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M chael Ayres 2 (5 - 8)
1 (The deposition comenced at 9: 33 a. rl?la?e > 1|rights at Grace Bay. Wat were you dealing with? P‘?ggt7
2 M CHAEL AYRES, 2|day-to-day operations?
3|having first been duly sworn, was exam ned and 3 A Just familiarity with day-to-day stuff.
4|testified as follows: 4 Q Did you actually work there or just
5| EXAM NATI ON BY MS. DAVI S: 5|occasional ly do some things for your famly?

6 Q Pl ease state your nane. 6 A 1'd say occasionally do sone things.
7 A M chael David Ayers. 7 Q And what about Norton Creek, did you
8 Q Ckay. |'m Melanie Davis. | represent 8|actually work there?

9|M chael and Jamie Frisbey. I'mgoing to ask you a few 9 A 1'd occasionally do sone things.
10|questions today. | think you've been through some 10 Q Ckay.

11 |depositions before, so you know the drill. 11 A I wasn't on the payroll for either of

12 I think | read one of the depositions 12|t hose conpani es.

13|that was taken in the fall by Wnne Caffey. 13 Q Were you at WndRiver?

14 A Sept enber, | believe. 14 A | was.

15 Q Yes. Ckay. So | will not repeat a |lot 15 Q What was your title there?

16 |of questions that were answered in there -- 16 A Chi ef operations officer and ran real

17 A Ckay. 17 |estate as wel|.

18 Q -- as far as your background and that 18 Q Does that nean selling |ots?

19|type of thing. Looked to ne like, primarily, your 19 A Correct.

20 |devel opnent background was at WndRiver, is that true? |20 Q Any other commnities that you' ve been

21 A Yes. 21|involved in as far as any involvenment with the

22 Q Have there been any other communities 22 |devel oper or any property owners association?

23 |where you have been involved in property devel opment? 23 A Not hi ng that |'mthinking of.

24 A well, famly has been involved in Norton 24 Q Have you ever personally been involved in

25|Creek out in the Gatlinburg area and Grace Bay Club in 25|any property owners associations, |ike, where you live?
1|Turks & Caicos, and Point Grace in Turks & Caicos. Page 6 1 A I do not live in an HOA. Page 8
2 Q Have you been involved in Norton Creek or 2 Q Have you ever?
3|that Grace Bay C ub? 3 A Yes. W ndRiver.

4 A Yes. 4 Q Ch, you lived on WndRiver? Wre you on
5 Q Ckay. What have you done? 5|the HOA board at W ndRiver?

6 A Just whatever has been needed. Famly 6 A I was.

7|stuff. 7 Q Was that through the declarant rights

8 Q What does that mean? 8|that were in effect?

9 A Pay this bill, nmeet with this person kind 9 A It was ownership of the property. |
10|of thing. 10 |woul dn't say, per se, it was declarant rel ated.

11 Q Does an entity that is involved with your |11 Q Were you el ected by the people at

12|fanm |y have decl arant or devel oper rights at Norton 12 |W ndRi ver or were you appoi nted?

13|Creek, or did they in the past? 13 A It was an el ection.

14 A Yes. 14 Q Was there devel oper control over the

15 Q And was that what you were working with? 15|voti ng?

16 A Correct. 16 A Correct.

17 Q And was the same true at Grace Bay O ub? 17 Q How | ong were you at W ndRiver?

18 A Not the sane structure. Different 18 A About three years.

19 |countri es. 19 Q From when to when?

20 Q Well, | understand that. But was your 20 A 2011 to 2014.

21 |family acting as the devel oper in that comunity? 21 Q Wy did you | eave?

22 A Yes. Not sure that there's declarant 22 A | left because it was time to do

23|rights, per se. WndRi ver has declarant rights as 23|sonething on ny own apart fromthe famly.

24 \wel | . 24 Q How was that family related at WndRi ver?

25 Q So you weren't dealing with declarant 25 A Fat her, brother, nother.
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M chael Ayres 3 (9 - 12)
1 Q Were all working there? Page 9 1 A | believe | was secretary. Page 11
2 A Yes. 2 Q For the whole two years?

3 Q Ckay. Was declarant rights held through 3 A Correct.

4lan entity at WndRiver? 4 Q Did you resign?

5 A | believe so. 5 A | don't recall if | resigned officially

6 Q VWhat was it called? 6|or not.

7 A Coul d be WndRi ver Investnents, LLC 7 Q Ckay. Did you just not run for any board
8 Q And was that owned by your parents? 8|position after your termwas over or did you stop

9 A Correct. 9|serving in the mddle of your tern?

10 Q Did you have an ownership interest init? [10 A I don't recall.

11 A Yes. 11 Q Ckay. Have you ever held any other

12 Q Do you still? 12 |position with a honeowners association other than what

13 A Yes. 13|you did at WndR ver?

14 Q What is it? 14 A Yes.

15 A 15 percent. 15 Q Ckay. \here? Ooviously, Rarity?

16 Q Do your -- does WndRi ver Investnents 16 A Correct.

17 |still claimdeclarant rights at WndRiver? 17 Q Anywhere el se besides Rarity and

18 A It is still the declarant, yes. 18 |W ndRi ver ?

19 Q Is it still in the devel opnent period 19 A No. Not that | recall.

20|t here? 20 Q Any other experience with a honmeowners

21 A It is. 21 |associ ation, other than at Rarity and WndRi ver, and

22 Q Do you still have anything to do with 22 |then probably there was one at Norton Creek and G ace

23|WndRi ver other than you own a 15 percent decl arant 23|Bay?

24 |entity? 24 A No, ma'am

25 A Mai nly on the periphery. 25 Q There was not?

1 Q Do you have positions there as far ggggnlo 1 A I was not involved. Page 12
2|the board or architectural review or anything? 2 Q Ckay. Have you ever had any education

3 A Do not. 3|relating to the proper roles and responsibilities of

4 Q Is the last time you held such positions 4 |board nmenbers in homeowners associations in Tennessee?
5120147 5 A Yes.

6 A At W ndRi ver, yes. 6 Q And where was that?

7 Q Ckay. So since -- 7 A At Rarity Bay.

8 A On or about. 8 Q Tell nme about it.

9 Q So since about 2014, you haven't had any 9 A There was a packet that they gave all new
10|direct involvenent at WndRi ver with the operation -- 10 |board nenbers when they canme on board.

11 A I woul d say no. 11 Q Who gave it?

12 Q -- declarant rights, any of that? 12 A I'"mgoing to say Bart Whitnman, perhaps.

13 A No, nma'am 13 Q Ckay. So the board that was owner

14 Q You nentioned you had a board position. 14 (operating before Sal em Pointe Capital took over the

15|How | ong did you hold that board position at WndRiver? |15|declarant right, they had sonme sort of packet for board

16 A Around two years, at |east. 16 |menbers?

17 Q You started in 2011. Was that when you 17 A I think they had that for a while. [I'm

18|t ook a board position or was it a different tinme? 18|not sure if it was related to the declarant or resident

19 A | believe | took it in 2012. 19 |board.

20 Q Ckay. And had it till 2014 when you 20 Q Bart Whitman was on the resident board,

21|l eft? 21 |right?

22 A Correct. 22 A He was.

23 Q Were you an officer? 23 Q And he's the one who gave it to you?

24 A Yes. 24 A Pretty sure. It was during the

25 Q What were you? 25|transition, coming on the board, it was one of them
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M chael Ayres 4 (13 - 16)
1|that put it together and handed it out. Page 13 1 Q Did you have any offices that you hgla .g 1
2 Q Did it go to everybody? 2 A Vi ce president.

3 A Pretty sure it did. 3 Q Did you hold that position of vice

4 Q Was that new or sonething they had been 4 |president continuously fromApril of 2016 until
5|giving out for several years? 5|February of 202272

6 A I think they had been doing it for a 6 A I"mpretty sure | did.

7 |whil e. 7 Q Were you -- how did you initially get on
8 Q Ckay. |Is that sonething that was just a 8|the board in April of 2016?

9(witten docunment or was there, like, an interactive 9 A They had an el ection.

10 (part to it? 10 Q Was this an el ection where the declarant

11 A There was a fol der and a packet of 11l|voted -- is it five votes per lot there in Rarity Bay?

12|information. | believe there was a CD as well. 12 A | believe so. | don't recall

13 Q What's on the CD? 13|specifically.

14 A Docunents, forns. 14 Q Is it five votes per lot? Is ny

15 Q Rel ating particularly to Rarity? 15|recol | ection.

16 A Correct. 16 A I's what five votes?

17 Q Ckay. As far as training on roles and 17 Q Does the declarant claimfive votes per

18 |responsibilities of officers and directors in a 18|l ot ?

19 |Tennessee HOA, is that the extent of the training that 19 A | believe that that's what the docunents

20|you received as received in that packet? 20 [say.

21 A Whatever is in that packet they wanted us |21 Q And so in that election in 2016, were you

22|to know. 22 |elected, in part, based on the declarant voting five

23 Q Have you ever read the Tennessee Code 23|votes per lot?

24 |Annotated related to what the rules are with the 24 A | would have to | ook at the votes, but

25|Tennessee not-for-profit corporation? 25|that sounds right. | don't think that there were other
1 A Probably since this case. Page 14 1|peopl e running. Page 16
2 Q Since this case? 2 Q You think that it was uncontested?

3 A Yes. 3 A I think that there were four seats needed
4 Q Ckay. Not before? 4|and there were four positions running for it.

5 A Not to nmy know edge. 5 Q Were there annual elections every year in
6 Q Were you aware that the honeowners 62017, 2018, etc., up until February of 2022?
7|association, which is Rarity Bay Conmunity Associ ation, 7 A To ny know edge, other than COVID.

8|Inc., was governed by the Tennessee not-for-profit 8 Q Ckay. For COVID, what happened?
9|corporation act? 9 A Do you want ne to expl ain?

10 A Am | aware -- 10 Q I understand what COVID is, but what did

11 Q Were you aware before this lawsuit? 11|you do with annual neetings based on COVID? Was there

12 A I"mpretty sure that | didn't notice. 12|one in 2020?

13 Q You didn't know? 13 A I do not believe there was one in 2020.

14 A What T.C A. governed, the nonprofit act. 14 Q Was there one in 2021?

15 Q Ckay. Talk to nme about your roles at 15 A I believe so.

16 |Rarity Bay Conmmunity Association. You' ve been on the 16 Q Ckay. Were you elected at a nmenbership

17 |board there, correct? 17 [meeting there?

18 A I have. 18 A I don't think | ran in 2021.

19 Q When was t hat? 19 Q Ckay. How did your -- your term ended,

20 A April of 2016 to February of 2022. 20t hough, in February 2022. |s that when it naturally

21 Q Did you serve continuously throughout 21 |expired?

22 |that period? 22 A It was the two-year increnent renewal .

23 A I did. 23 Q So that's when it just expired from when

24 Q As a board nenber? 24 |you had | ast been elected --

25 A Yes. 25 A Correct.
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M chael Ayres 5 (17 - 20)
1 Q -- | guess in 2019, if there V\asn‘tpg%e v 1|LLC, did was took the election from 2018, honoredpi11 g 1
2|el ection in 2020. 2|results, whoever was going to get the highest votes, we
3 A You'd have to look at the timing. |'m 3|kept themregardl ess, and then the decl arant appointed
4|guessing that's right. 4 |whoever the |owest vote-getter was to take Matt G aves'
5 Q Ckay. Were you elected each tine for 5|spot that used to be a decl arant-appoi nted position
6|multiple year terns? 6|wi th the declarant appointee. | just gave it to the
7 A | believe so. 7|residents.

8 Q And woul d that be two-year terns? 8 So there wasn't anybody el se that was
9 A Yes, sir. 9|running in 2018 as well, if | renenber correctly.

10 Q You got the two-year termin 2016 to take |10 Q But as far as -- you were elected in
11|you to '18, and then were you re-elected in 2018? 11(2016, you were appointed in 2018, was there any other
12 A Maybe that was an appoi ntnent. 12 |el ection or appoi ntnent of you?

13 Q An appoi nt ment, okay. 13 A At any point in tine?

14 A Yes. 14 Q Uh- huh.

15 Q How di d that work? 15 A Not that | recall.

16 A I don't renenber. |[|'d have to | ook. 16 Q Ckay. So you served fromthat 2018
17 Q Who did the appointing? 17 |appoi ntrent until February of 2022 on a two-year term
18 A 2018 -- 18 |because of COVID, in part?

19 Q That's a pretty short list who could do 19 A In part because of COVID. | don't

20 (the appointing, isn't it? 20 (renenber the renewal process. | nean, it's been a few

21 A Yes. 21|years. |'msure there's an e-mail stating sonething.

22 Q Ckay. Who was it? 22 Q Did you regularly attend board neetings

23 A I"mpretty sure it was ne. 23|t hrough that period when you were on the board?

24 Q You appoi nted yoursel f? 24 A I did.

25 A I don't renenber. There's a time period 25 Q Al right. | believe |I remenber fromthe

Page 18 Page 20
1|when M. Daniels -- | think he appointed Matt Graves 1|deposition you took with Wnne Caffey that you said
2land Ray Herron. | don't renenber what year that was. 2|that WndRiver is where you | earned about decl arant
3 Q But he woul dn't have appoi nted you? 3|rights.

4 A He woul d not have appoi nted ne. 4 I's that what you recall saying?

5 Q So you woul d have been appoi nted by, 5 A One of the places.

6 |whoever, the Salem Pointe Capital ? 6 Q Ckay. \Where were the other places?

7 A No. It definitely would have been ne. 7 A Just real estate classes and having a
8 Q Yeah, okay. So you were appointed, you 8|license.

9|think, in -- 9 Q What's your license? As a Realtor?

10 A If the timing is what | renmenber it to 10 A Yes.
11|be, then it definitely needed an appointment. | don't 11 Q Ckay. You're not a broker?
12|think | ran. 12 A I'"mnot a broker.

13 Q Ckay. And so 2018 -- you were el ected, 13 Q Do you hold a Tennessee real estate
14 |you say, in 2016 because the nunber of people running 14 (li cense?
15|for the spots was the same as the people that were 15 A I did.

16 |needing to fill the spots? 16 Q What period?

17 A Correct. 17 A Maybe 2013 to the present.

18 Q Al right. So that was '16. Then '18, 18 Q Cont i nuousl y?
19|you were appointed, and that was the last tine you were |19 A Yes.

20|on the board as far as an el ection or an appoi ntnment? 20 Q Do you currently act as a Realtor?

21 A If | remenber correctly, Harvey Phillips 21 A I do not.

22|and Jeff Laws were both running for one spot. There 22 Q Wien's the last tinme you sold a house?

