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BYLAWS
OF

SUNCREST OWNERS ASSOCIATION, INC.

ARTICLE1 : :
NAME, PRINCIPAL OFFICE, AND DEFINITIONS

Section 1.1  Name. The name of the Master Association shall be the SunCrest
_Owners Association, Inc., hereinafter the "Master Association".

Section 1.2 Principal Office. The principal office of the Master Association shall be
located at 11538 South State Street, Suite 200, Draper, Utah 84020.

Section 1.3  Definitions. These Bylaws shall operate under the Utah Nonprofit
Corporation and Co-operative Association Act, as amended (the "Act"). The words used in
~ “these Bylaws shall be given their normal,:commonly understood definitions. Capitalized terms
- shall have the same meaning as set forth in Article I of the Declaration of Covenants,
Conditions, Easements and Restrictions for SunCrest, a Planned Community, recorded on
December 28, 1999, as Entry No. 7543075, in Book 8332, beginning at page 4708 of the
. official records of Salt Lake County, Utah, and recorded on , as Entry No. , In
. Book ___, beginning at page ____ of the official records of Utah County, Utah, (the
"Declaration”) unless the context indicates otherwise.

' ARTICLE II
MASTER ASSOCIATION: MEMBERSHIP, VOTING AND MEETINGS

Section 2.1  Owners of Lots and Parcels. Every Person who is the Owner of a Lot or
Parcel that is subject to Assessment shall be a Member of the Master Association (provided,
however, the Declarant shall remain a Member in the Master Association at all times as a
Class B Member with voting rights, notwithstanding its temporary exemption status from
required Assessment payments). The foregoing is not intended to include Persons who hold an
interest merely as security for the performance of an obligation, and the giving of a security
interest shall not terminate the Owner’s Membership. Each such Owner shall have the
following number of Memberships:

2.1.1 One Membership for each Lot owned by the Member;

2.1.2 In the case of the Owner of a Parcel designated for Residential
- Condominium Development but as to which a condominium regime has not been
recorded, one Membership for each Dwelling Unit permitted upon the Parcel under the
‘Master Land Use Plan then in effect for SunCrest, the number of such Dwelling Units
to be determined on the assumption that the number of Dwelling Units within a density
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. 2.1.5 One Mffrr}bership for each one thousand (1,000) square feet of floor area
in eaf:h office condominium or other unit in a Commercial Condominium Development.
Provided, however, office condominiums or other units in a Commercial Condominium

Development having nine hundred ninety-nine (999) square feet or less of floor area
~ shall each have one Membership.

2.1.6 No Memberships shall be allocated to Community Areas, Exémpt

Property (except as otherwise provided regardin ili
g Declarant), property utilized f
Church Use or other General Public Uses. ) property uilzed for a

v

2.1.7 Each such Membership shall be appurtenant to and may not be separated

fror_ll ownerslnp ?f tl?e L9t or Parcel to which the Membership is attributable. As



classification on the Master Land Use Plan will be spread evenly over all land within
the density classification. If a site plan for the Parcel is subsequently approved by the
Design Review Board and the Municipal Authority for 2 number of Dwelling Units
different than the number of Dwelling Units assumed pursuant to the Master Land Use
Plan, the number of Memberships will be adjusted, as to the portion of the Parcel
covered by the site plan and effective as of the date of adjustment, to reflect the actual
number of Dwelling Units authorized by the approved site plan; "

2.1.3 " In the case of the Owner of a Parcel designated for Single Family
Residential Development, Cluster Residential Development or, at Declarant’s sole ‘
option, Timeshare Development, one ‘Membership for each Dwelling Unit permitted
upon the Parcel under the Master Land Use Plan then in effect for SunCrest. If a Plat

- or other instrument creating Lots is recorded covering all or part of the area within the

- Parcel, the Parcel shall be reduced.in size by the area so platted and the number of
Memberships held by the Owner, as Owner of the Parcel, shall be reduced by a number
equal to the number of Lots in the recorded Plat. All Memberships attributable to the
Parcel shall cease when the land area ceases to be a Parcel because all of the area in the
Parcel has been.platted or otherwise dedicated to the public and no unplatted Single

- Family Residential Use, Clyster Residential Use or Timeshare Use area remains within
. the Parcel;

2.1.4 Except as otherwise provided in subsection Z.1.5 below, in the case of
the Owner of a Parcel designated- for or as a General Commercial Area, one
-Membership for each one thousand (1,000) square feet of floor area designated as being
"permitted upon the Parcel under the Master. Land Use Plan then in effect for SunCrest.

- If a site plan for the Parcel is subsequently approved ‘by the Design Review Board and

. the Municipal Authority for a number of square feet of floor area different than the
square feet of floor area assumed pursuant to the Master Land Use Plan, the number of
Memberships will be adjusted, as to the portion of the Parcel covered by the site plan

and effective as of the date of adjustment, to reflect the actual square feet authorized by
the approved site plan; and

2.1.5 One Membership for each one thousand ( 1,000) square feet of floor area
in each office condominium or other unit in a Commercial Condominium Development.
Provided, however, office condominiums or other units in a Commercial Condominium

Development having nine hundred ninety-nine (999) square feet or less of floor area
~ shall each have one Membership.

2.1.6 No Memberships shall be allocated to Community Areas, Exempt

Property (except as otherwise provided regarding Declarant), property utilized for a
Church Use or other General Public Uses.

v

2.1.7 Each such Membership shall be appurtenant to and may not be separated
from ownership of the Lot or Parcel to which the Membership is attributable. As
provided in this Section 2.1, there shall be only one Membership for each Lot, for each
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Dwelling Unit and for each one thousand (1,000) square feet of floor area in a
~ Commercial Area which Memberships shall be shared by any joint Owners of, or -
Owners of undivided interests in, a Lot or Parcel.

Section2.2  Lessees. Lessees of Rental Apartments shall not be Members of the
Master Association. The Owner of Rental Apartments shall have one Membership for each
one thousand (1,000) square feet of floor area therein. In the event Rental Apartments are
converted to-Residential Condominium Use, then at the time the condominium regime is
. recorded, there shall be one Membership in the Master Association for each Dwelling Unit in
the Residential. Condominium Development.

Section 2.3  Declarant. The Declarant shall be a Member of the Master Association
for.so long as the Declarant holds a Class B Membership pursuant to Section 2.4 below ¢r for .
so long as Declarant owns any Assessable Property in SunCrest.

Section 2.4  Voting. The Master Association shall have two classes of voting
Memberships: .

2.4.1 Class A. Class A Memberships shall be all Memberships except the_.. -
Class B Memberships held by the Declarant and the Merchant Builders. Each Owner
shall be entitled to one vote for each Class A Membership held by the Owner, subject
- to the authority of the Board to-suspend-tae voting rights of the Owner for violations: of
. the Declaration in accordance with its provisions thereof. Notwithstanding the

foregoing, no vote shall be cast or counted for any Class A Membership not subject to. -

Assessment.

2.42 Class B. The Class B Memberships shall be held only by the Declarant
and any successor of Declarant who takes title for the purpose of development and sale
and who is designated as such in a Recorded instrument executed by Declarant, and
those Merchant Builders described below in this Section 2.4. The Declarant shall
initially be entitled to 3,788 votes; this number shall be decreased by one (1) vote for
each Class A Membership existing at any one time. This number shall be increased by
the appropriate number of votes allocated to any Additional Property acquired by
Declarant which is not currently owned or under contract or option to purchase in the
sole discretion of Declarant (" Additional Development Land"). The Class B
Memberships shall cease and shall be converted to Class A Memberships, on the basis
‘of the number of Lots and Parcels owned by the Declarant and Merchant Builders, on
the happening of the first of the following events:

24.2.1 When the total votes outstanding in the Class A
Memberships equal or exceed 2,841, which number shall be increased to equal

seventy-five percent (75%) of the total votes allocated by Declarant to any
Additional Development Land; or
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2422 Twenty Five (25) years from the date the Declaration is
Recorded;  or ' :

2423 when, in its discretion, the Declarant so determines.

2.4.3 From and after the happening of such events, whichever occurs first, the
Class B Member shall be deemed to be a Class' A member entitled to one (1) vote for
- - each Lot and one (1) vote for each Membership appurtenant to the Parcels which owns
as set forth in Section 2.1 hereof. At such time, the Declarant shall advise the
Membership of the termination of Class B status.

2.4.4 - The sale in one transaction of an unimproved Parcel or a group of five or
more Lots by the Declarant to a Merchant Builder, who is in the business of
- subdividing and/or building Dwelling Units for sale to individual home purchasers or
developing General Commercial Use property, shall not convert the Class B
Memberships attributable to that Parcel or those Lots to Class A Memberships;
provided, however, that any other sale of Lot(s) or Parcel(s) shall convert the Member-
ship(s) attributable to that Lot(s) or Parcel(s) to Class A.'Membership(s).

2.4.5 Until such time as the Class B Memberships are converted to Class A
Memberships, each Class B Member other than Declarant shall be conclusively
presumed, by accepting. the conveyance of a Lot’s or Parcel’s legal title from Declarant
or another Class B Member, to have (i) given Declarant an irrevocable and exclusive
proxy to cast such Class B Member’s Votes on each such question coming before the
Membership while such Class B Member holds such title; and (ii) agreed with
Declarant that such proxy is given to and relied on by Declarant in connection with
Declarant’s sale or conveyance of such Lots or Parcel to such Class B Member, and in
connection with Declarant’s development, construction, marketing, sale and leasing of
SunCrest or the Additional Land, and is coupled with an interest.

2.4.6 The Declarant, as holder of the right to vote the Class B Memberships,
may appoint a majority of the Trustees as provided in the Declaration.

2.4.7 Except as otherwise expressly provided in the Declaration or in any of
the other Governing Documents, any issue put to a vote by ballot without a meeting or
ata duly called meeting of Association Members at which a-quorum is present shall be
decided by a simple majority of all votes represented in person or by valid proxy at

such meeting, regardless whether such votes are otherwise deemed to be Class A or
Class B votes.

Section2.5  Exercise of Voting Rights. Except as otherwise specified in these
Bylaws or in the Declaration, the vote for each Lot owned by a Class A Member shall be
exercised by the Voting Member representing the Neighborhood of which the Lot is a part, as
provided in Section 2.6. The Voting Member may cast all such votes as it, in its sole
dispretion, deems appropriate. In any situation in which a Member is entitled personally to
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exercise the vote for his or her Lot and there is more than one Owner of a particular Lot, the
vote for such Lot shall be exercised as such co-Owners determine among themselves and

- advise the Secretary of the Master Association in writing prior to 2ny meeting. Absent such
advice, the Lot's vote shall be suspended if more than one Person seeks to exercise it.

Section 2.6  Neighborhoods, Voting Members and Voting Groups.

2.6.1 Neighborhoods. Every Lot and Parcel shall be located within a
Neighborhood and subject to a Neighborhood Declaration or Supplemental Declaration
including any assessment provisions contained therein. In the discretion of the
Owner(s) and developer(s) of each Neighborhood, the Lots and Parcels within a
particular Neighborhood may be subject to additional covenants and/or the Owners of
Lots may all be required to be members of a Sub-Association in addition to being

- Members of the Master Association. The Declarant may designate two or more
Neighborhoods as a Village. A Village shall not have any legal rights hereunder, but
shall merely act as a name or geographical designation for two or more Neighborhoods.

