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AFFIDAVIT

STATE OF UTAH, )

:ss.

County of Washington. )

I,Steve Hirstbeing personallysworn under oath,aver as follows:

1. I am over the age of 18 years.

2. I am theduly electedand actingpresidentof the CliffdwellerRanch Landowners

Association,a Utah non-profitcorporation.

3. The Amended Bylaws of CliffdwellerRanch Landowners Association("Bylaws")

attachedheretoaretrueand correctcopiesofthe Bylaws.

4. The Bylaws attachedhereto,includingsection10.9Fines,were duly adopted by a

majorityof Directorsata meeting on September 18,2007.

5. The Certificateof Secretaryas setforthinthe lastpage ofthe Bylaws isa trueand

correctsignatureof the duly electedand actingSecretaryof CliffdwellerRanch Landowners

Association.

DATED this2 day of January,2008.

STEVE HIRST

SUBSCRIBED AND SWORN to beforeme this day of January,2008.

JEANNE C SKELLAN

I 1411N SUNRIDGECIR
TARY PUBLIC

WASHINGTON UT 84780

COMM.BREM 242010
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EXHIBIT A

All Lots in CliffdwellerRanch Phase I Subdivision,according to the OfficialPlat

thereof on filein the Office of the Washington County Recorder; and

All Lots in CliffdwellerRanch Phase II,according to the OfficialPlat thereof,on file

in the Office of the Washington County Recorder;
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AMENDED BYLAWS

OF

CLIFFDWELLER RANCH LANDOWNERS ASSOCIATION

ARTICLE I

GENERAL

1.1 Purpose of Bvlaws. These Bylaws areadopted fortheregulationand management

of the affairsof CliffdwellerRanch Landowners Association,a Utah nonprofitcorporation(the

"Association"),organized to be the associationto which referenceismade in the Declarationof

Covenants, Conditions, and Restrictionsof CliffdwellerRanch, Phase I, as amended or

supplemented from time to time (the"Declaration"),to perform the functionsas provided in the

Declarationand tofurthertheinterestsof Owners of LivingUnits orLots withintheDevelopment.

1.2 Terms Defined in Declaration. Unless otherwise specificallyprovided herein,

capitalizedterms in these Bylaws shallhave the same meaning as given to such terms in the

Declaration.

13 ControllingLaws and Instruments.These Bylaws arecontrolledby and shallalways

be consistentwith the provisionsof theUtah Revised Nonprofit CorporationAct (the"Act"),the

Declaration,and the Articlesof Incorporationof the Association filedwith the Division of

Corporationsand Commercial Code oftheUtah Department ofCommerce (the"Division"),asany

of the foregoingmay be amended from time totime.

ARTICLE II

OFFICES

2.1 PrincipalOffice. The principaloffice of the Corporation shallbe located at

Washington County, Utah, or such otherlocationas theBoard of Directorsshalldesignate.

2.2 Registered Office and Agent. The Act requiresthatthe Association have and

continuouslymaintainintheStateofUtah a registeredofficeand a registeredagent.The registered

agentmust be an individualwho residesinthe Stateof Utah and whose businessofficeisidentical

with theregisteredoffice.The initialregisteredofficeand theinitialregisteredagent arespecified

in the Articlesof Incorporationand may be changed by the Association at any time, without

amendment to the Articlesof Incorporation,by filinga statementas specifiedby law with the

Division.
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ARTICLE III

MEMBERS

3.1 Members. A "Member," asprovidedintheDeclaration,isthepersonor,ifmore than

one, allpersons collectively,who constitutetheOwner of a Lot withintheDevelopment.

3.2 Memberships Appurtenant toLots.Each Membership shallbe appurtenanttothefee

simpletitletoa Lot. The person orpersonswho constitutetheowner offeesimpletitletoa Lot shall

automaticallybe theholder of the Membership appurtenantto thatLot and the Membership shall

automaticallypass with feesimple titletotheLot.

3.3 Members' Votine Rights. Subject to the provisionsin the Declarationand the

Articlesof Incorporation,a ClassA Member shallbe entitledtoone (1)vote foreach Lot which he

or itowns withinthe Development, and a Class B Member, ifany,shallbe entitledtothe number

of votesaccorded to such Member asprovided inthe Declaration.

3.4 Voting by JointOwners. Intheeventthereismore thanone (1)Owner ofaparticular

Lot, the vote relatingto such Lot shallbe exercised as such Owners may determine among

themselves. A vote castatany Associationmeeting by any of such Owners, whether inperson or

by proxy or through ballot,shallbe conclusivelypresumed to be the vote attributableto the Lot

concerned, unlessan objectionisimmediately made by anotherOwner ofthesame Lot. Intheevent

such an objectionismade, thevoteinvolvedshallnotbe counted forany purpose whatsoever,other

than to determine whether a quorum exists.

3.5 Resolutionof Voting Disputes. In the event of any disputeas to the entitlementof

any Member tovoteor astotheresultsof any voteofMembers ata meeting,theBoard ofDirectors

of the Associationshallactas arbitratorsand thedecisionof a disinterestedmajorityof theBoard

of Directorsshall,when rendered inwriting,be finaland binding as an arbitrationaward and may

be actedupon in accordance with Utah law.

3.6 Suspension ofVoting Rights.The Board ofDirectorsmay suspend,atterNotice and

Hearing,thevotingrightsof a Member duringand forup tosixty(60)days followingany breach by

such Member or Occupant ofany provisionoftheDeclarationor of any Rule orRegulationadopted

by the Associationunlesssuch breach isa continuingbreach,inwhich case such suspension shall

continueforso long as such breach continuesand up to sixty(60)days thereafter.

3.7 Transferof Memberships on AssociationBooks. Transferof Membership shallbe

made on the books of the Association only upon presentationof evidence, satisfactoryto the

Association,ofthetransferof ownership oftheLot towhich theMembership isappurtenant.Prior

topresentationof such evidence,theAssociationmay treatthepreviousowner of the Membership
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astheowner of theMembership entitledtoallrightsinconnectiontherewith,includingtherightto

vote and toreceivenotice.

3.8 Assignment ofVotine RightstoTenants and Mortgagees. A Member may assignhis

righttovote toa tenantoccupying hisLiving Unit ortoa mortgagee ofhisLiving Unit fortheterm

oftheleaseorthemortgage and any sale,transferorconveyance oftheLivingUnit and theLot upon

which itissituatedshall,unlessotherwiseprovidedinthedocument ofsale,transferorconveyance,

be subjecttoany such assignment ofvotingrightstoany tenantormortgagee. Any such assignment

of voting rightsand any revocationor terminationof any assignment of voting rightsshallbe in

writingand shallbe filedwith the Secretaryof theAssociation.

ARTICLE IV

MEETING OF MEMBERS

4.1 Place of Members' Meetines. Meetings of Members shallbe held attheprincipal

officeof theAssociationor atsuch otherplace,withinor convenientto theDevelopment, as may

be fixedby the Board of Directorsand specifiedinthenoticeof themeeting.

4.2 Annual Meetines of Members. Annual Meetings of the Members shallbe held at

such time of day as isfixedby theBoard of Directorsand specifiedinthe noticeof meeting. The

Annual Meetings shallbe held to electDirectorsof the Association and to transactsuch other

businessasmay properlycome beforethemeeting.

4.3 SpecialMeetines of Members. SpecialMeetings of theMembers may be calledby

the Presidentor the Board of Directorsor by Members holding not lessthan twenty-fivepercent

(25%) of thetotalvotesof allMembers, excludingvotesof Declarant,orby Declarantifitholds at

leastten percent (10%) of the totalvotes of allMembers. No business shallbe transactedat a

SpecialMeeting of Members except as indicatedinthenoticethereof.

4.4 Record Date/Members List.

4.4.1. The recorddateforthepurpose ofdeterminingMembers entitledtonoticeof,

ortovote at,any meeting of Members orinordertomake a determinationof such Members

forany otherproperpurpose forthetakingofany otherlawfulactionshallbe as setforthin

Subsection 4.4.2below, unlesstheBoard of Directors,in advance of sending notice,seta

dateby resolutionas therecorddateforany such determinationof Members. Such record

date shallnot be more than sixty(60) days priorto the meeting of Members or the event

requiringa determinationof Members.

