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IN THE CHANCERY COURT FOR MONRQE COUNTY, TENNESSEE
RARITY BAY PARTNERS, formerly known as )
SALEM POINTE CAPITAL PARTNERS )
)
Plalntiff, )
) .
v, ; Dockat No. 21,173
RARITY BAY COMMUNITY ASSOCIATION, INC., ) FILED
and SALEM POINTE CAPITAL, LL.C }
) FEB 24 ?[]23
Defandants. ) TIM :

RESA A. CHOATE
CLEJKE& MASTEAR MONROE CTY.

ORDER GRANTING RARITY BAY PARTNERS’
MOTION FOR PARTIAL SUMMARY JUDGMENT

The parties appeared beforé this, Honofable. Court on November 2, 2022, for a hearing
oh Rarity Bay Partners’ Motion for Partial Summary Judgment (“the Motlon") and again on
Degember 5, 2022, for further argument ard a ruling on the Motion. Upon the Motion, the
argument of-counsel, the record as a whole, and for.good cause shown,-the Court finds that:

(1) The Court has already ruled Monroe Chancery Case No. 20488 that Partners was

in good standing and not in default and, therefots, Partnars could vote and
participate in 2019 electiori ‘and sttached hereto is the Court's previous Order in
Gase No, 20489 dated May 28, 2018, with-the attached transcript of its findings of-
fact in support of its conclusions;

(2) That the Rarity Bay Community Assogiatian, Ine. allawed Salem Poirite Capital, LLC

to vote in the 2019 election for lots 1t did not pwn;

{3) That Partners’ candidate lost by two vetes in the.2019 election;

{4y That Partners* candidate-would have won the 2019 elsction if Salem Pointe Capital,

|LLC was not allowed to vote on lots it-did not own;

(5) The 2019 election is invalid.
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Accordingly, itis hereby, ORDERED, ADJUDGED and DECREED as follows;
(1) The December §, 2022, excerpted Transcript of Proceedingé in Monros Charicery
Court No. 21173, ‘attached hereto a5 Exhibit 1, Is Hereby incorporated by reference
to serve. as additional findings, conclusions and haldings of the Court; and
(2) The Courl's Order of May 28, 2018, in Case No, 20489, attached as Exhibit 2, is
heraby Incorporated by réference; and '

(3). The Motion is GRANTED.

,En't_ar'thiségg day of\’fxﬂ./ . 2022,

ﬁJER’RI S. BRYANT
KENNERLY MONTGOMERY & FINLEY, P.C.

By: ffed:ﬁn 0 Shzee 6@ dz——pm-—-
Kevin C. Stevens, Esg. - ,
650 Main Strest, Suite 400 viee ‘“‘4
Knoxville, Terinessee 37802
Tel:  (865) 546-7311
Email: kstevens@kmfpc.cont

Attorneys for Rarity Bay Communlty Association, Inc.

APPROVED FOR ENTRY:

CERTIFICATE OF SERVICE

The undersigned hereby certifies thet a true and exact copy
STOKES, WILLI AMS, SHARP of this the foregoing document have been served upen all

By: /8 A NI

P.0, Box 2644

4ZZ)

parties of interest in this case by delivering a true and exact

€ d", copy to the offices of said parties.or.by.placing & copy In the
. United States mail addressed with sufficient postage thereon

Dana Pembertan, Esq ' [t banyitt :;s tges' - )
Ellis:A. Sharp, E<g. ' i _FA—Clerk T Mastar

Knoxville, TN 37801 :
Email: dana@stokeswilliams.com Lol

Tel:  (865)544-3833
Email: sndy@stékeswiliams.com lisid hekéon.

