoing, this Master Deed and the Exhibits
hereto shall not be amended, changed or medified to increase
Developer’s cbligations or liability hereunder without
Developer’s prior written consent.

10.7 SEVERABILITY. The invalidity of any restriction
hereby imposed, or any provision herecf, or of any part of any
such restrictlion or provision, shall not impair or affect in any
wanner the valldity, enforceability or effect of the rest of thisg
Master Deed and all of the terms hereof and the Exhibits hereto
are hereby declared to be severable.

10.8 CONSTRUCTION. The provisions of this Master Deed and
the Exhibits hersto shall be iiberally construed to effectuate
its purpose of creating a uniform plan for the development and
operation of a first class Office Dnit project.

10.9 CONVEYANCE OF INTE . The
undivided interest in the Common Properties shall not be
separated from the Office Unit to which such interest appertains
and shall be deemed conveyed or encumbered with the Office Unit
even though such interest is not expressly menticned or described
in the deed of conveyance or other instrument.

10.10 EFFECTIVE DATE. This Master Deed and the Exhibits
herete shall be effective upon recordation.

10.11 HEADINGS. The headings of paragraphs and sections in
this Master Deed and the Bylaws are for convenience or reference
only and shall not in any way iimit or define the content or
substance or such paragraphs and sections.

10.12 RHNUMBER AND GENDER. &s used in this Master Dead, the
singular shall include the plural, and masculine, feminine, and
neuter pronouns shall be fully interchangeable, where the context
80 requires.

{24}
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10.13 EPERPRTULTIES AND RESTRAINTS.ON ALIENATION. If any of
the options, privileges, covenants or rights craated by this
Master Deed shall be unlawful, vold or voldable for violatien of
the rule of property known as the rule agalnst perpetulties, then
such provision shall continue in force and effect only until
twenty-one {21} yearg after the death of Develeper.

IN WITNESS WHERECF, Developer has caused this ingtrument to
be executed by its duly authorized officers as of the day and
date first above written.

E AND K, L.L.C, & Tennessee
limited liabillity company

By:_ f%n b oA obes

Name: p=f o = Fear
Title:

AND Commonsz, LLC, a Tennessee limited liability company, as owner
of certaln property affected by the this Master Deed, does hereby
join in the execution of this instrument to consent to its
purpose and terms and to hereby impose all terma and provisions
herein upor such property owned by Commons, LLC,

COMMONS, LLC, & Tennegsee
limited liability company

Prepared by:

% and K, LLC

6918 Shellowford Rd
Chattanooga, Tn

Name and Addrags Send Tax B1lls To: Tax Parcel No.:
of new owner:
Buginess Row at same part of 1380 3 2.07

Shallowford Buildings
"4 and B Owneys' Amsn
6918 Shallowford Rd
Chattancogs, Tn 37421

{25}
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AND ARCHIE L. LEDFORD and wife, SHARON €. LEDFCORD, ag owners of B
Office Unit Lot Rleven (11) Business Row At Shallowford, as shown b
on regorded plat therecf in the Register’s Office of Hamilton

County, Tennessee, being a portion of that certaln property e
affected by the this Master Deed, do hereby join in the exscution I
of this instrument te consent to lts purpose and terms and to »
hereby lmpose all terma and provisions herein upo such property &

owned by Archie L. Ledford and wife, Sharon 0
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STATE OF TENNESSEE
COUNTY OF HAMILTON

; Oon this the E&E?ﬁ day of October, 19988, before ma
v personally appeared ARCHIE L. LEDFORD and SHARON ©. LEDFORD to me
known {or proved to me on the basis of satisfactory evidence) to
be the persons who executed the foregeing lnstrument in bhehalf of '
themselves, acknowledged that they executed the sane as thairf‘m,,¢ B
free act and deed, T

WITNESS my hand and Notarial Seal.
I Fofdin
Hotary Public

My Commission Expires: 3“J7'53£13ﬁ
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STATE OF TENNESSER
COUNTY OF HAMILTON
Before me, L i () Toas , of the

state and county aforesald, perscnally appeared Ken J. Defoor
with whom I am personally acquainted {or proved to xne on the
basis of satisfactory evidence), and who upon cath, acknowledged
: himself tc be Chief Manager, autheorized to execute the instrument
i of the E AND K, LLC, the within named bargainor, a limited
' liability company, and that he as such Chief Manager sxecuted the
.+foregoing instrument for the purpose therein contained, by
W?biqpiqqlphe name of the limited liability company, by himself as

an N
.ENESSL y hand and seal, at office in Chattancoga,

e/ "this 20th dai 2.% E?omr, 1958,
; o N&tary bl&#
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STATE OF TENNESSEE
COUNTY OF HAMILTON

Before me, _ Kol il Jo. [ cum— , of the
stare and county aforesaid, fdersonally appeared
e g T, o] onan with whom I

an personally acguainted [or proved to me on the basls of
aatiasfactory evidence}, and who upon cath, acknowledged himself
to be Chief Manager, authorized to execute the instrument of the
Commons, LLC, the within named bargainor, a limited liability
company, and that he ag guch Chief Manager executed the foregoing
instrument for the purpose therein contained, by signing the name
of the limited liability company, by himsgelf ag Chief Manager.

WITNESS my hand and seal, at office in
T , this ). <5 day of
py ; g?‘hd

'
Hotary Publia™

My Commission Explres: sa /s ies,
A

[
(.
N

"r
;“‘




Book and Page: G SEB3 &7

STATE OF TENMNESSIE
COURTY OF HAMILTON

I hereby swear or affirm that the actual consideration for

= this transfer or wvalue of the property transferred, whichaver is
greater, is $ 50.00, which amount is equal to or greater than the
amount which the property transferred would command at a fair and

voluntary sale.
.l )
Affib\niﬂ

Subscribed and sworn to befors me on this the méé"‘(_ day of
Novsaimber, 1998.
G e Notary pPublic’ (;}
'?ssg.é'h Bxpires: G-19-3co1
b Y
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EXHIBIT "Aw

Located in the City of Chattancoga of Hamllton County, Tennassea,
and being Lots One-A (1-A) and One~B {1-B), Business Row at
shallowford, as shown on plat of record in Plat Book 5%, Page 990,
in the Register’s Office of Hamilton <County, Tennessee, together
with all Private Joint Access Basmements as shown on plats of
record in Plat Book 47, Page 63, Plat Book 61, Page 10, Plat Book
61, Page 34, and such other plats affecting Developer’s land
known as Busilness Row at Shallowford, as shown on Exhibit "A-1®
mttached hereto and made a part hersof.
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BXEIBIT 3%

Initial Text of Bylaws of Business Row at

Bhallowford Bulldings “a ang B"
ownerg’/ psgoeciation, Ing,
ess Ro allowfo hie i
ARTICLE I
HAME

The following provisions shall constitute the Bylaws of
Buslness Row at Shallowford Buildings "A and B", (the Y“Bylaws"),
a nonprofit covrporation (the "Association"} which shall, along
with the previsions of the Charter of the Association (the
"Charter™), the Declaration of Covenants and Restrictions for
Business Row at Shallowford Buildings "A and B", as may be
anended from time to time (the "Declaration") and the rules and
vegulations adopted by the Board of Directors of the Association
{the "Board"}, govern the administration of Business Row at
Shallowford Bulldings "A and BY, a Commercial Office Development
(the “Development®) and the real property rights in the
Development owned by the Association ("Common Properties®). The
terms In these Bylaws (unless otherwise defined) shall have the
same meaning as the terms defined in the Declaration for thim
bDevelopment.

