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BY LAWS
OF
THE ORCHARD KNOB PROPERTY OMNERS ASSOCIATION, INC.

Article I
Name .

Section 1:' The name of the corporation shall be The Orchard Knob Property
Owners Association, Inc. as provided in its charter. '

Article II
Purpose and Powers

Section 1: The purposes for which thiSTCGfﬁotgticﬁ is organized are to pro- -

- mote community improvement and environmental enhancement, general welfare,

recreation and a sense of community pride of the residents and property
owners in the Orchard Knob Subdivision of Anderson County, Tennessee.

Section 2: The general powers of this corporation shall include but not
be Timited to the following enumerated powers: ' :

(1) The power to act as successor to the deﬁe1oper as set forfh in
the Declaration of Covenants and Restrictions. of Orchard Knob. -

(2) The power to accept, hold, own, maintain, improve, alter all
real and personal property conveyed to the Orchard Knob Property
Owners Association, Inc. :

(3) The power to collect initiation fees, periedic dues and assess-

ments from which to maintain the said properties and any improvements

thereon and to enforce such collection by whatever sanctions shall be
"~ determinad to be appropriate by the Board of Directors. )

Section 3: This corporation shali have the general powers, and shall be
governed by that portion of the General Corporation Act of the State of -
Tennessee which is applicable to cerporations not for profit.

Article IIT
Yembership

Section 1: The members of the corporation shall consist of the persons
signing the Charter of incorporation and such other person or persons as
the Board of Directors may approve, subject to the following:

a. The membership shall be 1imited to property owners and their
assigns, of the Orchard Knob Subdivision as shown on the plot maps
of record in the office of the Register of Deeds for Anderson County,
Tennessee, and who have paid their dues according to Article VI,
Section I of these By-lLaws. .




Section 2: Membership shall entitle the member, the member's spouse,
their children and any other members of their household to use of the
corporation facilities subject to reasonable rules and regulations as
promulgated from time to time by the corporation.

' Se;xian_S: Membership shall be evidenced by a certificate in writing.

Article 1V
Meetings

Section 1: The annual meeting of the members of the corporation shall
be held on or before the second Monday of March at a time and place
specified by the Board of Directors within Anderson County. At such
meetings, members shall elect Directors -to the Board of Directors as i
the terms expire and shall transact such other business as may come before
the meeting. Each membership is entitled to two (2) votes without regard
to the pumber of persons ent1t1ed to corporation privileges thereunder._

Sectien 2: Special meet1ngs of members may be called by the President,
the Board, or by 15% of the members entitled to vote at such meetings.
The date on which notice of a membership meeting is delivered shall be
the record date for the purpose of detenn1n1ng the identity of members
entitled to notice of such meeting.

--Sect1cn-3. Hotice of meetings of members.

(1) Written or pr1nted notice stating the place, day and hour of-
‘the meeting, and, in the case of a special meeting, the purpose or
‘purposes for which the meeting is called and the person or persons
- calling the meeting, shall be delivered either personally or by
mail by or at the direction of the president, secretary, officer,
persen or persons calling the meeting, to each member. If mailed,
such notice shall be delivered not less than ten {10) nor more than
sixty (60) days before the date of the meeting and shall be deemed
.- to be delivered when deposited in the United States Mail addressed -
- .t6 the member at his address as it appears on the membership
books of the corporation, with postage thereon prepaid. If de-
‘Tivered personally, such notice shall be deliverad not less than five
. (5) nor more than sixty (60) days before the date of the meeting and
- shall be deemed delivered when actually received by the member. A
certificate of the secretary or other person giving the notice that
the notice required by this section has been given, in the absence °
of fraud, shall be prima facie evidence of the facts therein stated.




(2) Uhen a meeting is adjourned to another time or place, it shall
not be necessary to give any notice of the adjourned meeting if the
time and place to which the meeting is adjourned are announced at
the meeting at which the adjournment is taken, and at the adjourned
meeting any business may be transacted that might have been trans-
acted on the original date of the meeting. -

Section 4:. List of members at meetings.

