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BYLAWS

OF

BRIO HOMEOWNERS ASSOCIATION

ArticleI

Name, PrincipalOffice,and Definitions

1.1.Name. The name of the co oration is Brio Homeowners Association the

"Association").

1.2.PrincipalOffice.The principalofficeof the Associationshallbe locatedin

Washington County, Utah.The Associationmay have such otheroffices,withinor outsidethe
Stateof Utah,as theBoard of Directorsmay determineor as theaffairsof theAssociationmay
require.

1.3.Definitions.The words used intheseB laws shallbe 'ventheirnormal,common
understood definitions.Capitalizedterms shallhave the same meaning as set forthin that
Declarationof Covenants,Conditions,and RestrictionsforBrio recordedin thepublicrecords
of Washington County, Utah, as itmay be amended (the"Declaration"),unlessthe context
indicatesotherwise.

ArticleII

Association:Membership, Meetings,Quorum, Voting.Proxies

2.1.Membership. The Associationshallhave one classof membership as more fullyset
forthintheDeclaration,theterms of which pertainingto membership areincorporatedby this
reference. The Associationshallhave a temporarysecond classof membership, inwhich the
Declarantshallbe thesolemember, and which shallexpireupon theexpirationoftheDeclarant
ControlPerioddescribedintheDeclaration.

2.2.PlaceofMeetings.Meetings oftheAssociationshallbe heldwithinthePropertiesor
atsuch othersuitableplaceastheBoard may designate.

2.3.Annual Meetings.The firstmeeting of theAssociation,whether a regularor special
meeting,shallbe heldnotlaterthanone yearfrom thefirstsaleofa Lot withinthePropertiesto
a Person otherthana Builder.Subsequentregularannualmeetingsshallbe setby theBoard so
as to occur atleastthirty(30)days but not more thanone hundred twenty (120)days afterthe
closeoftheAssociation'sfiscalyearon a dateand ata timesetby theBoard.

2.4.SpecialMeetings.The Presidentmay callspecialmeetings.Inaddition,itshallbe the

duty of thePresidentto calla specialmeeting ifso directedby resolutionof a Majorityof the
Board orupon a petitionsignedby atleasttenpercent(10%) of thetotalvoteoftheAssociation.
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2.5.NoticeofMeetings.Writtenorprintednoticestatingtheplace,day,and hour of any

meeting of theMembers shallbe deliveredtoeach Owner entitledtovoteatsuch meeting,not

lessthanten (10)nor more than sixty(60)days beforethe dateof such meeting,by or atthe

directionof thePresidentor theSecretaryor theofficersor personsGallingthe meeting,Said

noticeshallbe deliveredeitherpersonally,by mail, or by electronicmeans, includingtext

message, email,or willbe posted in an obvious and prominent place on the Association's

website,and such noticewillconstitutefairand reasonablenotice.A member wishing not to

receivenoticeby electronicmeans must notifytheAssociationin,writingand must requestof

theAssociationtoprovidenoticetothemember by U.S.mailonly.

2.6.Waiver ofNotice.Waiver ofnoticeofa meeting oftheMembers shallbe deemed the

equivalentof propernotice.Any Member may, in writing,waive noticeeitherbeforeor after

such meeting.Attendanceata meetingby a Member shallbe deemed waiverby suchMember of

noticeof thetime,date,and placethereof;unlesssuch Member specificallyobjectsto lackof

propernoticeatthetimethemeeting iscalledtoorder.Attendancealsoshallbe deemed waiver

of noticeof allbusinesstransactedatsuch meeting unlessan objectionon thebasisof lackof

propernoticeisraisedbeforethebusinessisputtoa vote.

2.7.Voting.The votingrightsof theMembers shallbe as setforthintheDeclarationand

intheseBylaws, and such votingrightsprovisionsarespecificallyincorporatedby thisreference.

Members may votein person ata meeting by voicevote or ballot.Members may alsovote by
mail or electronicmeans, such as email,or theAssociation'swebsite,as long as a signatureis

attached,allas determined by the Board; provided,however, meetings shallbe held when

requiredby theDeclarationor Bylaws. All Membership votescastfortheelectionof Directors

shallbe by secretwrittenballot.Unless otherwise provided for in the Declaration,all

Membership votesshallbe subjectto the quorum requirementsof Section2.9 of theseBylaws

and,ifa quorum isestablished,a Majorityvote of the votescastwillconstitutean affirmative

actionoftheAssociation.

2.8.Majority.As used in theseBylaws, the term "Majority shallmean those votes,

Owners, or othergroups,as thecontextmay indicate,totalingmore than fiftypercent(50%) of

thetotaleligiblenumber.

2.9. Quorum. Except as otherwiseprovidedin theseBylaws or in the Declaration,the

presenceof fiftypercent(50%) of theMembers of theAssociationshallconstitutea quorum at

allmeetingsoftheAssociation.

