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MASTER DEED AND DECLARATION
OF
CONDOMINIUM PROPERTY REGIME
OF
GARDENS II OF GLENMARY VILLAGE CONDOMINIUMS
PBI BANK, INC., a Kentucky corporation, 2500 Eastpoint Parkway, Louisville,

Kentucky 40223 ("Developer") declares this as the plan for ownership in condominium of certain

property located in Jefferson County, Kentucky (this "Declaration™). This Declaration is dated

June 4, 2010.

WITNESSETH:

Developer submits the following described real property and improvements now or

hereafter constructed on such real property ("Property") to a horizontal [condominium] property
regime (the "Regime") under the Kentucky Horizontal Property Law, Sections 381.805 through
381.910 of the Kentucky Revised Statutes, as amended from time to time (the "Act"):

BEING Tract 2, Glenmary Village Subdivision, the plat of which is recorded in
Plat and Subdivision Book 49, Page 71, in the Office of the Clerk of Jefferson
County, Kentucky.

BEING the propetty conveyed to PBI Bank, Inc., by deed dated March 10, 2010, of
record in Deed Book 9534, Page 212, in the office of the Clerk of Jefferson
County, Kentucky.

The Regime shall be known as the “Gardens II of Glenmary Village Condominiums”,
Developer makes the following declarations regarding limitations, restrictions, reservations,
easements, divisions, rights, powers, covenants and conditions, declaring that the Property
described above and the Units and General Common Elements and Limited Common Elements
established on the Property shall be held, conveyed, mortgaged, encumbered, leased, rented, used,
occupied and improved subject to this Declaration. The provisions of this Declaration, as may be
amended in accordance herewith, constitute covenants running with the land and are binding on and
for the benefit of present and future owners, lessees and mortgagees of any part of the Regime.

ARTICLE I
DEFINITIONS

The following words and phrases shall have the following meaning in this Declaration:
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Section 1.1  "Council of Co-owners" or "Council" means all of the Unit Owners acting as
a group in accordance with this Declaration, any amendments thereto, the Bylaws, rules and
regulations, and any other governing documents, The Council of Co- owners has been or will be
incorporated as the “Gardens II of Glenmary Village Condominiums Council, Inc.," a Kentucky
corporation, or a similar name, and references to Council shall include successors and assigns of
that corporation.

Section 1.2  "Common Elements" means the General Common Elements and the
Limited Common Elements.

Section 1,3  "General Common Elements" means the general common elements of the
Regime, as defined in the Act and in this Declaration, and shall include (if aotuaﬁy built and except
as otherwise provided or stipulated in this Declaration and amendments to this Declaration) the
following:

(a) the land on which buildings stand;

(b) the foundations, main walls, roofs and communication ways;

(©) to the extent not included in a Unit or a Limited Common Element,
any halls, lobbies, entrances and exits;

(d)  the grounds, landscaping, walkways, roadways and parking areas
that are not allocated by the Board, pursuant to this Declaration or
amendments to this Declaration, for the exclusive use of a Unit
Owner and designated Limited Common Elements;

(e compartments or installations for central services such as energy,
communication or utilities; and

® all other devices or installations existing for common use, and all

“other elements of the buildings rationally of common use or
necessary to their existence, upkeep and safety, including without
limitation all pipes, wires, conduits or other public utility lines or
installations constituting a part of the overall system designed for the
service of the Regime generally and not just one Unit.

Section 1.4  "Limited Common Elements" means those common elements which are

reserved by this Declaration or amendments to this Declaration, by recorded floor plans, by
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agreement of the Owners, or by the designation of Developer, for the use of a certain Unit or

number of Units to the exclusion of other Units, including without limitation:

(a)

(b)
(©)

(d)

®

(8)

interior unfinished surfaces of each Unit's perimeter walls, ceilings
and floors and space between floors that are within the Unit;
entrances and exits to the Unit;

attics (meaning any space between the roof of a building and the
ceiling of a Unit), crawl spaces, slabs, balconies, stoops, patios,
porches, decks, if any, now (or hereafter if approved by the Board)
attached to or assigned to a particular Unit and whether or not shown
on the "as built" plans;

utility service facilities serving a Unit or several Units, including the
air conditioning and heating equipment and systems;

doors and door frames and windows, window panes and window
frames for each Unit,

certain garage spaces, with such garage Limited Common Elements
being assigned to a specific Unit by Developer for a cost and to be
set forth in the deed to the Unit at the time of the initial conveyance
of the Unit from Developer; such garage Limited Common Elements
shall remain a Limited Common Element for the benefit of the Unit
to which it was initially assigned until sold or transferred as a
Limited Common Element for the benefit of another Unit (and each
such garage Limited Common Element must always be for the
benefit of a Unit in the Regime and may not be sold to any person or
entity who is not a Unit Owner). If there is a sale or transfer separate
from the Unit to which it is assigned, the transferor and transferece
Owner shall notify the Board of the transfer; and

storage closets for particular Units located on the deck or patio that is
a Limited Common Element for each such Unit, as shown on the

Plans,
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Section 1.5  "Unit or "Condominium Unit" means the enclosed space consisting of one
or more rooms as measured from interior unfinished surfaces, having direct access to the Common
Elements. The location and extent of each Unit are as shown on the plans of the Regime recorded
with this Declaration, Notwithstanding that some of the following might be located in the Common
Elements and also be deemed Limited Common Elements, the plumbing, heating, and air
conditioning equipment (including all ducts and pipes and compressors), electrical wiring and
equipment, electrical receptacles and outlets, appliances, range hoods, hot water heater, telephone
lines, cable television lines, internet lines, window panes, doors (including storm and screen doors,
if any), windows, halls, stairways, mailbox and paper holders, and the decorated interior surfaces of
all interior structural walls, floors and ceilings, and other equipment located within or connected to
a Unit for the sole purpose of serving that Unit exclusively, are deemed to be a part of the Unit for
purposes of maintenance, repair and replacement, which are the responsibility of the Unit Owner,
except and only if the master policy of insurance carried by the Council covers repair or
replacement.

Section 1.6  "Common Expenses" means and includes all charges, costs and expenses
incurred by the Council for and in connection with the administration and operation of the Regime,
including without limitation, maintenance, repair, replacement and restoration (to the extent not
covered by insurance) of the Common Elements (but excluding Limited Common Elements and
portions of the Common Elements deemed part of a Unit as sef forth in this Declaration) and
grounds keeping, landscaping and snow removal in the Common Elements; any additions and
alterations thereto; all labor, services, materials, supplies and equipment therefor; all liability for
loss or damage arising out of or in connection with the Common Elements and their use (but
excluding liabilities that are an Owner’s responsibility under this Declaration); all premiums for
hazard, liability and other insurance of the Council with respect to the Regime; all liabilities
incurred in acquiring a Unit pursnant to judicial sale; interest on any debt incurred by the Council;
all administrative, accounting, legal and managerial expenses of the Council; amounts incurred in
replacing or substantially repairing capital improvements of the Regime, including roof repair and
replacement, and road, driveway and parking area resurfacing; all charges for utilities not
separately metered or otherwise allocated, including street lights, water service and garbage

collection; provided, however, if the rate for any of the common utilities or garbage collection
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service is increased as a result of a particular Owner's excessive use, the Board may collect such
increase from the Unit Owner. “Common Expenses” also includes any amounts payable into
reserve account(s) established by the Council. “Common Expenses” also includes all assessments
payable to the Glenmary Village Residents Association, Inc. and if applicable to the Glenmary
Village Recreational Association, Inc. (currently the Glenmary Village Recreational Association,
Inc. is not active) by the Council {on behalf of each Unit Owner) as provided in the Declaration of
Covenants, Conditions and Restrictions for Glenmary Village, of record in Deed Book 8372, Page
129, in the office of the Clerk of Jefferson County, Kentucky, as may be amended, and to the extent
the Council is the collection agent for either of those Associations. Also, the Council may from
time to time enter into an agreement with the owner of the apartments located on Tract 1, Glenmary
Village, Plat and Subdivision Book 49, Page 71, in the office of the Clerk of Jefferson County,
Kentucky, which agreement will allow the Owners to use the recreational facilities located on that
apartment tract; whenever such an agreement is in effect, the “Common Expenses” shall also
include the amounts payable to the owner of that apartment tract by the Council to permit such use.

Section 1.7  “Plans” means the “as built” floor plans to be recorded from time to time,
initially with this Declaration, and subsequently with amendments contémplated by Section 2.4,
which floor plans show or will show the layout, location, Unit numbers and dimensions of the
Units, certain Common Elements and other matters; state the name of the Regime; and bear the
verified statement of a registered architect, surveyor or professional engineer certifying that the
floor plans fully and accurately depict the layout, location, unit number and dimensions of the
applicable Units as built, -

Section 1.8  "Co-Owner" or "Owner" or "Unit Owner" means the record owner, one or
more persons or other legal entities, of a fee simple title to any Unit, but excluding those having an
interest in the Unit merely as security for the performance of an obligation.

Section 1.9 "Board" or "Board of Administration" means the Board of Directors of the
Council, having certain responsibilities delegated to it by the Council.

Section 1,10 "Bylaws" shall mean the Bylaws as amended from time to time, of the
Council.

Section 1.11 "Rules and Regulations" means the rules made from time to time by the

Board, which may amended from time to time by the Board.
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Section 1.12  “Eligible Holder” means a holder of a bona fide first mortgage on any Unit,
which either (a) requests notice of certain matters by written notice to the Council identifying the
name and address of the Eligible Mortgagee and of the Unit Owner and address or Unit number, or
(b) which is otherwise entitled to certain notices under applicable standards of secondary market
lenders such as, but not necessarily limited to, FannieMae, Freddie Mac, HUD, VA or FHA
(provided this Declaration or amendments thereto require such notices to be given).

Section 1.13  “Eligible Insurer” means an agency that guaranties, insures or purchases a
bona fide first mortgage loan held by an Eligible Mortgagee, which either (a) requests notice of
certain matters by written notice to the Council identifying the name and address of the Eligible
Mortgagee and of the Unit Owner and address or Unit number, or (b) which is otherwise entitled to
- certain notices under applicable standards of secondary market lenders such as but not necessarily
limited to FannieMae, Freddie Mac, HUD, VA or FHA (provided this Declaration or amendments
thereto require such notices to be given).

