BYLAWS OF

TANASI COVE VILLAS TOWNHOUSE OWNERS ASSOCIATION, INC.

ARTICLE I

NAME AND LOCATION

The name of the corpdration is Tanasi Cove Villas Townhouse
Owners Association, Inc., hereinafter referred to as the
"Association". The principal office of the corporation shall be
located at Tellico Village, Tennessee, but meetings of members and
Directors may be held at such places as may be designated by the

Board of Directors. \

ARTICLE II

PURPOSE AND POWERS OF THE ASSOCIATION

This Association does not contemplate pecuniary gain or
profit to the members thereof, and the specific purposes for
which it is formed are to provide for construction, maintenance,
and preservation of the residence Lots and Living Units and
Limited Common Properties and facilities within certain tracts of
property in Tellico Village, Tennessee, as may be described in
the Supplemental Declaration identified in paragraph (a) below or
which may be added to the properties in accordance with the
provisions of that Supplemental Declaration; and to promote the

health, safety and welfare of the residents within the property,

and for this purpose to:

(a) Exercise all of the powers and privileges and to
perform all of the duties and obligations of the Association as
sét forth in the Supplemental Declaration of Covenants and
Restrictions for the Tanasi Cove Villas Subdivision, hereinafter
referred to as the "“Subdivision”, applicable to‘fhe lands above
described and which is to be placed of record in the records of
Loudon and/or Monroe County, Tennessee, and as the same may be
amended from time to time as therein provided, said Supplemental

Declaration being incorporated herein as if set forth at length;



(b) Fix, levy, collect and enforce .payment by any lawful
means, all charges or assessments pursuant to the terms of the
Supplemental Declaration and amendments thereto; to pay all
expenses in connection therewith and all office and other expenses
incident to the conduct of the business of the Association,
including all licenses, taxes or governmental charges levied or
imposed against the property of the Associatioﬁ;

(c) Acquire (by gift, purchase or otherwise), own, hold,
improve, build upon, operate, maintain, convey, sell, lease,
transfer, dedicate for public use or otherwise dispose of real or
personal property in connection with the affairs of the
Association;

(d) Borrow money, .mortgage, pledge, deéd‘ in trust, or
hypothecate any or all of its real or personal property as
security for money borrowed orAdebts incurred; |

(e) Enforce any and all covenants, restrictions, and
agreements applicable to Tanasi Cove Villas Properties,
hereinafter referred to as the “Properties”, created by said
Supplemental Declaration;

(f) Build and maintain certain recreational facilities to
be used for the common benefit and enjoyment of residents of the
Properties; and

(g) Insofar as permitted by law to do any other thing that,
in the opinion of the Board of Directors, Qill promote the common

benefit and enjoyment of the residents of the Properties.

ARTICLE III

DEFINITIONS

The terms wused in these Bylaws shall have the meanings
contained in The Supplemental Declaration of Covenants and
Restrictions for Tanasi Cove Villas Subdivision except where it
is clearly evident from the context that a different meaning is

intended.



ARTICLE IV
MEMBERSHIP

The following classes of membership in the Association are
hereby established subject to the limitations herein set forth:

(a) General Membership: Every person or entity, other than
the Developer, who is the record owner of a fee or undivided fee
interest in a Lot or Living Unit which is subject to being
assessed by the Association, even though such Assessment has not
yet commenced, shall be a General Member of the Association.
General Members shall be entitled to the privileges of Membership
in the Association.

(b) Developer Membership: The Developer, its successors
and assigns, shall be»the Developer Member of the Association so
long as it shall be the record owner of a fee or undivided fee
interest in any Lot or Living Unit whiéh is subject to being
assessed by the Tellico Village Property Owners Association, Inc.,
or by the Association, even though such asséssments have not yet
commenced, and shall further be the Developer Member until it is
paid in full for every such Lot or Living Unit it shall sell. The
Developer, its successors and assigns, shall be entitled to the
privileges of Association Membership for each such Lot or Living
Unit so held by it and shall be further entitled to the issuance
of Association Membership guesf cards during such Association
Membership to the extent it may deem necessary in its sole
discretion to assist in the development and sale of such Lots or
Living Units.

