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BYLAWS OF
THE COTTAGES

COMMUNITY ASSOCIATION, INC.

ARTICLE ONE
Name and Location

The name of the corporation is The Cottages Community Association, Inc., hereinafter
referred to as the "Association." The principal office of the Association shall be located at
, but the meetings of Members and Trustees
may be held at such places in the State of Utah, as may be designated by the Board of
Trustees.

ARTICLE TWO
Application of Bylaws

All present and future Owners, Mortgagees, lessees and occupants of any Lot and any
other persons who may use the facilities of the Project in any manner are subject to the
Declaration, these Bylaws and all rules made pursuant hereto and any amendments hereof.
The acceptance of a deed, or other conveyance, or the entering into of a lease or the act of
occupancy of a Lot shall constitute an agreement that the provisions of the Declaration and
these Bylaws and any rules and regulations made pursvant hereto, as they may be amended
from time to time, are accepted, ratified and will be complied with. All capitalized terms not
specifically defined in these Bylaws shall have the same definitions as set forth in the
Declaration.

ARTICLE THREE
Meetings of Members
Section 1. Apnual Meetings. The first annual meeting of the Members shall be held

within one (1) year from the date of incorporation of the Association, and each subsequent
regular meeting of the Members shall be held on the first Friday in December, at 7:00 p.m., at
the Project or some other reasonable location within the State of Utah, or on such other date
and time fixed by the Board of Trustees. If the day for the annual meeting of the Members is a
legal holiday, the meeting will be held at the same hour on the first day following which is not
a legal holiday.
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Section 2. Special Meetings. Special meetings of the Members may be called at any

time by the President or by the Board of Trustees, or upon written request of the Members
who are entitled to vote at least thirty-three percent (33 %) of all of the votes of the
membership.

Sectjon 3. Notjce of Meetings. Written notice of each meeting of the Members shall

be given by, or at the direction of, the Secretary of the Association or person authorized to call
the meeting, by mailing a copy of such notice, postage prepaid, at least fifteen (15) days before
such meeting to each Member entitled to vote thereat, addressed to the Member's address last
appearing on the books of the Association, or supplied by such Member to the Association for
the purpose of notice. Such notice shall specify the place, day and hour of the meeting, and, in
the case of a special meeting, the purpose of the meeting.

Section 4. Quorum. The presence at the meeting of Members entitled to cast, or of
proxies entitled to cast, fifty percent (50%) or more of the votes of the membership shall
constitute a quorum for any action except as otherwise provided in the Articles, the
Declaration, or these Bylaws. If, however, such a quorum shall not be present or represented
at any meeting, the Members entitled to vote thereat shall have the power to adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a
quorum as aforesaid shall be present or be represented.

Section 5. Voting. At all meetings of Members, each Member may vote in person or
by proxy. The number of votes appurtenant to each membership is set forth in the
Declaration.

ing. Any action that may be taken at any
regular or special meeting of the Association may be taken without a meeting if the following
requirements are met:

6.1 A written ballot is distributed to every Member entitled to vote, seiting
forth the proposed action, providing an opportunity to signify approval or disapproval
of the proposal and providing a reasonable time for the Member to return the ballot to
the Association,

6.2 The number of votes cast by ballot within the specified time under
Subparagraph 6.1 equals or exceeds the quorum required to be present at a meeting
authorizing the action.

6.3 The number of approvals of the action equals or exceeds the number of

votes required to approve the action at a meeting at which the total number of votes cast
was the same as the number of votes cast by written ballot.

CAWPDOCSA\GENERALABYLAWS.COT 2



6.4 The written ballot distributed to Members affords an opportunity for the
Member to specify a choice between approval and disapproval of each order of business
proposed to be acted upon by the Association and further provides that the vote of the
Members shall be cast in accordance with the choice specified.

Section 7. Proxies. At each meeting of the Members, each Member entitled to vote
shall be entitled to vote in person or by proxy; provided, however, that the right to vote by
proxy shall exist only where the instrument authorizing such proxy to act shall have been
executed by the Member himself or by his attorney thereunto duly authorized in writing. If a
Lot is jointly held, the instrument authorizing a proxy to act must have been executed by all
Owners of such Lot or their attorneys thereunto duly authorized in writing. Such instrument
authorizing a proxy to act shall be delivered at the beginning of the meeting to the Secretary of
the Association or to such other officer or person who may be acting as secretary of the

meeting. The secretary of the meeting shall enter a record of all such proxies in the minutes of
the meeting.

