- Cloister

At St. Henry

'BYLAWS



The undersigned, being the duly clected and acting President of the Cloister Owners'’
Association, a Tennessee corporation not for profit, does hereby certify that at a duly
called meeting of the Board of Directors held on December 20, 2001, a quorum being
present, the resolution set forth below was spproved unanimously. At a special meeting
of the Unit Owners’ Association, concluded on December 20, 2001, following due notice,
the resolution set forth below was approved and adopted by the affirmative vote of not
less than two-thirds of the Unit Owners for the purpose of amending the Bylaws of the
Cloister Owners’ Association as recorded at Book 9269, Page 285 of the Register ‘s
Office for Davidson County, Tennessee.

RESOLVED: That the Bylaws of the corporation known as the Cloister Owners®
Association, as amended and restated, be adopted in their entirety in the form attached,
Supra.

Tinofﬁemoftheeaponﬁmmhaebyinﬂuctedmcmememmdeddomm
be filed for public record, as required by law.

THE CLOISTER OWNERS’ ASSOCIATION

Wiliam F. Towle, President
Date: January 8, 2002

STATE OF TENNESSEE
COUNTY OF DAVIDSON

On this 8* day of Januasry, 2002, before me appeared William F. Towle, to me personally
known, who, being by me personally sworn did ssy that he is the president of the Cloister
Owners’' Association, and that said instrument was signed on behalf of said corporation by
suthority of its Board of Directors and said William F. meﬁﬁwmwh
the free act and deed of said corporation. , . .

.
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ARTICLE]
Definition of Terms

ThetemzsusedmtheseBylaws,totbeextenttheyaredeﬁnedhemn, shall have the same
definition as set forth in the Master Deeds of the Cloister at St. Henry, to which they are attached as
an Exhibit, which Master Deeds are recorded in the Office of the Register of Deeds for Davidson

. County, Tennessee. The term "Unit Owner” or "Unit Owners" as used in these Bylaws means and

shall refer to "occupant” as defined in the Master Deeds. The term "Board of Directors” as used in
these Bylaws means and shall refer to "Board of Managers" as defined in the Master Deeds.

ARTICLE Nl
Members (Unit Owners)

; Section 1. Eligibility The members of THE CLOISTER OWNERS' ASSOCIATION, (COA) a
- Tennessee non-profit corporation, shall consist of the respective Unit Owners of the Property known

as THE CLOISTER AT ST. HENRY, located at 77 Vaughan's Gap Road, Nashville, Tennessee
37205. The terms used in these Bylaws are used as they are defined in the Master Deeds of recordin
the office of the Register of Deeds for Davidson County, Tennessee (R.0.D.C.) The original Bylaws
are of record in Book 6042, page 650 R.0.D.C. The term "Unit Owner” or "Unit Owners" as used in

* these Bylaws means and shall refer to "occupant” as defined in the Master Deeds . Wherever used,

the singular number shall include the plural, the plural the singular, and the use of any
gender shall be applicable to all genders.

S_gt_ng__L&ugggs_s_;gaThemcmbershlp ofeachUmtOwnershalltennmate whenheceasestohea

- Unit Owner, and uponthe sale, transfer or other disposition of his ownership interest in the Property,

his membership in the Association shall automatically be transferred to the new Unit Owner
suoceedmg to such ownership interest.

- Section 3. I_(_egglar Meetings. There shall be a regular annual meeting of the Unit Owners within

fificen (15) days after the end of each fiscal year of the Association. The purpose of the meeting
shall be to elect the Board of Directors. All such meetings of Unit Owners shall be hield at such place.

" inDavidson County, Tennessee, and at such time as specified in the written notice of such mectings

which shall be delivered to all Unit Owners at least ten (10) days pnor to the date of such meeting.

m__MMgg SpecxalmeeﬁngsofallUmtOwnersmaybecaﬂedbythel’resldentor

by a majority of the Board, or by Unit Owners having at least a majority of the votes entitled to be
~ cast at such meetings. Said specmlmeetmgs shall be called by delivering written notice to all Unit

Owners not less than ten (10 ) days prior to the date of said meeting, statmgthedate umcandplace
of said special meetmg and the matters to be considered.

