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DECLARATION OF CONDOMINIUM

FOR

THE SILVER STAR PLAZA CONDOMINIUMS

THIS DECLARATION OF CONDOMINIUM FOR THE SILVER STAR

CONDOMINIUMS (the"Declaration")ismade and executed by Paladin Development Partners,

L.L.C., a Utah limited liabilitycompany ("Declarant"),for itself,itssuccessorsand assigns,

pursuantto theprovisionsof Title57, Chapter 8,Utah Code Annotated, as amended ("Act").

1. RECITALS.

1.1 Declarant holds both legaland equitabletitleto the realproperty locatedin the

County of Summit, Stateof Utah, hereinaftermore particularlydescribed,upon which Declarant

desiresto develop a condominium project.

1.2 The Silver Star Plaza Condominiums is part of a larger master planned

community development known as SilverStar,situatedin Park City,Summit County, Stateof

Utah ("SilverStar"),organized pursuant to that certainMaster Declaration of Covenants,

Conditions and Restrictionsof SilverStarexecuted by Declarant and recorded on September 14,

2005, inBook 1733, atPage 1631, as Entry No. 750782 inthe Officeof the Recorder of Summit

County, Utah, as amended and/or supplemented from time to time (the"Master Declaration").

1.3 The covenants,conditionsand restrictionscontainedinthisDeclarationand in the

Exhibitsheretoshallbe enforceableequitableservitudesand shallrun with theland.

1.4 Recorded simultaneously herewith is a Condominium Plat of the Project as

requiredby theAct.

1.5 Declarant is preparing the necessary documents for the incorporation and

organization of the Association, which Association will maintain the Common Areas and

Facilitieswithin the Projectas hereinafterdescribed,provide forthe management and operation
of the Common Areas, levy and collectCommon Assessments, and administerand enforcethe

terms ofthisDeclaration.

1.6 All capitalizedterms used inthisDeclarationshallhave the definitionsas setforth

herein.

1.7 The Project shall be known as The Silver Star Plaza Condominiums and is

intendedto be a condominium projectpursuantto theAct.

2. DEFINITIONS.

2.1 Unless the context clearlyindicatesotherwise, certainterms as used in this

Declarationand the foregoingRecitalsshallhave themeanings setforthinthisArticle2.
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2.2 Act shallmean theUtah Condominium Ownershi Act Title57,Ch er 8,Utah

Code).

2.3 Amendment shallmean any amendment tothisDeclarationmade inaccordance
with theDeclarationand theAct

2.4 AffordableHousing Unit shallmean any ResidentialUnit designatedby Declarant
as "affordablehousing" (assuch term isused inthe Park City Land Management Code, as may
be amended from time totime). Unit numbers 25-#1, 25-#2,25-#3,25-#4, 25-#5,25-#6, 25-#7,
25-#8,25-#9,25-#10, 65-#2, 65-#3,65-#4,65-#5, 65-#,65-#7,65-#8,65-#9, 65-#10, and
65-#11 aredesignatedas theinitialAffordableHousing Units.

2.5 Articlesshallmean theArticlesof Incorporationof The SilverStarPlaza
Condominiums Owners Association,Inc.

2.6 Associationshallmean The SilverStarPlaza Condominiums Owners Association,
Inc.,a non-profitcorporation,organizedforthepurposes setforthinthisDeclaration.

2.7 AssociationWorking CapitalFund shallmean theterm as definedin Section 19.4.

2.8 Board means theBoard of Directorsof theMaster Association.

2.9 Buildings) shallmean thebuildingsconstructedas partof theProject,as
describedin Section3.2.

2.10 Bylaws shallmean the Bylaws of theAssociation,a copy of which isattached
heretoas ExhibitC, as amended from time totime.

2.11 CA shallmean Park City,Utah and Park City Municipal Corporation.

2.12 Commercial Unit shallmean thoseUnits createdwithintheProject,as designated
on thePlat,which shallbe used and occupied solelyforcommercial purposes. The initial
Commercial Unit Numbers shallbe #10, #15, #45, and #85.

2.13 Common Area Manager shallmean theperson,firm or company designatedby
theAssociationto manage, inwhole or inpart,the affairsof theAssociationand the Common
Areas and Facilities.

2.14 Common Areas and Facilitiesshallmean allportionsof theProjectotherthan the

Units,as describedinArticle5 hereof. The ownership of the Common Areas and Facilitiesis
describedinArticle5 hereof.

2.15 Common Assessments shallmean thoseassessmentsdescribedinArticle19 to
fund theCommon Expenses, and includeRegular Common Assessments, SpecialCommon
Assessments and any otherassessmentsleviedby theAssociation.

2.16 Common Expense Fund shallmean one or more depositor investmentaccountsof
theAssociationintowhich aredepositedthe Common Assessments.
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2.17 Common Expenses shallmean allexpenses of the administration,maintenance,

repair,or replacement of the Common Areas and Facilities,allpremiums forinsuranceobtained

by the Associationforthebenefitof the Project,and allotherexpenses denominated as Common

Expenses by thisDeclarationor by the Act.

2.18 Cost of Living Index shallmean the Consumer Price Index for Urban Wage
Earners and ClericalWorkers: U.S. City Average, All Items 1982-1984 = 100 compiled by the

Bureau of Labor Statistics,United StatesDepartment of Labor. The Index for August 2005 is

the referencebase index. Declarant may selectany other comparable index which measures

changes inthe costof living.

2.19 (;'ountyshallmean Summit County, Utah.

2.20 Declarant shall mean Paladin Development Partners,L.L.C., a Utah limited

liabilitycompany, or any successorin interestas provided intheAct and inArticle25 below.

2.21 Declarationshallmean thisDeclarationof Condominium, and allamendments,
modificationsand supplements hereto.

2.22 Developmental Rights shallmean the exercise any of the rightsset forth in

Article9 hereof.

2.23 EligibleMortgagee shallmean and referto a FirstMortgagee thathas requested
notice of certain matters from the Association in accordance with Section 17.1 of this

Declaration.

2.24 Limited Common Areas and Facilitiesshallmean a portionof the Common Areas

and Facilitiesdesignatedby the Declarationor the Act, or designatedfrom time to time by the

Management Committee, or as may be shown on the Plat,forthe exclusiveuse of one or more,
but fewer than all,of theUnits.

2.25 ExistingBuildings shallmean the threeexistinghistoricbuildingslocatedwithin

the Project.Declarantcontemplates thateach ExistingBuilding shallinitiallyconsistof one (1)
Commercial Unit.

2.26 Management Committee shallmean the Board of Directorsof the Association,

appointed or electedinaccordance with thisDeclarationand the Bylaws.

2.27 Master Associationshallmean the SilverStarMaster Owners Association,Inc.,a

Utah nonprofitcorporation,and itssuccessorsand assigns.

2.28 Master Declaration shallmean and referto that certainMaster Declaration of

Covenants, Conditions and Restrictionsof SilverStar,and allamendments, modificationsand

supplements theretoas more particularlydescribedinRecital1.2above.

2.29 Mortgage shallmean any mortgage, deed of trustor other securityinstrument

(includingthe seller'srightsunder a contractfor deed) by which a Unit or any part thereofor
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interestthereinisencumbered. A FirstMortgage isa Mortgage having priorityas to allother

Mortgages encumbering a Unit or any partthereofor interesttherein.

2.30 Mortgagee shallmean any person or entitynamed as the mortgagee, beneficiary
or holder of the seller'sinterest(so long as a copy of the contractfor deed is given to the

Association)under any Mortgage by which the interestof any Owner is encumbered, or any
successorto the interestof such person under such Mortgage. A FirstMortgagee shallmean any

person or entityholding a FirstMortgage includingany insureror guarantorof a FirstMortgage.

Any and allMortgagee protectionscontained in the Declarationshallalsoprotectthe Declarant

as the holderof a FirstMortgage of a Unit or any interesttherein,

2.31 Owner shallmean an erson or entity,includi Declarant,at time ownin a

Unit within the Project(including,to the extentpermittedby law, those purchasing an interest

pursuant to a contractfor deed who have given writtennotice of theirpurchase and a copy of

theircontractto the Association). The term "Owner" shallnot referto any Mortgagee, unless

such Mortgagee has acquiredtitleforotherthan securitypurposes.

2.32 Plat shallmean the Condominium Plat of The SilverStar Plaza Condominiums

recorded in the Office of the Recorder of Summit County, Utah, a reduced copy of which is

attached hereto as ExhibitB, as it may be amended from time to time pursuant to this

Declarationand theAct. The Platmay be amended atsuch time as the Buildingsare constructed

in the event there are material changes in the Building or Unit boundaries or elevationsas

constructed.Such an amendment to the Platisexpresslyauthorizedand may be undertaken by
Declarantwithout thejoinderor consent of any otherOwners.

2.33 Projectshallmean the Property,the Units,the Common Areas and Facilitiesand

allimprovements submittedby thisDeclarationto theprovisionsof theAct.

2.34 Property shallmean thatcertainrealpropertysituatedin Summit County, Stateof

Utah, more particularlydescribed in Section 3.1 hereinafter,on which the Units and other

improvements arelocated.

2.35 Regular Common Assessments shallmean the annual assessments leviedby the

Associationtopay the budgeted Common Expenses.

2.36 ResidentialUnit shallmean those Units createdwithin the Project,as designated
on the Plat,which shallbe used and occupied solelyforresidentialpurposes.

2.37 Silver Star shallmean and refer to that certainmaster planned development
situatedin the County of Summit, State of Utah, more particularlydescribed in Recital 1.2

above, of which theProjectisa part.

2.38 Special Common Assessments shallmean assessments which the Association

may levy from time to time, in additionto the Regular Common Assessments, for unexpected
Common Expenses or otherpurposes as provided herein.

2.39 Square Footage shallmean the number of square feetof ground or floorspace
within each Unit, computed as provided in Section 4, as setforthon the Plat and in ExhibitA
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attachedhereto. Certain spaces within the Units including,without limitation,attics,and other

areasmay, but need not,be omitted from the calculationor be partiallydiscountedby the use of

a ratio,ifthe same basisof calculationisemployed forallUnits in the Project.The calculation

of Square Footage as containedin thisDeclarationand as shown on the Platisfinaland binding

upon allOwners irrespectiveof any latermeasurement of such Square Footage.

2.40 Supplemental Platshallmean any amendment to the Platmade in accordance with

thisDeclarationand theAct.

2.41 Total Votes of the Association shallmean the totalnumber of votes appertaining
to allUnits,as describedinArticle20 hereof.

2.42 Unit shallmean and referto an individual ortionof the Pr 'ectdesi nated either

as a ResidentialUnit or a Commercial Unit on the Platand designed forseparateownership and

occupancy as describedin Section4 hereof.

2.43 Unit Number shallmean the number, letteror combination of numbers and letters

thatidentifiesonly one Unit intheProject.

3. DESCRIPTION OF THE PROPERTY AND THE IMPROVEMENTS AND

SUBMISSION TO THE ACT.

3.1 The Property on which the Units and improvements are located is situatedin

Summit County, Utah and ismore particularlydescribedas follows:

A portionof Lot 2 of SILVER STAR AT PARK CITY MINOR SUBDIVISION,

according to the officialplatthereofrecorded June 9, 2005 as Entry No. 738970

in the Office of the Recorder of Summit County, Utah. Basis of Bearing is

identicalto that shown on said officialplat of Silver Star at Park City Minor

Subdivision,being more particularlydescribedas follows:

COMMENCING atthe Northeast cornerof saidLot 2; thence coincidentwith the

Westerly right-of-waylineof Three Kings Drive Southeasterly55.49 feetalong
the are of a 625.00 foot radius curve to the left(centerbears North 71008'49"

East) through a centralangle of 05005'l4";thence South 64038'36" West 10.74

feet;thence Westerly 34.77 feetalong the are of a 85.00 foot curve to the right

(centerbearsNorth 25021'24" West) through a centralangle of 23026'04";thence

South 88004'41" West 10.56 feet;thence Southerly 144.47 feetalong the arc of a

70.00 fbotradiuscurve to the left(centerbears South 01o55'l9" East)through a

centralangel of 118015'02"; thence South 30010'22" East 83.27 feet;thence

Southeasterly50.37 feetalong the are of a 115.00 foot radius curve to the left

(centerbearsNorth 59049'38" East)through a centralangle of 25005'53"; thence

South 55016'l4" East 89.03 feet;thence Southeasterly23.92 feetalong the are of

a 85.00 footradiuscurve to the right(centerbears South 34o43'46" West) through
a centralangle of 16007'31"; thence South 39008'43" East 89.95 feet;thence

Southeasterly47.27 feetalong the are of a 165.00 foot radius curve to the left

(centerbears North 50051'17" East)through a centralangle of 16024'55";thence

South 55033'38" East 76.33 feet;thence Southeasterly31.87 feetalong the are of
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a 135.00 foot radius curve to the right (centerbears South 34026'22" West)

through a centralangle of 13031'36";thence South 42002'02" East 92.22 feet;

thence Southeasterly12.73 feetalong the are of a 90.00 foot radiuscurve to the

left(centerbears North 47'57'58" East) through a centralangle of 08'06'07";

thence South 50'08'O9" East 111.23 feetto the perimeter of said Lot 2; thence

coincidentwith said perimeter South 72059'27" West 9.10 feet;thence North

74013'l9" West 36.92 feet;thence South 41014'58" West 78.69 feet;thence North

42'30'49" West 52.91 feet;thence North 89057'46" West 225.95 feet;thence

North 02045'l9" East 99.92 feet;thence North 89051'20" West 116.28 feet;thence

North 344.13 feet;thence North 30008'53" West 129.94 feet;thence North

47012'44" East 170.71 feettothe POINT OF BEGINNING.

AND ALSO, a portion of said Lot 2, being more particularlydescribed as

follows:

COMMENCING attheNortheast corner of saidLot 2; thence coincidentwith the

Westerly right-of-waylineof Three Kings Drive Southeasterly85.50 feetalong
the are of a 625.00 foot radius curve to the left(centerbears North 71008'49"

East)through a centralangle of 07050'l6" to thePOINT OF BEGINNING; thence

coincident with the Westerly right-of-way line of Three Kings Drive

Southwesterly 267.42 feetalong the are of a 625.00 foot radiuscurve to the left

(centerbears North 63018'33" East)through a centralangle of 24030'54";thence

South 51012'20" East 96.23 feet;thence South 47059'27" West 118.72 feet;thence

North 55033'38" West 4.35 feet;thence Northwesterly 38.68 feetalong the are of

135.00 footradiuscurve to theright(centerbearsNorth 34026'22" East)through a

centralangle of 16024'55"; thence North 39'08'43" West 89.95 feet;thence

Northwesterly 32.37 feet along the arc of 115.00 foot radius curve to the left

(centerbears South 50051'17" West) through a centralangle of 16007'31";thence

North 55016'l4" West 89.03 feet;thence Northwesterly 37.23 feetalong the arcof

a 85.00 footradiuscurve to the right(centerbearsNorth 34043'46" East)through
a centralangle of 25005'53"; thence North 30010'22" West 83.27 feet;thence

Northeasterly82.55 feetalong the are of a 40.00 foot radius curve to the right

(centerbearsNorth 59049'38" East)through a centralangle of 118015'02";thence

North 88004'41" East 10.56 feet;thence Northeasterly47.04 feetalong the are of

a 115.00 footradiuscurve to the left(centerbearsNorth 01055'l9" West) through
a centralangle of 23o26'04"; thence North 64038'36" East 10.72 feet to the

POINT OF BEGINNING.

3.2 The improvements willinitiallyconsistof five(5)Buildings containinga totalof

twenty-one (21) ResidentialUnits and four (4)Commercial Units,subjectto Declarant'srightto

expand the number of Commercial Units. There willbe a surfaceparking lotservingallof the

Buildings and containing 113 parking spaces. Building N, consistingof ten (10) Residential

Units and one (1) Commercial Unit, will contain three storiesabove ground. Building O,

consistingof eleven (11) ResidentialUnits,will containthree storiesabove or at ground level.

Building P, consistingof one (1) Commercial Unit, will contain one (1) story above ground
level.Building Q, consistingof one (1)Commercial Unit,willcontaintwo storiesabove ground
level. Building R, consistingof one (1) Commercial Unit, will contain one (1) story above
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ground level. The exteriorof Buildings N and O willbe of stainedcedar,rough timbers and

corrugatedsteel.The roof of Buildings N and O willbe sloped and finishedwith a combination
of corrugatedsteel-type("Cortin")roofing and asphaltshingles.The exteriorof BuildingsP Q
and R willbe galvanized steel,and the roofs of Buildings P, Q, and R willbe Cortin roofing.
Building Q will also have some flatpaned roofing. The Buildings will be supplied with

telephone,electricity,naturalgas,water and sewer service.

3.3 Declarant hereby submits the Property,the Buildings and allotherimprovements
thereon to the provisions of the Act. All of the Project is and shallbe held, conveyed,
hypothecated, encumbered, leased,subleased,rented,used and improved as a condominium

project.All of the Projectisand shallbe subjectto the covenants,conditions,restrictions,uses,
limitationsand obligationssetforthherein,each and allof which are declaredand agreed to be
forthe benefitof the Projectand in furtheranceof a plan forthe improvement of the Projectand
the divisionthereofintoUnits;further,each and allof the provisionshereof shallbe deemed to
run with the land and shallbe a burden and a benefitto theDeclarant,the successorsand assigns
of the Declarant,and any person acquiring,leasing,subleasingor owning an interestin the real

property and improvements comprising the Project,theirassigns,lessees,sublessees,heirs,
executors,administrators,devisees and successors.In additionto the foregoing,each and allof
the provisionsof the Master Declaration,includingany assessment provisionsthereof,shallbe
deemed to run with the land within the Property and shallbe a burden and a benefitto the

Declarant,the successors and assigns of the Declarant, and any person acquiring,leasing,
subleasingor owning an interestin the realpropertyand improvements comprising the Project,
theirassigns,lessees,sublessees,heirs,executors,administrators,deviseesand successors.

3.4 This Declaration shall constituteand shallbe deemed to be a Neighborhood
Declaration(as such term isdefined in the Master Declaration).The Land Use Classifications
forthe Units establishedby thisDeclarationare: ResidentialCondominium Development Use,
Commercial Condominium Use, and RetailUse. The density allocatedto the Units created

pursuant to thisDeclarationis26,662 square feet.All of the Units within the Projectshallbe a

part of The Silver Star Plaza Condominiums Neighborhood, for purposes of the Master
Declaration.

4. DESCRIPTION OF UNITS, AFFORDABLE HOUSING UNITS, AND EXISTING
BUILDINGS.

4.1 The boundary lines of each Unit are as set forth on the Plat and consistof
enclosed rooms bounded by the finishedinteriorsurfacesof the perimeterwalls,ceilings,floors,
doors, and windows thereof. The Units shallinclude the finishedinteriorsurfacesof any
drywall,wall paneling,wood, tile,paint,wallpaper,carpeting,or any otherwall,ceiling,or floor

covering,windows and window frames, shutters,awnings, doorsteps,stoops,and doors and door
frames. A Unit shallalsoinclude any fireplaceor stovehearth,facingbrick,tileor firebox. A
Unit shallfurtherinclude fixturesand hardware and allimprovements contained within the
finishedinteriorsurfacesof the perimeter walls,ceilings,and floors.A Unit shallinclude any
heating and refrigeratingelements or relatedequipment, utilitylinesand outlets,electricaland

plumbing fixtures,pipes, and all other relatedequipment required to provide heating, air-

conditioning,hot and cold water, electrical,or other utilityservicesto the Unit and located
within the finishedinteriorsurfacesof the walls,ceilings,and floors;provided,however, thata
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Unit shallnot includeany of the structuralcomponents of the Building or utilityor servicelines

locatedwithin the Unit but servingmore than one Unit. The Square Footage foreach Unit shall
be based on the measurements for such Unit from the finished interiorsurfaces from its

perimeterwalls. The Platand ExhibitA heretocontainthe Unit Number and the Square Footage
of each Unit inthe Project.

4.2 Declarantmay electto retainownership of some or allof the Affordable Housing
Units,and may transferownership of the same in itsdiscretion.Declarantmay, atitsoption,rent
out some or allof the Affordable Housing Units at rentalratesthat may vary seasonallyin

Declarant'sdiscretion.Tenants of such rented unitsshallnot be members in the Association.
Such rentalshallnot be considereda Timeshare Program under thisDeclaration.The Owners of

Affordable Housing Units shallhave the rightto use the surface parking facilitiesprovided
within the Project,except as such parking facilitiesare reserved exclusivelyforuse by Owners,
tenants,or employees of Commercial Units,and/or cityemployees. Declarantmay unilaterally
amend thisprovisionduring the Declarant period of controlof the Association (as setforthin
Section 9.3). Following such period thisprovision shallnot be amended for so long as the

Affordable Housing Units are considered Affordable Housing under the Park City Land

Management Code, as amended from time to time.

