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AFFIDAVIT OF RECORDING

THE CLIFFS OF SNOW CANYON WASHINGTON COUNTY, UTAH

SECOND AMENDED AND RESTATED BYLAWS OF THE CLIFFS PROPERTY

OWNERS ASSOCIATION

Affiant,beingdulysworn,aversasfollows:

Thatattachedheretoaretrueand correctcopiesof:

(i)theexecutedThe CliffsofSnow Canyon Washington County,Utah Second Amended

and RestatedBylaws ofThe CliffsPropertyOwners Association.

ThisAffidavitand itsattachmentsaretobe recordedintheofficeoftheWashington County Recorder,

Washington County,Utah,againstthepropertyofThe CliffssubdivisiondescribedinSchedule1 hereto.

Dated this ay of ,2017

ES ELEGAN cretaryofThe Cliffs

PropertyOwners Association

STATE OF UTAH, )
:ss.

County ofWashington. )

On this day ofApril,2017,beforeme personallyappearedJames Elegante,whose identityis

personallyknown toorprovedtome on thebasisofsatisfactoryevidence,andwho, beingby me dulysworn

(oraffirmed),did say thathe/sheisthe Secretaryof The CliffsPropertyOwners Association,a Utah

nonprofitcorporation,and thattheforegoingdocument was signedby him/heron behalfoftheAssociation

by authorityofitsBylaws,Declaration,orresolutionoftheBoard,and he/sheacknowledgedbeforeme that

he/sheexecutedthedocument on behalfoftheAssociationand foritsstatedpurpose.

NOTARY PUBUC
u

AubreyAlexisJohnson NotaryP ic

6834930
COMMISSIONEXPIItgg

1 + June 3,2019
StateofUtah

17-4-19OUT4AfHdavitRecordingBylawsCPOABU66.20jcs,wpd



SCHEDULE 1

PHASE A

Allof Lots 1,2,3,4, 5 and 6 ofThe CliffsofSnow Canyon A AMD, a Subdivision

according tothe OfficialPlatthereof,recorded inthe Officeofthe County Recorder ofsaid

County.

Together withinterestinsaidprojectscommon areas as shown by the OfficialRecords

ofWashington County.

Subject toeasements, restrictionsand rightsofway appearing ofrecord or enforceable

inlaw and equityand general propertytaxes.

PARCEL NOS: SG-COSC-A-1, SG-COSC-A-2, SG-COSC-A-3, SG-COSC-A-4, SG-COSC-A-5,

SG-COSC-A-6

PHASE B

Allof Lots 95, 96, 97, 98, 99, 100, 101, 102, 103, 104, 105, 106, 107, 108, 109, 110,

111, 112, 113, 114, 115, 116 and 117, 183, 184, 185, 186, 187, 188, 189, 190, 191, 192, 193,

194, 195, 196, 197, 198 ofThe Cliffsof Snow Canyon B AMD & EXT, a Subdivisionaccording
tothe OfficialPlatthereof,recorded inthe Officeofthe County Recorder ofsaid County.

Together with interestinsaid projectscommon areas as shown by the OfficialRecords

ofWashington County.

Subjectto easements, restrictionsand rightsofway appearing ofrecordor enforceable

inlaw and equityand general propertytaxes.

PARCEL NOS: SG-COSC-B-95, SG-COSC-B-96, SG-COSC-B-97, SG-COSC-B-98, SG-

COSC-B-99, SG-COSC-B-100, SG-COSC-B-101, SG-COSC-B-102, SG-COSC-B-103, SG-

COSC-B-104, SG-COSC-B-105, SG-COSC-B-106, SG-COSC-B-107, SG-COSC-B-108, SG-

COSC-B-109, SG-COSC-B-110, SG-COSC-B-111, SG-COSC-B-112, SG-COSC-B-113, SG-

COSC-B-114, SG-COSC-B-115, SG-COSC-B-116 AD SG-COSC-B-117, SG-COSC-B-183,

SG-COSC-B-184, SG-COSC-B-185, SG-COSC-B-186, SG-COSC-B-187, SG-COSC-B-188,

SG-COSC-B-189, SG-COSC-B-190, SG-COSC-B-191, SG-COSC-B-192, SG-COSC-B-193,

SG-COSC-B-194, SG-COSC-B-195, SG-COSC-B-196, SG-COSC-B-197, SG-COSC-B-198

PHASE C

Allof Lots 80, 81, 82, 83, 84, 85, 86, 87, 88, 89, 90, 91, 92, 93, 94, 118, 119, 120, 121,

122, 123, 124, 125, 126, 127, 128, 129, 130, 131 and 132 ofThe CliffsofSnow Canyon C

AMD, a Subdivisionaccording tothe OfficialPlatthereof,recorded inthe Officeofthe County

Recorder ofsaid County.

Together withinterestinsaid projectscommon areas as shown by the OfficialRecords

ofWashington County.
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Subjectto easements, restrictionsand rightsofway appearing ofrecord or enforceable

inlaw and equityand general propertytaxes.

PARCEL NOS: SG-COSC-C-80, SG-COSC-C-81, SG-COSC-C-82, SG-COSC-C-83, SG-

COSC-C-84, SG-COSC-C-85, SG-COSC-C-86, SG-COSC-C-87, SG-COSC-C-88, SG-COSC-

C-89, SG-COSC-C-90, SG-COSC-C-91, SG-COSC-C-92, SG-COSC-C-93, SG-COSC-C-94,

SG-COSC-C-118, SG-COSC-C-119, SG-COSC-C-120, SG-COSC-C-121, SG-COSC-C-122,

SG-COSC-C-123, SG-COSC-C-124, SG-COSC-C-125, SG-COSC-C-126, SG-COSC-C-127,

SG-COSC-C-128, SG-COSC-C-129, SG-COSC-C-130, SG-COSC-C-131 AND SG-COSC-C-

132

PHASE D

Allof Lots 69, 70, 71, 72, 73, 74, 75, 76, 77, 78, 79, 133, 134, 135, 136, 137 and 138 of

The CliffsofSnow Canyon D, a Subdivisionaccording tothe OfficialPlatthereof,recorded in

the Officeofthe County Recorder ofsaid County.

Together with interestinsaid projectscommon areas as shown by the OfficialRecords

ofWashington County.

Subjectto easements, restrictionsand rightsofway appearing ofrecord or enforceable

inlaw and equityand general propertytaxes.

PARCEL NOS: SG-COSC-D-69, SG-COSC-D-70, SG-COSC-D-71, SG-COSC-D-72, SG-

COSC-D-73, SG-COSC-D-74, SG-COSC-D-75, SG-COSC-D-76, SG-COSC-D-77, SG-COSC-

D-78, SG-COSC-D-79, SG-COSC-D-133, SG-COSC-D-134, SG-COSC-D-135, SG-COSC-D-

136, SG-COSC-D-137, SG-COSC-D-138

PHASE E

Allof Lot 171 ofThe Cliffsof Snow Canyon E, a Subdivisionaccording tothe OfficialPlat

thereof,recorded inthe Officeofthe County Recorder ofsaid County.

Together with interestinsaidprojectscommon areas as shown by the OfficialRecords

ofWashington County.

Subjectto easements, restrictionsand rightsofway appearing ofrecord or enforceable

inlaw and equityand general propertytaxes.

PARCEL NO: SG-COSC-E-171

PHASE F

Allof Lots 143, 144, 145, 146, 147, 148, 149, 150, 151 and 152 ofThe Cliffsof Snow

Canyon F, a Subdivisionaccordingtothe OfficialPlatthereof,recorded inthe Officeofthe

County Recorder ofsaid County.
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Together with interestinsaid projectscommon areas as shown by the OfficialRecords

ofWashington County.

Subjectto easements, restrictionsand rightsofway appearing ofrecordor enforceable

inlaw and equityand general propertytaxes.