Section 5. Dehver of Notice of Meetmgg Notice of meetings may:. be delivered either personally or

bymaﬂtoaUmtOwnerattheaddressglventotheBoardbysmdUmtOwnerforsuchpmposc or

"totheUmtOwner’sUmt, 1fnoaddressforsuchpmposehasbeengwentotheBoar¢



M%cvotcsbaﬂbeaﬂocawdwthanmyUmtOwnumnmdmﬂmn
one person, the voting rights of such Unit Owner shall not be divided but shall be exercised as if the
Unit Owner consisted of only one person in accordance with the proxy or absentee ballot made by -
the persons constituting such Unit Owner. The Developer may exercise the voting rights with respect
to Units owned by it. No Unit Owner who is in default il the payment of his maintenance fee or any
assessments hereunder shall be entitled to exercise his right to vote hereunder until he has cured such
default. A Unit Owner shall be deemed to be in default if he has not paid his maintenance fee or any
~ assessments to the Board, or its agent, within ten (10) days after the date such maintenance fee or
any assessments are due. A Unit Owner may protest the amount of thé maintenance fee or any
asswsmengbmltshnmustbcpmddunngthcpcndcncyoﬂhcprotesttotthoud.

Scction 7. Parliamentary Authority, Robert's Rules of Order (latest edition), shall govern the
= omdlwtoftheAssoclanon meetings unless in conflict with the Bylaws or Master Deeds;

- Section 8. Quorum. AquorumofUmt Owners foranymeehng shallbeoonstnmtedbyUmtOvvncrs
represented in person or by proxy or absentee ballot and holdmg a majority of the votes entltled to-
bceast at such meeting.

~ ARTICLE I
Board of Directors

MMMQ TheBoard of Directots oftheAssocnatlon (referred toin the
Horizontal Property Act of the State of Tennessee as the "board of admmlslntlon, and sometimes
 referred to ‘herein as the "Board") shall consist of eight (8) members (herein referred to as
"Directors” or "members of the Board)", to be elected by the Association. The four nominees
receiving the most votes at each annual election shall be elected whether or not all four receive a
~ majority of the votes cast. Each of the directors shall serve for a term of twenty-four (24) months. In
~ order to provide for continuity of policy, the terms of office of four (4) Directors shall commence on .
. the date clected in January of each even numbered year, and the terms of off ice of four Directors
shall commence on the date elected in January of each odd numbered year. Saint Henry's Property

" 'Development Corporation, (SHPD) may, at its discretion, appoint one additional member to the

Board of Directors to serve at its pleasure. It is contemplated that the affairs of the Association
shall be oonducted by a nine (9) voting member board. :

~ Section 2. Qualification. Each Director shall be a Unit Owner or the spouse of a Unit Owner. Ifa

g ‘.D:rectorshallceasctomeetsuchquahﬁcahonsdunnghlstemx,heshallthereuponccasctobca
. DxrectorandhxsplaceontbeBoardshallbedeemedvmnt. -

’mg__ag_gpg_g.Anyvacancyocc\nnngmtheBoardshallbeﬁlledbymajontyvoteofﬂxe'

| ~ remaining members thereof. AnyDu'ectorsoelectedtoﬁllavacancyshallholdoﬁiceforaterm ,
.eqmltothcuncxp:redtermoftthzrectorwhomhesucceeds

(a) A meeting of the Board shall be held within ten (10) days following the regular annual meeting

S,



of Unit Owners. Special meetings of the Board shall be held upon call by the President or by a

. majority of the Board on not less than forty-cight (48) hours’ notice in writing to each Director,

delivered personally or by mail or clectronic means, Any Director may waive notice of a meeting, or

“ consent to the holding of a meeting without notice, or consent to any action proposed to be taken by

the Board without a meeting. A Director’s attendance at a meeting shall constitute his waiver of
notice of said meeting.

(b) [(a)] Parliamentary Authority . Robert's Rules ofOrder(lm edmon),shallgovemtheconductof ‘

the Board of Directors meetings unless in conflict with the Bylaws or Master Deeds.
(c) [(b)] Al COA Board of Directors meetings , exceptexecuuveshallbeopentoallCOAreudents
Such meetings require’72 hours written notice to all residents.

- (d) [(c)]Novoteshallbetakeuatanyexecunve session ofd)eBoardofDxrectots

' WWMmybemedﬁomotﬁceforausebyﬁemoﬂmmyof
the total vote of the Unit Owners. - : '

ion D:reclors shallrecelveno compensauonfortlmrscmccsasmrectom,

. unless expressly provx for in resolutions duly adopted by the Unit owners.

xm. Five (5) Dlrectors shall constitute a quorum.