ARTICLE FOUR
Board of Trustees, Selection, Term of Office
Section 1. Number. The affairs of this Association shall be managed by a Board of at

least three (3) but more than seven (7) trustees, who need not be Members of the Association.

Section 2. Term of Office. At the first annual meeting of the Association one-third of
the trustees shall be elected for a term of one (1) year, one-third of the trustees shall be elected
for a term of two (2) years, and one-third of the trustees shall be elected for a term of three 3)
years. Thereafter, each trustee shall be elected for a term of three (3) years.

Section 3. Resignation and Removal. Any trustee may resign from the Board upon
prior written notice to all of the other trustees. Any trustee, except trustees selected by the
Declarant during the period of Declarant control described in Article 5, Section 3, may be
removed from the Board of Trustees, with or without cause, by a majority vote of the
Members of the Association. In the event of death, resignation or removal of a trustee, his
successor shall be selected by the remaining Members of the Board of Trustees and shall serve
for the unexpired term of his predecessor.

Section 4. Compensation. No trustee shall receive compensation for any service he
may render to the Association. However, any trustee may be reimbursed for his actual

expenses incurred in the performance of his duties.
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ARTICLE FIVE
Nominati | Election of T

Section ], Nomination. Nomination for election to the Board of Trustees may be made
by a nominating committee, or by nominations made from the floor at the annual meeting. If
the Board of Trustees determines that a nominating committee is to be used, it shall consist of
a Chairman, who shall be a member of the Board of Trustees, and two (2) or more Members
of the Association. The nominating committee shall be appointed by the Board of Trustees
prior to the annual meeting of the Members, to serve from the close of such annual meeting
until the close of the next annual meeting and such appointment shall be announced at each
annual meeting. The nominating committee shall make as many nominations for election to the
Board of Trustees as it shall in its discretion determine, but not less than the number of

vacancies that are to be filled. Such nominations may be made from among Members or non-
Members.

Section 2. Election. Election to the Board of Trustees shall be by secret written ballot.
At such election the Members or their proxies may cast, in respect to each vacancy, as many

votes as they are entitled to exercise under the provisions of the Declaration. The persons
receiving the largest number of votes shall be elected. Cumulative voting is not permitted.

Section 3. _Declarant Coniro]. Notwithstanding any provision to the contrary contained

herein, until such time as the responsibility for electing the Trustees is turned over to the
Owners, the Declarant shall have the exclusive right to appoint and to remove all Trustees.
Unless relinquished earlier by Declarant, this exclusive right of the Declarant to appoint the
Trustees shall terminate four (4) months after 75% of the Lots in the final phase of the Project
have been conveyed by Declarant.

TICLE SI
Meetings of Trustees
Section 1. Regular Meetings. The Board of Trustees shall hold a regular meeting at

least semi-annually, with or without notice, at such place and hour as may be fixed from time
to time by resolution of the Board of Trustees. Should said meeting fall upon a legal holiday,
then that meeting shall be held at the same time on the next day which is not a legal holiday.

Section 2. Special Meetings. Special meetings of the Board of Trustees shall be held

when called by the President of the Association, or by any two (2) trustees, after not less than
three (3) days notice to each trustee.

Section 3. Quorum. A majority of the number of trustees shall constitute a quorum for
the transaction of business. Every act or decision done or made by a majority of the trustees
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present at a duly held meeting at which a quorum is present shall be regarded as the act of the
Board of Trustees.

Section 4. Action Taken Without a Meeting. The trustees shall have the right to take

any action in the absence of a meeting which they could take at a meeting by obtaining the
written approval of all the trustees. Any action so approved shall have the same effect as
though taken at a duly held meeting of the trustees.

ARTICLE SEVEN
Powers and Duties of the Board of Trustees
Section 1. Powers. The Board of Trustees shall have power to:

1.1 Adopt and publish rules and regulations governing the use of the
Common Elements, and the personal conduct of the Members and their guests thereon,
and to establish penalties of the infraction thereof;

1.2 Suspend the voting rights of a Member during any period in which such
Member shall be in default in the payment of any assessment levied by the Association.
Such rights may also be suspended after notice and hearing, for a period not to exceed
sixty (60) days for infraction of published rules and regulations;

1.3 Exercise for the Association all powers, duties and authority vested in or
delegated to this Association and not reserved to the membership by other provisions of
these Bylaws, the Articles, or the Declaration;

1.4 Declare the office of a member of the Board of Trustees to be vacant in
the event such member shall be absent from three (3) consecutive regular meetings of
the Board of Trustees; and

1.5  Employ a Manager, an independent contractor, and such other
employees as they deem necessary, and to prescribe their duties.