PARCEL NOS: SG-COSC-F-143, SG-COSC-F-144, SG-COSC-F-145, SG-COSC-F-146, SG-

COSC-F-147, SG-COSC-F-148, SG-COSC-F-149, SG-COSC-F-150, SG-COSC-F-151, and

SG-COSC-F-152

PHASE G

Allof Lots44, 45, 46, 47, 48, 49, 50, 51, 52, 53, 54, 55, 56, 57, 58, 59 and 60 ofThe

Cliffsof Snow Canyon G, a Subdivisionaccording tothe OfficialPlatthereof,recorded inthe

Officeofthe County Recorder ofsaid County.

Together with interestinsaid projectscommon areas as shown by the OfficialRecords

ofWashington County.

Subjectto easements, restrictionsand rightsofway appearing ofrecord or enforceable

inlaw and equityand general propertytaxes.

PARCEL NOS: SG-COSC-G-44. SG-COSC-G-45, SG-COSC-G-46, SG-COSC-G-47, SG-

COSC-G-48, SG-COSC-G-49, SG-COSC-G-50, SG-COSC-G-51, SG-COSC-G-52, SG-COSC-

G-53, SG-COSC-G-54, SG-COSC-G-55, SG-COSC-G-56, SG-COSC-G-57, SG-COSC-G-58,

SG-COSC-G-59, and SG-COSC-G-60

PHASE H

Allof Lots 199, 200, 201, 202, 203, 204, 205, 206, 207, 208, 209, 210, 211, 212, 213,

214, 215, 216, 217, 218, 219, 220, 221, 222, 223, 224, 225, 226, 227, 228, 229, 230, 231 and

232 ofThe Cliffsof Snow Canyon H, a Subdivisionaccording tothe OfficialPlatthereof,

recorded inthe Officeofthe County Recorder ofsaid County.

Together with interestinsaidprojectscommon areas as shown by the OfficialRecords

ofWashington County.

Subjectto easements, restrictionsand rightsofway appearing ofrecord or enforceable

inlaw and equityand general propedy taxes.

PARCEL NOS: SG-COSC-H-199. SG-COSC-H-200, SG-COSC-H-201, SG-COSC-H-202, SG-

COSC-H-203, SG-COSC-H-204, SG-COSC-H-205, SG-COSC-H-206, SG-COSC-H-207, SG-

COSC-H-208, SG-COSC-H-209, SG-COSC-H-210, SG-COSC-H-211, SG-COSC-H-212, SG-

COSC-H-213, SG-COSC-H-214, SG-COSC-H-215, SG-COSC-H-216, SG-COSC-H-217, SG-

COSC-H-218, SG-COSC-H-219, SG-COSC-H-220, SG-COSC-H-221, SG-COSC-H-222, SG-

COSC-H-223, SG-COSC-H-224, SG-COSC-H-225, SG-COSC-H-226, SG-COSC-H-227, SG-

COSC-H-228, SG-COSC-H-229, SG-COSC-H-230, SG-COSC-H-231, SG-COSC-H-232
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PHASE I

Allof Lots 65, 66, 67, 68, 139, 140, 141, 142, 153, and 154 ofThe CliffsofSnow

Canyon 1,a Subdivisionaccordingtothe OfficialPlatthereof,recorded inthe Officeofthe

County Recorder ofsaidCounty.

Together with interestinsaid projectscommon areas as shown by the OfficialRecords

ofWashington County.

Subjectto easements, restrictionsand rightsofway appearing ofrecord or enforceable

inlaw and equityand general propertytaxes.

PARCEL NOS: SG-COSC-i-65, SG-COSC-1-66, SG-COSC-1-67, SG-COSC-I-68, SG-COSC-I-

139, SG-COSC-1-140, SG-COSC-1-141, SG-COSC-1-142, SG-COSC-i-153, SG-COSC-I-154

PHASE J

Allof Lots 62, 63, 64, 155, 156, 157, 158, 159, 160, 161, 162, 163, and 164 ofThe Cliffs

of Snow Canyon J,a Subdivisionaccordingtothe OfficialPlatthereof,recorded inthe Officeof

the County Recorder ofsaid County.

Together withinterestinsaid projectscommon areas as shown by the OfficialRecords

ofWashington County.

Subjecttoeasements, restrictionsand rightsofway appearing ofrecordor enforceable

inlaw and equityand general propertytaxes.

PARCEL NOS: SG-COSC-J-62, SG-COSC-J-63, SG-COSC-J-64, SG-COSC-J-155, SG-

COSC-J-156, SG-COSC-J-157, SG-COSC-J-158, SG-COSC-J-159, SG-COSC-J-160, SG-

COSC-J-161, SG-COSC-J-162, SG-COSC-J-163, SG-COSC-J-164

PHASE K

Allof Lots 165, 166, 167, 168, 169, 170, 171, 172, 173, 174, and 175 ofThe Cliffsof

Snow Canyon K, a Subdivisionaccording tothe OfficialPlatthereof,recorded inthe Officeof

the County Recorder ofsaidCounty.

Together withinterestinsaid projectscommon areas as shown by the OfficialRecords

ofWashington County.

Subject toeasements, restrictionsand rightsofway appearing ofrecord or enforceable

inlaw and equityand general propertytaxes.

PARCEL NOS: SG-COSC-K-165, SG-COSC-K-166, SG-COSC-K-167, SG-COSC-K-168, SG-

COSC-K-169, SG-COSC-K-170, SG-COSC-K-171, SG-COSC-K-172, SG-COSC-K-173, SG-

COSC-K-174, SG-COSC-K-175
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PHASE L

Allof Lots7,8,9,36, 37, 38, 39, 61, 176, 177, 178, 179, 180, 181, and 182 ofThe Cliffs

of Snow Canyon L AMD, a Subdivisionaccordingtothe OfficialPlatthereof,recorded inthe

Officeofthe County Recorder ofsaid County.

Together withinterestinsaid projectscommon areas as shown by the OfficialRecords

ofWashington County.

Subjectto easements, restrictionsand rightsofway appearing ofrecord or enforceable

inlaw and equityand general propertytaxes.

PARCEL NOS: SG-COSC-L-7, SG-COSC-L-8, SG-COSC-L-9, SG-COSC-L-36, SG-COSC-L-

37, SG-COSC-L-38, SG-COSC-L-39, SG-COSC-L-61, SG-COSC-L-176, SG-COSC-L-177, SG-

COSC-L-178, SG-COSC-L-179, SG-COSC-L-180, SG-COSC-L-181, SG-COSC-L-182

PHASE M

Allof Lot233 ofThe Cliffsof Snow Canyon L AMD, a Subdivisionaccording tothe

OfficialPlatthereof,recorded inthe Officeofthe County Recorder ofsaidCounty.

Together with interestinsaid projectscommon areas as shown by the OfficialRecords

ofWashington County.

Subjectto easements, restrictionsand rightsofway appearing of record or enforceable

inlaw and equityand general propertytaxes.

PARCEL NO: SG-COSC-M-233
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RecordedattheRequestof:
CIIffsPropertyOwnersAssociation
(ThroughItsBoard)

AfterRecordingMailto:
BruceC.Jenkins,Esq.
285W. Tabernacle#301
St.George,UT 84770

RecordAgainst:
PropertyDescribedinExhibitA.

The CLIFFS of SNOW CANYON

Washington County, Utah

SECOND AMENDED AND RESTATED BYLAWS OF THE CLIFFS PROPERTY

OWNERS ASSOCIATION
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THESE SECOND AMENDED AND RESTATED BYLAWS are adopted pursuant to

ArticleXIV A ofthe 2008 Amended and Restated Bylaws. This Second Amended and

Restated Bylaws hereby amends, restates, substitutes for, in its entirety, the

Amended and Restated Bylaws dated January 6, 2008, and all subsequent

amendments thereto.