Attorneys for Rarity: Bay Communijty Aseociation, Inc.

wba-ﬂﬁy
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ELMORE, STONE & CAFFEY, PLLC

By:

By:.

igh%ﬂ #014676)

ont R. Klnkald Esq {BPR #038546)

"8616 Kingston Pike, Suite 301

Knoxville, Tennessee 37818
Tal: (865) 766-0058
Email: weaffay@esc:law.com
tkinksid@esc-law.cont
Attorneys for Rarity Bay Partners #/k/a Salem Pcinte Capital Partners

. tbé € tf e
homas M. Halg, Esd. L_p

KRAMER RAYSON, LLP

800 S Gay St #2500

Knoxville, TN 37929

Tel: (865)525-5134

Emgil; tomhsle@kramer-rayson.com

Attorneys for Salem Pointe Capital, LLC, Michael Ayres, and Doug Yoakley

Adam G. Russell, Esg.
FISHER.RUSSELL, PLLC oA
10265 Kingsten Plk:g. Sulte C ne “‘14
Knoxville, TN 37822

Tel: (865) 258-7777

Emall arusseli@fisher-russell.com
Attorneys for-Salam Pointe Capltal, LLC, Michael Ayres, and Doug Yoakiey
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IN THE CHANCERY COURT FOR MONROE COUNTY, TENNESSEE

RARITY BAY PARTNERS, formerly known as
SALEM POINTE CAPITAI: PARTNERS,

Plaintiff,
v'.l
RARITY BAY COMMUNITY ASSQCIATION, INC.,
MICHAEL AYRES, AMY AYRES, CLAYTON WOOD,
DOUGG YOAKLEY, KRIS SCHUH, JEFF LAWS;
JIM ATCHLEY, DENZIL THIES, SALEM POINTE
CAPITAL, LLC, and BEFP RARITY BAY, LLC,

Defendants.

et e S S e S S S N S i st S

TRANSCRIPT OF PROCEEDINGS

DECEMBER 5, 2022

No.

21,1793

'FILED
FEB 2 4 2923

Tma_7¥auZL
TERESA A. CHOATE

CLERK & MASTER MONROE CTY.

LORA R. BOATMAN, LCR; CCR

GATEWAY COURT REPORTING & VIDEO, LLC
606 West Main Street, Suite 270
P.0. -Box 950
Knoxville, "Tennegssee 37901
(865)B04-2500

Exhibit 1 to Order
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final decision is made.

THE COURT: Okay.

Well, I think this case becomes more
difficult because the same issues comeé up in
ofher cases and I rule on the déne time, and
then I come back into a new case, and. then I'm
thinking I've already ruled on this, haven't
I? But I'm looking at the documents of that
other case, and I'm mot seeing that and -- it
causes so much confusgion because .of the
interrelation of .all three of thesge cases.

So I think if I am being consistent,
that I have already ruled that Partners was
not in default and, therefore, ‘they cotuld
vote. And that the facts that: have. been.
raised in this case are such that the votes of
the 2015 election, where ‘tlie Partners'
candidate lost by twe votes, but RBCAI allowed
LLC to vote for lotg it did not ovm; that
invalidated that election. And that's my
holding in that case.

Now, off that ilssue, we've got -~-
IT'm wondexring how it's best and this -~
without Mr. Russell and Mr. Hale here, I'm

not -- I'm just going to throw these questions

Gataway Court- Reporting & video, LLC
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CERTIFICATE
STATE OF TENNESSEE:

. COUNTY OF RNOX:

I, LORA R, BOATMAN, Licensed Court
Reporter, in and for the Stats of Tennessee, do
hereby certify that the above hearing was reported
by me and that the Foregoing pages of the transcript
igs a true and accurate record to the best of my
knowledge, skills, and dbility.

T further certify that I am not related to
nor an employee of counsel or any of the parties to
the action, nor am I in any way financially
interested in the outceme of this case.

T further certify that I am duly licensed
by the State of Tennessee Board of Court Reporting
45 a Dicengsed Cqurt Reporter as evidenced by the LCR
number and expiration date following my name .below.

IN WITNESS WHEREOF, I have hereunto set my

hand this the 6th day of December, 2022.

L
.

w"‘ | "
AONTTUR Y (s PN )
g, 7 "éw’ sl TP

LORA R. BOATMAN, LCR No. 106,
Expiration Date: 6/30/2024.