26.1.1 Exhibit "C" to the Declaration, and each amendment to
the Declaration filed to'subject Additional Land to the Declaration, shall initially
assign the property described therein to a specific Neighborhood by name,
which Neighborhood may be then existing or newly created. The Declarant
may unilaterally amend the Declaration or any amendment to the Declaration to

- redesignate Neighborhood boundaries; provided, two or more Neighborhoods
shall not be combined without the consent of Owners of a majority of the
Memberships in the affected Neighborhoods.

2.6.1.2 The Owner(s) of a majority of the total number of
Memberships within any Neighborhood may at any time petition the Board to
divide the property comprising the Neighborhood into two or more
Neighborhoods. Such petition shall be in writing and shall include a plat or
survey of the entire parcel which indicates the boundaries of the proposed
Neighborhood(s) or otherwise identifies the Lots and/or Parcels to be included
within the proposed Neighborhood(s). Such petition shall be granted upon the
filing of all required documents with the Board unless the Board denies such
application in writing within thirty (30) days of receipt. The Board may deny an
application upon making a determination, in its sole and exclusive subjective
discretion, that the proposed division into separate Neighborhoods would not be
 in the best interest of the Master Association and SunCrest. All applications and
copies of any denials shall be filed with the books and records of the Master
Association and shall be maintained as long as the Declaration is in effect.

2.6.2 Voting Members. The Class A Members within each Neighborhood
shall elect one Voting Member for each 50 Class A Memberships within the
- Neighborhood (rounded up to the nearest 50). Each Neighborhood shall have at least
one vote. For example, if there were 1 to 74 Class A Memberships in a Neighborhood
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there would be one Voting Member. If there were 75 to 124 Class A Memberships,
there would be two Voting Members. On all Master Association matters requiring a

- Membership vote, each such Voting Member shall be entitled to cast that number of
votes determined by dividing the total number of Class A votes attributable to
Memberships in the Neighborhood by the number of Voting Members elected from
such Neighborhood, except as otherwise specified in the Declaration or these Bylaws. A
The Class A Members within each Neighborhood shall also elect one or more alternate

- Voting Members to be responsible for casting such votes in the absence of a Voting
Member. : -

2.6.2.1 The Voting Member(s) and alternate Voting Member(s)
from each Neighborhood shall be elected on an annual basis, either by written
‘ballot or at a meeting of the Class A Members within such Neighborhood, as the
Board determines; provided, upon written petition of Class A Members holding
at least ten percent (10%) of the votes attributable to Memberships within any
Neighborhood, the election for such Neighborhood shall be held at a meeting.
The presence,.in person or by proxy, of Class A Members representing at least
thirty percent (30%) of the total Class A votes attributable to Memberships in
the Neigllhorho()d shall constitute a quorum at any-Neighborhood meeting.

2.6.2.2 The Board shall call for the first election of the Voting

*".Member(s) and alternate Voting Member(s) from a Neighborhood not later than
one year after the first conveyance of a Lot or Parcel in the Neighborhood to a
Person other than Declarant or a Merchant Builder. Subsequent elections shall
be held within thirty (30) days of the same date each year or at any other time
during the year as reasonably determined by the Neighborhood governing board
or Neighborhood Class A Members. Each Class A Member shall be entitled to
cast one (1) equal vote for each Membership which it owns in the Neighborhood
for each position. The candidate for each position who receives the greatest
number of votes shall be elected to serve a term of one year and. until a
successor is elected. Any Owner of a Lot or Parcel in the Neighborhood may
submit nominations for election or declare himself or herself a candidate in
accordance with procedures which the Board shall establish.

2.6.2.3 Any Voting Member may be removed, with or without
cause, upon the vote or written petition of Owners of a majority of the total
- number Memberships owned by Class A Members in the Neighborhood which

such Voting Member represents.

2.6.2.4 Until such time as the Board first calls for election of a
Voting Member for a Neighborhood, the Owners within such Neighborhood
‘may personally cast the votes attributable to their respective Memberships on

any issue requiring a vote of the Voting Members under the Declaration, these
Bylaws; or the Articles.
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2.6.3 Voting Groups. The Declarant may designate Voting Groups consisting
of one or more Neighborhoods for the purpose of electing the Board, in order to '
promote representation on the Board for various groups having dissimilar interests and
to avoid a situation in which the Voting Members representing similar Neighborhoods

 are able, due to the number of Memberships in such Neighborhoods, to elect the entire
Board, excluding representation of others. Following termination of the Class B
Memberships, the number of Voting Groups within SunCrest shall not exceed the total

. number of Board members to be-elected by the Class A Members pursuant to these

. Bylaws. The Voting Members representing the Neighborhoods within each Voting
.Group shall vote on a separate slate of candidates for election to the Board, with each
Voting Group being entitled to elect the number of Board members specified in these
Bylaws. ‘ '

2.6.3.1 The Declarant shall establish Voting Groups, if at all, not
later than the date of termination of the Class B Memberships by filing with the
Master Association and Recording in the land records of Salt Lake County, Utah
and/or Utah County, Utah, as applicable, a Supplemental Declaration
identifying the Neighborhoods within each Voting Group.. Such designation
may be.amended from time to time by the Declarant, acting alone;at any time
prior to the termination of the Class B Memberships by recording an amendment
to the Supplemental Declaration.

2.6.3.2 After termination of the Class B Memberships, the Board
‘shall have the right to amend the Voting Group designation upon the vote of a
majority of the total number of Board members by recording an amendment to
the. Declaration which shall not require the consent or approval of any Person
except as stated in this paragraph. Until such time as Voting Groups are
established, all of SunCrest shall constitute a single Voting Group. After a
Supplemental Declaration establishing Voting Groups has been filed, any and all
portions of SunCrest which are not assigned to a specific Voting Group shall
constitute a single Voting Group.

Section2.7 Membership Rights. Fach Member shall have the rights, duties and
obligations set forth in the Declaration and such other rights, duties and obligations ds are set
forth in the Governing Documents, as the same may be amended from time to time.

Section 2.8 Transfer of Membership. The rights and obligations of the Owner of a -
Class A Membership in the Master Association shall not be assigned, transferred, pledged,

designated, conveyed or alienated in any way except upon transfer of ownership to an Owner's
Lot or Parcel and then only to the transferee of ownership to the Lot or Parcel. A transfer of
ownership to a Lot or Parcel may be effected by deed, intestate succession, testamentary
disposition, foreclosure of a Mortgage or such other legal process as now in effect or as may

~ hereafter be established under or pursuant to the laws of the State of Utah. Any attempt to
make a prohibited transfer shall be void. Any transfer of ownership to a Lot or Parcel shall
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operate to transfer the Membership(s) appurtenant to said Lot or Parcel to the new Owner
thereof. . . ‘

Section2.9  Annual Meeting. The first meeting of the Master Association shall be
held within one year after the creation of the Master Association. Thereafter, there shall be an
annual meeting of the Master Association on the first Thursday of each June at 6:00 p.m. ata
reasonable place at SunCrest, or some other reasonable location in Salt Lake County and/or
Utah County unless a meeting at another location would significantly reduce the cost to.the
Master Association and/or inconvenience to the Voting Members, or at such other reasonable

~ time not more than sixty (60) days before or after such date as may be designated by.written
notice by the Board. Notice of the annual meeting shall be delivered to the Voting Members
‘postage prepaid at least fifteen (15) days prior to the date set for said meeting and shall specify
. the place, day and hour of the meeting and a brief statement of the matters on the -agenda which
the Board intends to present or believes others will present for action by the Voting Members.

Section 2.10 Special Meetings. Special meetings of the Master Association may be
called by the President, a majority of the Board, or Voting Members representing at least
twenty-five percent (25 %) or more of the votes of the total Class A votes of the Master
Association. Special meetings may be held at a reasonable place at SunCrest, or some other
reasonable location in Salt Lake County and/or Utah County unless a meeting at another
~ location would significantly reduce the cost to the Master Association and/or inconvenience to
‘the Voting Members, to consider mattets which, by the terms of these Bylaws, require the '

approval of all or some of the Voting Members or for any other reasonable purpose. Special
meetings shall be called by written notice signed by the President, a majority of the Board or

" by Voting Members representing at least twenty-five percent (25%) or more of the votes of the
-Master Association, which shall be hand delivered or sent prepaid by United States mail, not
less than fifteen (15) days prior to the date fixed for said meeting, to each Voting Member at
such Voting Member's address as shown in the records of the Master Association or to any
other mailing address designated in writing by the Voting Member. Such notice shall specify
the place, day and hour of the meeting and a brief statement of the items on the agenda,
including the general nature of any proposed amendment to these Bylaws, any budgetary
changes and any proposal to remove an officer or trustee.

Section 2.11 Quorum and Adjournment. The presence in person of Voting Members
representing a majority of the total votes in the Master Association at any meeting of the

Master Association held in response to notice to all Voting Members of record properly given
shall constitute a quorum. In the absence of a quorum at a Master Association meeting, a
majority of those present in person may adjourn the meeting to another time, but may not
transact any other business. An adjournment for lack of a quorum by those in attendance shall
be to.a date not less than five (5) nor more than thirty (30) days from the original meeting date.
The quorum for an adjourned meeting shall be ten percent (10%) of the votes of the Master
Association. If the time and place for an adjourned meeting is not fixed by those in attendance
at the original meeting, ot if for any reason a new date is fixed for the adjourned meeting after
-adjournment, notice of the time and place of the adjourned meeting shall be given to Voting
Members in the manner prescribed for regular meetings of the Master Association.
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Section 2.12 Business. The Voting Members present at a duly called or held meeting
at which a quorum is present may continue to do business until adjournment, notwithstanding
the withdrawal of enough to leave less than a quorum, provided that Voting Members
representing at least twenty-five percent (25%) of the total Class A votes in the Master
Association remain in attendance, and provided that any action taken is approved by at least a
majority of the votes required to constitute a quorum.

Section 2.13  Proxies. .Voting Members may. not vote by proxy but only in person or
-through! their designated alternates; provided, any Voting Member who is only entitled to cast
- the vote(s) for his or her own Lot or Parcel pursuant to the Declaration may cast such vote in
person or by proxy until such time as the Board first calls for election of a Voting Member to
represent the Neighborhood or Village of which the Lot, Condominium Unit, Dwelling Unit,
or Parcel is a part. No proxy shall be valid unless signed by the Owner or his or her duly
authorized attorney-in-fact, dated, and filed with the Secretary of the Master Association prior
to any meeting for which it is to be effective. A proxy is valid after 11 months from its date of
execution, unless a longer period is expressly provided in the proxy. -

Section 2.14 Conduct of Meetings. The President shall preside over all meetings of
the Master Association, and the Secretary shall keep the minutes of the-meeting and record in a
minute book all resolutions adopted at the meeting, as well as a record of all transactions
" occurring at the meeting. Robert's Rules of order (latest edition) shall govern the conduct of
the Master Association's meeting when not in conflict with these Bylaws.

-.Section 2.15 Minutes. Minutes of the annual and special meetings of the Master
Association shall be distributed to each Voting Member within sixty. (60) days after the
~ meeting. :

Section 2.16  Action Without Meeting. Any action required or permitted by law to be
taken at a meeting of the Members may be taken without a meeting, without prior notice and
without a vote if written consent specifically authorizing the proposed action is signed by
Voting Members holding at least the minium number of votes necessary to authorize such
action at a meeting if all Voting Members entitled to vote thereon were present. Such consents
shall be signed within sixty (60) days after receipt of the earliest dated consent, dated and
delivered to the Master Association at its principal place of business. Such consents shall be
filed with the minutes of the Master Association, and shall have the same force and effect as a
unanimous vote of the Voting Members.