Notwithstanding anything hereinabove to the contrary, these
provisions for Membership in the Association are not extended to
any person or entity other than the Developer who holds such

interest merely as security for the performance of an obligation.

ARTICLE V

VOTING RIGHTS

The Association shall have two classes of wvoting for
Association Members:
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Class A. All those persons or entities as defined in
paragraph (a) of Article IV above who hold the interest required
for Association Membership by paragraph (a) of Article IV above
and who have paid the Developer in ful; for the purchase price of
such Lot or Living Unit Shall be Class A Members of the
Association and thereby entitled to one (1) vote for each such Lot
or Living Unit so held, provided, however, that should the
Developer be entitled to vote for such Lot or Living Unit under
the following paragraph, the Developer's right to vote shall be
superior and take precedence over the .right of the fee or
undivided fee interest owner. Provided further that an owner
otherwise entitled to vote under this Article V may be subject to
having his voting rights suspended under Article IX of the
Supplemental Declaration reférenced in Article II above. When
more than one person and/or entity holds such interest in a single
Lot or Living Unit, the vote for such Lot or Living Unit shall be
exercised as they among themselves shall determine, but in no
event shall more than one (1) vote be cast with respect to any
such Lot or Living Unit.

Class B. The Developer shall be the Class B Member of the
Association and thereby entitled to ten (10) votes for eaéh such
Lot or Living Unit in which it holds the interest required for
Association Membership by paragraph (b) of Article IV above until
such time as it shall cease to be a record owner thereof and shall
have been paid in full therefore. The Developer shall continue to
have the right to cast votes as aforesaid even though it may have
contracted to sell such Lot or Living Unit. Further, the
Developer shall be entitled to ten (10) votes for each Lot or
Living Unit platted and subject to being assessed by the
Association until the first sale following completion of
construction on such Lot or ofbsuch Living Unit, whether or not.it
is the record owner of a fee or undividéd fee interest in such Lot
or Living Unit.

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

ARTICLE VI

PROPERTY RIGHTS: RIGHTS OF ENJOYMENT

Section 1. Each member shall be entitled to the use and
enjoyment of the Tanasi Cove Villas Limited Common Properties,
hereinafter referred to as the "“Limited Common Properties”, and
other facilities of the Association as, provided in the
Supplemental Declaration of Covenants and Restrictions for Tanasi
Cove Villas Subdivision. Any member may delegate his rights of
use and enjoyment as provided in the Supplemental Declaration of
Covenants and Restrictions for Tanasi Cove Villas Subdivision.

Section 2. The Directors shall make such fﬁles from time to
time as shall be appropriate relative to the use of the Limited
Common Properties and other facilities of the Association by
guests of members and all other persons who have a right to use
such property and facilities. The members shall be bound by such

rules as same shall be made and published.

ARTICLE VII

BOARD OF DIRECTORS: SELECTION: TERM OF OFFICE

Section 1. Number and Election. The management of the

affairs of the corporation shall be vested in the Board of
Directors, and a Director need not be a member of the Association.
The initial Board of Directors shall be composed of three members.
The Board of Directors shall have the authority to increase the
number of Directors on the Board to not more than seven members.
A change in the number of Directors to greater than seven shall be
made only by amendment to these By-Laws. Any increase in the
number of Directors shall be made at any meeting of the Board of
Directors by the affirmative vote of a majority of the Directors.
Positions created by an increase in the number of Directors may be
filled by the Board of Directors at the meéting in which the
number of Directors was increased by an affirmative vote of a
majority of the Directors; or the Directors may provide for such

cev/bob/tanasi cove villas bylaws



positions to be filled at the next regularly scheduled annual
meeting of the members. The names and addresses of the persons
constituting the initial Board of Directors and the annual meeting

to which their respective terms shall extend are as follows:

