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AMENDMENT NO. 1 TO

DECLARATION OF COVENANTS, CONDITIONS,

EASEMENTS AND PROTECTIVE COVENANTS

FOR

PARADISE VILLAGE AT ZION

THIS AMENDMENT NO. 1 TO DECLARATION OF COVENANTS, CONDITIONS,
EASEMENTS AND PROTECTIVE COVENANTS FOR P RADISE VILLAGE AT ZION (the

"Amendment") isexecuted this13 day of \%}ff. , 2016, by MerrillProperties,

LLC, a Utah limitedliabilitycompany (the"Declarant").

RE CITA LS

A. Declarant caused to be recorded a Declaration of Covenants, Conditions,
Easements and ProtectiveCovenants forParadiseVillageatZion dated as of June 27, 2014, and

recorded on July 2, 2014, in the officialrecords of Washington County, Utah as document

number 20140020242 (the"Declaration") concerning the realproperty(the"Property") located

inWashington County, Stateof Utah, more particularlydescribedinExhibit"A," attachedhereto

and incorporatedherein(the"Original Property").

B. Pursuant to Section 15.2 of the Declaration,during the Period of Administrative

Control,Declarant, acting without the consent or approval of the Association or any other

Owner, shallhave the rightto amend the Declaration.

C. The Period of AdministrativeControl is stillin effectas of the date hereof and

Declarant desiresto amend the Declaration by modifying provisions within the Declaration,

subjectingadditionalland to theDeclaration,and identifyingpropertythatmay be annexed inthe

futureas partof thepropertysubjecttotheterms and conditionsof the Declaration.

NOW, THEREFORE, Declarantamends theDeclarationas follows:



1. Addition of Definitionof Additional Land. The following definitionof "Additional

Land" ishereby added as Subsection 1.2of ArticleI,Definitionsof the Definitions.

1.2 "Additional Land" means and consistsof any otherrealproperty
locatednot more than one mile from the exteriorboundaries of the realproperty
describedinExhibit"A" and Exhibit"A-1" thatDeclarantor Declarant'sAffiliate

now owns or in the futuremay own. This Declaration is not intended as and

should not be deemed to constituteany lien, encumbrance, restriction,or

limitationupon the Additional Land unlessand untilsuch land isincorporatedas

partof the Community inaccordance with theprovisionsof thisDeclaration.

2. Modification of Numbering of Definitions.The numbering of the definitionsfrom and

afterSubsection 1.2 shallbe increasedby one to account for the additionof the definitionof

"AdditionalLand".

3. Modification of Definitionof Community. The definitionof "Community" is hereby
deletedinitsentiretyand replacedby the following:

"Community" means ParadiseVillage atZion, and any Additional Land

which ishereaftermade subjecttothisDeclaration.

4. Modification of Definitionof Plat. The definitionof "Plat" is hereby deleted in its

entiretyand replacedby the following:

"Plat" or "Plats"means any (1) or more of the Final Plat for Paradise

Villageat Zion Phase 1,the Final Platfor ParadiseVillage at Zion Phase 2, the

FinalPlatforParadiseVillageatZion Phase 3,the FinalPlatforParadiseVillage
atZion Phase 4,the FinalPlatforParadiseVillageatZion Phase 5,the FinalPlat

forParadiseVillageatZion Phase 6,as the contextmay require,and any platsfor

futurephases of the Community as includedinthe AdditionalLand, and which is

incorporatedhereinby thisreference.

5. Replacement of Section 2.1. Section 2.1 of the Declaration is hereby deleted in its

entiretyand replacedby the following:
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2.1 Declaration. Declarant hereby declares that all of the real

property described in Exhibit "A" and Exhibit "A-1" and any Additional Land

which ishereaftersubjected to thisDeclarationby a Supplemental Declaration

shallbe held,sold,and conveyed subjectto the following easements, restrictions,

covenants,and conditions,which are forthe purpose of protectingthe desirability
of and which shallrun with the realproperty subjectedto thisDeclarationand

which shallbe binding on allpartieshaving any right,title,or interestin the

Community or any part thereof,theirheirs,successors,successors-in-title,and

assigns,and shallinureto the benefitof each owner thereof. All of the property
within the Community shall be held, sold and conveyed subject to this

Declaration,includingany of the AdditionalLand hereaftermade subjectto this

Declarationby the recordationof a Supplemental Declaration.By acceptance of a

deed or by acquiring any interestin any of the property subject to this

Declaration,each Person, for himself,herselfor itself,and his,her or itsheirs,

personal representatives,successors, transfereesand assigns, binds himself,
herselfor itself,and his,her or itsheirs,personal representatives,successors,

transferees and assigns, to all of the provisions, restrictions,covenants,

conditions,rulesand regulationsnow or hereafterimposed by thisDeclaration.In

addition,each such Person by so doing acknowledges thatthisDeclarationsets

forth a general scheme for the development and use of the Community and

evidences his,her or itsagreement thatallthe restrictions,conditions,covenants,

Rules and RegulationscontainedinthisDeclarationshallrun with the land and be

binding on allsubsequent and future Owners, grantees,purchasers,assignees,
lesseesand transfereesthereof.Furthermore, each such Person fullyunderstands

and acknowledges thatthisDeclarationshallbe mutually beneficial,prohibitive
and enforceableby the Associationand allOwners.

6. Replacement of Section 2.4. Section 2.4 of the Declaration is hereby deleted in its

entiretyand replacedby the following:

2.4 No Condominium. Declarant and each Owner hereby agree and

understand that the Community is not, by execution and recording of this

Declaration,being submitted to the provisionsof the Condominium Ownership
Act (Utah Code Ann, 957-8-1, et seq.).This Declaration does not constitutea

declaration as provided for in the Condominium Ownership Act and the

provisions of the Condominium Ownership Act shallnot be applicableto the

Community or any portionthereof,includingwithout limitationallor a portionof

the AdditionalLand made subjectto thisDeclarationby the recordationof one or

more Supplemental Declarations.

7. Replacement of Section3.2. The followingshallbe added atthe end of Section3.2 of the

Declaration:

Upon the requestby Declarantor theAssociation,any Owner thatbenefits

from any Exclusive Common Area shall sign a document prepared by the
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Declarant or the Association whereby the Owner reaffirms the terms of this

Section 3.2 whereby the Owner reaffirmsitsobligationto operate,maintain and

repairthe Exclusive Common Area and any Regulated Modifications located

thereon atthe Owner's solecostand expense and to indemnify Declarant and the

Association for,from and againstany and allclaims arisingfrom the use of the

Exclusive Common Area and theRegulated Modificationslocatedthereon.

8. Replacement of ArticleX. ArticleX of the Declarationishereby deletedin itsentirety
and replacedby the following:

ARTICLE X

Annexation or Withdrawal of Additional Property

10.1 Annexation By Declarant. During the Period of Administrative

Control,Declarant,actingwithout the consent or approval of the Association or

any other Owner, shall have the right to bring within the scheme of this

Declaration additional land (an "annexation") within the area defined as

Additional Land herein,so long as the owner of such land (ifnot Declarant)
consentsto such action. Such annexation shallbe accomplished by filingin the

OfficialPublicRecords of Washington County, Utah, a Supplemental Declaration

annexing such propertyin the form prescribedbelow. Any such annexation shall

be effectiveupon the filingfor record of such Supplemental Declarationunless

otherwiseprovided therein.