4.3 The Existing Buildings shallbe owned by Declarant, but shallbe operated,
maintained,repaired,replaced,and improved by the Associationas ifthey were Common Areas
and Facilities.The Declarantmay atany time in itssolediscretioncause the ExistingBuildings
to be designatedas Common Areas and Facilities.The ExistingBuildings and the Commercial
Units locatedthereinshallbe owned by Declarant,and may be sold or transferredby Declarant
in itssolediscretion.Declarantshallhave the authorityto amend the Platatany time without the
consent of other Owners in the Plat,pursuant to all applicablelaw, rules,regulationsand

ordinances,to createadditionalUnits within the ExistingBuildings,and the otherOwners in the
Plator in the Projectshallhave no rightto contestsuch Platamendment. The Owners of Units
located in the Existing Buildings shallhave the right to use the surface parking facilities

provided within the Project,except as such parking facilitiesarereserved exclusivelyforuse by
Owners of ResidentialUnits,Owners, tenants,or employees of Commercial Units,and/or city
employees. Declarant may unilaterallyamend thisprovision during the Declarant period of
controlof the Association (as setforthin Section 9.3). Following such period thisprovision
shallnot be amended forso long as the Declarantowns the ExistingBuildings.

5. DESCRIPTION AND OWNERSHIP OF COMMON AREAS AND FACILITIES.

5.1 The Common Areas and Facilitiesshallmean and includethe Property on which
allUnits are locatedand allportionsof the Projectnot included as part of any Unit,including,
but not by way of limitation:the foundation,columns, girders,beams, supports,perimeter and

supporting walls, chimneys, flues,chimney cases,roofs,patios,decks, balconies,vestibules,
entrancesand exitsof the Buildings;the mechanical installationsof the Buildingsconsistingof
the equipment and materialsmaking up any centralservicessuch as power, light,gas,hot and
cold water,sewer, and heatingand centralair-conditioningwhich existforuse by one or more of
the Owners, includingthe pipes,vents,ducts,flues,cable conduits,wires,telephone wire, and
other similarutilityinstallationsused in connection therewith;trashrooms and storagerooms;
the yards, sidewalks, walkways, parking areas, paths, grass, shrubbery, trees,planters,
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driveways, roadways, landscaping,gardens and relatedfacilitiesupon the Property;the pumps,

tanks,motors, fans,storm drainage structures,compressors, ducts,and, in general,allapparatus,

installations,and equipment of the Buildings existingforthe use of one or more of the Owners;

and, in general,allother partsof the Projectdesignated by Declarant as Common Areas and

Facilitiesand existingfor the use of one or more of the Owners. In the event of a conflict

between thisDeclarationand thePlat,theprovisionsof thisDeclarationshallcontrol.

5.2 The undivided interestin the Common Areas and Facilitiesappurtenantto each

Unit inthe Projectshallbe expressed as a percentage determined by a fraction,the numerator of

which shallbe the Square Footage contained within such Unit and the denominator of which

shall be the total Square Footage contained within all of the Units then subject to this

Declaration,as set forth on the Plat and in Exhibit A attached hereto. Alternatively,such

fractionor percentage may be expressed as a decimal number. Except as otherwiseprovided in

thisDeclaration,the undivided interestappurtenantto each Unit shallhave a permanent character

and shallnot be altered.Provided,however, Declarantreservesthe rightto adjustthe undivided

interestof each Unit in the Common Areas and Facilitiesfollowing any additionof Units to the

Project.The sum of the undivided interestsin the Common Areas and Facilitiesallocatedto all

Units shallat alltimes equal one hundred percent (100%). Declarant,and the Management

Committee following the expiration or termination of the period of Declarant control,is

authorizedto round the undivided interestof one or more Units in order to cause the totalto

equal one hundred percent(100%).

5.3 As part of the development of the Project,Declarant intendsto develop certain

amenities which shallbe considered Common Areas and Facilities,includingcertainLimited

Common Areas and Facilities.Declarant makes no representationor warranty as to the exact

nature of such amenities,whether or not they willbe constructedas part of the Project,to the

timing of completion of constructionof any such amenities,or to the continuing operation,

existence,location,or configurationof any such amenities. No purported representationor

warranty in such regard,eitherwrittenor oral,shallbe effectiveunless specificallysetforthin

this Declaration. No Owner is entitledto rely on any statements or promises made to the

contraryoutsideof thisDeclaration,includingany statementsor promises made by Declarant,its

agents,employees, contractors,marketing representativesor otherwise.

6. DESCRIPTION OF LIMITED COMMON AREAS AND FACILITIES.

6.1 Limited Common Areas and Facilitiesmeans those partsof the Common Areas

and Facilitieswhich are limitedto and reserved for the use of the Owners of one or more, but

fewer than all,of the Units. Without limitingthe foregoing,the Limited Common Areas and

Facilitiesshallinclude any balcony, deck, patio,entryway, or porch adjacentto a Unit, storage

spaces located outside of such Units, any individual fireplacechimneys and flues in the

Buildings,and individualwater and sewer servicelines,and any plumbing or otherinstallation

servicinga Unit, including,but not limitedto,allsuch items designated as Limited Common

Areas and Facilitieson the Plator as provided forby theAct. The deck,balcony or patioand the

fireplacechimneys which are accessiblefrom, associatedwith, and which adjoin a particular

Unit, without furtherreference thereto,shallbe used in connection with such Unit to the

exclusionof the use thereofby the otherOwners, except by invitation.No referencetheretoneed

be made in any instrument of conveyance, encumbrance, or other instrument. The use and
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occupancy of designatedLimited Common Areas and Facilitiesshallbe reservedto the Units as

shown on the Plat,as designated from time to time by the Management Committee, or as

specifiedin thisDeclaration. Owners may not reallocateLimited Common Areas and Facilities

between or among Units in which they have an interest.Notwithstanding, Declarant hereby
reservesthe rightand grantsto the Associationthe rightto reallocateLimited Common Areas

and Facilitiesto the fullestextentpermittedunder theAct.

7. NATURE AND INCIDENTS OF UNIT OWNERSHIP.

7.1 Each Unit is and shallhereafterbe a parcel of real property which may be

separatelyheld, conveyed, devised, mortgaged, encumbered, leased,rented,used, occupied,

improved and otherwiseaffectedin accordance with theprovisionsof thisDeclaration.

7.2 Subjectto the limitationscontained in thisDeclaration,and subjectto any rules

and regulationsadopted by Declarant or by the Association,each Owner shallhave the non-

exclusiverightto use and enjoy the Common Areas and Facilities,the non-exclusiverightto use

and enjoy any Limited Common Areas and Facilitiesdesignatedfor the exclusiveuse of such

Owner along with the Owners of certainother designated Units, and the exclusive rightto

occupy and use theirUnit and any Limited Common Areas and Facilitiesdesignated for the

exclusiveuse by such Owner.

7.3 Each Owner shallhave the exclusive rightto paint,repaint,tile,wax, paper,

carpetor otherwisedecoratethe interiorsurfacesof the walls,ceilings,floorsand doors forming
the boundaries of theirUnit and the surfacesof allwalls,ceilings,floorsand doors within such

boundaries. However, no Owner shallalteror replacethe draperies,shades or interiorwindow

coverings and/or window treatmentsof the windows in such Owner's Unit without the prior
written consent and approval of the Board of the Master Association,which consent and

approval may be withheld or conditioned in the sole discretionof the Board of the Master

Association. Each Owner shallkeep the interiorof such Owner's Unit, including without

limitation,interiorwalls,windows, ceilings,floorsand permanent fixturesand appurtenances

thereto,in a sanitaryconditionand in a good stateof repair. In the event thatany such Unit

should develop an unsanitaryconditionor fallintoa stateof disrepairand in the event thatthe

Owner of such Unit should failto correctsuch conditionor stateof disrepairpromptly following
writtennotice from the Management Committee, the Management Committee shallhave the

right,atthe expense of the Owner and without liabilityto the Owner fortrespassor otherwise,to

entersaidUnit and corrector eliminatesaidunsanitaryconditionor stateof disrepair.Except as

provided in Section 8.8,Owners of adjoiningUnits may not reallocateor change the boundaries

of such Units. No Owner may subdivide theirUnit. Notwithstanding the foregoing, the

alterationof finishfloormaterialin any Unit may resultin damage of the approved sound ratings
forsuch Unit. Ifany Owner desiresto alterany finishflooringby replacingany areasof carpet
with hardwood, stone,tile,or any othertype of flooring,such Owner shallfirstinstalladditional

acousticalmat underlayment tothe specificationsprovided by the Association.

7.4 The Management Committee shallhave theright,atthe expense of the Owner and

without liabilityto the Owner fortrespassor otherwise,to enterintoany Unit forthe purpose of

maintenance, repairs,includingemergency repairs,and forthe purpose of abatinga nuisance,or

a known or suspecteddangerous or unlawful activity.To facilitatesuch right,each Owner shall
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provide a copy of the entrykey, at such Owner's cost,to itsrespectiveUnit to the Management

Committee, which may be utilizedby the Management Committee or Common Area Manager

solelyforthepurposes statedherein.

7.5 Nothing in thisDeclarationshalllimitthe rightsof Declarant or any otherOwner

to operate the Unit(s)owned by itfor transientrentalpurposes and subjectto any rules and

regulationsadopted by Declarantor by theAssociationpertainingthereto.

7.6 The Association shallhave the power to establishspecificrulesand regulations

governing use of deck areas.

8. TITLE TO UNITS.

8.1 Titleto a Unit within the Projectmay be held or owned by any person or entity
and in any manner in which titleto any otherrealpropertymay be held or owned inthe Stateof

Utah.

8.2 Titleto no partof a Unit withinthe Projectmay be separatedfrom any otherpart

thereof, and each Unit and the undivided interestin the Common Areas and Facilities

appurtenantto each Unit shallalways be conveyed, devised,encumbered and otherwiseaffected

only as a complete Unit. Every gift,devise,bequest,transfer,encumbrance, conveyance or other

dispositionof a Unit,or any partthereof,shallbe construedto be a gift,devise,bequest,transfer,

encumbrance or conveyance, respectively,of the entireUnit,togetherwith allappurtenantrights
createdby law and by thisDeclaration,includingappurtenantmembership in the Associationas

hereinsetforth.

8.3 The Common Areas and Facilitiesshallbe owned in common by all of the

Owners, and no Owner may bring any actionforpartitionthereof.

8.4 Each Owner shallhave the rightto encumber his or her interestin a Unit with a

Mortgage. However, no Owner shallattemptto or shallhave the rightto encumber the Common

Areas and Facilitiesor any partthereofexcept theundivided interestthereinappurtenantto hisor

her interestin a Unit. Any Mortgage of any Unit withinthe Projectshallbe subordinateto allof

the provisionsof thisDeclaration,and in the event of foreclosureof any such Mortgage, the

provisionsof thisDeclarationshallbe binding upon any Owner whose titleisderived through
foreclosureby privatepower of sale,judicialforeclosure,or otherwise,

8.5 No laborperformed or servicesor materialsfurnishedwith the consentof or atthe

requestof an Owner may be thebasisforthe filingof alien againstthe Unit of any otherOwner,

or againstany partthereof,or againstany otherpropertyof any other Owner (includinginterest

in any portion of the Common Areas and Facilities)unless the other Owner has expressly
consented to or requestedthe performance of such laboror furnishingof such services.Express
consent shallbe deemed to have been given by the Owner in the case of emergency repairs
thereto.Labor performed or servicesor materialsfurnishedforthe Project,ifauthorizedby the

Association and provided for in the Declaration,shallbe deemed to be performed or furnished

with the express consent of each Owner. In such event,the Owner may cause hisor her Unit to

be releasedfrom alien againsttwo or more Units or any partthereofby payment to theholder of
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the lienof the fractionof the totalsums secured by such lienwhich isattributableto his or her

Unit.

8.6 Every contractforthe saleof a Unit,and every otherinstrumentaffectingtitleto a

Unit within the Project,may describea Unit by the name of the Project,the recordingdate for

thisDeclaration,the County wherein the Projectislocatedand itsUnit Number as indicatedin

thisDeclarationor as shown on the Plat.Such descriptionwillbe construedto describethe Unit,

togetherwith the appurtenant undivided interestin the Common Areas and Facilities,and to

incorporateallthe rightsincidentto ownership of a Unit within the Project and allof the

limitationson such ownership as describedinthisDeclaration.

8.7 Any person, on becoming an Owner, shall provide to the Secretary of the

Associationa photocopy of the recorded deed or otherinstrumentor such otherevidence as may
be specifiedby the Management Committee under the Bylaws or the Associationrules,vesting
the person with the interestrequiredto make him an Owner. At the same time,the Owner will

provide to the Secretaryof the Associationthe singlename and addressto which the Association

may send any noticesgiven pursuant to the governing documents of the Project. The Owner

shallstatein such noticethe voting interestin the Associationto which the Owner believeshe is

entitledand the basisforthatdetermination. In the event of any change in the factsreportedin

the originalwrittennotice,including any change of ownership, the Owner shallgive a new

writtennoticeto the Association containingallof the informationrequiredto be covered in the

originalnotice. The Associationwillkeep and preservethe most recentwrittennoticereceived

by theAssociationwith respectto each Owner.

8.8 The Owners shallhave the rightto apply for an amendment to the Plat for the

purpose of physicallycombining one or more Units with an adjoiningUnit. An Owner must first

obtain the consent of the Board of the Master Association,the consent of the Management
Committee of the Association and allnecessary approvals from any governmental authority

having jurisdictionover the Projectbefore exercisingitsrightsherein. In order to accomplish
such combination, an Owner may knock down or createadditionalinteriorwalls subjectto the

terms of this Section and any other applicable provisions of this Declaration. Upon the

combination of any Units, the Unit resultingfrom such combination shallbe allocatedthe

undivided interestof the predecessor Unit(s)in and to the Common Areas and Facilities.Such

allocationshallbe reflectedby an amendment to Exhibit A hereto and the recordationof a

Supplemental Plat. Upon the combination of any Units, the Unit resultingfrom such

combination shallbe deemed to be two Units (orifmore than two Units are combined, then the

actualnumber of Units thatare combined) forallpurposes of assessment by the Associationand

by the Master Association. The cost and expense incurred for legal,architecturaland/or

engineeringfeesand allothercostsand expenses incurredby the Master Associationand by the

Associationshallbe borne by the Owner(s) requestingsuch a change.

In orderto combine any Units as provided above, the Owner(s) of such Units shallsubmit

an applicationto the Board of the Master Associationand to the Management Committee, which

applicationsshallbe executed by such Owner(s) and shall include: (a) evidence that the

proposed combination of Units complies with allbuildingcodes,firecodes and otherapplicable
ordinances or resolutionsadopted and enforced by the Master Association,the City, Summit

County and the Stateof Utah, and thatthe proposed actiondoes not violatethe terms of any
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Mortgage encumbering the Units, (b) the proposed reallocations,(c) the proposed form of

amendments to thisDeclaration,includingthe Plat,as may be necessaryto show the Unit which

iscreatedby the combination of Units and itsdimensions and identifyingnumbers, (d)a deposit

againstattorneys'feesand costswhich the Owners and/or the Board of the Master Association

and/or the Association may incur in reviewing and effectuatingthe transaction,in an amount

reasonablyestimatedby the Board and by the Management Committee, (e)evidence satisfactory
to the Board and to the Management Committee thatthe Owner(s) has obtained or caused to be

obtained all requisiteinsurance in connection with any constructionrequired to effectthe

proposed action,(f)indemnificationof the Board and of the Management Committee by the

Owner(s) forany and allmattersrelatingto the proposed action,and (g)such otherinformation

as may be reasonablyrequestedby the Board and by the Management Committee. To the extent

possible,the Management Committee shallbe permitted,atthe expense of the Owner(s) of the

applicableUnits,to execute and record any Amendment and/or Supplemental Plateffectuating
thecombination of Units.

9. CERTAIN ADDITIONAL DEVELOPMENTAL RIGHTS.

The following additionalDevelopmental Rights are hereby granted or reserved by
Declarant:

9.1 Declaranthereby reservesan easement throughouttheProjectfora period of
ten (10) years from the recording of this Declaration for the purpose of completing all

improvements contemplated by theDeclarationand thePlat.

9.2 Declaranthereby reservestherighttomaintain salesoffices,management offices,

signsadvertisingthe Projectand models in any of the Units which itowns or leasesor on the

Common Areas and Facilitiesof the Projectfor a period of ten (1)years from the recordingof
thisDeclaration.Declarantmay relocatesalesoffices,management officesand models to other
Units of Common Areas and Facilitiesatany time.

9.3 There ishereby establisheda periodof Declarantcontrolof theAssociation,

during which periodDeclarantor persons designatedby itshallhave the authorityto appointand
remove the Association officersand members of the Management Committee. The period of
Declarantcontrolshallterminateno laterthan theearlierof

(a) Three (3)yearsafterthe firstUnit isconveyed to an Owner; or

(b) The datewhen Units to which three-fourths(3/4ths)of the
undivided interestintheCommon Areas and Facilitiesappertainhave been conveyed to Owners.

9.4 For a period of seven (7) years following the recording of this Declaration,
Declaranthereby reservesthe rightto amend the Platto createadditionalUnits within Buildings
P, Q, and R, atDeclarant'ssolediscretion.Such amendment to the Platisexpresslyauthorized
and may be undertaken by Declarantwithout thejoinderor consent of any otherOwners. To the
extent such joinder or consent is requiredby the City,each other Owner shallcooperate with
Declarant in the recordingof such amendment. Declarant'srightto amend the Platpursuant to
thisparagraph shallnot be terminatedby any circumstancesotherthan itsnaturalexpirationat
theend of saidseven-yearperiod.
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10. RESTRICTIONS ON USE.

The Units and Common Areas and Facilities,includingbut not limitedto the Limited

Common Areas and Facilities,except as otherwise permitted in writing by the Management

Committee, shallbe used in accordance with the followingrestrictions.

10.1 No ResidentialUnit shallbe used for commercial purposes; provided,however,

that nothing in this Subsection shallprevent (a) Declarant or an affiliatedentityor a duly

authorizedagent from using any ResidentialUnit owned or leasedby Declarant as salesoffices

and model ResidentialUnits or a propertymanagement officeas provided in Section9.2 hereof,

or (b)any Owner or his or her duly authorizedagent from rentingor assigningthe use of his or

her ResidentialUnit from time to time.

10.2 No noxious, offensiveor illegalactivityshallbe carriedon in or upon any partof

the Projectnor shallanything be done on or placed in or upon any partof the Projectwhich isor

may become a nuisance or may cause unreasonable embarrassment, disturbanceor annoyance to

Owners.

10.3 No activitiesshallbe conducted, or improvements constructed,in or upon any

partof theProjectwhich areor may become unsafe or hazardous to any person or property.

10.4 Except as permitted by the Master Declaration,no signs,flags or advertising
devices of any nature,including,without limitation,political,informationalor directionalsigns
or devices,shallbe erectedor maintained on any partof the Project,except as may be necessary

temporarilyto cautionor warn of danger, and except as may be used by Declarant as partof its

salesprogram. Notwithstanding the foregoing,the Master Associationmay allow,pursuant to

the SilverStarRules,the placingon a Unit of a flagpoleno greaterthan eight(8)feetin length
forthe purpose of displayingthe nationalflagof the United Statesof America, which flagshall

be no greaterthan twenty (20)square feetin size.

10.5 The Master Declaration includesprovisions governing the kind and number of

petsthatmay be kept by an Owner. All such provisionsshallbe binding upon the Projectand all

Owners, occupants and guests. In addition,the rulesand regulationsof the Association may
furtherregulatethekind and number of such petsfrom time to time.

10.6 The draperies,shades and otherinteriorwindow coveringsin Units shallpresenta

uniform appearance from the outsideof theUnits. All draperies,shades,window blindsor other

interiorwindow coverings shallbe installedonly with the priorwrittenapproval of the Board of

the Master Association and of the Management Committee. The Board of the Master

Association and the Management Committee shallhave the rightto establishrulesrequiring
window coverings to presenta uniform appearance from the exteriorof Buildings,which rules

may be amended from time totime.

10.7 Except as otherwise provided in the Declaration and/or as approved on a

Supplemental Plat,no Unit, or portions thereof,may be furtherdivided or subdivided or a

fractionalportionthereofsold or conveyed so as to be held in dividedownership (asopposed to

community property,tenancy in common, or otherform ofjointundivided ownership).

12485.003/920810.4 15



10.8 No Owner shall,without the priorwrittenconsent of the Board of the Master

Association and of the Management Committee, make or permit to be made any exterior

alteration,improvement or addition,in or to any Unit. No Owner shall,without thepriorwritten

consent of the Board of the Master Association and of the Management Committee, do any act

thatwould impair the structuralsoundness or integrityof the Buildings or the safetyof property,

impair any easement or hereditament appurtenantto the Project,or make or permit to be made

any alteration,improvement or additionto the Common Areas and Facilities(includingLimited

Common Areas and Facilities).

10.9 There shallbe no obstructionof the Common Areas and Facilitiesby any Owner.

Owners shallneitherstorenor leave any of theirproperty in the Common Areas and Facilities,

otherthan Limited Common Areas and Facilitiesappurtenantto theirUnit,except with the prior

consent of the Management Committee.

10.10 Nothing shallbe done or kept in any Unit or in the Common Areas and Facilities

or any partthereofwhich would resultin cancellationof the insuranceon the Projector any part

thereof,nor shall anything be done or kept in any Unit which would increasethe rate of

insurance on the Projector any part thereofover what the Association (but for such activity)

would pay, without the priorwrittenconsent of the Management Committee. Nothing shallbe

done or kept in any Unit or inthe Common Areas and Facilitiesor any partthereofwhich would

be in violationof any statuteor rule,ordinance, regulation,permit or other validlyimposed

requirement of any governmental body. No damage to,or waste of,the Common Areas and

Facilitiesor any part thereof shallbe committed by any Owner or guest,lessee,licenseeor

inviteeof any Owner, and each Owner shallindemnify and hold the Associationand the other

Owners harmless againstalllossresultingfrom any such damage or waste caused by him or her

or hisor her guests,lessees,licenseesor invitees.