Name Address Term Expires

Steve Baugher 112 Chota Center 2001
Loudon, TN 37774

Rachel Walker 112 Chota Center 2002
Loudon, TN 37774

David Thornton 112 Chota Center 2003
Loudon, TN 37774

Thereafter, Directors shall be elected for a term of three
(3) years and until their respective succeséofs are elected and
qualified. Any vacancy occurring in the initial ‘or any subsequent
Board of Directors shall be filled at any meeting‘of the Board of
Directors by the affirmative vote of a majority of the remaining
Directors. Any Director elected to fill a vacancy shall serve as
such until the expiration of the term of the birector ‘whose
position he was elected to fill.

Section 2. Election Process. The nomination and election of

the Board of Directors shall be as follows:

(a) Election of Board of Directors shall be by written
ballot as hereinafter provided. At such election the members may
cast one vote "For" or "Against" the person or persons nominated
for the vacancy to be filléd. If the vote is cast "For" and also
"Against" the same person, it shall not be counted.

(b) Nominations for election to the Board of Directors
shall be made by a Nominating Committee which shall be a standing
committee of the Association.

({c) The Nominating CommitteeAshall consist of three or more
members of the Board of Directors, - elected by the Board of
Directors, and one member of the Nominating Committee shall be
designated by the Board of Directors as Chairman. The Nominating
Committee shall be appointed as soon as the Board of Directors
shall deem appropriate, and shall serve until . a Successor
Nominating Committee shall be appointed by the Board of Directors.
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(d) The Nominating Committee shall make as many nominations
for elections to the Board of Directors as it shall in its
discretion determine, but not less than the number of vacancies
that are to be filled. Such nominations may be made from among
members or nonmembers as the Nominating Committee shall determine.
Nominations shall be placed on a written ballot as pro&ided in
subsection (é) and shall be made in advance of the time fixed in
subsection (e) for the mailing of such ballots to members.

(e} All electioné to the Board of Directors shall be made
on written ballot which shall (1) describe the vacancies to be
filled; (2) set forth the names of those nominated by the
Nominating Committee for such vacancies with spaces opposite each
name with the words "For" and "Against." Such ‘ballots shall be
prepared and mailed by the Secretary to the memberé at least seven
(7) days in advance of the date designated by the Board of
Directors as the date for the election. The date of the election
shall ordinarily be ten (10) days prior to the date of the annual
meeting, but may be held at any time selected by the Board of
Directors. The term of office of a Director shall be for three
(3) years, or until his successor shall have been elected and
shall have qualified; the term shall expire upon the date of the
annual meeting of members three (3) years after his election
unless a successor shall not have been elected and shall not have
qualified; and in such event, he shall continue to serve until his
successor is elected and shall qualify; and same shall apply to
the Directors designated in the Articles of Incorporation..

(f) Each member shall receive one ballot to be mailed by
the Secretary, with a return envelope.addressed to the President.

(g) Upon receipt of each ballot returned, the President
shall place same in a safe place; and upon the date designated by
the Board of Directors as the date of the election shall open the
ballots and count same in the presence of at least two other
Directors appointed by the Board of Directors who, with the
President, shall constitute the Election Committee. In the event
two or more persons have been nominated for a vacancy, the person
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receiving the greater number of affirmative votés shall be
declared elected. In the event only one person shall have been
nominated for a vacancy, such person must receive more than one-
half affirmative votes of the total votes cast to £fill the
particular vacancy, otherwise, such fact shall be reported to the
Nominating Committee and the Nominating Committee shall forthwith
nominate one or more persons to fill the vacancies, which was or
were not filled at the election. The new name or names shall be
placed upon a ballot and the same procedure aforesaid shall be
carried out promptly. Under no circumstances will a "write in"
vote or votes be counted in any election of Directors.

