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BYLAWS

OF THE

COUNTRYSIDE TERRACE TOWNHOME

OWNERS ASSOCIATION

ArticleI

General

1.1 Purpose of Bylaws. These Bylaws are adopted forthe regulationand enlargement of the
affairsof Countryside Terrace Townhome Owners Association, a Utah nonprofit
corporation("Association")to be the Association to which reference is made in the
Amended and Restated Declaration of Covenants, Conditions, Restrictions and
Reservation of Easements for Countryside Terrace Townhomes (as amended or

supplemented from time to time, hereafterthe "Declaration"),to perform the Dwelling
Units or Lots withinthe Development.

1.2 Terms Defined in Declarations. Unless otherwise specificallyprovided herein,

capitalizedterms in theseBylaws shallhave the same meaning as given to such terms in
theDeclaration.

1.3 ControllingLaws and Instruments. These Bylaws are controlledby and shallalways be
consistentwith the provisions of the Utah Revised Nonprofit Corporation Act, The

Declaration,the Articlesof Incorporationof the Association filedwith the Division of

Corporationsand Commercial Code of the Utah Department of Commerce, as any of the

foregoingmay be amended from time totime.

ArticleII

Offices

2.1 PrincipalOffice.The principalofficesof the Associationshallbe at 12159 Business Park
Dr. Suite 100, Draper, UT 84020. The Board of Trustees,in itsdiscretion,may change
from time to time,the locationof theprincipaloffice.

2.2 Registered Office and Agent. The Utah Nonprofit Corporation Act requiresthat the
Associationhave and continuouslymaintain in the Stateof Utah a registeredofficeand
registeredagent. The registeredofficeneed not be the same as the principalofficeof the
Association. The initialregisteredofficeand the initialregisteredagent are specifiedin
theArticlesof Incorporation,but may be changed by the Associationatany time,without
amendment tothe Articlesof Incorporation,by filinga statementas specifiedby law with
the Division of Corporations and Commercial Code of the Utah Department of
Commerce.
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ArticleIII

Members

3.1 Members. A "Member," as provided in the Declaration,isthe person or,ifmore than
one person, all persons collectivelywho constitutethe Owner of a Lot within the

Development.

3.2 Memberships Appurtenant to Lot. Each Membership shallbe appurtenant to the fee

simple titleto a Lot. The person or persons who constitutethe Owner of fee simple title
to a Lot shallautomaticallybe the holder of the Membership appurtenantto thatLot and
theMembership shallautomaticallypass with feesimple titleto theLot.

3.3 Members' Voting Rights. Subject to the provisionsin the Declaration and Articlesof

Incorporation,a member shallbe entitledto one (1) vote for each Lot which he owns
withinthe Development.

3.4 Voting by JointOwners. In the event thereismore than one Owner of a particularLot,
the vote relatingto such Lot shallbe exercisedas such Owners may determine among
themselves.A vote castat any Associationmeeting by any of such Owners, whether in

person or by proxy, shallbe conclusivelypresumed to be the vote attributableto the Lot
concerned unless an objectionisimmediately made by another Owner of the same Lot.
In the event such an objectionismade, the vote involved shallnot be counted for any
purpose whatsoever, otherthan to determine whether a quorum exists.

3.5 Resolutionof Voting Disputes. In the event of any disputeas to the entitlementof any
member to vote or as to the resultsof any vote of Members at a meeting, the Board of
Trustees of the Association shallact as arbitratorsand the decision of a disinterested

majorityof the Board of Trusteesshall,when rendered in writing,be finaland binding as
an arbitrationaward and may be actedupon inaccordance with Utah law.

3.6 Suspension of Voting Rights. The Board of Trustees may suspend, afterNotice and
Hearing,the votingrightsof a Member during and forup to sixty(60)days followingany
breach by such Member of Occupant of any provisionof the Declaration,the Articles,
theseBylaws, the AssociationRules and Regulations,or theACC Rules and Regulations,
unlesssuch breach isa continuingbreach,in which case such suspension shallcontinue
forso long as such breach continuesand up to sixty(60)days thereafter,ifso determined
by the Board. For any periodthatany assessment,or any portionthereof,remains unpaid,
theBoard shallhave the rightto suspend such Member's votingrights.

3.7 Transferof Memberships on AssociationBooks. Transferof Membership shallbe made
on the books of the Association only upon presentationof evidence, satisfactoryto the
Association,of the transferof ownership of the Lot to which the Membership is
appurtenant. Prior to presentationof such evidence, the Association may treatthe
previousOwner of theMembership as the Owner of the Membership entitledto allrights
inconnectiontherewith,includingtherightto vote and to receivenotice.
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ArticleIV

Meeting of Members

4.1 Place of Members' Meetings. Meetings of Members shallbe held atthe principaloffice
of the Assocation or at such other place,within or convenient to the Development, as

may be fixedby the Board of Trusteesand specifiedinthenoticeof themeeting.

4.2 Annual Meetings of Members. Annual meetings of the Members shallbe held at such
time and date as isfixedby the Board of Trusteesand specifiedin the noticeof meeting.
The annual meetings shallbe held to electTrustees of the Association and to transact
such otherbusinessas may properlycome beforethemeeting.

4.3 SpecialMeetings of Members. Specialmeetings of the Members may be calledby three

(3)or more of the Trusteesor by ten (10)Members. No businessshallbe transactedata

specialmeeting of Members except as indicatedinthe noticethereof.

4.4 Record Date. For the purpose of determining Members entitledto noticeof,or to vote at,

any meeting of Members or in order to make a determinationof such Members for any
otherproper purpose,the Board of Trusteesmay fix,in advance, a date as the recorddate
forany such determinationof Members. The recorddate shallnot be more than fifty(50)

days prior to the meeting of the Members or the event requiringa determination of

Members.

