This Instrument Prepared by
and Return to:

C. Thomas Cates

Burch, Porter & Johnson, PLLC
130 North Court Avenue
Memphis, TN 38103

CERTIFICATION
OF BY-LAWS
OF
HEARTHSTONE HOMEOWNERS ASSOCIATION

I, David Gribble, do hereby certify that I am the duly elected, qualified and acting Secretary
of Hearthstone Homeowners Association, a Tennessee nonprofit corporation, the members of which
will be owners of lots in Estanaula Trails Subdivision Phase VI Hearthstone Section A, Estanaula
Trails Subdivision Phase VI Hearthstone Section B, Estanaula Trails Subdivision Phase VI
Hearthstone Section C and Estanaula Trails Subdivision Phase VI Hearthstone Section D, each of

which will be described on plats to be made of record in the Register’s Office of Shelby County,
Tennessee. T

[ do further certify that attached hereto is a true and correct copy of the By-Laws of the
corporation which were adopted by the Incorporator of the corporation on the 16th day of June, 2004.

Ido further certify that the Charter of Hearthstone Homeowners Association was filed by the
Tennessee Secretary of State on June 15, 2004 and was recorded in the Shelby County Registert's -
Office as Instrument No. 04100311,

I do further certify that the Charter and By-Laws have not been amended or rescinded and are
in full force and effect on and as of the date hereof,

HEARTHSTONE HOMEOWNERS ASSOCIATION

o7 el

David Gribbfe, Secretary

STATE OF TENNESSEE, COUNTY OF SHELBY,

Before me, the undersigned, a Notary Public of the State and County aforesaid, personally
appeared David Gribble, with whom I am personally acquainted (or proved to me on the basis of
satisfactory evidence) and who, upon oath, acknowledged himself to be the Secretary of Hearthstone
Homeowners Association, a Tennessee nonprofit corporation, and that he as such Secretary executed



the foregoing instrument for the purposes therein contained by signing the name of the corporation
by himself as Secretary thereof.

WITNESS my hand and Official Seal at office this_| | day of June, 2004.
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NOTARY
My Commission Expires:
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T-1M -0 7 » -~
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My Cormmission Expiro July 10, 2007




BY-LAWS
OF
HEARTHSTSONE HOMEOWNERS ASSOCIATION

ARTICLE 1

Qualification

Section !, Every owner, defined hereinafter, of a lot in Estanaula Trails Subdivision Phase
VI Hearthstone Section A, Estanaula Trails Subdivision Phase VI Hearthstone Section B,
Estanaula Trails Subdivision Phase VI Hearthstone Section C and Estanaula Trails Subdivision
Phase VI Hearthstone Section D, upon the recordation of their respéctive plats in the Shelby
‘County Register’s Office requiring them to become members of this Corporation (collectively, the
“Subdivision”), shall be a member of the Corporation by virtue of ownership of such lot. The
term "owner” shall mean and refer to a person or any other legal entity, or any combination
thereof, which is the record owner of a lot in the Subdivision; provided, however, and
notwithstanding anything contained herein to the contrary, the Corporation, at any time it is the
record owner of a lot or lots in the Subdivision, shall not be considered an owner of a lot, shall
not be a member of the Corporation, shall not be entitled to vote and any lot owned by it shall not
be subjéct to assessment. Tenants in common, joint tenants by the entireties, or other joint owners
shall constitute together the owner with respect to any lot in which they have or possess an
interest. Other than as set forth above, the term "owner" shall include and embrace the term
"member” as such term may be used hereinafter. Fach owner shall be a member of the

Corporation and such membership shall cease upon cessation of ownership of a lot.

Membership in the Corporation shall be divided into two classes, as follows:

Class A Members. Class A members shall be all the owners of lots which are required

by provisions on a recorded plat to become a member of this corporation and who are not (1)
Hearthstone Investments LLC, a Tennessee limited liability company, which is the developer of
the subdivision(s) in which the lots shown on such plat are located, (2) Duntreath Partners, a
Tennessee general partnership composed of G. Benjamin Clark and Nicholas G, Clark, (3) John
Worley, Ir. Builder, Inc., a Tenncssee corporation, and {4) Unique Properiies, Inc., a Tennessee
corporation, which last three mentioned entities are all of the members of Hearthstone Investments

LLC, or their successors in interest as members of the developer, or an affiliate of a member of



the developer and which intends to build homes thereon for sale to persons who will reside
therein. Each Class A member shall be entitled to one vote for each separate lot such owner
OWIS.