Section 2.17 Notice. Written notice of the time, day, and place of Member meetings
shall be posted at a prominent place or places within the Community Areas.

Section 2.18  Waiver of Notice. Waiver of notice of a meeting of the Members shall
be deemed the equivalent of proper notice. Any Voting Member may, in writing, waive notice
of any meeting of the Members, either before or after such meeting. Attendance at a meeting
by a Voting Member shall be deemed waiver by such Voting Member of notice of the time,
date, and place thereof, unless such Voting Member specifically objects to lack of proper
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notice at the time the meeting is called to order. Attendance at a special meeting also shall be
deemed waiver of notice of all business transacted unless an objection on the basis of lack of
proper notice is raised before the business is put to a vote.

Section 2.19  Majority Vote. As used in these Bylaws, the term "majority” shall mean
those votes, Owners, Voting Members, or other group as the context may indicate totaling
more than fifty percent (50%) of the total eligible number. The vote of a majority of the
Voting Members present in person at a meeting at which a quorum shall be present shall be
. .binding upon all Members for all purposes except where a higher percentage vote is required
in the Declaration; these Bylaws or by applicable Utah law.

ARTICLEII
BOARD OF TRUSTEES

Section5.1°  Number and Powers. The affairs of the Master Association shall be

“conducted by a Board of up to nine (9) trustees (odd numbered totals only) and such officers as
the. Board may elect or appoint in accordance with the Articles and these Bylaws as the same

. may be amended from time to time. Notwithstanding the foregoing, commencing upon the
- date Commercial Areas are designated, thé Commercial Owners at SunCrest shall retain the
perpetual right to appoint or elect one trustee to serve on the Board, so long as such 4
"Commercial Areas exist. - The initial Boazd shall be composed of at least five (5) trustees: The
Board may also-appoint various committees and appoint a Manager who shall, subject to.the
‘direction ‘of the.Board, be responsible for the day-to-day operation of the Master Association.
The Board shall determine the compensation to be paid to the Manager. The Board's
responsibilities shall include, but shall not be limited to, the following:

3.1.1 administration, including administrative support as required for the
Design Review Board; '

3.1.2 preparing and administering an operational budget;
3.1.3 establishing and administering an adequate reserve fund;

3.1.4 scheduling and conducting the annual meeting and other meetings of the
Members; ‘

3.1.5 collecting and enforcing the Assessments;
3.1.6 accounting functions and maintaining records;

. 3.1.7 promulgation and enforcem;nt of the SunCrest Rules and the Design

Guidelines;
- 3.1.8 maintenance of the Community Areas; and ‘ it
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3. 1.9 all the other duties imposed upon the Board pursuant to the Governing
Documents, including enforcement thereof.

-The Board shall not, however, be responsible for those duties and areas of operation
specifically designated under the Governing Documents as the responsibility of the Design
" Review Board. '

Section 3.2 Composition. Each trustee shall have one equal vote. Except with
respect to trustees appointed by the Declarant, the trustees shall be Members or spouses of
such Members; provided, however, no person and his or her spouse may serve on the Board at
the same time. In the case of a Member which is not a natural person, any officer, trustee,
‘member, partner-or trust officer of such Member shall be eligible to serve as a trustee unless
- otherwise specified by written notice to the Master Association signed by such Member;
provided, no Member may have more than one such representative on the Board at a time,
except in the case of trustees appointed by the Declarant.

Section 3.3  Trustees During Declarant Control Period. Subject to the provisions of

Section 3.5 below, the trustees shall be selected by the Declarant, acting in its sole and

. subjective discretion and shall serve at the pleasure of the Declarant until the first to occur of
the following:

3.3.1 “When the total votes outstanding in the Class A Memberships equal or
- exceed 2,841, which number shall be increased to equal seventy-five percent (75%) of
the total votes allocated by Declarant to any. Additional Development Land; or

-3.3.2 Twenty Five (25) years from the date the Declaration is Recorded; or
3.3.3 when, in its discretion, the Declarant so determines.

Section 3.4  Nomination of Trustees. Except with respect to trustees selected by the
Declarant, nominations for election to the Board shall be made by a nominating committee.
The nominating committee shall consist of a chairperson, who shall be a trustee, and three 3)
or more Members or Voting Members, with at least one representative from each Voting
Group. The nominating committee shall be appointed by the Board not less than thirty (30)
days prior to each annual meeting of the Members to serve a term of one year or until their
successors are appointed, and such appointment shall be announced at each such annual
meeting. The nominating committee shall make as many nominations for election to the Board
as it shall in its discretion determine. The nominating committee shall nominate separate slates
for the trustees, if any, to be elected at large by all Voting Members, and for the trustee(s) to
be elected by the Voting Members representing the Lots or Parcels within each Voting Group.
Nominations for each slate shall also be permitted from the floor. All candidates shall have a

reasonable opportunity to communicate their qualifications to the Voting Members and to
solicit votes. -
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Section 3.5 : Eleciion and Term of Office. Notwithstanding any other provision of
these Bylaws: :

3.5.1 Within thirty (30) days after the time that Class A Members own twenty-
five percent (25%) of the Lots and/or Parcels proposed by the Master Land Use Plan or
whenever the Declarant earlier determines, the President shall call a special meeting at
which Voting Members representing the Class A Members shall be entitled to elect one
(1) of the five (5) trustees, who shall be an at-large trustee. The remaining four (4)

- trustees shall be appointees of the Declarant. The trustee elected by the Voting
Members shall not be subject to removal by the Class B Member and shall be elected
for a term of two (2) years or until the happening of the event described in subsection
3.5.2 below, whichever is shorter. If such trustee’s term expires prior to the happening

of the event described in subsection 3.5.2 below, a successor shall be elected for a like
term.

3.5.2 Within thirty (30) days after the time that Class A Members own fifty
percent (50%) of the Lots and/or Parcels proposed by the Master Land Use Plan or .
whenever the Declarant earlier determines, the President shall call a special meeting at
.~ "which Voting Members representing the Class A Members shall be entitled to elect two
(2) of the five (5) trustees, who shall serve as at-large trustees. The remaining three (3)
trustees shall be appointees of the Declarant. The trustee elected by the Voting
Members shall not be subject to removal by the Class B Member and shall be elected
for a term of two (2) years or until the happening of the event described in subsection
3.5.3 below, whichever is shorter. If such trustees’ terms expire prior to the happening

of the event described in subsection 3.5.3 below, successors shall be elected for a like
" term. ‘

3.5.3 Within ninety (90) days after termination of the Class B Memberships,
the President shall call a special meeting at which Voting Members representing the
Class A Members shall be entitled to elect three (3) of the five (5) trustees, who shall
serve as at-large trustees. The remaining two (2) trustees shall be appointees of the
Declarant. The trustee elected by the Voting Members shall not be subject to removal
by the Class B Member and shall serve until the first annual meeting following the
termination of the Class B Memberships. If such annual meeting is scheduled to occur
within ninety (90) days after termination of the Class B Memberships, this subsection

3.5.3 shall not apply and trustees shall be elected in accordance with subsection 3.5.4
below.

3.5.4 Atthe first annual meeting of the Members after the termination of the
Class B Memberships, the Board shall be increased to seven (7) trustees who shall be
selected as follows: Six (6) trustees shall be elected by the Voting Members
representing the Class A Members, with an equal number of trustees elected by each
'Voting Group and any remaining trusteeships filled at large by the vote of all Voting
Members. Three (3) trustees shall serve a term of two (2) years and three (3) trustees
shall serve a term of one (1) year, as such trustees determine among themselves. Upon
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the expiration of each trustee’s term of office, the Voting Members entitled to elect
such trustee shall be entitled to clect a successor to serve a term of two (2) years.

3.5.5 Until termination of the Class B Memberships, the Declarant shall be
entitled to appoint one trustee. Upon termination of the Class B Memberships, the
trustee elected by the Declarant shall resign and the remaining trustees shall be entitled
to appoint a trustee to serve the unexpired portion of the term. Thereafter, the Voting
Members shall be entitled to elect a successor to fill such position.

'3.5.6 The Voting Members within each Voting Group shall vote on separate
slates for election of the trustees to represent their Voting Group and the trustees to be
elected to cast the total number of votes which it is entitled to cast pursuant to the
Declaration with respect to each vacancy to be filled from each slate on which such
Voting Member is entitled to vote. There shall be no cumulative voting. The
candidate(s) receiving the most votes shall be elected. The trustees elected by the
Voting Members shall hold office until their respective successors have been elected.
Trustees may be elected to serve any number of consecutive terms. :

Section 3.6  Removal of Trustees and Vacancies. . Any trustee elected by the Voting
Members may be removed, with or without case, by the vote of Voting Members holding a
majority of the votes entitled to be cast for the election of such trustee. Any trustee whose

' removal is sought shall be given notice prior to any meeting called for that purpose. - Upon
removal of a trustee, a successor shall be elected by the Voting Members entitled to elect the
trustee so removed to fill the vacancy for the remainder of the term of such trustee.

3.6.1 Any trustee elected by the Voting Members who has three (3)
consecutive unexcused absences from Board meetings, or who is more than thirty (30)
* days delinquent in the payment of any Assessment or other charge due the Master
Association, may be removed by a majority of the trustees present at a regular or

special meeting at which a quorum is present, and a successor may be appointed by the
Board to fill the vacancy for the remainder of the term.

3.6.2 Inthe event of the death, disability, or resignation of a trustee, the Board
may declare a vacancy and appoint a successor to fill the vacancy until the next annual
meeting, at which time the Voting Members entitled to fill such trusteeship may elect a -
successor for the remainder of the term. Any trustee appointed by the Board shall be

. selected from among Members within the Voting Group represented by the trustee who
vacated the position.

- Section3.7 Compensation. No trustee shall receive any compensation from the
Master Association for acting as such unless approved by Voting Members representing a
majority of the total Class A votes in the Master Association at a regular or special meeting.
Any trustee may be reimbursed by the Master Association for reasonable expenses of the
trustees for attendance at the Board meetings, or any other expenses incurred on behalf of the
Master Association upon approval of a majority of the other trustees. Any trustees may be
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employed by the Master Association in another capacity and receive compensation for such
employment; provided further, that such employment shall be approved by vote or in writing
by all trustees not including the trustee to be employed.

Section 3.8  Regular Meetings. The Board meetings shall be held at least quarterly at
such times and places within SunCrest, or some other. reasonable and suitable location in Salt
Lake County and/or Utah County, unless a meeting at another location would significantly
reduce the cost to the Master Association and/or the inconvenience to the trustees, as the Board

shall determine. No notice shall be necessary to the newly elected Board in order to legally
~ constitute such meeting, provided a majority of the trustees are present. The Board may set a

_ schedule of additional regular meetings by resolution, and no further notice is necessary to
constitute regular meetings.

Section 3.9  Special Meetings. Special meetings of the Board may be called by
written notice signed by any two trustees. The notice shall specify the time and place of the
meeting and the nature of any special business to be considered. Special meetings shall be held
‘within SunCrest or some other reasonable location in Salt Lake County and/or Utah County
unless a meeting at another location would significantly reduce the cost to the Master
-"Association and/or inconvenience to the trustees. Written notice of any special meeting shall

be sent to all trustees not less than seventy-two (72) hours prior to the scheduled time of the

meeting; provided, however, that notice of such meeting need not be given to any trustee
-signing a waiver of notice or a written consent to the holding of such meeting. If mailed, such
- notice shall be deemed to be delivered when deposited in the U.S. mail, with first-class postage

thereon prepaid. If an agenda is prepared for a special meeting, the meeting need not be
-restricted to discussions of those items listed on the agenda.