4.4.2. Members entitledtonoticeof a meeting oftheMembers aretheMembers of

the Associationatthe close of business on the business day preceding the day on which
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noticeisgiven,or,ifnoticeiswaived, atthecloseofbusinesson thebusinessday preceding

theday on which themeeting isheld.Members entitledtovoteata meeting oftheMembers

are the Members of the Association on the date of the meeting, and who are otherwise

eligibleto vote. The record date forthe purpose of determining the Members entitledto

exerciseany rightsinrespectof any otherlawfulactionareMembers of theAssociationat

the laterof (i)the closeof businesson theday on which theBoard of Directorsadopts the

resolutionrelatingto the exerciseof the right;or (ii)the closeof businesson the sixtieth

(60th)day beforethedateoftheexerciseoftheright.A recorddatefixedunder thisSection

may not be more than seventy (70) days before the meeting or action requiring a

determinationof Members occurs. A determinationof members entitledto noticeof or to

vote ata meeting of Members iseffectiveforany adjournment of the meeting unlessthe

Board of Directorsfixesa new datefordeterminingtherightto noticeor therighttovote.

4.4.3. The Associationshallonly be requiredtoprepare a listof thenames of the

Members as provided forin Section9.3.3.

4.5 Notice ofMembers' Meetines. Writtennoticestatingtheplace,day and hour of any

meeting shallbe deliverednot lessthanten(10)nor more thanthirty(30)days beforethedateofthe

meeting, eitherpersonallyor by firstclassor registeredmail,by or atthe directionof any of the

OfficersoftheAssociation,ortheOfficersorpersons callingthemeeting,toeach Member entitled

to vote at such meeting. Notwithstanding the foregoing,noticegiven by othermeans shallbe

deemed fairand reasonableifgiven inaccordance with theAct. The noticeof an Annual, Regular

orSpecialMeeting shallinclude(a)thenames ofany known candidateforDirectorand shallidentify

any othermatterwhich itisknown may come beforethemeeting; (b)potentialconflictinginterest

transactionsof a Director,partyrelatedtoa Director,or an entityinwhich theDirectorisa director

or has a financialinterest,ifany; (c)noticeof any indemnificationor advance of expenses to a

directorinconnectionwith a legal"proceeding"asdefinedintheAct; (d)noticeofany amendment

totheseBylaws proposedby theMembers and a copy,summaryor generalstatementoftheproposed

amendment; (e)noticeof a proposed plan ofmerger; (f)noticeof a proposed saleof theproperties

by theAssociationotherthanintheregularcourseof activities;(g)noticeof a proposed dissolution

of the Association;and (h)any matter a Member intendsto raiseat the meeting ifrequested in

writingto do so by a person entitledto calla SpecialMeeting and the requestisreceivedby the

SecretaryorPresidentatleastten(10)days beforetheAssociationgivesnoticeofthemeeting. The

noticeof a SpecialMeeting shallstatethepurpose or purposes forwhich themeeting iscalled.If

mailed,such noticeshallbe deemed tobe deliveredthree(3)businessdays aftera copy ofthesame

has been depositedintheUnited Statesmail addressedtotheMember atthestreetaddressgivenby

theMember totheAssociation,or totheresidenceof such Member ifno addresshas been given to

theAssociation.

4.6 Proxies and BallotsUsed atMeetings. A Member entitledtovote ata meeting may

vote inperson,by proxy, or by ballotexecuted in writingby the Member or his duly authorized

attorney-in-factand filedwith the Secretaryof themeeting priortothetime theproxy isexercised
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or theballotcounted. Any proxy orballotmay be revoked,priortothetime theproxy isexercised

or the ballotcounted,by (a)the Member attendingthe meeting and voting in person,or (b)the

Member signingand deliveringtotheSecretaryorotherperson authorizedtotabulateproxy orballot

votes (i)a writingstatingthatthe appointment of proxy or ballotisrevoked, or (ii)a subsequent

proxy form orballot.A proxy orballotshallautomaticallyceaseupon theconveyance by a Member

oftheLot of theMember and thetransferofthe Membership on thebooks of theAssociation.No

proxy shallbe valid aftereleven (11) months from the date of itsexecution unless otherwise

provided intheproxy. The deathorincapacityoftheMember appointingaproxy orissuingaballot

does not affecttherightoftheAssociationtoaccepttheproxy'sauthorityorcount theballotunless

noticeofthedeath orincapacityisreceivedby theSecretaryor otherOfficeror agentauthorizedto

tabulatevotesbeforetheproxy exercisestheproxy's authorityor theballotiscounted.

A writtenballotshallsetfortheach proposed actionand provide an opportunityto

vote for or againsteach proposed action. All solicitationsfor votes by writtenballotshall:(a)

indicatethenumber ofresponsesneeded tomeet thequorum requirements;(b)statethepercentage

of approvalsnecessarytoapprove each matterotherthan electionof Directors;(c)specifythetime

by which a ballotmust be received by the Association in order to be counted; and (d) be

accompanied by writteninformationsufficienttopermit each person castingtheballottoreach an

informed decisionon thematter.A writtenballotdeliveredtoeveryMember entitledtovoteon the

matterormatterstherein,asdescribedinthisSection,may be used inconnectionwith any Annual,

Regular,or SpecialMeeting ofMembers, therebyallowingMembers thechoice of eithervotingin

person,through proxy, or by writtenballotdeliveredby a Member to the Association in lieuof

attendanceatsuch meeting. Any writtenballotshallcomply with therequirementsinthisSection

and shallbe counted equallywith thevotes of Members in attendance(by person or proxy) atany

meeting forevery purpose,includingsatisfactionof a quorum requirement.

4.7 Telecommunications. Any or allof the Members may participatein an Annual,

Regular,or SpecialMeeting of theMembers by, or themeeting may be conducted through theuse

of,any means of communication by which allpersons participatingin themeeting may hear each

otherduring the meeting. A member participatingin a meeting by a means permittedunder this

Sectionisconsideredtobe presentinperson atthemeeting.

4.8 Ouorum at Members' Meetines. Except as may be otherwise provided inthe

Declaration,theArticlesofIncorporation,ortheseBylaws, and exceptashereinafterprovided with

respectto the callingof anothermeeting, the representation,in person, by proxy or by ballot,of

Members entitledto castat leasttwenty-fivepercent (25%) of the votes of allMembers shall

constitutea quorum atany meeting of such Members. Members presentinperson or by proxy or

represented by ballot at a duly organized meeting may continue to transactbusiness until

adjournment, notwithstandingthewithdrawal of Members so as to leavelessthan a quorum. Ifa

quorum isnot presentatany meeting, anothermeeting may be calledby the Board of Directors

issuinga Notice of Members Meeting atwhich meeting themembers thatarepresentinperson or

by proxy or representedby ballotshallconstitutea quorum, except as otherwiseprovided in the
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Declaration,theArticlesof Incorporation,or theseBylaws. No such subsequent meeting shallbe

held more than forty-five(45)days followingsuch precedingmeeting atwhich a quorum was not

present.

4.9 Adjournment ofMembers' Meetings. Members presentinperson orby proxy atany

meeting atwhich a quorum or reduced quorum, as the case may be,was presentmay adjournthe

meeting from timetotime,withoutnoticeotherthanannouncement atthemeeting,fora totalperiod

or periods not to exceed forty-five(45) days afterthe date setforthe originalmeeting. At any

adjournedmeeting which isheldwithoutnoticeotherthanannouncement atthemeeting,thequorum

requirement shallbe the same as the quorum requirement of the meeting so adjourned,and any

businessmay be transactedwhich might have been transactedatthe adjourned meeting.

4.10 Vote Required atMembers' Meetines. At any meeting where a quorum ispresent,

a majorityofthevotespresentinperson,ballotorby proxy and entitledtobe caston a mattershall

be necessary forthe adoption of the matter,unless a greaterproportionisrequiredby law, the

Declaration,theArticlesof Incorporation,or theseBylaws, exceptthat,inthe case of electionsin

which therearemore thantwo (2)candidates,thepersonsreceivingthehighestnumber ofvotesshall

be elected.

