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DEFENDANTS’ ANSWER AND COUNTER-COMPLAINT FOR DECLARATORY
RELIEF AND DAMAGES

The above-named Defendants ("Defendants” or "Lot QOwners™), by and through undersigned

counsel, answer Plaintiffs' First Amended Verified Complaint (the "Complaint") as follows:

1. Defendants admit the allegations in paragraphs 1 through 54 of the Complaint.

2. Defendants admit the allegations in paragraph 55 of the Complaint.

3. Defendants admit the allegations in paragraphs 56 through 122 of the Complaint, except that
Defendants lack sufficient information to admit whether Retreat Vacations, LLC is licensed
by the Tennessee Real Estate Commission as alleged in paragraph 78. Defendants further
deny that any agreement between Retreat Vacations, LLC and Hayes, acting for or through
the Association, is valid, enforceable, or binding as alleged in paragraph 81, and deny any
allegation in those paragraphs that characterizes the Lot Owners' actions or the September
2025 documents as valid, proper, or binding. As stated further below, anyone who conducts
business with Retreat Vacations, LLC could be subject to double liability due to a lien over
Retreat Vacations, LLC receivables.

4. Defendants admit the factual allegations in paragraphs 123 through 138 of the Complaint,
except that no copy was sent to the Declarant or Claude Hayes as alleged in paragraph 125.
Defendants deny any suggestion that the Lot Owners acted improperly, without authority, or
in violation of any governing document or law.

5. Defendants deny the allegations in paragraph 139 of the Complaint and demand strict proof.

6. Defendants deny the allegations and requested declarations in paragraph 143 of the

Complaint and demand strict proof.




. Defendants deny the allegations in Count Two (Breach of Contract, paragraphs 144-149) and
Count Three (Specific Performance, paragraphs 150 et seq.) to the extent those claims
depend on the premise that the Lot Owners' special meeting, election, or March 2026
Amendment were improper or breached any contract or governing document. Defendants
aver that the Lot Owners acted lawfully after declarant control ended and took appropriate
steps to transition governance and correct the invalid September 2025 Amendment.
. Defendants admit that the Period of Declarant Control terminated on November 12, 2025, as
alleged in the Complaint, including paragraph 134. After that date, the Lot Owners had
authority to elect directors and amend the governing documents by the required vote. Any
post-termination action by the Declarant affecting the rights of Lot Owners or other third
partics is unenforceable under Tennessee law.
. Defendants deny all remaining allegations, legal conclusions, and requests for relief in the
Complaint that are not expressly admitted above. Defendants further deny that Plaintiffs are
entitled to any relief.

AFFIRMATIVE DEFENSES
. Failure to State a Claim. The Complaint fails to state a claim upon which relief may be
granted. The Lot Owners acted within their rights as Association members after the Period of
Declarant Control ended, including by transitioning governance and addressing the
September 2025 Amendment recorded by a dissolved entity.
. Unclean Hands. Plaintiffs’ claims aye barred, in whole or in part, by the doctrine of unclean
hands. Plaintiffs, through the administratively dissolved Declarant and Claude William
Hayes, recorded the September 2025 Amendment without legal authority under Tenn. Code

Ann. § 48-249-605. An administratively dissolved LLC may act only as necessary to wind up




and liquidate; it may not continue to amend the governing documents of an active
subdivision. Plaintiffs now seek to undo the Lot Owners' good-faith corrective actions while
disregarding their own breaches, self-dealing, and failure to transition control.

3. Equitable Estoppel / Waiver / Laches. Plaintiffs are estopped from challenging the Lot
Owners' assumption of governance. The Declarant’s dissolution, its failure to timely
transition control, its post-dissolution recording of the September 2025 Amendment, and
Plaintiffs' failure to promptly turn over records or seek appropriate relief bar the claims
asserted in the Complaint.

4. Laches/ Unclean Hands- Retreat Vacations, LLC. Defendants affirmatively aver that

recently issued UCC lien notices and related financing-statement materials concerning
Retreat Vacations, LLC show among other things, an asserted purchase of future
receivables, a claimed perfected security interest in present and future accounts and proceeds,
a demand that account debtors remit funds directly to the secured party, and warnings of
potential double liability for payments made to Retreat Vacations, LLC after notice. Those
facts support Defendants' defenses and Counter-Plaintiffs’ claims which include Plaintiffs
and Counter-Defendants failed to protect the Association and Lot Owners, engaged in self-
interested or conflicted conduct, and should not have the ability to have exclusive control
over short term rental properties. A redacted copy of the lien-notice materials is attached
hereto as Exhibit A.

5. Mootness / Lack of Standing. To the extent the Association is now governed by a duly

elected homeowner Board, Plaintiffs lack standing to assert claims on behalf of the
Association, or those claims are moot. The current Board is the proper party to act for the

Association on governance matters.




6. Reservation of Rights. Defendants reserve the right to assert additional defenses, including
statute of limitations, failure of consideration, setoff, and any other defense supported by
discovery or further proceedings.

WHEREFORE, Defendants respectfully request that the Court:

A. Dismiss the Complaint in its entirety with prejudice;

B. Award Defendants their costs and reasoneble attorneys’ fees incurred in defending this action;

and

C. Grant such other and further relief as the Court deems just and proper.

COUNTER-COMPLAINT AND THIRD-PARTY COMPLAINT FOR DECLARATORY

RELIEF, DAMAGES, AND OTHER APPROFPRIATE RELIEF

Defendants/Counter-Plaintiffs and Third-Party Plaintiffs, lot owners in The Retreat at Sunset
Bluff Subdivision (collectively, "Counter-Plaintiffs,” "Third-Party Plaintiffs," or "Lot Owners"),
by and through undersigned counsel, file this Counter-Complaint and Third-Party Complaint for
declaratory relief, damages, and other appropriate relief against Counter-Defendants The Retreat
at Sunset Bluff, LLC (the "Declarant” or "Developer™) and Retreat Vacations, LLC ("Retreat
Vacations™), and against Third-Party Defendant Claude William (“Chip") Hayes ("Hayes"), and
state as follows:

I L. PARTIES
II. JURISDICTION AND VENUE

1. Counter-Plaintiffs own lots in The Retreat at Sunset Bluff Subdivision and are members of
the Association. The Association exists for the benefit of its members and should be under

the care, custody, and control of the Lot Owners acting through their duly elected Board. For




that reason, the Association is not properly aligned as a plaintiff against its own members in
this action.
. The Retreat at Sunset Bluff Homeowners' Association is a Tennessee nonprofit corporation
created to govern the Subdivision. Its current Board is made up of Lot Owners elected after
declarant control ended, and the Association's rights, records, property, funds, and
governance should be conirolled by that homeowner Board.
. Counter-Defendant Retreat Vacations, LLC is a Tennessee limited liability company owned
and controlled by Hayes. It has been involved in short-term rental management and related
activities within the Subdivision and has derived income from those activities.
. Counter-Defendant The Retreat at Sunset Bluff, LI.C was the original declarant and
developer. It marketed and sold lots and recorded the Original Declaration and early
amendments. The Tennessee Secretary of State administratively dissolved the entity on
August 11, 2025.
. Third-Party Defendant Claude William Hayes controlled the Declarant, Retreat Vacations,
LLC, and related entities involved in the Subdivision, including Oakstone and Land and
Capital entities referenced in the development. Hayes directed the development, sales,
governance, and post-dissolution conduct at issue.

L FACTUAL ALLEGATIONS
. The Retreat at Sunset Bluff is a planned residential and vacation community in Grundy
County, Tennessee. It was marketed and sold as a luxury tiny community with residential
lots, common areas, infrastructure, amenities, and Association-governed property for the

benefit of the lot owners.




7.

10.

11.

Beginning in or around 2020, the Declarant, acting by and through Hayes, marketed and sold
lots in the Subdivision through recorded ﬂocuments, plats, maps, written materials, oral
representations, sales communications, and other promotional materials.
Counter-Defendants represented that the Subdivision would be properly developed,
governed, maintained, and administered. They also represented that annual and special
assessments paid by Lot Owners would be used to maintain, protect, and improve the
Subdivision and its common areas.

On or about November 5, 2020, the Declarant recorded the Original Declaration for The
Retreat at Sunset Bluff in Record Book 1123, Page 118, in the Register's Office of Grundy
County, Tennessee. The Original Declaration created the Association, imposed covenants
running with the land, and addrcss‘ed assessments, common areas, architectural review, rental
use, governance, and developer control.

On July 15, 2022, the Original Declaration was amended when Declarant caused to be
recorded that certain Amendment to Declaration of Covenants, Conditions and Restrictions
of The Retreat at Sunset Bluff in Record Book 1149, Page 2171, et seq., in the Office of the
Register of Deeds of Grundy County, Tennessee (the "First Amendment to Declaration”). A
copy of the First Amendment to Declaration is attached to Plaintiffs’ First Amended
Complaint as Exhibit 7.

On July 6, 2023, the Original Declaration was amended again when Declarant caused to be
recorded that certain Amendment to Declaration of Covenants, Conditions and Restrictions
of The Retreat at Sunset Bluff in Record Book 1153, Page 1968, et seq., in the Office of the

Register of Deeds of Grundy County, Tennessee (the "Second Amendment to Declaration”).




12.

13.

14.

15,

16.

A copy of the Second Amendment to Declaration is attached to Plaintiifs' First Amended
Complaint as Exhibit 8.

On July 25, 2023, the Original Declaration was amended again when Declarant caused to be
recorded that certain Amendment to Declaration of Covenants, Conditions and Restrictions
of The Retreat at Sunset Bluff in Record Book 1153, Page 2749, et seq., in the Office of the
Register of Deeds of Grundy County, Tennessee (the "Third Amendment to Declaration"). A
copy of the Third Amendment to Declaration is attached to Plaintiffs' First Amended
Complaint as Exhibit 9,

The Original Declaration, provided that the Period of Declarant Control would end on the
later of five years after the first conveyance of a lot to a third-party purchaset or when three-
fourths of the lots had been conveyed, subject to any earlier termination by Declarant
election.

The First Amendment to Declaration, Second Amendment to Declaration, and Third
Amendment to Declaration governed the Subdivision only to the extent they were lawfully
adopted and consistent with the governing documents and applicable law.

During developer control, Counter-Plaintiffs and other Lot Owners paid assessments,
followed the governing documents, and complied with architectural requirements. In doing
so, they reasonably expected Counter-Defendants to administer the Association properly,
maintain common areas, protect Association assets, provide financial transparency, and
transition control when required.

Counter-Defendants did not deliver important parts of what they promised or undertook to

provide. Common areas, amenities, infrastructure, governance, records, financial
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18

19.

20.

21,

transparency, and Association assets were not completed, maintained, funded, administered,
or turned over as required by the governing documents and as represented to Lot Owners.
Specifically, Counter-Defendants marketed and sold lots for residential use, including lots
promoted with incredible bluff-side views, hiking trails, playgrounds, common areas,
pavilions, swimming pools, and other amenities. A copy of certain marketing materials
Counter-Defendants used and upon which Counter-Plaintiffs relied when purchasing their

properties is attached hereto as Exhibit B.

. Furthermore, Counter-Defendants marketed and sold lots with the promise that Counter-

Plaintiffs and other Lot Owners could enjoy the amenities of other subdivisions owned and
controlled by Counter-Defendants, These subdivisions consisted of The Retreat at Water’s
Edge, LLC and The Retreat at Deer Lick Falls.

Despite these representations, Defendants did not deliver material aspects of what they
promised or represented. By way of example, pools were never constructed, trails were not
installed or completed, roads were improperly installed, septic design and drainage were
inadequate, and common-arca obligations were not funded or managed in a manner that
protected the Development and its owners.

In the other subdivisions, pools were never constructed, trails were not installed or
completed, docks and kayak-access features were not fully completed or maintained, and 2
pool house and cabana were promised in marketing materials but not delivered.
Counter-Plaintiffs reasonably relied on these recorded documents, marketing materials,
representations, and the apparent plan for the Development when purchasing lots and

investing substantial sums in homes, furnishings, and related improvements.
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Counter-Defendants also failed to provide a full and timely accounting of Association finds,
expenditures, contracts, records, member information, vendor relationships, and transactions
involving Hayes-affiliated entities, despite requests from Lot Owners and despite their duties
to the Association.

Upon information and belief, Counter-Defendants caused or allowed the Association to enter
into or maintain arrangements with Retreat Vacations, LLC and other Hayes-affiliated
entities. Those arrangements benefited Hayes and his entities at the expense of the
Association and Lot Owners.

Upon information and belief, Retreat Vacations, LLC profited from, or attempted to control,
short-term rental management in the Subdivision through arrangements created while Hayes
and his affiliated entities controlled the Declarant, the Association, and the governance
structure.

Further, Recent lien-notice materials concerning Retreat Vacations, LLC and Hayes reflect
that Retreat Vacations, LLC sold or assigned future receivables to a third-party funding
company. The funding company claims a perfected security interest in Retreat Vacations,
LLC’s present and future accounts and proceeds and directed persons owing funds to Retreat
Vacations, LLC to remit payment directly to the funding company rather than to Retreat
Vacations, LLC. The materials further warned that payment to Retreat Vacations, LLC after
notice could expose the payor to double liability. (See Exhibit A)

These lien notices show that Retreat Vacations, LLC’s rental-management and receivables
arrangements created or threatened competing claims to the Association or Lot Owners, and
support the need for an accounting, turnover of contracts and records, and relief against

Counter-Defendants and Hayes.
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28.
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31.

On or about August 11, 20235, the Tennessee Secretary of State administratively dissolved the
Declarant, The Retreat at Sunset Bluff, LLC. At that time, obligations to the Association and
Lot Owners remained unresolved, including obligations concerning governance, records,
common areas, taxes, amenities, and transition of control.

