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BYLAWS

OF

RIVER SHADOW ESTATES HOMEOWNERS ASSOCIATION, INC.

ARTICLE I - GENERAL

1.1. Purpose of Bylaws.

These Bylaws are adopted by the Board of Directors (defined as "Trustees" in the

Declaration)in accordance with Utah Code § 16-6a-206 for the regulationand management of

the affairsof River Shadow EstatesHomeowners Association,a Utah nonprofitcorporation(the

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

Covenants, Conditions,and Restrictionsof River Shadow Estates,recorded on September 9,

2002, as Entry Number 00780117, in the officialrecordsof the Washington County Recorder,

Stateof Utah, as amended by the Amended and Restated Declarationof Covenants, Conditions,

and Restrictionsof River Shadow EstatesHomeowners Associationrecorded on April9,2010 as

Document Number 20100011580, in the officialrecords of the Washington County Recorder,

Stateof Utah, as may be amended or supplemented from time to time (the"Declaration"),to

perform the functionsas provided in the Declarationand to furtherthe interestsof Owners of

Lots withintheProperty.

1.2. Terms Defined in Declaration.

Unless otherwise specificallyprovided herein,capitalizedterms in these Bylaws shall

have the same meaning as given to such terms in the Declaration.As used herein,the terms

"Board of Directors"and "Board" shallhave the same meaning and be synonymous with the

term "Trustees"as thatterm isdefinedintheDeclaration.

1.3. Controlling Laws and Instruments.

These Bylaws are controlledby and shallalways be consistentwith the provisionsof the

Utah Revised Nonprofit Corporation Act (Utah Code 16-6a-101,et seq.)("NonprofitAct") and

the Community AssociationAct (Utah Code 57-8a-101 etseq.)("AssociationAct") (collectively
the "Acts"),the Declaration,and the Articlesof Incorporationof the Association ("Articles")
filedwith the Division of Corporations and Commercial Code of the Utah Department of

Commerce (the"Division"),as any of theforegoingmay be amended from time totime.

ARTICLE II- OFFICES

2.1. Principal Office.

The principal office of the Association shall be at the address identifiedin the

Association'slatestannual reportfiledwith the Division.The Board of Directorsinitsdiscretion

may change from time to time the locationof the principaloffice.(A member of the Board shall

hereinafterbe referredto as a "Director.")

Bylaws
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2.2. Registered Officeand Agent.

The Acts requirethattheAssociationhave and continuouslymaintainintheStateof Utah

a registeredofficeand a registeredagent.The registeredagentmust be an individualwho resides

in the Stateof Utah and whose businessofficeisidenticalwith the registeredoffice.The initial

registeredofficeand the initialregisteredagentarespecifiedintheArticlesand may be changed

by the Associationat any time,without amendment to the Articles,by filinga statementas

specifiedby law with theDivision.

ARTICLEIII-MEMBERS

3.1. Members

A "Member" isthe entityor person or,ifmore than one, allpersons collectively,who

constitutetheOwner of a Lot withintheProperty.Every Member isan Owner and every Owner

isa Member.

3.2. Memberships Appurtenant.

Each membership shallbe appurtenantto the fee simple titleto a Lot. The person or

personswho constitutetheowner of feesimpletitletoa Lot shallautomaticallybe theholderof

the membership appurtenantto thatLot and the membership shallautomaticallypass with fee

simpletitletotheLot.

3.3. Members' Voting Rights.

Subject to the provisionsin the Declarationand the Articles,each Member shallbe

entitledtoone (1)voteforeach Lot which theMember owns withintheProperty.

3.4. Voting by JointOwners.

In theeventthereismore thanone (1)Owner of a particularLot,thevote relatingtosuch

Lot shallbe exercisedas such Owners may determine among themselves.A vote castat any
Associationmeeting by any of such Owners, whether in person or by proxy or through ballot,

shallbe conclusivelypresumed to be the vote attributableto the Lot concerned, unless an

objectionisimmediatelymade by anotherOwner of thesame Lot.Intheeventsuch an objection
is made, the vote involved shallnot be counted for any purpose whatsoever,other than to

determinewhether a quorum exists.

3.5. Resolution of Voting Disputes.

In theeventof any disputeas totheentitlementof any Member tovoteor as totheresults

of any vote of Members at a meeting,the Board shallactas arbitratorsand the decisionof a

disinterestedmajority of the Board, when rendered in writing,be finaland binding as an

arbitrationaward and may be actedupon inaccordancewith Utah law.
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3.6. Transfer of Memberships on AssociationBooks.

Transfer of membership shallbe made on the books of the Associationonly upon

presentationof evidence,satisfactorytotheAssociation,of thetransferof ownership of the Lot

towhich themembership isappurtenant.Priorto presentationof such evidence,theAssociation

may treatthepreviousowner of themembership as theowner of the membership entitledto all

rightsinconnectiontherewith,includingtherighttovoteand toreceivenotice.

3.7. Delinquent Member.

As used in thissection,"DelinquentMember" means a lotowner who failsto pay an

assessmentwhen due.

3.7.1 The Board may tenninatea DelinquentMember's right:

(a) toreceivea utilityserviceforwhich theMember pays asa common expense;or

(b) of accesstoand use ofrecreationalfacilities.

3.7.2 (a) Before terminatinga utilityserviceor rightof access to and use of

recreationalfacilitiesunder Subsection3.7.1the Manager or Board shallgive the Delinquent
Member notice.Such noticeshallstate:

(i) thattheAssociationwillterminatetheMember's utilityserviceor rightof access

to and use of recreationalfacilities,or both,ifthe Associationdoes not receivepayment of the

assessmentwithinfourteen(14)calendardays;

(ii) theamount of theassessrnentdue,includingany interestor latepayment fee;and

(iii) theMember's righttorequesta hearingunder Subsection3.7.3.

(b) A noticeunder Subsection3.7.2(a)may includethe estimatedcostto reinstatea

utilityserviceifserviceisterminated.

3.7.3 (a) The DelinquentMember may submit a writtenrequesttotheBoard foran

informalhearingtodisputetheassessment.

(b) A requestunder Subsection3.7.3(a)shallbe submittedwithinfourteen(14)days
afterthedatetheDelinquentMember receivesthenoticeunder Subsection3.7.2(a).

3.7.4 The Board shallconduct an informalhearingrequestedunder Subsection3.8.3in

accordancewith thestandardsprovidedinArticleX oftheseBylaws.

3.7.5 IftheDelinquentMember requestsa hearing,theAssociationmay notterminatea

utilityserviceor rightof accesstoand use ofrecreationalfacilitiesuntilaftertheBoard:

(a) conductsthehearing;and

(b) entersa finaldecision.
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3.7.6 Ifthe Associationterminatesa utilityserviceor a rightof accessto and use of

recreationalfacilities,theAssociationshalltakeimmediate actiontoreinstatetheserviceor right

followingtheMember's payment oftheassessment,includingany interestand latepayment fee.

3.7.7 The Associationmay:

(a) levy an assessment againstthe DelinquentMember forthe costassociatedwith

reinstatinga utilityservicethattheAssociationterminatesasprovidedinthissection;and

(b) demand thatthe estimatedcostto reinstatethe utilityservicebe paid before the

serviceisreinstated,iftheestimatedcostisincludedina noticeunder Subsection3.7.2(b).

ARTICLE IV -MEETING OF MEMBERS

4.L Place ofMembers' Meetings.

Meetings of Members shallbe held attheprincipalofficeof the Associationor at such

otherplace,withinor convenientto theProperty,as may be fixedby the Board and specifiedin

thenoticeofthemeeting.

4.2. Annual Meetings of Members.

Annual Meetings of the Members shallbe held at such time of day as isfixedby the

Board and specifiedin the noticeof meeting. The Annual Meetings shallbe held to elect

Directorsof theAssociationand totransactsuch otherbusinessas may properlycome beforethe

meeting.

4.3. SpecialMeetings of Members.

Specialmeetings of the Members may be calledby the presidentor the Board or by
Members holdingnot lessthan twenty-fivepercent(25%) of the totalvotesof allMembers. No

businessshallbe transactedata specialmeeting of theMembers exceptas indicatedinthenotice

thereof.

4.4. Record Date/Members List.

4.4.L The recorddateforthepurpose of determiningMembers entitledtonotice

of,or to vote at,any meeting of Members or in orderto make a determinationof such

Members forany otherproperpurpose forthetakingof any otherlawfulactionshallbe

as setforthin Subsection4.4.2below, unlesstheBoard, inadvance of sendingnotice,set

a date by resolutionas the recorddate for any such determinationof Members. Such

recorddateshallnot be more thansixty(60)days priortothemeeting of Members or the

eventrequiringa determinationof Members.