ARTICLE I

PURPOSE AND OFFICES

A_. Purpose. These Second Amended and Restated Bylaws are the

Bylaws of The Cliffsof Snow Canyon Property Owners Association, a Utah non-

profit corporation (CPOA). The CPOA has been organized for the purpose of

owning and/or operating certain lands and personal property in Washington

County, Utah, and to engage in the business of a homeowners association for the

benefit of the Owners of residentiallotsand dwellings at The Cliffsof Snow Canyon

(the Development), and upon the terms set forth in the Master Declaration of

Covenants, Conditions, and Restrictionsof the Development (the Declaration).

& Principle Office. The principalofficeof the Association shall be at the

address identifiedin the Association's latestannual report filedwith the Division.The

Board of Directors in itsdiscretion,may change from time to time the locationof the

principaloffice.(A member of the Board of Directorsshallhereinafterbe referredto as a

"Director").
C. Controllinq Laws and Instruments. These Bylaws are controlled by

and shall always be consistent with the provisions of the Utah Revised Nonprofit

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

Association Act (Utah Code 57-8a-101 et seq.) ("Association Act") (collectivelythe

"Acts"),the Declaration,and the Articlesof Incorporationof the Association ("Articles")

filedwith the Divisionof Corporations and Commercial Code of the Utah Department of

Commerce (the"Division"),as any ofthe foregoing may be amended from time to time.

ARTICLE II

DEFINITIONS

Except as may otherwise be defined in these Bylaws, the meaning of capitalizedor

defined terms used herein shallbe the same as are contained inthe Declaration.

ARTICLE III

MEMBERSHIP

A Membership. Every Owner of a Lot within the Development shall be a

member of The Cliffs Property Owners Association. Membership shall be

appurtenant to and may not be separated from Ownership of a Lot. An Owner

means one or more persons who hold the recorded titleto any lot located in

the Development, but does not include any party holding an interest merely as

security for the performance of an obligation. Ifa Lot is sold under a contract

of sale and the contract specifically so provides, then the purchaser (rather

than the fee owner) willbe considered the Owner. Ownership of a Lot shall be
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the sole qualification for Membership. Each Ownership shall constitute one

Membership.

B... Privileges of Members. AII members shall be equally privileged to attend

and take part in allgeneral membership meetings and shall be eligibleto hold any

office or position within the CPOA so long as they comply with the Bylaws,

including being current on payment of dues and assessments to the CPOA. No

Member under sentence of suspension or expulsion, pursuant to Article XIll of

these Bylaws shall take part in any proceedings of the CPOA or be elected to any
officeof the CPOA

ARTICLE IV

VOTING MEMBERS

A_ General Membersh Votina. There shallbe one vote allowed foreach

Lot.Ifan Owner includes more than one person and/or entity,the vote forsaid Member

shallbe cast insuch a manner as the persons andlor entitiesconstitutingthe same shall

determine, but the decision of the Board as to the authorityconferred upon one or more

Owners or other representatives by the Ownership in casting the one vote of the

Ownership shallbe conclusive and binding.

B_ Resolution of Votinq Dispute. In the event of any dispute as to the

entitlement of any Member to vote or as to the resultsof any vote of Members at a

meeting, the Board of Directors of the Association shall act as arbitratorsand the

decision of a disinterestedmajority of the Board of Directors shall,when rendered in

writing,be final and binding as an arbitrationaward and may be acted upon in

accordance with Utah law.

ARTICLE V

MEETINGS OF MEMBERS

A_ Annual CPOA Meetin . An annual meetin of the CPOA Members shallbe

held in February of each year at a time set by the Board. The Board shallgive written

notice of the time and place of the annual meeting, said notice to be given to the

Owners not less than thirty(30) calendar days priorto the date for said meeting, plus

any time added to effectuatedeliveryunder ArticleXV Subsection F.

1 Special Meetinas. Special meetings of the Members may be called at any

time by any two members of the Board. Special meetings can also be called by the

Board upon writtenrequest of one-third(1/3)ofthe Members entitledto vote.

1 Notice of Members' Meetinas. Written noticestatingthe place,day and hour

of any meeting shallbe given not less than thirty(30) calendar days before the date of

the meeting, plus any time added to effectuatedeliveryunder ArticleXV Subsection F.

The notice of an annual, regular or special meeting shallinclude:(a)the names of any

known candidate for Directorand shallidentifyany other matter which itisknown may

come before the meeting; (b) potentialconflictinginteresttransactions of a Director,

party related to a Director,or an entityin which the Director is a directoror has a

financialinterest,ifany; (c)notice of any indemnificationor advance of expenses to a

Directorin connection with a legal"proceeding" as defined inthe Acts; (d) notice of any
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amendment to these Bylaws proposed by the Members and a copy, summary or

general statement ofthe proposed amendment; (e)noticeof a proposed plan of merger;

(f)notice of a proposed sale of the properties by the Association other than in the

regularcourse of activities;(g) notice of a proposed dissolutionof the Association;and

(h)any matter a Member intends to raiseat the meeting ifrequested inwritingto do so

by a person entitledto calla special meeting and the request is received (receipt

deemed effectiveas set forth under ArticleXV Subsection F) by the secretary or

president at leastten (10) days before the Association gives notice of the meeting. The

noticeof a special meeting shallstatethe purpose or purposes forwhich the meeting is

called.

Proxies at Meetinqs. A Member entitledto vote at a meeting may vote in

person or by proxy executed inwritingby the Member or his duly authorized attorney-in-

factand filedwith the secretary ofthe meeting priorto the time the proxy isexercised.

& Ballots at Meetings. A written ballot,ifdelivered by the Association to

every Member entitledto vote on the matter or matters therein as described in

Subsection F below, may be used in connection with any annual, regular,or special

meeting of Members, thereby allowing Mernbers the choice of eithervoting inperson or

by writtenballotdelivered by a Member to the Association in lieuof attendance at such

meeting. Any writtenballotshallcomply with the requirements of Subsection F and shall

be counted equally with the votes of Members in attendance at any meeting for every

purpose, includingsatisfactionof a quorum requirement.

E Ballotswithout a Meeting . The Association may utilizeballotswithout a

meeting to take any action that may be taken at any annual, regular or special meeting

of the Members provided the Association delivers a written ballotto every member

entitledto vote. Any ballotutilizedwithout a meeting shallbe valid only when (a) the

time by which all ballotsmust be received has passed so that a quorum can be

determined and (b)the number ofapprovals equals or exceeds the number of votes that

would be required to approve the matter at a meeting atwhich the totalnumber of votes

cast was the same as the number of votes cast by ballot.

All solicitationsfor votes by written ballotshall:(a) set forth each proposed

action,(b) provide for an opportunity to vote for or against each proposed action,(c)

indicatethe number of responses needed to meet the quorum requirements; (d) state

the percentage of approvals necessary to approve each matter other than electionof

Directors;(e)specify the time by which a ballotmust be received by the Association in

order to be counted; and (f)be accompanied by writteninformationsufficientto permit

each person castingthe ballotto reach an informed decision on the matter.

Any writtenballotshallcomply with the requirements inthisSection and shallbe

counted equally with the votes of Members in attendance (by person or proxy) at any

meeting for every purpose, including satisfaction of a quorum requirement.

Members shallbe provided a fairand reasonable amount of time before the day

on which the Association must receive ballots.An amount of time isconsidered to be

fairand reasonable if(a) Members are given at leastfifteen(15) days from the day on

which the notice is mailed, ifthe notice is mailed by first-classor registered mail; (b)

Members are given at leastthirty(30) days from the day on which the notice ismailed, if

the notice ismailed by other than first-classor registeredmail;or (c)considering allthe

circumstances, the amount of time isothenwise reasonable.
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G. Revocation of Proxy or Ballot. A proxy or ballotmay be revoked, priorto

the time the proxy isexercised or the ballotcounted, by (a)the Member attending the

meeting and voting inperson, or (b)the Member signing and deliveringto the secretary

or other person authorized to tabulate proxy or ballotvotes (i)a writingstatingthat the

appointment of proxy or ballotis revoked, 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 shall be valid aftereleven (11) months from the date of itsexecution unless

otherwise provided in the proxy. The death or incapacityof the Member appointing a

proxy or issuinga ballotdoes not affectthe rightof the Association to accept the proxy's

authorityor count the ballotunless notice of the death or incapacityis received by the

secretary or other officeror agent authorized to tabulate votes before the proxy

exercises the proxy'sauthorityor the ballotiscounted.