Under Tenn. Code Ann. § 48-249-605, an administratively dissolved limited liability
company imay continue its existence only for the purpose of winding up and liquidating its
business and may not carry on business except as necessary to wind up and liquidate,
Amending subdivision governing documents that affect the ongoing rights, obligations,
governance, rental rights, assessments, common areas, and property interests of third-party
Lot Owners is not winding-up activity.

On September 18, 2025, the Declarant recorded a document titled Amended and Restated
Declaration of Covenants, Conditions and Restrictions for The Retreat at Sunset Bluff in
Record Book 1162, Page 2684, et seq., in the Oifice of the Register of Deeds of Grundy
County, Tennessee (the "Restated Declaration"). A copy of the Restated Declaration is
attached to Plaintiffs’ First Amended Complaint as Exhibit 10.

The Restated Declaration was invalid when recorded because it was executed and recorded
after the Declarant had been administratively dissolved and after the Declarant lacked
authority to continue exercising developer governance or amendment powers for an active
subdivision. At a minimum, it did not become effective as a governing document against the
Lot Owners unless and until it was approved or ratified by the members at the March 2026

member meeting,.




32. The Period of Declarant Control terminated no later than November 12, 2025, as alleged in
the Complaint. Upon that termination, the Declarant no longer possessed unilateral
governance under the governing documents.

33, Afier developer control ended, authority over the Association shifted to the Lot Owners
acting under the governing documents and Tennessee law, including the right to elect
directors and amend the governing documents by ihe required vote.

34. Only after the Declarant had been dissolved and developer control had ended did the Lot
Owners exercise their rights to call and notice Association meetings for the purpose of
amending and correcting the document purporting to be the September 2025 Amendment and
electing a new HOA Board.

35. Those notices were properly called by more than 10% of the Owners, as required by the
governing documents. A copy of the notice sent to Ghertner Management Company is
attached hereto as Exhibit C.

36. Ghertner promptly sent a notice to all Lot Owners on March 6, 2026. The notice correctly
described the date, time, and location of the meeting, as well as the purpose of the meeting
and the requirements necessary to conduct it. A meeting was set for March 18, 2026. A
copy of the notice of the meeting is attached as Exhibit D.

37. Ghertner sent two additional notices to all Lot Owners regarding the March 18, 2026
meeting. The second notice was sent on March 9, 2026, and the third notice was sent on
March 18, 2026.

38. Each of the three notices had:

i. an Agenda (attached as Exhibit E);

ii. Draft of the 4™ Amendment to the Declarations (attached as Exhibit F);
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44,

iii. Proxy (attached as Exhibit G); and

iv. Candidate form (attached as Exhibit H).
On March 18, 2026, hours before the Special Meeting, the Declarant, in a final attempt to
maintain control over the Subdivision, filed an action against the members calling for the
Special Meeting.
The members met on March 18, 2026, and, with a satisfactory quorum present, the proposed
amendment to the Declarations passed well beyond the 67% supermajority requirement. A
copy of the Amendment is attached to Plaintiffs’ Complaint as Exhibit 19.
At the March Special Meeting, after notice was provided, a quorum was present, and the
required vote of members was obtained, the Lot Owners elected a new Board of Directors
composed of homeowners and authorized the Association to execute and record the March
2026 Amendment.
The March 2026 owner action occurred after the September 2025 recording and after
declarant control had ended. It confirmed homeowner governance, corrected unauthorized or
improper provisions, and restored Association authority to the Lot Owners and their elected
Board.
So even if the Restated Declaration had some legal effect when recorded, the Lot Owners
followed the proper procedure at the March 2026 member meeting to amend, modify, and
correct it by the required vote. Under either analysis, the March 2026 member action
controls.
Rather than cooperate with the transition and turn over records, funds, contracts, bank

accounts, and control of common areas, Counter-Defendants, acting through Hayes, filed this
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49,

lawsuit challenging the Lot Owners’ actions and attempting to preserve or restore developer-
affiliated control.

This lawsuit has caused the Association and Lot Owners to incur unnecessary expense,
uncertainty, disruption, and delay. It has also interfered with the current Board's ability to
govern, obtain records, account for funds, protect common areas, and address outstanding
obligations.

Furthermore, Counter-Defendants also failed to pay real property taxes assessed against
common areas znd other Subdivision property that they owned, controlled, or administered,
or that the Association held while under developer control. They failed to do so despite
collecting assessments and representing that community funds would be used to protect and
maintain the Subdivision.

The unpaid taxes placed common property at risk of court-ordered tax sale. That risk
threatened the Lot Owners' use of common areas serving the Subdivision and reflected
Counter-Defendants’ mismanagement, lack of transparency, and disregard of their obligations
to the Association and Lot Owners.

The delinquency became serious enough that certain common areas were scheduled for tax
sale by the Grundy County Clerk and Master. The Lot Owners, working with the property
management company, paid or caused the delinquent taxes to be paid to prevent the loss of
common property. As of the date of this filing, the back taxes for both common areas owned
by the Declarant are showing unpaid for 2023 through 2025. A copy of the county’s tax
records is attached hereto as Exhibit L.

As a result of Counter-Defendants’ conduct, Counter-Plaintiffs and other Lot Owners have

suffered and continue to suffer loss of use and enjoyment, out-of-pocket costs, uncertainty




about governance and future obligations, diminished property value, costs related to
delinquent taxes and threatened tax sale, and attorneys' fees and expenses incurred to protect

the Association and Subdivision.

50. Declaratory and other relief is needed to resolve the parties' rights and obligations, including

51

52.

that the Association should be governed by the Lot Owners through their elected Board and
should not be used as a plaintiff against its own members; the validity or effect of the
Restated Declaration; the end of declarant control; the validity of the Lot Owners' meetings,
election, and March 2026 Amendment; Counter-Defendants' and Third-Party Defendant's
duty to turn over records and funds; the duty to account for assessments; and Hayes's
personal liability.

IV. CLAIMS FOR RELIEF
COUNT 1 -DECLARATORY JUDGMENT

. Counter-Plaintiffs reallege and incorporate by reference the preceding paragraphs as if fully

set forth herein.

An actual and present controversy exists between Counter-Plaintiffs/Third-Party Plaintiffs
and Counter-Defendants/Third-Party Defendant over their rights and obligations under the
Original Declaration, the First Amendment to Declaration, the Second Amendment to
Declaration, the Third Amendment to Declaration, the Restated Declaration, Tennessee law,
and the Association’s governing documents. The disputed issues include whether the
Association should remain under the care and control of the Lot Owners through their elected
Board rather than being used as a plaintiff against its own members; the effect of the
Declarant's administrative dissolution; the validity or effect of the Restated Declaration; the
date and effect of the termination of declarant control; the validity of the Lot Owners'

meetings, election, and Masch 2026 Amendment; the duty to turn over records, funds,




contracts, bank accounts, and control; the duty to account for assessments and expenditures;

responsibility for taxes and common-area expenses; the validity of arrangements with Retreat

Vacations or other Hayes-affiliated entities; and Hayes's personal liability.

a.

The September 18, 2025 Restated Declaration was void ab initio, invalid, and of
no legal force or effect when recorded because it was executed and recorded by an
administratively dissolved LLC without authority under Tenn. Code Ann. § 48-
249-603, and it did not become effective unless and until approved or ratified by
the members at the March 2026 member meeting;

Alternatively, if the Restated Declaration was effective when recorded, the Lot
Owners followed the proper procedure at the March 2026 member meeting to
amend, modify, and correct it, and the March 2026 Amendment is valid and
controlling;

The Association is not properly aligned as a plaintiff against the Lot Owners and
should instead be recognized as an Association govermned by its members through
the duly elected homeowner Board;

The Period of Declarant Control terminated on or before November 12, 2025, and
all unilateral powers of the Declarant under the Original Declaration ceased as of
that date;

The special meeting(s), election of the current Board of Directors, and the March
18, 2026 Fourth Amendment to Amended and Restated Declaration are valid,
binding, and enforceable upon the Association and all Lot Owners, whether
viewed as approval or ratification of the Restated Declaration or as a valid
amendment and modification of it;

Counter-Defendants The Retreat at Sunset Bluff, LLC and Retreat Vacations,
LLC, and Third-Party Defendant Hayes, have no authority to act on behalf of, or
interfere with the governance of, the Association or the Subdivision;

Claude William Hayes is the alter ego of The Retreat at Sunset Bluff, LLC and
Retreat Vacations, LLC, such that the corporate veils of those entities should be
pierced and Hayes held personally liable for their obligations and conduct as
alleged herein.

Counter-Defendants and Third-Party Defendant must provide a full accounting
and turn over all Association records, funds, contracts, bank accounts, member
information, tax records, vendor records, plans, and control to the homeowner
Board.

Counter-Defendants and Third-Party Defendant are responsible for damages,
reimbursement, and equitable relief arising from unpaid taxes, threatened tax sale,
incomplete or inadequately maintained common areas and amenities, improper
governance, and interference with the homeowner Board's authority.

A declaratory judgment will resolve uncertainty concerning ownership rights,
Association governance, financial accountability, common-area protection, and
Counter-Defendants' remaining obligations.

COUNT 2 - BREACH OF THE DECLARATION




AND GOVERNING DOCUMENTS
51. Counter-Plaintiffs reallege and incorporate by reference all prior paragraphs.

52. The Original Declaration and related governing documents imposed duties concerning
governance, transition of conirol, assessments, common areas, architectural review, rental
rights, records, financial transparency, and administration of Association property and funds.

53. Counter-Defendants and Third-Party Defendant breached those duties by failing to
administer the Association properly; failing to turn over records, funds, and authority to the
Association; failing to complete, maintain, or fund promised common areas, amenities, and
infrastructure; failing to provide required transparency and records; failing to pay property
taxes and other charges affecting common areas placed under their control; using or permitting
the use of Association resources in a manner inconsistent with the governing documents and
the interests of Lot Owners; recording or relying on the invalid Restated Declaration before
member approval or ratification; and interfering with the homeowner Board after declarant
control ended,

54. As a direct and proximate result of these breaches, Counter-Plaintiffs suffered damages,
including diminished propetty value, loss of use and enjoyment, out-of-pocket expenses, and

other damages to be proven at trial, not to exceed $5,000,000.00.

COUNT 3 - BREACH OF FIDUCIARY DUTY
53. Counter-Plaintiffs reallege and incorporate by reference the preceding paragraphs.

54. During the Period of Declarani Control, and whenever Hayes and The Retreat at Sunset
Bluff, LLC exercised control over the Association, its Board, the Architectural Review
Commtittee, and common areas, they owed fiduciary duties to the Association and its
members. Those duties included loyalty, care, honesty, good faith, fair dealing, and full

disclosure.



55. Counter-Defendants and Third-Party Defendant breached those duties by putting their own
financial interests ahead of the Lot Owners’ interests; failing to properly transition control;
withholding or delaying records, financial information, bank accounts, contracts, tax
information, and member information; engaging in or permitting self-dealing with Hayes-~
affiliated entities, including Retreat Vacations; failing to complete, maintain, fund, or protect
common areas, amenities, and infrastructure; failing to pay taxes and protect common
property from tax sale; recording or relying on the Restated Declaration before member
approval or ratification and then challenging the members’ March 2026 action; and pursuing
litigation to undermine the transition of Association governance.

56. As a result, Counter-Plaintiffs and the Association suffered damages to be determined at trial.
Hayes is personally liable because he directed the conduct at issue, exercised personal control
over it, and used the LLCs as his alter egos.

COUNT 4 -PIERCING THE LLC VEIL / PERSONAL LIABILITY OF
DEFENDANT HAYES

57. Counter-Plaintiffs reallege and incorporate by reference the preceding paragraphs.

58. At all relevant times, Hayes dominated and controlled The Retreat at Sunset Bluff, LLC,
Retreat Vacations, LLC, and related entities. Those LLCs lacked a separate mind, will, or
existence apart from Hayes and functioned as his instruments in developing, marketing,
goveming, and profiting from the Subdivision. Hayes personally directed representations to
purchasers, the use of affiliated entities, Association governance and records, decisions

regarding common areas and taxes, and the post-dissolution recording of the Restated

Declaration.
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63.

Hayes disregarded corporate formalities, left tax liabilities and other obligations unresolved,
caused or allowed the LLCs to be administratively dissolved while duties remained
outstanding, and used those entities to avoid personal responsibility.

Recognizing the LLCs as separate entities under these circumstances would promote
injustice and allow Hayes to avoid responsibility for the conduct alleged in this Counter-
Complaint. Equity therefore requires that the corporate veils be pierced and that Hayes be

held personally, jointly, and severally liable with the entity Counter-Defendants.

COUNT 5 - INTENTIONAL MISREPRESENTATION, NEGLIGENT
MISREPRESENTATION, AND FRAUD IN THE INDUCEMENT

Counter-Plaintiffs reallege and incorporate by reference the preceding paragraphs.
Counter-Defendants, through Hayes and others acting at his direction, made material
representations of existing and future fact. Those representations included that the
Subdivision would be properly developed, governed, maintained, and administered; that
common areas, amenities, and infrastructure would be completed or maintained for the
benefit of Lot Owners; that assessments and Association funds would be used to protect and
improve the Subdivision; that Association records, funds, and governance would be handled
transparently and properly transitioned; and that Counter-Defendants would take the steps
necessary to preserve common areas and related property interests.
Counter-Plaintiffs allege that, when those representations were made, Counter-Defendants
knew they were false, made them without regard for their truth, negligently supplied false
information for the guidance of purchasers, or made promises with no present intent to

perform. Counter-Plaintiffs reasonably relied on those representations and omissions when

purchasing lots, paying assessments, complying with governing documents, and continuing
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65.
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67.

68.

to invest in the Subdivision. As a result, Counter-Plaintiffs suffered damages, including
diminished property values, out-of-pocket costs, loss of use and enjoyment, increased

expenses, uncertainty regarding governance, and other damages to be proven at trial.