Section 3.10 Notice. Written notice of the time, day, and place of Board meetings
shall be posted at a prominent place or places within the Community Areas.

. Section 3.11 Waiver of Notice. The transactions of any Board meeting, however

- called and noticed or wherever held, shall be as valid as though taken at a meeting duly held
after regular call and notice if (i) a quorum is present, and (ii) either before or after the
meeting each of the trustees not present signs a written waiver of notice, a consent to holding
the meeting, or an approval of the minutes. The waiver of notice or consent need not specify
the purpose of the meeting. Notice of a meeting also shall be deemed given to any trustee who

attends the meeting without protesting before or at its commencement about the lack of
adequate notice.

Section 3.12  Quorum, Voting and Adjournment. A majority of the Board shall
constitute a quorum, and if a quorum is present, the decision of a majority of those present
shall be the act of the Board. If less than a quorum is present at the meeting, a majority of the

- trustees present may adjourn the meeting from time to time without further notice other than an

announcement at the meeting, until a quorum shall be present. No trustee may vote or act by
proxy at any Board meeting. '
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Section 3.13 - Open Meetings. The trustees shall act only as a Board, and individual
trustees shall have no powers as such. Regular and special meetings of the Board shall be open
to all Members of the Master Association; provided, however, that the Members who are not
on the Board may not participate in any deliberation or discussion unless permission to speak is
requested on his or her behalf by a trustee. In such case, the President may limit the time any
Member may speak. Notwithstanding the above, the Board may, with the approval of a
majority of a quorum of its trustees, adjourn the meeting and reconvene in executive session,
excluding Members, to discuss and vote upon matters of a sensitive nature, such as personnel '

. matters, litigation in which the Master Association is or may become involved, and similar
orders of business. '

Section 3.14  Action Without Meeting. Any action that is required or permitted to be
taken at a Board meeting may be taken without a meeting if all of the Board or all members of
.a committee established for such purposes, as the case may be, severally or collectively
consent in writing to any action taken or to be taken by the Master Association, and the
_ number of the trustees constitutes a quorum. Action taken pursuant to this Section 3.14 shall
- be a valid corporate action as though it bad been authorized at a meeting of the Board or the

committee, as the case may be. The Secretary shall ﬁlq these consents with the minutes of the
Board meetings. - — -

Section 3.15 Telephonic Conference. Trustees or any committee thereof may
" participate in a meeting of the Board or committee by means of telephonic conference or _
- similar communications equipment by which all persons participating in the meeting can hear

each other at the same time. Such participation shall constitute presence in person at the
meeting. ’

Section 3.16 Right of Declarant to Disapprove Actions. So long as the Class B
Memberships exist, the Declarant shall have a right to disapprove any action, policy or

program of the Master Association, the Board and any committee which, in the sole and
exclusive judgment of the Declarant, would tend to impair rights of the Declarant or any
Merchant Builder under the Declaration or these Bylaws, or interfere with development,
construction of any portion of SunCrest, or diminish the level of services being provided by

the Master Association. No such action, policy or program shall become effective or be
implemented until and unless:

3.16.1 The Declarant shall have been given written notice of all meetings and
proposed actions approved at meetings of the Master Association, the Board or any
committee thereof by certified mail, return receipt requested, or by personal delivery at .
the address it has registered with the Secretary. of the Master Association, as it may
change from time to time, which notice shall, except in the case of the regular meetings

held pursuant to the Bylaws, set forth in reasonable particularity the agenda to be
followed at said meeting; and

3.16.2 The Declarant shall be given the opportunity at any such meeting to join
In or to have its representatives or agents join in discussion from the floor of any
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. prospective action, policy, or program which would be subject to the right of
disapproval set forth herein. The Declarant, its representatives or agents shall make
their concerns, thoughts, and suggestions known to the Board and/or the members of
the subject committee. The Declarant shall have and is hereby granted an exclusive:
right to disapprove any such action, policy, or program authorized by the Master
Association, the Board or any committee thereof, if Board, committee, or Master
Association approval is necessary for such action. This right may be exercised by the
Declarant, its successors, assigns, representatives, or agents at any time within ten (10)
days following the meeting held pursuant to the terms and provision thereof. This right
to disapprove may be used to block proposed actions but shall not extend to the
requiring of any action or counteraction on behalf of any committee, or the Board or

* the Master Association. The Declarant shall not use its right to. disapprove to reduce
. the level of services which the Master Association is obligated to provide or to prevent

capital repairs or any expenditure required to comply with applicable laws and
regulations.

Secuon 3.17 FKiscal Year. The fiscal year of the Master Association shall be set by
resolution of the Board. In the absence of a Board resolution,. the fiscal year shall be the
calendar year.

ARTICLE IV
OFFICERS

Section4.1  Designation. The principal officers of the Master Association shall be a
President, Vice President, Secretary and Treasurer, all of whom shall be elected by the Board.
- The Board may appoint other officers as it finds necessary and such officers shall have the
authority to perform the duties prescribed by the Board. Any two offices may be held by the

same person, except the offices of President and Secretary. All officers must be members of
the Board.

Section 4.2  Election and Term. The officers of the Master Association shall be
elected annually by the Board at the organizational meeting of each new Board. They shall
hold office at the pleasure of the Board.

Section4.3  Removal and Vacancies. Upon the affirmative vote of a majority of the
Board, any officer may be removed, either with or without cause. A vacancy in any office
arising because of death, resignation, removal or otherwise may be filled at any regular

* meeting of the Board or at any special meeting of the Board called for that purpose for the
~ unexpired portion of the term.

Section 4.4  President. The President shall be the chief executive officer of the
Master Association. The President shall preside at all meetings of the Members and of the
Board. The President shall have all of the general powers and duties which are incident to the
office of president of a nonprofit corporation organized under the laws of the State of Utah,
including but not limited to the power to appoint committees from among the Members from
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time to time as the President may decide is appropriate to assist in the conduct of the affairs of
- the Master Association.” The President-may fulfill the role of treasurer in the absence of the
treasurer. The President may cause to be prepared and may execute amendments, attested by
the Secretary, to the Declaration and these Bylaws on behalf of the Master Association,
following authorization or approval of the particular amendment as applicable.

Section 4.5  Vice President. The Vice President shall perform the functions of the
President in his or her absence or inability to serve.

Section 4.6  Secretary. The Secretary shall keep the minutes of all meetings of the
Members and the Board. The Secretary shall have charge of the Master Association's books
and papers as the Board may direct and shall perform all the duties incident to the office of

 secretary of a nonprofit corporation organized under the laws. of the State of Utah. The
Secretary may Cause to be prepared and may attest to execution by the President of
amendments to the Declaration and these Bylaws on behalf of the Master Association,
following authorization or approval of the particular amendment as applicable.

Section 4.7  Treasurer. The Treasurer shall be responsible for Master Association’ s
-funds and securities, for keeping full and accurate financial records and books of account
showing all receipts and disbursements and for the preparation of all required financial data.
The Treasurer shall be responsible for the deposit.of all monies and other valuable effects in
depositories designated by the Board and shall perform all the duties incident to the office of
treasurer of a nonprofit corporation organized under the laws of the State of Utah. The

* .- Treasurer may. endorse on behalf of the Master Association, for collection only, checks, notes

. and other:obligations and shall deposit the same and.all monies in the name of and to the credit
.of the Master Association in banks designated by the Board. “Except for reserve funds
described below, the Treasurer may have custody of and shall have the power to endorse for
transfer, on behalf of the Master Association, stock, securities or other investment instruments
owned or controlled by the Master Association or as fiduciary for others. Reserve funds of the
Master Association shall be deposited in segregated accounts or in prudent investments, as the
Board decides. Funds may be withdrawn from these reserves for the purposes for which they
were deposited, by check or order, authorized by the Treasurer, and executed by two (2)
trustees, one of whom may be the Treasurer if the Treasurer is also a trustee.

Section 4.8  Resignation. Any officer may resign at any time by giving written notice
to the Board, the President, or the Secretary. Such resignation shall take effect on the date of
the 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 4.9  Execution of Instruments. Except as otherwise provided in these
. Bylaws, all agreements, contracts, deeds, leases, checks and other instruments of the Master

Association shall be executed by any officer of the Master Association or by any other person
or persons designated by the Board.
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Section 4.10  Statements of Unpaid Assessments. The Treasurer, Manager or, in their
absence, any officer having access to the books and records of the Master Association may
prepare, certify, and execute statements of unpaid Assessments. The Master Association may
charge a reasonable fee for preparing statements of unpaid Assessments. The amount of this
fee and the time of payment shall be established by resolution of the Board.

Section 4.11 Committees. The Board may appoint such committees as it deems
appropriate to perform-such tasks and to serve for such periods as the Board may designate by
.‘resolution. -Each committee shall operate in accordance with the terms of such resolution.

Section 4.12  Covenants Committee. In addition to-any other committees which the
Board may establish pursuant to Section 4.11, the Board may appoint a Covenants Committee
consisting of at least three-(3) and no more than seven (7) Members. Acting in accordance
with the provisions of the Declaration, these Bylaws, and resolutions the Board may adopt, the
Covenants Committee, if established, shall be the hearing tribunal of the Association and shall
conduct all hearings held pursuant to Article III of these Bylaws.

.Section 4.13 . Village Committees. . In addition to any other committees appointed as

. provided above, each Village which has no formal organizational structure or association may
elect a Village Committee to determine the nature and extent of services, if any, .to be provided
to the Village by the Master Association in addition to those provided to all Members of the
Master Association in accordance with the Declaration. A Village Committee may advise the
Board on-any other issue, but shall not have the authority to bind the Board. Such Village
Committees, if elected, shall consist of three (3) to five (5) Members, as determined by the
vote of at least fifty-one percent (51%) of the Owners of Lots or Parcels within the Village.

4.13.1 Village Committee members shall be elected for a term of one (1) year
or until their successors are elected. Any trustee elected to the Board from a Village
~ shall be an ex officio member of the Committee. A Voting Member representing such
Village shall be the chairperson of the Village Committee and shall preside at its

meetings and shall be responsible for transmitting any and all communications to the
Board.

4.13.2 In the conduct of its duties and responsibilities, each Village Committee
shall abide by the notice, quorum, and procedural requirements applicable to the Board

under Article III of these Bylaws; provided, however, the term “Member" shall refer to
the Owners of Lots or Parcels within the Village.

ARTICLE V
ENFORCEMENT

Section 5.1  Master Association's General Rights of Enforcement of Provisions of
This and Other Instruments. The Master Association, as the agent and representative of the

Owners and Members shall have the right to enforce, by any proceeding at law or in equity,
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the Covenants set forth in the Declaration, these Bylaws, and/or any and all covenants,
restrictions, reservations, charges, servitudes, assessments, conditions, liens or easements
provided for in any contract, deed, declaration or other instrument which (a) shall have been
executed pursuant to, or subject to, the provisions of the Declaration, or (b) otherwise shall: -
indicate that the provisions of such instrument were intended to be enforced by the Master
Association or by Declarant.

