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CORRECTED SECOND AMENDED AND RESTATED BYLAWS

OF

RAINBOW CANYON HOMEOWNERS ASSOCIATION

(Formerly known as Shadow Canyon Homeowners Association)

ARTICLE I

NAME, LOCATION, AND PURPOSE

Section1. Name. The name of the corporation is RAINBOW CANYON
HOMEOWNERS ASSOCIATION, hereinafterreferredtoasthe"Association."The corporation
may electtoconductbusinessundera tradename orstyleasmay from timetotimebe designated
by theAssociationand registeredwithDepartment ofCommerce, Stateof Utah.

Section2. Location.The principalofficeof the Associationshallbe atthe address
identifiedin the Association'slatestannual reportfiledwith the Division,but meetingsof the
Members and the Board may be held at such placeswithin the Stateof Utah, County of

Washington,asmay be designatedby theBoard.

Section3. Purpose of Bylaws. These Corrected Second Amended and Restated

Bylaws of Rainbow Canyon Homeowners Association(Formerly known as Shadow Canyon
Homeowners Association)(the"Bylaws")were preparedtocorrectthelegaldescriptioncontained
intheSecond Amended and RestatedBylaws (definedbelow).The Second Amended and Restated

Bylaws were adopted by a voteof a majorityof a quorum of Members presentinpersonor by
proxy,pursuanttoArticleXII,Section1 oftheAmended Bylaws (definedbelow).These Bylaws
are for the regulationand management of the affairsof Rainbow Canyon Homeowners

Association,a Utah nonprofitcorporation(the"Association"),towhich referenceismade inthe
CorrectedFourthAmended and RestatedDeclarationof Covenants,Conditions,and Restrictions
of Rainbow Canyon, a ResidentialPlanned Unit Development (Formerly known as Shadow

Canyon) intheofficialrecordsoftheWashington County Recorder,StateofUtah,asamended or

supplementedfrom time to time (the"Declaration"),toperform thefunctionsas providedinthe
Declarationand tofurthertheinterestsof Owners ofLotswithintheProperty.

These Bylaws amend, restate,wholly replace,and substituteforthefollowing:

• Amended Bylaws of Shadow Canyon Homeowners Association,recordedwith the

Washington County Recorder on August 29, 2017, as Document No. 20170035164

("Amended Bylaws");

• Shadow Canyon Homeowners AssociationDba Rainbow Canyon Homeowners

AssociationBylaws Amendment 2017-1, recorded with the Washington County
Recorderon November 2,2017,asDocument No. 20170044345;

• Second Amended and RestatedBylaws ofRainbow Canyon Homeowners Association

(Formerlyknown as Shadow Canyon Homeowners Association),recordedwith the

CorrectedSecondAmendedandRestatedBylaws
RainbowCanyon
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Washington County Recorder on August 16,2023, as Document No. 20230024694

("SecondAmended and RestatedBylaws");and

• any otheramendments, supplements,or annexing documents to the Bylaws forthe

Association,whether ornotrecordedwiththeWashington County Recorder.

Section4. ControllingLaws and Instruments.These Bylaws are subjectto the Utah
RevisedNonprofitCorporationAct (Utah Code § 16-6a-101,etseq.)("NonprofitAct")and the

Community AssociationAct (Utah Code § 57-8a-101,etseq.)("AssociationAct") (collectively
the"Acts"),theDeclaration,and theArticlesofIncorporationoftheAssociation("Articles")filed
with theDivisionof Corporationsand Commercial Code of theUtah Department of Commerce

(the"Division"),asany oftheforegoingmay be amended from timetotime.Where theseBylaws
differfrom the Nonprofit Act or the AssociationAct, theseBylaws shallcontrolunlessthe

provisionsof eitherthe NonprofitAct or the AssociationAct, or both,are mandatory and not
defaultprovisions.

Section5. RegisteredOfficeand Agent. The Acts requirethatthe Associationhave
and continuouslymaintainin the Stateof Utah a registeredofficeand a registeredagent.The

registeredagentmust be an individualwho residesintheStateofUtah and whose businessoffice
isidenticalwith theregisteredoffice.The initialregisteredofficeand theinitialregisteredagent
are specifiedin the Articlesand may be changed by the Associationat any time,without
amendment totheArticles,by filinga statementas specifiedby law withtheDivision.

ARTICLE II

DEFINITIONS

Unlessotherwisespecificallyprovidedherein,capitalizedtermsintheseBylaws shall
have thesame meaning asgiventosuch termsintheDeclaration.

ARTICLE

MEMBERS

Section1. Members. A "Member" isthepersonor,ifmore thanone (1),allpersons
collectively,who constitutetheOwner ofa Lot withintheProperty.

Section2. Memberships Appurtenant.Each membership shallbe appurtenantto the
feesimpletitleto a Lot.The personor personswho constitutetheowner of feesimpletitletoa
Lot shallautomaticallybe the holder of the membership appurtenantto thatLot and the

membership shallautomaticallypasswith feesimpletitletotheLot.

Section3. Members' Voting Rights.SubjecttotheprovisionsintheDeclarationand
theArticles,each Member shallbe entitledtoone (1)voteforeach Lot which theMember owns
withintheProperty.

CorrectedSecondAmendedandRestatedBylaws
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Section4. Voting by JointOwners. Intheeventthereismore thanone (1)Owner ofa
particularLot,the vote relatingto such Lot shallbe exercisedas such Owners may determine

among themselves,A vote castatany Associationmeeting by any of such Owners, whether in

person,by proxy,orthroughballot,shallbe conclusivelypresumed tobe thevoteattributableto
theLot concerned,unlessan objectionisimmediatelymade by anotherOwner ofthesame Lot.In
the event such an objectionismade, the vote involvedshallnot be counted forany purpose
whatsoever,otherthantodeterminewhethera quorum exists.

Section5. Resolutionof Voting Disputes.In the event of any disputeas to the
entitlementof any Member to voteor as totheresultsof any voteof Members ata meeting,the
Board shallactasarbitratorsand thedecisionofa disinterestedmajorityof theBoard shall,when
renderedin writing,be finaland bindingas an arbitrationaward and may be actedupon in
accordancewith Utah law.

Section6. Transferof Memberships on AssociationBooks. Transferof membership
shallbe made on thebooks oftheAssociationonlyupon thepresentationofevidence,satisfactory
totheAssociation,ofthetransferofownershipoftheLot towhich themembership isappurtenant.
Priorto presentationof such evidence,the Associationmay treatthe previousOwner of the

membership as the Owner of the membership entitledto allrightsin connectiontherewith,
includingtherighttovoteand toreceivenotice.

Section7. Assignment of Voting RightstoTenantsand Mortgagees.A Member may
assignthe Member's rightto vote to a tenantoccupying the Member's Living Unit or to a

Mortgagee of theMember's LivingUnit fortheterm of theleaseor themortgage and any sale,
transferor conveyance of the Living Unit and the Lot upon which itissituatedshall,unless
otherwiseprovided in the document of sale,transfer,or conveyance, be subjectto any such

assignmentofvotingrightstoany tenantorMortgagee.Any such assignmentofvotingrightsand

any revocationor terminationof any assignmentof votingrightsshallbe inwritingand shallbe
filedwith the secretaryof the Association.Any such assignment of voting rightsshallbe

automaticallyterminatedand revoked upon thesale,transfer,orconveyance oftheLot.

ARTICLE IV

MEETING OF MEMBERS

Section1. Annual Meetings.A meetingofthemembers shallbe heldatleastannually
on the anniversaryfrom the date of the organizationalmeeting of the Association,and each

subsequentregularannualmeeting of themembers shallbe held on orabout thesame day of the
same month ofeach yearthereafteratthehour of7:00P.M. orasnoticedby theBoard.Meetings
ofMembers shallbe heldattheprincipalofficeof theAssociationor atsuch otherplace,within
or convenientto the Property,as may be fixedby the Board and specifiedin thenoticeof the

meeting.

Section2. SpecialMeetings.Specialmeetingsof the members may be calledatany
timeby thepresidentor by theBoard,or upon writtenrequestofthemembers who areentitledto

votea minimum oftwenty-fivepercent(25%) ofallthevotesoftheentiremembership.