10.2 Annexation by Association. Subjectto the consent of the owner

thereof,the Associationmay annex realpropertyintothe Community atany time

upon the affirmative vote of both Declarant (if during the Period of

AdministrativeControl) and Members representinga majority of the Class "A"

votes of the Associationpresentata meeting duly calledforsuch purpose. Such

annexation shall be accomplished by filingof record in the OfficialPublic

Records of Washington County, Utah, a Supplemental Declaration in the form

describedbelow, signedby the Presidentand the Secretaryof the Association,and

by the owner of the property being annexed. Any such annexation shallbe

effectiveupon filingunlessotherwiseprovided therein.

10.3 Form of Supplemental Declaration. Each Supplemental
Declarationmust statethatland isbeing annexed, and must contain at leastthe

following provisions: (i)a referenceto thisDeclaration,which referenceshall

statethe document number under which this Declaration is recorded in the

OfficialPublic Records of Washington County, Utah; (ii)a statement thatthe

provisionsof thisDeclarationshallapply to the annexed land,except as expressly

provided otherwisetherein;(iii)a legaldescriptionof the annexed land;and (iv)if

Declarant or the Association is not the owner of the land being annexed, the

signatures of both such owner and Declarant, if during the Period of

AdministrativeControl,or the Association,ifafterthe Period of Administrative

Control. A Supplemental Declarationmay, but need not,containa descriptionof

any Common Area withinthe annexed land. Each Supplemental Declarationshall
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containsuch additionalmattersas may be requiredby the Municipal Authority or

otherapplicablegovernment entity.

10.4 Common Area. At any time and from time to time during the

Period of Administrative Control,Declarant may convey to the Association fee

simple or easement interestsin realproperty,improved or unimproved. Upon
such conveyance to the Association,such realproperty interestshallbe accepted

by the Association as Common Area and thereaftershallbe maintained by the

Associationatitsexpense.

10.5 Withdrawal of Property. During the Period of Administrative

Control,Declarant shallhave the rightat any time to remove or withdraw lands

then owned by Declarant (or other Persons with Declarant'sconsent) from the

Community, so long as such withdrawal is not prohibited by any Municipal

Authority. Upon any such withdrawal this Declaration and the covenants,

conditions,restrictionsand obligationssetforthhereinshallno longerapply tothe

lands withdrawn. In order to withdraw lands from the Community hereunder,

Declarant shallbe required only to record in the OfficialPublic Records of

Washington County, Utah, a notice of withdrawal of land which contains:(i)a

referenceto thisDeclaration(includingthe document number under which this

Declaration is recorded in the OfficialPublic Records of Washington County,

Utah);(ii)a statementthatthe provisionsof thisDeclarationshallno longer apply
tothewithdrawn land;(iii)ifDeclarantisnot the owner of the land so withdrawn,

the signaturesof both such owner and Declarant;and (iv)a legaldescriptionof

thewithdrawn land.

9. Addition of Exhibit"A-l" of the Declaration. Exhibit"A-1" attachedheretoare hereby

incorporatedintothe Declarationas Exhibit"A-1" of theDeclaration.

10. Incorporationof Bvlaws. Pursuant to the definitionof Bylaws, the Bylaws of the

Association were to be attached to the Declaration as Exhibit "B". The Bylaws of the

Association attached hereto as Exhibit "B" are hereby incorporatedinto the Declaration as

Exhibit"B" of the Declaration,

IL Miscellaneous. The recitalsare hereby incorporatedinto thisAmendment. Except as

provided herein,the terms and conditionsof the Declarationshallremain the same and in full

forceand effect.

IN WITNESS WHEREOF, Declarant has executed thisAmendment as of the date first

above written.

MERRILL PROPERTIES, LLC,

a Utah limitedliabilitycompany

By:
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Title:

Title:1 near
-
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STATE OF UTAH )

County of \

O te day of
.g

, 2016, personally appeared before me

} ,known to me, or proved to me on the basisof satisfactoryevidence,to

be the person who executed the within instrumenton behalf of MerrillProperties,LLC, a Utah

limitedliability,and who acknowledged to me thatsaidentityexecuted it.

NOTARY PUBLIC
BETH WORTH A

8 COMMISSION #656396 OTARY PUBLIC

COMM EXP.05/23/2016

STATE OF UTAH

STATE OF UTAH )

County of \ A .

nte day of , 2016, personally appeared before me

1 } ,known to me, or proved to me on the basisof satisfactoryevidence,to

be the pers6n who executed the within instrumenton behalf of MerrillProperties,LLC, a Utah

limitedliability,and who acknowledged tome thatsaidentityexecuted it.

NCYTARY PUBLIC

BETHWORTH NOTARY PUBLIC

COMMlsSION #656396

COMM EXP.05/23/2016
*** STREE OF (TTAH
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EXHIBIT "A-1"

(Legal Description of Property)

ALL OF LOT 6,BLOCK 30, OF THE ST. GEORGE AND SANTA CLARA BENCH

IRRIGATION COMPANY SURVEY, BEING IN THE NORTHWEST QUARTER OF THE

NORTHEAST QUARTER OF SECTION 8,TOWNSHIP 42 SOUTH, RANGE 16 WEST,

SALT LAKE BASE AND MERIDIAN.

LESS AND EXCEPTING THE FOLLOWING TWO PARCELS:

(1) ALL OF SNOW CANYON KH SUBDIVISION, ACCORDING TO THE OFFICIAL

PLAT THEREOF, ON FILE IN THE OFFICE OF THE RECORDER OF WASHINGTON

COUNTY, STATE OF UTAH.

(2) THAT PORTION DEDICATED TO SANTA CLARA CITY FOR NORTH TOWN

ROAD AND HAMBLIN PARKWAY, BY DEED OF DEDICATION RECORDED

FEBRUARY 9,2012 AS ENTRY NO. 20120004301 OF OFFICIAL RECORDS, BEING

MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT AT THE NORTHWEST CORNER OF SNOW CANYON KH

SUBDIVISION, SAID POINT BEING NORTH 89626'48"EAST 736.16 FEET ALONG THE

SECTION LINE AND SOUTH 38,00 FEET FROM THE NORTH QUARTER CORNER OF

SECTION 8,TOWNSHIP 42 SOUTH, RANGE 16 WEST, SALT LAKE BASE AND

MERIDIAN, AND RUNNING THENCE SOUTHERLY 38.70 FEET ALONG AN ARC OF A

25.00 FOOT RADIUS CURVE TO THE LEFT (CENTER BEARS SOUTH 0033'37"EAST,

LONG CHORD BEARS SOUTH 45005'34" WEST 34.95 FEET WITH A CENTRAL ANGLE

OF 88042'O5")ALONG THE NORTHWESTERLY LINE OF SAID SNOW CANYON KH

SUBDIVISION; THENCE SOUTH 00044'45" WEST 171.70 FEET ALONG THE WESTERLY

LINE OF SAID SNOW CANYON KH SUBDIVISION; THENCE SOUTHERLY 267.33 FEET

ALONG AN ARC OF A 706.00 FOOT RADIUS CURVE TO THE RIGHT (CENTER BEARS

NORTH 89015'15" WEST LONG CHORD BEARS SOUTH 11035'37" WEST 265.74 FEET

WITH A CENTRAL ANGLE OF 21041'43")ALONG AND BEYOND SAID SUBDIVISION

TO THE WESTERLY LINE OF LOT 6,BLOCK 30, ST. GEORGE SANTA CLARA

IRRIGATION BENCH SURVEY, SAID POINT ALSO BEING THE EASTERLY LINE OF

TUSCANY AT CLIFFROSE PHASE 1;THENCE NORTH 00o44'49" EAST 455.99 FEET

ALONG SAID EASTERLY LINE OF TUSCANY AT CLIFFROSE PHASE 1;THENCE
NORTH 89026'48" EAST 74.45 FEET TO THE POINT OF BEGINNING.
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EXHIBIT "B"

(Bylaws of the Association)
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Bylaws

of

Paradise Village at Zion Owners Association, Inc.