The term “affiliate” as used herein shall mean, as to a specific person or entity, a person
or entity that directly or indirectly controls, is controled by, or under common control with, such
person or entity.

Class B Member. The Class B members shall be (1) Hearthstone Investments LLC, (2)
Duntreath Partners, (3) John Worley, Jr. Builder, Inc., (4) Unique Properties, Inc., any

successors in interest as members of the developer, and any affiliate of a member of the developer
| and which intends to build homes thereon for sale to persons who will reside therein. The Class
B members shall be entitled to three votes for each separate lot they own which has been created
by a recorded plat which subjects them to becoming a member of Hearthstone Homeowners
Association until such time as 75% of the lots created by a particular recorded plat have been sold
to parties intending to reside therein. At such time, Class B membership shall cease as to the lots
created by the relevant plat and all Class B members and all Class A members shall become
members without classification as either Class A or Class B and each member shall be entitled to
one vote for each separate Iot such owner owns as to the lots created by the particular recorded
plat only.
The cessation of Class A or Class B membership as to a particular recorded plat does not
affect the subsequent creation of Class A or Class B membership by the recording of another plat,
the provisions of which require the owners of lots shown on such plat to become members of the

Corporation.

Annual Meeting

Section 2. The annual meeting of the members of this Corporation shall be held in or out
of the State of Tennessee at such time, on such day and at such place as the Directors may
designate on the third Monday in December of each and every year for the election of Directors,
if the terms of the Directors expire at that time, and such other business as may properly come
before said meeting. At the annual meeting the President shall report on the aciivities and
financial condition of the Corporation. The Corporation shall notify members of the date, time,

and place of each annual members' meeting no fewer than ten (10) days nor more than two (2)
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months before the mecting date. Unless the laws of the State of Tennessee require otherwise, the
notice of said meeting need not include a description of the purpose or purposes for which the
meeting is called.

If the annual meeting is adjourned to a different date, time, or place, notice need not be
given of the new date, time, or place if the nc-:w date, time, or place is announced at the meeling
before adjournment. However, if a new record date for the adjourned meeting is or must be
fixed, notice of the adjourned meeting must be given to persons who are members as of the new

record date.

Special Meeting

Section 3. The Corporation shall hold a special meeting of members on call of the Board
of Directors or President, or, unless the Charter otherwise provides, if the holders of at least ten
percent (10%) of all the votes entitled to be cast on any issue to be proposed to be considered at
the proposed special meeting sign, date, and deliver to the Corporation's Secretary one (1) or
more written demands for the meeting describing the purpose or purposes for which it is to be
held. Special members' meetings may be held in or out of the State of Tennessee at such place as
the Directors or President may designate, or, in the absence of such designation, at the
Corporation's principal office. The Corporation shall notify members of the date, time, and place
of each special members' meeting no fewer than ten (10) days nor more than two (2) months
before the meeting date; provided, however, that notice of the special meeting shall in any event
be given within one (1) month after the date that written demand(s) for such meeting by the
holders of at least ten percent (10%) of all the votes entitled to be cast is delivered to the
Corporation's Secretary. Notice of a special mecting shall include a description of the purpose or
purposes for which the meeting is called, and only business within the purpose or purposes
described in the notice shall be conducted at the special members' meeting. If a special
meeting is adjourned to a different date, time, or place, notice need not be given of the date, time,
or place if the new date, time, or place is announced at the meeting before adjournment.
However, if a new record date for the adjourned meeting is or must be fixed, notice of the

adjourned meeting shall be given to persons who are members as of the new record date.



Action Without Meeting

Section 4. Action required or permitted by any provision of the Tennessee Nonprofit
Corporation Act, as now in effect or hereafter amended, to be taken at a members' meeting may
be taken without a meeting. If all members entitled to vote on the action consent to taking such
action without a meeting, the affirmative vote of the number of votes that would be necessary to
authorize or take such action at a meeting shall be the act of the members. The action must be
evidenced by one (1) or more written consents describing the action taken, signed by each member
entitled to vote on the action in one (1) or more counterparts, indicating each signing member's
vote or abstention on the action, and delivered to the Corporation for inclusion in the minutes or
filing with the corporate records. If not otherwise determined under these By-Laws or the laws of
the State of Tennessee, the record date for determining members entitled to take action without a
meeting is the date the first member signs the written consent. A consent signed under this section
shall have the effect of a meeting vote and may be described as such in any document.

