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DECLARATION OF CONDOMINIUM OF
THE DAVIS COUNTY CONEFERENCE CENTER,
a Utah Condominium Project

THIS DECLARATION OF CONDOMINIUM OF THE DAVIS COUNTY
CONFERENCE CENTER, a Utah condominium project (“Declaration”) is made and execuied
by DAVIS COUNTY, UTAH, a political subdivision and body politic duly organized and
cxisting under the Constitution and Jaws of the State of Utal, (the “Declarant”), pursuant to the
provisions of Title 57, Chapter 8, Utah Code Annotated 1953, as amended.

1. RECITALS.

1.1 Declarant holds both legal and equitable title to the real properly located in the
County of Davis, Slate of Utah, hereinafter more particularly described, upon which Declarant
desires to develop a mixed usc condominium project.

1.2 Declarant intends to provide for the construction and operation a conference
center and a hotel at the Project, all in accordance with the terms and conditions of this
Declaration.

1.3 The covenants, conditions and restrictions contained in this Declaration and in the
Exhibits hereto shall be enforceable equitable servitudes and shall run with the land.

1.4 Recorded simullaneously herewith is a condominium plat of the Projccl as
required by the Act (as hercinafter defined).

L5 All capitalized terms used in this Declaration shall have the definitions as set forth
herein.

1.6 The Projcct shall be known as The Davis County Conference Center.
2. DEFINITIONS.

2.1 Defined Terms. Unless the context clearly indicates otherwise, certain terms as
used in this Declaration and the foregoing Recitals shall have the meanings set forth in this
Section 2.

2.2 Act shall mean the Utah Condominium Ownership Act, as amended (Title 57,
Chapter §, Utah Code).

2.3 Additional Land shall mean the land that may be added to the Project in
accordance with the provisions of Section 11.

24 Amendment shall mean any amendment {o this Declaration made in accordance
with the Declaration and the Act.
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2.5  Association shall mean the Davis County Conference Center Owners Association,
an unincorporaled association of Owners, organized for the purposes set forth in this Declaration.

2.6 Building shall mean the structurc construcied, or 1o be constructed on the
Propcrty, comtaining conference facilitics, a multi-story hotel, and related facilities and
improvements, as shown on the Plal and as described in Section 3.

2.7 Bylaws shall mean the Bylaws of the Association, a copy of which is altached
hereto as Exhibit “C”, as amended from time Lo time.

2.8 Common Area Manager shall mcan the person, firm or company designated by
the Management Committee to manage, in whole or in part, the affairs of the Association and the
Project.

29  Common Areas and Facilities shall mean those portions of the Project not
included as part of a Unit, more particularly described in Section 6.1 hereof. The undivided
inierest in the Common Areas and Facilities appurtenant to each Unit is based upon the Par
Value of such Unit as described in Section 6.2 hercof and is set forth in Exhibit “A” hereto.

210 Common Assessments shall mean those assessments described in Section 22 to
fund the Common Expenses. and include Regular Common Assessments, Special Common
Assessments and any other assessments levied by the Association.

2.11  Common Expenses shall mean all expenses of the administration, maintcnance,
repair, or replacernent of the Common Areas and Facilities and all other expenses denorminated
as Common Expenses by this Declaration or by the Act.

2.12  Common Expense Fund shall mean one or more deposit or investment accounts of
the Association inlo which are deposiied the Common Assessments.

2.13  Confcrence Unit shall mean the Unit designated on the Plat as Unit 1.

2.14  Convertible Land shall mean those portions of the Project that may be converted
into Units and Limiled Common Areas and Facilities, as provided in Seclion 12 hereof, and as
designated on the Plat.

2.15  Cost of Living Index shall mean the Consumer Price Index for Urban Wage
Earners and Clerical Workers: U.S. City Average, All Items 1967 = 100 compiled by the Bureau
of Labor Statistics, United Siates Department of Labor. The Index for December 1982-1984 is
the refercnce base index. Declarant may select any other comparable index that measures
changes in the cost of living.

216 Declarant shall mean Davis County, Utal, a political subdivision and body politic
duly organized and existing under the Constitution and laws of the State of Utah, or any
successor in intcrest as defined by the Act.

2.17  Declaration shall mean this Declaration of Condominjum, and all amendments,
nioditications and supplements hereto,

a
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2.18 Hotel Building shall mean that portion of the Building containing Units 2, 3 and
4, as shown on the Plat.

2.19  Hotel Unit shall mean the Unit designated on the Plat as Unit 2.

2.20 Limited Common Areas and Facilities shall mean a poriion of the Common Areas
and Facilitics allocated by the Declaration or the Act, and as shown on the Plat, for the exclusive
usc of one or more, but fewer than all, of the Units.

2.21 Managemeni Commiliee shall mecan the Management Committee of the
Association, elected in accordance with this Declaration and the Bylaws.

2.22 Mortgage shall mean any morigage, deed of trust or other security instrument
(including the seller's rights under a contract for deed) by which a Unit or any part thereof or
intcresi therein is encumbered. A First Morigage is a Mortgage having priority as to all other
Mortgages encumbering a Unit or any part thereof or interest thercin.

2.23  Mortgagee shall mean any person or entity named as the mortgagee, beneficiary
or holder of the seller's interest under any Mortgage by which the interest of any Owner is
encumbered, or any successor to the interest of such person under such Morigage. A First
Mortgagee shall mean any person or entity holding a First Mortgage including any insurer or
guarantor of a First Mortgage. Any and all Mortgagee protections contained in the Declaration
shall also protect the Declarant as the holder of a First Mortgage of a Unit or any interest therein.

2.24  Owner shall mean any person or entily, including Declarant, at any time owning a
Unit or an interest in a Unit within the Project. The term “Owner” shall not refcr o any
Mortgagee, unless such Mortgagee has acquired title for other than security purposes.

225 Par Value shall mean the number of points assigned to each Unit as described
hercin and in the Act. In accordance with the provisions of the Aci, the statement of Par Value
should not be considered to reflect or control the sales price or fair market value of any Unit.

2.26 Plat shall mean the Condominium Plat of The Davis County Conference Center,
recorded in the office of the County Recorder for Davis County, State of Utah, a reduced copy of
which is atlached herelo as Exhibit “B”, as it may be amended {rom time o lime pursuant to this
Declaration and the Acl.

2.27  Project shall mean the Property, the Uniis, the Common Areas and Facilities and
all improvements submitted by this Declaration to the provisions of the Act.

2.28  Property shall mean that certain real property situated in the Davis Counly, State
of Utah, more particularly described in Section 3 hereinafier, on which the Units and other
improvements are or will be located.

2.29 Regular Common Assessments shall mean the annual assessments levied by the
Association to pay the budgeted Comnmon Expenses.

9%
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2.30 Shared Area shall mean the Hotel Building. The Hotel Building is comprised of
Shared Area Units and the Shared Area Common Areas and Facilities.

231 Shared Area Common Areas and Facilities shall mean the Common Areas and
Facilities located within the Shared Area.

2.32 Shared Area Cosls shall mean that portion of the Common Expenses directly
attributable to the Shared Area Common Areas and Facilities and borne solely by the Shared
Area Unit Owners in accordance with the Shared Area Percentages, as more particularly
described in Section 22. It is intended the Shared Area Costs shall constitute the majority of the
Common Expenses for the Project, as more particularly described in Section 22.

233  Shared Area Percentage shall mean the square footage of the total floor area of
each Shared Area Unit divided by the total square footage of the floor areas of all Shared Area
Units.

2.34  Shared Area Units shall mean the Units designated on the Plat as Units 2, 3 and 4.

2.35 Special Common Assessments shall mean assessments which the Condominium
Assoclation may levy from time to time, in addition to the Regular Common Assessments, for
unexpected Common Expenses or other purposes as provided herein.

2.36  Total Votes of ihe Association shall mean the total number of votes appertaining
10 all Units, as described in Section 9 hereof.

2.37  Unit shall mean a physical portion of the Project designed for separate ownership
and occupancy as described in Section 5 hereof,

2.38  Unil Number shall mean the number, letier or combination of numbers and letters
that identifies only one Unit in the Project.

3. DESCRIPTION OF THE PROPERTY AND THE IMPROVEMENTS.

3.1  The Property on which the Units and improvements are or will be located is
situated in Davis County, Utah and more particularly described as follows:

All of Davis County Conference Center Condominiums, a re-subdivision of Lotl
Davis County Conference Cenler Subdivision.

32 The Building and other improvements constructed, or io be constructed, on the
Property are described and shown on the Plat. The following information regarding the Building
is also contained on the Plat: (i) the number of floors and basements in the Building, and (ii) the
number of Units on each floor of the Building, and such other information as the Act shall
require.

3.3 The section of the Building comprising the one-story conference center structure
consists of stecl, concrete and masonry construction. The roof is composed of a single-ply
rooling membrane and standing seam metal roof, steel deck, steel joists and joist girders. The
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footings below the concrete floor slab. The lateral loads are resisted by a combination of steel
tube braced frames and concrete masonry shear walls. The interior non-bearing walis consist of
gypsum board panels on metal studs.

34  The section of the Building comprising three-story Hotel Building consists of all
wood construction with one-hour fire rated floors, walls and cetlings. The roal is constructed of
wood sheathing and pre-engineered wood roof trusses. Exterior and interior stud bearing walls
support the roof structure, resting on reinforced concrete foundation walls and footings. The
(loor system will consist of wood floor joists spanning between exterior walls and corridor walls.
In some specific spaces, steel beams are used 1o clear span large areas without columns or
bearing walls.

4, SUBMISSION TO ACT.

Declarant hereby submits the Property, the Building and all other improvements thereon
to the provisions of the Act. All of the Project is and shall be held, conveyed, hypothecated,
encumbered, leased, subleased, rented, used and improved as a condominium project. All of the
Project is and shall be subject to the covenanis, conditions, restrictions, uses, limitations and
obligations set forth herein, cach and all of which are declared and agreed (o be [or the bencfit of
the Project and in furtherance of a plan for improvement of the Project and division thereof inio
Unils; further, each and all of the provisions hereof shall be deemed to run with the land and
shall be a burden and a benefit to the Declarani, the successors and assigns of the Declarant, and
any person acquiring, leasing, subleasing or owning an interest in the real property and
improvements comprising the Project, their assigns, lessees, sublessees, heirs, execulors,
administrators, devisees and successors.

5. DESCRIPTION OF UNITS.

5.1  The Plal contains the Unit number, boundary line, location and dimensions of
each Unit in the Project and all other information necessary to identify each such Unit. The
square footage of each Unit 13 set forth in Exhibit A to this Declaration.

5.2 The Conierence Unit shall consist of a portion of the Building as shown on the
Plat, bounded by the finished cxierior surfaces of its perimeter walls and roof, as said boundaries
are shown on the Plat, together with all fixtures and improvements therein contained. Without
limitation, the Conference Unit shall include all finishing material applied or affixed to the
exterior and interior surfaces, floors and ceilings; non-supporting and interior walls; and all
utility outleis, fixtures or appliances found within the boundary lines of the Confercnce Unit and
servicing only the Conference Unit. In addition, the following shall be considered part of the
Conference Unit: bearing walls, floors, ceilings and roofs, foundations, ceiling equipment,
elevators, hallways, HVAC, abovc roof service units and equipment, tanks, pumps, pipes, vents,
ducts, shafts, flues, chutes, conduits, wircs and other utility installations.

53  Each Shared Area Unit shall consist of a portion of the Hotel Building as shown
on the Plat consisting of enclosed areas cecupying part of the Hotel Building and bounded by the
undecoraled and/or unfinished interior surfaces of ils perimeter walls, bearing walls, lowermost
floor, uppermost ceiling, and the interior surfaces of windows and doors, as sald boundaries are
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shown on the Plat, together with all the fixtures and improvements thercin contained. The
interior surfaces of the doors and windows mean the points at which such surfaces are located
when such window or door is closed. Each Shared Area Unit shall include both the portions of
the Hotel Building that are not Common Areas and Facilities within such boundary lines and the
space 50 encompassed, excepting Common Areas and Facilities. Without limitation, a Shared
Area Unit shall include any fnishing material applied or affixed to the interior surfaces of the
interior walls, floors and ceilings; non-supporting interior walls; and all wility outlets, fixtures or
appliances found within the boundary lincs of the Shared Area Unit and servicing only that
Shared Area Unit. Noiwithstanding the fact that they may be within the boundaries of the
Shared Area Unit, the following are not part of a Shared Area Unit insofar as they are necessary
[or the support or for the use and enjoyment of another Unil: bearing walls, floars, ceilings and
roofs (except the interjor surfaces thereof), foundations, ceiling equipment, tanks, pumps, pipes,
vents, ducts, shafts, flues, chutes, conduits, wires and other utility installations, cxcept the outlets
thercof when located within the Shared Area Unit.

54  Except as otherwise provided herein, the boundaries of the Units are vertical and
horizontal planes as shown on the Plat.