Wmmmxmmﬁuhwmmmmommm ,
and employees of the Association handling or responsible for COA funds. The premiums on such
bonds shall be paid by the COA. Suchﬁdehtybondsshallalsobereqmredforthemployeesand
: otﬁmofanyManagmgAgentwho xsrespons:bleforhandlmgofﬂmdsofﬂleCOA. -

mmmm. The Board shall have the following powers and dutles.
(a) to elect and remove the Officers of the Association as hereinafter provided; . o

"~ (b) to administer the affairs of the Association and the Property; .
© [uponmmapprovalofthemajomyofﬂ)emembers]toengagethesemcesofanagem(hm‘

after sometimes called the *"Managing Agent") to maintain, repair, replace, administer and operate
the Property and the Community Facilities, or any part thereof,, for all of the Unit Owners, upon such
terms and for such compensation and with such authority as the Board may approve;

(d) to formulate policies for the administration, management and operation of the Property, the

- Common Elements and the Community Facilities thereof,
(e)toadoptrulesandregulahons,mthwnttennohccthcreoftoallUmtOwnas,govemmglhe, _
management, operation and use of the Property, the Common Elements, the Lintited

Common Elements, and the Community Facilitics, and to amend such rules and regulations from
time to time;

E (f)toprovxdcfwthcmamtcnancc,mpazr andreplaccmentoftbeCommonElancntsmdthe
-Community Facilities and payments therefor, and to approve payment vouchers or to delegate such
“approval to the officers or the Directors or Managing Agent;

- . {g) to provide for the designation hiring and remove 1 ofemployeesandotberpmonnel, mcludmg
-accountants and attorneys, and to engage or contract for the services of others, and to make .

" purchases for the maintenance, repair, replacement, administration, management and operation of

3



the Property, the Common Elements, the Limited Common Elements, and the Community Facilities,
and to delegate any such powérs to the Managing Agent (and any such employees or other personnel
who may be the employees of 2 Managing Agent);
(h)mtppomtcommlueesoftbeBoardandmdelegatewmhcomnmteestheBoard smthontyto
carry out certain duties of the Board;
(I)todﬂmne&cﬁsedymofﬁe&mmnmmdwchmgemdﬁscdymﬁomhmewmas
the Board deems advisable; _
ﬁ)mestmntetheamountoftheannualbudgct,andtoprowdc
ﬂwmamerofasse&smgmdwllechngﬂomtheUmtOwnemﬂlenrespecuwshuuofmch
- estimated expenses as hereinafier provided;

(k) unless otherwise: provided herein or in the Master Deeds, to comply with instructions of a
_ majority of the Unit Owners (as said majority is defined in paragraph I(k) of the Master Deeds), as

* expressed in a resolution duly adopted at any annual or special meeting of the Unit Owners;

(1) to exexcise all other powers and duties of the board of administration or Unit Owners as a group
refemedtomtheHonzontalPropertyActoftheStateofTennesseeandallpowersandduuesofﬂn
, BoudofDirectorsreferredtomtthasterDeedorﬂleseBylaws

‘_WMNothmgmthmAmdemeluwhmmm&Byhmee ,

’consndetedtograntd:eBoatd,theAssocmtxon,orchﬁiccrsofﬂaeAssocmnonanypomor
dun-swhlch, by law, havebeendelegatedtotheUmtOwners

ARTICLE IV
Qﬂism

= Wﬁe&aﬁofmmmaﬂmeetmm lOdaysaﬁertheregulnmeehng,_ ,

. -of unit owners to elect the following officers of the Association by a majority of thc members
" present and voting: ,

R (a)aPresldent,wboshallbeanrectorandwhoshallpremdeoverthemeetxngsof&eBoardandof

the Unit Owners, and who shall be the chief executive officer of the Association;

o ,’(b)aV:eePremdent,whoshallbeanrectorandwhoshallassumctheduhesofﬂxePrendmtmhls

. absence and who shall perform such other duties that the Board may from time to time direct; -

- (c) a Secretary, who shall perform all the duties incident to the office of Secretary, andshallkeepthe
minute book wherein the resolutions shall be recorded.
(d) a Treasurer, whoshallperfonnallthcduticsincldcnttotheotﬁceofTreaxmr

(e)memedwtePasthesxdmt,whoxfnotanelecteddnwtor shallbeancx-oﬁclomember with

'voice but no vote; and
,'(f)suchnddxtxonalOfﬁomastheBoardsballseeﬁttoelect.

WmmspechveOfﬁcmshdIMemegewﬂpowmusuﬂlyvemdmmch

' Ofﬁcexs,pmvndedthattheBoardmaydelegatemyspeclﬁcpowersmothetOfﬁeersornnposesnch
‘ lnmtabmsorresmchonsuponﬂmepowets of any Officer as the Board may see fit.

" Section 3. Term of Office. EachOfﬁoershallboldofﬁceforthetmnofone(l)yearoruntllhls

successor shall have been appointed or elected and qualnﬁed



Section 4. Vacancics. Vacancies in any office shall be filled by the Board by a majority vote of the
remaining members thereof at a special meeting of said Board. Any officer so elected to filla -

vacancy shall hold office for a term equal to the unexpired term of the Officer he succeeds. Any
Oﬁcermayberumvedforcauseatanyumebyvoteofamajomyofthetotalmembersofthe

- Board at a special mecting thercof.