CorrectedSecondAmendedandRestatedBylaws
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Section3. Notice of Meetings.Writtennoticestatingtheplace,day and hour of any
meetingshallbe given not lessthanfifteen(15)nor more thansixty(60)days beforethedateof
themeeting(plusany timeadded toeffectuatedeliveryunder XIV, Section14).The noticeofan

annual,regular,orspecialmeetingshallinclude:(a)thenames ofany known candidateforDirector
and shallidentifyany othermatterwhich itisknown may come beforethemeeting;(b)potential
conflictinginteresttransactionsofa Director,partyrelatedtoa Director,or an entityinwhich the
Directorisa trusteeorhas a financialinterest,(assetforthinUtah Code § 16-6a-825),ifany;(c)
noticeof any indemnificationor advance of expensesto a Directorin connectionwith a legal
"proceeding"as definedinthe Acts;(d)noticeof any amendment totheseBylaws proposed by
theMembers and a copy,summary orgeneralstatementoftheproposedamendment; (e)noticeof
a proposedplanofmerger;(f)noticeofa proposedsaleofthePropertiesby theAssociationother
thanintheregularcourseofactivities;(g)noticeofa proposeddissolutionoftheAssociation;and

(h)any mattera Member intendstoraiseatthemeetingifrequestedinwritingtodo so by a person
entitledtocalla specialmeeting and therequestisreceived(receiptdeemed effectiveas setforth
under ArticleXIV, Section14) by the secretaryor presidentat leastten (10) days beforethe
Associationgivesnoticeofthemeeting,plusany timeadded toeffectuatedeliveryunder Article

XIV, SectionI4.The noticeofa specialmeetingshallstatethepurposeorpurposesforwhich the

meetingiscalled.

Section4. Ouorum. The presenceatthemeeting of members, presentinperson,by
ballot,orby proxy,entitledtocasttwenty-fivepercent(25%)ofthevotesoftheentiremembership
shallconstitutea quorum for any actionexcept as otherwiseprovided in the Articlesof

Incorporation,theDeclaration,ortheseBylaws. If,however,such quorum shallnotbe presentor

representedatany meeting,themembers entitledtovotethereat,by a majorityvote,shallhave

power toadjournthemeeting from time totime,withoutnoticeotherthan announcement atthe

meeting,untila quorum asaforesaidshallbe presentor be represented.At any adjournedmeeting
a quorum shallbe a simplemajorityofthevotesofthemembership presentorrepresentedand any
businessmay be transactedthatmight have been transactedatthemeeting as firstconvened had
therebeen a quorum. The Members presentata dulyorganizedmeetingmay continuetotransact
businessuntiladjournmentnotwithstandingthewithdrawalof one (1)or more Members or their

proxy orproxiesso asto leavelessthana quorum presentorrepresented.

Section5. Proxies.At allmeetingsofMembers, eachMember may voteinperson,by
ballot,or by proxy.Allproxiesshallbe inwritingand filedwiththesecretary.Every proxy shall
be revocableand shallautomaticallyceaseupon conveyance by theMember of hisLot.

Section6. Record Date/Members List.

(a) The recorddateforthepurposeofdeterminingMembers entitledtonoticeof,orto

voteat,any meeting of Members or inorderto make a determinationof such Members forany
otherproperpurposeforthetakingof any otherlawfulactionshallbe as setforthinSubsection

Section6(b)below,unlesstheBoard,inadvance ofsendingnotice,setsa dateby resolutionasthe

recorddateforany such determinationofMembers. Such recorddateshallnotbe more thansixty

(60)dayspriortothemeeting ofMembers ortheeventrequiringa determinationofMembers.

CorrectedSecondAmendedandRestatedBylaws
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(b) Members entitledto noticeof a meeting of theMembers aretheMembers ofthe
Associationatthe closeof businesson the businessday precedingthe day on which noticeis

effective,or,ifnoticeiswaived,atthecloseof businesson thebusinessday precedingtheday on
which themeeting isheld.Members entitledtovoteata meetingoftheMembers aretheMembers
oftheAssociationon thedateofthemeeting,and who areotherwiseeligibletovote.The record
dateforthepurposeof determiningtheMembers entitledtoexerciseany rightsinrespectofany
otherlawfulactionareMembers oftheAssociationatthelaterof (i)thecloseof businesson the

day on which theBoard adoptstheresolutionrelatingtotheexerciseoftheright;or (ii)theclose
ofbusinesson thesixtieth(60th)day beforethedateoftheexerciseoftheright.A recorddatefixed
underthisSectionmay notbe more thanseventy(70)days beforethemeeting oractionrequiring
a determinationof Members occurs.A determinationof members entitledtonoticeof or tovote
ata meetingofMembers iseffectiveforany adjournmentofthemeeting unlesstheBoard fixesa
new datefordeterminingtherighttonoticeortherighttovote.

(c) The Associationshallonlybe requiredtopreparea listofthenames oftheMembers
asprovidedforinArticleXI, Sectionl(c).

Section7. BallotsatMeetings.A writtenballotmay, upon theelectionof the Board,
be used inconnectionwith any annual,regular,orspecialm.eetingofMembers, therebyallowing
Members the choice of eithervoting in person,by proxy,or by writtenballotdeliveredby a
Member totheAssociationinlieuofattendanceatsuch meeting.Any writtenballotshallcomply
with the requirementsof ArticleIV, Section8,and shallbe counted equallywith the votesof
Members in attendanceat any meeting forevery purpose,includingsatisfactionof a quorum
requirement.

Section8. BallotsWithout a Meeting and ElectronicVoting.The Associationmay,
upon theelectionoftheBoard orupon specificrequestof a Member fora specialmeeting ofthe

Members, utilizeballotswithouta meeting totakeany actionthatmay be taken atany annual,
regular,or specialmeeting of theMembers providedtheAssociationdeliversa writtenballotto

everyMember entitledtovote.Any ballotutilizedwithouta meetingshallbe validonlywhen (a)
thetimeby which allballotsmust be receivedhas passedso thata quorum can be determinedand

(b)the number of approvalsequalsor exceeds the number of votesthatwould be requiredto

approvethematterata meetingatwhich thetotalnumber ofvotescastwas thesame asthenumber
ofvotescastby ballot.

(a) Allsolicitationsforvotesby writtenballotshall:(i)setfortheach proposedaction;
(ii)provideforan opportunitytovotefororagainsteachproposedaction;(iii)indicatethenumber
of responsesneeded to meet the quorum requirements;(iv)statethe percentageof approvals
necessarytoapproveeach matterotherthantheelectionofDirectors;(v)specifythetimeby which
a ballotmust be receivedby theAssociationinordertobe counted;and (vi)be accompanied by
writteninformationsufficientto permit each person castingthe ballotto reach an informed

decisionon thematter.

(b) Any writtenballotshallcomply withtherequirementsinthisSectionand shallbe
countedequallywiththevotesofMembers inattendance(by personorproxy)atany meeting for

everypurpose,includingsatisfactionofa quorum requirement.

(c) Members shallbe provideda fairand reasonableamount oftime beforetheday on
which the Associationmust receiveballots.An amount of time isconsideredto be fairand
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reasonableif(i)Members aregivenatleastfifteen(15)days from theday on which thenoticeis

mailed,ifthenoticeismailedby first-classorregisteredmail;(ii)Members aregivenatleastthirty
(30)days from theday on which thenoticeismailed,ifthenoticeismailed by otherthanfirst-
classorregisteredmail;or (iii)consideringallthecircumstances,theamount of timeisotherwise
reasonable.

(d) The Associationand itsmembers, by adoptionof theseBylaws, agreeto allow

votingby electronicmeans. To effectuateelectronicvoting,ballotsmay be signedelectronically
asprovidedforinArticleIV, Section17.

Section9. Revocationof Proxy orBallot.A proxy or ballotmay be revoked,priorto
thetimetheproxy isexercisedortheballotcounted,by (a)theMember attendingthemeetingand

votingin person,or (b) the Member signingand deliveringto the secretaryor otherperson
authorizedtotabulateproxy or ballotvotes(i)a writingstatingthattheappointmentof proxy or
ballotisrevoked,or (ii)a subsequentproxy form or ballot.A proxy or ballotshallautomatically
cease upon the conveyance by a Member of the Lot of the Member and the transferof the

membership on thebooks oftheAssociation.No proxy shallbe validaftertheearlierof(i)theday
afterthemeetingoftheMembers forwhich theproxy was expresslysubmitted;or(ii)eleven(11)
months from the date of itsexecutionunlessotherwiseprovided in the proxy.The death or

incapacityof theMember appointinga proxy or issuinga ballotdoes not affecttherightof the
Associationto acceptthe proxy's authorityor count the ballotunlessnoticeof the death or

incapacityisreceivedby thesecretaryorotherofficeroragentauthorizedtotabulatevotesbefore
theproxy exercisestheproxy'sauthorityortheballotiscounted.

Section10. WrittenConsentsWithoutaMeeting.Unlessprohibitedby theArticles,any
actionrequiredtobe takenorwhich may be takenata meetingofMembers may be takenwithout
a meeting and withoutpriornotice,ifone (1)or more writtenconsents,settingforththeaction

taken,aresignedby themembers havingnotlessthantheminimum votingpower thatwould be

necessarytoauthorizeortaketheactionata meetingatwhich allMembers entitledtovoteon the
actionwere presentand voted.Directorsmay not be electedby writtenconsent,except by
unanimous writtenconsentofallMembers entitledtovotefortheelectionofDirectors.Any action
takenunder thisSection10 isnoteffectiveunlessallwrittenconsentsarereceivedwithina sixty
(60) day period and have not been revoked.A writtenconsent may be given by electronic
transmissionor otherform of communication providingtheAssociationwith a completecopy of
the writtenconsent,including:(i)the datethe writtenconsentwas sentand (ii)the signature

(includingelectronicsignaturesasprovidedinSectionArticleIV, Section17).