Section 3. Successor Directors. In the event of death,

resignation or removal of a Director, his successor shall be
selected by the affirmative vote of a majority of the remaining
members of the Board and shall serve for the unexpired term of his

predecessor.

Section 4. Compensation. No Director shall -receive

compensation for any service he may render to the Association.
However, any Director may be reimbursed for his actual expenses

incurred in the performance of his duties.

ARTICLE VIII

MEETINGS OF DIRECTORS

Section 1. Reqular Meetings. Regular meetings of the Board

of Directors shall be held periodically at a frequency established
by the Board without notice at such place and hour as may be fixéd
from time to time by résolution of the Board. Should said meeting
fall upon a legal holiday, then that meeting shall be held at the:
same time on the next day which is not a legal holiday.

.

Section 2. Special Meetings. Special meetings of the Board

of Directors shall be held when called by the President of the
Association, or by any two Directors, after not less than three
(3) days notice to each Director.

Section_ 3. Quorum. A majority of the number of Directors

shall constitute a quorum for the transaction of business. Every
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act or decision done or made by a majority of the Directors
present at a duly held meeting at which a quorum is present shall
be regarded as the act of the Board.

Section 4. Action without a Meeting. Action taken by a

majority of the Directors without a meeting in respect to any
Association matter is nevertheless valid Board action if either
before or after such action is taken all members of the Board
sign, and file with the Secretary, for inclusion in thé
Association minute book, a memorandum showing the nature of the
action taken; also showing that each member of the Board consented
to the Board acting informally in respect to such matter; also
showing the names of the Directors who approve the action taken

and the names of those who oppose it.

ARTICLE IX

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 1. Powers. The Board of Directors shall have power

to:

(a) adopt and publish rules and regulations governing the
use of the Limited Common Property and other facilities of the
Association and the personal conduct of the members and their
>guests thereon, and to establish penalties for the infraction
thereof;

(b) exercise for the Association all powers, duties and
authority vested in or delegated to this Association and not
reserved to the membership by other provisions of these Bylaws,
the Articles of Incorporation or the Supplemental Declaration of
Covenants and Restrictions for Tanasi Cove Villas Subdivision;

(c) declare the office of a member of the Boérd of
Directors to be vacant in the event such member shall be absent
from three (3) consecutive regular meetings of the Board of
Directors;

(d) employ a manager, an independent contractor, or such
other employees as they deem necessary, and to prescribe their
duties;
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(e) call special meetings of the members whenever it deems
necessary, and it shall call a meeting at any time upon written
request of one-fourth (%) of the voting membership or one-fourth
(*3) of the Class A membership as provided in ARTICLE XI, Section
2; and

(f) elect all officers and appoint all agents and employees
of the Association, prescribed their duties and fi# their
compensation. Nothing contained in these Bylaws shall be
construed to prohibit the employment of any member, officer, or
Director of the Association in any capacity whatsoever. Such
duties as are provided in this subparagraph (f) may be delegated
by the Directors to a specifié Director who shall report his
actions to the Board of Directors from time to time. An officer,
an agent, or an employee may be removed at the bleasure of the
Board.

Section 2. Duties. It shall be the duty of the Board of

Directors to:

(a) cause to be kept a complete record of all its acts and
corporate affairs and to present a statement thereof to the
members at the annual meeting of the members or at any special
-meeting, when such statement is requested in writing by one-fourth
(%) of the Class A members who are entitled to vote;

(b) supervise all officers, agents and employees of the
Association and to see that their duties are properly performed;

(c) as more fully provided in the Supplemental Declaration
of Covenants and Restrictions for Tanasi Cove Villas Subdivision,
to foreclose the lien against any property for which assessments
are not paid on the date when due or bring an action at law
against the Owner personally obligated to pay the same if such
action is determined as necessary to the collection of the
assessment;

(d) issue, or cause an appropriate officer to issue, wupon
demand by any person,'a certificate setting forth whether or not
any assessment has been made. A reasonable charge may be made by
the Board for the issuance of these certificates. If a
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certificate states that an assessment has been paid, such
certificate shall be conclusive evidence of such payment;

(e) procure and maintain adequate 1liability and hazard
insurance on property owned by the Association;

(£) cause all officers or employees having fiscal
responsibilities to be bonded as it may deem appropriate; and

(gi cause the Association Limited Common Property and other

facilities of the Association to be maintained.