4.11 Cumulative Voting Not Permitted. Cumulative votingby Members in the election

of Directorsshallnot be permitted.

4.12 Order of Business. The order of business atany meeting of Members shallbe as

follows: (a)rollcallto determine thevotingpower representedatthemeeting; (b)proof of notice

ofmeeting orwaiver ofnotice;(c)electionofDirectors,ifapplicable;(d)reportof finances;and (e)

any otherAssociationbusiness.

4.13 Expenses of Meetings. The Associationshallbear the expenses of allRegular and

Annual Meetings of Members and of SpecialMeetings of Members.

4.14 Waiver ofNotice. A Member may waive any noticerequiredby theAct orby these

Bylaws, whether before or afterthe dateor time statedin the noticeas the dateor time when any

actionwilloccur orhas occurred.A waiver shallbe inwriting,signedby theMember entitledtothe

notice,and deliveredto the Associationforinclusionin the minutes; or filingwith the corporate

records. The deliveryand filingrequiredabove may not be conditionsof the effectivenessof the

waiver. A Member's attendanceata meeting (a)waives objectionto lack of noticeor defective

noticeof the meeting, unlessthe Member atthe beginning of the meeting objectsto holding the

meeting ortransactingbusinessatthemeeting because oflackofnoticeor defectivenotice,and (b)

waives objectiontoconsiderationofa particularmatteratthemeeting thatisnot withinthepurpose

or purposes describedinthemeeting notice,unlessthe Member objectsto consideringthematter

when itispresented.

AmendedBylaws
CliKdwellerRanchLandownersAssociation

Page6of24



4.15 Action of Members Without a Meeting. Any actionrequiredtobe taken or which

may be taken ata meeting ofMembers may be taken without a meeting and withoutpriornoticeif

a consent,inwriting,settingforththeactionso taken,shallbe signedby alloftheMembers entitled

tovote with respectto thesubjectmatterthereof.Directorsmay not be electedby writtenconsent

exceptby unanimous writtenconsentof allMembers entitledto vote forthe electionof Directors.

Any actiontakenunder thisSectionisnot effectiveunlessallwrittenconsentsarereceivedwithin

a sixty(60)day periodand have notbeen revoked. A writtenconsentmay be givenby electronically

transmittedfacsimileor otherform of communication providingthe Associationwith a complete

copy of thewrittenconsent,includinga copy of thesignaturetothewrittenconsent.

4.16 SignatureofMembers. Except asotherwiseprovided intheAct,allvotes,consents,

writtenballots,waivers,proxy appointments,and proxy or ballotrevocationsshallbe inthename

oftheMember and signedby theMember with a designationoftheMember's capacity;i.e.,owner,

partner,president,director,member, trustee,conservator,guardian,etc.

ARTICLE V

BOARD OF DIRECTORS

5.1 General Powers and Duties oftheBoard ofDirectors.The Board ofDirectorsshall

have the duty to manage and supervisethe affairsof the Association and shallhave allpowers

necessaryor desirabletopermit itto do so. Without limitingthe generalityof the foregoing,the

Board ofDirectorsshallhave thepower to exerciseor cause tobe exercisedfortheAssociationall

of thepowers, rightsand authorityof theAssociationnot reservedto Members intheDeclaration,

the Articlesof Incorporation,theseBylaws, or theAct.

5.2 SpecialPowers and DutiesoftheBoard ofDirectors.Without limitingtheforegoing

statementof generalpowers and dutiesof the Board of Directorsor thepowers and dutiesof the

Board of Directorsas setforthin the Declaration,the Board of Directorsshallbe vested with the

followingspecificpowers and duties:

5.2.1 Assessments. The duty to fix and levy from time to time Annual

Assessments, SpecialAssessments, CorrectiveAssessments, and allotherassessmentsupon

theMembers oftheAssociationasprovided intheDeclaration;and toenforcethepayment

of such delinquentassessments as provided inthe Declaration.

5.2.2 Insurance.The duty to contractand pay premiums forfireand casualtyand

liabilityand otherinsurancein accordance with theprovisionsof theDeclaration.

5.2.3 Common Area. The duty tomanage and carefortheCommon Area, and to

employ personnelnecessaryforthecareand operationoftheCommon Area, and tocontract
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and pay fornecessaryordesirableImprovements on propertyacquiredby theAssociationin

accordance with theDeclaration.

5.2.4 Agents and Emuloyees. The power to select,appoint,and remove all

Officers,agents,and employees oftheAssociationand toprescribesuch powers and duties

forthem asmay be consistentwith law,with theDeclaration,theArticlesof Incorporation,

and theseBylaws.

5.2.5 Borrowing. The power, with the approval of the Members representmg at

leasttwo-thirds(2/3)ofthevotingpower of theAssociation,toborrow money and toincur

indebtednessforthepurpose of theAssociation,and tocause tobe executed and delivered

therefor,in the Association'sname, promissory notes,bonds, debentures,mortgages,

pledges,hypothecationsor otherevidencesof debt,and securitiestherefor.

5.2.6 Enforcement. The power to enforcethe provisionsof the Declaration,the

Rules and Regulations of the Association,these Bylaws, or other agreements of the

Association.

5.2.7 Delegationof Powers. The power to delegateitspowers accordingto law.

5.2.8 Rules and Resulations.The power toadopt such rulesand regulationswith

respecttothe interpretationand implementation of theDeclaration,use of Common Area,

and use ofanyproperty withintheDevelopment includingLivingUnitsand tolevyfinesand

penaltiesfor infractionsand violationsthereof;provided,however, thatsuch rulesand

regulationsshallbe enforceable only to the extent that they are consistentwith the

Declaration,theArticlesof Incorporation,and theseBylaws.

5.2.9 Emergency Powers. Therightto exercisesuchemergencypowersas provided

forintheAct.

5.3 Qualificationsof Directors.A Directormust be a naturalperson 18 yearsof age or

over and an Owner of a Lot within the Development or, if the Owner of any such Lot is a

partnership,corporation,or limitedliabilitycompany, must be a designatedrepresentativeof such

partnership,corporation,orlimitedliabilitycompany. Ifa Directorconveys or transferstitletohis

Lot,or ifa Directorwho isa designatedrepresentativeof a partnership,corporation,or limited

liabilitycompany ceasestobe such designatedrepresentative,or ifthepartnership,corporation,or

limitedliabilitycompany ofwhich a Directorisa designatedrepresentativetransferstitletoitsLot,

such Director'sterm as Directorshallimmediately terminateand a new Directorshallbe selected

aspromptly aspossibletotakesuch Director'splace.Notwithstanding anythinginthisSectionto

the contrary,none of the initialDirectors,as designatedin the Articlesof Incorporation,shallbe

requiredtohave any ownership interestinany Lot inordertoqualifyto serveas a Directoruntilthe

firstelectionof Directorsby the Members. Any Directorno longer qualifiedto serveunder the
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standardsprovided forinthisSection5.3may be removed by a majorityvote oftheDirectorsthen

inoffice.

5.4 Number of Directors. Except for the initialBoard of Directors appointed by

Declarantwhich may functionuntilthefirstmeeting ofthemembers, theaffairsoftheAssociation

shallbe managed by a Board ofDirectorscomposed offive(5)individuals,but which may be asfew

as three(3)and shallbe three(3)initially.

5.5 Term of Office of Directorsand Elections.The Directorsshallbe classifiedwith

respecttothetime forwhich typeshallseverallyhold office,by dividingthem intothree(3)classes,

tobe known as Classes"A," "B," and "C." Of the Directorsfirstchosen,Class A shallconsistof

one (1)Directortohold officeforone (1)year;ClassB shallconsistof two Directors,each tohold

officefortwo (2)years;and Class C shallconsistof two Directors,each tohold officeforthree(3)

years.At each annual election,the successor(s)tothe Class of Directorwho terms shallexpirein

thatyearshallbe electedtohold officefortheterm ofthree(3)years.Each Directorshallhold office

untilhisterm expiresand untilhissuccessorhas been duly electedand qualified.