»Wmmmnmwmmumfmmmrmmum
" unless expregsly provided for in a resolution duly adopted by the Unit Owners.

Section 1. Annual Budget. The Board shall cause to be prepared an estimated annual budget for each
- fiscal year of the Association. Such budget shall take into account the estimated common expenses
’andeashwqmrementsformeycar,mcludmgbutnothmxtedtosalanes,wages,payrolltaxes,legal
and accounting fees, working capital fund, supp lies, materials, parts, services, maintenance, repairs,
~ replacements, landscaping, insurance, fuel, power, and all other common expenses. To the extent
 that the maintenance fee or any assessments and other cash income collected from the Unit Owners
during the preceding year shall be more or less than the expenditures for such preceding year, the
surplus or deficit, as the case may be, shall also be taken into account. The annual budget shall also
_ take into account the estimated net available cash income for the year from the lease, operation or
~ use of the Common Elements. The annual budget shall provide for a reserve for contingencies for

' ﬁneyearmdamveformplacmmm,mmamnableamomtsasdetenmnedbythem

' it C intenance } Any Assessments Theesumatedannualbudgetforuch
' ﬁscalyearshallbeapprovedbytheBoard,andcopmsMofshallbeﬁlrmshedbytheBoatdﬁo
- each Unit Owner, not later than thirty (30) days prior to the beginning of such year. On or before the
- first day of the first month and of each succeeding month of the year covered by the annual budget,
each Unit Owner shall pay, as his respective monthly assessment for the common expenses,
- one-twelfth (1/12) of his proportionate share of the common expenses for such year as shown by the

~ “annual budget. Such proportionate share for each Unit Owner shall be 1/240th share of the total. The
" administration, operation, repair, maintenance and replacement of the Common Elements, Limited

Common Elements, and Community Facilities shall become common expenses for all Unit Owners.

" In the event that the Board shall not approve an estimated annual budget or shall fail to determine

- new monthly maintenance fee or any assessments for any year, or shall be delayed in doing so, each
_ Unit Owner shall continue to pay each month the amount of his respective monthly assessment as
last determined. Each Unit Owner shall pay his monthly assessment on or before the first day of each

- month to the Managing Agent or as may be otherwise dirccted by the Board. No Unit Owner shall be
»mhwedofhxsobhgauontopayhxsassemcntbyabandonmgornotusmghlsUmt,theCommon

Elements the Limited Common Blements or the Commumty Facxlmes

= Partial Year or Month. Ifanyﬁscalyear,shallbelessthanaﬁxllyear,thendletoul
) monthlymmntenancefeeoranyasscssmentsforthmtOwnershallbepmpommmthe
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number of months and days in such period covered by such budget. Commencing with the date of
occupancy of his Unit, each Unit Owner shall pay his assessment for the following month or fraction
of a month, which assessment shall be in proportion to the number of months and days remaining of
the period covered by the current annual budget, and which assessment shall be as computed by the
Board.

Section 4. Annual Report. Within ninety (90) days after the end of each fiscal year covered by an
~ annual budget, or as soon thereafier as shall be practicable, the Board shall cause to be farnished to

_ uchUnﬁOwnaasummformhywmended,showmgﬂwmpmmdapmdmmmdmh
S ot!mmformat:onasﬁ:eBoudmaydeemdesu'able :

ectior plemental Budget. Inthcevmtﬂntdurmgﬂncoourseofanyyw,ltslnllapparwthc
. Mmtﬁemmﬁym&ewuymmmmmmmm
~ estimated annual budget for such year, are insufficient or inadequate to cover the estimated common
. expenses and limited common expenses for the remainder of such year, then the Board shall prepare
- and approve a supplemental budget covering the estimated deficiency for the remainder of such year,
copies of which supplemental budget shall be furnished to each Unit Owner, and thereupon a
supplemmulassesmmmnbemademthmtOwnufmhmpmpommaeshmofmh
supplemental budget : ,

. Section 6. E i :
,(a)AllchecksdrawnonanassoclauonacommtshaubestgnedbyﬂzePrwdentor&eTmasw,mdi
countersigned by one other director. .

(b)'l‘beBoardlsautbonzedtomvestCOAﬁmdsonlymFedemllymsmedorFedemllyguaramd :

instruments. -

_(c)'IheBoardshaHbevestedwxﬂxthepowertoenwrmto anycontmctfornnprovenmtsor

" emergency repairs to COA Common Elements, Limited Common Elements, or Community

" Facilities in the sound discretion of a majority of voting members of the Board.