10.11 No Owner shallviolatetherulesand regulationsforthe use of Units and Common

Areas and Facilitiesas adopted from time totime by Declarantor by theAssociation.

10.12 Except as permitted herein,to the fullextentpermissibleunder stateand federal

law, no television,radio,shortwave, microwave, satellite,flagor other antenna,pole,tower or

dishshallbe placed,constructedor maintained upon any Unit unlesssuch antenna,pole,tower or

dish is fullyand attractivelyscreened or concealed so as not to be visiblefrom neighboring

property,which means of screeningor concealment shallbe subjectto the Design Guidelines(as

defined in the Master Declaration),and the locationthereofshallbe subjectto the priorwritten

approval of the Management Committee. As a conditionto the installationof a satellitedish

installedpursuant to thissection,such satellitedishmust receivea satelliteprogramming service

and shall be removed immediately following discontinuationof such service. The use,

installationand locationof any satellitedish under thissectionis also subjectto the rulesand

regulationsadopted by the Management Committee and/orthe Board of the Master Association,

as may be adopted and amended from time to time,and to theDesign Guidelines.

10.13 The Owner of a Unit may, with the Management Committee's priorapproval,
installa hot tub on the exteriorof itsUnit;provided,such hot tub or similaramenity shallbe of a

model and manufacturer and in a locationapproved by the Management Committee and shallbe

subjectto the rulesand regulationsadopted by the Management Committee and/orthe Board of
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the Master Association,as may be adopted and amended from time to time, and to the Design
Guidelines.

10.14 No Unit,whether leasedor owned, shallbe used:

(a) for the operation of a timesharing,fractionalownership, interval

ownership, private residence club, vacation club or similar program whereby the right to

exclusiveuse of the Unit rotatesamong participantsin the program, regardlessof whether such

program utilizesa fixedor floatingschedule,a firstcome-firstserved reservationsystem or any
otherarrangement; or

(b) for the operationof a reservationor time-use system among co-

Owners of a Unit,regardlessof whether or not any co-Owner may lateropt out of such system
and regardlessof whether the reservationor time-use system isrecorded or unrecorded,fixedor

floating,ifone or more of thefollowingconditionsexist:

(i) the ownership interestin such Unit ismarketed for saleto

thepublicsubjectto such system,or

(ii) the co-Owners are or were required as a condition of

purchase of the ownership interestin such Unit to subjectthe interestto a pre-determined
reservationor time-use system among co-Owners; or

(c) in the marketing, offering or sellingof any club membership
interest,limitedliabilitycompany interest,limitedpartnershipinterest,program interestor other

interestwhereby the interest-holderacquiresa rightto participatein a reservationor time use

system among the interest-holders,or among the interest-holdersand others,involvingthe Unit,
or involving the Unit and other alternateor substituteproperties,regardlessof whether such

interestisequityor non-equity,regardlessof whether or not any interest-holdermay lateropt out

of such system and regardlessof whether the reservationor time-use system is recorded or

unrecorded,fixedor floating(such interestreferredto hereinas an "Interest"),ifone or more of

thefollowingconditionsexist:

(i) the Interestismarketed for saleto members of the public,
or

(ii) the Interest-holdersare or were required as a conditionof

purchase of the Interestto be subjectto a pre-determined reservationor time-use system among
Interest-holders,or among Interest-holdersand others.

(allof the foregoing uses, systems or programs described in this
Section 10.14 arehereinaftercalleda "Timeshare Program").

(d) Mere co-ownership of a Unit,ownership of a Unit by an entity,or

short-termleasingof a Unit shallnot createa Timeshare Program, unless itmeets any of the

conditionsdescribed above in thisSection 10.14. The inclusionof a Unit in a nightlyor other
shortterm rentalprogram shallnot be considered to createa Timeshare Program. All use and

occupancy arrangements fallingwithin the definitionof "timeshare interests"under the Utah
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Timeshare and Camp Resort Act (Utah Code Annotated ig 57-19-1,etseq.)shallbe considered

Timeshare Programs, but a determination that any use and occupancy arrangements do not

constitutea "timeshare interest"under such Act shallnot be determinativeof whether such

arrangements constitutea Timeshare Program hereunder. Itis intended thatthe definitionof

"Timeshare Program" hereunder shallbe broader than, and not limitedby, the definitionof

"timeshareinterest"inthe Timeshare and Camp Resort Act.

10.15 Any lease agreement between an Owner and a lesseerespectinga Unit shallbe

subjectin allrespectsto theprovisionsof thisDeclaration,the Articles,the Bylaws and any rules

and regulationsof the Association,and any failureby the lesseeto comply with theterms of such

documents shallbe a defaultunder the lease. All such lease agreements shallbe in writing.
Other than the foregoing,there is no restrictionon the rightof any Owner to leasehis or her

Unit. An Owner shallbe responsibleand liablefor any damage to the Projectcaused by its

tenants.

10.16 All of the Projectisand shallbe subjectto the covenants,conditions,restrictions,

uses,limitationsand obligationssetforthin the Master Declaration,each and allof which are

declaredand agreed to be forthe benefitof the Project;further,each and allof the provisionsof

the Master Declaration,shallbe deemed to run with the land and shallbe a burden and a benefit

to Declarant, the successors and assigns of Declarant, and any person acquiring,leasing,

subleasingor owning an interestintheProject,theirassigns,lessees,sublessees,heirs,executors,

administrators,deviseesand successors.Each Owner, by acceptinga deed to a Unit,recognizes
that(a)theProjectissubjecttothe Master Declaration,and (b)by virtueof hisownership, he has

become a member of the Master Association. Each Owner, by accepting a deed to a Unit,

acknowledges that he has received a copy of the Master Declaration. The Owner agrees to

perform allof his or her obligationsas a member of the Master Association as they may from

time to time exist,including,but not limitedto,the obligationto pay assessments as required
under theMaster Declarationand othergoverning documents of the Master Association.

10.17 The Association may contractor cooperate with the Master Association or with

other homeowners associationsor entitieswithin Silver Star as convenient or necessary to

provide servicesand privileges,such as access to recreationaland transportationfacilitiesin

SilverStar,and to fairlyallocatecostsamong the partiesutilizingsuch servicesand privileges
which may be administered by the Association or such other organizations,for the benefitof

Owners and theirfamily members, guests,tenantsand invitees.The costsassociatedwith such

effortsby the Association (to the extent not chargeable to other organizations)shallbe a

Common Expense.

10.18 The Association shallhave the power, subjectto the primary power of the Board

of the Master Association,to enforce the covenants and restrictionscontained in the Master

Declaration,but only as said covenants and restrictionsrelateto the Project,and to collect

regular,special,and defaultassessmentson behalfof the Master Association,

10.19 The Projectislocatedadjacentto a public skiingfacilityand recreationarea (the
"Ski Facilitv"),which may generate an unpredictableamount of visible,audible and odorous

impacts and disturbances from activitiesrelatingto the construction,operation, use and

maintenance thereof. The activitiesassociatedwith the Ski Facilityinclude,without limitation,
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(a) vehicular and residentialtraffic,including,without limitation(i)buses, vans, snowcats,

snowmobiles and other vehicleswhich transportresidentsand guests of the Ski Facilityover,

around and through the Ski Facility,and (ii)constructionvehiclesand equipment; (b)activities

relatingto the construction,operationand maintenance of ski trails,skiways and skierbridges
and tunnelsrelatingto the Ski Facility,including,without limitation,(i)treecuttingand clearing,

grading and earth moving, and other constructionactivities,(ii)construction,operation and

maintenance of access roads, snowmaking equipment and chair lifts,gondolas and other skier

transportationsystems, (iii)operation of snowmaking equipment, and (iv) operation of

snowgrooming vehicles and equipment and safetyand supervisionvehicles;and (c) activities

relatingto the use of the Ski Facility,including,without limitation,skiing,snow-boarding,

hiking,horseback riding,bicycling and other recreationalactivitiesand organized events and

competitionsrelatingto such activities.

10.20 Declarant is not the operator of the Ski Facility,and accordingly,Declarant

cannot make and does not hereby make any representationsrelatingthereto.Neither Declarant

nor any of itsemployees or agents have made any representationsregarding the opening or

closingdatesof the Ski Facilityin any given year. The operatorof the Ski Facilitymay decide,
in itssolediscretion,whether any or allof the chairlifts(includingthose thatservethe Project)
should be operated.

10.21 No interestin or rightto use any amenity locatedon or near the Project,such as

spas,club facilities,ski facilitiesor the like,shallbe conveyed to an Owner pursuant to this

Declaration. The owners of nearby facilitiesshallhave the right,in theirsole discretion,to

remove, relocate,discontinueoperation,restrictaccessto,charge feesfortheuse of,sellinterests

in or otherwisedeal with such assetsintheirsolediscretionwithout regardto any prioruse of or

benefitto any residentsof the Project.

10.22 Ownership of real property in mountain areas involves certain inherent

inconveniences and risks. These include,but are not limitedto,(a) slidingsnow and ice,(b)

drippingwater onto decks,porches and walkways from snow melt,(c)snow and icebuild-upon

decks and porches during winter months, (d)the need to remove snow from roofsand decks to

prevent damage to these structures,(e)adverse travelconditions,(f)the effectsof harsh weather

and high altitudeupon constructionprocedures and costs,building materialsand finishes,(g)
healthrisksfrom high altitudeand severeweather,and (h)otherinconveniencesand risksarising
from thehigh altitudeand sometimes severeweather conditionsinthe Rocky Mountains.

10.23 Buyer acknowledges that other propertieslocated in the vicinityof the Project

may be developed pursuant to the land uses and restrictionssetforthinthe applicablezoning for

SilverStar,with no representationbeing made hereinconcerning the planned uses of such other

properties.Buyer acknowledges thatthe zoning forthe propertyon which the Projectislocated

and forotherpropertiesinthe vicinityof theProjectisestablishedand governed by the Park City
Land Management Code and certainagreements between the City and the master developer of

SilverStar,as the same may be amended or replaced,without notice,from time to time.

10.24 All Owners are given noticethatuse of theirUnits and the Common Areas and

Facilitiesislimitedby the rulesand regulationsof the Associationas modified from time to time.

By acceptance of a deed, each Owner acknowledges and agrees thatthe use and enjoyment and
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marketabilityof the Owner's Unit can be affectedby this provision and that the rules and

regulationsmay change from time totime.

10.25 No exterioror structuraladditionto or change or alterationto a Unit,the Common

Areas and Facilitiesor Limited Common Areas and Facilities(includingthe constructionof any
additionalskylight,window, awning or door) shallbe made untilthe plans and specifications

showing the nature,kind, shape, height,color,materials,and locationof the same shallhave

been submitted to and approved in writing by the Management Committee as to harmony of

externaldesign and locationin relationto surrounding structuresand topography, and untilthe

architecturalcontrolprovisionsof the Master Declarationshallhave been properlysatisfied.The

alterationsand changes describedin thisSectionshallalsobe in compliance with and shallhave

received allapprovals requiredby the Master Declarationand any applicablezoning and other

laws,rulesand regulations,includingthe rulesand regulationspromulgated by the Association.

After receivingthe approval of the Management Committee, the Owner requiredto obtain such

approval shallthereafterobtainallotherapprovalsas may be requiredby theMaster Declaration

and by any governmental or quasi-governmentalbody having jurisdictionover theProperty.

10.26 Although theparking spaces withinthe Projectarepartof the Common Areas and

Facilities,the Management Committee shallhave the rightfrom time to time to assign,but not

the obligationto assign,and reserveone or more specificparking spaces forthe exclusiveuse by
the Owner of a specificUnit within the Project. The designated parking spaces shallnot be

deemed to be Limited Common Areas and Facilities.The Management Committee shallhave

the right to change from time to time such assigned parking spaces. The Management
Committee shallhave the rightto adopt and amend from time to time rulesand regulations

regardingtheuse of any such assignedparking spaces and regardingthe enforcement actionsthat

may be taken by the Management Committee with respectto anyone who parks a motor vehicle

ina parking space assignedand reservedforsomeone else.

10.27 Each Owner shallbe permitted to park a passenger motor vehiclein the parking

spaces designatedto such Owner's Unit anytime such Owner isin residenceof itsUnit. Each

Owner shall be prohibited from parking any passenger motor vehicle within the Project,

including in any parking space assigned to the respective Unit, for more than thirty(30)
consecutivedays, ifsuch Owner isnot in residenceof itsUnit for such 30-day period. Further,
each Owner shallbe prohibitedfrom parking any recreationalvehicle,boat,trailer,or similar

vehicle,equipment or accessory,within the Project,includingin any parking space assignedto

the respectiveUnit, for more than thirty(30) consecutive days, regardlessof whether such

Owner isin residenceof itsUnit forallor any portionof such 30-day period. The Management
Committee or Common Area Manager may enforce this provision by towing any vehicle,

equipment or accessoryparked in violationof thisprovision,attherespectiveOwner's expense.

11. ASSOCIATION AND MANAGEMENT COMMITTEE.

11.1 The persons or entitieswho are at the time of referenceOwners shall,together
with allotherOwners, be members of the Association,the characteristicsand natureof which are

determined by the Act, the Declaration,the Bylaws, the Articlesand otherapplicableUtah law.

The Associationshallbe governed by the followingprovisions:
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11.1.1 The management and maintenance of the Projectand the administrationof

the affairsof the Associationshallbe conducted by a Management Committee consistingof not

less than three (3) nor more than five (5) naturalpersons as provided in the Bylaws. The

Management Committee shallbe electedas provided inthisDeclarationand intheBylaws.

11.1.2 Except as otherwise provided herein,the Management Committee shall

have allthe powers, dutiesand responsibilitiesas are now or may hereafterbe provided by the

Act, thisDeclarationand the Bylaws, includingbut not limitedtothe following:

11.1.2.1 To make and enforce all rules and regulationscovering the

operationand maintenance of the Projectand theUnits.

11.1.2.2 To engage the services of the Common Area Manager,

accountants,attorneys or other employees or agents and to pay to said persons a

reasonablecompensation therefor.

11.1.2.3 To operate,maintain,repair,improve and replacethe Common

Areas and Facilities,and any other areas designated by the Declarant or Management
Committee (includingtheExistingBuildings).

11.1.2.4 To determine and pay the Common Expenses.

11.1.2.5 To assess and collectthe proportionate share of Common

Expenses from the Owners, as provided inArticle19 hereinafter.

11.1.2.6 To enter into contracts,deeds, leases and/or other written

instruments or documents and to authorizethe execution and deliverythereof by the

appropriateofficers.

11.1.2.7 To open bank accounts on behalf of the Association and to

designatethe signatoriestherefore.

11.1.2.8 To purchase,hold, sell,convey, mortgage or lease any one or

more Units inthename of theAssociationor itsdesignee.

11.1.2.9 To bring, prosecute and settle litigationfor itself,the

Associationand the Project,provided thatitshallmake no settlementwhich resultsin a

liabilityagainstthe Management Committee, the Associationor the Projectin excess of

$100,000 (asmeasured in year 2005 dollarsand thereafteradjustedby the Cost of Living

Index) without the priorapproval of a majorityof the TotalVotes of the Associationata

meeting or by written ballotdistributedto Owners by mail; provided, any settlement

which would be paid from proceeds of insurance which may be settledby the

Association'sinsurance carrierand which in eithercase resultsin no actualliabilityof

funds of theAssociationin excess of $100,000 shallnot requireAssociationapproval.

11.1.2.10To obtain insurance for the Association with respect to the

Units and the Common Areas and Facilities,as well as worker's compensation insurance.

12485.003/920810.4 21



11.1.2.11To repairor restorethe Projectfollowingdamage or destruction

or a permanent takingby the power of or power inthe natureof eminent domain or by an

actionor deed in lieuof condemnation not resultingin the removal of the Projectfrom

the provisionsof theAct.

11.1.2.12To own, purchase or lease,hold and sellor otherwisedispose of

items of personalpropertynecessaryto or convenient to the management of the business

and affairsof theAssociationand theManagement Committee and tothe operationof the

Project, including without limitation furniture,furnishings,fixtures,maintenance

equipment, appliancesand officesupplies.

11.1.2.13To pledge,hypothecate or otherwiseencumber currentor future

Assessments forany purpose permittedunder thisDeclaration.

11.1.2.14To keep adequate books and recordsand implement thepolicies
and procedures forthe inspectionof the books and records of the Projectby Owners in

accordance with the terms of the Bylaws. The Association or the Management
Committee shallmake availableto the Owners, Mortgagees and theholders,insurersand

guarantorsof the FirstMortgage on any Unit currentcopies of the Declaration,Articles,

Bylaws and other rules governing the Project and other books, records and financial

statementsof the Association. "Available" shallmean availablefor inspection,upon

request,during normal businesshours or under otherreasonablecircumstancesupon prior

appomtment.

11.1.2.15To do allotheractsnecessary forthe operationand maintenance

of the Project,includingthe maintenance and repairof any Unit,ifthe same isnecessary
toprotector preservetheProject.

11.1.2.16To prepare,adopt, amend and disseminate budgets and other

informationfrom time totime inaccordance with theterms of theBylaws.

11.1.2.17To grant easements and rights-of-wayover the Common Areas

and Facilitiesand to approve signage forthe Project.

11.1.2.18Subject to the limitationsof Section 11.1.4,the Act and any
other applicablelaw, the Management Committee may delegate to a Common Area

Manager by writtenagreement allof the powers, dutiesand responsibilitiesreferredto in

thisSection11.1.

11.1.2.19The Management Committee may convey or subject to a

Mortgage allor portionsof the Common Areas and Facilitiesof the Project,ifOwners

entitledto casta majority of the Total Votes of the Associationagree to thatactionat a

meeting or by writtenballotdistributedto Owners by mail. Any such agreement shall

comply with allotherapplicableprovisionsof the Act.

11.1.2.20Members of the Management Committee, the officersand any
assistantofficers,agents and employees of the Association (i)shallnot be liableto the

Owners as a resultof theiractivitiesas such forany mistake of judgment, negligence or
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otherwise, except for their own willfulmisconduct or bad faith;(ii)shallhave no

personal liabilityin contractto any Owner or any other person or entityunder any

agreement, instrumentor transactionenteredintoby them on behalfof the Associationin

theircapacityas such; (iii)shallhave no personal liabilityin tortto any Owner or any
otherperson or entity,director imputed, by virtueof actsperformed by them, except for

theirown willfulmisconduct or bad faith,nor for acts performed for them in their

capacityas such; and (iv)shallhave no personalliabilityarisingout of the use,misuse or

conditionof the Project,which might in any way be assessedagainstor imputed to them

as a resultor by virtueof theircapacityas such.

11.1.2.21When a member of the Management Committee is sued for

liabilityfor actions undertaken in his or her role as a member of the Management

Committee, the Association shallindemnify him or her for his or her lossesor claims,
and the Associationshallundertake allcostsof defense,untiland unlessitisproven that

he or she actedwith willfulor wanton misfeasance or with gross negligence. After such

proof the Associationisno longer liableforthe costof defense,and the Associationmay
recover costsalreadyexpended from the member of the Management Committee who so

acted with willfulor wanton misfeasance or with gross negligence. Members of the

Management Committee are not personallyliableto the victims of crimes occurring at

the Project.Punitivedamages may not be recovered againstthe Associationbut may be

recovered from persons whose activitygave risetothe damages.

11.1.3 Neither the Management Committee nor the Common Area Manager shall

sellany property ofthe Associationexcept aspermittedby theAct and thisDeclaration.

11.1.4 The Association acting through the Management Committee may enter

intoa contractwith a Common Area Manager forthemanagement of the Projectwhich complies
with the requirements of Section 11.1.2hereof as applicableto the Project.The Common Area

Manager so engaged shall be responsible for managing the Project for the benefit of the

Association and the Owners, and the Common Area Manager shall,to the extentpermitted by
law and by theterms of the agreement with the Association,be authorizedto perform any of the

functionsor acts required to be performed by the Association itself.Any such management

agreement executed on or before the terminationof Declarant controlof the appointment of the

Management Committee as described in Section 9.3 may be terminated by the Association

without cause at any time afterterminationof such control. The above term and termination

provisionsshallnot apply to any othertypes of servicecontracts.

11.2 The Association may contractor cooperate with the Master Association or with

other homeowners' associationsor entitieswithin Silver Star as convenient or necessary to

provide servicesand privileges,such as access to recreationalfacilitiesin SilverStar,and to

fairlyallocatecosts among the partiesutilizingsuch servicesand privilegeswhich may be

administeredby the Associationor such otherorganizations,forthe benefitof Owners and their

family members, guests,tenants and invitees. The costs associatedwith such effortsby the

Association(totheextentnot chargeableto otherorganizations)shallbe a Common Expense.

11.3 NOTWITHSTANDING THE DUTY OF THE ASSOCIATION TO MAINTAIN

AND REPAIR PORTIONS OF THE PROJECT, AND EXCEPT TO THE EXTENT COVERED
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BY ASSOCIATION INSURANCE AS DESCRIBED IN ARTICLE 13, THE ASSOCIATION

SHALL NOT BE LIABLE TO OWNERS FOR INJURY OR DAMAGE, CAUSED BY ANY

LATENT CONDITION OF THOSE PORTIONS OF THE PROJECT TO BE MAINTAINED

AND REPAIRED BY THE ASSOCIATION, OR CAUSED BY THE ELEMENTS OR OTHER

OWNERS OR PERSONS.

