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1" 7 BY.LAWS AND AMENDMENTS

i TO
| DECLARATION OF

COVENANTS AND RESTRICTIONS
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CUMBERLAND GARDENS COMMIMITY CLUB

ARTICLE I

OFPICES AND REGISTERED AGENTS

Section 1.01. Principal Office.

The principal office of this corporation is at
Cumberland Gardens, located at P, Q. Box %5, in Crab Orchard,
Cumberland County, Tennessee, The Board of Directors may, by
resolution, pursuant to Tenn, Code Ann., §48-1-302, amend the
charter to change the address of the principal office in the State

of Tennessee,

Section 1,02, Registered Agent in Tennessee.

The corporation has designated and shall continue to
have a registered agent in the State of Tennessee In accordance with
the provigions of Tenn. Code Ann., §48-1-1201, A registered agent
shall be a natural person who is a resident of and has a business
address in Tennessee, or a domestic or forelgn corporation for

profit authorized to transack businese In Tennessee., The registered ~

agent for this corporation may resign upon £iling a written notice
thereof, executed in duplicate, with the Secretary of State. If the
regigtered agent resigns or is for any reason unable to perform his
or its duties, the corporation shall promptly designate another
registered agent to the end that it shall at all times have a
registered agent in this state, If the registered agent for this
corporation changes his or itz address from that appearing upon the
records in the office of the Secretary of State, this corporation,
or the registered agent, shall promptly notify the Secretary of
State in writing of the new address of the registeced agent,

ARTICLE IT
MEMBERS

Sectlon 2,01, Classes of Membership.

] Membership in the corporation shall consist of five
(5) classes as follows: :

L. Pre-1972 membecrships
2. Regul ar memberships
3. Busineds memberships
4. Assoclate memberships
5. bDeveloper memberships
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Sectiqng.oz. Pre-1972 Memberghips.

h
——— s . ‘
Pre- ‘Member ., ach such member sha ave one (1} vote per
deeded lot or living unit, but in no event shall there be more than
one (1) vote per such lot or living unit. The privilege of Pre-1972
Membership shall be transferable upon conveyance of the lot or
living unit, and any such member shall be entitled to resign such

membership. Such membership may be terminated by delinguenc in,
dues paymenty T any,; LE SGCh del Inguency shall continue for 30 days
ast the die date LOT dUes pPayments as Rercln establishad, Should a

[ embership be terminated by reslgnation or a delinguency in
dues payment, if any, it canndt Beé renewed. Dues on Pre-1972
Memberships shall be AS™esta shed 1in their contract of purchase,

Section 2.03, Regular Memberships,

In order to be eligible to become a regular member of
the corporation, a person must own at least an undj
(1/2) interest, THree sTRpTe—Th s It oo iaraaiidad-gnahalle,
e one v or each lot or living unit and if there is more

than one owner, then the co-owners must designate the member who 1is
entitled to vote. There shall be no more than two {2} members per

lot or liviag unit,

Section 2,04. Business Memberships.

Each entity, other than a natural person, which owns
the fee simple interest in a lot or living unit shall be eligible to
hold a business membership. As such, the enkity shall be entitled
to designate two persons tc enjoy the privileges of nenbership in
agcordance with the rules of the Club. The persons designated to
enjoy the privileges of membership shall designate the member who is
entitled to vote. There shall be no more than two (2} members for
each lot or living uni{t owned by an entity other than a natural

person,
Section 2.05. Assoclate Membarships. NoNE?

Any person or entity who entered into a conktract for
purchase and who has not paid the Developer in full under the
contract of purchase shall be entitled to be an associate member.
An associate member shall be entitled to all the privileges of
membership, except the right to vote, which shall remain in the
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Developer until the contract of purchase is paid in full.
Cancellation or tescission of the conktract of purchase shall

tarminate the associate membership.

Section 2,06. Developer Hembershigs.f%gij A

The Developer, its successors or assigns, shall be
entitled to ten (10) votes for each lot or living unit of which it
is the record owner, whether such lot or living unit is subject to a
contract of sale or not, and irrespective of whether said lot ot
living unit is reqistered For sale with the Office of Interstate
Land Sales Registration, United States Department of Housing and
Urban Development, The Develoger shall be entitled to the privilege
of issulng temporary guest cards as it deems most appropriate and
expedient in assistlng its sales and development programs. ’

Section 2.07. Privileges of Membership.

{a) Membership Cards - gach Pre-1972, Regular or Business
member, in good standing as hereinafter provided, shall be issued a
membership card evidencing the rights of such member and such
member's immediate family to the use of the amenities and Eacilitles

at Cumberland Gardens.

(b) Guest Cards - The extent to which Regular or Business
members are entltled to obtain guest cards shall be as defined from
time to time by the Board of Directors of the Community Club. The
developer membership shall entitle the developer to cbtain, upon
raquest, temporary guest cards to be used by the developer in the
gale and development of properties within Cumberland Gardens without
any limitations as to the number of such guest cards, for which a
guest of the developer may be entitled to use and enjoy the
amenitles owned, operated or subject to the control of the

corporation,
{c} Assoclate Member - Assocliate members will be lssued cards
entitling them to use the facilitles at Cumberland Gardens. which

cards shall be distinct from Pre-1972, Regular or Business
membership cards, and which cards and the issuance and use of these

cards shall be regulated by the corporation.

Section 2.08. Obligations of Members.

All members shall be required to pay dues and
assessments appllcable to the respective categories of membership ko
which they belong as provided in these by-laws and according to
their contract of purchasé, and shall abide by the rules and
regulations adopted by the Board of Directors from time to time
governing the use of any amenities owned or operated by or otherwise

subject to the control of the corporation,
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Saction 2,09, Applications for Membership.

The Board of Directors may from time to time adopt
and change forms for application for membership, containing such
provisions as the Board may deem appropriate, not incoensistent with

" law, the charter and the By-laws of this corporatlion. Such

application torms e an Teemen ' e applicant to
abide by the By-laws of the corporation and rules and regulations
adopted by the Board of Directors governing the use of any amenities
owned or operated or otherwise subject to the contrel of the
corporation,

Section 2.10. Admission of Members.

admission of all applicants for membership shall be

by a majority Vote © e ard o irectors or of a Membershi
&, OC in such other

Manner a4 the Board of Directors may determine. Any person whose

application is denied shall be furnished a statement of the basis of
such denial and may appea; such denlal to the entire membership of
the corporatio snnual meeting, whose decision shall be
final,

Section 2,11, Good Standing - Suspension and Expulsion.

{1) Any member who resigns, or is suspended or expelled from
membership, shall not from the date thereof be considered to be in

good standing, Any member who E%é%w
applicable to him or her shall, TEy ays atter the due date
therecf shall be automatically suspendéd Lrom membership.  Any
person so suspended who fails ¥G pay such dues and assessments

"within thirty (30) additional days from the date of such suspenslon,
gshall Be automatically expelled !Eom membershlp in the corporation.

In additf3n to suspension and expulsion on the foregoling grounds,

the Board of Directors may adopt rules and regulations providing
procedures for the suspenslon or expulslon, or both, of members for
the continued willful violakion of the rules governing the use of
the amenities.

{(2) Any member suspended for delinquencies in payyent of dues.
or assessments w e regkor to good standing on Eﬁﬁﬂe“t of all

ues and assessments us an nterest an ees, then due. Any

m er expe T any reason must apply for regular or business
membership and in addition, musf'ﬁgi'alf dues ang assessmentg which
ad suc

would have been due and payable expulsion not occurred.

Any Pre-1972 member expelled from membership for any reason shall
T BEalISved €0 Dbe telnatated as a Fre—I?gi member but shall be

LEgUiLe make application Lor regular or business member and
sha e regulr 0 pay dues as’'esta [ Y Boar or those
classes of membership from the date of expulsion.

-4~




Section 2,12, Resignatiens.

The transfer of the ownership interest which provides
the basls fo¢ membershlp sha 3 deened to opsrate as.an automatic
vesignation from membedship in the corvporation. In sddicfon, any
MeRber miy cteslgn at any € Eu‘o by filing a written vesignation with
the socretary of the corporatlon. An{ reslgnation shall not,
howaver, raliave the meaber so vesigning of the obligation to pay
dues, assasciants, or other charges tharetofors accrued and unpald.
Any pevson who tesigns shall continue to be bound by and shall have
the rights, privileges and duties accrulng from any contract
velating to that person's owanlng property In Cumberland Gardens,
except Class A Charktor meabers who shall forfelt thelr righta of
such membership upon resignation,

Sectién 2,13, Pre-1972, Regular and Business Memberships Hot
Xransl H

Trangfecrable - ansferees Hust ApplY.

Ho Pre-1972, Regular or Budlness membershlp, or
Pro-1972, Regulav or Businass membezahip cacd, may be sold,
assighed, or tranafsrred voluntarily, or by will, ov by opevatlion of
law, sxcept on such terms as may be provided from time to time by
tLess By-Laws, or the rules and regulations promulgated by the Board

of Directora of the Club, Any perscn acquiring an interest
qualifying that person fof ﬁi%fﬁ?iﬂ!ﬁ?nugE‘iﬁﬁ%y and be aomitted
TILOTE DECoRINy X momny o ‘ :

13
]

" ARTICLE III
HEETING OF HEMBERS

gaction 3.01. vlace.'

‘ All maatings of the membership shall be held at the
offlces of Cumcorland Gardens Commun{ty Club, or at guch other place
within Cumbaerland County, Tennesses as may be sat by resolution of
the Board of Directors. T :

Section 3.02, Annual Mesking.

Annual mestings of tho members of the gorporation
shall ba held on the ficst Thursday . in . March : ak

the hour of _ 7:00 _ P..w,; Ior the purpose OF electing Directors.
and the transaction of sdch other business as may come befors &
ey . . ' ‘

goctlon 3,03, Speclal Mestings..
' ‘peclal mastings g pay ba called h

- _Special gs of the members may by tha
Board of Directors, or by the prasident, and shall be called by tha




peesidenk, the secretary, or an assistant secretary, at the request
in weiting of three (3} or more members of the Board of Directoers

or At khe reqieSt 1in wri tng at -least ten percent (10%) of the
tach —

4y a
of Directors

Specl

en:'request. In the event a g
requested, the Board of Directors may change any time therein
specified prior ta the g T e meeLing.

Section 3.04. Notice of Meeting.