Action by Written Ballot

Section 5. Unless prohibited or limited by the Charter or By-Laws, any action which may
be taken at any annual or special meeting of members may be taken without a meeting if the
Corporation delivers a written ballot to every member entitled to vote on the matter. A written
ballot shall set forth each proposed action and provide an opportunity to vote for or against each
proposed action. Approval by written ballot pursuant to this section shall be valid only when the
number of votes cast by ballot equals or exceeds the quorum required to be present at a meeting
authorizing the action, and the number of approvals equals or exceeds the number of votes that
would be required to approve the matter at a meeting at which the total number of votes cast was

the same as the number of votes cast by ballot. All solicitations for votes by written ballot shall
| indicate the number of responses needed to meet the quorum requirements, state the percentage of
approvals necessary to approve each matter other than election of Directors and spectfy the time
by which a ballot must be received by the Corporation in order to be counted. Except as may
otherwise be provided in the Charter or By-Laws, a written ballot may not be revoked.

Waiver of Notice

Section 6. A member may waive any notice required by the Charter, these By-Iaws, or by

any provision of the Tennessee Nonprofit Corporation Act, before or after the date and time stated



in the notice. The waiver must be in writing, be signed by the member entitled to the notice, and
be delivered to the Cdrporation for inclusion in the minutes or filing with the corporate records.
A member's attendance at a meeting waives objection to lack of notice or defective notice of the
meeting, unless the member at the beginning of the meeting (or promptly upon his arrival) objects
to holding the meeting or transacting business at the meeting, and waives objection to
consideration of a particular matter at the meeting that is not within the purpose or purposes
described in the meeting notice, unless the member objects to considering the matter when it is

presented.

Fixing of Record Date

Section 7. The Board of Directors may fix the record date in order to determine the
members entitled to notice of a members' meeting, to demand a special meeting, to vote, or to
take any other action. However, a record date fixed by the Board of Directors shall not be more
than seventy (70) days before the meeting or action requiring a determination of members cccurs.

A determination of members entitled to notice of or vote at a members' meeting shall be effective
for any adjournment of the meeting unless the Board of Directors fixes a new record date, which
it must do if the meeting is adjourned to a date more than four (4) months after the record date
fixed for determining members entitled to notice of the original meeting.

uorum

Section 8. Unless the Charter or any provision of the Tennessee Nonprofit Corporation
Act provide for a higher or lower quorum, ten percent (10%) of the votes entitled to be cast on a
matter must be represented at a meeting of members to constitute a quorum on that matter. When
a quorum is once present to organize a meeting, a meeting may be adjourned despite the absence
of a quorum caused by the subsequent withdrawal of any of those present. If a quorum exists,
action on a matter by a voting group is approved if the votes cast within the voting group favoring
the action exceed the votes cast opposing the action, unless the Charter or any law of the State of

Tennessee requires a greater number of affirmative votes.

o



Proxies
Section 9. A member may vote in person or by proxy. A member may appoint a proxy to
voie or otherwise act for him by signing an appointment form, either personally or by his
attorney-in-fact. An appointment of proxy shall be effective when received by the Secretary or
other officer or agent authorized to tabulate votes. An appointment shall be valid for eleven {an
months unless another period is expressly provided in the appoiniment form. An appointment of a
proxy shall be revocable by the member except as otherwise provided in T.C.A. Section 48-57-

205, as now in effect or hereafter amended.

Cumulative Voting

Section 10. The Board of Directors of the Corporation shall be elected by the majority
vote of the members casting votes at a meeting at which a quorum is present. The Charter of this
Corporation does not provide for cumulative vdting for Directors, and it is hereby expressly stated
that members do not have the right to cumulate their votes for Directors.