Gateway Court Raporting & Videg, LLC
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SALEM POINTE-CAPITAL PARTNERS,

Vi

IN THE CHANCERY COURT FOR MONROE CO'

RARITY BAY COMMUNITY
ASSOCIATION, INC.,

Plaintif/Counter-Defendarit, ) FﬁLﬁﬁx”
“ AY 2 _.zmg-
RARITY BAY PARTNERS F/K/A mm%"

CASE.NO. 20489
Dofendapt/Counter-Plaintifi/
‘Third Party Plaintiff,

SALEM POINTE CAPITAL, LLC; MICHARET,
AYRES and DOUG YOAKLEY,

Third Party Defendants.

\ ART DEFENDANT'S MOTION
FOR TEMPORARY INJUN CTION

Rarity-Bay Partners® ¢“Diféndant”) Motion for Temporary Iiyjunction filed Apidl 15,2019,
cgme for a hearing befote this Court on April 24, 2019. The Coust, after reviewing. the parties’
briefs, hearing testimony and argument of eounsel, grantsin part and denjies in part the Motion For -

the reasons stated in'the Cotrt's mgmorandwri opinioh, the transcript of which is attached hereto.

-and incorporated jnto this Order.

50 ORDERED this AR day of Y YZQ% - , 2019,

=

H S, Brya:t;tﬁeﬁacel ’.{ 4

Exhibit 2 to Order
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CERTIFiCA TE OF EERVICE
I hereby certify that-an exact copy of this pleading has been emailed, faxed, hand-deliversd

and/ot mailed 16 the followingindividual(s):

John P. Konvalinka, Esg,
Harry R. Cash, Esqj.

633 Chesmut; Strest, Suite'900
Chattancoga, Tennesses 37450

Bllis A: Sharp, Esq.
Stokes;, Williams, Sharp, Cope & Mann
P. O, Box 2644

Knoxville, TN 37901

Adam @. Russell, Esq.
Fisher Russell, PLLC
P. O."Box'30097
Knoxville, TN' 37930
ThomasM. Hale, Esg.
Kramer Rayson, LLP

P. 0. Box 629
Knoxv:llle TN 37901

8 day of May, 2019,

CERTIFICATE. OF SERVICE
The undereipned Reraby cariifies (ha! s tnid an exacteap
of this fhe furogoing: dosument: have heen ¥8rvad upen ull

‘partlet of Infaract:In thie ogos by delvari.» g wrel axant
Eu ig to tha giloss of ald pamlaz or by wiudTng ragny in [ho
n

d Statss mall addrestod with auffidlent Aoétdge huizon

o sy It to {tz- draatingtinh,
, th aﬁﬂday nf,,&ma’l___a.. .Q.
] Cletk & M
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RARITY BAY COMMUNITY ‘ASEOCIATION vs RARITY BAY PARTNERS
Rullng, -04/24/2013
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i(On the rqcor,d et 4:38'p.m.). !
THE COURT: Al rlght. Thie cause
ws¥ hedrd loday dn.two motiona‘filad by tha
party I'm gaing to refar 10 as Pariners,
which (s Rarlly Bay Partnars, formerly known
ag Salem Pointa Caplial Partnorg, for s
temporary injunction and a motlon to lifi-a
llen.
I-think the métion 10 lift thallen
‘will be tie:thlrig'! deal with: the first.
it's the laastdificuilt of the.lwo Iasuas

Tha m%!l%@'&!%&ﬁﬂeﬁ B
filed [n this'malter|s one lhal:l lhlnk

requires an Injuncticn, Whlchs an order by
this Coud to raqulre an aﬁ'rmatwe actlon,

antlbmﬂ%

Partners fa still able-to sall lots’
- gnd el lhdividual releasss of liens.on each
lot.a¢ \ha lols are.sold, and thera is
‘misthod for Pariners lo obtefn whatgver
{ damagss they st.n’fer becauss of 8 lien ghould
1 \ater be'determinad by this Courttabe