Directorsnewly electedattheAnnual Meeting shalltakeofficeon thefirstday ofthe

month followingtheAnnual Meeting. Said newly electedDirectorsareinvitedtoattendBoard of

Directorsmeetings tofamiliarizethem with theAssociationprocedurespriortotakingoffice.Only

Members who are not in violationof the Declaration,these Bylaws, Association Rules and

Regulations,or ArchitecturalRules and Regulations shallbe eligibleto run fora positionon the

Board of Directors.

In an electionofmultipleDirectors,thatnumber of candidatesequalingthenumber

of Directorstobe elected,having the highestnumber of votes castin favor of theirelection,are

electedto the Board of Directors.When only one (1)Directorisbeing voted upon, the candidate

having thehighestnumber of votescastinhisor her favoriselectedtotheBoard of Directors.

5.6 Nominating Committee. Nominations forelectiontotheBoard ofDirectorsshallbe

made by a Nominating Committee. Nominations may alsobe made from the flooratthe Annual

Meeting. The Nominating Committee shallconsistof a chairman, who shallbe a member of the

Board ofDirectors,and two ormore members oftheAssociation.The Nominating Committee shall

be appointedby theBoard ofDirectorspriorto each annualmeeting oftheMembers, toservefrom

thecloseof such Annual Meeting untilthe closeof thenext annual meeting and such appointment

shallbe announced at each annual meeting. The Nominating Committee shallmake as many

nominations forelectiontotheBoard ofDirectorsasitshallinitsdiscretiondetermine,but not less

thanthenumber ofvacanciesthataretobe filled.Except fortheinitialBoard ofDirectorsappointed

by the Declarant,such nominations shallbe made from among theMembers.

5.7 Removal of DirectorsBy theMembers. At any meeting of theMembers, thenotice

ofwhich indicatessuch purpose,any or alloftheDirectorsmay be removed, with orwithout cause,
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by the affirmativevote of Members holding a majorityof thevotinginterestsof allMembers; and

a successormay be then and thereelectedtofillthevacancy thus created.

5.8 Resignationof Directors.Any Directormay resignatany time by givingwritten

noticetothePresident,totheSecretary,ortotheBoard ofDirectorsstatingtheeffectivedateofsuch

resignation.Acceptance ofsuchresignationshallnotbe necessarytomake theresignationeffective.

A Directorwho resignsmay delivertotheUtah Department ofCommerce, DivisionofCorporations

and Commercial Code a statement settingforth(a)thatperson's name; (b) the name of this

Association;(c)informationsufficienttoidentifythereportorotherdocument inwhich theperson

isnamed as a Directoror Officer;and (d)the dateon which theperson ceased tobe a Directoror

Officeror a statementthattheperson did not hold thepositionforwhich theperson was named in

the corporatereportor otherdocument.

5.9 Vacancies intheBoard ofDirectors.Any vacancy occurringintheBoard ofDirectors

shallbe filledby the affirmativevote of a majorityof theremaining Directors,though lessthan a

quorum oftheBoard of Directors.A Directorelectedor appointedtofilla vacancy shallbe elected

orappointedfortheunexpiredterm ofhispredecessorinoffice.A directorshiptobe filledby reason

of an increaseinthenumber of Directorsshallbe filledonly by vote of theMembers. A Director

electedby theBoard ofDirectorstofillthevacancy ofaDirectorelectedby thevotingMembers may

be removed without cause by the voting Members, but not the Board of Directors. Should any

vacancy oftheBoard ofDirectorsremain unfilledfora periodoftwo (2)months, theMembers may,

ata SpecialMeeting oftheMembers calledforthatpurpose,electa Directortofillsuch vacancy by

a majorityof thevoteswhich Members presentatsuch meeting,or representedby proxy orballot,

areentitledto cast.

5.10 Appointment of Committees. The Board of Directors,by resolutionadopted by a

majorityoftheDirectorsinoffice,may designateand appointone ormore committees which, except

fortheArchitecturalControl Committee, shallconsistof two or more Directorsand which, unless

otherwise provided in such resolution,shallhave and may exercise the authorityto make

recommendations (butnot finaldecisions)to the Board of Directorsin the management of the

Association,exceptauthoritywith respecttothosemattersspecifiedintheAct asmatterswhich such

committee may not have and exercisethe authorityof the Board of Directors.

5.11 General ProvisionsApplicabletoCommittees. The designationand appointment of

any committee and the delegationtheretoof authorityshallnot operateto relievethe Board of

Directors,or any individualDirector,of any responsibilityimposed upon itor him by law. The

provision of these Bylaws with respect to notice of meeting, waiver of notice,quorums,

adjournments,voterequiredand actionby consentapplicabletomeetings oftheBoard ofDirectors

shallbe applicabletomeetings of committees of the Board of Directors.
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ARTICLE VI

MEETING OF DIRECTORS

6.1 PlaceofDirectors'Meetines. Meetings oftheBoard ofDirectorsshallbe held atthe

principalofficeoftheAssociationor atsuch otherplace,withinor convenienttotheDevelopment,

as may be fixedby theBoard of Directorsand specifiedinthenoticeof themeeting.

6.2 Annual Meeting of Directors.The Annual Meeting of the Board of Directorsshall

be held on thesame dateas,orwithinten(10)days following,theAnnual Meeting ofMembers and

alsoon thedatethatnewly electedDirectorstakeoffice.The Businesstobe conducted attheAnnual

Meeting oftheBoard ofDirectorsshallconsistoftheappointment ofOfficersoftheAssociationand

thetransactionof such otherbusinessasmay properlycome beforethemeeting. No priornoticeof

theAnnual Meeting of theBoard of Directorsshallbe necessaryifthemeeting isheld on the same

day and atthe same place as the Annual Meeting of Members atwhich the Board of Directorsis

electedorifthetime and placeoftheAnnual Meeting oftheBoard ofDirectorsisannounced atthe

Annual Meeting of Members.

6.3 Other Resular Meetines ofDirectors.The Board ofDirectorsmay hold otherregular

meetings and may, by resolution,establishinadvance thetimesand placesforsuch regularmeetings.

No priornotice of any regularmeeting need be given afterestablishmentof the time and place

thereofby such resolution.

6.4 SpecialMeetines of Directors.SpecialMeetings of theBoard of Directorsmay be

calledby the Presidentor any two (2)members of theBoard of Directorsotherthan thePresident.

6.5 Notice of Directors'Meetines. Inthecaseof allmeetings of theBoard of Directors

forwhich noticeisrequiredby theseBylaws, noticestatingtheplace,day and hour of themeeting

shallbe deliverednot lessthan three(3) nor more than thirty(30) days before the date of the

meeting, by mail,fax,telephone or personally,by or atthe directionof the persons callingthe

meeting, to each member of the Board of Directors.Ifmailed, such noticeshallbe deemed tobe

deliveredthree(3)businessdays aftera copy of the same has been depositedin the United States

mail addressedtotheDirectorathishome orbusinessaddressaseitherappearson therecordsofthe

Association,withpostagethereonprepaid.Iffaxed,such noticeshallbe deemed deliveredwhen the

transmissioniscomplete. Ifby telephonesuch noticeshallbe deemed tobe deliveredwhen given

by telephonetotheDirector.Ifgiven personally,such noticeshallbe deemed tobe deliveredupon

deliveryofa copy ofa writtennoticeto,orupon verballyadvising,theDirectororsome person who

appears competent and mature athishome orbusinessaddressas eitherappears on therecordsof

the Association.

Neither thebusinesstobe transactedat,nor thepurpose of,any Regular or Special

Meeting of theBoard of Directorsneed be specifiedinthe noticeor waiver of such meeting.
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6.6 Proxies.For purposesofdetermininga quorum with respecttoa particularproposal,

and forpurposes ofcastinga vote foror againsta particularproposal,a Directormay be considered

to be presentat a meeting and to vote ifthe Directorhas granted a signed writtenproxy: (i)to

anotherDirectorwho ispresentatthemeeting;and (ii)authorizingtheotherDirectortocastthevote

thatisdirectedtobe castby thewrittenproxy with respecttotheparticularproposalthatisdescribed

with reasonablespecificityintheproxy. Except asprovided inthisSection6.6and aspermittedby

Section6.13,Directorsmay not vote or otherwiseactby proxy.