2.10. Conduct of Meetings. The Presidentshallpreside over allmeetings of the

Association,and the Secretaryshallkeep theminutes of themeetings and recordin a minute

book allresolutionsadoptedand allothertransactionsoccurringatsuchmeetings.
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2.11.Adjournment ofMeetings.Ifany meeting oftheAssociationcannotbe heldbecause
a quorum is not present,a Majority of the Members who are presentat such meeting may
adjournthemeeting toa timenot lessthanfivenor more thanthirty(30)days from thetimethe
originalmeeting was called.At thereconvenedmeeting,therequiredquorum fortheconductof
businessshallbe reduced by one-half(1/2);ifthe meeting isreconvened a second time,the
reduced quorum shallagain be reduced by one-half(1/2),so thatthe requiredquorum is
one-fourth(1/4)oftheoriginalrequirement.At any reconvenedmeeting,iftherequiredreduced
quorum ispresent,any businessmay be transactedwhich might have been transactedat the

meetingoriginallycalled.Ifa timeand placeforreconveningthemeeting isnotfixedby thosein
attendanceatthe originalmeeting or ifforany reasona new dateisfixedforreconveningthe

meeting afteradjournment,noticeof the time and placeforreconveningthe meeting shallbe
giventoMembers inthemanner prescribedforregularmeetings.

The Members presentata duly calledor heldmeeting atwhich a quorum ispresentmay
continueto do businessuntiladjournment,notwithstandingthewithdrawalof enough Members
to leavelessthana quorum, providedthatany actiontakenisapproved by atleasta Majorityof
thevotesrequiredtoconstitutea quorum.

2.12.Action Without a Meeting.Any actionrewiredorpermittedby law tobe takenata
meeting of theMembers may be takenwithouta meeting,withoutpriornoticeand withouta
vote ifwrittenconsent specificallyauthorizingthe proposed actionis signed by Members
holdingatleasttheminimum number ofvotesnecessarytoauthorizesuch.actionata meetingif
allMembers entitledtovotethereonwere present.Allsuch consentsshallbe signedwithinsixty
(60)days afterreceiptoftheearliestdatedconsent,datedand deliveredtotheAssociationatits

principalplaceofbusiness.Such consentsshallbe filedwiththeminutesoftheAssociation.

ArticleIII

Board ofDirectors:Number, Powers, Meetings

3.1.Governing Bodv: Composition.The affairsoftheAssociationshallbe governedby a
Board of Directors,each of whom shallhave one equalvote.Except with respecttoDirectors
appointedby the Declarantduringthe DeclarantBoard ControlPeriod,theDirectorsshallbe
Members or residents;provided,however, no more than one representativefrom a Lot may
serveon theBoard atthesame time.All Directorsshallcomplete,priortobeing electedtothe
Board, such trainingand committee or otherservicerequirementsas establishedby theBoard.
Directorsappointedby theDeclarantneed not be Members of theAssociationor residents.In
thecaseof a Member which isnot a naturalperson,any officer,director,partnerortrustofficer
of such member shallbe presumed to be eligibleto serve as a Directorunless otherwise
specifiedby writtennoticeto theAssociationsignedby such Member. No such Member may
have more than,one such representativeon theBoard ata time,exceptinthecaseof Directors
appointedby theDeclarant.
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3.2.Number of Directors.The initialBoard shallconsistof (3) threeDirectorsas

identifiedin the Articlesof Incorporation.During the DeclarantControlPeriod,the Board

shallconsistof three(3)Directorsunlessthenumber of Directorsischanged by theDeclarant.

FollowingtheexpirationoftheDeclarantControlPeriod,theBoard shallconsistofnotlessthan

seven(7)Directors.

3.3. Nomination of Directors.Except with respectto Directorsappointed by the

Declarantduringthe DeclarantControlPeriod,nominationsforelectionto the Board shallbe

made by a nominating committee.The nominating committee shallconsistof threeor more

Personsand a chairperson,who shallbe a member of theBoard.The remainingmembers ofthe

nominatingcommittee shallbe Members, residentsof Dwelling Units,or any officer,director,

partnerortrustofficerofa Member which isnota naturalperson.

The nominatingcommittee shallbe appointedby theBoard no laterthanthree(3)months

beforetheelection,and thecommittee shallserveuntilthenewly electedBoard holds itsfirst

Meeting.The nominatingcommittee shallnominate itsslateofcandidatesfortheBoard no later

thanforty-five(45)daysbeforetheelectionshallbe held.

3.4.Removal of Directorsand Vacancies.Any Directorelectedby theMembers may be

removed, with orwithoutcause,by thevoteofMembers holdingtwo-thirdsof thevotesentitled

tobe castfortheelectionof such Directoratany meeting of theAssociationatwhich a quorum
ispresent.Any Directorwhose removal issought shallbe given noticepriorto any meeting

calledforthatpurpose.Upon removal ofa Director,a successorshallbe electedby theMembers

entitledtoelecttheDirectorso removed tofillthevacancy fortheremainderoftheterm of such

Director.

Any Directorelectedby theMembers who has three(3)absencesfrom Board meetings

withina twelve(12)month period,or ismore thanthirty(30)days delinquentinthepayment of

any assessmentor othercharge due the Association,may be removed by a Majorityof the

Directorspresentata regularor specialmeeting atwhich a quorum ispresent,and theBoard

may appointa successortofillthevacancy fortheremainderoftheterm.