4.4.2. Members entitledto noticeof a meeting of the Members arethe Members

of the Associationat the closeof businesson the businessday preceding the day on

which noticeisgiven,or,ifnoticeiswaived, atthecloseof businesson thebusinessday

precedingtheday on which themeeting isheld.Members entitledto vote ata meeting of
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theMembers aretheMembers of theAssociationon thedateof themeeting,and who are

otherwiseeligibleto vote.The recorddateforthe purpose of determiningthe Members

entitledto exerciseany rightsin respectof any otherlawfulactionareMembers of the

Associationatthe laterof (a)thecloseof businesson theday on which theBoard adopts
the resolutionrelatingto the exerciseof the right;or (b) the closeof businesson the

sixtieth(60d')day beforethe dateof the exerciseof theright.A recorddate fixedunder

this Section may not be more than seventy (70) days before the meeting or action

requiringa determinationof Members occurs.A determinationof members entitledto

noticeof or to vote at a meeting of Members is effectivefor any adjournment of the

meeting unlesstheBoard fixesa new datefordeterminingtherighttonoticeor theright
tovote.

4.4.3. The Associationshallonly be requiredtopreparea listof thenames of the

Members asprovidedforinSection9.3.3.

4.5. Notice of Members' Meetings.

Writtennoticestatingtheplace,day and hour of any meeting shallbe deliverednot less

than ten (10) nor more than sixty(60) days before the date of the meeting.The noticeof an

annual,regularor specialmeeting shallinclude:(a)the names of any known candidatefor

Directorand shallidentifyany othermatterwhich itisknown may come beforethemeeting;(b)

potentialconflictinginteresttransactionsof a Director,partyrelatedto a Director,or an entityin

which the Director is a directoror has a financialinterest,if any; (c) notice of any
indemnificationor advance of expensesto a Directorinconnectionwith a legal"proceeding"as

definedintheActs;(d)noticeof any amendment totheseBylaws proposed by theMembers and

a copy, summary or generalstatementof theproposed amendment; (e)noticeof a proposed plan
of merger; (f)noticeof a proposed saleof the propertiesby the Associationotherthan in the

regularcourseof activities;(g)noticeof a proposed dissolutionof theAssociation;and (h)any
matter a Member intendsto raiseat the meeting ifrequestedin writingto do so by a person
entitledtocalla specialmeeting and therequestisreceivedby thesecretaryor presidentatleast

ten(10)days beforetheAssociationgivesnoticeof themeeting.The noticeof a specialmeeting
shallstatethepurpose orpurposesforwhich themeeting iscalled.

4.6. Proxies at Meetings.

A Member entitledto vote at a meeting may vote in person or by proxy executed in

writingby theMember or hisduly authorizedattorney-in-factand filedwith the secretaryof the

meeting priortothetime theproxy isexercised.

4.7. BaHots at Meetings.

A writtenballot,ifdeliveredby theAssociationto every Member entitledtovote on the

matteror mattersthereinas describedin Section4.8below, may be used in connectionwith any

annual,regular,or specialmeeting of Members, therebyallowingMembers the choiceof either

voting in person or by writtenballotdeliveredby a Member to the Association in lieuof

attendanceatsuch meeting.Any writtenballotshallcomply with therequirementsof Sections
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4.8 and 4.8.1and shallbe counted equallywith the votes of Members in attendanceat any

meeting foreverypurpose,includingsatisfactionof a quorum requirement.

4.8. Ballotswithout a Meeting.

The Associationmay utilizeballotswithout a meeting to take any actionthatmay be

takenatany annual,regularor specialmeeting of theMembers providedtheAssociationdelivers

a writtenballotto every member entitledto vote.Any ballotutilizedwithouta meeting shallbe

validonly when (a)thetime by which allballotsmust be receivedhas passed so thata quorum
can be determined and (b)the number of approvalsequalsor exceeds the number of votesthat

would be requiredtoapprove thematterata meeting atwhich thetotalnumber of votescastwas

thesame asthenumber ofvotescastby ballot.

4.8.1 All solicitationsfor votes by writtenballotshall:(a) set fortheach proposed

action,(b)provideforan opportunitytovote foror againsteach proposed action,(c)indicatethe

number of responses needed to meet the quorum requirements;(d) statethe percentage of

approvalsnecessaryto approve each matterotherthanelectionof Directors;(e)specifythetime

by which a ballotmust be receivedby the Associationin order to be counted; and (f)be

accompanied by writteninformationsufficientto permit each person castingtheballotto reach

an informed decisionon thematter.

4.8.2 Any writtenballotshallcomply with therequirementsinthisSectionand shallbe

counted equallywith thevotesofMembers inattendance(byperson orproxy) atany meeting for

everypurpose,includingsatisfactionof a quorum requirement.

4.8.3 Members shallbe provideda fairand reasonableamount of timebeforetheday
on which theAssociationmust receiveballots.An amount of time isconsideredtobe fairand

reasonableif(a)Members aregiven atleastfifteen(15)days from theday on which thenoticeis

mailed,ifthenoticeismailedby first-classor registeredmail;(b)Members aregiven atleast

thirty(30)days from theday on which thenoticeismailed,ifthenoticeismailed by otherthan

first-classorregisteredmail;or (c)consideringallthecircumstances,theamount of time is

otherwisereasonable.

4.9. Revocation ofProxy or Ballot.

A proxy or ballotmay be revoked,priorto the time the proxy isexercisedor the ballot

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

signingand deliveringto the secretaryor otherperson authorizedto tabulateproxy or ballot

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

proxy form or ballot.A proxy or ballotshallautomaticallycease upon the conveyance by a

Member of the Lot of the Member and the transferof the membership on the books of the

Association.No proxy shallbe validaftereleven (11) months from the date of itsexecution

unlessotherwiseprovided in the proxy. The death or incapacityof the Member appointinga

proxy or issuinga ballotdoes not affectthe rightof the Associationto accept the proxy's

authorityor count theballotunlessnoticeof thedeath or incapacityisreceivedby the secretary
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or other officeror agent authorizedto tabulatevotes before the proxy exercisesthe proxy's

authorityortheballotiscounted.

4.10. Written Consents Without a Meeting.

Unless prohibitedby theArticles,any actionrequiredto be takenor which may be taken

ata meeting of Members may be taken withouta meeting and withoutpriornotice, ifone or

more consentsin writing,settingforththe actiontaken,are signedby the members having not

lessthantheminimum votingpower thatwould be necessaryto authorizeor takethe actionata

meeting atwhich allMembers entitledto vote on the actionwere presentand voted.Directors

may not be electedby writtenconsent,except by unanimous writtenconsent of allMembers

entitledto vote fortheelectionof Directors.Any actiontakenunder thisSectionisnot effective

unlessallwrittenconsentsarereceivedwithina sixty(60)day periodand have notbeen revoked.

A written consent may be given by electronicallytransmittedfacsimileor other form of

communication providingtheAssociationwith a complete copy ofthewrittenconsent,including
a copy of thesignaturetothewrittenconsent.

4.11. Telecommunications.

Any or allof theMembers may participateinan annual,regularor specialmeeting of the

Members by,or themeeting may be conducted throughtheuse of,any means of communication

by which allpersons participatingin the meeting may hear each otherduring the meeting.A

member participatingin a meeting by a means permittedunder thisSectionisconsideredtobe

presentinperson atthemeeting.

4.12. Quorum atMembers' Meetings.

Except as may be otherwiseprovided in the Declaration,the Articles,or theseBylaws,
and except as hereinafterprovided with respect to the callingof another rneeting,the

representation,inperson,by proxy or by ballot,of Members entitledto castatleasttwenty-five

percent(25%) of the votes of allMembers shallconstitutea quorum at any meeting of such

Members. Members presentin person or by proxy or representedby ballotata duly organized

meeting may continueto transactbusinessuntiladjournment,notwithstandingthewithdrawalof

Members so as to leavelessthan a quorum. Ifa quorum isnot presentatany meeting,another

meeting may be calledby theBoard of Directorsissuinga Notice of Members Meeting atwhich

meeting the Members thatare presentin person or by proxy or representedby ballotshall

constitutea quorum, except as otherwiseprovided in the Declaration,the Articles,or these

Bylaws. No such subsequentmeeting shallbe held more than sixty(60) days followingsuch

precedingmeeting atwhich a quorum was notpresent.

4.13. Adjournment of Members' Meetings.

Members presentin person or by proxy at any meeting atwhich a quorum or reduced

quorum, as the case may be, was presentmay adjournthe meeting from time to time,without

noticeotherthan announcement atthe meeting,fora totalperiodor periodsnot to exceed sixty

(60) days afterthe date set for the originalmeeting. Except as may be otherwise expressly
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provided in the Declarationor Articles,atany adjournedmeeting which isheld withoutnotice

other than announcement at the meeting, the quorum requirement shallbe the same as the

quorum requirementof the meeting so adjourned,and any businessmay be transactedwhich

might have been transactedattheadjournedmeeting.

