As amended Septamber 19, 2002 by the Board of Directors.
Article X, Section 4 was amended.

BYLAWS OF TANASI LAGOON

TOWNHOUSE OWNERS ASSOCIATION, INC.
ARTICLE I
IDENTITY
The name of the corporation is TANASI LAGOON TOWNHOUSE OWNERS
ASSOCIATION, INC., hereinafter referred to as the "Association".
Section 1.These Bylaws shall govern the operation of the
TANASTI LAGOON TOWNHOUSE OWNERS ASSOCIATION, INC. for the purpose
of operations, maintenance and administration of the Tanasi Lagoon
Subdivision, Tellico Village, Tennessee, pursuant to the
Declaration of Covenants and Restrictions for Tellico Village, the
Declaration of Covenants and Restrictions for Tellico Village
Townhouses, and the Supplemental Declaration of Covenants and
Restrictions for the Tanasi Lagoon Subdivision of Tellico Village,
Tennessee filed in connection therewith.
Section 2.The office of the Association shall be at Tellico
Village, Tennessee.
Section 3.The corporate seal of the Association shall bear
the name of the Association, the state of incorporation, and the
year of incorporation.

ARTICLE II
DEFINITIONS
Section 1.Al11 words, as used herein, shall have the same
definitions as attributed to them in the Supplemental Declaration
of Covenants and Restrictions for the Tanasi Lagoon Subdivision,
Tellico Village, Tennessee, placed of record on the 14th day of
August, 1996, in the Register's Office, in and for Loudon County,
Tennessee, and is there duly certified and registered in Trust
Book 385, Page 377, et seq.

ARTICLE IIT
MEMBERSHIP AND VOTING PROVISIONS

Section 1l.Membership. Each Tanasi Lagoon Townhouse Owner,
including Developer (so long as Developer is deemed the owner of a
Lot or Living Unit in the Tanasi Lagoon area, pursuant to the
provisions hereof), shall automatically be a member of the Tanasi
Lagoon Townhouse Owners Association until he ceases to be an
owner.

The membership 1in the Tanasi Lagoon Townhouse Owners
Association i1s appurtenant to and inseparable from ownership of a
Tanasi Lagoon Lot or Living Unit and shall automatically terminate
upon any valid transfer or conveyance of said interest to any
transferee or grantee, whether voluntary or by operation of law,
except to the extent that such transferor retains an interest in
any other Tanasi Lagoon Lot or Living Unit. The transferee of
said interest shall immediately and automatically, upon a valid
transfer of interest, become a member of the Tanasi Lagoon
Townhouse Owners Association. If title to a Tanasi Lagoon Lot or
Living Unit is vested in more than one (1) person or entity, then
only one of the persons and/or entities having title to such Lot
or Living Unit shall be the member of the Tanasi Lagoon Townhouse
Owners Association.

Section 2.Easement of Enjoyment Limited. Unless expanded by
the Tanasi Lagoon Townhouse Owners Association as provided in
Section 5(F) of Article IV of the Tanasi Lagoon Supplemental .
Declaration, Tanasi Lagoon Townhouse Members other than the
Developer are limited in their easement of enjoyment of the Tanasi
Lagoon Limited Common Properties to one Household. When more than
one Household holds Tanasi Lagoon Townhouse Membership in a single
Lot or Living Unit, the Household entitled to the easement of




enjoyment shall be designated in accordance with and subject to
the provisions and restrictions set forth in these Bylaws.

Section 3.Voting. Developer shall have the sole and
exclusive right to appoint and remove the officers of the Tanasi
Lagoon Townhouse Owners Association and Board of Directors for a
period of five (5) years from the recordation date hereof or the
time of conveyance of the fortieth (40th) Lot or Living Unit,
whichever last occurs. Thereafter, the membership of the Tanasi
Lagoon Townhouse Owners Association shall elect the members to the
Board of Directors at each regularly scheduled annual meeting, as
set forth in Article VIII of the Articles of Incorporation of the
Tanasi Lagoon Townhouse Owners Association, Inc.

When the members of the Tanasi Lagoon Townhouse Owners
Association are entitled to vote, they shall cast one vote for
each Lot or Living Unit then owned, as provided in the Bylaws.

For purposes of determining the votes allowed under this
section, when such Living Units are counted, the Lot or Lots upon
which such Living Units are situated shall not be counted.

A single vote is not divisible, and when more than one person
or entity holds a single vote, their vote shall be exercised as
they among themselves determine in accordance with and subject to
the provisions and restrictions set forth herein.

A majority of the total votes cast in a duly qualified vote
shall decide any question unless the Declaration, these Bylaws or
the Articles of Incorporation provide otherwise.