As Adopted

, 2014
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Bylaws of

Paradise Village at Zion Owners Association, Inc.

ARTICLE I - PURPOSES

Section 1.01 Purpose. This corporationisorganized forany and alllawful purposes
forwhich a nonprofitcorporation may be organized under the Utah Revised Nonprofit

Corporation Act, as amended, as setforthinthe corporationsArticlesof Incorporation,

including,without limitation,the operationand management of the common areas and

elements of a community known as Paradise Village atZion.

ARTICLE II - OFFICES

Section 2.01 Offices. The principalofficeof the corporationmay be locatedatany

place,eitherin or outsidethe Stateof Utah, as designated inthe corporation'smost current

Annual Report filedwith the Utah Division of Corporations and Commercial Code. The

corporationmay have such other offices,eitherin or outsidethe Stateof Utah, as the Board

of Directorsmay designate or as the business of the corporationmay requirefrom time to

time. The corporation shallmaintain atitsprincipalofficea copy of certainrecords,as

specifiedin Section 16-6a-1601 of the Utah Revised Nonprofit Co orationAct. The initial

address of the corporation'sprincipalofficeshallbe To be>< A %;\('\aza UE WlbS

Section 2.02 Registered Office. The registeredofficeof the corporation,required

by Section 16-6a-501 of the Utah Revised Nonprofit Corporation Act, shallbe locatedin the

Stateof Utah and may be, but need not be, identicalwith the corporation'sprincipaloffice(if

locatedin the Stateof Utah). The address of the registeredofficemay be changed from time

to time.

Section 2.03 Definitions. The words used inthese Bylaws shallhave the same

meaning as setforthin the Declaration of Covenants, Conditions,Restrictions,Easements

and ProtectiveCovenants forParadise Village atZion filedof record ( \t) 1 ,2014

inthe officialrecords of Washington County, Utah (saidDeclaration,as amended, renewed,

or extended from time to time, ishereinaftersometimes referredto as the "Declaration"),

unless the context indicatesotherwise.

ARTICLE III- MEMBERS

Section 3.01 Membership. The qualifications,privilegesand obligationsof

membership inthe Association shallbe as setforthin the Declaration,the terms of which

pertainingto membership are specificallyincorporatedherein by reference.
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Section 3.02 Place of Meetings. Meetings of the Association shallbe held atthe

principalofficeof the Association or atsuch other suitableplace convenient to the Members

as may be designated by the Board of Directorseitherwithin the Propertiesor as convenient

theretoas possibleand practical.

Section 3.03 Annual Meetings. Annual meetings of the Association shallbe held

during the month of January or February in each year on a date and ata time setby the Board

of Directors.

Section 3.04 Special Meetings of Membership. The Presidentmay callspecial

meetings. In addition,itshallbe the duty of the Presidentto calla specialmeeting of the

Association ifso directedby resolutionof a majority of a quorum of the Board of Directors

or upon a petitionsigned by Members representingatleastfortypercent (40%) of the total

votes of the Association. The noticeof any specialmeeting shallstatethe date,time, and

place of such meeting and the purpose thereof.No business shallbe transactedata special

meeting except as statedin the notice.

Section 3.05 Notice of Meetings. Written or printednotice statingthe place,day,
and hour of any meetings of the Members shallbe delivered,eitherpersonally or by mail,to

each Member entitledto vote atsuch meeting, not lessthan ten (10) nor more than fifty(50)

days before the date of such meeting, by or atthe directionof the President or the Secretary
or the officersor persons callingthe meeting. In the case of a specialmeeting or when

requiredby statuteor these Bylaws, the purpose or purposes forwhich the meeting iscalled

shallbe statedin the notice. No business shallbe transactedata specialmeeting except as

statedinthe notice. Ifmailed, the noticeof a meeting shallbe deemed to be deliveredwhen

deposited in the United Statesmail addressed to the Member atthe Member's address as it

appears on the records of the Association,with postage thereon prepaid.

Section 3.06 Waiver of Notice. Waiver of noticeof a meeting of the Members shall

be deemed the equivalentof proper notice. Any Member may, in writing,waive noticeof

any meeting of the Members, eitherbefore or aftersuch meeting. Attendance ata meeting

by a Member or itsproxy shallbe deemed a waiver by such Member of notice of the time,

date and place thereof,unless such Member specificallyobjectsto lack of proper noticeat

the time the meeting iscalledto order. Attendance ata specialmeeting shallalsobe deemed

waiver of noticeof allbusiness transactedatsuch meeting unless objectionto the callingor

convening of the meeting, of which proper noticewas not given, israisedbefore the business

isput to a vote.

Section 3.07 Adjournment of Meetings. Ifany meeting of the Association cannot

be held because a quorum isnot present,a majority of the Members who are represented at

such meeting, eitherin person or by proxy, may adjourn the meeting to a time determined by
the Board, which shallnot be more than thirty(30) days from the time the originalmeeting
was called.At the reconvened meeting, ifa quorum ispresent,any business which might
have been transactedatthe meeting originallycalledmay be transacted.Ifa time and place
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forreconvening the meeting isnot fixedby those in attendance atthe originalmeeting or if

forany reason a new date isfixed forreconvening the meeting afteradjournment, notice of

the time and place forreconvening the meeting shallbe given to Members in the manner

prescribedforregularmeetings.

The Members represented ata duly calledor held meeting atwhich a quorum is

presentmay continue to do business untiladjournment, notwithstanding the withdrawal of

enough Members to leave lessthan a quorum.

Section 3.08 Voting. The voting rightsof the Members shallbe as setforthin the

Declaration,and such voting rightsprovisionsare specificallyincorporatedherein.

Section 3.09 Proxies. At allmeetings of the Members, Members may vote in person
or by proxy and, inthe case of a Member which isa corporation,partnershipor other legal

entity,such Member shallvote by proxy. Every proxy shallbe in writing,dated,signed and

filedwith the Secretarypriorto the meeting forwhich itisto be effective.Except as

otherwise specificallyprovided in the proxy, a proxy shallbe presumed to cover allvotes

which the Member giving such proxy isentitledto cast,and in the event of any conflict

between two (2)or more proxies purporting to cover the same voting rights,the laterdated

proxy shallprevail,or ifdated as of the same date,both shallbe deemed invalid.No proxy
shallbe validmore than eleven (11) months afteritsexecution unless otherwise provided in

the proxy. Every proxy shallbe revocable and shallautomaticallycease upon conveyance of

the Member's parcel. Proxies shallbe valideven ifpresented in facsimileform.

Section 3.10 Majority. As used inthese Bylaws, the term "majority"shallmean

those votes,owners, or other group as the context may indicatetotalingmore than fifty

percent (50%) of the totalnumber.