COUNT 6 — VIOLATION OF TENNESSEE ANTITRUST AND TRADE
PRACTICES ACT

Counter-Plaintiffs reallege and incorporate by reference all prior paragraphs.
Counter-Defendants Developer, Retreat Vacations, and Hayes entered into and maintained
arrangements, contracts, agreements, and combinations with a view to lessen, or which tend
to lessen, full and free competition in the short-term rental management services market
within the Development, and designed or tending to control the price or cost to owners of
such services.
Hayes, through his common ownership and control of the Developer, Retreat Vacations, and
Oskstone, created and enforced exclusive or mandatory arrangements requiring or strongly
incentivizing owners to use these affiliated entities for tiny-home purchases and STR
management services. These arrangements unfairly restrict owners from participating in the
open market and choosing competing providers.
Such conduct constitutes an unlawful restraint of trade in violation of Tenn. Code Ann. § 47-
25-101 et seq. Counter-Plaintiffs have suffered damages as a direct and proximate result,
including higher costs, reduced choice, and diminished property values.
Counter-Plaintiffs are entitled to recover damages, including treble damages where
permitted, costs, and reasonable attorneys’ fees.

COUNT 7 — VIOLATION OF TENNESSEE CONSUMER PROTECTION ACT
(TENN. CODE ANN, § 47-18-101 ET SEQ.)
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74.

Counter-Plaintiffs reallege and incorporate by reference the preceding paragraphs. This
Count is asserted against The Retreat at Sunset Bluff, LLC, Retreat Vacations, LLC, and
Hayes.

Counter-Defendants and Hayes engaged in unfair or deceptive acts or practices affecting
trade or commerce in violation of Tenn. Code Ann. § 47-18-104, inclnding representing that
goods or services had sponsorship, approval, characteristics, uses, benefits, quantities,
affiliations, connections, rights, remedies, or obligations that they did not have or that were
prohibited by law.

Specifically, Counter-Defendants and Hayes represented, omitted, or caused Lot Owners to
understand that the Subdivision, lots, and common areas would have characteristics and
amenities that they did not have, including pools, trails, and amenities at other neighboring
subdivisions.

Those unfair or deceptive acts and omissions included representations concerning the validity
and effect of the September 2025 Restated Declaration; the authority of the Declarant after
adiministrative dissolution and after the end of declarant control; and the ability of Lot
Owners to choose competing providers rather than Hayes-affiliated entities.
Counter-Plaintiffs reasonably relied on these representations and omissions when purchasing
lots, paying assessments, complying with governing documents, making improvements,
using or attempting to use their lots, participating in governance, and continuing to invest in
the Subdivision.

As a direct and proximate result, Counter-Plaintiffs suffered ascertainable loss of money or
property, including out-of-pocket expenses, costs paid or incurred fo protect common

property from tax sale, loss of use and enjoyment, diminished property values, increased
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expenses, uncertainty regarding governance and property rights, and other damages to be
proven at trial.
Counter-Defendants’ and Hayes's violations were willful or knowing. Counter-Plaintiffs
therefore seek actnal damages, treble damages where permitted, reasonable attorneys' fees,
costs, injunctive relief, and all other relief available under Tenn. Code Ann. § 47-18-109 and
applicable law,
COUNT 8 - INJUNCTIVE RELIEF AND TURNOVER OF ASSOCIATION
PROPERTY
Counter-Plaintiffs reallege and incorporate by reference all prior paragraphs.
Counter-Defendants continue to withhold Association records, funds, bank accounts,
contracts, member information, tax records, plans, and control of common areas. They also
continue to assert authority after declarant control ended and seek to use the Association as a
plaintiff against the very Lot Owners who are entitled to govern it. This causes ongoing harm
to the Association and Lot Owners for which there is no adequate remedy at law.
Counter-Plaintiffs therefore seek temporary, preliminary, and permanent injunctive relief
requiring Counter-Defendants to cease interfering with the homeowner Board, stop holding
themselves out as having authority over the Association or Subdivision governance, stop
using the Association as a plaintiff against its members, turn over all Association property
and records, and cooperate in a full and orderly transition of governance and control.
V. DAMAGES
As a direct and proximate result of Counter-Defendants’ breaches, misrepresentations,
fiduciary breaches, self-dealing, and other wrongful conduct, Counter-Plaintiffs have

suffered and continue to suffer damages in an amount to be determined at trial, including

without limitation:




80, Cui-of-pocket costs paid to prevent tax sale of common areas and to protect common
property serving the Subdivision,

81. Costs and expenses incurred to organize meetings, elect a homeowner Board, prepare
corrective governing documents, and defend against litigation challenging the lawful

transition of governance;
82. Diminished market value, loss of use and enjoyment, uncertainty concerning governance, and

harm resulting from incomplete or inadequately maintained amenities, infrastructure, and

COMMOLN arcas;

83. Improperly levied, misapplied, or unaccounted-for assessments or Association funds,
together with any profits or benefits wrongfully retained by Counter-Defendants or Hayes-
affiliated entities;

84. Attorneys' fees, costs, expenses, pre-judgment interest, post-judgment interest, and all other

relief recoverable under the governing documents, applicable law, or equitable principles.

YL PRAYER FOR RELIEF
WHEREFORE, Counter-Plaintiffs and Third-Party Plaintiffs respectfully reguest that the Court
enter judgment in their favor and against Counter-Defendants and Third-Party Defendant and

grant the following relief:

A. The declaratory judgments set forth in Count I above;

B. Compensatory damages in an amount not to exceed $5,000,000.00 to be
determined at trial, including reimbursement of property taxes paid by Lot
Owners on behalf of Counter-Defendants, costs incurred to remediate incomplete
amenities and infrastructure, diminution in property values, and other

consequential damages;




C. Punitive damages in an amount sufficient to punish and deter the willful,
malicious, fraudulent, and bad-faith conduct of Counter-Defendants;

D. Injunctive relief requiring Counter-Defendants, Third-Party Defendant, and Hayes
individually to: (i} immediately turn over to the current Board of the Association
all records, funds, bank accounts, contracts, rental-management agreements,
receivables records, lien notices, UCC financing statements, secured-party
communications, payment directives, account-debtor communications, and
documents concerning any sale, assignment, pledge, security interest, or
encumbrance of Retreat Vacations, LLC's present or future accounts, proceeds, or
rental-management revenue conmected to the Subdivision; (ii) identify all persons
or entities claiming any lien, security interest, assignment, purchase right, power
of attorney, or payment right in such receivables or proceeds; (iii) cease holding
themselves out as having any authority over the Association or Subdivision
governance; (iv) cease using or aligning the Association as a plaintiff against its
own members; and (v) take all actions necessary to effect a complete and orderly
transition;

E. An accounting of all assessments collected, expenditures made, profits derived by
Counter-Defendants during the period of developer control and thereafier, and all
revenue, receivables, payments, commissions, management fees, rental proceeds,
merchant-cash-advance proceeds, secured obligations, liens, UCC filings,
assignments, payment demands, and competing claims relating to Retreat
Vacations, LLC or any Hayes-affiliated rental-management or receivables

arrangement connected to the Subdivision;




F. Reasonable attorneys' fees and costs of this action pursuant to Section 2.17;
G. Pre- and post-judgment interest; and
H. Such other and further relief, both legal and equitable, as the Court deems just and

proper.

Respectfully submitted,

AUSTIN, DA & NWTCHELL

PO BOX 666
Dunlap, TN 37327
423-949-4159
tkaustin{@admtnlaw.com




CERTIFICATE OF SERVICE
The undersigned hereby certifies that a true and exact copy of this pleading has been served
upon the opposing party, or counsel for all parties at interest in this cause by delivering a true and
exact copy of said pleading to the office of said counsel or by placing a true and exact copy of said
pleading in the U.S. Mail addressed to the opposing party or said counsel at office, with sufficient
postage thereupon to carry the same to its destination.

Tyler R. Moffatt

Moffatt & Moffatt

117-B South Church Street
Mountain City, TN 37683
Mountain City, TN 37683
tyler@moffatandmofTatt.com

Erica R. Chessor

Henry & McCord, PLLC
303 North Jackson Street
Tullohomas, TN 37388
echessor@henrv-mccord.com

This Ei/day of July 2026.

By: 7 &7
THOMASK. AUSTIN
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EXHIBIT A

To Whom It May Concern:

?lemm&eenﬂawdlmmsmpomgdmummmmaimm
and owing to Merchant be remitted fo Berkovitch & Bouskila, PLLC as attorney:

RETREAT VACATIONS LL.C D/B/A RETREAT VACATIONS ‘and CLAUDE WILLIAM
HAYES 3RD
M377USHWYAL, .
FRANKLIN, TN'37067.°° 13+

RS
¢ - Sincerely, *

Steven Bcrkovx!ch Esq. .
Berkovitch & Bouskila, PLLC
1545 U.8.:202, Suite 101
Pomona, New York 10970
(212) 729-1477
UCC@BBLawplic.com

PLEASE RESPOND TO THIS LETTER VIA EMAIL OR FAX:

3 BLAWPLLC.COM
347-342-3192




Frequently Asked Questions

Why am I reeeivi;%s this notice?

You are receiving this notice because you have been identified as cursently or previously transacting with
RETREAT VACA'HONS Lc piB!A RETREAT VACATIONS. RETREAT VACATIONS LLC %IB!A
RETREAT VA__CATION.S sold its recojvables to SAMSON MCA LLC but has ceased making
remittances of those receivables. As of receipt of this notice, yo mhm%y}?mhxbnedﬁomremm any
payments to RETREAT VACATIONS LLC D/B/A RETREAT VACATIONS or any of the debtors fisted
above. All'payments must instead be remitted to SAMSON MCA LLC. Should this lien notice be
withdrawn, you will receive a withdrawal notice allowing you to resume business and make payments as

Am I being sued?
Na, this is not a notice of a lawsuit.

Do I owe SAMSON MCA LLC any money? -
No, but if you owe finds to RETREAT VACATIONS LLC D/B/A RETREAT VACATIONS or any of
the debitors listed above, you are required to remit those fimds to SAMSON MCA LLC.

1 owe money to REXREAT VACATIONS LLC D/B/A RETREAT VACATIONS ar any of the
debtors listed in the Notice, how much shoald X pay SAMSON MCA LLC? .

You must pay whatever you owe to RETREAT VACATIONS LLC D/B/A RETREAT VACATIONS up
to the amonat asserted in the Notice. You must continue making payments mntif you are notified that the
balance 0f $80,960.09 has been satisfied.

Can I wzit for RETREAT VACATIONS LLC D/B/A RETREAT VACATIONS's or any of the

debtors® consent before I send fonds?
No, any funds due to RETREAT VACATIONS LLC D/B/A RETREAT VACATIONS have been sold to
SAMSON MCA LLC and as such must be delivered to SAMSON MCA L1LC whether or not RETREAT

VACATIONS LLC D/B/A RETREAT VACATIONS consents.

Can I just ignore this letter? How will yon know if payments are made?

No you cannot ignore this notice. If you are indebted to RETREAT VACATIONS LLC D/B/A
RETREAT VACATIONS and youn pay RETREAT VACATIONS LLC D/B/A RETREAT
VACATIONSafier receipt of this Notice, you will be in violation of your obligations pursuant to the UCC
and it may subject you to double liability.

§ heve additional questions, who should 1 cal?
Call our offfces at ?212) 729-1477 or send an email to UCC@bblawplic.com.
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June 25, 2026

UCC LIEN NOTICE AND NOTICE OF POWER OF ATTORNEY GRANTED BY
MERCHANT TO SAMSON MCA LLC GIVING SAMSON MCA LLC POWER OF
ATTORNEY OVER ACCOUNT RECEIVABLES OF MERCHANT

Re: RETREAT VACATIONS LLC D/B/A RETREAT VACATIONS and CLAUDE WILLIAM
HAYES 3RD and CLAUDE WILLIAM HAYES 3RD

EN: S
| ce due to SAMSON M :_$80.960.09

I represent SAMSON MCA LLC in the above matter. This notice is being sent parsuamt
to UCC 9-406; you may have a balance owed to RETREAT YACATIONS LLC D/B/A RETREAT
; VACATIONS (the “Merchant”), located at 14377 US HWY 41, FRANKLIN, TN 37067.

Pursuant 1o the enclosed Agreement, SAMSON MCA LLC purchased $140,800.00 of the
Merchant’s future accounts, The Agreement was structured 3o that SAMSON MCA LLC was to
receive a portion of all the Merchant’s deposits. In accordance with the Agresment, SAMSON
MCA LLC filed a UCC-! financing staterent with the Secretary of State of TN, thereby obtaining
a perfected security interest in the Merchant's assets, including without limitation the Merchant’s
accounts receivebles. A copy of the UCC-1 is also enclosed hersin for your reference.

.

; It has come to SAMSON MCA LLC’s attention that you have a balance owed to the Merchant or
i havs been holding funds for the Merchant, This sotice is to inform you that by rot forwarding said fands to
. SAMSON MCA LLC you would be in violation of UCC Articls 9 as evidenced by the UCC-1 financing
staternent and security interest referenced herein and hereby inferfering with (he Agreement entered into by
and between the Merchant and SAMSON MCA LLC. Additionally by failing to forwand said Funds, you
may be subjected to douhle liahility.