Section 5.2 - Abatement and Eniginment of Violations by Owners. In addition to the

provisions set forth in Section 5.1 above, the violation of any of the SunCrest Rules or the
. breacti of any provision of the Governing Documents shall also give the Board the right, after

notice and hearing, except in case of an emergency, in-addition to-any other rights set forth in
these Bylaws:

5.2.1 To enter the Lot or Parcel or Community Area in which, or as to which,
the violation or breach exists and to summarily abate and remove, at the expense of the
defaulting Owner, any structure, thing of condition (except for additions or alterations
of a permanent nature that may exist in that Lot or Parcel) that is existing and creating a

" - danger to the Community Area contrary to the intent.and meaning of the provisions of
the Governing Documents—The Board shall not be deemed liable for any manner of
trespass by this action; or

5.2.2 “To enjoin, abate or remedy by appropriate legal proceedings, eitherat -
law or in equity, the continuance of any breach.

.Section 5.3 _Fine for Violation. The Board may adopt resolutions providing for fines
or other monetary penalties for the infraction of the Governing Documents. Fines will be
levied after notice thereof and an opportunity to be heard. The Board may. levy fines in
amounts that it, in its sole discretion, shall determine to be reasonable for each violation of the
Governing Documents, including those violations which persist after notice and an opportunity
for a hearing is given. .

Section 5.4  Specific Enforcement. In addition to such other rights as are specifically
granted under the Declaration, the Board shall have the power to impose reasonable fines,
which shall constitute a lien upon the Lot or Parcel of the violator, and to suspend an Owner’s
right to vote or any person’s right to use the Community Area for violation of any duty
imposed under the Governing Documents; provided, however, nothing herein shall authorize
the Board to limit ingress and egress to or from a Lot or Parcel or to suspend an Owner's right
to vote due to nonpayment of Assessments. - In addition, the Board may suspend any services
provided by the Master Association to an Owner or the Owner’s Lot or Parcel if the Owner is
more than thirty (30) days delinquent in paying any Assessment or other charges owed to the
Master Association. In the event that any Resident, guest or invitee of a Lot or Parcel violates
the Governing Documents and a fine is imposed, the fine shall first be assessed against the
Resident; provided, however, if the fine is not paid by the Resident within the time period set
by the Board, the Owner shall pay the fine upon notice from the Master Association. The
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- failure of the Board to enforce any provision of the Governing Documents shall not be deemed
a waiver of the right of the Board to do so thereafter. :

Section 5.5  Notice. Prior to imposition of any sanction hereunder or under the
Declaration, the Board or its delegate shall serve the alleged violator with written notice
describing (i) the nature of the alleged violation, (ii) the proposed sanction to be imposed, (iii)

. a period of not less than ten (10) days within which the alleged violator may present a written
" request for a hearing to the Board or the Covenants Committee, if any, appointed pursuant to
.Section 4.12 above;. and (iv) a statement that the proposed sanction. shall be imposed as
- contained in the notice unless a challenge is begun within ten (10).days of the notice. Ifa
timely challenge is not made, the sanction stated in the notice shall be.imposed; provided the
.Board or the Covenants Committee may, but shall not be obligated to, suspend any proposed
sanction if the violation is cured within the ten (10) day period. Such suspension shall not
- constitute:a waiver of the right to sanction future violations of the same or other provisions and
SunCrest Rules by any Person. :

Section 5.6  Hearing. If a hearing is requested within the allotted ten (10) day

~ 'period, the hearing shall be held before the Covenants Committee, if any, or if none, before

. the'Board in executive session: The alleged violator shall be afforded.a reasonable opportunity
to be heard. Prior to:the effectiveness of any sanction hereunder, a proof of proper notice shall

-be placed-in the minutes of the meeting. Such proof shall be deemed adequate if a copy of the
‘notice, together with a statement of the date and manner of delivery,is entered by the officer,

-“trustee, or agent who delivered such notice. The notice requirement shall be deemed satisfied

. if the alleged violator. appears at the meeting. ‘The.minutes of the meeting shall contain a -

".written statement of the results of the hearing and the sanction, if any, imposed.

Section 5.7  Appeal. Following a hearing before the Covenants Committee, the
violator shall have the right to appeal the decision to the Board. To perfect this right, a written
notice of appeal must be received by the Manager, President, or Secretary of the Master
Association within ten (10) days after the hearing date.

Section 5.8  Additional Enforcement Rights. Notwithstanding anything to the
contrary in this Article V, the Board may elect to enforce any provision of the Governing
Documents by self-help (specifically including, but not limited to, the towing of vehicles that
are in violation of parking rules and regulations) or by suit at law or in equity to enjoin any
violation or to recover monetary damages or both without the necessity of compliance with the
procedure set forth above. In any such action, to the maximum extent permissible, the Owner

-or Resident responsible for the violation of which abatement is sought shall pay all costs,
including reasonable attorneys’ fees actually incurred.
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ARTICLE VI
INDEMNIFICATION

Section 6.1  Actions By Or In The Right of The Master Association. The Master

Association shall indemnify any Person who was or is a party, or is threatened to be made a -
party to any threatened, pending or.completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Master
. Association) by reason of the fact that he or she is or was a trustee or officer of the Master
Association, who is or was serving at the request of the Master Association in such capacity,
.against expenses’(including expert witness fees, attorneys' fees and. costs) judgments, fines,
amounts paid in settlement actually-and reasonably incurred by-him or her in connection with
such action, suit or proceeding, if he or she acted in good faith and in a manner which such
individual reasonably believed to be in the best interests of the Master Association, and, with
‘Tespect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful. Determination of any action, suit or proceeding by judgment, order,
settlement or conviction, or upon a plea of nolo contendere or its equivalent, shall not of itself
. create a presumption that the person did not act in good faith and in a manner he or she

- sreasonably.believed to be in the-best interests of the Master Association and, with respect to
any criminal action or proceeding, had reasonable cause to believe his or her conduct was
unlawful. No indemnification shall be made in respect of any claim, issue or matter as to
which such person has been adjudged to be liable for negligence or misconduct in the
performance of his or her duty in the Master Association unless, and to the extent that the
.court in'which such action or suit was brought determines 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.indemnification for such expenses if such court.deems proper.

Section 6.2  Successful on the Merits. To the extent that a trustee, Manager, officer,
employee, fiduciary or agent of the Master Association has been wholly successful on the
merits in defense of any action, suit or proceeding referred to in Section 6.1 above, or in
defense of any claim, issue or matter therein, such person shall be indemnified against

expenses (including expert witness fees, attorneys' fees and costs) actually and reasonably
incurred by him or her in connection therewith.

Section 6.3  Determination Required. Any indemnification under Section 6.1 (unless
ordered by a court) and as distinguished from Section 6.2, shall be made by the Master
Association only as authorized by the specific case upon a determination that indemnification
of the trustee or officer is proper in the circumstances because such individual has met the
applicable-standard of conduct set forth in Section 6.1 above. Such determination shall be
made by the Board by majority vote of a quorum consisting of those trustees who were not
parties to such action, suit or proceeding or, if a majority of disinterested trustees so

commands, by independent legal counsel and a written opinion or by Voting Members entitled
to vote thereon.

Section 6.4 Payment in Advance of Final Disposition. The Master Association shall
pay for or reimburse the reasonable expenses incurred by a former or current trustee or officer

. '_
UT_DOCS_A 1027143 v 5 22 3/10iG0



who is a party to a proceeding in advance of final disposition of the proceeding if the trustee or
officer furnishes to the Master Association a written affirmation of the trustee's good faith
belief that he or she has met the standard of conduct described in Section 6.1, the trustee or
officer furnishes to the Master Association a written understanding, executed personally or on
the trustee’s or officer's behalf to repay the advance if it is ultimately determined that the
trustee or officer did not meet the standard of conduct and a determination is made that the
facts then known to those making the determination would not preclude indemnification under
this Article VI.. The undertaking required in this Section 6.4 shall be an unlimited general

. obligation of.the trustee or officer but need not be selected and may.-be accepted without
reference to financial ability to make repayment.

Section 6.5 No Limitation of Rights. The indemmnification provided by this Article
VI shall not be deemed exclusive. of nor a limitation upon any other rights to which those
indemnified may be entitled under any bylaw, agreement, vote of the Voting Members or
disinterested trustees, or otherwise, nor by any rights which are granted pursuant to the Act.

Section 6.6  Trustees and Officers Insurance. The Master Association shall purchase
“and maintain insurance on behalf of any person who is or was a trustee or an officer of the
-Master Association against any liability asserted against him or her and incurred by such
-individual in any. such capacity or arising out of his or her status as such, whether or not the
-Master Association.would have the power to indemnify such.individual against such liability
- under provisions of this Article VI. The.trustees and officers of theMiaster Association shall .
have the liabilities, and be entitled to indemnification, as provided in the Act. '

ARTICLE VII
RECORDS

Section 7.1  Records and Audits. The Master Association shall maintain financial
records, and such other records as required by the Declaration or the Act. The cost of any
audit shall be a Community Expense unless otherwise provided in the Declaration.

Section 7.2 Examination. The Membership register, books of account and minutes
of the meetings of the Master Association, of the Board and of committees of the Board, and
all other records maintained by the Master Association or Manager, shall be made available for
examination and copying by any Owner or by any of their duly authorized attorneys, at the
expense of the Person examining the records during normal business hours and for a non-
commercial purpose reasonably related to his or her 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 to defray the costs of reproduction, the Manager or
other custodian of the records of the Master Association shall prepare and transmit to the -
Member a copy of any and all of the records of the Master Association requested. The
Members’ inspection privileges do not apply to the personnel records of the employees of the

~ Master Association and the records of the Master Association relating to another Member.
The Board shall establish reasonable rules with respect to:

-~
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7.2.1 Notice to be given to the custodian of the records by the Member
desiring to make the inspection; '

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

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

Section 7.3 Inspection by Trustees. Every trustee shall have the absolute right at any
* -reasonable time to inspect all books, records, and documents of the Master Association and the

physical properties owned or controlled by the Master Association. The right of inspection by

a trustee includes the right to make a copy of relevant documents at the expense of the Master
Association.

Section 7.4  Records. The books and accounts for the Master Association shall be
kept in accordance with generally accepted accounting principles under the direction of the
Treasurer. At the close of each fiscal year, thé books and records of the Master Association

:shall be prepared by .an independent public accountant approved by the Master Association,

and financial statements shall be prepared by said accountant and distributed to all Voting -
Members. R

ARTICLE VIII
ASSESSMENTS

..All Assessments shall be made in accordance with the general provisions of the
Declaration. The Treasurer shall keep detailed records of all receipts and expenditures,
including expenditures affecting SunCrest, specifying and itemizing the maintenance, repair
and replacement expenses of SunCrest. Such records shall be available for examination by the
Owners during regular business hours. In accordance with the actions of the Board in
assessing Community Expenses against the Lots and/or Parcels and Owners, the Treasurer
shall keep an accurate record of such Assessments and of the payments thereof by each Owner.

