BYLAWS OF _ .
LORIN FARR HOMEOWNERS’ ASSOCIATION, INC.,

a Corporation Formed Under the Utah Non-profit
Corporation and Co-operative Association Act

ARTICLE }
PURPOSE AND APPLICABILITY

Section 1. Purpose. The specific purpose of LORIN FARR HOMEOWNERS’ ASSOCIATION,
INC., a Corporation formed under the Utah Non-profit Corporation and Co-operative Association Act (the
"Association", is to engage in all of the charitable and educational purposes set forth in the A[ticles of

Incorporation including the following: -
O o1 - OO 1o COZ4
() The Association shall engage in the development, rehabilitation, financing,
purchasing, leasing, management and construction or other similar activities relating to the low and
moderate income housing located at Lots 1 through 24, inclusive, LORIN FARR CROWN Subdivision, a
parce} of land lying within Block 38, Piat C, Ogden City Survey, Ogden City, Weber County, Utah (the
"Froperty").

(b) The Association shall do all lawful actions and exercise the powers
enumerated in the Utah Nonprofit Corporation and Co-operative Association Act, as it may be amended
from time to time (the "Act").

{c) The Association is organized exciusively for charitable and educational
purposes, inciuding, for such purposes, the making of distributions to organizations that qualify as exempt
organizations under Section 501(c)(3) of the United State Internal Revenue Code, or the corresponding
section of any future tax code.

{d) No part of the net earnings of the Association shall inure to the benefit of,
or be distributable to, its trustees, officers or other persons, except that the Association shall be authorized
and empowered to pay reasonable compensation for services rendered and to make payments and
distributions in furtherance of the purposes set forth herein and as authorized by law for a co-operative
association,

(e) No substantial part of the activities of the Association shall be the carrying
on of propaganda or otherwise attempting to influence legislation, and the Association shall not participate
in, or intervene in {including the publishing or distribution of statements) any political campaign on behalf
of or in opposition to any candidate or public office.

(44 Notwithstanding any other provision of these Bylaws, the Association shall
not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in
furtherance of the purposes of the Association as set forth herein.

[Act Sections 16-8-21 and 18-8-22]
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Section 2. Applicability of Bylaws. These Bylaws govern, except as otherwise provided by
statute or the corporate Articles of Incorporation, the management of the business and the conduct of the
affairs .of the Association.

ARTICLE Il
OFFICE
Section 1. Principal Office. The governing board _of trustees shall fix the location of the

principal executive office of the Association at any place inside or outside the State of Utah. The initial
address of the Association’s principal executive office shall be located at Ogden City, Utah.

Section 2. Change In Location or Number of Offices. The governing board of trustees may
change any office from one ljocation to another or eliminate any office or offices.

ARTICLE Uil
MEMBERS

Section 1. Determination. The Association shall have "members” as that term is defined in
the Association’s Declaration of Covenants, Conditions and Restrictions (CCR's) as amended from time
to time (the "Declaration”).

Section 2. Voting_Rights. The voting rights of the members shall be as set forth in the
Declaration.

Section 3. Place of Meetings. Meetings of the members shall be held at any place within
or without the State of Utah designated by the Board of Trustees or, in the absence of such designation,
at the principal executive office of the Association.

Section 4. Annual Meetings. An annual meeting of the members shall be held on the first
Saturday of October each year at the hour of 10:00 a.m. If the date scheduled for the annual meeting of
members is not a business day or is a legal holiday, then the annual meeting of the members shall be held
on the next business day following or within 180 days following the end of the fiscal year of the Association
at a date and time designated by the Board of Trustees. At each annual meeting the Trustees shall be
elected, reports of the aifairs of the Association shall be considered and any other proper business may
be transacted thereat.

Section 5. Special Meetings.

(a) Special meetings of the members may be called by the Board of Trustees,
the Presiclent, or by the membaers upon the request of the holders of memberships entitled to cast not [ess
than 10 percent of the votes at such meeting.