Section11. Telecommunications.Any or allof the Members may participatein an

annual,regularor specialmeeting of theMembers by,or themeeting may be conductedthrough
theuse of,any means of communication by which allpersonsparticipatinginthe meeting may
heareach otherduringthemeeting.A Member participatingina meeting by a means permitted
underthisSection11 isconsideredtobe presentinpersonatthemeeting.

Section12. Ad journment of Members' Meetings.Members presentin person or by

proxy atany meeting,whetherornotthereisa quorum may adjournthemeetingfrom timetotime.
Ifthemeeting isadjourned,theBoard shallissuea new Notice of Members Meeting atwhich
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meetingthemembers thatarepresentinpersonorby proxyorrepresentedby ballotshallconstitute

a quorum, exceptasotherwiseprovidedintheDeclaration,theArticles,ortheseBylaws.No such

subsequentmeetingshallbe heldmore thanforty-five(45)days followingsuch precedingmeeting
atwhich a quorum was notpresent.

Section13. Vote Required atMembers' Meetings.At any meeting where a quorum is

present,actionon a matter,otherthan the electionof Directors,isapproved ifthe votescast

favoringtheactionexceedthevotescastopposingtheactionunlessa greaterproportionisrequired

by law,the Declaration,the Articles,or theseBylaws. In the case of electionsto the Board, a

quorum isnot requiredand when thereismore than one (1)candidate,the person or persons

receivingthehighestnumber ofvotesshallbe elected.

Section14. Order ofBusiness.Unlessotherwisechanged by resolutionoftheBoard or

theMembers, theorderofbusinessatany meetingofMembers shallbe asfollows:(a)rollcallto
determinethevotingpower representedatthemeeting;(b)proofofnoticeofmeetingorwaiverof

notice;(c)electionofDirectors,ifapplicable;(d)reportoffinances;and (e)any otherAssociation

business.

Section15. Expenses of Meetings. The Associationshallbear the expenses of all

regularand annualmeetingsofMembers and of specialmeetingsofMembers.

Section16. Waiver ofNotice.A Member may waive any noticerequiredby theActsor

by theseBylaws, whether beforeor afterthedateortime statedinthenoticeas thedateortime

when any actionwilloccuror has occurred.A waiver shallbe inwriting,signedby theMember

entitledtothenotice,and deliveredtotheAssociationforinclusionintheminutes;orfilingwith

the corporaterecords.The deliveryand filingrequiredabove may not be conditionsof the

effectivenessof thewaiver.A Member's attendanceata meeting (a)waives objectionto lackof

noticeor defectivenoticeof the meeting,unlessthe Member at the beginningof the meeting

objectstoholdingthemeeting ortransactingbusinessatthemeeting becauseof lackofnoticeor

defectivenotice,and (b)waives objectiontoconsiderationof a particularmatteratthemeeting
thatisnot withinthe purpose or purposesdescribedinthe meeting notice,unlessthe Member

objectstoconsideringthematterwhen itispresented.

Section17. SignatureofMembers. Except as otherwiseprovidedintheActs,allvotes,

consents,writtenballots,waivers,proxy appointments,and proxy orballotrevocationsshallbe in

thename oftheMember and signedby theMember witha designationoftheMember's capacity;
i.e.,owner, partner,president,director,member, trustee,conservator,guardian,etc.Pursuantto

Utah Code Section46-4-201 a signaturemay not be deniedlegaleffector enforceabilitysolely
becauseitisinelectronicform,i.e.,an electronicsignature.As used herein,theterm "electronic"

means relatingtotechnologyhavingelectrical,digital,magnet,wireless,optical,electromagnetic,
orsimilarcapabilities.As used herein,theterm "electronicsignature"means an electronicsound,

symbol,or processattachedtoor logicallyassociatedwith a ballotand executedor adoptedby a

personwiththeintenttosigntheballot.
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ARTICLE V

BOARD OF DIRECTORS: SELECTION, TERM OF OFFICE

Section1. Number. The affairsoftheAssociationshallbe managed by a Board offive
(5)Directors,who must be members oftheAssociation.

Section2. Term ofOffice.The Board shallbe electedata meeting oftheMembers to
serveasfollows:

At each annual Meeting of the Members, theMembers shallelectDirectorsfor
termsofthree(3)years,withan odd number ofDirectors(atleasttwo (2)lessthan
theentireBoard) electedineven-numbered yearsand an even number ofDirectors
electedinodd-numbered years.

Directorsnewly electedat the annual meeting of the Members shalltake office
immediately.Newly electedDirectorsare invitedto attendBoard meetingsto familiarizethem
withtheAssociationprocedurespriortotakingoffice.Only Members who arenotinviolationof
theDeclaration,theseBylaws, ortheRules and Regulationsshallbe eligibletorun fora position
on theBoard.

In an electionof multipleDirectors,thatnumber of candidatesequalingthe number of
Directorstobe electedhavingthehighestnumber ofvotescastinfavoroftheirelection,areelected
totheBoard.When only one (1)Directorpositionisbeingvoted upon,thecandidatehavingthe
highestnumber ofvotescastinhisorherfavoriselectedtotheBoard.

Section3. Removal. Any Directormay be removed from theBoard, with or without
cause,by a majorityvoteofthemembers oftheAssociation.Intheeventofdeath,resignation,or
removalofa Director,hissuccessorshallbe selectedby theremainingmembers oftheBoard and
shallservefortheunexpiredterm ofhispredecessor.

Section4. ActionTaken WithoutA Meeting.The Directorsshallhave therighttotake
any actioninthe absence of a meeting which they could takeatany meeting by obtainingthe
writtenapprovalofalltheDirectors.Such approvalmay be providedby electroniccommunication.
Any actionso approved shallbe inaccordancewith Section16-6a-813of theNonprofitAct and
have thesame effectas though takenata meetingof theDirectors.The form attachedheretoas
ExhibitB may be utilizedby theBoard when takingactionwithouta meeting.

ARTICLE VI

MEETINGS OF DIRECTORS

Section1. RegularMeetings.RegularmeetingsoftheBoard shallbe heldatleastonce

everyothermonth withoutnoticeatsuch placeand hour as may be fixedfrom time totime by
resolutionof the Board. Meetings of the Board shallbe held at the principalofficeof the
Associationor atsuch otherplace,withinor convenienttotheProperty,as may be fixedby the
Board and specifiedinthenoticeofthemeeting.
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Section2. SpecialMeetings.SpecialmeetingsoftheBoard shallbe heldwhen called
by the president,or by any two (2)Directors,afternot lessthan three(3)days'noticeto each
Director.

Section3. Ouorum. A majorityofthenumber of Directorsshallconstitutea quorum
forthetransactionofbusiness.Every actordecisiondone ormade by a majorityoftheDirectors
presentata duly held meeting atwhich a quorum ispresentshallbe regardedas theactof the
Board.

Section4. Open Meetings/Member RighttoParticipate.Except asprovidedinArticle
VII,Section5,a Board meeting,whether inpersonor by means of electroniccommunication,at
which the Board can take binding actionshallbe open to each Member or the Member's
representativeifthe representativeisdesignatedin writing.At each meeting,the Board shall
provideeach Member a reasonableopportunityto offercomments. The Board may limitthe
comments to one specifictime periodduringthemeeting.A Directormay not avoid or obstruct
the requirementsof thisSection.However, nothingin thisSectionshallaffectthe validityor

enforceabilityof an actionof a Board.

Section5. Closed Meetings.The Board may closea meeting to:(a)consultwith an

attorneyforthe purpose of obtaininglegaladvice;(b)discussongoing or potentiallitigation,
mediation,arbitration,oradministrativeproceedings;(c)discussa personnelmatter;(d)discussa
matterrelatingtocontractnegotiations,includingreviewofa bidorproposal;(e)discussa matter
thatinvolvesan individualifthediscussionislikelytocausetheindividualundue embarrassment
orviolatetheindividual'sreasonableexpectationofprivacy;or(f)discussa delinquentassessment
orfine.

Ifaftera voteofthemajorityofallotherDirectors,itisdeterminedthata Directorhas not
maintainedtheconfidentialityofany mattercoveredinthepreviousparagraphthatisaddressedat
a closedmeeting ("ConfidentialMatter"),thenon-offendingDirectorsmay takeone of thetwo

followingsteps:(1) exclude the offendingDirectorfrom any closedmeetings at which that
ConfidentialMatterisaddressed,or(2)createa committeetoaddresstheConfidentialMatterand
excludetheoffendingDirectorfrom thatcommittee.