6.7 Telecommunications. The Board ofDirectorsmay permitany Directortoparticipate

in a Regular or Special Meeting by, or conduct the meeting through the use of,any means of

communication by which allDirectorsparticipatingmay hear each otherduring the meeting. A

Directorso participatingin such a meeting isconsideredtobe presentinperson atthemeeting.

6.8 Ouorum of Directors.A majorityof thenumber of DirectorsfixedintheseBylaws

shallconstitutea quorum for the transactionof business. For the purpose of determining the

presenceof a quorum, Directorswillbe counted ifrepresentedinperson orby proxy,ifapplicable.

6.9 Adiournment of Directors'Meeting. Directorspresentatany meeting of theBoard

ofDirectorsmay adjournthemeeting from time totime,whether or not a quorum shallbe present,

withoutnoticeotherthanannouncement atthemeeting,fora totalperiodorperiodsofnottoexceed

thirty(30)days afterthedatesetforthe originalmeeting. At any adjourned meeting which isheld

withoutnoticeotherthanannouncement atthemeeting,thequorum requirementshallnotbe reduced

or changed, but iftheoriginallyrequiredquorum ispresent,any businessmay be transactedwhich

might have been transactedatthe meeting as originallycalled.

6.10 Vote Required atDirectors'Meeting. At any meeting of the Board of Directors,if

a quorum ispresent,a majorityofthevotespresentinperson orby proxy,ifapplicable,and entitled

tobe caston a matter shallbe necessaryforthe adoptionof thematter,unlessa greaterproportion

isrequiredby law, theDeclaration,theArticlesof Incorporation,or theseBylaws.

6.11 OfficersatMeetines. The Presidentshallactaschairman and theBoard ofDirectors

shallappointa secretaryto actatallmeetings of theBoard of Directors.

6.12 Waiver of Notice. A waiver of noticeof any meeting of the Board of Directors,

signedby a Director,whether beforeor afterthemeeting,shallbe equivalenttothegivingof notice

of themeeting to such Director.Attendance of a Directorata meeting inperson shallconstitute

waiver of noticeof such meeting unless(a)atthebeginning of the meeting or promptly upon the

Director'slaterarrivalthe Directorobjectsto holding the meeting or transactingbusiness atthe

meeting because oflackofnoticeordefectivenoticeand,atterobjecting,theDirectordoes notvote

foror assentto actiontakenatthemeeting,or (b)theDirectorcontemporaneously requeststhatthe

Director'sdissentor abstentionas to any specificactiontaken be enteredin the minutes of the

meeting; or (c)the Directorcauses writtennoticeof the Director'sdissentor abstentionas to any

AmendedBylaws
CliffiwellerRanchlandownersAssociation

Page12of24



specificactiontobe receivedby (i)thepresidingofficerof themeeting beforeadjournment of the

meeting; or (ii)theAssociationpromptly afteradjournment of themeeting.

6.12.1 The rightof dissentor abstentionpursuantto Section6.12 isnot availableto

a Directorwho votesin favorof the actiontaken.

6.13 Action of DirectorsWithout a Meeting. Any actionrequiredto be taken or which

may be taken ata meeting of theBoard of Directorsmay be taken without a meeting and without

priornoticeifa consent inwriting,settingforththe actionso taken,shallbe signedby allof the

Directors.Any actiontakenunder thisSection6.13 isnot effectiveunlessallwrittenconsentsare

receivedwithin a sixty(60)day periodand have not been revoked.

ARTICLE VII

OFFICERS

7.1 Officers,Emuloyees and Agents. The officersof the Associationshallbe natural

persons 18 yearsof age or over and shallconsistof a President,a Secretary,a Treasurer,and such

otherOfficers,assistantOfficers,employees, and agentsasmay be deemed necessaryby theBoard

of Directors. Officersother than the Presidentneed not be Directors. The same person may

simultaneouslyhold more than one office.

7.2 Appointment and Term ofOfficeofOfficers.The Officersshallbe appointedby the

Board ofDirectorsattheAnnual Meeting oftheBoard ofDirectorsand shallhold office,subjectto

thepleasureof theBoard of Directors,untilthenext Annual Meeting of the Board of Directorsor

untiltheirsuccessorsare appointed,whichever islater,unlessthe Officerresigns,or isremoved

earlier.

7.3 Resignationand Removal of Officers.An Officermay resignatany time by giving

writtennoticeof resignationtothe Association.A resignationof an Officeriseffectivewhen the

noticeisreceivedby theAssociationunlessthenoticespecifiesa latereffectivedate.Ifaresignation

ismade effectiveata laterdate,theBoard of Directorsmay: (a)(i)permit the Officertoremain in

officeuntilthe effectivedate;and (ii)fillthe pending vacancy before the effectivedate ifthe

successordoes nottakeofficeuntiltheeffectivedate;or(b)(i)remove theOfficeratany time before

the effectivedate;and (ii)fillthe vacancy createdby the removal. The Board of Directorsmay

remove any Officeratany time with orwithoutcause.An Officerwho resigns,isremoved, orwhose

appointment has expiredmay filea statementinthe same form asprovided in Section5.7.

7.4 Vacancies in Officers.Any vacancy occurringin any positionas an Officermay be

filledby theBoard of Directors.An Officerappointed to filla vacancy shallbe appointedforthe

unexpired term of hispredecessorinoffice.
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7.5 President.The Presidentshallbe a Member ofthe Board of Directorsand shallbe

the principalexecutive officerof the Association and, subjectto the controlof the Board of

Directors,shalldirect,supervise,coordinateand have general controlover the affairsof the

Association,and shallhave the powers generallyattributableto the chiefexecutiveofHeer of a

corporation. The Presidentshallpreside at allmeetings of the Board of Directorsand of the

Members of theAssociation.

7.6 Vice President.The Vice President,ifany,may actinplaceof thePresidentincase

ofhisdeath,absence orinabilitytoact,and shallperform such otherdutiesand have such authority

as isfrom time totime delegatedby theBoard of Directorsorby thePresident.

7.7 Secretary.The Secretaryshallbe thecustodianoftherecordsand theseal,ifany,of

theAssociationand shallaffixthesealtoalldocuments requiringthesame; shallseethatallnotices

aredulygiven inaccordance withtheprovisionsoftheseBylaws and asrequiredby law and thatthe

books, reportsand other documents and records of the Association setforthin Section 9.3 are

properlykept and filed;shalltakeor cause tobe taken and shallkeep minutes of the meetings of

Members, of theBoard ofDirectors,and of committees oftheBoard of Directors;shallkeep atthe

principalofficeof the Associationa record of the names and addressesof the Members; and, in

general,shallperform alldutiesincidenttotheofficeofSecretaryand such otherdutiesasmay, from

time to time,be assigned to him by the Board of Directorsor by the President. The Board of

Directorsmay appointone or more AssistantSecretarieswho may actinplace of the Secretaryin

case of his death,absence or inabilityto act. The dutiesof the Secretarymay be delegatedto a

propery management company.

7.8 Treasurer.The Treasurershallhave charge and custody of,and be responsiblefor,

allfunds and securitiesoftheAssociation;shalldepositallsuch fundsinthename oftheAssociation

insuch depositoriesasshallbe designatedby theBoard ofDirectors;shallkeep correctand complete

financialrecordsand books of account and recordsof financialtransactionsand conditionof the

Associationand shallsubmit such reportsthereofastheBoard ofDirectorsmay, from time totime,

require;shallarrange for the annual reportrequiredunder Section 9.6 of these Bylaws; and, in

general,shallperform allthedutiesincidenttotheofficeofTreasurerand such otherdutiesasmay

from time totime be assignedtohim by theBoard of Directorsor by the President.The Board of

Directorsmay appointone or more AssistantTreasurerswho may actinplace of the Treasurerin

case of his death,absence or inabilityto act. The dutiesof the Treasurermay be delegatedto a

propertymanagement company.