{b) Any request for the caliling of a special meeting of the members shall (1)
be in writing, (2) specify the date and time thereof, which date shall be not less than 35 nor more than 60
days after receipt of the request, (3) specify the general nature of lhe business to be transacted thereat
and (4) be given either personaily or by first-class mail, postage prepaid, or other means of written
communication to the President, any Vice President or Secretary of the Association. The officer receiving
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a proper request to call a special meeting of the members shall cause notice to be given to the members
entitled to vote thereat that a meeting will be held at the date and time specified by the person or persons
calling the meeting. if notice is not given within 20 days of the receipt of the request, the members making
the request may give notice of such meeting so long as the notice given complies with the other provisions
of this subsection.

{c) No business may be transacted at a special meeting unless the general
nature thereof was stated in the notice of such meeting.

Section 8. Notice of Annual, Special or Adjourned Meetings.
{(a) Whenever any meeting of the members is to be held, a written notice of

such rmeeting shall be given in the manner described in subdivision {d) of this section not less than 10 nor
more than 60 days before the date thereof to each member entitled to vote thereat. The notice shall state
the place, date and hour of the meeting and (1) in the case of a special meeting, the general nature of the
business to be transacted or (2) in the case of the annual meeting, those matters which the Board of
Trustees, at the time of the giving of the notice, intends to present for action by the members. The notice
of any meeting at which trustees are to be elected shall include the name of any hominee or nominees
who, at the time of the notice, management intends to present for election.

(b) Any proper matter may be presented at an annual meeting for action.
However, any action to approve (1) a contract or transaction in which a trustee has a direct or indirect
financial interest, (2) an amendment of the Articles of Incorporation, (3) a reorganization of the Association,
(4) a voluntary dissolution of the Association, or (5) a distribution in dissolution (other than in accordance
with the rights of outstanding preferred shares) may be taken only if the nofice of the meeting states the
general nature of the matter to be approved.

{c) Notice need not be given of an adjourned meeting if the time and place
thereof are announced at the meeting at which the adjournment is taken, except that if the adjournment
is for more than 45 days or if after the adjournment a new record date is provided for the adjourned
meeting, a notice of the adjourned meeting shall be given to each member of record entitled to vote at
that meeting.

(d) Notice of any meeting of the memkbers shall be given personally, by first
class mail, or by telegraph or other written communication, addressed to the member at the member’s
address appearing onh the bocks of the Association or given by that member to the Association for the
purpose of notice; or if no such address appears or is given, at the place where the principal executive
office of the Association is located or by publication at least once in a newspaper of general circulation
in the county in which the principal executive office is located. Notice shall be deemed to have been given
at the iime when delivered personally to the recipient, deposited in the mail, delivered to a common carrier
for transmission to the recipient or sent by other means of written communication. An affidavit of the
mailing or other means of giving notice may be executed by the Secretary, Assistant Secretary or any
transfer agent of the Association giving the notice and shall be prima facie evidence of the giving of the
notice. Such affidavits shall be filed and maintained in the minute books of the Asscciation.

(e) If any notice or report addressed to the member at the member's address
appearing on the books of the Association is returned to the Association by the United States Postal
Service marked to indicate that the United States Postal Service is unable to deliver the notice or report
to the. member at such address, all future notices or reports shall be deemed 1o have been duly given
without further maiiing if the same shall be available for the member upon the member’s written demand
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at the principal executive office of the Association the date of the giving of the notice or report to all other
members.

Section 7. Record Datse. .

(a) The Board of Trustees may fix a time in the future as a record date for
determination of the members who are (1) entitled to receive notice of any meeting or to vote thereat,
(2) entitled to give written consent to any corporate action without a meeting, or (3) entitled to exercise
any rights in respect of any other lawful action. The record date so fixed shall be not more than 60 or less

than 10 days prior 1o the date of any meeting of the members, or more than 60 days prior to any other
actlion.

{b) In-the event no record date is fixed:

(i) The record date for determining the members entitled to notice
of or to vote at a meeting of members shall be at the close of business on the business day next
preceding the day on which notice is given or, if notice is waived, at the close of business on the business
day next preceding the day on which the meeting is held.

@i The record date for determining members entitled to give consent
to corporate action in writing without a meeting, when no prior action by the Board of Trustees has been
taken, shall be the day on which the first written consent is given.

(iiv) The record date for determining members for any other purpose
shall be at the close of business on the day on which the Board of Trustees adopts the resolution relating
thereto, or the 60th day prior to the date of such other action, whichever is later.