23|was a decl arant appointment that Matt G aves was 23 A Wasn't into selling houses. | was on the

24 |hol ding onto that he did not get a renewal. 24 |commercial side, but it's probably been -- well, a

25 What | did -- what Sal em Pointe Capital, 25|coupl e years.
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M chael Ayres 6 (21 - 24)
Page 21 Page 23
1 Q Ckay. When's the last tinme -- so you 1 A Are you saying that being an owner is not
2(didn't do residential. You did conmercial? 2|an official role?
3 A Mai nly. 3 Q As a Realtor, what were you doi ng?
4 Q Ckay. And you were selling commerci al 4 A It was not ny transaction.
5|properties? 5 Q And you weren't involved in it because
6 A well, trying. 6|you’' re not a broker?
7 Q And the last time you think you sold a 7 A QG her than doing it froman ownership
8|commercial property was a couple years ago? 8|l evel .
9 A No. That was probably 2014. 9 Q As an owner?
10 Q 20147 10 A Correct.
11 A Yeah. 11 Q Were you listed as the Realtor on any of
12 Q Ckay. Well, what was a couple years ago 12|the docunents for Rarity Bay Properties?
13|that you were tal king about just then? 13 A Probabl y sone.
14 A Using the real estate license to buy a 14 Q As a Realtor?
15|condo. 15 A Yes.
16 Q To buy a condo? 16 Q Did you receive conm ssions?
17 A Uh- huh. 17 A On sone.
18 Q How di d you use it to buy sonething? 18 Q When was that?
19|Li ke, you were representing the -- 19 A I don't renenber.
20 A Yes. 20 Q What type of information did you have as
21 Q -- buyer? 21|a real estate license holder in Tennessee regarding
22 A I represented nysel f. 22 |decl arant rights or devel oper rights?
23 Q You represented yourself, okay? 23 A Pl ease el aborate.
24 A Yes. 24 Q Well, you said that one of the ways that
25 Q So that neant that you kept the 25|you | earned about declarant or devel oper rights was as
Page 22 Page 24
1|commission. |Is that what that neans, or what? 1|a real estate agent, so |I'mtrying to figure out how
2 A Just neans there wasn't anybody else in 2|that happened.
3|the transaction. 3 Was that on-the-job training or did you
4 Q And you were the Realtor of record for 4 |have specific classes?
5|your side? 5 A Pl anned units devel opnents are
6 A Correct. 6|specifically covered in the Tennessee real estate
7 Q Ckay. 7|cl ass.
8 A If that makes sense. 8 Q Ckay. So you |learned about the role of a
9 Q Yeah. So you -- the last commerci al 9|devel oper in a PUD or in a condo-type setting?
10 (property you sold was in 2014. You had the |license 10 A Vell, | nmean, | learned about it from
11(since '13. So would you agree you haven't been very 11 (nore than that, but in the real estate class itself,
12|active with your real estate |license? 12|they have a section on PUDs.
13 A QG her than owning the real estate conpany |13 Q And that's where you got the information
14 |and reviewing all the transactions and being active 14 |as a Realtor about declarants?
15|t hat way. 15 A I really don't understand your question.
16 Q Ckay. But you're not a broker? 16 Q Ckay. What did you learn as a Realtor
17 A Not a broker. 17 |about decl arant rights? Because you told nme that's one
18 Q So what did you do to review real estate 18 |of the ways that you | earned about declarant rights and
19|transactions as being somebody with just a real estate 19|1'mtrying to figure out what it is that you | earned
20|l i cense? 20 |and where you learned it as a Realtor.
21 A well, as an owner of the conpany, just 21 A It's bigger than that. 1t goes back to
22 |stayed on top of everything that's happening. 22|the '90s. MW wife's famly.
23 Q So you didn't have an official role. You |23 Q Wl l, you weren't a Realtor until 2013,
24 |were just |ooking at things and making sure they | ooked [24|so what did you learn as a Realtor?
25|okay to you? 25 A Right. And I'mtelling you | can't
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M chael Ayres 7 (25 - 28)
Page 25 Page 27
1|di stinguish learning stuff as a Realtor versus |earning 1 can.
2|stuff on nmy own. 2|BY MS. DAVIS:
3 Q So the only classes that you renenber are 3 Q What kind of classes did you have? What
4 |t hose invol ving PUDs? 4 |kind of classes are you tal king about?
5 A No. 5 A You can find the classes needed to get a
6 Q Ckay. There were other -- 6| Tennessee real estate |icense wherever they have them
7 A There were | ots of classes. 7 Q I"mnot tal king about those classes. |'m
8 Q You had cl asses in devel oper rights? 8|tal ki ng about classes you took where you | earned about
9 A No. 9|decl arant rights.
10 Q Ckay. 10 Were there any in getting a real estate
11 A It's not what | said, nor was that your 11(license or holding a real estate license?
12 |questi on. 12 A I think you're conflating ny answers.
13 Q Ckay. Did you have classes in devel oper 13 Q This is the question. D d you take any
14 (rights? 14 (cl asses?
15 A No. That | remenber. 15 A That are specifically dedicated to
16 Q So the classes that you had relating to 16 |decl arant rights and planned unit devel opnents that
17 |devel oper rights or declarant rights, did they center 17|don't have any other reference to anything that totally
18 |around PUDs or planned unit devel opnents and how 18 |focus on those issues? No, | did not take classes.
19 |decl arant rights are used there? 19 Q Ckay. And you tal ked about W ndRi ver was
20 A Pretty sure that you're not understanding [20|another source of your know edge about declarant or
21 |what |'m saying. 21 |devel oper rights.
22 Q Uh- huh. 22 A Uh- huh.
23 A As a part of the classes in real estate, 23 Q Is that -- tell me about that. |
24 |they nention planned unit devel opnents. 24 |under stand that you worked there. That was your
25 Q Ri ght . 25|full-time job, is that right, because you were the
1 A It sounds like you're inplying that P? gr 56 1|chi ef operations officer at WndRiver? Page 28
2|were cl asses specifically dedicated to declarant rights 2 A Yes. | was still working for the
3|and pl anned unit devel opnents, which |I never said. 3|investnent banking firmat the tine too.
4 I's that what you think |I'm saying? 4 Q Ckay. So you were not full time. You
5 Q I"mjust trying to figure out what you 5|had another job as well?
6|l earned. So in the PUD portion of your real estate 6 A No, | was full tine.
7|cl asses, they tal ked about declarant and devel oper 7 Q Ckay. And what did you learn at
8|rights, is that right? 8|W ndRi ver regarding decl arant or devel oper rights?
9 A You're tal king a decade ago, Ms. Davis. 9 A What the docunents say and what the
10|l don't even renenber exactly. 10|courts have rul ed.
11 Q Ckay. I'mtrying to get your background 11 Q So you studied case | aw?
12|on declarant rights. So part of it, you said, was real |12 A St udi ed what Judge Varl an rul ed.
13|estate and I'mtrying to figure out how 13 Q Ckay. Just in that particular case,
14 How did you learn as a real estate agent 14 |you' re tal king about?
15|about decl arant rights? 15 A | nmean, there's several other cases.
16 A Do you want ne to give you an answer 16 Q Did you study the case | aw on decl arant
17|different than what |'ve already given you? 17|rights or devel oper rights in Tennessee?
18 Q You just told ne so far about PUD, so if 18 A Some of it was fresh but, yes, sone of
19|that's the answer, then that's fine. 19]it.
20 A | told you there were cl asses. 20 Q How di d you get ahold of that?
21 Q You had cl asses on devel oper rights? 21 A At t or neys.
22 A Ckay. 22 Q And was WndRi ver sinilar where the
23 THE WTNESS: She's determined to 23 |devel oper could purport to, in WndRi ver, overrule any
24 m sunder st and ne. 24 |action of the board?
25 MR RUSSELL: Just answer the best you 25 A That's what the docunents say.
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M chael Ayres 8 (29 - 32)
1 Q I's that what you did? Page 29 1 Q You don't know how your fanmily got fﬁggeﬂ
2 A I's what what | did? 2|rights in WndRiver?

3 Q At any time at WndRi ver, did the 3 A That's not what you asked.

4|decl arant use the declarant rights to purport to 4 Q Do you know how your fanmily got the
5|override the board on any deci sion when you were there? 5|rights in WndRiver?

6 A Not to my know edge. 6 A Yes, | do.

7 Q Ckay. Did the declarant control who was 7 Q How?

8|elected to the board at W ndRi ver when you were there? 8 A There was a bank note that was in

9 A | guess so. 9|default. We acquired a bank note and then forecl osed

10 Q Ckay. And was that through direct 10|on it.

11 (el ection or did you at WndRi ver al so have the 11 Q And part of the collateral was the
12 |purported authority to approve or di sapprove board 12 |decl arant rights?

13 |nenbers? 13 A Just whatever the collateral said on the
14 A What ever the documents say. 14 |note.

15 Q Do you renenber if you could approve or 15 Q I's your understanding that you got
16 |di sapprove board nenbers at W ndRi ver? 16 |decl arant rights through a foreclosure because they
17 A I woul d guess you still could. The 17 |were part of the collateral ?

18 |docunments are based off of Rarity Bay's docunents. 18 A No.

19 Q You don't know, you're guessing? 19 Q How di d you get them then?

20 A | would need to | ook at the docunent to 20 A I don't know. | didn't study that side

21|tell you exactly what it said. 21|of it. Pretty sure they were sold.

22 Q But as far as your four years there, 22 Q Sol d by the bank?

23|full-time as the chief operations officer, you can't 23 A O the courts. There's still a

24 |tell ne whether or not you ever renoved board nenbers 24 |heavy- handed recei vershi p going on.

25|at WndRi ver using declarant rights? 25 Q So there is a receivership in WndRi ver?
1 A No. Never did that. Page 30 1 A But WndRi ver was not in recei vershipg.ge 3
2 Q Ckay. But it's your testinony that you 2 Q What is in receivership then?
3|woul d have had the right to do that as the declarant? 3 A | believe it was Rarity Bay and several
4 A If that's what the docunents say. 4 |other assets identified by the federal courts.

5 Q Ckay. And you said that the docunents 5 Q Ckay. How did the receivership have to
6|are based -- whose documents are based off of whose? 6(do with WndRiver then?

7|WndRi ver's are based off of Rarity's or Rarity's are 7 A I don't know.

8|based of f of W ndRiver's? 8 Q Ckay. So there is, to your know edge, no
9 A Rarity Bay was the first devel opnent and 9|receivership in WndRi ver? You don't know?

10(then Rarity Pointe was the second one. 10 A There is not a receivership in WndRi ver.
11 Q Ckay. So the original Mke Ross 11 Q And there hasn't been in the past?

12 |docunents is what you're tal king about, is that 12 A Not to my know edge.
13|correct? 13 Q Ckay. But you believe in that case --
14 A Just docunents. 14 A | do renenber the receiver was involved
15 Q Ckay. The restrictive covenants 15|sonmehow.
16|originally for Rarity Bay went down and were in effect 16 Q The receiver being Sterling Oaens or a
17 |before the Rarity Pointe docunents went down and were 17 |different receiver?
18|in effect? 18 A Being Sterling Ownens.

19 A They were. 19 Q Has there ever been a challenge to the

20 Q Ckay. Did Wnd -- renmind ne what the 20 |declarant rights at WndRiver?

21 |process was wWith WndRiver as far as how did they | eave |21 A Not to nmy know edge.

22|M ke Ross' hands and get into, | guess, the entity 22 Q Are there any lawsuits relating to

23|controlled by your famly's hands. 23|declarant rights at WndR ver?

24 Was there a receivership in that case? 24 A Not to my know edge.

25 A I don't recall. | don't think so. 25 Q Have there been in the past?
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M chael Ayres 9 (33 - 36)
1 A I mean, if you count all the other Page 33 1 Q Is it going to change? 1Is there an)l?agleaﬁs
2|l awsuits that's gone on with Ross, maybe that counts. 2|for that?

3 Q Well, since your famly got the declarant 3 A Not to my know edge.

4|rights, have there been any |awsuits relating to the 4 Q Are you the 95, | assune?

5|aut hority of the declarant? 5 A I am

6 A Not to my know edge. 6 Q And Any is the 5?

7 Q I understood in the deposition with Wnne 7 A Yes, ma' am

8|Caffey that you used the termdeclarant and devel oper 8 Q Ckay. Who is the -- are you the managi ng
9|i nterchangeably. Do you agree? 9|menber of Sal em Pointe Capital, LLC?

10 A If that's what the docunents say. 10 A Li ke the president role?

11 Q Do you agree that you used those 11 Q Yes.
12|i nt erchangeabl y? 12 A Yes, ma' am
13 A If that's what the docunents say. 13 Q What about Prem er Resort Managenent?
14 Q I's that what you say? 14 A Yes.

15 A If that's what the docunents say, | 15 Q Does Any have a role in either of those
16 |agree. 16 |other than as an owner of an interest?

17 Q It looked like fromthe other deposition 17 A Secretary role.
18|that Salem Pointe Capital, LLC, was owned by you and 18 Q In both of then?
19|your wife Any. Is that still correct? 19 A Yes.

20 A That is correct. 20 Q Does she have any active participation in

21 Q What is the percentage of ownership that 21|Sal em Pointe Capital, LLC s, business?

22|you have as we sit here today in 20237 22 A Yes.

23 A | believe it's 60. 23 Q What does she do?

24 Q That's different than what it was, | 24 A Cl ub manager.

25|think, in Septenber. Has it changed? 25 Q She's the club nmanager?

1 A No. We just never broke it out. v\él?age 34 1 A Yes. Page 36
2 |bought Doug Yokley out. 1'm#60. She's 40. It was 95 2 Q Si nce when?

3|and 5. 3 A Si nce probably about six nonths ago.

4 Q 95 and 5 is what was in the other 4 Q When we say "club,"” we're tal ki ng about
5|deposition. So when did that change? 5|Rarity Bay Gol f and Country C ub?

6 A This year. 6 A Correct.

7 Q In 20237 7 Q It is a subsidiary, as | understand it,

8 A Yes. 8|of Salem Pointe, LLC, is that correct?

9 Q Wiy did that change? 9 A No.

10 A Because she's nore inportant than 5 10 Q Ckay. What is it? It's owned by?

11 |percent. 11 A It's a d/b/a.

12 Q Ckay. She didn't appreciate the 95/5 12 Q It's a d/b/fa. So it is part of --
13|t hi ng? 13 A Yes.

14 A That was with another partner. Actually, (14 Q -- Salem Pointe Capital, LLC. Now, at
15|it's 100 percent hers anyway. 15|the hearing that was held | ast Monday, there was sone
16 Q So Ay has the 40. And, as of, what, 16 |mention of the club having a separate charter. You
17 (January 1, 2023, that's the case? 17 |testified to that?