7.9 Bonds. The Associationshallrequireand pay forfidelitybonds covering Officers

or otherpersonshandling funds oftheAssociationasrequiredintheDeclaration.The Association

shallpay thepremiums forsuch bonds.
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ARTICLE VIII

INDEMNIFICATION OF OFFICIALS AND AGENTS

8.1 Right of Indemnification.The Associationshallindemnify any Director,Officer,

employee, fiduciaryand agent (includingwithout limitationthe propertymanager) to the fullest

extentallowedunder Sections16-6a-901through 16-6a-910 oftheAct,orany replacement Sections

thereof.

8.2 AuthoritytoInsure.The Associationmay purchase and maintainliabilityinsurance

on behalf of any Director,Officer,employee, fiduciaryand agent againstany liabilityasserted

againsthim and incurredby him in such capacityor arisingout of his statusas such, including

liabilitiesforwhich he might not be entitledto indemnificationhereunder.

ARTICLE IX

MISCELLANEOUS

9.1 Amendment/Conflict. These Bylaws may be amended, atany Regular,Annual, or

SpecialMeeting oftheBoard ofDirectors,by avoteofthemajorityoftheBoard ofDirectors,except

ifitwould resultin a change of the rights,privileges,preferences,restrictions,or conditionsof a

Membership classastovoting,dissolution,redemption,ortransferby changingtherights,privileges,

preferences,restrictions,or conditionsofanotherclass.The Members may amend theBylaws even

though theBylaws may alsobe amended by theBoard of Directors.Amendments totheBylaws by

Members shallbe made inaccordancewith theAct. Inthecaseof any conflictbetween theArticles

and theseBylaws, theArticlesshallcontrol;and inthecaseof any conflictbetween theDeclaration

and theseBylaws, the Declarationwillcontrol.

9.2 Compensation of Officers.Directorsand Members. No Directorshallhave theright

toreceiveany compensation from theAssociationforservingasaDirectorexceptforreimbursement

of expenses asmay be approved by resolutionof disinterestedMembers of the Board of Directors

and except as may otherwisebe approved by the Members. Officers,agentsand employees shall

receivesuch reasonablecompensation asmay be approved by theBoard ofDirectors.Appointment

ofa person as an Officer,agent or employee shallnot,of itself,createany rightto compensation.

9.3 Books and Records.

9.3.1 The Associationshallkeep aspermanent records:(a)minutes ofallmeetings

of itsMembers and Board ofDirectors;(b)a recordof allactionstakenby the Members or

Board ofDirectorswithout a meeting;(c)a recordofallactionstakenby a committee ofthe

Board of Directorsin place of the Board of Directorson behalfof the Association;(d)a

recordofallwaiversofnoticesofmeetings ofMembers and oftheBoard ofDirectorsorany
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committee of theBoard of Directors;and (e)a copy oftheDeclaration,as thesame may be

amended.

9.3.2 The Associationshallmaintain appropriateaccountingrecords.

9.3.3 The Associationoritsagentshallmaintaina recordofitsMembers ina form

thatpermitspreparationof a listofthename and addressof allMembers: (a)inalphabetical

order,by class,and (b)showing thenumber of voteseach Member isentitledtovote.

9.3.4 The Associationshallmaintainitsrecordsinwrittenform or inanotherform

capableof conversionintowrittenform within a reasonabletime.

9.3.5 The Association shallkeep a copy of each of the followingrecords atits

principaloffice:(a)itsArticlesof Incorporation;(b)itsBylaws; (c)resolutionsadopted by

itsBoard of Directorsrelatingto the characteristics,qualifications,rights,limitations,and

obligationsof Members or any classor categoryof Members; (d)theminutes of allBoard

of Directors'and Members' meetings;(e)recordsof allactionstakenby Members without

a meeting;(f)allwrittencommunications toMembers generallyasMembers fora periodof

threeyears;(g)a listof the names and businessor home addressesof itscurrentDirectors

and Officers;(h)a copy of itsmost recentannual report;and (i)allfinancialstatements

prepared forperiodsending during thelastthree(3)years.

9.4 Inspectionof Records.

9.4.1 A DirectororMember isentitledtoinspectand copy any oftherecordsofthe

nonprofitcorporationdescribedin Subsection9.3.5:(a)during regularbusinesshours;(b)

attheAssociation'sprincipaloffice;and (c)iftheDirectororMember givestheAssociation

writtendemand, atleastfive(5)businessdays beforethedateon which theMember wishes

to inspectand copy therecords.

9.4.2 In additiontotherightssetforthin Subsection 9.4.1,a Directoror Member

isentitledtoinspectand copy any oftheotherrecordsoftheAssociation:(a)duringregular

businesshours;(b)ata reasonablelocationspecifiedby theAssociation;and (c)atleastfive

(5)business days before the date on which the Member wishes to inspectand copy the

records,iftheDirectoror Member: (i)meets therequirementsof Subsection9.4.3;and (ii)

givesthe Associationwrittendemand.

9.4.3 A Director or Member may inspect and copy the records described in

Subsection 9.4.2only if:(a)the demand ismade: (i)in good faith;and (ii)for a proper

purpose;(b)theDirectororMember describeswithreasonableparticularitythepurpose and

the records the Directoror Member desiresto inspect;and (c)the records are directly

connected with thedescribedpurpose.
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9.4.4 Notwithstanding any otherprovisionin theseBylaws, forpurposes of this

Section:(a)"Member" includes:(i)a beneficialowner whose membership interestisheld

inavotingtrust;and (ii)any otherbeneficialowner ofa membership interestwho establishes

beneficialownership; and (b)"proper purpose" means a purpose reasonablyrelatedto the

demanding Member's or Director'sinterestas a Member or Director.

9.4.5 The rightof inspectiongranted by thisSection may not be abolished or

limitedby the Articlesof Incorporationor theseBylaws.

9.4.6 This Sectiondoes not affect:(a)therightof a DirectororMember toinspect

recordsrelatingtoballots;(b)therightof a Member toinspectrecordstothesame extentas

any otherlitigantiftheMember isin litigationwith theAssociation;or (c)thepower of a

court,independent of thisArticle,to compel the production of corporaterecords for

examination.

9.4.7 A Directoror Member may not use any informationobtained through the

inspectionor copying of recordspermittedby 9.4.2forany purposes otherthan those set

forthinthe demand made under 9.4.3.

9.5 Scope of InspectionRight. A Directoror Member's agent or attorneyhas the same

inspectionand copying rightsas the Director or Member. The rightto copy records under

Section9.4includes,ifreasonable,therighttoreceivecopiesmade by photographic,xerographic,

electronic,orothermeans. Exceptfor requestsforfinancialstatements,theAssociationmay impose

a reasonablecharge coveringthecostsoflabor and materialfor copiesofany documents provided

to the Director or Member. The charge may not exceed the estimated cost of production and

reproductionofthe records.The nonprofitcorporationmay comply with a Director'sor Member's

demand to inspecttherecordof Members under Subsection9.3.3by furnishingto theDirectoror

Member a listofDirectorsorMembers that:(a)complies with Subsection9.3.3;and (b)iscompiled

no earlierthanthedateoftheDirector'sorMember's demand. Concerning financialstatements,by

no laterthan fifteen(15)days afterthe day on which the Associationreceivesa writtenrequestof

any Member, theAssociationshallmail totheMember thefollowingthatshow inreasonabledetail

theassetsand liabilitiesand resultsoftheoperationsoftheAssociation:(a)theAssociation'smost

recentannualfinancialstatements,ifany;and (b)theAssociation'smost recentlypublishedfinancial

statements,ifany. Without consentoftheBoard ofDirectors,a membership listor any partthereof

may not be obtained or used by any person forany purpose unrelatedto a Member's interestas a

Member.

9.6 Annual Reoort. The Board ofDirectorsshallcause tobe preparedand distributedto

each Member and any FirstMortgagee of a Member who has fileda writtenrequesttherefor,not

laterthan ninety(90) days afterthe closeof each fiscalyear of the Association,an annual report

containing(a)an income statementreflectingincome and expendituresof theAssociationforsuch

fiscalyear;(b) a balance sheet as of the end of such fiscalyear,(c)a statementof changes in
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financialpositionforsuch fiscalyear,and (d)a statementof theplaceoftheprincipalofficeof the

Associationwhere thebooks and recordsoftheAssociation,includinga listofnames and addresses

of currentMembers, may be found.