(1} A Tist of members, certified by the corporate officer respon-
sible for its preparation, shall be open for inspection at any meeting
of members. If the right to vote at any meeting is challenged, the
person presiding thereat may rely on such 1ist as evidence of the _
right of the persons challenged to vote at such meeting.

(2) Failure to comply with this section shall not affect the
- validity of any action taken at such meeting. : ’

"Section 5: Every member entitled to‘vote'at a meeting of members may'

authorize another member or members to act for him by proxy. Said proxy
authorization shall be in such written form and context as the Board of
Directors may specify and shall be delivered into the hands of the
Secretary of the Corporation by the member or proxy holder prior to the
membership meeting. :

Section 6: Any business may be conducted ‘at.the annual meeting whether or
not specified in the notice, except amendments to the Charter and these
By Laws which must, in all cases, be specified in the notice. No business
shall be conducted at a special meeting which is not specified in the
notice. ' R '

Section 7: Pursuant to the Corporate Charter, 252 of the members entitled
to vote shall constitute a quorum for the transaction oF business at any -
corporation meeting exce to ame Charter or _
these By Laws. If a quorum is not présent or represented by proxy at an
éﬁﬁﬁiT"%EﬁEEFship meeting, or.at a special meeting, the President may
adjourn the meeting. . . :




Section 8: The order of business at the annual meetings of the membership
shail be as follows: . L : , :

(1) Proof of due notice of meeting.

(2) Reading of minutes of Tast annual meeting and of all special
meetings held subsequent thereof and action upon said minutes,

{3) Annuai'report of

a. Board of Directors (including a proposed budget for the
next year) - _

b. Treasurer o - ;-:p:ii -
" c. Co%ﬁitiees
(4) Unfinished business
(5) Hew business (incTﬁding apbrov£1 of the propésed budget )
(6) Election of Directors

(7) Adjournment

_ Article Y
Board of Directors and Officers

Section 1: The business and affairs of the corporation shall be managed

by a Board of five (5) Directors, each of whom shall be of legal age. Only
members of the corporation, their spouses, their children or members of
their household are eligible to serve as Directors. Three (3) Directors
shall be elected at the first meeting of members for terms of two (2) years
and two (2) Directors shall be elected at the first meeting of members for
terms of one (1) year and at annual meetings of members for terms of two
(2) years, and thereafter until successors have been elected and qualified.
Directors shall be elected by a plurality of the votes cast in the election
and cumulative voting for Directors is prohibited.

" Section 2: Vacancies occurring in the Board for any reason may be filled.

by a vote of a majority of the Directors then in office, although less

than a quorum exists. A Director elected to fill a vacancy shall be

elected to hold office until the next annual meeting of the members, at which
time the membership will elect a Director to hold office for tha remainder of
the unexpired term. ' ’




Section 3: Any or all of the Directors may be removed without cause by
majority vote of the members present.. A Director may be removed for
ncause”, as hereinafter defined, by a majority of the entire board.

For purposes of this section, "cause”. shall mean final conviction of a
felony, declaration of unsound mind by court order, adjudication of
bankruptcy, non-acceptance of office or conduct prejudicial to the inter-
est of the corporation. ' : . g

Section 4: The annual meeting of the Directors will be held jmmediately
following the annual meeting of members. special meetings of the Board
may be called by the President, or a majority of the Directors. Meetings
of the Board may be held on any location within Anderson County, Tennessee.
A mzjority of the Board of Directors-shall -constitute a guorum for the
‘transaction of business. S .

Section 5: Annual Directors' meetings and Directors' meetings scheduled
upon a regular basis may be held without notice. Special meetings -of the
Board shall be held upon three (3) days' oral or written notice. Attendance
of a Director at a meeting shall constitute a waiver of notice of such
meeting except where a Director attends a meeting for the express purpose
of objecting to the transaction of any business because the meeting is not
“Jawfully called or convened. Neither the business to be transacted at,
nor the purpose of, any annual, regular or special meeting of the Board

" need be specified in the notice or waiver of notice of such meeting.
Notice 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 taxen and if the period of adjournment does not exceed
thirty days in any one adjournment.. : - S

Section 6: The vote of a majority of the Directors present at a meeting
at which a quorum is present shall be the act of the Board, except in
those unusual cases where a greater number is required by the General -
Corporation Act of the State of Tennessee, the Charter, or elsewhere in
Lhese By Laws. _ .