18 A Yes. As of this nmonth. 18 A | believe there is.

19 Q Ckay. So you two are the only owners of 19 Q You think there's a separate charter at

20 |Sal em Poi nte Capital ? 20 |the Secretary of State's office?

21 A That's correct. 21 A That's what |'ve been told. | haven't

22 Q What about Prem er Resort Managenent? 22|l ooked at it.

23 A That is 95/5. 23 Q Have you ever seen it?

24 Q It stayed? 24 A I have not.

25 A That's correct. 25 Q Is it a separate entity if it has a
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M chael Ayres 10 (37 - 40)
1|separate charter? Page 37 1 A I would have to | ook at them Page 39
2 A I've just been told there's one there. 2 Q Do you look to those in figuring out what
3(1've never |ooked at it. 3|to do in administering the Rarity Bay Golf and Country
4 Q There being the Secretary of State's 4|C ub? To the byl aws.
5|office for the State of Tennessee? 5 A I guess | have.

6 A That's correct. 6 Q But --

7 Q Ckay. Does it have a separate board? 7 A | haven't seen themin a while.

8 A I't does not. 8 Q Ckay. Before you, for exanple, renoved
9 Q Does it have separate byl aws? 9|my clients fromthe club last year, did you check with

10 A Not to my know edge. 10 [t he byl aws?

11 Q Are there bylaws for Sal em Pointe 11 A | checked the nmenbership plans and rul es
12|Capital, LLC, as relates to the club? 12|and regul ati ons.

13 A Yes. 13 Q Ckay. Were you the -- who was the club
14 Q Are there bylaws for Sal em Pointe 14 (manager before Amy took over about six nonths ago?
15|Capital, LLC, other than relates to the club that are 15 A It was JR Young.
16|different? 16 Q Ckay. She took JR s position? Wat
17 A Not to ny know edge. 17 |happened to JR?

18 Q And when you say byl aws, are you talking 18 A He did not continue enpl oynent.

19 |about the club rules or are there actual byl aws that 19 Q Was he terninated?
20|govern the entity itself? 20 A He was not.

21 A | believe there are byl aws. 21 Q What happened to himthen? He quit?

22 Q Ckay. In addition to club rules? 22 A He wanted to do sonething el se.

23 A There's a menbership plan, rules, 23 Q So he quit?

24 |regul ations, schedul es, dues, and fees. 24 A You' d have to ask him

25 Q I know those things. To ne, that's the 25 Q Well, did you tell himnot to come back
1|menbership plan, rules, and regul ations. Are thergge 38 1|or he said, "I'mnot com ng back?" Page 40
2|bylaws that, like, talk about the officers, the 2 A It was a nutual understanding.
3|directors, notice, neetings? 3 Q When was that, about six nobnths ago?

4 A Yes. 4 A I'd say about six weeks ago.

5 Q They' re separate fromthe menbership 5 Q Si x weeks ago?

6|pl an? 6 A Uh- huh.

7 A I believe so. 7 Q So sonetine like right before Christmas?
8 Q Do those govern the country club, those 8 A Yes.

9| byl aws? 9 Q Ckay. OF '22?

10 A | haven't |ooked at themin a while. 10 A Correct.

11 Q Do you | ook at them when you're figuring 11 Q What caused that to come to a head at
12|out what you can do at the club? Do you look to the 12|that tine right before Christmas as far as his
13| byl aws? 13|conti nued enpl oynment ?

14 A I ook to the nenbership plan. 14 A Not sure anything caused it to cone to a
15 Q Have you ever seen the byl aws? 15|head at that tine.

16 A I believe | have. |It's been a while. 16 Q Were there bad feelings on either side as
17 Q And it's your testinobny then that they do [17|far as you know?
18|govern the Rarity Bay Golf and Country C ub but you 18 A No.
19|haven't | ooked at themin a period of time, is that 19 Q Do you believe JRto be truthful to his

20|correct? 20 (wor d?

21 MR, RUSSELL: Object. | don't think 21 A I do.

22 that's what he testified to. 22 Q Ckay. So it sounded |ike at the hearing

23|BY Ms. DAVI S: 23|on last Monday that you were the one ultinmately making

24 Q Ckay. They do govern the Rarity Bay Golf |24 |decisions on country club issues such as |ike when

25|and Country O ub, these byl aws? 25|there was the hearing that ny client had, is that
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M chael Ayres 11 (41 - 44)
1|right? Page 41 1|filled called the director of operations. It WasPage 43
2 A Restate the question. 2|mainly for Salem Pointe Capital, LLC, unbrella corp,

3 Q Back in March of 2022, who was nmking 3|different stuff than just club. It was a little bit
4 |deci sions on behalf of the club as far as nenbership 4|nore, so JR noved into that role.

5|was concer ned? 5 Q Is that like a lateral transfer nore or
6 A It was a teameffort. 6|l ess?

7 Q Was it you as declarant or you as the -- 7 A They were advanced.

8|l'msorry, you as the owner of Salem Pointe Capital, 8 Q It was advancenent ?

9(LLC, that had the final word? 9 A Uh- huh.

10 A As the |argest sharehol der, yes. There 10 Q Ckay. Are there any other interest

11 (was several people involved. 11 |hol ders in Salem Pointe Capital, LLC, other than you

12 Q Ckay. What | renenber of the testinony 12|and Amy?

13|at the hearing was that you heard back from peopl e who 13 A You nean |ike our children?

14 |attended the hearing involving M. Msslin and 14 Q Anybody. | think 95 plus 5 equals a

15|M. Wod. 15|hundred, but you two are the only owners of any

16 They reported back to you and you nade 16|interest in those?

17 |the decision about ternmination, is that correct? 17 A Yes.

18 A Yes, that's correct. 18 Q 60 plus 40 is what it is now It's just

19 Q Is that the way it was set up? 19|you and Any who are the owners of interest in Salem

20 A Is it the way what was set up? 20 |Pointe Capital, LLC, right?

21 Q Is that the way that was supposed to 21 A That is correct.

22 |happen, that you nade the final decision on this issue, |22 Q Al right. Just you and Amy on Prem er

23|or is that just how it happened that day? 23|Resort Managenent, LLC?

24 A The -- let me try to understand. You're 24 A That is correct.

25|asking that if the president of the conpany has the 25 Q Wiy did you set up a separate conpany to

. . Page 42 ) ) Page 44
1|final say on what the conmpany communi cates to sonebody 1|oversee the community service agreenment and the Design
2|else, if that was randomor if that's how we normally 2 |Revi ew Board?
3|do business? 3 A Well, good question. In planned unit
4 Q Were you the deci sion-maker on things 4 |devel opnents, it's customary to have different entities
5|1'i ke menbership issues? 5|run different aspects of the devel opnent as it's
6 A The final decision, yes. 6|growi ng and maturing.

7 Q Ckay. Are you still? 7 What we found when we got on the site
8 A It's more of a teameffort. 8|back in 2015 was that there was conm ngling of bank
9 Q Are you still? 9|accounts and conpanies and it just didn't nake sense to

10 A Well, the najority shares, | can't get 10|have the flagship LLC handl e stuff that was outside of

11lfout of it even if | wanted to. 11(its purview when there was a history of it.

12 Q But with Any now bei ng the club manager, 12 Q Way coul d the association not handle its

13|that hasn't changed where she has that responsibility 13|own design review board and the receipt of funds from

14 (now or sonething |ike that? 14 (peopl e building there, like nmost comunities do?

15 A No. | still have input. 15 A Did | say that they couldn't?

16 Q Al right. JR Young |eft about six weeks |16 Q No. Wy did you not allow themto do

17 ago. | thought you told ne that Any started as club 17 (that ?

18 |manager about six nonths ago, is that right? 18 A Are you tal king about fromthe tinme that

19 A Correct. 19|t he devel opnment was set up or fromthe tine that it was

20 Q So, at sone point, was JR ever the club 20(run by the residents in two years or fromthe time that

21 |manager ? 21|it was passed off fromthe receivership?

22 A He was. 22 Q When you took over, why did you set up

23 Q Did he |l ose that position to Amy sonetime |23|Prem er Resort Managenent to hold the noney for the

24|l ast year? 24 |Design Review Board instead of just letting the

25 A No. We had a position that needed to be 25|comunity hold it as is nore conmon?
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M chael Ayres 12 (45 - 48)
1 A Because they were handing it back al??g? 4 1 Q At Rarity Bay. Does it work at ot hE?ge 4
2|running it for two years. 2|comunities? Does it have any other functions?

3 Q Ckay. "They were handing it back." 3 A No. Not that |I'maware of.

4|You're tal king about the association was handing it 4 Q So Prenier Resort Managenent, LLC,6 is
5|back to the Design Review Board. They didn't want it? 5|solely focused on Rarity Bay?

6 A Correct. 6 A Correct. It's a property nanagenent

7 Q Who told you that? 7 |conpany dedicated to Rarity Bay.

8 A Bart Whitman and Carl Nobl e. 8 Q And you have a dozen enpl oyees and those
9 Q What was that conversation? 9|peopl e are enpl oyees of Prem er Resort Managenent

10 A What do you nean, "Wat was that 10|i nstead of being enpl oyees of the association, correct?
11 |conversation?" 11 A Correct. Sonething like that.

12 Q Well, you said they didn't want it. So 12 Q Ckay. \What are the types of services
13|what did they tell you? 13|that they're providing? A payroll?

14 A I't wasn't one conversation. 14 A That's one of them
15 Q Ckay. 15 Q Al right. Property maintenance?

16 A It was their actions. 16 A Yes. Equi prent nmi ntenance.

17 Q Ckay. Wat were the actions? 17 Q What el se?

18 A Here's the accounts. Here's the 18 A Oversi ght enforcenent.
19|information. | mean, it wasn't anything nagical. 19 Q Do they oversee the DRB?

20 Q And you're saying that was at their 20 A In part. At least the enforcenent side.

21 |request and not at the request of Salem Pointe Capital, [21|Then there's the ub Armada that's also a part of

22|LLC, that the DRB npbnies be turned over to what becane 22|t hat.

23|Prenmier Resort Managenment or what was Prenier Resort 23 Q What's that?

24 |Managenent ? 24 A Just a bunch of boats that we rent out to

25 A Try that question again. 25|club nenbers. Prenmier Resort Managenment hel ps oversee
1 Q That was their request, not the reqﬁggte 40 1|that. Page 48
2|or dermand of Salem Pointe Capital that that be turned 2 Q Are any of those functions things that
3|over? 3|the association could not do independently of Prenier
4 A I"mpretty sure it was an understandi ng 4|Resort Managenent if it were allowed to do so?
5|and the declarant came back on the scene after the 5 A Any of which functions?
6|receivership. Al the stuff the declarant should have 6 Q The payroll, managing the boats, all the
7 |been doi ng and coul d have been doing pretty nuch got 7|things that we |isted.
8|handed over. 8 A Sorme of those are not CAl functions.

9 Q And what about the community services 9 Q What is not?

10 |agr eenment ? 10 A The boats are club property --

11 A What about it? 11 Q Ckay.

12 Q Wiy was it necessary to set up Premer 12 A -- for instance.

13|Resort Managenent to provide, | guess, paid work under 13 Q What does the Prem er Resort Managenent

14 (the community service agreenment? 14|do as far as DRB oversight? What services does it

15 A I don't understand the question. 15|provi de?

16 Q Ckay. What do you understand the 16 A Well, there's probably an 18-nonth to

17 |community service agreenent to have done? 17|2-year process involved with architectural submttals

18 A Contracted for an exchange of goods and 18|and review. So one of the functions is review ng

19 |services that was already goi ng on. 19 |pl ans, paying enployees to do the work, review ng

20 Q How many enpl oyees does Prenier Resort 20 |enforcement of construction and conpliance, working

21 |Managenent have? 21|with attorneys and accountants to nake sure everything

22 A Maybe a dozen. 22|is buttoned up.

23 Q Did it do anything other than what it 23 Q Al right. How many enpl oyees are

24|does at Rarity? 24 |working on that part of what they're providing to DRB?

25 A O her than what it does at Rarity? 25|How many Prem er Resort managenent enpl oyees are doi ng
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M chael Ayres 13 (49 - 52)
1|that? Page 49 1|homes that are being overseen by the DRB? Page 51
2 A It varies. 2 A | see them yes.

3 Q Does anybody have that as their prinary 3 Q It 1ooks like there's kind of a backl og
4 (function? 4 |of people who have noved into their hones but haven't
5 A Me. 5|gotten their deposits back yet.

6 Q Any enpl oyees have that as their prinmary 6 MR RUSSELL: Object to the form
7|function? 7|BY MS. DAVI S:

8 A Not -- not payroll enployees. Contract. 8 Q Do you know why that would be?

9 Q What ot her people woul d there be, 9 A Do you mind if | look at it?

10 |vol unteers? 10 Q Uh- huh.

11 A | said contract. 11 A Are you tal king about sonebody in

12 Q Ch, contract. Wo do you contract with? 12 |particul ar on here?

13 A Enpl oyees to do the work sonetinmes. It 13 Q The ones that have been in their houses

14 [t akes outside help to do reviews. 14 (for --

15 Q So contractors, not enpl oyees? 15 A There's no names on this.

16 A Correct. 16 Q Ckay. Well, if thisis y'all's report

17 Q Ckay. 17|and peopl e have been -- it |ooks |ike the day that --

18 A Li ke 1099 stuff. 18 A It's not nmy report, by the way.

19 Q What type of 1099 people do you hire? 19 Q Is it Premer Resort Managenent's report?

20 |Li ke, architects, or what are you tal king about? 20 A No.

21 A Sonetimes. Just people. 21 Q Who does this report?

22 Q Do you hire just people to conme review 22 A I believe RIJ.

23|things or are they professionals? 23 Q Wio is RI?

24 A Pr of essi onal s. 24 A Works at the community association. |

25 Q Li ke architects? 25|think he's the conmmunity nanager.

Page 50 Page 52
1 A Li ke architects but not necessarily 1 Q So he is not an enpl oyee of Prenier
2|architects. 2|Resort Managenent ?
3 Q Who el se? Like a contractor? 3 A No, he is not.
4 A No. There's not a specific requirenent 4 Q He's a direct enpl oyee of the
5|for an architect in the design review guidelines. 5|associ ati on?
6 Q But I'mtrying to figure out who you're 6 A He is. But we still pay his payroll.
7 |hiring. 7 Q Ckay. Premier Resort Managenment pays its
8 A Like a Bob Sowell. S-OWE-L-L. 8|payroll?
9 Q He's an architect-ish person, isn't it? 9 A Correct.