(d) Any new expenditure in excess of Twenty-Five Thousand Dollars ($25,000), unless required for

e emergency repair, must be preceded by a written recommendation to the Board, and the Board shall

obtain three written bids. The bid provision will not apply to single source providers or when actual
" pastexpenencewotﬂdmdmteno advantage would be served by securing other bids. Where
. appropriate, written bids will include copies of the contractor’s license, current workmans’
compenunonmstmnceandcurrcnthabxhtymsmmce AnyconuactexceedmgSZS,OOOmastbe
approved by COA legal counsel.

- (e)Theﬁnaltenpucent(w%)ofthetotalvalueofanyeonﬁ‘actfonmprovemenlstoCOACmn :

Elements, Limited Common Elements, or Community Facilities shall be withheld -until the

- , complenonofﬂleprojectandtheacceptanceofsmnebyamontyofvoungmembersofﬂwBoard,

andpuymentshallbcmadetoﬂaeContmctoruponwceptancc

WItshaubethemnyofwayUmtOWampayMpropommshmofthe

. common expenses and limited common expenses, as provided in the Master Deed, and as assessed
*  in the manner herein provided. If any unit owner shall fail or refuse to make any such payment of the. -
: Wexpmmlhﬁbdodmonupqnmwhmdue,&emomtﬁﬁboﬁwmmm
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thereon at the highest rate of interest then permitted under the laws of the State of Tennessee, aftér
said common expenses become due and payable, shall constitute a lien, as provided in the Act,
enforceable by the Board, on the interest of such Unit Owner in the Property; provided, however,
.that such lien shall be subordinate to the lien of a recorded first mortgage or deed of trust on the
interest of such Unit Owner, except for the amount of the proportionate share of common expenses
and limited common expenses which are due and payable from and after the date on which such
mortgage owner or holder either takes possession of the Unit, accepts a conveyance of any interest
therein (other than as security), or files suit to foreclose its mortgage or deed of trust. The provisions
- - of'this paragraph of this Section 7 shall not be amended, changed, modified or rescinded in any way
~_ without the prior written consent of all such lien holders of record. The Association or its successors
and assigns, or the Board or its agents, shall have the right to enforce the lien as provided in
»puagupth(b)oftheManaDeedmwmunmmamnmforwbnmymchhm,mdMM

be added to the amount due the costs of said suit and other fees and expenses , together with legal

" interest and reasonable attorneys’ fees to be fixed by the Court. Furthermore, if any Unit Owner

- withholds possession of his Unit after demand by the Board or the Association in writing setting
* forth the amount claimed, the Board or the Association shall have the right to possession of such
. Unit. The Board or the Association shall have the authority to exercise and enforce any and all rights
and remedies as provided for in the Horizontal Property Act, the Master Deed or these Bylaws , or as
' are otherwise available at law or in equity, for the collection of all unpaid mamteuancc fec or any -

- Seet K atemy A 'l‘heBoardshallcausetobekeptdemledand
: accurate records in chronologlcal order of the receipts and expenditures affecting the Common
_ Elements ; Limited Common Elements and Community Facilities, specifying and itemizing the
~commonexpcnsesandlmntedcommonexpenmmcurred Payment vouchers may be approved in
- such manner as the Board may determine. The Board shall, within ten (10) days of receipt of a
" written request to it or the Association and upon payment of a reasonable fee as set by the Board,
- furnish to any Unit Owner a statement of his account setting forth the amount of any unpaid

’ mumenancefeeormyasscsmentsorotherchargesduemdomngﬁomsuchUmtOWM

 Section 9. Dis of Liens TheBoardmaycausetheAssocmuontodxschargeanymchmws
henoromaencumbmnoewmch,mdnopmonoftheBoard,maycomum&eahmaymstthe
- Property, the Commion Elements or the Community Facilities, rather than a lien against only a.
~ patticular Unit Ownership. When less than all the Unit Owrrers are responsible for the existence of

any such lien, the Unit Owners responsible shall be jointly and severally liable for the amount

neccssaryhod:schargethesameandforallco%andexpenses mcludmgattomeys fees,mcurmdby ‘
: reasonofsuch hen .