In theeventof thedeath,disability,or resignationof a Directorelectedby theMembers,

theBoard may declarea vacancy and appointa successortofillthevacancy untilthenextannual

meeting,atwhich time theMembers entitledto fillsuch Directorshipmay electa successorfor

theremainderof theterm.Any Directorwhich theBoard appointsshallbe selectedfrom among

theMembers. In the eventof thedeath,disabilityor resignationof a Directorappointedby the

Declarant,the Declarantmay appointa successorto fillthe vacancy forthe remainder of the

term.

3.5.OrganizationalMeetings. The firstmeeting of the Board followingeach annual

meeting of themembership shallbe heldwithinten (10)days thereafteratsuch time and place
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theBoard shallfix.

3.6.RegularMeetings.RegularmeetingsoftheBoard may be heldatsuchtime and place
as a Majorityof theDirectorsshalldetermine,but atleastone such meeting shallbe held each

quarter. Noticeof thetime and placeof a regularmeeting shallbe noticedand communicated

to Directorsnot lessthan four (4) days priorto the meeting;provided,however, noticeof a

meetingneed notbe giventoany Directorwho has signeda waiverofnoticeora writtenconsent

toholdingofthemeeting.

3.7.SpecialMeetings.SpecialmeetingsoftheBoard shallbe heldwhen calledby written

noticesignedby the Presidentor by any two Directors.The noticeshallspecifythetime and

placeof themeeting and thenatureofany specialbusinesstobe considered.The noticeshallbe

given to each Directorby: (a) personaldelivery;(b) firstclassmail,postage prepaid;(c)

telephonecommunication,eitherdirectlytotheDirectorortoa personattheDirector'sofficeor

home who would reasonablybe expectedtocommunicated such noticepromptlytotheDirector;

or (d)facsimile,computer,television,orsuch othercommunication device.Allsuchnoticesshall

be given attheDirector'stelephonenumber, fax number, electronicmail number, or senttothe

Director'saddressas shown on therecordsoftheAssociation.Noticesof specialmeetingsofthe

Board shallbe postedina prominentplacewithintheProperties.Noticessentby firstclassmail

shallbe depositedwithinthe Properties.Noticesshallbe deliveredor transmittedat least72

hoursbeforethetimesetforthemeeting.

3.8.Waiver of Notice.The transactionof any meeting of theBoard,however calledand

noticedor wherever held,shallbe as validas though takenata meeting duly heldafterregular
calland noticeif:(a)a quorum ispresent,and (b)eitherbeforeor afterthemeeting each of the

Directorsnot presentsignsa writtenwaiver of notice,a consentto holdingthemeeting,or an

approvalof the minutes.The waiver of noticeor consentneed not specifythe purpose of the

meeting.Noticeofa meeting alsoshallbe deemed giventoany Directorwho attendsthemeeting
withoutprotestingbeforeor atitscommencement aboutthelackofadequatenotice.

3.9.Telephonic Participationin Meetings. Members of the Board or any committee

designatedby the Board may participatein a meeting of the Board or committee by means of

conferencecall,television,or similarcommunications equipment,by means ofwhich allpersons

participatingin the meeting can hear each other.Participationin a meeting pursuantto this

subsectionshallconstitutepresenceinpersonatsuchmeeting.

3.10. Quorum of Board of Directors.Directorsshallconstitutea quorum for the

transactionofbusiness,and thevotesofa MajorityoftheDirectorspresentata meetingatwhich

a quorum ispresentshallconstitutethe decisionof the Board, unlessotherwisespecifically

providedintheseBylaws or the Declaration.A meeting atwhich a quorum isinitiallypresent

may continueto transactbusiness,notwithstandingthe withdrawalof Directors,ifany action

takenisapproved by atleasta Majorityof therequiredquorum forthatmeeting.Ifany meeting
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of theBoard cannotbe heldbecausea quorum isnotpresent,a MajorityoftheDirectorspresent
atsuchmeetingmay adjournthemeetingtoa timenotlessthanfive(5)normore thanthirty(30)

days from thedateof the originalmeeting.At thereconvened meeting,ifa quorum ispresent,

any businesswhich might have been transactedat the meeting originallycalledmay be

transactedwithoutfurthernotice.

3.11.Compensation. No Directorshallreceiveany compensation from the Association

foractingas such;providehowever, any Directormay be reimbursedforexpensesincurredon

behalfof the Associationupon approvalof a Majorityof the otherDirectors.Nothing herein

shallprohibittheAssociationfrom compensatinga Director,orany entitywithwhich a Director

isaffiliated,forservicesor suppliesfurnishedto theAssociationin a capacityotherthan as a

Directorpursuanttoa contractor agreementwiththeAssociation,providedthatsuch Director's

interestwas made known totheBoard priortoentering-intosuch contractand such contractwas

approvedby a MajorityoftheBoard,excludingtheinterestedDirector.

3.12.Conduct of Meetings.The Presidentshallpresideover allmeetings of theBoard,
and the Secretaryshallkeep a minute book of Board meetings,recordingallBoard resolutions

and alltransactionsand proceedingsoccurringatsuchmeetings.