ARTICLE II
UNITS AND COMMON ELEMENTS

Section 2.1  Identification of Units. The general identification and the Unit and
Building and Phase of each Unit initially made part of the Regime, expressing its area, and other
data necessary for identification, is contained in Exhibit A attached as a part of this Declaration.

Section 2.2  Floor Plans. Simultaneously with recording of this Declaration, there has
been filed in the office of the Clerk of Jefferson County, Kentucky, a set of Plans for the initial
Units made subject to and part of the Regime. The initial Pfans are of record in Condominium
(Apartment Ownership) Book ! a@ , Pages L.{AL to 50 inclusive, in the office of
the Clerk of Jefferson County, Kentucky.

Section 2.3  Percentage of Common Interest, Appurtenant to each Unit is that Unit's
percentage of common interest in the Common Elements and Common Expenses, as set forth in
Exhibit A, as Exhibit A will be amended from time to time pursuant to Section 2.4. This
percentage is computed by taking as a basis the floor area of the individual Unit in relation to the
floor area of all existing Units. Except as otherwise provided by the Act and this Declaration
(including without limitation Section 2.4 hereof), the percentage of common interest is permanent
and shall not be altered without the acquiescence of the Owners representing all Units in the

Regime.
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Section 2.4 Expandable Regime; Phasing. This is an expandable condominium
regime. Additional buildings and Units may become a part of this Regime at the option of
Developer, its successors and assigns, as follows:

(a) Developer currently contemplates that the Regime will consist of approximately 14
 buildings and 224 Units, but this expression of intent does not obligate Developer, its successors or
assigns, to construct all such Units, nor does this expression of intent prohibit Developer from
~ constructing more or fewer Units or changing its current development plan fo meet market
conditions. If and as expanded, the percentage of common interest appurtenant to each Unit in the
Regime shall be redistributed on an as-built basis upon completion of additional Units. The
redistribution shall be done by an amendment or amendments to this Declaration. Developer
intends to construct the Units in several phases, which shall be designated by Developer from time
to time,

(b) Developer hereby reserves for itself, its successors and assigns, for a period ending
twenty (20) years after the date this Declaration is recorded, the right to execute on behalf of all
contract purchasers, Unit Owners, mortgagees or other lien holders, and all other parties claiming a
legal or equitable interest in the Regime or any part thereof, any amendment, agreement or
supplement that may be required to expand the Regime, and by taking any interest in the Regime or
by iaking any interest in a Unit, each such person or entity shall be deemed to have granted to
Developer a power of attorney for such purposes, coupled with an interest, running with the Regime
or Unit, as applicable, and binding upon the successors or assigns of any of the foregoing parties,
with that power of attomey not being affected by the death or disability of any principal or by the
lapse of time. Developer, for itself, and for it successors and assigns, reserves an interest in any real
estate, including the Regime and each Unit, for these purposes. This interest reserved by Developer
and the power of attorney hereby granted by each interest holder includes the right to amend the
percentage of common interest appurtenant to each Unit and to amend and supplement Exhibit A
accordingly, to assign Limited Common Elements, and otherwise to amend this Declaration to
supplement the floor plans to accomplish the expansion of the Regiine, as contemplated by this
Section.

Section 2.5  Property Taxes. Ad valorem real property taxes are or will be assessed

against each Unit separately by the appropriate governmental authority(ies) with jurisdiction and are
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the responsibility of the applicable Unit Owner. Nothing in the Declaration shall be construed as
giving any Unit Owner any right of contribution or adjustment against any other Unit Owner or the
Council or Developer on account of any deviation by any such governmental authority(ies) with
jurisdiction from the percentages of ownership set forth in any valuation or assessment against the
Unit owned by such Unit Owner,

Section 2.6  Maintenance and Repair Obligations. In addition to or as a supplement to
each Unit Owner’s obligations as set forth in this Declaration or in law, the Unit Owners shall have
the following maintenance and repair obligations.

(a) Each Unit Owner shall maintain, repair, and replace at the expense of such Unit
Owner all portions of the Owner’s Unit and Limited Common Elements, except portions, if any,
expressly set forth in this Declaration to be maintained, repaired, and replaced by the Council.
This maintenance, repair and replacement obligations includes, without limitation, all finishes
from and inside the interior face of the drywall, ceilings and floors constituting the boundary of
the Unit which may be necessary to maintain the good appearance and condition of the Unit; all
appliances and fixtures (inéluding any alarm and sprinkler systems) located in the Unit, or
located in the Limited Common Elements appurtenant to the Unit, or located in the General
Common Elements but benefiting the Unit to the exclusion of any other Unit; all plumbing
fixtures, water heaters, heating and air conditioning equipment (including HVAC units in the
General Common Elements that solely serve a single Unit); all interior and exterior lighting
fixtures; refrigerators, dishwashers, disposals, built-in microwaves, ranges, hoods and fans, sinks,
lamps, interior doors and telephones; all electric, gas, water, cable TV, internet and
telecommunication pipes or lines or wires or conduits or ducts serving any such appliances and
fixtures. With respect to garage Limited Common Element, the interior of each such garage
Limited Co‘mmon Element shall be maintained by the Owner of the Unit to which the garage
Limited Common Element is assigned from time to time, with the structural portion, including
without limitation the roofs, to be maintained, repaired and replaced by the Council as General
Common Elements are, subject to the provisions of Section 7.3 of the Declaration providing for
additional allocations of costs to the applicable Unit Owner benefiting from such repair,
maintenance or replacement of a garage Limited Common Element. All such maintenance, repair,

and replacement shall not change the appearance of any portion of the exterior of the building or
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Unit without prior approval of the Board,

(b) Each Unit Owner shall report promptly to the Council any defect or need for
repairs for which the Council is responsible,

(c) Each Unit Owner shall maintain, repair or replace at the expense of such Unit
Owner all portions of the Unit or applicable Limited Common Elements that could cause injury
or damage to the other Units or to the Common Elements.

(d)  Each Unit Owner shall perform the responsibitities of such Unit Owner in such a
manner and at such reasonable hours so as not to unreasonably disturb other Unit Owners.

(e) A Unit Owner shall be liable for the entire expense of any maintenance, repair, or
replacement of any part of the Regime, whether part of a Unit or part of the General Common
Elements or Limited Common Elements, if such maintenance, repair, or replacement is rendered
necessary by any negligent act or omission of the Unit Owner, or any member of the family, or
guests, employees, agents, or lessees of such Unit Owner. If any Unit Owner fails to undertake
any such maintenance, repair, or replacement within 10 days after the Board notifies such Unit
Owner in writing that the Board has determined that such maintenance, repair, or replacement is
the responsibility of such Unit Owner under this Section, the Board may undertake such
maintenance, repair, or replacement, and the cost thereof shall be a lien on the Unit owned by
such Unit Owner until paid by the Unit Owner, and such lien shall be subject to the same
remedies as are provided in this Declaration for nonpayment by a Unit Owner of Common
Expenses.

ARTICLE III
EASEMENTS

Section 3.1 Easements for Encroachment, Access and Utilities. The Units, Common
Elements and Limited Common Elements shall have and be subject to the following easements:

(a) An easement exists for any maintenance, repair and replacement of any and
all pipes, wires, conduits, or other utility lines running through or around any Unit (including those
common facilities located above a suspended ceiling), which facilities serve more than one Unit
and are part of the Common Elements.

(b)  An easement exists for ingress and egress for the maintenance, repair and

replacement of any load bearing wall located within a Unit.
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(c)  If any part of the General Common Elements encroaches upon any Unit or
Limited Common Element, an easement shall exist for the encroachment, the maintenance, repair
and replacement thereof, so long as it continues. If any building in the Regime shall be partially or
totally destroyed and then rebuilt, minor encroachments on any parts of the Common Elements due
to reconstruction shall be permitted, and easements shall exist for the encroachments.

(d) An easement exists for ingress, egress and maintenance in favor of any
public utility providing utility service to the Regime and the Units. Developer or the Council,
without the joinder of any Unit Owner, may grant utility easements over, across, under and through
the Common Elements.

(e) An easement exists in favor of the Council of Co-owners, exercisable by the
Board and its agents, to enter any Unit or any Limited Common Element from time to time during
reasonable hours after reasonably notice, as may be necessary for the operation of the Regime
(including the right to inspect the Unit, the Limited Common Elements and the General Common
Elements), on in the event of emergency, for necessary action to prevent damage to any part of the
Regime.

Section 3.2  Reservation of Easements by Developer. To benefit land that may never
be brought into the Regime, Developer reserves any and all sanitary sewer lines, storm sewer lines,
telephone lines, electricity or other power lines, cable television lines, rights of way for ingress and
egress and any other lines or accompanying easements. Developer reserves the right to connect, at
Developer's expense, to any such lines and/or easements. These reservations of easements shall be
construed broadly in favor of Developer to facilitate the development of real estate that may never
be brought into the Regime.

ARTICLE IV
PERMANENCY OF INTEREST

Section 4.1  Alteration and Transfer of Interests. The Common Elements and
easements appurtenant to each Unit shall have a permanent character and shall not be altered
without the consent of the Board of Administration and the Unit Owner affected. The Common
Elements and easements shall not be separated from the Unit to which they appertain (except that
garage Limited Common Elements may be separately transferred but only to another Owner of a

Unit within the Regime), and shall be deemed to be conveyed, leased or encumbered with the Unit
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even though the Common Elements or easements are not expressly mentioned or described in the
conveyance or other instrument.

Section 4.2  Partition. The Common Elements shall remain undivided and shall not be
the object of any action for partition or division of any part thereof except as provided by the Act.

ARTICLE V
RESTRICTIONS

The Units and the Common Elements and Limited Common Elements shall be subject to
the following restrictions, which restrictions shall be permanent:

Section 5.1  Use. Each Unit shall be used only for single family residential purposes;
provided during development and construction of the Regime, Developer may use one or more
Units as a sales office or model. Each Unit shall be subject to such limitations and conditions as
may be contained herein, or in the Bylaws of the Council, or any Rules and Regulations that may be
adopted from time to time by the Board as to the use and appearance of the Units and the Common
Elements.

Section 5.2  Subdivision. There shall be no subdivision or partition of any Unit without
the prior written approval of the majority of the Board. If such approval is granted, such
subdividing shall not alter or diminish the voting rights or the percentage of interest in the Common
Elements previously allocated to the Unit undergoing such subdividing.