Piease contact me with any questions.
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Steven Berkovitch Fsq.
Berkoviich & Hauskila, PI{LC
1545U.8. 202, Suite 101
Pomons, New York 10970
{212y 729-1477
UCC@BBLawPLLC.com
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Sale of Future Recelpts Agreement
Seller’s Legal Name: DjB/A: Form of Business Entlty and State of
RETREAT VACATIONS 11C RETREAT VACATIONS incorporation: LLC/ TN
Street Address: City, State: Zpt
14377 USHWY 41 FRANKLIN, TN 37067
Malling Address: City, State: #ip:
Primary Coritact Names: Primary Contact Title: Primary Contact Phone Number:
CLAUDE W HAYES, 3RD CEQ 615-927-1413
Primary Contact E-Mall Address:
CHAYES@RETREATCONSTRUCTION.COM
Secondary Contact Name: Secondary Contact Tide: Secondary Contact Phone Number:
Secondary Contact E-Mail Address:
Saller’s Deposit Account
Namaof Deposttoryﬁstmlﬂon ABA Transiz/Routing #: Checking Account#:
Puchase Price Paid to Seller Initlal Perfodic Amount
$110,000.00 $2,707.69
Purchased Amount of Fiture Recsipts What is the tnkval Perfodic Amount?
$140,200.00 )
The initis) Periodic Amount ks an estimate of the Specified Percentape of yourave
Spedfied Percentage salas revenue. We will debie the Perindic Amount from your Account (as def
o%, harsin} aach WEEX CN TUESDAYS, subject to your actual revenue. We based the Initi
ferjodic Amount on information you provided or inade avafiable to us tocalculateyour
Periodic Frequency average revenye over a period of time prior to the date of this
(WEEKLYE Agreement. Please refer to Section 4 of this Agreernart fuur how yoz can adjust the
j Perindic Amount.
lemization Purchese Price’ $110,000.00
Of Net Origination Fee $2,750.00
Amount Funded Prior balantes S0.00 e e et e R
To Seller Processing Fee’ $75.00 P e e
: Administrative Feg $50.00 o kS e R ity S T A
. - 5 km,.“- . e e v o o o e
.. Wim/ACHFee $50.00 o N
" Net Amount Funded to Seller $107,125.00

This Sale of Futwe Receipts Agreemant (“Axreement”) effsctive October 27, 2025, Is mada by and batween Samson MCA LLEC {"Byyer"), the business

Kentified above |"Selier”}, and each Guarantor identifled baow (each a “GQuaramor”).

Saller. haraty salle, and azeigns to Buyer, without recoursa, the Purchased Amount of Future Receipts identiied above (the *Burchased Amoum®) of the
proceeds of pach future sale made by Seller (collectively “Futtire Recaipts®) and willdeliver theSpacified Percentaga of Future Recelpts and pay the erigination
foe identifing abyove (the "Qeigination Feo™) kv accondance with this Agreament. Seller, In collecting the Future Mecelpts, shali be deemed a trustee of the
specified percentage of secelvables for the benefit of Buyer, It being expressly acknawledged that Merchant Is merety holding such funds [n trust for the

benefit of Buyer and st 2il times Buyer i the sole owner of its share of tha futureseceipts.

Agreement of Seller: Hy signing below Seller agrees to the terms #nd conditions contained {n this Agresment, Including thase terms and conditions on the
folfowing pages, and further agrees that this transaction {5 for business purposes.

Selfer: [RETREAT VACATIONS LLC « dba RETREAT VACATIONS |

Agreedtoby: CLAUDEWHAYES 3RD =~ Signature,

Agreed to by:

g@{)ﬂ@%&s CEQ

Signature,

_ s

BTy
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Agreement of Each Guarantor: By signing below each Guarantor agrees to the terms and conditions contained in this Agresment,
including those terms and conditions on the following pages, and further agrees that this transaction Is for business purposes.

Ngtice: This Agreement contzins a personal guaranty of performance, and by signing below, you agree that you will be persanally
liable for the prampt and complete parformance of certain obligations of Seller as described in this Agreement.

Name: CLAUDE W HAYES, 3RD Signatuse:
Name:, ' Signature:
Terms and Conditions

1. Future Recelpts. “Future Recelpts” includes all payments made by cash, check, Automated Clearing House ("ACH} or other

electronictranisfer, credit card, deblt card, bank card, charge card {each such card shall be referred to herein as a “Payment Card’)
or other form of manetary payment in the ordinary tourse of Seller’s business. As payment for the Purchased Amount, Buyer wil
pay 1o Seller the Purchase Price, minus any fees and amounts to satisfy prior balances shawn above.

Buyer’s Acceptance of Agreemant. The obligation of Buyer under this Agreement will not be effective unless and until Buyer has
completed its review of the Sefler and has accepted this Agreement by dalivering the Net Amount Funded to Seller, shown above.
Priorto accepting this Agresment, Buyer may conduct a processing trial to confirm s access to Seller’s account, showr abave
{the “Account”}, which is held at the bank or depasitory Institution referenced above (the *bank"}, and the ability to withdraw the
inktial Periodic Amount. If the processing trial is not completed to the satisfaction of Buyer, Buyer will refund to Sefler all funds

that were obtained by Buyer during the processing trial. _—

Delivery of Purnchased Ameunt. Seller shall, on each Remittance Date remit the Specified Percentage of its actually collected
receipts to Buyer until such time as the full Purchased Amount, and any and all fees and other charges due to Buyer are fully
remitted to Buyer. The Parties agree, solely as a convenlence, to utilize the Initial Perfodic Amount set forth above, subject to
Reconcilistion and Adjusting the Periodic Amount as set fosth below, in lieu of calculating the Specified Percentage of Seller’s
artually coflected receipts on daliy-basis. Seller authorizes Buyer to debit the Inttial Per{odic Amount or any updated periodic
amount (the *Peciodic Amoupt”) from the Account each Remittance Date by either ACH or electronic check. Seller will provide
Suyer with all required Account information and agrees ot to change them without prior written consent from Buyer. Sefler
will provide an appropriate ACH authorization to Buyer. if any draft or electronic debit is returned for insufficient funds, then
Seller will be responsibie for any fees incurred by Buyer resulting from a rejected electronic or ather remately created check or
ACH debit sttempt. Buyer is not responsible for any overdrafts or rejectad transactions that may result from Buyer's debiting
any amount authorized under the tarms of this Agreement. Seller understands that the faregelng ACH authorization is a
fundamenta! condition to induce Buyer to accept the Agreement. Conseguently, such autharization is Intended to be irrevocable
during the course of this Agreement, subject to the Reconclliation and Adjusting the Perindic Amount provisions contained

herein.

In the event that Seller changes or permits changes to the Account or the ACH authortzation approved by the Buyer or adds an
additional bank or depository Institution account (each such additional entity, also referred to as a bank), Buyer shalt have the
right, without walving any of its rights and remedies and without notice to Sefler or any Guarantor, tanotify the new oradditionat
bank of this Agreament and to direct such new or additional bank to remit to the Buyer all or any pottion of the- amounts received
by such bank in the aggregate totaling the Periodic Amount. Any such new account shall alse be deemed anAccount.

Reconciliztion and Adjusting the Perindle Amount (IMPORTANT PROTECTION FOR SEUER). Tha Initlal Parlodic Amount is
intended to represent the Specified Percentage of the Futura Receipts, At any tims, Seller or Buyer may request a reconclliation
of Seller’s actual revanus to adjust the Periodic Amount to mora closely reflect the Seiler’s actual Future Receipts times the

Specified Percentage.

Ll B,
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a. How Seller may Request a Reconcifati et @ reconciliation i u 0 et
reconciliations@samsonfunding.com on. Saller may req a on in writing via e-ma

b. How Buyer may Request a Reconcliiation. B reconcillation in writing via e-malf at the pPri Contact
£-Mail Address set forth above, tiyer may request " e s

¢. Review of Reconclliation Information. Any reconcillation request by Seller must Include 2 copy of @ bank statement for
each account [nto which Seller deposits receipts from safes itemizing account sctivity from the date of this Agreement
through the date of the reconcilistion request {the "Agplicable Perlod). Buyer shall within three business days review
Seller’s bank statements to determine if the aggregate amounit of remittances during the AppRcable Perlod was greater
or less than the Spedified Percentage of Seller’s actual racelpts for that period (the “Reconcifiation Review”), If necessary
to verify the bank statements, Buyer may request reasonable additional dotumentation including view-only access to
each atcount. Buyer shall nat declare Ssiler In breach of this Agreement while Buyer is reviewing Seller’s reconcifiation
request,

d. Refund Reconclliation. In connection with any Reconcillation Review, either party may request a refund reconciliation.
if requested, Buyer will determine whether the amaunt by which the aggregate amount of all of Sefler’s remittences to
Buyer aver the course of this Agreement was greater or less than the Specified Percentage of Seller’s actual receipts
during the course of this Agreement; Within three business days after completing the Reconciiation Review, Buyer shall
tredit the Authorized Account with any excess or deblt the Authorized Account for any shortfall. If the Seller fs entitfed
to a credit, Buyer shall not declare Seller in breach of this Agreement for three business days including the date Buyer
credits the Authorized Account with any excess funds. For the avaldance of doubt, the day Seller initiates payment to the
Buyer shall coiint as dayone, -

€. Changes to the Perlodic Amount. Within three business days after any Reconciliation Review, Buyer shali modifythe
Periodic Amount to more closely reflect the Specified Percentage of Seller's actual receipts in the previous (2) calendar
weeks. At the end of two (2) calendar week period, the Seller may request ancther adjustment pursuant to this
paragraph or it Is agreed that the Periotic Amount shall revert to the Periodic Amount as zgreed upon on Page 1 of this
Agreement.

o2 [ w

5. Nonresourse Sala of Futtre Recelpts {THIS 15 NOT A LOAN), Seller Is selling a portion of a future revenue stzeam to Buyer at a
discount, not barrowing money from Buyer. There:is no interest rate or payment schadule and no time period during which the
Purchased Amount must be collected by Buyer. Sefler acknowledges that It has no right to repurchase the Purchased Amount
from Buyer. Buyer assumes the risk that Future Receipts may be remitted more slowly than Buyer may have anticipated or
projected because Seller’s business has slowed down, and the risk that the full Purchased Amount may never be remitted because
Seller’s business goes bankrupt or Seller otherwise ceased aperations in the ordinary course of business. Buyer is buying the
Purchased Amount knowing the risks that Seller’s business may slow down or fail, and Buyer assumes these tisks based on Selfer's
representstions, warranties and covenants in this Agreement that are designed to give Buyer a reasunable and fair opportunity
10 receive the benefit of its bargain, 8y this Agreement, Seller transfers to Buyer full and complete ownership of the Purchased
Amount and Seller retains no legal or equitable interest thereln.

6. Fe&sand&mys.’l‘hofeasanﬂ charges owed bvédleramasdemibad in this Agreement. Sonte or ali of the Qrigination Fee may
be paid to a broker engaged by the Seller. Otherwise, Buyer is NOT CHARGING ANY BROKER FEES to Seller. I Seller is charged
another such fee, Seller acknowledges that it is not being charged by Buyer.

7. Credit Report zod Financial Information Authorizations.

8. Sellerand each of the Guarantors signing above authorize Buyer, [ts agents and representatives and any credit reparting
agency engaged by Buyer, to (i} Investigate any references given or any other statements ar data obtained from or about
Seller or any of the Guarantars far the purpose of this Agreement, (Il} abtaln consumer and husiness credit reports on
the Sefler and any of its Owners, and {ilj} to contact personal snd business references provided by the Selier in the
Applicstion, at any time now or for so long as Seller and/or Guarantors continue to have any obligations to Buyer as 2
consequence of this Agreament or for Buyer's ability to determine Seller’s eligibility to enter into any future agreement
with Buyer.

b. Seller authorizes Buyer and Its agents to investigate its financial responsibliity and history, and will provide to Buyer any
authorizations, barking or financial statements, tax returns, ete., as Buyer deems nacessary and reasonable prior to or

3
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at any time after execution of this Agresment, A photocopy of this authorization will be deemed acceptable as an
authorization for release of financial and credit information. Buyeris authorized to update such information and financial
and credit profiles from time to time as R deems appropriate,

¢ Seller wam, to the maximum extent permitted by law, any claim for damages against Buyer or any of Its affiliates
relating to any investigation undertaken by .or on behalf of Buyer as parmiited by this Agreement or disclosure of
information as permitted by this Agreement.

8. Authorization to Contact Qurrent and Prior Banks. Sellar authorizes all of fts banks and brokers and its Payment Card processor{s)
to provide Buyer with Seller's banking, brokerage and/or processing histary to determine qualification or continuation In this
program, or for collections upon a breach of this Agreement. Seller hereby further authorizes Buyer to contact any currant or priar
bank of the Sefler inorder to obtain whatever information it may require regarding Seller’s transactions with any such bank. Such
information may include but is not limited to, information necessary to verify the amount of Future Recaipts previously processed
on behalf of Sefierand any fees that may have been charged by the bank., In addition, Sefler authorizes Buyer to contact any current
or prior bank of the Seller for collection purposes and In order to canfirm that Seller Is exclusively using the Account identified
above, or any other Account approved by Buyer, for the depasit of all sales retelpts of theSeller.

