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A Utah Non-Profit Corporation AHD COMM. COnF
The undersigned natural person over the age of 21 years, acting as incorporator of a non-profit

corporation under the Utah Non-Profit Corporation and Cooperative Association Act (Section 16-6-18

through 16-6-111, Utah Code Annotated (1953)), hereby adopts these Articles of Incorporation for such
Corporation.

The name of the Corporation is BERWICK VILLAGE Home Owner's Association, Inc. The

Corporation shall continue in existence perpetually uniess dissolved or otherwise terminated according to
law.

I. DEFINITIONS
When used in these Articles, the following terms shall have the meaning indicated:

1. Articles shall mean and refer to these Articles of Incorporation of BERWICK VILLAGE
Home Owner's Association, Inc.

2. Association shall mean and refer to BERWICK VILLAGE Home Owner's Association, Inc
the Utah non-profit corporation which is created by the filing of these Articles.

3. Member shall mean and refer to every person who holds membership in the Association.

4. Developer shall mean and refer to Newcastle Greene, L.L.C., a Utah limited liability o
company, its successor and assigns. ~
fvee

5. shal ean and refer to the entirety of the following-described tract of real -
property, sﬁuateﬁ%%oﬁ%, State of Utah: =
Lots 1 through 61, inclusive, shown and designated and the Homeowners Association Open S:—’,

@T on the plat entitied, "BERWICK VILLAGE" to be recorded among the Recorder’s Office of —
ﬁlt-l? Utah, and any additional property designated by the Developer. —

6. Plat shail mean and refer to the subdivision plat covering the Property, entitled "BERWICK

VILLAGE," executed and acknowledged by Developer, prepared and certified by Consulting Engineers, Inc.
registered Utah Lan

}g(,‘vcy holding Certificate No. 171546 and filed for record in the Office of the
County Recorder of li(ﬁi Utah, on or about the date that these Articles are filed with the office of
the Secretary of State of Utah and any plats recorded among the Recorder's Office in substitution there for
or amendment thereof, plus any plats hereafter recorded among the Recorder’s Office of any Additional

Property that may hereafter expressly be made subject to the Declaration by an instrument in writing, duly
executed, and recorded among the Recorder's Office .

7. Declaration shall mean and refer to the instrument entitled "Declaration of Covenants,

Conditions and Restrictions of BERWICK. VILLAGE Home Owner's Homeowners Association, e

executed and acknowledged by Developer and filed for record in the Office of the County Recorder of aﬁ%‘ S
County, Utah, concurrently with the filing of the Plat.

A
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8. Lot shall mean and refer to any of the separately number and individually described plots
of land shown on the Plat.

) 9. shall mean and refer to that part of the Property which is not included within
the Lots, including all improvements other than utility lines now or hereafter constructed or located thereon.

10. %5?ean and refer to the person who is the owner of record (in the Office of the
County Recorder of Ba *66hYy, Utah) of a fee or an undivided fee interest in any Lot. Notwithstanding
any applicable theory relating to a mortgage, deed of trust, or like instrument, the term "Owner" shall not
mean or include a mortgagee or a beneficiary or trustee under a deed of trust, unless and until such party has
acquired title pursuant to foreclosure or any arrangement or proceeding in lieu thereof.

O. POWERS AND PURPOSES

1. Purposes. The Association is organized and shall be operated as a non-profit corporation
for the purpose of maintaining and administering the Common Areas and any other areas described in the
Declaration to be maintained by the Association, collecting and disbursing the assessments and charges
provided for in the Declaration, and otherwise administering, enforcing, and carrying out the terms of the
Declaration, and generally providing for and promoting the recreation, health, safety, and welfare of
residents of the Property.