4.5 Notice of Members' Meetings. Written notice statingthe place,day and hour of any
meeting shallbe deliverednot lessthan ten (10)nor more than thirty(30) days beforethe
date of the meeting, eitherpersonally,by mail or electronicmedium, by or at the
directionof any of the officersof the Association,or the officersor persons callingthe

meeting, to each Member entitledto vote at such meeting. The notice of an annual

meeting shallinclude the names of any known candidate for Trustee and shallidentify
any othermatter which itisknown may come beforethe meeting. The noticeof a special
meeting shallstatethe purpose or purposes for which the meeting iscalled. Ifmailed,
such notice shallbe deemed to be deliveredthree(3) business days aftera copy of the
same has been depositedin the United Statedmail addressed to the Member atthe street
address given by the Member to the Association,or to the residenceof such Member if
no addresshas been given tothe Association.

4.6 Proxies. A Member entitledto vote ma vote in erson or by proxy executed in writi

by the Member of hisduly authorizedattorney-in-factand filedwith the Secretaryof the

meeting priorto the time theproxy isexercised.Any proxy may be revoked,priorto the
time the proxy is exercised,by a Member in person at a meeting or by revocationin

writingfiledwith the Secretary.A proxy shallautomaticallycease upon the conveyance
by a Member of the Lot of the Member and the transferof the Membership on the books
of the Association. No proxy shallbe validaftereleven (11) months from the date of its
executionunlessotherwiseprovided inthe proxy and no proxy shallbe validinany event
formore than three(3)years afteritsdate of execution. Any form of proxy furnishedor

3
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solicitedby the Association and any form of writtenballotfurnishedby the Association
shallaffordan opportunity thereon for Members to specifya choice between approval
and disapprovalof each matter or group of relatedmatterswhich atthe time the form of

proxy or writtenballotis prepared,is known may come before the meeting and shall
provide,subjectto reasonably specifiedconditions,thatifa Member specifieda choice
with respectto any such mater,the vote shallbe castinaccordance therewith.

4.7 Quorum at Members' Meetines. Except as may be otherwise provided in the

Declaration,the Articlesof Incorporation,or these Bylaws, and except as hereinafter

provided with respectto the callingof another meeting, the presence, in person or by
proxy, of Members entitledto cast at leastthirtypercent (30%) of the votes of all
Members shallconstitutea quorum at any meeting of such Members. Members present
inperson or by proxy ata duly organized meeting may continueto transactbusinessuntil

adjournment, notwithstanding the withdrawal of Members so as to leave lessthan a

quorum. Ifa quorum isnot presentatany meeting, anothermeeting may be calledby the
Board of Trustees at the originalmeeting and no furthernotice shallbe necessary,or
otherwise by issuing a Notice of Members Meeting, and such subsequent meeting a

quorum shallbe one-half (1/2) of the quorum which was required at such preceding
meeting, except as otherwise provided in the Declaration,the Articlesof Incorporation,
or these Bylaws. No such subsequent meeting shallbe held more than forty-five(45)
days,or lessthan 2 days, following such preceding meeting at which a quorum was not

present.

4.8 Adjournment of Members' Meetines. 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, without noticeother than announcement at the

meeting, fora totalperiod or periodsnot to exceed forty-five(45) days afterthe date set
forthe originalmeeting. At any adjourned meeting which isheld without noticeother
than announcement at the meeting, the quorum requirement shallbe the same as the
quorum requirement of the meeting so adjourned,and any business rnay be transacted
which might have been transactedatthe adjourned meeting.

4.9 Vote Required at Members' Meetings. At any meeting where a quorum is present,a
majority of the votes present in person or by proxy and entitledto be caston a matter
shallbe necessary forthe adoption of the matter,unless a greaterproportionisrequired
by law, the Declaration,the Articlesof Incorporation,or theseBylaws, except thatin the
case of electionsin which thereare more than two (2) candidates,the persons receiving
thehighestnumber of votes shallbe elected.

4.10 Cumulative Voting Not Permitted. Cumulative voting by Members in the electionof
Trusteesshallnot be permitted.

4.11 Order of Business. The orderof businessatany meeting of Members shallbe as follows:
(a)rollcallto determine the votingpower representedatthe meeting; (b)proof of notice
of meeting or waiver of notice;(c)reading of minutes of preceding meeting; (d)election
of Trustees,ifapplicable;and (e)any otherAssociationbusiness. All othermattersshall
be conducted as the Presidentdirectsand as may be setforthin an agenda.
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4.12 Expenses of Meetings. The Association shallbear the expenses of all meetings of

members and specialmeetings of Members.

4.13 Waiver of Notices. A waiver of noticeof any meeting of Members, signed by a Member,
whether before or afterthe meeting, shallbe equivalentto the giving of notice of the

meeting to such Member. Attendance of a Member at a meeting, eitherin person or by
proxy, shallconstitutewaiver of noticeof such meeting except when the Member attends
forthe expresspurpose of objectingto the transactionof businessbecause the meeting is
not lawfullycalledor convened.

4.14 Action of Members Without a Meeting. Any actionrequiredto be taken or which rnay be

taken at a meeting of Members may be taken without a meeting ifconsent,in writing,

settingforththe action so taken,shallbe signed by allof the Members entitledto vote
with respectto the subjectmatterthereof.

ArticleV

Board of Trustees

5.1 Nominating Committee. The board of Trustees may appoint a three (3) member

nominating committee. The Board of Trustees may electone (1) of the committee
members to serve as chairman of the nominating committee. The nominating committee
shallcontacttheirnominees to obtainthe nominee's consent to have hisname placed on
the ballotforelectionto the Board of Trustees. The listof the candidates,,with a brief

statement,shallbe mailed to each Owner with thenoticeof the annual meeting.

5.2 General Powers and Duties of Board of Trustees. The Board of Trustees shallhave the

duty to manage and supervisethe affairsof the Association and shallhave allpowers
necessary or desirableto permit itto do so. Without limitingthe generalityof the

foregoing,theBoard of Trusteesshallhave thepower to exerciseor cause to be exercised
forthe Associationallof the powers, rightsand authorityof the Associationnot reserved
to Members in the Declaration,the Articlesof Incorporation,these Bylaws, or the Utah
Revised Nonprofit Corporation Act.