4.14. Vote Required at Members' Meetings.

At any meeting where a quorum ispresent,actionon a matter,otherthan theelectionof

Directors,isapproved ifthe votes castfavoringthe actionexceed the votes castopposing the

actionunless a greaterproportionis requiredby law, the Declaration,the Articles,or these

Bylaws. In the case of electionsto theBoard, a quorum isnot requiredand when thereismore

than one (1) candidate,the person or persons receivingthe highestnumber of votes shallbe

elected.

4.15. Cumulative Voting Not Permitted.

Cumulative votingby Members intheelectionofDirectorsshallnotbe permitted.

4.16. Order of Business.

The order of businessat any meeting of Members shallbe as follows:(a)rollcallto

determinethevotingpower representedatthemeeting;(b)proof of noticeof meeting or waiver

of notice;(c) electionof Directors,if applicable;(d) reportof finances;and (e) any other

Associationbusiness.

4.17. Expenses of Meetings.

The Associationshallbear the expenses of allregularand annual meetings of Members

and of specialmeetingsofMembers.

4.18. Waiver of Notice.

A Member may waive any noticerequiredby the Acts or by these Bylaws, whether

beforeor afterthedateor time statedinthenoticeasthedateor time when any actionwilloccur

or has occurred.A waiver shallbe in writing,signedby the Member entitledto the notice,and

deliveredtotheAssociationforinclusionintheminutes;or filingwith thecorporaterecords.The

deliveryand filingrequiredabove may not be conditionsof the effectivenessof the waiver.A

Member's attendanceata meeting (a)waives objectionto lackof noticeor defectivenoticeof

themeeting,unlesstheMember atthebeginningofthemeeting objectstoholdingthemeeting or

transactingbusinessatthemeeting because of lackof noticeor defectivenotice,and (b)waives

objectionto considerationof a particularmatteratthe meeting thatisnot withinthepurpose or

purposes describedin the meeting notice,unlessthe Member objectsto consideringthe matter

when itispresented.
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4.19. Signature of Members.

Except as otherwiseprovided in the Acts,allvotes,consents,writtenballots,waivers,

proxy appointments,and proxy or ballotrevocationsshallbe in the name of the Member and

signed by the Member with a designationof the Member's capacity;i.e.,owner, partner,

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

ARTICLE V -BOARD OF DIRECTORS

5.1. General Powers and Duties ofthe Board ofDirectors.

The Board shallhave theduty tomanage and supervisetheaffairsof theAssociationand

shallhave allpowers necessaryor desirabletopermitittodo so.Without limitingthegenerality
of the foregoing,the Board shallhave the power to exerciseor cause to be exercisedforthe

Associationallof thepowers,rightsand authorityoftheAssociationnotreservedtoMembers in

theDeclaration,theArticles,theseBylaws, or theActs.

5.2. SpecialPowers and Duties of the Board ofDirectors.

Without limitingtheforegoingstatementof generalpowers and dutiesof theBoard orthe

powers and dutiesof theBoard as setforthintheDeclaration,theBoard shallbe vestedwith the

followingspecificpowers and duties:

5.2.1 Assessments. The duty to fix and levy from time to time assessments,

specialassessments,and allotherassessmentsupon the Members of the Associationas

provided inthe Declaration;and to enforcethepayment of such delinquentassessments

asprovidedintheDeclaration.

5.2.2 Insurance.The duty to contractand pay premiums for fireand casualty
and liabilityand otherinsuranceinaccordancewith theprovisionsof theDeclaration.

5.2.3 Common Areas.The duty tomanage and carefortheCommon Areas,and

to employ personnelnecessaryforthe careand operationof the Common Areas,and to

contractand pay fornecessaryor desirableimprovements on propertyacquiredby the

Associationinaccordancewith theDeclaration.

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

officers,agents,and employees of the Associationand to prescribesuch powers and

dutiesforthem as may be consistentwith law, with the Declaration,the Articles,and

theseBylaws.

5.2.5 Borrowing. The power, with theapprovalof the Members representingat

leasttwo-thirds(2/3)of the votingpower of the Association,to borrow money and to

incurindebtednessforthe purpose of the Association,and to cause to be executed and

deliveredtherefor,in the Association'sname, promissory notes, bonds, debentures,

mortgages,pledges,hypothecationsor otherevidencesof debt,and securitiestherefor.
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5.2.6 Enforcement.The power to enforcethe provisionsof the Declaration,the

rules and regulationsof the Association,these Bylaws, or other agreements of the

Association.

5.2.7 Delegationof Powers. The power todelegateitspowers accordingtolaw.

5.2.8 Rules and Regulations.The power toadopt such rulesand regulationswith

respectto the interpretationand implementation of the Declaration,use of Common

Areas,and use of any propertywithintheProperty,includingtheHomes and livingunits,
and tolevy finesand penaltiesforinfractionsand violationsthereof;provided,however,
that such rulesand regulationsshallbe enforceableonly to the extentthatthey are

consistentwith theDeclaration,theArticles,and theseBylaws.

5.2.9 Emergency Powers. The rightto exercisesuch emergency powers as

providedforintheActs.

5.3. QualificationsofDirectors.

A Directormust be a naturalperson eighteen(18)yearsof age or over and an Owner of a

Lot withinthe Propertyor,ifthe Owner of any such Lot isa partnership,corporation,limited

liabilitycompany, trust,or other legalentity,must be a designatedrepresentativeof such

partnership,corporation,limitedliabilitycompany, trust,or other legalentity.If a Director

conveys or transferstitleto his Lot, or ifa Directorwho is a designatedrepresentativeof a

partnership,corporation,limitedliabilitycompany, trustor otherlegalentityceasesto be such

designatedrepresentative,or ifthe partnership,corporation,limitedliabilitycompany, trust,or

otherlegalentityof which a Directorisa designatedrepresentativetransferstitletoitsLot,such

Director'sterm as Directorshallimmediately terminateand a new Directorshallbe selectedas

promptly as possibleto take such Director'splace.Any Directorno longer qualifiedto serve

under the standardsprovided forin thisSection5 3 may be removed by a majorityvote of the

Directorstheninoffice.

5.4. Number of Directors.

The number of Directorsof theAssociationshallbe five(5).

5.5. Term of OfficeofDirectorsand Elections.

The affairsof theAssociationshallbe managed by a Board of Directorscomposed of five

(5) individuals.The Board of Directorsshallbe electedby secretballotor other allowable

method forelectionof Directorsas determined by the Board at a meeting of the Members to

serveas follows:

At each annual meeting of the Members, the Members shall elect

Directorsfortermsof two (2)years,with an odd number of Directors(atleasttwo
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(2)lessthantheentireBoard) electedinodd-numbered yearsand an even number

of Directorselectedineven-numbered years.

Directorsnewly elected at the annual meeting of the Members shall take office

immediately.Newly electedDirectorsare invitedto attendBoard meetings to familiarizethem

with theAssociationprocedurespriortotakingoffice.Only Members who arenot inviolationof

theDeclaration,theseBylaws or Associationrulesand regulationsshallbe eligibleto run fora

positionon theBoard.

In an electionof multipleDirectors,thatnumber of candidatesequalingthe number of

Directorsto be elected,having the highestnumber of votes castin favorof theirelection,are

electedto theBoard. When only one (1)Directorisbeing voted upon, thecandidatehaving the

highestnumber of votescastinhisor herfavoriselectedtotheBoard.

5.6. Nominating Committee.

Nominations for electionto the Board shallbe made by a nominating committee.

Nominations may also be made from the floorat the annual meeting of the Members. The

nominating committee shallconsistof a chairman,who shallbe a member of theBoard, and two

or more Members of theAssociation.The nominatingcommittee shallbe appointedby theBoard

priorto each annual meeting of the Members, to servefrom the closeof such annual meeting
untilthe close of the next annual meeting and such appointment shallbe announced at each

annualmeeting.The nominating committee shallmake as many nominations forelectionto the

Board as itshallinitsdiscretiondetermine,butnot lessthanthe number of vacanciesthatareto

be filled.Such nominationsshallbe made from among theMembers.

5.7. Removal ofDirectorsby the Members.

At any meeting of theMembers, thenoticeof which indicatessuch purpose,any or allof

the Directorsmay be removed, with or without cause,by the affirmativevote of Members

holdinga majorityof thevotinginterestsof allMembers; and a successormay be thenand there

electedtofillthevacancy thuscreated.