6. DESCRIPTION AND OWNERSHIP OF COMMON AREAS AND FACILITIES.

6.1  The Common Areas and Facilities shall mean and inciude the Property on which
all Unils are located and all portions of the Project not included as part of any Unit; the grounds
designated as part of the Common Areas and Facilities on the Plat; and all other paris of the
Properly necessary or convenient to its existcnce, maintenance and safety, or normally in
comumen use, or which have been designaled as Common Areas and Facilities on the Plat or any
amended Plat; and all repairs and replacements of any of the foregoing. The Shared Area
Common Areas and Facilities shall include the foundation, columns, girders, beams, Supports,
exterior and bearing walls, roofs, halls, corridors, fire escapcs and enirances and exits of the
Shared Area Units, and all of the following elements and facilities serving more than one Unit,
but only 10 the extent that they serve more than one Unit: power, light, gas, hot and cold water,
heating, air conditioning and ventilating, garbage collection, tanks, pumps, motors, fans, ducts,
ulility pipes, ducts, flucs, chutes, wires, conduits and other utility installations Lo the outlets used
therewith. In the cvent of a conflict between this Declaration and the Plat, the provisions of the
Declaration shall control.

6.2  The undivided interest in the Common Areas and Facilities appurienant to each
Unit in the Project is set forth in Exhibit “A™ atiached hereto and is based upon the Par Value of
such Unit, which is determined by the number of points allocated to cach Unit. There shall be
one (1) point of Par Value allocated to each square foot of the area bounded by the footprint on
the Property of each Unil. Where one or more Units are stacked vertically (e.g- Units 2, 3 and 4),
ihe area of the footprint beneath such stacked area shall be equitably allocated to the Par Value
of each such Unit based upon the relative floor arca of the space constructed upon such footprint.
The percentage of undivided interest in the Common Areas and Facilities appurtenant to each
Unit shall be determined by dividing the number of points allocated to that Unit by the total
number of points allocaied (o all Units in the Project. In accordance with the provisions of the
Aci, the statement of Par Value shall not be considered to reflect or control the sales price or fair
market value of any Unit.  Excepl as otherwise provided in this Declaration, the undivided
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interest appurtenant to each Unit shall have a permanent character and shall not be altered.
Provided, howevcr, Declarant rescrves the right to determine points with respect to Units created
pursuant to Sections 11 and 12 hereof, and Lo adjust the undivided interest of each Unit in the
Common Areas and Facililies following any addition of Units lo the Project, in accordance with
the formulas set forth in Sections 11 and 12, The sum of the undivided interests in the Common
Arcas and Facilities allocated to all Units shall at all times equal one hundred percent. Declarant
is authorized to round the undivided interest of one or more Units in order to cause the total to
equal one hundred percent. The undivided interest in the Common Areas and Facilities
appurtenant 1o each Unit in the Project shall not be altered except with the unanimous written
consent of all Owners expressed in an amendment to this Declaration duly recorded.

7. DESCRIPTION OF LIMITED COMMON AREAS AND FACILITIES.

7.1.1 Limited Common Areas and Facilities shall mean a portion of the
Common Areas and Facilities reserved for the use of certain Owners to the exclusion of
othcr Owners. The Limited Common Areas and Facilities shall be thosc areas designated
as such on the Plat, in this Declaration or as provided for by the Act. The use and
occupancy ol designated Limijted Common Areas and Facilities shall be reserved to the
Units ag shown on the Plat or as specified in this Declaration.

8. NATURE AND INCIDENTS OF UNIT OWNERSHIP.

8.1  Each Unit is and shall hereafter be a parcel of real property which may be
separately held, conveyed, devised, mortgaged, encumbered, leased, rented, used, occupied,
improved and otherwise alfected in accordance with the provisions of this Declaration.

8.2 Subject to the liritations contained in this Declaration, each Qwner shall have the
non-cxclusive right (o use and enjoy the Common Areas and Facilities and the exclusive right to
occupy and use their Unit and any Limited Common Areas and Facilities designated for
exclusive use by such Owner.

83  Each Owner shall have the exclusive right to paini, repaint, tile, wax, paper,
carpet, or otherwise decorate the surfaces of the walls, ceilings, Noors and doors forming the
boundarics of his Unil and surfaces of all walls, ceilings, floors and doors within such
boundaries. BEach Owner shall keep the interior of their Unit, including without limitation,
interior walls, windows, ceilings, floors and permanent fixtures and appurtenances therefo, in a
clean and sanitary condition and in a state of good repair. The Owner of Unit 1 shall also be
responsible for the care and maintenance of the exterior of such Unit, which shall at all times be
kepl in a state of good repair.

84 With the written consent of the Management Committee, two or more Units may
be utilized by the Owner(s) thereof as if they were onc Unit. To the extent permitted in the
wrilten consent of the Management Committee, any walls, floors or other structural separations
between any two such Units, may, for as long as the two Units are utilized as one Unit, be
utilized by the Owner(s) of the adjoining Units as Limited Common Areas and Facilities, except
to the extent that any such structural separations are neccssary or contain facilities necessary for
the support, use or enjoyment of other parts of the Project. Al any time, upon the request of the
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Owner of one of such adjoining Units, any opening between the two Units which, but for joint
uiilization of the iwo Units, would have been occupied by the structural separation, shall be
closed, at the equal expense of the Owncer(s) of each of the two Units and the structural
separations between the two Units shall thereupon become Common Areas and Facilities.

8.5  Units may be subdivided or combined as sct [orth in the following paragraphs:

8.5.1 No Unit or Units shall be subdivided and/or combined either by
agreement or legal procecdings, except as provided in this Scetion 8.5. An Owner or
Owners may propose subdividing or combining Units by submitting the proposal in
wriling to the Management Committee, the Mortgagees of the Unit(s) to be subdivided or
combined and, if required by applicable law, to Laylon City. The proposal must include
complete plans and specifications for accomplishing the subdivision or combination and
proposed amendments of this Declaration and the Plat,

8.5.2 A proposal that contemplatcs subdivision of a Unit will be accepted
only if approved in wiiting by the Management Cormmittee, the Mortgagees of the Unit(s)
to be subdivided and by Layton City, (o the extent required by applicable law. The
Management Committee may approve the proposal as to form and legal sufficiency.
Layton City, if required, may approve the proposal as to applicable planning and zoning
requirements. No proposal shall be approved unless the resulting Unii(s) provide
adequate facilities and means of ingress and egress to comply with applicable building
codes, zoning and condominium slatutes and regulations.

3.5.3 A proposal to subdivide Units shall provide for reallocation of the
percentage ownership in the Common Areas and Facilities among the resulting Units
consistent with the provisions of Section 6.2, so that the combined percentages of
ownership of the resulting Unit(s), are identical with the percentage ownerships of the
subdivided Unit(s) prior o subdivision.

8.5.4 The Owner(s) of the Unit(s) to be subdivided or combined shall be
responsible for all costs associated with the proposal and its implementation inel uding but
not limited to costs of amendment and recording of the Declaration and Plat 1o effect the
proposal; review of the proposal, including reasonable attomeys' fecs incurred by the
Management Committee, the Morigagees and Layton City; and the cost of any
modifications to the Project to implement the proposal.

835 Upon approval of the proposal, the Owner(s) making the proposal may
procecd according to the proposed plans and specifications; provided that the
Management Committec may, in its discretion, require that the Management Committee
administer the work, or that provisions for the protcction of other Units or Common
Areas and Facilities and/or reasonablc deadlines for completion of the work be inserted in
the contracts for the work. The changes in the Plat, if any, and the changes in the
Declaration shall be placed of record, al the requesting Owner's expense, #s amendments
thereto,
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8.6 Notwithstanding anything in this Declaration {o the contrary, the Owner of the
Hotel Unit shall have the right to make alterations and modifications to the cxterjor surfaces of
the Hotel Building as the Owner of the Hotel Unit shall deem necessary, including altcralions
and modifications to the roof or any exterior walls, doors or windows without the prior wrillen
approval of the Management Committee or any Owner. No slructural alterations or
modifications to the exterior surfaces of the Hotel Unit shall be made without the prior written
approval of the Confercnce Unit Owner. The Owner of the Conference Unit shall have the right
to make exterior alterations and modifications to the Conference Unil, whether struclural or
cosmetic, without the consent of the Management Committee or any other Owner,

8.7 The persons or entities who are at the time of reference Ownetrs shall be members
of the Association, the characteristics and nature of which are determined by the Act, the
Declaration, the Bylaws and other applicable Utah law.

9. VOTING.

9.1 At any meeting of the Association, each Qwner of a Unil, including Declarant,
either in person or by proxy, shall be entitled to vote, subject to Section 9.2 hereof, the number of
votes appurtenant to each respective Unit as sel forth in this Section 9.1 and in Exhibit “A”. The
voting rights appurtenant io each Unit shall vest upon execution and recording of this
Declaration. The number of votes appurlenant to cach respective Unit shall be based on the ratio
of the respective points of each Unit to all ather Units as set forth in Exhibit “A”. The number of
voles appurtenant 1o each Unit shall have a permanent character, and, cxcept as otherwisc
permitted and provided for in this Declaration, shall not be altered without the unanimous
consent of all Owners expressed in a duly recorded Amendment.

9.2 Noiwithstanding anything hcrein or in the Bylaws to the conirary, all matters
which call for a vote, consent or approval or determination by the Owners, shall also requirc the
mutual agreement of both the Owner of the Conference Unit and the Owner of the Hotcl Unit.

10.  TITLE TO UNITS.

10.1  Title to a Unit within the Project may be held or owned by any person or entity
and in any manner in which title to any other real property may be held or owned in the State of
Utah.

10.2  Tille to no part of a Unit within the Project may be separated {rom any other part
thereof during the period of ownership, and each Unit and the undivided intercst in the Common
Areas and Facilities appurtenant to each shall always be conveyed, devised, encumbered and
otherwise affected only as a complete Unit. Every gift, devise, bequest, transfer, encumbrarce,
conveyance or other disposition of a Unit or any part thercof, shall be construed to be a gift,
devise, bequest, transfer, encumbrance or conveyanc, respectively, of the entirc Unit together
with all appurtenant rights crcated by law and by this Declaration, including appurtenant
membership in the Association as herein set Forth.

10.3 The Common Areas and Facilities shall be owned in common by all of the
Owners, and no Owner may bring any action for partition thereof.

UT_DQCS_A 11139415 v6 9




E1969570 8 3495 F D24

104 Each Owner shall have the right to encumber his interest in a Unit with a
Morigage. However, no Owner shall atternpt to or shall have the right to encumber the Common
Areas and Facililics or any part thereof except the undivided interest therein appuricnant to his
interest in a Unil. Any Mortgage of any Unit within the Project shall be subordinate to all of the
provisions of this Declaration, and in the cvent of (oreclosure the provisions of this Declaration
shall be binding upon any Owner whose title is derived through foreclosure by privaie power of
sale, judicial foreclosure, or otherwisc.

10.5  No labor performed or services or materials furnished with the consent of or at the
request of an OQwner may be the basis for the filing of a lien against the Unit of any other Owner,
or against any part thereof, or against any other property ol any other Owner, unless the other
Owner has expressly consented to or requested the performance of such labor or furnishing of
such services. Express consent shall be deemed to have been given by the Owner in the case of
emergency repairs thereto. Labor performed or services or materials furnished [or the Project, if
authorized by the Association and provided for in the Declaration, shall be deemed to be
performed or furnished with the express conscnt of each Owner. The Owner may remove his
Unit from a lien against two or more Units or any part thereof by payment 1o the holder of the
lien of the fraction of the total sums sccured by such lien which is atieibulable to his Unit.

10.6  Every contract for the sale of a Unit and every other instrument affecting title to a
Unit within the Project may dcseribe a Unit by the name of the Project, the recording date [or
this Declaration, the county wherein the Project is located and its Unit Number as indicated in
this Declaration or as shown on the Plat. Such description will be construed to describe the Unit
together with the appuriepant undivided inlerest in the Common Areas and Facilities, and to
incorporate all the rights incident to ownership of a Unit within the Project and all of the
[imitations on such ownership as described in this Declaration.

10.7 Each Unit and appurtenant undivided interest in the Common Arcas and
Facilitics, shall be deemed to be a parcel and shal]l be assessed separately for all taxes,
asscssments and other charges of the Siatc of Utah or of any political subdivision or of any
special improvement district or of any other taxing or assessing authority. For purposes of such
assessment, the valuation of the Common Areas and Facilities shall be apportioned among the
Units in proportion to the undivided interests in Common Areas and Facilities appurtenant to
such Units. All such laxes, assessments and other charges on each respective Unit shall be
separalely levied against the Owner thercof. No forfeiture or sale of any Unit for delinquent
taxes, assessments or other governmental charges shall divest or in any way affect the title to any
other Unit. Notice of assessment, delinquency, sale, or any other purpose required by law, will
be considered sufficiently given to an Owner if such nolice is given to the Management
Committce.