: Smmjﬂ_ﬂg@mﬂjum Allﬁmdscollectedhereundershallbeheldandcxpendedforﬂlc
- purposes designated herein, and (except for such special maintenance fee or any assessments as may -
~ be levied hereunder against less than all the Unit Owners and for such adjustments as may be

* required to reflect delinquent or prepaid maintenance fee or any assessments) shall be deemed tobe -

- »,heldforthebcneﬁt,uscandaccountofallﬁ:eUmtOwncrsmaccordancewlmthe:rreqaecuve :

E owncxshspmteustssetfortthchon7ofﬂxeMasereed.
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_ MM Nounlawﬁanomousoroﬂ'ennveachwhesshaHbewnedmmmyUnnor
" elsewhere on the Property, nor shall anything be done therein or thereon which shall constitute a
nuisance or which shall, in the judgment of the Board, cause unreasonable noise or disturbance to -
‘others. Each Unit Owner shall maintain the interior and all related equipment and fixtures of his Unit
in good condition and in good order and repair, at his own expense, and shall not do or allow
" amything to be done in his Unit which may increasc the cost or cause the cancellation of insurance on
- other Units or on the Common Elements. No Unit Owner shall display, hang or store any clothing,
sheets, blankets, laundry, or other articles outside his Unit, which may be visible from the outside of

- his Unit (other than draperies, curtains, or shades of a customary nature and appearance, subject to

* the rules and regulations of the Board); or paint or decorate or adomn the outside of his Unit, or
install outside his Unit any canopy or awning, or outside radio or television antenna, or Citizens

.. Band radio transmitters, or other equipment, fixtures or items of any kind, without the prior written

permission of the Board or the written permission of the Managing Agent, acting in accord with the -
" Board' s direction. The foregoing restrictions as to use and occupancy shall not be construed to

" prohibit a Unit Owner from placing and maintaining outdoor furniture and decorative foliage of a

B customarynahxreandappeamnceonapanowhxchmaLxmlwdennmElmntapputtenanttohxs

* Unit. No owner of a Unit shall display, hang, store or use any sign outside his Umt,mahallwayor
elsewhere, or which may be visible from the outside of his Unit without the prior written permission
of the Board or the written permission of the Managing Agent, acting in accord with the Board’s
direction. No structure of a temporary character, tent, shack, detached garage, or part of a Unit, barn,
or other out-buildings shall be permitted on the Property at any time, temporarily or permanently,
-+ except with the prior written consent of the Board; provided, however, that temporary structures may

" be erected for use in connection with the repair or rebuilding of the Buildings or any part thereof.

Passenger automobiles may be parked within designated parking spaces upon the property at any

* . time. Written permission must be obtained from the Board to park vehicles such as, but not limited

* to pick-up trucks, vans, motor-homes, travel trailers, campers, boat trailers, motorcycles-and similar
. vehicles within designated parking spaces for a period longer than 24 hours Such vehicles may,
however, be parked or stored within the garage of a unit for an unlimited period.

: W NoammalsshallbemsedorkeptmanyUmt,exceptfordugs household cats

- and small birds owned as household pets by a Unit Owner, provided that said pets are not kept for
any commercial purpose,; and provided that said pet shall be kept in strict accordance with the
" administrative rules and regulations relating to household pets from time to time adopted or
~ approved by the Board, and provided that said pet shall not, in the judgment of the Board, constitute

L ~ a nuisance to others. All pets owned by Unit Owners and kept in a Unit shall be on leash while

outside the Unit. All such pets shall be exercised by the Owner within the areas designated by the
- Board. Owners shall use their best efforts to cause their pets to relieve themselves in the designated
. areas and all excrement shall be collected and disposed of by owners. The Board, in its discretion,
mayhmltthenmnberofdogsandcatsperUmttonotmorethantwo(Z)dogsortwo(Z)cats(xm
'(l)dogandone(l)cat '



Scction 3, Trash. Trash, garbage and ofher waste shall be kept only in sanitary coutainers and shall -

be disposed of in a clean and sanitary manner as prescribed from time to time in rules and
regulations of the Board.

Section 4. Storage. Articles of personal property belonging to any Unit Owner, such as, but not
limited to baby carriages, bicycles, wagons, toys, furniture, clothing and other articles, shall not be
stored or kept in or on any part of the Common Elements or the Limited Common Elements except
in such common storage areas or storage lockers, if any, specifically designed for the respective Unit
Owner by the Board or by the Managing Agent acting in accord with the Board's direction. Storage
ofbom,mler&campm,andmomrhomesmtherpeayshﬂlbesub]mwmemlesmd
h regulauonsofﬂ:eBoardapphcablethcreto

MNoUmtmershanwuhadﬂ:ebcmcalwmgmﬂmelmwmmy‘

" machines, appliances, acoessonesoreqmpmentmswhmannerastocwse,mthejudgmmtofﬂxe
- Board, an unreasonable disturbance to others, or connect any machines, appliances, accessories or
equipment to the heating or plumbing system, without the prior written consent of the Board or the
prior written consent of the Managing Agent, given in accord with the Board's direction.