5.8. Resignation ofDirectors.

Any Directormay resignat any time by giving writtennoticeto the president,to the

secretary,or to the Board statingthe effectivedate of such resignation.Acceptance of such

resignationshallnot be necessarytomake theresignationeffective.A Directorwho resignsmay
deliverto the Division a statementsettingforth(a)thatperson'sname; (b) the name of this

Association;(c)informationsufficientto identifythe reportor other document in which the

person isnamed as a Directoror officer;and (d)the date on which the person ceased to be a

Directoror officeror a statementthattheperson did not hold thepositionforwhich theperson
was named inthecorporatereportor otherdocument.
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5.9. Vacancies in the Board ofDirectors.

Any vacancy occurringin theBoard shallbe filledby the affirmativevote of a majority
of the remaining Directors,though lessthan a quorum of the Board. A Directorelectedor

appointedto filla vacancy shallbe electedor appointedforthe unexpired term of his or her

predecessorin office.A directorshipto be filledby reason of an increasein the number of

Directorsshallbe filledonly by voteof theMembers. A Directorelectedby theBoard to fillthe

vacancy of a Directorelectedby the votingMembers may be removed without cause by the

voting Members, but not the Board. Should any vacancy of the Board remain unfilledfor a

periodof two (2)months, theMembers may, ata specialmeeting of theMembers calledforthat

purpose,electa Directortofillsuch vacancy by a majorityofthevotesof thoseMembers present
atsuch meeting,or representedby proxy or ballot,areentitledtocast.

5.10. Appointment of Committees.

The Board, by resolutionadoptedby a majorityof theDirectorsinoffice,may designate
and appointone or more committees which shallconsistof two or more Directorsand which,

unlessotherwiseprovidedin such resolution,shallhave and may exercisetheauthorityto make

recommendations (butnot finaldecisions)to the Board in the management of the Association,

except authoritywith respectto those matters specifiedin the Acts as matters which such

committee may nothave and exercisetheauthorityof theBoard.

5.11. General ProvisionsApplicable toCommittees.

The designationand appointment of any committee and the delegationtheretoof

authorityshallnot operateto relievethe Board, or any individualDirector,of any responsibility

imposed upon itor him by law.The provisionof theseBylaws with respecttonoticeof meeting,
waiver of notice,quorums, adjourmnents,vote requiredand actionby consent applicableto

meetingsoftheBoard shallbe applicabletomeetingsof committees of theBoard.

ARTICLE VI -MEETING OF DIRECTORS

6.1. Place ofDirectors'Meetings.

Meetings of theBoard of Directorsshallbe held attheprincipalofficeoftheAssociation

or atsuch otherplace,withinor convenientto the Property,as may be fixedby theBoard and

specifiedinthenoticeof themeeting.

6.2. Annual Meeting ofDirectors.

The annualmeeting oftheBoard shallbe heldon thesame dateas,or withinten(10)

days following,theannualmeeting of Members. The businesstobe conducted attheannual

meeting oftheBoard shallconsistof theappointmentofofficersof theAssociationand the

transactionof such otherbusinessasmay properlycome beforethemeeting.No priornoticeof

theannualmeeting oftheBoard shallbe necessaryifthemeeting isheldon thesame day and at

thesame placeastheannualmeeting of Members atwhich theBoard iselectedor ifthetime and

placeoftheannualmeeting oftheBoard isannounced attheannualmeeting of Members.
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6.3. Other Regular Meetings ofDirectors.

The Board may hold otherregularmeetingsand may, by resolution,establishinadvance

thetimesand placesforsuch regularmeetings.The resolutionofmeeting scheduleshallbe given
toallMembers oftheAssociationatleastforty-eight(48)hoursbeforethefirstmeeting
scheduled.No priornoticeof any regularmeeting need be given afterestablishmentofthetime

and placethereofby such resolution.

6.4. SpecialMeetings ofDirectors.

SpecialMeetings oftheBoard may be calledby thepresidentor any two (2)members of

theBoard otherthanthepresident.

6.5. Open Meetings/Member Right to Participate.

Except asprovidedinSubsection6.6,a Board meeting,whether inpersonor by means of

electroniccommunication, atwhich theBoard can takebindingactionshallbe open toeach

Member ortheMember's representativeiftherepresentativeisdesignatedinwriting.At each

meeting,theBoard shallprovideeach Member a reasonableopportunitytooffercomments. The

Board may limitthecomments toone specifictimeperiodduringthemeeting.A Directormay
not avoidor obstructtherequirementsof thisSection.However, nothinginthissectionshall

affectthevalidityor enforceabilityof an actionof a Board.

6.6. Closed Meetings.

The Board may closea meeting to:(a)consultwith an attorneyforthepurpose of

obtaininglegaladvice;(b)discussongoing orpotentiallitigation,mediation,arbitration,or

administrativeproceedings;(c)discussa personnelmatter;(d)discussa matterrelatingto

contractnegotiations,includingreview of a bidorproposal;(e)discussa matterthatinvolvesan

individualifthediscussionislikelytocause theindividualundue embarrassment orviolatethe

individual'sreasonableexpectationofprivacy;or (f)discussa delinquentassessmentor fine.

Ifaftera vote of the majorityof allotherDirectors,itisdeterminedthata Directorhas

not maintained the confidentialityof any matter covered in the previous paragraph that is

addressedata closedmeeting ("ConfidentialMatter"),thenon-offendingDirectorsmay takeone

ofthetwo followingsteps:(1)excludetheoffendingDirectorfrom any closedrneetingsatwhich

thatmatterisaddressed,or (2)createa committee toaddresstheConfidentialMatterand exclude

theoffendingDirectorfrom thatcommittee.

6.7. Notice to Directorsof Board Meetings.

In the case of allmeetings of the Board forwhich noticeisrequiredby theseBylaws,
noticestatingthe place,day and hour of the meeting shallbe given not lessthan two (2)nor

more than thirty(30) days beforethe date of the meeting (plusany time added to effectuate

deliveryunder Section9.18),by mail,fax,electronicmeans, telephoneor personally,by or atthe
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directionof thepersonscallingthemeeting,toeach member of theBoard. Ifby telephonesuch

notice shallbe deemed to be effectivewhen given by telephone to the Director.If given

personally,such noticeshallbe deemed effectiveupon deliveryof a copy of a writtennoticeto,
orupon verballyadvising,theDirectoror some personwho appearscompetent and mature athis

home or businessaddressas eitherappearson therecordsof theAssociation.

Neitherthebusinesstobe transactedat,nor thepurpose of,any regularor special

meeting oftheBoard need be specifiedinthenoticetotheDirectororwaiver of such meeting.

6.8. Notice to Members of Board Meetings.

At leastforty-eight(48)hours beforean open Board meeting (plusany time added to

effectuatedeliverunder Section9.18),theAssociationshallgivewrittennoticeof themeeting
viaemailtoeach Member who requestsnoticeof a meeting inwriting,unless:(a)noticeof the

meeting isincludedina meeting schedulethatwas previouslyprovidedtotheMember; or (b)the

meeting istoaddressan emergency and each Directorreceivesnotice(receiptdeemed effective

assetforthunder Section9.18)of themeeting lessthanforty-eight(48)hoursbeforethe

meeting.The noticetotheMembers shall:(a)be deliveredtotheMember by email,totheemail

addressthattheMember providestotheBoard or theAssociation(orviamail ifrequestedin

writingby theMember); (b)statethetime and dateof themeeting;(c)statethelocationof the

meeting;and (d)ifa Directormay participateby means of electroniccommunication, provide
theinformationnecessarytoallowtheMember toparticipateby theavailablemeans of

electroniccommunication.

6.9. Proxies.

For purposesof determininga quorum with respecttoa particularproposal,and for

purposesof castinga voteforor againsta particularproposal,a Directormay be consideredtobe

presentata meeting and tovoteiftheDirectorhas granteda signedwrittenproxy:(a)toanother

Directorwho ispresentatthemeeting;and (b)authorizingtheotherDirectortocastthevotethat

isdirectedtobe castby thewrittenproxy with respecttotheparticularproposalthatisdescribed

withreasonablespecificityintheproxy.Except asprovidedinthisSection6.9and aspermitted

by Section6.16,Directorsmay notvoteor otherwiseactby proxy.

6.10. Telecommunications.

The Board may permitany Directortoparticipateina regularor specialmeeting of the

Board by,or conduct themeeting throughtheuse of,any means of communication by which all

Directorsparticipatingmay heareach otherduringthemeeting.A Directorso participatingin

such a meeting isconsideredtobe presentinperson atthemeeting.

6.11. Quorum ofDirectors.

A majorityofthenumber ofDirectorsfixedintheseBylaws shallconstitutea quorum for

thetransactionof business.For thepurpose of determiningthepresenceof a quorum, Directors

willbe countedifrepresentedinpersonorby proxy,ifapplicable.
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6.12. Adjournment of Directors'Meeting.