Section 5.3  Leases. Any Unit lease shall be in writing and shall be subject to this
Declaration, the Bylaws and Rules and Regulation, and a copy of such lease shall be delivered to
the Board (rent may be redacted). No lease shall have an initial term of less than 180 days.

Section 5.4 Common Elements, As set forth above and as required by Kentucky law,
each Owner owns only the Ownet’s Unit, the parameters of which are defined above. Accordingly,
no Owner or any other person may, without the prior written consent of the Board, place anything
in the General Common Elements or the Limited Common Elements or attach or exhibit anything
on the outside walls of buildings or on porches, and, without in any way limiting the generality of
the foregoing, all of the following are expressly forbidden in any of the General Common Elements
and Limited Common Elements without such prior written consent: (a) fences, patios, walls, above
or below ground pools, antennae or receiver/transmitters (including there commonly known as
“satellite dishes”), outbuildings or sheds, or any other structure or placement of any kind or nature;

(b) trees, shrubs, flowers, plants, crops or other landscaping material; (c) decorations, including
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seasonal decorations, (d) personal property of any sort; () charcoal grills (other grills are permitted
only if applicable ordinances permit); (f) signs; and (g) play equipment, basketball goals, toys,
playpens, or other recreational equipment or items, bicycles, wagons, benches or chairs. The Board
may require such information as it deems necessary or appropriate to evaluate the proposed
placement and may deny proposed placements or impose conditions (such as but not limited to
requiring the Owner placing matters in the Common Elements to assume maintenance
responsibility therefor) on the Board’s consent. Anything placed or left in the Common Elements in
violation of these provisions shall be at the sole risk of the Owner or other person so placing it and
anything so placed or left may be removed by or at the direction of the Board at the Owner’s cost
and expense and without any liability to the Board or those authorized by the Board. Neither the
Council nor the Board nor any authorized officer or agent of employee of the Council, the Board or
any agent of the Board shall be under any obligation to remove or police the areas, but they shall
have the right, power and authority to do so.

Section 5.5 Alterations, No alteration or improvement to the Common Elements or to
the Unit which would alter or affect the Common Elements or any other Unit may be made by
any Unit Owner other than Developer as contemplated by this Declaration, without the prior
written consent of the Board. The Board may require such information as it deems necessary or
appropriate to evaluate the proposed alteration and may deny proposed alterations or impose
conditions on approval. No application shall be filed by any Unit Owner other than Developer
with any governmental authority for a permit covering an addition, alteration. or improvement to
be in a Unit which alters or affects the Common Elements or other Units, unless approved and
executed by the Board. Such approval and execution shall not evidence any consent to any
liability on the part of the Board or any individual member of the Board to any contractor,
subcontractor, materialman, architect or engineer by reason of such addition, alteration, or
improvement or to any person having any claim for injury to person or damage to property
arising therefrom. Consent shall be requested in writing through the manager or managing agent,
if any, or through the president or secretary of the Council if no manager or management agent is
employed. The Board shall have the obligation to answer within 30 days. The Board may require
that the Unit Owner making such improvement, alteration or addition obtain such insurance

coverage and in such amounts as the Board deems proper. If the alteration results in increased
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living space of a Unit the Board is authorized and directed (at the cost of the Unit Owner) to amend
this Declaration and the Plans to include the additional square footage as part of the Unit, amending
the percentage of common interest for all Unit Owners in light of the change.

Section 5.6  Parking. Except (a) as set forth in this Declaration with respect to garage
spaces that are Limited Common Elements for the use of a particular Unit, and (b) for certain
parking spaces that are assigned to or designated for the use of a particular Unit by Developer or
the Board [which assignment or designation may be by signage or written assignment made from
time to time by Developer or the Board, and once a particular parking space is assigned to or
designated for the use by one Unit, such assignment or designation shall not be withdrawn
without the consent of the Owner of the Unit to which a parking space is designated or assigned],
and (c) for certain spaces that are designated for visitor parking only as designated from time to
time by the Board and shown by signage, all other general and unassigned or undesignated parking
areas shall be available for use by all Unit Owners, their tenants, guests and invitees, subject to
Rules and Regulations that are to be imposed by the Board in a uniform manner. No vehicle shall
be parked on any street or in the grass or other portions of the general Common Elements, except
only in areas designated for parking. No vehicles that, because of their size, take up more than one
standard parking space are allowed anywhere in the general Common Elements,

Section 5.7  Garages. Garage Limited Common Elements shall be used primarily for
the parking of vehicles and for incidental storage but not solely for storage or for any other purpose,

Section 5.8  Penalties; Interpretation. Violation of this Declaration, the Bylaws or any
rules adopted by the Board of Administration, may be remedied by the Board, or its agent, by the
imposition of reasonable fines in amounts established from time to time by the Board, or by legal
action for damages, injunctive relief, restraining order, or specific performance and, with respect to
parking violations, by towing at the expense of the Unit Owner or vehicle owner, In addition, an
aggrieved Unit Owner may maintain a legal action for similar relief. A Unit Owner in accepting
ownership of a Unit agrees to become subject to this enforcement in the event of violation. In the
event of a dispute over provisions of this Declaration or the Rules and Regulations, the
determination of the Board shall be final and binding.

ARTICLE VI
ADMINISTRATION
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Section 6.1  Council of Co-Owners; Voting. The administration of the Regime shall be
vested in a Council of Co-owners consisting of all the Unit Owners of the Regime. The Owner of
any Unit, upon acquiring title, shall automatically become a member of the Council and shall
remain a member until such time as that Owner’s ownership of such Unit ceases for any reason, at
which time that Owner’s membership in the Council shall automatically cease. By becoming a
member, each Unit Owner shall have one vote for each Unit owned, which vote shall be weighted
in proportion to the undivided percentage of common interest appurtenant to such Unit. If more
than one person or entity owns a Unit, their vote shall be exercised as they determine among
themselves, but no vote may be split and, if the Owners of a Unit cannot agree among themselves
as to the vote, no vote shall be allowed. '

Section 6.2. Developer's Proxy Rights. The administration of the Regime, including
the adoption and amendment of Bylaws, adoption of rules, assessment of Common Expenses and
all other matters relating to the administration of the Regime, is vested in the Developer (i) until
120 days from the date at least‘ 95% of the Units contemplated for the Regime have been conveyed
to third parties; or (ii) until December 31, 2025, or (iii) until the Developer elects to surrender this
power to the Unit Owners; whichever first occurs. Until that time, the Developer shall constitute
the Council of Co-Owners and the Board of Administration, and shall possess the irrevocable proxy
of the Unit Owners to operate and administer the Regime during this time, which proxy each Unit
Owner automatically grants upon acceptance of a deed to é Unit. All Unit Owners, by acceptance
of a deed to a Unit, agree to this administration of the Regime by the Developer.

Section 6.3  Administration of the Regime. Administration of the Regime, including
the use, maintenance, repair, replacement and restoration of the Common Elements, and any
additions and alterations to them, shall be in accordance with the provisions of the Act, this
Declaration, the Bylaws of the Council, and all rules adopted by the Board of Administration.
Specifically (but not exclusively) the Council shall:

(a) Maintain, repair and replace all improvements in the General Common
Elements that may be required by law to be maintained, repaired, and replaced upon, adjoining, in
connection with, or for the use of any part of the Regime, except as certain of such maintenance,
repair and replacement obligations are the responsibility of Unit Owners as set forth elsewhere in

this Declaration.
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(b)  Keep all General Common Elements in a clean and sanitary condition and
observe and perform all laws, ordinances, rules and regulations now or hereafter made by any
governmental authority, where applicable to the Regime.

(c)  Well and substantially repair, maintain and keep all General Common
Elements in good order and condition; maintain and keep said land and all adjacent land between
any street boundary of the Regime and the established street line in a neat and attractive condition,
including keeping all trees, shrubs and grass in good cultivation; replant the same as may be
necessary and repair and make good all defects in the General Common Elements of the Regime
required in this instrument to be repaired by the Council.

(d)  Except as may be provided in this Declaration, in the Bylaws and Rules and
Regulations, keep certain Limited Common Elements in a clean and sanitary condition and well
and substantially repair, maintain and keep them in good order and condition, subject to the
provisions of Section 7.3 of this Declaration.

(e Observe any setback lines affecting the Regime as shown on the plans herein

mentioned.

H Not make or suffer any waste or unlawful, improper or offensive use of the
Regime.

(g)  Regulate the use of the General Common Elements and Limited Common
Elements.

Section 6.4 Board of Administration; Common Expenses. Administration of the
Regime shall be conducted for the Council by a Board of Administration (the Developer during the
period outlined in Section 6.2) elected by the Co-Owners in accordance with the Bylaws. The
Board shall be authorized to delegate the administration of its duties and powers by written contract
to a professional managing agent or administrator employed for that purpose by the Board so long
as such contract does not exceed one year in duration and is cancelable by the Board upon 90 days
prior written notice, without penalty or charge, and the costs of such professional management shall
be Common Expenses. It shall be the duty of the Board to determine annually the estimated
Common Expenses of the Regime for the succeeding twelve months, and, having so determined, to
establish and collect the assessment monthly or at such other regular intervals as the Board

determines from each Unit Owner, as set forth in Article VII. Where no such determination is
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formally made for any year, the calculations utilized for the previous twelve months shall remain in
effect until such oversight is corrected. The Board shall keep detailed accounts of the receipts and
expenditures affecting the Regime and its administration. Such books and records shall be
available for examination by any Unit Owner upon reasonable request and at such reasonable times
and location as maybe specified by the Board.

Section 6.5  Availability of Records. The Council shall make available to Unit Owners,
to prospective purchasers, and to Eligible Holders and Eligible Insurers of current copies of this
Declaration, the bylaws, the rules and regulations, and budgets, books, records and financial
statements, during normal business hours or under other reasonable circumstances.