" ARTICLE VII
Conflict of Interest

NooonuaﬂmothahmsacnmbcMwntheAssocmnonandonemmomomemmbam :

- the Association and any corporation, firm or association in which one or more of the ors of
this corporation are directors, or are financially interested, is void or voidable because such I)n'ector
oanrectorsarepresentatthemeenngoftheBoardoracomueetbemofwhxchmnhmusor
appmvesﬂxeconu'actortransactlonorbecmxsehxsortheuvotesareoounted,lftheclrcumsums
specified in cither of the following subparagraphs exist (a) the fact of the common directorship or

~ financial interest is disclosed or known to the Board or Committee and noted in the minutes and the

Board or committee authorizes, approves or ratifies the contract or transaction in good faith by a
vote sufficient for the purpose without counting the vote or votes of such Director or Directors; or
(b) the contract or transaction is just and reasonable as to the Association at the time it is authorized
or approved. Common or interested Directors may be counted in determining the presence of a
quommatameetmgoftheBoardoracormmtteethereofwhxchautbonzes approvesorranﬁua
oontractorlransactzon : .

ARTICLE VI -
Amendments

These bylaws may be amended or modified from time to time by action or approval of the vote of

two-thirds (2/3) of the Unit Owners casting one (1) vote for each Unit owned,; as provided in Article
II, Section 6, of these By-Laws. SuchamendmemsshallbcrecordedmtheOﬁiceoftheRegMerof
DeedsforDavndsonCmmty Tennessec : :

il



ARTICLE IX
Indemnificati

' wmmaumshanmdemmfymdholdhmmlmmhofmmm
* Officers, cach member of any committee appointed pursuant to the By-Laws of the Association, and

o the Board, against all contractual and other liabilities to others arising out of contracts made by or

other acts of such Directors, Officers or commitiee members unless such a contract or act shall have
. been made fraudulently or with gross negligence or criminal intent. It is intended the foregoing
* indemnification shall include indemnification against all costs and expenses (inchuding but not
- limited to, counsel fees, amounts of judgments paid, and amounts paid in settiement) reasonably
" 'incurred in connection with the defense of any claim, action, suit or proceeding, whether civil,

o criminal, administrative or other, in which any such Director, Officer, Board or committee member

- may be involved by virtue of such persons being or having been such Director, Officer, Board or
- committee member, provided however that such indemnity shall not be operative with respect to ()
any matter as to which such person shall have been finally adjudged in such action, suit or

. proceeding to be liable for gross negligence or fraud in the performance of his duties as such
o 'Dmctor Officer, Board or comimittee member, or (b) any matted settied of compromised, unless, in
*ﬂxeopmmnofm&pendmlommselselectedbyormamannerdetermmedbytheBommerexsnm

reasonable ground for such persons being adjudged liable for gross negligence or fraud i in the

pafmmanceofthelrduuesassucthrector Officer, Boardorconmutteemember

B WMMMM TothecxtentthatamemberoftheBoardofDnrectorsoranOﬁwof
the Association has been snccessful on the merits or otherwise in defense of any action, suit or.

- ptoceedmgreferredtomSectlon 1, or in defense of any claim, issue or matter therein, he shall be
* indemnified against expenses (mcludmg attorneys' fees) actually and reasonably incurred by himin
eonnecnonthetethh.

Wﬂm Expenscsmcmredmdefendmgacmlorcnnnnalachon,mtor
: kproceedmgmaybepmdbytheAssocxatwninadvanceoftheﬁnaldxspomuonofswhacuon,smtor

‘prooeedmgasauthmzedbytheBoardofDnecwmmthespemﬁccase,upmmaptofm
~undertaking by or on behalf of the person or entity seeking such indemnification or payment in

- advance, to repay such amount unless it shall ultimately be determined that he is entitled to be

. 'mdemmﬁedbyﬂxeAssocxanonasauthonudmﬂusAmdeVIIl N
- Section 4, Miscellaneous. TheAsmcxatlonandﬂleBoatdshallhaved:epowermnmandthe

S responsibility of raising, by special maintenance fees or any assessments or otherwise, any sums

-required to discharge its obligations under this Article, provided, however, that the liability of any

" Unit Owner arising out of any contract made by or other acts of the Directors, Board, Officers, or
_ members of such committee or out of the aforesaid indemnity in favor of the Directors, Board,

. Officers, or members of such committees, shall be limited to a 1/240th share of the total liability
" bereunder. Every agreement made by the Dircctors, Board, Officers, or members of such
committees, or by the Managing Agent on behalf of the Unit Owners shall provide that the
Dnecm,Boatd,Ofﬁcers,ormmnbersofmhcommittecs,orﬂncMmagmgAgent,asthecmmay