Directorspresentatany meeting of theBoard may adjournthemeeting from time totime,

whether or not a quorum shallbe present,withoutnoticeotherthanannouncement atthe

meeting,fora totalperiodorperiodsofnottoexceed thirty(30)days afterthedatesetforthe

originalmeeting.At any adjournedmeeting which isheldwithoutnoticeotherthan

announcement atthemeeting,thequorum requirementshallnotbe reducedor changed,but ifthe

originallyrequiredquorum ispresent,any businessmay be transactedwhich might have been

transactedatthemeeting asoriginallycalled.

6.13. Vote Required atDirectors'Meeting.

At any meeting of theBoard, ifa quorum ispresent,a majorityofthevotespresentin

personorby proxy,ifapplicable,and entitledtobe caston a mattershallbe necessaryforthe

adoptionofthematter,unlessa greaterproportionisrequiredby law,theDeclaration,the

Articles,or theseBylaws.

6.14. OfficersatMeetings.

The presidentshallactaschairman and theBoard shallappointa secretarytoactatall

meetingsof theBoard.

6.15. Waiver ofNotice.

A waiver of noticeof any meeting of theBoard, signedby a Director,whether beforeor

afterthemeeting,shallbe equivalenttothegivingof noticeof themeeting to such Director.

Attendanceof a Directorata meeting inperson shallconstitutewaiverofnoticeof such meeting
unless(a)atthebeginningofthemeeting orpromptly upon theDirector'slaterarrivalthe

Directorobjectstoholdingthemeeting or transactingbusinessatthemeeting because of lackof

noticeordefectivenoticeand,afterobjecting,theDirectordoes notvoteforor assenttoaction

takenatthemeeting,or (b)theDirectorcontemporaneouslyrequeststhattheDirector'sdissent

or abstentionastoany specificactiontakenbe enteredintheminutes of themeeting;or (c)the

Directorcauseswrittennoticeof theDirector'sdissentor abstentionastoany specificactionto

be receivedby (i)thepresidingofficerof themeeting beforeadjournment of themeeting;or (ii)
theAssociationpromptly afteradjournmentof themeeting.

6.16. Dissentor Abstention.

The rightof dissentor abstentionpursuantto Section6.15 isnot availableto a Director

who votesinfavorof theactiontaken.

6.17. Action ofDirectorsWithout a Meeting.

6.17.1By WrittenConsent. Any actionrequiredorpermittedby theNonprofit

Act,Declaration,theArticles,or theseBylaws thatmay be takenata Board meeting,may be
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takenwithouta meeting ifallDirectorsconsenttotheactioninwriting.Action istakenunder

Subsection6.17.1atthetime thelastDirectorsignsa writingdescribingtheactiontaken,unless,
beforethattime,any Directorrevokesa consentby a writingsignedby theDirectorand received

by thesecretaryor any otherperson authorizedby theseBylaws or theBoard toreceivethe

revocation.Action under thisSubsection6.17.1iseffectiveatthetime itistaken,unlessthe

Board establishesa differenteffectivedate.

6.17.2 With Advance Notice.Any actionrequiredorpermittedby theNonprofit

Act,Declaration,Articlesor theseBylaws thatmay be tak.enata Board meeting may be taken

withouta meeting ifnoticeistransmittedinwritingtoeach Directorand each Director,by the

time statedinthenotice:(a)(i)signsa writingforsuch action;or (ii)signsa writingagainstsuch

action,abstainsinwritingfrom voting,or failstorespond orvote;and (b)failstodemand in

writingthatactionnotbe takenwithouta meeting.

The noticerequiredby Subsection6.17.2shallstate:(a)theactiontobe taken;(b)the

time by which a Directormust respond tothenotice;(c)thatfailuretorespond by thetime stated

inthenoticewillhave thesame effectas:(i)abstaininginwritingby thetime statedinthe

notice;and (ii)failingtodemand inwritingby thetime statedinthenoticethatactionnotbe

takenwithouta meeting;and (d)any othermatterstheAssociationdeterminestoinclude.

Action istakenunder thisSubsection6.17.2onlyifattheend of thetime statedinthe

notice:(a)theaffirmativevotesinwritingfortheactionreceivedby theAssociationand not

revoked pursuanttothisSubsectionequalor exceed theminimum number of votesthatwould be

necessarytotakesuch actionata meeting atwhich alloftheDirectorstheninofficewere

presentand voted;and (b)theAssociationhas notreceiveda writtendemand by a Directorthat

theactionnotbe takenwithouta meeting otherthana demand thathas been revoked pursuantto

thisSubsection.

A Director'srighttodemand thatactionnotbe takenwithouta meeting shallbe

consideredtohave been waived unlesstheAssociationreceivessuch demand from theDirector

inwritingby thetime statedinthenoticetransmittedpursuanttothisSubsectionand thedemand

has not been revoked.

A Directorwho inwritinghas voted,abstained,or demanded actionnotbe takenwithout

a meeting pursuanttothisSubsection6.17.2may revokethevote,abstention,ordemand in

writingreceivedby theAssociationby thetime statedinthenoticetransmitted.

UnlessthenoticetransmittedpursuanttoSubsection16.17.2statesa differenteffective

date,actiontakenpursuanttothisSubsectioniseffectiveattheend ofthetime statedinthe

notice.

6.17.3 General Provisions.A communication under thisSection6 may be

deliveredby an electronictransmission.An electronictransmissioncommunicating a vote,

abstention,demand, orrevocationunder Subsection6.17.2isconsideredtobe written,signed,
and datedforpurposesof thissectioniftheelectronictransmissionisdeliveredwith information

from which theAssociationcan determine:(a)thattheelectronictransmissionistransmittedby
theDirector;and (b)thedateon which theelectronictransmissionistransmitted.The dateon
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which an electronictransmissionistransmittedisconsideredthedateon which thevote,

abstention,demand, or revocationissigned.For purposesof thisSection6,communications to

theAssociationarenoteffectiveuntilreceived.ActiontakenpursuanttothisSection6 has the

same effectas actiontakenata meeting of Directorsand may be describedasan actiontakenata

meeting of Directorsinany document.

ARTICLE VU -OFFICERS

7.1. Officers,Employees and Agents.

The officersof theAssociationshallbe naturalpersons 18 yearsof age or over and shall

consistof a president,a secretary,a treasurer,and such other officers,assistantofficers,

employees, and agents as may be deemed necessaryby the Board. Officersother than the

presidentneed notbe Directors.The same personmay simultaneouslyhold more thanone office.

7.2. Appointment and Term of Officeof Officers.

The officersshallbe appointedby theBoard attheannualmeeting of theBoard and shall

hold office,subjectto thepleasureof theBoard, untilthenext annual meeting of the Board or

untiltheirsuccessorsareappointed,whichever islater,unlessthe officerresigns,or isremoved

earlier.

7.3. Resignation and Removal of Officers.

An officermay resign at any time by giving writtennotice of resignationto the

Association.A resignationof an officeris effectivewhen the notice is received by the

Associationunlessthenoticespecifiesa latereffectivedate.Ifa resignationismade effectiveat

a laterdate,theBoard may: (a)(i)permit theofficertoremain inofficeuntilthe effectivedate;
and (ii)fillthe pending vacancy before the effectivedate ifthe successordoes not take office

untiltheeffectivedate;or (b)(i)remove theofficeratany time beforetheeffectivedate;and (ii)
fillthe vacancy createdby the removal.The Board may remove any officeratany time with or

withoutcause.An officerwho resigns,isremoved, or whose appointmenthas expiredmay filea

statementinthesame form asprovidedinSection5.8.

7.4. Vacancies in Officers.

Any vacancy occurringin any positionas an officermay be filledby the Board. An

officerappointedtofilla vacancy shallbe appointedfortheunexpiredterm of hispredecessorin

office.

7.5. President.

The presidentshallbe a member of theBoard and shallbe theprincipalexecutiveofficer

of theAssociationand,subjecttothecontrolof theBoard, shalldirect,supervise,coordinateand

have generalcontrolover the affairsof the Association,and shallhave the powers generally
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attributableto the chiefexecutiveofficerof a corporation.The presidentshallpresideat all

meetingsof theBoard and of theMembers of theAssociation.

7.6. Vice President.

The vicepresident,ifany,may actinplaceof thepresidentincase of hisdeath,absence

or inabilitytoact,and shallperform such otherdutiesand have such authorityas isfrom time to

time delegatedby theBoard orby thepresident.