& Telecommunications. Any or allof the Members may participatein an

annual, regular or special meeting of the Members by, or the meeting may be

conducted through the use of, any means of communication by which all persons

participatingin the meeting may hear each other during the meeting. A member

participatingin a meeting by a means permitted under thisSection isconsidered to be

present inperson at the meeting.

1. Quorums. The presence of Members or of proxies entitledto cast fifty(50)

percent of allthe votes of the membership shallconstitutea quorum.

& Adiournment of Members' Meetings. Members present in person or by

proxy at any meeting at which a quorum or reduced quorum, as the case may be, was

present may adjourn the meeting from time to time. Ifthe required quorum is not

present at the firstmeeting or any subsequent meeting, another meeting may be called,

subject to the notice requirements set forthherein,at which a quorum shallbe one-half

(1/2)of the quorum which was required at the immediately preceding meeting. No such

subsequent meeting shall be held more than forty-five(45) days following the

immediately preceding meeting.

& Vote Required at Members' Meetings.
At any meeting where a quorum ispresent, a majorityof the votes present in person,

ballotor by proxy and entitledto be cast on a matter shallbe necessary forthe adoption

of the matter,unless a greater propodion isrequired by law,the Declaration,the Articles

of Incorporation,or these Bylaws, except that,inthe case of electionsinwhich there are

more than two (2) candidates, the persons receivingthe highest number of votes shall

be elected.

L Waiver of Notice. A Member may waive any notice required by the Acts or

by these Bylaws, whether before or afterthe date or time stated in the notice as the

date or time when any action willoccur or has occurred. A waiver shall be in writing,

signed by the Member entitledto the notice, and delivered to the Association for

inclusion in the minutes; or filingwith the corporate records. The delivery and filing

required above may not be conditions of the effectiveness of the waiver. A Member's

attendance at a meeting (a)waives objectionto lack of notice or defective notice of the

meeting, unless the Member at the beginning of the meeting objects to holding the

meeting or transacting business at the meeting because of lack of notice or defective

notice,and (b) waives objection to consideration of a particularmatter at the meeting
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that is not withinthe purpose or purposes described in the meeting notice,unless the

Member objectsto considering the matter when itispresented.
M. Siqnature of Members. Except as otherwise provided inthe Acts, allvotes,

consents, writtenballots,waivers, proxy appointments, and proxy or ballotrevocations

shallbe inthe name ofthe Member and signed by the Member with a designation ofthe

Member's capacity; i.e.,owner, partner, president, director, member, Director,

conservator,guardian, etc.

ARTICLE VI

BOARD OF DIRECTORS; SELECTION, TERM OF OFFICE

Number. The number of Directorsofthe CPOA shallbe five(5).The number of

Directorsmay be changed by amendment tothese Bylaws.

1 Term of Office.At the termination of the Declarant Control Period, the then

serving Board of Directorsserved untilthe next meeting of the Members where a new

Board of Directorswas elected.At the meeting of the Members followingthe termination

of the Declarant Control Period, the Members present or represented by proxy elected

fivemembers are to be elected then the term of two shallbe fortwo (2) years and the

term of two shallbe forone (1)year. At each subsequent annual meeting thereafter,the

Members, represented in person, by proxy or by ballotshallelectfora term of three (3)

years one or two Director to fillthe vacancy created by expiring term of the serving

Director(s).
Qualification.Each Directorshallbe a naturalperson and 18 years of age or

older.Directorsmust be Members of the CPOA.

1 Compensation. No Directorshallreceive compensation for any service he or

she may render to the CPOA as a Director;however, any Directormay be reimbursed

for his or her actual expenses incurred in the performance of theirduties, and may

receive compensation forperformance as an officeror employee ofthe CPOA.

L Vacancy and Termination. The members of the Board shallserve untiltheir

respective successors are elected, or until their earlier death, resignation, or

removal. Any member of the Board may resign at any time by givingwrittennoticeto

the CPOA. Any member of the Board may be removed from membership on the Board

by a two- thirdsmajorityvote of a quorum of the CPOA. Whenever there shalloccur a

vacancy on the Board due to death, resignation,removal or any other cause, the

remaining members of the Board shallappoint a successor member to serve untilthe

next annual meeting of the CPOA, at which time said vacancy shallbe filledby the

CPOA for the unexpired term, ifany. Ifno such successor is appointed due to a

deadlock between the remaining Board members, a special meeting of Members may

be calledby any Board member to electa successor.

ARTICLE VII

NOMINATION AND ELECTION OF DIRECTORS

A. Nomination. Nomination for electionto the Board of Directors shall be made by a

Nominating Committee. Nominations may also be made from the floorat the annual

meeting. The Nominating committee shall consist of a Chairman, who shall be a
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member of the Board of Directors,and two or more Members of the CPOA. The

Nominating Committee shall be appointed by the Board of Directors prior to each

annual meeting of the Members to serve untilthe close of the immediate next annual

meeting. The Nominating Committee shall make as many nominations for election to

the Board of Directors as itshall in itsdiscretiondetermine, but not less than the

number of vacancies thatare to be filled.Such nominations may be made from among

Members and non-Members.

B. Election. Electionto the Board of Directorsshallbe by secret writtenballot.At each

electionthe Members or theirproxies may cast, in respect to each vacancy, as many

votes as they are entitledto exercise under the provisions of the Declaration.The

persons receivingthe largestnumber of votes shallbe elected.Cumulative voting isnot

permitted.

ARTICLE VIII

MEETINGS OF THE BOARD OF DIRECTORS

A_. Reqular Meetings. Regular monthly meetings of the Board of Directorsshallbe

held monthly without notice,at such place and hour as may be fixedfrom time to time

by resolutionof the Board. Should said meeting fallupon a legal holiday then that

meeting may be held at the same time on the next day which is not a legal holiday.

Regular or special meetings of the Board shallbe held at such places withinor without

the State of Utah as allmembers of the Board shalldetermine. Otherwise, meetings of

the Board shallbe held atthe clubhouse on the Property.

E Special Meetings. Special meetings of the Board of Directors shall be held

when called by the president of the CPOA, or by a majorityof the Directors,afternot

less than forty-eight(48) hours notice to each Director, plus any time added to

effectuatedeliveryunder ArticleXV Subsection F.

Annual Meeting of the Board. An annual meeting of the Board shallbe held,with

ten (10) days advance notice given to the Board members, plus any time added to

effectuatedeliveryunder ArticleXV Subsection F.

D. Quorum. A majorityof the number of Directorsshallconstitutea quorum forthe

transaction of business. Every act or decision done or made by a majority of the

Directorspresent at a duly held meeting at which a quorum ispresent shallbe regarded

as the act of the Board.

& Open Meetinqs/Member Rights to Participate. Except as provided inSubsection

E, a Board meeting, whether in person or by means of electroniccommunication, at

which the Board can take binding actionshallbe open to each Member or the Member's

representativeifthe representativeisdesignated inwriting.At each meeting, the Board

shallprovide each Member a reasonable opportunityto offercomments. The Board may

limitthe comments to one specifictime period during the meeting. A Directormay not

avoid or obstructthe requirements of thisSection. However, nothing inthissection shall

affectthe validityor enforceabilityof an actionof a Board.