(c) Notwithstanding any transfer of any memberships on the books of the
Association after the record date, only members of record on the close of business on the record date are
entitled to receive notice and to vote, to give written consent, to receive a dividend, distribution or allotment
of rights or to exercise rights, as the case may be.

{d) A determination of members of record entitled to receive notice of or to
vote at a meeting of members shall apply to any adjournment of the meeting unless the Board of Trustees
fixes a new record date for the adjourned meeting, but the Board shall fix a new record date if ihe meeting
is adjourned for more than 45 days from the date set for the original meeting.

Section 8. Quorum.

(a) A majority of the members entitled to vote at a meeting of the Association,
represented in person or by proxy, shall constitute a quorum for the transaction of business thereat.

(b) The members present at a duly called or held meeting at which a quorum
is present may continue to transact business until adjournment notwithstanding the withdrawal of enough
members to leave less than a quorum, if any action taken (other than adjournment) is approved by at least
a majority of the shares required to conslitute a quorum.

Section 9. Adjournment. Any meeting of the members may be adjourned from time to time
whethier or not a quorum is present by the vote of a majority of the memberships represented thereat
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either in person or by proxy. At the adjourned meeting the Associalion may transact any business which
might have been transacted at the original meeting.

Section 10. Validation of Actions Taken at Defectlively Called, Noticed or Held Meetings.

(a) The transactions of any meeting of the members, however called and
noticed and wherever held, are as valid as though had at a meeting duly held after regular call and notice,
if a quorum is present either in person or by proxy, and if, either before or after the meeting, each of the
parsons entitled to vote thereat, not present in person or by proxy, signs a written waiver of notice or a
consent to the holding of the meeting or an approval of the minutes thereof, All such waivers, consents
and approvals shall be filed with the corporate.records or made a part of the minutes of the meeting.

(b) Attendance of a person at a meeting shall constitute a waiver of notice of
and presence at such meeting, except (1) when the person objects, at the beginning of the meeting, to
the transaction of any business because the meeting is not lawfully called or convened and (2) that
altendance at a meeting is not a waiver of any right to object to the consideration of any matter required
by the Act to be included in the notice but not so included, if such objection is expressly made at the
meeting.

Section 11. Voting for Election of Trustees.

{(a) Except as provided in subdivision (c) of this section, the affirmative vote
of the majority of the memberships represented and voting at a duly held meeting at which a quorum is
present (which shares voting affirmatively also constitute at least a majotity of the required quorum) shall
be the act of the members, unless the vote of a greater number is required by law, the Articles of
Incorporation, the Declaration or any member agreement.

(b) Every member complying with subdivision (c) of this section and entitled
to vote at any election of trustees may cumulate the member’s voles and give one candidate a number
of votes equal to the humber of trustees to be elected multiplied by the number of votes to which the
member’s shares are normally entitied, or distribute the member’s votes on the same principle among as
many candidates as the member thinks fit.

{c) No member shall be entitled to cumuiate votes (i.e., cast for any candidate
a humber of votes greater than the number of votes which such member normally is entitled to cast)
unless the candidate’s or candidates’ name(s) for which the member desires to cumulate votes has or
have been placed in nomination prior to the voting and the member has given notice at the meeting prior
to the voting of that member's intention to cumulate votes. If any one member has given such notice, ali
members may cumulate their votes for candidates in nomination.

{d) Elections for trustees may be by voice vole or by ballot unless any member
entitled to vote demands election by ballot at the meeting prior to the voting, in which case the vote shall
be by baliot.

{e) In any election of trustees, the candidates receiving the highest number
of aff'tmatlve votes of the shares entitled to be voted for them up to the number of trustees to be elected
by such shares are elected as trustees.

Section 12. Proxies.
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{a) Every person entitied to vote memberships may authorize another person
or persons to act with respect to such memberships by a wrilten proxy signed by that person or that
person's attorney-in-fact and filed with the Secretary of the Association. A proxy shall be deemed signed
if the member’'s name is placed on the proxy (whether by manual signature, typewriting, telegraphic
transmission or otherwise) by that member or that member’s attorney-in-fact.