7.7. Secretary.

The secretaryshallbe thecustodianof therecordsand theseal,ifany,of theAssociation

and shallaffixthe sealto alldocuments requiringthe same; shallsee thatallnoticesare duly

given in accordance with the provisionsof theseBylaws and as requiredby law and thatthe

books, reportsand otherdocuments and recordsof the Associationsetforthin Section9.3 are

properlykeptand filed;shalltakeor cause tobe takenand shallkeep minutes of themeetingsof

Members, of theBoard, and of committees of theBoard; shallkeep attheprincipalofficeof the

Associationa recordof thenames and addressesof theMembers; and,in general,shallperform
alldutiesincidentto theofficeof secretaryand such otherdutiesas may, from time to time,be

assignedtohim by the Board or by thepresident.The Board may appointone or more assistant

secretarieswho may actinplaceof the secretaryincaseofhisdeath,absence or inabilityto act.

The dutiesofthesecretarymay be delegatedtoa propertymanagement company.

7.8. Treasurer.

The treasurershallhave charge and custody of,and be responsiblefor,allfunds and

securitiesof theAssociation;shalldepositallsuch funds inthename of the Associationin such

depositoriesas shallbe designatedby the Board; shallkeep correctand complete financial

records and books of account and records of financialtransactionsand condition of the

Associationand shallsubmit such reportsthereofas the Board of Directorsmay, from time to

time,require;shallarrangefortheannualreportrequiredunder Section9.6of theseBylaws; and,
in general,shallperform allthedutiesincidenttotheofficeof treasurerand such otherdutiesas

may from time to time be assignedto him by the Board or by the president.The Board may

appointone or more assistanttreasurerswho may act in place of the treasurerin case of his

death,absence or inabilityto act.The dutiesof the treasurermay be delegatedto a property

management company.

7.9. Bonds.

The Associationmay pay forfidelitybonds coveringofficersor otherpersons handling
funds of the Associationas provided for in the Declaration.The Association shallpay the

premiums forany such bonds acquired.
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ARTICLE VIII -INDEMNIFICATION OF OFFICIALS AND AGENTS

8.1. Right of Indemnification.

The Associationshallindemnify any Director,officer,employee, fiduciaryand agent

(includingwithoutlimitationthepropertymanager) tothe fullestextentallowedtheActs,or any

replacementSectionsthereof.

8.2. Authority to Insure.

The Associationmay purchaseand maintainliabilityinsuranceon behalfof any Director,

officer,employee, fiduciaryand agent againstany liabilityassertedagainsthim and incurredby
him insuch capacityor arisingout of hisstatusas such,includingliabilitiesforwhich he might
notbe entitledtoindemnificationhereunder.

ARTICLE IX -MISCELLANEOUS

9.1. Amendment/Conflict.

These Bylaws may be amended, atany regular,annual,or specialmeeting of the Board,

by a vote of the majorityof the Board, except ifitwould resultin a change of the rights,

privileges,preferences,restrictions,or conditionsof a membership classas tovoting,dissolution,

redemption,or transferby changing the rights,privileges,preferences,restrictions,or conditions

of anotherclass.The Members may amend the Bylaws even though the Bylaws may alsobe

amended by the Board. Amendments to the Bylaws by Members shallbe made in accordance

with the Acts.In the case of any conflictbetween the Articlesand these Bylaws, the Articles

shallcontrol;and in the case of any conflictbetween the Declarationand theseBylaws, the

Declarationwillcontrol.

9.2. Compensation of Officers,Directorsand Members.

No Directorshallhave the rightto receiveany compensation from the Associationfor

servingas a Directorexceptforreimbursement of expensesas may be approved by resolutionof

disinterestedmembers of theBoard and exceptas may otherwisebe approved by theMembers.

Officers,agentsand employees shallreceivesuch reasonablecompensation as may be approved

by theBoard.Appointment of a personas an officer,agentor employee shallnot,of itself,create

any righttocompensation.

9.3. Books and Records.

9.3.1 The Association shallkeep as permanent records:(a) minutes of all

meetingsof itsMembers and Board; (b)a recordof allactionstaken by the Members or

Board withouta meeting;(c)a recordof allactionstakenby a committee of theBoard in

placeof the Board on behalfof theAssociation;(d)a recordof allwaivers of noticesof

meetings of Members and of theBoard of Directorsor any cornmitteeof theBoard; and

(e)a copy oftheDeclaration,asthesame may be amended.
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9.3.2 The Associationshallmaintainappropriateaccountingrecords.

9.3.3 The Associationor itsagent shallmaintaina recordof itsMembers in a

form thatpermits preparationof a listof the name and addressof allMembers: (a)in

alphabeticalorder,by class,and (b)showing thenumber of voteseach Member isentitled

tovote.

9.3.4 The Associationshallmaintain itsrecordsin writtenform or in another

form capableofconversionintowrittenform withina reasonabletime.

9.3.5 The Associationshallkeep a copy of each of the followingrecordsatits

principaloffice:(a) itsArticles;(b) itsBylaws; (c)resolutionsadopted by itsBoard

relatingto the characteristics,qualifications,rights,limitations,and obligationsof

Members or any classor categoryof Members; (d)theminutes of allMember meetings;

(e) records of all actions taken by Members without a meeting; (f) all written

communications to Members generallyas Members fora periodof threeyears;(g)a list

of thenames and businessor home addressesof itscurrentDirectorsand officers;(h)a

copy of itsmost recentannualreport;and (i)allfinancialstatementspreparedforperiods

endingduringthelastthree(3)years.

9.4. Inspectionof Records.

9.4.1 A Directoror Member isentitledto inspectand copy any of therecordsof

the Associationdescribedin Subsection9.3.5:(a)during regularbusinesshours;(b)at

the Association'sprincipaloffice;and (c) if the Director or Member gives the

Associationwrittendemand, atleastfive(5)businessdays beforethe dateon which the

Member wishes toinspectand copy therecords.

9.4.2 In additionto the rightsset forth in Subsection 9.4.1,a Directoror

Member isentitledto inspectand copy any of the otherrecordsof the Association:(a)

duringregularbusinesshours;(b)ata reasonablelocationspecifiedby the Association;
and (c)at leastfive(5)businessdays beforethe date on which the Member wishes to

inspectand copy the records,ifthe Directoror Member: (i)meets the requirementsof

Subsection9.4.3;and (ii)givestheAssociationwrittendemand.

9.4.3 A Directoror Member may inspectand copy the records describedin

Subsection9.4.2only if:(a)the demand ismade: (i)in good faith;and (ii)fora proper

purpose;(b)the Directoror Member describeswith reasonableparticularitythepurpose
and therecordstheDirectoror Member desirestoinspect;and (c)therecordsaredirectly
connectedwith thedescribedpurpose.

9.4.4 Notwithstandingany otherprovisionintheseBylaws, forpurposesof this

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

in a voting trust;and (ii)any other beneficialowner of a membership interestwho
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establishesbeneficialownership; and (b)"properpurpose" means a purpose reasonably
relatedtothedemanding Member's or Director'sinterestas a Member or Director.

9.4.5 The rightof inspectiongrantedby thisSectionmay not be abolishedor

limitedby theArticlesor theseBylaws.

9.4.6 This Sectiondoes not affect:(a) the rightof a Directoror Member to

inspectrecordsrelatingto ballots;(b) the rightof a Member to inspectrecordsto the

same extentas any otherlitigantiftheMember isinlitigationwith theAssociation;or (c)
thepower of a court,independentof thisArticle,to compel theproductionof corporate
recordsforexamination.

9.4.7 A Directoror Member may not use any informationobtainedthrough the

inspectionor copying of recordspermittedby 9.4.2forany purposesotherthanthoseset

forthinthedemand made under 9.4.3.

9.4.8 The Associationmay redactthefollowinginformationfrom any document

the Associationproduces forinspectionor copying (a)a SocialSecuritynumber; (b)a

bank accountnumber; or (c)any communication subjecttoattorney-clientprivilege.

9.4.9 In a requesttoinspector copy documents, a Member may:

(a)electwhether to inspector copy thedocuments;

(b)iftheMember electsto copy thedocuments, requestshard copiesor electronicscans

ofthedocuments; or

(c)subjectto Subsection9.4.10,requeststhat:

(i) theAssociationmake thecopiesor electronicscansof therequesteddocuments;

(ii)a recognizedthird-partyduplicatingservicemake the copiesor electronicscans

of therequesteddocuments; or

(iii)the Member be allowed to bringany necessaryimaging equipment to the place
of inspectionand make copies or electronicscans of the documents while

inspectingthedocuments.

9.4.10 Ifthe Associationproduces the copiesor electronicscans,the copiesor

electronicscans shallbe legibleand accurateand the Member shallpay the Association

thereasonablecostof thecopiesor electronicscans,which may not exceed:(a)theactual

costthattheAssociationpaid to a recognizedthirdpartyduplicatingserviceto make the

copies or electronicscans; or (b) if an employee, manager, or other agent of the

Associationmakes thecopiesor electronicscans,10 centsper page and $15 per hour for

theemployee's,manager's,or otheragent'stime making thecopiesor electronicscans.