5.3 Special Powers and Duties of Board of Trustees. Without limitingthe foregoing
statementof generalpowers and dutiesof the Board of Trusteesor the powers and duties
of the Board as setforthinthe Declaration,the Board of Trusteesof theAssociationshall
be vestedwith the followingspecificpowers and duties:

a. Assessments. The duty to fix and levy from time to time Annual Assessments,
SpecialAssessments, CorrectiveAssessments, and AdditionalAssessments upon the
Members of the Associationas provided in the Declaration;to determine and fixthe
due date forthepayment of such Assessments and the dateupon which the same shall
become delinquent; to enforce the payment of such delinquent assessments as
provided in the Declaration;and to propose an appropriateannual fee schedule for

Membership approval atthe annual meeting.

5
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b. Insurance. The duty to contractand pay premiums for fire,casualty,liabilityand
otherinsuranceinaccordance with theprovisionsof the Declaration.

c. Common Areas. The duty to manage and careforthe Common Areas, and to employ
personnelnecessary forthe care and operationof the Common Areas, and to contract

| and pay for necessary or desirable Improvements. on property acquired by the
Associationinaccordance with theDeclaration.

d. Agents and Employees. The power to select,appoint,and remove allofficers,agents
and employees of the Associationand to prescribesuch powers and dutiesforthem as

may be consistentwith law, the Articlesof Incorporation,the Declaration,and these

Bylaws; and to fixtheircompensation and to requirefrom them securityforfaithful
serviceas deemed advisableby the Board of Trustees.

e. Borrowing. The power, with the approval of a majorityof votes thatare actuallycast
ata meeting or voting procedure foramounts exceeding $100,000 to borrow money
and to incut indebtedness for the purpose of the Association,and the cause to be
executed and deliveredtherefor,in the Association'sname, promissory notes,bonds,
debentures, mortgages, pledges, hypothecations or other evidences of debt and
securitiestherefor.

f. Enforcement. The power to enforcethe provisionsof the Declaration,the Rules and

regulationsof the Association,the ArchitecturalRules and Regulations,theseBylaws
or other agreements of the Association. The Board shallhave the right,but not the

duty,to enforce as itdeems fitinitsbestbusinessjudgment.

g. Delegation of Powers. The power to delegateitspowers according to law.
h. Rules and Regulations. The power to adopt such rulesand regulationswith respectto

the interpretationand implementation of the Declaration,use of Common Areas, and
use of any property within the Development, including Dwelling Units; provided,
however, thatsuch rulesand regulationsshallbe enforceableonly to the extentthat

they are consistentwith the Declaration,the Articles,and these Bylaws. Any
violationof the Rules and Regulationsby an Owner or itsguests,tenants,invitees,or
licenseesshallsubjectsuch Owner toa fine.

i. Mandatory Meetings. Hold a minimum of six(6)meetings annually. The Board, by
majorityvote,may remove a Trusteewho failsto attendthree(3)consecutiveBoard

meetmgs.

j. B_udget. Prepare and present a budget for Membership approval at each annual

meeting.
k. SpecialAssessments. Prepare and presentspecialassessment proposals,ifnecessary,

atany meeting.
1. Contracts. Authorize any officeror officers,agent or agents,in additionto those

specifiedin these Bylaws, to enter into any contractor execute and deliverany
Instrumentin the name of or on behalfof the Association,and such authoritymay be
general or confined to specificinstance. Unless so authorized by the Board of
Trustees,no officer,agent,or employee shallhave any power or authorityto bind the
Associationby contractor engagement, or to pledge itscreditor render itliablefor
any purpose or forany amount.

5.4 Qualificationsof Trustees. A Trustee must be an Owner of a Lot within the
Development. If the Owner of any such Lot is a partnership,corporation,or limited
liabilitycompany, there must be a designated representativeof such partnership,

6
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corporation,or limitedliabilitycompany. Ifa Trustee conveys or transferstitleto his
Lot, or ifa Trustee who isa designatedrepresentativeof a partnership,corporation,or
limited liabilitycompany ceases to be such designated representative,or if the

partnership,corporation,or limitedliabilitycompany of which a Trustee isa designated
representativetransferstitleto itsLot, such Trustee'sterm as Trustee shallimmediately
terminate and a new Trustee shallbe selectedas promptly as possible to take such
Trustee'splace. A Trusteemay be re-electedand thereshallbe no limiton thenumber of
terms a Trusteemay serve,except thatno Trusteeshallbe eligibleto servemore than two

(2)consecutiveterms on the board of Trusteeswithout an interimperiod of at leastone

(1)year.

5.5 Number Trustees. The number of Trusteesof the Associationshallbe not lessthan three

(3)and not more than nine (9). Subjectto such limitations,the number of Trusteesshall
be seven (7) untilchanged pursuant to thisSection. Any increaseor decrease in the
number of Trustees must be accomplished by an amendment to these Bylaws. In the
absence of a bylaivfixingthe number of Trustees,the number shallbe the same as that
statedinthe Articlesof Incorporation.

5.6 Term of Office of Trustees. The affairsof the Associationshallbe managed by a Board
of Trustees composed of seven (7) individuals,unless changed pursuant to Section 5.5.
The Board shallbe electedby ballotto serveas follows:

a. Four (4)Trusteesto servea two (2)year term beginning on January 1 of the next odd-
numbered year.

b. Three (3)Trusteesto serve a two year term beginning on January I of the next even-
numbered year.

Trustees newly electedat the annual meeting shalltake officeon the following
January 1. Said newly electedTrusteesare invitedto attendBoard meetings to
familiarizethemselves with Association procedures prior to taking office on

January 1. Only members who are not in violationof the Declaration,these

Bylaws, the Association Rules and Regulations, or the ACC Rules and

Regulationsshallbe eligibleto run fora positionon the Board of Trustees.

5.7 Removal of Trustees.At any meeting of the Members, the noticeof which indicatessuch

purpose,any Trustee may be removed, with or without cause,by the affirmativevote of
Members holding a majorityof the voting interestsof allMembers and a successormay
be then and thereelectedto fillthe vacancy thiscreated

5.8 Resignationof Trustees. Any Trusteemay resignatany time by giving writtennoticeto
the President,the Secretary,or the Board of Trustees statingthe effectivedate of such
resignation. Acceptance of such resignationshall not be necessary to make the
resignationeffective.