2, Powers, The Association shall have all of the following powers conferred upon it by
the Declaration and all powers allowed by law, including all powers referred to or described in Section 16-6-
22, Utah Code Annotated (1953):

(a) To borrow or to raise money for any of the purposes of the Corporation, and to issue
bonds, debentures, notes, or other obligations of any nature, and in any manner permitted by law, for money
so borrowed or in payment for property purchased, or for any other lawful consideration, and, upon
authorization of two-thirds (2/3) of the Class A members in the Corporation (except the Developer if the
Developer is a Class A member) to secure the payment of the money borrowed and of the interest thereon,
by mortgage upon, or pledge or conveyance or assignment in trust of, the whole or any part of the property
of the Corporation. ’

(b) To dedicate, sell or otherwise transfer all or any part of the Common Areas,
property and facilities of the Corporation to any public agency, authority or utility for such purpose and
subject to such conditions as may be agreed upon by the members, provided, however, that no such
dedication, sale or transfer shall be effective unless approved in writing by two-thirds (2/3) of the Class A
members in the Corporation (except the Developer if the Developer is a Class A member) agreeing to such
dedication, sale or transfer.

©) To participate in mergers and consolidations with other nonprofit organizations,
organized for the same purpose, provided that any such merger or consolidation shall have the assent of two-
thirds (2/3) of the members of each class of the membership in the Corporation, voting separately thereon.

(d) To annex to the Property, at any time, and from time to time, other and additional
residential property, open space and Common Areas, provided that any annexation of such other additional
residential property, open space and Common Areas shall have the assent of two-thirds (2/3) of each Class
of members of the Corporation, voting separately thereon.

3. Limitation. The Association is not organized for pecuniary profit. Notwithstanding the
breadth of the foregoing portion of this Article II: (i) no dividend shall be paid to, no part of the Association's
funds shall be distributed to, and no part of any net income of the Association shall inure to the benefit of,
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any of its members, Directors, or officers or any other person; and (ii) the powers of the Association shall
be subject to all limitations or restrictions contained herein or in the Declaration.

. MEMBERSHIP AND VOTING RIGHTS

1. Membership. Every Owner shall be a member of the Association. Membership in the
Association shall be mandatory, shall be appurtenant to the Lot in which the Owner has the necessary
interest, and shall not be separated from the Lot to which it appertains. Neither the issuance nor the holding
of shares of stock shall be necessary to evidence membership in the Association.

2. Yoting Rights. The Association shall have the following-described two classes of voting
membership:

Class A. Class A members shall be all Owners other than the Developer and Builder, as
those terms are defined in the Declaration. Class A members shall be entitled to one (1) vote for each Lot
in which the interest required for membership in the Association is held. In no event, however, shall more
than one (1) Class A vote exist with respect to any Lot.

Class B. The Class B member shall be the Developer and any Builder. The Class B
members shall be entitled to three (3) votes for each Lot in which they hold the interest required for
membership in the Association. The Class B membership shall automatically cease and be converted to a
Class A membership on the first to occur of the following: (i) December 31, 2005; provided, however, that
the Developer shall transfer control of the Association after seventy-five percent (75%) of the Units in the
Association have been conveyed to Class A members; or (ii) at such time as the total number of votes
entitled to be cast by Class A members of the Association equals or exceeds the total number of votes
entitled to be cast by the Class B members of the Association. If after such conversion additional property
is made subject to the Declaration, then the Class B membership shall be reinstated until December 31, 2007,
or such earlier time as the total number of votes entitled to be cast by Class A members again equals or
exceeds the total number of votes entitled to be cast by Class B members.

3. Multiple Ownership Interests, In the event there is more than one Owner of a particular Lot,
the vote reldting to such Lot shall be exercised as such Owners may determine among themselves. A vote
cast at any Association meeting by any of such Owners, whether in person or by proxy, shall be conclusively
presumed to be the vote atiributable to the Lot concerned unless an objection is immediately made by another
Owner of the same Lot. In the event such an objection is made, the vote involved shall not be counted for
any purpose whatsoever other than to determine whether a quorum exists.