12. MAINTENANCE, ALTERATION AND IMPROVEMENT.

12.1 The maintenance, replacement and repairof the Common Areas and Facilities

(includingsnow removal from sidewalks,parking lots,and driveways, at the discretionof the

Management Committee) and any other areas designated by the Declarant shall be the

responsibilityof the Association, and the cost thereof shall be a Common Expense. All

incidentaldamages caused to a Unit by the maintenance, replacement and repairs of the

Common Areas and Facilitiesor utilityservicesshallbe repairedpromptly, and the costthereof

shallbe charged to the Association as a Common Expense. The Associationmay contractwith

the Master Association for the Association to maintain and repairand to be reimbursed by the

Master Association for the maintenance and repairof any portionsof the Common Areas and

Facilitiesof the Projectwhich are used by and are of benefitto the owners or users of other

portionsof SilverStarlocatedoutsideof the Project,which such areasmay includethe outdoor

parking areasthatmay be builtinthe futureon portionsof the Project.

12.2 Some of the Common Areas and Facilitiesare or may be locatedwithinthe Units

or may be conveniently accessibleonly through the Units. The Association,itsagents and

contractors,shallhave the irrevocablerightto have accessto each Unit and to allCommon Areas

and Facilitiesfrom time to time during such reasonable hours as may be necessary for the

cleaning,repair or replacement of any Common Areas and Facilitiesor for making any

emergency repairsatany time and when necessarytoprevent damage to the Common Areas and

Facilitiesor to any Unit. The Association shallalsohave the irrevocablerightto have accessto

any Unit when necessary in connection with any cleaning,maintenance, repair,replacement,

painting,landscaping,constructionor reconstructionforwhich the Associationisresponsibleor

forthe purpose of abatinga nuisance or a known or suspected dangerous or unlawful condition.

Such entryshallbe made with as littleinconvenience to the Owners as ispracticableunder the

circumstances,and any damage caused thereby shallbe repairedby the Association.

12.3 Notwithstanding anything in thisDeclaration to the contrary,the Owner at the

Owner's expense shallmaintain and keep in repairthe interiorof the Unit,includingthe fixtures

and utilitieslocatedin the Unit to the extentcurrentrepairshallbe necessary in order to avoid

damaging otherUnits or the Common Areas and Facilities.All fixtures,equipment, and utilities

installedand includedin a Unit servingonly thatUnit,commencing ata pointwhere the fixtures,

equipment and utilitiesentertheUnit,shallbe maintained and kept inrepairby the Owner of that

Unit. An Owner shallalso maintain and keep in repairany entry door or doors serving such

Unit. An Owner shallnot allow any actionor work thatwillimpair the structuralsoundness of

the improvements, impair the proper functioningof the utilities,heating,ventilation,or plumbing

systems or integrityof any Building, or impair any easement or hereditament. Except as

otherwiseprovided in thisDeclaration,an Owner shallalsohave the obligationto maintain and

keep in repairallappurtenant Limited Common Areas and Facilitiesat such Owner's expense,
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including any exteriorski locker,if any, appurtenant to a Unit. No Owner shallalterany
Common Areas and Facilitieswithout thepriorwrittenconsent of theAssociation.

12.4 In the event that portions of a Unit or other improvements are not properly
maintained and repaired, and if the maintenance responsibilityfor the unmaintained

improvement lieswith the Owner of the Unit, or in the event that such improvements are

damaged or destroyed by an event of casualtyand the Owner does not take reasonablemeasures

to diligentlypursue the repairand reconstructionof the damaged or destroyedimprovements to

substantiallythe same conditionin which they existedpriorto the damage or destruction,then

the Association,afterwrittennotice to the Owner and the expirationof a thirty(30) day cure

period,and with the approval of the Management Committee, shallhave the rightto enterupon
the Unit to perform such work as is reasonably required to restore the Unit and other

improvements to a condition of good order and repair;provided, however, ifsuch repairand

reconstructiondue to an event of casualtycannot be reasonablyperformed withinsuch thirty(30)

day cure period,the Owner shallhave such time as isreasonablyrequiredto perform such repair
and reconstructionso long as the work has been commenced within such cure period and is

diligentlypursued to completion. All costsincurredby the Association in connection with the

restorationshallbe reimbursed to the Associationby the Owner of the Unit,upon demand. All

unreimbursed costsshallbe alien upon the Unit untilreimbursement ismade. The lienmay be

enforced in the same manner as alien for an unpaid Assessment levied in accordance with

Article19 of thisDeclaration.

12.5 Subsequent to therecordingof the Platand recordingof thisDeclaration,no labor

performed or materialsfurnishedforuse and incorporatedin any Unit with the consent of or at

the requestof the Owner of the Unit or the Owner's agent,contractoror subcontractorshallbe

the basisforthe filingof alien againsta Unit of any otherOwner not expresslyconsentingto or

requestingthe same, or againstany interestinthe Common Areas and Facilities,except as to the

undivided interestthereinappurtenantto the Unit of the Owner forwhom such laborshallhave

been performed or such materialsshallhave been furnished. Each Owner shallindemnify and

hold harmless each of the otherOwners and the Associationfrom and againstany liabilityor loss

arisingfrom the claim of any mechanic's lienfor laborperformed or formaterialsfurnishedin

work on such Owner's Unit againstthe Unit of anotherOwner or againstthe Common Areas and

Facilities,or any partthereof,

12.6 At itsown initiativeor upon the writtenrequestof any Owner (ifthe Association

determines thatfurtheractionby the Association isproper),the Association shallenforce the

indemnity provided by the provisionsof Section 12.5 above by collectingfrom the Owner of the

Unit on which the laborwas performed or materialsfurnishedthe amount necessaryto discharge

by bond or otherwiseany such mechanic's lien,includingallcostsand reasonableattorneys'fees

incidentalto the lien,and to obtaina releaseof such lien.In the event thatthe Owner of the Unit

on which the laborwas performed or materialsfurnishedrefusesor failsto so indemnify within

seven (7)days afterthe Associationshallhave given noticeto such Owner of thetotalamount of

the claim,or any portionsthereoffrom time to time,then the failureto so indemnify shallbe a

defaultby such Owner under the provisionsof thisSection,and such amount to be indemnified

shallautomaticallybecome a defaultAssessment determined and leviedagainstsuch Unit and

enforceableby theAssociationin accordance with Article19 below.
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13. INSURANCE.

13.1 The Association shallat alltimes maintain in force and pay the premiums for

insurancemeeting the followingrequirements:

13.1.1 A "master" or "blanket" type policy of property insurance shall be

maintained covering the entire Project,including: Common Areas and Facilities;Limited

Common Areas and Facilities;allBuildings including allUnits; fixtures,machinery, building
serviceequipment, personal property and suppliescomprising a part of the Common Areas and

Facilitiesmaintained for the serviceof the Projector owned by the Association,but excluding

land, foundations, excavations, and other items normally not covered by such policies.
References herein to a "master" or "blanket"type policy of property insuranceare intended to

denote singleentityinsurancecoverage. As a minimum, such "master" or "blanket"policyshall

affordprotectionagainstlossor damage by fire,by otherperilsnormally covered by the standard

extended coverage endorsement, and by allother perilswhich are customarily covered with

respectto projectssimilarto the Projectin construction,location,and use, including(without

limitation)all perilsnormally covered by the standard "all risk" endorsement, where such

endorsement isavailable.Such "master" or "blanket"policyshallbe in an amount not lessthan

one hundred percent (100%) of currentreplacement cost of allelements of the Projectcovered

by such policy,exclusiveof land,foundations,excavation,and etheritems normally excluded

from coverage. Ifthe Management Committee deems such advisable,the insurancepolicyshall

include eitherof the following endorsements to assure fullinsurablevalue replacement cost

coverage: (1) a Guaranteed Replacement Cost Endorsement (under which the insureragrees to

replacethe insurableproperty regardlessof the cost)and, ifthe policy includesa co-insurance

clause,an Agreed Amount Endorsement (which waives the requirement forco-insurance);or (2)
a Replacement Cost Endorsement (under which the insureragrees to pay up to one hundred

percent (100%) of the property'sinsurablereplacement cost but no more) and, ifthe policy
includesa co-insuranceclause,an Agreed Amount Endorsement (which waives the requirement
for co-insurance). Unless the Management Committee otherwise determines, the maximum

deductibleamount for such a policy covering the Common Areas and Facilitiesshallbe the

lesserof Ten Thousand Dollars ($10,000) or one percent (1%) of the policy face amount.

However, forlossesrelatedto individualUnits thatare covered by such a policy,the deductible

relatedto each individualUnit shallbe the lesserof One Thousand Dollars ($1,000.00)or one

percent (1%) of the Unit's insurablevalue. Funds to cover these deductibleamounts shallbe

includedintheAssociation'soperatingreserveaccount.

13.1.2 The Association shallmaintain in forceand pay the premium fora policy

providing comprehensive generalliabilityinsurancecoverage covering allof the Common Areas

and Facilities,Building exteriors,publicways inthe Project,allotherareasof theProjectthatare

under the Association'ssupervision,and any commercial spaces owned by the Association,if

any, whether or not such spaces are leasedto some thirdparty. The coverage limitsunder such

policy shallbe in amounts generallyrequired by privateinstitutionalmortgage investorsfor

projectssimilarto the Projectin construction,location,and use. Nevertheless,such coverage
shallbe for at leastTwo Million Dollars ($2,000,000) for bodily injury,includingdeaths of

persons,and property damage arisingout of a singleoccurrence. Coverage under such policy
shallinclude,without limitation,legal liabilityof the insureds for property damage, bodily

injuriesand deaths of persons in connection with the operation,maintenance, or use of the
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Common Areas and Facilities,Building exteriors,and legal liabilityarisingout of lawsuits

relatedto employment contractsof the Association. Additional coverages under such policy
shallinclude protectionagainst such other risks as are customarily covered with respect to

projectssimilarto the Projectin construction,location,and use, includingbut not limitedto

(where economically feasibleand if available),bailee'sliability,elevator collisionliability,

garage keeper's liability,host liquor liability,contractualand all-writtencontractinsurance,

workers' compensation and employer's liabilityinsurance, and comprehensive automobile

liabilityinsurance. If such policy does not include "severabilityof interest"in itsterms, the

policy shallincludea specialendorsement to preclude an insurer'sdenialof any Owner's claim

because of negligentactsof the Associationor any otherOwner. Such policy shallprovide that

itmay not be canceled or substantiallymodified,by any party,without at leastthirty(30) days'

priorwrittennotice to the Association and to each Mortgagee which is listedas a scheduled

holder of a Mortgage in such policy.

13.1.3 The Associationshallatalltimes maintain in forceand pay the premiums
for"blanket"fidelitybonds forallofficers,members, and employees of the Associationand for

all other persons handling or responsible for funds of or administered by the Association,
whether or not that individualreceives compensation for services. Furthermore, where the

Association has delegated some or allof the responsibilityfor the handling of funds to the

Common Area Manager, the Conunon Area Manager shallprovide "blanket"fidelitybonds, with

coverage identicalto such bonds requiredof the Association,forthe Common Area Manager's

officers,employees and agents handling or responsiblefor funds of,or administeredon behalf

of,the Association. In addition,the Common Area Manager shall,within a reasonable time

period,submit evidence to the Association thathe or she has secured such fidelityinsurance.

The totalamount of fidelitybond coverage requiredshallbe based upon the Association'sbest

businessjudgment and shallnot be lessthan the estimatedmaximum amount of funds,including
reservefunds,in the custody of the Associationor the Common Area Manager, as the case may

be,atany given time duringtheterm of each bond.

13.1.4 The name of the insured under each policy requiredto be maintained by
Section 13.1 shallbe the Association for the use and benefitof the individualOwners. (Said
Owners shallbe designatedby name ifrequiredby law.)Notwithstanding the requirement of the

two immediately foregoing sentences, each such policy may be issued in the name of an

authorizedrepresentativeof the Association,includingany trusteewith whom the Association

has enteredintoan Insurance Trust Agreement, or any successorto such trustee(each of whom

shallbe referredto herein as the "Insurance Trustee"),forthe use and benefitof the individual

Owners. Loss payable shallbe in favor of theAssociation(orInsuranceTrustee),as a trusteefor

each Owner and each such Owner's Mortgagee. Each Owner and each such Owner's

Mortgagee, ifany, shallbe beneficiariesof such policy.Evidence of insuranceshallbe issuedto

each Owner and Mortgagee upon request.

13.1.5 Each policy requiredto be maintained by Section 13.1 shallcontainthe

standardmortgage clause,or equivalentendorsement (withoutcontribution),commonly accepted

by private institutionalmortgage investorsin the area in which the Project is located. In

addition,such mortgage clauseor anotherappropriateprovisionof each such policyshallprovide
thatthe policy may not be canceled or substantiallymodified without at leastthirty(30) days'
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prior writtennotice to the Association and to each Mortgagee which is listedas a scheduled

holder of a Mortgage inthepolicy.

13.1.6 Each policy required to be maintained by Section 13.1 shallprovide, if

available,forthe following:recognitionof any insurancetrustagreement; a waiver of the rightof

subrogationagainstOwners individually;the insuranceisnot prejudicedby any actor neglectof

individualOwners which isnot in the controlof such Owners collectivelyor the Association;
and thepolicyisprimary intheeventthe Owner has otherinsurancecoveringthe same loss.

13.1.7 In contractingfor the policiesof insurancerequiredto be maintained by
Section 13.1, the Management Committee shall make reasonable effortsto secure (where

economically feasible and reasonably available)coverage commonly required by private

mortgage investorsforprojectssimilarinconstruction,locationand use.

13.1.8 Notwithstanding any of the foregoingprovisionsand requirementsrelating
to propertyor liabilityinsurance,theremay be named as an insuredon behalfof the Association,
the Association'sauthorized representative,including any Insurance Trustee,who shallhave

exclusive authorityto negotiatelosses under any policy providing such property or liability
insurance. Each Owner hereby appointsthe Association,or any Insurance Trustee or substitute

InsuranceTrusteedesignatedby the Association,as his or her attorney-in-factforthe purpose of

purchasing and maintaining such insurance,including:the collectionand appropriatedisposition
of the proceeds thereof;the negotiationof losses and execution of releasesof liability;the

execution of alldocuments; and the performance of allother actsnecessaryto accomplish such

purpose. The Association,or any Insurance Trustee,shallreceive,hold, or otherwiseproperly

dispose of any proceeds of insurance in trustfor the use and benefitof the Owners and their

Mortgagees, as theirinterestsmay appear.

13.1.9 Each insurance policy maintained pursuant to the foregoing Sections

13.1.1,13.1.2,and 13.1.3shallbe writtenby an insurance carrierwhich islicensedto transact

business in the Stateof Utah and which has aB general policyholder'sratingor a financial

performance index of 6 or betterin the Best'sKey Rating Guide or an A or betterratingfrom

Demotech, Inc.,or which iswrittenby Lloyd's of London. No such policy shallbe maintained

where: (1) under the terms of the carrier'scharter,bylaws, or policy,contributionsmay be

requiredfrom, or assessments may be made against,an Owner, a Mortgagee, the Management

Committee, or the Association;(2) by the terms of the carrier'scharter,bylaws, or policy,loss

payments are contingent upon action by the carrier'sboard of directors,policyholders,or

members; or (3)the policyincludesany limitingclauses(otherthan insuranceconditions)which

could prevent the party entitled(including,without limitation,the Management Committee, the

Association,or Owner) from collectinginsurance proceeds. The provisionsof thisArticle13

shallnot be construedto limitthe power or authorityof the Associationto obtain and maintain

insurancecoverage,in additionto any insurance coverage requiredhereunder,in such amounts

and in such forms as theAssociationmay deem appropriatefrom time totime.

13.1.10 All insurance policies shall be reviewed at least annually by the

Management Committee in order to ascertainwhether the coverage contained in the policiesis

sufficientto make any necessary repairsor replacement of the Projectwhich may have been

damaged or destroyed. In addition, such policies shall be reviewed to determine their
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compliance with the provisionsof thisDeclaration. In the event any of the insurancecoverage

provided forin thisArticle13 isnot availableata reasonablecostor isnot reasonablynecessary
to provide the Projectwith adequate insurance protection,as determined by the Management

Committee, the Management Committee shall have the right to obtain differentinsurance

coverage or insurancecoverage which does not meet allof the requirements of thisArticle13 so

long as,atalltimes,the Management Committee maintains insurancecoverage on a basiswhich

isconsistentwith the types and amounts of insurancecoverage typicallymaintained forprojects
similarto the Project.

13.2 Notwithstanding anything in this.Article 13 to the contrary,it shall be the

responsibilityof each Owner, at such Owner's expense, to maintain physicaldamage insurance

on such Owner's personal property and furnishingsand on any upgrade made to the structures

and fixturesof the Owner's Unit. In addition,an Owner may obtain such other and additional

insurance coverage on and in relationto the Owner's Unit as the Owner in the Owner's sole

discretionshallconclude to be desirable.However, none of such insurancecoverages obtained

by such Owner shallaffectany insurance coverage obtained by the Association or cause the

diminution or terminationof thatinsurance coverage, nor shallsuch insurance coverage of an

Owner resultin apportionment of insurance proceeds as between policiesof insurance of the

Associationand the Owner. An Owner shallbe liableto the Associationforthe amount of any
such diminution of insurance proceeds to the Association as a resultof insurance coverage
maintained by the Owner, and the Association shallbe entitledto collectthe amount of the

diminution from the Owner as ifthe amount were a defaultAssessment, with the understanding
that the Association may impose and foreclosealien for the payment due. Any insurance

obtainedby an Owner shallincludea provisionwaiving theparticularinsurancecompany's right
of subrogation againstthe Association and other Owners. Each Owner shallbe responsibleto

provide insurance coverage for the amount of any additionalvalue to any Unit caused by any

improvement to the Unit made by such Owner and not initiallymade by Declarant,including,
but not limitedto,the value of structuralupgrades or fixturessuppliedby the Owner, or ifthe

applicableinsurance is to be provided by the Association,for any additionalinsurance costs

associatedwith such increasedvalue due tothe improvements.

14. DESTRUCTION OR DAMAGE.

14.1 All of the Owners irrevocablyconstituteand appoint the Association theirtrue

and lawful attorney-in-factin theirname, place and stead for the purpose of dealing with the

Projectupon itsdamage or destructionas hereinafterprovided. Acceptance by any granteeof a

deed from the Declarant or from any Owner shallconstitutean appointment by said grantee of

the Association as his or her attorney-in-factas herein provided. As attorney-in-fact,the

Association shallhave fulland complete authorization,rightand power to make, execute and

deliverany contract,deed or otherinstrumentwith respectto theinterestof an Owner which may
be necessary or appropriateto exercisethe powers herein granted. All insuranceproceeds shall

be payable to the Associationexcept as otherwiseprovided inthisDeclaration.

14.2 Repair and reconstructionof the improvements as used hereinmeans restoringthe

Projectto substantiallythe same conditioninwhich itexistedpriorto the damage or destruction,
with each Unit and the Common Areas and Facilitieshaving substantiallythe same verticaland
horizontalboundaries as before.
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14.3 In the event allor any partof the Projectisdamaged or destroyed,the Association

shallproceed as follows:

14.3.1 The Associationshallgive timelywrittennoticeto any EligibleMortgagee
on a Unit who requestssuch noticeinwritingin the event of substantialdamage to or destruction

of any partof the Common Areas or Facilitiesor a Unit subjectto such FirstMortgage.

14.3.2 As soon as practicableafteran event causing damage to or destructionof

any partof the Project,the Association shallobtaincomplete and reliableestimatesof the costs

to repairand reconstructthepartof theProjectdamaged or destroyed.

14.3.3 Ifthe proceeds of the insurance maintained by the Association equal or

exceed the estimatedcoststo repairand reconstructthe damaged or destroyedpartof theProject,
such repairand reconstructionshallbe carriedout.

14.3.4 If the proceeds of the insurance maintained by the Association are less

than the estimatedcoststo repairand reconstructthe damaged or destroyed partof the Project
and iflessthan seventy-fivepercent (75%) of the Projectisdamaged or destroyed,such repair
and reconstructionshallneverthelessbe carried out. The Association shalllevy a Special
Common Assessment sufficientto provide funds to pay the actual costs of such repairand

reconstructionto the extentthatsuch insuranceproceeds areinsufficientto pay such costs.Such

Special Common Assessment shallbe allocatedand collectedas provided in Section 19.1.3

hereof,except thatthe vote thereinspecifiedshallbe unnecessary. Furtherleviesmay be made

in likemanner ifthe amounts collected(togetherwith the proceeds of insurance)are insufficient

to pay allactualcostsof such repairand reconstruction.