Section 3.11 Quorum. Except as otherwise provided in these Bylaws or inthe

Declaration,the presence in person or by proxy of Members representingthirtypercent

(30%) of the totalvote of the Association shallconstitutea quorum atallmeetings of the

Association. Ifthe required quorum isnot present,additionalmeetings may be calledto the

same noticerequirements and the required quorum ateach subsequent meeting shallbe one-

half(1/2)of the required quorum atthe preceding meeting. No such subsequent meeting

shallbe held more than sixty(60) days following the preceding meeting. Any provisions in

the Declaration concerning quorums are specificallyincorporatedherein.

Section 3.12 Conduct of Meetings. The Presidentshallpreside atallmeetings of

the Association,and the Secretary or designated managing agent shallkeep the minutes of

the meeting and record in a minute book allresolutionsadopted atthe meeting, as well as a

record of alltransactionsoccurring atthe meeting.

Section 3.13 Action Without a Meeting. Any actionrequired by law to be taken at

a meeting of the Members, or any actionwhich may be taken ata meeting of the Members,
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may be taken without a meeting ifwrittenconsent settingforththe actionso taken issigned

by allof the Members entitledto vote with respectto the subjectmatter thereof,and any such

consent shallhave the same force and effectas a unanimous vote of the Members.

ARTICLE IV - BOARD OF DIRECTORS

Section 4.01 General Powers. The business and affairsof the corporation shallbe

managed under the directionof itsBoard of Directors,each of whom shallhave one (1)vote.

Directorsdo not need to be Members of the Association during the Period of Administrative

Control. After the expirationof the Period of Administrative Control,the Directorsmust be

Members (or,ifthe Member isa corporation,limitedliabilitycompany or other legalentity,
an owner, shareholder,member, manager, director,officer,or employee of such legalentity).

Section 4.02 Period of Administrative Control. Notwithstanding anything to the

contrarycontained inthese Bylaws, the Class "B" Member shallbe entitledto appoint all

members of the Board of Directorsduring the Period of Administrative Control as setforth

in the Declaration.

Section 4.03 Nomination of Directors. Commencing with the electionof the first

Board of Directorsto be electedby the Members, nominations for electionto the Board of

Directorsmay be made by a Nominating Committee and otherwise willbe made by any
Member. Ifa Nominating Committee ischosen, the Nominating Committee shallconsistof

a Chairman, who shallbe a member of the Board of Directors,and two (2) or more Members

or representativesof Members of the Association. The Nominating Committee shallbe

appointed by the Board of Directorsnot lessthan thirty(30) days priorto each annual

meeting of the Members to serve a term of one (1)year or untiltheirsuccessors are

appointed,and such appointment shallbe announced ateach such annual meeting. The

Nominating Committee shallmake as many nominations forelectionto the Board of

Directorsas itshallin itsdiscretiondetermine, but inno event lessthan the number of

positionsto be filed.Nominations shallalsobe permitted from the floor.All candidates

shallhave a reasonable opportunity to communicate theirqualificationsto the Members and

to solicitvotes.

Section 4.04 Number and Term of Office. Notwithstanding any other provisions

contained herein:

(a) The initialBoard of Directorsshallconsistof three(3) directors,as identified

inthe Articlesof Incorporation,who shallserve from the date of incorporationof the

Association untilthe annual meeting of the membership afterthe expirationof the Period of

Administrative Control.

(b) At the firstannual meeting of the membership aftertermination of the Period

of Administrative Control pursuant to Section 2 of thisarticle,two (2)directorsshallbe

electedby the Class "A" Members. The Class "B" Member shallbe entitleddecide which

4



directorseatswillbe up for election.The two (2)directorsso electedshallserve fora term

of two (2)years. The remaining directorshallserve for a term of one (1)year. At the

expirationof the initialterm of officeof each member of the Board of Directors and ateach

annual meeting thereafter,a successor shallbe electedto serve fora term of two (2)years.

Section 4.05 Election. Each Member shallbe entitledto cast,with respectto each

vacancy to be filled,the totalnumber of votes to which itisentitledunder the Declaration.

There shallbe no cumulative voting. The candidatesreceivingthe most votes shallbe

elected.The directorselectedby the Members shallhold officeuntiltheirrespective

successorshave been electedby the Association. Directorsmay be electedto serve any
number of consecutive terms.

Section 4.06 Term. The term of officeof each directorshallcontinue untilthe earlier

of the expirationof the appointed term, his or her death,resignationor removal from office.

Section 4.07 Qualifications. Each directormust be a naturalperson 18 years of age

or older.Directorsneed not be residentsof the Stateof Utah.

Section 4.08 Resignation. Any directorof the corporationmay resign atany time by

giving writtennoticeto the corporation. A resignationiseffectivewhen the notice is

received by the corporationunless the noticespecifiesa latereffectivedate.

Section 4.09 Removal.

(a) All directorsappointed by the Declarant shallserve,and may be removed and

replaced,atthe discretionof the Declarant,and shallnot be subjectto removal or

replacement by the Members generally.

(b) Any directorelectedby the Members may be removed, with or without cause,

by the vote of Members holding a majority of the votes entitledto be castforthe electionof

such director.Any directorwhose removal issought shallbe given notice priorto any

meeting calledforthatpurpose. Upon removal of a director,a successor shallthen and there

be electedby the Members entitledto electthe directorso removed to fillthe vacancy forthe

remainder of the term of such director.

(c) Any directorelectedby the Members who has three(3) consecutive unexcused

absences from Board meetings may be removed by a majority of the directorspresentata

regularor specialmeeting atwhich a quorum ispresent,and a successor may be appointed

by the Board to fillthe vacancy forthe remainder of the term. In the event of the death,

disability,or resignationof a director,a vacancy may be declared by the Board, and the

Board may appoint a successor.
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Section 4.10 Right to Disapprove Actions. This Section 4.10 may not be amended

without the express,writtenconsent of the Class "B" Member as long as the Class "B"

membership exists.

So long as the Class "B" membership exists,the Class "B" Member shallhave a right
to disapprove actionsof the Board and any committee, as ismore fullyprovided in this

Section. No actionauthorized by the Board of Directorsor any committee shallbecome

effective,nor shallany action,policy or program be implemented untiland unless the

following requirements have been met:

(a) The Class "B" Member shallbe given writtennotice of allmeetings and

proposed actionsapproved atmeetings of the Board or any committee thereofby certified

mail,returnreceiptrequested,or by personal deliveryatthe address ithas registeredwith the

Secretaryof the Association,as itmay change from time to time, which notice complies as to

the Board of Directorsmeeting with Sections 3.05,3.06 and 8.05 of these Bylaws and which

noticeshall,except inthe case of the regularmeetings held pursuant to the Bylaws, be set

forthinreasonable particularityinthe agenda to be followed atsaidmeeting;

(b) The Class "B" Member shallbe given the opportunity atany such meeting to

join in or have itsrepresentativesor agentsjoin in discussionfrom the floorof any

prospectiveaction,policy,or program to be implemented by the Board, any committee

thereof,or the Association. The Class "B" Member, itsrepresentativesor agents shallmake

itsconcerns;thoughts, and suggestions known to the members of the subjectcommittee

and/or the Board. The Class "B" Member shallhave and ishereby granted a rightto

disapprove any such action,policy,or program authorizedby the Board of Directorsor any
committee thereofand to be taken by the Board, such committee, the Association,or any
Member of the Association atany time within ten (10) days following the meeting held

pursuant to the terms and provisionshereof. The Class "B" Member shallnot use itsrightto

disapprove to reduce the levelof serviceswhich the Association isobligatedto provide or

prevent capitalrepairsor any expenditure requiredto comply with applicablelaws and

regulations.