Section 2. Dutjes. It shall be the duty of the Board of Trustees to:
2.1  Cause to be kept a complete record of all its acts and corporate affairs
and to present a statement thereof to the Members at the annual meeting of the

Members, or at any special meeting when such statement is requested in writing by
one-fourth (1/4) of the Members who are entitled to vote;

2.2 Supervise all officers, agents and employees of this Association, and to
see that their duties are properly performed;
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2.3 As more fully provided in the Declaration, to:

2.3.1 Fix the amount of the annual assessment against each Lot at least
thirty (30) days in advance of each annual assessment period;

2.3.2 Send written notice of each assessment to every Owner subject
thereto at least thirty (30) days in advance of each annual assessment period; and

2.3.3 Poreclose at its discretion the lien against any Lot for which
assessments are not timely paid and/or to bring an action at law against the
Owner personally obligated to pay the same.

24  Issue, or cause an appropriate officer to issue, upon demand by any
person, a certificate setting forth whether or not any assessment has been paid. A
reasonable charge may be made by the Board of Trustees for the issuance of these

certificates. If a certificate states an assessment has been paid, such certificate shall be
conclusive evidence of such payment;

2.5  Procure and maintain adequate liability and hazard insurance on property
owned by the Association, and adequate officers and trustees indemnity insurance, and
all other insurance required by the Declaration;

2.6 Cause all officers or employees having fiscal responsibilities to be
bonded, as it may deem appropriate;

2.7  Cause the Common Elements to be well maintained;

2.8 Permit First Mortgagees of Lots in the Project to pay taxes or other
charges which are in defavlt and which may or have become a charge against the
Common Elements of the Association, and such First Mortgagees may pay overdue
premiums on hazard insurance policies, or secure new hazard insurance coverage on the
lapse of a policy for such property, and such First Mortgagees, upon making such
payments, shall be owed immediate reimbursement therefor from the Association;

2.9  Assess and collect all assessments referred to or authorized in the
Declaration.

ARTICLE EIGHT
Offi nd Their Duti
Section 1. Enumeration of Officers. The officers of this Association shall be a

President and Vice President, who shall at all times be members of the Board of Trustees, a
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Secretary, and a Treasurer, and such other officers as the Board of Trustees may from time to
time by resolution create.

Section 2. Election of Officers. The election of officers shall take place at the first

meeting of the Board of Trustees following each annual meeting of the Members.

Section 3. Term. The officers of the Association shall be elected annually by the
Board of Trustees and each shall hold office for one (1) year or until his or her successor is
elected and has qualified, unless he or she shall sooner resign, or shall be removed, or
otherwise disqualified to serve.

Section 4, Special Appointments. The Board of Trustees may elect such other officers

as the affairs of the Association may require, each of whom shall hold office for such period,
have such authority, and perform such duties as the Board of Trustees may, from time to time,
determine.

Section 5. Resignation and Removal. Any officer may be removed from office with or

without case by the Board of Trustees. Any officer may resign at any time by giving written
notice to the Board of Trustees, the President or the Secretary. Such resignation shall take
effect on the date of receipt of such notice or at any later time specified therein, and unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective.

Section 6. Vacancies. A vacancy in any office may be filled by appointment by the
Board of Trustees. The officer appointed to such vacancy shall serve for the remainder of the
term of the officer he replaces.

Section 7. Multiple Offices. The offices of Secretary and Treasurer may be held by
the same person. No person shall simultaneously hold more than one of any of the other

offices except in the case of special offices created pursuant to Section 4 of this Article.
Section 8. Dutjes. The duties of the officers are as follows:
President:
The President shall preside at all meetings of the Board of Trustees; shall
see that orders and resolutions of the Board of Trustees are carried out; shall

sign all leases, mortgages, contracts, promissory notes, checks, deeds and other
written instruments.