Section6. Notice to Directorsof Board Meetings.In thecase of allmeetingsof the
Board forwhich noticeisrequiredby theseBylaws, noticestatingtheplace,day and hour of the

meeting shallbe given not lessthantwo (2)nor more thanthirty(30)days beforethedateofthe

meeting(plusany time added toeffectuatedeliveryunder ArticleXIV, Section14),by mail,fax,
electronicmeans,telephoneorpersonally,by oratthedirectionofthepersonscallingthemeeting,
toeach member of the Board.Ifby telephonesuch noticeshallbe deemed tobe effectivewhen

givenby telephonetotheDirector.Ifgivenpersonally,suchnoticeshallbe deemed effectiveupon
deliveryof a copy of a writtennoticeto,or upon verballyadvising,theDirectoror some person
who appearscompetentand matureathishome orbusinessaddressaseitherappearson therecords
oftheAssociation.

Neitherthebusinesstobe transactedat,nor thepurposeof,any regularorspecialmeeting
oftheBoard need be specifiedinthenoticetotheDirectororwaiverofsuch meeting.
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Section7. Notice to Members of Board Meetings.At leastforty-eight(48) hours
beforean open Board meeting (plusany time added to effectuatedeliveryunder ArticleXIV,
Section14),theAssociationshallgivewrittennoticeof the meeting via email toeach Member
who requestsnoticeof a meeting,unless:(a)noticeof the meeting isincludedin a meeting
schedulethatwas previouslyprovided to the Member; or (b) the meeting isto addressan

emergency and each Directorreceivesnotice(receiptdeemed effectiveas setforthunder Article

XIV, Section14)ofthemeeting lessthanforty-eight(48)hoursbeforethemeeting.The noticeto
theMembers shall:(a)be deliveredtotheMember by email,totheemailaddressthattheMember

providestotheBoard ortheAssociation(orviamail ifrequestedinwritingby theMember); (b)
statethetime and dateofthe meeting;(c)statethe locationof themeeting;and (d)ifa Director

may participateby means ofelectroniccommunication,providetheinformationnecessarytoallow
theMember toparticipateby theavailablemeans ofelectroniccommunication.

Section8. Proxies.For purposesofdetermininga quorum with respecttoa particular

proposal,and forpurposesofcastinga votefororagainsta particularproposal,a Directormay be
consideredtobe presentata meetingand tovoteiftheDirectorhasgranteda signedwrittenproxy:
(a)toanotherDirectorwho ispresentatthemeeting;and (b)authorizingtheotherDirectortocast
thevotethatisdirectedtobe castby thewrittenproxy withrespecttotheparticularproposalthat
isdescribedwithreasonablespecificityintheproxy.ExceptasprovidedinthisSection8,Directors

may notvoteorotherwiseactby proxy.

Section9. Telecommunications.The Board may permitany Directortoparticipatein
a regularorspecialmeetingoftheBoard by,orconductthemeetingthroughtheuse of,any means
ofcommunication by which allDirectorsparticipatingmay heareach otherduringthemeeting.A
Directorso participatinginsuch a meeting isconsideredtobe presentinpersonatthemeeting.If

a Directoristo participatein a Board meeting by electroniccommunication, the Board shall

providethe informationnecessaryto allowthe Owners entitledto noticeof theBoard meeting
underArticleVII,Section7 toparticipateby theavailableelectronicmeans.

Section10. Adjournment ofDirectors'Meeting.Directorspresentatany meetingofthe
Board may adjournthe meeting from time to time,whether or not a quorum shallbe present,
withoutnoticeotherthanannouncement atthemeeting,fora totalperiodorperiodsnottoexceed

thirty(30)days afterthedatesetfortheoriginalmeeting.At any adjournedmeetingwhich isheld

withoutnoticeotherthan announcement atthe meeting,the quorum requirementshallnot be

reduced or changed, but ifthe originallyrequiredquorum is present,any businessmay be

transactedwhich might have been transactedatthemeetingasoriginallycalled.

Section11. Waiver ofNotice.A waiver of noticeof any meeting of theBoard,signed

by a Director,whether beforeor afterthemeeting,shallbe equivalentto thegivingof noticeof

the meeting to such Director.Attendance of a Directorata meeting in person shallconstitute

waiverofnoticeofsuch meeting unless(a)atthebeginningofthemeeting orpromptlyupon the

Director'slaterarrivaltheDirectorobjectstoholdingthemeeting or transactingbusinessatthe

meeting because of lackof noticeor defectivenoticeand,afterobjecting,theDirectordoes not

voteforor assenttoactiontakenatthemeeting,or (b)theDirectorcontemporaneouslyrequests
thattheDirector'sdissentor abstentionas toany specificactiontakenbe enteredintheminutes
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ofthemeeting;or (c)theDirectorcauseswrittennoticeoftheDirector'sdissentor abstentionas
toany specificactiontobe receivedby (i)thepresidingofficerofthemeetingbeforeadjournment
ofthemeeting;or(ii)theAssociationpromptlyafteradjournmentofthemeeting.

Section12. DissentorAbstention.The righttodissentorabstentionpursuanttoArticle

VII,Section11,isnotavailabletoa Directorwho votesinfavoroftheactiontaken.

ARTICLE VH

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section1. Powers. The Board shallhave allpowers necessaryordesirabletopermitit
to manage and supervisethe affairsof the Association.Without limitingthe generalityof the

foregoing,theBoard shallhave thepower toexerciseorcausetobe exercisedfortheAssociation
allof the powers, rights,and authorityof the Associationnot reservedto the Members inthe

Declaration,theArticles,theseBylaws, or theActs.Without limitingtheforegoingstatementof

generalpowers oftheBoard orthepowers and dutiesoftheBoard assetforthintheDeclaration,
theBoard shallbe vestedwiththepower to:

(a) Adopt and publishrulesand regulationsgoverning the use of Propertyof the

Association,and thepersonalconduct of themembers and theirgueststhereon,and toestablish

penaltiesfortheinfractionthereof.

(b) Suspend thevotingrightsand rightto use of recreationalfacilitiesof a Member

duringany periodinwhich such Member shallbe indefaultinthepayment of any assessment
leviedby theAssociation.Such rightsmay alsobe suspendedafternoticeand hearingfora period
nottoexceed sixty(60)days forinfractionofpublishedrulesand regulations.

(c) ExercisefortheAssociationallpowers,duties,and authorityvestedinordelegated
tothisAssociationand notreservedtothemembership by otherprovisionsof theseBylaws, the
ArticlesofIncorporation,ortheDeclaration.

(d) Declaretheofficeofa member oftheBoard tobe vacantintheeventsuchmember
shallbe absentfrom three(3)consecutiveregularmeetingsoftheBoard .

(e) Employ a manager,an independentcontractor,orsuchotheremployees asitdeems

necessaryand toprescribetheirduties.

Section2. Duties.Itshallbe thedutyoftheBoard to:

(a) Cause tobe kepta completerecordofallitsactsand corporateaffairsand topresent
a statementthereoftothemembers attheannualmeetingofthemembers, oratany specialmeeting
when such statementisrequestedinwritingby one-fourth(1/4)ofthemembers who areentitled
tovote.

(b) Superviseallofficers,agents,and employees of thisAssociationand to see that
theirdutiesareproperlyperformed.

(c) Establishtheannualassessmentperiodand fixtheamount oftheannualassessment

againsteach Member foreach Lot owned at leastthirty(30)days in advance of each annual

assessment.

(d) Send writtennoticeofeach assessmenttoeveryOwner subjectthereto.
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(e) Foreclosethe lienagainstany propertyforwhich assessmentsarenot paidwithin

thirty(30)days afterdue dateortobringan actionoflaw againsttheOwner personallyobligated
topay thesame.

(f) Upon payment of a reasonablefeetobe determinedby theAssociationand upon
writtenrequestof an Owner of a Lot or any personwith any right,titleor interestin a Lot or

intendingtoacquireany right,titleor interestina Lot,theAssociationshallgive,withinten(10)
days afterthe receiptof such request(receiptby the Associationdeemed effectiveas setforth
underArticleXIV, Section14),a writtenstatementofaccountsettingforththeamount ofunpaid
assessments,or otheramounts,ifany,due oraccruedand thenunpaidwithrespecttotheLot and
theLivingUnit thereon,and the amount of theassessmentsforthe currentfiscalperiodof the
AssociationpayablewithrespecttotheLot and theLivingUnitthereon.Such statementshall,with

respecttothepartytowhom itisissued,be conclusiveagainsttheAssociationand allparties,for
allpurposes,thatno greateror otheramounts were then due or accruedand unpaid and thatno
otherassessmentshave been levied.

(g) Procureand maintainsuch insuranceupon AssociationPropertyas a providedin
theDeclaration.

(b) Cause allofficersor employees having fiscalresponsibilitiesto be bonded, as it

may deem appropriate.

(i) Cause theCommon Area tobe maintained.