ARTICLE XTI
OFFICES

The principal cffice of the Assoclation shall be located at:

6918 Shallowford Road, Suite 202
Chattancoga, Tennessea 37421

or at such cther place either within or without the State of
Tennessee, as shall be lawfully designated by the Associatlon, or
as the affairs of the Association may reguire from time to time,

ARTICLE IIZ
PURPOSES

The purposes of this Asscciation shall be to provide for the
establishnent of an owners’ assoclation for the government of the
Development in the manner provided by the Charter, the
Declaration and these Bylaws., The aims of thiz Association are

(1)




Baogk a4 H
to be carried out through any and all lawféﬁ gié?aitféSFEEB 73
including others not specifically stated In the Charter, the
Declaration, or these Bylaws but incidental to the stated ains
and purposes; provided that any such activity or contribution
shall conform te any applicable restrictions or linltations set
forth in the Charter and the regulaticns thereunder, as presently
enacted or as they may hereafter be anended or supplemented, All
present or future owners or tehants, or thelr enployess, or any
other person who might use the facilities in the Development in
any manner, shall be subject to the covenants, provigions or
regulations contained in the pecleration and these Bylaws, as
anended, and shall be subject to any restristion, condition or
regulatlon hereafter adopted by the Assocliation,

ARTICLE 1V
ABQOCIATION

4.01 {a) Membership. The Developer and every person or
entity who iz a record Member {Co-owner} of a fee simple intarest
or an undivided fee simple interest in any QOffice Unit (0ffice
Unit being defined in Declaration as any lot in the Development
whether improved or uniwproved) which is subject to the
Declaration shall be a Member of the hssociation, provided that
any such person or entity who holds such title or interest merely
28 & security for the performance of an obiigation shall not he a
Member of the Association. Membership shall be automatically
transferred to the new Member upon the conveyance of any Office
Unit and recording of the deed of conveyance in the Reglsterrs
Office of Hamilton County, Tennessee. Membership shall be
appurtenant to and may not be separated from ownership of any
Office Unit which is subject to asgessnent ,

4.01 (b) Fercenfage Interests, The parcentage intsrest in
the Common Elements appurtenant to each Office Unit is as
follows:

Unit No.  Percentage of Qunershin

Bldg m"an S0%
Bldg wgv:

6062 15%
6064 5%
6066 11%
6068 8%
6070 - 7%
Total lo0

The percentage of cwnership set forth above shall determine the
propartionate share of each Co-Owner Ln the expanse of the

(2}
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adninistration of the Common Properties and the vote such Co-
Owner shall have at meetings of the Association, except as
otherwlse provided in the Act or in the Master Deed.

4.02 Voting Riahts.

{a) Members shall be entitled to one vote for each
Office Unit in which they hold the interest required for
menbership by Section 4.01, with such vote being representative
and allecated in accordance with the percentage of ownership set
forth in Section 4.01 (b).

4.03. When more than o¢ne person holds such interest or interests
in any Office Unit, all such persons shall be ¥enbers, and the
vote for such Office Unit shall be exercised as thay anong
themselves determine, but in no event shall more than one vota be
cagt with respect to any such Office Unit, When one or nore co-
owners signs a proxy or purports to vote for his or her co-
owners, such vote shall be counted unless one or more of the
other co-owners is present and objects to such vote, or if not
present, submits a proxy or oblects in a written instrument
delivered to the Secretary of the Assoclation before the vote is
counted. If co-owners disagree as to the vote, each co-owner
will be entitled to a fractional vote equal to his fraction of
ownerghip.

ARLICLE ¥
THE BOARD OF DIRECTORS

5.01 Doard of Directors. Subject to Section 5.02 of this
Article hereinbelow, the administration of the Development and
Commen Properties on behalf of the Associaticn and Co-Owners
shall be’ conducted by a Board of Directoxs ("Board") which shall
conslst of Five (5} natural persons of legal age, each of whom,
at all times during membership on the Board, shall be a Member, a
member of the household of a Member, or the nominee of an entity,
other than a natural person, which is a Mamber.

5.02 Developer Performs Functions.

(a} The rights, duties and functions of the Board
shall be solely exercised by Developer until such time as the
Developer has sold one half of the Office Units or at such
earlier time as Developer shall determine. The Developer may, in
ite sole discretion, designate up to five individuals to serve on
the Board on behalf of the Developer during the periocd that the
Developer 1s performing the functions of the Board. Such

(3}
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individuals designated by the Developer need neot be Members, and
may be removed and replaced by the Developer at will, The
Developer may also limit the scope of authority of such
individuals. At such time as the Developer shall have s0ld one
half of the Office Units or at such earlier time as Develcper
shall determine, the Developer shall call a mpeclal meeting of
Members to elect Directors to succeed to the positions held by
individuals designatad by the Developer.

{b) Upen the sale of one half of the Office Units in
the Developnent or at such time as the Developer determines to
relinguish the rights it has reserved to ltself, the Developer
shall execute and record in the Register’s Office of Hamilton
County, Tennessee a document assigning those rights to the Board.

5.03 Elegtlion. At each annual meeting, sublect to the
provisions of Section 5.02 hereof, the Associatlion shail alact
those mewmbers of the Board as required under Section 5.01 who
shall serve the terms set out in Section 5.04; provided, however,
the members c¢f the Board elected to succeed the bDeveloper shall
be elected at a special meeting duly and specifically called for
that purpose by the Developer. The Board elected at that special
meeting shall serve until the next annual neeting of the
Assoclation held thereafter. &t least thirty (30) days prior to
any annual meeting of the Assoclation, the Board shall elect from
the Assoclation a Nominating Committee of not less that two (2)
Members which shall recommend to the annual meeting one noninee
for each position on the Board to be fllled at the particular
annual meeting. Nomination for a position on the Board may also
be made by petition filed with the Secretary of the Asscciaticn
at least seven {(7) days prior to the annual meefing of the
Assoclation, which petltion shall be signed by One (1) or more
Members and by the nominee named therein indicating his
willingness to serve as a member of the Board, if elaected.