(b) Any validly executed proxy, except a proxy which is irrevocable pursuant
to subdivision (&) of this Section, shall continue in full force and effect until the expiration of the term
specified therein or upon its earlier revocation by the person executing it prior to the vote pursuant thereto
(1) by a writing delivered to the Association stating that it is revoked, (2) by written notice of the death of
the person executing the proxy, delivered to the Association, (3) by a subsequent proxy executed by the
person executing the prior proxy and presented to the meeting or (4) as to any meeting, by attendance
at such meeting and voting in person by the person executing the proxy. No proxy shall be valid after the
expiration of 11 months from the date thereof unless otherwise provided in the proxy. The date contained
on the form of proxy shall be deemed to be the date of its execution.

(c) A proxy which states that it is irrevocable is irrevocable for the period
specified therein.

Section 13. inspectors of Electlon. In advance of any meeting of the members, the Board of
Trustees may appoint either one or three persons (other than nominees for the office of trustee) as
inspectors of election to act at such meeting or any adjournments thereof. If inspectors of election are not
so appointed, or if any person so appointed fails to appear or refuses to act, the chairman of any such
meeting may, and on the request of any member or member's proxy holder shail, appoint inspectors of
election (or persons to replace those who so fail or refuse to act) at the meeting. If appointed at a meeting
on the request of one or more members or the proxy holders thereof, the majority of shares represented
in person or by proxy shall determine whether one or three inspectors are to be appointed.

Section 14. Action by Written Consent.

(a) Subject to subdivisions {b) and (c) of this Section, any action which may
be taken at any annual or special meeting of the members may be taken without a meeting, without a vote
and without prior notice, if a consent in writing, setting forth the action so taken, is signed by the holders
of outstanding memberships having not less than the minimum number of votes which would be necessary
to authorize or take such action at_a_meeting at which all memberships entitled to vote thereon were
present and voted. All such consents shall be filed with the Secretary of the Association and maintained
with the corporate records.

(b) Except for the election of a director by written consent to fill a vacancy on
the Board of Trustees (other than a vacancy created by removal), trustees_may be elected by written
consent only by the unanimous written consent of all memberships entitled to vote for the election of
trustees. In the case of an election of a director by written consent to fill a vacancy (other than a vacancy
created by removal), any such election requires the consent of a majority of the outstanding memberships
entitied to vote for the election of trustees.

(c) Unless the consents of all members entitled to vote have been solicited
in writing, the Secretary of the Association shall give prompt notice of the corporate action approved by
the members without a_meeting. This notice shall be given in the immanner specified above. In the case
of approval of (1) contracts or transactions in which a director has a direct or indirect financial interest, (2)
indemnification of agents of the Association, (3) a corporate reorganization of the Association, 4) a
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distribution in dissolution, notice of such approval shall be given at least 10 days before the consummation
of any action authorized by that approval.

@) Any member giving a written consent, or that member’s proxy holder, or
a transferee of the memberships or a personal representative of the member or their respective proxy
holders, may revoke the consent by a writing received by the Association prior to the time that written
consents of the humber of shares required to authorize the proposed action have been filed with the
Secretary of the Association, but may not do so thereafter. Such revocation is effective upon its receipt
by the Secretary of the Association.

ARTICLE VI
TRUSTEES

Section 185. Governing Board. The affairs of the Association shall be managed by a governing
board of trustees. Trustees need not be residents of the State of Utah. [Act Section 16-8-34]

(aa) Specific Powers. Without prejudice to the general powers set forth in
thase By!aws but subject to the same limitations, the trustees shall have the power to:

(i appoint and remove, at the pleasure of the governing board, all
the Association’s officers, agents and employees; prescribe powers and duties for them that are consistent
with law, the Articles of Incorporation and these Bylaws; fix their compensation; and require from them
security for faithful performance of their duties;

() change the principal office or the principal business office in Utah
from one location to another; and

(it)) borrow money and incur indebtedness on behalf of the Association
and cause to be executed and delivered for the Association’s purposes, in the corporate name, promissory
notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations and other evidences of debt
and securities,

Section 16. Number and Term. The number of trustees on the governing board shall be not
less than three nor more than ten. The initial number of trustees shall be three. The number of trustees
shail be increased or decreased from time to time by amendment to the Bylaws. No decrease in number
shali have the effect of shortening the term of any incumbent trustee. Each director shall hold office for
a term consisting of the shorter of one year or until his or her successor shall have been elected or
appointed and qualified. [Act Section 18-6-35]

Section 17. Nomination and Appointment. Any vacancy occurring in the governing board by
reason of resignation, removal or otherwise, may be filled by the affirmative vote of a majority of the
remaining trustees though less than a quorum of the governing board. Any trusteeship to be filled by
reason of an increase in_the number of trustees may be filled by a majority of the governing board. A
trustee elected or appointed, as the case may be, to fill a vacancy shall be elected or appointed, for the
unexpired term of his or her predecessor in office. f[Act Section 18-8-36]
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Section 18. Meetings.