1. Written or printed notice stating the place, day and hour
of the Nte n ecial meeting e
or purpeses for which the meeting is called and the person or
persons calling the meeting, shall be delivered either personally,
at The dIrection of the president, secretary,

- r g
officer, person or petsons calling the meeting, to each member
If mailed, such notice shall be

entitled to vote at the meeting.

delivered not less than ten {10} nor more Ehan sixty (603 days
meetlng and snall be deemed to be delivered

when deposited in the United States mail, addressed to the member at

his address as it appears on the racords of the cor ion, with
postage themm'm%ice shall
be delivered not less than Eive (5) days nor more than sixty {60)
days before the date of the meeting and shall be deemed delivered
whea actually received by the member. & certificate of the
secretary or other person giving the notice, that the notice
required by this Saction has been given, in the absence of fraud,
shall be primafacie evidence of the facks therein stated,

2. The notice need not refer to the approval of minutes ar to
other routine matters normally incident to the conduct of such
meetings. Except for such rautine matters, the business transacted
at specilal contin O matters related to the

Section 3.05. Quorum.
At any meeting of the members, as a prerequisite for

the transaction of any businesas, a Euorum shall be presegt, FExcept
as to actions taken pursuant to Sectlomns an of Artlcle X of the

Declaration of Covenants and ReSEEIc ons, a gquorum shall consist of

not less than one-tenth [1/10th) of the to E21 meMDerShip of the
COTPOTALION entLltled 5 Vvote ar-Suah meeting, present either in -
ng ea re= , gular and Business

pe ’
membership and the total number of memberships eligible ko be voted
by the developer. When a quorum is opce present to orqanigze a

—-f- n

ime as e 1
& OT SN aetermination by the

shall detétmine, or in the absenc

Board of birectors, at sugh time ag the person or ¥ S0ns

requesting the call ST The MeePTReTRaTT rpociTy Toopiscand 0l 0z
'EF%'WFTEF""""W? pecial meeting is called or
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! meeting, it is not lost by the subsequent withdrawal of any of those
! :IEEEEEE:;'1'm!ETTHQ‘mEy'BE'!UjUU?3!HT'aEEﬁTf@'EEE‘EBEEFEE7§FT?__~“'
; quorum, by the chairman of the meeting, or a majority of the members
l prasent in person or by proxy, until tha requisite number of members
are in attendance. The quorum necessary to take action under

: Sections 5 and 6 o eclaration o ovenankts and
; estricticons sha e as therein provided,

3

i Section 3.06. Adjourned Meetings.

When a meeting_is _adjourned to another time or place

it shall not be necessary to give any notlce o the adjourned

meetlng'Tf'EEE'ETEE'EEE'%TEEEE?E'ﬁETéﬂ'EEE_ﬁeeting is adjourned are

announced at the meeting at which the adjournment is taken; and at
L] JOuTT . ¥ business may be transacted that might

have been transacted on the original date of the meeting.

Section 3,07. Organization of Meetings.

1. The Chairman of the Board, or in his absence or inability
to serve, the president, SRall call meetings of the members to orde
and act 45 CHA1LMAn Or BUCHh meetIngs. The members may elect anyons
of their number to as chairman of any1EEEETE"TE'EHE—§BEhnce of the

mnmﬁmmm;—-i—_—

2. The secretary of the corporation shall ack as secretary ak
all meetings of the members, but in the absence of the secretary,
the chairman of the meeting may appoint any person to ackt as

seCrEtary Ol the Mecting.

; 3. The meetings and proceedings of this corporation shall be
H regqulated and controlled according to Roberks Rules of Order for

E, parlimentary procedure, except as may Be otherwlse provided by thesge
i By-Laws.

procedure shall

questlons of

! 4.  The ruling of the chairman on
’ _SUbJect Yo ERE Vote OF 4 maj

d at the meeting.

P Section 3.08. Right to Vota.

: Pach Pre-1972 member, regular member and each

e business member of the corporaticn shall be entitled at each

! membership meeting, and upon each proposal presented at such
meeting, to one {1) vote For each such membership., The developer

{ shall be entitled to ten (10) votes for each lot or living unit of
% which it {s the record owner, whether or not such lot or living unit
i is subject to an outstanding centract of purchase.

-7~




Section 3.09. Proxies.

1. Every member entitled to vote at a membership meeting, ot
to express consent or dissent without a meeting, may atherwise

appoint another person Or persons to act for him by proxy. Each
"p'r'o—wmwﬁcﬁgmmxy T WEMDET Of Dy his

attorney-in-£3CC% he expiration of
eleven (l1l) months from the date theveof unless otherwise provided

T tRe PRy, Each proxy ghall be revocable at the pleasurg of the
member executing it except as otherwise provided in the proxy.
2. In the eveht two {2) or mocre persons ace designated to act
as proxies, a majority of such persons present at the meeting, or,
if only one (1) should be present, then that one {1), shall have and

may exercise all the powers conferred upon all the persons so
designated, unless a proxy provides otherwise.

3. All proxies must be delivered to the secretary or an
agsistant secretary o e corporation prlor to the ogﬁnxng of_ the
meeting, except for proxies granted after e meetln s _opened

Wiich prox =—ZaTCEtary as soon as

practicable after execution.

Section 3.10. Voting Requirement.

Except as -otherwise provided by law or by the charter

or by these By-Laws, whenever any corporate actionh, O 3
election of the directors, is~ES Be taken by vote of the members, it

shall be BULDOr L zed Bx a magoritx of the members pgesenk in person
or by proxy and voting a e meetling at which a quorum is present.
ARTICLE IV

BOARD OF DIRECTORS

gection 4.01. MNumber.

The number of Birectors of the corporation _shall be
three {3). The initial three board members shall be appointed by

tEe Developaer. Of those three directors, one shall have a term of 3
years, one shall have a term of 2 years, and the remaining director
zhall have a term.of 1 year. Thereafter one director shall be

gselected every year for a 3 ?EE?'EErm.f

Directors need not be cesidents of the State of
Tennessee or membars of the corporation.

The number of Directors ma be increased ot |,

from time to EIME DYy amen ment © ese By-Laws but no decrease
shall have the efEect ak shot =ning kthe term of any incumbent

Director.
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Section 4.02. MNominations, Election and Tern.

1. At least sixty (60) days prior to any meeting of members
ak which one (1} or more Directors are to be elected, the president
shall appoint, with the ‘approval of the Board, a Nominating
Committee consisting of five (5) members of the corparation. The
Nominating Committee shall nominate a number of persons to be voted
on by the members in any election of Directors equal to at least one
and one-half {1-1/2) the number of Directors to be slected. A
public announcement of the nominees shall be made prior to the date

of the meeting. In addition, any othar person may be nominated by a
nominating peummmm
TSP IO ST T T e 5 V5Tte At The T

e a e meeting, where such petition is
‘ cretary at lease five (5)
days prior to the meeting. WNominations from the Eloor at the -

meeting will not be allowed BXTEpPE Upoa The consent of a majority of
those present in person or bY DLORT =

2. Directors shall be elacted by a plurality of votes cast in
the election at the meeting of the members at which they are
elected.

3. Bach Director shall hold office until the expiration of
the term for which he 1s elected and thereafter until his successor
has been elected and qualified.

Section 4,013, Resignation.

Any Director of the corporation may resign at any
time by giving his written resignation to the president,
vice-presidenkt, or the secretary. Such resignation shall take
effect at the time specified thereln and unless otherwise specified .
therein, the acceptance of such resignation shall not be necessary
to make it effective.

Section 4.04, Removal.

Any Director may be removed with or without cause at
any meeting of the membecship, notice of which ghall have reEecred
to the proposed action, yote of the majority of the members In
additicn, any Pirector may be removed for "cause®, as hereinafter
defined, by a majority of the entire Board. Por purposes of this
Section, "cause" shall mean final conviction of a felony,
declaration of unsound mind by court order, adjudication of
bankruptey, nonacceptance of office, or conduct prejudicial to the
interest of the corporation,

Section 4.05. Newly Created Directorships and Vacancies.

Newly created Directorships resulting from an
lncrease in the number of Directors and vacancles ocecurring in the

-G
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Board of Directors for any reason, except the removal of Directors

; without caus he filled by a vote of the
Directors then in office, although less than a gquorum exists, or any

such newly created Directorships and vacancles occurrlng in the

goard of Directors, for any reason, 04 be filled by v
notice of which shall have

menbers at anﬁ meeting of the membership,

referred to the proposed € ectlon. 1f any such newly created

Directorships or vacancies occurcing in the Board o i

any reason shall not Be filled prior to the next annual meeting of

@ MEeNDeLs ey e L1 ¥ vote o = members at such

“anAual meeting. ~Xny Difectot sT&ated 6 Lill a vacanc shall E_
WW”EM Mexpired ferm of his predecessor

oL, there 13 no predecessor, untl The next annual meekbing © the

members.

st

| gection 4.06. Duties of Directors.

E The business and affairs of the corporation shall be
he Board of Directors, who shall discharge their duties

i managed by t
. in good faith and with that degree of diligence, sk .
~'which ordinarl rudent men Wou exercise unde imi R

circumstances in like positions.

gection 4.07. Acts of Directors.

wise provided by statute, or by these

the Directorsshall act as a Board,
present at a

1. Except as other

By-Laws, or the Charter,
regularly convened by the vote of the majority ef those

meating, a quorum being present.

dopt such rules and procedures for the
may deem propec, not inconsistent
or the statutes of Tennessee.

2. The Directors may &
conduct of their meetings as they
with these By-Laws, the Charter,

Section 4.08. Meetings of Directors.

annual meeting of members
MeeElng Of mMempers, prov ded a quorum be present, and no notice of

, such meeting shall be necassary.
2. Other régular meetings of the Board of Directors shall be o,
held at such time and place as the Board of Directors shall

determine.

3., Special meetings of the Board of Directors may be called by
the Chairman of the Board, or, in the absence or disability of the
Chairman of the Board, by the president, or by any three (3)

Directors.

~10~
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1. The Board of Directors ghall meet promptl after the :
, and at the same p%ace as such annual ‘




Section 4.09. MNotice of Meetings.

1. Except as otherwise provided in these By-laws, notice of
each reqular or special meeting of the Board of Directors shall be
given by the secretary, or an assistant secretary, or in the absence
or disablility of the secretary or any assistant secretary, by the
person or persons calling the meeting., Such notice shall be given
to each member of the Board, not less than five (5) days before the
meeting by depositing the same in the United States mail, with
First-class postage thereon prepaid, directed to each member of the
Board at the address designated by him for such purpose {or, if not
as designated, at his last known address), or not less than one (1)
day before the meeting by either delivering the same to each member
of the Board of Directors personally, or sending the same by
telegraph, or delivering it to the address designated by him for
that purpose (or, Lf none is designated, to his last known address).
Notice of the meeting need not be given to any pirector who submits
a signed walver of notice, whether before, at or after the meeting.
The notlce of any meeting of the Board of Directors need not specify
the purpase or purposes for which the meeting 1s called, except as
otherwise provided in these’ By-Laws.

- 2, Notlce of an adjourned meeting need not be given if the
time and place to which the meeting is adjourned are fixed at the
meeting at which the adjournment is taken, and if the period of
adjournment does not exceed thirty (30) days in any one (1)
adjournment.

Section 4.10,. Quorum.

At all meetings of the Béard of Directors, except as
otherwise provided by law, the charter, or by these By-Laws, a
quorum shall consist of a majority of the total number oF Directorg

then in office.

Section 4.11. Actlons by Consent.

plrectors, or any committée of Directors, may take
any action which they are required or permitted to take under the

law, the charter, or these By-laws, without a meeting on unanimous
wrltten gonsent, setting forth the ACEiONS SO Eaﬁen: sfgnaa Ex ali
the persons entltie 0 vote thereon.