14.3.5 If the proceeds of the insurance maintained by the Association are less

than the estimatedcoststo repairand reconstructthe damaged or destroyed part of the Project
and ifseventy-fivepercent (75%) or more of the Projectisdamaged or destroyed,such damage
or destructionshallbe repairedand reconstructed,but only ifwithin one hundred (100) days

followingthe damage or destruction,Owners entitledto vote atleastseventy-fivepercent(75%)
of the votes of the Total Votes of the Association vote to carry out such repair and

reconstruction. If,however, the Owners do not, within one hundred (100) days aftersuch

damage or destruction,electby a vote of atleastseventy fivepercent (75%) of the votes of the

Total Votes of the Association to carry out such repairand reconstructionand if,to the extent

permittedby the Act, EligibleMortgagees who representat leastfifty-onepercent(51 %) of the

votes of Units subjectto Mortgages held by EligibleMortgagees do not approve such repairand

reconstruction,the Association shallrecord in the Office of the Recorder of Summit County,

Utah, a notice settingforthsuch facts. Upon the recording of such notice,the following shall

occur:

14.3.5.1 the Project shallbe deemed to be owned in common by the

Owners;

14.3.5.2 Each Owner shallown an undivided interestintheProjectequal
to hisor her ownership interestinthe Common Areas and Facilities;
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14.3.5.3 Any liens affectingany of the Units shallbe deemed to be

transferred,in accordance with the existingpriorities,to the undivided interestof the

respectiveOwner inthe Project;and

14.3.5.4 The Projectshallbe subjectto an actionforpartitionatthe suit

of any Owner, in which event the net proceeds of any saleresultingfrom such suitfor

partition,togetherwith the net proceeds of the insuranceof the Project,ifany, shallbe

consideredas one fund and shallbe dividedamong allOwners in an amount equal to the

percentage of undivided interestowned by each Owner in the Projectafterfirstpaying
out of the respectiveshare of each Owner, to the extentsufficientfor the purposes, all

lienson the undivided interestintheProjectowned by such Owner.

14.3.6 In no event shallan Owner of a Unit or any otherpartyhave priorityover

theholderof any FirstMortgage on such Unit with respectto the distributionto such Unit of any
insuranceproceeds.

14.4 Ifthe damage or destructionisto be repairedor reconstructedas provided above,

the Associationshall,as soon as practicableafterreceivingthe saidestimateof costs,commence

and diligentlypursue to completion the repairand reconstructionof thatpart of the Project

damaged or destroyed. The Association may take allnecessary or appropriateactionto effect

repairand reconstruction,as attorneyin factforthe Owners, and no consent or other actionby

any Owner shallbe necessary in connection therewith,except as otherwise expresslyprovided
herein. The Projectshallbe restoredor repairedto substantiallythe same conditionin which it

existedpriorto the damage or destruction,with each Unit and the Common Areas and Facilities

having the same verticaland horizontalboundaries as before. Any restorationor repairof the

Project,aftera partialcondemnation or damage due to an insurablehazard, shallbe performed

substantiallyin accordance with the Declaration and the originalarchitecturalplans and

specifications.

14.5 If repair or reconstructionis to occur, the insurance proceeds held by the

Association and any amounts received from Special Common Assessments made pursuant to

Section 19.1.3hereof shallconstitutea fund forthepayment of costsof repairand reconstruction

aftercasualty.Itshallbe deemed thatthe firstmoney disbursedin payment for costsof repair
and reconstructionshallbe made from insuranceproceeds. Ifthereisa balance afterpayment of

allcostsof such repairand reconstruction,such balance.shallbe distributedto the Owners in

accordance with theirundivided percentage interestinthe Common Areas and Facilities.

14.6 This Article 14 shallnot be amended unless Owners entitledto vote at least

seventy-fivepercent (75%) of the Total Votes of the Association consent and agree to such

amendment and such consent and agreement isreflectedin an instrumentduly executed by the

Associationand recorded in accordance with theprovisionsof thisDeclaration.

15. TERMINATION.

15.1 Except as otherwise provided in Article13 and Article 14, the Projectmay be

terminated only by agreement of Owners entitledto vote all of the Total Votes of the

Association.
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15.2 All of the Owners may remove the Projectfrom the provisionsof the Act by an

instrumentduly recorded to thateffect,provided thatthe holdersof allliensaffectingany of the

Units consent or agree by instruments duly recorded that theirliens are transferredto the

fractionalownership interestof the Owners inthe Project.Provided further,as long as Declarant

has ownership rightsin the Project,itsconsent shallalsobe requiredto remove the Projectfrom

theprovisionsof theAct.

15.3 A terminationagreement may provide thatallthe Projectshallbe sold following
termination.If,pursuant to the agreement, any realestatein the Projectisto be sold following

termination,the terminationagreement shallsetforththeminimum terms ofthe sale.

15.4 The Association,on behalfof the Owners, may contractforthe saleof realestate

in the Project,but the contractisnot binding on the Owners untilapproved pursuantto Sections

15.1 and 15.2. Ifany realestatein the Projectisto be sold following termination,titleto that

real estateon terminationvests in the Association as trusteefor allOwners. Thereafter,the

Associationhas allpowers necessary and appropriateto effectthe sale. Untilthe salehas been

concluded and the proceeds of the saledistributed,the Association continuesin existencewith

allpowers ithad before termination. Proceeds of the sale shallbe distributedto Owners and

Mortgagees as theirinterestsmay appear,based on the Owners' respectiveundivided interestin

the Common Areas and Facilities.Unless otherwise specifiedin the terminationagreement, as

long as the Associationholds titleto the realestate,each Owner and theirsuccessorsin interest

have an exclusiverightto occupancy of the portionof the realestatethatformerly constituted

theirUnit in accordance with the terms of thisDeclaration.During the period of thatoccupancy

right,each Owner and theirsuccessorsin interestremain liableforallCommon Assessments and

otherobligationsimposed on Owners by thisDeclaration.

15.5 Following termination of the Project,the proceeds of any sale of real estate,

togetherwith the assetsof the Association,shallbe held by the Associationas trusteeforOwners

and Mortgagees as their interestsmay appear. Following termination,Mortgagees holding

Mortgages on the Units which were recorded before terminationmay enforce those liensin the

same manner as any lienholder,

16. EMINENT DOMAIN.

16.1 Whenever any proceeding is institutedthat could resultin the temporary or

permanent taking,injuryor destructionof allor partof the Common Areas and Facilitiesor one

or more Units or portionsthereofby the exerciseof the power of or power in the nature of

eminent domain or by an actionor deed in lieuof condemnation, the Management Committee

and each Owner shallbe entitledto noticethereof,and the Management Committee shall,and

the Owners attheirown respectiveexpense may, participateintheproceedings incidentthereto.

16.2 With respect to the Common or Limited Common Areas and Facilities,any

damages or awards shallbe determined forsuch taking,injuryor destructionas a whole and not

for each Owner's interesttherein. After such determination,each Owner shallbe entitledto a

share in the damages in the same proportionas his or her ownership interestin the Common or

Limited Areas and Facilities.This provisiondoes not prohibita majority of the Owners from

authorizing the Management Committee to use such damages or awards for replacing or
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restoringthe Common or Limited Areas and Facilitiesso taken on theremaining land or on other

acquiredland,provided thatthisDeclarationand thePlatareduly amended.

16.3 With respectto one or more Units or portionsthereof,the damages or awards for

such takingshallbe deemed to be proceeds from insuranceon account of damages or destruction

pursuant to Article14 above and shallbe depositedwith the Management Committee as trustee.

Even though the damages or awards may be payable to one or more Owners, the Owners shall

depositthe damages or awards with the Management Committee as trustee. In the event an

Owner refusesto so deposithisor her award with the Management Committee, then attheoption
of the Management Committee, eithera SpecialCommon Assessment shallbe made againstthe

defaultingOwner and his or her Unit in the amount of thisaward or the amount of such award

shallbe setoffagainstthe sum hereaftermade payable to such Owner.

16.4 In the event the Projectis removed from the provisionsof the Act pursuant to

Article 15 above, the proceeds of the damages or awards shall be distributedor used in

accordance with the Owners respectiveundivided interestinthe Common Areas and Facilities:

16.5 Ifone or more Units aretaken,in whole or in part,and the Projectisnot removed

from theprovisionsof theAct, thetakingshallhave the followingeffects:

16.5.1 Ifthe taking reduces the sizeof a Unit and the remaining portion of the

Unit may be made tenantable,the Unit shallbe made tenantable. If the cost of such work

exceeds the amount of the award, the additionalfunds required shallbe assessed againstthe

Owner of theUnit. The balance of the award, ifany, shallbe distributedto the Mortgagee to the

extentof the unpaid balance of itsMortgage and the excess,ifany, shallbe distributedto the

Owner.

16.5.2 If the taking destroys or so reduces the size of a Unit thatitcannot be

made tenantable,the award shallbe distributedto the Mortgagee of the Unit to the extentof the

unpaid balance of itsMortgage and the excess,ifany, shallbe distributedto the Owner thereof.

The remaining portion of such Unit, if any, shallbecome a part of the Common Areas and

Facilitiesand shallbe placed in conditionforuse by allOwners in the manner approved by the

Management Committee. The ownership interestin the Common Areas and Facilities

appurtenant to the Units that continue as part of the Project shallbe equitably adjusted to

distributethe ownership of the Common Areas and Facilitiesamong the reduced number of

Owners.

16.6 Changes inUnits,inthe Common Areas and Facilitiesand inthe ownership of the

Common Areas and Facilitiesthatareaffectedby thetakingreferredto inthisArticle16 shallbe

evidenced by an amendment to thisDeclarationand the Plat,which need not be approved by the

Owners.

17. MORTGAGEE PROTECTION.

17.1 Upon writtenrequestmade to the Associationby a FirstMortgagee, or an insurer

or governmental guarantorof a FirstMortgage, which writtenrequestshallidentifythe name and

address of such FirstMortgagee, insureror governmental guarantorand Unit Number, any such

FirstMortgagee, insureror governmental guarantorshallbe entitledtotimelywrittennoticeof:
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17.1.1 Any condemnation loss or any casualty loss which affectsa material

portionof the Projector any Unit on which thereisa FirstMortgage held,insuredor guaranteed

by such FirstMortgagee, insureror governmental guarantor;

17.1.2 Any delinquency in the payment of Common Assessments or charges
owed by an Owner, whose Unit is subjectto a FirstMortgage held,insured or guaranteed by
such FirstMortgagee, insureror governmental guarantor,which defaultremains uncured for a

periodof sixty(60)days;

17.1.3 Any lapse,cancellationor materialmodificationof any insurance policy
or fidelitybond maintained by theAssociation;and

17.1.4 Any proposed action which would require the consent of a specified

percentageof EligibleMortgagees as specifiedin Section 17.2below or elsewhere herein.

17.1.5 Any judgment rendered againstthe Association.

17.2 Except as provided elsewhere in thisDeclaration,or except as provided by the

Act, the vote or priorwrittenconsent of Owners entitledto vote at leastsixty-sevenpercent

(67%) of the Total Votes of the Association (unlesspursuant to a specificprovision of this

Declarationthe consent of Owners entitledto vote a greaterpercentage of the Total Votes of the

Association is required,in which case such specificprovisions shallcontrol),and Eligible

Mortgagees holding FirstMortgages on Units having atleastfifty-onepercent(51%) of the votes

of theUnits subjectto FirstMortgages held by EligibleMortgagees shallbe requiredto:

17.2.1 Abandon or terminate the legal status of the Project aftersubstantial

destructionor condemnation occurs.

17.2.2 Amend any materialprovisionof theDeclaration,Articles,Bylaws or Plat.

"Material provisions" include any provision affectingthe following (an amendment to such

documents shallnot be consideredmaterialifitisforthe purpose of correctingtechnicalerrors,
to comply with applicablelaw,or forclarificationonly):

17.2.2.1 Voting rights;

17.2.2.2 Changes in the method of calculating the Common

Assessments, obligations,maintenance fees, or other charges which may be levied

againstan Owner;

17.2.2.3 Reductions in reservesformaintenance, repair,and replacement
of Common Areas and Facilities;

17.2.2.4 Responsibilityformaintenance and repairs;

17.2.2.5 Reallocationof interestsin the Common Areas and Facilities,

except where otherwisespecificallypermittedby thisDeclaration,or rightstotheiruse;
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17.2.2.6 Convertibilityof Units into Common Areas and Facilitiesor

viceversa,except as otherwisepermittedby thisDeclaration;

17.2.2.7 Substantial reduction in hazard or fidelity insurance

requirements;

17.2.2.8 Impositionof any restrictionson the leasingof Units;

17.2.2.9 Imposition of any restrictionson Owner's right to sell or

transferhisor her Unit;

17.2.2.10Restoration or repair of the Project (afterdamage or partial

condemnation) in a manner otherthan thatspecifiedintheDeclaration;or

17.2.2.11The benefitsof EligibleMortgagees.

Any Mortgagee, insureror governmental guarantorwho receivesa writtenrequestfrom

the Associationto approve additionsor amendments to the constituentdocuments and who fails

to deliveror post to the Associationa negativeresponse within thirty(30) days shallbe deemed

to have approved such request,provided the written request was delivered by certifiedor

registeredmail,with a "returnreceipt"requested.

17.3 The Association shall maintain and have current copies of the Declaration,

Articles,Bylaws, and otherrulesconcerning the Projectas well as itsown books, records,and

financialstatementsavailableforinspectionby Owners or by holders,insurers,and guarantorsof

FirstMortgages thatare secured by Units in the Project. Generally,these documents shallbe

availableduring normal businesshours upon priorappointment.

17.4 The lienor claim againsta Unit forunpaid assessments or charges leviedby the

Associationpursuantto thisDeclarationshallbe subordinateto theFirstMortgage affectingsuch

Unit,ifthe FirstMortgage was recorded before the delinquentassessment was due, and the First

Mortgagee thereunder which comes intopossession of or which obtainstitleto the Unit shall

take the same freeof such lienor claim forunpaid assessment or charges,but only to the extent

of assessments or charges which accrue priorto foreclosureof the FirstMortgage, exerciseof a

power of saleavailablethereunder,or taking of a deed or assignment in lieuof foreclosure.No

assessment, charge, lien,or claim which is described in the preceding sentence as being
subordinate to a FirstMortgage or as not to burden a FirstMortgagee which comes into

possession or which obtains titleshallbe collectedor enforced by the Association from or

against a FirstMortgagee, a successor in titleto a FirstMortgagee, or the Unit affectedor

previously affectedby the FirstMortgage concerned. All taxes,Common Assessments and

charges thatmay become lienspriorto the FirstMortgage under Utah law relateonly to the

individualUnits and not to the Projectas a whole.

17.5 In the event any taxes or othercharges which may or have become alien on the

Common Areas and Facilitiesare not timely made, or in the event the requiredhazard insurance

describedin Section 13.1.1lapses,isnot maintained,or thepremiums thereforarenot paid when

due, any Mortgagee or any combination of Mortgagees may jointlyor singly,pay such taxes or
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premiums or secure such insurance. Any Mortgagee which expends funds for any of such

purposes shallbe entitledto immediate reimbursement thereforfrom theAssociation.

17.6 No provisionof thisDeclarationor the Articlesgives or may give an Owner or

any otherpartypriorityover any rightsof Mortgagees pursuant to theirrespectiveMortgages in

the case of a distributionto Owners of insuranceproceeds or condemnation awards forlossto or

takingof allor any partof theUnits or the Common Areas and Facilities.

18. AMENDMENT.

18.1 Except as provided elsewhere in this Declaration, any amendment to this

Declarationor the Platshallrequirethe affirmativevote of atleastsixty-sevenpercent(67%) of

the Total Votes of the Association castin person or by proxy at a meeting duly calledfor such

purpose or otherwise approved in writingby such Owners without a meeting. Any amendment

authorizedpursuanttothisSectionshallbe accomplished through the recordationinthe Officeof

the Recorder of Summit County, Utah of an instrument executed by the Association. In such

instrument an officeror trusteeof the Association shallcertifythat the vote requiredby this

Sectionforamendment has occurred.

18.2 The Declarant alone may amend or terminatethisDeclarationpriorto the closing
of a sale of the firstUnit. Notwithstanding anything contained in this Declaration to the

contrary,thisDeclarationmay be amended unilaterallyat any time and from time to time by
Declarant:(a) if such amendment is necessary to bring any provision hereof into compliance
with any applicablegovernmental statute,rule,or regulationor judicialdeterminationwhich

shallbe in conflicttherewith;(b)to make technicalcorrectionsto fixmistakes or remove/clarify

ambiguities;or (c) if such amendment is reasonably necessary to enable a titleinsurance

company to issuetitleinsurancecoverage with respectto theProjector any Unit.

18.3 Anything in thisArticle18 or in the Declarationto the contrarynotwithstanding,
Declarant alsoreservesthe unilateralrightto amend allor any part of thisDeclarationto such

extent and with such language as may be requested by a statedepartment of real estate(or
similaragency),FHA, VA, the FHLMC or FNMA, and to furtheramend to the extentrequested

by any otherfederal,stateor localgovernmental agency which requestssuch an amendment as a

conditionprecedent to such agency's approval of thisDeclaration or approval of the sale of

Units,or by any federallycharteredlending institutionas a conditionprecedentto lendingfunds

upon the securityof any Unit(s)or any portionsthereof.Any such amendment shallbe effected

by the recordationby Declarant of an Amendment duly signed by the Declarant,specifyingthe

natureof the qualifyingreason forsuch Amendment pursuant to thisSection 18.3. Recordation

of such an Amendment shallbe deemed conclusiveproof of the agency's or institution'srequest
for such an Amendment, and such Amendment, when recorded,shallbe binding upon allUnits

and allpersons having an interesttherein. Itisthe desireof Declarant to retaincontrolof the

Associationand itsactivitiesduring the anticipatedperiod of planning and development. Ifany
Amendment requestedpursuant to the provisionsof thisArticle18 deletes,diminishes or alters

such control,Declarant alone shallhave the rightto amend thisDeclaration to restoresuch

control.
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18.4 Notwithstanding anything contained in thisDeclarationto the contrary,because

the Plathas been recorded priorto the constructionof the Units,Declarant reservesthe rightto

unilaterallyamend the Platatany time and from time to time, ifsuch amendment isdeemed by
Declarant necessary to make technicalcorrections,to satisfythe requirements of City or any
other governmental authority,to correctmistakes,remove/clarifyambiguitiesor to accurately
reflectthe "as-built"Units on the Plat.

19. ASSESSMENT OF UNITS BY THE ASSOCIATION.

19.1 The making and collectionof Common Assessments by the Association from

Owners of Units for theirshare of Common Expenses shallbe pursuant to the Bylaws and

subjecttothefollowingprovisions:

19.1.1 Each Owner, includingDeclarant,for each Unit which itowns shallbe

liablefor a proportionateshare of the Common Expenses, such share being the same as the

ownership interestinthe Common Areas and Facilitiesappurtenantto the Unit owned by him or

her. Two separate and distinctfunds shallbe created and maintained hereunder, one for

operating expenses and one for capitalreserve expenses. Such combined expenses shall

constitutethe Common Expenses, and the funds receivedfrom Common Assessments under this

Article19 shallbe the Common Expense Fund. Common Assessments shallinclude Regular
Common Assessments, Special Common Assessments and any other assessments leviedby the

Association. Regular Common Assessments shallbe made at leastannually,based on a budget

adopted atleastannuallyby the Associationinaccordance with theprovisionsof thisDeclaration

and the Bylaws. Regular Common Assessments shallbe leviedagainsteach separateUnit, and

shallcommence as to allUnits in each phase of the Project on the firstday of the month

followingtheclosingof the firstsaleof a Unit in such phase.

19.1.2 The Associationmay not impose a Regular Common Assessment per Unit

which ismore than twenty-fivepercent(25%) greaterthan the previous year'sRegular Common

Assessment, without firstobtaining the affirmativevote of Owners, cast at a meeting of the

Associationat which a quorum ispresent. The Association shallprovide notice,by firstclass

mail to allOwners, of any Regular Common Assessments not lessthan thirty(30)nor more than

sixty(60)days priorto the date such Regular Common Assessment isdue.

19.1.3 In addition to the Regular Common Assessments, the Association may

levy in any calendar year, Special Common Assessments applicableto thatyear only, for the

purpose of defraying,in whole or in part,the cost of any constructionor reconstruction,

unexpected repairor replacement of a describedcapitalimprovement upon any Common Areas

and Facilities,includingthe necessary fixturesand personal property relatedthereto,and other

costs,expenses of operation or shortfallsin the collectionof Common Assessments from the

Owners. However, in any fiscalyear, except as otherwise provided in thisDeclaration,the

Management Committee shallnot,without the affirmativevote of Owners, castat a meeting at

which a quorum ispresent,levy SpecialCommon Assessments which in the aggregate exceed

twenty percent(20%) of the budgeted grossexpenses of the Associationforthatfiscalyear. The

portionof any SpecialCommon Assessment leviedagainsta particularUnit shallbe equal to the

percentage of undivided interestin the Common Areas and Facilitiesappurtenantto such Unit.

These provisionswith respectto the impositionor allocationof SpecialCommon Assessments
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shallnot apply when the specialassessment against an Owner is a remedy utilizedby the

Management Committee to reimburse the Associationfor costsincurredin bringingthe Owner

and/orhis or her Unit intocompliance with the provisionsof thisDeclaration,the Bylaws, rules

and regulationsof the Association,or any other governing instrument for the Project. The

Management Committee shallprovide noticeby firstclassmail to allOwners of any Special

Common Assessments not lessthan thirty(30) nor more than sixty(60) days priorto the date

such SpecialCommon Assessment isdue.