9.7 Statement of Account. Upon payment of a reasonablefeetobe determined by the

Associationand upon writtenrequestof an Owner of a Lot or any person with any right,titleor

interestin a Lot or intendingto acquireany right,titleor interestin a Lot,the Associationshall

furnish,withinten(10)days afterthereceiptof such request,a writtenstatementof account setting

forththe amount of unpaid assessments,or otheramounts, ifany,due or accrued and then unpaid

with respectto the Lot and the Living Unit thereon,and the amount of the assessments forthe

currentfiscalperiodoftheAssociationpayablewith respecttotheLot and theLivingUnit thereon.

Such statementshall,with respectto the party to whom itisissued,be conclusiveagainstthe

Associationand allparties,for allpurposes,thatno greateror other amounts were then due or

accrued and unpaid and thatno otherassessmentshave been levied.

9.8 Annual Corporation Reports. The Association shallfilewith the Division of

Corporations and Commercial Code for the Utah Department of Commerce, within the time

prescribedby law,annual corporatereportsinsuch form and containingtheinformationrequiredby

law and shallpay the feeforsuch filingas prescribedby law.

9.9 FiscalYear. The fiscalyear of theAssociationshallbe thecalendaryear,and shall

begin on January 1 and end the succeedingDecember 31. The fiscalyearmay be changed by the

Board of Directorswithout amending theBylaws.

9.10 Seal.The Board ofDirectorsm ad a sealwhich shallhave inscribedthereonthe

name of theAssociationand the words "SEAL" and "UTAH".

9.11 Shares of Stock and Dividends Prohibited.The Associationshallnot have or issue

sharesofstockand no dividendsshallbe paid and no partoftheincome orprofitoftheAssociation

shallbedistributedtoitsMembers, DirectorsorOfficers.Notwithstandingtheforegoingparagraph,

theAssociationmay issuecertificatesevidencingMembership therein,may conferbenefitsupon its

Members in conformity with itspurposes and, upon dissolutionor finalliquidation,may make

distributionsas permittedby law, and no such payment, benefitor distributionshallbe deemed to

be a dividend or distributionof income or profit.

9.12 Loans toDirectors,Officersand Members Prohibited.No loan shallbe made by the

AssociationtoitsMembers, DirectorsorOfficers,and any Director,OfficerorMember who assents

toorparticipatesinthemaking of any such loan shallbe liabletotheAssociationfortheamount of

such loan untilthe repayment thereof.

9.13 Limited Liability.The Association,theBoard ofDirectors,theArchitecturalControl

Committee, and Declarant,and any agentor employee of any ofthe same shallnot be liableto any
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person forany actionsorforany failuretoactinconnectionwith theaffairsoftheAssociationifthe

actiontaken or failureto actwas in good faithand withoutmalice.

9.14 Minutes and Presumations Thereunder. Minutes orany similarrecordofthemeetings

of Members or of theBoard of Directors,when signedby the Secretaryor actingSecretaryof the

meeting, shallbe presumed totruthfullyevidencethematterssetforththerein.A recitationin any

such minutes thatnoticeof the meeting was properlygiven shallbe prima facieevidence thatthe

noticewas given.

9.15 Checks, Draftsand Documents. All checks,draftsor otherordersforpayment of

money, notesorotherevidencesofindebtedness,issuedinthename oforpayabletotheAssociation,

shallbe signed or endorsed by such person or persons,and in such manner as,from time to time,

shallbe determined by resolutionof theBoard of Directors.

9.16 Execution ofDocuments. The Board ofDirectors,exceptastheseBylaws otherwise

provide,may authorizeany officerorOfficers,agentor agents,toenterintoany contractorexecute

any instrumentinthename of and on behalfoftheAssociation,and such authoritymay be general

or confined to specificinstances;and unlessso authorizedby the Board of Directors,no Officer,

agent or employee shallhave any power or authorityto bind the Associationby any contractor

engagement or topledge itscreditor torenderitliableforany purpose or in any amount.

9.17 Right to Inspect. Notwithstanding the other provisions of thisArticle,unless

otherwiseprovided intheseAmended Bylaws, arightofaMember toinspectorreceiveinformation

from theAssociationappliesonly toa votingMember of theAssociation.

ARTICLE X

NOTICE AND HEARING PROCEDURE

10.1 Association'sEnforcement Rights.Intheeventofan allegedviolationby a Member

or Occupant ("Respondent") of theDeclaration,theseBylaws, orthe Rules and Regulationsof the

Association,theBoard of Directorsshallhave the right,upon an affirmativevote ofa majorityof

allDirectorson theBoard of Directors,totakeany one ormore of the actionsand topursue one or

more of theremedies permittedunder theprovisionsoftheDeclaration,theseBylaws, or theRules

and RegulationsoftheAssociation.If,under theprovisionsoftheDeclaration,theseBylaws, orthe

Rules and Regulations,a Notice ofNoncompliance and Right toHearing isrequiredpriortotaking

action or pursuing remedies, the following provisions of ArticleX of these Bylaws shallbe

applicable.The failureoftheBoard ofDirectorsortheArchitecturalControlCommittee toenforce

the Rules and Regulationsof theAssociation,theseBylaws, ortheDeclarationshallnot constitute

waiver of the rightto enforce the same thereafter.The remedies setforthand provided in the

Declaration,theRules and RegulationsoftheAssociationortheseBylaws shallbe cumulative and

none shallbe exclusive. However, any individualMember must exhaust allavailableinternal
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remedies of the Associationprescribedby the Declaration,these Bylaws, and the Architectural

Control Committee Rules and Regulations,and otherRules and Regulationsof the Association

beforethatMember may resortto a courtof law forreliefwith respectto any allegedviolationby

anotherMember oftheDeclaration,theseBylaws, ortheRules and RegulationsoftheAssociation,

provided thatthe foregoinglimitationpertainingto exhaustingadministrativeremedies shallnot

apply (i)to theBoard of Directorsor to any Member where the complaint allegesnonpayment of

Annual Assessments, SpecialAssessments or CorrectiveAssessments, or (ii)tomatterstheBoard

ofDirectorsdeterminesinitsdiscretionwill(a)affectthesafetyoftheCommon Area orOpen, Open

Area or Open Space or the Owners or theirpropertyor (b)willresultin irreparableharm to the

Associationifnotquicklyremedied. Insuch cases,theBoard ofDirectorsmay immediately filesuit.

10.2 Notice ofNon compliance and Right toHearing. A copy oftheComplaint orNotice

of Noncompliance and Right to Hearing ("Notice")shallcontaina writtenstatementof charges

which shallset forthin ordinary and concise language the acts or omissions with which the

Respondent ischarged and a referencetothe specificprovisionsof theDeclaration,theseBylaws,

or theRules and Regulationsof theAssociationwhich theRespondent isallegedtohave violated.

The Notice shallbe servedon each Respondent in accordance with thenoticeprovisionssetforth

intheDeclaration,togetherwith a statementwhich shallbe substantiallyinthe followingform:

"Unless a writtenrequestfora hearing signed by or on behalfof a person

named asRespondent intheaccompanying Complaint/Notice isdeliveredormailed

to the Board of Directorswithin fifteen(15) days afterthe Complaint/Notice is

served upon you, the Board of Directorsmay proceed upon the Complaint/Notice

withouta hearing,and you willhave thuswaived your righttoa hearing.The request

for a hearing may be made by deliveringor mailing the enclosed form entitled

"Notice of Response" tothe Board of Directorsatthefollowingaddress:

You may, butneed not,be reoresentedby counselatany orallstagesofthese

proceedines. Ifyou desirethe names and addressesof witnessesor an opportunity

toinspectany relevantwritingsoritems on fileinconnectionwith thismatterinthe

possession,custody or controlof theBoard of Directors,you may contact:

A Respondent shallbe entitledtoa hearingon themeritsof thematteriftheNotice of Response is

timely filedwith the Board of Directors.A Respondent may filea separatestatementby way of
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mitigation,even ifhe does not filea Notice of Response. Ifthechargesrelateto an occupant that

isnot a Member, both theoccupant and theMember shallbe consideredRespondents.