9. Rightto Cancel. Seller understands that Buyer offers Seller a right to cancel this Agreement st any time within three (3) calendar
days after Buyer has delivered the Net Amount Funded. Seller may exerdiss this right by notifying Buyer that it Is cancelling this
Agreement and returning the Net Amotnt Funded to Buyer, For the Seller’s right to cancel to be effective, Buyer must receive
both the nﬁ: and the return of the Net Amount Funded within three {3} calendar dsys after the Buyer has defivered the Net
Amount Fu L

10, Application of Amounts Recelved by Buyer. Buyer reserves the right to apply amounts received by it under this Agreement 10
any fees or other charges due to Buyer from Seller prior to applying such amounts to reduce the amaunt of any autstanding
Purchased Amount.,

11, Representations, Warranties and Covenants of Seller, As of the date of this Agreement and, unless expressly stated ctherwise,
continuing until Buyer has received 1) the Purchasad Amount and 2} alf fees and charges due under this Agreement, Sefler
represents, warrants and covenants to Buyer as foliows:

a No Diversion of Future Recelpts. Seller must deposit all Future Raceipts Into the Account on a daily basis and must
Instruct Seller’s credit card processor, which must be approved by Buyer {the “Processor”} to deposit all Payment Card
recelpts of Sefler into the Account on a daily basis. Seller agrees not to {f)change the Account without the express written
consent of Buyer, (Ii} add an additional Account, {ifi) revoke Buyer's authorization to debit the Account, (iv) close the
Account without the express written consent of Buyer ar, [v] take any other action with the intent to Interfere with

Buyer’s right to coflect the purchased Future Receipts.

b. Stacking Prohibited. Seller shall ;mt, without Buyer's prior written consent, enter into any loan agreemant or any
agreement for the sale of Future Receipts. Buyer may share information regarding this Agreement with any third party
in order to determine whether Seller is in compliance with this provision.

c. Financial Condltion and Financial Information. Any bank statements and financlal statements of Seller that have been
furnished to Buyer, and fulure statements that will e furnished to Buyer, falrly and accurately represent the financial
condition of Seller at such dates, Furthermore, Seller represents that all documents, forms and recorded interviews
provided to-or with Buyer are true, accurate and complete In all réspects, and accurately reflect Saller's financizl condition
and results of operations at the time thay are provided. Seller further agrees to authorize the release of any past or future
tax returns to Buyer,

d. Gompliance with Law and Governmental Approvals, SellerIsIn compllance and shali comply with all applicable federal,
state and local faws, rules and regulations and has valld permits, autherizations and lcenses to own, operate and lease
its properties and to conduct the businesses fin which it Is presently engaged and/or will engage Inhereafter,

e Authosity to Enter into This Agreement. Seller and the person(s) signing this Agreement on behalf of Seller, have full
powerand authority to incurand perform the obligations under this Agreement, all of which have heen duly authorized.

f Change of Name or Locatlon or Sala or Closing of Business. For S0 lang a the full Purchased Amaount has not been
remittad to Buyer, Sellerwill not conduct Seller’s businesses under any name other than as disclosed to Buyer or change
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any of its places of business without prior written consent of Buyer. Except pursuant to the filing for Bankruptcy, Selter
wili not voluntarfly 53”- dispose, transfer or otherwise convey all or substantially all of its business or assets without {1}
the express prior written consent of Buyer, and {Il) the written agreement of any purchaser or transferee assuming ali of
Seller’s obligations under this Agreement pursuant to documentation satlsfactory to Buyer, Except as disclosed to Buyer
In writing, Seller has no current plans to close its business elther temporarlly, whether for renovations, repakrs or any
other purpose, or permanently. Seller will not voluntarily close Its business on atemporary basis for renovations, repalrs,
or any cther voluntary purposes. This provision, howaver, does not prohlbit Seller from closing its business temporarily
if such closing is required to conduct renovations or repalrs that are required by focal ordinance or other legal order, such
asfroma health orfire Inspéctor, or if otherwise forced to do so by drcunistances outside of the control of Selfer. Prior
to any such closure, Seller will provide Buyer 10 calendar days’ notice to the extent practicable.

Ko Pending or Cantemplated Bankruptey as of the Date of this Agresment. As of the date of this Agreement, Sefler does
not contemplate and has not filed any petition for bankruptey protection under Title 11 of the United States Code and
there has been no involuntary petition brought or pending against Selter. Seller represents that it has not consulted with
s bankruptoy attorney or a debt relief organization within sik months priar to the date of this Agreement. Seller further
warrants that as of the date of this Agreemant {ij it does not anticipate fillng a bankruptcy petition nor engaging the
services of a debt relief organization, (I} it does not anticipata that an involuntary petition will be filed against it and

{ii} & does not have an intent to shut down or dissalve the business in the imminent future.

Seflerto Pay Taxes Promptly. Sallar will promptly pay afl necessary taxes and other assessments, including but not limited
to employment, sales and use taxes.

Ro Violation of Prior Agreements. Seller’s execution and performance of this Agreement will not confllct with any other
agreement, obligation, promise, court order, administrative order or decree, law or regulation to which Seller is subject,
Including any agreement that prohibits the sale or pledge of Seller’s Future Receipts.

Seller’s Knowledge and Representation, Sellerrepresents, warrants, and agrees that it is a suphisticated business entity
familiar with the kind of transaction covered by the Agreement; it was represented by counse! or had full opportunity to
consult with counsel.

Aveurate and Complete information. Seller reprasents, warrants, and agrees that all information provided to Buyer and
all statements made to Buyer relating to this transaction in any way have been truthful, accurate, and complete. Seller
further agrees that Seller will be truthful In aff future statements to Buyer, and will provide Buyer with accurate and
complete Information regarding Seller’s business as required by this Agreement.

12. Rights of Buyer.

Admowladgment of Security interest and Security Agreement, The Future Receipts sold by Seller to Buyer pursiant to
this Agreement shall constitute and shall be construed and treated for all purposes asa true and complete sale, conveying
good title to.the Future Recaipts free and clear of any llens and encumbrances, from Seller to Buyer. To the extent the
Future Receipts are “accounts” or “payment Intangibles” as those terms are defined in the Uniform Commerdial Code-as
in effect In the state in which the Seller [s located (“UCC")} then: {i} the sale of the Future Receipts creates a sacurity
Intarest as defined in the LCC, () this Agreement constitutes a “security agreement”™ under the UCC, and {iif) Buysr bas
all the rights of a secured party mdgrthayccwlthrespecttowch Future Receipts, Seller further agrees that, with or
without 8 breach of this Agreement, Buyer may notify account debtors, or other persons obligated on the Future
Receipts, or holding the Future Receipts, of Seller’s sale of the Future Recelpts and may Instryct them to make payment

or otherwise render performance to or for the benefit of Buyer.

Financing Stodements, Seller authorizes Buyer to file one or mora UCC-3 forms consistent with the UCC to give notice
that the Puschased Amount Is the sofe property of Buyer. The UCC filing smay stata that stich sale is Intended to be asale
and not an assignment for security and may state that the Seller Is prohibited from obtalning any financing that Impairs
the value of the Future Recelpts or Buyer’s right to collect same. Seller suthorizes Buyerto debit the Account forali costs
incurred by Buyer assoclated with the filing, amendment or termination of any UCC filings.

Right of Access, In order to ensure that Seller Is camplying with the terms of this Agreement, Buyer shall have the right
ta {i) enter during regular business hours, without notice, the premises of Sefier’s business far the purpose of Inspecting
and checking Seller’s transaction processing terminals to ensure the terminals are properly programmed to submit and
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or batch Seller’s dally recelpts to the Processor and to ensune that Seller has not violated any other pravislon of this
Agreement, {8} Selter shall provide access to its employees and records and all other items 25 requested by Buyer; and
{ill) have Seller provide information ahowt its businass operations, banking relationships, vendors, landlord and other
information to alfow Buyer to interview any relevant parties,

Phone Recordings and Contact. Seller agrees that any cali between Buyer and Seller, and their agents and employees
tmay be recorded or monitored. Further, Seljer sgrees that (1) It has an established business ralationship with Buyer, its
employees and agents and that Seller may be contacted from time-to-time regarding this or other business transactions,
{ii) that such communications and contacts are not unselicited or inconvenient, and (ill) that any such contact may he
made at any phone number, ematl address, or facskmile number given to Buyer by the Seller, s agents or employees,
Including celfvlar telephones.

ACH Authorization. Seller represents and warrants that (1) the Account is salely owned by Seller; (i} the person executing
this Authorization on behalf of Sefler ts an authorized signer on the Account and has the power and authority to authorize
Buyer to initiate ACH transactions to and from the Account, and {if} the Account is a legitimate, open, and active bank
account umd solely for business purposes and not for personal, famlly or househald purposes. If an ACH transaction is
rejected by Seller’s bank for any reason other than astop payment arder placed by Sefer with its bank, including without
limitation Insufficlent funds, Sefler agrees that Buyer may resubmit up to two times any ACH transaction that is
dishonored. Selter’s bank may charge Seller fees for unsuccessful ACH entries. Sellar agrees that Buyer will have no
Habity to Seller for such fees. In the event Buyer makes an arror in processing any payment of credit, Seller authorizes
Buyer % Inttizte ACH entries to or from the Accaunt to cormrect the error. Selfer acknowledges that the origination of ACH
entries toand from the Atcount must comply with applicable law and applicable network rules. Selles agrees tobe bound
by the Rules and Operating Guidelines of NACHA {formerly known a5 the National Automated Clearing House
Assoclation). Sellerwill not dispute any ACH transaction Initiated pursuant to this Authorization, provided the transaction
comresponds to the terms of this Autharization. Seller requests the bank that holds the Account to honor all ACH entries
initfated In accordance with this Authorization.

13, Remedies for Seller's Breach of this Agreement. I Seller violates any term or covenant in this Agreement, Buyer may proceed to
protect and enforce is rights including, but not fimited to, the following:

‘The Specified Percentage shall equal 100%. The fulf undelivered Purchased Amount plus all fees and charges (including
collection and Jegal fees as more fully described in this Agreement) assessed under this Agreement will become due and
payable in full immediately. '

Buyer may enforce the provisions of the Personal Guaranty of Performance against each Guarantor.

Seller shall pay to Buyer all reasonable costs associated with Sefler’s breach including but not limited to court fees and
attomey’s fees calculated at 30% of the unremitted Purchased Amountat the time of Seller’s breach. Buyermay proceed
1o protect and enforce it rights and remedles by arbitration or lawsuit. in any such arbitration or lawsuit, under which
Buyer shall recover Judgment against Seller, Seller shall be liable for all of Buyer's casts, inchuding but not Emited to all
reasonable attorneys’ fees and court costs. However, the rights of Buyer under this provision shall be fimited as provided
in the arbitration provision set forth below.

Buyer may debit depository accounts wherever situated by means of ACH deblt or facsimile signature on a computer-
generated chieck drawn on any of Seller’s banking accounts for afl sums due to Buyer.

Subject to arbitration as provided In Section 28of this Agreement, ali tights, powers and remedies of Buyer In connection
with this Agreement may be exercised at any time by Buyer after the occurrence of breach, are cumulative and not
exdusive, and shall be In addition to any other tights, pawers or remedies proviied by law orequity.

14, Modifications, Amendmants, No modification, amendmant, waiver or consent of any provisian of this Agreament shall be
effective unless the same [s in writing and signed by all Parties.

15. Assignment. Buyer may assign, transfer orsell Jts rights to recelve the Purchased Amount or delegate its duties hereunder, either
in whole or In part, with or without prior written notice to Sefler.

it
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16, Personal Guaranty of Performance. Guarantor agrees to] b
futely and unconditional
and complete performance of the following obligations ofmh: "Guzrante o]r:a ' guarantes to Buyer promet

5

a. 3”"5"5 obligation to remit the Specified Percentage of Its future recelpts until the Purchased Amount Is fully remitted to

b. Seller’s obligation tonot (i) change the Account, {If) add an additional Account, {iit} revoke Buyer's authorization to debit
the Account, (iv] close the Account without the express written consent of Buyer or (v) take any other action with the
intent to Interfers with Buyer’s right to collect the ptirchased Futura Receipts;

¢ Seller’s obligation to not conduct Seller’s businesses under any name other than as disclosed toBuyer;
d. Seller’s cbligation to not change any of its places of business without prior written consent byBuyer;

e. Seller’s obligation to not voluntarily sell, dispose, transfar or otherwise cortvey its business or substantially all business
assets without (i) the express prior written consent of Buyer, and (I} the written agreement of any purchaser or
transferge assuming all of Sefler's obligations under this Agreement pursuant to documentation satisfactory to Buyer;

£  Seller’s obligation to not enter into any merchant cash advance or any loan agreement that relates to or encumbers its
Future Receipts with any party other than Buyer without Buyer’s prior written consent for the duration of this
Agreement; and . ¢

g Seller's obiigation to provide truthful, accurate, and complete information as required by this Agreement.

17. Guarantor Waivers. Buyer does not have to notify Guarantor of any of the following events and Guarantor will not be released
from its obligations Under the Agreement and this Personal Guaranty of Performance if it Is not notified of: (i) Seller’s fajlure to
timely perform any obligation under the Agreement, {if) any advarse change In Seller s financial condition orbusiness, {iil} Buyer's
acceptance of the Agreement, and {iv}any renewal, extension ot cther modification of the Agreement or Seller °s ather obligations
to Buyer. in addition, Buyer may take any of the following actions without releasing Guarantor from any of its obligations under
the Agreement and this Performance Guaranty: (i) renew, extend or otherwise modify the Agreement or Seller’s other cbligations
10 Buyer, and (if) release Seller from its obfigations to Buyer. Guaranter shall not seek relmbursement from Seller or any ather
guarantar for any amounts paid by it under the Agreemant or this Performance Guaranty. Guarantor pesmanently waives and
shall not seek to exercise any of the following sights that it may have agalnst Seiler, or any other guarantor, for any amounts pald
by it, or acts performed by it, under the Agreement or this Performance Guaranty: (i} subrogation, {fi) reimbursement, (ifi}
performance, {iv) indemnification, or (v} contribution.

18, Guarantar Admowledgement. Guarantor acknowledges that Guarentor understands the seriousness of the provisions of the
Agreement, including the Jury Waiver, Class Action Waiver and Arbitration sections.

19. Notices, . ]
- ERIE B ey ‘3
a Notices from Buur;. Buyer may send any notices, disclosures, terms and conditions, other documents, and any future
changes to Seller snd Guarantor (as applicable} by regular maif or by e-matl, at Buyer's option and Seller and Guarantor
each consent to such electronic delivery, Notices sent by e-mall ave effective when sent. Notices sent by regular mail
become effactive three days after mailing to Seller’s address set forth In this Agreement,

b Notices from Seiler and Guarantor. Subject to Section 4 of this Agreement, Seller and Guarantor may send any notlces
tn Buyer by e-mall only upon the prior written consent of Buyer, which consent may be withheld or revoked at any time
in Buyer’s sole discretion, Otherwise, any notices or ather communications from Seller and Guarantor to Buyer must be
delivered by certified mal, Fetum receipt requested, ta Buyer's address set forth inthis Agreement. Notices sant o Buyer
shall become eftective only upon recelpt by Buyer.