Section 4.11 Regular Meetings. Regular Meetings of the Board of Directorsmay be

held atsuch time and place as shallbe determined from time to time by a majority of the

Directors,but atleastone (1)such meetings shallbe held during each fiscalyear. Notice of

the time and place of the meeting shallbe communicated to directorsnot lessthan four (4)

days priorto the meeting; provided, however, noticeof a meeting need not be given to any
directorwho has signed a waiver of notice or a writtenconsent to holding of the meeting.

Section 4.12 Special Meetings. Specialmeeting of the Board of Directorsshallbe

held when calledby writtennotice signed by the Presidentof the Association or by any two

(2)directors.The notice shallspecifythe time and place of the meeting and the nature of

any specialbusiness to the considered. The noticeshallbe given to each directorby one of

the following methods: (a)by personal delivery,(b)writtennoticeby firstclassmail,
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postage prepaid,(c)by telephone communication, eitherdirectlyto the directoror to a

person atthe director'sofficeor home who would reasonably be expected to communicate

such noticepromptly to the director;or (d)by telegram, charges prepaid. All such notices

shallbe given atthe director'semail address or sentto the director'saddress as shown on the

records of the Association. Notices sentby firstclassmail shallbe deposited intoa United

Statesmailbox atleastfour (4)business days before the time setforthe meeting. Notices

given by personal delivery,email or facsimileshallbe sent atleastseventy-two (72) hours

before the time setforthe meeting.

Section 4.13 Action Without a Meeting. Any actionrequired or permitted to be

taken ata meeting of the Board of Directorsmay be taken without a meeting ifconsent in

writing,settingforththe actionso taken,issigned by allof the directors.Such consent has

the same force and effectas a unanimous vote of the directors.Action taken under this

provision iseffectiveatthe time the lastdirectorsigns a writing describingthe actiontaken,

unless,priorto thattime, any directorhas revoked a consent by a writing signed by the

directorand received by the Secretary or any otherperson authorized by the Bylaws or the

Board of Directorsto receivethe revocation,or unless the consent specifiesa different

effectivetime.

Section 4.14 Waiver of Notice.

(a) Written Waiver. Any directormay waive notice of any meeting before or after

the date and time of the meeting statedinthe notice. Except as provided in subsection (b),

below, the waiver must be inwriting and signed by the directorentitledto notice. The

waiver shallbe deliveredto the corporationforfilingwith the corporate records,but delivery

and filingare not conditionsto itseffectiveness.

(b) Waiver by Attendance. The attendance of a directorator participationin a

meeting waives any required noticeto the directorof the meeting unless the directoratthe

beginning of the meeting, or promptly upon the director'sarrival,objectsto the holding of

the meeting or the transactingof business atthe meeting because of lack of noticeor

defectivenotice,and does not thereaftervote foror assentto actiontaken atthe meeting.

Section 4.15 Quorum. At allmeetings of the Board of Directors,a majority of the

directorsshallconstitutea quorum forthe transactionof business,and the votes of a majority

of the directorspresent ata meeting atwhich a quorum ispresent shallconstitutethe

decisionof the Board of Directors. A meeting atwhich a quorum isinitiallypresent may

continue to transactbusiness,notwithstanding the withdrawal of directors,ifany actiontaken

isapproved by atleasta majority of the requiredquorum forthatmeeting. Ifany meeting of

the Board cannot be held because a quorum isnot present,a majority of the directorswho are

presentatsuch meeting may adjourn the meeting to a time not lessthan five(5)nor more

then thirty(30) days from the date the originalmeeting was called.At the reconvened

meeting, ifa quorum ispresent,any business which might have been transactedatthe

meeting originallycalledmay be transactedwithout furthernotice.
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Section 4.16 Manner of Acting. The actof a majority of the directorspresent ata

meeting atwhich a quorum ispresent isthe actof the Board of Directors. Voting by proxy is

not permitted.

Section 4.17 Meetings by Telecommunication. The Board of Directorsmay permit

any or alldirectorsto participatein a regularor specialmeeting by, or conduct the meeting

through the use of,any means of communication by which alldirectorsparticipatingmay
hear each other during the meeting. A directorparticipatingin a meeting by thismeans is

considered present in person atthe meeting.

Section 4.18 Action Without a Formal Meeting. Any actionto be taken ata

meeting of the directorsor any actionthatmay be taken ata meeting of the directorsmay be

taken without a meeting ifa consent in writing,settingforththe actionso taken,shallbe

signed by allof the directors,and such consent shallhave the same force and effectas a

unammous vote.

Section 4.19 Powers and Duties. The Board of Directorsshallbe responsibleforthe

affairsof the Association and shallhave allthe powers and dutiesnecessary forthe

administrationof the Association'saffairsand, as provided by law, may do or cause to be

done allactsand things as are provided by the Declaration,Articles,or these Bylaws directed

to be done and exercised exclusivelyby the Members. The Board of Directors shalldelegate
to one of itsmembers the authorityto act on behalf of the Board of Directors on allmatters

relatingto the dutiesof the managing agent or manager, ifany, which might arisebetween

meetings of the Board of Directors.

In additionto the dutiesimposed by these Bylaws or by any resolutionof the

Association thatmay hereafterbe adopted, the Board of Directorsshallhave the power to

establishpoliciesrelatingto,and shallbe responsibleforperforming or causing to be

performed, the following,by way of explanation,but not limitation:

(a) preparationand adoption,in accordance with the Declaration,of annual

budgets inwhich there shallbe establishedthe contributionof each Owner to the

Association'scommon expenses;

(b) making assessments to defray the Association'sexpenses (includingexpenses
incurredby virtueof costsharing agreements entered intowith entitiessuch as a residential

owner's association,establishingthe means and methods of collectingsuch assessments, and

establishingthe period of the installmentpayments of the annual assessment, ifpermitted);

(c) designating,hiring,and dismissing the personnel necessary for the operation
of the Association and the maintenance, operation,repair,and replacement of itsproperty
and any otherproperty forwhich ithas responsibilityand, where appropriate,providing for
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the compensation of such personnel and forthe purchase of equipment, supplies,and

materialsto be used by such personnel in the performance of theirduties;

(d) collectingthe assessments, depositingthe proceeds thereofin a bank

depositorywhich itshallapprove, and using the proceeds to operate the Association;

provided, any reserve fund may be deposited,inthe director'sbest business judgment, in

depositoriesotherthan banks;

(e) making and amending rulesand regulations;

(f) opening of bank accounts on behalf of the Association and designatingthe

signatoriesrequired;

(g) making or contractingforthe making of repairs,additions,and improvements
to or alterationsof the property of the Association in accordance with the provisions of the

Declaration and these Bylaws afterdamage or destructionby fireor other casualty;

(h) enforcing by legalmeans the provisionsof the Declaration,these Bylaws, and

the rulesand regulationsadopted by itand bringing any proceedings which may be instituted

on behalf of or againstthe Owners concerning the Association;

(i) obtaining and carrying insurance againstcasualtiesand liabilities,as provided
inthe Declaration,and paying the premium costthereof;

(j) paying the cost of allservicesrendered to the Association or itsMembers and

not chargeable directlyto specificOwners;

(k) keeping books with detailedamounts of the receiptsand expenditures affecting

the Association and itsadministration,specifyingthe maintenance and repairexpenses and

any otherexpenses incurred;

(1) making availableto any prospectivepurchaser of a Unit, any Owner of a Unit,

and the holders,insurers,and guarantors of mortgages or deeds of truston any Unit, current

copies of the Declaration,the Articlesof Incorporation,the Bylaws, rulesand allother

books, records,and financialstatements of the Association;

(m) permitting utilitysuppliersto use portionsof the Association'sproperty,ifany,
as reasonably necessary to the ongoing development or operation of the Properties;

(n) indemnifying a director,officeror committee member, or former director,

officeror committee member of the Association to the extentsuch indemnity isrequired by

Utah law, the Articlesof Incorporationor the Declaration;and
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(o) employing a professionalproperty manager to carry out itsdutiesunder the

Declaration,these Bylaws and any rulesand regulations.