Section 7: The Board, by a resolution adopted by a majority of the entire
Board, may designate an Executive Committee consisting of iwo or more
Directors and other committees consisting of two or more persons, who

may or may not be Directors but must be members, the spouse of a member,
children of a member or members of the household of a member, and the-
Board may delegate to such committee or committees all such authority of
the Board that it deems desirable, except that no such committee or '
committees, unless specifically so authorized by +he Board, shall have and
exercise the authority of the Board to: C




(a) Submit to members any action that needs members' authorization
under the General Corporation Act of the State of Tennessee or
- these By Laws.: L

(b) Fi11 vacancies in the Board or any conmittee.
(c} Adopt a pian of distribution of the corporate essets,
The Board may designate one or more Directors as alternate members of

any such committee, who may replace any absent member or members .at any
meeting of such committee.

Each such committee shal] serve at the p1easure of'the Board- The designa-

tion of any such committee and delegation thereto-of authority. shall not
relieve any Birector of any respon51b111ty imposed by Taw.

So far as applicable, the provisions of this thapter re1at1ng to the con-
duct ot meetings of the Board shall govern meetings of the Executive and

" other committees.

Section 8: The Board of Directors shall'prescribe or may de?egate
authority to prescribe and enforce rules and regulations of safety and
convenience respecting use of. the facilities of the corporation and said
rules and regulations shall be enforced in the manner set forth elsewhere
in these By Laws.

Section 9: The Board of Directors shall elect from their number a President,
Vice President, Secretary and Treasurer. The term of office of said

officers shall be for one (1) year and thereafter until successors have

been elected and qualified. The Board may require any officer to.give
security for the faithful performance of his duties. "Any officer or agent
may. be removed by the Board whenever in its judgment the best irterests of
the corporation will be served thereby The duties of said officers shali

.be as follows:

a. Tthe President shall be the active éexecutive officer of the corpora-
- tjon and subject to the Board of-Directors, shall have general and
“active management of the business of the corporation and shall see that
"~ all orders and resolutions of the Board of Directors are carried into
effect. The President shall convene and preside at all meetings of
the membership and perform such duties as may be assigned to him.by -
the Board of Directors. The President shall preside at all meetings
of the Board of Directors. .




b.” The Vice President shall, in the absence or disability of the
President, perform the duties and exercise the povers of the President,
and shall perform such other duties as the Board of Directors shail
from time to time prescribe. : :

c. The Secretary shall keep the minutes of all meetings of the Board
of Directors and membership. He shall give such notices to the -
Directors and membership as may be required by Taw or by these By Laws.
He shall have charge of all books, papers, contracts and documents be-
Tonging to the corporation except those pertaining to the office of
the Treasurer. He shall attest to the signature of the corporation

by the President. He shall keep or cause to be kept a record showing
-the name and address of each member of the. corporation and shall

perform such other duties as may from time.to time be assigned to him . -

by the Board of Directors. -

d. The Treasurer shall have custody of the corporation funds and
“ securities and shall keep full and accurate accounts of receipts and
- disbursements in books belonging to'the corporation and shall deposit
- a1l monies and other valuable effects in the name and to the credit =
- of the corporation. C N ‘

-

He shall disburse the funds of the corporation as may be ordered by

the Board, taking proper vouchers for such disbursements and shall
render to the President and Directors at the regular meetings of the
Board, or whenever they may require.it, an account of all his trans-
-actions as Treasurer and of the finanacial condition of the corporation.
A1 checks on the corporation bank account must be signed by the

. Treasurer and one other officer. == -

Section 10: Directors and officers shall discharge the duties of their
respective .positions in good faith and with that degree of diligence, care
and skill which ordinarily prudent men would exercise under similar circum-
stances "in 1ike positions. In discharging their duties, Directors and -
officers, when acting in good faith, may rely upon financial statements of
the corporation stated in a written report by an independent public or |
certified public accountant or firm of such accountants representing to

them fairly to reflect the financial condition of such corporation. In the

_event a public or certified public accountant is not engaged to prepare a

written report on the corporation’s financial condition, then each year prior
to the annual meeting of members, the President shall appoint from the '
membership a committee of three (3) to audit the books of the corporation

and report its findings to the annual meeting of the membership.