5.9 Vacancies on the Board of Trustees. Any vacancy occurring on the Board of Trustees
shall,unless filledin accordance with Section 5.6 or by electionat a specialmeeting of
Members, be filledby the affirmativevote of a majority of the remaining Trustees,

7
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though lessthan a quorum of the Board of Trustees. A Trustee electedor appomtea to
filla vacancy shallbe electedor appointed forthe unexpired term of thispredecessorin
office.A trusteeshipto be filledby reason of increasein the number of Trusteesshallbe
filledonly by vote of theMembers.

5.10 Appointment of Committees. The Board of Trustees,by resolutionadopted by a majority
of the Trusteesin office,may designateand appointone or more committees which shall
consistof two or more Trusteesand which, unlessotherwiseprovided in such resolution,
shallhave and may exercisethe authorityof the Board of Trusteesin the management of
the Association,except authoritywith respectto those matters specifiedin the Utah
Revised Nonprofit Corporation Act as matters which such committee may not exercise
theauthorityof the Board of Trustees.

5.11 General ProvisionsApplicable to Committees. The designationand appointment of any
committee and the delegationtheretoof authorityshallnot operateto relievethe Board of
Trustees,or any individualTrustee,of any responsibilityimposed upon itor him by law.

The Provision of these Bylaws with respectto notice of meetings, waiver of notices,
quorums, adjournment, vote required,and action by consent applicable to meetings
Trusteesshallbe applicabletomeetings of committees of the Board of Trustees.

ArticleVI

Meetings of Trustees

6.1 Place of Trustees'Meetings. Meetings of the Board of Trustees shallbe held at the

principalofficeof the Association or at such other place,within or convenient to the

Development, as may be fixedby the Board of Trusteesand specifiedinthe noticeof the

meeting.

6.2 Annual Meeting of Trustees. Annual meetings of the Board of Trusteesshallbe held on
the same date as,or within ten (10) days following,the annual meeting of Members and
alsoon the date thatnewly electedTrusteestake office.The businessto be conducted at
the annual meeting of Trustees shall consist of the appointment of officersof the
Associationand the transactionof such otherbusinessas may properly come before the
meeting. No prior notice of the annual meeting of the Board of Trustees shallbe
necessary ifthe meeting is held on the same day and at the same place as the annual
meeting of Members atwhich the Board of Trusteesiselectedor ifthe time and place of
the annual meeting of the Board of Trusteesisannounced atthe annual meeting of such
Members.

6.3 Other Regular Meetings of Trustees. The Board of Trustees may hold other regular
meetings and may, by resolution,establishin advance the times and places for such
regular meetings. No prior notice of any regular meeting need be given after
establishmentof the time and placethereofby such resolution.

8
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6.4 SpecialMeetings of Trustees. Specialmeetings of the Board of Trusteesmay be called

by the President or any two (2) members of the Board of Trustees other than the
President.

6.5 Notice of Trustees'Meetings. In the case of allmeetings of Trusteesforwhich noticeis

requiredby these Bylaws, noticestatingthe place,day and hour of the meeting shallbe
deliverednot lessthan three(3) nor more than thirty(30) days before the date of the

meeting, by mail,fax,telephone,electronicmedium or personally,by or atthe direction
of the persons callingthe meeting, to each member of the Board of Trustees. Ifmailed,
such noticeshallbe deemed to be deliveredthree (3) business days aftera copy of the
same has been deposited in the United Statesmail addressed to the Trustee at the street
address given by the Trusteeto the Association,or to the residenceof such Trusteeifno
address has been given to the Association. If faxed, such notice shall be deemed
delivered when the transmission is complete. If by telephone such notice shallbe
deemed to be deliveredwhen given by telephonetothe Trustee. Ifgiven personally,such
noticeshallbe deemed to be deliveredupon deliveryof a copy of a writtennoticeto,or

upon verballyadvising,the Trusteeor some person who appears competent and mature at
hishome or businessaddressas eitherappears on the recordsof the Association.

Neither the business to be transactedat,nor the purpose of, any regular or special
meeting of the Board of Trustees need be specifiedin the notice or waiver of such

meetmg.

6.6 Quorum of Trustees. A majorityof the number of Trustees fixed in these Bylaws shall
constitutea quorum forthe transactionof business. For the purpose of determining the

presence of a quorum, Trusteeswillbe counted ifrepresentedinperson.

6.7 Adjournment of Trustees'Meetings. Members presentat any meeting of Trustees,may
adjourn themeeting from time to time,whether or not a quorum shallbe present,without
noticeother than announcement at the meeting, for a totalperiod or periods of not to
exceed thirty(30) days afterthe date set for the originalmeeting. At any adjourned
meeting which is held without notice other than announcement at the meeting, the
quorum requirement shall not be reduced or changed, but if the originallyrequired
quorum ispresent,any businessmay be transactedwhich might have been transactedat
themeeting as originallycalled.

6.8 Vote Required at Trustees'Meeting. At any meeting of the Trustees,if a quorum is
present,a majorityof the votes presentin person and entitledto be caston a mattershall
be necessaryforthe adoption of thematter,unlessa greaterproportionisrequiredby law,
theDeclaration,theArticlesof Incorporation,or theseBylaws.

6.9 OfficersatMeetings. The Presidentshallactas chairman and theBoard of Trusteesshall
electa Trusteeto actas secretaryatallmeetings of Trustees.

6.10 Waiver of Notice. A waiver of noticeof any meeting of the Board of Trustees,signedby
a Trustee,whether before or afterthe meeting, shallbe equivalentto the giving of notice
of the meeting to such Trustee. Attendance of a Trustee at a meeting in person shall

9
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constitutewaiver of notice of such meeung except wnen the trustee attends tor the

express purpose of objectingto the transactionof business because the meeting is not

lawfullycalledor convened.