Section 4.20 Management. The Board of Directorsshallretainforthe Association a

professionalproperty manager ata compensation establishedby the Board of Directorsto

perform such dutiesand servicesas the Board of Directorsshallauthorize. The obligationof

the Board to retaina professionalproperty manager may not be amended or modified. The

Board of Directorsmay delegateto the property manager, subjectto the Board's supervision,
allof the powers granted to the Board of Directorsby these Bylaws, other than the powers
setforthin subparagraphs (b),(e),(f)and (h)of Section 19 of thisarticle.

Section 4.21 Accounts and Reports. The following management standards of

performance shallbe followed unless the Board by resolutionspecificallydetermines

otherwise.

(a) accrual accounting, as defined by generallyaccepted accounting principles,
shallbe employed;

(b) accounting and controlsshould conform to generally accepted accounting

principles;

(c) cash accounts of the Association shallnot be commingled with any other

accounts;

(d) no remuneration shallbe accepted by the managing agent from vendors,

independent contractors,or othersproviding goods or servicesto the Association,whether in

the form of commissions, finder'sfees,servicefees,prizes,gifts,or otherwise;any thing of

value received shallbenefitthe Association;

(e) any financialor other interestwhich the managing agent may have in any firm

providing goods or servicesto the Association shallbe disclosedpromptly to the Board of

Directors;

(f) financialreportsshallbe prepared forthe Association annually containing:

(i) an Income Statement reflectingallincome and expense activityforthe

preceding period on an accrual basis;

(ii) a statement reflectingallcash receiptsand disbursements forthe

preceding period;

(iii) a variance reportreflectingthe statusof allaccounts in an "actual"

versus "approved" budget format;

(iv) a balance sheet as of the lastday of the preceding period;and

(v) a delinquency reportlistingallOwners who are delinquent in paying

any assessments atthe time of the reportand describingthe statusof any actionto collect

such assessments which remain delinquent (Any assessment or installmentthereofshallbe
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considered to be delinquent on the fliteenth(15th)day following the due date unless

otherwise determined by the Board of Directors).The most currentfinancialreportswillbe

availableforinspectionby any Member within fifteen(15) days afterrequest.

Section 4.22 Borrowing. The Board of Directorsshallhave the power to borrow for

any legalpurpose, provided, the approval of the Members holding at leastfifty-one(51%)

percent of the votes represented in person or by proxy ata duly constitutedmeeting shallbe

requiredinthe event thatthe proposed borrowing, togetherwith allother debt incurred

within the previous twelve (12) month period,exceeds or would exceed fivepercent (5%) of

the budgeted gross expenses of the Association forthatfiscalyear. Notwithstanding

anything to the contrary contained inthe Declaration,these Bylaws, or the Articlesof

Incorporation,no mortgage lienshallbe placed on any portion of the Association'sproperty
without the affirmativevote or writtenconsent,or any combination thereof,of Members

representingatleastfifty-onepercent (51%) of the totalAssociation vote.

Section 4.23 Rights of the Association. The Association shallhave the rightto

contractwith any person or entityforthe performance of various dutiesand functions.

Without limitingthe foregoing,thisrightshallentitlethe Association to enterintocommon

management, operationalor other property owners' agreements with trusts,condominiums,

and cooperatives,of otherproperty owners or similarassociations,both within and without

the Properties.Such agreements shallrequirethe consent of a majority of the totalnumber

of directorsof the Association.

Section 4.24 Enforcement. The Board shallhave the power to impose reasonable

fines,which shallconstitutealien upon the property of the violatingOwner, and to suspend
an Owner's rightto vote forviolationof any duty imposed under the Declaration,these

Bylaws, or any rulesand regulationsduly adopted hereunder. In addition,the Association

shallbe entitledto suspend any servicesprovided by the Association to the Owner or the

Owner's Unit inthe event thatthe Owner ismore than thirty(30) days delinquent in paying

any assessment. In the event thatany occupant, guest or inviteeof a Unit violatesthe

Declaration,Bylaws, or a ruleor regulationand a fineisimposed, the fineshallfirstbe

assessed againstthe occupant; provided, however, ifthe fineisnot paid by the occupant
within the time period setby the Board, the Owner shallpay the fineupon notice from the

Association. The failureof the Board to enforce any provision of the Declaration,Bylaws,
or any ruleor regulationshallnot be deemed a waiver of the rightof the Board to do so

thereafter.

(a) Notice. Except as provided in subsection (c)below, priorto imposition of any

sanctionhereunder or under the Declaration,the Board or itsdelegate shallserve the alleged
violatorwith writtennotice describing(i)the nature of the alleged violation,(ii)the proposed
sanctionto be imposed, (iii)a period of not lessthan ten (10) days within which the alleged
violatoror itsrepresentativemay present a writtenrequestto the Board of Directorsfora

hearing;and (iv)a statement thatthe proposed sanctionshallbe imposed as contained inthe

noticeunless a challenge isbegun within ten (10) days of the notice. Ifa timely challenge is
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not made, the sanction statedinthe noticeshallbe impose; provided, the Board of Directors

may, but shallnot be obligatedto suspend any proposed sanction ifthe violationiscured

within the ten (10) day period. Such suspension shallnot constitutea waiver of the rightto

sanctionfutureviolationsof the same or otherprovisionsand rulesby any Person.

(b) Hearine. Ifa hearing isrequested within the allottedten (10) day period,the

hearing shallbe held before the Board of Directorsin executive sessionaffordingthe alleged

violatora reasonable opportunity to be heard. Priorto the effectivenessof any sanction

hereunder,proof of proper notice shallbe placed inthe minutes of the meeting. Such proof
shallbe deemed adequate ifa copy of the notice,togetherwith a statement of the date and

manner of delivery,isentered by the officer,director,or agent who deliveredsuch notice.

The noticerequirement shallbe deemed satisfiedifthe allegedviolatoror itsrepresentative

appears atthe meeting. The minutes of the meeting shallcontain a writtenstatement of the

resultsof the hearing and the sanction,ifany, imposed.

(c) Additional Enforcement Richts. Notwithstanding anything to the contrary

hereincontained,the Association,actingthrough the Board of Directors,may electto

enforce any provision of the Declaration,theseBylaws, or the rulesand regulationsof the

Association by selfhelp (specificallyincluding,but not limitedto,the towing of vehiclesthat

are in violationof parking rulesand regulations),or by suitat law or in equity to enjoin any
violationor to recover monetary damages or both,without the necessityof compliance with

the procedures setforthabove. In any such action,to the maximum extentpermissible,the

Owner or occupant responsibleforthe violationof which abatement issought shallpay all

costs,includingreasonable attorney'sfeesactuallyincurred.