Section 4.12. Directors' Compensation and Expenses.

pirectors may receive a Fee for thelr services as
Directors and traveling and other out-of-pocket expenses in
attending any regular or special meeting of the Board. The Fee may
be a Fixed sum to be pald for attending such meetings of the Board,
or a fixed sum to be pald monthly, quarterly, or semi-annually,

-1y~-




ivunspective of the number of meetings attended or not attended,

Tha amoupt of the fee, and the bases on which it and any expenses
siiall bé@'paid, shall be determined by the Board of Directors, within
limits fixed in the annual budget of the corporation. Nothing
herein contained shall preclude any Director from serving the
corporation in any other capacity and receiving compensation for
such services. Members of standing and special committees of the
Board may also be compensated for their services and expenses for
attending committee meetings as the Board of Directors may, by
resolution; direct,

Section 4.13. Standing and Special Committees of the Board of
Directors.

The Board of Birectors, by a resolution adopted by a
majority of the entire Board, may designate one (1) or more standing
or special committees, each committee to consist of two (2) or more
Directors of the corporation, which comnittee to the extent provided
by reselutfon of the Board, and subject to the limitations herein
provided, shall have and may exercise the powers of the Board in the
management of the business and affairs of the corporation.

Section 4.14. Executive Committee.

The Board of Directocs, may at such time as it deems
appropriate, by resclution adopted by a majority of the entire
Board, create and appofnt an Executive Committee, consisting of
three (3} members, or such other number, not less than two (2) or
more than five (5}, as the Board of Directors may from time to time
determine. During the intervals between the meetings of the Board
of Directors, the Executive Committee shall possess and may exercise
the power of the Board of Diractors in the management of the
buslness and the property of the corpocation, subjeck to such
limitations as are inposed as are imposed by statute, by the
charter, by these By-Laws, or as the Beoard may impose,

Section 4.15. Powers of Board - Altecrnate Members of Committees.

1. Bach of the committees designated by the Board of
Dicectors and each menber thereof shall serve at the pleasure of the

Board.

2. The Board of Directors shall have the power at anytime to
increase or degrease the number of membars of any such committee, to
£ill vacancies therein, to change any members thersof, and to change
the functlions or terminate the existence thereof,

3. One {1} or more Directors may be designated as altarnate
members of any such committee, who may replace any abseat member or
menbers at any meetings of such committees.

-12-
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Section 4.16, Limitations on Authority of Committes.

Unless specifically so authorized by the Board of
Directaors, any such committee shall not have or exerclse the
authority of the Board to:

1. Mopt, amend or repeal By-Laws;

2. Submit to members any action that need authorization of
members;

a. Fill vacancies in the Board or in any committee; or

-4, Adopt a plan of distribution of the corporate assets.

Section 4.17. Dissent by Directors.

A Director who is present at a meeting of the Board,
or any committee thereof, at which any action is taken, shall be

resumed to have concurred in the action, unless his dissent thereto
shall be enterad In ELhe minutes OF the fmeeting, Ot, unless he shall

subm1l S WC en glsaen o & person acting as secretary of the
meeting before the adjournment therecf, or shall deliver or send
such”digssent to the secretary of the corporation promptly after the
adjournment of the meeting. Such right to dissent shall not apply
to a Director who voted in favor of any such actlon. A Director who
is absent from a meeting of the Board, or any comuittee therof, at
which such action is taken, shall be presumed to have concurred in
the action unless he shall deliver or send by registered or
certified mail his dissent thereto to the secretary of the
corpotation, and shall cause such dissent to be filed with the
minutes of the proceedings of the Board or committee within a
reasonable time after learning of such action.

Section 4,18, Heetinbs by Conference Call.

: Members of the Board of Directors of the corporation
or any committee designated by the Board may participate in a
meeting of such Board or committee by means of conference telephone
or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and participating
in a meeting pursuant to this Section shall constlitute presence in

person at such meeting. The Directors shall be promptly Furnished a

copy of the minutes of afy such meetlng.

ARTICLE V
OFFICERS

Section 5.01., Election.
The Board of Directors shall, annuvally, elect a
chairman of e board, a pre yone ot more vice-presidents, a
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sacvetacy and a treasurer. The Board of Directors may, from time to
tlwa, elect such additional officers as it may determine, including,
wlthout: Yimitation, assistant secretaries and assistant treasurers,

Such additional officers shall have such authority and perform such

duties dé’the Board of Directors may, from time to time, prescribe.

Any two (2) of the aforementioned offices, except those of president
and secrekary, may be Filled by the same person, but no person shall
purport tg; execute or attest any document or instrument on behalf of
the corporation in more than one (1) capacity. Officers may be, but
need not Be Directors, except the chairman of the board shall be a '

Director. -

Section 5.02, Term of Office.

The officers of the corporation shall hold office for
.. one {1} year, or un @ir successots are cnosen and qualify in
their stega, subject, Nowever, to the removal of any officer
pursuant to these By-Laws.

Section 5.03, Removal.

Any officer elected by the Board of Directors may be
removed at any time by the affirmative vote of the majority of the
entire Board.

Section 5.04, Compensation.

The Board of Directors shall fix the compensation of
the officers of the corporation. The compensation of other agents
and employees of the corporation may be fixed by the Board of
Directors or by an officer or ofFicers to whom that function has

been delegated by resolution of the Board.

Section 5.05. Powers and Duties of Officers.

1, all officers and agents of the corporation, as between
themselves and the corporation, shall have such authority and
perform such duties in the management of the corporation as may be
provided in thess By-Laws, or as may be detarmined by resolution of
the Board of Directors not inconsistent with these By-Laws.

l‘
2. The specific powers and duties of the officers of the
corporation shall be as follows:
{a} Chaitman of the Board. The chairman of the board v

shall, when present, preside at all meetings of the membership and
of the Board of Directors.

(b} President. The president shall be the principal
executive officer of the corporation, and subject to the control of

-1q-
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the Board of Directors, shall, in general, supervise and control all
of the business and affairs of the corporation. He may sign, with
the secretary or any other proper officer of the corporation
W authorized by the Board of Directors, certificates for membership in
! the corporation, any deeds, mortgages, bonds, contracts or other
instruments or documents which the Board of Directors has authorized
. to be executed, except in cases whers the signing and execution
K thereof shall be expressly delegated by the Board of Directors or by
these By-Laws ko some other officer or agent of the covporation, or
shall be required by law to be otherwise signed or executed; and, in
general , shall perform all duties as may be prescribed by the Board
of Directors from tilme to time.

(c) Vice-Presidents, The vice-presidents shall act in the
order of their seniority, unless otherwise determined by the Roard
: of Directors, and in the absence or disability of the president,
i shall perform the dutles and exercise the powers of the president.
They shall perform such other duties and may have such other powers
and titles as the president or Board of Directors may from time to

time prescribe, .

i
i {d) Secretary. The seccetary shall, (i; keep the minutes
B _Of members' meetings and of the Board of Directors' meetings; (11

i 58¢ a a 3

i provisions of these By-Laws

| custodian of the corporate records; {iv) keep a register of the post
j “GTEice address OF e€4ach menber which shall be fucnished to the

i secretary by such member; (v) sign with the president or
vica-president certificates for membership in the corporation; {vi)
in general, perform all duties incident to the office of secretary
and such other duties as may, from time to time, be assigned to him

by the president or the Board of bDirectors.

B3 ate Quly diven LA accordance wWi e
and as may be required by law; {iii) be

(e) Treasurer. The treasurer shall have the custoedy of

‘the corporate funds and securities and_shall keep full and accurate

account of the receipts and disbucsements in the books and records

beldnging to Ehe corporatlon and shall deposit all monies and other
: ”“‘V3TEEBT?’??T?E??’T?=E%3$?33?=oE and to the credit of the corporation
o in such depositories as may be designated by the Board of Directors.
He shall disburse the funds of the corporation as may be ordered by
the Board of Directors and shall render to the president and to the
Board of Directors from time to time as they may require, an account
of all of his transactions as treasurer and of the Financial
condition of the corporation.

(£) Other Officers. The Board of Directors may appoint
such other officers and agents as it may deem necessary or
advisable, who shall exercise such powers and perform such duties as
shall be determined by the Board of Directors from time to time.

~15-
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officers of the corporation,
office, or for any reason that tha Board of D

section 5.06. Vacancles.

Any vacancies occurring in the office of president,

treasurer or se oard Of Dictectors as.
B 1oL LA ) (o o ek 1 T2 Yo Lo B N Y W14 Ty oFfices may be filled at

the discretion of the Board.

Section 5.07, Delegation of Duties and Powers.

In the case of the absence or disability of any
or in the case of a vacancy in any
irectors may deem

sufficient, the Board of Directors, except as otherwise provided by

law, by charter, or by these By-Laws, may temporarily delegate the
powers or duties of any officer to any other officer aor to any

“Director,
—— T

Section 5.08. Security,
The Board of Directors may require any officer, agent

or employee of the corporation to give security for the Faithful
performance of his duties, in such amount and in such form as may be

satisfactory to the Board.
Section 5.09. Resignation.

Any officer or agent may resign at any time by giving
written notice to the Board of Directors, or to the president or
secretary. The resignation shall take effect at the time specified
in the notice, and, unless otherwise speclfied in it, the acceptance
of the resignation shall not be necessary to make it effective.

ARTICLE VI

ADVISORY COMMITTEE

Section 6,01. Creation and General Powers.

The Board may create an Advisory Committee, The
members of the Advisory Committee, under the direction and by the
authority of the Board of Directors, shall have the power to advise
the Board of Directors with reference to any matter of interest to

the members of the corporation.

Section 6.02. MNumber, Tenure and Qualification,

The number of Advisory Committee members shall be
eight {8), all of whom shall be owners of lots or living units at :
Cumberland Gardens and all of whom shall be members in good skanding

~16=
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of the corporation. Advisory Committee members need not be
residents of the State of Tennessee, The number of Advisory
Committee members may be increased or deccreased, from time to time,
by amendment to these By-Laws, but no decrease shall have the effect
of shortening the term of any incumbent Committee members.

Section 6.903. Regular Meetings.

The regular meetings of the Advisory Committee shall
be held without other notice than by this By-Law provision promptly
after, and at the same place as, the annual meeting of the members.
The Advlsory Committee may provide, by resolution, the time and
place for the holding of additional regular meetings without other
notice than such resolution.

Section 6.04., Speclal Meetings.

Special meetings of the Advisery Committee may be
called by or at the request of the chairman of the Advisory
Committe, or by a majority of Advisory Committee members, or by the
presldent of the corporation. The person or persons authorized to
call special mestings of the Advisory Committee shall fix the time
and place of such special meetings.

Section 6.05. HNotice. .

Notice of any speclal meeting shall be give at lease
five {5) days prlor thereto by written notice delivered personally
or mailed to each member at his address as shown on the records of

the corporation.

Section 6.06, Nominations, Elections and Vacancies.

1. Nominations to the Advisory Committee shall be made by the
Nominating Committee as appointed under Section 4.02{1l}). The
Nominating Committee shall nominate a number of persons to be voted
on by the members In any election of Advlsory Committee members to
be elected. A public announcement of the nominees shall be made
prior to the date of the meeting. 1In addition, nominations from the
floor at the meeting will be allowed with the approval of the

nominee.

2, Members ©f the Advisory Committee shall be elected by a
plurality of the votes cast in the electlon at the annual meeting of
members and shall be elected for a term of one (1} year.