Members' List for Meeting

Section 11.  After fixing a record date for a notice of a meeting, the Corporation shall
prepare an alphabetical list of the names of all its members who are entitled to notice of a
members’ meeting. The list must show the address and number of votes a member is entitled to
vote at the meeting. The members' list must be available for inspection by any member,
beginning two (2) business days after notice of the meeting is given for which the list was
prepared and continuing through the meeting, at the Corporation's principal office or at a
reasonable place identified in the meeting notice in the city where the meeting will be held. The
Corporation shall make the members' list available at the meeting, and any member, his agent, or
his attorney shall be entitled to inspect the list at any time during the meeting or any adjoummer_lt.
A member, his agent, or attorney shall be entitled on written demand to inspect and to copy the
list, at a reasonable time and at his expense, during the period that it is available for inspection;
provided, however, that the member must give the Corporation written notice at least five (5)
business days before the date on which the member wishes to inspect and copy, that the aforesaid
written demand to inspect and copy said list must be made in good faith and for a proper purpose,
that the member must describe with reasonable particularity his purpose and the records he desires

to inspect, and that the records must be directly connected with his purpose. Further, without the



consent of the Board of Directors, a membership list or any part thereof may not be obtained or
used by any person for any purpose unrelated to a member's interest as a member. Without
limiting the generality of the foregoing, without the consent of the Board, a membership list or
any part thereof may not be used to solicit money or property unless such money or property witl
be used solely to solicit the votes of the members in an election to be held by the Corporation,
used for any commercial purpose or given or sold to or purchased by any person.

Voting Entitlement to Shares

Section 12. Ownership of a lot in the Subdivision shall entitle such owner to vote as a
member. The voting rights of members are more particularly set forth in Section 1 above.
However, the Corporation, at any time it is the record owner of a lot or lots, shall not be entitled
to vote. If any lot is owned jointly, the joint owners shall only have one vote as to each lot and if
they are unable to determine between or among themselves as to how to cast such vote, they shall
not be entitled to vote.

ARTICLE II
PROVISIONS RELATING TO BOARD OF DIRECTORS

Board of Directors

Section L. All corporate powers shall be exercised by or under the authority of, and the
affairs of the Corporation managed under the direction of, its Board of Directors. The Board of
Directors shall determine the amount of and administer the collections of assessments, keep and
account for the monies received, and report, at least annually, to the members of the Corporation,
expend such of the funds as are necessary for the purpose of maintenance of the entrance and
landscape areas and such other obligations as are more particularly set forth in the recorded plats

for the Subdivision and any Declarations now or hereafter of record in the Register's Office of
Shelby County, Tennessee for the Subdivision, or for the purpose of capital improvements, for the
purpose of acquiring and maintaining any insurance deemed appropriate by the Board, to carry out
the Corporation’s obligation to pay real estate taxes assessed to the property of the Corporation, or
to satisfy any and all requirements imposed by the Town of Collierville on the Subdivision or its
developer that are not related to the initial development of the Subdivision, all in such amounts

and at such times as shall be determined by the Board. The Board of Directors shall see to the



enforcement of the provisions of the Declarations of Covenants and Restrictions for the
Subdivision, as now or hereafter in effect or as may be amended or superseded from time to time.

Number, Tenure and Qualifications

Section 2. The initial Board of Directors shall consist of three (3) individuals. Thereafter, the
number of Directors shall be three (3), which number may be increased or decreased {but to no
fewer than three) from time to time by an amendment to these By-Laws. Directors need not be
residents of the State of Tennessee but must be an owner or part owner of a lot, or a partner,
principal shareholder or member in a legal entity which is an owner of a lot, subject to assessment
by the Corporation; provided, however, that the initial Board may be made up of persons who are
not members of the Corporation. Initial Directors may be named in the Charter or, if not, shall be
elected by the Incorporator of the Corporation and shall serve until the annual meeting of the
members to be held in the year 2007. Thereafter, Directors shall be elected by the members for a
two-year term which will expire at the annual meeting of members held two years after said
Directors are elected. Despite the expiration of a Director's term, he shall continue to serve until
his successor is elected and qualified or until there is a decrease in the number of Directors. A
Director may resign at any time by delivering written notice to the Board of Directors, the
President, or to the Corporation. A resignation shall be effective when the notice is delivered
unless the notice specifies a later effective date. A vacancy created by a resignation that will
occur at a specific later date may be filled before the vacancy occurs but the new Director may not
- take office until the vacancy occurs. The Board of Directors shall serve without compensation.