ARTICLE VIII

OFFICERS AND THEIR DUTIES

Section1. Enumeration of Officers.The officersof thisAssociationshallbe a

presidentand may includea vice-president,who shallatalltimes be members of the Board,a

secretary,and a treasurer,and suchotherofficersastheBoard may from timetotimeby resolution
create.

Section2. Electionof Officers.The electionof officersshalltakeplaceatthe first

meetingoftheBoard followingeach annualmeetingofthemembers.

Section3. Term. The officersshallbe electedannuallyby theBoard and each shall
hold officefor one (1) year unlesshe shallsooner resign,shallbe removed, or otherwise

disqualifiedtoserve.

Section4. SpecialAppointments.The Board may electsuch otherofficersas the
affairsoftheAssociationmay require,each ofwhom shallholdofficeforsuch period,have such

authority,and perform such dutiesastheBoard may, from timetotime,determine.

Section5. Resignationand Removal. Any officermay be removed from officewithor
withoutcauseby theBoard.Any officermay resignatany timegivingwrittennoticetotheBoard,
thepresident,or the secretary.Such resignationshalltakeeffecton the dateof receiptof such
noticeoratany latertime specifiedtherein,and unlessotherwisespecifiedtherein,theacceptance
ofsuchresignationshallnotbe necessarytomake iteffective.
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Section6. Vacancies.A vacancy inany officemay be filledby appointmentby the
Board. The officerappointedto such vacancy shallserveforthe remainder of the term of the
officerhe replaces.

Section7. MultipleOffices.The officesof secretaryand treasurermay be heldby the
same person.No personshallsimultaneouslyholdmore thanone ofany oftheotheroffices,except
inthecaseof specialofficescreatedpursuanttoArticleIX,Section4.

Section8. Duties.The dutiesoftheofficersareasfollows:

(a) President.The presidentshallpresideatallmeetingsoftheBoard; seethatorders
and resolutionsof theBoard arecarriedout;signallleases,mortgages,deeds,and otherwritten

instruments;and co-signallchecksand promissorynotes.

(b) Vice-President.The vice-presidentshallactintheplaceand steadofthepresident
intheeventofhisabsence,inability,orrefusaltoact;and exerciseand dischargesuchotherduties
asmay be requiredofhim by theBoard.

(c) Secretary.The secretaryshallrecordthevotesand keep theminutesofallmeetings
and proceedingsof theBoard and ofthemembers; servenoticeof meetingsof theBoard and of
themembers; keep appropriatecurrentrecords,showing themembers oftheAssociation,together
with theiraddresses;and perform such otherdutiesas requiredby the Board. The dutiesof the

secretarymay be delegatedtoa propertymanagement company.
(d) Treasurer.The treasurershallreceiveand depositinappropriatebank accountsall

moneys oftheAssociationand shalldisbursesuch fundsas directedby resolutionsoftheBoard;
signallchecksand promissorynotesoftheAssociation;keep properbooks of account;causean
annualauditof theAssociationbooks to be made by a publicaccountatthecompletionof each
fiscalyear;and tobe presentedtothemembership atitsregularannualmeeting and delivera copy
of each tothemembers. The dutiesofthetreasurermay be delegatedtoa propertymanagement
company.

ARTICLE IX

COMMITTEES

The Board shallappoint such committees as deemed appropriatein carryingout its

purposes.The designationand appointment of any committee and the delegationtheretoof

authorityshallnot operatetorelievetheBoard,or any individualDirector,of any responsibility
imposed upon itor him by law.The provisionoftheseBylaws with respecttonoticeof meeting,
waiver of notice,quorums, adjournments,vote requiredand actionby consent applicableto

meetingsoftheBoard shallnotbe applicabletomeetingsofcommitteesoftheBoard.

ARTICLE X

BOOKS AND RECORDS

Section1. Books and Records.

(a) The Associationshallkeep aspermanent records:(i)minutesofallmeetingsof its
Members and Board;(ii)a recordofallactionstakenby theMembers orBoard withouta meeting;
(iii)a recordofallactionstakenby a committee of theBoard inplaceof theBoard on behalfof
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theAssociation;(iv)a recordof allwaiversof noticesofmeetingsof Members and of theBoard
orany committee oftheBoard;and (v)a copy oftheDeclaration,asthesame may be amended.

(b) The Associationshallmaintainappropriateaccountingrecords.

(c) The Associationor itsagentshallmaintaina recordof itsMembers ina form that

permitspreparationofa listofthename and addressof allMembers: (i)inalphabeticalorder,by
class,and (ii)showing thenumber ofvoteseachMember isentitledtovote.

(d) The Associationshallmaintainitsrecordsin writtenform or in anotherform

capableofconversionintowrittenform withina reasonabletime.

(e) The Associationshallkeep a copy ofeach ofthefollowingrecordsatitsprincipal
office:(i)Declaration;(ii)Articles;(iii)Bylaws; (iv)resolutionsadoptedby itsBoard relatingto
thecharacteristics,qualifications,rights,limitations,and obligationsofMembers; (v)theminutes
ofallMember meetingsfora periodofthree(3)years;(vi)recordsofallactionstakenby Members
withouta meeting;(vii)allwrittencommunicationstoMembers generallyasMembers fora period
ofthree(3)years;(viii)a listofthenames and businessorhome addressesofitscurrentDirectors
and officers;(ix)a copy of itsmost recentannualreport;(x)allfinancialstatementspreparedfor

periodsending during the lastthree(3) years;(xi)the most recentapproved Board meeting
minutes;and (xii)themost recentbudgetand financialreport.

(f) IftheAssociationhasan activewebsite,theAssociationshallmake thedocuments
describedinArticleXI, Subsection1(e)availableto allMembers, freeof charge,throughthe

website;or,ifthe Associationdoes not have an activewebsite,make physicalcopiesof the

documents describedinArticleXI, Subsection1(e)availabletoMembers duringregularbusiness
hoursattheAssociation'saddressregisteredwiththeDepartment ofCommerce.

Section2. InspectionofRecords.

(a) A Directoror Member isentitledto inspectand copy any of the recordsof the
AssociationdescribedinArticleXI, Subsection1(e):(i)duringregularbusinesshours;(ii)atthe

Association'sprincipaloffice;and (iii)iftheDirectoror Member givestheAssociationwritten

demand, atleastfive(5)businessdaysbeforethedateon which theMember wishestoinspectand

copy therecords.

(b) In additionto the rightssetforthin ArticleXI, Subsection2(a),a Directoror

Member isentitledto inspectand copy any of the otherrecordsof the Association:(i)during
regularbusinesshours;(ii)ata reasonablelocationspecifiedby theAssociation;and (iii)atleast

five(5)businessdays beforethedateon which theMember wishestoinspectand copy therecords,
iftheDirectororMember: (i)meetstherequirementsofArticleXI, Subsection2(c);and (ii)gives
theAssociationwrittendemand.

(c) A Directoror Member may inspectand copy therecordsdescribedinArticleXI,
Subsection2(b)only if:(i)the demand ismade: (A) ingood faithand (B) fora properpurpose;

(ii)theDirectororMember describeswithreasonableparticularitythepurposeand therecordsthe

Directoror Member desiresto inspect;and (iii)the recordsare directlyconnected with the

describedpurpose.

(d) Notwithstandingany otherprovisionintheseBylaws, forpurposesofthisSection:

(i)"Member" includes:(A) a beneficialowner whose membership interestisheldina votingtrust;
and (B)any otherbeneficialowner ofa membership interestwho establishesbeneficialownership;
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and (ii)"properpurpose" means a purpose reasonablyrelatedto the demanding Member's or
Director'sinterestasa Member orDirector.

(e) The rightof inspectiongrantedby thisSectionmay notbe abolishedor limitedby
theArticlesortheseBylaws.

(f) ThisSectiondoes notaffect:(i)therightofa DirectororMember toinspectrecords

relatingto ballots;(ii)the rightof a Member to inspectrecordstothe same extentas any other
litigantiftheMember isinlitigationwiththeAssociation;or(iii)thepower ofa court,independent
ofthisArticleXI,tocompel theproductionofcorporaterecordsforexamination.

(g) A DirectororMember may notuseany informationobtainedthroughtheinspection
orcopyingof recordspermittedby ArticleXI, Subsection2(b)forany purposesotherthanthose
setforthinthedemand made underArticleXI,Subsection2(c).

(h) The Associationmay redactthe followinginformationfrom any document the
Associationproducesforinspectionorcopying (i)a SocialSecuritynumber; (ii)a bank account
number; or(iii)any communication subjecttoattorney-clientprivilege.

(i)

(i) In a writtenrequesttoinspectorcopy documents,a Member shallinclude:

(A) theAssociation'sname;

(B) theMember's name;

(C) theMember's propertyaddress;

(D) theMember's emailaddress;

(E) a descriptionofthedocuments requested;and

(F) any electionorrequestdescribedinSubsection(ii).