5.04 Term. Members of the Board shall serve for a term of
two {2) years; provided, however, that three (3) members of the
first Board elected by the Association at the annual meeting
thereof shall be elected and shall serve for a term of one (1)
year and the other two (2) members shall be elected and sarve for
a term of two (2} years. Thereafter, all Board members elected
each year shall serve for a term of two (23 yveers., The menbers
of the Board shall gerve untll their respective successors are
duly elected and gualified, or until their death, resignation cox
removal.

5.05 Reglgnation ang Removal. Any member of the Board nay
resign at any time by giving written notice to the President or
the remaining Board nembers. Any member of the Board may be
removed from membership on the Beard by the approval of TFwo-

(4)




Book and Pape: 9 3BEB3 76

thirds (2/3) of the votes of those Mambers of the Rasoclatlon who

are in attendance or represented at any annual or specisl meeting

duly cailed for such purpose, except that a vacancy on the Board
shall be deemed to exist in the event of the death of a Board
menmber, the disablility of a Board member which, in the opinion of
& majority of the members of the Board, rendera such Board member
incapable of performing Board duties, or in thae event a Board
member shall cease to be an Member. Whenever there shall ccour a
vacancy on the Board Tor any reason, the remalnling Board members
shall elect a successor member to serve until the next annual
meeting of the Association or until a specinl meeting is called
for filling wacancies, at which time said vagancy shall be filled
by the Association for the unexpired term, if any.

5.06 Compensation. The members of the Board shall receive
no compensation for their services unless expressly authorized
for by the Members of the Association, but they shall be
raimbursed for reasonable expenses incurred by them in the
performance of their duties.

5.07 Powers and authority of the Board. The Board, for the
benefii of the Members of the Association, shall enforce the
provisions of the Declaration, these Bylaws, @nd the Rules and
Regulations governing the Common Properties. Sublject to any
provision herein, the Board shall have the power and authority to
acquire and pay for the following, which shall be deemed Common
Expenses of the Association:

h. Water, sewer, storuwater assessment, garbage collaction,
electrical, telephone and gas and other necessary utility
services for the Common Properties.

B. The services of a person or firm to manage its affairs
{herein called "Manager"}, to the extent deemed advisable by the
Board, as well as such other personnel as the Board shall
determine shall be necessary or praoper for the eparation of the
Common Propertles, whether such perscnnel are employed directly
by the Board or are furnished by the Manager. All persons
employed to manage or assist in the management or maintenance of
the Common Properties shall be employed at the will of the Board;
provided that a manager may be employed for successive periods
not exceeding a three (3] year term in each period. The Board
may delegate any of its dutles, powers or functions relating to
the daily adminlstrative affairs of the Aescciation to any person
or firm designated by the Board to act as Manager.

¢. The services of a person or firm to provide security for
the Davelopment to the extent and in such manner {fixed or roving
or a combination therecf) as allowed by law and as determined by
the Board to be necessary or proper.

(5}
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D. Legal and accounting services necessary or advisable in
the operation of the Common Properties and the enforcement of
this Declaration, these Bylaws, and any Rules and Regulations
made pursuant thereto.

E. officers and Directors Liability Insurance sovering the
Officers and Directors of the Association acting in such
capacity.

¥. A fidelity bond naming the Hanager, and such othey
person as may he designated by the Board ag principals and the
Board, Association and Members as obligees, in an amount to be
determined from time to time by the Board.

G. Painting, maintenance, repair, replacement and lawn
cutting and landscaping of the Common Properties. The Board
shall also have the exclusive right from time to time to acguire
and dispose of by sale or otherwise and without the necessity of
approval by any Member, furnishings and equipment and other
personal property for the Property and to provide maintenance,
repair and replacement thereof,

H. Maintenance, repair, replacement, and cleaning of parking
lots, lighting and generel upkeep, maintenance, repair,
replacement and cleaning of the Common Properties.

I. BAny other materials, supplles, labor, services,
maintenance, repairs, structural alterations, insurance, taxes or
assessnentas that the Board ig required to secure or pay for
pursuant to the terms of the Declaraticn, these Bylaws or any
Rules or Regulations promulgated hereunder or which, in its
opinion, shall be necessary or advisable for the operation of tha
Common Properties or for the enforcement of the Declaration,
these Bylaws, or the Rules and Regulations,

The Board shall have the exclusive right to contract for all
goods, services, Including security personnel, and insuranca,
payment for which is to be made a Common Expense. The provision
shall not be construed to prohibit the Board from delegating such
authority to the Manager as it deems proper.

5.08 additional Powers of the Board. ‘The Board shall have
the right to acguire, operate, lease, manage, mortgage and
otherwise trade and deal with the Common Properties as may be
necessary or convenient in the operation and management of the
Property, and in accomplishing the purposes set forth herein.
The Board or any managing agent or entlty designated by the Board
shall bhe deemed the agents of the Members and as such shall
nanage, maintain and improve the Property and also collect,
conserve, allocate and expend money received frowm the Members in
(8)
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a manner consistent with such agent’s relationship and in

conformity with this Declaration, these Bylaws and the Rules and
Requlations.

5.09 - Maetings of the Board shall ba
held at such places within or without the Btate of Tennessee as
the Board shall determine. Threa (3) membars of the Board shall
constitute a guorum, and if a quorum is present, the decision of
a majority of those present shall be the act of the Board,
Meetings of the Board shall be chaired by the Chairman of the
Board of the Association and the minutes shall be recorded by the
Secretary of the Association, whether said Becretary is a member
of the Board or not. The Board shall annually elect all of tha
officers set forth in Section §.05 hereof. Tha weating for the
election of officers shall be held at a meeting of the Board to
be held immediately Tfollowing the annual meeting of the
hagociation. Any action regquired to be or which may be taken by
the Board may be taken without a meeting of the Board pursuant to
a written consent, setting forth the action eo taken, signed by
all members of the Board.

5.10 Special Meetings. Special meetings of the Board may be
called by the President of the hssoclation or by any two (2}
Board members. .

5.1% Notice of Meetings. Regular meetings of the Board nay
pe held without call or notice. The perscn or persons calling a
special meeting of the Board ghal . &t least ten (10} days before
the meeting, give notice thereof by any usual means of
communication. Such notice need not specify the purpose for,
which the meeting is calleda. ¢ an agenda is prepared for such a
meeting, the maeting need not he restricted to discussions of
those items listed on the agenda.

5.12 Haiver of Notice. Any members of the Board may, at any
time, waive notice of any meeting of the Board in writing, and
such waiver shall be deemed equivalent to the giving of such
notice. Attendance by a member of the Board at any meeting
thereof shall constitute a waiver of notice of guch meetlng
unless a Board member attends the meeting for the express
burposes of oblecting te the transaction of any business hecauge
the meeting was not lawfully called and does so cbject hy
delivering a written document to that effect.