10 A I sh. 10 Q So his W2 would say Premier Resort

11 Q He doesn't have a license but he works 11 (Managenent ?

12|with architects a lot? 12 A Correct.

13 A Correct. He designs honmes and oversees 13 Q Al right. There's nove-in dates here

14 (mul tiple design reviews. 14(like -- let's see here.

15 Q So that's the type of person that you 15 MR FRISBEY: This is the address and the

16|woul d hire as a 10997 16 nove-in date.

17 A Correct. 17 |BY M5. DAVI S:

18 Q Way are there hones that were conpl eted 18 Q Yeah. There's addresses on here and the

19|back in May of 2022 that still haven't gotten their 19|nove-in dates are all the way back -- you know, sone

20 |deposits back? 20|are in May of 2022, and there's the addresses on the

21 MR RUSSELL: Object to the form 21 |report that was prepared by a person who's on Prenier

22 THE WTNESS: Wio are you tal king about? 22 |Resort Managenent's payroll. So are you --

23|BY Ms. DAVI S: 23 A Hol d on. What did you just say?

24 Q Have you | ooked recently at the |ist 24 Q There's nove-in dates on here.

25|that's given out to owners of what the status is of 25 A That's not the part |I'mtalking about.
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M chael Ayres 14 (53 - 56)
Page 53 Page 55
1 Q Ckay. |Is RJ on the payroll of Premer liclient, you testified that the deposit nonies were
2|Resort Managenent? He prepares this report? 2|being held in an account for Prem er Resort Managenent,
3 A Per the community services agreenent? 3|is that correct?
4 Q Uh- huh. 4 A That is correct.
5 A Yes. Do you have nanes for this? 5 Q And it is not an escrow account is what
6 Q | have addresses, not nanes. 6|you told ne.
7 A I don't know the addresses. | know the 7 A It was not.
8 |nanes. 8 Q Is it now?
9 Q Do you know why anybody woul d be waiting 9 A Yes.
10|since May of a nove-in date and still not have their 10 Q Wien did that change?
11 |deposit back? 11 A After the hearing.
12 A That is a fal se statenent. 12 Q Did you actually nove it to a different
13 Q Ckay. 13 |bank account?
14 A So | don't know why you keep saying it. 14 A Yes.
15|And you can't use anybody's nanes to help ne otherw se. |15 Q Were is the bank account hel d?
16 Q Ckay. There's a nove-in date here at -- 16 A CapStar Bank.
17|l et's see. 17 Q Are all the deposit nonies now in that
18 A I nmean, if you put the nanes on there, 18 |account at CapStar Bank?
19|t hat probably woul d hel p. 19 A They are.
20 Q Do you believe that there is a backup of 20 Q Wiere is -- I'mnot famliar with CapStar
21 |several months for people not getting their deposits 21|Bank. Is that a local bank? National bank? Were is
22 |back? 22]it?
23 A I do not. 23 A O f Lovell.
24 Q You don't believe that people have been 24 Q And what you're telling ne is there is a
25|wai ting since May and June? 25|dedi cated escrow account for Rarity Bay deposits?
1 A | see all the traffic. | get all tﬁgge >4 1 A Yes. Page 56
2|conplaints. | talk to all the enployees that are 2 Q And that they're being held in there and
3|invol ved and nobody has said anything to ne about it. 3|not being used or touched?
4|That's why this is not useful. 4 A Correct.
5 Q Do you -- 5 Q So when it's tine for any of these people
6 MR RUSSELL: Do you want to nmke that 6|to get their noney back, that same noney is being held
7 the next exhibit? 7]in an escrow account ?
8 MS. DAVIS: Sure. 8 A Correct.
9 (Exhibit 16 - Construction Report.) 9 Q When was that set up?
10 THE WTNESS: Do you have a name of 10 A When it changed banks.
11 sonebody with a claimfor that? 11 Q When was that?
12|BY M5. DAVI S: 12 A 2022.
13 Q I have the address and | have the date of |13 Q It was after June?
14 (the nove-in on a nunber of themand |I'mjust asking 14 A Correct.
15|you, not about any particulars, but is there any reason |15 Q So when after June was that set up in
16 |peopl e should wait nonths after they nove in to get 1620227
17 |their deposit back? 17 A I'''m guessing July.
18 A Nobody is waiting nonths. 18 Q Was that in response to what happened at
19 Q Ckay. After sonmebody noves in, when 19|t he hearing?
20 |shoul d they reasonably expect to get their deposit 20 A No. It was tine. It was all part of
21 |back? 21 |movi ng over sone stuff anyway.
22 A When they conply with the design 22 Q Do you have any idea how nuch is in that
23|gui delines and go through the process. 23|account at the present tinme?
24 Q | believe back in June when you testified |24 A Somewhere in the nei ghborhood of
25|in the hearing on the tenmporary injunction for ny 25($400, 000.
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Page 57

Q I"mgoing to ask you if you agree with ne
on the fee structure for Rarity Bay Design Board. |
think this was discussed a little bit at nmy client's
deposition | ast week, but there's a schedule of fees
that | have here.

Ask you to take a look at that and see if
that's the current schedul e of fees.

Do you see that?

A Yes.

Q Ckay. And so these total, | believe if
you do the math, 6,925, all the different schedul ed
fees that you have outside of the construction deposit.

Do you see those? 1,800, 500, 2,175, and
2,450. There's the total. Do you agree with the

breakdown that is in handwiting on this docunent where

the community association gets 3,300 of that and

Page 59

construction deposits here are what's indicated for a
hone:  $5, 000 under 3,000 square feet, 7,500 for a
range between 3,000 and 6,000 square feet, and 10, 000
over?

A Looks right to ne.

Q Ckay. Have these fees been in effect for
quite some time or have they changed recently?

A Which fees? The deposits?

Q Al these fees. Is this the way it's
been for several years now?

A I think there was an adjustnent to
deposit ampbunts a couple years ago. It used to be a

ratio fornula and they just turned it into flat nunbers

based on the size.
Q

to the statenents of the account at CapStar

I's anyone at the association given access

Bank where

17 |Prem er Resort Managenent gets 33,625 (sic)? 17 |the deposit noney is being hel d?
18 MR RUSSELL: Object to the form | 18 A No.
19 think she m sstated the nunber. 19 Q That's just sonething that you see or
20|BY MS. DAVI S: 20 |anybody el se? Does anybody el se get to see that?
21 Q Ckay. It's upside down. Okay. \Whatever |21 A Account ant s.
22|it says there. 22 Q Who are your accountants?
23 A I'"d say the premise of the questionis a 23 A Loren Krokowski .
24|little bit flawed. You're parsing it as conmunity 24 Q Where is she?
25|versus PRM 25 A It's a gentlenman.
Page 58 Page 60
1 Q Ckay. How is that flawed? 1 Q Ch, okay. Were is he?
2 A It's not |ike the noney goes to PRM 2 A Do you want his address?
3(It's just profit sitting on the bal ance sheet. It pays 3 Q I mean, is he in afirmor is he on his
4 |people to do the work. 4 own?
5 Q But is that the right breakdown of what 5 A Integrity Taxes.
6|goes to pay the work for -- 6 Q I's that here in Knoxville?
7 A Yes, it is. 7 A It is.
8 Q Ckay. 8 Q So it's your testinony as we sit here
9 A Appears so. 9|today you believe there's $400,000 on account in that
10 Q Ckay. And to do the work, you're saying 10 |escrow account ?
11(that's the work that the Prem er Resort Managenent 11 A Correct.
12 |enpl oyees or contractors do? 12 Q When's the last tinme you' ve seen a
13 A Over the life of the build. 13|st at enent ?
14 Q Do you keep hourly records or anything 14 A A coupl e weeks ago.
15|l i ke that one? 15 Q Woul d there be any other place that any
16 A On a project basis. 16 |of the nonies that are owed to the owners would be
17 Q So it's that anmount, flat rate? 17 |ot her than that account?
18 A Correct. 18 A Shoul dn' t be.
19 Q Do you -- as far as what your enpl oyees 19 Q Ckay. What have -- has the declarant
20 |are doing, do they track their tinme? 20 |done, as far as investments in the Rarity Bay
21 A It's on a project basis. 21 |Comuni ty, outside of what has been done to Rarity Bay
22 Q So is that a no, they don't track their 22|ol f and Country d ub?
23|tinme? | mean, that's fine. 23 A Done sone aesthetic inprovenents.
24 A Not for the project. 24 Q On what ?
25 Q And do you agree that these are -- the 25 A The front entrance.
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M chael Ayres 16 (61 - 64)
1 Q Ckay. Page 61 1|Maybe we have sonet hing. Page 63
2 A It's spent over a mllion dollars 2 Q I'n looking at the acquisition paperwork,
3|defendi ng the declarant rights and protecting the 3|it looks like in approximately 2015, you paid
4|property val ues of the owners. 41$2, 750,000 for the golf course, the country club with
5 Q I's that what you think the |awsuits have 5|their maintenance buildings and equi pnent, 11 condos,
6|done, is protect the property values of the owners? 6|19 lots, 27 acres of land, and declarant rights.

7 A If you didn't have the declarant, then 7 I's that what you got?
8|you' d have the potential for different architectural 8 A What are you | ooking at?
9|designs to be built. 9 Q Well, |'ve | ooked at sone docunents

10 Q There woul d be a design review board even [10|relating to what you purchased. Was the purchase price
11 (without a declarant, right, with the design guidelines? [11|for the investnent in Rarity Bay $2, 750, 000?

12 A Uh- huh. 12 A No.

13 Q And communities function all the tine 13 Q Ckay. What was it?

14 |wi t hout decl arants, correct? 14 A $5, 750, 000.

15 A Uh- huh. 15 Q Did that all come from Sal em Poi nte
16 Q Ckay. So you did aesthetic repairs to 16 |Capital ?
17|the front entrance, you spent npney on litigation. 17 A I't did not.

18 |What el se has the decl arant done, other than Rarity Bay |18 Q What was Sal em Pointe Capital's part?
19|CGol f and Country Club, as far as investnments in Rarity 19 A $3, 250, 000.

20 |Bay? 20 Q I's that the anpunt you paid to the --

21 A Not thi nking of anything. 21 A Recei ver.

22 Q Built any roads, anything |like that? 22 Q The check was for 3 mllion 250?

23 A I have not built any roads. 23 A Don't recall seeing a check for that
24 Q Built any houses? 24 |anmount .

25 A Nor have | built houses. 25 Q O the wire, whatever it was.

Page 62 Page 64
1 Q No? 1 A That shoul d be correct.
2 A No. 2 Q I's what you purchased, did | list that
3 Q Done any advertising or narketing? 3|correctly? You got the golf course, the country club,
4 A Yes. 4 |bui |l di ngs and equi prent for them 11 condos, 19 |ots,
5 Q What did you do? 5|and 27 acres of land, plus the declarant rights.
6 A Are we tal king about over eight years? 6 Is that what Sal em Pointe Capital got for
7 Q Yeah. What's the declarant done at 7|its investnent?
8|Rarity Bay outside -- I'msorry. Wat has the 8 A On or about. | don't think --
9|decl arant done outside of the country club to invest in 9 Q And how nmuch did you pay --

10|t he comunity? 10 A I don't think the 19 lots were included.
11 A Spent hundreds of thousands of dollars on |11 Q Ch, you think those were outside?

12 |di gital marketing canpaigns, billboard canpaigns, 12 A Yes.

13 |magazi nes, stuff like that. 13 Q What was the value put on the declarant
14 Q Do you use a certain conpany for 14 (rights?
15| mar ket i ng? 15 A I have no idea.

16 A It's pretty generic. A certain conpany 16 Q Have you ever valued themas far as on a,
17 (for marketing? 17 |li ke, a financial statenment?

18 Q For marketing, yeah. Do you have a 18 A Not that | recall. They're kind of an
19 |marketing consultant or do you do it yourself? 19 |eni gma.

20 A W have in-house people. 20 Q Do you renenber them being valued for a
21 Q Do you keep copi es of those 21 |dol lar at any tine?

22 |advertisenents and marketing material s? 22 A Do not. | can assure you that was not
23 A Maybe. 23|intentional.