F. Closed Meetings. The Board may close a meeting to:(a)consultwith an

attorneyforthe purpose of obtaining legaladvice; (b)discuss ongoing or potential

litigation,mediation, arbitration,or administrativeproceedings; (c)discuss a personnel

matter; (d)discuss a matter relatingto contractnegotiations,includingreview of a bid or

proposal; (e)discuss a matter that involvesan individualifthe discussion islikelyto
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cause the individualundue embarrassment or violatethe individual'sreasonable

expectation of privacy;or (f)discuss a delinquent assessment or fine.

Notice to Directorsof Board Meetin s. Inthe case of allmeetin s of the Board

of Directorsforwhich noticeisrequired by these Bylaws, noticestatingthe place,day

and hour ofthe meeting shallbe given not lessthan two (2)nor more than thirty(30)

days before the date of the meeting (plusany time added to effectuatedeliveryunder

ArticleXV Subsection F),by mail,fax,electronicmeans, telephone or personally,by or

at the directionof the persons callingthe meeting, to each member of the Board of

Directors.Ifby telephone such noticeshallbe deemed to be deliveredwhen given by

telephone to the Director.Ifgiven personally,such noticeshallbe deemed to be

delivered upon deliveryof a copy of a writtennoticeto,or upon verballyadvising,the

Directoror some person who appears competent and mature at his home or business

address as eitherappears on the records ofthe Association.

Neither the business to be transacted at,nor the purpose of,any regularor

specialmeeting of the Board of Directorsneed be specifiedinthe noticeto the Director

or waiver of such meeting.

L Notice to Members of Board Meetinqs. At leastforty-eight(48) hours before an

open Board meeting (plusany time added to effectuatedeliveryunder ArticleXV

Subsection F),the Association shallgive writtennoticeof the meeting via email to each

Member who requests noticeof a meeting, unless:(a)noticeof the meeting isincluded

ina meeting schedule thatwas previouslyprovided to the Member; or (b)the meeting is

to address an emergency and each Directorreceives noticeof the meeting less than

forty-eight(48) hours before the meeting. The noticeto the Members shall:(a)be

deliveredto the Member by email,to the email address thatthe Member provides to the

Board or the Association (orvia mail ifrequested inwritingby the Member); (b)statethe

time and date of the meeting; (c)statethe locationof the meeting; and (d)ifa Director

may participateby means of electroniccommunication, provide the information

necessary to allow the member to participateby the availablemeans of electronic

communication.

L Proxies. For purposes of determining a quorum with respect to a particular

proposal, and forpurposes of casting a vote foror against a particularproposal, a

Directormay be considered to be present at a meeting and to vote ifthe Directorhas

granted a signed writtenproxy: (a)to another Directorwho ispresent at the meeting;

and (b)authorizingthe other Directorto cast the vote thatisdirectedto be cast by the

writtenproxy with respect to the particularproposal thatisdescribed with reasonable

specificityinthe proxy. Except as provided inthisSubsection F and as permitted by

Subsection O, Directorsmay not vote or otherwise act by proxy.

A Telecommunications. The Board of Directorsmay permit any Directorto

participateina regularor special meeting of the Board by, or conduct the meeting

through the use of,any means of communication by which allDirectorsparticipating

may hear each other during the meeting. A Directorso participatinginsuch a meeting is

considered to be present inperson atthe meeting.
K. Quorum of Directors. A majorityofthe number of Directorsfixedinthese

Bylaws shallconstitutea quorum forthe transactionof business. For the purpose of

determining the presence of a quorum, Directorswillbe counted ifrepresented in

person or by proxy, ifapplicable.
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L Adiournment of Directors'Meeting. Directorspresent at any meeting of the

Board of Directorsmay adjourn the meeting from time to time,whether or not a quorum

shallbe present,without noticeother than announcement at the meeting, fora total

period or periods of not to exceed thirty(30) days afterthe date set forthe original

meeting. At any adjourned meeting which isheld without noticeother than

announcement at the meeting, the quorum requirement shallnot be reduced or

changed, but ifthe originallyrequiredquorum ispresent,any business may be

transacted which might have been transacted at the meeting as originallycalled.

1 Vote Required at Directors'Meetinq. At any meeting of the Board of Directors,

ifa quorum ispresent,a majorityof the votes present inperson or by proxy, if

applicable,and entitledto be cast on a matter shallbe necessary forthe adoption ofthe

matter,unless a greater proportionisrequired by law,the Declaration,the Articlesof

Incorporation,or these Bylaws.

& Officersat Meetinqs. The presidentshallact as chairman and the Board of

Directorsshallappoint a secretary to act at allmeetings ofthe Board of Directors.

1 Waiver of Notice. A waiver of noticeof any meeting ofthe Board of Directors,

signed by a Director,whether before or afterthe meeting, shallbe equivalentto the

givingof noticeof the meeting to such Director.Attendance of a Directorat a meeting in

person shallconstitutewaiver of noticeof such meeting unless (a)atthe beginning of

the meeting or promptly upon the Director'slaterarrivalthe Directorobjectsto holding

the meeting or transactingbusiness at the meeting because of lack of noticeor

defectivenoticeand, afterobjecting,the Directordoes not vote foror assent to action

taken at the meeting, or (b)the Directorcontemporaneously requests thatthe Director's

dissent or abstention as to any specificactiontaken be entered inthe minutes of the

meeting; or (c)the Directorcauses writtennoticeofthe Director'sdissent or abstention

as to any specificactionto be received by (i)the presidingofficerof the meeting before

adjournment of the meeting; or (ii)the Association promptly afteradjournment of the

meeting.
P. Dissent or Abstention. The rightof dissent or abstention pursuant to Subsection

O isnot availableto a Directorwho votes infavor of the actiontaken.

Q. Action of DirectorsWithout a Meetin .

(1) By Written Consent. Any action required or permitted by the NonprofitAct,

Declaration,the Articles,or these Bylaws thatmay be taken at a Board of Directors

meeting, may be taken without a meeting ifallDirectorsconsent to the actioninwriting.

Action istaken under Subsection P(1) at the time the lastDirectorsigns a writing

describingthe action taken, unless, before thattime,any Directorrevokes a consent by

a writingsigned by the Directorand received by the secretary or any other person

authorized by these Bylaws or the Board of Directorsto receive the revocation.Action

under thisSubsection P(1) iseffectiveat the time itistaken, unless the Board of

Directorsestablishes a differenteffectivedate.

(2) With Advance Notice.Any action required or permitted by the NonprofitAct,

Declaration,Articlesor these Bylaws thatmay be taken at a Board of Directorsmeeting

may be taken without a meeting ifnotice istransmittedinwritingto each Directorand

each Director,by the time stated inthe notice:(a)(i)signs a writingforsuch action;or
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(ii)signs a writingagainst such action,abstains inwritingfrom voting,or failsto respond

or vote;and (b)failsto demand inwritingthataction not be taken without a meeting.
The noticerequired by thisSubsection P(2) shallstate:(a)the actionto be taken;

(b)the time by which a Directormust respond to the notice;(c)thatfailureto respond by
the time stated inthe noticewillhave the same effectas: (i)abstaininginwritingby the

time stated inthe notice;and (ii)failingto demand inwritingby the time stated inthe

noticethatactionnot be taken without a meeting; and (d)any other matters the

Association determines to include.

Action istaken under thisSubsection P(2) only ifatthe end of the time stated in

the notice:(a)the affirmativevotes inwritingforthe action received by the Association

and not revoked pursuant to thisSubsection equal or exceed the minimum number of

votes thatwould be necessary to take such actionat a meeting atwhich allofthe

Directorsthen inofficewere present and voted; and (b)the Association has not

received a writtendemand by a Directorthatthe action not be taken without a meeting

other than a demand thathas been revoked pursuant to thisSubsection.