(a) Place of Meetings. Meetings of the governing board shall be held at any
place inside or cuiside Utah that has been designated by resolution of the governing board or in the notice
of the meeting or, if not so designated, at the principal office of the Association. [Act Section 16-6-39]

{b) Meetings by Telephone. Any meeting may be held by conference
telephone or similar communication equipment as long as all trustees participating in the meeting can hear
one another. All_such directors shall be deemed to be present in person at such a meeting.

(c) Annual Meeting. The governing board shall hold a regulaf annual meeting
for purposes of organization, election of officers and transaction of other business.

(d) Other Regular Meetings. Other regular meetings of the gove;ning board
may be held without notice at such time and place as the governing board may fix from time to time.

{(e) Speclal Meetings.

()] Authority to Call. Special meetings of the governing beard for
any purpose may be called at any time by the governing board, the president; any vice president; the
secretary; or any two trustees.

(i) Notice.
1) Manner of Glving Notice. Notice of the time and place

of special meetings shall be given to each trustee by one of the following methods: (a) by personal
delivery of written notice; (b) by first-class mail, postage prepaid; (c) by telephone, either directly to the
director or to a person at the director’'s office who would reasonably be expected to communicate that
notice promptly to the director; or (d) by telegram, charges prepaid. All such notices shall be given or sent
to the director’s address_or telephone number as shown on the records of the Association.

(2) Time Requirements. Notices sent by first-class mail shall
be deposited in the Unitled States mails at least four days before the time set for the meeting. Notices
given by personal delivery, telephone or telegraph shall be delivered, telephoned or given to the telegraph
compéeny at least 48 hours before the time set for the meeting.

(3) Notice Contents. The notice shall state the time of the

meeting and the place, if the place is other than the principal office of the Association. It nheed not specify
the purpose of the meeting. [Act Section 16-8-39]

(1] Quorum. A magjority of the authorized number of trustees shall constitute
a quorum for the transaction of business, except to adjourn. Every action taken or decision made by a
majority of the trustees present at a duly held meeting at which a quorum is present shall be the act of the
goverhing board, subject to the law. A meeting at which a quorum Is initially present may continue to
transact business, despite the withdrawal of trustees, if any action taken or decision made is approved by
at least a majority of the required quorum for that meeting. [Act Section 16-8-37]

Q) Waiver of Notice. Notice of a meeting need not be given to any director
who, either before or after the meeting, signs a waiver of notice, & written consent to the holding of the

meeting or an approval of the minutes of the meeting. The waiver of notice or consent need not specify
the purpose of the meeting. All such waivers, consenis and approvals shall be filed with the corporate
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records or made a part of the minutes of the meetings. Attendance of a director at any meeting shall
constitute a waiver of notice of such meeting except where such director attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is not lawfully called or
convernied. [Act Sections 16-8-32 and 16-8-39] )

(h) Adjournment. A majority of the trustees present, whether or hot a guorum
is present, may adjourn any meeting to another time and place.

(i) Notice of Adjourned Meeting. Notice of the time and place of holding
an adjourned meeting need not be given unless the original meeting is adjourned for more than 24 hours.
If the original meeting is adjourned for more than 24 hours, hotice of any adjournment to another time or
place shall be given, before the time of the adjourned meeting, to the trustees who were not present at
the time of the adjournment.