19.1.4 All Common Assessments shallbe due as determined pursuant to the

Bylaws. Common Assessments and any installmentsthereofnot paid on or before fifteen(15)

days afterthe datewhen due shallbear interestatthe rateof eighteenpercent (18%) per annum,

or at such lower rateof interestas may be setby the Management Committee, from the date

when due untilpaid. Furthermore, Owners who do not pay theirCommon Assessments when

due shallbe subjectto a reasonable latefee,establishedby the Management Committee from

time to time,and allcostsof collection,includingwithout limitationattorneys'fees,incurredby

the Associationin collectingsuch Common Assessments from such Owners. All payments of

Common Assessments shallbe firstappliedto accrued interestand latefees,costsof collection,

and then to the Common Assessment payment firstdue. All Common Assessments to pay a

judgment againstthe Associationmay be made only againstthe Units in the Projectatthe time

the judgment was entered,in proportion to theirliabilitiesfor Common Expenses. If any
Common Expense iscaused by the misconduct of any Owner, the Associationmay assessthat

expense exclusivelyagainstsuch Owner's Unit(s). Ifthe Owners' percentage interestsin the

Common Areas and Facilitiesare reallocated,assessments for Common Expenses and any

installmentthereof not yet due must be recalculatedin accordance with the reallocated

percentageinterestsof the Owners.

19.1.5 There shallbe alien upon the applicableUnit for allunpaid Common

Assessments, togetherwith latefees,interestand collectioncosts (includingattorneys'fees)

charged pursuantto the Declarationand theAct. The lienforunpaid Common Assessments and

relatedcharges shallbe effectiveupon recordationin the Office of the Summit County Recorder

of a writtennoticeof lienby the Management Committee or the Common Area Manager. The

writtennoticeof lienshallsetforththe amount of the Common Assessment, the date(s)due, the

amount remaining unpaid,the name of the Owner of the Unit and a descriptionof the Unit. No

notice of lien shallbe recorded untilthere is a delinquency in payment of the Common

Assessment. Such lienmay be enforced by saleor foreclosureconducted in accordance with the

provisionsof law applicableto the exerciseof powers of saleor foreclosurein deeds of trustor

mortgages or in any othermanner permittedby law includingspecifically,but without limitation,

the method recognized under the laws of the Stateof Utah forthe enforcement of a mechanics

lienwhich has been establishedin accordance with the provisionsof Chapter 1,Title38, Utah

Code Annotated, as amended from time to time. In any such foreclosure,the Owner shallbe

requiredto pay the costsand expenses of such proceeding (includingreasonableattorneys'fees),
and such costsand expenses shallbe securedby the lienbeing foreclosed.The Owner shallalso

be requiredto pay to the Association any Common Assessments againstthe Unit which shall

become due during the period of foreclosure,and all such Common Assessments shallbe

secured by the lienbeing foreclosed. The Management Committee shallhave the rightand

power in behalfof the Associationto bid atany foreclosuresaleand to hold,lease,mortgage or

convey the subjectUnit inthe name of theAssociation.In furtheranceof such foreclosurerights,
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the Association may bring an action at law againstthe Owner personallyobligatedto pay the

same or the Association may foreclosethe lien in accordance with the provisionsof the Act.

Declarant,the Association and each Owner hereby appoint Coalition TitleAgency, Inc. as

trusteefor the purpose of exercisingthe power of sale in connection with any non-judicial
foreclosuresas provided in the Act; provided, however, the Association reservesthe rightto

substituteand appoint a successor trusteeas provided for in the Act. Each Owner hereby

conveys allof itsright,titleand interestin itsUnit to such trustee,in trust,with a power of sale,
forthe solepurpose of securingeach Owner's obligationsunder the Declaration,includingbut

not limitedto the obligationto pay allCommon Assessments. The Associationmay, through its

duly authorizedagents,bid on the Unit atany foreclosuresaleand acquire,hold,lease,mortgage
and convey the same. The lienof the Association shallbe superior(prior)to allotherliensand

encumbrances except liensand encumbrances recorded before recordationof thisDeclaration,a

FirstMortgage on a Unit as provided for in Section 18.4 hereof and assessments,liensand

charges in favor of the state or any politicalsubdivision thereof, for taxes and other

governmental assessments or charges past due and unpaid on the Unit. The lienprocedures
described herein do not prohibitactionsto recover sums for which the Act createsalien or

prohibittheAssociationfrom takinga deed in lieuof foreclosure.

19.1.6 In a voluntary conveyance of a Unit, the grantee of the Unit shallbe

jointlyand severallyliablewith the grantorforallunpaid assessments againstthe grantorforhis
or her Common Assessments up to the time of the grantor conveyance, without prejudiceto the

grantee'srightsto recover from the grantorthe amounts paid by the grantee. The Management
Committee, upon writtenrequest,shallfurnishto an Owner a statementsettingforththe amount
of unpaid assessments against the Unit. This statement shallbe furnished within ten (10)
businessdays afterreceiptof therequestand upon payment of a reasonablefee and isbinding on

the Association,the Management Committee, the Common Area Manager and every Owner, in

favor of allwho relyon such statement in good faith.The grantee shallnot be liablefor,nor

shallthe Unit conveyed be subjectto alien for,any unpaid assessments againstthe grantorin

excess of the amount setforthinthe statementfurnishedunder thisSection.

19.1.7 The amount of any Common Assessment againstany Unit shallbe the

personal obligationof the Owner of such Unit to the Association. Suit to recover a money

judgment for such personal obligation shall be maintainable by the Association without

foreclosingor waiving the liensecuring the same. No Owner may avoid or diminish any such

personal obligationby waiver of the use and enjoyment of any of the Common Areas and

Facilitiesor by abandonment of his or her Unit or by waiving any servicesor amenitiesprovided
for in this Declaration. In the event of any suitto recover a money judgment for unpaid
assessments hereunder, the involved Owner shallpay the costsand expenses incurredby the

Associationin connection therewith,includingwithout limitationreasonableattorneys'fees.

19.1.8 The liento secure unpaid assessments shallnot be affectedby the saleor

transferof the Unit,unless foreclosureby a FirstMortgagee isinvolved in which case any First

Mortgagee who obtains titleto a Unit pursuant to the remedies in the Mortgage or through
foreclosurewillnot be liableforCommon Assessments or charges accrued beforethe acquisition
of the titleto the Unit by the FirstMortgagee, but such acquisitionshallnot relieveany Owner
from paying furtherassessments. Ifthe Association'slienpriorityincludescostsof collecting
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unpaid Common Assessments, the Associationwillbe liablefor any fees or costsrelatedto the

collectionof such unpaid Common Assessments.

19.2 The Association through the Management Committee shall include in the

Common Assessments amounts representingsums to be used forthe replacement of or additions

to capitalitems or improvements in the Project. Said amounts shallbe dedicated forthe uses

provided in thisSection. Upon the transferof a Unit,the capitalreservespreviouslypaid by the

transferringOwner shallremain the property of the Association,forthe use and benefitof the

Association in making futurerepairs,replacements,improvements and capitaladditionsto the

Project. In utilizingsuch reserves,there shallbe no singleimprovement exceeding the sum of

Two Hundred Thousand Dollars ($200,000) (as measured in year 2005 dollarsand thereafter

adjustedby the Cost of Living Index) made by the Management Committee without the same

having been firstvoted on and approved by the majorityof the votesof thosepresentinperson or

by proxy at a meeting of the Associationduly calledforthatpurpose or otherwise so approved
without a meeting. The foregoing shallnot apply in connection with damage or destruction

referredto in Article 14 hereof or to such structuralalterationsor capitaladditionsor capital

improvements to the Common Areas and Facilitiesas are necessary in the Management
Committee's reasonablejudgment to preserve or maintain the integrityof the Common Areas

and Facilities.

19.3 The Management Committee shallnot expend funds designated as reservesfor

any purpose otherthan the repair,restoration,replacement or maintenance of major components
of the Common Areas and Facilitiesforwhich the Association isresponsibleand forwhich the

reserve fund was established or for litigationinvolving such matters. Nevertheless, the

Management Committee may authorize the temporary transferof money from the reserve

account to the Association'soperatingaccount from time to time to meet shortterm cash flow

requirements and pay other expenses. Any such funds so transferredshallconstitutea debt of

the Associationand shallbe restoredand returnedto thereserveaccount withinthree(3)years of

the date of the initialtransfer;provided, however, the Management Committee may, upon

making a documented findingthata delay in the restorationof such funds to the reserveaccount

would be inthe bestinterestsof the Projectand Association,delay such restorationuntilthe time

itreasonably determines to be necessary. The Management Committee shallexerciseprudent
fiscalmanagement in the timing of restoringany transferredfunds to the reserveaccount and

shall,if necessary, levy a Special Common Assessment to recover the fullamount of the

expended funds within the time limitspecifiedabove. Any such SpecialCommon Assessment

shallnot be subjectto the limitationssetforthin Section 19.1.3hereof. At leastonce every three

(3)yearsthe Management Committee shallcause a study to be conducted of the reserveaccount

of the Association and itsadequacy to satisfyanticipatedfutureexpenditurerequirements. The

Management Committee shall,thereafter,annually review the reserve account study and shall

considerand implement necessary adjustmentsto reserveaccount requirements and funding as a

resultof thatreview. Any reserveaccount study shallinclude,ata minimum;

19.3.1 Identificationof the major components which the Associationisobligated
to repair,replace,restoreor maintain which, as of the date of the study,have a useful lifeof

thirty(30)yearsor less.
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19.3.2 Identificationof the probable remaining useful life the components

identifiedin Section 19.3.1above, as of the dateof the study.

19.3.3 An estimateof the costof repair,replacement,restorationor maintenance

of each major component identifiedin Section 19.3.1above, during and atthe end of itsuseful

life.

19.3.4 An estimateof the totalannual contributionnecessaryto defraythe costto

repair,replace,restoreor maintain each major component during and atthe end of itsusefullife,

aftersubtractingtotalreservefunds as of the date of the study.

For the purposes of thisSection,the term "reserveaccount requirements" means the estimated

funds which the Management Committee has determined are required to be availableat a

specifiedpoint in time to repair,replace or restore those major components which the

Associationisobligatedto maintain.

19.4 AN ''ASSOCIATION WORKING CAPITAL FUND" EQUAL TO THREE (3)

MONTHLY INSTALLMENTS OF THE ANNUAL ASSESSMENT FOR EACH UNIT SHALL

BE ESTABLISHED AND MAINTAINED FOR THE PROJECT. EACH UNIT'S SHARE OF

THE ASSOCIATION WORKING CAPITAL FUND SHALL BE COLLECTED FROM THE

INITIAL PURCHASER OF A UNIT AND TRANSFERRED TO THE ASSOCIATION AT

THE. TIME OF THE CLOSING OF THE INITIAL SALE OF THAT UNIT. The purpose of the

AssociationWorking CapitalFund isto ensure thatthe Associationwillhave cash availableto

pay Common Expenses and unforeseen expendituresby the Association. Amounts paid intothe

Association Working CapitalFund are not to be considered advance payments of any Regular
Common Assessment.

19.5 If an Owner shallat any time lease his or her Unit and shalldefaultin the

payment of Common Assessments, the Management Committee may, at itsoption,so long as

such defaultshallcontinue,demand and receivefrom any tenantof the Owner the rentdue or

becoming due, and the payment of such rentto the Management Committee shallbe sufficient

payment and discharge of such tenant and the Owner for such assessments to the extentof the

amount so paid. This Section 19.5 shallbe incorporatedby referenceintoevery leaseagreement
entered into by and between an Owner and his or her tenant,whether or not thisSection is

expresslyreferencedtherein.

20. VOTING.

20.1 At any meeting of the Association,each Owner of a Unit, includingDeclarant,

eitherin person or by proxy, shallbe entitledto vote the number of votes appurtenantto each

respectiveUnit as setforthin Exhibit A. The voting rightsappurtenantto each Unit shallvest

upon executionand recordingof thisDeclaration.

20.2 The number of votes appurtenant to each Unit shallbe equal to the undivided

interestin the Common Areas and Facilitiesappurtenantto such Unit multipliedby ten thousand

(10,000). The number of votes appurtenantto each Unit shallhave a permanent character,and,

except as otherwisepermitted and provided for in thisDeclaration,shallnot be alteredwithout

theunanimous consentof allOwners expressed ina duly recorded Amendment.
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20.3 Every Owner shallbe a Member of the Master Association. The voting rightsof

each Owner in theMaster Associationisgoverned by theMaster Declaration.

21. EASEMENTS.

21.1 If any part of the Common Areas and Facilitiesencroaches or shallhereafter

encroach upon a Unit or Units,an easement for such encroachment and forthe maintenance of

the same shalland does exist.Ifany partof a Unit encroaches or shallhereafterencroach upon
the Common Areas and Facilities,or upon an adjoiningUnit or Units, an easement for such

encroachment and for the maintenance of the same shalland does exist. Such easements shall

extend for whatever period the encroachment exists. Such encroachments shall not be

considered to be encumbrances either on the Common Areas and Facilitiesor the Units.

Encroachments referredto hereininclude,but are not limitedto,encroachments caused by error

in the originalconstructionof any improvement constructedor to be constructedwithin the

Project,by errorin the Plat,by settling,risingor shiftingof the earth,or by changes in position
caused by repairor reconstructionof the Projector any partthereof.

21.2 Improvements, including Units, Common Areas and Facilitiesand Limited

Common Areas and Facilities,constructedas subsequent phases of the Projectmay encroach

upon portionsof the Common Areas and Facilitiesof earlierphases of the Project.A perpetual
easement forsuch encroachment and the activitiesnecessaryto repair,maintain and operatesuch

improvements ishereby granted.

21.3 It is contemplated that Declarant or another party may construct additional

Buildings, as subsequent phases of the Project,which may encroach upon portions of the

Common Areas and Facilities,and Declarant shallalsohave an easement over,acrossand within

the Common Areas and Facilitiesforsuch purposes.

21.4 Each Owner shallhave the rightto ingressand egress over,upon and across the

Common Areas and Facilitiesas necessary for access to the Unit he or she isoccupying and to

any Limited Common Areas and Facilitiesappurtenantto hisor her Unit,and shallhave the right
to thehorizontal,verticaland lateralsupportof hisor her Unit.

21.5 The Association shallhave an easement to make such use of the Common Areas
and Facilitiesas may be necessary or convenient to perform the dutiesand functionsthatthe

Associationisobligatedor permittedto perform pursuantto thisDeclaration,including,without

limitation,the rightto constructand maintain improvements in the Common Areas and Facilities
foruse by the Owners and theAssociation.

21.6 The Declarant shallhave a temporary constructioneasement over the Common

Areas and Facilitiesforthe purpose of doing allthingsthatare reasonably necessaryas a partof

constructingfuture phases of the Project including all future Buildings and other physical
improvements as well as allUnits and Common Areas and Facilities.The Owners of Units
which have been constructedinpriorphases do hereby acknowledge and agree thattherewillbe
constructionactivities,traffic,noises,dust,odors and vibrationswhich may temporarilydisrupt
theirquietenjoyment of theirUnits and the Common Areas and Facilitiesappurtenantthereto,
and such Owners do hereby waive any rightto objectto such constructionactivity.Declarant's
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constructionactivitiespursuant to the easement granted hereunder shallnot be deemed to be a
violationof therestrictionssetforthinArticle10 hereof.

21.7 Declarant,for itselfand itssuccessorsand assigns,including Owners, retainsa

rightand easement in and about the Buildings for the constructionand installationof any duct

work, additionalplumbing, or other additionalservicesor utilitiesin the Common Areas and
Facilitiesin connection with the improvement or alterationof any Unit, includingthe rightof
access to such areas of the Common Areas and Facilitiesas is reasonably necessary to

accomplish such improvements. In the event of a dispute among Owners with respectto the

scope of the easement reservedin thisSection,the decisionof the Management Committee shall
be final.

21.8 All conveyances of Units withinthe Projecthereaftermade, whether by Declarant
or otherwise,shallbe construedto grantand reservesuch easements as areprovided herein,even

though no specificreferenceto such easements appears inany such conveyance.

21.9 Declarant reserves a non-exclusive easement for itselfand its assignees to

construct,operate,maintain,repairand replacealltypes of telecommunication facilitieswithin
the Project. Declarant furtherreserves a rightof access to such facilitiesover, across,and

through all Common Areas and Facilitiesof the Project in order to access the
telecommunications facilitiesto exercisethe rightsestablishedherein.Declarantmay transferby
easement, licenseagreement or other conveyance the rightsreserved hereunder to one or more
telecommunication facilitiesproviders. Declarant may exercise all of the rightsunder this
Section21.9 without the consent of any Owner, Mortgagee or theAssociation. The Association,
on behalf of allOwners, agrees to execute such furtherand additionalinstrumentsas may be

requestedby Declarant documenting the rightshereunder,in form satisfactoryto Declarant and
toany assigneeof itsrightshereunder.

21.10 There ishereby createda generaleasement upon, across,over,in and under allof
the Property foringressand egressand forinstallation,replacement,repair,and maintenance of
allutilities,includingbut not limitedto water, sewer, gas, telephone,electricity,and a cable
communication system. By virtueof thiseasement, itshallbe expresslypermissibleand proper
for the companies providing electrical,telephone,data transmission,and other communication
servicesto erectand maintain the necessary equipment on or beneath the Property and to affix
and maintain electrical,communications, and telephone wires,circuits,and conduits under the

Property.Any utilitycompany using thisgeneraleasement shalluse itsbesteffortsto installand
maintainthe utilitiesprovided without unduly disturbingtheuses of theOwners, theAssociation,
and Declarant; shall prosecute its installationand maintenance activitiesas promptly as

reasonably possible;and shallrestorethe surfaceto itsoriginalconditionas soon as possible
aftercompletion of itswork. Should any utilitycompany furnishinga servicecovered by the

generaleasement requesta specificeasement by separaterecordabledocument, Declarantor the

Management Committee shallhave, and are hereby given,the rightand authorityto grantsuch
easement upon, across,over,or under any partor allof the Propertywithout conflictingwith the
terms hereof. The easements provided for in thisSection 21.10 shallin no way affect,avoid,
extinguish,or modify any otherrecorded easement on the Property.
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21.11 A general easement is hereby granted to all police, sheriff,fire protection,

ambulance, and allother similaremergency agencies or persons to enterupon allstreetsand

upon thePropertyintheproper performance of theirduties.

21.12 Declarant reserves(a)the rightto dedicateany access roads and streetsserving
the Propertyforand to publicuse,to grantroad easements with respecttheretoand to allow such

streetor road to be used by owners of adjacentland;and (b) the rightto enterinto,establish,

execute, amend, and otherwise deal with contractsand agreements for the use, lease,repair
maintenance or regulationof parking or recreationalfacilities,which may or may not be a partof

the Propertyforthebenefitof the Owners, or theAssociation.

21.13 There are one or more privatetrailaccess areas shown on the Plator designated

by Declarant,identifyingcertainportionsof the Common Areas and Facilitiesthatmay be used

for summer and winter access to trails,ski runs and other adjacent recreationalareas (the
"PrivateTrailAccess Area"). All Owners and theirguests,as well as owners and guestsof other

projectsdeveloped by affiliatesofDeclarant adjacentto or near the Project,shallhave easement

rightsover the PrivateTrailAccess Area, for pedestrianor ski access. Declarant reservesthe

rightto grantadditionalaccess easement rightsover the PrivateTrailAccess Area to otherthird

partiesas Declarantdeems appropriateinDeclarant'ssolediscretion.Declarantalsoreservesthe

rightto grantthe easement rightsdescribedinthisSection21.13 by specificconveyance.

22. NOTICES.

Any noticepermitted or required to be deliveredas provided herein may be delivered

eitherpersonally,by firstclassmail,by expressmail or overnightcourierserviceprovidingproof
of delivery,or by facsimiletransmission.Notice to Owners shallbe addressed to each Owner at

the address given by such Owners to the Management Committee forthe purpose of serviceof

such noticeor to the Unit of such Owner ifno such address has been given to the Management
Committee. Notice shallbe deemed given when actuallyreceivedifpersonallydeliveredor sent

by overnightcourier,iffaxed,when the fax isreceived,except thatifthe fax isreceivedata time

other than the normal business hours of the officeat which itis received,on the next regular
business day; and ifby mail, the earlierof the day actuallyreceived or the thirdbusiness day
afterthe noticeisdeposited in the United StatesMail, properly addressed and postage prepaid.
Such address may be changed from time to time by notice in writing to the Management
Committee addressedto:

Management Committee

The SilverStarPlaza Condominiums Owners Association,Inc.

P.O. Box 4223

Park City,Utah 84060

23. NO WAIVER.

The failureof the Management Committee or itsagents or designeesto insist,in one or

more instances,upon the strictperformance of any of the terms, covenants, conditions or

restrictionsof thisDeclaration,the Bylaws, and the rulesand regulations,to exerciseany rightor

option herein or thereincontained or to serve any notice or to instituteany actionshallnot be
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construed as a waiver or a relinquishmentfor the futureof such term, covenant, condition or

restriction;but such term, covenant,conditionor restrictionshallremain in fullforceand effect.

The receiptand acceptance by the Management Committee or itsagents or designees of the

payment of any assessment from an Owner with knowledge of the breach of any covenant hereof

shallnot be deemed a waiver of such breach, and no waiver by the Management Committee of

any provisionhereof shallbe deemed to have been made unless expressed in writingand signed

by theManagement Committee.

24. ENFORCEMENT.

24.1 All Owners, guests or lesseesof an Owner, and persons under Owner's control,

shallstrictlycomply with the provisions of the Declaration,the Bylaws, and the rules and

regulationsand decisionsissued pursuant thereto. The Association and any aggrieved Owner

shallhave a rightof actionagainstOwners who failto comply with provisionsof the Declaration

or the decisionsof the Association. Owners shallhave a similarrightor action againstthe

Association. Failureto so comply shallbe grounds for:(i)an actionto recover sums due for

damages or injunctivereliefor both,maintainableby theManagement Committee, or itsagent or

designee on behalfof the Owners, or in an appropriatecase,by an aggrieved Owner; and/or (ii)
the Management Committee to impose monetary penalties,temporary suspensionsof an Owner's

rightto the use of a Unit or the Common Areas and Facilities,or otherappropriatedisciplineso

long as any such Owner has been given noticeand has had an opportunityto presenta writtenor

oraldefense to the charges in a hearing. The Management Committee shalldetermine whether

the Owner's defense shallbe oral or written. After the hearing,but before any disciplinary
actionistaken,the Owner shallbe notifiedof the decisionof the Management Committee. The

Management Committee may delegateto the Common Area Manager, thepower and authorityto

carryout disciplinaryactionsduly imposed.