6.11 Action of TrusteesWithout a Meeting. Any actionrequiredto be taken or which may be
taken at a meeting of Trustees,may be taken without a meeting ifeach of the Trustees
consentsinwritingtowaive the meeting requirement. Any response by a Trusteeto an e-
mail chain or conversationregarding a particularmatter shallbe deemed to be consent
under thissectionfor such matter,unless such response indicatesthatthe Trustee does
not waive the meeting requirement.

ArticleVII

Officers

7.1 Officers,Employees and Agents. The officersof the Association shallconsistof a

President,a Secretary,a Treasurerand such other officers,assistantofficers,employees
and agentsas may be deemed necessaryby the Board of Trustees.Officersotherthan the
Presidentneed not be Trustees. No person shallsimultaneouslyhold more than one (1)
officeexcept the officesof Secretaryand Treasurer. The individualofficersshallhave
such power, authority,and dutiesas theBoard may designatefrom time to time.

7.2 Appointment and Term of Office of Officers. The officersshallbe appointed by the
Board of Trustees at the annual meeting of the Board of Trustees and shallbold office,

subjectto the pleasure of the Board of Trustees,untilthe next annual meeting of the
Board of Trustees or untiltheirsuccessorsare appointed,whichever islater,unless the
officerresignsor isremoved earlier.

7.3 Removal of Officers.Any officer,employee or agent may be removed by the Board of

Trustees,with or without cause,whenever in thejudgment of the Board of Trusteesthe
best interestsof the Association will be served thereby. The removal of an officer,
employee or agent shallbe without prejudiceto the contractrights,ifany, of the officer,
employee or agents removed. Electionor appointment of an officer,employee or agent
shallnot of itselfcreatecontractrights.

7.4 Resignation of Officers.Any officermay resignat any time by giving writtennoticeto
the President,the Secretary,or the Board of Trustees of the Association statingthe
effectivedate of such resignation.Acceptance of such resignationshallnot be necessary
tomake theresignationeffective.

7.5 Vacancies in Offices. Any vacancy occurringin any positionas an officermay be filled

by the Board of Trustees. An officerappointed to filla vacancy shallbe appointed for
theunexpired term of hispredecessorin office.

7.6 President. The Presidentshallbe a member of the Board of Trustees and shallbe the

principalexecutiveofficerof the Associationand, subjectto the controlof the Board of

Trustees,shalldirect,supervise,coordinateand have general controlover the affairsof

10
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the Association,and shallhave the powers generallyattributableto the chiefexecutive
officerof a corporation. The Presidentshallpreside at allmeetings of the Board of
Trusteesand of the Members of theAssociation.

7.7 Vice President. The Vice President,ifany, may act in place of the Presidentin case of
his death,absence or inabilityto act,and shallperform such other dutiesand have such

authorityas isfrom time totime delegatedby the Board of Trusteesor by the President.

7.8 Secretary. The Secretary shallbe the custodian of the records and the seal of the
Association and shallaffixthe sealto alldocuments requiringthe same, if such seal

exists;shallsee thatallnoticesare duly given in accordance with theprovisionsof these

Bylaws and as required by law and thatthe books, reportsand other documents and
recordsof the Associationareproperlykept and filed;shalltake or cause to be taken and
shallkeep minutes of themeetings of Members, the Board of Trustees,and committees of
theBoard of Trustees;shallkeep atthe principalofficeof the Associationa recordof the
names and addressesof the Members; and, in general,shallperform alldutiesincidentto
the officeof Secretaryand such other dutiesas may, from time to time,be assigned to
him by the Board of Trustees or by the President. The Board of Trustees may appoint
one or more AssistantSecretarieswho may act in place of the Secretaryin case of his

death,absence or inabilitytoact.

7.9 Treasurer. The Treasurer shallhave charge and custody of,and be responsiblefor,all

funds and securitiesof the association;shalldepositallsuch funds in the name of the
Association in such depositoriesas shallbe designated by the Board of Trustees;shall

keep correctand complete financialrecordsand books of account and recordsof financial
transactionsand conditionof the Association,and shallsubmit such reportsthereofas the
Board of Trustees may, from time to time, require;shallarrange for the annual report
requiredunder Section 9.4 of these Bylaws; and, in general,shallperform allthe duties
incidentto the officeof Treasurer and such other dutiesas may, from time to time, be

assignedto him by the Board of Trusteesor by thePresident.The Board of Trusteesmay
appointone or more AssistantTreasurerswho may actinplaceof the Treasurerincase of
hisdeath,absence or inabilityto act.

7.10 Bonds. The Association may re uirefidelitbonds coveri officersor other ersons

handling funds of the Associationas requiredin the Declaration. The Associationshall

pay thepremiums forsuch bonds.

ArticleVIII

Indemnificationof Officialsand Agents

8.1 CertainDefmitions. A "Corporate Official"shallmean any Trustee or officerand any
former Trustee or officerof the Association. A "Corporate Employee" shallmean any
employee or agent and any former employee or agent of the Association,"Expenses"
shall mean all costs and expenses, including attorney fees, liabilities,obligations,
judgments, and any amounts paid inreasonablesettlementof a Proceeding. "Proceeding"
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shallmean any claim, action,suitor proceeding,civilor criminal,whether threatened,

pending or completed, and shallincludeappeals.

8.2 Right of Indemnification. The Association shallindemnify any Corporate Officialand

may, in the discretionof the Board of Trustees,indemnify any Corporate Employee
againstany and allExpenses actuallyand reasonablyincurredby or imposed upon him in
connection with, arisingout of,or resultingfrom, any Proceeding in which he may be
involved or to which he isor may be a party by reason of (a)actualor allegederroror
misstatement or misleading statement or act or omission or neglect or breach of duty
while actinginhisofficialcapacityas a Corporate Officialor Corporate Employee; or (b)
any matter claimed againsthim solelyby reason of his being a Corporate Officialor

Corporate Employee. The Right of indemnificationshallextend to allmatters as to
which a majority of disinterestedTrustees of the Association by resolution,or

independent legalcounsel ina writtenopinion,shalldetermine thatthe Corporate Official
or Corporate Employee acted in good faithand had no reasonable cause to believethat
hisconduct was improper or unlawful. The rightof indemnificationshallnot extend to
matters as to which the Corporate Officialor Corporate Employee isfinallyadjustedin
an action, suit or proceeding to have been liablefor gross negligence or willful
misconduct in the performance of his duty, except to the extent that a court may
determine,upon application,thatdespitesuch adjudicationof liability,but in view of all
the circumstancesof the case,such person isfairlyand reasonably entitledto indemnity.
The right of indemnification shall not extend to any matter as to which said
indemnificationwould not be lawfulunder thelaws of the Stateof Utah.