5.13 - After the election of the Board ta
succeed the first Board, the Secretary of the Association shall
execute and, where desirable, acknowledge and record a

certificate stating the names of all ©f the members of the then

{7}
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Board, provided, that, in the event of the disablility or other
incapacity of the Secretary, the President of the hgsgociation
shall be empowered to execute the aforesald certificate. The

certificate shall be conclusive evidence thereof in favor of all

persons who rely thereon in good faith.

6.14 Fiscal Year. The fiscal year of the Assocliation shall

be determined by the Board.

5.15 Special CommitLees. The Board, by resclutlon duly

adopted, may designate one or more special committees, including

without limitation an Architectural Review Comnittes, each

committee to consist of two {2} or mors Members appointed by the

Board, which, to the extent provided in said resolution, shall
have and may exercise the powers set Torth in said resolution.
The Board may #lso rescind any such wesoclution by a further
resolution duly adopted. The Develaper shall perform the

functions of all Special Committees until such time as provided

in Section 5.02 hereof. Such Special Committee ox Commlttees

shall have such name or names as may be datermined from tlme to

time by the Board. Such Speclal Committees shall keep regular
ninutes of their proceedings and report the same to the Board

when regquired. The Board may appolnt Members to £iil vacancies

on Special Committees.

5.16 Rules apd Regulations. The Board shall have the power

and right te adopt and amend rules and regulations for the

purpose of governing the details cof the operation and use of the

Common Properties and setting forth restrictions on, and
requirements respecting the use and maintenance of The Common
Properties. Copies of the Rules and Regulations shall be

furnished te each Member prior to the time the same shall become

effective.

5.17 Limitation on Capital hdditions, Etc. The Beard shall

authorize no structural alterations, capital additions to, or
capital improvements of the Common Propertles, any of which
require an expenditure in excess of One Thousand Dollars

{$3,000.00) without approval of a majority of the votes of those
Members who are present or represented at any annual or special

meeting of the Association duly called for such purposej
provided, however, that the Board shall nave the power to make

any such structural alteratlons, capital additicns to, or capltal
improvements of, the Common Properties as are necessary, in the

Beoard’s reasonable judgment, to preserve or maintain the
integrity thereof without obtaining such approval, 1f in the
opinion of the Board an emergency exists which should be

corrected befére a meeting of the Associatlion could be reagonably

called and held.

(8}
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5.18 c t .
The fallure of the Board or its agents to insist, in any one or
more instances, upon the strict performance of any of the terms,
covenants, conditlons or restrictions in the Declaration or these
By-Laws, or the Rules and Regulations or to exercise any right or
aption herein contained, or to serve any notice or to institute
any action shall not be construed az a walver or a .
relinguishment, for the future, of such term, covenant, condition
or restriction, right, option or notice; but such term, covenant,
condition or restriction, right, option or notice shall remain in
full force and effect.

ARTICLE VI
IHE ABHOCIATION: MBEETINGS, OFFICERS. HIC,

€.01 Quorum. The presence in perscn or by proxy at any
meeting of the Assocliation of Two-thirds (2/3) of the Members
entitled to cast votes, in response to notice to all Members
properly given in accordance with Sectlons €.02 and 6.03 of these
Bylaws, as the case wmay be, shall constltute a gquorum, In the
event the Assoclation 1s unable to cobtain & Quorum at two
consecutively scheduled meetings in accordance with these By~
iaws, then the presence ln person or by proxy at the thirad
congecutively scheduled meeting of the Asscclation of One-half
(1/2) of the Members entitled to cast votes shall conatitute a
Quoram. Unless ctherwise expreassly provided herein, any action
may ke taken at any neeting of the Association upon the
affirmative vote of Members entitled to cast a majority of the
votes which are represented at such meeting.

6.02 Annual Meeting. There shall be an annual nmeeting of
the Association on the first Monday of February at 6:00 P. M. at
such ressonable place or other tiwe (but not more than slxty (60)
days before or after such date) as may be designated by written
notice by the Board delivered to the Hembers not less than
fifteen (15} days prior to the date fixed for sald meeting. At
or prior to the annual neeting, the Board shall furnish to thae
Members: (i} a budget for the coming fiscal year that shall
itemize the estimated Common Expenses of the coming fiscal year
with the estimated allocation thereof to each Member; and {2 a
statement of the Common Expenses itewmizing receipta and
dispursements for the previous and, if then avallable, for the
current fiscal year, together with the allocation thereof to each
Member. Within ten (10) days after the annual meeting, the
pudget statement shall be delivered to the Members who were not
present at the annual meeting if not previously provided. The
Developer, or its successors or assigns, ashall have the right to
approve or disapprove the budget for the coming year for a period
of two {2) vears after the date on which the first Board is
elected to succeed the Developer pursuant to Section 5.02 hereof.

6.03 Specia) Meeting. Special meetings of the hssociation
way be held at any time and at any reascnable place to considex
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matters which, by the terms hereof, regquire the approval of all
or some of the Members, or for any other reasonable purpose.
Special meetings may be called by a matority of the Board, or by
at least ten percent ({16%) of the Members by written notice,
delivered to all Members not less than thirty (30) days prior to
the date fixed for saig meeting. The notice shall speaify the
date, time and place of the meeting, and the matters to ba
considered.

6,04 » Robertfa Rules of Order (latest
edition) shall govern the conduct of Aesoclation meetings when
noet in conflict with these Bylaws or other such rules adopted by
the Board. ) .

6.05 Qfficerg. The officers of the Asgoclation ghall be a
Chairman of the Board, President, Vice-President, Becretary, and
Treasurer. The Developer nmay, in its acle discretion, designate
individuals to £ill these positions during the period that the
Peveloper is performing the functions of the Board pursuant to
Section 5,02 hereof. Such offlcers deslignated by the Developear
need not be Members, and may be removed and replaced by the
Beveloper at will. The Developer shall determine the scope of
the authority of each such deslgnated officer.

Once the Developer has turned over authority to a successor
Board pursuant to Section 5.03 hereof, the following provisione
shall become applicable: Xach officer shall be required to be a
Member, and the President must be & member of the Board. No
officer shall receive compensation for sexving as such., Officers
shall be annually elected by the Board and may be removed and
replaced by the Board. In the event an office becomes vacant due
to an officer ceasing to be a Member, or due to the death or
disability of an officer, or for any other reason, the Board
shall immediately name a successor to that office to serve out
the remainder of the term. The Board may, in lts discretion,
require that officers be subject to fidelity bond coverage.,

A. Chaliman of the Board. The Chairman of the Board shall
be the chief executive officer of tha Assooiation and he shall
breside at all meetings of the Association and of the Board and
may exercise the powers ordinarily allocable to the presiding
officer of an association, including the appointment of
committess. He shall have the authority and power to exacute on
behalf of the Assoclaticn contracts, notes, bonds, mortgages,
deeds of trust, security deeds, leases, walvers of liens and

other documents and instruments arlsing in the ordinary course of
business,

(10}
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B. President. The President shall be the chief operating
officer of the Association and in the absence of the Chairman of
the Board, he shall preside at all meetings of the Assoclation
and of the Board and may exercise the powers ordinarily allocable
to the presiding officer of an assoclation, including the
appointment of committees. He shall have the authority and power
o execute on behalf of the Asscciation contracts, notes, bonds,
mortgages, deeds of trust, security deeds, leases, waivers of
liens and other documents and instruments arising in the ordinary
course of business.

c. Yice-Pregidenk. In the absence or inablility of the
President, the Vice-President shali perform the functions of the
President.