3.13.Open Meetings.All meetings of the Board shallbe open to allMembers, but

attendeesotherthan Directorsmay not participatein any discussionor deliberationunless

permissionto speak is requestedon his or her behalfby the President.In such case,the

Presidentmay limitthetime any such individualmay speak.Notwithstandingthe above,the

Presidentmay adjournany meeting of theBoard and reconvene inexecutivesession,and may
excludepersonsotherthanDirectors,todiscussmattersofa sensitivenature,such aspending or

threatenedlitigationand personnelmatters.

3.14.Action Without a Formal Meeting. Any actionto be taken at a meeting of the

Directorsor any actionthatmay be takenata meeting oftheDirectorsmay be takenwithouta

formalmeetingifeither(a)a consentinwriting,settingforththeactionsotaken,issignedby all

of the Directors,or (b)such actiontakenwithouta formalmeeting isratifiedata subsequent

meetingof theDirectors. Such consentor ratification,as thecasemay be,shallhave thesame

forceand effectas a formalvote.Writtenconsentor consentsshallbe filedwith theminutes of

theproceedingsoftheBoard.

3.15.Powers. The Board shallhave allof the powers and dutiesnecessaryfor the

administrationof theAssociation'saffairsand forperformingallresponsibilitiesand exercising
allrightsof theAssociationas setforthin theGoverning Documents and as providedby law.

The Board may do or cause to be done allactsand thingsthatare not by the Governing
Documents or Utah law directedto be done and exercisedexclusivelyby the membership

generally,includingenteringintocovenantsto shareCosts and cross-useagreements forthe

benefitofthemembers oftheAssociation.
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3.16.Duties.The dutiesoftheBoard shallinclude,withoutlimitation:

(a) preparingand adopting,in accordancewith the Declaration,an annual budget

establishingeach Owner's shareoftheCommon Expenses;

(b) levyingand collectingsuch assessmentsfrom theOwners;

(c) providing for the operation,care,upkeep, and maintenance of the Area of

Common Responsibility;

(d) designating,hiring,and dismissingthepersonnelnecessarytocarryouttherights
and responsibilitiesoftheAssociationand,where appropriate,providingforthecompensationof

such personneland forthepurchaseof equipment,supplies,and materialsto be used by such

personnelintheperformanceoftheirduties;

(e) depositingallfunds receivedon behalfof the Associationin a bank depository
which itshallapprove,and usingsuch fundstooperatetheAssociationprovided,an reservefund

may be deposited,intheDirectors'bestbusinessjudgment,indepositoriesotherthanbanks;

(f) making and amending use restrictionsand rules in accordance with the

Declaration;

(g) opening of bank accounts on behalf of the Associationand designatingthe

signatoriesrequired;

(h) making or contractingforthemaking of repairs,additions,and improvements to

oralterationsoftheCommon Area inaccordancewiththeDeclarationand theseBylaws;

(i) enforcing,by legalmeans, the provisionsof the Governing Documents and

bringingany proceedingswhich may be institutedcm behalfoforagainsttheOwners concerning
the Association;provided,the Associationshallnot be obligatedto takeactionto enforceany

covenant,restrictionor rule which the Board reasonablydetermines is,or is likelyto be

construedas,inconsistentwith applicablelaw, or in any case in which the Board reasonably
determinesthatthe Association'spositionisnot strongenough to justifytakingenforcement

action;

(j) obtainingand carryingpropertyand liabilityinsuranceand fidelitybonds, as

provided in the Declaration,paying the cost thereof,and filingand adjustingclaims,as

appropriate;

(k) paying alltaxesand/orassessmentswhich are or could become alien on the

Common Area ora portionthereof;
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(1) payingthecostofallservicesrenderedtotheAssociationoritsmembers and not

chargeabledirectlytospecificOwners;

(m) keeping books with detailedaccountsof the receiptsand expendituresof the

Association;

(n) making availableto any prospectivepurchaserof a Lot, any Owner, and the

holders,insurers,and guarantorsof any Mortgage on any Lot,currentcopiesof theGoverning

Documents, and allotherbooks,records,and financialstatementsoftheAssociation;

(0) permittingutilitysuppliersto use portionsof the Common Area reasonably

necessarytotheongoing developmentoroperationoftheProperties;

(p) indemnifyinga Director,officerorcommittee member, or formerDirector,officer

orcommittee member oftheAssociationtotheextentsuch indemnityispermittedorrequiredby
Utah law,theArticlesortheDeclaration;and

(q) assistingin the resolutionof disputesbetween Owners and otherswithout

litigation,assetforthintheDeclaration.

3.17.Management. The Associationmay, but shallnot be requiredto,employ forthe

Associationa professionalmanagement company or companies at such compensation as the

Board may establish,to serveas Manager and perform such dutiesand servicesas theBoard

shallauthorize.The Declarant,or an affiliateof the Declarantmay be employed as managing

company or manager. The Board may delegateto one of itsmembers the authorityto acton

behalfof the Board on allmattersrelatingto the dutiesof theManager, ifany, which might
arisebetween meetingsoftheBoard.

3.18.FinancialStandards,Accounts and Reports.