ARTICLE VII
ASSESSMENTS

Section 7.1  Obligation to Pay. The proportionate share of each Owner of each Unit in
the common surplus and the Common Expenses of the Regime is equal to the percentage of
common interest appurtenant to the Unit of that Owner. The initial percentage of common interest
appurtenant to each Unit has been set out in Exhibit A to this Declaration, with such percentages to
be altered by amendments to this Declaration in accordance with Section 2,4 and if applicable other
sections of this Declaration. Each person and/or entity who becomes an Owner of a Unit whether
or not it shall be so expressed in any such deed or other form of conveyance, shall be deemed to
covenant and agree to pay to the Council the Unit's share of assessments as fixed, established, and
collected from time to time as provided in this Declaration. The Council shall inform each Unit
Owner of the amount of the total assessment due from the Owner of that particular Unit. The
Owner of each Unit must pay that Owner’s Unit's required assessment in advance each month or
other period established by the Board. Payment shall be due on the first day of each month, unless
the Council otherwise directs. Special assessments are due thirty (30) days after the bill for the
special assessment has been mailed or otherwise sent out by Council, unless the Council otherwise
directs,

Section 7.2  Determination of Regular Assessment, Reserves, Special Assessments,

Fine Assessments, Expansion, Start Up Assessment.

(a) The Council, acting through the Board, shall, from time to time, but not less

than once every twelve (12) months, determine the amount of the regular total assessment necessary
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to defray the Common Expenses for a given period not to exceed twelve (12) months. When
setting the regular total assessment, the Council should include both (A) those funds required
during the period for general operating purposes, and (B) reserve funds to be used to help defray the
cost of future capital improvements. All funds shall be held in the name of the Council. Each Unit
Owner, by the acceptance of a deed, does authorize the disbursal of any and all of the Council’s
funds solely upon the written authorization of the Board.

(b) Each Unit Owner is liable to pay that percentage of the regular total assessment that
is equal to that Owner’s Unit's percentage of the common interest, as determined by the Council.
Notwithstanding the foregoing sentence, for an unoccupied Unit owned by the Developer, the
Developer is only liable for seventy percent (70%) of the assessment which it would otherwise have
to pay for the Unit, such reduction being based on the provisions of KRS 381.870 allowing an
adjustment based on such considerations as the fact that such Units are unoccupied and have a
lower or non-existent demand on common utilities such as water and sewer and garbage collection.
If the Unit becomes occupied, the Developer must thereafter begin paying a full assessment for that
Unit.

(c) The Council may from time to time levy special assessments for reasonable
purposes. The special assessment may be levied against one Unit, or a group of Units or all of the
Units, as circumstances reasonably warrant according to the Unit or Units benefited by the
assessment, If the assessment is apportioned among Units, the method of apportionment shall be
based upon square feet unless for some reason that method would be very unfair. In that case,
Council can determine another reasonable method of apportionment.

(d) The Council may levy a reasonable assessment, as a fine or penalty for violation of
this Declaration. A lien may be filed for this assessment and this assessment may be enforced by
foreclosure and otherwise treated as a regular assessment.

(e A special working capital assessment, due from the buyer at or about the time of
closing, arises against a Unit upon the initial transfer of record of the Unit from the Developer (or
successor developer or designated developer) to the Unit Owner (other than a successor developer
or designated developer). The special assessment shall be in an amount equal to the sum of two
months of the full regular assessment. It shall be collected at closing and paid to the Council for

use by the Council for Common Expenses. This special assessment is in addition to the regular
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assessment. Any reduced assessment on the Unit ends as of the first day of the month immediately
following the month in which title was transferred of record from the Developer (or successor
developer or designated developer).

Section 7.3  Limited Common Element Assessments. An additional assessment may
be made by the Council against any Unit to pay any expense resulting from a Limited Common
Element benefiting that Unit, The Council will make such an additional assessment against Owners
having a garage Limited Common Element. The assessment must be reasonable. The assessment
should be apportioned among the Units (if more than one) using the Limited Common Element in a
fair and reasonable manner. The assessment may be a regular, annual assessment and may be billed
and included as part of the regular annual assessment described in Section 7.2 above. Without
limiting the generality of the foregoing, Developer expressly provides that Owners of Units having
a garage Limited Common Element assigned to such Units will pay an additional assessment for
utility service to such garage Limited Common Elements and for the maintenance (including a
reserve for replacement) of such garage Limited Common Elements and the Owners of Units
having a driveway Limited Common Element will pay an additional assessment for maintaining
such driveway.

Section 7.4  Assessment Certificate. The Council, shall upon demand, at any
reasonable time, furnish to any Owner liable for assessment a certificate in writing signed by an
officer or other authorized agent of the Council, setting forth the status of said assessment; i.e.,
"current", and if not current, "delinquent” and the amount due. A reasonable charge to cover labor
and materials may be made in advance by the Council for each certificate.

Section 7.5  Non-Payment of Assessment; Penalties; Remedies. Any assessments
(including regular assessments, special assessments and Limited Common Element assessments)
levied pursuant to this Declaration which are not paid on the date when due shall be delinquent,
subject to any grace periods established from time to time by the Board. All assessments, together
with interest thereon at a lawful rate established from time to time by the Board [initially ten (10%)
percent per annum)], late charges as established from time to time by the Board [initially $25.00]
and costs of collection (including a lien preparation charge, filing fees, court costs, and reasonable
attorneys fees) shall be a charge and a continuing lien upon the Unit against which the assessment is

made, and shall also be the personal obligation, jointly and severally, of the Owner or Owners of
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the Unit at the time when the assessment fell due. The Council may bring an action at law against
the Unit Owner personally obligated to pay the same and/or foreclose the lien against the Unit, in
either of which events interest, costs and reasonable attorneys fees shall be added to the amount of
each assessment. No Owner may waive or otherwise escape liability for the assessments by non-
use or waiver of use of the Common Elements or by abandonment of that Owner’s Unit. The lien
of the Council is against not only the Unit but also the percentage of common interest in the
Common Areas appurtenant to the Unit, including any funds held for the benefit of the Unit.

Section 7.6  Priority of Council Lien. The lien provided for in this Article shall take
priority over any lien or encumbrance subsequently arising or created, except liens for real estate
taxes and assessments and liens of bona fide first mortgages or vendor's liens which have been filed
of record before notice of this lien has been filed of record, and may be foreclosed in the same
manner as a mortgage on real property in an action brought by the Council. The Council is entitled
to recover its reasonable attorneys fees and court costs and collection costs, as part of the lien. In
any such foreclosure action, the Council shall be entitled, but not obligated, to become a purchaser
at the foreclosure sale.

Section 7.7  Disputes as to Common Expenses; Adjustments. Any Owner who
believes that the portion of common expenses chargeable to her Unit, for which an assessment lien
has been filed by the Council, has been improperly charged against that Owner or the Unit, may
bring action in an appropriate court of law. The Council in its reasonable discretion may, in order
to prevent manifest injustice, adjust (increase or decrease) the assessment for any Unit based upon a
consideration of the following factors: the floor area of the Unit; the number of occupants in the
Unit; or the demand on public utilities by the occupants of the Unit; the accessibility of the Unit to
Limited Common Areas. The Council in its reasonable discretion may abate or reduce a Unit's
assessment for a reasonable period of time, during which a Unit is uninhabitable, through no fault
of the Owners, as a result of damage or destruction.

Section 7.8  Purchaser at Foreclosure Sale Subject to Declaration, Bylaws, Rules
and Regulations of the Council.

Any purchaser of a Unit at a foreclosure sale shall automatically become a member of the
Council and shall be subject to all the provisions of this Declaration, the Bylaws and the Rules and

Regulations.
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Section 7.9  Non-Liability of Foreclosure Sale Purchaser for Past Due Common
Expenses.

When the mortgagee of a first mortgage of record or other purchaser of a Unit acquires title
to the Unit as a result of foreclosure of the first mortgage or by deed in lieu of foreclosure, such
acquirer of title shall not be liable for the share of the Common Expenses or other assessments by
the Council chargeable to such Unit which became due prior to the acquisition of title to the Unit by
such acquirer. Such unpaid share of Common Expenses or assessments shall be deemed to be
Common Expenses collectible for all of the Units, including that of such acquirer, its successors or
assigns. However, the Council's lien rights may be asserted against surplus proceeds of any judicial
sale or against any payments made by the mortgagee to the owner mortgagor in the case of a deed in
lieu of foreclosure.

Section 7.10 Liability for Assessments Upon Voluntary Conveyance.

The personal obligation of each Owner to pay the assessment against the Unit shall pass to
any subsequent grantee who takes title through contract, operation of law, or through any other
method or instrument other than a commissioner's deed or other court ordered deed or other than a
deed to a mortgagee in lieu of foreclosure. The original Owner shall not be released from the
obligation of the assessment, but instead will be jointly and severally liable with the subsequent
grantee. However, any such grantee or proposed grantee shall be entitled to an assessment
certificate as described elsewhere in this Article, and such grantee shall not be liable for, nor shall
the Unit be conveyed subject to a lien for, any unpaid assessment made by the Council against the
grantor in excess of the amount set forth in the assessment certificate for the period reflected in the
assessment certificate. This Section shall not prejudice the right of the grantee to recover from the
grantor the amounts paid by the grantee for the assessment which was also the obligation of the
grantor. 7

Section 7.12 Miscellancous.

(a) The Council may change the interest rate due on delinquent assessments. As
of its effective date, the new interest rate will apply to all assessments then delinquent.

()  The Unit Owner has the sole responsibility of keeping the Council informed
of the Owner's current address if different from the Unit owned. Otherwise, notice sent by the

Council to the Unit address is sufficient for any notice requirement under this Declaration.
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(c)  The lien under this Article arises automatically, and no notice of lien need be
recorded to make the lien effective.

(d)  The assessment lien includes all collection costs, including demand letters,
preparation of documents, reasonable attorneys fees, court costs, filing fees, and any other expenses
incurred by the Council in enforcing or collecting the assessment.

_ (¢) If any Common Element, including any Limited Common Area, is
intentionally or negligently damaged or destroyed through the act or omission of any Unit Owner,
the Council may make an individual assessment against the Owner and the Owner's Unit for the
expenses involved in making repairs and in making and/or enforcing the assessment, including
reasonable attorneys fees.

)] Any assessment otherwise payable in installments, shall become
immediately due and payable in full without notice upon default in the payment of any installment.
The acceleration shall be at the discretion of the Board.

ARTICLE VIII
INSURANCE

Section 8.1  General Insurance. The Council shall carry a master policy of fire and
extended coverage, vandalism, malicious mischief and liability insurance, and if required by law,
worker's compensation insurance with respect to the Regime and the Council's administration
thereof in accordance with the following provisions:

(a) The master policy shall be purchased by the Council for the benefit of the
Council, the Unit Owners and their mortgagees as their interest may appear, subject to the
provisions of this Declaration and the Bylaws. The "master policy" may be made up of several
different policies purchased from different agencies and issued by different companies.