ARTICLE X

COMMITTEES
The Directors shall appoint a Nominating Committee and an
Election Committee as provided in these Bylaws. "In addition, the
Board of Directors shall appoint other committees as deemed

appropriate in carrying out its purposes.

ARTICLE XI

MEETINGS OF MEMBERS

Section 1. Annual Meetings. The annual meeting of the

members shall be held during the month of January each year on a
date and at a time to be selected by the Directors.

Section 2. Special Meetings. Special meetings of the

members may be called at any time by the President or by the Board
of Directors, or upon written request of the members who are
entitled to vote one-fourth (4) of all of the votes of the entire
membership or who are entitled to vote one-fourth (%) of the votes
of the Class A membership.

Section 3. Notice of Meetings. Written notice of each

meeting of the members shall be given by, or at.the direction of,
the Secretary or person authorized to call the meeting, by mailing
a copy of such notice, postage prepaid, at least fifteen (15) days
before such meeting to each member entitled to vote thereat,
addressed to the member's address last appearing on the books of
the Association, or supplied by such membef to the Association for
the purpose of notice. Such notice shall specify the place, day
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and hour of the meeting and, in the case of a special meeting, the
purpose of the meeting.

Section. 4. Quorum. The presence at the meeting of members

entitled to cast, or of proxies entitled to cast, one-tenth (1/10)
of the votes of each class of membership shall constitute a quorum.
for any action exéept as otherwise provided in the Articles of
Incorporation, the Supplemental Declaration of Covenants and
Restrictions for Tanasi Cove Villas Subdivision or these Bylaws.

If, however, such quorum shall not be present or represented at
any meeting, the members entitled to vote thereat shall have power
to adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum as aforesaid_
shall be present or be represented.

Section 5. Proxies. At all meetings of members, each member

may vote in person or by proxy. All proxies shall be in writing
and filed with the Secretary. Every proxy shall be revocable and
shall automatically cease upon conveyance by the member of his Lot

or Living Unit.

ARTICLE XII

OFFICERS AND THEIR DUTIES

Section 1. Enumeration of Officers. The officers of the

Association shall be a President who shall at all times ‘be a
member of the Board of Directors, a Vice President,.a Secretary, a
Treasurer, and such other officers as the Board may from time to
time by resolution create. Except for the President, an
individual may hold any two of these offices concurrently.

Section 2. Election of Officers. . The officers shall be

chosen by a majority vote of the Directors.

Section 3. Term. Each officer shall hold his respective

office during the pleasure of the Boaxrd of Directors but for a

term not to exceed three (3) years. All officers may succeed
themselves.
Section 4. Special Appointments. The Board may elect such

other officers as the affairs of the Association may require, each
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of whom shall hold office for the term specified in Section 3 of
this ARTICLE XII, have such authority and perform such duties as
the Board may, from time to time," determine.

Section 5. Resignation and Removal. Any officer may be

removed from office with or without cause by the Board. Any
officer may resign at any time by giving written notice to the
Board, the President or the Secretary. Such resignation shall
take effect on the date of receipt of such notice or at any later
time specified therein; and unless otherwise specified therein,
the acceptance of such resignation shall not be necessary to make
it effective.

Section_ 6. Vacancies. A vacancy in any office shall be

filled in the manner prescribed for regular election. The officer
elected to such vacancy shall serve for the remainder of the term

of the officer he replaces.