10.8  This Declaration and the Plat shall be rccorded prior to the completion of the
construction of the Building and the conveyance of Units. Any conveyance of a Unit prior 1o the
completion of construction shall grant to the Qwner of such Unit the right to construct the Unit
as shown on the Plat, and the Owncr of the Unit shall be entitled, upon conveyance, to all other
traditional property rights accruing to the owner of real property under Utah law, including the
right to encumber the Unit in accordance with Section 10.4 above.,
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11. OPTION TO EXPAND.

IT1.1  Declarant hereby reserves, pursvant to Section 57-8-13.6 of the Aet, the option to
expand the Project (the “Option lo Expand”) upon the terms and provisions set forth in this
Section 11 without the prior consent of the other Owners or the Association. The Option to
Expand must be exercised no laier than seven (7) years from the date of recording this
Declaration. The terms and conditions of the option to expand shall be as [ollows:

11.1.1 The real property subject to the Option to Expand consists of the real
properly sometimes hereinafler referred to as “the Additional Land,” being more
particularly described as follows:

All of Lot 2, Davis County Conference Center Subdivision, Layton City,
Davis County, Ulak, according to the official plat thereof.

11.1.2  Subject to the provisions of paragraph 11.1.3 below, the Option o
Expand may be exercised at differen( times as to portions of the Additional Land
described in paragraph 11.1.1 and in any order elected by the Declarant. No assurance is
made with regard 1o which portions of the Additional Land, if any, will be added 1o the
Project or the order in which such portions will be so added. In the event ihe Qption to
Expand is excreised with respect to a portion of the Additional Land, the Option to
Expand may subsequently bc cxercised with respect to any other portion of the
Additional Land. There are no limitations as to which portions of the Additional Land
may be added.

11.1.3  Declarant shall not be restricted in the lacation of improvements on the
Additional Land or in the number of Units that may be created on the Additional Land,
except as may be required by applicable zoning requirements, ordinances or regulations.
The foregoing statement regarding the number of Units to be constructed in the Project is
set forth herein for the purpose of satisfying Section 57-8-10(4)(a)(vii) of the Act.

11.1.4  The Units to be located on the Additional Land shall be subject io the
same uscs as provided in Seclion 13 hereof as applicable.

11.1.5  The Uniis to be built on the Additional Land shall bc compatible to the
Conference Unit.  Future improvements shall be compalible with the initial
improvements in structure, type, quality of construction, principal materials to be used
and architectural stylc of the future Units. Structures other than buildings containing
Units may be erected on the Additional Land. Additional improvements may include
monumenis and architcctural features, parking areas, walkways and Jandscaping of the
Common Areas and Facilities contained therein, but Declarani makes no assurances
regarding such other improvements. Declarant reserves the right 1o add additional
Limited Common Areas and Facilities (o the Additional Land without limitation.

11.1.6 The ownership interest in the Common Areas and Facililies, the
corresponding responsibility for Common Assessments and the votes for all Units in the
Project shall be changed al the time Declarant records an Amendment and amended Plat
reflecting Declarant’s exercise of the Option to Expand in accordance with the provisions
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set forth in paragraph 10.1.7 below. Said changes in ownership interest and votcs shall
be reflected in an amended Exhibit “A” to this Declaration to be filed with the Davis
County Recorder as part of the Amendment; provided, however, such changes shall not
modily the requirements of Section 9.2. It is contemplated thal there may be multiple
Amendments filed by Declarant and such Amendments are hereby expressly authorized.

11.1.7 Declarant shall calculate and revise the undivided inicrest for each Unit
in the Project based upon the following formula:

Number of points assigned

nit . .
toal Ownership Interest in (he

- = Common Areas and
Facilities of the Project

Numbecr of points assigned
to all Units

Declarant shail have the right to adjust the resulting ownership intercsts of all Units in the
Common Areas and Facilities of the Project as may be necessary to assure that the total
ownership interest equals 100% (or one) as required by the Act.

11.1.8  Each Owner, by execution of a contract for deed or the acceptance of a
deed to a Unit in the Project, shall be deemed to have consented 1o all provisions of this
Section, including the procedure for adjustment of Unit ownership interests pursuant to
paragraph 11.1.7 hereof. After the filing for record of any amended Exhibit “A” to this
Declaration and the amended Plat reflecting Declarant’s exercise of the option to expand,
or any part thereof, legal and equitable title (o each Unit therchy created within the
Additional Land including its appurtenant ownership interest in the Common Areas and
Facilities shall be vested in and held by Declarant and none of the other Owners shall
have any claim or title to or interest in such Unit or its appurtenant ownership interest in
the Comimon Areas and Facilities.

11.1.9  Declarant rcserves the right to create Limiled Common Atrcas and
Facilities within the Additional Land including porches, balconies, parking stalls or other
improvements intended to serve a single Unit. In addition, Declarant reserves the right to
designate hallways and other portions of the improvements construcied on the Additional
Land as Limited Common Areas and Facilities in accordance with the other terms and
provisions of this Declaration. The size, type and total number of such Limited Cornmon
Areas and Facilitics shall be reasonable and shall be appropriate to the Units involved in
light of the number and nature of Units created within the Additional Land.

11.1.10  Declarant shall not be required to oblain the consent of any Owners or
of any other person or entily having any right or interest in all or any portion of the
Project prior to or subsequent to adding all or portions of the Additional Land.

11.1.11  No provision of this Section 11 shall be amended without the prior
written consent of Declarant, so long as Declarant owns or has the right to acquire any
Units in the Project.
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12. OPTION TO CONVERT LAND.

12.1  Declarant hercby reserves the oplion, pursuant to Section 57-8-13(2) of the Act, to
commence construction of Buildings, create additional Units or Limited Common Areas and
Facilities within portions of the Property (collectively “the Option to Convert Land™) upon the
terms and provisions sel forth in this Section without the prior consent of the Owners or the
Association al any time prior (o the expiration of five (5) years from the date of recording of this
Declaration. Any portion of the Property which is so utilized is or may be referred (o as land
“Converted” under the option or “Convertible Land.” The terms and conditions of the Option to
Convert Land shall be as follows:

12.1.1  The real properly subject to the Oplion to Convert Land consists of the
real property more particularly described as follows:

Convertible Land

[See Exhibit D attached hereto)

12.1.2° Subject to the provisions of Section 12.1.3 below, the Option to
Convert Land may be exercised at different times as to portions of the parcels described
in Scetion 12.1.1 and in any order clecled by the Declarant. No assurance is made with
regard to which portions of the Convertible Land if any, will be converied to Units or
Limited Common Areas and Facilities or the order in which such portions will be so
converled. In the event the Option to Convert Land is excreised with respect to a portion
of the Convertible Land, (he Option to Convert Land may or may not, at Declarani’s sole
discretion, be exercised with respect to any other portion of the Convertible Land.

12.1.3  Declarant shall not be restricted in the location of improvements on the
Convertible Land or in the number of Units that may be created on the Convertible Land,
cxcept as may be required by applicable zoning requirements, ordinances or regulations.

12.1.4 The Units to be located on the Convertible Land shall be subject to the
same uses as provided in Section 13 hereof as applicable. Nonc of the improvements o
the Convertible Land may be used for residential or hotel PUrpOses,

1215 The Units to be built on the Convertible Land shall be compatible with
the Conference Unit. Future improvements shall be compatible with the initial
improvements in structure type, quality of construction, principal materials to be used and
architectural style of the future Units. Stractures other than buildings containing Units
may be erected on the Convertible Land. Further improvements may include monuments
and architectural featurcs, parking areas, walkways and landscaping of the Common
Areas and Facilities contained thercin. Declarant reserves the right to add additional
Limited Common Areas and Facilities to the Convertible Land without limitation.

12.1.6 To the extent Declarant adds Units to the Project, the ownership
interest in the Common Areas and Facilities and the corresponding responsibility for
Common Assessmenls and votes for all Units in the Project shall be changed at the time
Declarant records an Amendment and amended Plat reflecting Declarant’s exercise of the
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Option to Convert Land in accordance with the provisions set forth in Section 12.1.7
below. Said changes in ownership interest and votes shall be reflected in an amended
Exhibit “A” to (his Declaration to be filed with the Davis County Recorder
simultaneously with the filing of the amended Plat; provided, however, such changes
shall not modify the requircments of Section 9.2. It is contemplated that there may be
multiple amendments (iled by Declarant and such amendments are hereby cxpressly
auihorized.

12.1.7 Declarant shall calculate and revise the undivided interest for each Unit
in the Project based upon the following formula:

Number of points assigned

to a Unit Ownership Interest in the

= {Common Areag and
Facilities of the Project

Number of points assigned
lo all the Unils

12.1.8  Each Owner, by execution of a contract for deed or the aceeptance of a
deed to a Unit in the Project, shall be deemed to have consented to all provisions of this
section, including the procedure for adjustment of Unit ownership interests pursuant to
paragraph 12.1.7 hereof. Aller the filing for record of any amended Exhibit “A” to this
Declaration and the amended Piat reflecting Declarant’s exercise of the Option (o
Convert Land, or any part thereof, title to each Unit thereby created within the
Convertible Land including its appurtenant ownership interest in the Common Arcas and
Facilities shall be vested in and held by Declarant and none of the other Owners shall
have any claim or title to or intercst in such Unit or its appurtenant ownership interest in
the Common Arcas and Facilities.

12.1.9  Declarant reserves the right to create Limited Common Areas and
Facilities within the Convertible Land including porches, balconies, parking stalls or
other apparatus or air space intended to serve a single Unit or multiple units. In addition,
Declarant reserves the right to designate hallways and other portions of the improvements
to the Convertible Land as Limited Common Areas and Facilities in accordance with the
other terms and provisions of this Declaration. The size, type and total number of such
Limited Common Areas and Facilities shall be reasonable and shall be appropriate to the
Units involved in light of the number and nature of Units created within the Convertible
Land.

12.1.10  Declarant shali not be required to obtain the consent of any Owners or
of any other person or enlity having any right or interest in all or any portion of the
Project prior to or subscquent to converting all or portions of the Convertible Land.

12.1.11  No provision of this Section 12 shall be amended without the prior
written consent of Declarant, so long as the Declarant owns any Units in the Project,
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13.  RESTRICTIONS ON USE.

The Units and Common Areas and Facilities, including but not limited Lo the Limited
Common Areas and Facilities, except as otherwise permitted in writing by the Management
Committee as applicable, shall be used in accordance with the following restrictions:

15.1 Thc Units within the Project may be used only [or commercial and retail uses
permitted by Layton City, including but not limited to conference and convention facilities,
hotels, restaurants, retail businesses, business offices, profcssional offices, government ollices,
health and fimess facilities, and for such other uses as may be allowed under applicable law;
provided, however, that if the particular use of any Uit increases the rate of insurance on the
Project or any part thereof over what the Association, but for such activity, would pay, the
Owner of such Unit shall be assesscd for and shall pay the amount of such increase.

13.2  All cuslomers, clients, patrons, and licensccs of QOwners of Units shall be
permitted to enter upon the Project and shatl have a non-exclusive easement across the Common
Areas and Facilities to the extent reasonably necessary for access 1o such Units.

13.3  No noxious, oflensive or illegal activity shall be carried on in or upon any part of
the Project nor shall anything be done on or placed in or upon any part of the Project which is or
may become a nuisance or may cause embarrassment, disturbance or annoyance to Qwrers.

13.4  No acfivities shall be conducted, or improvements constructed, in or upon any
part of the Project which are or may become unsafe or hazardous to any person or property.

13.5  Except for those signs erecled at or on the Hote] Unit and Conference Unit or the
Common Areas and Facilities adjacent to the same, consistent with the operations thereon and
approved by Layton City, no signs, flags or advertising devices of any nature, including, without
limitation, political, informational or directional signs or devices, shall be erected or maintained
on any part of the Project, except as may be necessary temporarily to caution or warn of danger
or as approved by the Management Committee and Layton Cily (if required by law) with respect
to the Units.

13.6  No Owner shall, without the prior written consent of the Management Commitice,
do any act that would impair the structural soundness or integrity of the Buildings or the safety
of property, impair any casement or hereditament appurtenant to the Project, or make or permit
to be made any alteration, improvement or addition to the Common Areas and Facilities.

13.7  There shall be no obstruction of the Common Areas and Facilities by any Owner.
Owners shall neither store nor leave any of their property in the Comimon Areas and Facilities,
other than Limited Common Areas and Facilities appurtenant to their Unit, except with the prior
consent of the Management Committec. The foregoing shall not preclude the placement,
maintenance and service of delivery or courier service receptacles in the Common Areas at the
discretion of the Management Committee.

13.8  Nothing shall be done or kept in any Unit or in the Common Areas and Facilities
or any part thereof which would result in cancellation of the insurance on the Project or any part
thereof, nor shall anything be done or kept in any Unit which would increase the rate of
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insurance on the Project or any part thereof over what the Association, but for such activity,
would pay, without the prior writlen consent of the Management Committee. Nothing shall be
done or kept in any Unit or in the Common Areas and Facilities or any part thereof which would
be in violation of any statute or rule, ordinance, regulation, permit or other validly imposed
requirement of any governmental body. No damage to, or waste of, the Common Areas and
Facilities or any part thereof shall be committed by any Owner or guest, lessee, licensee or
invitee of any Owner, and each Owner shall indemnify and hold the Association and the other
Owners harmless against all loss resulting from any such damage or waste caused by him or his
guests, lessees, licensees or invitees.