A Director'srightto demand thatactionnot be taken without a meeting shallbe

considered to have been waived unless the Association receives such demand from the

Directorinwritingby the time stated inthe noticetransmittedpursuant to this

Subsection and the demand has not been revoked.

A Directorwho inwritinghas voted, abstained, or demanded action not be taken

without a meeting pursuant to thisSubsection P(2) may revoke the vote,abstention,or

demand inwritingreceived by the Association by the time stated inthe notice

transmitted.

Unless the noticetransmittedpursuant to Subsection P(2) states a different

effectivedate, actiontaken pursuant to thisSubsection iseffectiveat the end of the time

stated inthe notice.

(3) General Provisions.A communication under thisSection 6 may be delivered

by an electronictransmission.An electronictransmission communicating a vote,

abstention,demand, or revocation under Subsection P(2),above, isconsidered to be

written,signed, and dated forpurposes of thissection ifthe electronictransmission is

deliveredwith informationfrom which the Association can determine: (a)thatthe

electronictransmission istransmittedby the Director;and (b)the date on which the

electronictransmission istransmitted.The date on which an electronictransmission is

transmittedisconsidered the date on which the vote,abstention,demand, or revocation

issigned. For purposes of Subsection P, communications to the Association are not

effectiveuntilreceived.Action taken pursuant to thisSubsection P has the same effect

as actiontaken at a meeting of Directorsand may be described as an actiontaken at a

meeting of Directorsinany document.

ARTICLE IX

POWERS OF THE BOARD OF DIRECTORS

A. Powers. The Board of Directorsshallhave the power to:

(1) Adopt and publish rulesand regulationsgoverning the use of the Common Areas

and facilities,and the personal conduct of the Members and theirguests thereon, and to

establishpenaltiesforthe infractionthereof;
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(2) Suspend the voting rightsand rightto use of the CPOA recreationaland similar

facilitiesof a Member during any period inwhich such Member shallbe indefaultinthe

payment of any assessment levied by the CPOA. Such rightsmay also be suspended

after notice and hearing, for a period not to exceed sixty(60) days for infractionof

published rulesand regulations;

(3) Exercise forthe CPOA, allpowers, duties,and authorityvested inor delegated to

the CPOA and not reserved to the Membership by other provisionsof these Bylaws, the

Articlesof incorporation,or the Declaration;

(4) Declare the officeof a member of the Board of Directorsto be vacant inthe event

such member shallbe absent from three (3)consecutive regularmeetings of the Board

of Directors;

(5) Employ a manager, an independent contractor,or such other employee as they

deem necessary, and to prescribetheirdutiesand compensation;

(6) Constitute and appoint the members of the CliffsDesign Review Committee, to

pass upon proposed amendments to and to amend the Property Development

Guidelines; and to enforce the Property Development Guidelines or delegate the

enforcement thereofto a committee;

(7) Exercise allother powers granted to itby the Articlesof Incorporationand/or the

Declaration;and

(8) Exercise allother powers granted to itby applicable Utah statutesgoverning non-

profitcorporations,as they may be amended from time to time, except as such powers

are proscribed herein,inthe Declaration,andlor inthe Articlesof Incorporation.

B. Duties. Itshallbe the duty of the Board of Directorsto:

(1) Cause to be kept a complete record of allitsacts and corporate affairsand to

present a statement thereof to the Members at the annual meeting of the Members, or

at any special meeting when such statement isrequested inwritingby one-third(1 /3)of

the Members who are entitledto vote;

(2)Supervise allofficers,agents and employees of the CPOA, and see thattheirduties

are properly performed;

(3)As more fullyprovided inthe Declaration,to:

(a) Prepare a budget and fixthe amounts ofthe Base Assessments;

(b) Send a copy of the budget and written notice of the amounts of the Base

Assessments to Owners inaccordance with the Declaration;and

(c) Take action to collectany delinquent assessments pursuant to the remedies

stated inthe Declarationor other remedies availableunder applicablelaw;

(4) Issue, or cause an appropriate officerto issue, upon demand by any person, a

certificatesettingforthwhether or not any assessment has been paid. A reasonable

charge may be made by the Board forthe issuance of these certificates.Ifa certificate

states an assessment has been paid,such certificationshallbe conclusive evidence of

such payment;

(5)Procure and maintain adequate liabilityand hazard insurance on property owned by

the CPOA;

(6)Cause allofficersor employees having fiscalresponsibilitiesto be bonded, as itmay

deem appropriate;and

(7)Cause the Common Areas to be maintained.

11



ARTICLE X

CPOA OFFICERS AND THEIR DUTIES

A. Enumeration and Qualificationof Officers.The officersof the CPOA shall be a

president and vice-president,who shall at all times be members of the Board of

Directors,a secretary,and a treasurer,and such other officersas the Board may from

time to time by resolutioncreate.Each officershallbe a naturalperson and 18 years of

age or older.An officermust be a Member of the CPOA, except forthe secretary and

treasurer need not be Members of the CPOA. The officeof secretary and treasurer

may be held by the same person.

E Electionof Officers.The electionof officersshalltake place at the firstmeeting of

the Board of Directorsfollowingeach annual meeting of the Members.

Term. The officersof the CPOA shall be elected annuall b the Board of

Directorsand shallhold officefor one (1)year unless he or she shallsooner resign,or

shallbe removed, or otherwise disqualifiedto serve.

Special Appointments. The Board may electsuch other officersas the affairsof

the CPOA my require, each of who shall hold officefor such period, have such

authority,and perform such dutiesas the Board may, from time to time,determine.

E.. Resignation and Removal of Officers. An officermay resign at any time by

giving written notice of resignation to the Association. A resignation of an officeris

effectivewhen the notice is received by the Association unless the notice specifiesa

latereffectivedate. Ifa resignation is made effectiveat a laterdate, the Board of

Directorsmay: (a)(i)permit the officerto remain inofficeuntilthe effectivedate; and (ii)

fillthe pending vacancy before the effectivedate ifthe successor does not take office

untilthe effectivedate; or (b)(i)remove the officerat any time before the effectivedate;

and (ii)fillthe vacancy created by the removal. The Board of Directorsmay remove any

officerat any time with or without cause.

F. Vacancies. A vacancy in any office may be filledby appointment by the

Board. The officer appointed to such vacancy shall serve for the remainder of

the term of the officer being replaced.

1 Multiple Offices. The offices of secretary and treasurer may be held by the

same person. No person shall simultaneously hold more than one of any of the

other offices except of special offices created pursuant to Section IX. D.

H. Duties. The duties of the officers are as follows:

(1) President. The president shall preside at all meetings of the Board of

Directors; shall see that orders and resolutions of the Board are carried out;

shall sign all leases, mortgages, deeds and other written instruments and may

co-sign checks and promissory notes.

(2) Vice-President. The vice-president shall act in the place and stead of the

president in the event of the president's absence, inabilityor refusal to act, may

co-sign checks and promissory notes, and shall exercise and discharge such

other duties as may be required of him by the Board.

(3) Secretary. The secretary shall record the votes and keep the minutes of all

meetings and proceedings of the Board and of the Members; serve notice or

cause to be served notice of meetings of the Board and of the Members; keep or

cause to be kept appropriate current records showing the Members of the CPOA
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together with their addresses, and shall perform such other duties as required

by the Board.

(4) Treasurer. The treasurer shall receive and deposit or cause to be received

and deposited in appropriate bank accounts all monies of the CPOA and shall

disburse or cause to be disbursed such funds as directed by resolution of the

Board of Directors; may co-sign checks and promissory notes of the CPOA; shall

keep or cause to be kept proper books of account; may cause an annual audit of

the CPOA books to be made by a public accountant at the completion of each

fiscalyear; and shall prepare an annual budget and a statement of income and

expenditures to be presented to the Membership at itsregular annual meeting,

and deliver or cause to be delivered a copy of each to the Members.