4. Membership List. The Association shall maintain up-to-date records showing the name of
each person who is a member, the address of such person, and the Lot to which the membership of such
person is appurtenant. In the event of any transfer of a fee or undivided fee interest in a Lot, either the
transferor or transferee shall furnish the Association with evidence establishing that the transfer has occurred
and that the B?égor ;ﬂ}er instrument accomplishing the transfer is of record in the Office of the County
Recorder of “¢ unﬁ, Utah. The Association may for all purposes act and rely on the information
concerning members and Lot ownership which is thus acquired by it or, at its option, the Association may
act and rely on current ownership information respecting any Lot or Lots which is obtained from the Office
of the County Recorder of Davis County, Utah. The address of a member shall be deemed to be the address
of the Living Unit situated on such member's Lot unless the Association is otherwise advised.

5. Quorum, The quorum required for any action by the members, unless otherwise specifically
set forth in these Articles, the Declaration or By-Laws, shall be as follows: At the first meeting called, the
presence of members or of proxies entitled to cast sixty percent (60%) of all outstanding votes shall
constitute a quorum. If a quorum is not present at the first meeting or any subsequent meeting, another
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meeting may be called at which a quorum hall be one-half of the quorum which was required at the
immediately preceding meeting. No such subsequent meeting shall be held more than forty-five (45) days
following the immediately preceding meeting.

6. Proxies. At any meeting of the members, a member may vote by proxy executed in writing
by the member or by his duly authorized attorney-in-fact. All proxies shall be filed with the Secretary of
the Association before or at the time of the meeting. Unless otherwise provided therein, no proxy shall be
valid after eleven (11) months from the date of ifs execution.

7. Cumulative Voting. There shall be no cumulative voting.

8. Necessary Vote. Except as concerns the election of Directors and except with respect to
those proposals which under these Articles, under the Declaration, or the By-Laws require a greater
proportion for adoption, the affirmative vote of a majority of all votes which members present in person or
represented by proxy are entitled to cast at a meeting, shall be sufficient for the adoption of any matter voted
on by the members.

IV. BOARD OF DIRECTORS

1. Number. The affairs of this Association shall be managed initially by a Board of three (3)
directors, who need not be members of the Association. A majority of the entire Board of Directors is
authorized to increase the number of Directors to a maximum of nine (9). In addition, the Board may
designate a representative to act for it.

2. Term of Office. From and afler the first annual meeting of the members, the terms of office
of the directors shall be staggered. At the first annual meeting the members shall elect one-third (1/3) of the
directors for a term of one (1) year, one-third (1/3) of the directors for a term of two (2) years, and one-third
(1/3) of the directors for a term of three (3) years; and at each annual meeting thereafier the members shall
elect one-third (1/3) of the total number of directors for a term of three (3) years.

3. Removal. Any director may be removed from the Board, with or without cause, by a
majority vote of the members of the Association. In the event of death, resignation or removal of a director,
his or her successors shall be selected by the remaining members of the Board and shall serve for the
unexpired term of his or her predecessor.

4, Compensation. No director shall receive compensation for any service he or she may render
to the Association. However, any director may be reimbursed for actual expenses incurred in the
performance of his or her duties.

5. Action Taken Without A Meeting, The directors shall have the right to take any action in
the absence of a meeting which they could take under Utah law at a closed meeting by obtaining the written
approval of all the directors. Any action so approved shall have the same effect as though taken at a closed
meeting of the directors.

6. Initial Board. The persons who are to serve as Directors until the first annual meeting of
members are as follows:

Name Address

John Aldous 470 East 3900 South, Suite 200

Salt Lake City, Utah 84107
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David Irwin 470 East 3900 South, Suite 200
Salt Lake City, Utah 84107

Gordon Etter 470 East 3900 South, Suite 200
Salt Lake City, Utah 84107

V. MISCELLANEOUS
1. Duration and Dissolution. The duration of the Corporation shall be perpetual. The

Corporation, however, may be dissolved under and in accordance with the laws of the State of Utah,
provided such dissolution shall first be authorized, in writing, signed by not less than two-thirds (2/3) of the

members of the Corporation, or, if there be more than one class of members, then by not less than two thirds