24 Q Ckay. 24 Q Do you --

25 A We have rearranged offices several tines. |25 A That's a lot of fighting over sonething
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M chael Ayres 17 (65 - 68)
Page 65 Page 67
1|valued at a dollar. 1 Q You did pledge themso that if you don't
2 Q Right. Have you ever pledged them as 2|pay your |oan back, the bank woul d get the decl arant
3|collateral ? 3|rights if they forecl osed?
4 A I have. 4 A Yes, they are collateral for the bank.
5 Q Ckay. |Is that in the situation -- tell 5 Q What's the current anmount of the |oan?
6 |(me about that. Once or nore than once? 6 A 5 million.
7 A More than once. 7 Q Did you make a separate purchase of the
8 Q Are they currently pledged as collateral? | 8|declarant rights or were they just included in a
9 A They are. 9|package of what you bought fromthe receiver?
10 Q What was the first time you pledged them |10 A They were included.
11|as collateral ? 11 Q G her than the golf and country club --
12 A Apex Bank. 12|the golf course and the country club with their rel ated
13 Q Dealing with Matt Daniel s? 13|bui | di ng, equi prent, how many i ndividual properties do
14 A Deal i ng wi th Apex Bank. 14 (you own in Rarity Bay right now? Salem Pointe Capital.
15 Q Were you dealing with Matt Daniel s? 15 A Are you tal king about tracts of |and?
16 A Do you nean dealing with -- 16 Q Uh-huh. How many | ots?
17 Q Was he the person at the bank you were -- |17 A I think 71.
18 A No. 18 Q Okay.
19 Q -- working wth? 19 A And five tracts of |and.
20 A But he was there. 20 Q Five larger tracts?
21 Q Ckay. And | believe that |oan was paid 21 A Yes.
22|off and those were rel eased, correct, as collateral ? 22 Q So 71 lots that you would say are
23 A Shoul d have been. 23|voteable lots and five larger tracts?
24 Q And when did you next pledge them as 24 A Correct.
25|col l ateral ? 25 Q Do you have any estinmate of the total
Page 66 Page 68
1 A I think when they got paid off from Apex, 1|value of what you currently own as far as real estate?
2 |maybe April of '17. 2 A | do not.
3 Q And who did you pledge themto next? 3 Q Does any related entity to Sal em Poi nte
4 A I believe that was Muntain Commerce. 4|Capital, LLC, own any real estate, or is everything
5 Q Are they still pledged to Muntain 5|held pretty nmuch in Salem Pointe Capital and Rarity Bay
6 | Conmmer ce? 6|as far as your involvenent?
7 A They are not. 7 A State that question again.
8 Q How di d you get them out of Muntain 8 Q Do you have any other entities that
9|Commerce? Paid of a |oan? 9|you're involved in that own real estate in Rarity Bay?
10 A Yes, ma'am 10 A Fromtime to time, the real estate
11 Q Did you refinance? 11 |conpany, | think, buys stuff, but | don't think it has
12 A Wth CapStar Bank. 12|any right now.
13 Q I's that where they are now? 13 Q And does the real estate conpany have a
14 A Yes, ma'am 14 |di fferent nane?
15 Q Did they put a value on themas far as 15 A Rarity Bay Properties, LLC
16|col l ateral as far as you know? 16 Q What's the ownership of that?
17 A Not that | know of. 17 A Mysel f and Luke Noe.
18 Q Did you put a value on themas far as the |18 Q Who?
19|coll ateral that you were pledgi ng when you took out the |19 A Luke Noe. NOE.
20|l oan? 20 Q What the percentage ownership?
21 A I did not. 21 A 51/ 49.
22 Q But you did sign docurments indicating 22 Q Are you 517
23|that those personal property rights that are declarant 23 A I am
24 |rights are pledged as collateral for your |oan? 24 Q You think it owned the property fromtine
25 A I don't think I understand the question. 25|to tine but not now?
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M chael Ayres 18 (69 - 72)
Page 69 Page 71
1 A Correct. 1|l can read. What -- it talks about a golf course and
2 Q G her than that, though, all the property 2|country club being a nonprofit. Are you famliar with
3|that you have involvenent in Rarity Bay is owned by 3|that? That was pointed out at the hearing.
4|Sal em Poi nte Capital, LLC? 4 A Correct.
5 A Correct. 5 Q And | think your testinobny was that that
6 Q Do you know -- you saw that TVA contract, 6|did not apply to Rarity Bay Golf and Country C ub?
7|60000A docunent at the hearing fromlast week. Have 7 A That's correct.
8|you had a chance to | ook at that? 8 Q Wiy do you say that?
9 A I have. 9 A Di scussions with TVA and TRDA, an
10 Q Had you been familiar with that before 10 |anmendnent to the naster plan would elininate that
11|t hat hearing? 11l |requirenent. The golf course and country club was sold
12 A Yes, ma' am 12|through the federal courts as a for-profit entity and
13 Q Ckay. Explain that. Wat is that? Wat |13|they're not going to go back on that.
14|is that? | nmean, it's out of context to ne, so -- when |14 Q Ckay. So there was an anendnent or there
15|l just saw it for the first tinme that day. 15|coul d be an anmendrment? | couldn't hear you.
16 Is it your understanding that that's sone |16 A There shoul d be.
17 |sort of a suggestion that didn't actually have to cone 17 Q There shoul d be but there isn't?
18|to fruition? 18 A Correct. Like, there's supposed to be a
19 A You' re asking very broad questions. 19|10-acre school that's supposed to be on the Rarity Bay
20 |Expl ai n 60000A. 20 |peninsula. That's not going to happen and probably
21 Q Yeah. What is it? 21 |never will happen. That needs to be witten out of the
22 A And then you want to know if | think it's [22|plan as well.
23|just a suggestion. 23 Q So the plan is still there and it should
24 Q What is it? 24 |have been anmended but it wasn't?
25 A What is it? 25 A Correct.
1 Q Uh- huh. Page 70 1 Q But it's your understanding that thE§g$e72
2 A | mean, the docunment speaks for itself. 2|not going to go back on it because the federal court
3|Do you have a copy? 3|approved the sale to a not for profit?
4 Q | don't want to show you a copy. | want 4 A It's already, you know, anendabl e.
5|you to generally explain what it is. You said you're 5 Q It's amendable but it hasn't been
6(famliar withit. 6 [amended?
7 A Yes. 7 A Correct.
8 Q What is it? 8 Q Wio have you tal ked to at TVA about that,
9 A Well, my understanding is that TVA, when 9(or TRDA, either one?
10|they were setting up what to do with the Tellico 10 A Bryan Hal |l at TRDA.
11 (reservoir, they had sone paraneters they wanted to see 11 Q Ckay. You don't know at TVA?
12 |happen with the land, so they al so enpowered the 12 A They do a rotation of people.
13|setting up of a quasi-governmental entity, known as the |13 Q They do? So it's not that it's not in
14 |Tel li co Reservoir Devel opnent Agency, that was put in 14 (effect; it's just that it's kind of being ignored?
15|pl ace to see through and protect the lands that TVA was |15 A I wouldn't even say that.
16 |setting aside to have a recreational |lake for Tellico 16 Q Ckay.
17|and -- do you want ne to keep goi ng? 17 A I woul d say no plans for a devel opnent
18 Q So that's the foundational docunent for 18 |probably ever end up the same way that you draw them
19 | TRDA? 19|out. Stuff changes and evol ves and needs to be updated
20 A Not really. It's a land-use docunent. 20(fromtine to tine and this is one of those things that
21|TRDA is nore of an entity. 21|just kind of got neglected over the |ast couple
22 Q Right. But | nean, that's what started 22 |decades.
23|TRDA, is what you're saying? 23 M5. DAVIS: Can we take a little break?
24 A If the docunent says that. 24 MR RUSSELL: Yeah.
25 Q Aski ng what your understanding of it is. 25 Ms. DAVIS: That woul d be good. | do
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M chael Ayres 19 (73 - 76)
1 want to mark this as an exhibit. What is tﬁg?g 73 l|redacted as the late filed, okay? Wre those thepggley75
2 17. 2|conplaints that you got, the ones that you provi ded
3 (Exhibit 17 - Schedul e of Fees.) 3|copies -- redacted copies of?

4 (The deposition was in recess at 10:42 4 A No.

5 a.m) 5 Q What were the other ones?

6 (The deposition resuned at 10:51 a.m) 6 A There were several verbal conplaints.
7|BY Ms. DAVIS: 7 Q By who?

8 Q Ckay. Part of what we're here about 8 A Too nunerous to count.

9|today is ny clients' lawsuit where they were suspended 9 Q And were they specific to the Frisbeys?
10(or termnated fromthe Rarity -- fromthe golf and 10 A Partly.

11 |country cl ub. 11 Q And the ones specific to the Frisbeys
12 Do you renenber that? 12 |were too nunerous to count -- recount but you can't
13 A Yes, | do. 13|gi ve nme any nanes?

14 Q Wiy were they termnated fromthe golf 14 A Sone of themput themin witing. Sone
15|and country club? 15|of themdidn't want to be identified.

16 A Well, there were many neetings and 16 Q I"mtal ki ng about the ones that were oral
17 |di scussions that took place over the course of probably [17|right now. Are you saying that there were so nmany
18|a year, maybe over a year, where the club was getting 18 |about the Frisbeys that there was too nmany to count?
19 |feedback fromits constituents and nenbers that there 19 A So if | was going to try to put a nunber

20 |was a novenent going on on club grounds that people 20|on it, 5, 6, 7 dozen.

21 |were discussing, the self-governance initiative, and it |21 Q 7 dozen?

22 |was getting cunbersome to the people that wanted to 22 A Yeah.

23|casually dine or play golf. 23 Q Different people. So 7 tines 12 --

24 And so we had neetings and di scussions 24 A Yeah.

25|that this was sonething that probably shouldn't take 25 Q -- that many people, different people?
1|place on club grounds. |It's disturbing the har mﬁ?ggny 1 A Di fferent people over the course of P? g 70
2|disrupting the social aspect of the club. And so after 2|l ast couple years.
3|many attenpts to make it stop on the property, we 3 Q 80- sonet hi ng peopl e, or whatever that --
4|eventually resorted to suspensions and then the 411" mnot good at math.
5|term nation. 5 A It was probably in the hundreds.

6 Q Al right. Wre any of the conplaints 6 Q Hundr eds of people have conpl ai ned about
7|specifically about the Frisbeys? 7|the Frisbeys?

8 A Yes. 8 A Everything that the group was doi ng was
9 Q Were those in witing? 9|getting lunped in.

10 A Yes. 10 Q Did you ever give themany nanes of these
11 Q I would like you to provide those as 11 (hundreds of peopl e conpl ai ni ng about then?
12|Late-Filed Exhibit No. 18, please. 12 A I did not. That was part of the
13 (Exhibit 18 - Late Filed - Witten conplaints 13|contention that the people had is that they were
14 regardi ng Frisbeys.) 14 |(targeted and threatened and intimdated if they stood
15 THE WTNESS: | believe that they were 15|up.

16 attached as a part of the filing. 16 Q Ckay. About the group or about
17|BY MS. DAVI S: 17 [specifically the Frisbeys?

18 Q So anything that you have as far as 18 A They were seen as one in the sane.

19 |conpl ai nts about ny client, you've provided? 19 Q Al right. M questionis, were the

20 MR. FRI SBEY: They were unredacted. 20 |peopl e -- the hundreds of people conplaining,

21|BY Ms. DAVI S: 21 |conpl ai ni ng about the group or about the Frisbeys?

22 Q Al right. Are you talking about -- all 22 A It was all blended together.

23|right. The ones that were -- the names were redacted? 23 Q Did they nention their nanes?

24 A Yes. 24 A Yes.

25 Q Ckay. We want the ones without the names |25 Q Hundr eds of people nmentioned the
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M chael Ayres 20 (77 - 80)
1|Frisbeys' nanmes? Page 77 1 A I don't understand the question. Page 79
2 A I can't renenber if every hundreds of 2 Q Were they able to still use the club
3|persons did that. 3|pending their hearing on whether or not they should be
4 Q How many people do you think mentioned 4|termnated fromthe club?
5|the Frisbeys' nanes? 5 A They were not.

6 A Enough for ne to renenber that it was a 6 Q Do you agree with me that that's not in

7 |probl em 7|conformity with the governing docunents for the club at
8 Q If you had to estimte? 8|the tine?

9 A I"mnot into that. 9 A | agree that charging themdues is al so
10 Q Well, you gave me nunbers earlier about 10(in agreeance with the docunents and that wasn't done
11(the total nunbers. How nany involved the Frisbeys -- 11 |either.

12 A Yes -- 12 Q Well, are you aware they were charged
13 Q -- by nanme? 13|dues for a nunber of nobnths even after they were ki cked
14 A -- 1 did. 14|out of the club?

15 Q You can't say how nmany invol ved the 15 A I"'maware that in July they were not
16 |Fri sbeys by nane as an estimte? 16 |charged dues goi ng forward.

17 A You have what | said. 17 Q Ckay. But after they were kicked out in
18 Q So you can't say or won't say? 18 |March, are you aware that they continued to have dues
19 A It's hard for me to renenber exactly, but |19|taken out of their bank account each nonth for several

20(|if you would like for me to go through, | can probably |20|nmonths?

21|cone up with sonme nanes. 21 A I don't think that that happened.

22 Q Ckay. Yeah. Can you do that now or 22 Q You don't think that their testinony on

23|l ater? 23|that is truthful?

24 A Probably need to go through -- |00k 24 A That it was taken out of their bank
25|t hrough sone stuff. 25|account ?

1 Q Al right. Late-filed exhibit -- | P? ienz8 1 Q Uh- huh. Page 80

2|we're up to, what, 19, will be the names of the people 2 A I't shouldn't have happened.

3|who conpl ained to you about the Frisbeys in particular, 3 Q Are you aware they got a refund,

4 |okay? 4lactual ly?

5 A Uh- huh. 5 A That sounds right.

6 MR, RUSSELL: Orally? 6 Q After the fact, after it was taken out

7 MS. DAVIS: Orally. 7|for many nonths?

8 (Exhibit 19 - Late Filed - Nanes of people that 8 A Yes.

9 orally conpl ai ned about the Frisbeys.) 9 Q Ckay.
10|BY MS. DAVI S: 10 A If it was taken out, they shoul d have got
11 Q | guess, have you al ready provided all 11|a refund because it shoul dn't have been taken out.
12|the ones in witing? 12 Q So | have here a letter March 5, 2022, a
13 A I woul d have to check. 13|l etter where they were -- do you recogni ze that? It
14 Q Well, we've asked, in, | think, 18, for 14 (was a letter that you sent them about their club
15|the ones that were unredacted that were in witing. | 15 | menber shi p.

16 |want that to include all of them not just ones that 16 A Yes.

17 |were previously provided, okay? 17 Q Ckay. Let nme see that. So they were
18 A Sure. 18 |suspended effective i mediately on March 5th, correct?
19 Q Did you share any of these with the 19 A If that's what it says.

20 |Frisbeys at the tinme that they were told they were 20 Q Al right. And do you renenber them
21 |bei ng ki cked out of the club? 21 |having a hearing?

22 A | don't recall. | don't believe so. 22 A Yes.

23 Q Al right. Wre they given a suspension 23 Q Ckay. What do you renenber about that
24 |tinme before they had a hearing or the opportunity to 24 |hearing?
25|have a hearing? 25 A It was short.
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M chael Ayres 21 (81 - 84)
1 Q Al right. What was said by who? Page 81 1 A | guess the Rarity Bay News. Page 83
2 A | remenber an e-mmil being presented. | 2 Q Rarity Bay News, all right.
3|nmean, the purpose of the hearing is for the nmenber to 3 A And - -

4 |put on evidence or state why that they shouldn't be 4 Q What el se?

5|suspended. 5 A Like the e-nuil that | will provide.
6 Q Uh- huh. 6 Q Uh-huh. And he deni ed sending that,
7 A We still brought an e-mail that 7|right?

8|M. Frisbey had sent out encouraging people to drop 8 A He what ?

9|their nenberships, check their deeds, and renounce 9 Q He deni ed sending that e-mail?

10 |becom ng nenbers of the club. 10 A Wi ch e-mail ?

11 And M. Frisbey, | believe, said he 11 Q The e-nuil that you're going to provide
12|didn't recognize it or that he didn't wite the e-mail 12|me that he said at the neeting that he didn't wite.
13|and then the -- | believe Ms. Frisbey said sonething 13 MR, RUSSELL: Object to the form |
14 |about truth and then we -- she cut it short, | think. 14 don't think that's what he testified to.
15|1t sounded |ike. 15|BY Ms. DAVIS:

16 Q Did you provide thema copy to keep of 16 Q Al right. Dd M. Frisbey, at that
17 (this e-mail ? 17 [nmeeting, deny sending that e-mail that you put across
18 A I don't think so. | think that it got 18|the table for hin®
19 |pushed back across the table. 19 A I think he did deny sending that e-nmil.
20 Q Do you have a copy of this e-mail that 20 Q Ckay. And -- all right, so that e-mail,
21|you said was the basis for his suspension? 21|the Rarity Bay News, what else did he do that
22 A Not on ne. 22 |endangered the wel fare, safety, harnmony, or reputation
23 Q I know you don't have it on you, but do 23|of the club menbers?