All buildings and other Common Elements shall be insured against fire and other
perils covered by a standard extended coverage endorsement, in an amount not less than one
percent (100%) of the replacement value thereof (excluding land, foundations, excavation and other
items normally excluded from such coverage) and other improvemenfs and betterments, as
determined from time to time by the Council. The Council may elect to carry insurance to cover
such other perils from time to time shall be customarily covered with respect to buildings and
improvements similar in construction, location and use. The policy shall contain. an “agreed

amount endorsement” or its equivalent and where available at reasonable cost an “inflation guard
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endorsement”. The Council shall not be required to insure any part of the condominium project
within the boundaries of individual Units except structural columns, load-bearing walls and pipes,
conduits, wires or other installations for the provision of services to the entire building housing
such a Unit or Units that happen to pass through a particular Unit.

(c) The Council shall try to have its liability insurance contain cross-liability
endorsements or appropriate provisions to cover liability of the Unit Owners, individually and as a
group (arising out of their ownership interest in the Common Elements), to another Unit Owner.
The Council shall reasonably determine the amount of such insurance.

Section 8.2  Fidelity Insurance. The Council may carry fidelity coverage against
dishonest acts on the part of officers and employees, members of the Council, members of the
Board, trustees, employees or volunteers responsible for the handling of funds collected and held
for the benefit of the Unit Owners. The fidelity bond or insurance must name the Council as the
named insured and shall be written in an amount sufficient to provide protection which is not less
than the total annual assessments plus all accumulated reserves and all other funds held by the
Council either in its own name or for the benefit of the Unit Owners.

Section 8.3  Directors' and Officers' Errors and Omissions Insurance. The Council
shall purchase insurance to protect itself and to indemnify any director or officer, past or present,
against expenses actually and reasonably incurred by a director or officer in connection with the
defense of any action, suit proceeding, civil or criminal, to which he is made a party by reason of
being or having been such director or officer, except in relation to matters as to which he shall be
adjudged in such action, suit or proceeding to be liable for negligence or misconduct in the
performance of duty to the Council; or to obtain such fuller protection and indemnification for
directors and officers as the law of Kentucky permits. The policy or policies shall be in an amount
to be reasonably determined by the Council,

Section 8.4  Premiums. The premiums upon insurance purchased by the Council shall
be Common Expenses.

Section 8.5  Proceeds. Proceeds of all insurance policies owned by the Council shall be
received by the Council for the use of the Unit Owners and their mortgagees as their interest may

appear; provided, however, the proceeds of any insurance received by the Council because of
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property damage shall be applied to repair and reconstruction of the damaged property, except as
may otherwise be permitted by this Declaration.

Section 8.6  Power of Attorney. Each Unit Owner shall be deemed to appoint the
Council as that Owner’s true and lawful attorney-in-fact to act in connection with all matters
concerning the maintenance of the master policy or any other insurance policy obtained by the
Council. Without limitation on the generality of the foregoing, the Council as said attorney shall
have full power and authority to purchase and maintain such insurance, to collect and remit the
premiums therefor, to collect proceeds and to distribute the same to the Council, the Unit Owners
and their respective mortgagees as their interest may appear, to execute releases of liability and to
execute all documents and to do all things on behalf of such Unit Owners and the Regime as shall
be necessary or convenient to the accomplishment of the foregoing; and any insurer may deal
exclusively with the Council in regard to such matters.

Section 8.7  Responsibility of Unit Owner. The Council shall not be responsible for
procurement or maintenance of any insurance covering the contents or the interior improvements of
any Unit made nor the liability of any Unit Owner for injuries therein not caused by or connected
with the Council's operation, maintenance or use of the Regime. Each Unit Owner shall obtain
insurance coverage at that Owner’s own expense upon that Owner’s Unit's furnishings and personal
property (including any personal property located in Common Elements) and for all plumbing
fixtures, electrical fixtures, kitchen and bathroom fixtures, kitchen and bathroom cabinets,
carpeting, paint, wallpaper, interior walls, partitioning, trim, dry wall and appliances furnished by
the Developer, and other improvements and betterments not otherwise covered under the master
policy referenced in Section 8.1, and each Unit Owner shall obtain at such Unit Owner’s sole cost
and expense Betterments and [mprovements insurance for the foregoing improvements and
betterments not otherwise covered under the master policy and provide evidence of such coverage
to the Council upon request. Also, each Unit Owner shall obtain comprehensive personal liability
insurance covering liability for damage to persons or property of otheré located within such Unit
Owner's Unit, or in another Unit in the project or upon the Common Areas, resulting, from the
negligence of the insured Unit Owner, in such amounts as shall from time to time be determined by
the Council but initially not less than $300,000, and each Unit Owner shall provide evidence of

such coverage to the Council upon request.
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Section 8.8  Release. All policies purchased under this Article by either the Council or
the individual Unit Owners shall provide for the release by the issuer thereof of any and all rights of
subrogation or assignment and all causes and rights of recovery against any Unit Owners, member
of their family, their employees, their tenants, servants, agents and guests, the Council, any
employee of the Council, the Board, or any occupant of the Regime, for recovery against any one of
them for any loss occurring to the insured property resulting from any of the perils insured against
under the insurance policy.

Section 8.9  Approximate Coverage. If any of the required insurance coverage under
this Article becomes or is impossible to obtain or can be obtained only at an unreasonable cost, the
Council shall obtain coverage which most closely approximates the required coverage, if such
substitute insurance is available.

Section 8.10 Additional Policy Requirements. All such insurance coverage obtained by
the Council shall be written in the name of the Council, for the use and benefit of the Council, the
Unit Owners and their mortgagees, as further identified below. Such insurance shall be governed
by the provisions hereinafter set forth:

(a) Exclusive authority to adjust losses under policies in force on the Regime
obtained by the Council shall be vested in the Council provided, however, that no mortgagee having
an interest in such losses may be prohibited from participating in the settlement negotiations, if any,
related thereto.

(b) In no event shall the insurance coverage obtained by the Council hereunder
be brought into contribution with insurance purchased by individual Owners, occupants, or their
mortgagees, and the insurance carried by the Council shall be primary.

© All casualty insurance policies shall have an agreed amount endorsement
with an annual review by one or more qualified persons.

(d) The Council will secure insurance policies that will provide for the
following:

) a waiver of subrogation;
(i)  that no policy may be canceled, invalidated, or suspended on account

of the acts of any one or more individual Owners;
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(iii)  that no policy may be canceled, invalidated or suspended on account
of the conduct of any director, officer or employee of the Council or
its duly authorized manager without prior demand in writing
delivered to the Council to cure the defect and the allowance of a
reasonable time thereafter within which the defect may be cured by
the Council, its manager, any Owner or mortgagee;

(iv)  prohibit cancellation or material modification without at least 10
days prior written notice to the Council;

(v)  flood insurance, if the Regime or any Unit is in a flood hazard area,
and

(vi)  that any "other insurance” clause in any policy exclude individual
Owner's policies from consideration.

Section 8.11 Other Insurance Requirements. If this Project is intended to be qualified
under the requirements of FannieMae, FreddieMac, HUD, FHA, VA or other similar program, the
insurance requirements of that program are incorporated herein by reference, as they may be
amended from time to time. If any insurance company is unsure of the coverage intended, it should
ask for an interpretation from the Board, Otherwise, the broadest coverage shall be presumed, if
there is an ambiguity.

ARTICLE IX
RESTORATION AND RECONSTRUCTION

Section 9.1  Restoration. Restoration or replacement of the Regime (unless resulting
from casualty destruction), or construction of any additional buildings or Units (other than those
initially contemplated in the Regime including those contemplated by Section 2.4), or material
alterations or additions to any building of the Regime, shall be undertaken by the Council or any
Co-owners only after unanimous approval of all affected Co-Owners, and with written consent of
the holders of all liens on Units affected and in accordance with the complete plans and
specifications approved in writing by the Board. Promptly upon completion of such restoration,
alteration or replacement, the Board of Administration shall duly record the amendment with-a
complete set of floor plans of the Units of the Regime as so altered, certified as built by a registered

architect or engineer.
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Section 9.2  Reconstruction. Where casualty destruction, partial or total, of the building
occurs, whether arising from events covered by insurance or not, the determination as to
reconstruction shall be governed by the Act, more particularly KRS 381 890, as may be amended or
supplemented from time to time. If any building is repaired or restored by the Council, the Unit
Owners must repair and reconstruct the interior of such Units at the Owner’s cost and within a
reasonable time of the repair or reconstruction of the building housing such Units.

ARTICLE X
INDEBTEDNESS

Section 10.1 Incurrence and Retirement of Indebtedness. The Council of Co-Owners,
acting by unanimous vote of the Board, may borrow money from time to time for the following
purposes:

(@)  To cover any budgetary deficit for operational expenses, so long as such
loan can be repaid within twenty-four (24) months from anticipated Common Expense income not
needed for ongoing operations;

(b) To buy a Unit in the Regime at a foreclosure sale;

(c)  To pay costs of reconstruction, major repair, replacement or alteration of the
Common Elements (to the extent not covered by insurance proceeds). There shall be no more than
one authorized loan outstanding at any one time.

When it is necessary to obtain a loan, the Council, acting through the Board, may pledge, as
security thereon, its rights to receive that part of the monthly Common Expense income that is
necessary to amortize the payoff of the loan.

ARTICLE XI
GLENMARY VILLAGE ASSOCIATIONS

In addition to this Declaration, the Regime and the Units are subject to a Declaration of
Covenants, Conditions and Restrictions for Glenmary Village, of record in Deed Book 8372, Page
129, in the office of the Clerk of Jefferson County, Kentucky, as may be amended, and the Unit
Owners are members of and have responsibilities to the Glenmary Village Residents Association,
Inc. and the Glenmary Village Recreational Association, Inc. (if it is activated — currently it is not
active and there are no recreational facilities as were otherwise contemplated in that Declaration of
Covenants, Conditions and Restrictions for Glenmary Village). Except as expressly set forth in that

Declaration of Covenants, Conditions and Restrictions, no Unit Owner or any other person or entity
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shall, by virtue of any ownership of a Unit or membership in the Council, be entitled to any
membership or other right, title or interest in the Glenmary Village Residents Association, Inc. or
the Glenmary Village Recreational Association, Inc. or any right of enjoyment in or use of the
Glenmary Village Common Area or the Common Area (as such terms are defined in that
Declaration of Covenants, Conditions and Restrictions.