(2/3) of each class of members of the Corporation, computed separately. Upon any dissolution of the
Corporation, after discharge of all corporate liabilities, the Board of Directors shall dispose of all assets of
the Corporation, by dedication thereof to any appropriate public agency to be used for purposes similar to
those for which the Corporation was formed. In the event that such dedication is refused acceptance, such
assets shall be granted, conveyed and assigned, if practicable, to any nonprofit corporation, association, trust
or other organization as shall at the time qualify as an organization or organijzations exempt from taxation
under Sections 501(c) or 528 of the Internal Revenue Code of 1986, as amended, or the corresponding
provision of any future United States Internal Revenue law, as the Board of Directors may determine,
preferably to a semi-public agency, to be used in furthering, facilitating or effectuating purposes similar to
those for which the Corporation was formed. Any dissolution authorized pursuant to this Section shall be
accompanied by an officer's or director’s certified statement that the required vote to dissolve the Corporation

under this Section has occurred, which document shall be filed with the Secretary of State of Utah at the time
of the dissolution.

2. Manager. The Association may carry out through a property manager any of its functions
which are properly the subject of delegation. Any manager so engaged shall be an independent contractor
and not an agent or employee of the Association, shall be responsible for managing the property for the
benefit of the Association, and shall, to the extent permitted by law and the terms of the agreement with the

Association, be authorized to perform any of the functions or acts required or permitted to performed by the
Association itself. ’

3. Registered Office and Agent. The registered office of the Association shall be located in
Salt Lake City, Utah. The name and address of the initial registered agent and the registered office of the
Association is as follows:

“The pv’u\qquf offer 15 John Aldous
lecotad 2 470 East 3900 South, Suite 200

Qa0 . 390 Sodu #200 Salt Lake City, Utah 84107

Sie | Lkaty Suoh

4, Amendment. Amendment of these Articles shall require the assent of two-thirds (2/3) of

the entire membership, provided, however, that the Federal Housing Administration, the Veterans
Administration or the Department of Housing and Urban Development (collectively the "Federal Agencies™),
or any successor agencies thereto, shall have the right to veto amendments while there is a Class B
membership if any such agency or any successor agencies thereto have approved the Property, or any part
thereof, or any Lot, for federal financing by one of the Federal Agencies. Any amendment authorized
pursuant to this Section shall be accomplished through the filing with the Office of the Secretary of State
of Utah appropriate Articles of Amendment, executed by the President or Vice-President of the Association,
and also executed by the Develo %%B?ilder should the Class B membership still exist, and shali then
be approved by the Office of theggae our"lkfi Attorney. In such Articles of Amendment, the President or
Vice-President shall certify that the vote required by this section for amendment has occurred.
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5. Consent in Lieu of Vote. In any case in which these Articles require for authorization or
approval of a transaction the assent or affirmative vote of a stated percentage of the votes present or
represented at a meeting, such requirement may be fully satisfied by obtaining, with or without a meeting,
consents in writing to such transaction from members entitled to cast at least the stated percentage of all
membership votes outstanding in connection with the Class of membership concerned. The following
additional provisions shall govern any application of this Section 6:

(a) All necessary consents must be obtained prior to the expiration of ninety (90) days after
the first consent is given by any member.

(b) The total number of votes required for authorization or approval under this Section 6
shall be determined as of the date on which the last consent is signed.

(c) Except as provided in the following sentence, any change in ownership of a Lot which
occurs after consent has been obtained from the member having an interest therein shall not be considered
or taken into account for any purpose. A change in ownership which would otherwise result in an increase
in the total number of Class A votes outstanding shall, however, be effective in that regard and shall entitle
the new member to give or withhold his consent.

(d) Unless the consent of all members whose membership are appurtenant to the same Lot
are secured, the consent of none of such members shall be effective. -

6. Resolutions. The Board of Directors may adopt, amend, and repeal resolutions for
regulation and management of the affairs of the Association not inconsistent with the Articles, the
Declaration or law.