8.3 Advances of Expenses and Defense. The Association may advance Expenses to, or
where appropriate,may undertake the defense of,any Corporate Officialor Employee in
a Proceeding provided that the Corporation Officialor Corporate Employee shall

undertake,in writing,to reimburse the Associationfor the Expenses advanced or forthe
costs and expenses of such defense if it should ultimatelybe determined that the

Corporate Officialor Corporate Employee isnot entitledto Indemnificationunder the
Article.

8.4 Rights Not Exclusive. The right of indemnificationherein provided shall not be
exclusiveof otherrightsto which such Corporate Officialor Corporate Employee may be
entitled.

8.5 Authorityto Insure. The Associationmay purchase and maintain liabilityinsuranceon
behalf of any Corporate Officialor Corporate Employee against any liabilityasserted

againsthim and incurred by him as a Corporate Officialor Corporate Employee or

arisingout of his statusas such, includingliabilitiesfor which a Corporate Officialor

Corporate Employee might not be entitledto indemnificationhereunder.

ArticleIX

Miscellaneous
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9.1 Amendment Conflict. These Bylaws may be altered,amended or repealed,aftera

quorum isestablished,with the approval of two-thirds(2/3)of the votes thatare actually
castat such meeting or othervoting procedure allowed under the governing documents.

Provided,thatas a conditionto any such alteration,amendment or repeal,writtennotice
of theproposed vote to amend shallbe given to allUnit Owners at leastten (10) days in
advance of any such vote. In the case of any conflictbetween the Articlesand these

Bylaws, theArticlesshallcontrol;inthe case of any conflictbetween the Declarationand

Bylaws, the Declarationshallcontrol.

9.2 Compensation of Officers,Trustees and Members. No Trustee shallhave the rightto
receiveany compensation from the Association for serving as such Trustee.exceptfor
reimbursement of expenses as may be approved by resolutionof disinterestedmembers
of the Board of Trustees and except as may otherwise be approved by the Members.

Officers,agents and employees shallreceive such reasonable compensation as may be

approved by the Board of Trustees. Appointment of a person as an officer,agent or

employee shallnot,of itself,createany rightto compensation.

9.3 Books and Records. The Associationshallkeep correctand complete books and records
of account,shallkeep minutes of the proceedings of itsMembers, itsBoard of Trustees,
and any committee having any of the authorityof the Board of Trustees,and shallkeep,
atitsprincipaloffice,a record of the names and addressesof itsMembers, and copies of
the Declaration,the Articlesof Incorporationand theseBylaws which may be purchased
by any Member ata reasonablecost. All books and recordsof the Association,including
the Articlesof Incorporation,the Bylaws, and the minutes of meetings of Members and

Trustees,may be inspected by any member, or his agent or attorney,and any First

Mortgagee of a Member for any proper purpose at any reasonable time. The rightof

inspectionshallbe subjectto any reasonable rules adopted by the Board of Trustees

requiringadvance notice of inspection,specifyinghours and day of the week during
which inspectionwillbe permittedand establishingreasonablefeesfor any copiesto be
made or furnished.

9.4 Annual Report. An annual financialreportand projectedbudget reportshallbe prepared
and presentedatthe annual meeting. At the end of the year,upon the completion of the
annual financialreview, the Board of Trusteesshalladvise allMembers of the financial
conditionof the Association.

9.5 Statement of Account. Upon Payment of a reasonable fee to be determined by the
Associationand upon writtenrequestof an Owner of a Lot or any person with any right,
titleor interestin a Lot or intendingto acquire any right,titleor interestin a Lot, the
Associationshallfurnish,within ten (10) days afterthe receiptof such request,a written
statementof account settingforththe amount of unpaid assessments,or otheramounts, if
any, due or accrued and then unpaid with respecttothe Lot and the Unit thereon,and the
amount of the assessments forthe currentfiscalperiod of the Association payable with
respectto the Lot and the Unit thereon. Such statementshall,with respectto the partyto
whom itisissued,be conclusiveagainstthe Associationand allparties,forallpurposes,
thatno greateror other amounts were then due or accrued and unpaid and thatno other
assessmentshave been levied.
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9.6 Annual Corporation Reports. The Association shall file with the Division of I
Corporations and Commercial Code for the Utah Department of Commerce, within the
time prescribed by law, annual corporate reports in such form and containing the
informationrequiredby law and shallpay the feeforsuch filingas prescribedby law.

9.7 FiscalYear. The fiscalyear of the Association shallbegin on January 1 and end the

succeeding December 31.

9.8 Seal. The Board of Trustees ma ado ta sealwhich shallhave inscribedthereon the
name of theAssociationand thewords "SEAL" and "UTAH".

9.9 Shares of Stock and Dividends Prohibited.The Associationshallnot have or issueshares
of stock and no dividend shallbe paid and no part of the income or profitof the
Associationshallbe distributedto itsMembers, Trusteesor offices.Notwithstanding the

foregoing paragraph, the Association may issue certificatesevidencing membership
therein,may confer benefitsupon itsMembers in conformity with itspurposes and, upon
dissolutionor finalliquidation,may make distributionsas permittedby law, and no such

payment, benefitor distributionshallbe deemed to be a dividend or distributionof
income or profit.

9.10 Loans to Trustees.Officersand Members Prohibited. No loan shallbe made by the
Associationto itsMembers, Trusteesor officersand any Member, Trustee,or officerwho
assentsto or participatein the making of any such loan shallbe liableto the Association
forthe amount of such loan untiltherepayment thereof.