ARTICLE XII
GENERAL

Section 12.1 Eminent Domain. The following provisions shall control upon any taking
by eminent domain:

(a) In the event of the taking of an entire Unit by eminent domain, the Unit
Owner and the Unit Owner's mortgagee(s), as their interests may appear, shall be entitled to receive
the award for such Unit taking and, after acceptance thereof, the Unit Owner, the Unit Owner's
mortgagee(s) and other interest holder shall be divested of all interest in the Regime. If any
condemnation award shall become payable to any Owner whose Unit is not wholly taken by
eminent domain, then such award shall be paid by the condemning authority to the Council of Co-
Owners on behalf of such Owner, In that event, the Council shall rebuild the Unit as is necessary to
make it habitable and remit the balance, if any, of the condemnation proceeds pertinent to the Unit
Owner thereof and the Unit Owner's mortgagee(s), as their interests may appear.

(b)  If there is any taking of any portion of the Regime other than any Unit, the
condemnation proceeds relative to such taking shall be paid to the Council. The affirmative vote of
51% of the Unit Owners shall determine whether to rebuild, repair or replace the portion so taken or
to take such other action as they deem appropriate. If no such affirmative vote is obtained, such
condemnation proceeds shall be remitted to the Unit Owners in accordance with their respective
percentages of common interest.

(c) If the Regime continues after taking by eminent domain, then the remaining
portion of the Regime shall be re-surveyed and this Master Deed amended accordingly by the
Board, and, if any Unit shall have been taken, then the amended Master Deed shall reflect such
taking and shall proportionately readjust the percentage of common interest of the remaining Unit
Owners based upon a total percentage of common interest of 100%.

Section 12.2 Amendment of Declaration.
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(1)  Except as otherwise provided in this Declaration, or in the Act, this Declaration may
be amended from time to time by a majority of the Unit Owners, effective only upon recording of
the signed instrument setting forth the amendment. However, without the joinder of Unit Owners,
Developer may unilaterally amend this Declaration (in addition to the right to amend set forth in
Section 2.4) to correct errors, or to clarify certain matters, or to make changes appropriate to comply
with the requirements of FannieMae, FreddieMac, HUD, FHA, VA or other similar programs. By
taking aﬁy interest in the Regime or by taking any interest in a Unit, each such person or entity shall
be deemed to have granted to Developer a power of attorney for such purposes, coupled with an
interest, running with the Regime or Unit, as applicable, and binding upon the successors or assigns
of any of the foregoing parties, with that power of attorney not being affected by the death or
disability of any principal or by the lapse of time. Developer, for itself, and for it successors and
assigns, reserves an interest in any real estate, including the Regime and each Unit, for these
purposes.

(b)  Notwithstanding the foregoing, the Regime may not be terminated without the
written recorded consent of the greater of (i) the number of Unit Owners required by Kentucky law
at the time of termination, or (ii) at least 67% of the Unit Owners and Eligible Holders and Eligible
Insurers.

(©) The approval of Unit Owners holding 67% of the votes and of Eligible Holders
holding first mortgages on Units to which at least 51% of the votes of Units subject to such
mortgages appertain shall be required for any amendment that materially alters the establishment of,
provision for, governance of or regulation of any of the following matters: (i) voting, (ii)
assessments [not including normal annual or periodic adjustments that do not raise previously
assessed amounts by more than 25%), assessment liens, or subordination of such liens, (iii) reserves
for maintenance, repair and replacement of Common Elements, (iv) insurance or fidelity bonds, (v)
rights to use the Common Elements, (vi) responsibility for maintenance and repair of the several
portions of the Regime, (vii) expansion or contraction of the Regime or the addition, annexation or
withdrawal of property from the Regime, (viii) redefinition of boundaries of Units (except that
when boundaries of only adjoining Units are involved, or a Unit is being subdivided, then only
those Unit Owners and the Eligible Holders holding first mortgages on such Unit or Units must

approve such actions), (ix) reallocation of interests in General Common Elements or Limited
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Common Elements (except that when Limited Common Elements are reallocated by agreement
between Unit Owners, only those Unit Owners and the Eligible Holders holding first mortgages on
such Unit or Units must approve such actions), (x) convertibility of Units into Common Elements
or of Common Elements into Units, (xi) leasing of Units, (xii) imposition of any rights of first
refusal or similar restrictions on the right of a Unit Owner to sell, transfer or otherwise convey a
Unit, (xiii) establishment of self-management where professional management had been required,
or {xiv) provisions that expressly benefit Eli gible Holders or Eligible Insurers. Notwithstanding the
foregoing, approval of Eligible Holders shall not be required with respect to the construction of new
Units and incorporation of new Units into the Regime in accordance with Section 2.4. To the
extent permitted by applicable law or regulations, an Eligible Holder shall be deemed to approve
any such matter if the Eligible Holder does not respond within 60 days of the notice of the proposed
action being given by certified mail, return receipt requested.

Section 12.3 Approval of Eligible Insurers. The approval of Eligible Insurers is
required for any of the following: (i) annexation of additional property to the Property, (ii) merger
or consolidation of the Regime with any other common interest community or the merger or
consolidation of the Council with any other entity, (iii) dedication of Common Elements, or (iv) the
dissolution of the Council. To the extent permitted by applicable law or regulations, an Eligible
Insurer shall be deemed to approve any such matter if the Eligible Insurer does not respond within
60 days of the notice of the proposed action being given by certified mail, return receipt requested.

Section 12.4 Notices to Eligible Holders and Eligible Insurers. Upon written request to
the Council identifying the name and address of the Eligible Holder or Eligible Insurer and of the
Unit Owner and Unit number or address, such Eligible Holder or Eligible Insurer shall be entitled to
fime written notice of: (a) any proposed amendment changing (i) the boundaries of any Unit or any
exclusive easement rights appertaining thereto, (ii) the interests in the Common Elements (other
than changes contemplated by Section 2.4 of this Declaration regarding the expansion of the
Regime), (iii) the number of votes appertaining to any Unit, or (iv) the purposes to which any Unit
or the Common Elements are restricted; and (b) any proposed termination of the Regime; and (c)
any condemnation or casualty loss that affects a material portion of the Regime or any Unit on
which there is a first mortgage held, insured or guarantied by such Eligible Holder or Eligible

Insurer; (d) any lapse, cancellation or material modification of any insurance policy maintained by
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the Council; and (e) any delinquency in payment of assessments or charges owed by a Unit Owner
subject to the first mortgage of such Eligible Holder or Eligible Insurer, where such delinquency has
continued for a period of 60 days.

Section 12.5 Successors and Assigns. Developer may convey its interest in the Property
and the Regime to another person or entity and assign all of its rights and powers set forth in this
Declaration to another person or entity, by instrument(s) recorded in the office of the Clerk of
Jefferson County, Kentucky.

WITNESS the signature of Developer as of the above date, but actually on the date set
forth below.

PBI BANK, INC.

)

du{ Senior Vice President

COMMONWEALTH OF KENTUCKY )
) SS
COUNTY OF JEFFERSON )

The foregoing instrument was acknowledged before me on June _&, 2010, by Cliff
Radin, Senior Vice President of PBI Bank, Inc., a Kentucky corporation, on behalf of the bank.

gl

Notary Public /__, /
Commission expires: __ (/' 7/ 20 //

This Instrument Prepared By:

=

David B. Buechler

Salyers & Buechler, P.S.C.
The 1000 Building, Suite 204
6200 Dutchmans Lane
Louisville, Kentucky 40205




EXHIBIT A

Gardens Il of Glenmary Village
Condominiums
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Building |Unit No. Unit Location Unit Floor Area Percentage of
and Type Common Interest
see Plans for detail

PHASE |
22 9101-101 First Floor 1,262 3.0%
22 9101-102 First Floor 1,259 3.0%
22 9101-103 First Floor 1,260 3.0%
22 9101-104 First Floor 1,259 3.0%
22 9101-201 Second Floor 1,262 3.0%
22 2101-202 Second Floor 1,259 3.0%
22 9101-203 Second Floor 1,260 3.0%
22 9101-204 Second Floor 1,259 3.0%
22 9103-101 First Floor 1,259 3.0%
22 9103-102 First Floor 1,262 3.0%
22 9103-103 First Floor 1,259 3.0%
22 9103-104 First Floor 1,260 3.0%
22 9103-201 Second Floor 1,259 3.0%
22 9103-202 Second Floor 1,262 3.0%
22 9103-203 Second Floor 1,259 3.0%
22 9103-204 Second Floor 1,260 3.0%
20 9402-101 First Floor 1,380 3.3%
20 9402-102 First Floor 1,280 3.1%
20 9402-103 First Floor 1,380 3.3%
20 9402-104 First Floor 1,280 3.1%
20 9402-201 Second Floor 1,380 3.3%
20 9402-202 Second Floor 1,280 3.1%
20 9402-203 Second Floor 1,380 3.3%
20 8402-204 Second Floor 1,280 3.1%
20 9400-101 First Floor 1,280 3.1%
20 9400-102 First Floor 1,380 3.3%
20 9400-103 First Floor 1,280 3.1%
20 9400-104 First Floor 1,380 3.3%
20 9400-201 Second Floor 1,280 3.1%
20 9400-202 Second Floor 1,380 3.3%
20 9400-203 Second Floor 1,280 3.1% -
20 9400-204 Second Floor 1,380 3.3%-

41.440.00 100.0%
END OF DO
v t«quM E NT
{n Condo B Loived"h oo W 7 e

Remrd%
No. _&9_‘_____}%1 8¢

X

Part NO.

‘ncmr.d in: 86/84/2818
nlfFees.

ransfer Taxs .0 )

T Y ——— £0 kY

81 104:37
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AMENDED AND RESTATED DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS FOR GLENMARY VILLAGE SUBDIVISION

THIS AMENDED AND RESTATED DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS FOR GLENMARY VILLAGE SUBDIVISION is
entered into as of the 1;(2& day of 2014, by and among GLENMARY
VILLAGE, LLC, a Kentucky limited fiability company (“GV”), RENAISSANCE-
GLENMARY VILLAGE APARTMENTS, LLC, a Kentucky limited liability company
(“Apartments”).