Section 19. Action Without a Meeting. Any action that the governing board is required or
permitted to take may be taken without a meeting if all trustees of the governing board consent in writing
to_the action; provided, however, that the consent of any director who has a material financial interest in
a fransaction to which the Association is a party shall not be required for approval of that transaction.
Such action by written consent shall have the same force and effect as any other validly approved action
of the governing board. All such consents shall be filed with the minutes of the proceedings of the
governing board. [Act Section 16-8-33]

Section 20. Compensation and Relmbursement. Trustees and members of commitiees may
receive such compensation, if any, for their services as trustees or officers and such reimbursement of
expenses as the governing board may determine by resolution to be just and reasonable as to the
Association at the time the resolution is adopted. [Act Section 18-8-42(3)]

Section 21. Committees.

(a) Commiftees of the Governing Board. The governing board, by resolution
adopted by a majority of the trustees then in office, provided a quorum is present, may create one or more
commiltees, each consisting of two or more trustees and no persons who are not trustees, to serve at the
pleasure of the governing board. Appointments to committees of the governing board shall be by majority
vote of the frustees then in office. The governing board may appoint one or more trustees as aiternate
members of any such committee, who may replace any absent member at any meeting. Any such
committee, to the extent provided in the governing board resoclution, shall have all the authority of the
governing board, except that no committee, regardless of governing board resolution, may:

(i) take any final action on any matter that, under the Act, also re-
quires approval of & majority of all trustees;

(i) fill vacancies on the governing board or on any committee that has
the authority of the governing board;

(iR fix compensation of the trustees for serving on the governing board
or on any committee;

{iv) amend or repeal the Bylaws or the Articles of Incorporation or

adopt new bylaws or articles of incorporation;
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{v) amend or repeal any resolution of the governing board that by its
express terms is not so amendable or repealable;

(vi) adopt a plan of merger or consolidation with another corporation;

{vii) authorize the sale, lease, exchange, mortgage or pledge of all or
substantially all of the property or the assets of the Association;

{(viil) authorize the voluntary corporate dissolution of the Association or
revoking proceedings therefor;

(ix) adopt a plan for the distribution of the assets of the Association on
dissolution;

(x) create any other committees of the governing board or appoint the
members of committees of the governing board; or

(i) approve any contract or transaction to which the Association is a
party and in which one or more of its trustees has a material financial interest, except as special approval
is provided for in the Act or in these Bylaws.

The designation and appointment of any such committee and the delegation thereto of authority shall not
operate to relieve the governing boatd, or any individual director of any responsibility imposed upon it or
him by law. [Act Section 16-6-38]

(b) Meetings _and _Action of Committees. Mectings and actions of
committees of the governing board shall be governed by, held and taken in accordance with the provisions
of these Bylaws concerning meetings and other governing board actions, except that the time for regular
meetings of such committees and the calling of special meetings of such committees may be determined
either by governing board resolution or, if there is none, by resolution of the committee of the governing
board. Minutes of each meeting of any committee of the governing board shall be kept and filed with the
corporate records._The governing board may adopt rules for the government of any committee, provided
they are consistent with these Bylaws; or in the absence of rules adopted by the governing board, the
comimittee may adopt such rules,

ARTICLE IV
OFFICERS

Section 1. Officers of the Association. The officers of the Association shall be a president,
a secretary and a treasurer. The Assoclation may also have, at the governing board’s discretion, a
chairrnan of the governing board, one or more vice presidents, one or more assistant secretasies, one or

more assistant treasurers and such officers as may be appointed in accordance with these Bylaws. [Act
Section 18-68-40]

Section 2. Election of Officers. The officers of the Association shall be chosen by, and serve

al the pleasure of, the governing board, subject to the rights, if any, of any officer under any contract of
employment.
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Section 3. Other Officers. The governing board may appoint and may authorize the
chairman of the governing board, the president or other officer to appoint any other officers that the
Association may require. Each officer so appointed shall have the title, hold office for the pericd, have the
authority and perform the duties specified in the Bylaws or determined by the governing board.

Section 4. Removal of Officers. Without prejudice to any rights of an officer under any
contract of employment, any officer may be removed with or without cause by the governing board and
also, if the officer was not chosen by the governing board, by any officer on whom the governing board
may confer that power of removal.

Section 5. Resignation of Officers. Any officer may resign at any time by giving written
notice to the Association. The resignation shall take effect as of the date the notice is received or at any
later time specified in the notice; and unless otherwise specified in the notice, the resignation need not be
accepted to be effective. Any resignation shall be without prejudice to the rights, if any, of the Association
under any contract to which the officer is a party.