(a) Standards. The following management standardsof performance shall be

followedunlesstheBoard by resolutionspecificallydeterminesotherwise:

(1) cash accounting,as definedby generallyacceptedaccountingprinciples,
shallbe employed; provided however, thatany subsidy funded by the Declarantmay be

calculatedon a cashbasisofaccounting;

(2) accountingand controlsshouldconform to generallyacceptedaccounting

principles;

(3) cash accountsof theAssociationshallnot be commingled with any other

accounts;
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(4) no remuneration shallbe accepted by the managing company from

vendors,independentcontractors,or othersprovidinggoods or servicesto the Association,
whether in the form of commissions, finder'sfees,servicefees,prizes,gifts,or otherwise

anythingofvaluereceivedshallbenefittheAssociation;and

(5) any financialor otherinterestwhich themanaging company may have in

any firmprovidinggoods or servicestotheAssociationshallbe disclosedpromptlytotheBoard.

(b) Budget. The Board shallcause a reservebudget and a Common Expense budget

(collectivelyreferredtoas the"Budget")fortheAssociation,tobe preparedforeach fiscalyear
of theAssociation,a copy of which shallbe distributedto each Member of theAssociationnot

lessthan thirty(30)nor more than sixty(60) days beforethe beginningof the fiscalyear to

which the Budget relates.A copy of the Budget shallbe distributedpersonallyor by mail or
other manner reasonably designed to provide deliveryto each of the Members of the

Association.The Budget shallincludethefollowinginformation:

(1) theestimatedrevenueand expensesof theAssociationon an accrualbasis

fortheforthcomingfiscalyear;

(2) theamount ofthetotalcashreservesoftheAssociationcurrentlyavailable

forthereplacementormajor repairoftheArea ofCommon Responsibilityand forcontingencies;

(3) an estimateof the currentreplacementcosts,of the estimatedremaining
usefullifeof,and the methods of fundingto defrayfuturerepair,replacementor additionsto,
thosemajor components oftheArea ofCommon Responsibility;

(4) a generalstatementsettingforththe proceduresused by the Board in

calculationand establishmentofreservestodefraythefuturerepair,replacementoradditionsto

major components oftheArea ofCommon Responsibility;

(5) a statementdisclosingwhether theDeclarantor a Builderiscontributing
"in kind" servicesor materialpursuantto a contractwith the Associationand thattheir
assessmentobligationmay be reduced or abatedby the amount of the agreed value of such

servicesormaterials;and

(6) a statementdisclosingwhether a subsidy contractexistsbetween the

Declarantand theAssociation.

Subjectto applicablelaw,in lieuof distributingthe Budget as specifiedin thisSection,
theBoard may electtodistributea summary oftheBudget ("Summary") toallMembers with a
writtennoticethattheBudget isavailableatthebusinessofficeoftheAssociationoratanother

suitablelocationwithintheboundariesof thePropertiesand thatcopieswillbe providedupon
requestattheexpense of the Association.Ifany Member requestsa copy of the Budget, the
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Associationshallprovideone copy totheMember withoutchargeby first-classUnited States
mail and deliversuch copy within5 days of such request.The writtennoticethatisdistributed
to each of the Members shallbe in at least10 point bold type on the frontpage of the

Summary.

(c)Financialstatements.The Board may cause an annualreport("FinancialStatement")
tobe preparedinaccordancewith generallyacceptedaccountingprinciplestobe distributedto
each Member of theAssociationwithinone hundred 120 days aftercloseof theAssociation's
fiscalyear.A copy oftheFinancialStatementshallbe distributedpersonallyorby mailorother
manner reasonablydesignedtoprovidedeliverytoeach of theMembers oftheAssociationand
shallconsistof:

(1) a balancesheetasoftheend ofthefiscalyear;

(2) an income and expense statementforthefiscalyear (thisstatementshall
include a schedule of assessmentsreceivedand receivablesidentifiedby the
numbers oftheLotsand thenames oftheOwners assessed);and

(3) a statementofchangesinfinancialpositionforthefiscalyear.

The FinancialStatementshallbe preparedby an independentaccountantforany
fiscalyear inwhich the grossincome to theAssociationexceeds $75,000.00.IftheFinancial
Statement is not prepared by an independentaccountant,itshallbe accompanied by the
certificateof an authorizedofficeroftheAssociationthatthestatementswere preparedwithout

independentauditorreviewofthebooks and recordsoftheAssociation.

(d)Quarterlyrequirements.The Board shalldo thefollowingatleastquarterly:

(1) cause a currentreconciliationof the Association'soperatingaccountsto
be-made and-reviewthesame;

(2) cause a currentreconciliationof theAssociation'sreserveaccountsto be
made and reviewthesame;

(3) review thecurrentyear'sactualreserve,revenuesand expensescompared
tothecurrentyear'sBudget;

(4) review the most currentaccount statementsprepared by the financial
institutionwhere theAssociationhas itsoperatingand reserveaccounts;

(5) review an income and expense statementfortheAssociation'soperating
and reserveaccounts;and
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(6) review the delinquencyreportlistingallOwners who are delinquentin

paying any assessmentsatthetimeofthereportand describingthestatusofany actiontocollect

such assessmentswhich remain delinquent.