Vics Peesident
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The Vice President shall act in the place and stead of the President in the
event of his absence, inability or refusal to act, and shall exercise and discharge
such other duties as may be required of him by the Board.

Secrefary:

The Secretary shall record the votes and keep the minutes of all meetings
and proceedings of the Board and of the Members; keep the corporate seal of
the Association and affix it on all papers requiring said seal; serve notice of
meetings of the Board and of the Members; keep appropriate current records
showing the Members of the Association together with their addresses; and shall
perform such other duties as required by the Board.

Treasurer:

The Treasurer shall receive and deposit in appropriate bank accounts all
monies of the Association and shall disburse such funds as directed by the Board
of Trustees; shall, together with the President, sign all checks and promissory
notes of the Association; keep proper books of account; and shall prepare an

annual budget and a statement of income and expenditures, and deliver a copy of
each to the Members.

ARTICLE NINE
n i i f

The Association shall provide any indemnification required or permitted by the laws of
Utah and shall indemnify trustees, officers, agents and employees as follows:

Section 1. Third Party Litigation. The Association shall indemnify any trustee or

officer of the Association who was or is a party or is threatened to be made a party to any
threatened, pending, or completed action, suit or proceedings, whether civil, criminal,
administrative, or investigative (other than an action by or in the right of the Association) by
reason of the fact that he is or was such trustee or officer or an employee or agent of the
Association, or is or was serving at the request of the Association as a trustee, officer,
employee, or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorney's fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit or proceeding if
he acted in good faith and in a manner which he reasonably believed to be in or not opposed to
the best interests of the Association, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his conduct was unlawful. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not
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act in good faith, and in a manner which he reasonably believed to be in or not opposed to the
best interest of the Association, and with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful.

Section 2, Association Litigation. The Association shall indemnify any trustee or

officer of the Association who was or is a party or is threatened to be made a party to any
threatened, pending, or completed action or suit by or in the right of the Association to procure
a judgment in its favor by reason of the fact that he is or was such a trustee or officer or an
employee or agent of the Association, or is or was serving at the request of the Association as
trustee, officer, employee, or agent of another corporation, partnership, joint venture, trust or
other enterprise, against expenses (including attorney's fees) actually and reasonably incurred
by him in connection with the defense or settlement of such action or suit if he acted in good
faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
Association, except that no indemnification shall be made in respect of any claim, issue, or
matter as to which such person shall have been adjudged to be liable for negligence or
misconduct in the performance of his duty to the Association unless and only to the extent that
the court in which such action or suit was brought, or any other court having jurisdiction in the
premises, shall determine upon application that, despite the adjudication of liability but in view
of all circumstances of the case, such person is fairly and reasonably entitled to indemnity for
such expenses which such court shall deem proper.

Section 3, Expenses. In addition to the rights of indemnification set forth in Sections 1
and 2 of this Article Nine, to the extent that a trustee or officer of the Association has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in
Section 1 or 2 of this Article Nine, or in defense of any claim, issue, or matter therein, he shall
be indemnified against expenses (including attorney's fees) actuaily and reasonably incurred by
him in connection therewith, without the necessity for the determination as to the standard of
conduct as provided in Section 4 of this Article Nine.

ity. Any indemnification under Section 1
or 2 of this Article Nine (unless ordered by a court) shall be made by the Association only as
authorized in the specific case upon a determination that indemnification of the trustee or
officer is proper in the circumstances because he has met the applicable standard of conduct set
forth in Section 1 or 2 of this Article Nine. Such determination shall be made: (i) by the Board
of Trustees of the Association by a majority vote of a quorum consisting of trustees who were
not parties to such action, suit or proceeding; or (ii) if such a quorum is not obtainable, or if
obtainable and such a quorum of disinterested trustees so directs, by independent legal counsel
(who may be regular counsel for the Association) in a written opinion; and any determination
so made shall be conclusive.

section 5. Advance of Expenses. Expenses incurred in defending a civil or criminal

action, suit or proceeding may be paid by the Association in advance of the final disposition of
such action, suit or proceeding, as authorized by the Board of Trustees or vote of the Members
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in the particular case, upon receipt of an undertaking by or on behalf of the trustee or officer to
repay such amount unless it shall ultimately be determined that he is entitled to be indemnified
by the Association as authorized in this Article Nine.

Section 6. Other Indemnification Rights. Agents and employees of the Association

who are not trustees or officers of the Association may be indemnified under the same
standards and procedures set forth above, in the discretion of the Board of Trustees of the
Association.