24.2 The Association shallnot be empowered to cause the absoluteforfeitureof an

Owner's right,titleor interestinthe Projecton account of the Owner's failureto comply with the

provisionsof theDeclarationor the rulesand regulationsforthe Projectexceptpursuantto:

24.2.1 The judgment of a court;or

24.2.2 A foreclosurefor the failureof an Owner to pay assessments duly levied

by theAssociation.

24.3 The Association shall only be empowered to cause or require alterationor

demolition of any constructionto enforce any restrictionscontained in thisDeclarationpursuant
tojudicialproceedings.

24.4 The Associationshallhave the power, subjectto the primary power of the Board

of Directorsof theMaster Association,to enforcethe covenants and restrictionscontained in the

Master Declaration,but only as said covenants and restrictionsrelateto the Project,and to

collectregular,special,and defaultassessments on behalfof the Master Association.
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25. DECLARANT.

The term "Declarant" as used hereinshallmean and includeDeclarant and any person or

persons who might acquire titlefrom itto allor some of the unsold Units through purchase,

assignment or other transferincluding foreclosureor deed in lieuof foreclosure. The person

acquiringany of such propertyfrom the Declarantshallbe considered a Declarantwith respectto
thatportionof the property so acquired and shallhave the rightto develop the property and/or
sellsuch property in accordance with the terms and provisionsof thisDeclarationand the Act.

Any rightor any interestreserved or contained in thisDeclarationfor the benefitof Declarant

may be transferredor assigned by Declarant,eitherseparatelyor with one or more other such

rightsor interests,to any person, corporation,partnership,association,or other entity,only by
writteninstrumentexecuted by both Declarant and the transfereeor assigneeand recorded in the
Office of the Recorder of Summit County, Utah. Upon such recording,Declarant'srightsand

obligationsunder this Declaration shallcease and terminate to the extent provided in such
instrument.

26. DISPUTE RESOLUTION

26.1 Declarant,the Association and itsofficers,directors,and committee members, all

persons subjectto thisDeclaration,and any person not otherwisesubjectto thisDeclarationwho

agreesto submit to thisArticle(collectively,"Bound Parties"),agree thatitisinthe bestinterests
of allconcerned to encourage the amicable resolutionof disputesinvolvingthe Projectwithout
the emotional and financialcostsof litigation.Accordingly, each Bound Party agrees not to file
suitin any courtwith respectto a Claim describedbelow, unlessand untilithas firstsubmitted
such Claim to the alternativedisputeresolutionprocedures setforthin Section 26.3 in a good
faitheffortto resolvesuch Claim.

26.2 As used in thisarticle,the term "Claim" shallreferto any claim, grievance,or

dispute arisingout of or relatingto: (i)the interpretation,applicationor enforcement of the

Project'sgoverning documents, (ii)the rights,obligations,and dutiesof any Bound Party under
theProject'sgoverning documents, or (iii)the design or constructionof improvements withinthe

Project,otherthan mattersof aestheticjudgment under Section 10.23,which shallnot be subject
to review.

26.2.1 Notwithstanding the foregoing, the following will not be considered
"Claims" unless allpartiesto the matter otherwise agree to submit the matter to the procedures
setforthin Section26.3:(i)any suitby the Associationto collectassessments or otheramounts
due from any Owner; (ii)any suitby the Associationto obtaina temporary restrainingorder (or
emergency equitablerelief)and such ancillaryreliefas the courtmay deem necessaryin orderto
maintain the statusquo; (iii)any suitbetween Owners, which does not includeDeclarant or the
Association as a party,if such suitassertsa Claim which would constitutea cause of action

independent of the AssociationDocuments; (iv)any suitinwhich an indispensablepartyisnot a
Bound Party;and (v) any suitas to which any applicablestatuteof limitationswould expire
within 180 days of giving the Notice requiredby Section26.3,unless the partiesagainstwhom
the Claim ismade agree to tollthe statuteof limitationsas to such Claim forsuch period as may
reasonablybe necessaryto comply with thisArticle.
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26.3 Dispute ResolutionProcedures.

26.3.1 The Bound Party assertinga Claim ("Claimant") againstanother Bound

Party ("Respondent") shall give written notice to each Respondent and to the Management
Committee statingplainlyand concisely: (i)the nature of the Claim, includingthe persons
involved and the Respondent's role in the Claim; (ii)the legalbasis of the Claim (i.e.,the

specificauthorityout of which the Claim arises);(iii)the Claimant's proposed resolutionor

remedy; and (iv)the Claimant's desireto meet with the Respondent to discussin good faith,

ways to resolvethe Claim.

26.3.2 The Claimant and Respondent shallmake every reasonableeffortto meet

in person and confer for the purpose of resolving the Claim by good faithnegotiation. If

requested in writing,accompanied by a copy of the Notice, the Management Committee may

appointa representativeto assistthepartiesinnegotiatinga resolutionof the Claim.

26.3.3 Ifthe partieshave not resolved the Claim through negotiationwithin 30

days of the date of the Notice described in Section 26.3.1 (or within such other period as the

partiesmay agree upon), the Claimant shallhave 30 additionaldays to submit the Claim to

mediation with an entitydesignatedby the Association (ifthe Associationisnot a party to the

Claim) or to an independent agency providing disputeresolutionservicesin Summit County. If

the Claimant does not submit the Claim to mediation within such time,or does not appear forthe

mediation when scheduled, the Claimant shallbe deemed to have waived the Claim, and the

Respondent shallbe relievedof any and allliabilityto the Claimant (but not thirdparties)on

account of such Claim.

26.3.4 Ifthepartiesdo not settlethe Claim within 60 days aftersubmission of the

matter to mediation,or within such time as determined reasonableby the mediator,the mediator

shallissuea noticeof terminationof the mediation proceedings indicatingthatthe partiesare at

an impasse and the datethatmediation was terminated. The Claimant shallthereafterbe entitled

to filesuitor to initiateadministrativeproceedings on the Claim, as appropriate.

26.3.5 Any settlementof the claim through negotiationor mediation shallbe

documented in writingand signed by the parties.If any party thereafterfailsto abide by the

terms of such agreement, then any otherpartymay filesuitor initiateadministrativeproceedings
to enforcesuch agreement without the need to again comply with the procedures setforthin this
Section. In such event,the party taking actionto enforce the agreement or award shall,upon
prevailing,be entitledto recover from the non-complying party (or if more than one non-

complying party,from allsuch partiesin equal proportions)allcostsincurredin enforcingsuch

agreement or award, including,without limitation,attorneys'feesand courtcosts.

26.4 In addition to compliance with the foregoing alternativedispute resolution

procedures, if applicable,the Association shall not initiateany judicialor administrative

proceeding unlessfirstapproved by a vote of Owners entitledto cast75% of thetotalvotesinthe

Association,except that no such approval shall be required for actions or proceedings: (i)
initiatedto enforce the provisionsof thisDeclaration,includingcollectionof assessments and
foreclosureof liens;(ii)initiatedto challengead valorem taxationor condemnation proceedings;
(iii)initiatedagainstany contractor,vendor, or supplierof goods or servicesarisingout of a

12485.003/920810.4 47



contractforservicesor supplies,or (iv)to defend claims filedagainsttheAssociationor to assert

counterclaimsinproceedingsinstitutedagainstit.This Sectionshallnot be amended unlesssuch

amendment isapproved by the same percentageof votesnecessaryto instituteproceedings.

27. AGENT FOR SERVICE OF PROCESS.

The agent forserviceof processunder theAct untiltheexpirationof theperiod of

Declarantcontrolunder Section9.3 shallbe Rory Murphy whose addressis1825 Three Kings
Drive,Park City,Utah 84060.

28. SEVERABILITY.

The provisionsof thisDeclarationshallbe deemed independent and severable,and the

invalidityor partialinvalidityor unenforceabilityof any one provisionsor portionhereofshall

not affectthevalidityor enforceabilityof any otherprovisionhereof.

29. CONFLICT.

In case of any conflictbetween thisDeclarationand theMaster Declaration,theMaster

Declarationshallcontrol.In case of any conflictbetween thisDeclarationand theArticlesor the

Bylaws of theAssociation,thisDeclarationshallcontrol.In case of any conflictbetween the

Articlesand theBylaws, theArticlesshallcontrol.The foregoingtothe contrary

notwithstanding,intheevent of any inconsistencybetween thisDeclarationor theArticlesor the

Bylaws, on theone hand, and any applicablelaw,includingtheAct or the FederalFairHousing
AdministrationAct, on theother,then in alleventstheapplicablelaw shallcontrol.

30. CAPTIONS.

The captionsinthisDeclarationareinsertedonly as a matterof convenience and for

referenceand inno way define,limitor describethe scope of thisDeclarationor theintentof any
provisionhereof.

31. LAW CONTROLLING.

This Declarationand the Platand allissuesand disputesarisingout of either,shallbe

construedand controlledby and under the laws of the Stateof Utah.

32. EFFECTIVE DATE.

This Declarationshalltakeeffectwhen recorded inthe Officeof the Recorder of Summit

County, Utah.
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IN WITNESS WHEREOF, Declaranthas ca sed thisDeclarationto be executed by a

person duly authorizedto executethe same this w ,2 2 ,2008

PALADIN DEVELOPMENT PARTNERS, L.L.C.

A Utah limitedliabilitycompany

By:
PrintedName: Rory C urphy
Title:Directorof Development

STATEOFUTAH )
:ss.

COUNTY OF SUMMIT )

The foregoinginstrumentwas acknowledged beforeme thisa QB ,2008,

by Rory C. Murphy as the Directorof Development of PaladinDevelopmbnt Partners,

L.L.C.,a Utah limitedliabilitycompany.

NOTARYPUBLIC
TEDPCLAYTON
1100SnowereekDr
ParkCityUT84000

MyCommissionExpiree
December4,2010
STATEOFUTAH

OTARY PUBLIC

My Commission Expires: \2 F 30 A Residing at: k & CO N



EXHIBIT A

ScheduleofUnits,Square Footage,
Votes and Undivided InterestsinComrnon Areas and Facilities

The SilverStarPlaza UndividedInterestPerUnit
SquareFootageof Number ofVotes

Condominium Unit intheCommon Areasand
Unit PerUnit .

IdentifyingNumber Facilities

#15 3,965 1487 14.87%

25-#1 820 308 3.08%

25-#2 426 160 1.60%

25-#3 820 308 3.08%

25-#4 426 160 1.60%

25-#5 820 308 3.08%

25-#6 426 160 1.60%

25-#7 820 308 3.08%

25-#8 426 160 1.60%

25-#9 820 308 3.08%

25-#10 820 308 3.08%

65-#1(ADA Type A) 1,241 465 4.65%

65-#2(ADA Type A) 611 229 2.29%

65-#3(ADA Type A) 611 229 2.29%

65-#4(ADA Type A) 611 229 2.29%

65-#5(ADA Type B) 611 229 2.29%

65-#6(ADA unit) 611 229 2.29%

65-#7(ADA unit) 611 229 2.29%

65-#8(ADA unit) 611 229 2.29%

65-#9(ADA unit) 611 229 2.29%

65-#10(ADA unit) 611 229 2.29%

65-#11(ADA unit) 611 229 2.29%

#10 1,995 748 7.48%

#45 4,875 1828 18.28%

#85 1,852 695 6.95%

S-1 410 154 1.54%

TotalSquare

FootageofThe TotalVotes TotalPercentageInterestsSilverStarPlaza
10,000 100%

Condominium

Units26,662
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EXHIBIT B

Copy of Plat
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EXHIBIT C

Copy of theBylaws of theAssociation

BYLAWS

OF

THE SILVER STAR PLAZA CONDOMINIUMS OWNERS ASSOCIATION, INC.

The administrationof The SilverStar Plaza Condominiums Owners Association,Inc.

("Association") shall be governed by the Utah Condominium Ownership Act (Title 57,
Chapter 8, Utah Code Annotated) ("Act"), the Utah Revised Nonprofit Corporation Act

(Title16,Chapter 6a,Utah Code Annotated) (the"Nonprofit Corporation Act"),the Declaration
of Condominium for The Silver Star Plaza Condominiums dated , 200_ and
recorded in the Officeof the Recorder of Summit County, Stateof Utah (the"Declaration"),the
Articlesof IncorporationforThe SilverStarPlaza Condominiums Owners Association,Inc.(the
"Articles")and theseBylaws (asthe Declaration,the Articlesand these Bylaws may from time
to time be amended). Terms which are capitalizedin theseBylaws and which are not otherwise
definedherein shallhave the meanings setforthin the Declaration. In the event of any conflict
between the terms of the Declarationand theterms of theseBylaws, theDeclarationshallgovern
and control.

1. BYLAWS APPLICATION.

All present and future Owners, Mortgagees, lesseesand occupants of Units and their

employees and guests,and any otherpersons who may use the facilitiesof the Projectin any
manner are subjectto the Declaration,theseBylaws and allrulesand regulationsmade pursuant
hereto and any amendments hereof.The acceptance of a deed or conveyance of a Unit, or the

occupancy of any Unit, shallconstitutean agreement thatthe provisionsof the Declarationand
theseBylaws and any rulesand regulationsmade pursuanthereto,as they may be amended from
time totime,areaccepted,ratifiedand willbe complied with.

2. MANAGEMENT COMMITTEE.

2.1 The management and maintenance of the Projectand the administrationof
the affairsof the Association shallbe conducted by the Management Committee consistingof
not lessthan three(3)nor more than five(5)members (the"Directors").The initialManagement
Committee shallbe appointed by the Declarant and shallserve untilthe firstmeeting of the

Association,at which time an electionof allthe members of the Management Committee shall
be conducted.

2.2 Section9.3 of the Declarationestablishesa period of Declarant controlof
the Association,during which period the Declarant or persons designatedby ithave authorityto

appoint and remove the officersand members of the Management Committee. The period of
Declarant controlshallterminateno laterthan the earlierof (i)three(3)years afterthe firstUnit
is conveyed to an Owner; or (ii)the date when Units to which three-fourths(3/4) of the
undivided interestinthe Common Areas and Facilitiesappertainhave been conveyed to Owners.
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2.3 Within ninety (90) days following the termination of the period of

Declarantcontrol,the Owners shallelecta Management Committee of not lessthan three(3)and

not more than five(5)members. The members and officersof the Management Committee shall

take officeupon election.Thereafter,at every annual meeting, the Association shallelectthe

members of the Management Committee to fillthosepositionsbecoming vacant atsuch meeting,

pursuantto theterms of thisSection2.

2.4 At leastthirty(30)days priorto the annual meeting of theAssociation,the

Management Committee shallelectfrom the Owners a nominating committee of not lessthan

three(3)members. The Management Committee may, but shallnot be obligatedto,inquireof

the Owners to identifythose having an interestin servingon the Management Committee. The

nominating committee shall recommend to the Association at leastone nominee for each

position on the Management Committee to be filledat that particularannual meeting.
Nominations for positionson the Management Committee may also be made by petitionfiled

with the Secretaryof the Association at leastseven (7) days priorto the annual meeting of the

Association,which petitionshallbe signed by one (1) or more Owners and the nominee named

thereinindicatinghisor her willingnessto serveas a member of the Management Committee, if

elected.

2.5 Voting for the Management Committee shallbe by secretwrittenballot.

At any meeting of the Association,each Owner, eitherinperson or by proxy, shallbe entitledto

the number of votes set forthin the Declaration for each Unit owned for each Management
Committee seatto be filled.However, no cumulative voting ispermitted. The initialmembers

of theManagement Committee shallbe the followingpersons:

Rory Murphy

Chris Conabee

Michael LaPay

George Bryan

Wilkes Bryan

2.6 Members of theManagement Committee shallserveas follows:

2.6.1 Directors shall serve for terms of two (2) years beginning

immediately upon theirelectionby the Association;provided, however, that two (2) of the

Directorselectedatthe firstannual meeting followingthe terminationof Declarantcontrolshall

serveforinitialterms of one (1)year,and the otherDirectorelectedatsuch time shallserve for
an initialterm of two (2)years.Thereafter,allDirectorselectedshallserve fortwo-year terms.
The members of the Management Committee shallserve untiltheirrespectivesuccessorsare

elected,or untildeath,resignation,or removal.

2.6.2 Any member of the Management Committee who failsto attend
three(3) consecutiveManagement Committee meetings or who failsto attendat leasttwenty-
fivepercent(25%) of the Management Committee meetings held during any fiscalyear shallbe
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deemed to have tendered his or her resignation,and upon acceptance by the Management
Committee hisor her positionshallbe vacant.

2.7 Any member of the Management Committee may resign at any time by

giving written notice to the President of the Association or to the remaining Management
Committee members. The Owners, by a two-thirds (2/3) vote, eitherat a meeting of such

Owners, or by writtenconsent,may remove any Directorwith or without cause, other than a

member appointed by Declarantduring theperiod of Declarantcontrol.

2.8 If vacancies shalloccur in the Management Committee by reason of the

death, resignation or removal of a Management Committee member, the Management
Committee members then in officeshallcontinue to act,and such vacancies shallbe filledby a

vote of the Management Committee members then in office,though lessthan a quorum.

2.9 The members of the Management Committee shall receive no

compensation for theirservicesunless expressly approved by the vote or writtenassent of a

majority of the Total Votes of the Association; provided, however, that members of the

Management Committee shallbe reimbursed by the Association for transportationexpenses

actuallyincurred and a reasonable per diem payment for attendance at regular and special

meetings of the Management Committee. Any member of the Management Committee may be

employed by the Association in another capacity and receive compensation for such

employment; provided, that such employment shallbe approved by vote or in writing by all

members of the Management Committee not includingthemember to be employed.

2.10 The Management Committee, for the benefit of the Project and the

Association,shallmanage the business,property and affairsof the Projectand the Association

and enforce the provisions of the Declaration,these Bylaws and the rules and regulations

governing the Project.The Management Committee isauthorizedto adopt rulesand regulations

governing the use and operationof the Project,which shallbecome effectiveten (10) days after

adoption by the Management Committee. The Management Committee shallhave the powers,
dutiesand responsibilitieswith respectto theProjectas containedin theDeclaration,theArticles

and theseBylaws.

2.11 The meetings of the Management Committee shall be held at least

semiannually at such times and places within the Project,or some otherreasonableand suitable

locationin Summit County, unless a meeting at another locationwould significantlyreduce the

cost to the Association and/or the inconvenience to Management Committee members, as the

Management Committee shall determine. A majority of the Management Committee shall

constitutea quorum, and ifa quorum ispresent,the decisionof a majorityof those presentshall

be the act of the Management Committee. The Management Committee shallannually electall

of the officersof the Association.The electionof officersshallbe conducted atthe firstmeeting
of theManagement Committee held subsequent tothe annual meeting of the Association.

2.12 Specialmeetings of the Management Committee may be calledby written

noticesigned by any two (2)members of the Management Committee. The noticeshallspecify
thetime and place of the meeting and the natureof any specialbusinessto be considered.Special

meetings shallbe held within the Projector some otherreasonable locationin Summit County
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unlessa meeting atanotherlocationwould significantlyreduce the costto theAssociationand/or

inconvenience to the members of the Management Committee. Written notice of any special

meeting shallbe sentto allmembers of the Management Committee not lessthan seventy-two

(72) hours priorto the scheduled time of the meeting; provided, however, thatnotice of such

meeting need not be given to any member signinga waiver of noticeor a writtenconsent to the

holding of such meeting. Ifmailed, such noticeshallbe deemed to be deliveredwhen deposited
in the U.S. mail,with first-classpostage thereon prepaid.Ifan agenda isprepared for a special

meeting,themeeting need not be restrictedto discussionsof those items listedon the agenda.

2.13 Notices of allregularManagement Committee meetings shallbe given in

writingto each member of the Management Committee not lessthan thirty(30) days priorto the

meeting, provided that this requirement shallnot apply to any member of the Management
Committee who has signed a waiver of noticeor a writtenconsentto theholding of a meeting.

2.14 Any actionthat isrequired or permitted to be taken at a meeting of the

Management Committee may be taken without a meeting ifa consent inwriting,settingforththe

actionso taken,issigned by allof the Management Committee members.

2.15 The fiscalyear shallbe determined by the Management Committee.

2.16 When a member of the Management Committee is sued for liabilityfor

actions undertaken in his or her role as a member of the Management Committee, the

Associationshallindemnify him or her forhisor her lossesor claims,and undertake allcostsof

defense,untiland unless itisproven thathe or she acted with willfulor wanton misfeasance or

with gross negligence. After such proof the Association is no longer liablefor the cost of

defense, and the Association may recover costs already expended from the member of the

Management Committee who so acted. Members of the Management Committee are not

personallyliableto the victimsof crimes occurringatthe Project.Punitivedamages may not be

recovered againstthe Association,but may be recovered from persons whose activitygave rise

tothe damages.