13.9  Each Owner shall comply strictly with all rulcs and regulations adopied by the
Association for the governance of the Units, the Common Areas and the Project, as such rules
and regulations may be modified, amended and construed by the Association in the rcasonable
discretion of the Management Commiltee, so long as they do not conflict with this Declaration
and the Bylaws.

14.  ASSOCIATION AND MANAGEMENT COMMITTEE

14.1  The persons or entities who are at the lime of reference the QOwners constitute an
unincorporated association and not a legal entity, the characteristics and nature of which are
determined by the Act, the Declaration and the Bylaws. The name in which coniracts shall be
entered into, fitle to property shall be acquired, held, deall in and disposed of, bank accounts
shall be opened and suits shall be brought and defended by the Management Committee or
ollicers thereof on behalf of, or as agent for the Owners in the manner specified by the Act, this
Declaration and/or the Bylaws, is: Davis County Conference Center Owners Association.

142 The management and maintenance of the Project and the administration of the
affairs of the Association shall be conducted by a Management Committee consisting of not less
than (2) nor more than (5) natural persons who need not be Owners. The Managcment
Commitlee shall be clected as provided in the Bylaws. Unless and until the Owners of (he
Conference Unit and the Hotel Unit agree otherwise, the Management Committee shall consist of
one (1) member sclected by the Owner of the Conference Unit and one (1) member selected by
the Owner of the Hotel Unit.

14.3  The Management Committee shall have all the powers, duties and responsibilities
as are now or may hereafter be provided by the Act, this Declaration and the Bylaws, including
but not Timited to the following:

14.3.1  To make and enforce all rules and regulations covering the operation
and maintenance of the Project and the Units.

1432  To engage the scrvices of a manager or managing company,
accountants, attorneys or other employees or agents and to pay lo said persons a
reasonable compensation therefor.

14.3.3  To operate, maintain, repair, improve and replace the Common Areas
and Facilities,
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1434  To determine and pay the Common Expepses including expenses of
maintenance, repair and replacement of the Common Areas and Facilities.

1435  To assess and collect the proportionate share of Common Expenses
from the Owners, as provided in Section 22 hereinafter.

143.6  To enter into contracts, deeds, leases and/or other written instruments
or documents and to authorize the execution and delivery thereof by the appropriate
officers.

14.3.7  To open bank accounts on behalf of the Association and to designale
ithe signatures therclor.

14.3.8  To purchase, hold, scll, convey, mortgage or lease any onc or more
Units in the name of the Association or its designee.

14.3.9  To bring, prosecute and settle litigation for itself, the Association and
the Project.

14.3.10  To obtain insurance for the Association with respect to the Shared Area
Units and the Common Areas and Facilities, as well as worker's compensation insurance.

14.5.11  To repair or restorc the Project following damage or destruction or a
permanent taking by the power of or power in the naturc of eminent domain or by an
action or deed in lieu of condemnation not resulting in the removal of the Project from
the provisions of the Act.

14.3.12  To own, purchasc or lease, hold and sell or otherwise dispose of, on
behalf of the Owners, items ol personal property ncccssary to or convenient to the
management of the business and affairs of the Association and the Management
Commitice and in the operation of the Project, including without limitation furniture,
furnishings, fixtures, mainienance equipment, appliances and office supplics.

14.3.13  To keep adequate books and records.

14.3.14  To do all other acts necessary for the operation and maintenance of the
Projeet, including the maintenance and repairing of any Unit if the same is necessary to
protect or preserve the Project.

14.4  Members of the Management Committee, the officers and any assistant officcrs,
agents and employees of the Association (i) shall not be liable to the Qwners as a resull of their
activities as such for any mistake of judgment, negligence or otherwise, except for their own
willful misconduct or bad faith; (ii) shall have no personal liability in contract 10 an Qwner or
any other person or entity under any agreement, instrument or lransaction entered into by them
on behalf of the Association in their capacity as such: (iii) shall have no personal liability in tort
to any Owner or any person or cnlily, direct or imputed, by virtue of acts performed by them,
cxcepl for their own willful misconduct or bad faith, nor for acts performed for them in their
capacity as such; and (iv) shall have no personal liability arising out of the use, misuse or
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condition of the Property, which might in any way be assessed against or imputed to them as a
result or by virtue of their capacity as such.

14.5  The Owners shail indernnify and hold harmless any person, his heirs and personal
represenlatives, from and against all personal liability and a]l expenscs, including attorneys' fees,
incurred or imposed, or arising out of or in settlement of any threatened, pending or completed
aclion, suit or proceeding, whether civil, criminal, administrative or investigative, instituted by
any one or more Owners, or any other persons or entities, to which he shall be or shall be
threatened to be made a party by reason of the fact thal he is or was a member of the
Management Committee or an officct or assistant officer, agent or employee of the Association,
other than (o the exlent, if any, that such liability or cxpense shall be attributable to his willful
misconduct or bad faith, provided that in the case of any settlement, the Management Committee
shall have approved the settlement, which approval is not to be unreasonably withheld. Such
right of indemnification shall not be deemed exclusive of any other rights lo which such person
may be entitled as a matier of law or agreement, vote of Owners or the Management Committee
or otherwise. The indemnification by the Ownpers as contained hercin shall be paid by the
Management Committee on behalf of the Owners and shall constitule a Common Expense and
shall be assessed and collected as such.

15, MAINTENANCE, ALTERATION AND IMPROVEMENT.

15.1  The Association, subject to the obligations and duties of the QOwners as set forth in
Lhis Declaration, shall be responsible for the exclusive maintenance, replacement, repair and
management of the Common Areas and Facilitics and all improvements thereon and shall keep
the same in a good, clean, attractive, safe and sanitary condition, order and repair. The
Association shall also be responsible {or maintenance, repait and replacement of Common Areas
and Facilitics within the Buildings, except as otherwise provided in this Declaration. All goods
and services procured by the Association in performing its responsibililies under this Section
shall be paid for with funds from the Common Expense Fund. All incidental damages caused to a
Unit by the maintenance, replacement and repairs of the Common Areas and Facilities shall be
repaired promptly and the cost thereof charged as a Common Expense.

152 Some of the Common Areas and Facilities are or may be localed within the Units
Oor may be conveniently accessible only through the Units. The Association shall have the
irrevocable right to have access to each Unit and to all Common Areas and Facilities from time
to time during such reasonable hours as may be nccessary for the cleaning, repair or replacement
of any Common Arcas and Facilities or for making any SIMErgency repairs at any time and when
necessary o prevent damage to the Common Areas and Facilities or to any Unit. The
Association shall aso have the irrevocable right to have access to any Unit when necessary in
connection with any cleaning, maintenance, repair, replacement, painting, landscaping,
construction or reconstruction for which the Association is responsible or for the purpose of
abating a nuisance or a known or suspected dangerous or unlawful condition. Such entry shall
be made with as little inconvenience to the QOwners as is practicable under the circumsiances and
any damage caused thereby shall be repaired by the Association.

UT_DOCS A #1139415 v& 18




E1969570 03495 P o33

16. INSURANCE.

16.1 The Association shall maintain, to the extent reasonably available, insurance as
follows:

16.1.1  The Association shall maintain property insurancc on the Shared Area
Units and all other Common Areas and Facilities insuring against all risks of direct
physical Joss commonly insured against, including fire and extended coverage perils.
The total amount of insurance, without regard to any deduclibles, shall be not less than
onc hundred percent of the replacement value of the insured property at the time the
Insurance is purchased and at each renmewal date, exclusive of land, excavations,
foundations and other items normally excluded [rom property policies.

16.1.2  The Association shall maintain liability insurance in an amount
determincd by the Management Committce covering all occurrences commonly insured
against for death, bodily injury and property damage arising oul of or in connection with
the use, ownership or maintenance of the Shared Area Units and the Common Areas and
Facilities.

16.2  The insurance maintained under Section 16.1 shall includc the Shared Area Unils
but does not include the Conference Unit or any improvemenis and betterments installed by
Owners or the personal property of Owners. Each Owner shall be responsible for insuring such
items owned by it. The Association may carry any other insurance it deems appropriate to
protect the Association or the Owners.

16.3  Where applicable, insurance policies carried by the Association shall provide the
foliowing:

16.5.1  Each Owner, or the Association, as applicable, as agent for each of the
Owners, shall be an insured person under the policy with respect to liability or loss
arising out of his interest in the Common Areas and Facilities or membership in the
Association.

16.3.2  The insurer wajves its right to subrogation under the policy against any
Owner.

16.3.3  No acl or omission by any Owner, unless acting within the scope of his
authority on behall of the Association, will void the policy or operate as a condition to
recovery under the policy by another person.

16.3.4  If, at the time of a loss under the policy, there is other insuranee in the
name of an Owner covering the same property covered by the policy, the Association's
policy provides secondary insurance.

16.3.5  All Owners as a class shall be named as additional insureds in any
policy issued to the Association.
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164 An insurance policy issued to the Association shall not prevent an Qwner from
oblaining insurance for his own bencFt.

16.5 The Owner of the Conference Unit shall maintain, at its sole cost and gxpensc,
property insurance on the Conlerence Unil insuring against all risks of direct physical loss
comronly insured against, including fire and extended coverage perils. The total amount of
such insurance, without regard to any deduciibles, shall be not less than one hundred percent of
the replacement value of the insured property at the (ime the insurance is purchased and al each
renewal date, exclusive of land, excavations, foundations and other items normally excluded
from property policies.

16.6  Any loss covered by the property policy obtained by the Association under
Scctions 16.1.1 and 16.1.2 shall be adjusted with the Association and the insurance proceeds for
that loss shall be payable to the Management Committee as trustee. The Management
Committee shall hold any insurance proceeds in trust for the Associatjon, Owners and
Mortgagees as their intcrests may appear. Subject to the provisions of Section 17 of this
Declaration, the proceeds shall be disbursed first for the repair or restoration of the damaged
property, and the Association, Owners and Mortgagees are not entitled to receive payment of any
portion of the proceeds unless there is a surplus of proceeds after the properly has been
completely repaired or restored, or the Project is terminated.

16.7 An insurer that has issued an insurance policy under this Section shail issue
certificates or memoranda of insurance 1o the Association and, on written request, to any Owner
or Mortgagee. The insurcr issuing the policy shall not cancel or refusc to renew il until thirty
(30) days after notice of the proposed cancellation or nonremewal has been mailed to the
Association as applicable, each Owner and each Mortgagee (0 whom a certificatc or
memorandum of insurance has been issued at their respective last known addresses.

16.8  This Section does not prohibit the Management Committee from acquiring
additional or greater amounts of coverage as it reasonably dcerns appropriate.

16.9  The Management Commiltee may require Common Area Manager to obtain and
maintain fidelity bonding of Common Area Manager and employees of the Association having
control of, or access to, the funds of the Association with loss coverage ordinarily not less than
the maximum amount of funds of the Association over which the principal(s) under the bond
may reasonably be expected (o have control or access at any time.

16.10 To the extent reasonably possible, the Management Committee shall cooperate
with respect to obtaining insurance policies and shall coordinate coverage where and as needed
to avoid overlapping or duplicative coverage.

17.  DESTRUCTION OR DAMAGE.

17.1  In case of fire or any other disaster which causes darmage or destruction 1o al] or
part of the Project, the Management Committee, with the help of an independent appraiser, shall
determine the percentage that was destroyed or substantially damaged. If less than three-fourths
(3/4) of the Project was destroyed or substantially damaged, the Management Commitiee shall
arrange for the prompt repair and restoration thereof, using the proceeds of insurance on the
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Project [or that purpose (with the insurance obtained by the Association being used exclusively
for the restoration of the Sharcd Area Units and Common Areas and Facilities and the insurance
obtained by the Owncr of the Conference Unit being used cxclusively for the restoration of the
Conference Unit). The Owners shall be liable for assessment for any deficiency of insurance
proceeds willl respect 10 the Shared Area Units and Common Areas and Facilitities, in
accordance with their Shared Arca Percentages. The Owner of the Conlcrence Unit shall be
solely responsible for any deficiency of insurance procecds in connection with the restoration of
the Conference Unit. Reconstruction of the Project shall mean restoring it to substantially the
same condition in which it existed prior to the damage or destruction, with each Unit and the
Commmon Arcas and Facilities having approximately the samc vertical and horizontal boundaries
as before, unless the destruction or damage is by reason of eminent domain, in which cvent the
provisions of Section 19 hereof shall apply.