9.11 Limited Liability.The Association,the Board of Trustees,the ArchitecturalControl
Committee (ACC), and any agent or employee of any of the same shallnot be liableto

any person for any actionsor for any failureto act in connection with the affairsof the
Associationifthe actiontaken or failureto actwas ingood faithand without malice.

9.12 Minutes and Presumptions Thereunder. Minutes or any similarrecord of the meetings of
Members or of theBoard of Trustees,when signed by the Secretaryor actingSecretaryof
the meeting, shallbe presumed to truthfullyevidence the matters set forththerein. A
recitationin any such minutes thatnotice of the meeting was properly given shallbe

prima facieevidence thatthenoticewas given.

9.13 Checks, Draftsand Documents. All checks,draftsor otherordersforpayment of money,
notes or other evidences of indebtednessissuedin the name of the Association shallbe
approved by two members of the Board, or one member of the Board and a manager. All
such types of instrumentspayable to the Association shallbe approved or endorsed by
such person or persons in a manner directedby resolutionof the Board or Trusteesof the
Association. All savings and CD accounts shallbe signed by two (2) members of the
Board or Trustees.

9.14 Execution of Documents. The Board of Trustees,except as these Bylaws otherwise
provide,may authorizeany officeror officers,agent or agents,to enterintoany contract
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or execute any instrument in the name of and on behalf of the Association,and such

authoritymay be general or confined to specificinstances;and unless so authorizedby
the Board of Trustees,no office,agent or employee shallhave any power or authorityto

bind the Associationby any contractor engagement or to pledge itscreditor to render it

liableforany purpose or inany amount.

ArticleX

Notice and Hearing Procedure

10.1 Association Enforced Rights. In the event of an illegalviolationby a Member or

Occupant ("Resident") of the Declaration,these Bylaws, the Association Rules and

Regulations,or the ACC Rules and Regulations,the Board of Trustees shallhave the

right,upon an affirmativevote of a majorityof allTrusteeson the Board, to take any one

or more of the actionsand to pursue one or more of the remedies permitted under the

provisionsof the Declaration,these Bylaws, the Association Rules and Regulations,or

theACC Rules and Regulations. If,under the provisionsof the Declaration,the Articles,
theseBylaws, the AssociationRules and Regulations,or the ACC Rules and Regulations,
a Notice of Noncompliance by the Board of Trustees and Right to Hearing isrequired

priorto takingactionor pursuing remedies,the followingprovisionsof ArticleX of these

Bylaws shallbe applicable. The failureof the Board of Trustees or the Architectural

Control Committee (ACC) to enforcethe AssociationsRules and Regulationsor the ACC

Rules and Regulations,the Bylaws, or the Declarationsshallnot constitutewaiver of the

right to enforce the same thereafter. The remedies set forth and provided in the

Declaration,the AssociationRules and Regulations,the ACC Rules and Regulations,or

theseBylaws shallbe cumulative and none shallbe exclusive. However, any individual

Member must exhaust allavailableinternalremedies of theAssociationprescribedby the

Declaration,these Bylaws, the AssociationRules and Regulations,and the ACC Rules

and Regulations,before thatMember may resortto a courtof law forreliefwith respect
to any alleged violationby another Member of the Declaration,these Bylaws, the

AssociationRules and Regulations,or the ACC Rules and Regulations,provided thatthe

foregoing limitationpertainingto exhausting administrativeremedies shallnot apply (i)
to the Board of Trustees or to any Member where the complaint allegesnonpayment of
Annual Assessments, Special Assessments, Corrective Assessments, or Additional

Assessments; or (ii)to mattersthe Board determines in itsdiscretionwill (a)affectthe

safetyof the Common Areas or the owners or their property,or (b) will resultin the

irreparableharm to the Associationifnot quicklyremedied. In such casesthe Board may
immediately filesuit.

10.2 Notice of Noncompliance by Board of Trustees and Right to Hearing. A copy of the

Complaint or Notice of Noncompliance by Board of Trustees and Right to Hearing
("Notice")shallcontain a writtenstatementof charges which shallsetforthin ordinary
and concise language the actsor omissions with which the Respondent ischarged and a
referenceto the specificprovisions of the Declaration,these Bylaws, the Association
Rules and Regulations,or the ACC Rules and Regulations which the Respondent is

allegedto have violated. The noticeshallbe served on each Respondent in accordance
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with the noticeprovisionssetforthin the Declaration,togetherwith a statementwhich
shallbe substantiallyinthe followingform:

"Unless a writtenrequestfora hearing signed by or on behalfof a person named
as Respondent in the accompanying Complaint/Notice isdeliveredor mailed to
the Board of Trustees within fifteen(15) days afterthe Complaint/Notice is
served upon you. The Board of Trusteesmay proceed upon the Complaint/Notice
without a hearing,and you willhave thuswaived your rightto a hearing.

You may, but need not,be representedby counsel at any or allstagesof these

proceedings. If you desire the names and addresses of witnesses or an

opportunityto inspectany relevantwritingsor items on filein connection with
thismatterinthepossession,custody or controlof the Board of Trustees,you may
contact:

Countryside Terrace Townhome Owners' Association

A respondent shallbe entitledto a hearing on the merits of the matter ifthe Notice of

Response istimely filedwith the Board of Trustees. A Respondent may filea separate
statementby way of mitigation,even ifhe does not filea Notice of Response. If the

charges relateto an Occupant thatisnot a Member, both the Occupant and the Member
shallbe consideredRespondents.

10.3 Board of Trustees. The Board of Trustees shallserve as the Hearing Committee. The
Board of Trustees shallelecta Chairman and appoint a hearing officerwho shalltake
evidence and ensure thata proper recordof allproceedings ismaintained.