10



' b@uéwﬁngoﬂyuagmtsfottthnﬁmemdshdlhavemmnﬂﬁabﬂﬁyw

(except as Unit Owners), and that each Unit Owner’s liability thereunder shall be limited to a 1/240th
share of the total liability hereunder. The indemnification provided by this Articlc VIII shall not be
" deemed exclusive of any other rights to which those seeking indemnification may be entitled under
- any statute, agreement, vote of members of the Association or disinterested members of the Board of

Directors or otherwise, both as to action in his official capacity and as to action in another capacity

while holding such office. Such right to indemnification shall continue as to a person or entity who
has ceased to be a member of the Board of Directors, Officer of the Association or a member of such
~ committee, andshallmuretodxebeneﬁtoftbeheus,executors,admm sueeecmand
- Aamofsuchpersonorenmy 7 : , , , }
| ARTICLEX

, - Mortgages _
‘ WAUmtOmwhom«tgagesthmtsbaﬂnoﬂfyﬂmbdofﬂn
* name and address of the holder of the mortgages and shall file a conformed copy of the note and

.,.-”»‘A*deedofnustormortgagemththe&ard,thelaoardshallmamtamsuchmfonnauonmabook-
L enntled"Mongages of Units."

- n 2. Notice of ai Brges 'IheBoardwheneversorequestedmwnungbya
o holderofamortgageofaUmt,shallpromptlyreportanythenunpmdconnnonclmrgesdueﬁm:,or
‘,,.[anyothetdefaultby,theOwnerofthemortgagedUmt. '

WWIMMWMg;mgmncem a Unit Owner of a default in paying
commonchaxgesoroth?erdefault,shallsendacopyofsuchnoucetoeachholdcrofamongage
' wvmgsuchUmtwhosenmeandaddresshasthmfombeenﬁnmshedtotheBoud

. Seatior ination of Books, Each Unit Owner and each holder ofa mortgage of a Unit shall be
'permmedtoexamnethebooksofaocountoftheAssocmuonatreasonablenmes,onbusmmdays
o ,butnotmoreoﬁenthanonceamonth. : '

m'tbe mtcmtofthe Boardin theevt ofa default, and nothing in this instrument shallbe

construed to the contrary. If the first mortgagee has incorporated the terms of these Bylaws, the
Master Deeds and the contract in its deed of trust, then said first mortgagec may, at its option,
. declare a default in its deed of trust by reason of any default hereunder, and may proceed to-enforce
. ,-»xtsngbtsaccordtngtothewrmsofthedmdoftrustnoththstandmganycnfomunentmmmtedby

ARTICLE XI

At



These Bylaws are set forth to comply with the requirements of Chapter 27 of Title 66, Tennessee
Code Annotated, as it may be amended from time to time, and to allow the Bylaws to control in
specific situations where such law allows. In case any of the Bylaws conflict with the provisions of
mdststuteorofd:eMastaDeed,themomonsofsmdmmmoroftheMasterDeed,uthease
nnybe,shalleontml. :
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COA ROOFS
CAUTION

REMINDER TO ALL RESIDENTS, SELLERS, BUYERS, AND REALTORS

Some new residents may not know about restrictions of Vendors, Handymen or Home
Inspectors as it relates to going onto Roofs at the Cloister. The Cloister has spent in excess
of one Million in the past 10 years replacing all roofs at the Cloister. The Cloister purchased
from the manufacture of the shingles (GAF) a Golden Pledge Warranty. This Warranty
states: only companies that they sanction as Master Installers are allowed to install the
shingles. The Coa gave the contract too Master Installer, Southern Roofing. Also if anyone
other than Southern Roofing, (or someone Southern Roofing designates such and an
employee of Southern Roofing, or GAF employee go on the Roof for any reason the
Warranty could be voided.)

IT IS VERY IMPORTANT FOR RESIDENCE’S HAVING WORK DONE SUCH AS HVAC,
WATERHEATER INSTALLATION, SELLING THEIR UNITS, TO MAKE IT CLEAR TO
VENDOR'S,REALTORS AND HOME INSPECTORS THEY MUST FIRST CALL THE
MANAGING AGENT WHO WILL THEN NOTIFY THE COA BOARD AND
ARMS/GROUNDS COMMITTEE TO INSURE COMPLIANCE.

THE ROOF’'S ARE CONSTANTLY BEING MONITORED MY A QUALIFIED VENDOR SO
THERE IS NO NEED FOR ANYONE TO WALK THEM. IN THE CASE OF A ROOF
LEAK(S) THE HOMEOWNER SHOULD FIRST CONTACT THE MANAGING AGENT.

COA BOARD