3.19.Borrowing.The Associationshallhave the power to borrow money forany legal

purpose,provided,the Board shallobtainMember approvalin the same manner provided in

Section8.5 of the Declarationfor SpecialAssessments ifthe proposed borrowing isforthe

purpose ofmaking discretionarycapitalimprovements and thetotalamount of such borrowing,

togetherwith allotherdebt incurredwithinthe previous 12month period,exceeds or would

exceed 5% ofthebudgeted grossexpensesof theAssociationforthatfiscalyear.No Mortgage
lienshallbe placedon any portionof theCommon Area withouttheaffirmativevoteorwritten

consent,or any combinationthereof,of Members representingatleast80% of thetotalvote in

theAssociation.

3.20.Rightsof theAssociation.The Associationshallhave therighttocontractwith any

Person forthe performance of variousdutiesand functions.This rightshallinclude,without

limitation,therightto enterintocommon management, operational,or otheragreementswith

trusts,condominiums, cooperatives,or other owners or residentsassociations,within and

outsidetheProperties;provided,any common management agreement shallrequiretheconsent

of a Majorityofthetotalnumber ofDirectorsoftheAssociation.The Associationshallnothave

therighttoterminateany such contractenteredintoduringtheDeclarantBoard ControlPeriod.

3.21.Enforcement.

(a) Notice.Priorto impositionof any sanctionas provided in the Declaration,the

Board or the Manager shallservethe allegedviolatorwith writtennoticeincluding:(1) the

natureoftheallegedviolation,(ii)theproposed sanctiontobe imposed;(iii)a statementthatthe

allegedviolatormay presenta writtenrequestfora hearingtotheBoard withinfifteen(15)days
of deliveryof thenotice;and (iv)a statementthatthe proposed sanctionshallbe imposed as

containedinthenoticeunlessa requestfora hearingisreceivedby theBoard withinsuch time

period.Proofofpropernoticeshallbe placedintheBoard'srecordbook.Proof shallbe deemed

adequateifa copy ofthenotice,togetherwith a statementofthedateand manner of delivery,is

enteredby theofficer,Director,or company who deliveredsuch notice.The noticerequirement
shallbe deemed satisfiediftheallegedviolatorrequestsa hearing.

Ifa timelyrequestfora hearingisnot receivedby theBoard,thesanctionstatedinthe

noticeshallbe imposed; providedthe Board may, but shallnot be obligatedto,suspend any

proposed sanctionifthe violationiscured or ifa cure isdiligentlycommenced withinthe

fifteenday period.Such suspensionshallnot constitutea waiver of therightto sanctionfuture

violationsofthesame orotherprovisionsand rulesby any Person.

(b) Hearing. If a hearing is requestedwithin the allottedfifteen-dayperiod,the
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hearingshallbe held beforethe Board in executive("closed")session.The allegedviolator

shallbe affordeda reasonableopportunitytobe heard.The minutesofthemeeting shallcontain

a writtenstatementoftheresultsofthehearingand thesanction,ifany,imposed.

3.24.ProhibitedActs.The Board shallnot takeany of the followingactionsexceptwith

thewrittenconsentorvoteofatleasta MajorityoftheMembers otherthantheDeclarant:

(a)topay compensationtoDirectorsor oncers of theAssociationforservicesperformed
intheconductof theAssociation'sbusiness;provided,however,theBoard may cane a Director

or officertobe reimbursedfor.expensesincurredincarryingon thebusinessoftheAssociation;

or

(b)toenterintoa contractwitha thirdPersonwherein thethirdPersonwillfurnishgoods

or servicesfortheArea of Common Responsibilityor theAssociationfora term not toexceed

three(3)years,withthefollowingexceptions:

(i) agreements for cable televisionservicesand equipment or satellite

televisionservicesand equipment notto exceed sixyearsduration,providedthatthesupplieris

notan entityinwhich Declaranthas a directorindirectInterestof 10% ormore; and

(ii) agreements forsaleor leaseof burglaralarm and firealarm equipment,

installationand servicesthereof,not toexceed fiveyearsduration,providedthatthe supplieris

notan entityinwhich Declaranthas a directorindirectinterestof 10% ormore.

No contractwith theAssociationnegotiatedby Declarantshallexceed a term ofone year

exceptasmay otherwisebe providedinparagraph(d)ofthisSection.

ArticleIV

Oncers

4.1. Officers.The officersof the Associationshallbe a President,Vice President,

Secretary,and Treasurerand shallbe electedfrom among the members of the Board; other

officersmay, but need not be members of the Board. The Board may appoint such other

officers,includingone ormore AssistantSecretariesand one ormore AssistantTreasurers,as it

shalldeem desirable,such officersto have the authorityand perform the dutiesprescribedby
theBoard. Any two (2)or more officesmay be held by thesame person,excepttheofficesof

Presidentand Secretary.

4.2.Electionand Term of Office.The Board shallelecttheofficersof theAssociationat

thefirstmeeting of theBoard followingeach annualmeeting of theAssociation,as setforthin

ArticleIIIabove.

4.3.Removal and Vacancies.The Board may remove any officerwhenever, in its

Bylaws
BrioHomeownersAssociation

12



judgment the bestinterestsof the Associationwillbe served.A vacancy arisingbecause of

death,resignation,removal,orotherwisemay be filledby theBoard fortheunexpiredportionof

theterm.