Section 11: The Board of Directors, except as otherwise provided in these
By Laws, may authorize any officer or agent to enter into any contract or
execute and deliver any instrument in the name of and on behalf of the
corporation, and such authority may be general or confined to a spacific
instance; and unless so authorized by the Board of Directors, no officer,
agent or employee shall have any power or authority to bind the corpora-
tion by contract or engagement, or to pledge its credit, or render it
1iable pecuniarily for any purpose to any amount. Under no circumstances
may the Board of Directors pledge the credit of the corporation beyond

that specified -in the budget without affirmative vote of a majority of the
membership.

Section 12: “Indemnification of 0ff1cers'and Directors. Any person who is
or was a Director or officer of the corporation, and who serves as such

at the request and on behalf of the corporation to protect the COFPOF&LIOH S -
interest, direct or indirect, and its mémbers, may in accordance with
paragraph two below be indemnified by the ‘corporation against any and all’
Tiability and reasonable expense {including, but not limited to, counsel
fees and disbursements and amounts paid in settiement or in satisfaction
of judgments or as fines or penalties) paid or incurred by him in con-
nection with or resulting from any claim, action, suit or proceeding
{whether brought by or in the right of the corporation of such other
corporation or otherwise), civil, criminal, administrative or investiga-

“tive, including any appeal relating thereto, in which hz may be invoived,

or threatened to be involved, as a party or otherwise, by reason of his
being or having been a director or officer of the corporation or such other
corporation, or by reason of any action taken or not taken in the course
and scope of his emp]oyment as such officer or in his capacity as such
director, provided: (i) in the case of a claim, action, suit or pro-
ceeding brought by or in the right of the corporation to procure a judg-
ment in its favor, that such person has not been adjudged to be liable for
negligence or misconduct in the performance of duty to the corpora-

tion; and {ii) in the case of a claim, action, suit or proceeding brought .
other than by or in the right of the corporat1on to procure a Judgmen» in
its favor, that such person .acted in good faith for a purpose which he -
reasonably believed to be in the best interests of the corporation.

In any criminal action or proceeding, such person shail be deemed not

to have met the standard in clause {ii)} of the foregoing sentence if he

had reasonable cause to believe that his conduct was unlawful. The termina=~

. tion of any claim, action, suit or proceading, civil, criminal, administra-

tive or investigative, by judgment; order, settlement (whether with or
without court approval, conviction or upon a plea of guilty or nolo -
contendere, or its equivalent), shall not itself create a presumption
that a director or officer did not meet the standards of conduct set
forth in this paragraph.
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Any person referred to in the above paragraph of this By Law' who has

been wholly successful on the merits with respect to any claim, action,

suit or proceeding of the character described in the above paragraph .
shall be entitled to and be granted indemnification as of right, except to
the extent he has otherwise been indemnified. Except as provided in

the preceding sentence, the grant of indemnification under this By law,
unless awarded by a court, shall be at the discretion of the Board, but may
be granted only (i) if the Board, acting by a quorum consisting of directors
not parties to such claim, action, suit or proceeding, shall have deter-

-mined in its opinion that the director or officer has met the applicable

standards of conduct set forth in the above paragraph or (i1) alternatively,
if the Board shall have recejved the written advice of independent legal
counsel that in the latter's judgment such -applicable standards of conduct
have been met. -If several claims, issueés, matters or actions are
involved, any person referred to in the-above paragraph of this By Law may
be indemnified by the Board to the extent of that portion of the . .
19ability and expenses described in paragraph one above which are allocable
to the claims, issues, matters of actions in respect of which such person
has met the applicable standards of conduct set forth in the above
paragraph. Any rights of -indemnification provided in this By Law shall

not include any amount paid to the corporation pursuant to any settlement

of, or any judgment rendered in or resulting from, any claim, action, -

suit or proceeding brought by or in the right of the corporation to
prccure a judgment in its favor.