9.4.11 If a Member requestsa recognizedthird-partyduplicatingservicemake

thecopiesor electronicscanstheAssociationshallarrangeforthedeliveryand pickup of

the originaldocuments; and the Member shallpay the duplicatingservicedirectly.If

Member requeststo bring imaging equipment to the inspection,the Associationshall

providethenecessaryspace,light,and power fortheimaging equipment.
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9.5. Scope of InspectionRight.

A Directoror Member's agentor attorneyhas thesame inspectionand copying rightsas

theDirectoror Member. The righttocopy recordsunder Section9.4includes,ifreasonable,the

rightto receivecopies made by photographic,xerographic,electronic,or other means. The

Associationmay comply with a Director'sor Member's demand to inspectthe record of

Members under Subsection9.3.3by furnishingto the Directoror Member a listof Directorsor

Members that:(a)complies with Subsection9.3.3;and (b)iscompiled no earlierthan thedateof

the Director'sor Member's demand. Concerning financialstatements,by no laterthan fifteen

(15)days aftertheday on which theAssociationreceivesa writtenrequestof any Member, the

Associationshallmail to theMember thefollowingthatshow inreasonabledetailtheassetsand

liabilitiesand resultsof the operationsof the Association:(a) the Association'smost recent

annual financialstatements,ifany; and (b)the Association'smost recentlypublishedfinancial

statements,ifany.Without consentof theBoard, a membership listor any partthereofmay not

be obtained or used by any person for any purpose unrelatedto a Member's interestas a

Member.

9.6. Annual Report.

The Board shallcause to be prepared and distributedto each Member, and any first

mortgagee of a Member who has fileda writtenrequesttherefor,not laterthanninety(90)days
afterthe closeof each fiscalyearof theAssociation,an annual reportcontaining(a)an income

statementreflectingincome and expendituresof the Associationfor such fiscalyear; (b) a

balancesheetas oftheend of such fiscalyear,(c)a statementof changes infinancialpositionfor

such fiscalyear,and (d)a statementof theplaceof theprincipalofficeof theAssociationwhere

the books and recordsof the Association,includinga listof names and addressesof current

Members, may be found.The Board shallalsoannuallydistributetotheMembers a summary of

thelatestreserveanalysisor updateand a fullcopy toany Member making such request.

9.7. Statement of Account.

Upon payment of a reasonablefeeto be determinedby the Associationand upon written

requestof an Owner of a Lot or any personwith any right,titleor interestina Lot or intendingto

acquireany right,titleor interestina Lot,theAssociationshallfurnish,withinten(10)days after

the receiptof such request,a writtenstatementof account settingforththe amount of unpaid

assessments,or otheramounts, ifany,due or accruedand thenunpaid with respecttothe Lot and

theHome or livingunitthereon,and the amount of the assessmentsforthecurrentfiscalperiod
of the Associationpayable with respectto the Lot and the Home or livingunitthereon.Such

statementshall,with respectto the party to whom itis issued,be conclusiveagainstthe

Associationand allparties,forallpurposes,thatno greateror otheramounts were then due or

accruedand unpaid and thatno otherassessmentshave been levied.
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9.8. Annual Corporation Reports.

The Associationshallfilewith the Division,withinthe time prescribedby law, annual

corporatereportsinsuch form and containingthe informationrequiredby law and shallpay the

feeforsuch filingasprescribedby law.

9.9. FiscalYear.

The fiscalyearof theAssociationshallbe thecalendaryear,and shallbegin on January 1

and end the succeeding December 3L The fiscalyear may be changed by the Board without

amending theseBylaws.

9.10. Seal.

The Board may adopt a seal which shallhave inscribedthereon the name of the

Associationand thewords "SEAL" and "UTAH".

9.11. Shares of Stock and Dividends Prohibited.

The Associationshallnothave orissuesharesof stockand no dividendsshallbe paid and

no partof the income or profitof the Associationshallbe distributedto itsMembers, Directors

or officers.Notwithstandingthe foregoing,the Associationmay issuecertificatesevidencing

membership therein,may conferbenefitsupon itsMembers in conformitywith itspurposes and,

upon dissolutionor finalliquidation,may make distributionsas permittedby law, and no such

payment, benefitor distributionshallbe deemed to be a dividendor distributionof income or

profit.

9.12. Loans to Directors,Officersand Members Prohibited.

No loanshallbe made by theAssociationto itsMembers, Directorsor officers,and any

Director,officeror Member who assentsto or participatesinthemaking of any such loanshall

be liabletotheAssociationfortheamount of such loanuntiltherepayment thereof.

9.13. Limited Liability.

The Association,the Board, the ArchitecturalControl Committee, and any agent or

employee of the Association,the Board, or the ArchitecturalControl Committee, shallnot be

liableto any person forany actionsor forany failureto actinconnectionwith the affairsof the

Associationiftheactiontakenorfailuretoactwas ingood faithand withoutmalice.

9.14. Minutes and Presumptions Thereunder.

Minutes or any similarrecordof themeetings of Members or of the Board, when signed

by thesecretaryor actingsecretaryof the meeting,shallbe presumed to truthfullyevidencethe

matterssetforththerein.A recitationinany such minutes thatnoticeof themeeting was properly

givenshallbe prima facieevidencethatthenoticewas given.
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9.15. Checks, Drafts and Documents.

All checks,draftsor otherorders forpayment of money, notes or other evidences of

indebtedness,issuedinthename of orpayable totheAssociation,shallbe signedor endorsedby
such person or persons,and in such manner as, from time to time, shallbe determined by
resolutionof theBoard.

9.16. Execution ofDocuments.

The Board, except as these Bylaws otherwise provide,may authorizeany officeror

officers,agentor agents,toenterintoany contractor executeany instrumentin thename of and

on behalfof theAssociation,and such authoritymay be generalor confinedtospecificinstances;

and unlessso authorizedby the Board, no officer,agent or employee shallhave any power or

authorityto bind the Associationby any contractor engagement or to pledge itscreditor to

renderitliableforany purpose or inany amount.

9.17. Right toInspect.

Notwithstandingthe otherprovisionsof thisArticle,unlessotherwiseprovided in these

Bylaws, a rightof a Member to inspector receiveinformationfrom theAssociationappliesonly
toa votingMember of theAssociation.

9.18. Manner of Giving Notice.

Notwithstandingany otherprovisionintheDeclaration,Articles,Bylaws or rulesand

regulations,theAssociationmay providenoticetoOwners by electronicmeans, includingtext

message,or email,exceptthatan Owner may, by writtendemand, requirethe Association

providenoticetothatOwner by mail.Any noticerequiredtobe givenwillbe deemed tohave

been givenupon theearliertooccurof thefollowing:

(a)when sentby facsimile,thenoticeisdeemed givenwhen thesenderreceivesa

facsimileacknowledgment confirmingdeliveryof thefacsimile;

(b)when placedintothecareand custodyof theUnited StatesPostalService,thenotice

isdeemed giventhree(3)calendardays afterthedatethenoticeisdepositedintoa receptacleof

theUnited StatesPostalService,withpostageprepaidand addressedtothemost recentaddress

of therecipientaccordingtotherecordsof theAssociation;

(c)when sentviaelectronicmeans such as an e-mail,textmessage or similarelectronic

communication, thenoticeisdeemed given withintwenty-four(24)hours ofbeing sentand a

rejectionorundeliverablenoticeisnot receivedby thesender;

(d)when hand delivered,thenoticeisdeemed given immediatelyupon delivery;or

(e)when deliveredby othermeans, thenoticeisdeemed givenupon such circumstances

and conditionsas arereasonablycalculatedtogivenoticetotheOwner.
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ARTICLE X - NOTICE AND HEARING PROCEDURE

10.L Association'sEnforcentent Rights.

In the event of an allegedviolationof the Declaration,theseBylaws, or the rulesand

regulationsof the Associationby a Member or occupant ("Respondent"),the Board shallhave

theright,upon an affirmativevote of a majorityof allDirectors,totakeany one or more of the

actionsand to pursue one or more of the remedies permittedunder the provisionsof the

Declaration,these Bylaws, or the rules and regulationsof the Association.If,under the

provisions of the Declaration,these Bylaws, or the rules and regulations,a Notice of

Noncompliance and Right to Hearing (as definedbelow) isrequiredpriorto takingactionor

pursuing remedies,the followingprovisionsof ArticleX of theseBylaws shallbe applicable.
The failureof the Board or the ArchitecturalControl Committee to enforce the rules and

regulationsof theAssociation,theseBylaws, or theDeclarationshallnotconstitutewaiver of the

righttoenforcethesame thereafter.The remedies setforthand providedintheDeclaration,these

Bylaws, or the rulesand regulationsof the Associationshallbe cumulativeand none shallbe

exclusive.