3. Any vacancy occurring in the Advisory Comittee may be
£illed by the affirmative vote of a majority of the entire Board of
Directors. A member elected to f£ill a vacancy shall be elected to
serve untll the next annual membership meeting. Any membership of
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th: Advisqry Committee may also be filled by election at a special
me=ting of the members called For that purpose. Any Advisory
Coumtitee membership to be filled by reason of an increase in the
nuiber of ‘members may be filled by election by the Board of
Dicactors. for a term of office continuing only until the next
elaction 6f members by the membership.

Section 6.07. Ex Officioc Member.

The president of the corporation, or an officer or
employee of the corporation desligned by him, shall be an ex officio
member of the Advisory Committee and as such shall have the right to
attend, but not to vote at, all meetings thereof or of any committees

thereof.
ARTICLE VII

PRIOR CONTRACTUAL CLAIMS - SPECIAL MEMBERS - ELECTICH

Section 7.01. Recognition of Prior Contractual Claims.

This corporation and these By-Laws are based on the
premlse that all persons enjoying the amenitles at Cumberland Gardens
should share falrly and equitably in the costs of those amenitles and
in the privileges and responsibilities of living in the community
centered around them, Many persons, however, have over the years
prior to this .corporation becoming active, acquired property which
may make them eligible for membership in thils corporation under
several diffecent forms of contracts., This Article VII of these
By-Laws is adopted in an effort to deal fairly with such persons and

the community as a whole.

Section 7.02. Social Membership Fee. i’\[c DE\JQLU?E&

Owners of lots or living units at Cumberland Gardens,
deriving title to their property from or through Cumberland Gardens
Limited Pacrtnershlp, Renegade Limited Partnership, Chauncey
Enterprises, Inc., or American Recreation Services, Inc. (that is to
say, those owners of lots or living units who acquired title directly
from one of the three companies named or in which one of the three
companies appeared as a grantor in the chaln of title), shall be
requlred to pay an”annual soclal membership fee to the Developer,
which fee be payable through the Community Club, but shall be the
property of the Developer. The social membership fee shall entitle
the property owner to preferential property owner rates as
established from time to time by the Developer for the use of the
amenities and facilities at Cumberland Gardens. The amount of such
social membershlp fee shall be subject to change by the Developer.
The collection of the social membership Fee shall be by the Community
Club and in the event of non-payment, the collection mechanism
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Community Club within sixt
By-Laws of the Tommunity C%GS, to e%ect either:

provided in Article X of the Declaration of Covenanks and
, including the imposition ¢f liens

Restrictions may be employed
del Inquent property owner and the

against the property of the

foreclosure and sale of the property in satisfaction of the lien.

The use of the collection mechanism of Article X may be used for both

collection of delinguent dues owing to the. Community Club and the

soclal membership fee herein established. The Community Club and
time to time regarding the

Developer may enter lnto contracts from
collection of said soclal membership fee and the remittance of that

fee from the Community Club to the Developer. The Developer shall
have no ocbligation to pay a soclal membership fee on any lots or
living units owned by it. Failure to pay the social membership fee
shall disentitle the property owner from the use of the facilitles

and amenities at Cumberland Gardens except to the extent that members
aid facilities and amenities, Owners

of the general public may use s
of timeshare property shall be obligated to pay a social membership
fee to the extent requirved by their contracts of purchase and the
organlzational documents of the timeshare regime in which they own
property. .
Election of Status by Persons Having Prior Contractual

Section 7.03.

claims; Fallure to Elesct.

son owning a lot in Cumberland Gardens who

acquired the same by or through Resort Development Corporation or

Renegade, Inc. (that is to say, those owners of Lots or Living Units

who acquired title directly from one of the two companies named or in
d as grantor in the chain of

which one of the two companies appeare
title) shall have the right, by giving written notice to the
{(§0) days after the effective date of the

Any per

{a) _to become g regular or a husiness
member (as the case might be} o Ehe
Community Club, as provided for in the
By-Laws of the Community Club, having the
same privileges and being subject to the
same liabilities as any other such regular
or business member, including the cbligation
to pay the social membership fee described
in Article I, Section (U); or,

(b) to retaln their current status in this
corporation, In which case such persen;
(i) will be required to pay the amount
specified in his or her prior contract
as dues to the Community Club; (ii) will be
allowed to use the amenitles and facilitles at
Cumberland Gardens on the same terms and at the
game fees as members of the general public. In

-18-

O et R S e




the event amenfities or Facilities are closed

to the use of the general publiec, persons in
this category shall have no right to use the
amenities or facilities; (iii) will have no
liability for any additional dues or assessments
to this corporation, unless those dues are
changed for Pre-1972 members as herelin

provided, and (iv} will be entitled to vote

as provided in Article III.

All other owners of Lots or Living Units at Cumberland
Gardens fg§r so long as they pay all maintenance fee assessments due
the Club and soclal membership fees due the Developer shall have a
right and easement of enjoyment in and to the Common Properties and
such easements shall be appurtenant to and pass with the title to
each Lot eor Living Unit.

The right of a tlmeshare unlt week owner to use the
common facilities shall be limited to the term of hls unit week,
provided, however, the Developer resarves the right to allow
timeghare owners to use the Facilities at times other than the term
of thelr particular unit week by the payment of additional fees and
the execution of addjitional contracts between the purchaser and the
Developer as may Erom time to tlme be established.

Section 7.04, Becoming Regular or Buslness Members.

Any Pre-~1972 member may become a regular or business
member, as the case might be, by £iling an application therefor and
paying all sums which such persons would have paid as such regular or
business member from the date of the adoption of these By-Laws.

ARTICLE VIII

RIGHET TO USE AMENITIES AND REGULATION THEREQF

Section 8,01. Right to Use Amenities.

It is recognized by all property owners at Cumberland
Gardens that it is in the mutual best inkterests of the property
owners, the Community Club and the Developer to attract mambers of
the general public to use the facilities at Cumberland Gardens to
generate operating revenue and to stimulate interest in the resort.
It 15 further reccgnlzed that as more property is sold and more use
is made of the facilities by property owners, the use of the
Facilities by the general public may need to be restricted., The
extent to whlch the general public shall be allewed to use the
Facilities at Cumberland Gardens and the user fees for non-property
owners shall be addressed by the Board annually prior to the annual

~20-
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meeting of the membership and the Board shall make recommendations to
the Developer who shall retain the prerogative to determine user fees
and the right of the general public to use the amenities and
facilities.

Only those persons holding a currently valid
membership card, guest card, or other card issued by this
corporation, whether isswed pursuant to the preceding paragraph or
otherwise, shall be entitled to use the amenities at Cumberland
Gardens and the right to such use will ba limited to the rights
acerulng to persons in a particular category identified by partlcular
types of cards,

Section 8.02. Denial of Use,

. Any person may be required by any officer or employee
of or other person designated by this corporation to produce a card
evidencing that person's-right to use such amenities; and on the
failure to produce such a card or on request, any person may be
barred from such use. Appropriate steps will be taken to assure
compliance with such rules and regulations,

Section 8.93. Regulations.

The Board of Directors may adopt rules and regulations
governing the use of the amenitias owned or controlled by this
corporation, 1In its discretion the Board of Birectors may call upon
the Advisory Committee to assist in the preparation of such rules and
regulations, ‘The Advisory Committee may, however, at anytime,
suggest such rules and regulations to the Board, The Board of
Directors may alter or revise such rules and regulations in its
dlscretion. Appropriate steps will be taken to assure compliance
with such rules and regulations. .

ARTICLE IX
DUES AND ASSESSMENTS; BUDGETS

' -~ Section 9,01. Financing of Corporation.

L. The corporation has three {3) basic sources of

revenue; (i) receipts from 3 made .
owned or controllé&d by the corporation,.herein sometimes called user

‘y
charges; (ii)_dues paid by members, as provided in these By-Laws,
which dues are In Iieu of all maInéenance fees or menbership fees

heretofore due under gcontract with the developer; and (iifl} special;

assessments, as provided in these By-Laws.

2. The basic control over the expenses of the corporation
is through thé requirement of pubIIshed Budgets and annual statements
a e _power 0 rat or reject the funding of =u : | :
of the membership, as herein provided,

-2!.—
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3. To the extent consistent with promoting reasonable use
of such amenities, the Board shall establish user charges for the use
of auch amenities as are susceptible to the imposition of such
chNgges, Eo the end that such amenities shall be as nearly
sel i-sustaining as may be prudent.

4. Membership dues are for the purpose of funding the
on-going, ordinary activities, operations and facilities of the
corporation as reflected in the annual budgets to be adopted as
herein provided.

5. Special assessments are for the purpose of funding
major construction projects which cannot Feasibly be funded from
other sources as further specified in Section 9.04.

6. In planning for funding of the corporation's
activities, operations and Ffacilities, the Board of Directors shall
consider the maintenance of existing amenities and common facilities
owned, controlled, or subject to maintenance by the Club in good
condition ag the principal factor. The Board shall, however, also
consider: (i) the desirability of holding dues to the current level
as is consistent wlth proper consideration of other factors and with
the comparative value of the dollar; (ii) the policy against

dneurring any deficits; (iii) the establishing of adequate reserves;

(iv) the maintenance of a good credit rating; and {v) any other
factors which a reasonably prudent person would consider under
similar circumstaaces,

Section 9.02. Members' Obligations to Pay Dues,

1. All dues, assessments, interesk
have been due to the corporation for all years up to calendar year
are Lorgiven.

2, Pre-1972 members. Each Pre-1972 member shall pay the
sums specified in his or her contract for each TOE or 1living unit

“Until said amount may be changed or until such time as such member

elects regular or business membership.

3. Regular and Business Members, Each reqular and
business member of the corporation shall pay annual dues assessments
for the calendar year 1988 in the amount of $12G.00 for each lok or
living unit. Thereafter, the anaval g _assessmenks shall

ducs assessments shall be get by
the Board of Directors each ¥ear and ratified by vote of the reqular
an usilness members as prov ese By-Laws. In the event the

Board of Director for any year or the membership
fails to ratify dues set by the Board, the dues for th
calendar year shall be the_same as for the rior adjusted to
reflect the parcentage of pdex (all items-city
average) as published by the United States Department of Labor,
Bureau of Labor Statistics, between the two (2} years preceeding July

-22-
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1 of the year in which the adjustment is made. In the event such
Consumer Price Index is for any reason not available, such adjustment
shall be based on some other measure of economic change published by
the United States Government which, in the judgment of the Board of
Directors, is comparable to the Consumer Price Index.

1. Developer Member.

{a) The developer shall annual membership dues in the
same amount as that chatged LOT regugar or business memEers of the
i £ h 1L i 1t and I

corporation for eac ving un ot owned by it within the
property registered for sale with the Office of the Interstate Land
Sales Registration, United States Depactmeat of Housing and Urban

Development.

{b) The annual dues of the developer may be %id in_cash
or by furnighing materials, equipment or services, Including but not
I

limited to maintenance and computer services, requested to do so
by a majority of the Board of Directors, the Developer shall account
as to how its dues assessments were paid.

Section 9,03, Annual Budget:

i 1. Each year, beginning in 1988,_the Board of Directors
shall, prior to the annual meeting of the members, adopt a budget Eor

the following calendar year, which budget shall be based upon the

anticipated revenues, including proposed membership dues, and
estimated expenses for that year.