Expzis-. incurred with respect to any claim, action, suit or proceeding
of the character described in paragraph one of this By Law may be advanced

by the corporation prior to the final disposition thereof upon receipt of - -+

an undertaking by or on behalf of the director or officer to repay

 such amount uniess it shall ultimately be determined that he is entitled

to, and is granted, indemnification under this By Law. -~ . :

The rights of indemnification provided in this By Law shall be in addition

to any other rights to which any such director or officer may ptherwise be
entitled by contract or otherwise; and in the event of such person's -
death, such rights shall extend to his heirs and legal representatives.

The foreguing rights shall be available whether or not such person con-
tinues to be a director or officer at the time of incurring or becoming .
subject to such 1iability and expenses, and whether or not the claim asseried

" against him is based on matters which antedate the adoption of this By Law.

1¥ any word, clause or provision of this By Law or any award made
hereunder shall for any reason be determined to be invalid, the pro-
visions hereof shall not otherwise be affected thereby but shall remain
in full force and effect.
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Section 13: No officer or Director shall attempt to pledge the credit of
the corporation so as to render members personally Tiable therefor.

_'Artic1é VI
. Dbligation of Members

Section 1: The finmancial obligations of hembers inclﬁde the_fo11owiﬁg:

(a) Payment of the initial membership fee.
(b) Payment of annual dues as determined by the membership at its
annual meeting. Such dues shall be payable by the beginning of the
annual meeting of members. —-._ _ .. .- . T
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(c) Payment of special assessments as may be determined by the
membership at the annual meeting or at special called meetings.

(d) ~ A member who becomes delinquent in a financial obligation to
the corporation must, after due notice from the Treasurer, pay and -
discharge the obligation or be subject to whatever sanctions that
have been previously determined to bé appropriate by the Board of
Directors. _ - - '

Section 2: Members of Orchard Knob Property Owners Association, Inc.,.
the spouse of members, their children, and all other persons using
corporation facilities are obligated to observe rules of safety and
cenvenience established by Orchard Knob Property Owners Association, Inc.

A member, the spouse of a member, a child of a member, or members of the .
household of a member may be subject to whatever sanctions have been
previously determined by the Board of Directors for failure to observe -
rules and regulations for safety and convenience adopted by the Board of
Directors, or by a committee appointed by the Board of Directors for

such purpose. S T T oD

Article VIII
Miscel laneous

Section 1: HNo member, director, officer, or employee of or member of a.
committee or person connected with the corporaticn, or any other private
individual shall receive at any time any net earnings or any pecuniary
profit from the operations of the corporation provided, that this shall not
prevent the payment to any such person of such reasonable compensation for
services rendared to or for the corporation in effecting any of its -
purposes as shall be fixed by the Board of Directors. - '
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Section 2: Whenever members are required or permitted to take action
pursuant to the General Corporation Act of the State of Tennessee, such
actions may be taken without a meeting, on written consent, setting forth
the action so taken, signed by all of the members entitled to vote
thereon. Directors may take any action which they are required or per-
mitted to take under the General Corporation Act of the State of Tennessee
without a meeting in the same manner. , ' .

Section 3: If any word, clause, or pﬁovision of these By Laws be deter-
mined to be invalid, the remaining provisions hereof shall not otherwise
be affected thereby but shall remain in full force and effect. '

Article IX

L R

'Amendments to By ngs

- P -

These By Laws may be amended by the affirmative vote of a majority of-

all the members entitled to vote thereon, or upon receiving two-thirds
of the votes of members present or represented at a meeting held pursuant
to a notice of the proposed By Law amendments. i