Pngni
inappropriate, :
So-the.motlan for that lift of

‘Hlen, which I'm Interpreting as a motion for

an Injunction requirng an affirmative ad,

iz deniad.
The next part Is &
“FEF‘*‘H

JinEt

8 MotI6RNGH
TSt isn

1 B PIOEEEER

19
10
14
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13

14

‘1§

A8

Thal requires the.Court to-analyza

several documenly between ths parlles,
Those documants-become more convoluted;

becausa of the positions of the pariies In
2016 versus taday,

The firs{: dogumarit this Court laoks
at which goverrig this sltuation s, of |
course, HHERY iﬁ%"&'ﬂﬂ“ﬁt@ﬁ"ﬁ?‘ea Lty

1T q&sghﬁl‘ﬁ ol

18 mgggs@ivf o

The 5acond dacunent thie Couti'hiaa
reviswad g - extuse me, and tha bylaws
ere -~ while they are not signed, liey were:
recardad on. Saplembar 2Bth, 1998

[ER R

Jolf Rusk ¢cud Reparting & Video
(865) 248-7888

T2
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RARITY BAY COMMUNITY AEBOCIATION va RARITY BAY PARTNERS

Ruling, - 04/24{2018

Pages 5.2
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1 Sometime in 2015, Salem Folnte T4
| 2 Capital, LLC éndl Salem Palnte Capital 2
3 Periners formed-a.gensral partnership which | 3
4 was collactively referred to In this ‘4
5 Sstilement Agrasmant.called 8PG,. V5
-8 I'm sorry. That may be Incorrect. .8
7 gﬁ?&lfﬁi‘é"ﬁ“@fﬁm@en&m i F|' 750%s - 7
X FRaHE A . < B
g & st Iy *c‘a?g%ir-' "B
10 - j Bradimel “10
111 Thiy- Saltrernant Agreementwas 14
12. between SPC. and Rarlty Bay Gommunlly 12
13 Assoclation, Ino: That Settisment:Agreemant* 13
14 declared certaln rights of the partles 14
15 concerning the fand. 15
16 They apparenily wera fussing at 18
17 that polnt In line dboll. sapessments. They .17
18 wore.aleq fussing aboul -- &t thaf time 18
19 about who couid run for the dnnual.meating, 19
20 and 8o they settlad lhla, ohly four yoars 20
21 later lo bring it back In froni of me agsin. =21
22 . “1’:!::' .f.. W}lﬁmks gL, E21!'?
23 A” ; y Blee 23
24

e * :

iy r!"é 2

fi as{faﬁa':géﬁgé%m 3
el ég%iusﬂwmiﬁﬂﬁmﬁﬁjﬁm@ls < 4

s ]

Both partles are exempt from F 6
assessmants In the documant called 7

Settlemsnt Agraémant. Thathree partles:

togethar, baing — eXcUsa ma. Thé twa lo
pertles being SPC as one party-endthe, 110
Asgoclation agreed thaf {hay wéra exempt 11
from a=aessments, but they.agreed to self |12

- | find that they agresd lo do, and so'| also
- find that they have salf Imposed and:pald.

" representatlves are not'subjsctto the,

. Page 8
-gnlng lo° follow the norma! nomlnaltun and

' 8 5, J&E;e@ih%‘*ﬁh“‘éﬁmﬁ“u"aﬁ%

Impose:and pay, which Is: the only two thirngs 13 lalks‘about future nominations,
14 %E‘E:h’ilﬁﬁE"i&bé‘éﬁ’é‘fd‘““ﬁ'aédman”cmw e
15 ?aqujrar‘ﬁé?ftsr?a‘?’h’é’.ﬁh"‘“* HOrHERT

Wrherdodymentdrasiii¥eyittwich 16 Okay. With the next:fow years the
anddhedocumentdoasnitayshowsbutds 17 8PC entily did nominate and put some people.

