BY-LAWS
OF
PROSPECTOR SQUARE SUBDIVISION OWNERS ASSOCIATION
A Utah Non-Profit Corporation

The Board of Directors of Prospector Square Subdivision Owners Association hereby adopts the following By-Laws for the governance of the affairs of the corporation:

Article 1

Name and Principal Office

1.1
Name. The name of the corporation is “Prospector Square Subdivision Owners Association,” and it is referred to below as the “Association.”

1.2
Offices. The office of the Association will be in Park City, Summit County, Utah.

Article 2

Members and Meetings

2.1
Membership. Every Owner shall be a Member of the Association. Membership in the Association shall be mandatory, shall be appurtenant to the Lot in which the Owner has the necessary interest, and shall not be separated from the Lot to which it appertains.

2.2
Annual Meetings. The annual meeting of the members of the Association shall be held on the second Saturday in July at 9:00 a.m. at the offices of the Association, or such other location as designated in the Notice. The Board of Directors may designate some other time, date and place for the annual meeting by giving proper notice of the change in advance of the meeting. The purpose of the annual meeting is the election of Directors, and to consider such other business that comes before the meeting, including the annual budget and any improvements to Association property. If the Directors are not elected at the annual meeting, the existing Directors shall continue to serve until their successors are named in a special meeting called for that purpose, or until the next annual meeting. The Directors may change the date, time and place of the annual meeting as they see fit by formal resolution.

2.3
Special Meetings. Special Meetings of the Members may be called by the Board of Directors or by the President as they see fit, or by the Members of the Association representing not less than 25% of the total votes of the Association. Any notice of special meeting shall state the time, place, and date of the meeting, and the matters to be considered at that meeting. When a special meeting is called by the Members of the Association, the notice shall be in writing, and delivered to the President or the Chairman of the Board, who shall then cause notice to be sent to all of the Members.

2.4
Place of Meetings. All meetings will be held in Park City, Summit County, Utah, unless the Members have authorized a meeting to be held elsewhere by written waiver.

2.5
Notice. Notice of meetings of the Association will be sent to Members by mail at least 15 days, but no more than 45 days from the date of the meeting. Notice will include the time, place, and date of the meeting, and a general agenda of matters to be discussed. Notice will be mailed to the Owner of the Lot at the last known address, or the address shown on the Summit County Tax Assessment Rolls if no other address is available. On Lots with multiple Owners, only one notice will be mailed. In the case of Lots under condominium ownership, the Notice will be sent to the condominium association for that Lot.

2.6
Voting Rights.
(a)
Number of Votes. Members shall be entitled to one vote for each square foot of area in their Lot or Lots, rounded down to the nearest whole square foot. Votes are based on the area of the Lot, without including the area of Improvements to the Lot. The votes allocated to each Lot are shown on the attached Exhibit A.

(b)
Eligibility to Vote. Members entitled to vote shall be Members in good standing. Members in good standing shall be defined as those Owners who are current in the payment of their Assessments and any Special Assessments as set forth in this Declaration. Members who have forfeited their voting rights by failing to pay Assessments may reinstate their right to vote by paying to the Association all current Assessments and all prior Assessments which are delinquent, together with interest as set forth below.

(C)
Multiple Ownership Interests. In the event there is more than one Owner of a particular Lot, the vote relating to such Lot shall be exercised by such Owners as they may determine among themselves, provided
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that the votes appurtenant to each Lot must be cast the same way. A vote cast at any Association meeting by any of such Owners, whether in person or by proxy, shall be conclusively presumed to be the vote attributable to the Lot concerned unless an objection is immediately made by another Owner of the same Lot. In the event such an objection is made, the vote involved shall not be counted for any purpose whatsoever other than to determine whether a quorum exists.

(d)
Voting from Condominiums. In the case of Lots which have been Improved by the construction of buildings held in condominium ownership, the owners of individual condominium units within that Lot shall not be entitled to vote, and are not Members of the Association. The votes appurtenant to such Lots will be cast by the condominium association or entity having jurisdiction over the common elements of that condominium. The Association may accept the vote from any officer or director of the condominium association, and may rely on representations of authority made by the person casting the votes of the condominium without independently verifying that person’s authority or the regularity of that person’s action on behalf of the condominium.

(e)
Leasehold Interests. The Membership is appurtenant to the ownership of the Lot. Persons holding leasehold interests are not presumed to be able to vote the interest of their landlords unless they hold a written proxy from the landlord.