17.2 If three-fourths (3/4) or more of the Project is destroyed or substantially damaged,
the Management Committec shall, within one hundred (100) days after such destruction or
damage, call a special meeting of the Association for the purposc of deciding whelther or not the
Project shall be repaircd and restored. If the Owner of the Conference Unit and the Owner of the
Hotel Unit both elect 1o repair or restore the Project, the Management Comrnittee shall promptly
arrange for the reconstruction of the Project, using the procceds from the Conference Unit
Insurance for reconstruciion of the Conference Unit and the proceeds of insurance on the Hotel
Building for the restoration of the Hote) Building, In the event of a shorifall in insurance
proceeds, the Owner of the Conference Unit shall be solely liable for any shorifall relating to the
reconstruction of the Conlerence Unit, and the Qwners of the Shared Area Units shall be liable
for any short(all relating to the reconstruction of the Hotel Building, in accordance with their
Shared Arca Percentages. If the destruction or damage is by reason of emincnt domain, the
provisions of Section 19 hereof shall apply. If the Owner of the Conference Unit or the Owner
of the Hotel Unit do not vote to make provision for reconsiruction, the Management Committec
shall record with the Recorder of Davis County a notice which complies with Section 57-8-31 of
the Act selting forth such facls, and upon the recording of such notice (i) the Project shall be
deemed to be owned in common by the Owners as tenanis in common, each Owner owning an
undivided interest in the Project equal to his ownership interest in the Common Areas and
Facilities; (if) any liens affecting any of the Units shall be deemcd to be transferred in accordance
with the existing priorities to the undivided interest of the Owners in the Project; (ii1) the Project
shall be subject to an action for pariition at the suit of any Owner, in which event the net
proceeds of sale shall be divided among all Owners in an amount equal 1o the percentage interest
in the Common Areas and Facilities owned by each Owner in the Project, after first paying out of
the respective shares of the Qwners, to the extent sufficicnt for such purposes, all sums necessary
to satisfy liens on the undivided interest in the Project owned by each Owner; and (iv) the
proceeds from the Conference Unit insurance shall be distributed to the Owner of the Conference
Unit and the proceeds of insurance on the Hotel Buijlding shall be distributed to the Qwners of
the Shared Area Units in accordance with their Shared Area Percentages.

18.  TERMINATION,
18.1 In the event that such fraction or percentage of the Project is destroyed or

substaniially damaged so as to bring into effect the provisions of paragraph 17.2 above and the
Owners do nol vote to reconstruct the Project as provided therein, the Project shall be removed

UT_DOGS_A #1139415 v 21




E1969570 B 3495 P S36

[rom the provisions of the Act without further agreement one hundred and one (101) days after
such destruction or damage.

18.2  All of the Owners may also, by (he unanimous vote of all Owners, remove the
Project from ihe provisions of the Act by an instrument duly recorded to that effect, provided
that the holders of all licns affecting any of the Units consent or agree by instruments duly
recorded that their liens are transferred to the fractional ownership interest of the Owners in the
Project.

18.3  Except as provided in Section 17.2 above, after removal of the Project from the
Act, the Owners shall own the Project and all assels of the Association as tenants in common and
the respective morigagees and licensors shall have mortgages and liens upon the respective
undivided inlerests of the Owners. Such undivided interests of the Owners shall be the same as
the ownership interest in the Common Areas and Facililies appurienant to the Units prior to
removal from the Act.

18.4  This Section 18 cannot be amended without consent of all Owners and all record
owners of Mortgages on Units.

19.  EMINENT DOMAIN.

19.1  Whenever any proceeding is instituted that could resull in the temporary or
permancit taking, injury or destruction of all or part of the Common Areas and Facilities or onc
or more Units or portions thereof by the exercise of the power of, or power in the nature ol,
eminent domain or by an action or deed in lieu of condemnation, the Management Commilttee
and each Owner shall be entitled to notice thereof and the Management Committee shall, and the
Owners at their respeclive expense may, participate in the proceedings incident thereto.

19.2 With respect to the Common Areas and Facilities, any damages or awards shall be
determined for such taking, injury or destruction as a whole and not for each Owner's interest
therein. After such determination, each Owner shall be entitled to a share in the damages in the
same proportion as his ownership interest in the Common Areas and Facilities; provided,
however that any damages or awards paid for a taking of the Common Areas and Facilities
Included as part of or within the Itotel Building shall be allocated on the basis of each Ownet’s
Shared Area Percentage. This provision does not prohibit a majority of the Owners from
authorizing the Management Commitice 10 use such damages or awards for replacing or
restoring the Common Areas and Facilities so taken on the remaining land or on other acquired
land, provided that this Declaration and the Plat are duly amended.

19.3  With respect to one or more Shared Area Units or portions thereof, the damages
or awards for such taking shall be deemed to be proceeds from insurance on account of damages
or destruction pursuant to Section 17 above and shall be depositcd with the Management
Comumittce as trustee. Distributions of any such amounts to Owners shall be in accordance with
their Shared Area Percentages. Even though the damage or awards may be payable to one or
more Owners, the Owners shall deposit the damages or awards with the Management Commiitee
as frusiee. In the event an Owner refuses to so deposit his award with the Management
Committee, then at the option of the Management Committee, either a special assessment shall
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be made against the defaulting Owner and his Shared Area Unit in the amount of this award or
the amount of such award shall be set off against the sum hereafter made payable to such Owner.
Notwithstanding the above, the Owner of the Conference Unit shall be entitled to the damages or
awards [or the taking of the Conference Unit or portion thereof.

194 In the event the Project is removed (rom the provisions of the Act pursuant 1o
Section 18 above, the proceeds of the damages or awards shall be distributed or uscd in
accordance wilh the Owners respective undivided interest in the Common Areas and Facilities
and the Owners of the alfected Unils shall have the rights provided in paragraph 17.2 above.

19.5  If one or more Units arc laken, in whole or in part, and the Project is nol removed
from the provisions of the Act, the taking shall have the following effects:

19.5.1  IF the taking reduces the size of a Unit and the remaining portion of the
Unit may be made tenantable, the Unit shall be made tenantable. If the cost of such work
exceeds the amount of the award, the additional funds required shall be assessed against
the Owners of the Unit. The balance of the award, if any, shall be distributed to the
Mortgagee to the extent of the unpaid balance of its Mortgage and the excess, if any, shall
be distributed 1o the Owner.

19.5.2  If the taking destroys or so reduces the size of a Unil that it cannot be
made tenantable, the award shall be distributed to the Mortgagee of the Unit to ihe extent
of the unpaid balance of its Mortgage and the excess, if any, shall be distributed to the
Owners of the affected Units. The remaining portion of such Unit, if any, shall become a
part of the Common Areas and Facilities and shall be placed in condition for use by all
Owners in the manner approved by the Managernent Committee. The ownership interest
in the Common Areas and Facilities appurtenant to the Units {hat continue as part of the
Project shall be equitably adjusted to distribute the ownership of the Common Areas and
Facilities among the reduced number of Owners.

19.6  Changes in Units, in the Common Areas and Facilities and in the ownership of the
Common Areas and Facilities that are affected by the taking referred (o in this Section 19 shall
be evidenced by an amendment to this Declaration and the Flat, which need not be approved by
the Owners.

20, MORTGAGEE PROTECTION.

20.1  The Management Committee shall maintain a roster of Owncrs, which roster shall
include the mailing addresses of all Owners. The Management Committee will also maintain a
roster containing the name and address of each First Mortgagee of a Unit if the Management
Committee js provided notice of such First Mortgage by way of a certified copy of the recorded
instrument evidencing the First Mortgage and containing the name and address of the First
Mortgagee and a statement that the Mortgage is a First Mortgage. The First Mortgagee shall be
stricken from the roster wpon request by such First Morigagee or upon receipt by the
Management Committce of a certified copy of a recorded release or satisfaction of the First
Mortgage. Nolice of such removal shall be given to the First Mortgagee unless the removal is
requested by the First Mortgagee.
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20.2  The Management Commitiee shall give to any First Mortgagee on the roster
written notification of any default by the mortgagor of the respective Unit in the performance of
such mortgagor's obligations under the Declaration which is not cured within thirty (30) days.

20.3  Except as otherwise required by the Act, a First Morlgagee of any Unit who
comes into possession of the Unjt pursuant to the remedics provided in the First Mortgage or
foreclosure of the First Mortgage, or by way of deed or assienment in lieu of foreclosure shall
take the property free of any claims for unpaid assessments or charges against the morlgaged
Unit which accrued prior to the time such First Mortgagee comes into the possession of the Unit
except for claims for a pro rata share of such assessments or charges resulting from a pro rata
reallocation of such assessmeni or charges to all Units, including the mortgaged Unit.
Furthetmore, upon such foreclosure or deed or assignment in lieu of foreclosure, any rights with
respect to any Unit which have been suspended with respect to the delaniting Owner shall be
reinstated.

20.4  Except as otherwise required by the Act, any liens created under the Act, pursuant
to this Declaration or the Bylaws upon any Unit shall be subject and subordinate to and shall not
affect the rights of a First Morigagee under a First Morigage on such Unit made in good faith and
for value; provided, however, {hat any lien created after a foreclosure sale shall have the same
effect and be enforced in the same manner as provided in the Act, the Declaration and/or the
Bylaws.

20.5 No amendment (o this paragraph shall adversely affect a First Morigagee who has
recorded a valid First Morigage prior to the recordation of any such amendment.

21, AMENDMENT.

21.1  Except as otherwise provided in this Declaration or by the Act, the provisions of
this Declaration may be amended only by the affirmative vote or wrilten assent of the Owner of
the Conference Unit and the Owner of the Hotel Unil. Any amendment shall be evidenced by an
instrument containing a certification from an officer of the Association, designated for that
purpose, or in the absence of such designation, by the President of thc Association that the
appropriale consent has been obtained, and shall be duly recorded in the Office of the Davis
Counly Recorder. Notwithstanding anything to the contrary contained or implied herein,
Declarant reserves the right, without the consent of any other Owners, 10 amend any provislons
of this Declaration to clarify any provisions as originally drafied, 1o correct obvious mistakes or
inlernal inconsistencies, comply with the then existing statules, regulations or other requircments
of the state of Utah or any other federal, state or local regulalory authority affecting the Project.

22, ASSESSMENT OF UNITS BY THE ASSOCIATION.

22.1 The making and collection of assessments by the Association from Owners of
Units for their share of Common Expenses shall be pursuant to the Bylaws and subject to the
following provisions:

22.1.1  Because of the unique nature and configuration of the Building, with

the Shaicd Area Units and the Conference Unit being structurally independent from each
other, portions of the Building comprising the Conference Unit that would normally be
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considered common areas and facilities under a typical condominium regime (such as
roof, structural walls, foundations, eic.) are included as a part of the Conference Unit
under this Declaration and are not part of the Common Areas and Facilities. As a result,
the Shared Area Common Areas and Facilities comprisc the majority of the Common
Arcas and Facilities located within the Building, and the Shared Area Costs comprise
the majorily of the Common Expenses. Declarant acknowledges that under a typical
condominium regime, an Owner’s share of Common Expenses corresponds to that
Owner’s undivided interest in the Common Areas and Facilities. However, because the
majority of Common Expenses for the Project shall consist of Shared Area Costs and car
be attributed solely to the Shared Arca, only the Owners of Sharcd Area Units shal] be
liable for the Shared Area Costs. The Shared Area Costs shall be allocated and assessed
to each Shared Area Unit in proportion to the square footage of each Shared Area Unit in
relation to the total square footage of all thc Shared Area Units (the “Shared Area
Percentages”). Costs associated with the maintenance and repair of the Conference Unit
shall not be Common Expenscs and the Owner of the Conference Unit shall be
tesponsible for all costs and expenscs relating to the repair and maintenance of the
Conlerence Unit, as well as that portion of the Shared Area Costs attributable to the
Shared Area Upits owned by such Owrer. For all Cornmon Expenses that are not Shared
Area Costs, the Owners shall be liable for a proportionaie share, such share being the
same as the undivided ownership interest in the Common Areas and Facilities
appurtenant to the Unit owned by them. Two separale and distinet funds shall be created
and maintained hereunder, one for operating expenses and one for capital expenses.
Within those two funds there shall be a further division of funds between those collected
for Shared Area Costs, and those collected for other Common Expenses of the Project.
Such combined expenses shall constitute the Common Expenses, and the funds received
from Common Assessments under this Scction 22 shall be the Common Expense Fund.
Common Assessments shall include both Regular Common Assessments (including
assessments for Shared Area Costs) and Special Common Assessmenis (including any
Special Assessments relating 1o Shared Area Costs). Regular Common Assessments
must be made at Icast annually, based on a budeet adopted at least annually by the
Association in accordance with the provisions of this Declaration and the Bylaws.
Regular Common Asscssments shall be levied against cach separatc Unit, but only the
Shared Arca Units shall have an assessment for Shared Area Costs included in their
Regular Common Asscssments.

22.1.2 The Association shall provide notice, by first class mail to all Owners,
of any increase in the Regular Common Assessments not less than thirty (30) nor more
than sixty (60) days prior to the date the increased Regular Common Assessment is due.