WHEREAS, GV, as the owner of the real property more fully described on Exhibit A-1,
and Apartments, as the owner of the real property more fully described on Exhibit A-2, acting
collectively as the “Developer”, executed that certain Declaration of Covenants, Conditions and
Restrictions for Glenmary Village Subdivision dated March 9, 2004, and recorded in Deed Book
8372, Page 0129, in the Office of the Clerk of Jefferson County, Kentucky (the “Original
Declaration”); and '

WHEREAS, the current ownership of the lots of Glenmary Village Subdivision are as
follows;

A) Lot 1 Glenmary Village Apartments, LLC by Deed dated October 31, 2001
of record in Deed Book 7757 page 140, and by quitclaim deeds dated March
2, 2006 and recorded in Deed Book 8790 Page 462 and 465 both in the
Office of the Clerk of Jefferson County, Kentucky.

B) Lot 2 PBI Bank, Inc. by deed dated March 10, 2010 of record in Deed Book
9534 page 212.

C) Lot 3 PBI Bank, Inc. by deed dated March 10, 2010 of record in Deed Book
9534 page 216.

D) Lot 4 The Gardens of Glenmary Village, by deed dated October 25, 2005 of
record in Deed Book 8724 page 766.

E) Lot 5 Fifth Third Bank by deed dated June 21, 2010 of record in Deed Book
9580 page 712.

F) Lot 6 The Future Fund Endowment, Inc. by deed dated December 11, 2012
of record in Deed Book 9990 page 484.

WHEREAS, the Original Declaration called for the formation of a residents association
by the name of Glenmary Village Residents Association, Inc., a Kentucky non-profit corporation
(the “Residents Association”) and a recreational association by the name of Glenmary Village
Recreational Association, Inc., a Kentucky non-profit corporation (the “Recreational
Association”); and | ‘

WHEREAS, the Residents Association was formed by Articles of Incorporation filed
March 11, 2004, with the Kentucky Secretary of State, a copy of which is recorded in Book 621,
page 70, in the Office of the Clerk of Jefferson County, Kentucky (the “Residents Articles of
Incorporation™) and the Residents Association adopted By-Laws dated March 11, 2004 (the
“Residents Association By-Laws™); and '
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WHEREAS, the Recreational Association was formed by Articles of Incorporation filed
March 11, 2004, with the Kentucky Secretary of State, a copy of which is recorded in Book 621,
page 65; in the Office of the Clerk of Jefferson County, Kentucky (the “Recreational Articles of
Incorporation”) and the Recreational Association adopted By-Laws dated March 11, 2004 (the
“Recreational Association By-Laws”); and

WHEREAS, there are certain inadvertent inconsistencies and conflicts between the
Original Declaration, the Residents Articles of Incorporation, the Residents Association By-
Laws, the Recreational Articles of Incorporation and the Recreational Association By-Laws
which the parties desire to correct as more fully set forth below and

WHEREAS, the “Recreation Association” contemplated by the Original Declaration is
not active and will be dissolved, and the “Recreation Area” was not developed as anticipated
under the Original Declaration, and it is desirable to delete all references to the Recreational
Association, Recreation Area and similar terms; and

WHEREAS, GV has, simultaneous with the execution of this Amended and Restated
Declaration, assigned all of its rights as Developer under the Original Declaration, the
Recreational Articles of Incorporation, the Recreational Association By-Laws, the Residents
Articles of Incorporation and the Residents Association By-Laws to Apartments; and

WHEREAS, Apartments holds seventy-five percent (75%) or more of the votes in the
Residents Association and the Recreational Association and has the power to amend the Original
Declaration pursuant to Article VIII, Section 3, thereof, and whereas a meeting was properly
convened and these Amended and Restated Declaration and Restrictions were voted upon with at
least a 75% vote in favor,

NOW, THEREFORE, in consideration of the foregoing, the Or1g1na1 Declaration is
hereby amended and restated as follows, and

Developer hereby declares that the Property (hereinafter defined) shall be held, sold and
conveyed subject to the following Amended and Restated Declaration easements, restrictions,
covenants and conditions, which are for the purpose of protecting the value and desirability of
the Property. The easements, restrictions, covenants and conditions shall run with the Property
and be binding on all parties having any right, title or interest in it, their heirs, successors and
assigns, and shall inure to the benefit of each Owner (hereinafter defined).

ARTICLE I — DEFINITIONS

Section 1. “Association” shall mean and refer to the Residents Association, as

defined below.
Section 2. “Common Area” shall have the meaning provided in Article III, Section 1,

of this Declaration.

0o
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Section 3.  “Residents Association” shall mean Glenmary Village Residents -
Association, Inc., a Kentucky nonprofit corporation, whose Articles of Incorporation have been
filed with the Secretary of State for the Commonwealth of Kentucky and in the office of the
Clerk of Jefferson County, Kentucky. The Residents Association has been established to
maintain and operate the Common Area and facilities generally benefiting its members, and to
establish and collect assessments for that purpose. See Article IV for provisions concerning the
Residents Association and Article VI for provisions concerning the assessments.

Section 4.  “Owner” shall mean and refer to one or more persohsj or entities, including
Developer, who holds the record title to any Residential Unit which is part of the Property, but
excluding in all cases any party holding an interest merely as security for the performance of an
obligation. If a Residential Unit is sold under a recorded contract of sale, the purchaser (rather
than the fee owner) will be considered the Owner. For the purpose of this Declaration, the
Owner of a Residential Unit which is under lease shall be as follows: for the purpose of
assessments, the record owner of the Residential Unit; for the purpose of use and enjoyment of
common facilities and amenities which are part of the Common Area , the tenant residing in the
Residential Unit.

Section 5.  “Person” means a natural person, a corporation, a partnership, trustee, or
other legal entity. ‘ T

Section 6.  “Property” shall mean and refer to the real property described in Article II,
Section 1, and such additions as may be made pursuant to Article II, Section 2.

Section 7.  “Residential Unit” shall mean a portion of the Property intended for use
and occupancy as a residence by a single family, whether a residence is constructed thereon or
not, including apartment units, condominium units and lots, which may contain, without
limitation, detached houses, cluster houses or townhouses.

Section8.  “Developer” shall mean Apartments and its assigns, including, any record
owner of Lot I,

Section 9.  “Residential Units” The number of Residential Units developed and
approved for each Lot or Tract of Glenmary Village Subdivision, on the date of this Amended
and Restated Covenants and Restrictions are set forth below:

Lot Project Name Developed Undeveloped Total Residential
Number- Residential Residential Units - Units
Units
1 Glenmary Village 272 0 272
Apartments '
2 Glenmary Gardens 32 192 224
I

'3 The Overlook 18 100 118

| O8]
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4 Glenmary Gardens I 48 0 48

5 The Glenmary 0 64 . 64
Meadows

6  Woodlands 0 0 0
Protection Area L
Total
Total 370 356 726

Section 10. “Residents Association Membership and Voting” As of this date the
membership and voting rights for the Residents Association are as follows:

1).

2)
3)
4)

5)

Lot 1— 1,360 Votes by Glenmary Village Apartments, LLC (As Developer-- 272
multiplied by five (5) as provided for herein and in the Original Declaration).
Lot 2—32 Votes by Gardens II of Glenmary Village Condo Council, Inc.;

192 Votes by PBI Bank
Lot 3—18 Votes by Overlook At Glenmary Village Condo Assoc.

100 Votes by PBI Bank

Lot 4 —48 Votes by Council of Co-Owners of the Gardens of Glenmary Village,
Inc.
Lot 5—64 Votes by Fifth Third Bank

ARTICLE II — PROPERTY SUBJECT TO THIS
DECLARATION; ADDITIONS

Section 1. Existing Property. The Property which is subject to this Declaration is

located in Jefferson County, Kentucky, and is more particularly described as follows:

- A)

B)

BEING Tracts 2, 3, 4, 5 and 6, inclusive as shown on the Record
Plat of Glenmary Village Subdivision, of record in Plat Book 49,
Page 71, in the office of the Clerk of Jefferson County, Kentucky

BEING the same property acqulred by Glenmary Village, LLC by
the following Deeds: Deed Book 7646, Page 634; Deed Book
7647, Page 640; Deed Book 7646, Page 643; Deed Book 7646,
Page 654 (as consolidated in Deed Book 7745, Page 958, corrected
in Deed Book 7918, Page 190); and Deed Book 8049, Page 202,
all in the office of the Clerk of Jefferson County, Kentucky.

BEING Lot 1, Glenmary Village Subdivision, Plat of which is
recorded in Plat and Subdivision Book 49, Page 71, in the Office
of the Clerk of Jefferson County, Kentucky.
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BEING the same property acquired by, Renaissance Glenmary
Village Apartments, LLC, by Deed dated October 31, 2001, of
record in Deed Book 7757, Page 140, in said Clerk’s office and by
Quitclaim Deeds dated March 2, 2006, recorded in Deed Book
8790, Page 462 and 465 both in the Office of the Clerk of Jefferson
County, Kentucky.

Section 2.  Additions to Existing Property Additional ‘real property may become
subject to this Declaration in either of the following manners;

(a)  Additions in Accordance with a General Plan of Development. As the
owner thereof, or if not the owner, with the consent of the owner thereof, Developer shall have
the unilateral right, privilege and option, without the approval of the Residents Association -from
time to time and at any time until twenty years from the date of recording of this Declaration, to
subJect to the provisions of this Declaration all or any portion of the Glenmary Vlllage by filing
in the office of the Clerk of Jefferson County, Kentucky an amendment annexing such real
property. Any such annexation shall be effective upon the filing for record of such amendment
unless otherwise provided in the amendment. Developer may assign this right of annexation to
any Person.

(b)  Other Additions. Subject to the consent of the owner thereof, additional
real property other than that in Glenmary Village may be made subject to this Declaration by
filing an amendment to this Declaration. in the office of the Clerk of Jefferson County, Kentucky.
An amendment adding such additional property shall require the written consent or affirmative
vote of Developer, as long as it owns any part of Glenmary Village or, if Developer no longer
owns any part of Glenmary Village, the written consent of affirmative vote of a majority of the
Class A members of the Residents Association. Any such amendment shall be signed by
Developer, if Developer has adopted the amendment, or by the President and the Secretary of the
Residents Association, if Developer no longer owns part of Glenmary Village and the Residents
Association has adopted the amendment, and in either case, by the owner of the real property
being added, and any such amendment shall be effective upon filing, unless otherwise provided
in the amendment.