2.7
Quorum Requirements. In all actions submitted to the Membership, a quorum shall consist of 60% of the total votes in the Association, whether in person or represented by proxy. If a quorum is not present, those Members present may vote to continue the meeting. Notice will be given for the continued meeting as provided above. At the continued meeting, a quorum will be deemed to exist among the Membership present in person or by proxy. No such continued meeting shall be held more than 45 days following the first meeting. When voting at any regular or continued meeting, items presented to the Membership will be approved by a simple majority of those present, unless a greater majority is specifically required by this Declaration.

2.8
Proxies. At each meeting of the Members, each Member entitled to cast a vote shall be entitled to vote in person or by written proxy. All proxies must be in writing, signed by the Member as shown on the records of the corporation. When a Membership is jointly held, the proxy must be signed by all of the joint owners of the Membership. Proxies must be presented
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to the Secretary of the Meeting at the beginning of the meeting for purposes of determining a quorum. The secretary will make an entry of proxies in the minutes of the meeting.

2.9
Simple Majority. Any matter placed before the Members for a vote shall pass if there is an affirmative vote of the majority of the Members present at the meeting (provided a quorum is present). Election of Directors will be by secret ballot. Other matters may be voted by secret ballot or by show of hands or such other means as the Officer conducting the meeting shall determine. Amendments of the Declaration will require the affirmative vote of 2/3rd of the quorum present at the meeting in person or by proxy.

2.10
Waiver of Irregularities. Any inaccuracies, irregularities, or errors in any call for a meeting or notice of meeting, inaccuracies or irregularities in the determination of a quorum or acceptance of proxies are deemed waived unless there is a objection stated a the meeting prior to the vote being taken.

2.11
Informal Action. Any act which is required to be taken or approved at a meeting may be taken or approved without a formal meeting if a majority of the Members consent to the action in writing prior to the action being taken. The Members may hold meetings for which formal notice was not given if the Members waive notice prior to the meeting.

Article 3

Board of Directors

3.1
General Powers. The Board of Directors shall have authority to manage and control the property and affairs of the Association. The Board of Directors may exercise all powers conferred upon them by law, by the Articles of Incorporation, by these By-Laws, or the Declaration of Condominium, provided however that those powers which are specifically reserved to the Members by law shall be exercised only by the Members. The Board may delegate to Officers, managers, special committees, or others, such of its powers as are appropriately delegated.

3.2
Number and Tenure. There shall be at least 5, but nor more than 15 Directors. The number of Directors may be changed from time to time by a simple majority vote of the Members, but such a change will not have the effect of terminating a term of any Director before it expires. A majority of Board Members must be Owners of Lots, or, in the case of Lots owned by corporations or other business entities, the Board Member may be an officer, director or employee of
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that entity, including condominium management, but all Board Members need not be Owners or Members of the Association.

3.3
Terms. Each Board Member will serve a two year term, which will be staggered so that approximately half of the Board will stand for election each year. The terms will be extended until successors have been elected and assumed office. Resignations or otherwise vacant seats will be filled by appointment by the Board of a replacement member to fill the unexpired term.

3.4
Quorum. A quorum at a Board meeting will consist of a simple majority of the Board. Board members may be counted as present if they are participating in the meeting by telephone conference call. No proxies will be given among Board members. Actions of the Board may only be taken by formal action of the Board, and no individual Director shall have the authority to act on behalf of the Association. Items before the Board will be approved by a simple majority of the quorum present.

3.5
Deadlock. In the event of a deadlock on the Board, the Board shall immediately call for a special meeting of the Members and, at the direction of the Chairman of the Board, either call for the election of a new Board, or submit the matter to the Members for determination.

3.6
Compensation. The Board of Directors shall serve without compensation, provided that their reasonable out of pocket expenses for Association business may be reimbursed by the Association. These expenses are limited to those items such as postage, copying, overnight courier services, long distance phone charges, and similar items, but do not include travel to and from meetings, meals, entertainment, or similar charges.