2. Copies of the budget will be made avallable at the
office of the Torporation prior to The annual meetling tor inspectian
by the members of the corporation; and will be made available at the
annual meeting of members.

) 3. In the event the members, for any reason, refuse or
fail to ratify any 1Increase 1In dues at the annaal meetlng, rncluding
any adjoucnment thereof, the Board of Directors shall revise the

budget so as to reflect the change in anticipated income,

4. The estimated expenses shall not exceed the
anticipated revenues in the annual budget. If, during the course of
the year, the raevenues recelved are less than the revenues budgeted,
the Board of Directors shall reduce the expenditures accordingly, so
that every effort will be made to avoid deficits. 1In making such
reductions, the Board of Directors may revlise particular budget

allocations in their discretion.

Section 9.04, Speclal Assessments,

1. In addition to the annual membership dues, the
corporation may make special assessments of two (2) kinds: (i)

-23-
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that budget available for ias

emergency assessments, for the purpose of reconstructin wakin
emergency tepalrs OF PEPTSCeMEnts OF any common pro erE:.es o-.qa Ey_
B

the corpora J.OTI. an capltal a or the rnak:.

Ssessments £

] F 1 new or add .-ional
amenities or common properties, provided, however, that_no_sugh
special assessment shall exceed twice the amount of the resp:ctive

annual gues dUring any year.

2. _All special assessments will be levied in egual

amounts on all regulat and

’.

3. Special agsessments will be paid by the develuper on
develaper memﬁ3??ﬁT?§“Tﬁ"fﬁ5'EEEE’EEEﬁﬁE—zgggﬁgfgéT"Eor regui ar or
“DUFIness menbers 1o¢ every IOT Of I1ving unit owned by and tren being
offered for sale by the developer as LE such loks or living units
were owned by regular members. In the event any such specia:
assessment is due to be paid in more than one annual installs2nk, the
devaloper may elect to assign the cobligatlon for future installments
to the purchaser of any such lot or living unit, which assigwunent,
when notice therecf is received by the corporation, shall reiease the
Developer from further liability therefor.

4. The Developer may contract for the payment of any
special assessment, in whole or in part, by providing services and
materials for the corporation, which payment shall be reflected in
the budget for the project to be funded by such special assessment.

5. Before any speclial assessment shall be levied, the
Board of Directors shall: _£1{) make a public announcement of the
project to be funded by the specilal assessment; (il)_propose a budget
for the proposed project, showing the estimated total cost thereof
and the sources of the funds required to finance the same; (iii)} make
pection by any member of the corporation

at the offlces of the corporaktlion; (1v) adopt & resolution to go
forward with the project, EI,nczfﬁl'ng the proposed budget and the

special assessment; {v) submit the special asgessment to a meating of
the members for their ratification; anrd, {1lv) have the special

assessment ratified, In the case of any emergency assessment by the
vote of a majority if the regulaq and Eusfness members, preseat and

business members, voting toge

VOTing 1t person Or DY proxy, in the case of a capital assessment
by the vote of two—thirds (243:’&3! of the total numEer: oF tegular and
et,

6. In the event the members fail or refuse to ratify any
special assessment, the same shall not be levied; but the Boazrd of
Directors may, by following the same procedure, submit a revised
proposal to the membership.

7. Ho Pre-1972 Member shall be subject to spaclal .
assessments, ~Pre=1972 NeNbers shall have no right to vote on the
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b lssue of whether there should be a special assessment and such
members shall have no right to use any amenity constructed by the use
of funds derived from a special assessment. ’

Section 9.05. Payments Subject to Interest; Enforcement, Liens. i

By becoming a member of this corporation, Pre-1972,
regular, business, or developer, persop agrees:

i# 1, To pay annual membership dues or special assessments,
or both, when dus, In Accordance WIEth the provisions of these
By-Laws; :

2. On the failure to pay any such dues or assessments

when due, to pay Interest thereon at the rate of tep (10%) per cent

I per annum from the date of delinquency;

' 3. In the event collection of the same is referred to any
attorney for the corporation, to pay reasonable attorney's fees and
other costs of collection; and,

4. By accepting membership in the corporation, each such
member agrees that the corporation will reta ny i ien .
to secure the payment of any dues or assessments hereunder, which
such member had heretofore contracted for with respect to membership

or malntenance fees,

5. Owners of lots or living units at Cumberland Gacrdens,
; deriving title to their property Erom or through Cumberland Gardens
{ Limited Partnershlp, Chauncey Enterprises, Inc., or American
' Recreation Services, Inc. (that is to say, those owners of lots or
living units who acquired title directly from one of the three
companies named, or in which one of the three companies appeared as a

u grantor in the chaln of title)_ghall be required to pay annual .

i malntenance fee assessments and the sccial membershlp fee defined at

i Sectlon 7.02 of these By-Laws. : ’

i The officers of the corporation shall further include
in all forms for application for future regular or business
membership herein a provision giving this corporation a continuing

. lien on any lot or living unit owned by such applicant for the
purpose of securing the payment of dues and assessments hersunder.

ARTICLE X

SPECIAL CORPORATE ACTS AND PROHIBITIONS

Section 10.01. Negotiable Instruments.

All checks, drafts, notes, bills of axchange, and orders
for the payment of money shall, unless otherwise specifically
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. by the Board of Directors or unless otherwise required by
law, baiSigned by such officer or officers, agent or agents, of the
covynvatlon in such manner as shall, from time to time, be determined
by wesollition the Board .of Directors.

dica te@i

Section 10.02. Execution of Deeds, Contracts, Etc.

. Subject always to the specific directions of the Board
of Directors, all deeds, deeds of trust, mortgages, security
agreements and financing statements, made by the corporaticn, and all
of the wrltten contracts and agreements to which the corporation
shall be a party shall be executed in {ts name by such officer or
officers, agent or agents, of the corporation as may be determined
from time to time resolutlon of the Board of Directors and such
authority may be general or confined to specific instances.

Section 10.03. Prohibition Against Sharing In Corporate Earnings.

No director, officer, or any employee of, or member of
a committee of, or persoh connected with the corporation, or any
other private individual shall rveceive at any time any of the net
earnings pecuniary profit from the operations of the corporation,
provided that this Section shall not prevent the payment to any such
person or such reasonable compensation for services rendered to or
for the corporation in effectlng any of its purposes as shall be
Eixed by the Board of Directors.

Section 10,04, Prohibition Against Issuance of Shares.

This corporation shall not have or issue shares.
Section 16,05, Corporate Transactions in Which Directors or Officers
Have An Interest.

{1} Except as otherwise provided by law, no transaction in
which a Director or officer has a personal or adverse interest, shall
be void or voidable solely for this reason, or solely because
he is present or participates in the meetlng, or his vote is counted,
if:

{a) The material facts as to his interest and as to the
transaction are disclosed or are known to the Board or committee and
the fact of such interest is noted in the minutes, and the Board or
committee authorizes, approves, or ratifies the transaction by a vote
sufficient for such purpose without counting tha vote of the
interested Director or Directors; or,

(b) fThe material facts as to his interest and as to the
trarsaction are disclosed or are known to the members and the
transaction is specifically approved by vote of the members without
counting the vote of any interested Director or officer; or,
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{c) The trénsactlon is fair and equitable as to the
corporation at the time it is authorized or approved, and the party
asserting the fairness of the transactior astablishes fairness.

{2) Except as otherwisze provided by iaw, common or interested
’ Directors may always be counted in determining the presence of a

1Y quorum at a meeting of the Board or of a committee which authorizes,
: approves or ratifies a transaction.

ARTICLE XI
MISCELLANEOUS PROVISIONS

Section 11.01. Seal.

The corporation may, by resolution of the Board of
Directors, adopt a corporate seal which shall have inscribed thereon
the name of the torporation, the year of incorporation, and the word
"Tennessee" and "seal", and shall be circular in form, The presence
3 or absence of such seal on any instrument, or its addition thereto,
shall not affect the character, the validity or legal effect thereof
in any respect, The affixing of the seal shall not be necessary for
the execution of any instrument or document by the corporation, and
such seal shall be used only where deemed expedient in the judgment
of the officer executing documents or instruments on behalf of the

corporation,

Section 11.02, Fiscal Year.

1. The flscal year of the corporation shall be the
1 calendar year, unless otherwise designated by the Board,

Section 11.03. Apnual Financial Statement,

The Board of Directors shall cause an accurate
Statement of the assets and liabilities Of this corporation as of the
close of each Flscal ¥ear and of the results of jts operations and of

our _(4) months after the end of such fiscal year, and there kept
available for a period of at least two {2) vears for Inspectfon on

! request by any Director or member,

Section 11.04. Books and Records.

(1) The Board of Directors shall establish procedures and
policies whereby it is made certaln that the oEficers of the
corporation shall:

{a) FKeep correct and complete books and records of

accounts:

2T

e

changes in gurplus for each fiscal year, all in reasonable detail, to
be made and Eiled at the princ pal office of the corporation, within
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{b) Reep minutes of the meetings_of the Board of Directors
and any committees erecL, and © ) FTsory Comaittee; and,
{c) Reep at the principal office of the corporation a

record of the members of the corporation, giving the names and
a resses O a menmnbers.,

{2)__ALLl books and records of the corporation may be inspected

b ember, or an agent of any member, for any proper purpose at

! anz E
any reasona e me.

Section 11.05. Directors and Dfficers tndemnification; Libability
Insurance. ;

pirectors and officers of the corporation may be
indemnified as provided in §548-1-406 through 48-1-411, Tennessee
Code Annotated; and the corporation, by resolution of the Board of
pirectors, may procure and maintain liability insurance on behalf of
the Directors and officers as provided in §48-1-406, Tennessee Code

Annotated.

Saection 11.06. Member Initiatives.

By filing a gtakement of a pro sal with the secretary
r an assiskant secretary of Eme CoTpocation a% Yeast SIXEy L00) days
{5t fo any annual meeting, S aned Dy at ieast two (£35) petcent ot

the reqular or business members of the cor Catlon, members ma

Tnitlate prior offical considerat[on ot any matter. The Board O

Directors shall, promptly atter the FIIing GF Such a statement, take
an officlal positlon with respect thereto. In any proxy solicitation
made by or on behalf of a majority of the Roard of Directors, any '
gsuch proposal shall be stated or described and the recommendation of
the Board with respect thereto shall be gtated., Such matkers shall
then come before the membership at the annual meeting in the regular
course of consldering new business.

)

gection 11.08. Amendments.

~laws may be amended by a ma ority vote of all

These By Y Y b
of the members resent in person OC £oX entitied to vote at
any tegular O speaIaI meeting oF members; provided, notice of intent
to amend shall have been i of any speclal

eating for that purpose. The Board of Directors ma by a two-third

m
1243) majorlty of the eptire Board, 2 any regu’atr meeting of the
Board OC AL any culy ca speclal meetingd, amend these Bz—lawsg

gdopted DY & mempecs; provided, at the members
; ar :EH?TsIdns oF thesa By-laws
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ARTICLE XII
DEF IN ITIONS

Sectlon 12.01. Definitions of Particular Terms.