(ii) Ina writtenrequesttoinspectorcopy documents,a Member may:
(A) electwhethertoinspectorcopy thedocuments;

(B) iftheMember electstocopy thedocuments,requesthardcopiesor
electronicscansofthedocuments;or

(C) subjecttoArticleXI,Subsection2(j),requestthat:

(1) the Associationmake the copiesor electronicscansof the

requesteddocuments;

(2) a recognizedthird-partyduplicatingservicemake thecopies
orelectronicscansoftherequesteddocuments;

(3) the Member be allowed to bring any necessaryimaging
equipment totheplaceof inspectionand make copiesor electronic
scansofthedocuments whileinspectingthedocuments;or

(4) theAssociationemailthe requesteddocuments toan email

addressprovidedintherequest.

(j) IftheAssociationproducesthecopiesor electronicscans,thecopiesor electronic
scansshallbe legibleand accurateand theMember shallpay theAssociationthereasonablecost
ofthecopiesorelectronicscansand forthetimespentmeetingwiththeMember, which may not
exceed:(i)theactualcostthattheAssociationpaidtoa recognizedthird-partyduplicatingservice
to make the copiesor electronicscans;or (ii)ifan employee, manager, or otheragent of the

Associationmakes the copiesor electronicscans,ten cents($.10)per page and fifteendollars
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($15.00)per hour forthe employee's,manager's,or otheragent'stime making the copiesor
electronicscans.

(k) Ifa Member requestsa recognizedthird-partyduplicatingservicemake thecopies
or electronicscans the Associationshallarrangefor the deliveryand pick up of the original
documents;and theMember shallpay theduplicatingservicedirectly.Ifa Member requeststo

bringimagingequipmenttotheinspection,theAssociationshallprovidethenecessaryspace,light,
and power fortheimaging equipment.

(1) Subjectto ArticleXI, Subsection2(m), ifin responseto a Members requestto

inspector copy documents,theAssociationfailsto comply with a provisionof thissection,the
Associationshallpay:

(i) thereasonablecostsofinspectingand copyingtherequesteddocuments;
(ii) foritemsdescribedArticleXI,Subsectionl(e),twenty-fivedollars($25.00)

to the Member who made the requestfor each day the requestcontinuesunfulfilled,
beginningthesixth(6th)day aftertheday on which theMember made therequest;and

(iii) reasonableattorneyfeesand costsincurredby theMember inobtainingthe

inspectionand copiesoftherequesteddocuments.

(m) The Associationisnot liableforidentifyingor providinga document inerror,if
theAssociationidentifiedorprovidedtheerroneousdocument ingood faith.

Section3. Scope of InspectionRiaht.A Directoror Member's agentor attorneyhas
thesame inspectionand copyingrightsastheDirectororMember. The righttocopy recordsunder
ArticleXI, Section2 includes,ifreasonable,therighttoreceivecopiesmade by photographic,
xerographic,electronic,or other means. The Associationmay comply with a Director'sor
Member's demand to inspectthe record of Members under ArticleXI, Subsection l(c)by
furnishingtotheDirectororMember a listofDirectorsorMembers that:(i)complieswithArticle
XI, Subsection1(c);and (ii)iscompiled no earlierthanthedateof theDirector'sor Member's
demand. Concerningfinancialstatements,by no laterthanfifteen(15)days aftertheday on which
theAssociationreceivesa writtenrequestof any Member (receiptby the Associationdeemed
effectiveassetforthunder ArticleXIV, Section14),theAssociationshallmailtotheMember the

followingthatshow inreasonabledetailtheassetsand liabilitiesand resultsof theoperationsof
theAssociation:(i)theAssociation'smost recentannualfinancialstatements,ifany;and (ii)the
Association'smost recentlypublishedfinancialstatements,ifany.Without consentoftheBoard,
a membership listorany partthereofmay notbe obtainedorused by any personforany purpose
unrelatedtoa Member's interestasa Member.

ARTICLE XI

ASSESSMENTS

Assessments aresetforthintheDeclaration.

ARTICLE XII

AMENDMENTS

Section1. Amendment. These Bylaws may be amended, at any regular,annual,or

specialmeeting oftheBoard, by a voteofthemajorityoftheBoard,exceptifitwould resultina
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change oftherights,privileges,preferences,restrictions,or conditionsof a membership classas
to voting,dissolution,redemption,or transferby changing the rights,privileges,preferences,
restrictions,orconditionsofanotherclass.The Members may amend theBylaws even thoughthe

Bylaws may alsobe amended by the Board. Amendments to the Bylaws by Members shallbe
made inaccordancewiththeActs.

Section2. Conflict.Inthecaseofany conflictbetween theArticlesand theseBylaws,
theArticlesshallcontrol;and inthecaseofany conflictbetween theDeclarationand theseBylaws,
theDeclarationshallcontrol.

ARTICLE XIII

MISCELLANEOUS

Section1. FiscalYear.The fiscalyearoftheAssociationshallbegin on thefirst(1")
day ofJanuaryand end on thethirty-first(31st)day ofDecember ofeveryyear.

Section2. Right of Indemnification.The Associationshallindemnify any Director,
officer,employee, fiduciaryand agent(includingwithoutlimitationthepropertymanager) tothe
fullestextentallowedtheActs,orany replacementSectionsthereof.

Section3. Authorityto Insure.The Associationmay purchaseand maintainliability
insuranceon behalfof any Director,officer,employee, fiduciary,and agentagainstany liability
assertedagainsthim and incurredby him in such capacityor arisingout of hisstatusas such,

includingliabilitiesforwhich he might notbe entitledtoindemnificationhereunder.

Section4. Compensation ofOfficers,Directors,and Members. No Directorshallhave
therightto receiveany compensation from theAssociationforservingas a Directorexceptfor
reimbursementof expenses as may be approved by resolutionof disinterestedmembers of the
Board and exceptasmay otherwisebe approved by theMembers. Officers,agentsand employees
shallreceivesuch reasonablecompensationasmay be approved by theBoard.Appointment ofa

personasan officer,agentoremployee shallnot,of itself,createany righttocompensation.

Section5. Annual Report.The Board shallcausetobe preparedand distributedtoeach

Member, and any firstMortgagee ofa Member who has fileda writtenrequesttherefor,not later
than ninety(90) days afterthe closeof each fiscalyear of the Association,an annual report
containing(a)an income statementreflectingincome and expendituresoftheAssociationforsuch
fiscalyear;(b)a balancesheetas of the end of such fiscalyear;(c)a statementof changes in

financialpositionforsuch fiscalyear;and (d)a statementoftheplaceoftheprincipalofficeofthe
Associationwhere the books and recordsof the Association,includinga listof names and

addressesof currentMembers, may be found.The Board shallalsoannuallydistributeto the
Members a summary ofthelatestreserveanalysisorupdateand a fullcopy toany Member making
such request.
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Section6. Annual CorporationReports.The Associationshallfilewith theDivision,
withinthe time prescribedby law, annual corporatereportsin such form and containingthe

informationrequiredby law and shallpay thefeeforsuch filingasprescribedby law.

Section7. Sharesof Stock and DividendsProhibited.The Associationshallnothave
or issuesharesof stockand no dividendsshallbe paidand no partoftheincome or profitofthe

Associationshallbe distributedto itsMembers, Directorsor officers.Notwithstandingthe

foregoing,the Associationmay issuecertificatesevidencingmembership therein,may confer
benefitsupon itsMembers in conformity with itspurposes and, upon dissolutionor final

liquidation,may make distributionsas permittedby law, and no such payment, benefitor
distributionshallbe deemed tobe a dividendordistributionof income orprofit.

Section8. Loan toDirectors,Officers.and Members Prohibited.No loanshallbemade

by theAssociationtoitsMembers, Directorsorofficers,and any Director,officerorMember who
assentstoor participatesinthemaking ofany such loanshallbe liabletotheAssociationforthe
amount ofsuch loanuntiltherepayment thereof.

Section9. Limited Liability.The Association,the Board, the ArchitecturalControl

Committee,and any agentoremployee oftheAssociation,theBoard,ortheArchitecturalControl

Committee, shallnotbe liabletoany personforany actionsorforany failuretoactinconnection
withtheaffairsoftheAssociationiftheactiontakenorfailuretoactwas ingood faithand without
malice.

Section10. Minutes and PresumptionsThereunder.Minutes orany similarrecordofthe

meetingsof Members or of theBoard, when signedby the secretaryor actingsecretaryof the

meeting,shallbe presumed totruthfullyevidencethematterssetforththerein.A recitationinany
such minutesthatnoticeofthemeetingwas properlygivenshallbe prima facieevidencethatthe
noticewas given.

Section11. Checks. Drafts.and Documents. All checks,draftsor other ordersfor

payment ofmoney, notesor otherevidencesof indebtedness,issuedinthename ofor payableto
theAssociation,shallbe signedor endorsedby such personor persons,and insuch manner as,
from timetotime,shallbe determinedby resolutionoftheBoard.