D. Begretary. The Sscretary shall Keep the minutes of &11
proceedings of the Board and of the meetings of the Asacciation
and shall keep such bocks and records as may be neceasary and
sppropriate for the records of the Asgsocliation and the Board,
including the minute book wherein the resolutions shall be
recorded.

E. Treasurer. The Treasurer shall be responglble for the
fiscal affairs of the Board and the Agsociation, but may delegate
the dally handling of funds to the Manager and accounting to
aceountants selected by the Board.

ARTICLE. YXIL
LEIABILITY AND INDEMNIFIQATION
7.01 Liabilitv of Members of the Beard anpd Officerg. The

members of the Board, the officers and any agents and employees
of the Association shall: (1} not be liable to the Members or
nssociation as a result of thelr activities as such for any
mistake of judgment, or otherwise, except for acts or omissions
not in good faith or which involve intentlional misconduct or a
knowing violation of law; (ii} have no personal liability to a
Mermber or any other person or entity under any agreement,
instrument or transaction entered into by them on behalf of the
Members in their capacity as such; (iii} have no personal
liapility in tort to a Member or any other person or entity
direct or imputed by virtue of acts performed by them as Boaxd
members and/or officers except for acte or omissions not in good
faith or which involve intentional misconduct or a knowing
vioclation of law; and (iv} have no personal liabllity arising ocut
of the use, misuse or condition of the Property, or which nright
in any other way he assessed against or imputed to them as a
result or by virtue of their capacity as such Board members
andjor officers.

(11
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7.02 Indemnification bv Asgoclation. To the extent now or
heraafter permitted by applicable law, the Association shall
indemnify and hold harwless any person, his heirs and permonal
representatives, from and against any and ail personal liability,
and all expenses, including without limitation counsel fees and
court costs, incurred or imposed, or arising out of or in
settlement of any threatened, pending or completed action, suit
or proceading, whether civil, criminal, administrative or
investigative instituted by any one or more Members or any other
persons or entities, to which he shall be or shall be threatened
to be made a party by reason of the fact that he is or was a
member of the Board or an officer or agent or employee of the
Asgoclation; provided, in the case of any setitlemant, that the
Board shall have approved the settlement, which approval is not
to be unreasonably withheld. Such right of indemnification shall}
not be deemed exclusive of any other righte te which such perscn
may be entitled as a matter of law or agreement or by vote of the
Association of the Board, or otherwise. The indemnification by
the Asscciation set forth in this Article VII shall be paid by
the Board on behalf of the Association and shall constitute a
Common Expense,

7.03 e

. ¥No suit shall be brought by one or
more bul less than all Members on behalf of all Members without
approval of a majority of Members and, if approval is obtalned,
the plaintiffs’ expenses, including reasonable counsel’s fees and
court costs, shall be a Common Expense unless such sult is
brought by one or more Members against other Members, the
Association or against the Board, the offlcers, employees, or
agents thereof, Iin their capacities as such, with the result that
the ultimate liability asserted would, if proved, be borne by all
Members as defendants, in which event the plaintiffs’ expenses,
ipcluding counsel’s fees and court costs, shall not be charged as
a Common' Expense.

7.04 Notdce of Suit and Opportunity to Defend. Suits
brought against the Association, or the Board, or the officers,
emnployaes or agents thereof, in thelr respective capacitiss as
such, or the Commen Properties as a whole, shall be directed to
the Preslident of the Associaticn, who shall promptly give written
notice thereof to the other members of the Board and any
Mortgagees, and shall be defended by the Board, and the
association and all Members shall have no right to participate
other than through the Board in guch defense. Suits against one
or more, but less than all Members shall be directed to such
Members, who shall promptly give written notice thereof to the
Board and tc the Mortgagees of the Lots affected, and shall be
defended by such Members at thelr exwpense.

(12)
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ARTIGLE VLIL
GENERAL PROVISIONS

8.0 Businesses. Hothing contained in these Bylaws shall be
construed to give the Board the authority to conduct any business
for profit on behalf of the Assoclation or any Member.

8.02 Apendment. These Bylaws may be amended, modifled, or
revoked in any respect from time to time by Developer prior to
the electlon of the first Board to succeed the Developer, and
thereafter by not less than Two-thirds (2/3) of the votes of
those Members of the Association who are present or represented
at a meeting duly calied for that purpose, PROVIDED, HOWEVER,
that the contents of these Bylaws shall always contain those
particulars which are reguired to be contained herein by the laws
of the State of Tennesses. At any such meeting the Developer
shall have the number of votes as provided in Sectlons 4.01(b)
and 4.02 hergof. Any amendment shall be required to be racorded
with the Recorder’s office and must be kept on flle with
Developer or the Secretary and available to all Members upon
written request.

8.03 Hoticeg. BAny notice reguired to be sent to any Member
under the provisicns of these Bylaws shall be deemed to have been
properly sent, and notice thereby given, when personaliy hand
dellivered or mailed, postpaid, te the last known addresa of the
Member on the records of the Assoclation at the time of such
mailing., Notice to one of two or more co-owners of an Office
Unit shall constitute notice tc all co-owners. It shall be the
obligation of every Member to immediately notlfy the Secretary in
writing of any change of address. BAny notice required to be ment
toc the Board, the Assoclation or any efficer thereof, under the
provisions of these Bylaws shall likewise be deemed to have been
properly sent, and notlice thereby glven, when malled, postpaid,
to such entity or person at the following address:

6918 sShallowford Road, Sulte 202
Chattanooga, Tennessee 37421

8.04 gonflict. In the event of any conflict between these
Bylaws and the provisions of the Charter, the Charter shall
contrel and govern. In case of any conflict between the
Declaration and these Bylaws, the Declaration shall contrel and
govern.

8.05 Nonwalver of Covenants. No covenants, restrictions,
conditions, obligations or provisiocn centained in the Declaration
ar thess Bylaws shall be deemed to have been abrogated or waived
by reason of any fallure to enforce the same, lrrespective of the
number of violations or breaches which may cccur.

(13)
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8.06 Agreements Binding. All agreements and detexrminations
lawfully made by the Association in accordance with the
procedures established in the Declaration and these Bylaws shall
be deemed to be binding on all Members, their heirs, successors
and assigns.