ARTICLE V - OFFICERS

Section 5.01 Number. The officersof the Association shallbe a President,Vice

President,Secretary,and Treasurer. The Presidentshallbe electedfrom among the members

of the Board; other officersmay, but need not be members of the Board. The Board of

Directorsmay appoint such other officersto have the authorityand perform the duties

prescribedfrom time to time by the Board of Directors. Any two (2) or more officesmay be

held by the same person, except the officesof Presidentand Secretary.

Section 5.02 Appointment and Term of Office. Initialofficersof the Association

shallbe electedby the Board of Directorsafterformation of the Association. The officersof

theAssociation shallbe electedannually by the Board of Directorsatthe firstmeeting of the

Board of Directorsfollowing each annual meeting of the Members, as herein setforthin

ArticleIII.A vacancy in any officearisingbecause of death,resignation,removal, or

otherwise may be filledby the Board of Directorsforthe unexpired portion of the term.

Section 5.03 Removal. Any officer,assistant,agent or employee may be removed,

with or without cause, atany time by the Board of Directors,or by any officerto whom or

committee of the Board of Directorsto which such power of removal has been delegated,but
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such removal shallbe without prejudiceto the contractrights,ifany, of the person so

removed.

Section 5.04 Resignation. An officermay resignatany time by giving written

noticeof resignationto the corporation. A resignationof an officeriseffectivewhen itis

received by the corporation,unless the notice specifiesa latereffectivedate. An officer's

resignationdoes not affectthe corporation'scontractrights,ifany, with the officer.

Section 5.05 Vacancies. A vacancy in any officebecause of death,resignation,

removal, disqualificationor otherwise,may be filledby the Board of Directorsor by any
officerto whom or committee of the Board of Directorsto which such power has been

delegated.

Section 5.06 Compensation. The compensation of the officersshallbe fixed from

time to time by the Board of Directors and no officershallbe prevented from receivingsuch

compensation by reason of the factthathe or she isalso a directorof the corporation.

Section 5.07 The President. The President,unless otherwise specifiedby the Board

of Directors,shallbe the chiefexecutive officerof the corporationand, under the directionof

the Board of Directors,shallin general supervise and controlallthe business and affairsof

the corporation.The President shall,when present,preside,inthe absence of the chairof the

Board, atmeetings of the Board of Directors. The Presidentmay hire,prescribethe duties

of,and fireemployees, and may delegatesuch authorityin whole or in partto any other

officeror employee. The Presidentmay sign,with the Secretaryor any otherproper officer

of the corporationthereunto authorizedby the Board of Directors,certificatesfor sharesof

the corporation,and any deeds, mortgages, bonds, contracts,or other instruments which the

Board of Directorshas authorizedto be executed, except in cases where the signing and

execution thereofshallbe expressly delegated by the Board of Directorsor by these Bylaws
to some otherofficeror agent of the corporation,or shallbe required by law to be otherwise

signed or executed; and in general shallperform alldutiesincidentto the officeof President

and such other dutiesas may be prescribedby the Board of Directors from time to time.

Section 5.08 The Vice President. In the absence of the President,or in the event of

the President'sdeath,inabilityor refusalto act,the vice President(or in the event thereis

more than one vice President,the vice Presidentsinthe order designated atthe time of their

election,or inthe absence of any designation,then in the order of theirelection)shall

perform the dutiesof the President,and when so acting,shallhave allthe powers of and be

subjectto allthe restrictionsupon the President. Any vice Presidentmay sign,with the

Secretaryor an AssistantSecretary,certificatesforshares of the corporation;and shall

perform such other dutiesas from time to time may be assigned to him or her by the

Presidentor by the Board of Directors.

Section 5.09 The Secretary. The Secretaryshall(a)keep the minutes of the Board

of Directors'meetings in one or more books provided forthatpurpose; (b) see thatall
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noticesare duly given in accordance with the provisionsof these Bylaws or as requiredby

law; (c)be custodian of the corporate records and of the sealof the corporation and affix

such sealto documents when authorized;(d)maintain the records required under Section 16-

6a-1601 of the Utah Revised Nonprofit Corporation Act, and (e)in general perform allduties

incidentto the officeof Secretary and such other dutiesas from time to time may be assigned
to him or her by the President or by the Board of Directors. In the absence of a Secretaryand

any AssistantSecretaries,the Presidentshallperform these duties.

Section 5.10 The Treasurer. Ifrequired by the Board of Directors,the Treasurer

shallgive a bond forthe faithfuldischarge of hisor her dutiesin such sum and with such

suretyor suretiesas the Board of Directorsshalldetermine. He or she shall:(a)have charge
and custody of and be responsiblefor allfunds and securitiesof the corporation;(b)receive

and give receiptsfor moneys due and payable to the corporationfrom any source

whatsoever, and deposit allsuch moneys inthe name of the corporation in such banks, trust

companies or other depositariesas shallbe selectedin accordance with the provisions of

Section 8.04 of these Bylaws; and (c)in general perform allof the dutiesincidentto the

officeof Treasurer and such other dutiesas from time to time may be assigned to him or her

by the Presidentor by the Board of Directors. In the absence of a Treasurer,the Secretary
shallperform such duties.

Section 5.11 Assistant Secretaries and Assistant Treasurers. The Assistant

Secretaries,when authorized by the Board of Directors,may sign with the President or vice

Presidentcertificatesforshares of the corporation,the issuance of which shallhave been

authorizedby a resolutionof the Board of Directors. The AssistantTreasurers shall

respectively,ifrequiredby the Board of Directors,give bonds forthe faithfuldischarge of

theirdutiesinsuch sums and with such suretiesas the Board of Directors shalldetermine.

The AssistantSecretariesand AssistantTreasurers,in general,shallperform such dutiesas

shallbe assigned to them by the Secretaryor the Treasurer,respectively,or by the President

or the Board of Directors.

Section 5.12 Agreements, Contracts, Deeds, Leases, Checks, Etc. All agreements,

contracts,deeds, leases,checks, and other instruments of the Association shallbe executed

by atleasttwo (2) officersor by such otherperson or persons as may be designated by
resolutionof the Board of Directors.

Article VI - Committees

Section 6.01 General. Committees are hereby authorizedto perform such tasks and

to serve forsuch periods as may be designated by a resolutionadopted by a majority of the

directorspresentas a meeting atwhich a quorum ispresent. Each committee shalloperate in

accordance with the terms of the resolutionof the Board of Directors designatingthe

committee or with rulesadopted by the Board of Directors.
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Section 6.02 Design Review Committee. In additionto any other committees which

may be establishedby the Board pursuant to Section I of thisArticle,the Board of Directors

willappoint a Design Review Committee or DRC consistentwith the terms and conditionsof

the Declaration,which DRC shallactin accordance with the provisions of the Declaration,

these Bylaws, and resolutionsthe Board may adopt.

ARTICLE VII - INDEMNIFICATION

Section 7.01 Indemnification. The corporationshallindemnify each person who is

or was a director,officer,employee or agent of the corporationor an individualwho, while

servingthe indicatedrelationshipto the corporation,isor was serving atthe corporation's

requestas a director,officer,partner,trustee,employee fiduciary,or agent of another

corporationor otherperson or of an employee benefitplan,to the fullestextentpermitted by
the Utah Revised Nonprofit Corporation Act.