48 ssaysianyiandislPEyRTaRtOEERRTES. 18 on the boatd buf | dan't find. —1f they
18 assassrﬂéﬁt‘bvklﬁﬁt’pﬁﬂﬁafﬁﬂlﬁ‘mﬁtﬁtegb’e 48 did, it wasn't dispositlve,
.20 acoaflgg,dﬁwlmntm'ﬁeféﬁ&éﬁfélﬁEhl‘é”b‘a‘ﬁa. 1] MNow, SPC and'tha -- excuss ma.
21 P&“‘tﬁ“’ﬁ’é‘ﬁ%’b’“ﬁﬂfﬁ‘ﬂl d'uﬁﬁﬁ% 21 '‘RannersanddheliiC-dre e BHE TR
22 TRTraR R & Not-perfegt 22 panné?éhl;i»a“‘é"Pd'r{ﬁbrsfhaa*al!emptsd Ao
23 grammar but not my grammar '23 useAREWOTE g oS et spplvitothamin
24 +8aihdy.bave - | ,ﬁme‘gshlha "24 diffgrsntpang-of difféirant RES B IR
25 dete_mfg\,p__;. g case, Nag onderad lpto an '25 “documants:-x;

‘Foget
agtount an amounr. of monay to cover Lhat ’
sl batassassmeft 68 IRETHET
that Is nol a basfs for them notto be g
mismber-n.good standing.

{n thasame agresment -- and-I'm
referririg to the Settlément Agreemen{ when k|
talk.about the agreemerit, and. l.was reading
from Paragraph 1.

Inthe same agreement Iri

Paragraph 4, e partigs furtheragres that
SPC'was golng'to do - take canain actlon
In 201510 affect the 2016 annual eleslion,

For Instenca, It agrosd that it
would slate ho more than thrae cenddates In
that electlon, and the perlas, in tfie.ceme

gentence with & comma -- and bellevé It or
not; a lot of imes Changery Coutl comes
dawu to sentence slructure.

In that sentence with a comma, It
says, "As the parlles-acknowledge, SPC's

nomination process &s set-forth In the
associallor's bylaws,"

Then it-goes on. They talk sboul
the 2016 elecuon agaln and thay sayw:a are

elastion procedures in those-bylaws.

Then the.nexl.eantence, "The
parilgs further -agrea."-.maamng wa'ra.
cHanging lopics, "that SPC," bia'mg the
parinerghip batwesn RBC - or batween L.LC,
and Pariners, "idysmsminateanyiilnibisriof,

s?é‘ﬂ’é’i?ﬁﬁ‘%ﬁ%?ﬁéﬁ'ﬁﬂ%lﬁﬁﬂb‘mﬁdp
\HgrEgfierd That sentence talks about haw:
they can nominate peopla for efectian,
Then tha next sentence, wi
e

By

Jotf Rusk Court.Reporting & Vidao.
(865) 246-7656
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RARITY BAY COMMUNITY ASEQOCIATION vs RARITY BAY PARTNERS

‘ ,ﬁﬁﬁ’sﬁsﬁm%ﬁf@m~ _-

thay get-ona pereon on tha biogrd arid f'hey
don't.gsl five votes., -

ﬁ.

B ye? .;‘a f%"n
They mey be.in the Settlamant <! i“"”‘
Agreamant, but they'are pot defired as that ]
person’In the:bylaws, and the: bytaws. i
requires-the -~ geVems who.gets io.vota.and 12
what ars they callsd. And RFC isa membarl i
underthe bylaws. They-tén vote all of S

thelr propartles aiid all of their lots get. ."‘
‘one vote and | bellevé, If | read it Y
- cormactly, they get ona slot Under 8,1, "No 14k

12
20
n

member and residant rapresenting the same.
unit may-serve on the board a1 tha seme
tftma,"

Let's ges. "Inthe caseofa
member which is not a natural person,
any"-- and{hey-are defining who that
naturg] --who tha urinetural paraar, who the.