10.3 Board of Directors.The Board of Directorsshallserveas theHearing Committee.

The Board ofDirectorsshallelecta Chairman and appointa hearingofficerwho shalltakeevidence

and ensurethata properrecordof allproceedingsismaintained.

10.4 Notice of Hearine. The Board of Directorsshallserve a Notice of Hearing, as

provided herein,on allpartiesatleastten(10)days priortothehearing,ifsuch hearingisrequested

by a Respondent. The hearingshallbe held no laterthanthirty(30)days aftertheNotice ismailed

or deliveredto each Respondent. The Notice of Hearing to each Respondent shallbe substantially

inthe followingform, but may includeotherinformation:

"You are hereby notifiedthata hearing willbe held before The Board of

Directorsat:

on the day of ,20_, atthehour of ,upon thecharges

made intheComplaint/Notice servedupon you. You may be presentatthehearing,

may but need notbe representedby counsel,may presentany relevantevidence,and

willbe given fullopportunitytocross-examine allwitnessestestifyingagainstyou.

You areentitledtoseek theattendanceofwitnessesand tocompel theproductionof

books, documents orotheritemsinthepossessionoftheAssociationby applyingto

theBoard of Directorsof theAssociation."

10.5 Hearing.

(a) At thehearing,theRespondent must show cause,ifany cause can be shown,

why saidRespondent isnotinviolationoftheDeclaration,theRules and Regulationsofthe

Association,or theseBylaws as setforthintheNotice.

(b) Oral evidence shallbe taken only on oath or affirmationadministeredby a

Member of theBoard of Directors.The use of afIidavitsand writteninterrogatoriesinlieu

of oraltestimony shallbe encouraged by theBoard of Directors.

(c) Each partyshallhave theserights:tocalland examine witnesses;tointroduce

exhibits;to cross-examine witnesseson any matterrelevantto the issues;to impeach any

witness;and torebuttheevidence againstsuch party.IfRespondent does not testifyinhis

own behalf,he may be calledand examined as ifunder cross-examination.
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(d) The hearingneed not be conducted accordingto technicalrulesrelatingto

evidence ofwitnesses.Any relevantevidence shallbe admittedifitisthe sortof evidence

on which responsiblepersons are accustomed to relyin the conduct of seriousaffairs,

regardlessoftheexistenceofany common law orstatutoryrulewhich might make improper

theadmission ofsuch evidenceoverobjectionincivilaction.Hearsay evidencemay be used

forthepurpose of supplementing or explainingotherevidencebut shallnot be sufficientin

itselftosupporta findingunlessitwould be admissibleover objectionin civilactions.

(e) Neither the Complainant nor the Respondent need be in attendanceatthe

hearing.The hearingshallbe open to attendanceby any Member of theAssociationtothe

extentof thepermissiblecapacityof thehearingroom.

(f) In rendering a decision,officialnoticemay be taken at any time of any

provisionoftheDeclaration,theseBylaws, theRules and RegulationsoftheAssociation,or

any generallyunderstood matterwithintheworking of theAssociation.Persons presentat

the hearing shallbe informed of the mattersto be noticedby the Board of Directors,and

theseMatters shallbe made a partof therecordof proceedings.

(g) The Board ofDirectorsmay grantcontinuanceson a showing of good cause.

(h) Whenever theBoard of Directorshas commenced to hear the matter and a

member oftheBoard ofDirectorsisforcedtowithdraw priortoa finaldeterminationby the

Board of Directors,theremaining Directorsshallcontinuetohear and decidethe case.

10.6 Decision. If a Respondent failsto filea Notice of Response as provided in

Section10.2oftheseBylaws, or failstoappear ata hearing,theBoard of Directorsmay takeaction

based upon the evidence presented to itwithout furthernotice to Respondent. However, the

Respondent may make any showing by way of mitigation.After alltestimony and documentary

evidence has been presentedto the Board of Directors,the Board of Directorsmay vote by secret

writtenballotupon thematter,with a majorityoftheentireBoard ofDirectorscontrolling.A copy

oftheNotice ofAdjudicationoftheBoard of Directorsmay be posted by theBoard of Directorsat

a conspicuous place in the Development, and a copy shallbe served by the Presidentof the

Associationon each person directlyinvolved inthe matterand his attorney,ifany,in accordance

with thenoticeprovisionssetforthintheDeclaration.The Notice of Adjudicationmay include(i)

the terms of any disciplinaryaction;(ii)the levy of a CorrectiveAssessment; or (iii)othersuch

actionsor remedies as theBoard of Directorsdeems appropriateand arefairand reasonableunder

thecircumstances.The decisionoftheBoard ofDirectorsshallbecome effectiveten(10)days after

itisservedupon each Respondent, unlessotherwiseorderedin writingby the Board of Directors.

The Board of Directorsmay ordera reconsiderationatany time within fifteen(15)days following

serviceof itsdecisionon the involved persons,on itsown motion or on petitionby any party.

However, no actionagainsta Respondent arisingfrom the allegedviolationshalltake effectprior
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totheexpirationofthelaterof(a)fifteen(15)days aftereach Respondent's receiptofthe Notice of

Hearing;or (b)ten(10)days afterthehearingrequiredherein.

10.7 Subsequent ViolationsforSame Offense. IftheBoard of Directorsdeterminesthat

an Owner violatesthe Notice of Adjudication,the Board of Directorsmay immediately issuea

Notice of Noncompliance by Board of Directorsand Right to Hearing or filesuitto enforcethe

Notice of Adjudication.

10.8 Rules forNon-Compliance. The Board of Directorsmay adopt rulesforhandling

non-compliance issuesand hearingswithinthescope ofthisArticle10 including,butnotlimitedto,

thedesignationoftheArchitecturalConunitteetoidentify,investigate,and requesttheBoard toissue

a Notice of Non-Compliance and to designateone of itsmembers to presentthe case for non-

compliance totheBoard forjudgment as provided forin Section10.6.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ATTACHMENT

AMIMDED BYI.&WS OF CLIFFDMBLI.ER RANCH IshWDOWNERS ASSOCIATION

10.9 Fines. The Board has authority to issue a fine for violations of

the Declaration, the Amended Bylaws, the Cliffdweller Ranch

Architectural Guidelines, and the Rules and Regulations. Before

assessing a fine, the Board shall notify the Lot owner in writing

that a fine will be imposed if the violation is not renedied

within seventy-two(72)hours. Fines assessed under this subsection

shall be made only for violation of a rule, covenant, condition,

or restriction provided in the Declaration, the Amended Bylaws,

the Cliffdweller Ranch Architectural Guidelines or the Rules and

Regulations. A Lot owner who is assessed a fine under this

subsection may request an informal hearing to protest or dispute

the fine within 14 days from the date the fine is assessed. A

hearing requested under this subsection shall be conducted in

accordance with this Article 10. No interest or late fees may

accrue until after the hearing has been conducted and a final

decision has been rendered. Unpaid fines may be collected as an

unpaid assessment as set forth in Paragraph 9 of Section V

ASSESSMENTS of the Declaration of Covenants, Conditions, and

Restrictions of Cliffdweller Ranch Phase I (the Declaration). The

Board has authority to, from time to time, establish, publish, and

alter a schedule of fines and also a procedure for levying the

fines.

CERTIFICATE OF SECRETARY

I, the undersigned, do hereby certify that:

1.I am the duly elected and acting Secretary of Cliffdweller Ranch

Landowners Association, a Utah nonprofit corporation

("Association"); and

2.The foregoing Amended Bylaws of Cliffdweller Ranch Landowners

Association Section 10.9 Fines was duly adopted by a majority of

Directors at a meeting oq4f 7974 pg 4,/}? , 2007.

IN WITNESS WHEREOF, I have hereunto subscribed my hand this

Marbara Frey, decretary
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