10.2. Notice of Noncompliance and Right to Hearing.

A copy of the Complaint or Notice of Noncompliance and Right to Hearing ("Notice")
shallcontain a writtenstatementof charges which shallset forthin ordinary and concise

language the actsor omissions with which the Respondent ischarged and a referenceto the

specificprovisionsof the Declaration,these Bylaws, or the rules and regulationsof the

Associationwhich theRespondent isallegedtohave violated.The Notice shallbe given to each

Respondent,togetherwith a statementwhich shallbe substantiallyinthefollowingform:

Unless a writtenrequestfor a hearing signed by or on behalfofa person named

as Respondent in the accompanying Complaint/Noticeisdeliveredor mailed to

theBoard ofDirectorswithinthirty(30)days aftertheComplaint/Noticeisserved

upon you, theBoard may proceed upon the Complaint/Noticewithouta hearing,
and you willhave thuswaived your righttoa hearing.The requestfor a hearing

may be made by deliveringor mailing the enclosedform entitled"Notice of

Response" totheBoard atthefollowingaddress:

You may, but need not,be representedbv counsel at anv or allstages of these

proceedings.Ifyou desirethenames and addressesofwitnessesor an opportunity
to inspectany relevantwritingsor itemson filein connectionwith thismatter in

thepossession,custodyor controloftheBoard,you may contact:
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A Respondent shallbe entitledto a hearingon themeritsof thematteriftheNotice of Response
istimelyfiledwith theBoard. A Respondent may filea separatestatementby way of mitigation,
even ifhe does not filea Notice of Response. Ifthe chargesrelateto an occupant thatisnot a

Member, both theoccupantand theMember shallbe consideredRespondents.

10.3. Board of Directors.

The Board shallserveas the Hearing Committee. The Board shallelecta Chairman and

appoint a hearing officerwho shalltake evidence and ensure that a proper record of all

proceedingsismaintained.

10.4. Notice of Hearing.

The Board shallprovide a Notice of Hearing to allpartiesatleastten (10)days priorto

thehearing,ifsuch hearingisrequestedby a Respondent.The hearingshallbe heldno laterthan

thirty(30) days afterthe Notice of Hearing is mailed or deliveredto each Respondent. The

Notice of Hearing to each Respondent shallbe substantiallyin the followingform, but may
includeotherinformation:

You are hereby notifiedthata hearingwillbe heldbeforeThe Board at:

on the day of , 20 , at the hour of , upon the

charges made in the Complaint/Noticeserved upon you. You may be present at

the hearing,may but need not be representedby counsel,may present any
relevantevidence, and will be given full opportunity to cross-examine all

witnessestestifyingagainstyou. You are entitledto seek the attendance of
witnessesand tocompel theproductionof books,documents or otheritemsinthe

possessionoftheAssociationby applyingtotheBoard oftheAssociation.

10.5. Hearing.

(a)At thehearing,theRespondent must show cause,ifany causecan be shown, why said

Respondent is not in violationof the Declaration,these Bylaws, or the rulesand

regulationsoftheAssociation,as setforthintheNotice.

(b)Oral evidenceshallbe taken only on oath or affinnationadministeredby a Director.

The use of affidavitsand writteninterrogatoriesin lieuof oraltestimony shallbe

encouragedby theBoard.

(c)Each party shallhave these rights:to calland examine witnesses;to introduce

exhibits;to cross-examinewitnesseson any matterrelevantto the issues;to impeach
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any witness;and to rebutthe evidence againstsuch party.IfRespondent does not

testifyin his own behalf,he may be called and examined as if under cross-

examination.

(d)The hearingneed not be conducted accordingto technicalrulesrelatingto evidence

of witnesses.Any relevantevidenceshallbe admittedifitisthe sortof evidenceon

which responsiblepersons are accustomed to relyin the conduct of seriousaffairs,

regardlessof the existenceof any common law or statutoryrulewhich might make

improper the admission of such evidence over objectionin civilaction.Hearsay
evidencemay be used forthepurpose of supplementingor explainingotherevidence

but shallnot be sufficientin itselfto supporta findingunlessitwould be admissible

over objectionincivilactions.

(e)Neitherthecomplainantnor theRespondent need be inattendanceatthehearing.The

hearingshallbe open toattendanceby any Member oftheAssociationtotheextentof

thepermissiblecapacityof thehearingroom.

(f)In renderinga decision,officialnoticemay be taken atany time of any provisionof

the Declaration,these Bylaws, the rulesand regulationsof the Association,or any

generallyunderstoodmatterwithintheworking of theAssociation.Personspresentat

the hearingshallbe informed of the mattersto be noticedby the Board, and these

mattersshallbe made a partof therecordofproceedings.

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

(h)Whenever the Board has commenced to hear thematterand a Directorisforcedto

withdraw priorto a finaldeterminationby the Board, the remaining Directorsshall

continuetohearand decidethecase.

10.6. Decision.

Ifa Respondent failsto filea Notice of Response as provided in Section 10.2of these

Bylaws, or failsto appear at a hearing,the Board may take actionbased upon the evidence

presentedto itwithout furthernoticeto Respondent. However, the Respondent may make any

showing by way ofmitigation.Afteralltestimonyand documentary evidencehas been presented
to theBoard, theBoard may vote by secretwrittenballot,or otherwise,upon thematter,with a

majorityof theentireBoard controlling.A copy of theNotice of Adjudicationof theBoard may
be postedby the Board ata conspicuousplace inthe Property,and a copy shallbe providedby
thepresidentof theAssociationtoeach person directlyinvolvedinthematterand hisattorney,if

any,inaccordancewith thenoticeprovision(s)setforthinthe Declaration,ifany.The Noticeof

Adjudication may include (a) the terms of any disciplinaryaction;(b) the levy of any

Assessment; or (c)othersuch actionsor remedies as theBoard deems appropriate.The decision

of the Board shallbecome effectiveten (10) days afteritisgiven to each Respondent, unless

otherwiseorderedin writingby the Board. The Board may ordera reconsiderationatany time

within fifteen(15) days followingserviceof itsdecisionon the involvedpersons,on itsown

motion or on petitionby any party.However, no actionagainsta Respondent arisingfrom the
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allegedviolationshalltakeeffectpriortothe expirationof thelaterof (a)fifteen(15)days after

each Respondent's receiptof the Notice of Hearing; or (b) ten (10) days afterthe hearing

requiredherein.

10.7. Subsequent ViolationsforSame Offense.

Ifthe Board determines thatan Owner violatesthe Notice of Adjudication,the Board

may immediatelyissuea Notice of Noncompliance by Board and Rightto Hearing or filesuitto

enforcetheNotice ofAdjudication.

[SIGNATURES ON FOLLOWING PAGE]
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CERTIFICATE OF PRESIDENT

I,theundersigned,do hereby certifythat:

1. I am the duly electedand actingPresidentof River Shadow EstatesHomeowners

Association,a Utah nonprofitcorporation("Association");and

2. The foregoingBylaws constitutethe Bylaws of the Associationduly adopted at

themeeting of theBoard of DirectorsoftheAssociationdulyheldon h)f MW N N, 20l_

IN WITNESS WHEREOF, I have hereunto subscribedmy hand this day of

RIVER SHADOw ESTATEs HOMEOWNERS

ASSOCIATION, INC.,

a Utah nonprofitcorporation

By: o . Ta<;sc
Its:Presdent

STATE OF UTAH, )

County of f JO )

On this day of Odtt personally appeared before me

fog 10L ,whose identityispersonallyknown to me or proved to me on the

basisbf satisfactoryevidence,and who, being duly sworn (oraffirmed),did say thathe/sheisthe

Presidentof River Shadow EstatesHomeowners Association,Inc.,a Utah non-profitcorporation,
and thattheforegoingdocument was signedby him/heron behalfof theAssociationby authority
of itsBylaws, Declaration,or resolutionof the Board, and he/sheacknowledged beforeme that

he/sheexecutedthedocument on behalfofthe iationand foritsstatedpurpose.

ota Pu lic

©

JO MILLER
NotaryPublic,StateofUtah

Comrrussion#699957
My CorámissionExpiresOn

April12,2022
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EXHIBIT A

(LegalDescription)

These Bylaws ofRiver Shadow EstatesHomeowners Associationaffectthefollowing
realproperty,locatedinWashington County, Stateof Utah:

All of therealpropertyidentifiedas River Shadow Estates,accordingtotheOfficialPlat

thereof,EntryNo. 00795095 on fileintheOfficeof theRecorder ofWashington County, State

of Utah,includingallof Lots 1 through46,River Shadow Est(W), togetherwith allconunon

area.

PARCELS: W-RSE-1 throughW-RSE-46