4.4.Powers and Duties.The officersof theAssociationshalleach have such powers and

dutiesas generallypertaintotheirrespectiveoffices,as wellas such powers and dutiesas may

specificallybe conferredor imposed by theBoard ofDirectors.The Presidentshallbe thechief

executiveofficerof theAssociation.The Vice PresidentshallactinthePresident'sabsenceand

shallhave allpowers,dutiesand responsibilitiesprovidedforthePresidentwhen so acting.The

Secretaryshallkeep theminutesofallmeetingsoftheAssociationand theBoard and shallhave

chargeof suchbooks and papersastheBoard may direct.IntheSecretary'sabsence,any officer

directedby theBoard shallperform alldutiesincidenttotheofficeof Secretary.The Treasurer

shallhave primary responsibilityfor the preparationof the budget as provided for in the

Declarationand theseBylaws and may delegateallor partof thepreparationand notification

dutiestoa financecommittee,Manager, orboth.

4.5.Resignation.Any officermay resignat any time by givingwrittennoticeto the

Board ofDirectors,thePresident,ortheSecretary.Such resignationshalltakeeffecton thedate

ofthereceiptof such noticeor atany latertime specifiedtherein,and unlessotherwisespecified

therein,theacceptanceofsuchresignationshallnotbe necessarytomake iteffective.

4.6.Agreements, Contracts.Deeds, Leases,Checks, Etc. All agreements,contracts,

deeds,leases,checks,and otherinstrumentsoftheAssociation(otherthanforthewithdrawalof

reservefunds)shallbe executedby atleasttwo officersor by such otherperson or personsas

may be designatedby resolutionof the Board. The Board shallrequiresignaturesfor the

withdrawalof reservefundsof eithertwo members of theBoard or a member of theBoard and

officerof theAssociationwho isnot alsoa member of theBoard.For purposesof thisSection,

"reservefunds"means monies theBoard has identifiedintheBudget forusetodefraythefuture

repairor replacementof or additions,to those major components which the Associationis

obligatedtomaintain.

4.7.Compensation.Compensation of officersshallbe subjecttothesame limitationsas

compensationofDirectorsunder Section3.11above.

ArticleV

Committees

5.1.General.The Board may establishsuch committees and charterclubsas itdeems

appropriateto perform such tasksand functionsas the Board may designateby resolution;

provided,however,any committee member, includingthecommittee chair,may be removed by

thevoteofa MajorityoftheDirectors.Any resolutionestablishinga charterclubshalldesignate
therequirements,ifany,formembership therein.Each committee and charterclubshalloperate
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inaccordancewiththetermsoftheresolutionestablishingsuch committee orcharterclub.

ArticleVI

Miscellaneous

6.1.FiscalYear. The fiscalyear of theAssociationshallbe thecalendaryear,January 1

throughDecember 31,unlessotherwiseestablishedby Board resolution.

6.2.ParliamentaryRules.Except asmay be modifiedby Board resolution,Robert'sRules

of Order (currentedition)shallgovern the conduct of Associationproceedingswhen not in

conflictwith Utah law,theArticlesofIncorporation,theDeclaration,ortheseBylaws.

6.3.Conflicts.Any conflictsbetween theseBylaws and the otherGoverning Documents

shallbe resolvedassetforthinSection1.4oftheDeclaration.

6.4.Books and Records.

(a) Inspectionby Members and Mortgagees. The Board shallmake availablefor

inspectionand copying by any holder,insureror guarantorof a firstMortgage on a Lot,any

Member, ortheduly appointedrepresentativeofany oftheforegoingatany reasonabletimeand

fora purpose reasonablyrelatedto hisor her interestin a Lot:the Declaration,Bylaws, and

Articlesof Incorporation,including any amendments, the rules of the Association,the

membership register,books of account,and theminutesofmeetingsof theMembers, theBoard,

and committees.The Board shallprovideforsuch inspectionto takeplaceatthe officeof the

AssociationoratsuchotherplacewithinthePropertiesastheBoard shalldesignate.

(b)RulesforInspection.The Board shallestablishruleswithrespectto:

(i) noticetobe giventothecustodianoftherecords;

(ii) hoursand days oftheweek when such an inspectionmay be made; and

(iii) payment ofthecostofreproducingcopiesofdocuments requested.

(c)Inspectionby Directors.Every Directorshallhave theabsoluterightatany reasonable

time toinspectallbooks,records,and documents of theAssociationand thephysicalproperties
owned or controlledby theAssociation.The rightof inspectionby a Directorincludestheright
tomake a copy ofrelevantdocuments attheexpenseoftheAssociation.

6.5.Notices.Except as otherwiseprovidedintheDeclarationor theseBylaws, allnotices,

demands, bills,statements,orothercommunicationsmeant fortheAssociationor fora particular
Member under theDeclarationor theseBylaws shallbe inwritingand shallbe deemed tohave
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been duly given ifdeliveredpersonallyor ifsentby United Statesmail,firstclasspostage

prepaid:

(a) iftoa Member, attheaddresswhich theMember has designatedinwritingand

filedwith theSecretaryor,ifno such addresshas been designated,attheaddressof theLot of

suchMember; or

(b) iftotheAssociation,theBoard,orthemanaging company, attheprincipaloffice

of theassociationor themanaging company or atsuch otheraddressas shallbe designatedby
noticeinwritingtotheMembers pursuanttothisSection.