Section 7. Duties. The duties of the officers are as

follows:

President
(a). The President shall preside at all meetings of the
Board of Directors; shall see that orders and resolutions of the
Board are carried out; shall sign all leases, mortgages, deeds and
other written instruments and may sign or co-sign all checks and

shall sign all promissory notes.

Vice-President

(b) The Vice-President shall act in the place and stead of
the President in the event of his absence, inability or refusal to
act, and shall exercise and discharge such other duties as may be
required of him by the Board.

Secretary

(c) The Secretary shall perform such duties as required by

the Board.
Treasurer
(d) The Treasurer shall perform such duties as required by

the Board.
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ARTICLE XIII

ASSESSMENTS

As specifically provided in Article V of the Supplemental
Declaration of Covenants and Restrictions for Tanasi Cove Villas
Subdivision, each member is obligated to pay to the Association
annual and special assessments which are secured by a continuing
lien upon the property against which the assessment is made. Any
assessments which are not paid when due shall be delinquent and
the Association shall have those rights as are described in

Article VI of the Supplemental Declaration.

ARTICLE XIV

BOOKS AND RECORDS

The books, records and papers of the Association shall at all
times, during reasonable business hours, be subject to inspection
by any meﬁber. The Supplemental Declaration of Covenants and
Restrictions for Tanasi Cove Villas Subdivision, the Articles of
Incorporation and the Bylaws of the Association shall be available

for inspection by any member at the principal office of the

Association where copies may be purchased at reasonable cost.

ARTICLE XV

CORPORATE SEAL

The Association may have a seal in the form and with the

inscription determined by the Board of Directors.

ARTICLE XVI
AMENDMENTS.

Section 1. These Bylaws may be amended, at a regular or
special meeting of the Board of Directors,'by a vote of a majority
of a quorum present agd voting, provided that those provisions of
these Bylaws ' which are governed by the Articles of Incorporation
of this Association may not be amended except as provided in the
Articles of Incorporation or applicable law; and provided further
that any matter stated herein to be or which is in fact governed
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by the Supplemental Declaration of Covenants and Restrictions for
Tanasi Cove Villas Subdivision may not be amended except as

provided in the Supplemental Declaration.

.mMP“mw7Section 2. In the case of any conflict between the Articles
Py et S

01 . .

}OTV{ﬁ;f Incorporation and these Bylaws, the Articles shall control; and
in the case of any conflict between the Supplemental Declaration

of Covenants and Restrictions for Tanasi Cove Villas Subdivision

and these Bylaws, the Supplemental Declaration shall control.

ARTICLE XVII

MERGERS AND CONSOLIDATIONS

To the extent permitted by law, the Association may

-

participate in mergers and consolidations with -other non-profit

corporations organized for the same purposes, provided that any
such merger or consolidation shall have the assent of two~thirds

(2/3) of each class of voting membership.

ARTICLE XVIII

AUTHORITY TO MORTGAGE

Any mortgage by the Association of the Limited Common
Properties or facilities defined in the said Supplemental
Declaration shall have the assent of two-thirds (2/3) of each

class of voting membership.

ARTICLE XIX

DISSOLUTION

The Association may be dissolved with the assent given in
writing and signed by not less than two-thirds (2/3) of each class
of its vdting membership. Written notice 6f a propoéal to
dissolve setting forth the reasons therefore and the disposition

to be made of the assets shall be mailed to every member according

to Article XI.
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ARTICLE XX

MISCELLANEQOUS

The fiscal year of the Association shall begin on the first
day of January and end on the 31st day of December every year,
except that the first fiscal year shall begin on the date of
incorporation.

IN WITNESS WHEREOF, we, being all of the Directors of the

Tanasi Cove Villas Townhouse Owners Association, Inc., have

hereunto set our hands this (éﬁﬁ day of L:QQO7LZ , 2001.

BY: Y 27 Y —

N </ ~Steve Baugher

BY: g'ggéé [4_/4!2@1 : -
_ achel Walker

BY:

avid Thornton -
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