ARTICLE IX
AMENDMENT TO BYLAWS

Section 9.1 By Declarant. Prior to the conveyance of the first Lot or Parcel by
Declarant to a Person other than a. Merchant Builder, the Declarant may unilaterally amend
these Bylaws. After such conveyance, and notwithstanding anything contained in these Bylaws
to the contrary, these Bylaws may be amended unilaterally at any time and from time to time
" by Declarant (a) if such.amendment is necessary to bring any provision hereof into compliance
with any applicable governmental statute, rule or regulation, or judicial determination which
shall be in conflict therewith to make technical correction to fix mistakes or remove/clarify
ambiguities; or (b) if such amendment is reasonably necessary to enable any reputable title
insurance company to issue title insurance coverage with respect to the Lots or Parcels subject
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to the Declaration; provided, however, any such amendment shall not adversely affect the title
to any Owner’s property unless any such Owner shall consent thereto in writing. Further, so
long as the Class B Memberships exist, Declarant may unilaterally amend these Bylaws for any
other purpose; provided, however, any such amendment shall not materially adversely affect

the substantive riglits of any Owner hereunder, nor shall it adversely affect title to any property
without the consent of the affected Owner.

Section 9.2 By Members Generally. Except as provided above, these Bylaws may
" be amended only by the affirmative vote or written consent, or any combination thereof, of
Voting Members representing sixty-seven percent (67 %) of the total votes in the Master
- Association, and the consent of the Declarant, if such exists. In addition, the approval
requirements set forth in the Declaration shall be met, if applicable. Notwithstanding the
above, the percentage of votes necessary to amend a specific clause shall not be less than the
prescribed percentage of affirmative votes required for action to be taken under that clause.

Section 9.3  Validity and Effective Date of Amendments. Amendments to these

Bylaws shall become effective upon recordation in the land records of Salt Lake County, Utah
and Utah County, Utah, unless a later effective date is specified therein. Any procedural
challenge to an amendment must be made within six (6) months of its recordation or such
-amendment shall be presumed to have been validly adopted. In no event shall a change of
.conditions o circumstances operate to amend any provisions of these Bylaws.

9.3.1 If an Owner consents to any amendment to the Declaration or these
. Bylaws, it will be conclusively presumed that such Owner has the authority so to
--consent and no contrary provision in any Mortgage or contract between the Owner and
a third party will affect the validity of such amendment.

9.3.2 No amendment may remove, revoke, or modify any right or privilege of
Declarant without the written consent of Declarant or the assignee of such right or
privilege.

ARTICLE X
MISCELLANEOUS

Section 10.1 Notices. Unless otherwise provided in these Bylaws, all notices
demands, bills, statements, or other communications under these Bylaws shall be in writing

and shall be deemed to have been duly given if delivered personally or if sent by United States
‘mail, first class postage prepaid: '

10.1.1 If to a Member or Voting Member, at the address which the Member or
Voting Member has designated in writing and filed with the Secretary or, if no such

address has been designated, at the address of the Lot or Parcel of such Member or
Voting Member; or
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10._1.2 If to the Master Association, the Board, or the Manager, at the principal
office of the Master Association or the Manager, if any, or at such other address as

- shall be designated by notice in writing to the Voting Members pursuant to this Section
10.1.2. : '

Section 10.2 Conflicts. If there are conflicts between the provisions of Utah law, the .
Declaration, the Articles and these Bylaws, the provisions of Utah law, the Declaration, the
Articles and these Bylaws (in that order) shall prevail. Should such conflicts arise, the

mediation and dispute resolution provisions provided for in the Declaration are specifically
~ incorporated herein by this reference and made a part of these Bylaws.

Section 10.3 Waiver. No restriction, condition, obligation or provision contained in
“these Bylaws shall be deemed to have been abrogated or waived by reason or any failure to
enforce the same, irrespective of the number of violations or breaches which may occur.

. Section 10.4 Severability. The provisions hereof shall be deemed independent and
- severable, and the invalid or partial invalidity or unenforceability of any one provision or
portion hereof shall not affect the validity or enforceability of any other provision hereof.

—

Section 10.5 Captions. The captions herein are inserted only as a matter of
convenience and for reference and in no way to define, limit or describe the scope of these
Bylaws nor the intent of any provision hereof.

. Section 10.6 Effective Date. These Bylaws shall take effect upon Recording of the
Declaration.

Section 10.7 Seal. The Board may by resolution provide a corporate seal which shall
be circular in form and shall have inscribed thereon the name of the Master Association, the
state of incorporation and the words "Corporate Seal".
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CERTIFICATION
1, the undersigned, do hereby certify:

That I am the duly elected and acting Secretary of SunCrest Owners Association, Inc.,
~ a Utah nonprofit corporation; '

That the foregoing Bylaws constitute the original Bylaws of said Master Association, as
duly adopted at a meeting of the Board of Trustees thereof held on the o™ day of

" APpic___,2000.

IN WITNESS WHEREQF, I have hereunto subscribed my name and affixed the seal of
said Master Association this _2c™ day of Apg,c |, 2000.

" “Secretary

——

Certified to be the Bylaws adopted by the Board of the SUNCREST OWNERS
ASSOCIATION, INC., dated Aler 2¢ ,2000.

Secretary

UT_DOCS_A 1027143 v 5 » 27 3/10/00



Elected Delegate Voting Delegate Reason for Change R1 Voting R2 Voting R3 Voting R4 Voting  Votes

Canyon Heights

Brian Van Manen BrianvanManen = e— e - 14

Deer Ridge

Tanya Parke Tanya Parke Baird Fowler Fowler Hudak 72
Fowler
Mawhinney

Eagle Crest

Doug Fowler DeLaina Tonks Candidate Baird Hudak Hudak Hudak 52
Jueld
Mielsen

Christine McClory Christine McClory Mawhinney =~ Mawhinney =~ Mawhinney =~ Mawhinney 52
Fowler
James

Sty aAndoraon Rood Srorman oy Huda Hudak Hida e 57
Baiio
Jurkid

Lolly Delli Gotti Lolly Delli Gotti Fowler Fowler Fowler Hudak 51
Baird
Holcomb

John Kuhn John Kuhn Baird Hudak Hudak Hudak 51
Fowler
James

Eagle Ridge

foe Destoiang forl Perng Lirsminde [ i SN ERY [RER L i

! Previous voting delegate.
iAuthorized elected alternate.
Authorized OA replacement for voting delegate (see notes).




Mercer Reserve

Lana Mawhinney Lana Mawhinney’ Non OA Approved Mawhinney Mawhinney Mawhinney Mawhinney a1
Change Fowler
James
Oak Vista
Simon Canatero Simon Cantarero Baid = - - e 52
Judd
Mawhinney
Elizabeth Sweat Elizabeth Sweat Hudak Hudak Hudak Hudak 51
Baird
James
Crista Powell Muller  George Muller’ Non OA Approved Fowler lames Mawhinney Mawhinney 51
Change James
Judd
Paul Langman Paul Langman Mawhinney = Mawhinney =~ Mawhinney =~ Mawhinney 51
Fowler
Hudak
Robin Foulger Allen Foulgsr” Non QA Approved Fowler Fowler Fowler Mawhinney B
Change Holcomb
Tary Bro Sars Hosuis Resignanon 10/ Fi r Auriak Aok 5
Southfield
Brittny Hansen Brittny Hansen Mawhinney Mawhinney Mawhinney = Mawhinney 52
Crandall
Judd
Matt Niemann Matt Niemann Baid @ - e e 51
James
Judd
Heather Cornelius Heather Cornelius Mawhinney Mawhinney Mawhinney  ---- 51
Baird
Crandall

* Unauthorized voting delegate per attorney letter.

® Unauthorized voting delegate.
® Unauthorized voting delegate.

7 Previous voting delegate.



Adam Lankford Adam Lankford Fowler Fowler Fowler Hudak 51

Holcomb
Judd
Stoneleigh Hts.
George Simmons George Simmons Hudak Hudak Hudak Hudak 73
Baird
Crandall
Ephraim Claudio Ephraim Claudio Mawhinney  James Mawhinney Mawhinney 73
James
Baird
Tallwoods
Nate Crowther Nate Crowther e emeee e e 20
The Cove
Anvy Baird Cargi s e Baijrd Fo Fowtk e RN B
Judd
“3:5;';»;;
The Cottages
SCoLt Beerink Bob Lung Uravatable (fMoTab Hudax Hidax Hidax iirtax
Choirg fuddd
The Pointe
Casi Foroughi CasiForoughi e e e e 49
Fiana Walkes Teavis wail toved, atierat N hinges . Viaaieney A%
] udd
Rawd

® Authorized elected alternate.
® served as voting delegate 2010 through June 2013. Elected voting delegate June 2013, voluntarily resigned to allow Scott Barrick to serve one year term.
1% Authorized OA voting delegate replacement (see notes).



Rachelle Conner

From: Jeff Stenquist

Sent: Tuesday, November 12, 2013 2:05 PM
To: Rachelle Conner

Cc: Doug Ahlstrom

Subject: FW: Suncrest OA Appointments
Attachments: SunCrest Sign In Oct 2013.pdf
Rachelle,

We've been receiving additional information and documents regarding the Suncrest Board appointments. It may be a
good idea to this info included as part of the minutes along with the other memo we received. I believe the whole Council
was given them.

Thanks.

Jeff Stenquist
Draper City Council

jeff.stenquist@draper.ut.us

From: Paul Tonks [ptonks@utah.gov]

Sent: Tuesday, November 12, 2013 9:25 AM

To: Jeff Stenquist

Cc: * Mayor / City Council; David Dobbins; Tod Bean; Doug Ahlstrom; Russell Fox
Subject: Re: Suncrest OA Appointments

Draper City Council,

Thank you for your thoroughness in fulfilling your temporary legal role as Declarant for the SunCrest
subdivision. As an update for tonight's meeting, I have attached a copy of the sign in sheet that was used for the
"Meet the Candidates" night. On it you will note the names of the expected voting delegates, the number of
representative votes for each voting delegate, and the signature of each voting delegate. For Eagle Ridge, Tori
Perkins' name appears as a voting delegate and she signed in as a voting delegate. Joe Destephano was not
expected to show up but sent a proxy in his place, which is not allowed under our Bylaws. For Oak Vista, you
will note that Crista Powell was the expected voting delegate, but her husband George signed in her place.
Again, proxies are not allowed even if it is a spouse, but apparently at some point, Crista did show up to the
meeting to vote (unclear if it was during the Meet the Candidates portion or the actual voting portion). Also
with Oak Vista, Allen Foulger's name appears as a voting delegate, but Robyn Foulger is the actual voting
delegate. Ilearned yesterday from Tod Bean that he told Robyn that it was O.K. for her husband to vote in her
place, but he did not get Board approval for this name.

This is brought to you simply for the purpose of making sure that all information you have is accurate. All of
these delegates’ votes were counted and are included in the final counts. It is still my firm belief that based
upon the short time span that was given to hold this selection process, it was fair and followed our Bylaws as far
as they were applicable in this situation. Every candidate had an opportunity to speak, there was fair
representation from all neighborhoods in the subdivision, and the final results are a good representation of who
the majority of the voting delegates want to represent them on the SunCrest OA Board. I will be attending

tonight's City Council meeting and if called upon, would be happy to address any issue or answer any question
you may have.

- Paul



On Mon, Nov 11, 2013 at 2:56 PM, Jeff Stenquist <jeff.stenquist@idraper.ut.us> wrote:
Christine,

In the week since we last spoke I've been learning more about the selection process conducted by the OA. The
information I've received has been very helpful in clarifying what occurred.

As it currently stands the position of the OA is that the three names have been legitimately selected so it is the
responsibility of anyone who disagrees to provide us with evidence to the contrary. While you mentioned your
concerns in previous conversations, I would like to have them in writing to compare with other information I've
also received in writing.