Section3.  Amendment. This Article shall not be amended without the written
" consent of Developer, as long as Developer owns property in Glenmary Village.

ARTICLE III — PROPERTY RIGHTS

Section1l.  Common Area. Every Owner, and every member of the Residents
Association, shall have a right of use and enjoyment in and to the Common Area, which shall be
appurtenant to and shall pass with the title to each residential unit. The Common Area means and
refers to Glenmary Village Boulevard, the sidewalks adjacent thereto, islands in the right of way,
the Signature Entrance and lighting and irrigation along Glenmary Village Boulevard, all as
located on the Property. The owners, and members of the residents association, rights of
enjoyment are subject to the following provisions: '

|, B
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(a)  The right of the Residents Association to suspend the.voting rights and the
right to sue the Common Areas by an Owner for any period during which any assessment against
the Owner’s Residential Unit remains unpaid, and for the period of time for any infraction of its
published rules and regulations

(b)  The right of the Residents Association to dedicate or transfer all or any
part of the Common Area to any public agency, authority or utility for such purposes and subject
to such conditions as may be agreed to by the Board of Directors of the Residents Association;
provided, the Owners’ easements of ingress and egress and any publi¢ utility easement shall not -
be affected. Developer may dedicate utility or service easements upon, through or under the
Common Area at its sole discretion, and this right of the Developer may be assigned by
Developer to the Board of Directors of the Residents Association, if the Common Area is
affected.

Section 2.  Delegation of Use. Any Owner may delegate his or her right of enjoyment
to the Common Area to the members of his or her family residing with Owner on the Property or
to his or her tenants or contract purchasers who reside on the Property. Membership in the
Residents Association may not be conveyed separately from ownership in the Residential Unit.

Section 3. Sale of Common Area. No common Area shall be sold or otherwise disposed
of without first offering to dedicate such area to the Metropolitan Government of Louisville and
Jefferson County, Kentucky. This limitation neither applies to a transfer of the Common Area to
an organization conceived and established to own and maintain the Common Area as a successor
to the Residents Association, nor to the dedication of streets or utility easements as provided in
Section 1(d) of this Article. This restriction shall survive any amendment to or cancellation of
this Declaration.

ARTICLE IV — RESIDENTS ASSOCIATION

The Residents Association has been formed for the purpose of maintaining and keeping
in good repair the Common Area and promoting the social welfare and serving the common
good and general welfare of its members.

Section 1. Membership in Residents Association. Developer and every Owner in Lots 1
through 5 Glenmary Village Subdivision, shall be a member of the Residents Association;
provided however, if any Residential Units are or become subject to a condominium regime, then
the Home Owners Association (HOA) for such Residential Units shall be a member of the
Residents Association in the place of the Owners of such Residential Units and such HOA shall
have the voting rights and number of votes that would otherwise be available to the Owners of
the Residential Units. The record owner of any lot that is not fully developed shall retain the
voting rights for all undeveloped units.

Section 2. Classes of Membership in the Residents Association. The Residents
Association shall have two classes of voting membership: :

(a) Class A. Class A members shall be all the record Owners of each lot, or
any HOA created for any condommn"n regime on any such lot. Each lot shall have the number
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of votes as the number of residential units approved for each lot. If the lot is not totally built or
developed, then the votes will be divided between the record owner of the Lot and the HOA in
relation to the percentage of units developed and undeveloped. See Article I Sections 9 and 10
above.

(b)  Class B. The Class B member shall be Developer. Developer, as owner
of Lot 1, shall be entitled to 5 votes for each Residential Unit owned. The Class B membership
shall cease and be converted to Class A membership on the happening of any of the following
events, whichever occurs earlier:

(@) When, in its discretion, Developer so determines;
(i)  January 1, 2030.

Section 3. Election of Board of Directors of the Residents Association. Article VII,
Section 7, of this Declaration provides for the development of the Property in several tracts. The
Articles and Bylaws of the Residents Association provide for a system of electing the Board of
Directors of the Résidents Association. The Articles and Bylaws may be amended to provide that
two or more tracts are to be consolidated for the purpose of electmg a Director and/or to provide
for the election of a number of at-Large Directors.

- Section 4. Rights and Obligations of the Residents Association.

(@)  The Residents Association shall maintain, operate and keep in good repair
unless such obligations are assumed by any municipal or governmental agency or other private
maintenance association having jurisdiction thereof, the Common Area.

(b)  The Residents Association shall have the rights and obligations more fully
set forth in-its Articles and Bylaws, including, but not limited to, the right or obligation to
provide and pay for utility service to the Common Areas, including, without limitation,
streetlights, to pay or contest real and personal property taxes and assessments, to obtain
insurance on the Common Area, and to make and enforce reasonable rules and regulations for
the use of the Common Area. The Residents Association may exercise any other right or
privilege reasonably to be implied from the existence of the rights and privileges given to it in
this Declaration, its Articles and Bylaws or reasonably necessary to effectuate any of the express
rights and privileges. '

(d)  The Residents Association shall not be dissolved unless and until a
successor organization has been established to assume the rights and obligations imposed on the
Residents Association in this Declaration. :

ARTICLE V — ASSESSMENTS

Section 1. Assessments: Creation of the Lien and Personal Obligation. Each Owner, by
acceptance of a deed for the Residential Unit, whether or not it shall be so expressed in such
deed, covenants and agrees to pay the Residents Association and the (i) annual assessments or
charges and (ii) special assessments for capital m,ﬁrow,'ements; such assessments to be established
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-and collected as provided in this Article. The annual and special assessments, together with
interest, and costs and reasonable attorney fees incurred in the collection of same, shall be a
continuing lien upon the Residential Unit against which each such assessment is made. Each
such assessment, together with interest, and costs and reasonable attorney fees incurred in the
collection of same, shall also be the personal obligation of the Owner at the time when the
assessment fell due.

Section 2. Purpose of Assessments.

(@) The assessment levied by the Residents Association shall be used
exclusively for the maintenance of the Common Area, including, but not limited to, the cost of
repairs, replacement and additions, the cost of labor, equipment, materials, management and
supervision, payment of taxes assessed against-the Common Area, the procurement and -
maintenance of insurance, the employment of attorneys, to represent the Residents Association
and such other needs as may arise for the improvement and maintenance of the Common Area.

(b)  Until Class B membership in the Residents Association ceases and is
converted to Class A membership, Developer or its nominee shall administer the assessments
and receipts therefrom, which may only be used for purposes generally benefiting the Common
Area, as permitted in this Declaration.

Section 3. Maximum Annual Assessment.

(@  Until January 1, 2015, the maximum annual assessment levied by the
Residents Association shall be set at a rate not to exceed $300 per month per Residential Unit.
From and after January 1, 2015, the maximum annual assessment may not be increased each year
by more than 10% of the maximum assessment for the previous year without an affirmative vote
of two-thirds of each class of members of the Residents Association.

(b)  The Board of Directors of the Association may fix the annual-assessment
at an amount not in excess of the maximums. The Board of Directors of the Association shall
determine when the assessment shall be paid.

Section 4. Special Assessments for Capital Improvements. In addition to the annual
assessments authorized above, the Residents Association may levy, in any assessment year, a
special assessment applicable to that year only for the purpose of defraying, in whole or in part,
the cost of any construction, reconstruction, repair or replacement of a capital improvement upon
the Common Area, including fixtures and personal property related thereto.

Section 5. Uniform Rate of Assessment. Annual and special assessments shall be fixed
at a uniform rate for all Residential Units. The Board of Directors of the Association may at its
discretion waive the assessment for any year or part of a year for any Residential Unit not
occupied as a residence.

Section 6. Date of Commencement of Annual Assessments. The annual assessments
_ provided for herein shall begin as to ‘any Residential Unit subject to the assessment on the first
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day of the month next following the date on which title to the Residential Unit is conveyed to an
Owner, subject to the waiver provided in Section 5 of this Article. The first annual assessments
shall be adjusted according to the number of months remaining in the calendar year when title to
the Residential Unit is conveyed to an Owner.

Section 7. Effect of nonpayment of-Assessments; Remedies of the Associations. Any
assessment not paid within fifteen days of the due date shall be subject to a late charge as
determined by the Board of Directors of the Association. No owner may waive or otherwise
escape liability for the assessments provided for herein by non-use of the Common Area or by
abandonment of his Residential Unit. Any assessments levied by the Residents Association shall
constitute a lien upon the Residential Unit and improvements thereon against which each such
assessment is made. This lien shall be subordinate only to the lien of any first mortgage or
vendor’s lien on the Residential Unit and shall be enforceable against such Residential Unit by
foreclosure or otherwise.

Section 8. Subordination of the Lien to Mortgages. The lien of the assessments provided
for herein shall be subordinate to the lien of any first mortgage or vendor’s lien. Sale or transfer
of any Residential Unit shall not affect the assessment lien or liens provided for in the preceding
sections. However, the sale or transfer of any Residential Unit pursuant to a first mortgage
foreclosure or any proceeding in lieu thereof shall extinguish the lien of such assessments as to
payments which became due prior to such sale or transfer but shall not relieve such Residential
Unit Owner from liability for any assessments thercafter becoming due or such Residential Unit
from the lien for any assessments there after becoming due. '

ARTICLE VII — MORTGAGEES’ lRIGHTS

A holder, insurer, or guarantor of a first mortgage (“Mortgagee”), upon written request
to the Residents Association stating the Mortgagee’s name and address and the address or unit
number of the Residential Unit will be notified timely and in writing by the Residents
Association of the following:

(a)  Any condemnation or casualty loss which affects d material portion of the
Property or which affects any Residential Unit that secures the Mortgagee’s mortgage;

(b)  Any sixty day delinquency in the payment of assessment or charges owed
by the Owner of any Residential Unit on which the Mortgagee holds the mortgage; and

_ (c)  Any lapse, cancellation or material modification of any insurance policy
or fidelity bond maintained by the Residents Association.

ARTICLE VIII — GENERAL PROVISIONS

Section 1. Enforcement. Enforcement of these restrictions shall be by proceeding of law
ot in equity, brought by the Owner, by the Residents Association, or by Developer against any
party violating or attempting to violate any covenant or restriction, either to restrain violation, to
direct restoration and/or to recover damages. Failure of any Owner, the Residents Association,
or Developer to demand or insist upon observance of any of these restrictions, or to proceed for -
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