Section 7, Benefitted Pariies. Any indemnification pursuant to this Article Nine shall
not be deemed exclusive of any other rights to which those indemnified may be entitled, and
shall continue as to a person who has ceased to be a trustee or officer and shall inure to the
benefit of the heirs, executors, and administrators of such a person.

ARTICLE TEN
Committees

The Association shall appoint a nominating committee, as provided in these Bylaws. In
addition, the Board of Trustees shall appoint other committees as deemed appropriate in
carrying out its purposes.

ARTICLE ELEVEN
Books apd Records

1.1  The books and accounts of the Association shall be kept in accordance
with generally accepted accounting procedures under the direction of the Treasurer.

1.2 If determined advisable by the Board, or if directed by a vote of the
Members, following the close of any fiscal year, the books and records of the
Association may be reviewed by an independent public accountant approved by the
Association, and the Association financial statements may be audited by said
accountant. Whether audited or unaudited, annual financial statements for the
Association shall be prepared and distributed to all Owners each year.

Section 2. Inspection of Records. The membership register, books of account and

minutes of meetings of the Association, of the Board of Trustees and of committees of the
Board of Trustees and all other records of the Project maintained by the Association or
Manager shall be made available for inspection and copying by any member of the Association
or his duly appointed representative at any reasonable time and for a non-commercial purpose
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reasonably related to his interest as a Member, at the office where the records are maintained.
Upon receipt of an authenticated written request from a Member along with the fee prescribed
by the Board of Trustees to defray the costs of reproduction, the Manager or other custodian of
records of the Association shall prepare and transmit to the Member a copy of any and all
records requested. The Board of Trustees shall establish reasonable rules with respect to:

2.1  Notice to be given to the custodian of the records by the Member
desiring to make the inspection;

2,2 Hours and days of the week when such an inspection may be made; and

2.3 Payment of the cost of reproducing copies of documents requested by a
Member.

Every member of the Board of Trustees, subject to the conditions set forth above, shall have
the absolute right at any reasonable time to inspect and make copies of all books, records and

documents of the Association and to inspect all real and personal properties owned or
controlled by the Association.

RTICL E
Assessments

All assessments shall be made in accordance with the provisions of the Declaration.
The Treasurer shall keep detailed records of all receipts and expenditures, including
expenditures affecting the Project, specifying and itemizing the maintenance, repair and
replacement expenses of the Project and any other expenses incurred. Such records shall be
available for examination by the Owners during regular business hours. In accordance with
the actions of the Board of Trustees in assessing Common Expenses against the Lots and
Owners, the Treasurer shall keep an accurate record of such assessments and of the payments
thereof by each Owner.

ARTICLE THIRTEEN
Corporate Seal

The Association may, but shall not be obligated to, have a seal in circular form having
within its circumference the words: "The Cottages Community Association, Inc.", or in lieu
thereof the word "SEAL" may be placed adjacent to the signature of an authorized officer of
the Association.
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ARTICLE FOURTEEN
Amendments
Section 1. Amendment Procedure. These Bylaws may be amended, at a regular or

special meeting of the Members, by a vote of a majority of a quorum of the Members present
in person or by proxy. Anything in these Bylaws to the contrary notwithstanding, the
Declarant shall have the unilateral right to amend all or any part of the Bylaws to such an
extent and with such language as may be requested by the Federal Housing Administration,
the Veterans Administration, the Federal Home Loan Mortgage Corporation or the Federal
National Mortgage Corporation, and to further amend the Bylaws to the extent required or
requested by any other federal, state or local governmental agency which requests such an
amendment as a condition precedent to such agency's approval of the Bylaws, or by any
federally chartered lending institution as a condition precedent to lending funds upon the
security of any Lot(s) in the Project. In the event of such an amendment, the appropriate
written amendment of the Bylaws shall be executed by the Declarant. All other amendments
shall be executed by the President and Secretary of the Association.

Section 2. Copflict and Definjtions. In the case of any conflict between the Articles of

Incorporation and these Bylaws, the Bylaws shall control; and in the case of any conflict
between the Declaration and these Bylaws, the Declaration shall control.

IN WITNESS WHEREOF, we, being all of the trustees of The Cottages Community
Association, Inc., have hereunto set our hands this %" day of e - , 1998,
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