8.07 Severability. The invalidity of any covenants,
restriction, condition, limitation or any other provisionas of
these Bylaws, or of any part of the same, shall not impair or
affect in any manner the validity, enforceability or effect of
the rest of these Bylaws.

8.08 Pooks and Records. The bocks, records and papers of
the Association shall at all times, during reasonable business
hours, be subject to inspection by any Member. The Declaratien,
the Charter and the Bylaws of the Asscelation shall be available
for inspection by any Hember at the principal office of the
Association, where copies may be purchased at reascnable costs,

I
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EXHIBIT °*'C"

RULES AND REGULATYONS
FOR BUSINEBS ROW AT BHALLOWFORD BUILDINGS “A and B":

MATNTENANCE PROVIDED BY ASSOCIATION AS COMMON EXPENSH SHALL

INCLUDE BUT NOYT BE LIMITED TO:

(1} As neaded landscaping cave and nmaintenance service
which includes general clean up of litter, weeds and debris.

{2} Replacement of landscaping,
{3} Stormwater runoff facliities and control.

{4) BAs needed parking lot care and maintenance service
which includes general clean up of litter and debris.

{5} As needed parking lot lighting fixture care and
maintenance,

CUTDOOR FURNISHINGS:

{1) Except as approved in writing by Developer or the
Board, ne furniture, plants, decorative items, signs or
other items shall be permitted on or arcund the outside of
any Office Unit.

EXTERIOR MAINTENANCR OF BUILDING:

(1) Fach Owner shall malntain the exterior and interior of
hls Office Unit in a neat, clean, safe, and sanitary
condition. Each Owner shall use dug care to avoid damaging
any of the Common Property or any other Office Onit, and
each Owner shall be responsible for his own negligence or
misuse of any of the Common Property or of his own
facilities resulting in damage to the Common Property or any
other Office Unit.

PARKING: Owners and tenants shall limit the parking of their
employees and invitees to those parking spaces located
immediately in front of their respective offices.

No disabled vehicles shall be parked or placed upon the
property. No tractor traller trucks or other over-sized
vehicles shall be allowed to park or remain on the property,
with the exception of usual and ordinary temporary parking
of commercial delivery trucks and vehicles.

{1}
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GARBAGE AND REFUSE CONTATNMENT

Each Owner shall store all garbage and refuse inside the
owner’s Office Unit until placed in appropriate containers
provided. Each Owner shall immediately clean up any garbage
or refuse which is scattered or spread upon the Property.
The Common Property shall ncot be used for storage of
supplies, personal property, or trash or refuse of any kind
except common trash receptacles placed at the discretion of
the Board.

WINDOW AND DOOR COVERINGS:

a1l window and doox coverings, such as draperies, blinds,
sheers, etc., exposed to the exterioy shall be a pure white
cover or lined in pure white.

MODIPLCATIONS:

No Ownex shall make any interior structural alterations or
structural modifications to his Cffice Unit (interior, non-—
load bearing walls being permisaible}, nor any exterior
alterations or modifications to his Office Unit or to any of
the Common Properties, including, but not linited to, the
erection of antennas, aerials, awnings, the placement of
reflective or other material in the windows of the office
Unit, or other exterior attachments, without the priocr
written approval of the Developer or the Board. The
Developer and Board shall not approve any alterations,
decorations, or modifications which would jeopardize or
impair the soundness, safety or appearance of the Property.

No immoral, improper, unlawful or offensive activity shall
be carried on in any Offlce Unit or upon the Common
Property, nor shall anything be done which may be or hecome
an annoyance or a nuisance to the other Owners, Wo Owner
shall do or permit anything to be done or keep or permit to
be kept in his Office Unit or on the Common Property
anything that is dangerous or offensive or that will
increase the rate of insurance.

No signs or other advertising devices shall be displayed
which are visible from the exterior of any Office unit or
the Common Property, including "For 8ale® signs, except as
approved in writing by the Developer ox the Board.

All interior and exterior maintenance and upkeep of the
pffice Unit shall be the responsibility of and at the

(2}
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expense of the Owner; except for the responslbilities
assumed above by the Assoclation. The decision of the Board
as to the condition of each ¢ffice Unit shall be final and
conclusive, and shall be binding upen the Owner of the
office Unit.

No fences shall be constructsd or placed upon any lot
without the priox written approval of the beveloper or the
Board.

These Rules and Regulations concerning the use of the Common
Propexrty shall be promulgated by the Board of the
Association unless duly amended by the Directors or by a
majority in percentage of ownership of all of the Owners.

whe Asgociation or its agents shall have access to each
Office Unit from time to time during reasonable working
hours, upon notice to its Owner, as nay be necessary for the
maintenance, repalr or replacement of any of the Common
Property or other Office Units. The Asgoclation or its agent
shall also have access to each Office Unit at all times
without notice as may be necessary to make emergency repairs
to prevent damage to the Common Property or to snothexr
Gffice Unit

No television, radle or other signal receiving devices,
whether the signals are transmitted by mass communication
systems or privately owned systems of a non-mass
communication nature, nor any televislon satellite dishes
axceeding 18 lnches in diameter shall be erected or
maintained on any of said Office Units. No such
communication devices may be visible from any street.

It is the intent of Developer that Cffice Unlts shall be
used and occupied as professional andfor business offica
space. No Office Unit shall be used or occupled for:

1) Sale of, or traffic in, any spirituous liguors,
winaes, ale, or beer.

2) storage, preparation or sale of any food or food
products.

3} Resgtaurant.
4y Tanning Salon.
5) Masaage Parlor, Pool Hall, Video Game Center, or

laundramat.

(3}
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Cowmon Elements:

1} All easements and rights necessary for the fulfillment of the
obligations and duties of the Asaociation set forth in the Master
Deed, By-Laws and Rules and Regulations for Business Row at
Shallowford Buildings "A and B" Owner’s Assog¢iation, Inc,

2) Easements for retaining walls, fenoing, landscaping, signs,
electranic devices, lighting, stormwater control facilities, and
areas and facilities which are now or hereafter contained within
the Property and servicing Business Row at Shallowford Buildings
"A and B" over and across the areas marked "Common Elements"
Easement Area on drawing marked Exhibit "D-1" attached hereto and
made a part hersof.

3} beclaratien of Reciprocal acress, Parking and Utilities
Easement Agreement for Buslness Row at Shallowford Buildings "a
and BY executed by E and K, L,L.C. dated Octcber 20, 1998, and
vecorded in Baok ! , Page s¥l , in the Register’s Office of
Hamiiton County, Ternessea.