As used in these By-Laws, unless the context otherwise
requires, the following terms shall have the following meanings:

1. "Amenities" - means those Ffacilities owned, operated or
controllied for the use and benefit of members of the corporation for
recreatlonal, soclal and related purposes,

2, "Common facilities®™ - means that land and those
improvements owned, operated and conktrolled for the general use and
benefit of Cumberland Gardens.

3. _ 'Developer”™ - means Cumberland Gacd
its succesSEors and assigns, as 80 designated
office of Interstate Land Sales Registration.’

Tings with the

- 4, "Immediate Family" - means spouse and unmarried children
under 22 years of age,

5. "Cumberland Gardens™ - means that area being devaeloped by
Cumberland Gardens Limlted Partnership, or its affiliates, as
reflected in the Property Report relating thereto dated June 5, 1987,
including other parts originally developed by others,

6. "Living unit" - means any portion of a building designed
and intended for use and oceupancy as a residence by a single family.

7. "Lot" - means a single unit of land shown as such on a plat
of record in the Register's OFffice for Cumberland County, Tennassee,

8. “Record owner™ - means a person holding title to resal
property, the deed of which is of record in the Register's Office for
Cumberland County, Tennessee.

9. . "Renegade Resort®™ - is the former name of the development,
now known as Cumberland Gardens,
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CUMBERLAND GCARDENS

FIRST AMENDMENT TO DECLARATION
OF COVENANTS AND RESTRICTIONG

WHEREAS, on July 2§, 1972, American Recreation
Services, Inc., Recreation Unlimited, Inc., and Renegade Community
Club, executed a document entitled, Declaration of Covenants and
Restrictions for Renegade Resort, that instrument being of record in
the Register's Office of Cumberland County, Tennessee in Deed Book
124, page 5, et seq., Reglster's Office, Cumberland County, ’
Tennessee; and,

WHEREAS, the original Declaration of Covenants and
Restrictions was supplemented by a Supplemental Declaration of
Covenants and Restrictions dated March 14, 1973, of record at Deed
Book 132, page 364, et seq., Register's Office, Cumberland County,
Tennessee; and,

WHEREAS, Cumberland Gardens Limited Partnership (the
Developer), a Tennessee limjited partnership, is the current developer
of the real property formerly known as Renegade Resoct, now known as
Cumberland Gardens; and,

WHEREAS, Cumberland Gardens Community Club {the Club)
is the successor to Renegade Community Club; and,

WHEREAS, Cumberland Gardens Limited Partnership and
Cumberland Gardens Community Club desire to amend the Declaration of
Covenants and Restrictions adopted on July 26, 1972; and,

WHEREAS, by this Pirst Amendment, the undersigned
parties hereby state the substance of said Amendment, as adopted by
the Club and the Developer.

HOW, THEREFQORE, in consideration of the mutual
covenants herein expressed and the approval of the Club and Developer
herein expressed the Declaration of Covenants and Restrictions for
Cumberland Gardens is hereby amended as follows:

1. ARTICLE I - DEFINITIONS, Section 1{C) - "Club" is
deleted in its entirety and in its place and stead iz substituted the
following language: -

{C) "Club” shall mean and refer to CUMBERLAND
GARDENS COMMUMITY CLUB, its subsidiaries, successors,
and assigns. The terms "Club® and "Community Club"
shall be synonymous.

This instrument prepared by:
LOONEY & LOONEY, ATTORNEYS
Crossville, Tennessee 38555




2. ARTICLE I - DEFINITIONS, Section 1 (D}, “Common
Properties”, The following language is added as a new paragraph

under the existing paragraph:

Notwithstanding any other provision of the
Declaration of Covenants and Restrictions to the
contrary, the Developer may, in its sole, exclusive
and unfettered discretion choosa:

(i) to retain legal title to the common
properties; or,

{ii} to convey legal title to some or all
of the common properties to the
Community Club, or other persons ov
entities; orvr,

{iii) to build new or additional facilities
without designating those facilities

as common properties.

3. ARTICLE I = DEPINITIONS, Saction 1{E)} - “Limited
Common Properties”™, The following language is added as a new

-paragraph under the existing paragraph:

Notwithstanding any other provision of the
Declaration of Covenants and Restrictions to the
contrary, the Developer may, in its sole, exclusive
and unfettered discretion choose:

{i) to retain legal title to the limited
common properties; or,

{ii} to convey legal title to some or all
of the limited common properties to
the Community Club, or other persons
or entities; or,

to build new or additicnal facilities
without designating those facilities
as limited common properties.

(iii)

4. ARTICLE I - DEFINITIONS, Section 1(5) - "Developer”

is

deleted in its entirety and in its place and stead is substituted the

following language:
(5) "Developer™ shall mean American Recreation
Services, Inc., its subsidiaries, and its
successors and assigns, specifically including
cumbertarnd Gardens Limited Partnership, a Tennessee
limited partnership, and when used collectively shall

include Recreation Unlimited, Inc.

-2-
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5. ARTICLE I - DEPINITIONS, Section 1{T}, "Assessments®,
"pues®, "Dues Assessments”. The pericd at the end of the existing
paragraph is changed to a comma and the following language is added
thereafter: .

", . . . and shall also include the social
membership fee described in Article I -
pefinitions (U)."

6. ARTICLE I - DEFINITIONS. A new paragraph designated
as Paragraph {U) is added as follows:

{U) "Social Membership Fee". Owners of lots or

living units at Cumberland Gardens, deriving title

to their property Erom or through Cumberland Gardens
Limited Partnership, Renegade Limited Partnership,
Chauncey Enterprises, Inc., or American Recreation
Services, Inc. {that is to say. those owners of lots

or living units who acquired title directly from ane

of the three companies named or in which one of the
three companies appeared as a grantor in the chain of
title), shall -be regquired to pay an annual social
membership fee to the Developer, which fee, be payable
through the Community Club,. but shall be the property

of the Developer. The social membership fee shall
entitle the property owner to preferential property
owner rates as established from time to time by the
Developer for the use of the amenities and facilities

at Cumberland Gardens. The amount of such social
membership fee shall be subject to change by the
Developer. The collection of the social membership

fee shall be by the Community Club and in the event

of non-payment, the collection mechanism provided in
Article X of the Declaration of Covenants and
Restrictions may be employed, including the imposition
of liens agalnst the property of the delinguent property
owner and the foreclosure and sale of the property in
satisFaction of the lien. The use of the collection
mechanism of Article X may be used for both collection
of delinquent dues owing to the Community Club and the
social membership fee herein established. The Community
Club and Developer may enter into contracts from time to
time regarding the collection of said social membership
fee and the remittance of that fee from the Community
Club to the Developer, The Developer shall have no
obligation to pay a social membership fee on any lots

or iiving units owned by it. Failure to pay the social
membership fee shall disentitle the property owner from
the use of the Facilities and amenities at Cumberland
Gardens except to the extent that members of the general
public may use said facilities and amenities. Owners
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of timeshare property shall be obligated to pay a social
membership fee to the extent required by their contracts
of purchase and the organizational documents of the
timeshare regime in which they own property.

7. ARTICLE I - DEFINITIONS. A new paragraph designated

as Paragraph (V) is added as follows:

(V] "Interval Ownership® shall mean a concept whereby
lots or living units are conveyed for pericds of time,
the owner receiving a stated period for a periocd of
years, together with the remainder over in fee simple

as tenants in common with all other owners of unit

weeks in each particular lot or living unit from such
date under such conditions as may be provided in the
Declaration creating such interval ownership. The

terms "Interval Ownership" and "Timeshare® or
*DPimesharing" shall be considered interchangable herein.

8, ARTICLE II - PROPERTY SUBJECT TO THIS DECLARATION,

ADDITIONS THERETO, Section 2, "Dedicated Properties” is amended to
delete the preamble phrase preceding the property descriptions, and
in its place and stead to substitute the following language:

Section 2 - Dedicated Properties., as of July
26, 1972, the following lands were dedicated
and fully subject to said Declaration, all
situated in the County of Cumberland, State of
Tennessee, as follows:

9. ARTICLE II - PROPERTY SUBJECT TO THIS DECLARATION,

ADDITIONS THERETO, Section 3, "Additions to Property" is amended to
add the following language at the end of the existing subparagraph

{a):

The Developer has previously added the following
properties to the operation of the Declaration:

(i) Cumberland Point Condominium added
by Supplemental Declaration dated March
26, 1987, of record at Deed Book 333,
page §88, et seq., Register's Office,
Cumberland County, Tenmessee.

{(ii) Laurel Hills Timeshare Regime added

by Supplemental Declaraticon dated March

26, 1987, of record at Deed Book 334, .
page 1, et seq., Register's Office,

Cumberiand County, Tennessee.
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{iii) Woodridge Timeshare Regime added
by Supplemental Declaration dated March
26, 1987, of record at Deed Book 333,
page 601, et seq., Register's Office,
Cumberland County, Tennessee.

10. ARTICLE II - PROPERTY SUBJECT TO THIS DECLARATION,
ADDITIONS THERETQ, Section 3, "Additions to Property", subparagragh
(¢) is amended to change the two references to "Supplementary
Declaration" to read "Supplemental Declaration®,

11, ARTICLE II - PROPERTY SOUBJECT TO THIS DECLARATION,
ADDITIONS THERETQ, Sectlon 3, “"Additions to Property" is amended to
add an additional subsection {d) as follows:

{d) The Developer shall specifically have the right

to add timeshare property by the filing of Supplemental
Declarations of Covenants and Restrictions, which shall
extend the plan of the Covenants and Restrictions of
this Declaration to such timeshare property under the
terms and ¢donditions set out in the Supplemental
Declaration of Covenants and Restrictions creating the
timeshare regime.

1z. ARTICLE II - PROPERTY SUBJECT TO THIS DECLARATICN,
ADDITIONS THERETO, Section 4, "Additions Limited to Developer® is
amended to delete the existing paragraph and to substitute in its
place and stead the following:

Section 4 - Additions Limited to Developer. Only

the Developer shall have the right to place additional
lands under the c¢ovenaats and restrictions or te cause
additional land to he entitled tc the benefits arising
hereunder, unless the Developer shall agree, in writing,
with the Ciub that such additional lands may be included
hereunder.

The real property described in the original Declaration is daleted
and removed from the operation of the Declaration.

13. ARTICLE II ~- PROPERTY SUBJECT TO THIS DECLARATION, .
ADDITIONS THERETOQ, Section 5, "Severability as to Each Property" is
amended to delete the existing paragraph and to substitute in its
place and stead, the following:

Section 5 - Severability as to Each Property.
Notwithstanding any provision contalned herein,

if any lot, living unit, timeshare property, or

other parcel or interest in land described in this
Article II or in the future added to this Declaration
as provided herein, shall for any reasorn fail to be
validly bound by the terms of this agreement, such

5




failure as to such lot, living unit, timeshare property,
or other parcel or interest in land shall in no way
prevent or limit the effectiveness of this agreement
with respect to all other properties that are properly
included hereunder.

14. ARTICLE III - MEMBERSHIP AND VOTING RIGHTS IN THE
CLUB, Section 1, "Hembership" is amended to add the following
language after the phrase ", ., , shall be a member of the Club,

provided .