20. Binding Effect, Governing Law, Venue and Jurlsdictlon. This Agreement shall be binding upon and inure to the benefit of Seller,
Buyer, Guarantor and thelr respective sticcessors and assigns, axcept that nelther Seller nor Guarantor shall nat have the right ta
assign Its respective rights hereunder or any interest hereln without the prior written consent of Buyer which consent may be
withhald in Buyer's sole discretion, Except as set forth In the Arbitration section, this Agreement shall be governed by and
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construed In accordance with the laws of the state of New York without regard to any appiicabla principles of conflicts of faw.
Sellerand Guarantor understand and agrees that (i} Buyer Is located In New York, {li} Buyer makes all decisions from Buyer's office
in New York, {[i} the Agreement is made tn New York {that Is, no binding contract will be formed until Buyer recelves and accepts
Seller’s signed Agreement in New York, and {iv) Seller’s payments ara not accapted until recelved by Buyer In New York, Any sult,
actionor proceeding arising hereunder, or the interpratation, performante or breach of this Agreement, shall, if Buyer so elects,
be Instituted In any state court sitting (n New York (the ~Acceptable Forurvis®). Sefler and Guarantor hereby waive their right to
remove any action commenced by Buyer in connection to this Agreamerit ts any fedaral court. Seller and Guarantor agree that
the Acceptable Forums are convenlent to it, and submit-to the jurlsdiction of the Acceptable Forums and waivas any and ail
objections to jurisdiction or venue. Should such proceeding be Initiated In any other forum, Sefler and Guarantor walve any right
o appose any motion or application made by Buyer to transfer such proceeding to an Acceptable Forum, Buyer, Seffer and
Guerantor further agree that the malling by certified or registered mafl, of any protess required by any such coart wili constitute
valid and lawful service of process against them, without the necessity for service by any other means provided by statute or nile
of court, but without invatidating servive performed in aceordance with such other provistons.

21, Surviva! of Representations, Warranties and Covenants. All representations, warranties and covenants herein shall survive the
executionand delivery cf this Agreement and shall continue In full force until all obligations under this Agreement shall have Been
satisfied In full.

. 0 H

22. Interpretation, Allparties hereto have had the opportunity to review this Agreement with an attomey of their own choosing and
have relied only on their own attomey’s guidance and advice or have been provided sufficient opportunity to have an attomey of
thdrﬁwosingrevtew the Agresment. No construction determinations shall be made against Buyer as drafter,

23. Entire Agreement and Severablfity. This Agreement embodies the entire agreement among Seller, Guarantor, and Buyer and
supersedes all prior agreements and understandings relating to the subject matter hereof. In case any of the provisions in this
Agresment is found to be invalld, illega! or unenforceable In any respect, the validity, fegality and enforceabllity of any other
provision contalned henein shall not In any way be affected orimpaired. - -
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24, Execution. Facsimile signatures, or any other electronic means reflacting the party’s signature hereto, shall be deemed accaptahle
forali purposes. The parties agree that if a duly authorized representativa of each of the parties signs this Agreementand transmits
suchAgresment to the other party via facsimile or electronically transmitted portable document format, such transmission shall
be treated in all manner and respects as an original signature {or counterpart thereof) and shall be considered to have the same
binding Jegal effects as if it were the original signed version thereof delivered In person, At the request of a party herato, each
other party hereto shall re-execute original forms thereof and deliver them to all other parties. No party hereto shall rafse theuse
of a facsimile machine or electronic transmission In portable document format to deliver a signaturs or the fact that any signature
was transmitted or communicatad through the use of facsimile machine or electronle transmission In portable document, format
as a defense to this Agraement and each such party forever walves any such defense. This Agreement may be signed in oneor
mmore ootnterparts, each of which shall constitute an original and 2l of which when taken together shall constitube one and the

same agreement.
25. Authorization to Contac?,

a. Authorization to Centact by Phone, Seller and Guarantor authorize Buyer, its affiliates, agents and independent
contractors to contact Seller or Guarantor at any telephone number Seller or Guarantor provide to Buyer ar from which
Seller or Guarantor places a call to Buyer, or any telephone number where Buyer beflleves it may reach Selter or
Guarantor, using any means of communization, including but not mited te calls or text messages to mokile, cellular,
wireless or similar devices or ¢alls or text messeges using an automated telephone dialing system and/or antificial voices
or prerecorded messages, even If Seller or Guarantor incurs charges for recelving such communications,

b. Authorization to Contact by Other Means, Seller and Guarantar also agree that Buyer, its affiliates, ageats and
independent contractors, may use any other mediusn not prahibited by law including, butnot limited to, mall, e-mall ang
facsimile, to contact Seller and Guarantor. Seller and Guarantor expressly consent to conduct business by electronic
means.

26. JURY WAIVER, THE PARTIES WAIVE THE RIGHT TO A TRIAL BY JURY IN ANY COURT IR ANY SUIT, ACTION OR PROCEEDING ON
ANY MATTER ARISING IN CONNECTION WITH OR IN ANY WAY RELATED TO THE TRANSACTIONS OF WHICH THIS AGREEMENT
15 A PART OR ITS ENFORCEMENT, EXCEPT WHERE SUCH WAIVER |5 PROH(BITED BV LAW OR DEEMED BY A COURT OF LAW TO
BE AGAINST PUBLICPOLICY. THE PARTIES ACKNGWLEDGE THAT EACH PARTY MAKES THIS WAIVER KNOWINGLY, WILLINGLY
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AND VOLUNTARILY AND WITHOUT DURESS, AND ACKNOWLEDGE RIGHT TO REVIEW THE RAMIFICATIONS OF THIS
WAIVER WITH THEIR ATTORNEYS. THER

27, CLASSACTION WAIVER. BUYER, SELLER, AND EACH GUARANTOR ACKNOWLEDGE AND AGREE THAT THE AMOUNT AT ISSUEIN
THES TRANSACTION AND ANY DISPUTES THAT ARISE BETWEEN THEM ARE LARGE ENOUGH TO JUSTIFY DISPUTE RESOLUTION
ON AN INDIVIDUAL BASIS. EACH PARTY HERETO WAIVES ANY RIGHT TO ASSERT ANY CLAIMS5 AGAINST THE OTHER PARTIES AS
A REPRESENTATIVE OR MEMBER IN ANY CLASS OR REPRESENTATIVE ACTION, EXCEPT WHERE SUCH WAIVER IS PROHIBITED BY
LAW OR DEEMED BY A COURT OF LAW TO BE AGAINST PUBLIC POLICY. TO THE EXTENT ANY PARTY IS PERMITTED BY LAW OR

. ACOURT OF LAW TO PROCEED WITH A CLASS OR REPRESENTATIVE ACTION AGAINST THE OTHER, THE PARTIES AGREE THAT:

* () THE PREVAILING PARTY SHALL NOT BE ENTITLED 70 RECOVER ATTORNEYS’ FEES OR COSTS ASSOCIATED WITH PURSUING
THE CLASS OR REPRESENTATIVE ACTION {NOT WITHSTANDING ANY DTHER PROVISION IN THIS AGREEMENT), AND (I} THE
PARTY WHO INFIAYES OR PARTICIPATES AS A MEMRER OF THE CLASS WILL NOT SUBMIT A CLAIM OR OTHERWISE PARTICIPATE
{N ANY RECOVERY SECURED THROUGH THE CLASS OR REPRESENTATIVE ACTION.

28. ARBIIRATION. IF BUYER, SELLER OR ANY GUARANTOR REQUESTS, THE OTHER PARTIES AGREE TO ARBITRATE ALL DISPUTES
AND CLAIMS ARISING OUT OF OR RELATING TO THIS AGREEMENT. IF BUYER, SELLER OR ANY GUARANTOR SEEKS TO HAVE A
DISPUTE SETYLED BY ARBITRATION, THAT PARTY MUST FIRST SEND TO ALL OTHER PARTIES, BY CERTIFIED MAIL, A WRITTEN
NOTICE OF INTENT TO ARBITRATE, IF BUYER, SELLER OR ANY GUARANTOR DO NOT REACH AN AGREEMENT TO RESQLVE THE
CLAIM WITHIN 30 DAYS AFTER THE NOTICE IS RECEIVED, BUYER, SELLER OR ANY GUARANTOR MAY COMMENCE AN
ARBITRATION PROCEEDING WITH THE AMERICAN ARBITRATION ASSOCIATION {"AAA"} OR THE FORUM. A COPY OF THE
APPUCABLE RULES MAY BE FOUND AT HTTPS://WWW.ADR.ORG/RULES UNDER COMMERCIAL ARBITRATION RULES, EACH

__ PARTY SHALL BEAR ITS OWN EXPENSES HEGARDING ARBITRATION FILING FEES AND, EXCEPT AS PROVIDED IN THE NEXY
" SENTENCE, THE PARTIES AGREE TO EQUALLY SHARE ADMINISTRATIVE COSTS AND ARBITRATOR FEES. IFTHE ARBITRATOR FINDS
THAT EITHER THE SUBSTANCE OF THE CLAIM RAISED BY SEUER OR GUARANTOR OR THE RELIEF SOUGHT BY SELLER OR
GUARANTOR IS IMPROPER OR NOT WARRANTED, AS MEASURED BY THE STANDARDS SET FORTH IN FEDERAL RULE OF
PROCEDURE 11(B), THEN BUVER WILL PAY THESE FEES ONLY |F REQUIRED BY THE AAA OR FORUM RULES. SELLER AND
GUARANTOR AGREE THAT, BY ENTERING INTO THIS AGREEMENT, THEY ARE WAIVING THE RIGHT TO TRIAL BY JURY. BUYER,
SELER OR ANY GUARANTOR MAY BRING CLAIMS AGAINST ANY OTHER PARTY ONLY IN THEIR INDIVIDUAL CAPACTTY, AND NOT
AS A PLAINTIFF OR CLASS MEMBER IN ANY PURPORTED CLASS OR REPRESENTATIVE PROCEEDING. FURTHER, BUYER, SELLER
AND ANY GUARANTOR AGREE THAT THE ARBIYRATOR MAY NOT CONSOLIDATE PROCEEDINGS FOR MORE THAN ONE PERSON'S
CLAIMIS, AND MAY ROT OTHERWISE PRESIDE OVER ANY FORM OF A REPRESENTATIVE OR CLASS PROCEEDING, AND THAT IF
THIS SPECIFAC PROVISION DEALING WITH THE PROHIBITION ON CONSOLIDATED, CLASS OR AGGREGATED CLAIMS IS FOUND
UNENFORCEABLE, THEN THE ENTIRETY OF THIS ARBITRATION CLAUSE SHALL BE NULL AND VOID. THIS AGREEMENT TO
ARBITRATE 1S GOVERNED BY THE FEDERAL ARHITRATION ACT AND NOT BY ANY STATE LAW REGULATING THE ARBITRATION OF
DISPUTES. THIS AGREEMENT IS FINAL AND BINDING EXCEPT TO THE EXTENT THAT AN APPEAL MAY BE MADE UNDER THE FAA.
ANY ARBITRATION DECISION RENDERED PURSUANT 7O THIS ARBITRATION AGREEMENT MAY BE ENFORCED IN ANY COURT
WITH JURISDICTION. THE TERMS “DISPUTES” AND “CLAIMS” SHALL HAVE THE BROADEST POSSIBLEMEANING.

29, RIGHTTO OPTOUY OF ARBITRATION, SELLER AND GUARANTOR(S) MAY GPT OUT OF THE ARBITRATION PROVISION ABOVE. TO
OPT GUT OF THE ARBITRATION CLAUSE, SELLER AND EACH GUARANTOR MUST SEND BUYER A NOTICE THAT THE SELIER AND
EACH GUARANTOR DOES NOT WANT THE CLAUSE TO APPLY TO THIS AGREEMENT. FOR ANY OPT OUTTO BE EFEECTIVE, SELLER
ANDEACH GUARANTOR MUST SEND AN OPT QUT NOTICE TG THE FOLLOWING ADDRESS BY REGISTERED MAIL, WITHIN 18 DAYS
AFTER THE DATE OF THIS AGREEMENT: 17 STATE STREET, SUITE 630, NEW YORK, NEW YORK 10004 ATTENTION: SAMSON MCA
Lc
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AUTHORIZATION AGREEMENT
FOR AUTOMATED CLEARING HOUSE TRANSACTIONS

[RETREAT VACATIONS LLC  dba RETREAT VACATIONS ] {“Seller~} herebry authorlzes Samson MCA LLC ("Buyer”™) to present
automated clearing house {ACH) debits to the following sccount In the amount of fees and ather payments due to Suyer from
Seller under the terms of that Purchase and Sale of Future Recelpts Agreement (tha “Agreement”) entered into between Seller
and Buyer, as itmay be amended, supplemented or replaced from time to time, Seller also authorlzes Buyer to inftiate additional
entries {debits and credits] Lo comrect any erronesys transfers. in additian, if Sefler breaches the Agresment, Seller authorizes
Buyer to debit any and all accounts controlled by Seller or controllad by any entity with the same Federal Tax ldentification
Nurnber as Seller up to the totat amoutt, including but not limited to, sl fees and charges, due to Buyer fram Seler under the

terms of the Agreement. "

Seller agrees to be bound by the Rules and Operating Guldelines of NACHA and represents and warrarits that the designated
acoount Is established and used primarily for commarctal/business purposes, and not for consumer, family er household
purposes. Seller authorires Buyer to contact Seller’s financial institution to obtaln avallable funds information and/or to verily
anyinformationSeller has provided about the designated checking account and o correct any missing, erroneocus or out-of-date
information. Seller understands and agrees that any revocation or attempted revocation of this Authorization will constRute 2
breach of the Agreement for the Sale of Future Receipts. In the event that Seller closes the designated checking account, or the
designated checking account has insufficient funds for any ACH transaction under this Authorization, Seller autharizes Buyer tn
; conitact Seller’s financial institution and obtain information {(including account number, routing number and available balance)

concerning any other deposit account{s} maintained by Seller with Seller’s financial institution, and to initfate ACH transactions
under this Authorization to such additional account(s). To tha extent necessary, Seller grants Buyer a limited Power of Attormey
to take action in Seller’s name to facilitate this authorization.