L Compensation of Officers. The compensation (ifany) of all officersand

employees of the CPOA shallbe fixedby the Board of Directors.

J. Bonds. The Association may pay forfidelitybonds covering officersor other

persons handling funds of the Association as provided for in the Declaration. The

Association shallpay the premiums forany such bonds acquired.

ARTICLE XI

BOOKS AND RECORDS

A. Books and Records.

(1) The Association shall keep as permanent records: (a) minutes of all

meetings of itsMembers and Board of Directors;(b)a record of allactions taken by the

Members or Board of Directorswithout a meeting; (c)a record of allactions taken by a

committee of the Board of Directorsin place of the Board of Directorson behalf of the

Association; (d) a record of allwaivers of notices of meetings of Members and of the

Board of Directors or any committee of the Board of Directors;and (e) a copy of the

Declaration,as the same may be amended.

(2) The Association shallmaintain appropriate accounting records.

(3) The Association or itsagent shallmaintain a record of itsMembers in a

form that permits preparation of a listof the name and address of allMembers: (a) in

alphabeticalorder, and (b) showing the number of votes each Member is entitledto

vote.

(4) The Association shall maintain itsrecords in written form or in another

form capable of conversion intowrittenform withina reasonable time.

(5) The Association shallkeep a copy of each of the followingrecords at its

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

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

obligationsof Members or any class or category of Members; (d) the minutes of all

Member meetings; (e)records of allactions taken by Members without a meeting; (f)all

writtencommunications to Members generally as Members for a period of three years;

(g) a listof the names and business or home addresses of itscurrent Directors and
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officers;(h) a copy of itsmost recent annual report;and (i)allfinancialstatements

prepared forperiods ending during the lastthree (3)years.

(6) The Association shall keep as permanent records: (a) minutes of all

meetings of itsMembers and Board of Directors;(b)a record of allactions taken by the

Members or Board of Directorswithout a meeting; (c)a record of allactions taken by a

committee of the Board of Directorsin place of the Board of Directorson behalf of the

Association; (d) a record of allwaivers of notices of meetings of Members and of the

Board of Directors or any committee of the Board of Directors;and (e) a copy of the

Declaration,as the same may be amended.

(7) The Association shallmaintain appropriate accounting records.

(8) The Association or itsagent shall maintain a record of itsMembers in a

form that permits preparation of a listof the name and address of allMembers: (a) in

alphabetical order, by class, and (b) showing the number of votes each Member is

entitledto vote.

(9) The Association shall maintain itsrecords in writtenform or in another

form capable of conversion intowrittenform withina reasonable time.

(10) The Association shallkeep a copy of each of the following records at its

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

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

obligationsof Members or any class or category of Members; (d) the minutes of all

Member meetings; (e)records of allactions taken by Members without a meeting; (f)all

writtencommunications to Members generally as Members for a period of three years;

(g) a listof the names and business or home addresses of itscurrent Directors and

officers;(h) a copy of itsmost recent annual report;and (i)allfinancialstatements

prepared forperiods ending during the lastthree (3)years.

(11) A Director or Member's agent or attorney has the same inspection and

copying rightsas the Directoror Member. The rightto copy records under Section 9.4

includes,ifreasonable, the rightto receive copies made by photographic, xerographic,

electronic,or other means. The Association may comply with a Director'sor Member's

demand to inspectthe record of Members under Subsection (3),above, by furnishingto

the Directoror Member a listof Directorsor Members that:(a)complies with Subsection

(3);and (b) iscompiled no earlierthan the date of the Director'sor Member's demand.

Concerning financialstatements, by no laterthan fifteen(15) days after the day on

which the Association receives a written request of any Member (receipt deemed

effectiveas set forth in Adicle XV Subsection F), the Association shall mail to the

Member the following that show in reasonable detailthe assets and liabilitiesand

resultsof the operations of the Association: (a) the Association's most recent annual

financialstatements, ifany; and (b)the Association's most recentlypublished financial

statements, ifany. Without consent of the Board of Directors,a membership listor any

partthereof may not be obtained or used by any person forany purpose unrelated to a

Member's interestas a Member.

14



B. Inspectionof Records

(1) A Directoror Member isentitledto inspect and copy any of the records of

the Association described inSubsection A, above, (a)during regularbusiness hours; (b)

at the Association's principaloffice;and (c) if the Director or Member gives the

Association writtendemand, at leastfive(5)business days before the date on which the

Member wishes to inspectand copy the records.

(2) In additionto the rightsset forthin Subsection B(1),a Directoror Member

isentitledto inspect and copy any of the other records of the Association: (a) during

regular business hours; (b) at a reasonable locationspecified by the Association; and

(c) at least five (5) business days before the date on which the Member wishes to

inspect and copy the records, ifthe Directoror Member: (i)meets the requirements of

Subsection B(3);and (ii)gives the Association writtendemand.

(3) A Director or Member may inspect and copy the records described in

Subsection B(2) only if:(a) the demand ismade: (i)in good faith;and (ii)for a proper

purpose; (b)the Directoror Member describes with reasonable particularitythe purpose
and the records the Director or Member desires to inspect; and (c) the records are

directlyconnected with the described purpose.

(4) Notwithstanding any other provision in these Bylaws, for purposes of this

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

held in a voting trust;and (ii)any other beneficialowner of a membership interestwho

establishes beneficialownership; and (b)"proper purpose" means a purpose reasonably

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

(5) The rightof inspection granted by this Section may not be abolished or

limitedby the Articlesof Incorporationor these Bylaws.

(6) This Section does not affect:(a) the rightof a Director or Member to

inspect records relatingto ballots;(b) the rightof a Member to inspect records to the

same extent as any other litigantifthe Member isinlitigationwith the Association; or (c)
the power of a court,independent of thisArticle,to compel the production of corporate

records forexamination.

(7) Director or Member may not use any information obtained through the

inspectionor copying of records permitted by B(2) forany purposes other than those set

forthinthe demand made under B(3).

(8) In a request to The Association may redact the followinginformationfrom

any document the Association produces for inspection or copying (a) a Social Security

number; (b)a bank account number; or (c)any communication subject to attorney-client

privilege.

(9) Ina request to inspect or copy documents, a Member may:
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(a) electwhether to inspector copy the documents;

(b) ifthe Member electsto copy the documents, requests hard copies

or electronicscans of the documents; or

(c) subject to Subsection B(10),requests that:

(i)the Association make the copies or electronic scans of the

requested documents;

(ii)a recognized third-pany duplicating service make the copies or

electronicscans of the requested documents; or

(iii)the Member be allowed to bring any necessary imaging equipment

to the place of inspection and make copies or electronicscans of the

documents while inspectingthe documents.

(10) Ifthe Association produces the copies or electronic scans, the

copies or electronicscans shallbe legibleand accurate and the Member shallpay the

Association the reasonable cost of the copies or electronic scans, which may not

exceed: (a) the actual cost that the Association paid to a recognized third party

duplicating service to make the copies or electronic scans; or (b) ifan employee,

manager, or other agent of the Association makes the copies or electronicscans, 10

cents per page and $15 per hour forthe employee's, manager's, or other agent's time

making the copies or electronicscans.

(11) Ifa Member requests a recognized third-partyduplicatingservice make

the copies or electronicscans the Association shallarrange forthe deliveryand pick up

of the originaldocuments; and the Member shallpay the duplicatingservice directly.If

Member requests to bring imaging equipment to the inspection,the Association shall

provide the necessary space, light,and power forthe imaging equipment.