Of all the available options, my preference is to appoint the three names currently presented. However if there
seems to be adequate evidence that a fair process was not followed then my other preference would be to have
the City Council interview the top finalists and make a selection based on those interviews. At this point [ do
not favor a re-count of the votes or starting over with a new selection process. Keep in mind that this is only my
opinion and my fellow Council members may have different positions.

I hope to hear from you before tomorrow so that I may consider everyone's point of view.
Thanks.

i [ S O AR PR

jeff.stenquist@draper.ut.us . jeft.stenquist{eddraper.ut.us

Paul H. Tonks, Assistant Attorney General
State Agency Counsel Division

Utah Attorney General's Office

5110 State Office Building

Salt Lake City, Utah 84114-2477

(801) 538-9501

ptonks(@utah.gov

The information contained in this electronic mail message is confidential information intended only for the use
of the individual or entity named above and may be privileged. If the reader of this message is not the intended
recipient or the employee or agent responsible to deliver it to the intended recipient, you are hereby notified that
any dissemination, distribution, or copying of this communication is strictly prohibited. If you have received
this communication in error. please immediately notify us by telephone (801) 366-0353 or by reply to this
message. Also, please delete the original message. Thank you.




Rachelle Conner

From: Jeff Stenquist

Sent: Tuesday, November 12, 2013 2:05 PM
To: Rachelle Conner

Cc: Doug Ahlstrom

Subject: FW: SunCrest Meet the Candidates Night
Attachments: SunCrest Bylaws.pdf; OA Voting.docx

And these. Thanks.

Jeff Stenquist
Draper City Council
jeff.stenquist@draper.ut.us

From: Jeff Stenquist

Sent: Monday, November 11, 2013 2:27 PM

To: David Dobbins; Russell Fox; Doug Ahlstrom
Subject: FW: SunCrest Meet the Candidates Night

FY1

Jeff Stenquist
Draper City Council

jeff stenquist@draper.ut.us

From: Paul Tonks [phtonks@gmail.com]

Sent: Friday, November 08, 2013 12:01 AM

To: Bill Colbert; William Rappleye; Jeff Stenquist; Darrell Smith; Troy Walker; Alan Summerhays;
doug.ahlstrom@draper.us.us

Cc: Tod Bean

Subject: SunCrest Meet the Candidates Night

We have been attempting to figure out what exactly the "coalition" disagrees with concerning the picking of
Amy Baird, Doyle Judd, and Aimee Hudak at the Meet the Candidates night. Tim Mawhinney and Christine
McClory represented to Draper City Council on October 29th that there were election problems and requested a
new election (even though the ultimate decision is left to Draper City as the Declarant for the SunCrest
subdivision). They were actually correct, but probably not in the way they expected.

Since the Coalition has been unwilling to commit to writing a list of their grievances, I have attempted to put
together from e-mails that have been forwarded to me from voting members (they do not engage me directly on
any issues), and I believe that their main issue is with those who were asked to replace voting delegates who
were either unable to attend (other commitments that night, moved from subdivision), or were unable to vote as
a voting delegate because they were a candidate for the OA Board and could not represent their neighborhood.

Tod Bean and I made every attempt to make sure this election was fair and followed our OA Bylaws as closely
as possible. The obvious exception to the bylaws was the election itself. According to the OA Bylaws
(attached to this e-mail), the board trustees "shall be selected by the Declarant, acting in its sole and subjective
discretion and shall serve at the pleasure of the Declarant" during the "Control Period.” Section 3.3. So the
purpose of the election was to provide a list of names to Draper City acting in the capacity as "Declarant" in
order to show who the residents in SunCrest would like to have represent them.

Following Section 3.4, a "nominating committee" was formed consisting of a chairperson, who shall be a
trustee (me), three or more more Members or Voting Members (eight other individuals which included voting

1



members). These eight individuals volunteered to serve on the committee. Technically the Bylaws require "at
least one representative from each Voting Group", but with a group of 9 and unable to find anyone willing to
serve from some neighborhoods, we went forward anyways (no one is disputing the authority of the nominating
committee, including those who were excluded from being candidates by the nominating committee).

[ directed Tod Bean to go through the list of voting members (26), contact each of them, and confirm that (1)
they were aware of the Meet the Candidates night, and (2) verify that they are able to attend. If they were
unable to attend, the OA attorney suggested and I agreed with his opinion, that we turn to previously elected
voting members who would be willing and able to attend. The reasoning being that if they had been previously
elected, their neighborhood has already shown confidence in them to represent them.

One option that was not utilized was having voting members designate a "proxy" to replace them. The reason
for this is that the OA Bylaws are very specific on this point: "Voting Members may not vote by proxy but only
in person or through their designated alternates." Sec. 2.13. "Designated alternatives" are also "elected
representatives” pursuant to Sec. 2.6.2: "The Class A Members within each Neighborhood shall also elect one
or more alternate Voting Members to be responsible for casting such votes in the absence of a Voting Member."
The way way alternates are elected is in the case where there are more candidates running than openings for
voting members, those who do not fill the seats are designated "alternates." Typically, we have had a difficult
time finding enough people to fill voting member spots, so we have had very few alternates. From this past
election in June 2013, we had two alternates: Reed Sherman for Eagle Crest (placed 6th in voting for the 5
Eagle Crest seats), and Carol Sparks (placed 2nd in voting for the one Cove seat). Both were utilized in the
election since one Eagle Crest voting member moved from SunCrest (Stu Anderson), and Amy Baird from the
Cove was a candidate for the Board.

It is my understanding that the coalition opposes these two alternates, arguing that every neighborhood should
also have alternates. However, as noted in the Bylaws, there is no upper limitation on how many alternates can
be elected ("one or more alternate Voting members..."), and there is no requirement that every neighborhood
have an alternate. So with only two alternates, both were utilized. (There was actually a third alternate, David
James from the Pointe, but he was unable to serve as an alternate because he was a board candidate).

Section 2.6.2 does not provide a mechanism to replace voting members where an alternate voting member is not
available. It also does not provide a mechanism for a replacement for a voting member who may be temporarily
unable to serve as a voting member because he or she is a candidate for the OA Board (who because of the
inherent conflict of interest of being both a candidate and a representative, cannot represent his neighborhood
over the assumed self interest of getting elected). So after consulting with the OA attorney, it was determined
that the best course of action since given the short time span for an OA election, in order to have all
neighborhoods represented, former voting delegates would be contacted and if they are willing and able to
serve, would represent their community as a voting member for this election only. This appointment was to be
made by the OA Board based upon the Declarant's inherent power to appoint (if they can appoint a trustee, they
can certainly appoint a voting member). So Tod Bean would first determine that a vacancy was going to occur,
he would consult the list of previous voting members, contact them to see if they are willing and able, and then
clear each name with me as OA Board Chair to make sure that they are authorized to serve in this limited
capacity. This resulted in the following appointments:

DeLaina Tonks (Eagle Crest): Serving in place of OA Board candidate Doug Fowler, past voting delegate,
probably knows more about SunCrest than anyone other than Tod Bean.

Sara Koscis (Oak Vista): Gary Bromley told Tod Bean that he was "retired" and would not be willing to serve

as a voting delegate anymore on October 2nd. Sara Koscis, a former voting delegate for Oak Vista, was
selected to serve in his place.



Bob Lund (Cottages): Bob Lund actually won the two person election for voting delegate in June 2013, but
decided that the 2nd place candidate Scott Barrick should have the opportunity to serve since Bob had been in
the position for 3 years already. Scott Barrick was unable to attend the meeting because he had a mandatory
rehearsal as a member of the Mormon Tabernacle Choir on the Meet the Candidates night.

Travis Kell (The Pointe): He was suggested as a person who would be willing to serve, and since no one else
was available as a past voting member, he was asked and accepted the request to serve.

Tori Perkins (Eagle Ridge): Tori similarly was asked to serve after being suggested by DeLaina Tonks as
someone who had been in the community for several years, and had actually lived in another part of the
subdivision previously (Eagle Crest). Joe Destefano had told Tod Bean that he would be unable to attend the
meeting.

Joe Destefano objects to Tori Perkins serving in his place as a voting delegate. After Tori had been contacted
and appointed to serve in Joe's place, Joe contacted Tod Bean the day of the election and said that he had
someone to replace him named Preston King. Preston King actually did show up to the Meet the Candidates
night, but did not identify himself by name or that he was going to serve as a voting delegate. So it was not
known that he was even there until after the voting began when he let the OA know that he was there to vote.
However as noted previously, the Bylaws do not provide for Proxies. So even if Joe Destefano wanted Preston
King to vote in his place, Mr. Destefano did not have the ability to appoint someone to serve in his place. The
procedure that had already been pre-determined was followed: Only OA approved voting delegates would be
allowed to vote.

After researching everything, I was able to determine that there were three procedures that were not followed
resulting in what I would term "unauthorized votes."

Lana Mawhinney (Mercer Reserve): Prior to the election, a request for an opinion was made to the OA
Attorney. The question was whether a voting delegate who had a spouse who was running for the OA Board
could serve as a voting delegate. The OA attorney determined in a written opinion that they could not because
of the inherent conflict of interest (similar to a candidate serving as a voting delegate), and he "strongly urged"
the OA Board to not allow such votes. When Lana was informed of this opinion, she disagreed and vigorously
lobbied the OA attorney present at the Meet the Candidates night to allow her to vote. Without consulting me,
the OA Attorney told Lana that she could vote telling Tod Bean that in the end it "really didn't matter anyway
since this was ultimately a Declarant appointment." I believe his first opinion was the correct opinion and [
would not have so readily acquiesced to her insistence to vote (she ultimately did vote for her husband in all
four rounds). It should also be noted that Lana is a member of the "coalition”" who opposes the voting
procedures even though she ultimately was allowed to vote.

Crista Powell Muller & Robin Foulger (Oak Vista). Both of these individuals were unable to attend the
Meet the Candidates night. But instead of letting Tod Bean know that they were unable to attend, they chose to
send their spouses in their places, who then voted as voting delegates. As mentioned previously, Proxies are
specifically disallowed under the OA Bylaws, and if it was known at the time that the husbands were voting in
place of their properly elected spouses, they would have been disqualified. (can you imagine your wives voting
in your place on City Council if you couldn't make it?).

There is one other complaint that I have heard about and it involves myself. Lana Mawhinney saw me talking
to voting delegate Ephraim Claudio prior to the first round of votes. During our conversation, Ephraim
remarked that he didn't know what to do. I showed him on my phone the names of the three candidates I
supported. Lana believes this was unethical. 1 disagree. Ephraim has been a long time friend of mine, has
trusted my opinion many times, and there certainly was no rule prohibiting me telling him who I supported. In



any case, he only voted for one of the three people I suggested (Amy Baird), and ultimately voted for Lana's
husband in 3 of the 4 rounds (apparently I was not persuasive).

One of the procedures I insisted on for this election was to have the ballots marked and the votes be open. The
reason for this is that similar to the Legislature, these voting members were casting votes on behalf of their
"constituents” whom they represented and should be aware of their votes. Because of this openness, we are able
to track and see exactly how everyone voted. We can also see which candidates were supported by the Tonks
family (Baird, Judd, Nielsen first round, Hudak subsequent rounds) and by the McClory, Fowler, Mawhinney,
Powell coalition (Mawhinney, James, Fowler, Mawhinney subsequent rounds).