6.6.Amendment.

(a) By Declarant.During the Declarant Control Period, the Declarant may

unilaterallyamend theseBylaws. FollowingtheexpirationoftheDeclarantControlPeriod,the

Bylaws may onlybe amended by theMembers generallyassetforthbelow.

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

amended only by the affirmativevote or writtenconsent,or any combination thereof,of

sixty-sevenpercent(67%) of thetotalof thosewho vote,providedthattherequiredquorum is

presentatthe time of such vote,and with the consentof the Declarantduringthe Declarant

ControlPeriod.Inaddition,themortgagee approvalrequirementssetforthinSection21.4ofthe

Declarationshallbe met, ifapplicable.Notwithstandingthe above, the percentageof votes

necessaryto amend a specificclause shallnot be lessthan the prescribedpercentageof

affirmativevotesrequiredforactiontobe takenunder thatclause.

Ifan Owner consentsto any amendment to the Declarationor theseBylaws, itwillbe

conclusivelypresumed thatsuch Owner has theauthoritytodo so,and no contraryprovisionin

any mortgage or contractbetween the Owner and a thirdpartywillaffectthevalidityof such

amendment.

Notwithstandingany provisionhereinto the contrary,no amendment to theseBylaws

may remove, revoke,or modify any rightor privilegeof Declarantrelatingto itsabilityto

completedevelopment ofthePropertiesincompliancewiththeMaster Planwithoutthewritten

consentof Declarantor theassigneeof such rightorprivilegeuntilthelastlotinthelastphase
ofBrioisno longerlistedforsaleby theDeclarant.

These Bylaws of Brio Homeowners Associationaffectthe realpropertydescribedon

Exhibit"A" attachedhereto,locatedin Washington County, Stateof Utah (which is also

describedin Exhibit"A" of theDeclaration),and any otherrealpropertyidentifiedinExhibit

"B" totheDeclarationwhich may be annexed tothePropertiesfrom timetotime.

Bylaws
BrioHomeownersAssociation

15



IN WITNESS WHEREOF, I, being the President of BRIO HOMEOWNERS

ASSOCIATION, certifyand acknowledge thattheseBYLAWS OF BRIO HOMEOWNERS

ASSOCIATION aretrueand accurateand thelegallyadoptedBylaws of saidcompany.

By:

STATE OF UTAH )
:SS

COUNTY OF WASHINGTON )

On this1 day of , 2015, before me personallyappeared

vink WillAe, ,whose identityispersonallyknown toorproved tome on thebasisof

satisfk6toryevidence,and who, beingby me duly sworn (oraffirmed),did say thathe/ isthe

Presidentof BrioHomeowners Association,a Utah nonprofitcorporation,and thattheforegoing
document was signed by him/on behalf-ofthe Associationby authorityof itsBylaws,

Declaration,orresolutionoftheBoard,and he/ acknowledged beforeme thathe/sheexecuted

thedocument on behalfoftheAssociationand foritsstatedpurpose.

NotaryPubitc a . -.

JESSICA HOGAN
Not ryPubhc

commes.sonsumbweasseea
MyCommistionaphas5

Octobe6,2018 5

stateofutah
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DECLARANT CONSENT

TheseBylawsareherebyapprovedastobothformandcontentby RREF II- JFH Brillo,LLC, a

Delawarelimitedliabilitycompany.

IN WITNESS WHEREOF, theundersignedDeclaranthasexecutedthisDeclarationasofthedayand

yearfirstwrittenbelow,

RREF II-JFHBRILLO, LLC,

a Delawarelimitedliabilitycompany

By:RREF II-JFHBRILLO MEMBER, LLC,

a Delawarelimitedliabilitycompany

Its:Manager

By:RIALTO REAL ESTATE FUND II,LP,

a Delawaterlimitedpartnership

Its:SoleMember

RIALTO PARTNERS GP II,LLC,

a Delaware limited abiitycom

Its:GeneralPartne

By:

SeniorOfficer: Antony eijGS

Title: Vi Pr sident

STATE OF FLORIDA

COUNTY OF MIAMI-DADE

The foregoinginstrumentwas acknowledged beforeme a Notary Public,inand forthe

StateofFloridaon the day ofDecember, 2015,by 0 2 AS

as I1 #11041A of JF BRILLO DEL SOL DEVELOMENT, LLC, a Utah limited

liabilitycompany, theProjectManager and Authorizedagentof RREF II-JFHBRILLO, LLC, a

Delaware limitedliabilitycompany, who produced as

identificationor ispersonallyknown tome, and who acknowledged tome that*she executedthe

withininstrument.

IN WITNESSS WHEREOF, Ihave hereuntosetmy hand and affixedmy officialsealthe

day and yearinthiscertificatefirstabove written.

[SEAL]
MICHELLESHAFFER

j MYCOMMISS10NIFF206D4
d EXPlBES:July5,2019

seemmunewomeummon Notary Pu alic