C. Scope of InspectionRiqht

A Directoror Member's agent or attorney has the same inspection and copying

rightsas the Directoror Member. The rightto copy records under Section B includes,if

reasonable, the rightto receive copies made by photographic, xerographic, electronic,

or other means. The Association may comply with a Director'sor Member's demand to

inspect the record of Members under Subsection A(3) by furnishingto the Directoror

Member a listof Directorsor Members that:(a)complies with Subsection A(3); and (b)

iscompiled no earlierthan the date of the Director'sor Member's demand. Concerning

financialstatements, by no laterthan fifteen(15) days after the day on which the

Association receives a writtenrequest of any Member (receiptdeemed effectiveas set

forth under ArticleXV Subsection F), the Association shall mail to the Member the

following that show in reasonable detailthe assets and liabilitiesand results of the

operations of the Association: (a) the Association's most recent annual financial

statements, if any; and (b) the Association's most recently published financial

statements, ifany. Without consent of the Board of Directors,a membership listor any

partthereof may not be obtained or used by any person for any purpose unrelated to a

Member's interestas a Member.
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ARTICLE XII

ASSESSMENTS

As more fullyprovided in the Declaration, each Member is obligated to pay to the

CPOA Base and Special Assessments, which are secured by a continuing lien

upon the Lot against which the assessment ismade. Any assessments which are not

paid when due shall be delinquent. Ifthe assessment is not paid when due, the

assessment shall bear interestfrom the date of delinquency at the rate of twelve

percent (12%) per annum, and the CPOA may bring an action at law against the Owner

personally obligatedto pay the same and/or may foreclose the lienagainst the Lot,and

interest,costs,and reasonable attorney'sfees of any such action shallbe added to the

amount of such assessment. The CPOA may seek and exercise any other remedy

available to itunder applicable law to collectthe delinquent sums. No Owner may

waiver or otherwise escape liabilityforthe assessments provided for herein by non use

of the Common Areas or abandonment of hisor her Lot.

ARTICLE XIII

SUSPENSION OF MEMBERS

A Suspension forRules Violations.The Board of Directorsshallhave the power

to suspend a Member for violationsof published rules and regulations governing the

use of the Common Areas and facilities,and the personal conduct of the Members and

theirguests thereon, and/or to assess and collectmonetary penalties for infractions

thereof,in accordance with the procedures specifiedherein.The period of suspension

forviolationof rulesand regulationsshallnot exceed sixty(60) days.

1 Suspension for Delinquency in Payment of Assessments. Unless otherwise

directed by the Board of Directors,a Member shallautomatically be suspended ifany

assessment due and payable to the CPOA isnot paid withinthirty(30) days of the date

due. The suspension shallbe terminated when the delinquent assessments, together

with any interestand other charges, are paid infull.

G. Procedure for Suspension. Except for suspension due to delinquency in the

payment of assessments, which shallbecome effectiveupon delinquency or such other

date as may be fixedby the Board of Directors,a Member shallbe given not less than

fifteen(15) days prior written notice of the suspension, (plus any time added to

effectuatedeliveryunder ArticleXV Subsection F),and the reasons forthe suspension.

The writtennotice shallbe given by any of the means provided for in ArticleXV. The

Member shallhave the rightto be heard, orallyor inwriting,by the Board of Directors,

or itsdesignated committee or agent (who shall be authorized to decide that the

proposed suspension not take place or be delayed), not less than five(5) days before

the effectivedate of the suspension. Ifa hearing cannot be timely scheduled, the

suspension shall be automatically delayed untilfive (5) days after the hearing is

conducted. Any Member desiring to be heard shall make a request in writingto the

Board. The decision on such hearing shallbe inwriting(but need not state indetailthe

basis forthe decision),which shallbe given to the Member as provided above.

11 Appeal or Rehearinq Request. Ifthe hearing isconducted before a committee

or agent designated by the Board of Directors,the Member shallhave a rightto appeal
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the decisionof such committee or agent to the Board of Directorsby givingwrittennotice

to the CPOA ofsuch appeal withinfive(5)days of receivingnoticeofthe decision(receipt

deemed effectiveas set forth under ArticleXV Subsection F). If the hearing was

conducted by the Board of Directors,the Member shallnot have any rightof appeal, but

may request a rehearing of the matter, which may be granted in the discretionof the

Directors.An appeal or rehearing of the matter shall be determined by the Board of

Directorsin such manner as the Directorsdetermine, with the intentof providing a fair

and reasonable consideration of the matter, taking intoaccount the relevantfacts and

circumstances. An appeal or request for rehearing shallnot, unless otherwise directed

by the Board of Directors,delay the effectivedate of the suspension or fine.

E. Effectof Suspension. Suspension of a Member shallsuspend the Member's rightsto

vote and to the use or enjoyment of the recreation or similarfacilitiesof the CPOA.

Suspension shallalso preclude a Member from serving or being elected as an officerof

the CPOA. During the period of suspension, the Member shall remain liablefor all

assessments with respect to hisor her Lot,which shallcontinue to accrue.

ARTICLE XIV

AMENDMENTS

A_ By Members or Directors.These Bylaws may be amended, at a regular or

specialmeeting of the Members, by a vote of a majorityof a quorum of Members present

in person, by ballotor by proxy. The Bylaws may also be amended by the Board of

Directorstothe extent permittedby applicableUtah law.

1 Limitations on Amendments. No amendment shall be ad ted that is in

conflictwith the Declaration, the Articlesof Incorporation,or the laws of Utah. No

amendment shall discriminate against any Member or Lot unless the Members so

affected shall consent by the percentage vote required by the entire CPOA for the

amendment.

ARTICLE XV

MISCELLANEOUS

A. Fiscal Year. The fiscalyear of the CPOA shall begin on the firstday of

January and end on the thirty-firstday of December of every year, except thatthe first

fiscalyear shallbegin on the date of incorporation.
B. Declarant Riqhts.No longer applicable.

Conflictsin Documents. In the case of any conflictbetween the Articlesof

Incorporationand these Bylaws, the Articlesshallcontrol;and inthe case of any conflict

between the Declaration and these Bylaws, the Declarationshallcontrol.

D. Ri ht of Indemnification. The Association shall indemni any Director,

officer,employee, fiduciary and agent (including without limitationthe property

manager) to the fullestextent allowed the Acts, or any replacement Sections thereof.

& Authority to Insure. The Association may purchase and maintain liability

insurance on behalf of any Director,officer,employee, fiduciaryand agent against any

liabilityasserted against him and incurred by him in such capacity or arisingout of his
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status as such, includingliabilitiesforwhich he might not be entitledto indemnification

hereunder.

E Manner of Giving Notice. Notwithstanding any other provision inthe Acts,

Declaration, Articles,Bylaws or rules and regulations,the Association may provide

notice to Owners by electronicrneans, includingtextmessage, or email, except thatan

Owner may, by writtendemand, requirethe Association provide noticeto thatOwner by

mail.Any notice required to be given willbe received and effectiveupon the earlierto

occur ofthe following:
i. when sent by facsimile,the notice isdeemed effectivewhen the sender receives

a facsimileacknowledgment confirming deliveryofthe facsimile;

ii. when placed intothe care and custody ofthe United States Postal Service,first-

class mail,and addressed to the most recent address ofthe recipientaccording

to the records ofthe Association,the notice isdeemed effectiveatthe earliestof

the following:(a)when received;(b)six(6)days afteritismailed; or (c)on the

date shown on the returnreceiptifsent by registeredor certifiedmail,sent return

receiptrequested, and the receiptissigned by or on behalf of the addressee;

iii. when sent viaelectronicmeans such as an e-mail,textmessage or similar

electroniccommunication, the noticeisdeemed effectivewithintwenty-four(24)

hours of being sent and a rejectionor undeliverable noticeisnot received by the

sender;
iv. when hand delivered,the noticeisdeemed effectiveimmediately upon delivery;

or

v. when deliveredby other means, the notice isdeemed effectiveupon such

circumstances and conditionsas are reasonably calculatedto give noticeto the

Owner.

IN WITNESS WHEREOF, The Secretary of the Association verifies that the

foregoing Second Amended and Restated Bylaws were adopted by the

Association members at a meeting held on the 11th day of April,2017.

James M. Elegante, Secretary
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