Fransfer Furds To/From: fName of Bank:
ABA TransitfRouting #:
Account #:

This authorization is to rermain in full forca and effact untll Buyer has recelved all amounts dueor that may become dueto Buyer
underthe Agreemant.

Seller Information: Sellar’s Nama: RETR

Signature of Authaotized Representalive:

Print Name: CLAUDE W HAYES, 3RD
CEQ

Title:

seters exio S

pote: 102672025

T
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5. gaiAn CONTACT AT SUTMIVIER {eptionall)
LM

. SEND ACIHOWLEDGMENT TO: (N 2nd Addrass)

[ sostons 109371928 |
Glendate. CA 912055071 TNTN
|_Fre with: Socretary ot Stte, T8 ]

SEE SELOW FOR SECURED PARTY CONTAGT INFORMATION

UCC Doc#: U2026091202

Tre Hargett
Secretary of State

THE ABQVE SPACE IS FOR FILING OFFICE USE ONLY

I! DEBTOR'S NAME: Pawida ordy oy Mm(uuw{mmuwnumm OF Mbbtewe7s 30y vt of D Delror'll mamel, F aizy poft oF 4 Waivedaal Detitzr' 5
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EXHIBIT B

MONTEAGLE. TN

Views You Can't Find Elsewhere

The third community developed by The Retreat by
Oakstone, The Retreat at Sunset Bluff is secluded
back in a mountainside forest with views of rolling
Tennessee hills like you've never seen before.
Just below the bluff, you'll find lush wooded
hiking trails that follow a serene, flowing creek.
After a sunrise in this community, you'll never look
at your morning coffee the same way again.

Amenities:

Incredible Bluff-Side Views
Hiking Trails

Natural Rock Shelter
Community Pavilions

Firepits

Playground

Saltwater Pool (Coming Soon)
And More!
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Exhibit C
Aaustin, Davis & Mitchell
Attomeys at Law
P.O. Box 666
Dunlap, Tennessee 37327-0666

L. THOMAS AUSTIN Telephone (423) 949-4159
M. KEITH DAVIS Facsimile  (423) 949-4589
JENNIFER AUSTIN MITCHELL email:taustin@austindavismitchell.com

THOMAS K. AUSTIN

February 10, 2026

Ghertner & Company
Attn: Shontel Southard

50 Vantage Way, Suite 100
Nashvitle, TN 37228

Re: The Retreat at Sunset Biuff Subdivision
Dear Shontel,

[ represent a group of homeowners in The Retreat at Sunset Bluff Subdivision (the
"Subdivision"). As you are aware, the Developer Control Period expired on or before
November 12, 2025.

On behalf of the members set forth below, who represent more than ten percent (10%)
of the owners in the Subdivision, as required by the Amended and Restated Declaration
of Covenants, Conditions and Restrictions for The Retreat at Sunset Bluff (Bylaws,
Section 1.04), a Special Meeting shall be called for the purpose of voting on the Fourth
Amendment to the Amended and Restated Declaration of Covenants, Conditions and
Restrictions for The Retreat at Sunset Bluff. A copy of the proposed amendment is
enclosed.

The primary objectives of these amendments are to:

1. Ratify the mgjority of the September 18, 2025 restrictions and resolve any questions
about the enforceability of the Declaration recorded on that date, as it was filed by the
Developer while administratively dissolved.

2. Clarify certain provisions regarding voting methods and quorum requirements.

3. Remove any remaining authority from the Developer following the expiration of the
Developer Control Periad.
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4. Remove certain restrictions limiting owners’ ability to contract with companics othet than
those owned by Chip Hayes, who has an ownership interest in The Retreat at Sunset
Bluff, LL.C,

Based on the foregoing, we request that you notify all Owners of the date, time, and
place of the Special Meeting. Pursuant to Bylaws Section 1.05, such notice must be
provided no fewer than ten (10) nor more than forty-five (45) days before the meeting
date. My clients are willing to do whatever leg work or assistance needed to help you on

this.
Thank you for your attention to this matter. Please let me know what additional steps
are needed to proceed.
Best regards,
Viamets R, Aastin
Thomes K. Austin

Attorney at Law
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THE RETREAT AT SUNSET BLUFF SUBDIVISION

Covantg, Conditjons and Restrictions for The Retreat at Supsst Bluff

By placing my name, lot number and signature below, we hereby call for a Special
Meeting for the purpose of voting on the Fourth Amendment to the Amended and Restated
Declaration of Covenants, Conditions and Restrictions for The Retreat at Sunset Bluff. A copy of
the proposed amendment is enclosed herein.

Name and Lot # Signature —sigmeany:

Paul & Sherry Babin Lot 3 S P _. Dnliv.
Sam Murphy Lot 4 S ks

Chris & Brandt Thigpen Lot 5 —J‘ .HH ' ' Tll-lfw-
Richard & Gwen Pacquin Lot 6 é g —F —"

Will Salter Lot 7

Jason & Kelly Shinfon Lot 8

Sam Dalton Lot 11

Becca Ranz Lot 15

Josh & Kindle Hughes Lot 16
Beth Riner Lot 18

Mike Reitz Lot 19

Linda Ranz Lot 20

Linda Ranz Lot 21

Jen Rasmussen Lot 22

Jennifer & Bill Campbell Lot 23
William Wallace Lot 24

John & Elizabsth Roddy Lot 26
Charlie & Danielle Miranda Lot 27

Stephen Ferrari Lot 28
James & Hally Whithy Lot 29
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Tim & Rachael Mann Lot 34

Tim & Rachael Mann Lot 35

Brett & Chrissy Gipson Lot 37

Nancy Hover Lat 38

Bill & Jennifer Wallace Lot 38

Mackenzie Fanelli Lot 49

Mac & Nancy Musgrove Lot 50

Frank Hordos Lot 54

Raobeart & Anna Brookbank Lot 55

Linda Ranz Lot 58

Judy Knapp Lot 60

Patrick Gast Lot 62

IBSF1041CE51ACE...
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Chris & Rachel Cunningham Lot 63 (lerishoplus gadyd
Gary & Kirsten Pack Lot 67 . | Oy % bivdun Pk

Y PR LR Y

Tyler Flores Lot 68 N e N

e T ST E T AR, ’,_.
Justin Weidenhamer Lot 1 'y 7

. ";(, L L b
Justin Weidenhamer Lot 2 K% _
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Exhibit D

Outlook

FW: [EXTERNAL] [#XN23680412] Special Meeting Notice- Message from The Retreat at Sunset Bluff
Homeowners Association

B 4 attachiments (446 K8)

4th Amendment to Declaration - FINAL (tka).pdf; Sunset Blufi Candidate Form Revised.pdf: 20260305 Proxy The Retreat at
Sunset Bluff.pdf; 20260305 Meeting Agenda The Retreat at Sunset Bluff pdf;

From: Ghertner & Company <noreply@ghertner.com>
Sent: Friday, March 5, 2026 3:40 PM

Subject: [EXTERNAL] {#XN23630412] Spetial Meeting Notice- Message from The Retreat at Sunset Bluff
Homeowners Assoclation

Please do not reply to this message.
Dear The Retreat at Sunset BlulT Residents,

We would like to announce a Special Meesting of the Association scheduled for March 18, 2026,
at 6:00 PM.

Plaase review the documents attached to this email, which include important information for the
meating:

Attached Documentis:

¢ Meeting Agenda

¢ Proxy Form (for owners unable to attend}

» 4th Amended and Restated Declaration of Covenants, Conditions, and Restrictions for
owner review and vote at the meeting.

» Board Candidate Bio Form for homeowners interested in serving on the Board of Directors

As noted on the agenda, the community will also be selecting the new Board of Directors during
this meeting.

If you are interested in serving on the Board, please complete the attached Board Candidate
Form and return 1t to the property manager no later than March 13, 2026, to allow candidate
information to be included on the baliot.




If you are unable to attend the meeting, please complete and return the proxy form so your
membership can be counted toward guorum.

Your participation is important as the Association will vote on the 4th Amended and Restated
Declaration of CC&Rs and elect the leadership that will guide the community moving forward.

If you have any questions, please feel free to reach out,
Thank you,
Shentel

The Retreat at Sunset Bluff Homeowners Association is Professionally Managed By:
Ghertner & Company
(615) 277-D358 | ghertner.com



Exhibit E

The Retreat at Sunset Bluff Homeowners Association
Special Meeting of the Members
Meeting Agenda

Date: March 18, 2026
Time: 6:00PM CST
Location:

Physical Location:

Monteagle Community Center
24 Dixie Lee Ave,
Monteagle, TN 37256

Zoom Virtual Instructions:

Join Zoom Meeting
https:/fusQ6web.zoom.us/i/869879011907pwd=T9OPtInAVRVtoi3ZofesHCyKiaVsrh.1
Meeting ID: 869 8790 1190

Passcode: 898893

Agenda

1. Welcome and Call to Order
The Special Meeting will be called to order.

2. Confirmation of Quorum
Verification that a quorum of the membership is present or appearing by Zoom or voting
by proxy. A quorum is achieved when [S0% or, 37 owners] of the total cligible Owners
of the Assaciation participate in person, by zoom or by proxy. To vote, an Owner’s
account must be in good standing.

3. Confirmation of Meeting Notice
Confirmation that notice of the Special Meeting was properly provided to all
homeowners in accordance with the governing documents,

4. Purpose of the Special Meeting
Explanation of the reason for the Special Meeting:

o To review and vote on the proposed 4th Amended and Restated Declaration of
Covenants, Conditions and Restrictions for The Retreat at Sunset Bluft.
o To elect the Board of Directors.



5. Overview of the Proposed Amendment
Summary of the proposed amendment and reference to the full drafi document is
available for review in the Association’s online portal.

6. Homeowner Questions and Discussion
Opportunity for homeowners to ask questions related solely to the proposed amendment,

7. Voting Instructions

There are (3) ways to vote:

i, In person

ii. attending via Zoom, or
jii. by way of Proxy.

o Homeowners may vote in person at the meeting, by attending through zoom or by
submiiting a proxy if unable to attend.

o Each lot is entitled to one (1) vote, as provided in the governing documents.

o Any lot Owner appearing in person or by zoom shall be cast their vote during the
meeting.

o For any lot Owners that will not be attending in person or by zoom, Proxies must
be completed prior to the meeting and received no later than March 17, 2026.

o Proxies may be returned by email to: shontel.southard@ghertner.com or in person
as outlined,

o For any Owner wishing to cast their vote by Proxy: check the box titled PROXY
DIRECTED AS FOLLOWS on the Appointment Form of Proxy and fill in the blank
spaces to identify the Owner’s lot number and the designated person who will be
casting a vote on the lot Owner’s behalf.

8. Membership Vote- 4" Amended and Restated Declaration of Covenants, Conditions
and Restrictions.
There shall be a vote by the membership to approve or reject the 4™ Amended and
Restated Declaration of Covenants, Conditions and Restrictions.



Approval of the amendment requires an affirmative vote of sixty-seven percent [67%] of
the Members, as required by the governing documents.

9. Announcement of Results _
Announcement of the voting results or notice that results will be finalized and
communicated following the meeting once all votes and proxies have been verified.

10. Vote on Board of Directors to The Retreat at Sunset Bluff Home Owner’s
Association.
In the event the vote on the 4" Amended and Restated Declaration of Covenants,
Conditions and Restrictions is approval by the required number of Owners, The Owners
shall appoint and vote on the Board of Directors pursuant to Section 2.02 of the 4™
Amended and Restated Declaration of Covenants, Conditions and Restrictions.

11. Adjournment
Closing of the Special Meeting.
Imporfant Reminder

A draft of the 4" Amended and Restated Declaration of Covenants, Conditions and
Restrictions is available in the Association’s online portal for all owners to review.



Exhibit F

FOURTH AMENDMENT TO AMENDED AND RESTATED DECLARATION OF

COVENANTS, CONDITIONS AND RESTRICTIONS FOR THE RETREAT AT SUNSET
BLUEF

THIS AMENDMENT TO AMENDED AND RESTATED DECLARATION OF
COVENANTS, CONDITIONS AND RESTRICTIONS FOR THE RETREAT AT SUNSET
BLUFF (this "Amendment") is made as of the  day of , 2026, by The
Retreat At Sunset Bluff Homeowners' Association, a Tennessee nonprofit corporation (the
"Association”), on behalf of the Owners (as defined in the Declaration).

RECITALS:

A. On November 5, 2020, Declarant, as the developer of the planned community located in
Grundy County, Tennessee known as The Retreat at Sunset Bluff, caused to be recorded that
certain Declaration of Covenants, Conditions and Restrictions for The Retreat at Sunset Bluff, in
Record Book 1123, Page 118, et seq., in the Office of the Register of Deeds of Grundy County,
Tennessee ("Original Declaration™).

B. The Original Declaration subjected the land described in plat of survey entitled "The Retreat
at Sunset Bluff Final Plat” dated September 14, 2020, and recorded in Plat Cabinet 3, Page 968,
in the Office of the Register of Deeds of Grundy County, Tennessee ("Original Plat"), to the
terms and conditions of the Original Declaration.