4) Bxterior walls, surfaces and roofs of Business Row at
Shallowford Bulldings %A and B", as sghown on Exhibit ¥p-1w
attached hereto and made a part hereof,

5) All easements set out, noted or shown on recorded plats of
Business Row at Shallowford.

e r s ey
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DECLARATION OF RECIPROCAL ACCESS, %&&&ﬁ&a&iﬂ‘-‘ﬁnmm £1.06
EASEMENT AGREEMENT FOR BUSRBES Ent'f $51.19
SHALLOWFORD BUILDINGS [E22NBPRIIFEq,
Time: 04281144 P
Contact: Pam Hurst, Reglster
THIS DECLARATION OF RECIPROCAL accHasilippdiesnt dghresfteivizs
BEASEMENT AGREEMENT FOR BUSINESS ROW AT SHALLOWFORD FOR BUILDINGS
"A AND B® ("Declaration®} is esxecuted thism 20th day of October,
1998, by X and K, LLC, a Tennessee limited liabillity company, and
Commons, LLC, a Tennesses limited liability company (collectively
"Declarant®).

WITNESSEDH:

Whereas, Declavant is the owner of those certain parcels of
real property located in the City of Chattancoga, Hamilton
County, Tennessee, as described in Bxhibit “A" attached hereto
and as shown on plat attached hereto as Exhibit "a-1v,
("Property"); and

Whereas, Declarant intends to construct office bulldings
upon the Property and to sell or lease the individual lots as
ahown on Exhibit A-1 as improved with a portion of the office
buildings ("0ffice Units"“} to others; and

Whereas, Declarant desires to execute this Declaration for
the purpese of providing for the joint use of the walking,
driving and parking areas now or hereafter located on the
Property, for the right of access to, ingress and egreas, and for
other purposes as provided herein,

NOW, THEREFORE, in consideration of the benefits to be
realized by such joint use and the covenants set forth herein,
Declarant does hereby dsclare and agree that the Property and
Office Units shall be held, owned and used in accordance with the
following covenants:

1. EASEMENTS APPURTENANT TO THE PROPERTY AND OFFICE UNITS.
Declarant does hereby establish for the benefit of each of
the owners and lessees from time to time of the Property and
office Units, and the customers, employees and invitees of
such owners and lessees, a non-exclusive, perpetual easement
appurtenant to the Property and Office Unilts for the purpose
of passage and use for walking upon and driving and parking L
vehicles upon, over and across all those sidewalks, ;
entrances, driveways, lanes and parking areas on the :
Preperty that are now or may hereafter from time to time be
used for pedestrian and vehicular traffic and parking, for
the purpose aof drainage of surface water from Office Units
over and on teo the Property, for the purpose of
installation, maintenance and repalir of underground
facilities merving the 0Office Unite over and across such
portion of the Property as is not within building area shown
on the Plat in Exhibit A~1. The foregoing easements ang
right of way shall not include the right to park or
otherwise stop vehicles in the entrances, driveways and
lanes on the Property and shall be subject to all reascnable
rules and regulations governing the use of such areas as may
be promulgated from time to time by the Business Row at
Shallowford Bulldings "A and B" Owner’s Association,
including, but not limited to, posted speed limits, posted
directional lanes, posted stop signs, and reasonable size
and load factors with respect to vehicles using the
driveways. The use of such areas shall at all times be in
compliance with all appropriate governmental regulations,
and shall not unreasonabkly diminish, impair, or interfere
with use of the Property or Cffice Units by the

i min pape e
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¢wners or lessees of the Office Units, or the use of the
customers, employees and invitees of such owners and lessees
with respect to ingress and egress of vehicles and
pedestrians to and from adjacent public streets or roadways
and the Office Units. .

2. COVENANTS OF DECLARANT.

In connectlon with the grant of the raciprocal scasements

contained herein, and in order to make such easements effactive
for the purposes contained herein, Declarant, as the owner of the
Property and Office Units, agrees and covenants as follows:

{a) At all times during the term of this beclaration, the
Property and Office Units shall contain, subject to the
reduction in such number by virtue of condemnation oy
eninent dowain, paved parking spaces for the greater of (i)
the number shown on final plans of Buginees Row at
Shallowford for Buildings "A and B", or (ii)} the number of
parking spaces reguired under applicable zoning laws and
regulations for the use of the Property and the Office Units
as a commercial office building conplex,

(b} The owners and lessees of the Office Unlts and
Property, and their respective successors and/or agalgns,
shall not, at any time, erect or construct, or cauge to be
erected or constructed, any fence, wall, curb or other
barrier on the Property or Office Units or in any manner
interfere with or restrict the full and complete use and
anjoyment of any party owning or leasing such Office Units,

{¢) The owners and lessees of the Office Units and Property
shall at all times maintain sufficient driveways across the
Property to afford adequate and convenient pedestrian and
vehicular access between the Property and 0ffice Units and
the nearest adjacent public street or roadway.

3. MAINTENANCE OF IMPROVEMENTS.

The owners or lessees of the Property and Office Unita shall
maintain the parking lots, sidewalks, driveways, lighting,
and water retentlon facilities located upon the Froperty in
good order and repalr, including paving and atriping of the
parking lot, snow, ice and trash removal. The owners or
lessees shall keep the parking lots lighted during the hours
of business maintained by any tenant or business enterpriss
located on the Property. In the event the owner or lessea
of any Office Unit needs to install, maintain or repair any
utility line as provided in Secticns 1 and 2 herecf, such
work shall be done expeditiously and in a good and
workmanllike manner and the area affected shall be promptly
returned to the same conditien as existed prior to such
work. Such woerk shall be carried out in such a manner as to
cauge the least amount of disruption to business operations
as reasonably possible. The party undertaking such work
shall pay all mechanics and materialimen performing same,
shall promptly pay and remcve of record all liens or clalms
of liens which may arise out of such work, and shall
indemnify and save the owners and lessees of the Office
Units on which such work is performed wholly harnless
againgt any loss, cost, or other expense, including
reascnable attorney’s fees, that shall in any manner result
from or arlse out of the performance of such work. The owner
or lessee of the Offiece Unit shall reimburse the other
owners or lessees for the cost of maintenance and repalr of
parkiny lots (excluding the cost of lighting), sidewalks and
driveways, in proportion to the numbsr of parking spaces

(Page Two)
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required for the independent use of the Office Unit as a
commercial office by applicable zoning laws and regulations
as compared to the total number of parking spaces located on
the Property, or as determined by the Master Deed for
Business Row at Shallowford Buildings "A and B, as
determined by the Association thereof.

4. LIMITATION ON PARKING SPACES, The owners or lessess of
each Office Unit shall restrict the parking of their
employees, customers and invitees to those parking gpaces
located directly in front of and allocated to that owner's
or lessees’ Office Unit.

