CHARTER OF GERMANTOWN COMMONS HOMEQWNERS ASSOCIATION, INC.

The undersigned natural person, having capaclly to contract and acting as the
incorporator of a corporation under the Tennessee Nonprofit Corporation Act, adopts the
following charter for such corporation:

ARTICLE 1.

The name of the corporation is GERMANTOWN COMMONS HOMEOWNERS
ASSOCIATION, INC,

ARTICLE 2.

The duration of the corporation is perpetual,

ARTICLE 3,

The address of the principal office of the corporation in the State of Tennessee shall be
ofo Daobbins, Venick, Kuhn & Byassee PLLC, Parkview Towers, Suite 1010, 210 - 25" Avenue
North, Nashville, Tennessee 37203,

ARTICLEA.
The corporation is not for profit. The corporation is a mubwal benefit corporation,
ARTICLE 5.

‘The name and address of the incorporater of the corporation is J. Bryan Bchols, 424

Charch Street, Suite 1401, Nashville, Tennessee 37219,
ARTICLE 6.

The address of the registered office and the registered agent for the corporation shal! be
Dobbins, Venick, Kulm & Byassee PLLC, Parkveiw Towers, Suite 1018, 210 - 25" Avenne
North, Nashville, Tennessee 37203,

ARTICLE 7.

The purpose for which the cotporation is organized i3 to provide an entity for the

administration and operation of the condominium unils situated in the development known as
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GERIZ\AAN'Z‘OWN COMMONS (hereinafter collectively catled the “Property” and the individual
units that comprise the Property ave herein coltectively and individually called the “Unils™), in
accordance with the provisions of that certain Declaration for Gennantown Commons, a
Condominium pertaining to said condominium and filed or to be filed of record in the Register’s

Office for Davidson County, Tennessee (hereinalter called the “Declayation™), and to use the

funds collected thereunder to provide and pay for such services and things as the corporation
shull deom necessary or advisable from time to time for the mainienance, improvement, and
general benefit of said Property, including the approaches thereto and adiacent streets and rights-
of-way, all to be in accordance with the provisions of said Declaration, and to do all such other
acts and things that the corporation shali deem reasonable or necessary in connection with the
forcgoing putposes and to do all such other acts or things as may be allowable under the
Declaration and applicable law, inchuding the Tennessee Nonprofit Corporation Act, as amended
from time to time.
ARTICLE 8.

The corporation shall lave members. The members of the corporation shall be as set
forth in the By-laws and the Decluation. The membership of a member shall terminate upon the
sute, wansfer, or other d{sposition of his or its ownership interest in & Unit, Chenge of
membership in the corporation shall be consummated by the runsfer of title 1o a Unit as set fourth
it the Declaration, Membership shali not terminatc upon the death or termination of existence of
any member. Each membership is fransferable, but only to the extent set forth in Article 9
hereof.

ARTICLE %

Every person or entity owning & Unit of record or hereafler acquiring cither the entire fee

title or an undivided interest in the fee title to any Unit shall be a member of the coiporation.
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{The f‘ol‘eguing; is not intended to include persons or entilies holding an inlerest in a Unit merely
as security for the performance of an obligation.) Membership shall be appuricnant to the
ownership of a Unit and a imember’s interest in the corporation cannot be assigned,
hypothceated, or transferred in any manner, except as an appurtenance to the ownership of #
Unit.
ARTICLE 10.
The voting righis of inembers shall be as set forth in the Bylaws,

ARTICLE 11.

The affalts of the Association shall be inanaged by a Board of Dircclons consisting of the
number of dircctors as shall be determined by the By-Laws. Direclors of the Association shall
be elected at the annval meeting of the members in the manncr determined by the By-Laws,
Vacancies on the Board of Divectors shall be filled in the manner provided by the By-Laws.

Notwithstanding the forogoing, Gennantown Comunon of Tennessee, LLC, » Tenncssee
{imited linbility company {the “Declarant™), its successors or assigns, shall control by appointing
and renewing officers and mombers of the Board of Directors of the Association, and in the
cvent of vacancies, the Declarant shall fiH the vacaucies, anfil no later than the carlier of cither
{2) one hundred twenty (120) days after Units with more than seventy-five percent (75%) of the
Common  Elements appurtenant  thereto have been conveyed to purchasers (excluding
conveyances to affiliates of Declarant), or (b) five (5} years have elapsed from the conveyance of
the first Unit to a purchaser thereof (excluding conveyances lo affiliates of Declarant)

{“Termination of Control™); provided that the Declusant may, ot ity oplion, terminate its conirol

of the Association at an easlier date. Within sixty (60} days aftor the date of Termination of
Control of the Association by the Declarant, the Association shall call and give not less than ten