Section 6. Vacancies in Office. A vacancy in any office because of death, resignation,
removal, disqualification or any other cause shall be filled in the manner prescribed in these Bylaws for
regular appointments to that office; provided, however, that vacancies need not be filled on an annual
basis.

Section 7. Responsibilities of Officers.

(a) President. Subject to such supervisory powers as the governing board
may give to the chairman of the governing board, if any, and subject to the control of the governing board,
the president shail be the general manager of the Association and shall supervise, direct and control the
Association’s activities, affairs and officers. The president shall preside, in the absence of the chairman
of the governing board, or if there is none, at all governing board meetings. The president shall have such
other powers and duties as the governing board or the Bylaws may prescribe.

(b) Vice Presidents. If the president is absent or disabled, the vice
presidents, if any, in order of their rank as fixed by the governing board, or, if not ranked, a vice president
designated by the governing boatd, shall perform all duties of the president. When so acting, a vice
president shall have all powers of and be subject to all restrictions on the president. The vice presidents
shall have such other powers and perform such other duties as the governing board or the Bylaws may
prescribe.

{c) Secretary.

()] Book of Minutes. The secretary shall keep, or cause to be kept,
at the Association's principal office or such other place as the governing board may direct, a book of
minutes of all meetings, proceedings and actions of the governing board, comimittees of the governing
board and trustees' meetings. The minutes of meetings shall include the time and place that the meeting
was held; whether the meeting was annual, regular or special and, if special, how authorized; the notice
given, the names of those present at governing board and committee meetings; and the number of
trustees present or represented at trustees’ meetings. The secretary shall keep, or cause to be kept, at
the principal office in Utah, a copy of the Articles of Incorporation and Bylaws, as amended to date.

(i) Notices, Seal and Other Duties. The secretary shall give, or
cause to be given, notice of all meetings of the governing board and committees of the governing board
required by these Bylaws to be given. The secretary shall keep the corporate seal in safe custody and
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shall have such other powers and perform such other duties as the governing board or the Bylaws may
prescribe.

{d) Chief Financial Officer.

Books of Account. The chief financial officer shall keep and
maintain, or cause to be kept and maintained, adequate and correct books and accounts of the
Association’s properties and transactions. The chief financial officer shall send, or cause to be given, to
the trustees such financial staternents and reporis as are required to be given by law, these Bylaws or the
governing board. The books of account shall be open to inspection by any trustee at all reasonable times,

(i) Deposit_and Disbursement of Money and Valuables. The_

treasurer shall deposit, or cause to be deposited, all money and other valuables in the name and to the
credit of the Association with such depositories as the governing board may designate; disburse the
Association’s funds as the governing board may order; render to the president, chairman of the governing
board, if any, and the governing board, when requested, an account of all transactions as chief financial
officer and of the financial conditions of the Association; and have such other powers and perform such
other duties as the governing board or the Bylaws may prescribe.

(i) Bond. Ifrequired by the governing board, the chieffinancial officer
shall give the Association a bond in the amount and with the surety or sureties specified by the governing
board for faithful performance of the duties of the office and for restoration to the Association of all of its
books, papers, vouchers, money and other property of every kind in the possession or under the control
of the chief financial officer on his or her death, resignation, retiremant or removal from office.

ARTICLE V
INDEMNIFICATION

Section 1. Right of iIndemnity. To the fullest extent permitted by law inciuding Sections 16-
10a-901 through 16-10a-909 of the Act (the "Indemnification Laws"), this Association shali indemnify its
trustees, officers, employees and other persons described in that Section including persons formerly occu-
pying any such position, against all expenses (including attorneys’ fees), judgments, fines, sefflements and
other amounts actually and reasonably incurred by them in connection with any proceeding, and including
an action by or in the right of the Association, by reason of the fact that the person is or was a person
described in that Section, if such person acted in good faith and in & manner such person reasonably
believed to be in the best interests of the Association, and, in the case of a criminal proceeding, had no
reasonable cause to believe the conduct of such person was unlawful. All terms used in these
indemnification provisions shall have the same meanings as set forih in the Indemnification Laws.