Section 7.02 Authorization oflndemnification. The corporation shallbe deemed

to have authorized such indemnificationwhenever as determination has been made under

Section 16-6a-906 of the Utah Revised Nonprofit Corporation Act thatindemnificationof an

individualispermissible inthe circumstances because the person has met the applicable
standard of conduct.

Section 7.03 Advance of Expenses. The corporation shallaccept the undertaking

requiredby Subsection 16-6a-904(1)(b) of the Utah Revised Nonprofit Corporation Act

without referenceto financialabilityto make repayment.

Section 7.04 Insurance. The corporationmay purchase and maintain liability

insurance on behalf of a person who isor was a director,officer,employee, fiduciary,or

agent of the corporation,or who, while serving as a director,officer,employee, fiduciary,or

agent of the corporation,isor was serving atthe request of the corporation as a director,

officer,partner,trustee,employee, fiduciary,or agent of another foreign or domestic

corporationor other person, or of an employee benefitplan,againstliabilityassertedagainst

or incurredby him or her inthatcapacity or arisingfrom hisor her statusas a director,

officer,employee, fiduciary,or agent,whether or not the corporationwould have power to

indemnify him or her againstthe same liability.

Section 7.05 Savings Clause. IfthisArticleor any portion thereofshallbe

invalidatedon any ground by any court of competent jurisdiction,then the corporationshall

neverthelessindemnify each officerand directoras to expenses, including attorneys'fees,

judgments, finesand amounts paid in settlementwith respectto any action,suitor

proceeding, whether civil,criminal,administrativeor investigative,and whether internalor

external,includingwithout limitationa grand jury proceeding and an action or suitbrought

by or inthe rightof the corporation,to the fullextentpermitted by any applicableportion of

thisArticlethatshallnot have been invalidated,or by any other applicablelaw.
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ARTICLE VIII - MISCELLANEOUS

Section 8.01 Fiscal Year. The fiscalyear of the Association shallbe setby
resolutionof the Board of Directors. In the absence of a resolution,the fiscalyear shallbe

the calendaryear.

Section 8.02 Parliamentary Rules. Except as may be modiSed by Board resolution,

Robert'sRules of Order (currentedition)shallgovern the conduct of Association

proceedings when not in conflictwith Utah law, the Articlesof Incorporation,the

Declaration,or these Bylaws.

Section 8.03 Conflicts. Ifthereare conflictsbetween the provisions of Utah law, the

Articlesof Incorporation,the Declaration,and these Bylaws, the provisions of Utah law, the

Declaration,the Articlesof Incorporation,and the Bylaws (inthatorder) shallprevail.Ifany

provision of these Bylaws isin conflictwith Utah law, the provision willbe interpretedto be

consistentwith Utah law and the remainder of these Bylaws shallremain in fullforce and

effect.

Section 8.04 Books and Records.

(a) Inspectionby Members and Mortgagees. The Declaration and Bylaws,

membership registerbooks of account, and minutes of meetings of the Members, the Board,

and committees shallbe made availableforinspectionand copying by any Mortgagee,
Member of the Association,or by the duly appointed representativeof any Member atany
reasonable time and fora purpose reasonably relatedto his or her interestin a Unit atthe

officeof the Association or atsuch otherplace within the Propertiesas the Board shall

prescribe.

(b) Rules forInspection. The Board shallestablishreasonable ruleswith respect
to:

(i) notice to be given to the custodian of the records;

(ii) hours and days of the week when such an inspectionmay be made;

(iii) frequency a requestmay be made; and

(iii) payment of the costof reproducing copies of documents requested.

(c) Inspectionby Directors. Every directorshallhave the absolute rightatany
time to inspectallbooks, records,and documents of the Association and the physical

propertiesowned or controlledby the Association. The rightof inspectionby a directorshall

includethe rightto make extractsand a copy of relevantdocuments atthe expense of the

Association.

Section 8.05 Notices. Unless otherwise provided inthese Bylaws, allnotices,

demands, bills,statements,or other communications under these Bylaws shallbe in writing
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and shallbe deemed to have been duly given ifdeliveredpersonally or ifsentby United

StatesMail, firstclasspostage prepaid;

(a) Ifto a Member, atthe address which the Member has designated in writing
and filedwith the Secretary or,ifno streetaddress has been designated,atthe address of the

Unit of such Member; or

(b) Ifto the Association,the Board of Directors,or the managing agent,atthe

principalofficeof the Association or the managing agent,ifany, or atsuch other address as

shallbe designated by notice in writingto the Members pursuant to thisSection.

Section 8.06 Amendment.

(a) By Declarant. So long as the Class "B" membership exists,the Declarant,as

the Class "B" Member, may unilaterallyamend these Bylaws for any purpose. Thereafter,

the Declarant may unilaterallyamend these Bylaws atany time and from time to time ifsuch

amendment is(i)necessary to bring any provision hereof intocompliance with any

applicablegovernmental statute,ruleor regulationorjudicialdetermination which isin

conflicttherewith;(ii)necessary to enable any reputabletitleinsurance company to issuetitle

insurance coverage with respectto any portion of the Properties;or (iii)required by an

institutionalor governmental lender,purchaser,insureror guarantor of mortgage loans to

enable itto make, purchase, insureor guarantee mortgage loans on any portion of the

propertieswithin the Neighborhood; provided, however, any such amendment shallnot

adversely affectthe titleto any property unlessthe owner thereofshallconsent theretoin

writing. Further,so long as itstillowns property within the Neighborhood, the Declarant

may unilaterallyamend these Bylaws forany purpose provided such amendment has no

materialadverse effectupon any rightof any Owner.

(b) By Members. Except as provided above, these Bylaws may be amended only

by the affirmativevote or writtenconsent or any combination thereof,of Members holding

seventy-fivepercent (75%) of the totalClass "A" votes inthe Association,and the consent of

the Class "B" Member, so long as such membership exists.However, the percentage of

votes necessary to amend a specificclause shallnot be lessthan the prescribedpercentage of

affirmativevotes required for actionto be taken under thatclause. No amendment may
remove revoke, or modify any rightor privilegeof Declarant or the Class "B" Member

without the priorwrittenconsent of Declarant (or itsassignee of such rightor privilege)or

the Class "B" Member, respectively.

(c) Validityand EffectiveDate of Amendments. Amendments to these Bylaws

shallbecome effectiveupon recordationinthe public records of Washington County, Utah,

unless another date isspecifiedtherein.Any procedural challenge to an amendment must be

made within thirty(30) days of itsrecordationor such amendment shallbe presumed to have

been validlyadopted. In no event shalla change of conditionsor circumstances operate to

amend any provisions of these Bylaws. Ifan Owner consents to any amendment to these
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Bylaws, itwillbe conclusivelypresumed thatsuch Owner has the authorityso to consent and

no contrarypositionin any mortgage or contractbetween Owner and a thirdparty willaffect

the validityof such amendment.
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Secretary's Certificate

I,THE UNDERSIGNED, being the Secretaryof Paradise Village atZion Owners

Association,Inc.,do hereby certifythe foregoing to be the Bylaws of such corporation,as

adopted by writtenconsent of itsBoard of Directorsdated as of 7%</ ,23' ,2014.

BTad \ ,Secretary

4317-4710-2232.2
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