2.17 An officer,employee, agent or directorof a corporateOwner of a Unit,a

trusteeor designatedbeneficiaryof a trustthatowns a Unit,a partnerof a partnershipthatowns

a Unit,a member of a limitedliabilitycompany thatowns a Unit,and a fiduciaryof an estatethat

owns a Unit may be considered an Owner for the purpose of determining eligibilityfor

membership of the Management Committee. In alleventswhere the person servingor offeringto

serveas an officeror member of the Management Committee isnot the record Owner, they shall

fileproof of authorityin therecordsof theAssociation.

2.18 The Management Committee or the officersappointed thereby may

delegateto the Common Area Manager, or such other persons as itso determines,allof the

dutiesand obligationsof the Management Committee setforthherein and in the Declarationto

the extentsuch dutiesand obligationsareproperlydelegable.

2.19 The Management Committee or the officersappointed thereby reservethe

rightto make whatever tax and other electionswhich they deem necessary,includingbut not

limitedto,filingas a tax exempt entityunder Section528 of the InternalRevenue Code.
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3. MEMBERSHIP IN THE ASSOCIATION: MEETINGS OF THE

ASSOCIATION.

3.1 Each owner of a Unit shallbe a member of the Association,as setforthin

the Articlesand inthe Declaration.The firstmeeting of the Associationshallbe held within one

year afterthe closingof the saleof the firstUnit sold in the Project.Thereafter,thereshallbe an

annual meeting of the Association held at the Projector at a meeting place reasonably close

thereto,at the date and time selectedby the Management Committee. Notice of the annual

meeting shallbe deliveredto the Owners postage prepaid at leastthirty(30) days priorto the

date setfor said meeting and shallspecifythe place,day and hour of the meeting and a brief

statementof the matters on the agenda which the Management Committee intendsto presentor

believesotherswillpresent for actionby the members. Such notice shallbe deemed to have
been delivered when deposited in the United States Mail addressed to the member at such

member's registeredaddress, with first-classpostage thereon prepaid. Each member shall

registerwith the Association such member's currentmailing address for purposes of notice

hereunder. Such registeredaddressmay be changed from time to time by noticein writingto the

Association. Ifno address isregisteredwith the Association,the member of the Unit owned by
such member in theProjectshallbe deemed to be such member's registeredaddressforpurposes
of noticeshereunder.

3.2 Upon purchasing a Unit in the Project,each member shall promptly
furnishto the Association a certifiedcopy of the recorded instrument by which ownership of
such Unit has been vested in such member, which copy shallbe maintained in the recordsof the

Association. For the purposes of determining members entitledto notice of or to vote at any
meeting of the members, or any adjournment thereof,theManagement Committee may designate
a record date,which shallnot be more than sixty(60) days no lessthan thirty(30) days priorto
the meeting. Ifno record date isdesignated,the date on which noticeof the meeting ismailed
shallbe deemed to be the record date fordeterminingthe members entitledto noticeof or to vote
at the meeting. The persons or entitiesappearing in the records of the Association on such
record date as the members of record of Units in the Projectshallbe deemed to be the members
of record entitledto noticeof and to vote at the meeting of the members and any adjournment
thereof.

3.3 Specialmeetings of the Association may be calledby the Declarant,the

President,a majorityof the Management Committee, or Owners representingatleasttwenty-five
percent(25%) or more of the TotalVotes of the Associationand may be held atthe Projector at
a meeting place reasonably close thereto,to consider matters which, by the terms of the

Declaration,require the approval of allor some of the Owners or for any other reasonable

purpose. Specialmeetings shallbe calledby writtennoticesignedby the Declarant,a majorityof
the Management Committee or by Owners representingat leasttwenty-fivepercent (25%) or
more of the Total Votes of the Association,which shallbe hand deliveredor sent prepaid by
United Statesmail,not lessthan fifteen(15) days priorto the datefixedforsaidmeeting, to each
Owner at such Owner's address as shown in the records of the Association or to any other

mailing addressdesignatedin writingby the Owner. Such noticeshallspecifythe place,day and
hour of the meeting and a briefstatementof the items on the agenda, includingthe generalnature
of any proposed amendment to the Declaration or Bylaws, any budgetary changes and any
proposalto remove an officeror member of the Management Committee.
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3.4 The presence in person or by proxy of Owners holding ten percent(10%)
or more of the TotalVotes of the Associationatany meeting of the Associationheld inresponse
to noticeto allOwners of record properly given shallconstitutea quorum. In the absence of a

quorum at an Association meeting, a majority of those present in person or by proxy may
adjourn the meeting to another time, but may not transactany other business.An adjournment
forlack of a quorum by those in attendanceshallbe to a datenot lessthan five(5)nor more than

thirty(30) days from the originalmeeting date.The quorum foran adjourned meeting shallalso
be tenpercent(10%) of the TotalVotes of the Association.Ifthetime and placeforan adjourned

meeting isnot fixed by those in attendance at the originalmeeting, or iffor any reason a new
date is fixed for the adjourned meeting afteradjournment, noticeof the time and place of the

adjourned meeting shallbe given to members in the manner prescribedforregularmeetings of
the Association.At any specialmeeting of the Association,only those matters of business,the

generalnatureof which was given in thenoticeof the specialmeeting, may be voted upon by the
Owners. Unless otherwiseexpresslyprovided in the Nonprofit Corporation Act, the Declaration
and theseBylaws, any actionmay be taken atany meeting of the Owners upon a majorityvote of
the Owners who arepresentinperson or by proxy.

3.5 Robert's Rules of order (latestedition)shallgovern the conduct of the
Association'smeeting when not in conflictwith the Declarationor theseBylaws.

3.6 Any action that may be taken at any regular or specialmeeting of the
Association may be taken by written ballot in accordance with Section 16-6a-709 of the

Nonprofit CorporationAct.

3.7 At each meeting of the Owners, each Owner entitledto vote shallbe
entitledto vote in person or by proxy. For any Unit owned by more than one Owner, allof the
Owners of such Unit may sign a certificatedesignatingone of the co-Owners as the Owner
authorizedto castthe vote appurtenantto such Unit.In such event,the Management Committee

may relyon such certificateas being sufficientevidence of the authorityof the Owner castingthe
vote appurtenantto such Unit.In the absence of such a certificate,ifonly one of severalOwners
of a Unit is present at a meeting of the Association,that Owner is entitledto castthe vote
allocatedto thatUnit.Ifmore than one of the Owners of a Unit ispresent,the vote allocatedto
thatUnit may be castonly in accordance with the agreement of a majority in interestof such
Owners. Absent a certificateof authorization,thereshallbe deemed to be majorityagreement if

any one of the Owners caststhe vote allocatedto the Unit owned without protestmade promptly
to the person presidingover the meeting by any of the otherOwners of such Unit.The rightto
vote by proxy shallexistonly where the instrumentauthorizingsuch proxy to actshallhave been
executed by the Owner or by itsattorneythereunto duly authorizedin writing.The instrument

authorizingthe proxy to actshallmeet the requirements setforthin Section 3.4 above and shall
be delivered,atthe beginning of the meeting, to the Secretaryof the Association,or such other
officeror person who may be acting as the Secretary at the meeting. The Secretaryof the

meeting shallentera record of allsuch proxies in the minutes of the meeting. An Owner may
revoke a proxy given pursuant to this Section only by actual notice of revocation to the
Association.A proxy isvoid ifitisnot dated or purportstobe revocablewithout notice.

3.8 All inaccuracies and irregularitiesin the callingof a meeting of the
members or in the noticesgiven to members of a meeting and in the manner of voting,form of
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proxies and method of ascertainingmembers present shallbe deemed waived ifno objection
theretoismade atthe meeting.

4. OFFICERS.

4.1 All officersand employees of the Associationshallserveatthe willof the

Management Committee. So long as therearethree(3)members of the Management Committee,
the officersshallbe a President,a Vice President,and a Secretary-Treasurer.The Management
Committee may appoint additionalVice Presidents and such other assistantofficersas the

Management Committee may deem necessary.No officershallbe requiredto be an Owner. No
officershallreceivecompensation for servingas such. Officersshallbe annually electedby the

Management Committee and may be removed and replacedby the Management Committee. The

Management Committee shallrequirethatofficers(and other employees of the Association)be

subjectto fidelitybond coverage.

4.2 The Presidentshallbe the chiefexecutiveof the Management Committee
and shallpresideatallmeetings of the Associationand of the Management Committee and may
exercisethe power ordinarilyallowable to the presidingofficerof an association,includingthe

appointment of committees. The Presidentshallexercisegeneralsupervisionover the Projectand
itsaffairs.He or she shallsign on behalf of the Association allconveyances, mortgages and

contractsof materialimportance to itsbusiness.He or she shalldo and perform allactswhich the

Management Committee may require.

4.3 The Vice President,ifany, shallperform the functionsof the Presidentin
hisor her absence or inabilityto serve.

4.4 The Secretaryshallkeep minutes of allproceedings of the Management
Committee and of the meetings of the Associationand shallkeep such books and recordsas may
be necessaryand appropriateforthe recordsof the Owners and the Management Committee.

4.5 The Treasurershallbe responsibleforthe fiscalaffairsof the Association,
but the Treasurer may delegatethe dailyhandling of funds and the keeping of records to the
Common Area Manager.

4.6 Any officermay prepare,execute,certifyand record amendments to the
Declarationon behalfof the Association.

4.7 The initialofficersof the Association shallbe the following persons,and
each shallhold the office indicateduntilthey are replaced by the appropriatevote of the

Management Committee:

Rory Murphy President

Chris Conabee Vice President

Michael LaPay Secretary-Treasurer
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5. COMMON ASSESSMENTS.

5.1 All Common Assessments shall be assessed in accordance with the

Declaration.

5.2 No Owner shallbe exempt from liabilityfor Common Assessments by
waiver of theuse or enjoyment of any of theProjector by abandonment of hisor her Unit.

5.3 The Treasurershallkeep detailedrecords of allreceiptsand expenditures,

includingexpenditures affectingthe Project,specifyingand itemizingthe maintenance, repair
and replacement expenses of the Projectand any otherexpenses incurred.In accordance with the

actionsof the Management Committee in assessingCommon Assessments againstthe Units,the

Treasurer shallkeep an accurate record of such Common Assessments and of the payments
thereofby each Owner.

5.4 All Common Assessments shall be a separate,distinctand personal

liabilityof the Owners at the time each Common Assessment is made. The Management
Committee shallhave the rightsand remedies contained in the Act and in the Declarationto

enforcethe collectionof Common Assessments.

Any person who shallhave entered into a written agreement to purchase a Unit, by
writtenrequest directedto the Management Committee, shallbe entitledto obtain a written

statementfrom the Treasurer settingforththe amount of the monthly, quarterly,annual or other

periodicCommon Assessments and the amount of unpaid Common Assessments charged against
such Unit and itsOwner(s), and ifsuch statementdoes not revealthe fullamount of the unpaid
Common Assessments as of the date itisrendered,neitherthe purchaser nor the Unit shallbe

liablefor the payment of an amount in excess of the unpaid Common Assessments shown

thereon,provided thatthe former Owner shallremain so liable.Any such excess which cannot be

promptly collectedfrom the former Owner-grantor shallbe reassessed by the Management
Committee as a Common Expense to be collectedfrom allOwners, includingwithout limitation

the purchaser of such Unit, his or her successorsand assigns.The new Owner shall,and the

former Owner shallnot,be liableforany Common Assessments made afterthe date of transfer

of title,even though the expenses incurredor the advances made by the Management Committee

forwhich the Common Assessment ismade relatein whole or in partto any period priorto that

date.The Management Committee isauthorizedto requirea reasonable fee for furnishingsuch

statements.

5.5 In addition to the statements issuable to purchasers,the Management
Committee shall,upon writtenrequesttherefor,provide to any Owner, to any person who shall

have entered into a binding agreement to purchase a Unit and to any Mortgagee, a current

statementof unpaid Common Assessments with respectto a Unit.The Management Committee

isauthorizedto requirea reasonablefeeforfurnishingsuch statements.

5.6 In allcases where allor part of any Common Assessments cannot be

promptly collectedfrom the persons or entitiesliablethereforunder the Declarationor these

Bylaws, the Management Committee shallreassessthe same as a Common Expense without
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prejudiceto itsrightof collectionagainstsuch persons or entities,or without prejudiceto itslien

forsuch Common Assessments.

6. LITIGATION.

6.1 If any actionisbrought by a member of the Management Committee on

behalf of the Association,the expenses of suit,includingreasonable attorneys'fees,shallbe a

Common Expense. Except as otherwiseprovided,ifany actionisbrought againstthe Owners or

against the Management Committee or the officers,employees or agents thereof in their

capacitiesas such, with the resultthatthe ultimateliabilityassertedwould, ifproved, be borne

by allthe Owners, the expenses of suit,includingattorneys'fees,shallbe a Common Expense. If

any action is brought againstone or more, but lessthan allOwners, with the resultthat the

ultimate liabilitywould, if proved, be borne solely by such Owners,, the expenses of suit,

includingattorneys'fees,shallnot be charged to or borne by the other Owners, as a Common

Expense or otherwise.

6.2 Except as otherwise provided by the Act, any actionbrought againstthe

Association,the Management Committee or the officers,employees or agents thereof,in their

respectivecapacitiesas such, or the Projectas a whole, shallbe directedto the Management

Committee, and shall be defended by the Management Committee; and the Owners and

Mortgagees shallhave no righttoparticipatein such defense otherthan through the Management
Committee. Actions againstone or more, but lessthan allOwners, shallbe directedto such

Owners, who shallpromptly give writtennoticethereofto theManagement Committee, and such

actionsshallbe defended by such Owners.

7. ABATEMENT AND ENJOINMENT OF VIOLATIONS BY OWNERS.

7.1 The violationof any rules or regulationsadopted by the Management

Committee, the breach of any provision contained herein or the breach of any provisionof the

Declarationshallgive the Management Committee the right,in additionto any otherrightsset

forthintheseBylaws:

7.1.1 To enterthe Unit in which or as to which such violationor breach

existsand to summarily abate and remove, atthe expense of the defaultingOwner or Owners,

any structure,thingor conditionthatmay existthereincontraryto the intentand meaning of the

Declaration or the provisions hereof, and the Management Committee shallnot thereby be

deemed guiltyin any manner of trespassprovided thatitems of constructionmay not be altered

or demolished without properjudicialproceedings;and/or

7.1.2 To enjoin,abateor remedy by appropriatelegalproceedings,either

atlaw or in equity,the continuance of any such breach.

7.2 These remedies are cumulative to other remedies provided in the

Declarationand these Bylaws, any rulesor regulationsadopted by the Management Committee,
or inany otherapplicablelaws.
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8. ACCOUNTING.

8.1 The books and accounts of the Association shallbe kept in accordance

with generallyaccepted accountingprocedures under the directionof the Treasurer.

8.2 A budget for each fiscalyear shall be adopted by the Management
Committee and distributedto allmembers of the Associationpriorto the beginning of the fiscal

year towhich the budget applies.

8.3 The membership register,including mailing addresses and telephone

numbers, books of account and minutes of meetings of the Association,of the Management
Committee and of committees of the Management Committee and allotherrecordsof theProject
maintained by the Association,Common Area Manager or managing company shallbe made

availablefor inspectionand copying by any member of the Association or his or her duly

appointedrepresentativeatany reasonabletime and fora purpose reasonablyrelatedto hisor her

interestas an Owner, at the office where the records are maintained. Upon receiptof an

authenticatedwrittenrequestfrom an Owner along with the fee prescribedby the Management
Committee to cover entirelythe costs of reproduction,the Common Area Manager or other

custodianof records of the Association shallprepare and transmitto the Owner a copy of any
and allrecordsrequested.The Associationmay, as a conditionto permittingan Owner to inspect
the membership registeror to itsfurnishinginformationfrom the register,requirethatthe Owner

agree in writingnot to use, or allow the use of,information from the membership registerfor
commercial or otherpurposes not reasonably relatedto the regularbusiness of the Association
and the Owner's interestin the Association. The Management Committee shall establish
reasonableruleswith respectto:

8.3.1 Notice to be given to the custodian of the records by the Owner

desiringto make the inspectionor obtaincopies;

8.3.2 Hours and days of the week when such an inspectionmay be

made; and

8.3.3 Payment of the costof reproducing copies of documents requested
by an Owner.

Every member of the Management Committee shallhave the absoluterightatany time to inspect
all books, records and documents of the Association and to inspect all real and personal

propertiesowned or controlledby the Association.This rightof inspectionshallincludetheright
to make extractsand copies of records,subjectonly to therightof the Associationto requirethat
the Management Committee member agree in writing not to use, or allow the use of, the
information from the membership registerfor commercial or other purposes not reasonably
relatedto the businessof the Association and the Management Committee member's interestin
such Association,

9. SPECIAL COMMITTEES.

The Management Committee by resolution may designate one or more special
committees, each committee to consistof three(3)or more Owners, which to the extentprovided
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in said resolutionshallhave and may exercisethe powers set forth in said resolution.Such

specialcommittee or committees shallhave such name or names as may be determined from

time to time by the Management Committee. All specialcommittees shallkeep regularminutes

of theirproceedings and reportthe same to the Management Committee when required.The

members of such special committee or committees designated shall be appointed by the

Management Committee or the President.The Management Committee or the Presidentmay

appoint Owners to fillvacancies on each of said specialcommittees occasioned by death,

resignation,removal or inabilityto actforany extended period of time.

10. RENTAL OR LEASE OF UNITS BY OWNERS.

10.1 Any Owner who rentsor leaseshisor her Unit forthirty(30)days or more

in durationshalladvise the Management Committee or Common Area Manager in writingthat

the Unit has been leasedor rented.The provisionsof Section 10 of theseBylaws shallapply with

equal forceto rentersor lesseesof Units.

10.2 Any Owner who rentsor leasesor otherwise permits any otherperson to

utilizehisor her Unit shallbe responsibleforthe conduct of his or her tenantsor occupants,and

upon written notice from the Management Committee or the Common Area Manager, said

Owner shallbe responsiblefor correctingviolationsof the Declaration,Bylaws or rules and

regulationscommitted by such tenantsor occupants.

10.3 Ifan Owner failsto correctviolationsby tenantswithin seventy-two (72)
hours of such notice,the Management Committee or Common Area Manager shallbe deemed to

be the agent of the Owner and empowered to take any enforcement actionthe Owner would be

entitledto take,the reasonable costsof such action,includingbut not limitedto fees and costs

paid to thirdparties,to be assessed to the Owner and payable within thirty(30) days afterthe

Management Committee sends to such Owner writtendemand for the payment of such costs.

Such costsshallbe collectedand enforced in the same manner as Common Expenses under the

Declaration.

10.4 The power of the Management Committee or Common Area Manager
hereunder shallinclude but not be limitedto,the power to commence and pursue any and all

legalor equitableremedies availableunder the laws of the Stateof Utah. Any Owner by the act

of renting,leasingor otherwise permittingany other person to utilizehis or her Unit shallbe

deemed to have consented to these procedures and shallbe obligatedto indemnify, defend and

hold harmless the Management Committee and the Common Area Manager from and against

any and allliabilityfor enforcing,implementing and pursuing such procedures.Itisexpressly
understood that the remedies available to the Management Committee or Common Area

Manager shallincludebut not be limitedto the rightto seek evictionof the tenantwithout any

liabilityto the Owner.

10.5 As provided for in Section 19.5 of the Declaration,ifan Owner shallat

any time leasehis or her Unit and shalldefaultin the payment of Common Assessments, the

Management Committee may, at itsoption,so long as such defaultshallcontinue,demand and

receivefrom any tenant of the Owner the rentdue or becoming due, and the payment of such

rentto the Management Committee shallbe sufficientpayment and dischargeof such tenantand

C-11
12485.003/920810.4



the Owner for such assessments to the extentof the amount so paid.This Section 10.5 shallbe

incorporatedby referenceintoevery leaseagreement enteredintoby and between an Owner and

hisor her tenant,whether or not thisSectionisexpresslyreferencedtherein.

-11. AMENDMENT OF BYLAWS.

Except as otherwiseprovided in the Act, the Nonprofit Corporation Act, the Declaration

or these Bylaws, these Bylaws may be amended by (a)the vote or writtenassent of Owners

holding a majority of the Total Votes of the Association present in person or by proxy at a

meeting duly calledforsuch purpose,or (b)by the Management Committee upon the affirmative

vote of a majority of the Directors.Notwithstanding anything to the contrary contained or

implied herein,Declarantreservesthe right,without the consent of any otherOwners, to amend

any provisionsof these Bylaws to comply with the then existingstatutes,regulationsor other

requirementsof any federal,stateor localregulatoryauthorityaffectingthe Project.

12. SEVERABILITY.

The provisionshereof shallbe deemed independent and severable,and the invalidityor

partialinvalidityor unenforceabilityof any one provisionor portionhereof shallnot affectthe

validityor enforceabilityof any otherprovisionhereof.

13. WAIVER.

The failureof the Management Committee to insistupon strictperformance of any

provision hereof shallnot be construed as a waiver for future purposes of the rightof the

Management Committee to insistupon strictperformance of such provision and all other

provisionshereof.No provisionof these Bylaws shallbe deemed to have been waived unless

such waiver isinwritingand signedby the Management Committee.

14. CAPTIONS.

The captionshereinareinsertedonly as a matter of convenience and forreferenceand in

no way to define,limitor describethe scope of these Bylaws nor the intentof any provision
hereof.

15. EFFECTIVE DATE.

These Bylaws shalltake effectas of the date of the Declaration,having been duly

adopted by the Management Committee.
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