7. Construction. The captions which precede the various portions of these Articles are for
convenience only, and shall in no way affect the manner in which any provisions hereof are construed.
Whenever the context so requires, the singular shall include the plural, the plural shall include the singular,
the whole shall include any part thereof, and any gender shall include the other gender. The invalidity or
unenforceability of any provision contained in these Articles shall not affect the validity or enforceability
of the remainder hereof. These Articles have been prepared in conjunction with the Declaration, and should
be read and construed in light of that fact and liberally construed so as to give effect to all of the purposes
of both instruments. To the extent the provisions of the Utah Non-Profit Corporation and Cooperative
Association Act (Sections 16-6-18 through 16-6-111, Utah Code Annotated (1953)), and any modifications,
amendments, and additions thereto are inconsistent with these Articles and the Declaration, such legislation
shall supplement the terms hereof.

8. Approval of Federal Agencies. As long as there is a Class B member, if any of the Federal

Agencies or any successor agencies thereto, whether public or private, approve the Property or any part
thereof or any lot therein for federally approved mortgage financing, the following actions will require the
prior approval of the Federal Agencies: annexation of additional properties; mergers and consolidations;
mortgaging of or dedication of any of the Common Areas; dissolution; and amendment of these Articles.
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9. Incorporator. The name and address of the Incorporator is John Al;"lous, 470 East 3900
South, Suite 200, Salt Lake City, Utah 84107.

Dated this ;L! day of

, 1998.

!

TIH

/}ﬁ Aldous, Incorporator

I HEREBY ACCEPT THE POSITION AS RESIDENT AGENT:

g

’Aldous, Resident Agent

STATE OF UT
COUNTY OF 2 Eg\, Y LaKe .

On the 2\ day of 5_ \uly
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__, 1998, personally appeared before me John Aldous,

who being by me duly sworn did sdy, that he, the said John Aldous, is the Incorporator and Resident Agent
of BERWICK VILLAGE Home Owner's Homeowners Association, Inc., and that the within and foregoing

instrument was signed on behalf of said Association.

My Commission expires:

Qeonne - ebbe,
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9. Incorporator. The name and address of the Incorporator is John Aldous, 470 East 3900
South, Suite 200, Salt Lake City, Utah 84107.

Dated this L { day of , 1998.

/}6 Aldous, Incorporator ) -
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I{Idous, Resident Agent 05(0_7_4_7' '75//
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On the Z.\ day of ¢ \ uly _, 1998, personally appeared before me J’f?hn Aldous,
who being by mﬁuly sworn did sdy, that he, the said John Aldous, is the Incorporator and Resident Ag.ent
of BERWICK. VILLAGE Home Owner's Homeowners Association, Inc., and that the within and foregoing
insttument was signed on behalf of said Association.

CMMWEM& .

Jomak rUBLIC | WPTARY PUBLIC, Residing at |
Wost Jorsan. U Beces
My Commission Exgpires L&)_ZA/‘}' Q>)\Lé‘[,& ano, AT -
August 3, 2001 (4} 7
STATE OF UTAX

My Commission expires: % - >-0 )

STATE OF UTAH _ COUNTY OF SALT LAKE _% 0,(04;_/)
I NOTARY PUBLIC
' My Co Exp

ON THE 18th DAY OF FEBRUARY 1999, PERSONALLY APPEARED BEFORE ME JOHN ALDOUS
WHO BEING DULY SWORN DID SAY THAT HE THE SAID JOHN ALDOUS, IN THE INCORPORATOR
AND RESIDENT AGENT OF BERWICK VILLAGE HOME OWNER"S HOMEOWNERS ASSOCIATION, INC

AND THEAT HE IS THE PERSON WHO RE-SIGNED THE ENCLOSED DOCUMENT FOR PURPOSE OF -
RECORDING SAID DOCUMENT. ’
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