Section12. Execution of Documents. The Board, except as theseBylaws otherwise

provide,may authorizeany officerorofficers,agentoragents,toenterintoany contractorexecute

any instrumentinthename ofand on behalfoftheAssociation,and suchauthoritymay be general
or confinedto specificinstances;and unlessso authorizedby the Board, no officer,agent or

employee shallhave any power orauthoritytobindtheAssociationby any contractorengagement
ortopledgeitscreditortorenderitliableforany purposeor inany amount.

Section13. RighttoInspect.NotwithstandingtheotherprovisionsofthisArticle,unless

otherwiseprovidedintheseBylaws, a rightof a Member to inspector receiveinformationfrom

theAssociationappliesonlytoa votingMember oftheAssociationorthatMember's agent.
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Section14. Manner of Giving Notice.Notwithstandingany other provisionin the

Declaration,Articles,Bylaws, or rulesand regulations,the Associationmay providenoticeto
Owners orallyorby electronicmeans, includingtextmessage,email,ortheAssociation'swebsite,
exceptthatan Owner may, by writtendemand, requirethe Associationprovidenoticeto that
Owner by mail.Any noticerequiredtobe givenwillbe deemed receivedand effectiveupon the
earliertooccurofthefollowing:

(a)when sentby facsimile,the noticeisdeemed effectivewhen the sender receivesa
facsimileacknowledgment confirmingdeliveryofthefacsimile;

(b)when placedintothecareand custodyof theUnited StatesPostalService,first-class
mail,and addressedto the most recentaddressof the recipientaccordingto the recordsof the

Association,thenoticeisdeemed effectiveattheearliestofthefollowing:(a)when received;(b)
six(6)days afteritismailed;or(c)on thedateshown on thereturnreceiptifsentby registeredor
certifiedmail,sentreturnreceiptrequested,and the receiptissigned by or on behalfof the

addressee;

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

communication,thenoticeisdeemed effectivewithintwenty-four(24)hoursof beingsentand a

rejectionorundeliverablenoticeisnotreceivedby thesender;

(d)when postedon theAssociation'swebsite,thenoticeisdeemed effectiveseventy-two
(72)hoursafteritwas posted;

(e)when hand delivered,thenoticeisdeemed effectiveimmediatelyupon delivery;
(f)when noticeisgivenorally,thenoticeisdeemed effectivewhen communicated; or

(g)when deliveredby othermeans,thenoticeisdeemed effectiveupon suchcircumstances
and conditionsasarereasonablycalculatedtogivenoticetotheOwner.

Section15. Severability.Invalidationofany provisionoftheGoverning Documents by
judgment or courtordershallinno way affectany otherprovisions,which shallremain infull
forceand effect.

Section16. Interpretation.The provisionsof the Governing Documents shallbe

liberallyconstruedto effectuateitspurposeof creatinga uniform planforthedevelopment of a
residentialcommunity and forthemaintenanceoftheCommon Areas and otherareaswithinthe

Property.The articleand sectionheadingshave been insertedforconvenienceonly and shallnot
be consideredor referredto inresolvingquestionsof interpretationor construction.Unless the
contextrequiresa contraryconstruction,thesingularshallincludethe pluraland thepluralthe

singular;and themasculine,feminineand neutershalleach includethemasculine,feminineand

neuter.Except forjudicialconstructionand expressUtah law,theBoard shallhave theexclusive

rightto construeand interpretthe provisionsof the Governing Documents, and amendments
thereto.In theabsence of any adjudicationby a courtof competentjurisdictionor expressUtah
law to thecontrary,the Board's constructionor interpretationof the provisionshereofshallbe

final,conclusiveand bindingastoallpersonsand Propertybenefittedorbound by theGoverning
Documents.
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ARTICLE XIV

NOTICE AND HEARING PROCEDURE

Section1. Association'sEnforcement Rights.In theeventof an allegedviolationof
theDeclaration,theArticles,theseBylaws, or therulesand regulationsof the Associationby a
Member or occupant("Respondent"),theBoard shallhave theright,upon an affirmativevoteof
a majorityofallDirectors,totakeany one (1)ormore oftheactionsand topursueone (1)ormore
of the remedies permittedby law or equityor under the provisionsof the Declaration,these

Bylaws, or the rulesand regulationsof the Association.The failureof the Board or the
ArchitecturalControlCommittee to enforcethe rulesand regulationsof the Association,these

Bylaws, ortheDeclarationshallnotconstitutewaiver oftherighttoenforcethesame thereafter.
The remediessetforthand providedby law or equityor intheDeclaration,theseBylaws, orthe
rulesand regulationsoftheAssociationshallbe cumulative,and none shallbe exclusive.

Section2. Hearing.

(a) At thehearing,theRespondent must show cause,ifany causecan be shown, why
saidRespondent isnot inviolationoftheDeclaration,theseBylaws, or therulesand regulations
oftheAssociation,as setforthintheNotice.

(b) Oralevidenceshallbe takenonlyon oathoraffirmationadministeredby a Director.
The use of affidavitsand writteninterrogatoriesinlieuof oraltestimonyshallbe encouragedby
theBoard.

(c) Each partyshallhave theserights:to calland examine witnesses;to introduce

exhibits;tocross-examinewitnesseson any matterrelevanttotheissues;toimpeach any witness;
and torebuttheevidenceagainstsuch party.IfRespondent does nottestifyinhisown behalf,he

may be calledand examined as ifunder cross-examination.

(d) The hearingneed notbe conductedaccordingtotechnicalrulesrelatingtoevidence
of witnesses.Any relevantevidence shallbe admittedifitisthe sortof evidence on which

responsiblepersons are accustomed to relyinthe conduct of seriousaffairs,regardlessof the
existenceofany common law orstatutoryrulewhich might make impropertheadmissionofsuch
evidence over objectionin civilaction.Hearsay evidence may be used for the purpose of

supplementingorexplainingotherevidencebutshallnotbe sufficientinitselftosupporta finding
unlessitwould be admissibleoverobjectionincivilactions.

(e) Neitherthecomplainantnor theRespondent need be inattendanceatthehearing.
The Board may closethemeeting tothegeneralmembership iftheBoard believesthediscussion
is likelyto cause undue embarrassment or violatethe individual'sreasonableexpectationof

privacy.

(f) In renderinga decision,officialnoticemay be takenatany time of any provision
of theDeclaration,theseBylaws, therulesand regulationsof theAssociation,or any generally
understoodmatterwithintheworking of theAssociation.Personspresentatthehearingshallbe

informedof themattersto be noticedby theBoard,and thesemattersshallbe made a partofthe

recordofproceedings.

(g) The Board may grantcontinuanceson a showing ofgood cause.

(h) Whenever theBoard has commenced tohearthematterand a Directorisforcedto

withdraw priorto a finaldeterminationby theBoard, theremainingDirectorsshallcontinueto

hearand decidethecase.
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Section3. Decision.Ifa Respondent failstoappearata hearing,theBoard may take
actionbasedupon theevidencepresentedtoitwithoutfurthernoticetoRespondent.However, the

Respondent may make any showing by way of mitigation.Afteralltestimonyand documentary
evidence has been presentedto the Board, the Board may vote by secretwrittenballot,or

otherwise,upon thematter,with a majorityoftheentireBoard controlling.A copy oftheNotice
ofAdjudicationoftheBoard may be postedby theBoard ata conspicuousplaceintheProperty,
and a copy shallbe providedby thepresidentof theAssociationtoeach persondirectlyinvolved
inthe matterand hisattorney,ifany,inaccordancewith thenoticeprovision(s)setforthinthe

Declaration,ifany.The Notice of Adjudicationmay include(a)the terms of any disciplinary
action;(b)thelevyof any Assessment of fine;or (c)othersuch actionsor remediesastheBoard
deems appropriate.The decisionoftheBoard shallbecome effectiveten(10)days afteritisgiven
to each Respondent,unlessotherwiseorderedinwritingby theBoard. The Board may ordera
reconsiderationat any time within fifteen(15) days followingserviceof itsdecisionon the
involvedpersons,on itsown motion or on petitionby any party.However, no actionagainsta

Respondent arisingfrom theallegedviolationshalltakeeffectpriortotheexpirationof thelater
of (a)fifteen(15)days aftereach Respondent'sreceiptof theNoticeof Hearing;or (b)ten(10)
daysafterthehearingrequiredherein.

[SIGNATURES ON FOLLOWING PAGE]

CorrectedSecondAmendedandRestatedBylaws
RainbowCanyon

Page21



20230029457 09/29/2023 03:40:32 PM

Page 26 of 30 Washington County

CERTIFICATE OF PRESIDENT

I,theundersigned,do herebycertifythat:

1. I am the duly electedand actingPresidentof Rainbow Canyon Homeowners

Association,a Utah nonprofitcorporation("Association");

2. The Second Amended and RestatedBylaws duly adopted by the Members of the

Associationata meeting heldon July 13,2023,containedan errorinthelegaldescription;

3. These CorrectedSecond Amended and RestatedBylaws areforthesolepurposeof

correctingtheerrorinthelegaldescriptionand were,therefore,notresubmittedtothemembership
fora vote;and

4. These CorrectedSecond Amended and RestatedBylaws constitutethe Bylaws of
theAssociation.

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

e-o ffmher: 2023.