24 |you still have it in your files? 24 A The oral accounts.

25 A Probabl y. 25 Q The what ?

1 Q I would like to have that as the ne)l??ge 82 1 A Oral accounts that we nentioned a m'Pﬁgteea4
2 |exhi bit, please. 2|ago.

3 A Sure. 3 Q Oral accounts of what?

4 (Exhibit 20 - Late Filed - E-mail.) 4 A Just their activity on the property

5 THE WTNESS: | think |I have a recorded 5|that's bothering other club nenbers.

6 conversation fromthe hearing, too, if you would 6 Q VWhat activity are we tal king about? You

7 li ke that. 7|told ne that people conplai ned because, apparently,

8|BY Ms. DAVI S: 8|they didn't |ike sonething that was being said, but

9 Q Do you have it with you? 9|what are you tal king about?

10 A Somewhere in ny i Phone, maybe. 10 A The things that offended other people.
11 Q Wien we have a break, maybe you can pull 11 Q Li ke what ?
12|it up. 12 A You woul d have to ask them
13 This letter dated March 5th says the 13 Q I mean, was he cursing? Was he throw ng
14 [suspension is because he "engaged in conduct that is 14|a fit? You don't know?
15|i nproper or likely to endanger the welfare, safety, 15 A If he was cursing or throwing a fit?

16 |harmony, or reputation of the club or its nenbers.” 16 Q What was he doing? | mean, you're just
17 What is it specifically he and/or 17 |bei ng very vague about what he did. What did he
18 |Ms. Frisbey did that net that criteria? 18|specifically do?

19 A A couple different things, but one was 19 A Well, it wasn't ny eyew tness account.
20 (|specifically putting false information out in the 20 (It was other people's.

21 |comunity that was harning the club ownership and 21 Q What did they account to you that caused
22 |managenent . 22|you to want you to kick himout of the club on March 5,
23 Q Are you tal king about the Rarity Bay News |23|20227?

24 |or are you tal king about the e-mail that you're going 24 A Aggr essi ve behavior with sel f-governance.
25|to provide? 25 Q Aggr essi ve physically?
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M chael Ayres 22 (85 - 88)
1 A No, | don't think so. Page 85 1 Q What about intinidation, sane thi ng!;age 87
2 Q Anyt hing physical as far as -- 2 A You woul d have to ask the people that
3 A Not that | know of. 3|were invol ved.

4 Q Ckay. Aggressive behavior with any sort 4 Q I''masking you. Wat do you know about
5|of cursing or yelling? 5|intimdation that caused you to kick himout of the
6 A I don't know about cursing or yelling. | 6|cl ub?

7|just know that it was opposing views of other people's 7 A I know that it happened.

8|opi ni ons. 8 Q You know what ?

9 Q So you don't know of any cursing or 9 A That it happened.

10|yel ling, just opposing views? 10 Q What happened?

11 A I'd have to go back and | ook and see what |11 A Peopl e' s eyewi t ness accounts of getting

12 |peopl e were saying. 12|i nti m dat ed.

13 Q As you sit here today, do you renenber 13 Q Intimdated how? Again, with different

14 (any cursing or yelling by Mke Frisbey ever being 14 |i deas or physically intimdated?

15|reported to you? 15 A I don't think he got physical.

16 A I do not. 16 Q So they were confronted with ideas that

17 Q Ckay. And opposing views then, so what 17 |you di sagreed with?

18 |type of behavior is not tolerated by the club? What 18 A It has nothing to do with me.

19 |behavi or are we tal ki ng about ? 19 Q O that they didn't want to hear at that

20 A Intimdation and threats. 20 (tine.

21 Q What did he do to intimdate or threaten 21 A | guess at the tinme and pl ace.

22 |anyone? 22 Q Did that endanger their welfare or

23 A According to what | was hearing, it had 23 |safety?

24|to do with sel f-governance now or self-governance 24 A Sonme people felt like it.

25|l ater. 25 Q Did it, in fact, endanger their welfare

Page 86 Page 88
1 Q So it wasn't a threat agai nst anybody's 1|and safety?
2 |person? 2 A The group was getting nore hostile.
3 A I don't know. 3|There's others that are |eaders of the group that did
4 Q O it wasn't intimdation agai nst anybody 4|get physical with other people.
5|personally. It was, if you do self-governance now or 5 Q But M ke Frisbey wasn't one?
6|sel f-governance later, these are the inplications? 6 A I don't think so.
7 A No. 7 Q And Jam e Frisbey, did she ever do
8 Q What type of -- what type of threats are 8|anyt hi ng?
9|we tal king about? 9 A Not that | know of.

10 A I'"d be glad to produce the w tnesses. 10 Q Wiy did she get kicked out?

11 Q I want you to tell nme what type of 11 A Menber ship is based on the househol d, not
12|threats you know about that caused you to kick hi mout 12|on the individual.
13|of the club. 13 Q And as far as | know, this suspension
14 A It's w de ranging. 14 (still remains in effect, is that correct?

15 Q What's one of then? 15 A Correct.

16 A Being in the restaurant. Being talked to |16 Q It's not -- sone people got a letter
17 |when somebody is eating dinner about joining the 17 |apparently at the end of 2022 saying, "Wl cone back."
18 |petition. 18 |The Frisbeys weren't included in that list, correct?
19 Q How i s that threatening? 19 A Correct.

20 A Well, when you're there to eat dinner 20 Q Anybody el se besi des the Frisbeys not get

21|with your famly, you probably don't want to have a 21|a wel cone-back letter who was suspended or termn nated?

22 |conversation you're not ready and willing to have. 22 A The Farnsworths.

23 Q It's annoying. Howis it threatening? 23 Q The Farnsworths were also not invited

24 A Encroachnent on their time with their 24 |back?

25|famly. 25 A I believe so. And the d everdons.
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M chael Ayres 23 (89 - 92)
1 Q Cl everton? Page 89 1 A Uh- huh. Page 91
2 A Cl everdon. 2 Q Qutside of a board neeting.

3 Q Cl everdon? 3 A Is that a question or a statenent?

4 A Yeah. 4 Q Has he -- have you seen hi m have any

5 Q Wiy are those two on the permanently 5|conversation about self-governance outside of a board
6|barred list, or whatever reason that they didn't get 6 |meeti ng?

7|the letter? 7 A Not to my know edge.

8 A I think they resigned and they didn't 8 Q Is he allowed to talk at the board
9|want to conme back. 9|meeting about self-governance or is that considered a

10 Q Both of those other people? 10|violation of the rules and regs by you?

11 A I believe so. 11 A That is not considered a violation. |
12 Q Ckay. M clients didn't resign, did 12|told M. Frisbey he can have a different opinion all
13|t hey? 13|that he wants.

14 A Not to nmy know edge. 14 Q So he can have that opinion during the
15 Q Al right. And they're not being 15|board neeting but if he does it outside of a board
16|invited -- they're the only ones who didn't resign who 16|meeting, it's a violation?

17 |were not invited back, who were suspended? 17 A No. | never said that.

18 A Correct. 18 Q So what is the problen? You' ve never
19 Q Wiy is that? 19|seen himtal k about self-governance at the club outside

20 A Read the judge's ruling. They didn't 20|of a board neeting?

21|seeminterested and it seened inappropriate. 21 A Not that | can recall.

22 Q Okay. Does it still remain then that 22 Q Ckay. But doing so was a basis for

23|they can't be physically present on the 250 acres in 23 |ki cking himout of the club?

24|all facilities of the Rarity Bay Country C ub grounds? 24 A Doesn't have to be what | see.

25 A I mean, as M. Frisbey knows, he can ask 25 Q And you're going to give nme the nanmes and
1|permission if he plans on being there and we di dn'P?ge % 1|addresses of those people who you're talking aboufgge %2
2|know. He has a right to show up for sone things that 2 A No.
3laren't club related, like a conmunity neeting. 3 Q You're not?

4 Q So he could show up at the community 4 A | don't care to know their addresses.
5|neeting but he would have to ask? 5 Q You don't -- but you're going to give me
6 A He's asked before. So it's nmade ne feel 6|the nanes of the people you were tal king about as a
7|confortable with it. 7|l ate-filed exhibit?

8 Q Sane for Ms. Frisbey, she has to ask? 8 A Which is what we agreed to.

9 A Just hel ps us know who's on property. 9 Q Ckay.

10 Q So is that a yes? 10 MS. DAVIS: 1'd like to nake the
11 A Yes. 11 termnation letter the next exhibit.

12 Q Did they ever get a letter or any kind of |12 (Exhibit 21 - March 5, 2022, letter.)
13|conmuni cation regarding the results of their hearing? 13|BY MS. DAVI S:

14 A The termination letter. 14 Q Si nce you purchased the assets out of
15 Q Have you ever seen him have a 15|recei vership in 2018, have any Rarity Bay Comunity
16 |conversation about self-governance at the Rarity Bay 16 |Associ ation board nenbers -- past, present -- received
17|CGol f and Country C ub? 17|any ki nd of conpensation, that you know of, for service
18 A I mean, summarily speaking, yes. 18|on the board?

19 Q You have seen himdo that? 19 A Anybody since 2015 --

20 A Uh- huh. 20 Q Anybody since you' ve been invol ved.

21 Q Personal | y? 21 A -- ever received conpensation from
22 A Yes. 22 |anybody?

23 Q Under what circunstances? 23 Q Fromyou. O that you know of.

24 A When he was at a board neeting. 24 A To be on the board? This question needs
25 Q Ch, at a board neeting? 25|sone hel p.
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M chael Ayres 24 (93 - 96)
1 Q We'll start with to be on the board?age %3 1 A | believe it was a little bit priorP?g? %
2 A Nobody has recei ved conpensation to be on 2 Q Ckay. Wiy did you pick the same -- or we
3|t he board. 3|believe the sane date and tine for that neeting or
4 Q Have they received any conpensati on? And 4 |approxi mately the same date and time as you reported?
5|/1"mtal king about, |ike, anything: Rent-free condos, 5 A Wiy did | pick it?

6 |money, discounts on golf nenbership, any initiation 6 Q Yeah. Wy didn't you pick a different
7|fees, nonthly club dues, anything at all in exchange 7|time?

8|for them agreeing to be on the board? 8 A Because everybody was already going to be
9 A Not at all. 9(there.

10 Q What about in exchange for any votes on 10 Q Did you get any advice about that or is
11|t he board? 11 (that sonething you did?

12 A Not at all. 12 A | get advice about everything | do.

13 Q Are you aware of anybody receiving 13 Q Ckay. At that nmeeting on March 1, 2022,
14 |anyt hi ng of val ue whatsoever related to their service 14 |(you stated that you were renmoving ny client, M ke
15|on the board? 15|Frisbey, and Crystal Pate fromthe board.

16 A From nme? 16 | assume M ke Frisbey was renoved from
17 Q From Sal em Poi nte Capital or fromyou. 17|the board for the same reasons you were renpving him
18 A No. The only thing that is tied to a 18|fromthe club, or were there other reasons?
19|board nenber, | think, is John O Brien when he was the 19 A I don't understand the question.

20 |president and had a consul tant contract. 20 Q Why did you remove himfromthe board or
21 Q When was that? 21 |purport to renmove himon 3/1/22?

22 A 2016, naybe. 22 A Wl |, probably has everything to do with
23 Q Consul ting for what? 23|all the information being sent out to the community
24 A The country cl ub. 24 |that was half-truths and didn't show the full story.
25 Q What ki nd of consultant was he? 25|1t"s not hel pi ng anybody out.

1 A Hospitality. Page 94 1 Q So it had to do with his -- V\hat'SEggﬁ %
2 Q And so he was on the board and he had a 2|called Rarity Bay News, the newsletters he was putting
3|contract separately with the country club for 3|out?

4 |hospitality kinds of things? 4 A In part.

5 A Correct. 5 Q What was the other part?

6 Q Li ke, for exanple, Chad Story, has he 6 A Just how he was treating people at the
7|ever received anything of value? 7|cl ub.

8 A From me? 8 Q But that did not include anything

9 Q O from Sal em Poi nte Capital. 9|physical and/or threats or intimdation. It included

10 A No, ma'am 10 |what you told nme earlier was --

11 Q O fromthe country club? 11 A I think it did include threats and
12 A No, ma'am 12|intimdation, but I don't think it was of a physical
13 Q Ckay. Looking at March 1, 2022, just one |13(kind.

14 |(of the inportant dates, you agree with me that that -- 14 Q What type of nental threats were there?
15|there was a board elected by the people in February of 15 A I think it's verbal.

162022 and that was the day of the organizational 16 Q What type of verbal threats were there?
17 |meeting? 17 A Do | know exactly what was said?

18 A What am | agreeing to? 18 Q Yeah. |f you're going to make that
19 Q The March 1, 2022, date is when the 19|claim | want to know why.

20 |organi zational neeting was held for the board that was 20 A Call the witnesses.

21 |elected in February of that year. 21 Q You don't know?