22.1.3  In addition to the Regular Common Assessments, the Association may
levy in any calendar year, Special Common Assessmentis applicable to that year only, for
the purpose of defraying, in whole or in parl, the cost of any construction or
reconstruction, unexpected repair or replacement of a described capital improvement
upon any Common Areas and Facililies, including the necessary fixtures and personal
property related thereto, and other costs, expenses of operation or shortfalls in the
collection of Assessments from the Owners, but only the Shared Area Unils shall have an
assessment for Shared Area Costs included in their Special Common Asssessment. The
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portion of any Special Common Assessment levied against a particular Unit shall be
determined as set forth in Section 22.1.1 above. These provisions with respect to the
imposition or allocation of Special Common Assessments shall not apply when the
special assessment against an Owner js a remedy utilized by the Management Committec
to reimburse the Association {or costs incurred in bringing the Qwner and/or his Unit into
cornpliance with the provisions of this Declaration, the Bylaws, rules and regulations of
the Association, or any other governing instrument for the Project. Assessments to bring
an Owner or his Unil into compliance with the governing instruments or otherwise
assessed as a disciplinary measure may not be secured by the lien for unpaid assessments
described in Section 22.1.5. The Management Commitiee shall provide notice by first
class mail 1o all Owners of any Special Common Assessments not less than thirty (30}
nor more than sixty (60) days prior to the date such Assessment is due.

22.14  All Common Assessments shall be due as determined pursuant to the
Bylaws. Common Assessmenis and any installments thereof not paid on or before ten
(10) days after the date when due shall bear interest at the rate of eightecn percent (18%)
per annum, or at such lower rate of inlerest as may be set by the Management Committec,
from the date when due until paid. Furthermore, Owners who do not pay their Common
Asscssments within ten (10) days following the due date may be subject to a lale fee
established by he Management Committee of up to ten percent (10%) of each
assessment. All payments of Common Assessment shall be first applied to accrued
interest and late fees, and then o the Common Assessment payment first due. All
Common Assessments to pay a judgment against the Association may be made only
agatust the Units in the Project at the time the judgment was entered, in proportion to
their liabilitics for Common Expenses. If any Common Expensc js caused by the
misconduct of any Owner, the Association may assess that expense exclusively against
such Owner's Unit(s).

22.1.5  To the extent allowed by law, there shall be a lien upon the applicable
Unit for all unpaid Common Assessments, together with late lees, interest and costs
(including attorneys' fees) charged pursuant to the Declaration and the Acl. The lien for
unpaid Common Assessments and relaicd charges shall be effective upon recordation in
the Office of the Davis Counly Recorder of a written notice of lien by the Management
Committee or the Common Area Manager. Such lien shall be superior (prior) to all other
liens and encumbrances except liens and encumbrances recorded before recordation of
this Declaration, a First Mortgage on a Unit as provided for in Scction 20.3 hercol and
assessments, liens and charges in favor of the State of Utah or any political subdivision
thereof, for laxes and other governmental assessments or charges past due and unpaid on
the Unit. A lien for unpaid assessmenls shall be caforced in accordance with the
provisions of this Section 22 or the then applicablc provisions of the Act. In the event of
a conflict, the provisions of the Act shall apply. The lien procedures described herein do
not prohibil actions to recover sums for which the Act creates a lien or prohibit the
Association [rom taking a deed in lieu of foreclosure. A judgment or decree in any action
brought hereunder must include costs and reasonable attorneys’ fees for the prevailing
party. The Management Commiltee upon written request shall furnish to an Owner a
statement setling forth the amount of unpaid assessments against the Unit. This statement
must be furnished within ten (10} business days after receipt of the request and is binding
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on the Association, thc Management Committeg, the Condominium Area Manager and
every Owner, in favor of all who rely on such statement in good faith. In furthcrance of
the lien and foreclosure rights hereunder, the Association may bring an action at law
against the Owner personally obligaied to pay the same or the Association may foreclose
the lien in accordance with the provisions of the Utah Condominium Ownership Act
(Title 57, Chapter 8, Utah Code). The Association and each Owner hereby appoint
Founders Title Company as trustee for the purposc of exercising the power of sale in
connection with non-judicial foreclosures as provided jn Title 57, Chapter 1 Utah Code
and made applicable hereto by Title 57, Chapter 8 Utah Code. Provided, however, the
Association reserves the right to substitute and appoint a successor trustec as provided for
in Title 57, Chapter 1 Utah Code. Each Qwner hereby conveys all of its right, title and
interest in its Unit to such trustee, in trust, with a power of sale, to secure each Owner's
obligations under the Declaration, including but not limited to the obligation Lo pay all
assessments. The Association may, through its duly authorized agents, bid on the Unit at
any forcclosure sale and acquire, hiold, lease, mortgage and convey the same. So long as
there are only two Owners of all of the Units in the Project, if one Owner is delinquent in
the payment of assessments, the non-delinquent Owner shall have the authority to take all
such action as may be necessary and appropriate on behal( of the Association to exercige
ihe remedies provided hereunder, without the participation or consent of the delinquent
Owner.

22.2 The Management Comumittee shall include in the periodic assessments amounts
Icpresenting sums to be used for (he replacement of or additions to capital llems or
improvements in the Project. Said amounts shall be dedicated for the uses provided in this
Scction and shall be sel up as capital accounts for each Unit. In the event of transfer of such
Unit, the capital account for such Unit shall be deemed transferred (o the transferee of the Unit.
In assessing the Owners for capital improvements to the Common Areas and Facilities, there
shall be no single improvement excecding the sum of five thousand dollars ($5.000) (as
measured In 20035 dollars and thereafter adjusted by the Cost of Living Index) made by the
Management Committee without the same having been first voied on and approved by the vote
or written consent one hundred percent (100%) of the Total Votes of the Association. The
foregoing shall not apply in connection with damage or destruction referred to in Section 17
hercof or to such structural alterations or capital additions or capilal improvements to ihe
Common Areas and Facilities as are necessary in the Management Committee's reasonable
judgment to preserve or maintain the integrity of the Common Areas and Facilities,

22.3  The Management Commitiee shall not expend [unds designated as rescrves for
any purpose other than the repair, restoration, replacement or maintenance of MAjor Components
of the Common Areas and Facilities for which the Association is responsible and for which the
reserve fund was established or for litigation mvolving such matters. Nevertheless, the
Management Committee may authorize the temporary iransfer of money from the reserve
account to the Association's operating account from time to time to meet short term cash flow
requirements and pay other expenses. Any such funds so transferred shall constitute a debt of
the Association, and shall be restored and teturncd to the reserve account within three (3) years
of the date of the inilial transfer; provided, however, the Management Committee may, upon
making a documented finding that 2 delay in the restoration of such funds to the rcserve account
would be in the best interests of the Project and Association, delay such restoration until the time
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il reasonably determines to be necessary. The Management Committee shall excreise prudent
fiscal management in the timing of restoring any transferred funds to the rescrve account and
shall, if necessary, levy a Special Common Assessment to recover the full amount of the
cxpended funds within the time [imit specificd above. Any such Special Common Asscssment
shall not be subject to thc limitations set forth in Section 22.1.3 hereof. If the current
replacemcent valuc of the major commponents of the Common Areas and Facilities which the
Associalion is obligated to repair, replace or restore or maintain is equal to or greafer than one-
half of the total budgcted Common Expenses for any fiscal year, then at least once every three
(3) years the Management Committee shall cause a study 1o be conducted of the reserve account
of the Association and its adequacy (o satisfy anticipated future cxpenditurc requirements. The
Management Comrmittee shall, thereafter, annually review the reserve account siudy and shall
consider and implement necessary adjustments to reserve account requirements and funding as a
result of that review. Any rescrve account study shall include, at a minimum:

(8)  Identification of the major components which the Association is obligated
to repair, replace, restore or maintain which, as of the date of the study, have a useful life
of Iess than thirly (30) years.

(b)  Identification of the probable remaining useful life the components
identified in subparagraph a, above, as of the date of the study.

(€)  An estimate of the cost of repair, replacement, restoration or maintenance
of each major component identified in subparagraph (a), above, during and at the end of
its useful life.

(d)  An estimate of the total annual contribution necessary to defray the cost to
repair, replace, restore or maintain each major component during and at the end of its
useful life, after subtracting total reserve funds as of the date of the study.,

For the purposes of this Section, (he term “rescrve account requirements™ means the estimated
funds which the Management Commitice has determined are required 1o be available at a
specified point in time to repair, replace or restore thosc rmajor components which the
Association is obligated to maintain.

22.4 Il an Owner shall at any time lease his Unit and shall delault in the payment of
assessments, the Management Committee may, at its option, so long as such default shall
continue, demand and reccive from any tenant of the Owner (excluding any nightly rentals or
other guests occupying any portion of the Hotel Unit, and further excluding any short term
occupants of the Conference Center) the rent due or becoming due, and the payment of such rent
to the Management Committee shall be sufficient payment and discharge of such tenant and the
Owner lor such assessments to the cxtent of the amount so paid. Any lease agreement between
an Owner and a lessce respecting a Unit shall be subject in all respects to the provisions of this
Declaratjon and the Bylaws and any failure by the lessec to comply with the terms of such
documents shall be a default under the iease. All such lcase agrcements shall be in writing.
Other than the forcgoing, there is no restriction on the right of any Owner to lease his Unit or use
his Unit for purposes customarily involved in hotel and conference cenler uses, including but not
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limited short term rentals. An Owner shall be responsible and liable for any damage to the
Projcel caused by its ienant.

23.  EASEMENTS, LICENSES AND ENCROACHMENTS.

23.1 K any part of the Common Areas and Facilities encroaches or shall hereafter
encroach upon a Unit or Unils, an easement for such encroachment and for the maintenance of
the same shall and does exist. I any part of a Unil encroaches or shall hereafter encroach upon
the Common Areas and Facilities, or upon an adjoining Unit or Units, an easement for such
encroachment and for (he maintenance of the same shall and does exist. Such encroachments
shall not be considered to be encumbrances cither on the Common Arcas and Facilities or the
Units. Encroachments referred to herein include, but are not limited to, encroachments caused
by error in the original construction of any improvement constructed or to be constructed within
the Project, by error in the Plat, by setiling, rising or shifting of the earth, or by changes in
position causcd by repair or reconstruction of the Project or any part thereof.

232 TImprovemenis, including Units, Common Areas and Facilities and Limited
Commoun Areas and Facilities, may encroach upon portions of the Common Areas and Facilities.
A perpetual casement for such encroachment and the activities necessary to rcpair, maintain and
operale such improvements is hereby granted.

23.3  Each Owner shall have the right to ingress and egress over, upon and across the
Common Areas and Facilities as necessary [or access to the Unit he is occupying and Lo any
Limited Common Areas and Facilities appurtenant to his Unil, and shall have thc right fo the
horizonlal, vertical and lateral support of his Unit.

23.4  The Association shall have an easemcnl (o make such usc of the Common Areas
and Facilities as may be necessary or convenient to perform the duties and functions that each is
obligated or permitted to perform pursuant 1o this Declaration.

23.5  Each Owner shall have the right 10 ingress and cgress over, upon and across the
hallways, landings, stairways and other access ways within a Unit for EMETZENCY PUIPOSES OT as
may be required by any statutc or rule, ordinance, regulation, permit or other validly imposed
requiremnent of any governmental body.

23.6  All conveyances of Units within the Project hereafter made, whether by Declarant
or otherwisc, shall be construed to grant and reserve such easements as are provided herein, even
though no specitic reference to such easements appears in any such conveyance,
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24. NOTICES.

Any notice permitted or required to be delivered as provided hercin may be delivered
either personally, by first class mail, by express mail or overni ght courier service providing proof
of delivery, or by telecopy or facsimile transmission. Notice to Owners shall be addressed to
each Owner at ihe address given by such Owners to the Management Committee as applicable
for the purpose of scrvice of such notice or to the Unit of such Owner if no such address has been
given to the Management Commitice. Notice shall be deemed given when actually received if
personally delivered or sent by overnight courier; il Faxed, when (he fax is received, except that
if the fax is received at a time other than the normal business hours of the office at which it is
reccived, on the next regular business day; and if by mail, the earlier of the day actually received
or the third business day after the notice is deposited in the United Stales Mail, properly
addresscd and postage prepaid. Such address may be changed from time to time by notice in
wrliting to the Management Committee addressed to:

Management Committce

¢/o0 Davis County Allorney’s Office
800 W. State Strect

Farmington, Utah 84025

25. NO WAIVER.

The failure of the Management Committec or (heir agents or designees to insist, in one or
more instances, upen the strict performance of any of the terms, covenants, conditions or
restrictions of this Declaralion, or the Bylaws as applicable, lo exercise any right or option herein
contained or to serve any notice or o institute any action shall not be construed as a waiver or a
relinquishment for the future of such term, covenam, condition or restriction; but such term,
covenant, condition or restriction shall remain in full force and effect. The receipt and
acceplance by the Management Committee or its agent or designee of the payment of any
assessment from an Owner with knowledee of the breach of any covenant hercof shall not be
dcemed a waiver of such breach, and no waiver by the Management Committee of any provision
hereof shall be deemed to have been made unless expressed in writing and signed by the
Management Committee,

26.  ENFORCEMENT.

26.1  All Owners, guests or lessees of an Owner, and persons under Owner's control,
shall strictly comply with the provisions of the Declaration, the Bylaws, il applicable, and the
rules and regulations and decisions issued pursuant thereto. Failure to so comply shall be
grounds for: (i) an action to recover sums due for damages or injunctive relief or both,
maintainable by the Management Committee or its agent or designee on behalf of the Owners, or
in an appropriate case, by an aggrieved Owner: and/or (i1) the Management Committee to impose
monetary penaltics, temporary suspensions of an Owner's right to the use of a Unit or the
Common Areas and Facilities, or other appropriate discipline so long as any such Owner has
been given notice and has had an opportunity to present a written or oral defense to the charges
in 2 hearing. The Management Committec shall determine whether the Owner's deflense shall be
oral or written. After the hearing, but before any disciplinary aclion is taken, the Owner shall be
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notilied of the decision of the Management Committee. The Management Committee may
delegate to the Common Arca Manager, the power and authority to carry out disciplinary actions
duly imposed.