. ." in the seventh line and the phrase ". . . that any

such person or entity . . ." in the eighth line, to-wit:

. . . however, that such membership shall

continue for only so long as all dues, assessments
and social membership fees are paid current, and
further provided, . . . :

. 15. ARTICLE III - MEMBERSHIP AND VOTING RIGHTS IN THE
CLUB, Secticn 2, "Classes of Membership and Voting Rights" and

Section 3, "Rights of Membership®

following

language is substituted in the place and stead thereof:

Section 2 - Classes of Membership and Voting Rights.
The foliowing classes of memSersELp are established:
1. PRE-1972 MEMBERSHIPS: Each owner of a lot or
living unit at Cunberland Gardens, who acquired the
lot or living unit by or through Resort Development
Corpocation or Renegade, Inc. {that ls to say, those
owners of lots or living units who acquired title
ditectly from one of the two campanies named, or in
which one of the two companies appeared as grantor

in the chain of title), .shall be considered a Pre-1972
Member. Each such member shall have one (1} vote per
deeded lot or living unit, but in no event shall there
be more than one (1} vote per such lot or living unit,

The privilege of Pre-13972 Membership shall be transferable

upon conveyance of the lot or living unit, and any such

menber shall be entitled to resign such membership. S8uch

membership may be terminated by delinguency in dues

payment, if any, Lf such delinquency shall continue for -

30 days past the due date for dues payments as herein

astablished, Should a Pre-197Z Membership be terminated
by regignation or a delinqueacy in dues payment, if any,
it cannot be renewed. Dues on Pre-1972 Memberships shall

be as established in their contract of purchase.

2. REGULAR MEMBERSHIPS: 1In order to be eligible to

become a regulat member of the carporation, a person must
own at least an undivided one-half (1/2) interest, in fee
simple, in a lot or living unit, There shall be one (1}

-6-
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vote for each lot or living unit and if there is more
than one owner, then the co-owners must designate the
member who is entitled to vote. There shall be no more
than two (2) members per lot or living unit.

3. BUSINESS MEMBERSHIPS: Each entity, other than a
natyral person, which owns the fee simple interest in

a lot or living unit shall be eligible to hold a business
membership. As such, the entity shall be entitled to
designate two persons to enjoy the privileges of
membership in accordance with the rules of the Club.

The persons designated to enjoy the privileges of
membership shall designate the member who is entitled to
vote. There shall be no more than two {2) members for
each lot or living unit owned by an entity other than a
natural person,

4. ASSQOCTATE MEMBERSHIPS: Any person or entity

who entered into a contract for purchase and who has

not paid the Developer in‘full under the contract of
purchase shall be entitled to be an associate member.

-An associate member shall be entitled to all the
privileges of membership, except the right to vote,

which shall remain in the Developer until the contract
of purchase is paid in full. Cancellation or rescission
of the contract of purchase shall terminate the associate
membership,

5. DEVELOPER MEMBERSHIPS: The Developer, its
successcrs or asslgns, shall he entitled to ten (10)
votes for each lot or living unit of which it is the
record owner, whether such lot or living unit is subject
to an outstanding contract of sale to a purchaser or

not, and irrespective of whether said Lot i{s registered
for sale with the Office of Interstate Land Sales
Registration, United States Department of Housing and
Urban Development or not. Developer shall be entitled to
all of the privileges of issping temporary guest cards to
the Club as it may deem nacessary to assist in sale and
development of the properties, 80 long as it shall be a
member, Should the Developer deplat previously platted
Lots, that is, return an area previously subdivided into
lots back into acreage, the Developer shall have no
obligation to pay dues on the lots so deplatted ard—shall
have no right to vote on those lots so deplatted.

Section 3 - Rights of Membership. The privileges of
Pre-1372, regular, buslness, associate and developer
members shall be defined in this Declaration and in the
By-Laws of the Community Club.

e



16. ARTICLE III -~ MEMBERSHIP AND VOTING RIGHTS IN THE
CLUB, a new Section 4, "Voting Rights of Timeshare Owners" is added
as follows:

Section 4 - Voting Rights of Timeshare Owners. Each

Tull unit Of timeshare property ghall be entitled to

one (1) vote in the Community Club., Individual unit

week owners shall not be entitled to a vote 1ln the
Community Club. The method of voting the vote of a unit
committed to interval ownership shall be as established
in the documents creating the timeshare regime, including
put not limited to, the Supplemental Declaration of
Covenants and Restrictions and Master Deed, and By-Laws.

17. ARTICLE IV - UTILITY EASEMENTS, Section 2 -
sReservations of Utility Easements” ls amended to add the following
phrase at the end of the existing language:

"The Deysloper may also reserve easements

by &b noting such reservations on recorded plats
of subdivisions.”

18. ARTICLE VI - PLAN FOR CONSTRUCTION AND MAINTENANCE OF
COMMON PROPERTIES, Section 1 - "Water System". The last sentence of
Section 1 is amended to read as follows:

Developer shall determine the most feasible
manner of providing for a permanent central
water system and may, but shall not be obligated
to, transfer ownership to the Club; in which
event, the water system shall become a Common
Property and shall be operated, maintained and
improved by the Club and all revenue shall
belong to the Club.

193. ARTICLE ¥I - PLAN FOR CONSTRUCTION AND MAINTENANCE OF
COMMON PROPERTIES, Section 3 - "Golf Course and Other Recreational
Facilities". The first sentence in the Section shall remain as
currently written and the remainder of the Section shall read as
Eollows:

Although the Developer shall be under no
obligation to do so, if and when the Developer
chooses to sell and convey the Golf Course
and/or any other Common Properties to the Club,
the terms of such sale and conveyance shall be
mutually agreed upon by the Developer and

the Club at that time, and thereafter the

costs of maintenance, capital improvements,
operation, taxes and other expenses incident

to such Common Properties shall be the obligation
of the Club, and shall be paid from dues or

P L DY
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ach Lot and Living Unit

as herein provided, and also from fees for the

use of the Comnon Properties. The peveloper shall

be the sole judge as to the time when the

Colf Course and other Recreational Facilities

shall be constructed, and if the Developer

shall decide that it is not economically

feasible to construckt any or a portion of

gsuch facilities due to the failure to sell

sufficient Lots or Living Units, it shall not be
obligated to construckt same-s

LAN FOR CONSTRUCTION AND MAINTENANCE
Section 1 - "Construction and
language is added at the end of the

assessments against e

20. ARTICLE VII - P
OF LIMITED COMMOHW PROPERTIES,
Maintenance". The following

existing paragraph:

Developer may build facilities without being

raquired to designate those facilities as

Common or Limited Common Propecties.

21. ARTICEB VIII - PROPERTY RIGHTS .OF THE COMMON
PROPERTIES, Section 1 - rMembers' Easement of Enjoyment”®. The
existing paragraph under Section 1 is deleted and im its place and

stead is substituted the following language:

Subject to the provisions of Article IV,
Article VI and Section 3 of this Article VIII,
every member, SO long as such membership shall
continue shall have a right and eagement of

enjoyment in and to the Common properties, provided,
however, any person owning a lot in Cumberland Gardens
who acquired the same by or through Resort Development
Corporation or Renegade, Inc. (that is to say, those
owners of Lots or Living Units who acquired title
divectly from one of the two companies named ot

in which one of the two companies appeared as

grantor in the chain of title) shall have the

right, by giving written notice to the Community

Club within sixty (60) days after the effective date
of the By-Laws of the community Club, to elect either:

& a regular or a“business

e case might be) of the

as provided for in the
By-Laws of the Community Club, having the
same privileges and being subject to the
gsame liabilities as any other such regular
or business member, including the obligation
to pay the social menbership fee described
{n Article I, Section {U): o%,

{a) to becom
member (as th
Community Club,

-9-
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(b} to retain their current status in thig
corparation, in which case such person;

{i) will be required to pay the amount

specified in his or her prior contract

as dues to the Community Club; {ii) will be
allowed to use the amenities and facilicies at
Cumberland Gardens on the same terms and at the
Same fees as members of the general public, In
the event amenities or facilities are closed

€0 the use of the general public, persons in
this category shall have no right to uge the
amenities or facilities; (iii} will have no
liability for any additional dues or assessments
to this corporation over and above what is
charged to similar members, unless those dyes are
changed for Pre-1972 members as provided herein,
or in the By-Laws of the Community Club, and
{iv) will be entitled to vote as provided in
Article ITI.

All other ownefs of Lots or Living Units at Cumber!and
Gardens for so long as they pay all maintenance fee
assessments due the Club and social membership fees
due the Developer shall have g vight and gasement of
enjoyment in and to the Common Properties and such
easements shall be appurtenant to and pass with the
title to each Lot or Living Unit.

The right of a timeshare unit week owner to use
the common facilities shall be limited to the term

of his unit week, provided, however, the Developer
reserves the right to allow timeshare owners to use
the facilities at times other than the term of their
particular unit week by the payment of additional fees

established,
ARTICLE VIII - PROPERTY RIGHTS OF THE COMMON

2
PROPERTIES, Section 2, "Title to Common Properties®™, The existing

paragraph under Section 2 - Title to Common Properties is deleted. in
its entirety and in its Place and stead is substituted the following

language:

The Developer may, but shall not be obligated
to, convey the Common Properties to the Club
after the construction of same f{s completed,
or at an earlier date, and if the Developer
chooses to convey said Common Properties to
the Club, such sale shall be on such terms and
conditions as may be mutually agreesable by
and between the partias,

-10-
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23, ARTICLE VIIl - PROPERTY RIGHTS OF THE COMMON
PROPERTIES, Section 3, "Extent of Members' Easemenks", Paragraph (e}

is amended to read:

(e} the right of the Club to make such
recreational facilities to which it holds :
legal title available by lease or otherwise, .
subject to sub-paragraph (f) hereof, to

. another Country Club, which shall be a non-profit

s corporation, with the right of the other N

country club to charge dues to members and i

permit persons who are not members to :

become members of the other country . .

club For a membership payment and also for o

payment of dues, and with the understanding

the other country club shall have the

right to make rules and regulations which

shall be enforceable as to members; and,

N S

24, ARTICLE VIII - PROPERTY RIGHTS OF THE COMMON
PROPERTIES, Section 3, "Extent of Members' Easements", Paragraph (g}
is deleted and Paragraph (h) is renumbered as Paragraph {g} and is
amended to read as follows:

{g) the right of the Club to dedicate or
transfer all or any part of the Common
Properties to which it holds legal title,
to any public agency, authority or utility,
for such purposes and subject to such
conditions as may be agreed to by the
members, provided that no such dedication
or transfer shall be effective unless
such action shall be approved by a vote
of 51% of the membership, and unless written
notice of the proposed agreement and action
thereunder is sent to every member at
ieast ninety (90) days in advance of any
action taken. s

,:_ .‘_ 25. ARTICLE IX - PROPERTY RIGHTS OF THE COMMON PROPERTIES,
b Section 4, "Parking Rights". The first sentence of the existing
: paragraph is amended to read as follows:

T

; Subject to reasonable rules and conditions, the

A Club shall attempt to maintain and designate at

ki least one (1) parking space conveniently located
with respect to each living unit for which the

. Developer may request same and such parking space
: shall be for the exclusive use of members residing
i therein, their families, or guests. . .