{19} days nor more than thirty (30) days’ notice of 4 meeting of the Unit Owners for the parpose
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of elécting the members of the Board of Directors of the Assoclation, Such meeting shail be o
.__E
cailed and the nolice given in accordance with the By-Laws, ’
¥
: . N . i
No director olected by the members of the corporation shal} receive compensation for any ¥
™3
o
serviee rendered to the corporation. No part of the net eamnings of the covporation shall inure to ;\
¥l
]
the benefit of, or be distributable to any of its officers, directors, or any other private individual, ;\
-
except that the corporation shall be authorized to pay reasonable compensation for services .
HIN
vendered to or for the corporation affecting one or more of ils purposes, and to make payments o
S
and distributions in furtherance of the purposes set forth herein, and no officer or divector of the o3
hd
corporation or any private individual shall be entitled to share in the distribution of any of the
Rl
corporate assets upon the dissolution of the corporation. {—T;
i
On any dissolution, the corporate assets shall be distributed first to any successor not-for- L
i
profit comporation or association formed lo fulfill the purposes of the Association, then to any .
1y
R
creditors and other parties pursvant fo (he provisions of Chapters 51 - 68 of Title 48 of .
11
f
Tennessee Code Annotated, and thereafier as permilted by T.C.A. 48-63-102. l
i
The initial Board of Directors shall have three (3} Directors. The names and addiesses of ;2
i
the members of {he Board of Direciors wha shall hold office wniil their successors are elected ‘"
I
and have qualified, or untif such Directors arc removed, are o3 follows: ‘,‘.:
¥
L Diana Sullivan "
219 Riverstone Court Pi
Nashvitle, Tennessee 37214 W
. G
2. Dot Dobbins 4
Dobbins, Venick, Kubn & Byassee, PLLC W
Parkview Towers, Suite 1010 i+
210 - 25" Avenue North 8
Nashville, Tennessee 37203 1
. 3
3. Mattie L Sappenfieid i
2905 W. Linden Avenue o
Nashville, Tennessee 37212 l}j:.ii-
i
828713 4 "
NASHVILLE $5622-1 464651 v1 o
10/28/13 EXHIBITB -5

NASHVILLE 55622-1 453745v4



10/28/13

ARTICLE 12.

The Board is expressly authorized to () take, on written consent without 2 meeting, any
action that it could take by means of a regulaily called and held mesting, provided that such
writters consent sefs forth the action so taken and is signed by a majority of the dircctors;
(b} adopi, amend, restate, or repeal any of the corporation’s Bylaws; (¢} by a vote of & majority
of the entire Board, remove 3 member of the Board with cause,

ARTICLE 13.

The gorporation shall be a mutual benefit corporation. The corporation may be dissolved

it the event that the Property is removed from a condominiim form of ownership,
ARTICLE 14,

Every dirvector of officer of the corporation shall be indemnitied by the corporation
against all expenses and liabilities, including counsel fees, reasonably incrired by or imposed on
such director or officer in connection with any controversy or proceeding to which he or she may
be made a patly, or may become involved, by reason of being or having been a director or officer
at the time such expenses or liabilities are incurred, except in cases where such director or officer
is adjudged lo be guilty of willful misfeasance or malfeasance in the performance of his or her
duties of office; provided, that in the event of a sclllement of any such controversy or
proceeding, the indemnification herein shall apply only when the Board approves such
seltlement and any related veimbursement as being in the best intercsts of the corporation. The
foregoing right of indemnification shall be in addition to and not exclusive of all other rights to
which any director or officer may be entitled,

ARTICLE 15,

A director of the corporation shall not be lable to the corporation or its members for

monetary damages for breach of fiduciary duty as a direvtor; provided, however, that this

provision does not climinate or limit the liability of a dircctor (i) for any breach of the director’s
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duty of loyalty to the corporation or its members, {if) for acts or mnissions not in geod faith or
that invelve intentions] misconduct or a knowing violation of law, or {iii) for a distribution to
members that is unlawful. [If Tennessec law is amended or modified to authorize corporate
action climinating or further limiting the personal Lability of directors, the lability of a divector
of the corporation shall be eliminated or Himited, without the necessily of further amendmenl of
this Charter, to the fullest extent permitied by Tennesses law. Any repeal or madification of the
provisions of this Article 15 shail not adversely affect any right or protection of a direcior of the
corporation exisling at the time of such repcal or modification.
ARTICL.E 16.

The Associalion reserves the right to amend, alter, change or repeal any provision

contained in the Charter in the manner now or hereafter provided by law, and all rights conferred

upon officers and dircclors herein are granted subject to this reservation,

O Lkl

JﬁhYAN\ECHOLS, Incorporator
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