Section 4. Quorum. Unless otherwise provided 1in these
Bylaws, the Articles of Incorporation, or the Tanasi Lagoon
Supplemental Declaration, the presence in person or by proxy of
ten percent (10%) of the total votes entitled to be cast shall
constitute a quorum. If the required quorum 1is not present,
subsequent meetings may be called and the required quorum at such
subsequent meeting shall be one-half (1/2) of the required quorum

at the preceding meeting. No such subsequent meeting shall be
held more than sixty (60) days following the preceding meeting.
Section 5.Proxies. Votes may be cast in person or by proxy.

All proxies shall be in writing and signed by the person entitled
to vote as set forth below in Section 6.

Section 6.Designation of Voting Member. If a Lot or Living
Unit is owned by more than one (1) person or a corporation or
other entity, the individual entitled to cast votes shall be
designated in a certificate signed and filed with the Secretary of
the Townhouse Association. Such certificates shall be valid until
revoked or superseded or until there is a change in ownership. 1In
the absence of a designated voting member, the vote may only be
cast by all Tanasi Lagoon Townhouse Owners thereof or their proper
officers.

Section 7. Suspension of Membership. During any period in
which a member shall be in default in the payment of any
assessment or Tanasi Lagoon Personal Charge levied by the
Association or shall be in violation of any other provision of the
Original Declaration, Townhouse Declaration, Tanasi Lagoon
Supplemental Declaration, Articles of Incorporation, Bylaws or
Rules and Regulations established by the Board, the voting rights
and right to use of the Tanasi Lagoon Limited Common Property or
Tanasi Lagoon Properties by such member other than the Developer
may be suspended by the Board of Directors until such delinquent
assessments or Tanasi Lagoon Personal Charges and any interest due
thereon have been paid, and any such violations are ceased and any
penalties therefor are satisfied. The Board may also impose on a
member a Penalty Suspension for any such violations and the
suspension of such member's easement of enjoyment for a period not
to exceed thirty (30) days for any one violation or occurrence.
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notice and opportunity as is reasonable under the circumstances to
refute or explain in person or in writing the charges against him
by the Association before any decision of the Association to
impose any such Penalty Suspension is enforced.

ARTICLE IV
MEETING OF THE MEMBERSHIP

Section 1.Place. All meetings of the Association membership
shall be held at Tellico Village, Tennessee, or at such other
place and at such time as shall be designated by the Board of
Directors and stated in the notice of the meeting.

Section 2.Notices. Except as otherwise provided in the
Tanasi Lagoon Supplemental Declaration or the Articles of
Incorporation, it shall be the duty of the Secretary to mail or
deliver a notice of each annual or special meeting, stating the
time and place thereof, to each Tanasi Lagoon Townhouse Owner of
record at least fourteen (14) but not more than forty-five (45)
days prior to such meeting. Notice of any special meeting shall
state the purpose thereof. All notices shall be mailed to or
served at the address of the Tanasi Lagoon Townhouse Owner as it
appears on the books of the Association.

Section 3.Annual Meeting. The annual meeting shall be held
in September of each year at a date, time and place to be
determined by the Board for the purpose of electing Directors and
transacting any other business authorized to be transacted by the
members. At the annual meeting, the voting members shall elect by
plurality vote (cumulative voting prohibited) a Board of Directors
and shall transact such other business as may properly be brought
before the meeting.

Section 4. Special Meeting. Special meetings of the members
for any purpose or purposes may be called by the President or the
Board of Directors on its own initiative and shall be called upon
the request in writing of members who hold at least ten percent
(10%) of all votes entitled to be cast, which request shall state
the purpose or purposes of the proposed meeting. Business
transacted at all special meetings shall be confined to the
objects stated in the notice thereof.

Section 5.Adjourned Meeting. If any meeting of members
cannot be organized because a quorum of voting members is not
present, either 1in person or by proxy, the meeting may be
adjourned from time to +time until a quorum is present in
accordance with Article III, Section 3.

Section 6.Informal Action. With approval of the Board of
Directors, any action which may be taken at a meeting of members
may be taken without a meeting if a consent in writing setting
forth the action to be taken shall be signed by a quorum of
members who would be entitled to vote upon such action at a
meeting and filed with the Secretary to be kept in the corporate
minute book.

ARTICLE V
PROPERTY RIGHTS: RIGHTS OF ENJOYMENT

Section 1.Tanasi Lagoon Townhouse Owners Association members
shall be entitled to the use and enjoyment of the Tanasi Lagoon
Properties and Tanasi Lagoon Limited Common Property as provided
in the Tanasi Lagoon Supplemental Declaration. Any Tanasi Lagoon
Townhouse Owner may transfer to a tenant or lessee of the Tanasi
Lagoon Townhouse Owner's Living Unit the Tanasi Lagoon Townhouse
Owner's rights of enjoyment of the Tanasi Lagoon Properties and
Tanasi Lagoon Limited Common Property as provided in the Tanasi
Lagoon Supplemental Declaration and in Section 2 below. Such
Tanasi Lagoon Townhouse Owner shall notify the Secretary in
writing of the name of any such person. During the period of such
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