22 A If that's the date, that's the date. 22 A I know it happened.

23 Q Ckay. You called a special neeting at 23 Q What do you know happened?

24 |that sane date and tinme to purport to renove board 24 A I didn't nenorize it.
25|menbers. Do you recall that? 25 Q What did you base it on if you can't even
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M chael Ayres 25 (97 - 100)
Page 97 Page 99
1|say what the words were or the basis for it? 1 Q Wiy was that second organi zati onal
2 A The pattern. The course of conduct over 2|neeting called?
3|many nonths. Any one specific, particular incident 3 A I have no idea. |'mnot on the board.
4|wasn't the problem It wasn't what bothered ne. 4 Q Have you ever told Chad Story, or any
5|Agai n, people have bad days. People get in each 5|ot her nmenbers of the board, that if they didn't go
6|other's faces sonetines. 6|al ong with what you wanted as declarant that you would
7 Q Wl 1, he never got in anybody's faces, 7|file suit agai nst them personally?
8|did he? 8 A No.
9 A I don't even recall. | just know that 9 Q Did you ever threaten to take their
10(there was a pattern of activity. 10 (homes?
11 Q But there wasn't a pattern of activity to |11 A No.
12|get in anybody's faces, was there? 12 Q What about their pensions?
13 A You have to talk to sonebody. 13 A Absol utely not.
14 Q I'masking you. Was there a pattern of 14 Q Ckay. What about Curtis Crawford? Are
15|activity of getting in people's faces that caused you 15|you aware that he has a pension?
16|to renove himfromthe board? 16 A I don't know nuch about Curtis Crawf ord.
17 A I don't recall what exactly the threats 17 Q D d you know he had a pension?
18 |were. 18 A No.
19 Q So the real reason that you renoved him 19 Q Have you ever threatened anybody on the
20 |was because of the ideas he was pronpting in the 20 |board with an individual suit?
21|comunity relating to self-governance, correct? 21 A No.
22 A No. 22 Q O her than the e-nmmils that you've
23 Q It wasn't? Do you take the position that |23|already agreed to provide that will be unredacted, do
24 |the March 1, 2022, neeting was not an approved 24 |you have any ot her docunmentation confirmng that M ke
25|organi zati onal neeting for the association? 25|or Jami e Frisbey were ever disruptive or abusive to
Page 98 Page 100
1 A I don't understand. 1|anyone?
2 Q Ckay. Do you know if that was an 2 A I'd have to | ook.
3|organi zati onal neeting where the board neets after an 3 Q Are you aware of any?
4lelection to elect officers and -- 4 A Gt her than the e-nuils, probably not.
5 A Are you asking for ny |egal opinion? 5 Q What actions by Bob Elgin caused you to
6 Q 1" masking what's your position in this 6|suspend or terminate himfromthe golf and country
7|case. Do you believe that that was not an approved 7|cl ub?
8|organi zati onal neeting? 8 A I think it's Elgin.
9 A I don't knowif it was or wasn't. 9 Q El gi n?
10 Q Do you renenber a second organi zati onal 10 A Yes.
11 |nmeeting on March 25th of the board? 11 Q What -- why did you suspend him or
12 A Was that the 25th or 21st? 12|terminate himfromthe club?
13 Q I thought it was the 25th. But, either 13 A The straw that broke the canel's back
14 (way, do you renmenber one thereafter, a few weeks later? [14|there was he sent a voicenail to Luke Noe, a business
15 A | believe that one was at the country 15|partner, inform ng Luke that the self-governance group
16 |cl ub. 16 |has plans to bring ne down and Luke needed to probably
17 Q And what was the purpose of that neeting? [17|find a different partner or different profession
18 A I don't know. 18 |because ny revenue was about to take a hit based on
19 Q Did you attend? 19 |what they were planning.
20 A I did. 20 Q Anyt hing el se?
21 Q Did you have any conversations with board |21 A That's pretty nmuch it.
22 |menbers after that March 1st organi zational neeting 22 Q Al right. And what did that have to do
23|regarding the need to have another board neeting that 23|with the country club?
24 |sane nonth? 24 A Which part of that doesn't sound Iike
25 A Don't believe so. 25|it"'s threatening business?
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M chael Ayres 26 (101 - 104)
Page 101 Page 103
1 Q Well, is it looking at your declarant 1 A Wthout listening to any witnesses, yeah.
2|rights? Do you separate your declarant rights from 2 Q So is that the sane incident that we're
3|what you're doing at the country club or do you 3|tal ki ng about ?
4|consider that to be -- 4 A It's convenient, | know
5 A It's all one in the same. 5 Q It's the sane incident, though, right?
6 Q What about Carolyn Chase? Wy did she 6 A It is.
7|get termnated fromthe club or suspended fromthe 7 Q And if | recall correctly fromyour
8|cl ub? 8|testinony there, you didn't see that, you just went on
9 A She's reinstated, actually. 9|what people told you and you didn't talk to M. Wod
10 Q Al'l right. Ws Bob reinstated? 10 (about it?
11 A He was invited back. 11 A Well, he sent me an e-nmil confessing to
12 Q Ckay. Carolyn, what did she do to get 12|it, so...
13 |suspended in the first place? 13 Q Conf essing to what?
14 A I think it had to do with her ignoring 14 A The incident.
15|t he governi ng docunents and causing consternation 15 Q To hitting sonmeone or to poking soneone,
16 |anongst t he menber ship. 16 |or what?
17 Q What specifically did she do? 17 A To having the altercation altogether. |
18 A I think it has to do with what she was 18|didn't use any nanes. | just told himthat there was
19 |representing on the board. 19|an incident and he's the one that wote back to nme what
20 Q What was she representing on the board? 20 |happened with Ron.
21 A The sel f-governance initiative. 21 Q Did he deny being physical wth hinP
22 Q So it dealt with her statenents, actions, |22 A I would have to read it.
23|etc., dealing with self-governance? 23 Q Do you believe he denied being physical
24 A That's what bothered the ot her 24 |wi th hi mbased on his testinony?
25 |menber shi p, yes. 25 A I"msure he denied it.
Page 102 Page 104
1 Q Did it bother you? 1 Q What about Ann Triplett, why did she not
2 A Kind of used to it. 2|get seated?
3 Q Wiy -- | understand that at -- after the 3 A Well, she's part of the novenent that's
4|nmost recent elections, that you did not seat John Wod, 4|trying to sue the comunity.
5|is that correct, as a board nenber? 5 Q Ckay. What about Carey MHugh?
6 A Meani ng he didn't get approval ? 6 A Sane t hi ng.
7 Q Uh- huh. 7 Q So none of those are anything where they
8 A Yes. 8|did -- John Wod -- we have this naybe it happened;
9 Q Wy ? 9|maybe it didn't thing with the poke, right, but
10 A Mainly has to do with, after the 10|everybody else, it wasn't anything physical. It was
11 (June 2022 board of directors neeting, John Whod and Ron |11|their position in the comunity challenging decl arant
12 |Phel ps got into an altercation that was verbal and 12|rights.
13|heated and then, according to several w tness accounts, |13 A Who' s everybody el se?
14 (that crossed over physical. John Wod was poki ng Ron 14 Q Ann Triplett and Carey MHugh.
15|in the chest and he said, "You better back off." 15 A That they didn't get seated because they
16 So, to nme, all that didn't sound |like he 16|are suing the comunity? Yes. And it bothers a lot of
17 |(was fit to run as a board nmenber -- as a board seat. 17 [peopl e.
18 Q This is the sane incident that was 18 Q | understand you approved peopl e naned
19|di scussed at the hearing | ast week, right? 19|Steve Veal e and Candi ce Wrobe as board nenbers, is
20 A Not sure it was discussed. 20|that correct?
21 Q Well, | nean, | think it was, where there |21 A In this |ast special election?
22|was a finger put, allegedly, on sonebody. 22 Q Yes.
23 A Yes. 23 A That is correct.
24 Q That was di scussed at -- the court said 24 Q Al right. Wy did you approve them
25|that she basically discounted that that happened. 25|instead of the ones who were actually elected by
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M chael Ayres 27 (105 - 108)
1|popul ar vote? Page 105 1 Q If they turn out to be people who nggE tlg7
2 A Well, they are not currently engaged in 2|have the declarant rights defeated and they're still on
3lactive litigation against the community. 3|the board, would you seek to have them renoved?

4 Q Are you singling out, particularly, 4 MR RUSSELL: Same objection.

5|parties to litigation or if they have any invol venent 5 THE WTNESS: A different opinion doesn't
6|in the anti-declarant novenent at all? 6 bother nme. |It's delivery and application.

7 A What do you nean by parties? 7|BY MS. DAVI S:

8 Q Parties to the lawsuit, is that who 8 Q So Ann Triplett and Carey MHugh were
9|you' re excl udi ng? 9|rude or...

10 A I"mtal ki ng about invol venent. 10 A Ann Triplett was going door to door
11 Q I nvol verent. Not necessarily parties to 11 (soliciting people for funds to do the lawsuit, which is
12|a |l awsuit agai nst the declarant? 12 |specifically prohibited in the byl aws.

13 A Not necessarily so. 13 Q What is specifically prohibited in the
14 Q Do Steve Veale and Candice -- is it 14 (byl aws?

15 |Wor obe? 15 A Solicitation door to door.

16 A | believe so. 16 Q Ch, okay. Not the lawsuit but the
17 Q Do they support Salem Pointe Capital, 17|solicitation. And what about Carey MHugh?

18 |LLC, keeping declarant rights? 18 A What about Carey MHugh?

19 A I don't think we've had that discussion. 19 Q Was she rude in some way? |s that a man
20 Q Do they not oppose it? 20|or woman?

21 A I don't think we've had that discussion. 21 MS. FRISBEY: A man.

22 Q You just haven't seen themas far as the 22|BY Ms. DAVI S:
23|group that actively wants to defeat declarant rights, 23 Q Was he rude?
24|is that right? 24 A In what respect?

25 A Say that again. 25 Q Wiy is -- | understand that you're
1 Q You just haven't seen themin the gfgﬁplw 1itelling me that Steve Veal e and Candi ce Wrobe \Ag?genggg
2|that you know wants to defeat declarant rights, so 2|kept or allowed to remain on the board or picked for
3|you're not putting themon the bad list. O -- why did 3|the board because they're not confrontational and they
4|you let Veale and Wrobe in and kick the rest of the 4|haven't, apparently, rubbed you the wong way.
5|peopl e out who were elected by the people is ny 5 What did Carey McHugh do particularly,

6 |question? 6 |because | thought his problemwas that he supported
7 Is it because of the position on the 7 |sel f-gover nance?

8|decl arant rights that Veal e and Wrobe were kept? 8 A He's actively suing the comunity.

9 A And they're not being contentious and 9 Q Sui ng. Ckay.

10|confrontational w th people. 10 A Yeah.

11 Q As far as you know, do they not support 11 Q Has he been rude or disruptive?

12 |sel f - gover nance? 12 A Not to ne.

13 A I don't know their position on it. 13 Q Do you keep any kind of log or a notebook
14 Q Did you ask? 14 |of, like, what people are telling you, all these people
15 A I did not. 15|giving you this informati on about these alleged
16 Q Did you ask about their position on 16 |transgressi ons?

17 |decl arant rights? 17 A Why? So | can bring it up during
18 A I did not. 18 |deposi tions?

19 Q If they turned out to be people who were 19 Q Yeah.
20|agai nst declarant rights, would you seek to have them 20 A No, | don't.

21 |renoved? 21 Q Ckay. So when sonebody calls you to make
22 MR, RUSSELL: Object to the form 22|one of these conplaints that you've been saying you're
23|BY Ms. DAVI S: 23|basi ng some of your decisions on, that's not somnething
24 Q Go ahead. 24 |that ever gets reduced to witing, that call?

25 A Say that again. 25 A No, it does not.
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M chael Ayres 28 (109 - 112)
1 Q And you don't keep any sort of couﬁ?ggrlog 1 Q Was there a final decision-nmaker? Page 111
2|tally of those calls? 2 A Not really. It's nore by conmittee.

3 A No. 3 Q Did you ever let the Frisbeys know about
4 Q QG her than in your head? 4 |the verbal conplaints fromthe club nmenbers that you're
5 A Maybe an enpl oyee does. |1'mnot the only 5|al | eging were so vol uni nous?

6|one who gets them 6 A | believe in the e-mails that went back

7 Q Does an enpl oyee do that, to your 7|and forth, there's lots of claims of slander, |ibel,
8|know edge? 8|defanmation, bringing it up to themat many junctures.

9 A I think so. 9 Q But as far as any particular call, | know

10 Q Who? 10|you were conpl ai ni ng about the Rarity Bay News, as far
11 A Ay might do it. 11l|as the calls that you said you were getting, did you
12 Q What enpl oyee does it? 12 |ever specifically tell themthat you were getting these
13 A Maybe Sanant ha. 13|calls that you're relying on to kick themout of the
14 Q Samant ha keeps a | og? 14 (cl ub?

15 A Maybe. 15 A Probably in sone of the e-mails.

16 Q What's Samantha's | ast nane? 16 Q You think you specifically told themin
17 A Hat fi el d. 17 |e-mai | s about these calls?

18 Q Has she been told to keep a | o0g? 18 A Maybe.

19 A She might do it on her own. 19 Q You don't know?

20 Q Do you know that or are you guessing? 20 A I don't remenber.

21 A I m guessi ng. 21 Q Ckay. Well, if they don't have any

22 Q Wiy woul d she be the one to do it? |Is 22|e-nmils where that was done, are they -- is that

23|she the one that answers the phone? 23 |possible that that didn't happen?

24 A Yes. 24 A It's possible.

25 Q And does Ay keep one? 25 Q Ckay. Are ny clients now permanently
1 A She keeps a lot of lists. Page 110 1|banned fromthe club? Page 112
2 Q Keeps a | ot of what? 2 A | haven't thought about it.

3 A Li sts. 3 Q Ckay. Do you understand as the

4 Q Do you know i f she keeps a list of 4 |devel oper/decl arant that you have fiduciary obligations
5|conpl ai nts? 5|to nenbers of the association?

6 A She mi ght. 6 A I do.

7 Q Have you ever seen it? 7 Q Ckay. Have you ever used the phrase "God
8 A No. 8|card" in tal king about what the declarant's rights are?
9 Q But there's not a policy that you have 9 A I have not. | keep wondering where
10|about keeping any sort of log or record of any negative [10|that's comi ng from

11(call s? 11 Q You don't recall ever using that?

12 A Not needed. 12 A Not at all. In fact, | renmenber the

13 Q Not needed? 13|residents, like Bart Whitnman, Pete Msslin, John Wod,

14 A Huh- uh. 14 (telling ne that's what they call it. |, on the other

15 Q Ckay. | just have a few foll ow up 15|hand, admit that God doesn't play cards.

16 |questions. Hopefully, we will be done soon. 16 Q Do you understand that, in addition to

17 About the escrow account we tal ked about 17 (the fiduciary obligations to the owners, you have one

18|earlier, those are funds that are being held, DRB 18|to the association as well as a declarant or devel oper?

19 |nmoney. Has any of that noney ever been used for any 19 A Isn"t that what you asked the first tine?

20 |pur poses other than refunding it back? 20 Q | asked about nenbers.