3.7
Resignation or Removal. Any Director may resign at any time by giving written notice to the remaining Directors. A Director is deemed to have resigned when he or she sells (or otherwise is divested of) his or her Lot (or in the case of persons entitled to serve by virtue of employment by the Owner of a Lot or Condominium, upon the termination of that relationship) and therefore ceases to be a Member of the Association. Any Director may be removed prior to the end of his or her term of office by an affirmative vote of 2/3rd vote of the quorum at a regular or special meeting called for that purpose. Any Director who misses two consecutive meetings of the Board, or who fails to maintain more than a 50% attendance at Board Meetings is deemed to have resigned, unless the absences are excused by the remainder of the Board.
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3.8
Vacancies. Vacancies on the Board of Directors will be filled by appointment of a successor by the remainder of the Board, provided that any such appointee will be confirmed or rejected at the next regular meeting of the Members. Any such Director is to fill the balance of the vacant term which he or she has filled, and will stand for election at the expiration of that term.

3.9
Informal Action by Directors. The Directors may take any action they could take in a formal meeting without a formal meeting, provided that the action is authorized in advance in writing signed by a majority of the Board, and further provided that all of the Directors must have been given an opportunity to approve or reject the action. The Directors may waive notice of meetings by signing written waivers at the time of the meeting. Minutes of all Board meetings will be kept, and when a meeting is held without prior notice, the minutes will reflect the written waiver of notice.

Article 4

Officers

4.1
Number. The Officers of the Association shall consist of at least a President, Vice President, and a Secretary/Treasurer. The Board may establish such other Officers as it deems appropriate. Officers may also serve as Directors.

4.2
Appointment, Tenure. The Officers will be appointed by the Board of Directors at their annual meeting, and all Officers serve at the pleasure of the Board and may be removed by a majority vote of the Board in a meeting called for that purpose. Officers need not be Owners of Lots within the subdivision, or affiliated with owners.

4.3
Duties of the President. The President shall preside at meetings of the Board of Directors and at meetings of Members. He or she shall sign, on behalf of the Association, all legal documents approved by the Board. The President shall supervise and be primarily responsible for the day to day operation of the Association’s affairs, including the firing and termination of employees and subordinates. The President shall perform such other duties as assigned by the Board.

4.4
Duties of the Vice President. The Vice President will perform the duties of the President if he or she is not available, and shall perform such other duties as designated by the Board.

6

4.5
Duties of the Secretary/Treasurer. The Secretary/Treasurer is responsible to keep accurate records of the Members of the Association and the transfer of their interests to others, to keep minutes at the meetings of the Association Members and the Directors, and cause notice of any meetings to be issued as called for in these By-Laws, to file annual reports, and to perform all other assignments of the Board.

4.6
Compensation. The Directors may elect to compensate some or all of the Officers as appropriate for the work performed by the Officers.

Article 5

Indemnification

5.1
Indemnification Against Third Party Actions. The Association will defend and indemnify the Officers and Directors against all actions, claims, and suits brought by third parties or by Members against them individually which arise from the good faith exercise of their obligations and duties as Officers and Directors. This shall include all civil, administrative, criminal, or investigative actions whether brought by an individual or a governmental agency. The indemnification shall extend to the payment of reasonable attorneys fees incurred in the defense of such action, including fees for independent counsel, the costs of defense including depositions, expert witness fees, transportation, and similar costs, and the payment of any fine, settlement, or judgment. This indemnity is limited in scope to those acts or omissions arising from the good faith exercise of the authority of the office held, or the discharge of the duties as an Officer or Director on behalf of the Association. When any Officer, Director or employee of the Association receives notice of any action referred to above, he or she must give notice to the President and to the Board of Directors, stating the nature of the claim, the claimant, and providing all pertinent information about the claim.

Article 6

Miscellaneous

6.1
Amendment. These By-Laws may be amended by the Members of the Association from time to time as the Members see fit by a simple majority vote at a meeting called for that purpose.

6.2
Relation to Declaration. Terms used in these By-Laws shall have the same meaning as the defined terms in the Declaration. In the event of any inconsistency, the
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Declaration shall be controlling, and no amendment of these by-laws shall have the effect of amending the declaration.

Adopted this 15th day of July, 1996.

________________________

Byron Phillips, President

Attest:

________________________

Marlene Ligare, Secretary

STATE OF UTAH



)








ss:

County of Summit



)

The foregoing instrument was acknowledged before me this 15th day of JULY, 1996, by BYRON PHILLIPS and MARLENE LIGARE, who stated that they are the President and Secretary of Prospector Square Property Owners Association, a Utah corporation, who executed the foregoing on behalf of that corporation with proper authority.

Commission expires: ____________

Residing at:____________



___________________________










NOTARY PUBLIC
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