RAINBOW CANYON HOMEOWNERS ASSOCIATION,
a Utah nonprofitCorporation

y:Linda Gingras
Its:President

STATE OF UTAH )
:ss.

COUNTY OF WASHINGTON )

On this& day of e. ewtky ,2023,personallyappearedbeforeme Linda Gingras,
whose identityispersonallykn wn to me or proved tome on thebasisof satisfactoryevidence,
and who, being duly sworn (oraffirmed),did say thatshe isthe Presidentof Rainbow Canyon
Homeowners Association,a Utah nonprofitcorporation,and thatthe foregoingdocument was

signedby her on behalfof theAssociationby authorityof itsBylaws, Declaration,or resolution
of the Board, and she acknowledged beforeme thatshe executedthedocument on behalfof the

Associationand foritsstatedpurpose.

KRISTEMKimRISENHOOVER
otaryPubheNotaryPublic-StateofUtah

Comm.No.725004
MyCommissionExpireson

May31,2026
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ExhibitA

(LegalDescription)

These CorrectedSecond Amended and RestatedBylaws ofRainbow Canyon Homeowners

Association(Formerlyknown as Shadow Canyon Homeowners Association)affectthefollowing
realproperty,alllocatedinWashington County,StateofUtah:

AllofLots 1through 12,Lots23 through34,Lots44 through51,Lots61 through69,Lots

79 through94,and Lots 106 through121,togetherwithallCommon Area,Shadow Canyon 1FKA

LeisureTime Est 1 (H),accordingtotheOfficialPlatthereof,on fileintheOfficeoftheRecorder

ofWashington County,StateofUtah.

PARCEL: H-SCAN-1-1 throughH-SCAN-1-12

PARCEL: H-SCAN-1-23 throughH-SCAN-1-34

PARCEL: H-SCAN-1-44 throughH-SCAN-1-5 1

PARCEL: H-SCAN-1-61 throughH-SCAN-1-69

PARCEL: H-SCAN-1-79 throughH-SCAN-1-94

PARCEL: H-SCAN-1-106 throughH-SCAN-1-121

AllofLots 13through20 and Lots35 through42,togetherwithallCommon Area,Shadow

Canyon 2A (H),accordingto the OfficialPlatthereof,on fileintheOfficeof theRecorder of

Washington County, Stateof Utah.

PARCEL: H-SCAN-2-A-13 throughH-SCAN-2-A-20

PARCEL: H-SCAN-2-A-35 throughH-SCAN-2-A-42

AllofLots52 through59 and Lots70 through77,togetherwithallCommon Area,Shadow

Canyon 2B (H),accordingto the OfficialPlatthereof,on fileinthe Officeof the Recorder of

Washington County, StateofUtah.

PARCEL: H-SCAN-2-B-52 throughH-SCAN-2-B-59

PARCEL: H-SCAN-2-B-70 throughH-SCAN-2-B-77

All of Lots 95 through 103 and Lots 122 through 130,togetherwith allCommon Area,
Shadow Canyon 2C (H),accordingtotheOfficialPlatthereof,on fileintheOfficeoftheRecorder

ofWashington County,StateofUtah.

PARCEL: H-SCAN-2-C-95 throughH-SCAN-2-C-103

PARCEL: H-SCAN-2-C-122 throughH-SCAN-2-C-130
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AllofLot 21,Lot 43,Lot 60,Lot 78,Lot 104,and Lots 131 through146,togetherwithall

Common Area,Shadow Canyon 2D (H),accordingtotheOfficialPlatthereof,on fileintheOffice

oftheRecorderof Washington County,StateofUtah.

PARCEL: H-SCAN-2-D-21

PARCEL: H-SCAN-2-D-43

PARCEL: H-SCAN-2-D-60

PARCEL: H-SCAN-2-D-78

PARCEL: H-SCAN-2-D-104

PARCEL: H-SCAN-2-D-131 throughH-SCAN-2-D-146

AllofLots 1through10 and Lots21 through30,togetherwithallCommon Area,Shadow

Canyon 3A (H),accordingto the OfficialPlatthereof,on filein theOfficeof theRecorder of

Washington County, StateofUtah.

PARCEL: H-SCAN-3-A-1 throughH-SCAN-3-A-10

PARCEL: H-SCAN-3-A-21 throughH-SCAN-3-A-30

All of Lots 11 through20,Lots 31 through39,and Lots 84 through86,togetherwith all

Common Area,Shadow Canyon 3B (H),accordingtotheOfficialPlatthereof,on fileintheOffice

oftheRecorderofWashington County,StateofUtah.

PARCEL: H-SCAN-3-B-11 throughH-SCAN-3-B-20

PARCEL: H-SCAN-3-B-31 throughH-SCAN-3-B-39

PARCEL: H-SCAN-3-B-84 throughH-SCAN-3-B-86
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ExhibitB

(ActionWithout a Meeting Form)

NoticeofProposed ActionWithout a Meeting oftheBoard ofDirectors

PursuanttoUtah Code Section16-6a-813

(EmailCommunication)

1. Stipulations:AllBoard members stipulatethatthisemailcommunication and any response
by email willbe deemed a writtencommunication and the email addressof each Board

member willactastheirsignaturetothecommunication. Any responsemust be sentby a

"replytoall."A responsesenttoallBoard members inthisemailcommunication willbe

deemed a writtenresponsereceivedby theAssociation.

2. Proposed Action:The followingAction isproposedtobe tobe taken:

3. Response Options: Each Board member may respondtotheproposedactioninone ofthe

followingthreeways (orlanguagewhich isclearand theequivalentof thefollowing):

a. Reply allviaemailstating,"Ivoteinfavoroftheproposedaction,"
b. Reply allviaemailstating,"Iabstainfrom thevoteon theproposedaction,"
c. Reply allviaemailstating,"Iobjecttotheproposed actionbeingtakenwithouta

meeting."

4. Time to Respond: This Notice must be responded to by not laterthan the_ day of

,20 by __.m., Utah time.

5. EffectofUntimely Response:An untimelyresponsewillhave thefollowingeffect:

a. abstainingfrom thevoteon theproposedaction;and

b. failingtotimelydemand theproposedactionnotbe takenwithouta meeting.

6. When Action isDeemed Taken: The proposedactionistakenonlyifattheend ofthetime

statedinparagraphNo. 4:

a. theaffirmativevotesaretimelyreceivedand nottimelyrevoked,which votesequal
orexceedtheminimum number ofvotesthatwould be necessarytotakesuchaction

ata meetingatwhich alloftheDirectorstheninofficewere presentand voted;and
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b. therehas notbeen receiveda demand pursuanttoparagraph3(c)thattheactionnot
be takenwithouta meeting,unlesssuchdemand hasbeen revokedby thetimestated
inparagraph4.

7. Right to Revoke: A Directorwho has voted,abstained,or demanded theactionnot be
takenwithouta meetingpursuanttoparagraph3 and/or5 may revokethevote,abstention,
or demand thatthe actionnot be takenwithouta meeting by sendinga followup reply
emailby thetimesetforthinparagraph4 and statingtherevocationand statingthedesired

responseoptionprovidedforinparagraph3.

8. EffectiveDate: The effectivedateoftheActiondeemed takenunder paragraph6 shallbe
thedateand timesetforthinparagraph4,unlessa laterdateand timefortheeffectivedate
isspecifiedintheproposedActiontobe takeninparagraph2.

9. ConditionsforEmail Communications:

a. An electronictransmissioncommunicating a vote, abstention,demand, or
revocationisconsideredtobe written,signed,and datedforpurposesofthisaction
iftheemail isdeliveredwith informationfrom which the Board,as partiestothe
emailcommunication can determine:

i. thattheelectronictransmissionistransmittedby theDirector;and
ii. thedateon which theemailistransmitted.

b. The dateon which theemailistransmittedisconsideredthedateon which thevote,
abstention,demand, orrevocationissigned.

c. For purposes of thisproposed Action,email communications to Board are not
effectiveuntilreceived.

10.StatutoryEffect:PursuanttoUtah Code Section16-6a-813actiontakenpursuanttothis
emailcommunication hasthesame effectasactiontakenata meetingofDirectorsand may
be describedasan actiontakenata meetingofDirectorsinany document.

11.Minutes: Notwithstandingthe statutoryeffectprovidedforinparagraph 10,atthenext

regularBoard meeting any actiontakenpursuanttothisemailcommunication and action
withouta meeting shallbe announced atthemeeting and recordedintheminutesof the
Board. No actiontaken without a meeting shallbe deemed void or ineffectiveitnot
announced atthenextBoard meeting orifnotincludedintheBoard minutes,or both.