26.2 The Association shall nol be empowered to cause the absolute forfeiture of an
Owner's right, title or interest in the Project on account of the Qwner's failure 1o comply with the
provisions of the Declaration or the rules and regulations for the Project except pursuant to:

26.2.1  The judgrnent of a court; or

26.2.2 A foreclosure for the [ailure of an Owner to pay assessments duly
levied by the Association.

27.  AGENT FOR SERVICE OF PROCESS.

The initial agent for service of process under the Act shall be Gerald E. Hess, whose
address is 800 W. State Street, Farmington, Utah 84025.

28.  SEVERABILITY.

The provistons of this Declaration shall be deemed independent and severable, and the
invalidity or partial invalidity or unenforceability of any one provision or portion hereof shall not
affect the validity or enforceability of any other provision hereof.

29.  CAPTIONS.

The captions in this Declaration are inserted only as a matter of convenience and for
reference and in no way define, limit or describe the scope of this Declaration or the intent of any
provision hereof.

30. LAW CONTROLLING.

This Declaration and the Plat shall be constreed and controlled by and under the laws of
the State of Utah,

31. EFFECTIVE DATE. This Declaration shall take effect when recorded.

[Signature page follows.]
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(Signanre page Jollows.]
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IN WITNESS WHEREOQF, the undersigned have executed this instrument this T th day
of ~ L2003,

COUNTY:

DAVI5S COUNTY, UTAH, 2 political subdivision
and body politic duly organized and existing under
the Constitution and laws of the State of Utah

ATTEST:

f A

County CIerL/Au

STATE OF UTAH )
55,
COUNTY OF DAVIS )
The foregoing instrument was acknowledged belore me this | day of
Ocdamer . 2003, by Sieyr & Qap\ivae . the ClecW/A ndidne al DAVIS
COUNTY., UTAH. Dame O Mleddie thaieman, Gooe Covnty Cowmmieeion

né?ﬁ\'\&ﬁ MNM

NOTARY PUBLIC

Commission Expires:_\0/5 /Do

1T : NOTARY BUELIC
Residing; 'Fm\.’\”\"u,“\r_.!-’cr‘w’\\ {tely

l_u:\.n::)m wl"Aﬁ:’

28 Cast State 51
Farmungton, Utah 84023
Wy Cormissign Ezpiras

Octabor &, 2008

STATE OF UTAD
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EXHIBIT “A”

List of Units, Square Footage, Par Value Points,
Vote Percentage and Undivided Interests in Common Areas

Undivided
Ownership
Interests in
Common
Areas Per Appur-
Condo Approxi-  Approxi- No. of Unit and fenant
miniumm  mate Unit  mate Par Value Yole Shared Limitcd
Unit Footprint  Unit Points Per (Percentuge Ownership Common
No. Area' Area Unit Y Percentage Areas
1 36,925 36,923 N/A
2 27,065 A&B
3 4,582
4 1,773
Total
Units -

Square footage figures arc approximate only and are based upon the Plat, a copy of which is atlached hereto
as Exhibit 3.

May cqual slightly more or less than 100% due to rounding.
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EXHIBIT “C*

Association Bylaws
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BYLAWS
Oor
THE DAVIS COUNTY CONFERENCE CENTER
OWNERS ASSOCIATION

The administration of the Davis County Conference Center Owners Association
("Association") shall be governed by the Act, the Declaration, and these Bylaws. Terms which
are capitalized in these Bylaws and which are not othcrwise defined herein shall have the
meaning set forth in the Declaration of Condominium of The Davis County Conference Center, a
Utah Condominium Project recorded in the Official Records of Davis County, Utah.

ARTICLE1
NAME AND PRINCIPAL OFFICE

1.1 Name. The name of the Association is the Davis County Conference Center
Owncrs Associalion hereinafter referred to as the "Association.”

1.2 Office. The initial principal officc of the Association shall be al the Project, 1651
North 700 West, Layton, Utah.

ARTICLE 2
MEMBERS

2.1 Annual Meeting. The annual meeting of members shall be held on the 2™
Monday of January of each year at the hour of 10:00 a.m., beginning with the year following the
year in which the Declaration is recorded for the purpose of elecling the Management Committee
and transacling such other business as may come before ihe meeting. IF the election of the
Managemcent Commiltee shall not be held on ihe day designaicd herein for the annual meeting of
the members, or at any adjournment thereotf, the Managemenl Commillee shall cause the election
to be held at a special meeting of the members to be convened as soon thereafier as may be
convenient. The Management Commitiee may from time to time by resolution change the date
and time for the annual meeting of the members.

2.2 Special Meeting. Special meelings of the members may be called by the
Management Committee, the President or upon the written request of members holding not less
than ten percent (10%) of the Total Votes of the Association, such written request to state (he
purpose or purposes of the meeting and to be delivered to the Management Commiltee or the
President.

23 Place of Meeting. Meetings of the Association shall be held at the priacipal
office of the Association or al such other suitable place in Davis Counly, Stalc of Utah, as may
be designated by the Management Commiitee and stated in the notice of the meeting.

24 Notice of Meeting. The Management Commitiee shall cause written or printed
notice of the tjme, place and purposes of all meetings of the members (whether annual or special)
to be delivered, not more than seventy-five (75) nor less than ten (10) days prior to the meeting,
to each member of record entitled to vote at such meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the U.S, mail addressed to the member at his
registered address, with first-class postage thereon prepaid. Each member shall register with the

35644 T.002REAL) 1




E19695708B 3495 P 552

Association such member's current mailing address for purposes of potice hereunder. Such
registered address may be changed from time to 1ime by notice in writing to the Association. If
no address is registered with the Association, 2 member's Unit address shall be deemed to be his
registcred address for purposes of notice hercunder,

2.5 Members of Record. Upon purchasing a Unit in the Project, cach Owner shall
prompily lurnish to the Association a certified copy of the recorded instrument by which
ownership of such Unit has been vested in such Owner. which copy shal] be maintained in the
records of the Association. For the purpose of determining members entitled to notice of or to
vole at any meeling of the members, or any adjournment thercof, the Management Commitiee
may designate a record date, which shall not be more than seventy-live (75) nor less than ten
(10) days prior to the reeting, for delermining members entitled (o notice of or (o vote at any
meeting of the members. If no record date is designated, the date on which notice of the meeting
is mailed shall be deemed to be the record date for determining members entitled 1o notice ol or
to vote al the mecting. The persons or entities appearing in the records of the Association on
such record datc as the owners of record of Units in the Project shall be deemed 1o be the
menmibers entitled io notice of and to vote at the meeting of the members.

2.6 Quourum. Atany meeting of (he members, the presence of members holding, or
holders of proxies entitled 1o cast. seventy-{ive (75%) percent of the votes of the Owners of Units
shall constitute a quorum for the transaction of business. In the event a quonun is not present at
a meeting, the members present (whether represented in person or by proxy). though less than a
quorum. may adjourn the meeling to a date no later than fourteen (14) days from the date of the
originally scheduled meeting. Notice thercol shall be delivered to the members as provided
above. Al the reconvened meeting, the members and proxy holders present shall conslitute a
quorum for the transaction of business.

2.7 Proxies. Al each meeting of the members, cach member entitled 1o vote shall be
entilled to vote in person or by proxy: provided, however, that the right to vole by proxy shall
exist only where the instrument authorizing such proxy to acl shall have been executed by the
member himsell” or by his attorney thereunto duly authorized in writing. I[ a membership is
Jointly held, the instrument authorizing a proxy io act must have been execuled by all holders of
such membership or their attomeys thereunto duly authorized in wriling. Such instrument
authorizing a proxy to act shall be delivered at the beginning of the meeting to the Secretary of
the Association or 1o such other officer or person who may be aciing as sccretary of the meeting.
The secretary of (e meeting shall enter a record of all such proxies in the minutes of the
mecting.

2.8 Vote. With respect to each matter submitted 1o a vote of the meimbers, each
member entitled 1o vote at the meeting shall have the right 10 cast, in person or by proxy, the
number of voles apperlaining to ihe Unit of such member, as shown in the Declaration in
accordance with all the provisions of this Section 2.8. The affirmative vote of all of the votes
emtitled 10 be cast by the members present or represented by proxy at a meeting at which a
quorum was initially preseni shall be necessary for the adoption of any maller voted on by the
menibers. unless 2 greater proportion is required by these Bylaws, the Declaration or Ulah law.
If' a membership is joinily held, all or any holders thereol may atiend cach meeting of the
members, With respect to Unils where menbership is joinily held by two individuals, such
holders must act unanimously to cast the voles relating to such membership. Where three or
more individuals joinily hold such membership, such holders shall cast the voles relaling to such
membership as the majorily of said holders shall agree among themselves. Notwithstanding
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anything in the Declaration or in these Bylaws (o the contrary, all matters which call for a vole.
consent or approval or determination by the Owners, shall also require the mutual agreement of
both the Owner of the Conference Unit and the Owner of ihe Hoiel Unit. Any unresolved
dispute, disagreement or controversy between the Owner of the Conference Unit and the Owner
of the Hotel Unit shall at the request of either party be submitted to an arbitration board ol at
least three members wilh one chosen by the Owner of the Conference Unit. the other by the
Owner of the Hotel Unil and a third by the other two arbitrators so chosen. The arbitrators shall
act in accordance with the commercial Arbitration Rules then in effect of the American
Arbitration Condominium Association. The decision of the majority of such arbitrators shall be
binding on the Owners of the Conference and Hotel Units.

2.9 Waiver of Irregularitics. All inaccuracies and irregularities in calls or notices of
meetings and in the manner of voting lorm of proxies, and method of ascertaining members
present, shall be deemed waived if 1o objection is made at the meeting.

2.10  Informal Action by Member. Any action {hai is required or permitted to be
taken at a meeting of the members may be taken without a meeling, if a consent in writing.
setting [orili the aclion so taken, shall be siened by all of the members cotitled 10 vote wilh
respect 1o the subject maiier thereof,

ARTICLE 3
MANAGEMENT COMMITTEE

3.1  General Power. The property. affairs and business of the Association shall be
managed by the Management Commiliee. The Management Committee may exercise all of the
powers of the Association, whether derived from law or the Declaralion except such powers as
are by law, by these Bylaws or by the Declaration vested solely in the members. The
Management Comunitiee may by wrillen contracts delegate, in whole or in pari, to a professional
managemenl organization or person such of ils duties, functions and powers as are properly
delegable,

3.2 Number, Tenure and Qualilication. The Management Comumittec shall
initially consist of two (2) members. Notwilhstanding anything to the contrary contained in these
Bylaws, the Owner of the Conlerence Unit shall have authority to clect one (1) member of the
Management Committee and the Owner of the Hotel Unil shall have the right to elect one (1)
member of the Managernent Committee. Each Management Commitiee member shall serve (or
a term of two (2) years. The inilial members of the Management Commitiee shall be the
lollowing persons and each shall hoid ihe office indicated:

Dannie R. McConkie Gary Grilfiths
President Vice President
33 Regular Meeting. The regular annuval meeting of the Management Comrmillee

shall be held without other notice than this bylaw immediately afier, and at the same piace as, the
amnual meeting of the members. The Management Commitiee may provide by resolution the
time and place, within Davis County, State of Utah, for the holding of additional regular
meetings without other notice than such regolution.
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34  Special Meetings. Special Meelings of the Management Comumittcc may be
called by or at the request of any two Management Conunittee members. The person or persons
authorized to call special meetings of the Management Commitiee may fix any place, within
Davis County, State of Utah, as the place for holding any special meeting of the Management
Committee called by such person or persons. Nolice of any special meeting shall be given at
least five (5) days prior thereto by wrillen notice delivered personally or mailed to each
Management Commitiee member at his registered address. If mailed. such notice shall be
deemed to be delivered when deposited in the U.S. mail so addressed. with first-class postage
(hereon prepaid. Amy Management Commitice member may waive notice of a meeling.