B R N L e Py
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26. ARTICLE IX - PROFERTY RIGHTS OF THE LIMITED COMMON

PROPERTIES,.Section 2, "Title to the Limited Common Properties" is
deleted in its entirety and in its place and stead is substituted the

following languaget

The Developer may retain the legal title to
the Limited Common Properties until construction
of any improvements is completed and may then,
in its discretion, convey the title of the
particular Limited Common Properties to the
non-profit corporation created to serve such
Limited Common Properties as provided in
Article VII; or, if Developer deems it more
desirable and the Club agrees, then Developer
may convey to the Club and it shall perform

as provided in Section 2, Article VII hereof,

27. ARTICLE X - COVENANT FOR MAINTENANCE ASSESSMENTS,

Section 1, "Limitation with Respect to certain aArtlcle II, Section 1
Properties” is deleted in its entirety and in its place and stead is
substituted the following language:

Section 1 ~ Limitation with Respect to certain

"Article 1T, Section 1 - Properties. BSection 2

of this Article X sha not apply to any Property
described in Article II, Section 1, if such Property

to any Property described in Article II, Section 1,

if such Property was acquired by or through Resort
Development Corporation or Renegade, Inc. (that is to
say, those owners of lots or living units who acquiced
title directly Erom one of the two companies named, or
in which one of the two companies appeared as grantor

in the chain of title). On,such properties, the Developer
may indicate the exception of such Property by reference
in the deed or by a subsequent written and recorded
statement, provided, however, that owners may subject
their property to all of the terms and conditions of
this Declaration by becoming regular or business members
in accordance with the terms and provisions of the
By-Laws of the Community Club.

23. ARTICLE X - COVENANT FOR MAINTENANCE ASSESSMENTS,

Sectlon 2, "Creation of Lien™ is deleted in its entirety and in its
place and stead is substituted the following Tungifage:

Saction 2 - Creation of Lien. Except as provided in
Section I, the Developer Lor each Living Unit and Lot
owned by it within The Properties registered for sale

with the Qffice of Interstate Land Sales Registration,
United Stakes Department of Housing and Urban Development,
hereby covenants and each Owner of any Lot or Living

Unit by acceptance of a deed therefor, or by entering

-12-




inte a contract of purechase with the Developer, whether
or not it shall be so expressed in any such deed,
contract of purchase, or other conveyance, shall be
deemed to covenant and agree to pay to the Club: (1)
annual assessments of charges; (2) special assessments
for capital improvements; and, (3} the social membership
fee described in Article I, Section (U}, such assessments
to be fizxed, established and collected from time to time
as hereinafter provided. The annual, special assessments
and social membership fee, together with such interest
thereon and costs of collection therecf as herein
provided shall be a charge on the land and shall be a
continuing lien upen the property against which each such
assessment is made. The Developer shall have no
obligation to pay a social membership fee on any Lot or
Living Unit owned by it. The Developer shall have no
obligation ko pay a social membership fee on any timeshare
propecty owned by it, Should the Developer deplat
previously platted Lots, that is, retyrn an area
previcusly subdivided into lots back into acreage, the
Developer shall have no obligation to pay dues on the
lots so deplatted and shall have no right to vote on those
lots so deplatted.

29. ARTICLE X - COVENANT FOR MAINTENANCE hSSESSMENTS,

Section 4, "Basis and Maximum of Annual Dues Assessments®™. The first
paragraph under Section 4 is deleted in its entirety and in its place
and stead is substituted the following language:

TEEE

Section 4 - Basis and Maximum of Annual Dues Assessment.
Effective August 1, 1972, the annual dues assessment
shall be §120.00 per lot or living unit for all
memberships, except Pre-1972 members, who shall be
obligated to pay the amounts specified in their contract
to purchase. The Developer shall be obligated to pay
dues only on lots registered for sale with the Office
of Interstate Land Sales Registration, United States

- Depactment of Housing and Utban Development, and on
living units owned by it. The Developer shall hava no
obligaticn to pay a soclal membership fee on any ot or
living unit owned by it. The annual assessment may be
changed by the Board of Directors of the Community €lub’
for all except Pre-1972 Charter members in accordance
with the By-Laws. The amount of the social membership
fee shall be established by the Developer, or its
successors or assigns. The amount of assessment for H
individual unit week owners shall be calculated by
multipling the annual dues assessment for a lot or living i
unit for a regular membership by 3 and dividirg that
product by 50. The resulting quotient will be the amount
required_to be paid by a timeshare unit week owner to the

Goani;%l ub.

g s
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30, ~ARTICLE X - COVENANT FOR MAINTENANCE ASSESSMENTS,
: Sectlon 9, "Pelegation of Collection of Assessment™ is deleted in its
entirety and in its place and stead is substituted the following

language:

The Club may delegate to Developer, or to
other persons or entities, the duty of
collecting the dues assesgments, but all
such collections shall belong to the Club,
with the exception of the goelal member ship
fee, which shall be the property of the
Developar. Due to the common interest of

; the Developer and the Club, the Club in

: the delegation of the collection of the :

i agsessments may agree that the failure on

# the part of an Owner to pay an assessment !

H as herein provided shall be a reason or

i ground for which the Developer may rescind :

! a contract of sale as to a Lot or Living ’

] Unit. .

I

Any partial payment of the annual maintenance
fee assessment and social membership Eee
tendered by a property owner to the Community
Club or its designated representative for *
collection shall first be applied to the
paymeént of unpaid maintenance fee assessments
and then to unpaid social membership fees,

31. ARTICLE X - COVENANT ROR MAINTENANCE ASSESSMENTS,
Section 10, "Effect of Non-Payment of Assessment; The Lien; Remedies
of Club." In the second line of Sectisn 10, after the word
"assessments" is added the following phrase:

"« . .« and social membership fee , . ,"

-1

¢ 32. ARTICLE X - COVENANT FOR HAINTENANCE ASSESSMENTS,

| Section 10, "Effect of Non-Payment of Assessment; The Lien; Remedies
: of Club™., In the second paragragh of Section 10 in the third line,
the phrase, ". . . at the rate of §% per annum . . ," is deleted and
in its place and stead is substituted the following language:

". . . at a rate of interest established !
by the Board, but not in excess of the i
highest rate of interest allowed by

Tennessee law."

33. ARTICLE X - COVENANT FOR MAINTENANCE ASSESSMENTS,

Section 12, “"Exempt Property™. A new paragrapgh at the end of the
existing section is added with the following language:

The Developer shall have no cbligation to pay any
maintenance fee assessement on any lot owned by it,

14~
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which is not registered for sale with the Office of
Interstate Land Sales Reglistration, United States
Depacrtment of Housing and Urban Development. The
Developer shall have no obligatien to pay maintenance
fees on any lot reacquired from a private third party
owner. The Develeoper shall have no obligation to pay
social membership fees on any lots, living units, or
timeshare property owned by it. Should the Developer
deplat previously platted Lots, that is, raeturn an area
previously subdivided into lots back into acreage, the
Developer shall have no obligation to pay dues on the
lots so deplatted and shall have no right to vote on those
lots so deplatted,

34. ARTICLE XII - ARCHITECTURAL COMTROL COUNCIL, Section 1,
“Review by Council”™. The word, "colors" is added after the word,
"height" and before the word, "materials®™, in the fifth line of
Section 1.

35. ARTICLE XII - ARCHITECTURAL CONTROL COMMCIL, Section 1,
"Reveiw by Council”, The periocd at the end of the first sentence
which ends in the ninth line of Section 1 is changed to a comma and
the following language is added thereafter:

". « + .+ provided, however, that the Developer
may delegate the authority of selecting the
Architectural Control Council to the Board

of Directors of the Community Club if it
chooses to do so,"

36. ARTICLE XII - ARCHITECTURAL CONTROL COUNCIL, Section 1,
"Review by Council®., The following language is added at the end of
the existing paragraph:

The Board may, from time to time, adopt such
rules and regulations goveraing the
Architecutral Control Council as they deem
appropriate. The authority <¢f the Architectural
Control Council shall specifically extend to
residential or commercial property, which may

be proposed to be built at Cumberland Gardens,
but shall specifically not apply to any
Developer improvements,

37. ARTICLE XV - GENERAL PROVISIONS, Sectlion 3,
"Enforcement™, The following language is added at the end of the
existing paragraph:

IE the Club, or the Developer, initates suit
to enforce any portion of this Declaration

or the Protective Covenankts and are successful
in the prosecution of said suit, then and in

-15=
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that event, the Club and/or the Develaper may
recover its costs of prosecuting said suit,
including its reasonable attorney fees.

38. ARTICLE XV - GENERAL PROVISIONS, Section 6,
"Limitation with Respect to Certain Article II Section 1 Properties".
The period at the end of the existing paragraph is changed to a comma
and the following language is added thereafter:

+ + « ¢ unless they choose to hecome regular
or business members in accordance with the
By-Laws of the Community Club.

39. PROTECTIVE COVENANTS, No. 19, "sSigns™, {(b) is deleted
in its entirety and in its place and stead is substituted the

following language:
19. 8Signs . . .
{(a} + +

(b) Signs of a temporary nature, advertising
improved property for sale, which sighs shall
be to the specifications established by the
ACC. WNo FOR SALE signs shall be allowed on

unimproved property;

40. PROTECTIVE COVENANTS, No. 24, "Livestock and Poulkry".
The periocd at the end of the existing paragraph is changed to a comma
and the following language is added thereafter:

®*. . +, and provided further, that any dogs,
cats or other pets shall be restrained on
leashes when off of the property. Any
cagas or fencing for pets and any doghouses
or other pet housing shall be approved by

the ACC."

41, PROTECTIVE COVENANTS. The following new section,
numbered 29 is added to the Protective Covenants:

29, HNo satellite dishes or similar devices shall
be allowed, except under such rules as may be
established by the ACC. The installation of any
such system shall be subject to the approval of

the ACC,

-JB-
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42. PROTECTIVE COVENANTS. The following new section,
numbered 30 is added to the Protective Covenants:

30. No parking of recreational vehiclas, boats,
motor homes, commercial trucks, or other

similar vehicles or objects shall be allowed on
any lot or at any living unit,

43. With regard to the Supplemental Declaration of
Covenants and .estrictions, dated March 14, 1973, executed by
American Recreational Services, Inc., Recreational Unlimited, Inc.,
and Renegade Community Club, of record at Deed Book 132, page 364, et
seq., Reglister's Office, Cumberland County, Tennessee, all properties
added to the Declaration by that docutent, with the exception of
Block 10-A, Renegade Resort, Lots 1 through 33, and Resarved
Properties described in Paragraph II on Page 365 of that document,
are deleted.

IN WITNESS WHEREOF, the parties hereto have executed
this Amendment on the 19th day of October s 1987,

CUMBERLARD GARDENS LIMITED PARTNERSHIP,
a Tennegsee limited partnership

BY: CUMBZRLAND GARDENS MANAGEMENT
COMPANY, INC., General Partner

BY /8/ Heiner Schuster

CUMBERLAND GARDENS COMMINITY CLUB

BY__ /s/ Jonathan Cameron-Hayes




RECORDING INFORMATICN

The foregoing document was filed for record with the Register of
Deads of Cumberland County, Tennessee on November 5, 1987, at 3:57
P.M. and was ctecorded in Deed Book 347, page 76-93, Register's

Offlce, Cumberland County, Tennessee.