Removal of Directors

Section 3. The members may remove one (1) or more Directors with or without cause. A
Director may be removed 'only if the number of votes cast to remove the Director would be
sufficient to elect the Director at a meeting to elect Directors. A Director may be removed by the
members only at a meeting called for the purpose of removing the Director and the meeting notice
must state that the purpose, or one of the purposes, of the meeting is removal of the Director.

Vacancies
Section 4. Any vacancy occurring in the Board of Dircctors shall be filled by ihe

affirmative vote of a majority of the remaining Directors, though less than a quorum of the Board

of Directors.



Regular Meetings of the Board of Directors

Section 5. Regular meetings of the Board of Directors may be held at such titme and place
as the Board of Directors shall from time to time determine. The President may waive any
regular meeting of the Board of Directors. The Board of Directors shall permit any or all
Directors to participate in a regular meeting by, or conduct the meeting through the use of, any
means of communication by which all Directors participating may simultaneously hear each other
during the meeting. A Director participating in a meeting by this means shall be deemed to be
present in person at the meeting.

Annual Meeting of the Board of Directors

Section 6. The annual meeting of the Board of Directors shall be held in or out of the
State of Tennessee as soon as practicable after each annual meeting of the members. The Board
of Directors shall permit any or all Directors to participate in an annual meeting by, or conduct
the meeting through the use of, any means of communication by which all Directors participating
can simultaneously hear each other during the meeting. A Director parl1c1patmg 1IN a meeting by

this means shall be deemed to be present in person at the meeting.

Special Meetings of the Board of Directors

Section 7. The Board of Directors may hold special meetings in or out of the State of
Tennessee, and such meetings may be called by the President or any two (2) Directors. The
Board of Directors shall permit any or all Directors to participate in a special meeting by, or
conduct the meeting through the use of, any means of communication by which all Directors
participating can simultaneously hear each other during the meeting. A Director participating in a
meeting by this means shall be deemed to be present in person at the meeting .

Notice of Meetings of the Board

Section 8. Regular meetings of the Board of Directors shall be held without notice.,
Special meetings of the Board of Directors shall be preceded by at least two (2) days' notice to
cach Director of the date, time and place of the meeting. The notice need not describe the purpose
of the special meeting. Notice of an adjourned meeting need not be given if the time and place to
which the meeting is adjourned are fixed at the meeting at which the adjournment is taken and if

the period of adjournment does not exceed one (I) month in any one (1) adjournment.



Action Without Mee_ting

Section 9. Action required or pernuitted to be taken by the laws of the State of Tennessee
at a Board of Directors' meeting may be taken without a meeting. If all the Directors consent to
taking such action without a meeting, the affirmative vote of the number of Directors that would
be necessary to authorize or to take such action at 2 meeting shall be the act of the Board. The
action must be evidenced by one (1) or more written consents describing the action taken, signed
by each Director in one (1) or more counterparts, indicating each signing Director's vote or
abstention on the action, and which shall be included in the minutes or filed with the corporate
records reflecting the action taken. Action taken under this section shall be effective when the last
Director signs the consent, unless the consent specifies a different effective date. A consent
signed under the section shall have the effect of a meeting vote and may be described as such in

any document.

Waiver of Notice

Section 10. A Director may waive any notice required by these By-Laws, the Charter,
or by any provision of the laws of the State of Tennessee, before or after the date and time stated
in the notice. The waiver must be in writing, signed by the Director entitled to the notice, and
filed with the minutes or corporate records. In addition, a Director's attendance at or participation
in a meeting waives any required notice to him of the meeting unless the Director at the beginning
of the meeting (or promptly upon his arrival) objects to holding the meeting or transacting
business at the meeting and does not thereafter vote for or assent to action taken at the meeting.

Quorum and Voting

Section 11. Except as otherwise provided by the laws of the State of Tennessee, the
Charter or these By-Laws, a quorum of a Board of Directors consists of a majority of the
Directors in office immediately before a meeting begins. In po event may a quorum consist of
fewer than the greater of one-third (1/3) of the number of Directors in office or two (2) Directors,
When a quorum is once present to organize a meeting, a meeting may be later adjourned despite
the absence of a quorum caused by the subsequent withdrawal of any of those present. If a
quorum is present when a vote is taken, the affirmative vote of a majority of the Directors present
is the act of the Board unless the laws of the State of Tennessee, the Charter or By-Laws require

the vote of a greater number of Directors. A Director who is present at a meeting of the Board of
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