3.5 Quorum and Manner of Acting. A majority of the then authorized number of
Management Committee members shall constitute a quorurn for the transaction of business at
any meeting of the Muanagement Commiliec. Except as provided in Section 2.8 above, the act of
a majority of the Management Committce members present at any meeting at which a quorum is
present shall be the act of the Management Commitiee. The Management Committee members
shall act only as a group, and individual Management Committee members shall have no POWELS
as such.,

3.6 Compensation. No Management Committee member shall  reccive
compensation for any services that he may render to the Association as a Management
Commiliee member; provided, however, that a Management Commiltee member may be
reimbursed for cxpenses incurred in performance of his duties as a Management Committee
member to the extent such expenses are approved by the Management Committee and (except as
otherwise provided in these Bylaws) may be compensated for services rendcred to the
Association other than in his capacity as a Management Committce member.

3.7 Resignation. A Management Committee member may resign at any time by
delivering a written resignation to either the President or the Manapement Committee. Unless
otherwise specified therein, such resignation shall take effect upon delivery.

3.8 Vacancies and Newly Created Management Commiitec Membership. Il
vacancics shall occur in the Management Commitiee by reason of the death or resignalion of a
Management Committee mernber, such vacancies shall be [illed by the Owner ol the Conference
Unit and/or Owner of the Flotel Unit, as applicable, so that bath Owners of the Conference and
Hotel Units each maintain one (1) representative on the Management Committec.

5.9  Infermal Action by Management Committce Mcmber. Any action that is
required or permilled to be taken at a meeling of the Management Committee may be taken
without a meeting if a consent in writing, setting forth ihe action so taken, shall be signed by all
of the Management Commitiee members.

ARTICLE 4
OFFICERS

4.1  Officers. The officers of the Association shall be a President and Secretary and
such other officers as may from time to tine be appointed by the Management Comimitiee.

42 Election, Tenure and Qualilication. The oflicers of the Association shall be
chosen by the Management Committee annually at the regular annual meeting of the
Management Committee. In ihe event of failure o choose officers at such regular annual
meeling of the Management Committee, officers may be chosen at any regular or special
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meeling of the Management Conumitiee. Each such officer (svhether chosen at a regular annual
meeting of the Management Committee or otherwise) shall hold his office until the next ensuing
regular annual meeting of the Management Committee and until his successor shall have been
chosen and qualified, or until his death, or until his resignation, disqualification or removal in the
manner provided in these Bylaws, whichever first occurs. Any one person may hold any two or
more of such olTices. except that the President may not also be the Secretary. No person holding
iwo or morc offices shall act in or execute any instturnent in the capacity of more than one office.
The President shall be and remain a Management Commiltee member of the Association during
the entire term of his office. No other officer need be a Management Commiilee member.

43  Subordinate Officers. The Management Conunittee may from time to time
appoint such other olficers or agents as it may deem advisable, each of whom shall have such
title, hold office for such period, have such authority and perform such duties as ihe Management
Commitlee may from time to time delermine. The Management Commitiee may from time to
tirme delegate to any officer or agent the power to appoint any such subordinate officers or agents
and 1o prescribc their respective titles, terms of office, authorilies and duties. Subordinate
officers need not be members or Management Cormnmiliee members of the Association.

44 Resignation and Removal. Any officer may resign at any time by delivering a
written resignation lo the President or the Management Commitiec. Unless otherwise specified
therein, such resignation shall take effect upon delivery. Any ollicer may be removed by the
Management Cominittee al any time, for or withoul cause.

4.5 Vacancies and Newly Created Office. I any vacancy shall occur in any oifice
by reason of death, resignation, removal, disqualification or any other cause, or if’ a new office
shall be created, such vacancies or newly created offices may be [illed by the Management
Comunittee at any regular or special meeting.

46  The President. The President shall preside at meetings of the Management
Commitiee and at meetings of (he members. He shall sign on behalf of the Association all
conveyances, mortgages, documents and contracts and shall do and perform ail other acts and
things that the Management Committee may require of him.

4.7  The Secrctary. The Secrelary shall keep the minutes of the Association and
shall maintain such books and records as these Bylaws, the Declaration or any resolution the
Management Committee may require him to keep. The Secretary shall also act in the place and
stead of the President in the event of the absence of both President and Vice President or their
inability or refusal 1o act. He shall be the custodian of the seal ol the Association. if any. and
shall affix such seal. if any, to all papers and instruments requiring the same. He shall perform
such other duties as the Manapement Conunittee may require of him.

4.8 Compensation. No officer shall receive compensation for any services that he
may render to the Association as an officer; provided, however, that an officer may be
reimbursed for expenses incurred in performance of his dulies as an officer to the extent such
expenses are approved by the Management Comumittee and (excepl a otherwise provided in these
Bylaws) may be compensated {or services rendered to the Association eother than in his capacily
as an officer.

356147 D0Z(REAL) 5




EI1I963570 B 3495 F S5

ARTICLE 5
COMMITTEES

5.1 Designation of Committees, The Management Commitlee may lrom time to
lime by resolution designate such committees as it may deem appropriale in carrying out its
duties, responsibilities, functions and powers. The membership of each such committce
designated hercunder shall include at least one Management Commitlee member. No commities
member shall receive compensation for services that he may render to the Association as a
committce member: provided, further, that a committee member may be reimbursed for EXPENses
incurred in performance of his dulies as a commitiee member to the extent that such Expenses are
approved by the Management Commiltee and (except as otherwise provided in these Bylaws)
may be compensaled for services rendered to the Association other (han in his capacity as a
commiiiiee member.

5.2 Proccedings of Committees. Each committee designated hereunder by the
Management Committee may appoint its own presiding and recording oflicers and may meet at
such places and times and upon such nofice as such committee may {rom time (o time determine.
Each such comimittee shall keep a record of its proccedings and shall regularly report such
proceedings to the Management Commitiee.

5.3 Quorum and Manner of Acting. At each meeting of any conuniftee designated
hereunder by the Management Committee, the presence of members constituting at least a
majority of the authorized membership of such committee (bul in no event less than two
members) shall constitute a quorum for the transaction of business, and the aci of a majorily of
the members present at any mecting al which a quorum is present shall be the aci of such
committee. The members of any comynillec designated by the Management Commitiee
hereunder shall acl only as a committee, and the individual members thereof shall have no
powers as such.

54 Resignation and Removal. Any member of any conunittee designated
hereunder by the Management Committee may resign at any lime by delivering a written
resignation 10 the President, the Management Commiltee or (he presiding oflicer of the
committce of which he is a member. Unless otherwise specificd therein, such resignation shall
lake effect upon delivery. The Management Committee may al any time. for or withoul cause,
remove any member of any comumittee designated by the hereunder.

55  Vacancies. [f any vacancy shall occur in any committee designated by the
Management Commitiee hereunder, due to disqualification, death, resignation, removal or
otherwise, the remaining members shall, until the [illing of such vacancy. constitutc the then total
authorized membership of the committee and, provided that two or more memibers are
remaining, may continue to act. Such vacancy may be filled at any meeling of the Management
Commyjtiee.

ARTICLE 6
INDEMNIFICATION

6.1  Indemnification of Third Party Action. The Association shall indemnify any
person who was or is a parly or is threatened (o be made a party 10 any threatened, pending or
completed action, suit or proceeding, whether civil, criminal. administrative or investipative
(other than an action by or in the right of the Associalion), by reason of the fact that he is or was
a Management Conunittee member or officer of the Association, or is or was serving at the
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request of ihe Association as a director. truslee, officer, employee or agent of another
corporation, parinership, joint veniure, frust or other enterprisc, against expenses (including
altorneys' {ees). judgments, fines and amounts paid in settlement actually and reasonably
incurred by him in connection with such aciion, suit or proceeding, if he acted in good [aith and
in a manner he reasonably believed o be in or not opposed to the best interests of the
Association and, with respect to any criminal action or proceeding. had no reasonable cause (o
believe his conduct was unlawful. The termination of any action, suit or proceeding by an
adverse judgment, order, settlement or conviction, or npon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumpiion that the person did not act in good fzith and
in a manner which he reasonably believed Lo be in or not opposed to the best interests of the
Association and. wilh respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlaw/[ul.

6.2 Indemnification of Associntion Action. The Association shall indenmify any
person who was or is a party or is threatened 1o be made a party to any threatened, pending or
completed action or suit by or in (he right of the Association lo procure a judgment in its {avor by
reason of the fact that he is or was a Management Committee member or officer of the
Association, or is or was serving at the request of the Association as a director, trusice. officer.
employee or agent of a corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys' fees) actually and reasonably incurred by him in connection with
the defense or settlement of such action or suil, if he acted in good faith and in a manner he
reasonably believed 1o be in or not opposed 1o the best interests ol (he Association and except
that no indernnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable for gross negligence or willful misconduct in the
performance of his duty to the Association, unless and only 1o the extent that the cout in which
such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and reasonably entitled
10 indemnity [or such expenses which such court shall deem proper.

63 Determination. To the exient that a person has been successful on the merits or
otherwise in defense of any aclion. suit or proceeding relerred to in Scctions 6.1 or 6.2 hereof, or
in defense of any claim, issue or maticr therein, he shall be indemnified against expenscs
(including attorneys' (ees) actually and reasonably incurred by him in connection therewith. Any
other indemnification under Section 6.1 and 6.2 hereof shall be made by the Association only
upon a determination thal indemnification of the person is proper in the circumstances because
he has met the applicable standard of conduct set forth respectively in Seclions 6.1 and 6.2
hereol. Such determination shall be made either (i) by the Management Commiltee by a
majority vote of disintcrested Management Commitlee members if possible, or (i) by
independent legal counsel in a writlen opinion or (iii) by the members by the affirmative vote of
al least fifty-one percent (51%5) of the Total Votes ol the Association at any meeting duly called
for such purpose.

64  Advance. Expenses incurred in defending a civil or criminal action. suit or
proceeding as conlemplated in this article may be paid by (he Association in advance of the final
disposition of such action, suit or proceeding upon a majorily vole of a quorum ol the
Management Commitiee and upon receipt of an undertaking by or on behalf of the person to
repay such amount or amounis unless it uliimately be determined thal he is entitled to be
indemnified by the Associalion as authorized by this article or otherwise.
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6.5  Scope of Indemnification. The indemnification provided for by this article shall
not be deemed exclusive of any ofher rights to which those indemnified may be entitled under
any provision of these Bylaws, agreements, vote of disinterested members or Management
Committee members or otherwise, both as 1o action in his oflicial capacity and as (o action in
another capacity while holding such oflice. The indemnification authorized by this article shall
apply lo all present and future Management Commitiee members, olficers, employees and agents
of the Association and shall continue as to such persons who ccase to be Management
Committee members, officers, employees or agents ol the Association and shall inure to the
benefit of the heirs and personal representatives of all such persons and shall be in addjtion 1o all
other rights to which such persons may be eniitled as a matter ol law.,

6.6  Insurance. The Association shall purchase and mainiain insurance on behalf of
any person who was or is a Management Commitiec member, olficer, employee or agent of the
Association, or who was or is serving al the request of the Association as a Management
Committee member, director, officer, employee or agent of another corporalion, entity or
enterprisc (whether for profit or not for profit), as may be required by the Declaration.

6.7 Payments and Premiums.  All indemnification payments made, and all
insurance premiums for insurance maintained. pursuant io this article shall constitute expenses of
the Association and shall be paid with funds from the Common Expense Fund referred to in the
Declaration.

ARTICLE 7
FISCAL YEAR

7.1 Fiscal Year. The fiscal year of the Association shall be the annual year, unless
the Management Committee determines otherwise.

ARTICLE 8§
RULLS AND REGULATIONS

8.1  Rules and Regulations. The Management Commitiee may from fime to time
adopl, amend, repeal and enforce reasonable rules and regulations goveming the use and
operation of the Project, fo the extent that such rules and regulations are not inconsistent with tie
rights and duties set forth in (he Declaration or these Bylaws. The members shall be provided
with copies ol all rules and regulations adopted by {he Management Committee and with coples
of all amendments and revisions thereof.

ARTICLE 9
AMENDMENTS

9.1 Amendments. Except as otherwise provided by law, by the Declaration or by
these Bylaws, these Bylaws may be amended. altered or repealed and new bylaws may be made
and adopted by the members upon the alfirmative vole of at least [illy-one percent (51%) of the
Total Votes of the Association; provided, however, that such action shall not be effective unless
and until a writlen instrument setting forth (i) the amended, altered. repealed or new bylaw. (i)
the number of votes cast in favor of such action and (iii) the Total Votes of the Association shall
have becn executed and verified by the current President of the Association and recorded in the
office o[ the County Recorder of Davis County, State of Utah.
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EXHIBIT “D”

E1969570 B 2495 P 559

Description of Convertible Land

All of Lot 2 Davis County Conlerence Cenler Subdivision.
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