5. COVENANTS RINNING WEITH THE LAND, The easemants and
restrictions provided for herein shall be effective upon the
date hereof, shall run with the land, and shall constitute
reciprocal banefits and burdens wpon each of the Office
Units and Property. The easements and agraemnents provided
for herein shall inure to the benefit of and be blinding upon
the respective successora, succeasors-in-titlae, assigns,
heirs, and lessees of Declarant, and the customars,
employees and inviteas of such parties, and shall remain in
full force and effect and shall ba unaffected by any change
in ownership of the Property and Office Unjits, or any of
them, or by any change of uae, demolition, reconstructicn,
expansion or other circumstances, except as apecified
herein. Fach of the rights created hereunder shall be
specifically enforceable in a court of equity, all parties
hereto recognizing and agreeing that damages at law would be
an inadequate remedy.

6. NO DEDICATION TQ PUBLIC USE, This instrument is not
intended 'to, and should not ke construed, to dedicate the
gaid easement areas to the geaneral public, nor shall this
instrument be construed tc restrict the use and development
cf the Property, except as expressly provided herein.

7. CONTROL, GOVERNMENT AND ENFORCEMENT. This Declaration
shall be controlled, governed and enforced by the Business
Row at Shallowford Owners’ Assoclation as provided for by
the Master Deed and By-Laws for said Office Unita.

8. SEVERABILITY. If any term or provisions of this
Declaration, or the application thereof, to any person or
circumstance shall ke, to any extent, be held to be invaiid
or unenforceable hy a court of competent Jurisdiction, the
remainder of this Declaration, or the application of such
term or provision to persons or circumstances other than
those as to which it 1s held invalid or tnenforceable, shall
not he affected thereby, and each term and provision of this
bDeclaration shall be valid and enforceable to the fullest
extent permitted by law.

9. GOVERNING LAW, This Declaration shall be governed,
construed and enforced in accordance with the laws of the
State of Tennessee.

(Page Three)
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BERPETUITIES AND RESTRAINTS ON ALIENATION. If any of
the opticns, privilegeas, covenants or rights created by this
Declarstion ghall be unlawful, vold or wvoidable for vioclatlon of
the rule of property known as the rule against perpetulties, then
such provision shall continue in force and effect only until
twenty-one (21} vears after the death of Developer.

IN WITNESS WHEREQCF, Developsr has caused this instrument to
be executed by its duly authorized officers as of the day and
date firet above written.

E AND K, L.L.C, a Tenneaspee
limited liability company
By g;, ‘ci!thL::

Hame: Krar_sr Do Foor
Title: Phieth Mnul_f.,u-

AND Commons, LLC, a Tennessee limited liability company, as owner
of certain property affected by the this Declaration does hereby
join in the execution of this instrument to consent to its
purpose and terms and to hereby impose all terms and provisicons
herein upon such property owned by Commeons, LLC.

COMMONS, LLC, a Tennessee
jimited liability company

Prepared by:

E and K, LLC

6918 Shallowford Rd
Chattancoga, Tn

Name and Address of Send Tax Bills To: Tax Parcel No.:

new owner:

Busineass Row at samne part of 1380 B 2,07
Shallowford Bulldings

"A and B" Owner's Asgn

6918 Shallowford R3

Chattanooga, Tn 37421 (Page Four)
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AND ARCHIE L., LBDFORD and wife, SHARCN O. LEDFORD, aB owners of

Office Unit Lot Eleven (11}, Business Row At Shallowford, as

shown on the recorded plat thereof in Reglster’s office of

Hamilton County, Tennesses, being a portion of that certain

property affected by the this DECLARATION OF RECIPROCAL ACCESS,

PARKING AND UTILITIES EASEMENT AGREEMENT do hereby joln in the

execution of this instrument to consent to lts purpose and terms .
and to hereby lmpose all terms, easements and provisions herein e

upon such property owned by Archie L. Ledford and wife-? Sharon O. v
Ledford. /

STATE OF TENNESSEE
COUNTY OF HAMILTON

!

Oon this the é%ié day of October, 1998, before me
personally appeared ARCHIE L. LEDPORD and SHARON ©. LEDFORD to ne
known {or proeved to me on the basis of satisfactory evidence) to
bhe the persons who executed the foregoing instrument in behalf of ¢
thenselves, acknowledged that they executed the same as their y
free act and deed.

WITNESS my hand and Notarial Seal.

b AADpdird

Notary Public

My Commission Expires: 3-7-3001 <
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STATE OF TENNESSEE
COUNTY QF HAMILTON

Before me, LA b spnn B TorarsotSs , of the
state and county aforesald, persocnally appeared Ken J. Deafoor
with whom I am personally acquainted (or proved to me on the
basis of satlsfactory evidence), and who upon cath, acknowledged
himself te be Chief Manager, authorized to executs the instrument
of the E AND K, LLC, the within named bargainor, a limited
lisbility ‘company, and that he as such Chief Manager executed the
foregoing instrument for the purpose therein contained, by

signing the name of the limited ilability company, by himself as
Chief Manager, .

WITNESS my hand and seal, at office in Chattanooya,
jffmenneseee, this 2ist day of October, 1998.

A,

;"’/ ¢ Wty Seee—

F Notary Pubifc
Cad
{,‘jlzf;j[gaiqﬁission"Expires: G-ige ooy
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STATE OF TENNESSEE
COUNTY OF HAMILTON

Before me, Edﬁ,«,;ﬁ L s /"7444»" , of the
state and county aforesaid, persconally #ppeared
(2 e s oo [orrrs with whom I

am peérsonally acgqualinted (or proved to me on the basis of
satisfactory evidence}, and who upon oath, acknowledged himself
to be Chief Manager, authorized to execute the instrument of the
Commong, LLC, the within named bargainor, a limited liability
company, and that he as such Chief Manager executed the foregoing
instrument for the purpose therein contained, by signing the name
of the limited liabillity company, by himeelf as Chief Manager.

ITNESS my hand and seal, at office in %ﬁf
g £5 - , thig »oq =T day of £ o=
Notary Pubfic 5 1

My Commission Bxpires: 97 =

ey
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EXHIBIT rpn

Located in the city of Chattanooga of Hami
and being Lots One-p (i-A} and One-B (1-B)
Bhallowford, as shown on plat of regord in
in the Register’s Cffice of Hamilton County, Tennessea, together
with all Private Joint Access Easenents as shown on plats of

racord in Plat Book 47, Page 63, Plat Book 61, Page 10, Plat Book
61, Page 34, and such other plats affecting Devaloper’s land

known as Businesgs fow at Shallowford, as shown on Exhibit wa-in
attached hereto and made & part hersor,

lton County, Fennessee,
r Buziness Row at
Plat Book 59, Page 90,
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STATE OF TENNESSER
COUNTY OF HAMILTON

I hereby swear or affirm that the actual conglderation for

“ thls transfar or wvalue of the property tranaferred, whichever is

greater, is $ 50.00, which amount is egual to or greater than the

amount which the property transferred would command at a falr andg
voluntary sale,

Sl
- Affiant

'-4S’§§’bscr;ped and sworn to before me on this the _M day of

fember 71958

!l:.‘i‘ .
Notary Publidt»7 ™
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