C. On July 15, 2022, the Original Declaration was amended when Declarant caused to be
recorded that certain Amendment to Declaration of Covenants, Conditions and Restrictions of
The Retreat at Sunset Bluff in Record Book 1149, Page 2171, ¢t seq., in the Office of the
Register of Deeds of Grundy County, Tennessee (First Amendment to Declaration”).

D. On July 6, 2023, the Original Declaration was amended again when Declarant caused to be
recorded that certain Amendment o Declaration of Covenants, Conditions and Restrictions of
The Retreat at Sunset Bluff in Record Book 1153, Page 1968, et seq., in the Office of the
Register of Deeds of Grundy County, Tennessee ("Second Amendment to Declaration™).

E. On July 25, 2023, the Original Declaration was amended again when Declarant caused to be
recorded that certain Amendment to Declaration of Covenants, Conditions and Restrictions of
The Retreat at Sunset Bluff in Record Book 1153, Page 2749, et seq., in the Office of the
Register of Deeds of Grundy County, Tennessee ("Third Amendment to Declaration™).

F, On September 18, 2025, the Original Declaration was amended again when Declarant caused
to be recorded that certain Amendment to Declaration of Covenants, Conditions and Restrictions

1



of The Retreat at Sunset Bluff in Record Book 2684, Page 2727, et seq., in the Office of the
Register of Deeds of Grundy County, Tennessee ("Fourth Amendment to Declaration™). The
Fourth Amendment to the Declaration was done by the Declarant, The Retreat at Sunset Bluff,
LLC, when the Declarant was administratively dissolved by the Tennessee Secretary of State so
there are questions as to the validity of the Fourth Amended Declarations.

G, Pursuant to Article X, Section 2 of the Original Declaration, the Original Declaration may be
amended unilaterally by the Declarant, until the termination of the Period of Declarant Control,

and thereafter, any amendment of the Original Declaration will require the affirmative vote of a

Super-Majority of the Votes entitled to be cast by the then Members of the Association at a duly
called meeting of the Association at which a quorum is present.

H. The Period of Declarant Control terminated on November 12, 2025 pursuant to Article I,
Section 18 of the Original Declaration, as amended.

I. The Owners desire to amend and restate in its entirety the Original Declaration, as amended.

J. In furtherance of the foregoing, the Owners adopts this Declaration, which amends and restates
in its entirety, the Original Declaration, as previously amended as set forth herein below.

K. Notwithstanding the foregoing, the Owners, by the affirmative vote of a Super-Majority of the
Votes entitled to be cast by the then Members of the Association at a duly called meeting of the
Association at which a quorum is present, desire to adopt and ratify the September 2025
declarations subject to the removal/modifications set forth below.

NOW, THEREFORE, the Amended aud Restated Declaration is hereby amended as follows:
I. Section 2.01 Q. is hereby deleted in its entirety and replaced with the following:

(Section 2.01) Q. Period of Declarant Control means the period commencing November 5,
2020 and ending no later than November 12, 2025. As of the date of filing these Amended
Declarations, the Period of Declarant Control is hereby terminated.

2. Section 3.02 O is hereby deleted in its entirety and replaced with the following:

(Section 3.02) O. Renting of Homes. Each Lot may be rented as a Short Term Rental, provided
however, the management of Short Term Rental of the Lot is exclusively administered by: (i) a
management company of the Owner's choice; or (ii) Self-Managed. Short Term Rentals shall
mean a lease for less than 30 days ("Short Term Rentals™). "Self-Managed" shall mean the
administration and operation of the Short Term Rental is actually handled by the Lot Owner
without the assistance of a third-party, including but not limited to a utilizing co-host to assist in
or perform hosting services associated with the Short Term Rental of the Lot. "Hosting Services"
means any marketing and/or rental management of a Lot.

3. Section 4.06 is hereby deleted in its entirety and replaced with the following:



Section 4.06 Submission of Plans. The Owner shall then submit the Plans for the proposed
Improvement to the Committee. The submission must be made utilizing the Committee
Acknowledgement Form attached to this Declaration as Exhibit "C", The Building Professional
appointed by or on the Committee shall determine if they comply with the Design Guidelines.
The Building Professional shall use his best efforts to complete his determination within 14 days
from when the Plans are submitted. If he determines that the Plans do not compty with the
Design Guidelines, the Plans shall be returned to the Owner for revision, without consideration
by the Commitiee. Upon the determination by the Building Professional that the proposed
Improvement complies with the Design Guidelines, the Plans shall be referred to the Committee
which shall review the same for their architectural and aesthetic approval and for their
compatibility with the overall Community and with the Community at large. The Plans must be
approved by both the Committee in order for the Plans to be approved. The Committee shall
certify its approval or disapproval of the Plans to the Owner within thirty (30) days after the
referral of the Plans to them. The Committee may grant or withhold its respective approval of the
Plans in its respective sole discretion, The approval of the Plans for any Improvement shall be
effective for a period of three (3) years only, and if construction of the proposed Improvements
shall not have commenced within that time period the approval shall no longer be valid. The
Committee may impose a reasonable charge to defray its expenses in the consideration of any
submission or resubmission of the Plans for any proposed Improvement. The Committee may
give notice to the Owner for submission of any required plan that is past due. If such plan is not
submitted within 30 days of notice by the Committee, the Committee may assess a penalty of
$25.00 per day until a compliant plan is submitted.

4, Section 4,07 is hereby deleted in its entirety and replaced with the following:

Section 4.07 Construction of Improvements. If the Commiitee approves the Plans, the Owner
shall cause the Improvements to be constructed by a contractor lcensed by the Tennessee Board
for Licensing Contractors holding a BC or BC-A license classification. The Declarant shall have
no approval power over the contractor used by the Owner. The Committee shall have the
authority to restrict certain contractors from building in the subdivision if it is proven that there
are multiple infractions to the governing documents done by the same contractor. Actual
construction shall be the responsibility of the Owner and shall be completed within one year of
the time of commencement. Fees of $100 per day will be levied on the Owner of the lot if the
house is not deemed completed within one (1) year of construction commencement. Upon the
completion of construction and prior to occupancy, the Owner shall notify the Committee which
shall have the Improvement inspected by the Building Professional to ensure that construction
was completed in accordance with the Plans. If construction is not in accordance with the Plans,
or if changes in the Plans were changed without the approval of the Committee, occupancy of the
Improvement shall be delayed until the necessary corrections are made or the Plans, as modified,
are approved. If the Owner fails to make the necessary corrections, or to have the Plans, as
modified, approved within 90 days after notification that the Improvement has not been



constructed in accordance with the approved Plans, the Association, may, at its option, make the
necessary corrections, or remove the Improvement in question, at the expense of the Owner.

5. Amendment to Voting Requirements. The following new Section is added to Article 6
(Membership and Voting Rights in the Association):

Section 6.04 Voting and Quorum Requirements, Notwithstanding anything to the contrary in
the Governing Documents, including the By-Laws attached as Exhibit "B", a quorum for any
annual or special meeting of the Owners shall consist of fifty percent (50%) of the Owners in
good standing (meaning current in payment of all Assessments and not subject to any suspension
of voting rights). If a quorum is not achieved at any such meeting, the meeting shall be
rescheduled for a date between ten (10) and thirty (30) days from the original meeting date, and
the quorum requirement for the rescheduled meeting shall be reduced to thirty-five percent
(35%) of the Owners in good standing. Owners may vote in person, by proxy, by written ballot,
or by live video conference, as set forth in the notice of the meeting.”

6. Section 11.01 is hereby deleted in its entirety and replaced with the following:

Section 11.01 By Members. Except as otherwise specifically provided in this Declaration, this
Declaration may be amended only by the affirmative vote, written consent, or any combination
thereof, of Members entitled to cast at least a Super-Majority of the votes at a duly called
meeting of the Association at which a quorum is present.

7. The following Sections shall be added to Article XII of the Declarations

Section 12.07 Removal of Other Declarant Powers. Any other provision in the Declaration,
By-laws or the Governing Documents granting the Declarant any power, authority, approval
rights, or control over the Association, the Committee, construction, or any other matter is
hereby deleted and of no further force or effect.

Section 12.08 Ratification, Except as expressly modified herein, all other terms and provisions
of the Amended and Restated Declaration dated September 15, 2023, are hereby ratified and
confirmed and shall remain in full force and effect.




EXHIBIT " B'" TO THE DECLARATION, THE BY-LAWS OF THE RETREAT AT SUNSET BLUFF
HOMEOWNERS' ASSOCIATION, IS HEREBY AMENDED AS FOLLOWS:

8. Section 1.06 Voting is hereby deleted in its entirety and replaced with the following:

The aggregate number of votes of all Owners shall be equal to the total of all Lots which are
subject to the Declaration, and shall be divided among the respective Owners with one (1) vote
allocated to each Lot. If any Owner consists of more than one (1) person, the voting rights of
such Owner shall not be divided but shall be exercised as if the Owner consisted of only one (1}
person in accordance with the proxy or other designation made by the persons constituting such
Owner. A "majority of the Owners" means the owners of more than fifty percent (50%) of the
voting rights of the Owners. Owners may vote in person, by proxy, written ballot or by live video
conference which shall be set forth in the notice of the meeting.

9. Section 1.07 Quorum is hereby deleted in its entirety and replaced with the following:

Section 1.07 Quorum. Fifty percent (50%) of the owners of the subdivision in good standing
make up a quorum. If a special or annual meeting fail to meet the quorum requirement, the
meeting shall be rescheduled between 10-30 days from the original meeting and the quorum
requirement reduced to 35 percent (35%)of the owners. If, however, such quorum is not
represented at any such meeting, the Owners present at the meeting in person or represented by
proxy shall have the power to adjourn from time to time without notice other than announcement
at the meeting, until the requisite quorum is present or represented, when any business may be
transacted which might have been transacted at the meeting as provided in the original notice.

10. Section 2.02 Election/Appointment and Term of Office is hereby deleted in its entirety
and replaced with the following:

Section 2.02 Election and Term of Office. Following the Director Control Period, all five (5)
Director seats shall be filled by the vote of the Owners, by those qualified candidates receiving
the greatest number of votes and in accordance with the voting procedures set forth herein.

11. Article VI. Amendments is hereby deleted in its-entirety and replaced with the following:

Article VI. Amendments. Except as otherwise specifically provided in these By-laws, the By-
laws may be amended only by the affirmative vote, written consent, or any combination thereof,
of Members entitled to cast at least a Super-Majority of the votes at a duly called meeting of the
Association at which a quorum is present.




IN WITNESS WHEREOF, the Association has caused this Amendment to be executed by its
duly authorized officer, certifying that this Amendment was duly approved by the affirmative
vote of a Super-Majority of the Votes entitled to be cast by the then Members of the Association
at a duly called meeting of the Association at which a guorim was present.

THE RETREAT AT SUNSET BLUFF HOMEOWNERS' ASSOCIATION
By:

MName:

Title; President
STATE OF TENNESSEE
COUNTY OF GRUNDY

Before me, a NMotary Public of the state and county aforesaid, personally appeared

, with whom I am personally acquainted (or proved to me on the
basis of satisfactory evidence), and who, upon oath, acknowledged that he/she executed the
foregoing instrument for the purposes therein contained, in the capacity therein stated, and as the
act and deed of The Retreat At Sunset Bluff Homeowners' Association.

Witness my hand and seal, at office, this day of , 2026.

Notary Public

My Commission Expires:




Exhibit G

Please submit to:

Ghertner & Company
Shontel Southard — Property Manager
email to:

shontel.southard@ghertner.com
The Retreat at Sunset Bluff

APPOINTMENT FORM OF PROXY

[C] PROXY DIRECTED AS FOLLOWS

The undersigned Owner(s) of Lot , in The Retreat at Sunset Bluff Subdivision, located in Grundy County,
TN 37356, hereby constitutes and appoints , 88 Proxy and Attorney-in-fact, to attend the Special
Meeting to be held at Monteagle Community Center located next to Monteagle City Hall at 6:00 P.M. CST on March
18, 2026, and any adjournments thereof, and to act, vote, and execute consents in the place and stead of the undersigned
member as fully and to the same extent and effect as the undersigned would be entitled to act, vote, and consent if personally
present.

Executed this day of + 20 .

Signature

Print Name

Name(s) as listed on Deed

Mailing Address




Exhibit H

The Retreat at Sunset Bluff Board of Directors Candidate Bio Form

Email Complated Form To: Shontel Southard, Community Association Manager Email:
shontel.southard@ghertner.com

Candidate Information Name:

Property Address: Lot Number:

Email:

Phone:

Background Information (Please provide a brief overview of your background, experience,
and how long you've lived in the community.)

Community Involvement & Experience (Describe any volunteer work, board or committes
experience, or community activities.}

Goals and Vision for the Community (Why are you interested in serving on the Board of
Directors? What goals or improvements would you like to see accomplished?)

How long have you lived fowned your home:

Do you reside on site or live off site:

1

Signature | hereby acknowledge that 1 am an Owner in good standing within The Retreat at
Sunset Bluff community and wish to be considered as a candidate for the Board of
Directors.

Signature: Date:




Exhibit |

Qwnetr Name The Retreat At Sunset Bluf
Property Addness Woodments
Propesty |D 1011 A 075 00 000
Tax Year Receipt Tax Amcunt Amaunt Paid Paid Date
2025 0010772 $141.00 $0.00
2024 0o1073% 5141.00 $0,00

2023 Q010668 14100 $0.00




OwnerName Tha Retraat At Sunset Buf

Proparty Address 39 Twiight Pt
Property ID 01] A 045 00 000
Tex Year Receipt Tax Amount Amount Paid Pald Date
2015 COI077C $90.00 5000
2024 0010737 590,00 %000
2023 ODI0666 590.00 50,00
2022 Q010529 49100 $9L00 02/28/2023
2021 0010448 5100 59100 0272872023