In the attached document, I have color coded each of the voting delegates according to their status: Black for
elected voting delegates (no dispute), Blue for OA Appointed delegates (disputed by the Coalition), and Red for
non-OA approved delegates (Mawhinney & voting delegate spouses). If you go with the OA approved
delegates (black & blue), the two pertinent rounds of voting (1st and 4th) involving viable candidates come out
as follows:

Black & Blue 1st Round (1,038 total votes)
Baird 832

Judd 462

Mawhinney 451

Fowler 379

Hudak 271

Black & Blue 4th Round (884 total votes)
Hudak 563
Mawhinney 321

It should be noted that as candidates were dropped from consideration, Aimee Hudak continued to increase in
votes with each round, while other candidates actually began losing votes. In a straight up or down vote
between Aimee Hudak and Tim Mawhinney and the delegates, Aimee wins easily in the final round.

Just for the sake of argument, what if all appointed voting members were eliminated from voting (Tonks,
Perkins, Koscis, Lund, & Kell), and the non OA-approved delegates were allowed to be counted. Here are the
results:

Black, Blue (only the 2 alternates), & Red 1st Round (971 total votes)
Baird 622

Fowler 471

Mawhinney 444

Judd 405

Hudak 227

Black, Blue (only the 2 alternates), & Red 4th Round (971 total votes)
Mawhinney 416
Hudak 401

We of course disagree vehemently with this voting method. But even if these five duly appointed voting
members were eliminated, and the three non-OA approved voting members were allowed to vote, Amy Baird
clearly makes it through the first round. This is very ironic because Amy Baird is the number one person the
Coalition has attempted to get off the OA Board since she disagrees with the Coalition's tactics (slash and burn,
pitchforks, torches). Christine McClory and Lana Mawhinney led the attempt to exclude Amy Baird from even
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being considered a candidate by voting against her at the nominating committee meeting (Amy barely made it
5-4, with myself casting the deciding vote).

In summation, I believe Ephraim Claudio best labeled what the Coalition is presenting: "Much ado about
nothing." When you examine the voting procedures, who was selected, who voted, who they voted for, you will
note that the procedures were fair and non-biased and accurately reflected what the SunCrest community wants.
The Coalition wants one standard for those who they believe voted against them, and a completely different
standard for those they support (Mawhinney, Powell, Foulger). Was it a completely flawless process? I don't
think we have elections that are completely flawless. But given the short time span, I believe we did an
excellent job. So again, I urge the counsel to consider the three names that have been forwarded to it from our
Meet the Candidates nights, read through their applications, and appoint them in your capacity as the Declarant
to serve on the SunCrest OA Board. If you have any questions, please feel free to contact me.

- Paul Tonks
Board Chair, SunCrest Owners' Association



Rachelle Conner

From: Jeff Stenquist

Sent: Tuesday, November 12, 2013 4:56 PM
To: Rachelle Conner

Subject: FW: Suncrest OA Appointments

FY1

Jeff Stenquist

Draper City Council

jeff.stenquist@draper.ut.us

From: Christine McClory [crearia@comcast.net]

Sent: Tuesday, November 12, 2013 4:17 PM

To: Jeff Stenquist

Cc: * Mayor / City Council; David Dobbins; Tod Bean; Paul Tonks; Doug Ahlstrom; Russell Fox
Subject: Re: Suncrest OA Appointments

Jeff,

There is much frustration surrounding the recent election and lack of information and transparency. At every turn,
concerned residents have been blocked from bringing this matter to a resolution. Why, is the question we should all
ask our SunCrest OA and Board President.

You may wonder why there even was an interest in reviewing the election. There were several events before and
during the election that gave rise to concern, but the most glaring concern was that a known proxy was denied their
right to vote the night of the election.

So instead of gossiping, or assuming and spreading wrong information, the truth was sought by the concerned
residents. This was done by addressing these matters with the proper parties in a professional manner to see if these
concerns were valid.

A meeting was set with Tod, Brooke and Christine McClory in the SunCrest OA office to review the election
process. During this review, it was discovered there were multiple irregularities that warranted a more thorough
review. An additional meeting was scheduled to include Tod, Christine McClory and our SunCrest OA attorney
John Richards in the SunCrest OA office to verify the findings.

The end result...the election process was fraught with irregularities. So serious were these findings that our OA
attorney agreed to present them to our OA Board. Tod Bean was to set the meeting. Upon arrival at that meeting, our
OA attorney was admittidly surprised to find that he would not be meeting with our OA Board as planned, but
rather, they met with the City Administrators.

The concerned residents did not know until a few days before the City Council meeting of this fact. They had every
expectation that our attorney would fully inform the correct parties of the election findings and express the remedy
discussed. This did not happen. As a matter of fact, recent communication with both John Richards and Doug
Ahlstrom contradict one another as to what exactly was revealed to the city administrators. The city claims they they
were told by John that all is well with the election, but that they may get calls from a few residents that were not

happy with the results, John Richards claims he shared all of the residents concerns with the city. This contradiction
by itself is problem.

When it was made clear that none of the OA board members, save one - Paul Tonks, and not the voting delegates
nor the dues paying residents knew what had happened, the only other action the concerned residents could take was
to ask the City Council not to approve the appointments until the election matter could be resolved.

But while the council did motion to delay the vote, they also encouraged SunCrest to resolve the election matter, and
we obtained verbal agreement with Bill Rappleye and Bill Colbert that a meeting to disclose the issues would be set.
However, at every turn, the opportunity to discuss these issues has been thwarted. The OA board/council members

ultimately denied the meeting.

Please keep in mind this food for thought....Some of the very residents who got this recent grassroots effort started to
get residents appointed to the board, were willing to delay that objective until the integrity of the election was set
right.

Why is this so important?

1. The dues paying, tax paying residents deserve what they thought they were getting a fair and ethical election
process.



2. And what about the candidates? They ALL took their time & energy with a willingness to run and serve, were
scrutinized by submitting an application for a nominating committee to review, a “meet the candidates™ night where
they were asked to answer questions in a timed, highly managed format. They went through a very formal election
process. Should they not expect a fair and ethical election?

3.The delegates took their time to come and serve, listen to the candidates and vote. All of us, as delegates, owe the
residents of SunCrest the respect and representation to ensure a fair and ethical election.

Now, we have heard many times that this really wasn’t an election, but a selection process. But we submit to you,
that this selection of appointees was based on the election. Therefore, once again, the election/selection process
matters. It matters for today’s results and it sets a precedent for all SunCrest elections going forward.

While I genuinely appreciate your interest, it has been clear to date that the SunCrest OA board has demonstrated no
real interest in properly hearing and addressing the election concerns even after several board members agreed to
hold a meeting to review the election irregularities. The way this whole matter has been handled is shameful.

These are the election concerns as outlined with Tod Bean, the SunCrest attorney:
Issue #1;

Board Candidate #1

a. There are 5 voting delegates in Eagle Crest subdivision. | Eagle Crest Delegate was a Board Candidate #1

b. 4 of the 5 actual delegates voted
c. Candidate #1 did not vote nor did he appoint himself a proxy as he was told there would be no proxy votes
allowed for anyone
4. Unbeknownst to Candidate #1, when the delegate and proxy votes were
reviewed it was found that he had a proxy, a self appointed proxy - (the board president’s spouse)
5. By definition, a proxy is an individual appointed by another who cannot attend the vote.

f. The voting proxy was not appointed by Board Candidate #1 therefore, not a legal proxy.
g. Board Candidate #1°s proxy actually voted against the candidate

Issue #2:
Illegitimate Proxies:
1. There were 4 illegitimate proxies that were allowed to vote
2. 3 proxy votes were people contacted by Tod Bean to come and vote. They
were neither a delegate, alternate, nor a proxy appointed by a delegate
¢. board candidate #2 appointed their neighborhood alternate to vote as their

proxy (no other delegate running for the board had that advantage) - Board Candidate #1 was told no candidate
could appoint a proxy (alternate).

Issue #3:
Board Candidate #2

1. secured a proxy (Tori Perkins) for a voting delegate (Joe DeStefano) without Joe’s knowledge or consent.
2. Board Candidate #2 then emailed Joe to advise of such

¢. in that email, board candidate #2’s quote is: “I told Tod at office that you couldn’t attend. So he found another one of your
neighbors to fill your spot

tonight so your votes get counted. I was able to speak to that person (Tori) and give them my point of view”.
4. Joe then emailed Tod Bean to inform him that he had already selected his own proxy. Preston King. and that Preston would
vote on Joe’s behalf.

5. Upon Preston’s arrival, he was denied the ability to vote. Tori Perkins voted on Joe’s behalf and also did not vote Joe's
wishes. Not a legal proxy.

Issue #4:
Current Board Member
1. on the night of the election and during voting, current board member, seated himself next to a voting

delegate and displayed his phone which listed his own 3 candidate selections to show the delegate how they
should be voting. (this was seen by several people in the room)



2. current board member remained seated next to the delegate for an extended period of time waiting for
delegate to vote.
c. this act was immediately reported to the SunCrest attorney by the witnesses. The attorney then stated that while
this was not an illegal action, it was certainly unethical and that it should be brought before the board and he
probably should not be your president.
d. Tod Bean was notified of the incident and contacted the delegate who expressed that, yes ,in fact this did happen.

It appeared unusual and made the delegate feel uncomfortable during the voting process. That delegate has since
resigned.

Issue #5:
Voting Delegate

a. A voting delegate only was able to vote in the first round, and left for the 2,3,4th rounds of voting.
b. Voting Delegate should be asked to cast their 2,3 & 4th round votes

The remedy below that was discussed with the attorney who was to relay it to the SunCrest OA Board:

1. All original legal voting delegates and proxies would have to cast a revote. 2. The illegitimate voters will not revote.

3. The illegal voters will not revote.

4. The appointed proxy who was not allowed to vote, but did stay for the entire candidate debate should be allowed to cast his vote
and his vote be counted. 5. Based on the unethical actions of candidate, Board Candidate #2, that candidate would be removed from
the slate of candidates. 6. Voting delegate to cast their 2, 3 & 4th round votes.

I hope you and your fellow council members consider these matters. As we stated in the last city council meeting, it would be better to
leave the city on the board until these election concerns are settled, rather than to install nominees who gained an advantage

through incompetent election practices or willful manipulation.

Sincerely,

Christine McClory
Doug Fowler

Joe DeStefano
George Muller
Christa Powell
Ben Crandall
Melinda Crandali
Helga Kenyon
Lana Mahinnney
Tim Mahinney
Ken Apgood
Greg Mann

Lisa Mann

Barb Mariano
Terry Mariano

On Nov 11, 2013, at 2:56 PM, Jeff Stenquist <jefl.stenquisti@draper.ut.us> wrote:

Christine,

In the week since we last spoke I've been learning more about the selection process conducted by the OA. The information I've
received has been very helpful in clarifying what occurred.

As it currently stands the position of the OA is that the three names have been legitimately selected so it is the responsibility of anyone
who disagrees to provide us with evidence to the contrary. While you mentioned your concerns in previous conversations, 1 would like
to have them in writing to compare with other information 1've also received in writing.



Of all the available options, my preference is to appoint the three names currently presented. However if there seems to be adequate
evidence that a fair process was not followed then my other preference would be to have the City Council interview the top finalists
and make a selection based on those interviews. At this point I do not favor a re-count of the votes or starting over with a new
selection process. Keep in mind that this is only my opinion and my fellow Council members may have different positions.

I hope to hear from you before tomorrow so that I may consider everyone's point of view.
Thanks.
Jeff Stenquist

Draper City Council
jeff.stenquist@draper.ut.us<mailto:jetT.stenquist@@draper.ut.us>
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