21 A No. 21 A Yes.

22 Q How do you determine the fines against 22 Q Ckay. Is it your understanding that all

23 |those accounts? Who does that? 23 |board nembers now have to be el ected and cannot be

24 A It's joint discussions with CAl enployees |24 |appointed?

25|and ot her DRB nenbers. 25 A What do you nean?
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M chael Ayres 29 (113 - 116)
Page 113 Page 115
1 Q El ect ed. 1|people, but I'masking if that's your policy or does
2 A Li ke, is that what the docunents say? 2|that just depend on the person?
3 Q No. | believe in the past that directors 3 A Sanme answer.
4|have been appointed but my understanding is that now 4 Q Ckay. Did the nenbers ever vote on the
5|they are elected and that's going to be the rule going 5|byl aw amendnent as part of the Sixth Anendnent, do you
6 |f orward. 6 [know?
7 I's that your understanding? 7 A The docunent does not require it.
8 A I't is not ny understanding. 8 Q You agree that the Sixth Amendnent did
9 Q You understand that you can still appoint 9|purport to amend the byl aws, correct?
10 (menmbers to the board? 10 A Did the Sixth Arendnment anend the byl aws?
11 A | understand it's still not been fully 11 Q Was there an amendnent to the bylaws as a
12 |adj udi cat ed. 12 |part of that?
13 Q Is it your position that you want to 13 A | believe that's what the document says.
14 (continue to be able to appoint nmenbers to the board as 14 Q Ckay. Have you ever |ooked at, since you
15|you have in the past? 15|becanme aware of the Tennessee code that deals with
16 A I don't even enjoy appointing people in 16|not-for-profit corporations, the laws dealing with
17 (the past. It's just we don't want sonebody going of f 17 [amendnment s of byl aws?
18|t he guardrails and causing contentious behavior. 18 A Don't believe so.
19 Q Al right. So the litigation on that 19 Q In that amendnent, did the declarant
20|i ssue is still ongoing, so you -- the litigation on 20 |anend the byl aws?
21 |that issue is still ongoing. 21 A I n what anmendnent ?
22 A Is that a question or statement? 22 Q In the Sixth Anendnent where the byl aws
23 Q That's a question. |s that why you say 23|were partially anended, did the declarant take that
241it's still open? 24 |action?
25 A I think it's still -- yes. 25 A As opposed to?
1 Q So, in the meanwhile, directors arga gi %34 1 Q As opposed to the nmenbers of the bgg?g 2-)}6
2|el ected, correct? You're not trying to appoint... 2|the board.
3 A I"mjust follow ng the docunents. 3 A It's not required.
4 Q Well, as far as what |'ve seen you do, it 4 Q My question is, did the declarant take
5|1 ooks |ike at one point you just appointed board 5|that action?
6 |menbers, but now it |ooks like you wait for there to be 6 A It was not required for the nenbers of
7|an el ection and then you deci de whether or not you're 7|the board or the nenbership to vote. The decl arant
8|going to approve a board nmenber or not. 8|unilaterally anmended the docunent.
9 Is that what you're currently doi ng? 9 Q Ckay. Did the board of directors agree
10 A That's what the special election 10|to that anmendnent as far as you know?
11 (docunents require. 11 A It's still not required.
12 Q Ckay. How in this last election did you 12 Q Did they do it anyway?
13 |pi ck the people who were allowed to be on the board? 13 A Yes.
14 A What do you nean? 14 Q Ckay. Al right.
15 Q It 1ooked to ne like you didn't 15 M5. DAVIS: Let nme talk to ny client.
16 |necessarily go by who got the npbst votes, right? The 16 We' re about done.
17|ones that you would approve to be on the board, were 17 (The deposition was in recess at 11:39
18|t hey sel ected based on their position on 18 a.m)
19 |sel f - gover nance? 19 (The deposition resuned at 11:45 a.m)
20 A Do you want ne to answer this? 20 M5. DAVIS: No nore questions. W're
21 Q Uh- huh. 21 done. Kevin, are you out?
22 A Based on their contentiousness. 22 MR, STEVENS: Nothing fromne. Thank
23 Q Cont ent i ousness? 23 you.
24 A Uh- huh. 24 (The deposition concluded at 11:45 a.m)
25 Q Ckay. We answered as to individual 25 FURTHER THI S DEPONENT SAYETH NAUGHT.
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CERTI FI CATE

STATE OF TENNESSEE
COUNTY OF KNOX

I, Holly A Klinger, LCR #704, Licensed Court
Reporter and Regi stered Professional Reporter, in and
for the State of Tennessee, do hereby certify that the
above deposition was reported by me and that the
foregoi ng pages of the transcript are a true and
accurate record to the best of ny know edge, skills,
and ability.

| further certify that | amnot related to nor
an enpl oyee of counsel or any of the parties to the
action, nor aml in any way financially interested in
the outcome of this case.

| further certify that | amduly licensed by
the Tennessee Board of Court Reporting as a Licensed
Court Reporter as evidenced by the LCR nunber and

expiration date follow ng my nane bel ow.

Lt /D
Hol Ty A Klinger, RP

Tennessee LCR #704
Expiration Date: 06/30/2024
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fCompletion |Date Approved |Date Started |Completion Date |Move In date Street of Build |Jobsite Status |Final Inspection |Civil Inspection | Septic Installer/Date |Foundation Survey [As-Built Survey |DRB/Sewer Impact Fee Total SQ Footage

95% 4/15/2020 7/16/2020 5/3/2022 Bay Point Dr Active Shultz 12/9/2020 11/9/2020 10/31/2022 4/20/2020 6982
90% 3/22/2021 5/19/2021 Pineberry Dr Active Adam 10/11/2022 11/29/2021 3/10/2021 4564
95% 3/22/2021 | 4/12/2021 8/25/2022 | _Bay Point Dr Avtive Adam 5/10/2022 8/17/2021 I 3/10/2021 6378
65% 7/8/2021 8/9/2021 Wildwing Dr Active 4/7/2022 7/26/2021 5011
65% 7/13/2021 8/2/2021 Bay Point Dr Active 2/9/2022 7/26/2021 7399
45% 9/22/2021 9/29/2021 Rarity Parkway Active Summey 2/14/2022 2/18/2022 8/20/2021 7314
95% 8/27/2021 9/28/2021 8/22/2022 Whitehawk Dr Active Shultz 7/20/2022 1/18/2022 8/22/2022 8/20/2021 4082
80% 8/27/2021 9/28/221 Greyhawk Dr Active Summey 12/20/2022 11/18/2021 8/20/2021 5636
50% 9/7/2021 10/11/2021 Brambling ct Active 5/3/2021 11/16/2021 4352
90% 10/8/2021 11/5/2021 12/5/2022 Nuthatch ct Active Shultz 11/15/2022 2/11/2022 11/16/2021 7340
45% 9/17/2021 11/6/2021 Rarity Parkway Active 5/11/2022 11/16/2021 5657
60% 12/16/2021 1/14/2021 Bay Point Dr Active 6/21/2022 1/13/2022 10845
75% 9/27/2021 11/23/2021 Cormorant Dr Active Shultz 1/16/2023 2/11/2022 11/16/2021 4680
50% 11/9/2021 1/10/2022 Marsh Hawk Dr Active 6/6/2022 11/16/2021 6263
85% 10/14/2021 12/28/2021 Kingbird Dr Actice Tank in Place 5/25/2022 No Sewer fee 11/16/21 2092
45% 2/10/2022 4/4/2022 Osprey Circle Active 7/28/2022 11/16/2021 4332
75% 12/29/2021 3/22/2022 Watercrest Or Active 4/12/2022 1/13/2022 3357
85% 12/9/2021 2/15/2022 11/21/2022 | Whippoorwill Dr Active Summey 11/21/2022 5/24/2022 1/13/2022 3823
40% 1/13/2022 2/1/2022 Rarity Parkway Active Summey 11/29/2022 6/21/2022 1/13/2022 4840
30% 2/4/2022 4/4/2022 Cormorant Dr Active 1/5/2023 1/13/2022 5679

0% 2/24/2022 Rock Point Dr Active 3/29/2022 6806
0% 2/4/2022 Marsh Hawk Dr Active 3/29/2022 5121
75% 2/9/2022 3/1/2022 Cormorant Dr Active 6/21/2022 3/29/2022 4904
55% 2/16/2022 4/22/2022 Watercrest Dr Active 7/20/2022 3/29/2022 4654
45% 2/22/2022 4/22/2022 Big Water Dr Active 6/29/2022 3/29/2022 7262
25% 2/23/2022 4/4/2022 Pineberry Dr Active 8/19/2022 3/29/2022 5002
50% 2/24/2022 3/24/2022 Red Robin Ln Active 8/10/2022 3/29/2022 5212
40% 4/6/2022 4/26/2022 Bay Point Dr Active 11/1/2022 3/29/2022 5702
10% 5/10/2022 6/20/2022 Bay Point Dr Active 5 3/29/2022 8704
20% 5/10/2022 5/16/2022 Whippoorwill Dr Active 11/8/2022 4/25/2021 5283
45% 4/28/2022 5/9/2022 Chickadee Dr Active 11/1/2022 4/25/2021 6069
25% 5/10/2022 5/18/2022 Goldcrest Dr Active 4/25/2021 6220
20% 5/24/2022 7/26/2022 Nightingale Dr Active 10/26/2022 7/29/2022 4680
40% 5/24/2022 6/23/2022 Osprey Circle Active 10/26/2022 7/29/2022 4300
35% 6/23/2022 7/25/2022 Nightingale Dr Active 11/7/2022 7/29/2022 3265
20% 8/3/2022 8/18/2022 Bay Point Dr Active 7/29/2022 6442
15% 8/31/2022 9/9/2022 Grandville Ct Active 7/29/2022 7380
10% 9/8/2022 10/13/2022 Amblecrest Dr Active 8/22/2022 11275
25% 8/29/2022 10/10/2022 Hummingbird Dr Active 12/7/2022 8/22/2022 3280
15% 8/31/2022 10/10/2022 Grandville Ct Active 8/22/2022 4024
45% 9/13/2022 10/17/2022 Osprey Circle Active 11/18/2022 11/28/2022 3068
0% 12/6/2022 Breakers Dr Active 11/28/2022 6958
100% 2/7/2022 3/1/2022 12/14/2022 | Rarity Parkway | Under Review C,S 1/11/2023 Summey 10/19/2022 6/21/2022 1/13/2023 3/29/2022 2749
100% 8/26/2021 9/29/2021 10/25/2022 Rock Point Dr Under Review C,S 1/11/2023 Shultz 8/15/2022 12/3/2021 8/20/2021 3907
100% 8/21/2021 9/7/2021 11/8/2022 Watercrest Dr Under Review C,S 1/11/2023 Shultz 10/25/2022 11/16/2021 1/17/2023 8/20/2021 3622
100% 11/19/2021 1/6/2022 12/5/2022 Red Hawk Dr Under Review C,S 1/11/2023  |Summey 8/19/2022 4/18/2022 12/7/2022 11/16/2021 4945
100% 8/13/2021 9/29/2021 11/22/2022 Breakers Dr Under Review CS 1/11/2023 Adam 9/15/2022 1/17/2022 7/26/2021 3068
100% 4/19/2021 5/12/2021 10/4/2022 Rock Point Dr Under Review C.S 1/11/2023 Adam 8/10/2022 8/20/2021 _ 10/4/2022 4/21/2021 6376
100% 5/27/2021 7/29/2021 10/27/2022 Bay Point Dr Under Review C.S 1/11/2023 Shultz 8/18/2022 11/19/2021 12/13/2022 _ 5/19/2021 6283
100% 5/18/2021 5/28/2021 6/21/2022 Nightingale Dr Under Review C,S 1/11/2023 Shultz 5/31/2022 10/19/2021 5/19/2021 3916
100% 3/18/2021 5/11/2021 6/29/2022 Sandpipper Dr Under Review C,S 9/9/2022 Adam 5/26/2022 7/22/2021 10/31/2022 3/10/2021 6054
100% 8/5/2021 8/24/2021 9/8/2022 Pineberry Dr Under Review C,S 9/9/2022 Summey 7/11/2022 1/18/2022 12/7/2022 7/26/2021 4520
100% 6/2/2021 6/23/2021 8/11/2022 Goldcrest Dr Under Review C,S 9/9/2022 Shultz 6/16/2022 8/30/2021 9/9/2022 5/19/2021 3600
100% 8/2/2021 8/16/2021 8/25/2022 Blackhawk Dr Under Review C.,S 9/9/2022 Shultz 7/29/2022 10/6/2021 9/9/2022 7/26/2021 4204
100% 10/13/2021 11/18/2021 8/18/2022 Osprey Circle Under Review CS 9/9/2022 Summey 8/3/2022 1/11/2022 8/30/2022 11/16/2021 3280
100% 9/1/2020 9/14/2020 5/10/2022 Bay Point Dr Under Review C.S 9/9/2022 Shultz 1/19/2022 2/23/2021 7/6/2022 8/6/2020 6684
100% 12/16/2020 1/25/2021 9/1/2022 Cormorant Dr Under Review CS 9/9/2022 Murphy 5/12/2021 Not Needed 6/29/2022 N/A 3132
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Schedule of Fees

Sewer Impact Fee

$1,800*

*This fee covers expenses to maintain the main sewer line and operate the
svstem as required by the State of Tennessee. It does not include charges to tie
into the main line. These charges are the responsibility of the applicant.

Road Impact Fee

Design Review Professional(s_)

* Architectural Review

* Site Visits

* Landscape/Infrastructure Review
Administration |

* Process Oversight

* Construction Enforcement

* Legal

* Accounting

* Site Inspections

Construction Deposit  (Refundable Upon Compliance and Completed Survey)

o0

Pi9es. =
* Home 3,000-6000sq. & # /sf /25~ =

* 15,925 =

* Home under 3,000 sq. ft.

* Home over 6,000 sq. ft.

Total (not including deposit)

Please make checks payable to Premier Resort Management,’
LLC Deliver to Rarity Bay Country Club Accounting Office’
403 Rarity Bay Parkway | Vonore, TN 37885
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$5,000

$7,500

$10,000

$6,925
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Contact us: 423-884-3020 ext 304
Email: DRB@R arityBayLiving.com
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Ratity Bay CounttyClub
403 Raity Bay Parkway
Vonore, TN 87885

March 5, 2022

Michwel D: Frishay
550 Cormorant Drive
Vonore, TN.37885.

Notice of Membership Suspension:.
Mr..and Mrs. Erisbey,

Weregret to inform you that your membership privileges are being suspended effective
immediately. This suspension will Jast 6 months, and pursuant to the Mémber Rules &
Regulations if your accourit is kept.currefityour privileges wdll be reinstated on Septernber
1, 2022, Thissuspension is heing exsonted pursuantto the Member Rules & Regulatiorts,
which states that a Club Memberis subjectto suspension and/or termination {fthe
Member “Engages in conduct that iS impraper-or likely to.endanger the-welfare, safety,
harmony, or reputation of the Club or its members,” This sortof behsvioy is mot talarated
K’tke owners and management of Rarity Bay Country.Club. Our Rules & Regulations

arly define unacceptablé behavion, and this offensé ts grounds for'suspenston and/or-
terminatien of membership. Duringthe 6 month suspensionyow will not have siccess to any
of Rarlty Bay Country Club’s Amenities, This includes being physically present.on any of the
250 acresand all facllitlesand/orany organized eventsheld on Rarity Bay Cowitry Club
Growrids. Pursuantto Rules:& Regulations you may request in writing a hearing with Clob
Managementto discuss this suspension within 10 days.

Sincerely,

Michael D. Agres g
Owner f FILED
AR5 M2

mef XD L do
TERESA A. CHO
ON

CLERK & MASTER MONROE CTY.

RARITY. BAY | 403 Ravity Bay Parkway | Voriore, Tenmasses 37885 | 423-884:3020 | Fax 4134843013
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