10.4 Notice of Hearing. The Board of Trustee shallserve a Notice of Hearing, as provided
herein,on allpartiesat leastten (10) days prior to the hearing, if such hearing is

requestedby a Respondent. The hearing shallbe held no laterthan thirty(30) days after
the Notice is mailed or deliveredto each Respondent. The Notice of Hearing to each

Respondent shall be substantiallyin the following form, but may include other
information:

"You are hereby notifiedthata hearingwillbe held before The Board of Trustees
at:

On the day of ,20 ,atthe hour of ,upon the charges made inthe

Complaint/Notice served upon you. You may be presentatthe hearing,may but
need not be representedby counsel,may presentany relevantevidence,and will
be given fullopportunityto cross-examine allwitnesses testifyingagainstyou.
You are entitledto seek the attendanceof witnessesand to compel the production
of books, documents or other items in the possession of the Association by
applying tothe Board of Trusteesof the Association."
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a. At the hearing the Respondent must show cause,ifany cause can be shown, forwhy
said Respondent is not in violationof the Declaration,the Association Rules and

Regulations,the ACC Rules and Regulations,or these Bylaws as set forthin the

Notice,

b. Oral evidence shallbe taken orallyon oath or affirmationadministeredby a member

of the Board of Trustees. The use of affidavitsand writteninterrogatoriesin lieuof

oraltestimony shallbe encouraged by the Board or Trustees.

c. Each party shall have these rights:to call and examine witnesses; to introduce

exhibits;to cross-examine witnesseson any matter relevantto the issues;to impeach

any witness;and to rebut the evidence againstsuch party. If respondent does not

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

exammation.

d. The hearing need not be conducted according to technicalrulesrelatingto evidence

of witnesses. Any relevantevidence shallbe admitted ifitisthe sortof evidence on

which responsiblepersons are accustomed to rely in the conduct of seriousaffairs,

regardlessof the existenceof any common law or statutoryrulewhich might make

improper the admission of such evidence over objectionin civilactions. Hearsay
evidence may be used forthe purpose of supplementing or explainingotherevidence

but shallnot be sufficientin and of itselfto support a finding unless itwould be

admissibleover objectionin civilactions.

e. Neither the complainant nor the Respondent need be in attendance at the hearing.
The hearing shallbe open to attendanceby any Member of the Association to the

extentof the permissiblecapacityof the hearingroom.

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

the Declaration,theseBylaws, theAssociationRules and Regulations,the ACC Rules

and Regulations, or any generally understood matter within the workings of the

Association. Persons present at the hearing shallbe informed of the matters to be

noticedby the Board of Trustees,and theseMatters shallbe made a partof the record

of proceedings.

g. The Board of Trusteesmay grantcontinuanceson a showing of good cause.
h. Whenever the Board of Trusteeshas commenced to hear the matter and a member of

the Board of Trustees is forced to withdraw prior to a finaldetermination by the
Board of Trustees,theremaining members shallcontinueto hear and decide thecase.

10.6 Decision. Ifa Respondent failsto filea Notice of Response as provided in Section 10.3
of these Bylaws, or failsto appear at a hearing,the Board of Trustees may take action
based upon the evidence presentedto itwithout furthernoticeto Respondent. Holvever,
the Respondent may make any showing by way of mitigation. After alltestimony and

documentary evidence has been presentedto the Board of Trustees,the Board of Trustees

may vote by secretwrittenballotupon the matter,with a majority of the entireBoard of
Trusteescontrolling.A copy of theNotice of Adjudicationof the Board of Trusteesmay
be posted by the Board of Trustees at a conspicuous place in the Development, and a

copy shallbe served by the Presidentof the Associationon each person directlyinvolved
inthe matterand hisattorney,ifany, inaccordance with the noticeprovisionssetforthin
theDeclaration.The Notice of Adjudicationmay include(i)the terms of any disciplinary
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action;(ii)the levy of a CorrectiveAssessment; or (iii)othersuch actionsor remedies as
the Board of Trustees deems appropriate.The decisionof the Board of Trustees shall
become effectiveten (10) days afteritisserved upon each Respondent, unlessotherwise
ordered in writing by the Board of Trustees. The Board of Trustees may order a
reconsiderationat any time within fifteen(15) days following serviceof itsdecisionon
the involved persons,on itsown motion or on petitionby any party. However, no action

againsta Respondent arisingfrom the alleged violationshalltake effectprior to the

expirationof the laterof (a) fifteen(15) days aftereach Respondent's receiptof the
Notice of Hearing; or (b)ten (10)days afterthehearingrequiredherein.

10.7 Subsequent ViolationforSame Offense. Ifthe Board determines thatan Owner violates
theNotice of Adjudication,the Board may immediately issuea Notice of Noncompliance
by Board and Right to Hearing or filesuitto enforcetheNotice of Adjudication.

CERTIFICATE OF SECRETARY

I,theundersigned,do hereby certifythat:

1. These amended Bylaws supersede any and allBylaws, ifany, dated priorto the dateof
theseamended Bylaws as witnessed below; and

2. Iam theduly electedand actingSecretaryof Countryside Terrace Townhome Owners

Association,a Utah nonprofitcorporation("Association").

IN WITNESS WHEREOF, Ihave hereunto subscribedmy hand this day of August, 2012.

E ERSON

RY

SUBSCRIBED AND SWORN TO beforeme this day of August, 2012.

We
Notary Public: ## ,

Commission#601207 . .
cedercity,ute wra Commission Expires: 10-10-1/
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WHEN RECORDED RETURN TO:

Countryside Terrace Planned Unit Development
c/oFCS Community Management
PO Box 5555

Draper,UT 84020

801-256-0465

manager@hoaliving.com

Parcel# B-1742-0001-0000throughB-1742-0036-0000

(Lot1 - $6,CountrysideTerraceTownhames, Unit1)
Parcel# B-1742-0037-0000throughB-1742-0067-0000

(Lot37 - 67,CountrysideTerraceTown homes, Unit2)
Parcel# B-1742-0068-0000throughB-1742-0098-0000

(Lot88- 98,CountrysideTerraceTownhames, Unit3)
Parcel# B-1742-0099-0000throughB-1742-00104-0000

(Lot99 - 104,CountrysideTerraceTownhomes, Unit4 )
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