Section 2. Approval of Indemnity. On written request to the governing board by any person
seeking indemnification under these Bylaws, the governing board shall promptly determine whether the
applicable standard of conduct set forth in Indemnification Laws; and, if so, the governing board shall
authorize indemnification. If the governing board cannot authorize indemnification because the number
of trustees who are parties to the proceeding with respect to which indemnification is sought prevents the
formation of a quorum of trustees who are not parties to that proceeding, the governing board shall
promptly elect additional trustees who shall determine whether the applicable standard of conduct set forth
Indemnification Laws has been met; and, if so, the trustees shall authorize indemnification.

Section 3. Advancement of Expenses. To the full extent permitted by the Indemnification
Laws and except as otherwise determined by the governing board in a specific instance, expenses
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incurred by a person seeking indemnification under these Bylaws in defending any proceeding covered
by these Bylaws shall be advanced by the Association before final disposition of the proceeding on receipt
by the Association of an undertaking by or on behalif of that person that the advance will be repaid unless
it is ultimately determined that the person is entitled to be indemnified by the Association for those
expenses.

ARTICLE VI
INSURANCE
The Association shall have the right to purchase and maintain insurance to the full extent permitted
by law on behalf of its officers, trustees, employees and other agents against any liability asserted against
or incurred by any officer, trustee, employee or agent in such capacity or arising out of the officer’s,
trustee’s, employee’s or agent’s status as such.
ARTICLE VII
RECORDS AND REPORTS
Section 1. Maintenance of Corporate Records. The Association shall keep all of its books

and records at its principal executive office. All of the books and records may be inspected by any trustee,
or any trustee’s agent or attorney, for any proper purpose at any reasonable time. [Act Section 18-6-41]

ARTICLE Vil
CONSTRUCTION AND DEFINITIONS
Unless the context requires otherwise, the general provisions, rules of construction and definitions
in the Act shall govern the construction of these Bylaws. Without limiting the generality of the preceding
sentence, the masculine gender includes the feminine and neuter, the singular includes the plural, the
plural includes the singular and the term "person” includes both a legal entity and a natural person.
ARTICLE IX
AMENDMENTS
Section 1. Amendment of Bylaws. Subject to the limitations set forth below, the governing

beard may adopt, amend or repeal Bylaws. The governing board may not, without the approval of the
members, specify or change any Bylaw provision that would:

()] fix or change the authorized number of trustees;
(i) fix or change the minimum or maximum number of trustees;

(i) change from a fixed number of trustees to a variable number of trustees or
vice versa;
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{iv) increase or extend the terms of trustees; or
v) increase the quorum for trustees’ meetings.
[Act Section 16-8-44]
Section 2. Amendment of Articles. The governing board may adopt an amendment to the
Corporation’s Articles of Incorporation at a meeting of the governing board upon receiving the vote of two-

thirds of the trustees in office and the approval of the members. Any number of amendments to the
Articles of Incorporation may be submitted and voted upon at any one meeting. [Act Section 16-6-50(2)]

ARTICLE X
DISTRIBUTIONS AND LOANS

Section 1. Distributions. No dividend may be paid and no part of the ihcome of the
Asisociation may be distributed to its frustees, officers or other persons. No part of the net earnings of the
Association shall inure to or for the benefit of or be distributable to the trustees, officers or other persons
excepl to pay reasonable compensation for services rendered and to make payments and distributions
to further the Associalion’s tax-exempt purposes, [Act Sections 18-6-42(2) and (4)]

Section 2. Compensation. The Association shall not pay compensation to ils trustees or
officars. Upon dissolution or final liquidation distributions may be made in accordance with the laws
applicable to the Association. Such payment, benefit or distribution may not be considered to be a
dividend or distribution of income. [Act Section 16-68-42(3)]

Section 3. Loans. The Association shall not make any loan to any of its trustees or officers.
{Act Section 18-8-43]
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CERTIFICATE OF SECRETARY

| certify that | am the duly elected and acting Secretary of LORIN FARR HOMEOWNERS
ASSOCIATION, INC., a corporation organized under the Utah Non-profit Corporation and Co-operative
Assoclation Act, that the above Bylaws, consisting of 19 pages, are the Bylaws of this Association as
adopted by the governing board of trustees as of , 1995; and that they have not been
amended or modified since thal date.

Executed as of ,1995, at Salt Lake City, Utah.

By:
Print Name:
Title: Secretary
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