a2
13
et ]
Y

Visg:  Brofenalounl Repsreur and notari: wubits, €8 horaby
¥ tertily thal [ vaporsut Ln agchinn sharghand tha
e . -
;‘ Lodayuliy procdedinopu ;s that tha foldgoiog viqéa,

Ruilng, - 04/24/2019 Pagas 8..12
’r P, . -' * ¥890 1
1 But whenI'{apk af tHe bylaws,'the 1 entily. miay appolnt. :
2 next thing that Parinersays -- O exXguse 2 Thay cen appalnt an officer,
3 me,thet the Assoclatlon saysis. tifteVEns 3 director; gartner, mamber, managet, employee
4. evaliaayitheviarametiteiFEnATHEr 4 or flducisry, "zhall be eilgible td acrve.as;
; Emantiil ytﬂm‘qmy;pm{gﬁ,gg& 5 adirestor provided that no membisr may heve
O spdardibaeausetinevaranitrash mgrg.eaa Wag .5 more than.one such representauve on the
71 m‘g‘jﬁi}ﬂgﬁgmﬁggmumﬁﬁrﬁ board al a time,"
8 Well, {fe, Xﬁ%ﬁﬁmﬂ?‘ ‘59_3( a ;mg‘“ Sa that's why | say you get ane
8 x_@g&t@ ji(g" '75_« ®™9 tpardon, |:am-an|dlning this election. Yau
-.1(_). .?g ‘?ﬂ ;r;i‘.. rgﬁﬁ 10 Bwifl go Begk and'pieck* ‘your.one person snd
11 bylaws raqull HA7 PA ﬁt&’ lo 11 %your orie pérson s run arid you can vole all
12- ‘-amended. Sa that Resolutjon’ 26 can't 12 - or your lots ona tima.
13 Imposs.--and [t also wouid be Inconststent, 13 So In summiation, the motian for
14 with the bylaws which wasn't amended In g;uunctmn Is granted In part &nd danled.in
15 otharpars to impose & resldency
16 requirefent on tha memiber who Is nota 16 ‘Okay. Anything-elsa?
17- nalural person and strapping thelr ablitty 17 & § MR, LOCKETT: No, Your Hanor.
118 to nominate-a humber of candldates for.open 18 MR. STEVENS: Thank yols, Your
143 seats. %,Q Hortor. . 5
20 8a when T go through the. bylawe arid (Proceedings.ended at 4:60.p,m.)
21 disregard the resolution, we get.to the 21
22 placs thatwho - go to: Ihe bylaws to.ses 22
23 who'déan nominate-and whp-can vote: 23
24 And | find, therefore; by the 24
25 paymsnt of the mOnay Into tha JelnLaccouni 25
P TR Pagn 17
1 ‘the person nomlna(ed by RPG s In good ! . GERTIFITATYE
9 ksfandlng and Tan run, B BTAT 0T VENARGSNR:
|3 However, gocording to the byfawBgen:, a2 AOTY 6F ko
4.

to JublEey P, Runk. Xegiory cad

Inuioelve, vare peepnred Uy me UBSM) Gemputas-h LAan
trangurigtion and’ comasttute . crut and poourdee
racerd ut calu procindinga.

T lurthue égaily Uaz 1 an noc-an |,
‘gEL3=nay o rulaklve 5f any ibtornpy of counanl
‘EANREERd WLEN the dckiay), Aoy Sarlbngiably
'h\:L'.ubcul:,utlf- 1n tho mision.

Whtadi oy ang and 2:ficlal Amal .
this Lha 2ich Suy we Aprit, yegu,

ﬂu,i‘ th“*

- 1 Wi

"4 Orlul.t‘q A w Wt
DL L H b

Jelf Rusk Court Regorting & Vidaa
(865) 246-7656"
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RARITY BAY COMMUNITY ASSOGIATION va. RARITY BAY PARTNERS

Rultng, =04/24/2018
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1

178
iTth 67
1998 425

. 12, —
T2

2016 ‘112,25
2017 &9

28 ;742

28th 425

31-ppge 4118

4

A 710
4138 84
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